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[1 Transition Report Pursuant to Section 135¢d) of the Securities Exchange Act of 1934
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INCORPORATION BY REFERENCE

The following indicated portions of the iggant's definitive Proxy Statement for the remist's Annual Meeting of Shareholders to be helark@y 4, 2005 (the Proxy Statem:
are incorporated by reference into the indicatatigues of this Annual Report on Form 10-K:

Part 11
Item 10. Directors and Executive Officersfdhe Registrant
The information set forth under the capidBlection of Directors" and "Section 16(a) Benifi Ownership Reporting Compliance" in the Proxst&ment.
Iltem 11. Executive Compensation
The information set forth under the captiBsecutive Compensation and Other Informationthia Proxy Statement.
Item 12. Security Ownership of Certain Berfecial Owners and Management
The information set forth under the capié8ecurity Ownership of Certain Beneficial Owneaxstl "Security Ownership of Management" in the pr8tatement.
Equity Compensation Plan Information
The information set forth under the captiBquity Compensation Plan Information” in the Br@&tatement.
Item 13. Certain Relationships and Relate@ransactions
The information set forth under the capti@ertain Transactions" in the Proxy Statement.
Item 14. Principal Accounting Fees and Seices

The information set forth under the captions "Auebes," "Audit-Related Fees," "Tax Fees" and "Ah& Fees" in the Proxy Statement.
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ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collecyivéthe Company" or "Tyson"), with world headquastén Springdale, Arkansas, produce, distribute muadket chicken, beef, po
prepared foods and related allied products. Thegamy commenced business in 1935, was incorporatédkansas in 1947, and was reincorporated in Wate in 1986. Tr
Company has engaged in a number of acquisitioskjding the acquisitions of IBP, inc. (now callegsdén Fresh Meats, Inc. (TFM)) in 2001, Hudson Fodds. in 1998 and Hol
Farms Corporation in 1989. In addition to being #orld's largest processor and marketer of chickeef and pork products, the Company is also ¢leersd largest publicly trad
food company in the United States and has oneeofitbst recognized brand names in the food industry.

The Company operates a totally integrated poultodpction process. Through its wholly owned sulasid CobbVantress, Tyson is the number one breeding stopRligu in the
world. Tyson invests in breeding stock researcth development which allows the Company to breed it# flocks the natural characteristics found ® rhost desirable. T
Company's integrated operations consist of breedimpraising chickens, as well as the processirthdrprocessing and marketing of these food productsrelated allied product
including animal and pet food ingredients.

The Company is also involved in the processingvef fed cattle and hogs and fabrication of dresssef and pork carcasses into primal and sub-pnneslt cuts, caseeady produc
and fully-cooked beef and pork products. In additthe Company derives value from allied prodsatsh as hides and variety meats for sale to fuphmressors.

The Company produces a wide range of fresh, vatited, frozen and refrigerated food products. Thepany's products are marketed and sold to natathregional groce
retailers, regional grocery wholesalers, meatibhistors, clubs and warehouse stores, military coseatries, industrial food processing companiespnatiand regional chain restaur:
or their distributors, international export compnand domestic distributors who service restasirdobdservice operations such as plant and satafeterias, convenience sto
hospitals and other vendors. Sales are made b@dhegany's sales staff primarily located in SpradgdArkansas, and Dakota Dunes, South Dakota.itidddlly, sales to the milita
and a portion of sales to international marketsw@ade through independent brokers and trading cormpa

FINANCIAL INFORMATION OF BUSINESS SEGMENTS
The Company operates in five business segmentské&iBeef, Pork, Prepared Foods and Other. Theilotion of each business segment to net salé®parating income, and 1
identifiable assets attributable to each businegment are set forth in Note 20, "Segment Repdrifithe Consolidated Financial Statements incluldectin at pages 63 through 64.

DESCRIPTION OF BUSINESS SEGMENTS

Chicken The Company's chicken operations primarily amolved in the processing of live chickens into Freffozen and valuadded chicken products. The Chicken seg
markets its products domestically to food retajléssdservice distributors, restaurant operatos ancommercial foodservice establishments sudthsols, hotel chains, healthc
facilities, the military and other food processas,well as to international markets throughoutwield. The Chicken segment also includes sale® fallied products and the chicl
breeding stock subsidiary.

Beef The Company's beef operations primarily are imedlin the processing of live fed cattle and fadtian of dressed beef carcasses into primal anepsnial meat cuts and case-
ready products. It also involves deriving valuenirallied products such as hides and variety mfeatsale to further processors and others. Thd Begment markets its produ
domestically to food retailers, foodservice disitidrs, restaurant operators and noncommercial &t establishments such as schools, hotel ghiagadthcare facilities, the milite
and other food processors, as well as to intematimarkets throughout the world. Allied produate also marketed to manufacturers of pharmacdsitical technical products.

Eight of the Company's fed beef plants include fgdecessing facilities. The uncured hides from @oenpany's other fed beef plants are transportéldese facilities, which inclu
brine curing operations and, in four locations,oche hide tanneries. The chrome tanning processupes a senfinished product that is shipped to leather goodufecturer
worldwide. Brine-cured hides are sold to othentaies. Tyson is the largest chrome tanner ofechitles in the United
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States.

Pork The Company's pork operations involve the prdogsef live market hogs and fabrication of pork azsses into primal and sub-primal cuts and ceady products. Tt
segment also represents the Company's live swggand related allied product processing actwitiehe Pork segment markets its products domesticelood retailers, foodservi
distributors, restaurant operators and noncomnidimigservice establishments such as schools, bbtghs, healthcare facilities, the military antiestfood processors, as well a
international markets throughout the world. ladells allied products to pharmaceutical and teahproducts manufacturers, as well as live swingork processors.

Additionally, the Company has farrow-fimish swine operations, which include genetic anttitional research, weaned and feeder pig stdesler pig finishing and the marketinc
live swine to regional and national packers that@nducted in Arkansas, Missouri and Oklahoma.

Prepared Foods The Company's prepared foods operations manuéeand market frozen and refrigerated food produBt®ducts include pepperoni, beef and pork taymipizzi
crusts, flour and corn tortilla products, appetzgrepared meals, ethnic foods, soups, saucesdisides and meat dishes, as well as branded andssed meats. The Prepared F
segment markets its products domestically to fadilers, foodservice distributors, restaurant afmes and noncommercial foodservice establishmsnth as schools, hotel cha
healthcare facilities, the military and other fqmdcessors, as well as to international marketugtrout the world.

Other The Company's Other segment includes the logigtioup and other corporate activities not idesdifivith specific protein groups.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken The primary raw materials used by the Companysichicken operations consist of live chickeng tiv@ raised primarily by independent contract gnsy The Compan)
verticallyintegrated chicken process begins with the grartdoreeder flocks. Breeder farms specialize aupcing the generations of male and female straiith, the broiler bein
the final progeny. The breeder flocks are raigethaturity in grandparent growing and laying fanwvtgere fertile eggs are produced. The fertile eygsincubated at the grandpa
hatchery and produce male and female pullets the.parents). The pullets are sent to breedesdgyand the resulting eggs are sent to Compachédias. Once the chicks hi
hatched, they are sent to broiler farms. Theratraot growers care for and raise the chicks adegrth Company standards while receiving advicenf@ompany technical servi
personnel until the broilers have reached the éeégirocessing weight. The adult chickens are daagth hauled to processing plants. The finishediyxts are sent to distributi
centers and then transported to customers. Thep&oyroperates its own feed mills to produce sdieatiy-formulated feeds. Corn and soybean meal are rpagoluction costs in tl
poultry industry, representing roughly 44% of thestcof growing a chicken. In addition to feed idjents to grow the chickens, the Company usesitgakgredients, packagi
materials and cryogenic agents. The Company ledighat its sources of supply for these materi@sdequate for its present needs and the Compmesy/ribt anticipate any difficu
in acquiring these materials in the future. While Company produces substantially all of its ineenof breeder chickens and live broilers, it fréme-to-time purchases live, ice-
packed or deboned chicken to meet production rements.

Beef The primary raw material used by the Companytsrbeef operations is live cattle. The Companysduat have facilities of its own to raise cattletlie United States. T
Company has approximately 60 cattle buyers locttemighout cattle producing areas that visit feadig and buy live cattle on the open spot markbeese buyers are trained to se
high quality animals and their performance is cwnily measured by the Company. The Company algereinto various riskharing and procurement arrangements with prod
that help secure a supply of livestock for dailgrstip operations at its facilities. The Company's &ben subsidiary, Lakeside Farm Industries LTD @sa#te), primarily has cat
feeding facilities and a beef carcass productiahtzoxed beef processing facility. In 2004, Lakesideedlots provided approximately 15% of thailityts fed cattle needs.

Pork The primary raw material used by the Companysimpork operations is live swine. The Companyesié/e swine to sell to outside processors anglggpa minimal amount
live swine for its own processing needs. The nigjaf the Company's live swine supply is obtairtetbugh various procurement arrangements with gredu The Company a
employs buyers who purchase hogs on a daily bgeigrally a few days before the animals are reddaeprocessing.
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Prepared Foods The primary raw materials used by the Compangsiprepared foods operations are typically comityoblased raw materials, including fresh and frozkeicken
beef and pork, corn, flour and frozen vegetab®sme of these raw materials are provided by thekehi, Beef and Pork segments and can also be maattidom numerous suppli
and manufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedyenerally increases during the spring and sunmmo@iths and generally decreases during the winterths. The Compan
pork and prepared foods products generally expegiemcreased demand during the winter months dubetdoliday season and decreased demand duringptivy and summ
months.

CUSTOMERS

The Company had one customer that accounted foe than 10% of consolidated sales in fiscal 2004I-Mart Stores, Inc. accounted for approximately 1Z%he Company's fisc
2004 consolidated sales. Sales to WMalt Stores, Inc. were included in the Chicken, fBBPerk and Prepared Foods segments. Any extetidedntinuance of sales to this custo
could, if not replaced, have a material impactten@ompany's operations; however, the Company miatesnticipate any such occurrences due to the deroa its products.

BACKLOG OF ORDERS
As of October 2, 2004, there was no significankhag of unfilled orders for the Company's products.

COMPETITION

The Company's food products compete with thoselaranational and regional food producers and m®mes and certain prepared food manufacturersydimg Cargill Incorporate
Foster Farms, Gold Kist, Inc., Hormel Foods Corfiora Kraft Foods, Inc., Perdue Farms Inc., Pilgsifride Corp., Sanderson Farms Inc., Sara Leeogatipn, Smithfield Fooc
Inc., and Swift and Company. Additionally, the Quany's food products compete in international markeound the world. The Company's principal mimkeand competitiv
strategy is to identify target markets for vakeded products, to concentrate production, saldsvarketing efforts in order to appeal to and eckahe demand from those marl
and, utilizing its national distribution systemsdarustomer support services, seek to achieve ambpadarket position for its products. Past effdrése indicated that customer dem
generally can be increased and sustained throyglicagon of the Company's marketing strategy,ggpsrted by its distribution systems. The printigmmpetitive elements are bre
identification, breadth and depth of the produé¢fig, product quality, customer service and price

INTERNATIONAL
The Company exported to more than 80 foreign caesin fiscal 2004. Major export markets includen@aa, China, European Union, Japan, Mexico, Piido, Russia, Taiwan a
South Korea.

The Company continues to explore growth opportesiin Brazil, Canada, China and Mexico and beliez@sh offers potential in terms of expanding oreli@ying processir
facilities. The Company's subsidiary in Mexico tones to show growth with a focus on further peseal chicken products. The Company's Canadiandsatys Lakeside, has cat
feeding facilities and a beef carcass productiah lzoxed beef processing facility. The Company'sliytowned subsidiary, CobWantress, has operations in Argentina, Brazil, &
Indonesia, Japan, the Philippines, Poland, Sph&United Kingdom, Venezuela and the Netherlantise Company also owns a majority interest in aneraes a chicken furtt
processing facility in China. The Company has mitganterests in a Chinese pork processing facdind a Canadian chicken further processing fac#ind a 50% interest in a Chin
casing operation. The Company continues to belldoin a technical service agreement with GrupdoMe Panama to assist Grupo Melo with the produrctf further process:
chicken products and to allow it to license thedrybrand. Additional information regarding the Guany's export sales, lofiyed assets located in foreign markets and incéora
foreign operations is set forth in Note 20, "Segtieporting” of the Consolidated Financial Statetaémcluded herein at pages 63 through 64.

RESEARCH AND DEVELOPMENT

The Company conducts continuous research and geveltt activities to improve finished product deyahent, to develop ways to automate manual procéssesprocessing plar
and growout operations and to improve the strafngrimary chicken breeding stock. The annual afssuch research and development programs is lessdne percent of to
consolidated annual sales.
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REGULATION AND FOOD SAFETY

The Company's facilities for processing chickerefppork, prepared foods, milling feed and for hogdive chicken and swine are subject to a varadtjederal, state and local la
relating to the protection of the environment, uthg provisions relating to the discharge of matsrinto the environment, and to the health anf@tgeof its employees. TI
Company's chicken, beef and pork processing feesliare participants in the government's Hazardmadysis Critical Control Point (HACCP) program aark subject to the Puk
Health Security and Bioterrorism Preparedness aesh&se Act of 2002. The cost of compliance witbhslaws and regulations has not had a materiaéradveffect upon tl
Company's capital expenditures, earnings or comietposition and it is not anticipated to have atenial adverse effect in the future. In 2004, @wmpany incurred expenses
approximately $98 million to maintain compliancetiwisuch regulations. These expenditures relatecipally to the normal operation and maintenancevastewater treatme
facilities (Wastewater Treatment Facilities), whére Company biologically treats these wastes,taadssociated land application of wastes geneedtdwbse treatment facilities. 1
Company incurred $4 million in capital expendituresated to its Wastewater Treatment Facilitiesfiscal 2004 and anticipates capital expenditarfeapproximately $5 million i
fiscal 2005 for environmental projects related e Wastewater Treatment Facilities. The Comparlieves that it is in substantial compliance withclswapplicable laws ai
regulations and the Company is not aware of anlatiams of, or pending changes in, such laws agdletions that are likely to result in material pities or material increases
compliance costs, except as disclosed in Item 3.

The Company works to ensure its products meet sighdards of food quality and safety. The Comisadlyicken, beef, pork and prepared foods prodaressubject to inspecti
prior to distribution, primarily by the United S¢st Department of Agriculture and the United St&esd and Drug Administration. Notwithstanding thesforts, food producers are
risk that their products may contain pathogens.

The Company is exposed to risk if its productsdetermined to be contaminated or cause illnessjoryi. These risks include (1) the cost of adeqablicity and product recal
including the associated negative consumer regat®rexposure to related civil litigation; and (@gulatory administrative penalties, which carude injunctive relief and other ci
remedies, including plant closings.

EMPLOYEES AND LABOR RELATIONS
As of October 2, 2004, the Company employed apprately 114,000 team members. The Company beliénatsts overall relations with its workforce areogo

Set forth below is a listing of the Company fa@t which have employees subject to a collectivgdining agreement together with the name of theruparty to the collectiy
bargaining agreement, the number of employeesdattility subject thereto and the expiration daftéhe collective bargaining agreement currentlgfiiect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 724 (1) November 200:
Amarillo, TX Teamster: 3,133 November 200
Ashland, AL RWDSU 234 November 200!
Buena Vista, G£ RWDSU 390 March 2007
Buffalo, NY IUOE 29 June 200¢
Carthage, T> UFCW 367 November 200(
Carthage, M¢ RWDSU 1,734 January 200t
Center, TX UFCW 995 February 200t
Cherokee, |1A UFCW 620 January 200!
Chicago, IL UFCW 450 May 2005
Chicago, IL UFCW 146 April 2006
Concordia, MC UFCW 207 June 200:
Corydon, IN Steelworkers 37 April 2005
Corydon, IN UFCW 361 January 200!
Dakota City, NE UFCW 3,121 August 200¢
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Dakota City, NE Teamster: 27 April 2005
Dardanelle, AF UFCW 823 November 200°
Forest, MS RWDSU 726 June 200¢
Gadsden, Al Teamster: 16 April 2007
Gadsden, Al RWDSU 691 (1) November 200:
Glen Allen, VA UFCW 748 (1) October 200
Hope, AR UFCW 734 March 200€
Jefferson, W UFCW 412 February 200t
Joslin, IL Teamster: 15 March 2007
Joslin, IL UFCW 1,977 March 200€
Logansport, IN UFCW 1,708 May 2008
Noel, MO UFCW 773 December 200
Noel, MO UFCW 31 December 200
Norfolk, NE UFCW 1,126 September 200
North Richland Hills, TX UFCW 318 (1) August 2004
Pasco, WA Teamster: 1,477 (1) July 2004
Perry, IA UFCW 980 December 200
Ponca City, Ok UFCW 507 April 2009
Roaring River, NC Teamster: 30 (1) November 200-
Robards, KY UFCW 917 (1) November 200-
Shelbyville, TN RWDSU 812 November 200!
Waterloo, IA UFCW 2,164 December 200
Wilkesboro, NC Teamster: 201 (1) November 200:
Gomez Palacio, Duran¢ CT™M 3,461 February 200!
Gomez Palacio, Duran¢ CT™M 39 April 2005
Monterrey, Neuvo Leo FNCSI 71 February 200!
Torreon, Coahuili CROM 30 February 200!
Parras de la Fuenta, Coaht CROM 101 February 200!
Mexico, Districto Federe CROC 36 March 200t

UFCW - United Food and Commercial Workers Union
RWDSU - Retail, Wholesale, Department Store Union
IUOE - International Union of Electrical Workers

CTM - Confederacion de Trabajadores de Mexico

FNCSI - Sindicato Industrial de Trabajadores dewdueson
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campssino

(1) Contracts are currently under negotiations

As of October 2, 2004, the Company was not expeingrany strike or work stoppage that had a mdtenipact on operations.
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MARKETING AND DISTRIBUTION

The Company's principal marketing objective is eothe primary provider of chicken, beef, pork amdpared foods products for our customers. The Gompdentifies distin
markets and business opportunities through contiswonsumer and market research. The Companyldibgastrategy focuses on one national proteindyrire Tyson brand, as w
as a number of strong regional brands. The Compasydeemphasized some of its prepared foods brand nanteeeplaced them with the Tyson Brand. All comnoations stres
the quality, convenience and protein power benefitsur products while supporting and building lifawareness. Communications efforts are builtreddhe "Powered by Tyso
strategy and utilize a fully integrated and cooatiinl mix of activities designed to connect withtoosers and consumers on both a rational and enadtievel. The Company utiliz
its national distribution system and customer supgervices to achieve the leading market posiiorits products.

The Company has the ability to produce and shighfréozen and refrigerated products. The Compgamgtionwide distribution system extends to a bneetsvork of food distributo
which is supported by cold storage warehouses owndédased by the Company, by public cold storagdlifies and by the Company's transportation systdhe Company shi
products from Compangwned consolidated frozen food distribution centéxem a network of public cold storages, from otbened and leased facilities and directly fromnjda
The Company's distribution centers facilitate acelating fresh and frozen products so that it clrafid consolidate less-thanickload orders into full truckloads, thereby deging
shipping costs while increasing customer servioeaddition, customers are provided with a wide ct&da of products that do not require large voluarders. The Compan
distribution system enables it to supply largeroal quantities of products to meet customer regnénts anywhere in the continental United States.

PATENTS AND TRADEMARKS

The Company has registered a number of patentgrateimarks relating to its processes and produbishveither have been approved or are in the psootapplication. Because
Company does a significant amount of brand namepaoduct line advertising to promote its produdtsonsiders the protection of such trademarksetonportant to its marketii
efforts. The Company has also developed non-pybtiprietary information regarding its productiorogesses and other produetated matters. The Company utilizes inte
procedures and safeguards to protect the confalgptdf such information, and where appropriageks patent protection for the technology it wiiz

INDUSTRY PRACTICES

The Company's agreements with its customers arergn shortterm, due primarily to the nature of its produdtsiustry practice and the fluctuation in demand pride for suc
products. In certain instances where the Comparsgliing further processed products to large ecosts, the Company may enter into written agreemeheseby the Company w
act as the exclusive or preferred supplier to tietamer for periods up to five years and on pri¢grgns which are either fixed or variable.

AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERANCE DOCUMENTS ON INTERNET WEBSITE

The Company maintains an internet website for itargsat http://ir.tysonfoodsinc.comThe Company makes available free of charge onwkissite annual reports on Form KO-
quarterly reports on Form 10-Q, and current reponts=orm 8K, and all amendments to any of those reports,oas ss reasonably practicable after providing segorts to th
Securities and Exchange Commission. Also availainlethe website for investors are the Company'parate governance principles, Audit Committee @rar€ompensatic
Committee charter, Governance Committee chartecadd of conduct. The Company's corporate gonesdocuments are available in print to any shadehevho requests them.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF "SAFE HARBOR" PROVISI ONS OF THE
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This report and other written reports and oralestents, made from time to time by the Company enckepresentatives, contain forwdeodking statements with respect to their cur
views and estimates of future economic circumstanicelustry conditions, Company performance andrfaial results, including, without limitation, debtsels, return on invest
capital, value-added product growth, capital exjtengs, tax rates, access to foreign markets avidefid policy. These forwarkboking statements are subject to a number of fs
and uncertainties that could cause the Companjtglaesults and experiences to differ materiattynf the anticipated results and expectations egptes such forwaréboking
statements. The Company wishes to caution readéts place undue reliance on any forwérdking statements, which speak only as of the dwtde. Tyson undertakes no obliga
to publicly update any forward-looking statememthether as a result of new information, future ésem otherwise.

Among the factors that may cause actual resulteeapdriences to differ from the anticipated resaitd expectations expressed in such forvao#ting statements are the following:
fluctuations in the cost and availability of raw texgals, such as live cattle, live swine or feediigs; (ii) market conditions for finished produciscluding the supply and pricing
alternative proteins, and the demand for alteregpixoteins; (iii) risks associated with effectivayaluating derivatives and hedging activities) @ecess to foreign markets toge
with foreign economic conditions, including currgrituctuations and import/export restrictions; pgtbreak of a livestock disease which could haveféect on livestock owned by t
Company, the availability of livestock for purchdsg the Company, or the Company's ability to acaestain markets; (vi) successful rationalizatidreristing facilities, and tt
operating efficiencies of the facilities; (vii) ainges in the availability and relative costs of labod contract growers; (viii) issues related tod@afety, including costs resulting fr
product recalls, regulatory compliance and anyteelalaims or litigation; (ix) adverse results frditigation; (x) risks associated with leveragegliding cost increases due to ris
interest rates or changes in debt ratings or okiflead) changes in regulations and laws (both ddinesd foreign), including changes in accountitandards, environmental laws
occupational, health and safety laws; (xii) thdigbof the Company to make effective acquisitioasd successfully integrate newly acquired busgeessgo existing operations; (x
effectiveness of advertising and marketing prograans (xiv) the effect of, or changes in, genecairomic conditions.

10
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ITEM 2. PROPERTIES

The Company currently has sales offices and progtueind distribution operations in the following&ts: Alabama, Arkansas, Georgia, Hawaii, Idatiooik, Indiana, lowa, Kanse
Kentucky, Maine, Maryland, Mississippi, Missouriebraska, New Mexico, New York, North Carolina, Gkdena, Pennsylvania, South Carolina, South Dakotan@ssee, Texi
Virginia, Washington and Wisconsin. Additionallyye Company, either directly or through its sulzgigis, has facilities in or participates in joirgmure operations in Argentil
Brazil, Canada, China, India, Indonesia, Japan,idbexhe Netherlands, the Philippines, Puerto RRossia, Singapore, South Korea, Spain, TaiwanPthieed Arab Emirates, tl
United Kingdom and Venezuela.

Chicken The Company's chicken operations consist of B®q®sing plants. These plants are devoted touspbases of slaughtering, dressing, cutting, acga deboning ¢
furtherprocessing. The total slaughter capacity is agprately 49 million head per week. In addition, Bempany owns 11 rendering plants with the capaoityroduce 32 millio
pounds of animal protein products per week and rQirgl pet food processing operations in conneatih chicken processing plants capable of produdiigmillion pounds ¢
product per week. In addition, there are two bieganill operations, 38 feed mills and 63 broilattheries with sufficient capacity to meet the rseeftthe chicken growout operatic
During 2004, the feed mills operated at 78% ofacity, the hatcheries operated at 91% of capaaitythe processing plants operated at 95% capacity.

Beef The Company's beef operations consist of 14 pemfuction facilities, four of which include cassady operations, and a Canadian cattle feedlbesd plants are devotec
various phases of slaughtering live cattle, falingabeef products and some treat and tan hidese ddthe beef facilities contains a tallow refinand two of the caseeady operatior
share facilities with the Pork segment. The cardasilities reduce live cattle to dressed caréasn. The processing facilities conduct fabricgtoperations to produce boxed beef
allied products. The slaughtering processes opetiat2004 at approximately 74% of their capaciti€be total slaughter capacity is approximatel®,280 head per week.

Pork The Company's pork operations consist of eighk pooduction facilities, two of which include cassady operations. These plants are devoted tousphases of slaughter
live hogs and fabricating pork products and all@dducts. The two cageady operations share facilities with the Beefnsegt. The processing facilities operated in 20t
approximately 85% of their production capacitiéhe total slaughter capacity of these facilitiesyigproximately 434,000 head per week. Additiondtly Company's live swil
operations have 47 farrowing barns, 92 nursery émug7 finishing houses and two boar facilitiehe TTompany also utilizes live swine contract gr@veThe swine growo
operations are supported by one dedicated feedsagjplemented by production from the chicken openat feed mills.

Prepared Foods The Company's prepared foods operations coni80 grocessing plants which process fresh andefrdzeef, pork, chicken and other raw materials pitze
toppings, branded and processed meats, appetiremared meals, ethnic foods, soups, sauces, sHesdand pizza crusts, flour and corn tortilladoeis and meat dishes. Th
processing plants have the capacity to produceoappately 58 million pounds per week and operate@d04 at approximately 76% of capacity.

Other The Company's other operations consist of 1kibigton centers, as well as 11 cold storage fiesliused by the beef and pork divisions, 44 ctddage facilities at chicke
processing plants, three cold storage facilitieshatken rendering plants and four cold storagéiti@s used by prepared foods plants with a totgacity of approximately 306 milli
pounds.

The Company owns its major operating facilitieshwiite following exceptions: one chicken emulsifigent is leased month to month, one hatchery iseldéanonth to month, 3
chicken breeder farm houses are leased under agne®mxpiring at various dates through 2009, 3tkem breeder farm houses are leased month to namatt80 broiler farms a
leased year to year. Additionally, the Company®s $wine operation leases 24 farrowing barns, #8ery houses and 46 finishing houses, expiringaadus dates through 2009. (
prepared foods distribution center is leased mtmthonth and two prepared foods further proceskiniljties are leased until fiscal year 2005.

Management believes the Company's present fasilitie generally adequate and suitable for its ntiparposes; however, seasonal fluctuations inritorées and production m
occur as a reaction to market demands for certaidysts. The Company regularly engages in cortitru@and other capital improvement projects intehtte expand capacity a
improve the efficiency of its processing and supfexilities.
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ITEM 3. LEGAL PROCEEDINGS

Refer to the discussion of certain legal proceeslpending against the Company under Part |l., Beidotes to Consolidated Condensed Financial SeatesnNote 22: Contingenci
which discussion is incorporated herein by refeeericisted below are certain additional legal peatiegs involving the Company and its subsidiaries.

In January 1997, the State of lllinois Attorney @eah brought suit in the Circuit Court for the #4udicial Circuit, Rock Island, lllinois, Chanceryviion against TFM alleging th
TFM's operations at its Joslin, lllinois, faciligye violating the "odor nuisance" statutory pramisi enacted in the State of lllinois. TFM has caetgd improvements at its Joslin faci
to reduce odors from this operation, but denieslitmis Attorney General's contention that itseogtions at any time amounted to a "nuisance." Mlin@is Attorney General h:
alleged a damage claim ranging from approximat&3®0,000 to $2,700,000. In May 2003, the Stat#liobis attempted to add the Company as a defenufathe suit, which tt
court subsequently denied. In September 2003Sthie of lllinois served the Company with a compti¢tat had been filed in the Circuit Court for i Judicial Circuit, Rock Islar
County, lllinois Chancery Division alleging subdiatly the same causes of action against the Cognparhad been alleged in the action against TFMMaw 27, 2004, TFM and tl
State of lllinois Attorney General entered intoralfPninary Injunction Order to investigate and azklr the alleged "nuisance” issues. Damage claithbevaddressed after complet
of the Preliminary Injunction Order. At the sammdi, the State of lllinois Attorney General filed &greed Order of Dismissal regarding the Septer@668 suit against the Company.

In May 2004, TFM met with U.S. Environmental Prdiec Agency (USEPA) staff regarding alleged wastewand late report filing violations under the &ieWater Act relating
the 2002 Second and Final Consent Decree that gederompliance requirements for TFM's Dakota Qitgbraska facility. During that meeting, TFM waghadly informed o
USEPA's intent to potentially assess stipulatedajtiers for those alleged violations, with a maximpemalty figure of approximately $338,000. No fatrwritten demand for stipulat
penalties pursuant to the Consent Decree has lieserted at this time. TFM vigorously disputeséhallegations. Additional discussions with USHERgarding a potential settlem
of this matter are expected.

On February 25, 2004 the Indiana Department of iBnvental Management (IDEM) issued a Notice of #fioin to the Company's facility in Portland, Indadior alleged violations
Clean Air Act permitting regulations. During a miegtheld in April 2004, IDEM requested an admirasitre penalty of approximately $195,000. The Compeigorously dispute
these allegations, but has entered into prelimidégussions with IDEM regarding a potential setéat of this matter.

In June 2001, TFM was advised the SEC had commemdéeanal investigation related to the restatenvér@arnings made by TFM in March 2001, includingtters relating to certa
improprieties in the financial statements of DFGylolly-owned subsidiary. TFM is cooperating with thiséstigation. On July 27, 2004, the SEC filed a Clamp for Permanel
Injunction and Other Equitable Relief against thi@@ner employees of DFG. One of the former empésy Philip J. Sexauer, has entered into a Codsegment with the SEC. (
August 23, 2004, staff of the SEC advised TFM timenforcement action against TFM had been recordetkhy the staff to the SEC.

In March 2004, the Company was advised that the B&Ccommenced a formal, npoblic investigation concerning the Company's disgtes of executive perquisites. In Aug
2004, the Company announced that it had receivédenthat the staff of the SEC intended to reconuitlat the SEC bring a civil enforcement actioniagtahe Company and tha
was considering seeking a monetary penalty. Thiesmalleged that the Company's proxy statememtfidoal years 1997 through 2003 had failed to clgrmpth SEC regulations wit
respect to the disclosure and description of psitgsi totaling approximately $1.7 million providedDon Tyson, former Senior Chairman of the Compamg that the Company t
failed to maintain an adequate system of interoatrols regarding the personal use of Company siss@ the disclosure of perquisites and personaflie. The SEC staff al
advised the Company it was considering recommernitiagthe SEC bring administrative cease-and-destsins against two Company nerecutive employees for allegedly cau:
these failures. In addition, Don Tyson receivediagothe staff intended to recommend that the SE@gba similar civil enforcement action against hinthe Company wi
subsequently advised that the SEC staff had withwliigs proposed recommendations with respect tdwioeemployees, and that it intended to recommbatithe SEC seek monet
penalties against the Company and Don Tyson.

In December 2004, following discussions with thaffstegarding resolution of this matter, the Compand Don Tyson proposed that the Company, witkalmitting or denyin
wrongdoing, would pay a civil penalty of $1.5 noli and
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consent to the entry of an administrative ceasedastt order and that Don Tyson, also without &iingior denying wrongdoing, would pay a civil pigaf $200,000 and consent to
the entry of an administrative cease and desigtrorihese settlement proposals are subject toahagueement on the language of the order. The $&€Chas agreed to recommend
both of these offers of settlement to the SEC. filoposed settlements and the proposed order bjecsto final approval by the SEC.

In February 2002, the Company learned that a psaegdacility owned by Zemco Industries, Inc., dsidiary of TFM, is the subject of an investigationthe U.S. Attorney's office
Bangor, Maine, into allegedly improper testing aedording practices. The Company acquired Zemquagsof the Company's acquisition of TFM on Seften28, 2001. A form:
Zemco employee at the processing facility has plaitty to charges in connection with the investigat To date there has been no claim by the Utfardey against Zemco, a
Zemco will continue to cooperate with the U.S. Atiy's office.

In August 2004, the Company received a subpoenzestipg the production of documents from a fedgrahd jury sitting in the Western District of Arksas. The subpoena focu
on events surrounding a workplace accident thatitess in the death of an employee at the River&jahnimal Foods rendering plant in Texarkana, Adamon October 10, 20C
That workplace fatality had previously been thejscthof an investigation by the Occupational Healtid Safety Administration (OSHA) of the Departmehtabor. On April 9, 200
OSHA issued citations to Tyson Foods, Inc. and myBoultry, Inc., d/b/a River Valley Animal Fooddleging violations of health and safety standandsireg from the death of tl
employee due to hydrogen sulfide inhalation. Titetions consist of five willful, twelve seriousnétwo recordkeeping violations. OSHA seeks abaterof the alleged violations a
proposed penalties of $436,000. The OSHA proceedias stayed pending the completion of the grang ijwestigation. Since the receipt of the docutrerbpoena, a number
company employees have provided grand jury testnmorinformal interviews to government investigator-ederal officials have not yet indicated whethey intend to pursue a
action against the Company in connection with ifngstigation.

In July 2002, three cattle producers (Herman Sclehera Michael P. Callicrate, and Roger D. Kochgdik lawsuit in the U.S. District Court for the it of South Dakota, naming
defendants the Company and three other beef packénse then, TFM has been substituted for the izom as the party defendant. Plaintiffs claim tha2001, during the first s
weeks that the U.S. Department of Agriculture (USh&gan its mandatory price reporting program, migd@ets knowingly used the inaccurate boxed be&futytrices (cutout prici
are determined by the USDA through a formula thvatages the prices of the various box beef cutsrteg by all packers) calculated and published BYA to negotiate the purch:
of fed cattle from plaintiffs at prices substartidbwer than would have been economically justifiead plaintiffs known the accurate higher cutottgs. Plaintiffs contend tt
defendants' conduct constituted an unfair or déeeprractice in violation of the Packers and Steoklg Act (PSA), 7 U.S.C. 8192. Plaintiffs alsoksdamages under state law un
enrichment principles. Plaintiffs submitted angdfit from their expert on April 1, 2004, which mtained class damages were in the "tens of miliaf dollars. On June 4, 2004,
District Court certified a class to pursue the R¥#ms, consisting of "all persons or business @asions that owned any interest in cattle thatenatended for slaughter and who ¢
or permitted the sale of such cattle (excludindecutlairy and beef cows and bulls) to defendantheropen spot cash cattle market, or on a bafsistafl by that market, between A
2, 2001, to and including May 11, 2001." Otherssks were certified in connection with the state Uajust enrichment claims. On June 22, 2004, rikfats sought leave from
Eighth Circuit Court of Appeals to appeal the classtification ruling. This request was denied Juty 7, 2004. During the period in question, TFbtrectly reported beef sa
information to the USDA.

Tyson and other poultry integrators have been advig/ the Attorney General of Oklahoma that theeSté Oklahoma intends to commence water qualityafion related to allegt
nutrient loading in certain Oklahoma watershedgecSically, the suit would presumably seek damagesinjunctive relief based upon the alleged inmp&excess nutrients associe
with the land application of poultry litter by tl®mpanies and contract growers. The Companieprasently attempting to negotiate a comprehersétdement with the Attorn
General of Oklahoma.

Other Matters The Company has approximately 114,000 team mesvavet at any time has various employment practiters. In the aggregate, these matters arefisati to the
Company and the Company devotes significant ressui@ handling employment issues. Additionally @ompany is subject to other lawsuits, investigetiand claims (some
which involve substantial amounts) arising outted tonduct of its business. While the ultimatelitesof these matters cannot be determined, theyar expected to have a mate
adverse effect on the Company's consolidated sestitiperations or financial position.
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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 froendate of their election, or until their successare appointed and qualified. The name, title, @ year of initial election
executive office of the Company's executive officare listed below:

Year
Name Title Age Elected
John Tysor Chairman of the Board of Directo 51 1984
and Chief Executive Officer
Richard L. Bonc President and Chief Operating Offic 57 2001
Greg Lee Chief Administrative Office 57 1993
and International President
J. Alberto Gonzale-Pita Executive Vice President and General Cou 50 2004
Eugene D. Lema Senior Group Vice President, Fresh Me 62 2001
Dennis Leatherb Senior Vice President, Finance ¢ 44 1990
Treasurer and Interim Chief Financial Officer
Craig J. Har Senior Vice President, Controller a 48 2004

Chief Accounting Officer

No family relationships exist among the above @ffic Mr. John Tyson was appointed Chairman of ther@ of Directors and Chief Executive Officer in020after serving as Chairmr
of the Board of Directors, President and Chief Etiee Officer since 2000, Chairman of the Boardirfectors since 1998 and Vice Chairman of the BasrBirectors since 199
Mr. Bond was appointed President and Chief Opega®ificer in 2003, after serving as @hief Operating Officer and Group President, Frbkkats and Retail since 2001
President and Chief Operating Officer of IBP sid®87 until the merger of IBP into a wholly ownedsidiary of the Company on September 28, 2001. Bdnd is also a member
the Company's Board of Directors. Mr. Lee was appd Chief Administrative Officer and Internatidrieresident in 2003, after serving as Chief Operating Officer and Gro
President, Food Service and International sincel 2@hief Operating Officer since 1999 and as Peadidf the Foodservice Group since 1998. Mr. Glazzaita was appointe
Executive Vice President and General Counsel ind2@fter serving as General Counsel and Vice Peasitbr International Legal, Regulatory & Exterrfdifairs at BellSoutl
Corporation since 1999. Mr. Leman was appointadd@esroup Vice President, Fresh Meats in 2001r&feving as IBP's President of Fresh Meats sif&& Lintil the merger of IE
into a wholly owned subsidiary of the Company opt8mber 28, 2001. Mr. Leatherby was appointed@erice President, Finance and Treasurer and mt&fief Financial Office
in 2004, after serving as Senior Vice Presidentafi¢e and Treasurer since 1998. Mr. Hart wasezleBenior Vice President, Controller and Chief Arting Officer in 2004 aft
serving as Vice President of Special Projects s2i and Vice President and Controller of IBP aih®95 until the merger of IBP into a wholly owrsdsidiary of the Company
September 28, 2001.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company currently has issued and outstandingtasses of capital stock, Class A Common Stotks@CA stock) and Class B Common Stock (Class &gtoHolders of Class
stock may convert such stock into Class A stocla ahare-foishare basis. Holders of Class B stock are entitelD votes per share while holders of Class Akstye entitled to or
vote per share on matters submitted to sharehofderapproval. On October 30, 2004, there werer@pmately 42,600 holders of record of the Compsu@fass A stock and
holders of record of the Company's Class B stoxilueling holders in the security position listintgald by nominees.

DIVIDENDS
Cash dividends cannot be paid to holders of Clas®8k unless they are simultaneously paid to sldéClass A stock. The per share amount of &sh cividend paid to holders
Class B stock cannot exceed 90% of the cash dididenultaneously paid to holders of Class A stotke Company has paid uninterrupted quarterly éivits on its common stc

each year since 1977 and expects to continue sts dizidend policy during fiscal 2005. In fiscd)®, the annual dividend rate for Class A stock @46 per share and the ani
dividend rate for Class B stock was $0.144 pereshar

MARKET INFORMATION

The Class A stock is traded on the New York Stogkhange under the symbol "TSN." No public tradingrket currently exists for the Class B stock. Tfgh and low closing sal
prices of the Company's Class A stock for eachtquaf fiscal 2004 and 2003 are represented inehke below.

Fiscal Year 200 Fiscal Year 200:
High Low High Low
First Quarte $ 14.49 $ 12.59 $ 12.77 $ 9.64
Second Quarte 18.13 12.99 11.85 7.28
Third Quartel 20.81 17.58 10.90 7.75
Fourth Quarte 21.06 15.73 14.42 10.62

ISSUER PURCHASES OF EQUITY SECURITIES
The table below provides information regarding pases by the Company of its Class A Common Stodkglthe periods indicated.

Total Total Number of Shares
Number of Average Purchased as Part of Publicly Maximum Number of Shares that
Shares  Price Paid Announced Plans or May Yet Be Purchased Under the
Period Purchased per Share Programs Plans or Programs (1)
June 27 tc
July 24, 200« 563,643 $  20.93 546,984 23,424,43¢
July 25 to
August 28, 238,798 19.60 - 23,424,439
2004
August 29 tc
October 2, 200 388,639 16.24 300,000 23,124,43¢
Total 1,191,080 (2 $ 19.13 846,984 23,124,43¢

1) On February 7, 2003, the Company annediicat the board of directors of the Company lmmtaved a plan to repurchase up to 25,000,000 sldir€lass A Common Sto
from time to time in open market or privately negted transactions. The plan has no fixed or sgleeldermination date.

) The Company purchased 344,096 sharésgdiire period that were not made pursuant to th@g2ny's previously announced stock repurchase Iplarwere purchased to fu
certain Company obligations under its equity conspéion plans. These purchases were made in opéwenti@nsactions.
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY
in millions, except per share and ratio ¢

2004 2003 2002 2001 2000 1999

Summary of Operations
Sales $26,441 $24,548 $23,367 $10,563 $7,268 $7,621
Cost of sale: 24,550 22,805 21,550 9,660 6,453 6,470
Gross profit 1,891 1,744 1,817 903 815 1,151
Operating incom: 925 837 887 316 349 487
Interest expens 275 296 305 144 116 124
Provision for income taxe 232 186 210 58 83 129
Net income (loss $403 $337 $383 $88 $151 $230
Year end shares outstandi 353 353 353 349 225 229
Diluted average shares outstand 357 352 355 222 226 231
Diluted earnings (loss) per she $1.13 $0.96 $1.08 $0.40 $0.67 $1.00
Class A basic earnings (loss) per sk 1.20 1.00 1.13 0.42 0.70 1.05
Class B basic earnings (loss) per st 1.08 0.90 1.02 0.38 0.63 0.94
Dividends per share

Class A 0.160 0.160 0.160 0.160 0.160 0.115

Class E 0.144 0.144 0.144 0.144 0.144 0.104
Depreciation and amortizatic $490 $458 $467 $335 $294 $291
Balance Sheet Dat:
Capital expenditure $486 $402 $433 $261 $196 $363
Total asset 10,464 10,486 10,372 10,632 4,841 5,083
Net property, plant and equipme 3,964 4,039 4,038 4,085 2,141 2,185
Total debt 3,362 3,604 3,987 4,776 1,542 1,804
Shareholders' equi $4,292 $3,954 $3,662 $3,354 $2,175 $2,128
Other Key Financial Measures
Return on sale 1.5% 1.4% 1.6% 0.8% 2.0% 3.0%
Annual sales growth (declin 7.7% 5.1% 121.2% 45.3% (4.6)% 2.8%
Gross margit 7.2% 7.1% 7.8% 8.5% 11.2% 15.1%
Return on beginning shareholders' eq 10.2% 9.2% 11.4% 4.0% 7.1% 11.7%
Return on invested capit 12.2% 11.0% 11.2% 5.3% 9.1% 12.1%
Effective tax rate 36.6% 35.5% 35.5% 35.4% 35.6% 34.9%
Total debt to capitalizatio 43.9% 47.7% 52.1% 58.7% 41.5% 45.9%
Book value per shai $12.19 $11.21 $10.37 $9.61 $9.67 $9.31
Closing stock price hig 21.06 14.42 15.56 14.19 18.00 25.38
Closing stock price lov $12.59 $7.28 $8.75 $8.35 $8.56 $15.00
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ELEVEN-YEAR FINANCIAL SUMMARY
in millions, except per share and ratio ¢

1998 1997 1996 1995 1994

Summary of Operations
Sales $7,414 $6,356 $6,454 $5,511 $5,110
Cost of sale: 6,260 5,318 5,506 4,423 4,149
Gross profit 1,154 1,038 948 1,088 961
Operating incom: 204 400 269 472 195
Interest expens 139 110 133 115 86
Provision for income taxe 46 144 49 131 121
Net income (loss $25 $186 $87 $219 $(2)
Year end shares outstandi 231 213 217 217 218
Diluted average shares outstand 228 218 218 218 222
Diluted earnings (loss) per she $0.11 $0.85 $0.40 $1.01 $(0.01)
Class A basic earnings (loss) per st 0.12 0.90 0.42 1.06 (0.01)
Class B basic earnings (loss) per st 0.10 0.81 0.38 0.95 (0.01)
Dividends per share

Class A 0.100 0.095 0.080 0.053 0.047

Class E 0.090 0.086 0.072 0.044 0.039
Depreciation and amortizatic $276 $230 $239 $205 $188
Balance Sheet Dat:
Capital expenditure $310 $291 $214 $347 $232
Total asset 5,242 4,411 4,544 4,444 3,668
Net property, plant and equipme 2,257 1,925 1,869 2,014 1,610
Total debt 2,129 1,690 1,975 1,985 1,455
Shareholders' equi $1,970 $1,621 $1,542 $1,468 $1,289
Other Key Financial Measures
Return on sale 0.3% 2.9% 1.4% 4.0% 0.0%
Annual sales growth (declin 16.7% (1.5)% 17.1% 7.9% 8.6%
Gross margit 15.6% 16.3% 14.7% 19.7% 18.8%
Return on beginning shareholders' eq 1.5% 12.1% 5.9% 17.0% (0.2)%
Return on invested capit 5.5% 11.7% 7.7% 15.2% 7.6%
Effective tax rate 64.7% 43.6% 37.0% 38.1% 101.8%
Total debt to capitalizatio 51.9% 51.0% 56.2% 57.5% 53.0%
Book value per shai $8.53 $7.60 $7.09 $6.76 $5.92
Closing stock price hig 24.44 23.63 18.58 18.17 16.67
Closing stock price lov $16.50 $17.75 $13.83 $13.83 $12.50

17




Table of Contents

Notes to Eleve-Year Financial Summary

1.
2.

10.
11.
12.

13.

14.

Fiscal years 2004, 1998 and 1994 wer-week years, while the other years presented we-week years

The results for 2004 include $61 million of preB&E-related charges, $40 million of pretax chargeseel#o closing two poultr
and three prepared foods operations, $25 millioprefax charges related to the impairment of intaagssets and $21 million of
pretax charges related to fixed asset \-downs.

The results for 2003 include $167 million of preins related to vitamin antitrust litigation $&ttents received and $76 milli
of pretax charges related to closing four poulfpgrations.

The results for 2002 include a $27 million pretdrarge related to the identifiable intangible assete-down of the Thomas t
Wilson brand, $26 million pretax charge for liveise/restructuring charge, $22 million pretax galated to the sale of Specialty
Brands, Inc. and $30 million pretax gain relateditamin antitrust litigation settlements received.

The results for 2001 include $26 million of pretharges for expenses related to the TFM acquisiims on sale of swine asse
and product recall losses.

The results for 2000 include a $24 million pretdwaige for a bad debt wr-off related to the January 2000 bankruptcy filirfc
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

Certain costs for years 1999 and prior have noh beelassified as the result of the applicatio&ldfF 0C-14 and EITF 0-25.

The results for 1999 include a $77 million prethaige for loss on sale of assets and impairmen¢aowns.

Significant business combinations accounted fquuashases: TFM, Hudson Foods, Inc. and Arctic kdaSisheries Corporation
in August 2001 and September 2001, January 199®ataber 1992, respectively.

The results for 1998 include a $215 million pret&arge for asset impairment and other charges.

The results for 1997 include a $41 million pretaing($4 million after tax) from the sale of the bewvision assets
The results for 1994 include a $214 million pretiarge ($205 million after tax) due to the w-down of certain lon-lived asset:
of Arctic Alaska Fisheries Corporation.

Earnings per share for all years presented have bestated to reflect the Company's adoption of FEI$sue No. C-6,
"Participating Securities and the Two-Class Methonder FASB Statement No. 128, Earnings per Share."

Return on invested capital is calculated by dividaperating income by the sum of the average oinbéty and ending total de
and shareholders' 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 compamy the second largest publicly traded food compartiie Fortune 500 with one of the most recognized brand nameberfooc
industry. Tyson produces, distributes and markéisken, beef, pork and prepared foods and relatikeld products. The Company's primary operatiares conducted in fo
segments: Chicken, Beef, Pork and Prepared FoBdme of the key factors that influence the Com[sabysiness are customer demand for the Comparodsigis, the ability 1
maintain and grow relationships with customers itibduce new and innovative products to the malket, accessibility of international markets, neansrices for the Compan
chicken, beef and pork products, the cost of lizttle and hogs, raw materials and grain and oper&fificiencies of the Company's facilities.

In August 2004, the Company introduced a new marggetnd communication campaign "Powered by Tys®hi$ is the largest fully integrated marketing camp in Tyson histor
and is supported by an investment of $75 millianfrthe Company's annual marketing budget. To stigperCompany's goals of building its valagded product portfolio, Tys
developed 400 new products this year. Additionat, Company broke ground at its Corporate Cemtethie construction of facilities that will housepanded product developm
kitchens, a new pilot production plant, providecg#or the consumer insights group and make prawssfor team member development activities.

In fiscal 2004, the Company achieved record sabtesearnings, driven largely by the strong perforagaaf the Company's Chicken and Pork segments. Cimepany continued
generate strong cash flow in fiscal 2004, as clst from operations increased $112 million from grer year. This allowed the Company to pay dalebt by $242 million in fisc.
2004, and exceed the debteapital ratio goal of 45% by reaching 44% at yeat.eEarnings for fiscal 2004 were $403 million$dr13 per diluted share, compared to $337 millay
$0.96 per diluted share, in fiscal 2003. The iaseein earnings primarily was due to higher avessdiing prices, improved operating efficiencieghie Chicken segment, increa
demand in the Chicken and Pork segments and imprenes to the mix of our valuedded products. Earnings were negatively imgialsiehigher grain costs, partially offset by
Company's orgoing commodity risk management activities, higtasv material costs and the continued limited actesxport markets. Also, fiscal 2004 pretax eagsiincluded $4
million of costs, or $0.07 per diluted share, rthto plant closings, $61 million of costs, or $0gder diluted share, of BSiglated charges, $21 million of costs, or $0.04 dikertec
share, related to fixed asset writewns and $25 million of costs, or $0.04 per difusbare, related to the impairment of various igifale assets. Fiscal 2003 pretax earnings incl
$167 million received in connection with vitamintiamust litigation, $76 million of costs related fant closings and $10 million of charges relat@dhe impairment of an equ
interest in a live swine operation.

The Company's accounting cycle resulted in a 53wear for fiscal year 2004, and a 52-week yeafifmal years 2003 and 2002.
Outlook

The Company's goals for fiscal 2005 are to redheedebt-to-capital ratio to 40%, improve the mixvafueadded products to over 40% of sales and improveeten on investe
capital to 14%. Additionally, the Company antidgmexpenses related to interest, foreign exchandether charges to be approximately $250 mibind the effective tax rate to be
the range of 36% to 37%.

Although uncertainty in global market conditionsytinues to make it difficult to predict future pruet demand, the Company believes the Chicken, &odkPrepared Foods segm:
will be strong in fiscal 2005; however, the Beedment operations will continue to be difficult. @ €ompany anticipates stronger export demand fickeh in fiscal 2005 due to t
recent openings of the China and Japan marketdibralization of the Taiwanese market and thetiooing emergence of the middéastern and African markets. The Cans
border continues to be closed for live cattle; hesvethe U.S. government has recently initiatedvdenw process to repen the Canadian border. Also, while there imméwork of a
agreement for the resumption of trade with Jagaappears trade will not resume for several montatrently live weights of cattle being slaughteeze considerably higher than
year, indicating supplies
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cattle in the near term will be more abundant; heeveuntil international market access is restaed live cattle are permitted from Canada, marginthe Beef segment will |
negatively impacted.

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

Salesincreased $1.9 billion or 7.7%, with a 9.4% inceeds average price and a 1.5% decrease in volufihe. increase in sales primarily is due to highesrage selling price:
Volumes declined due to a reduction in internaticzreport activity related to the Chicken and Beefments resulting from import restrictions impodsd various countries
Additionally, the Company's Beef segment domesticmes decreased due to tightened supply of littkecshe effects of higher beef pricing and sigr@ifit competing protein suppl
in the marketplace.

Cost of salesncreased $1.7 billion or 7.7%. As a percent ¢ésacost of sales decreased from 92.9% to 92BB&. increase in cost of sales is due primarilyntweases in grain co
in the Chicken segment, which were partially offsgtgains resulting from the Company's gwing commaodity risk management activities relatedrain purchases, and in the E
segment, higher live cattle prices and B@®Eted charges. Also included in 2004 cost oésalere $18 million to reduce self insurance reseto the actuarially determined ran
The reserves are compared to actuarial estimateissseually. The prior year had a $6 million reduetio self insurance reserves. Additionally, fis2@D3 cost of sales included $:
million received in connection with vitamin antigtuitigation.

Selling, general and administrative expenseisicreased $49 million or 5.9%. As a percent oésaselling, general and administrative expensesedsed from 3.4% to 3.3%. 1
increase in expenses primarily was due to an iser@apersonnel and incentibased compensation of approximately $40 millionjrenease of approximately $20 million relate:
information system technology improvements, andase of approximately $21 million in employee b#rmdsts, primarily due to prior year actuarialganbf $13 million related
certain retiree medical benefit plans and currex@ryincreases in healthcardated costs. The increases were partially ofigea reduction in auditing, legal and professideals o
approximately $27 million, which included $12 nolti received in fiscal 2004 related to legal setédeta from the Company's insurance providers.

Other chargesinclude plant closing costs of $40 million and $i#lion recorded in fiscal years 2004 and 2003pessively. Fiscal 2004 costs were related pringadlthe closings «
the Company's Jackson, Mississippi, Manchester, Neawmpshire and Augusta, Maine, facilities. As pafrits ongoing plant rationalization efforts, the Companyheumnced il
February 2004 its decision to consolidate its mactufring operations in Jackson, Mississippi, itt® Company's Carthage, Mississippi, facility. TQ@mpany acquired the Carthi
facility when it purchased Choctaw Maid Farms ia fourth quarter of fiscal 2003 and, since thattimerformed a comprehensive analysis of all ojersiin the area and determii
this consolidation would most effectively maintaire Company's competitiveness in its Mississipgrapions. In December 2003, the Company annourtsedetision to close
Manchester, New Hampshire, and Augusta, Maine, @eep Foods operations to further improve léegn manufacturing efficiencies. After thoroughalysis, the Compat
determined that the amount of capital requiredringothe Manchester and Augusta facilities to a petitive level and to maintain appropriate foodesafstandards, would be be
spent to accommodate production in newer more nmof#ailities. The majority of the Manchester andglista production was consolidated into other Comgaailities. The prio
year costs were related to the closings of the Gmylp Berlin, Maryland, Stilwell, Oklahoma and Js@hville, Florida, facilities. Also included intar charges for fiscal 2004 w
$25 million in charges related to the impairmentafious intangible assets and $21 million reldtefixed asset writelowns. The impairment charges apply primarily saémark
acquired in the acquisition of Tyson Fresh Meats, (TFM; formerly known as IBP, inc.) in 2001. & impairment charges resulted primarily from lopreduct sales under some
the Company's regional trademarks as productsnaredsingly being sold under the Tyson trademahle fair value of the Company's trademarks is detedhusing a royalty ra
method based on expected revenues by trademarkrademarks, as well as all other intangible assetsreviewed at least annually for impairmente Tiked asset writelown wa:
the result of the Company implementing a controérely all plant facilities conduct fixed asset intaies on a recurring basis.

Interest expensedecreased $21 million or 7.1%, primarily resultingm an 8.2% decrease in the Company's averagétiedigess. The Company incurred $13 million of esps il
each fiscal year of 2004 and 2003, related to thigaing efforts to buy back bonds at attractive iaden available in the market and to the earlgmgation of Tyson de Mexic
preferred shares. The overall weighted averageowang rate increased to 7.7% from 7.4%, primadilie to the fiscal 2004 reduction of shtatm debt which carried lower inter
rates.
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Other expensedecreased $3 million from the same period last,yg@marily resulting from the $10 million writdewn related to the impairment of an equity intemesa live swin
operation recorded in fiscal 2003. This decreaas partially offset by increased foreign excharapsés of approximately $9 million from the Compar@anadian operation in fis
2004.

The effective tax rateincreased from 35.5% in fiscal 2003 to 36.6% icdl2004. The estimated Extraterritorial Incomelgsion (ETI) amount reduced the 2004 effectivertte b
0.5% compared to 1.9% in fiscal 2003. The decréaske 2004 estimated ETI benefit resulted fromeduction in the estimated 2004 profit from expgates primarily due to tl
effects of BSE and avian influenza, along with djustment to the estimated 2003 benefit. The 28i#mated rate also increased due to the expirafiarertain general busine
credits. On October 22, 2004, the President sigmedaw the American Jobs Creation Act of 2004chtprovides, among other things, for the repeahefETI benefit phased in frc
2004 through 2006. The Act also provided for a dstic production deduction which will be availabdethe Company beginning in the 2006 fiscal yedhe Company is currently
the process of evaluating the Act.

Segment Information
Tyson operates in five business segments: Chidkeef, Pork, Prepared Foods and Other. The Compesagures segment profit as operating income.

Chicken segments involved primarily in the processing of live ckéns into fresh, frozen and valadded chicken products. The Chicken segment maitkgtsoducts domestically
food retailers, foodservice distributors, restatigrerators and noncommercial foodservice estahisits such as schools, hotel chains, healthcaitiiésc the military and other foc
processors, as well as to international marketsutifiout the world. The Chicken segment also iredughles from allied products and the chicken limgestock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sub-primal meat cuts and casaly products. It al:
involves deriving value from allied products suchhades and variety meats for sale to further pesoes and others. The Beef segment marketsatupts domestically to for
retailers, foodservice distributors, restaurantrafmes and noncommercial foodservice establishmsmts as schools, hotel chains, healthcare faslitihe military and other fo
processors, as well as to international marketsutitrout the world. Allied products are also maekleb manufacturers of pharmaceuticals and techprioducts.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmarand sub-primal meat cuts and cessdy products. This segm
also represents the Company's live swine grouprataded allied product processing activities. @k segment markets its products domesticallfota retailers, foodservir
distributors, restaurant operators and noncomnieimigservice establishments such as schools, bbtghs, healthcare facilities, the military antiestfood processors, as well a
international markets throughout the world. ladells allied products to pharmaceutical and teathproducts manufacturers, as well as live swingork producers.

Prepared Foods segmenincludes the Company's operations that manufaetmdemarket frozen and refrigerated food produ@moducts include pepperoni, beef and pork topp
pizza crusts, flour and corn tortilla products, efigers, prepared meals, ethnic foods, soups, sasitee dishes and meat dishes, as well as braamegrocessed meats. The Preg
Foods segment markets its products domesticalfpdd retailers, foodservice distributors, restatigperators and noncommercial foodservice estahlisits such as schools, hi
chains, healthcare facilities, the military andestfood processors, as well as to internationaketarthroughout the world.

Other segmentincludes the logistics group and other corporatiiies not identified with specific protein grosip
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Sales by Segment in millions
Sales Sales Sales Volume Avg. Sales

2004 2003 Change Change  Price Changt

Chicken $ 8,397 $ 7,427 $ 970 3.5% 9.2%
Beef 11,951 11,935 16 (9.8%) 11.0%
Pork 3,185 2,470 715 7.3% 20.2%
Prepared Fooc 2,857 2,662 195 0.2% 7.1%
Other 51 55 (4) N/A N/A
Total $ 26,441 $ 24549 % 1,892 (1.5%) 9.4%
Operating Income by Segment in millions
Operating Operating Operating Operating Operating

Income Income Income Margin Margin

2004 2003 Change 2004 2003

Chicken $ 548 $ 158 $ 390 6.5% 2.1%
Beef 127 320 (193) 1.1% 2.7%
Pork 140 75 65 4.4% 3.0%
Prepared Fooc 28 57 (29) 1.0% 2.1%
Other 82 227 (145) N/A N/A
Total $ 925 $ 837 $ 88 3.5% 3.4%

Chicken segmentsales increased 13.1% in fiscal 2004 as comparéueteame period last year. Foodservice chickks sacreased 11.3%, retail chicken sales incre&6e2po an
international chicken sales increased 14.5%. HEkuetuplant closing related accruals of $13 millemd $76 million recorded in fiscal 2004 and 20@3pectively, and fixed asset write-
downs of $13 million recorded in fiscal 2004, opigrg income increased $340 million. Sales and ey income increases primarily are due to in@dasverage selling prices ¢
sales volumes, as well as improvements in prodixtamd operating efficiencies. Operating incomeswagatively impacted by approximately $239 mill@nincreased grain cos
partially offset by a benefit of approximately $1&llion from the Company's ogeing commodity risk management activities relatedgrain purchases. The increase in
Company's domestic Chicken segment sales volumiescad 2004 was partially offset by decreasedrimagonal sales volumes due to import restrictiopvarious countries caused
the avian influenza outbreaks in the United States.

Beef segmensales increased 0.1% in fiscal 2004 as compar#teteame period last year. Domestic fresh medtdades increased 6.0%, international beef salesedsed 31.6% a
case-ready beef sales increased 18.0%. Operatiogne for fiscal 2004 includes BSElated charges of $61 million and $5 million ofacyes related to the impairment of vari
intangible assets and fixed asset wdtevns. Additionally, operating income was negayivienpacted by increases in live cattle prices,duction declines and decreased cap
utilization. These decreases were partially offsehigher average selling prices and increasegimets and margins at the Company's Lakeside operati@anada.

Pork segmentsales increased 28.9% in fiscal 2004 as compartteteame period last year. Domestic fresh medt gales increased 26.1%, international pork saleeased 60.2¢
caseready pork sales increased 29.4% and live swiresgdlCompany owned hogs decreased 14.8%. Theaseiin the Pork segment's operating income piimaas due to hight
average selling prices and increased demand asbposfited from stronger domestic and internationatkets, more than offsetting increases in livg bosts. Operating income v
negatively impacted by approximately $1 millionateld to fixed asset write-downs recorded in thetfoquarter of fiscal 2004.

Prepared Foods segmengales increased 7.3% in fiscal 2004 as comparétetsame period last year. Foodservice preparadsfeales increased 13.2%, international preparek
sales increased 16.0% and retail prepared foods gareased 0.5%. Fiscal 2004 operating incomreased $25 million, excluding plant closing castapproximately $27 milliol

the impairment of various intangible assets of §fltion and fixed asset writdowns of $5 million, all of which were recordedfiacal 2004. The increase in the Prepared F
segment's operating income primarily was due tbédrigqverage selling prices and increased volunzesally offset by increased raw material prices.

Other segmentoperating income decreased $145 million primarile ¢o settlements of $167 million received in 2003
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connection with vitamin antitrust litigation. Adainally in 2003, operating income was affectedifpaly by actuarial gains of $13 million resultifigom certain retiree medical ben
plans.

2003 vs. 2002
Certain reclassifications have been made to peoiods to conform to current presentations.
Salesincreased $1.2 billion or 5.1%, with a slight irese in volume and a 5.0% increase in price.

Cost of salesncreased $1.3 billion or 5.8%. As a percent désacost of sales was 92.9% for 2003 compare@12%9 for 2002. This increase primarily is due ighler live cattl
prices in the Beef segment, increases in grairsdosthe Chicken segment and increased accruatedeto ongoing litigation, partially offset by $167 millioreceived in connectic
with vitamin antitrust litigation.

Selling, general and administrative expensedecreased $46 million or 5.4%. As a percent adssadelling, general and administrative expensesedsed from 3.8% to 3.4%. 1
decrease primarily is due to the expense reductibapproximately $42 million related to the safeSpecialty Brands, Inc. in the fourth quarter ist&l 2002, and approximately §
million associated with the integration of Tysordafyson Fresh Meats corporate functions. Additioleareases were due to favorable investment refrapproximately $18 millic
on Company owned life insurance, actuarial gain$X§ million related to certain retiree medical &&nplans and decreased litigation costs of apiprately $19 million resultin
primarily from the reversal of certain legal acdsuahich are no longer required due to cases belvgpd. The decreases in selling, general andrastnaitive expenses were partii
offset by increased professional fees of approxeige26 million, primarily related to the Companpis-going integration and strategic initiatives, andr@ased sales promotions
marketing costs of approximately $45 million, prithadue to the introduction and rollout of sevenaw products.

Other chargesinclude $76 million of plant closing costs incurredfiscal 2003, and $53 million of charges incdriie fiscal 2002 related to the discontinuationtfeé Thomas ¢
Wilson brand and the restructuring of the Compalingsswine operations.

Interest expensedecreased $9 million or 2.8% compared to 2002, gmilgnresulting from an 8.2% decrease in the Comfsaaverage indebtedness. As a percent of salkeses
expense was 1.2% compared to 1.3% for 2002. Tembweighted average borrowing rate increaseti4&o from 7.0%, primarily resulting from premiumaigh on bonds repurchas
in the first and fourth quarters of fiscal 2003xckiding the premiums paid, interest expense deect&21 million.

Other expensencreased $29 million, primarily resulting from tfi&0 million writedown related to the impairment of an equity intenes live swine operation recorded in fiscal 2{
and the gain of $22 million from the sale of theeS8plty Brands, Inc. subsidiary recorded in fis2@02.

The effective tax ratewas 35.5% in both 2003 and 2002. Several factopacted the effective tax rate including averageeshcome tax rates, the tax rates for internatioperation
and the Extraterritorial Income Exclusion (ETI) foreign sales. Taxes on international earningswemparable for 2003 and 2002. Average state @ot@sd 2.2% and 3.0% to
effective tax rate for 2003 compared to 2002, afitlrEduced the effective rate by 1.9% in 2003 cora@do a 1.4% reduction in 2002.

Sales by Segment in millions
Sales Sales Sales Volume Avg. Sales Pric
2003 2002 Change Change Change
Chicken $ 7,427 $ 7,222 $ 205 3.3% (0.4%)
Beef 11,935 10,488 1,447 0.5% 13.2%
Pork 2,470 2,503 (33) (4.1%) 2.9%
Prepared Fooc 2,662 3,072 (410) (8.0%) (5.9%)
Other 55 82 (27) N/A N/A
Total $ 24,549 $ 23367 % 1,182 0.1% 5.0%
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Operating Income by Segment in millions
Operating Operating Operating Operating Operating

Income Income Income Margin Margin

2003 2002 Change 2003 2002

Chicken $ 158 $ 428 % (270) 2.1% 5.9%
Beef 320 220 100 2.7% 2.1%
Pork 75 25 50 3.0% 1.0%
Prepared Fooc 57 158 (101) 2.1% 5.1%
Other 227 56 171 N/A N/A
Total $ 837 $ 887 % (50) 3.4% 3.8%

Chicken segmentsales increased 2.8% compared to fiscal 2002. leoaids chicken sales increased 4.2%, retail chickdes increased 2.3% and international chickess sigcreas:
3.6%. Excluding plant closing costs of $76 milli@rorded in fiscal 2003, operating income decr@&d894 million. This decrease results primarilynfirigher grain costs as compe

to fiscal 2002.

Beef segmentsales increased 13.8% compared to fiscal 2002. d3tienfresh meat beef sales increased 11.8%, attenal beef sales increased 19.4% and casdy beef sal
increased 20.4%. Beef segment operating incomreased $100 million. The Beef segment sales artatipg income increases were caused by strongrdehaing the second h
of fiscal 2003 caused in part by the U.S. ban onad@n beef. However, these increases were et by an increase in live cattle prices.

Pork segmentsales decreased 1.3% compared to fiscal 2002. Dnfiessh meat pork sales decreased 3.5%, intemeltpork sales increased 2.8%, cessdy pork sales increas
52.3% and live swine sales decreased 42.6%. BExgube fourth quarter 2002 live swine restructgragharge of $26 million, operating income increa$2d million. The decline
sales primarily is due to a reduction in live swaades as a result of the fiscal 2002 live swirsérueturing and lower average selling prices far finished product. Operating inco
was positively affected by the restructuring of kilke swine operation, partially offset by higherml hog prices.

Prepared Foods segmengales decreased 13.4% compared to fiscal 2002ludirg fiscal 2002 Specialty Brands, Inc. sale$244 million, segment sales decreased $166 midit
5.9% and volume declined slightly. Segment opegaiticome decreased $128 million excluding the Téami. Wilson brand writdewn of $27 million recorded in fiscal 2002. T
decrease results primarily from the increases\inmeaterial prices, lower average selling pricesreased costs related to the introduction of mioa@ 75 new products in fiscal 2(
and temporary operating inefficiencies at certdamys.

Other segmentoperating income increased $171 million primaribedo settlements received in connection with vitaemtitrust litigation. Fiscal 2003 operating @mee include
$167 million as compared to $30 million receivedfistal 2002. Additionally, operating income wassijtively affected by actuarial gains recorded istdl 2003 of $13 millio
resulting from certain retiree medical benefit glan

ACQUISITIONS
In September 2003, the Company purchased Choctad Réams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson had been purchasimg @hoctaw's productic

under a "cost plus" supply agreement, which wasduled to expire in 2007. The Company had prelousgotiated a purchase option with Choctaw's agnghich initially becan
exercisable in 2002. The Company decided to eseiits purchase option rather than continue urigeYdost plus" arrangement of the supply agreeméhé acquisition was recorc
as a purchase in accordance with Statement of Eiedafccounting Standards No. 141, "Business Coatimns" (SFAS No. 141). Accordingly, the assets kabilities were adjuste
for fair values with the remainder of the purchpsiee, $18 million, recorded as goodwill. The puasé price consisted of $1 million cash to exertligepurchase option in Tyso
supply agreement with Choctaw and the settleme&86fmillion owed to Tyson by Choctaw. In addititihe Company assumed approximately $4 million ob&@aw's debt to a thi
party. In June 2003, the Company exercised a $lfimpurchase option to acquire assets leaseu faghird party which the Company had subleaseéhimctaw. Pro forma operati
results reflecting the acquisition of Choctaw wontd be materially different from the Company'suattresults of operations.
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In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing amerédr approximately $73 million in cash. The aigition was accounted for
a purchase, and goodwill of approximately $14 wnillivas recorded.

DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The sdizsy had been acquired with the TFM acquisitiam) &s results of operatio
were included in the Company's Prepared Foods sggriide Company received cash proceeds of appedgign$131 million, which were used to reduce irtddhess, and recogniz
a pretax gain of $22 million. Specialty Brands;.1s sales and operating income for the year eBéptember 28, 2002, were $244 million and $2 nmilli@spectively.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be thep@aois primary source of funds to finance operateguirements and capital expenditures. In 200dcash of $932 million w:
provided by operating activities, up $112 millianrh 2003. The increase from fiscal 2003 primaislgue to the increase of $98 million from net imen excluding the nonash effec
of depreciation and amortization. The Companysgdeeable cash needs for operations growth anthteppenditures are expected to continue to betimetigh cash flows provid
by operating activities. Additionally, at Octob2r 2004, the Company had borrowing capacity of $illion consisting of $640 million available undis $1 billion unsecure
revolving credit facilities and $450 million undés accounts receivable securitization. At OctoBer2004, the Company had construction projectprogress that will requi
approximately $492 million to complete. Capitaksging for fiscal 2005 is expected to be in thegeanf $600 to $680 million, which reflects addibrspending for a third ful
dedicated case-ready plant, a new Corporate Cantka variety of projects that will increase autbomaand support valuadded product growth. The Company continues ttuate
potential international and domestic growth oppuaittes.

Cash Provided by Operating Activities in millions
2004 2003 2002
$ 932 $ 820 $ 1,174

Total debt at October 2, 2004, was $3.4 billioregrease of $242 million from September 27, 200Be Company has unsecured revolving credit faedlitotaling $1 billion th:
support the Company's commercial paper programersetf credit and other shderm funding needs. During the third quarter s€&il 2004, the Company restructured and extens
revolving credit facilities. These $1 billion iadilities now consist of $250 million that expire $eptember 2006 and $750 million that expire meJ2009. At October 2, 2004, th
were no borrowings outstanding under these fagslitOutstanding debt at October 2, 2004, consistek2.8 billion of debt securities, $300 million der the receivables purch.
agreement, $86 million of commercial paper and oithgebtedness of $160 million.

Total Capitalization in millions

2004 2003 2002
Debt $ 3,362 $ 3,604 $ 3,987
Equity 4,292 3,954 3,662

The revolving credit facilities, senior notes, rotnd accounts receivable securitization contaiiows covenants, the more restrictive of which aong maximum allowed levere
ratio and a minimum required interest coverageralihe Company is in compliance with all of itw¥epants at fiscal year end.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance shestgements that are material to its financial pasitr results of operations. The dflance sheet arrangements the Compar
are guarantees of debt of outside third partiesling a lease, grower loans and residual valueaguaes coveringertain operating leases for various types of egeigt. See Note :
to the Consolidated Financial Statements for furtfigcussions of these guarantees.

CONTRACTUAL OBLIGATIONS
The following table summarizes the Company's caetii@ obligations as of October 2, 2004:
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in millions
Payments Due by Peric

Less thar One to Three tc More than

one yeal three year: five years five years Total
Debt and capital lease obligatiol

Principal payments (; $ 338 $ 1,309 $ 105 $ 1,610 $ 3,362
Interest payments (; 213 297 295 456 1,261
Guarantees (¢ 2 3 2 48 55
Operating lease obligations ( 63 68 25 2 158
Purchase obligations ( 220 58 4 5 287
Capital expenditures (t 347 121 24 - 492
Other lon¢-term liabilities (7) 4 9 7 50 70
Total contractual commitmen $ 1,187 $ 1,865 $ 462 $ 2171 $ 5,685

1) In the event of a default on paymentiotation of debt covenants, acceleration of thegpal payments would occur. At October 2, 2004, Company was in compliance v
all of its debt covenants.

2) Interest payments include only inteneayments on fixed-rate and fixéekm debt, based on the expected payment dates. CBmpany has other interest obligation:
variable-rate, non-term debt; however, these otitiga have been excluded, as the timing of paymemdsexpected interest rates cannot be reasonstityaged.

?3) Amounts included are for the guarantefesutside third parties, which involve a lease gnower loans, all of which are substantially cetalized by the underlying asse
The amounts included are the maximum potential amoifuture payments

4) Amounts included in operating lease gdtions are minimum lease payments under leaseragres, as well as residual guarantee amounts.

(5) Amounts included in purchase obligatiame agreements to purchase goods or servicearhanforceable and legally binding on the Comphay specifies all significa
terms, including: fixed or minimum quantities to parchased; fixed, minimum or variable price prais; and the approximate timing of the transactitmcluded in th
purchase obligations amount are future purchasemsonents for corn, soybeans, livestock and natgesl contracts that provide terms that meet the eloaveria. Th
Company has excluded future purchase commitmentofttracts that do not meet these criteria. ase orders have not been included in the tabke paschase order is
authorization to purchase and is not considereghéorceable and legally binding contract. Consdet goods or services that contain terminati@usés without penalty he
also been excluded.

(6) Amounts included in capital expendituaes estimated amounts to complete constructiojegiin progress as of October 2, 2004.

() Amounts included in other long-term lldkes are items that meet the definition of aghase obligation and are recorded in the Comp&uorsolidated Balance Sheets.

RECENTLY ISSUED ACCOUNTING STANDARDS AND REGULATION S

In December 2004, the Financial Accounting Stansl&dard (FASB) issued Statement of Financial ActiognStandards No. 151, "Inventory Costs" (SFAS Ngl). SFAS No. 1¢
requires abnormal amounts of inventory costs rel&tedle facility, freight handling and wasted @l expenses to be recognized as current pehiaches. Additionally, SFAS N
151 requires that allocation of fixed productioredeads to the costs of conversion be based amtineal capacity of the production facilities. Tétandard is effective for fiscal ye
beginning after June 15, 2005. The Company bdi¢ive adoption of SFAS No. 151 will not have a maktémpact on its consolidated financial statensent

On October 22, 2004, the President signed intatfesAmerican Jobs Creation Act of 2004 (the Billhe Company is currently in the process of evaigahe Bill.

In March 2004, the Emerging Issues Task Force (EF€Bched a consensus on Issue No. 03-6, "Pattinjp&ecurities and the TwBlass Method under FASB Statement No.
Earnings per Share." This issue involves the cdatjmn of earnings per share for companies thaé maultiple classes of common stock or have isseedrgies other than comm
stock that participate in dividends with commorcktéparticipating securities). The EITF concludiedt companies
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having participating securities are required tolapipe two-class method to compute earnings peresh@he twoelass method is an earnings allocation method uwb&h earnings pr
share is calculated for each class of common stadkparticipating security considering both dividemleclared (or accumulated) and participationtsigi undistributed earnings a
all such earnings had been distributed during #méogd. The Company adopted EITF Issue No. 03-thénfourth quarter of fiscal 2004. As required By F Issue No. 03, priol
period earnings per share have been restatediasgol

2003 2002
Earnings per share as previously repo
Basic $ 098 $ 1.10
Diluted 0.96 1.08
Earnings per share, restated in accordance witk E3ue No. (-6
Class A Basi 1.00 1.13
Class B Basi 0.90 1.02
Diluted 0.96 1.08

In December 2003, the FASB revised Statement cdrigial Accounting Standards No. 132, "Employersclisures about Pensions and Other Postretiremremafiss" (SFAS Nc
132). The revision of SFAS No. 132 requires expeandisclosures for defined benefit plans. Thedsedis revisions are effective for fiscal yearsiegdfter December 15, 2003, ¢
for interim periods beginning after December 15)20See Note 15 to the Consolidated FinanciakBtahts for pensions and other postretirement bsraificlosures.

In December 2003, the Medicare Prescription Dragprbvement and Modernization Act of 2003 (the Aggs signed. The Act allows a possible subsidyetwement health pl:
sponsors to help offset the costs of participaes@ription drug benefits. In March 2004, the FAS&ied Staff Position No. 138-"Accounting and Disclosure Requirements Rel&t
the Act" (the Position). The Position is effectifiee interim or annual periods beginning after Jide 2004. The Position allows plan sponsors togeize or defer recognizing
effects of the Act in its financial statements.e8&fic accounting guidance for this federal subsglgending and, when issued, could require the i2om to change previously repor
information. The Company's accumulated postregmnbenefit obligation and net periodic pensiont ais not reflect the effects of the Act. The Compdas elected to de
accounting for the Act and has estimated any futfiect on its consolidated financial statementswat be material.

In January 2003, the FASB issued Interpretation4%0."Consolidation of Variable Interest Entities, Interpretation of Accounting Research Bulletiw §1" (the Interpretation). T
Interpretation requires the consolidation of vaeainterest entities (VIE) in which an enterpridesarbs a majority of the entity's expected losseseives a majority of the entit
expected residual returns, or both, as a resalvoiership, contractual or other financial interéstthe entity. Previously, entities were gengrabnsolidated by an enterprise that h
controlling financial interest through ownershipaomajority voting interest in the entity. In Dedger 2003, the FASB issued a revision of the Imtgtion (the Revised Interpretat
46). Revised Interpretation 46 codifies both tmeppsed modifications and other decisions previoissued through certain FASB Staff Positions anfdessedes the origir
Interpretation to include: (1) deferring the effeetdate of the Interpretation's provisions fortair variable interests, (2) providing additionaebge exceptions for certain other vari
interests, (3) clarifying the impact of troublecbtieestructurings on the requirement to recondidewhether an entity is a VIE or (b) which pasythe primary beneficiary of a VIE &
(4) revising Appendix B of the original Interpretat to provide additional guidance on what congtiu a variable interest. Under the new guidaapglication of the Revisi
Interpretation 46 is required in financial statetsenf public entities that have interests in swues that are commonly referred to as spqmiapose entities for periods ending &
December 15, 2003, and for all other types of Wdgianterest entities is required in financial etaénts for periods ending after March 15, 2004e Tbmpany's adoption of Revit
Interpretation 46 did not have a material impacttsrconsolidated financial statements.

CRITICAL ACCOUNTING ESTIMATES
The preparation of consolidated financial statesmeatuires management to make estimates and assnmpThese estimates and assumptions affecefiteted amounts of assets
liabilities and disclosure of contingent assets lkatullities at the date of the consolidated finahstatements and the reported amounts of revesmegxpenses during
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the reporting period. Actual results could diffieen those estimates. The following is a summdrgentain accounting estimates considered critigahe Company.

Financial instruments  The Company uses derivative financial instrumeatmanage its exposure to various market risksudicl certain livestock, interest rates, grain &ret
costs, natural gas and other commaodities usectindhmal course of operations. The Company mayhalkbpositions for which hedge accounting, asrdefiby Statement of Financ
Accounting Standards No. 133, "Accounting for Dative Instruments and Hedging Activities" (SFAS NB83), as amended, is not applied. Derivativerfaia instruments must
marked-tomarket as of the end of each quarter in which thgtions exist. As the commodities underlying @e@mpany's derivative financial instruments can eepee significar
price fluctuations, any requirement to markatarket the positions that have not been designatedb not qualify as hedges under SFAS No. 133ccoesult in volatility in th
Company's results of operations. See Item 7A. @atine and Qualitative Disclosure About Markesks.

Contingent liabilities The Company is subject to lawsuits, investigatiand other claims related to wage and hour/labeestock procurement, securities, environmentaldyct
taxing authorities and other matters, and is reguio assess the likelihood of any adverse judgsnenbutcomes to these matters, as well as poteatiges of probable losses.
determination of the amount of reserves requiredny, for these contingencies are made after denable analysis of each individual issue. Theserves may change in the fu
due to changes in the Company's assumptions, fiaetieéness of strategies or other factors beybrddompany's control. See Note 22 to the Congelid@inancial Statements.

Accrued self insurance Insurance expense for health and welfare, workerspensation, auto liability and general liabiligks are estimated using historical experiencezabaaria
estimates. The assumptions used to arrive atgieréxpenses are reviewed regularly by managentéatvever, actual expenses could differ from thestemates and could result
adjustments to be recognized.

Impairment of Long-Lived assets The Company is required to assess potential imgaitento its londived assets, which are primarily property, plant @quipment. If impairme
indicators are present, the Company must measargithvalue of the assets in accordance with Btate of Financial Accounting Standards No. 144,c@unting for the Impairme
of Disposal of Long-Lived Assets," to determinadfjustments are to be recorded.

Goodwill and Other Intangible Asset Impairment In assessing the recoverability of the Companytsdgdl and other intangible assets, management mate assumptio
regarding estimated future cash flows and othepfado determine the fair value of the respectissets. If these estimates and related assumgti@mge in the future, the Comp.
may be required to record impairment charges netipusly recorded. The Company assesses its gbavd other intangible assets for impairment asteannually in accordar
with Statement of Financial Accounting Standards Nt?, "Goodwill and Other Intangible Assets." ke 1 to the Consolidated Financial Statements.

NON-GAAP FINANCIAL MEASURES

This report and other public communications issbgdhe Company from time to time include certaim+@AAP financial measures, which are defined as nicaemeasures of
company's financial performance, financial positamcash flows that exclude (or include) amounts tire included in (or excluded from) the most atlyecomparable measui
calculated and presented in accordance with GAARarCompany's financial statements.

Non-GAAP financial measures utilized by the Companyude presentations of operating income and otheAB Aeasures of operating performance that excludectude the effe
of the closings of selected operations, BSE-relateatges, fixed asset writlswns, impairment charges related to various intdegssets, litigation settlements and other sil
events. The Company's management believes thes@AAP financial measures provide useful informatiorinvestors by removing the effect of variance&SlAP reported resul
of operations that are not indicative of fundamkntenges in the Company's earnings. Managemseantlalieves that the presentation of these @AAP financial measures
consistent with its past practice, as well as itrgupractice in general, and will enable investarsl analysts to compare current non-GAAP measuisnen-GAAP measure
presented in prior periods. The nG#AP financial measures used by the Company shootche considered in isolation or as a substitatexfeasures of performance prepare
accordance with GAAP.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISKS

Market risks relating to the Company's operatia@sult primarily from changes in commodity priceggrest rates and foreign exchange rates, as welleglit risk concentrations.
address certain of these risks, the Company eintiersarious derivative transactions as describeldv. If a derivative instrument is a hedge, afingel by SFAS No. 133, as amenc
depending on the nature of the hedge, changegifathvalue of the instrument will be either offsgainst the change in fair value of the hedgeeétasliabilities or firm commitmer
through earnings, or recognized in other comprdkenscome (loss) until the hedged item is recogdiin earnings. The ineffective portion of aniimstent's change in fair value,
defined by SFAS No. 133, as amended, will be imatedii recognized in earnings as a component ofafostles. Additionally, the Company holds cerfaasitions, primarily in gral
and livestock futures which do not meet the critdar SFAS No. 133 hedge accounting. These positase marked to fair value and the unrealized gamtslosses are reportec
earnings at each reporting date. The changesiketnealue of derivatives used in the Companyls management activities surrounding inventoriefiand or anticipated purchase
inventories are recorded in cost of sales. Thaghsin market value of derivatives used in the @amy's risk management activities surrounding fodvwsales contracts are recor
in sales.

The sensitivity analyses presented below are thasores of potential losses of fair value resulfimgn hypothetical changes in market prices reldtedommodities. Sensitivi
analyses do not consider the actions managementakeyto mitigate the Company's exposure to chamgesdo they consider the effects that such hygtatal adverse changes n
have on overall economic activity. Actual changesiarket prices may differ from hypothetical chasg

Commodities Risk The Company is a purchaser of certain commodiash as corn, soybeans, livestock and natural rgéisei course of normal operations. The Companyg
commodity futures to reduce the effect of changiriges and as a mechanism to procure the undertgngnodity. However, as the commodities underlytreyCompany's derivati
financial instruments can experience significamepfluctuations, any requirement to marka@rket the positions that have not been desigratdd not qualify as hedges under Sl
No. 133 could result in volatility in the Companggsults of operations. Generally, contract teofna hedge instrument closely mirror those of thdded item providing a high deg
of risk reduction and correlation. Contracts that designated and highly effective at meeting ttsk reduction and correlation criteria are recardssing hedge accounting. 1
following table presents a sensitivity analysisui#sg from a hypothetical change of 10% in manetes as of October 2, 2004, and September 273, 268pectively, on fair value
open positions. The fair value of such positiana isummation of the fair values calculated fohesmmmodity by valuing each net position at qudtedres prices. The market r
exposure analysis includes hedge and Imexge positions. The underlying commaodities hedgaa a correlation to price changes of the déviegiositions such that the values of
commodities hedged based on differences betweemiomnt prices and market prices and the valuehefderivative positions used to hedge these comntynodiligations ar
inversely correlated. The following sensitivityadysis reflects an inverse impact on earnings fanges in the fair value of open positions fordteek and natural gas and a di
impact on earnings for changes in the fair valuepehn positions for grain.

Effect of 10% change in fair valt in millions
2004 2003

Livestock:
Cattle $ 12 $ 28
Hogs 18 12
Grain 5 26
Natural Gas 13 11

Interest Rate Risk The Company has exposure to changes in interesgt oat its fixed-rate, long-term debt. Market risk fixed-rate, longterm debt is estimated as the pote
increase in fair value, resulting from a hypothatit0% decrease in interest rates, and amounggpi@amately $51 million at October 2, 2004, an@ $6illion at September 27, 20C
The fair values of the Company's long-term debtevestimated based upon quoted market prices apualitished interest rates.

The Company hedges exposure to changes in intateston certain of its financial instruments. Urtthe terms of
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various leveraged equipment loans, the Company it interest rate swap agreements to effegtiledk in a fixed interest rate for these borroven@he maturity dates of the
leveraged equipment loans range from 2005 to 20@8imterest rates ranging from 4.7% to 6.0%. Beesof the positions taken with respect to thesspsagreements, an increas
interest rates would have a minimal effect on #ievalue for fiscal years 2004 and 2003.

Foreign Currency Risk The Company has narash foreign exchange gain/loss exposure fromuaiiins in foreign currency exchange rates as @tref certain receivables a
payable balances. The primary currency exchartge<Company has exposure to are the Canadian diianVexican peso, the European euro, the Britistng sterling and tt
Brazilian real. The Company periodically enter®iforeign exchange forward contracts to hedge sofmts foreign currency exposure. There were mchscontracts outstanding
October 2, 2004, and September 27, 2003.

Concentrations of Credit Risk The Company's financial instruments that are expp¢seconcentrations of credit risk consist primaof cash equivalents and trade receivables
Company's cash equivalents are in high quality ritgesiplaced with major banks and financial ingt@ns. Concentrations of credit risk with respecteceivables are limited due to
large number of customers and their dispersionsscgeographic areas. The Company performs peraoédit evaluations of its customers' financial dood and generally does r
require collateral. At October 2, 2004, and Sejen®7, 2003, approximately 15.0% and 10.3%, rasmdy, of the Company's net accounts receivablarizz was due from o
customer. No other single customer or customeaurepresents greater than 10% of net accountivadbde.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME

Three years ended October 2, 2C
in millions, except per share da

2004 2003 2002
Sales $ 26,441 $ 24549 $ 23,367
Cost of Sale: 24,550 22,805 21,550
1,891 1,744 1,817
Operating Expense
Selling, general and administrat 880 831 877
Other charge 86 76 53
Operating Incom: 925 837 887
Other Expense (Income
Interes 275 296 305
Other 15 18 (11)
290 314 294
Income Before Income Tax 635 523 593
Provision for Income Taxe 232 186 210
Net Income $ 403  $ 337 $ 383
Weighted Average Shares Outstandi
Class A Basi 243 244 246
Class B Basi 102 102 102
Diluted 357 352 355
Earnings Per Shar
Class A Basi $ 120 % 1.00 $ 1.13
Class B Basi $ 108 $ 0.90 $ 1.02
Diluted $ 1.13 $ 0.96 $ 1.08

See accompanying not
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CONSOLIDATED BALANCE SHEETS

October 2, 2004 and September 27, 2!
in millions, except per share da

2004 2003
Assets
Current Assets
Cash and cash equivale $ 33 $ 25
Accounts receivable, n 1,240 1,280
Inventories 2,063 1,994
Other current asse 196 72
Total Current Asset 3,532 3,371
Net Property, Plant and Equipme 3,964 4,039
Goodwill 2,558 2,652
Intangible Asset 149 182
Other Asset: 261 242
Total Asset: $ 10,464 $ 10,486
Liabilities and Shareholders' Equity
Current Liabilities:
Current deb $ 338 $ 490
Trade accounts payat 945 838
Other current liabilitie 1,010 1,147
Total Current Liabilities 2,293 2,475
Long-Term Debt 3,024 3,114
Deferred Income Taxe 695 722
Other Liabilities 160 221
Shareholders' Equit'
Common stock ($0.10 par valu
Class ~authorized 900 million share
Issued 268 million shares in 2004 and @@Kon shares in 200 27 27
Class B-authorized 900 million shares:

Issued 102 million shares in 2004 and3 10 10
Capital in excess of par val 1,849 1,861
Retained earning 2,728 2,380
Accumulated other comprehensive | (12) (15)

4,602 4,263

Less treasury stock, at cost-
17 million shares in 2004 and 16 million ssain 2002 264 252
Less unamortized deferred compense 46 57
Total Shareholders' Equi 4,292 3,954
Total Liabilities and Shareholders' Equ $ 10,464 $ 10,486

See accompanying not
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 2, 2C
in millions
Common Stocl Capital In
Class A Class B Excess Of Retained
Shares Amount Shares Amount Par Value Earnings

Comprehensive Incom

Other comprehensive income (loss) net of tax(6§ fillion

Derivative unrealized loss (net of $(1) millitax

Currency translation adjustme

Total Comprehensive incon

Restricted Shares Issu 41
Dividends Paic 56
Other 1 2

Comprehensive Incom

Other comprehensive income (loss) net of taxifitilion

Derivative unrealized gain (net of $7 millicax

Currency translation adjustme

Total Comprehensive incon

Restricted Shares Issu 19

Dividends Paic 54

Balanct-September 27, 20C 267 27 102 10 1,861 2,380

Net Income 403

Derivative loss recognized in cost of sales fi&(26) million tax]

Currency translation adjustme

Total Comprehensive incon

Stock Options Exercise

i

Restricted Shares Cancel

Amortization of Deferred Compensati

Balanct-October 2, 200 268 $27 102 $10 $1,849 $2,728
See accompanying not
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 2, 2C

in millions
Accumulated
Unamortized Other Total
Treasury Stocl Deferred Comprehensive  Shareholders
Shares Amount Compensatior Income (Loss) Equity
Balanct-September 29, 20C 21 $(333) $(5) $(35) $3,354
Comprehensive Incom
Net income 383
Other comprehensive income (loss) net of tax(6§ fillion
Derivative gain recognized in cost of saleg ¢fe&b2 million tax) 5 5
Derivative unrealized loss (net of $(1) millitax) (2) (2)
Unrealized loss on investments (net of $(1)iailtax) ) )
Currency translation adjustme ) )
Additional pension liability (net of $(5) midin tax) (8) ()]
Total Comprehensive incon 369
Purchase of Treasury Sha 1 (19) (19)
Restricted Shares Issu (6) 90 (50) (1)
Restricted Shares Cancel 3) 3 2
Dividends Paic (56)
Amortization of Deferred Compensati 15 15
Other (2)
Balanc+-September 28, 20C 16 (265) (37) (49) 3,662
Comprehensive Incom
Net income 337
Other comprehensive income (loss) net of tax@oirtilion
Derivative loss recognized in cost of sales @i&(1) million tax) 2) 2)
Derivative unrealized gain (net of $7 millicax} 11 11
Unrealized gain on investments (net of $1 wnilltax) 1 1
Currency translation adjustme 21 21
Additional pension liability (net of $2 milliotax) 3 3
Total Comprehensive incon 371
Purchase of Treasury Sha 4 (41) (41)
Restricted Shares Issu (4) 55 (37) 1)
Restricted Shares Cancel 1) 1 1
Dividends Pait (54)
Amortization of Deferred Compensati 16 16
Balanct-September 27, 20C 16 (252) (57) (15) 3,954
Comprehensive Incom
Net Income 403
Other comprehensive income (loss) net of tax @8%nillion
Derivative loss recognized in cost of sales @fi&(26) million tax) (40) (40)
Derivative unrealized gain (net of $12 millitax) 19 19
Currency translation adjustme 23 23
Additional pension liability (net of $1 milliotax) 1 1
Total Comprehensive incon 406
Purchase of Treasury Sha 4 (72) (72)
Stock Options Exercise 3) 44 42
Restricted Shares Issu 6 @) -
Restricted Shares Cancel (4) 2 (1)
Dividends Paic (55)
Amortization of Deferred Compensati 16 16
Reclassification and Oth: 14 2
Balanc+-October 2, 200 17 $(264) $(46) $(12) $4,292

See accompanying not
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended October 2, 2C
in millions

2004 2003 2002

Cash Flows From Operating Activitie
Net income $ 403 $ 337  $ 383
Adjustments to reconcile net income to casivipiex
by operating activitie!

Depreciatiol 458 427 431
Amortizatior 32 31 36
Plant closing related char¢ 28 22 -
Impairment and wri-down of asset 46 - 27
Gain on sale of subsidie - - (22)
Deferred taxe 8 113 22
Othel 4 36 20
(Increase) decrease in accounts recei 67 (179) 44
Increase in inventorit (65) (78) 4)
Increase (decrease) in trade accounts & 109 60 (30)
Net change in other current assets anditiab (158) 51 267
Cash Provided by Operating Activiti 932 820 1,174
Cash Flows From Investing Activitie
Additions to property, plant and equipm (486) (402) (433)
Proceeds from sale of ass 27 30 14
Proceeds from sale of subsidi - - 131
Acquisition of asse! - - (73)
Investment in marketable securit (99) - -
Sale of investment in commercial pa - 4 94
Net change in other assets and liabili (42) 7 (61)
Cash Used for Investing Activiti¢ (600) (361) (328)
Cash Flows From Financing Activitie
Net change in del (242) (387) (789)
Purchase of treasury sha (72) (41) (19)
Dividends (55) (54) (56)
Stock options exercised and ot 43 - (2)
Cash Used for Financing Activiti¢ (326) (482) (866)
Effect of Exchange Rate Change on C 2 3) 1
Increase (Decrease) in Cash and Cash Equive 8 (26) (19)
Cash and Cash Equivalents at Beginning of 25 51 0
Cash and Cash Equivalents at End of \ $ 33 $ 25  $ 51

See accompanying not
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of BusinessTyson Foods, Inc. (collectively, "the Company" dy5on"), founded in 1935 with world headquarter§pringdale, Arkansas, is the world's largest psse
and marketer of chicken, beef and pork and thergblaygest food company in tf@rtune 500. Tyson produces a wide variety of brand nareem-based and prepared food prod
marketed in the United States and more than 80tdesraround the world. Tyson is the recognizedketaleader in the retail and foodservice marketeitves. The Company |
approximately 114,000 team members and more thariallities and offices in 27 states and 20 cadestr

Consolidation: The consolidated financial statements include tlemants of all majority-owned and wholgwned subsidiaries. All significant intercompamg@unts and transactic
have been eliminated in consolidation.

Fiscal Year: The Company utilizes a 52- or 53-week accountingpgdethat ends on the Saturday closest to SepteBtheThe Company's accounting cycle resulted38-aeek yea
for fiscal year 2004, and a 52-week year for figers 2003 and 2002.

Reclassifications: Certain reclassifications have been made to peoiods to conform to current presentations.

Cash and Cash EquivalentsCash equivalents consist of investments in steorty, highly liquid securities having original meties of three months or less, which are madeaasq
the Company's cash management activity. The caryaues of these assets approximate their faiketaalues. The Company primarily utilizes a casdmagement system witl
series of separate accounts consisting of locklmmownts for receiving cash, concentration accothds funds are moved to, and several "Zeatance" disbursement accounts
funding of payroll, accounts payable and growempants. As a result of the Company's cash managesystem, checks issued, but not presented toahlkestfor payment, may cre
negative book cash balances. Checks outstandiegdess of related book cash balances totaling ajppately $359 million at October 2, 2004, and $3iifion at September 2
2003, are included in trade accounts payable andied salaries, wages and benefits.

Accounts Receivable: The Company records trade accounts receivabletaenbzable value. This value includes an appatgrallowance for estimated uncollectible accoua
reflect any loss anticipated on the trade accoretsivable balances and charged to the provisipddabtful accounts. The Company calculates thisvance based on a history
write-offs, level of past due accounts and relafops with and economic status of the customers.

Inventories: Processed products, livestock (excluding breederd)supplies and other are valued at the loweosf @irst-in, firstout) or market. Livestock includes live cattlieg
chicken and live swine. Cost includes purchased mzaterials, live purchase costs, growout costém@gmily feed, contract grower pay and catch andl leasts), labor ar
manufacturing and production overhead, which alated to the purchase and production of inventorlgse chicken consists of broilers and breeddBseeders are stated as cost
amortization. The costs associated with breediectjding breeder chicks, feed and medicine, ammulated up to the production stage and amortiadatoiler inventory over tt
productive life of the flock using a standard wfiproduction.

Total inventory consists o

in millions

2004 2003

Processed produc $ 1,197 $ 1,167
Livestock 545 532
Supplies and othe 321 295
Total inventory $ 2,063 $ 1,994

Depreciation: Depreciation is provided primarily by the straidime method using estimated lives for buildings #sabehold improvements of 10 to 39 years, machiaed equipmel
of three to 12 years and other of three to 20 years
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Long-Lived Assets: The Company reviews the carrying value of Idivgd assets at each balance sheet date if indicatf impairment exists. Recoverability is assdsssging
undiscounted cash flows based upon historical t®suld current projections of earnings before @sieand taxes. The Company measures impairmerd d&counted cash flows
future operating results based upon a discountthatecorresponds to the Company's cost of capitapairments are recognized in operating resolthé extent that carrying val
exceeds discounted cash flows of future operations.

Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets aeeorded at fair value and not amortized, but evéerwed for impairment at least annuall)
more frequently if impairment indicators arise reguired by the Statement of Financial Accountiten8ards No. 142, "Goodwill and Other Intangibleséts" (SFAS No. 142). Int
Company's assessment of goodwill, management nedssnptions by segment regarding estimated futsk flows and other factors to determine the falue of the respecti
assets. The fair value of the Company's trademaréstermined using a royalty rate method basedxpected revenues by trademark. Goodwill has b#eoated to and tested

impairment by reporting unit based on fair valueidgntifiable assets. This goodwill is not dedbigtifor income tax purposes. At October 2, 200W §eptember 27, 2003,

accumulated amortization of goodwill was $286 roiili

Amount of goodwill by segment at October 2, 200%) &eptember 27, 2003, was as follows:

in millions

2004 2003

Chicken $ 933 % 936
Beef 1,235 1,306
Pork 330 350
Prepared Fooc 60 60
Total $ 2,558 $ 2,652

The change in the goodwill balance is due primadlg $91 million adjustment of peequisition tax liabilities assumed as part of Tiyson Fresh Meats, Inc. (TFM; formerly knowr
IBP, inc.) acquisition. The Company received forrmpproval during fiscal 2004 from The Joint Contest on Taxation of the U.S. Congress for issueatingl to certain pre-
acquisition years. As a result of this approva, accrual of $91 million of pre-acquisition taatility was no longer needed.

In the fourth quarter of fiscal 2004, the Compaagorded charges of approximately $25 million relatethe impairment of various intangible asseftsylich $22 million was record:
in the Prepared Foods segment and $3 million wesrded in the Beef segment. The impairment chaagesy primarily to trademarks acquired in the asition of TFM in 2001.
These impairment charges are included in othergelsapn the Company's Consolidated Statements ofmacand resulted primarily from lower product sakesler some of tt
Company's regional trademarks as products areasitrgly being sold under the Tyson trademark.

At October 2, 2004, the gross carrying value oérgiible assets consisted of $80 million of traddsia$85 million of patents and $11 million of supmbntracts with accumulat
amortization of $19 million and $8 million for pats and supply contracts, respectively. At Septamad, 2003, the gross carrying value of intangésisets consisted of $100 mill
of trademarks, $87 million of patents and $13 miillof supply contracts with accumulated amortizatb$12 million and $6 million for patents and plypcontracts, respectively. T
reductions in the carrying value of intangible és$e fiscal 2004 as compared to the prior yeanlted from the impairments recorded in fiscal 208&l trademarks, patents and su
contracts were impaired $20 million, $3 million a®2 million, respectively. Amortization expenseambined patents and supply contracts of $8 mili@s recognized during 2C
and 2003 and $9 million was recognized in 2002. o&imation expense on intangible assets is estuntteoe $7 million for 2005, 2006, and $6 millioor 2007, 2008 and 200
Patents and supply contracts are amortized usengtthight-line method over their estimated peabbenefit of 15 years and five years, respectively

Investments: The Company has investments in joint ventures ainer@ntities. The Company uses the cost methadadunting where its voting interests are lesas #tapercent, ar
the equity method of accounting where its votingliests are in excess of 20 percent but not gré@er50 percent. The Company's underlying shieach entity's equity is report
in the Consolidated Balance Sheets in the line tiémer assets.
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During fiscal 2004, the Company purchased $99 onilbf marketable debt securities. Of this amo$68 million are due in one year or less and arssdiad in other current assett
the Consolidated Balance Sheets, and $36 milliendae in two years and are classified in othertaseethe Consolidated Balance Sheets. The Comhasyapplied Statement
Financial Accounting Standards No. 115, "Accountfog Certain Investments in Debt and Equity Se@sft (SFAS No. 115), and has determined that aitoimarketable de
securities are available-faale investments. These investments are reportiadt aalue based on quoted market prices as ob#ence sheet date, with unrealized gains anédoss
of tax, recorded in other comprehensive incomee dimortized cost of debt securities is adjuste@ifioortization of premiums and accretion of discedatmaturity. Such amortizati
will be recorded in interest income. The costedities sold is based on the specific identifizamethod. Realized gains and losses on theo$alebt securities and declines in vi
judged to be other than temporary are recordedhierancome, net. Interest and dividends on sgesrclassified as availal-for-sale are recorded in interest income.

Accrued Self Insurance: The Company uses a combination of insurance arfeinselirance mechanisms to provide for the potenigddilities for health and welfare, worke
compensation, auto liability and general liabilitgks. Liabilities associated with the risks tlaaé retained by the Company are estimated, in pgrtonsidering historical clair
experience demographic factors, severity factodsather actuarial assumptions.

Capital Stock: The Company has two classes of capital stock, Glassmmon stock (Class A stock) and Class B comstook (Class B stock). Holders of Class B stocly manver
such stock into Class A stock on a sharesfuare basis. Holders of Class B stock are entidetD votes per share while holders of Class Akstoe entitled to one vote per share
matters submitted to shareholders for approvalh@asdends cannot be paid to holders of ClassoBkstinless they are simultaneously paid to holdé@lass A stock. The per sh
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividendlgineously paid to holders of Class A stock. Toepany pays quarterly ce
dividends to Class A and Class B shareholders Cidrepany paid Class A dividends per share of $0nt6Glass B dividends per share of $0.144 in figears 2004, 2003 and 2002.

According to the Emerging Issues Task Force Issnie08-6, "Participating Securities and the T@ass Method under FASB Statement No. 128, EarrpegsShare" (EITF Issue N
03-6), the Class B stock is considered a partizigasecurity requiring the use of the two-classhodtfor the computation of basic earnings per shatber than the itonverte
method as previously used. The two-class compmutatiethod for each period refledtse cash dividends paid per share for each classtook, plus the amount of alloca
undistributed earnings per share computed usingdhicipation percentage which reflects the dimidleights of each class of stock. Basic earnirggsspare reflect the applicatior
EITF Issue No. 03-6 and was computed using thedlass method for all periods presented. The shar€$ass B stock are considered to be particigationvertible securities sin
the shares of Class B stock are convertible oragestorshare basis into shares of Class A stock. Diletdings per share have been computed assumicgrkiersion of the Class
shares into Class A shares as of the beginningaif period.

Stock Compensation:On December 29, 2002, the Company adopted Statewhdtihancial Accounting Standards No. 148, "Acdino for Stock-Based Compensatiod ransitior
and Disclosure" (SFAS No. 148). SFAS No. 148, Wwhimended Financial Accounting Standards Board B)A8atement No. 123, "Accounting for StoBesed Compensation," dt
not require use of the fair value method of accimgnfor stockbased employee compensation. The Company appliesufsting Principles Board Opinion No. 25 and ed
interpretations in accounting for its employee ktoempensation plans. Accordingly, no compensatipense was recognized for its stock option issemas stock options are iss
with an exercise price equal to the closing pricéha date of the grant. The Company does isssteiaied stock and records the fair value of sushrds as deferred compensa
amortized over the vesting period. Had compensatixpense for the employee stock compensation fiars determined based on the fair value methoaicobunting for th
Company's stock compensation plans, the tax-efféntpact would be as follows:
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in millions, except per share dat

2004 2003 2002
Net income as reportt $ 403 $ 337 $ 383
Stocl-based employee compensation expense included 16 16 15
income, net of te
Total stoc-based employee compensation expense detert
under fair value based method for all alsanet of ta: (22) (20) (19)
Pro forma net incon $ 397 $ 333 8 379
Earnings per shai
As reportec
Class A Basi $ 120 $ 100 $ 1.13
Class B Basi 1.08 0.90 1.02
Diluted 1.13 0.96 1.08
Pro forme
Class A Basi 1.18 0.99 1.12
Class B Basi 1.06 0.89 1.01
Diluted $ 111 $ 095 8 1.07

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

Financial Instruments: The Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturalrgtieicourse of normal operations. The Companyg
derivative financial instruments to reduce its esyre to various market risks. Generally, conttawhns of a hedge instrument closely mirror thosthefhedged item, providing a h
degree of risk reduction and correlation. Contréleés are designated and highly effective at mgetie risk reduction and correlation criteria arearded using hedge accounting
defined by Statement of Financial Accounting StadslaNo. 133, "Accounting for Derivative Instrumerg#sd Hedging Activities" (SFAS No. 133), as amendéfda derivativi
instrument is a hedge, as defined by SFAS No. d8B8ending on the nature of the hedge, changeg ifathvalue of the instrument will either be offsgainst the change in fair va
of the hedged assets, liabilities or firm committsethrough earnings or recognized in other comprglle income (loss) until the hedged item is re@eph in earnings. T}
ineffective portion of an instrument's change iin f@lue will be immediately recognized in earniragsa component of cost of sales. Instrument€tmepany holds as part of its r
management activities that do not meet the critieniehedge accounting, as defined by SFAS No. &33amended, are marked to fair value with unredlgaens or losses repor
currently in earnings. The Company generally dagshedge anticipated transactions beyond 12 months

Revenue RecognitionThe Company recognizes revenue when title andofiséss are transferred to customers, which is gglyeupon delivery based upon terms of sale. Raed:
recognized as the net amount estimated to be extaifter deducting estimated amounts for discotratde allowances and product terms.

Litigation Reserves:There are a variety of legal proceedings pendindieatened against the Company. Accruals arededowrhen it is probable that a liability has beguired an
the amount of the liability can be reasonably eated based on current law, progress of each cpsgpns and views of legal counsel and other adsjghe Company's experience
similar matters and management's intended respgortbke litigation. These amounts, which are notalimited and are exclusive of claims against thindigs, are adjusted periodic:
as assessment efforts progress or additional irffttorm becomes available. The Company expenses ramdéar administering or litigating claims as ined. Accruals for leg
proceedings are included in other current liakiitin the accompanying balance sheets.

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegévations in the period incurred. Advertising amdnpotion expenses for fiscal 2004, 2
and 2002 were $465 million, $504 million and $39%@iam, respectively.
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Use of Estimates:The consolidated financial statements are preparednformity with accounting principles generadigcepted in the United States, which require manage tc
make estimates and assumptions that affect the @soeported in the consolidated financial stateamand accompanying notes. Actual results coulédifom those estimates.

Recently Issued Accounting Standards and RegulatienIn December 2004, the FASB issued Statement ofneinbAccounting Standards No. 151, "Inventory Gb§EFAS Nc
151). SFAS No. 151 requires abnormal amounts wéritory costs related to idle facility, freight lifing and wasted material expenses to be recogragerlirrent period charge
Additionally, SFAS No. 151 requires that allocatiofifixed production overheads to the costs of evsion be based on the normal capacity of the mtaxtufacilities. The standard
effective for fiscal years beginning after June 2B)5. The Company believes the adoption of SFASIS1 will not have a material impact on its cdiusted financial statements.

On October 22, 2004, the President signed intatfesAmerican Jobs Creation Act of 2004 (the Billhhe Company is currently in the process of evaigahe Bill.

In March 2004, the Emerging Issues Task Force (EF€Bched a consensus on Issue No. 03-6, "Pattingp&8ecurities and the TwGlass Method under FASB Statement No.
Earnings per Share." This issue involves the cdatjmn of earnings per share for companies thaé mawltiple classes of common stock or have isseedrgies other than comm
stock that participate in dividends with commoncgt@participating securities). The EITF concludbdt companies having participating securitiesratgiired to apply the twolas:
method to compute earnings per share. Thediass method is an earnings allocation method umdiéch earnings per share is calculated for eaalscbf common stock a
participating security considering both dividendcldred (or accumulated) and participation rightsimdistributed earnings as if all such earnings been distributed during t
period. The Company adopted EITF Issue No. 03-thénfourth quarter of fiscal 2004. As required B F Issue No. 0%, prior period earnings per share have been esbt
follows:

2003 2002
Earnings per share as previously repo
Basic $ 098 $ 1.10
Diluted 0.96 1.08
Earnings per share, restated in accordance witk E§3ue No. -6
Class A Basi 1.00 1.13
Class B Basi 0.90 1.02
Diluted 0.96 1.08

In December 2003, the FASB revised Statement cdriiral Accounting Standards No. 132, "Employersclisures about Pensions and Other Postretirerremafiss" (SFAS Nc
132). The revision of SFAS No. 132 requires exjegindisclosures for defined benefit plans. Thedsedis revisions are effective for fiscal yearsiegdfter December 15, 2003, ¢
for interim periods beginning after December 15)20See Note 15 to the Consolidated FinanciakBtahts for pensions and other postretirement bsraificlosures.

In December 2003, the Medicare Prescription Dragprbvement and Modernization Act of 2003 (the Aggs signed. The Act allows a possible subsidyetwement health pl:
sponsors to help offset the costs of participaes@ription drug benefits. In March 2004, the FAS&ied Staff Position No. 105-"Accounting and Disclosure Requirements Rel&b
the Act" (the Position). The Position is effectifiee interim or annual periods beginning after J&%e 2004. The Position allows plan sponsors togeize or defer recognizing 1
effects of the Act in its financial statements.e8fic accounting guidance for this federal subsglgending and, when issued, could require the i2om to change previously repor
information. The Company's accumulated postretm@nbenefit obligation and net periodic pensiont ais not reflect the effects of the Act. The Compdas elected to de
accounting for the Act and has estimated any futffiect on its consolidated financial statementéwat be material.

In January 2003, the FASB issued Interpretation4¥0."Consolidation of Variable Interest Entities, Interpretation of Accounting Research Bulletim §1" (the Interpretation). T
Interpretation requires the consolidation of vaegab
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interest entities (VIE) in which an enterprise absoa majority of the entity's expected losseseives a majority of the entity's expected residetlirns, or both, as a result
ownership, contractual or other financial interéstshe entity. Previously, entities were gengralbnsolidated by an enterprise that had a coirtgplfinancial interest throug
ownership of a majority voting interest in the gntiln December 2003, the FASB issued a revisibthe Interpretation (the Revised Interpretatior). 4Revised Interpretation
codifies both the proposed modifications and otlemisions previously issued through certain FAS&fSositions and supersedes the original Inteafiget to include: (1) deferrit
the effective date of the Interpretation's provisidor certain variable interests, (2) providingliidnal scope exceptions for certain other vagabterests, (3) clarifying the impact
troubled debt restructurings on the requirementetwmnsider (a) whether an entity is a VIE or (b)akhparty is the primary beneficiary of a VIE, af@) revising Appendix B of tt
original Interpretation to provide additional guid& on what constitutes a variable interest. Utitenew guidance, application of the Revisedrprgation 46 is required in financ
statements of public entities that have intergststriuctures that are commonly referred to as apparpose entities for periods ending after Decemser2003, and for all other tyf
of variable interest entities is required in finmhcstatements for periods ending after March )42 The Company's adoption of Revised Interpmeta6 did not have a matel
impact on its consolidated financial statements.

NOTE 2: ACQUISITIONS

In September 2003, the Company purchased Choctad Rams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson had been purchasimg @hoctaw's productic
under a "cost plus" supply agreement, which wasduled to expire in 2007. The Company had prelousgotiated a purchase option with Choctaw's agnghich initially becam
exercisable in 2002. The Company decided to eseiits purchase option rather than continue urigeYdost plus" arrangement of the supply agreeméhé acquisition was recorc
as a purchase in accordance with Statement of Eiglaf\ccounting Standards No. 141, "Business Comtims." Accordingly, the assets and liabilitiesres adjusted for fair valu
with the remainder of the purchase price, $18 anillirecorded as goodwill. The purchase price ctetsisf $1 million cash to exercise the purchas@aph Tyson's supply agreem
with Choctaw and settlement of $85 million owedrgson by Choctaw. In addition the Company assunppdoximately $4 million of Choctaw's debt to a thparty. In June 2003, t
Company exercised a $74 million purchase optioaciuire assets leased from a third party, whichObepany had subleased to Choctaw. Pro forma tipgnesults reflecting tt
acquisition of Choctaw would not be materially difint from the Company's actual results of opematidDuring 2004, goodwill was reduced $3 milliawedo an adjustment of pre-
acquisition liabilities assumed as part of the Gawcacquisition.

In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing amerédr approximately $73 million in cash. The aigition was accounted for
a purchase and goodwill of approximately $14 millieas recorded.

NOTE 3: DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The sdizsiy had been acquired with the TFM acquisitiamj &s results of operatio
were included in the Company's Prepared Foods segriiée Company received cash proceeds of appeaglyn$131 million, which were used to reduce irtddhess, and recogni:
a pretax gain of $22 million, which was includedither income on the Consolidated Statement ofrirecof fiscal 2002.

NOTE 4: OTHER CHARGES

In the fourth quarter of fiscal 2004, the Compamplemented a control whereby all plant facilitiemduct fixed asset inventories on a recurring basis a result, the Compa
recorded fixed asset writswn charges of approximately $21 million in therth quarter of fiscal 2004, of which approximat&l3 million was recorded in the Chicken segmes
million in the Prepared Foods segment, $2 milliorthe Beef segment and $1 million in the Pork segm@Additionally, as discussed in Note 1, "Busgiasd Summary of Significe
Accounting Policies," the Company recorded $25iamilrelated to the impairment of various intangiasets.

In February 2004, the Company announced its decigioconsolidate its manufacturing operations ickdan, Mississippi, into the Company's Carthagessidsippi, facility. Th
Company acquired the Carthage facility when it pased Choctaw Maid Farms in the fourth quarterseif 2003 and, since that time, performed a cohensive
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analysis of all operations in the area and detezthithis consolidation would most effectively maintthe Company's competitiveness in its Mississippérations. The Jacks
location employed approximately 800 people and avpeultry processing facility, including processamy deboning operations. As a result of thisgdecj the Company has recon
total costs of approximately $9 million ($8 millian the second quarter of fiscal 2004 and $1 mmillio the third quarter of fiscal 2004) that inclsdepproximately $8 million
estimated impairment charges for assets to be stspof and $1 million of employee termination bésefThe Company is accounting for the closingha Jackson operation
accordance with Statement of Financial Accountitan8ards No. 146, "Accounting for Costs Associatitth Exit or Disposal Activities" (SFAS No. 146) érstatement of Financ
Accounting Standards No. 144, "Accounting for thepairment or Disposal of Longived Assets"” (SFAS No. 144). This amount is retibel in the Chicken segment as a reductic
operating income and included in the Consolidatedeents of Income in other charges. The Jacksarion ceased operations in August 2004. Asabler 2, 2004, the Compe
had fully paid its estimated termination benefit$d million.

In December 2003, the Company announced its decisicclose its Manchester, New Hampshire, and Aiagudaine, Prepared Foods operations to furtherom longterm
manufacturing efficiencies. The Manchester openagmployed approximately 550 people and primapilgduced sandwich meat for foodservice custom@&fe Augusta facilit
employed approximately 170 people and produceddbgs, sausages, boneless hams and deli turkeygisodiihese locations ceased operations duringehend quarter of fisc
2004. As aresult of this decision, the Compamyrged total costs of $24 million ($21 million imet first quarter of fiscal 2004 and $3 million retsecond quarter of fiscal 2004)
included $4 million of costs related to closing filants and $20 million of estimated impairmentrglea for assets to be disposed. These amountsfieted in the Prepared For
segment as a reduction of operating income andided in the Consolidated Statements of Income lerotharges. The costs related to closing thetpliaelude $2 million ¢
employee termination benefits and $2 million ofestplant closing related costs. The Company isamiing for the closing of the Manchester and Atgwperations in accordar
with SFAS No. 146 and SFAS No. 144. At Octobe2@)4, $2 million related to employee terminatioméfiés had been paid and $2 million of other plelosing related costs h
been paid.

In April 2003, the Company announced its decismmlbse its Berlin, Maryland, poultry operationheélBerlin poultry operation employed approximatéb0 people and includec
hatchery, a feed mill, live production and a preaesg facility. The facility ceased processing &eics November 12, 2003. As a result of this denisihe Company recorded tc
costs of $29 million ($4 million in the first quartof fiscal 2004 and $25 million in fiscal 2003t included $14 million related to closing thergland $15 million of estimat:
impairment charges for assets to be disposed. eTaemunts are reflected in the Chicken segmentradwection of operating income and included in @a@nsolidated Statements
Income in other charges. The costs related torgjosie plant include $9 million for estimated ligti#s for the resolution of the Company's obligas under 209 grower contracts,
$5 million of other related costs associated wité tlosing of the operation, including plant clegneosts and employee termination benefits. Theg@my is accounting for t
closing of the Berlin operation in accordance WHRAS No. 146 and SFAS No. 144. At October 2, 2@ million of obligations under grower contracteda$3 million of othe
closing costs had been paid. Additionally, a $Rioni decrease to the original accrual was recoidetie fourth quarter of fiscal 2004.

In the first quarter of fiscal 2003, the Compangoreled $47 million of costs related to the closifigis Stilwell, Oklahoma, and Jacksonville, Flajglants that included $26 million
costs related to closing the plants and $21 milbbrestimated impairment charges for assets toisgosed. The costs related to closing the plamtside $17 million for estimat:
liabilities for the resolution of the Company's ightions under grower contracts, and $9 milliorotifer related costs associated with the closinh@fplants including plant cleam
costs and employee termination benefits. The Companounted for the closing of the Stilwell, Oklate and Jacksonville, Florida, operations in acaoce with Emerging Issu
Task Force No. 94-3, "Liability Recognition for @@&n Employee Termination Benefits and Other Cust&xit an Activity" (EITF 943) and SFAS No. 144. The costs are reflect:
the Chicken segment as a reduction of operatingniiecand included in the Consolidated Statementsooime in other charges. As of October 2, 2004 rémaining accrual balar
was $1 million, as $16 million of obligations undgower contracts and $13 million of other clostmsts had been paid. Additionally, a $4 milliosrease to the original accr
amount was recorded in the fourth quarter of fi@€ll4. No material adjustments to the total adatmanticipated at this time.

In the fourth quarter of fiscal 2002, the Compaegarded $26 million of costs related to the restnticg of its live swine operations that consist$21 million of estimated liabilitie
for resolution of Company obligations under producentracts and $5 million of other related costsomiated with this restructuring, including lagcamd pit closure costs &
employee termination benefits. In the fourth geradf 2004, the Company recorded an additionakvesef $6 million
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related to lagoon and pit closures costs. At Qatdh 2004, the remaining accrual balance was $ill®m as $6 million of obligations under groweorgracts and $8 million of oth
related costs had been paid. The Company is atinguior the restructuring of its live swine opéoas in accordance with EITF Bland SFAS No. 144. No material adjustmen
the total accrual are anticipated at this time.

In August 2002, the Company made the decision pital&ze on the strong recognition of the Tysonnokdy expanding the Tyson brand to beef and p®hus, in the fourth quarter
fiscal 2002, the Company recorded a wdtawvn of $27 million related to the discontinuatimithe Thomas E. Wilson brand. This amount isaatfid in the Prepared Foods segme
a reduction to operating income and included orbesolidated Statements of Income in other charges

NOTE 5: BSE-RELATED CHARGES

On December 23, 2003, the U.S. Department of Aftioer (USDA) announced that a single case of BSE lheen diagnosed in a Washington State dairy cble effect on th
Company's Beef segment caused by that announceateng, with the decision of various countries tstriet imports of U.S. beef products, resultedhiea €Company recording BSE-
related pretax charges of approximately $61 milliofiscal 2004. These charges were included 8t obsales and primarily related to the declingatue of finished product inventc
destined for international markets, whethetramsit, located at the shipping ports or locatéthiw domestic storage, as well as live cattle iteey and open futures positions.
material adjustments were made subsequent to itied BSE-related accruals recorded in first quadffiscal 2004, and none are anticipated in thare.

NOTE 6: ALLOWANCE FOR DOUBTFUL ACCOUNTS
At October 2, 2004, and September 27, 2003, tlwsvalice for doubtful accounts was $11 million ané &illion, respectively.
NOTE 7: FINANCIAL INSTRUMENTS

The Company purchases certain commodities in thieseoof normal operations such as corn, soybeaestdck and natural gas. As part of the Compamry-going commaodity ris
management activities, the Company uses derivdiancial instruments, primarily futures and swafms,reduce its exposure to various market riskateel to these purchas
Generally, contract terms of a financial instrumeualifying as a hedge instrument closely mirrarsth of the hedged item, providing a high degregs&freduction and correlatic
Contracts that are designated and highly effectiveneeting the risk reduction and correlation datere recorded using hedge accounting, as defiye8tatement of Financ
Accounting Standards No. 133, "Accounting for Dative Instruments and Hedging Activities" (SFAS N83), as amended. If a derivative instrumenthedge, as defined by SF
No. 133, changes in the fair value of the instrumeitl either be offset against the change in fealue of the hedged assets, liabilities or firm ottments through earnings
recognized in other comprehensive income (losd) the hedged item is recognized in earnings. ifedfective portion of an instrument's change iim falue will be immediatel
recognized in earnings as a component of costle$.sa

The Company had derivative related balances ofrlibn and $20 million recorded in other curressats at October 2, 2004, and September 27, 28§3eatively, and $83 millic
and $37 million in other current liabilities at ©ber 2, 2004, and September 27, 2003, respectively.

Cash flow hedges: The Company uses derivatives to moderate the fiakaod commodity market risks of its business apens. Derivative products, such as futures arttbi
contracts, are considered to be a hedge againsgeban the amount of future cash flows relate¢dmmodities procurement. The Company also entécsiimerest rate swi
agreements to adjust the proportion of total Itergp debt and leveraged equipment loans that dojecduto variable interest rates. Under these @sterate swaps, the Company ag
to pay a fixed rate of interest times a notion@hgpal amount and to receive in return an amogpiaéto a specified variable rate of interest tittesssame notional principal amot
These interest rate swaps are considered to bege fagainst changes in the amount of future casisfassociated with the Company's variable ragrést payments.

The effective portion of the cumulative gain ordas the derivative instrument is reported as apmomant of other comprehensive income (loss) ingdtaders' equity and recogni:
into earnings in the same period or periods duwhich the hedged transaction affects earningsdfaimn commodity hedges when the chickens that coeduthe hedged grain
sold). The remaining cumulative gain or loss andkrivative instrument in excess of the cumulativenge in
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the present value of the future cash flows of théged item, if any, is recognized in earnings dytive period of change. No ineffectiveness wasgeized on cash flow hedges dui
fiscal 2004, 2003 or 2002.

Derivative products related to grain procurememthsas futures and option contracts that meetriteria for SFAS No. 133 hedge accounting, are iclemed cash flow hedges, as t
hedge against changes in the amount of future ftasi related to commodities procurement. The Camypapplies SFAS No. 133 hedge accounting to dera/@roducts related
grain procurement that are hedging physical graimracts that have previously been purchased. Cdrepany does not purchase derivative productsectlat grain procurement
excess of its physical grain consumption requirdmeithe Company expects that the after tax lossasof gains, totaling approximately $22 millicecorded in other comprehens
income (loss) at October 2, 2004, related to chsh fiedges, will be recognized within the next 18ntins. The Company generally does not hedge cesls flelated to commoditi
beyond 12 months. The Company's open mark-to-rm&kaS No. 133 hedge positions were not signifieendf October 2, 2004.

Fair value hedges:The Company designates certain futures contradeiragalue hedges of firm commitments to purchasestock for slaughter and natural gas for therafien of its
plants. From time to time, the Company also entgcsforeign currency forward contracts to hedbarges in fair value of receivables and purchasenttments arising from chanc
in the exchange rates of foreign currencies; howetie Company has not entered into any such atstia fiscal years 2004 or 2003. Changes in #direvhlue of a derivative that
highly effective and that is designated and quesifas a fair value hedge, along with the loss ior gra the hedged asset or liability that is atttéile to the hedged risk (including los
or gains on firm commitments), are recorded inentriperiod earnings. Ineffectiveness results vtherchange in the fair value of the hedge instrurdéfers from the change in fi
value of the hedged item. Ineffectiveness recordéated to the Company's fair value hedges wasigaotficant during fiscal 2004, 2003 or 2002.

Undesignated positions: The Company holds positions as part of its risk ag@ment activities, primarily certain grain andetock futures for which it does not apply SFAS Mgt
hedge accounting, but instead marks these positiofesr value through earnings at each reportiated Changes in market value of derivatives usellé Company's risk managen
activities surrounding inventories on hand or apéted purchases of inventories are recorded ih @osales. Changes in market value of derivativesd in the Company's r
management activities surrounding forward salesraots are recorded in sales. The Company genetadlg not enter into undesignated positions bef@naonths.

Based on the Company's evaluation of the grain etsykhe Company has at times entered into a poofidts derivative products related to grain pm@rnent prior to purchasing 1
physical grain contracts. The Company has not egi$FAS No. 133 hedge accounting treatment foetbesvative positions. In connection with theis& management activities, 1
Company recognized pretax net gains of approximak&B million and pretax net losses of approximat® million in cost of sales for fiscal years edd@ctober 2, 2004, a
September 27, 2003, respectively. The current gegvative gains were due primarily to the incee@sgrain futures prices during the second fisgerter and the Company havir
higher number of derivative positions in placehattime as compared to the same period in the peiar.

Additionally, the Company enters into certain fordiaales of boxed beef and pork at fixed pricestalpositions in livestock futures to mitigate tharket risk associated with thi
fixed price forward sales. The fixed price salestract locks in the proceeds from a sale in thar@talthough, the cost of the livestock and thated boxed beef and pork mai
prices at the time of the sale will vary from tfileed price, creating market risk. Therefore, agfi forward sales are entered into, the Compamyeaiters into the appropriate nurr
of livestock futures positions. The Company bedthis is an effective economic hedge; howevergctirrelation does not qualify for SFAS No. 133dedccounting. Consequen
changes in market value of the open livestock &gypositions are marked to market and reportedriniregs at each reporting date even though theoseiznimpact of the Compan'
fixed sales price being above or below the markieeps only realized at the time of sale. In castien with these livestock futures, the Company batkalized pretax gains on o]
mark-to-market futures positions of approximatelyp $nillion as of October 2, 2004, and $16 millicnad September 27, 2003.
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Fair Values of Financial Instrument

Asset (Liability) in millions

2004 2003
Commodity derivative positior $ 5 $ (13)
Interes-rate derivative positior (2) (4)
Total debi $ (3,700) $ (4,011)

Fair values are based on quoted market prices ldisped forward interest rate and natural gas @irv@arrying values for derivative positions eqihe fair values as of October

2004, and September 27, 2003, and the carryingesadfi total debt was $3.4 billion and $3.6 billisaspectively. All other financial instrumentsirfaalues approximate recorc
values at October 2, 2004, and September 27, 2003.

Concentrations of Credit Risk The Company's financial instruments that are expp¢seconcentrations of credit risk consist primaof cash equivalents and trade receivables
Company's cash equivalents are in high quality ritgesiplaced with major banks and financial ingt@ns. Concentrations of credit risk with respecteceivables are limited due to
large number of customers and their dispersionsscgeographic areas. The Company performs peraoédit evaluations of its customers' financial dood and generally does r
require collateral. At October 2, 2004, and Sejen®7, 2003, approximately 15.0% and 10.3%, rasmdy, of the Company's net accounts receivablarizz was due from o
customer. No other single customer or customeaumrepresents greater than 10% of net accountivadbde.

NOTE 8: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation at cost, at Oct®p2004, and September 27, 2003, are as follows:

in millions

2004 2003

Land $ 111 $ 113
Buildings and leasehold improveme 2,307 2,293
Machinery and equipme! 3,981 3,886
Land improvements and oth 194 184
Buildings and equipment under construct 218 177
6,811 6,653

Less accumulated depreciati 2,847 2,614
Net property, plant and equipme $ 3,964 $ 4,039

The Company's total depreciation expense was $468m$427 million and $431 million in fiscal yes 2004, 2003 and 2002, respectively. The Compapjtalized interest costs
$3 million in 2004 and 2003, and $9 million in 2088 part of the cost of major asset constructiajepts. Approximately $492 million will be requiréd complete constructit
projects in progress at October 2, 2004.

NOTE 9: OTHER CURRENT LIABILITIES

Other current liabilities at October 2, 2004, argt®mber 27, 2003, include:

in millions

2004 2003

Accrued salaries, wages and bene $ 270 $ 263
Self insurance reserv 248 243
Income taxes payab 149 244
Other 343 397
Total other current liabilitie $ 1,010 $ 1,147
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NOTE 10: COMMITMENTS

The Company leases certain farms and other prepeatid equipment for which the total rentals themgmproximated $111 million in 2004, $104 million2003 and $105 million
2002. Most leases have terms ranging from oneversgears with varying renewal periods. The magtificant obligations assumed under the terms efi¢hses are the upkeep of
facilities and payments of insurance and propentgs.

Minimum lease commitments under ncancelable leases at October 2, 2004, totaled 81%8n composed of $63 million for fiscal 2005, $&nillion for fiscal 2006, $29 million fc
fiscal 2007, $16 million for fiscal 2008, $9 miltidor fiscal 2009 and $2 million for later years.

The Company guarantees debt of outside third gantidich involve a lease and grower loans, all bfcl are substantially collateralized by the unged assets. Terms of 1
underlying debt range from seven to 11 years aadrthximum potential amount of future payments a®abber 2, 2004, was $55 million. The Company aimintains operatir
leases for various types of equipment, some of vb@ntain residual value guarantees for the markiete for assets at the end of the term of theeled$e terms of the lease maturi
range from one to seven years. The maximum pefeatiount of the residual value guarantees is appadely $110 million, of which approximately $28Ilion would be recoverab
through various recourse provisions and an undéteite recoverable amount based on the fair mariete of the underlying leased assets. The likelihof payments under the
guarantees is not considered probable. At Oct®p2004, and September 27, 2003, no liabilitiegfearantees were recorded.

Additionally, the Company also enters into futurerghase commitments for various items such as amybeans, livestock and natural gas contractsO&bber 2, 2004, the
commitments totaled $287 million, composed of $&8ion for fiscal 2005, $50 million for fiscal 2@) $8 million for fiscal 2007, $2 million for fist2008, $2 million for fiscal 20C
and $5 million for later years.

NOTE 11: LONG-TERM DEBT

The Company has unsecured revolving credit fagdlitotaling $1 billion that support the Companygmmercial paper program, letters of credit and oghertterm funding need:
During the third quarter of fiscal 2004, the Compaestructured and extended its revolving creditlifies. These facilities now consist of $250 lioih that expire in September 2(
and $750 million that expire in June 2009. At @eto2, 2004, the Company had outstanding lettecseafit totaling approximately $274 million issugdmarily in support of worker
compensation insurance programs, derivative aiesvéind leveraged equipment loans. There wereaw downs under these letters of credit at Oct@@004. At October 2, 20(
and September 27, 2003, there were no amounts drader the revolving credit facilities; howevere thutstanding letters of credit reduce the amouailale under the revolvii
credit facilities.

The Company has a receivables purchase agreemignthnée copurchasers to sell up to $750 million of trade nemigles. These agreements were restructured aedded in th
fourth quarter of fiscal 2004 and now consist o $3nillion expiring in August 2005, and $375 mifli@xpiring in August 2007. The receivables purehagreement has be
accounted for as a borrowing and has an interéstbased on commercial paper issued by thpurohasers. Under this agreement, substantidllpfahe Company's accoul
receivable are sold to a special purpose entitgomyReceivables Corporation (TRC), which is a wholvned consolidated subsidiary of the Company. TR€ its own separ:
creditors that are entitled to be satisfied owalbbf the assets of TRC prior to any value becanamailable to the Company as TRC's equity holdgrOctober 2, 2004, there was $:
million outstanding under the receivables purchegreement expiring in August 2005 and $150 millimler the agreement expiring August 2007, whil8egitember 27, 2003, th:
was no outstanding balance.

Under the terms of the leveraged equipment lodwesCompany had cash deposits totaling approxim&gfymillion, which was included in other asset®atober 2, 2004. Under the
leveraged loan agreements, the Company enterethietest rate swap agreements to effectively lnckfixed interest rate for these borrowings.

Annual maturities of long-term debt for the fivedal years subsequent to October 2, 2004, are-2888 million; 2006-$261 million; 2007-$1,048 mili; 2008-$14 million; 200%$91
million.

The revolving credit facilities, senior notes, rotnd accounts receivable securitization contaiiows covenants, the more restrictive of which aong maximum allowed levere
ratio and a minimum required interest coverag®ratihe
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Company is in compliance with all of its covenaatsiscal year end.

Industrial revenue bonds are secured by facilitiéh a net book value of $41 million and $159 noitliat October 2, 2004, and September 27, 2003gctsply, as three industr
revenue bonds were paid off in fiscal 2004.

Long-term debt consists of the followin

in millions
Maturity 2004 2003
Commercial paper (2.05% effective rate at 10/2/04
and 1.38% effective rate at 9/27/( 2009 $ 86 $ 32
Revolving Credit Facilitie: 200€-2009 - -
Senior notes and Not
(rates ranging from 6.13% to 8.25 200¢£-2028 2,816 3,316
Accounts Receivable Securitization D
(2.51% effective rate at 10/2/C 2005, 2007 300 -
Institutional notes
(10.84% effective rate at 10/2/04 and 9/27. 200£-2006 20 40
Leveraged equipment loans
(rates ranging from 4.67% to 5.99 200¢:-2008 85 111
Other Various 55 105
Total debt 3,362 3,604
Less current det 338 490
Total lon¢-term debi $ 3,024  $ 3,114

There were no short-term notes payable at Octob20@4. Included in current debt at September20®3, are shorterm notes payable totaling $23 million, which @dra weighte
average interest rate of 1.5%.

The Company has fully and unconditionally guarant®476 million of senior notes issued by Tyson Rkreteats, Inc. (TFM; formerly known as IBP, inc.)waolly-owned subsidial
of the Company.

The following condensed consolidating financialoimhation is provided for the Company, as guarardod for TFM, as issuer, as an alternative to pliagi separate financ
statements for the issuer.
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Condensed Consolidating Statement of Income foyétae ended October 2, 20 in millions
Tyson TFM Adjustments Consolidatec
Sales $ 9,257 $ 17,204 $ (200 $ 26,441
Cost of Sale! 8,033 16,537 (20) 24,550
1,224 667 - 1,891

Operating Expense
Selling, general and administrat 567 313 880
Other charge 33 53 86
Operating Incom: 624 301 925
Interest and Other Expen 240 50 290
Income Before Income Tax: 384 251 635
Provision for Income Taxe 140 92 232
Net Income $ 244  $ 159 $ -3 403
Condensed Consolidating Statement of Income foyélae ended September 27, 2( in millions
Tyson TFM Adjustments Consolidatec
Sales $ 8092 $ 16477 $ (200 $ 24,549
Cost of Sale: 7,135 15,690 (20) 22,805
957 787 - 1,744

Operating Expense
Selling, general and administrat 524 307 831
Other charge 76 - 76
Operating Incom: 357 480 837
Interest and Other Expen 226 88 314
Income Before Income Tax: 131 392 523
Provision for Income Taxe 47 139 186
Net Income $ 84 % 253 $ - 3 337
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Condensed Consolidating Statement of Income foy#lae ended September 28, 2( in millions
Tyson TFM Adjustments Consolidatec
Sales $ 7,848 $ 15563 % 44) 3 23,367
Cost of Sale: 6,900 14,694 (44) 21,550
948 869 - 1,817

Operating Expense
Selling, general and administrat 509 368 877
Other charge 26 27 53
Operating Incom: 413 474 887
Interest and Other Expen 243 51 294
Income Before Income Tax: 170 423 593
Provision for Income Taxe 53 157 210
Net Income $ 117 $ 266 $ - $ 383
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Condensed Consolidating Balance Sheet as of Ocha004 in millions
Tyson TFM Adjustments Consolidatec
Assets
Current Assets
Cash and cash equivale $ 19 14 3% = $ 33
Accounts receivable, n 579 875 (214) 1,240
Inventories 1,258 805 2,063
Other current asse 149 47 196
Total Current Asset 2,005 1,741 (214) 3,532
Net Property, Plant and Equipme 2,237 1,727 3,964
Goodwill 957 1,601 2,558
Intangible Asset - 149 149
Other Asset: 3,074 93 (2,906) 261
Total Asset: $ 8,273 5311  $ (3,120) $ 10,464
Liabilities and Shareholders' Equity
Current Liabilities:
Current deb $ 337 1 $ = $ 338
Trade accounts payat 456 489 945
Other current liabilitie 917 1,999 (1,906) 1,010
Total Current Liabilities 1,710 2,489 (1,906) 2,293
Long-Term Debt 2,525 499 3,024
Deferred Income Taxe 469 226 695
Other Liabilities 16 144 160
Shareholders' Equit 3,553 1,953 (1,214) 4,292
Total Liabilities and Shareholders' Equ $ 8,273 5311 $ (3,120) $ 10,464
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Condensed Consolidating Balance Sheet as of Septe?iih200: in millions
Tyson TFM Adjustments Consolidatec
Assets
Current Assets
Cash and cash equivale $ 15 10 $ = $ 25
Accounts receivable, n 699 747 (166) 1,280
Inventories 1,049 945 1,994
Other current asse 40 32 72
Total Current Asset 1,803 1,734 (166) 3,371
Net PropertyPlant and Equipmel 2,222 1,817 4,039
Goodwill 960 1,692 2,652
Intangible Asset - 182 182
Other Asset: 3,045 103 (2,906) 242
Total Asset: $ 8,030 5,528 $ (3,072) $ 10,486
Liabilities and Shareholders' Equity
Current Liabilities:
Current deb $ 487 3 $ = $ 490
Trade accounts payat 401 437 838
Other current liabilitie 611 2,394 (1,858) 1,147
Total Current Liabilities 1,499 2,834 (1,858) 2,475
Long-Term Debt 2,590 524 3,114
Deferred Income Taxe 486 236 722
Other Liabilities 55 166 221
Shareholders' Equit 3,400 1,768 (1,214) 3,954
Total Liabilities and Shareholders' Equ $ 8,030 5,528 $ (3,072) $ 10,486
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Condensed Consolidating Statement of Cash Flowgefar ended October 2, 20 in millions
Tyson TFM Adjustments  Consolidatec
Cash Flows From Operating Activitie
Net income $ 244 $ 159 $ - $ 403
Depreciation and amortizatit 295 195 490
Plant closing related charc 35 7 28
Impairment and wri-down of asset 14 32 46
Deferred taxe (24) 32 8
Other 4) 8 4
Net changes in working capr (160) 113 (47)
Cash Provided by Operating Activiti 400 532 932
Cash Flows From Investing Activitie
Additions to property, plant and equipm (372) (114) (486)
Proceeds from sale of ass 22 5 27
Investment in marketable securit (99) - (99)
Net change in other assets and liabili (28) (14) (42)
Cash Used for Investing Activiti¢ 477) (123) (600)
Cash Flows From Financing Activitie
Net change in del (215) (27) (242)
Purchase of treasury sha (72) - (72)
Dividends (55) - (55)
Stock options exercised and ot 42 1 43
Net change in intercompany balan 380 (380) -
Cash Used for Financing Activiti¢ 80 (406) (326)
Effect of Exchange Rate Change on C 1 1 2
Increase in Cash and Cash Equival 4 4 8
Cash and Cash Equivalents at Beginning of ® 15 10 25
Cash and Cash Equivalents at End of \ $ 19 $ 14 $ - $ 33
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Condensed Consolidating Statement of Cash Flowgdar ended September 27, 2(

in millions

Tyson TFM Adjustments  Consolidatec
Cash Flows From Operating Activitie
Net income $ 84 $ 253 $ - $ 337
Depreciation and amortizatit 271 187 458
Plant closing related charc 22 - 22
Deferred taxe 82 31 113
Other 3 33 36
Net changes in working capi 26 (A72) (146)
Cash Provided by Operating Activiti 488 332 820
Cash Flows From Investing Activitie
Additions to property, plant and equipm (316) (86) (402)
Proceeds from sale of ass 25 5 30
Sale of investment in commercial pa 4 - 4
Net change in other assets and liabili (34) 41 7
Cash Used for Investing Activiti¢ (321) (40) (361)
Cash Flows From Financing Activitie
Net change in del (340) (47) (387)
Purchase of treasury sha (41) - (41)
Dividends (54) - (54)
Stock options exercised and ot 2) 2 -
Net change in intercompany balan 239 (239) -
Cash Used for Financing Activiti¢ (198) (284) (482)
Effect of Exchange Rate Change on C 4 () 3
Increase (Decrease) in Cash and Cash Equive 27) 1 (26)
Cash and Cash Equivalents at Beginning of 42 9 51
Cash and Cash Equivalents at End of Y $ 15 $ 10 $ = $ 25
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Condensed Consolidating Statement of Cash Flowgdar ended September 28, 2( in millions
Tyson TFM Adjustments  Consolidatec
Cash Flows From Operating Activitie
Net income $ 117 $ 266 $ - $ 383
Depreciation and amortizatit 295 172 467
Impairment and wri-down of asset - 27 27
Gain on sale of subsidia - (22) (22)
Deferred taxe (19) 41 22
Other 7 13 20
Net changes in working capi 256 21 277
Cash Provided by Operating Activiti 656 518 1,174
Cash Flows From Investing Activitie
Additions to property, plant and equipm (272) (161) (433)
Proceeds from sale of ass 12 2 14
Proceeds from sale of subsidi - 131 131
Acquisition of asset (73) - (73)
Sale of investment in commercial pa 94 - 94
Net change in other assets and liabili (73) 12 (61)
Cash Used for Investing Activiti¢ (312) (16) (328)
Cash Flows From Financing Activitie
Net change in del (701) (88) (789)
Purchase of treasury sha (19) - (29)
Dividends (56) - (56)
Stock options exercised and ot 2 (4) (2)
Net change in intercompany balan 424 (424) -
Cash Used for Financing Activiti¢ (350) (516) (866)
Effect of Exchange Rate Change on C 1 - 1
Decrease in Cash and Cash Equival (5) (14) (29)
Cash and Cash Equivalents at Beginning of ® 47 23 70
Cash and Cash Equivalents at End of \ $ 42  $ 9 $ - $ 51
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NOTE 12: COMPREHENSIVE INCOME (LOSS)

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

in millions
2004 2003

Accumulated other comprehensive income (Ic
Currency translation adjustme $ 21 8 @
Unrealized net hedging losses, net of t (30) 9)
Unrealized net gain on investment, net of t¢ 1 1
Minimum pension liability adjustment, net of & (4) 5)
Total accumulated comprehensive | $ (12) $ (15)

NOTE 13: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the Tyson Foods, In@ 38fck Incentive Plan (Incentive Plan) in Jani2091. The Incentive Plan is administered by the @emsation Committee of t
Board of Directors and permits awards of share€laés A stock, awards of derivative securitiesteglao the value of Class A stock and tax reimbuesg payments to eligik
persons. The Incentive Plan provides for the awéml variety of equitypased incentives such as incentive stock optiamsgumalified stock options, stock appreciation riglutividen:
equivalent rights, performance unit awards and fgmarshares. The Incentive Plan provides for grgnititentive stock options for shares of Class Alstat a price not less than
fair market value at the date of grant. Nonqualifigock options may be granted at a price equdéss, than or more than the fair market value @S€IA stock on the date that
option is granted. Stock options under the Ineenfllan generally become exercisable ratably dweetto eight years from the date of grant and inestxercised within 10 years fr

the date of grant.

A summary of the Company's stock option activitpssfollows:

Shares unde

Weighted average
exercise price per

option share
Outstanding, September 29, 2( 16,318,203 $12.27
Exercisec (800,596) 9.50
Cancelec (997,816) 12.97
Grantec 2,509,695 9.45
Outstanding, September 28, 2( 17,029,486 12.01
Exercisec (775,682) 8.99
Cancelec (1,697,581, 13.38
Grantec 6,316,704 11.69
Outstanding, September 27, 2( 20,872,927 11.94
Exercisec (3,329,555 11.49
Cancelec (704,928) 12.41
Grantec 3,526,137 15.96
Outstanding, October 2, 20! 20,364,581 $12.72

The number of options exercisable was as followstoer 2, 2004-7,921,321, September 27, 2003-B085and September 28, 200B73,360. The remainder of the opti
outstanding at October 2, 2004, are exercisabébhathrough September 2009. The number of sha@table for future grants was 17,703,157 and 21,829 at October 2, 2004, ¢

September 27, 2003, respectively.
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The following table summarizes information abowicktoptions outstanding at October 2, 2004:

Options outstandin Options exercisabl
Weighted
Range o Shares  Weighted average remainiit  Weighted averag Shares average
exercise price outstanding contractual life (in years exercise prict exercisable exercise price
$5.43- 8.03 825,661 3.6 $6.23 817,572 $6.23
8.13-10.73 5,287,821 6.3 9.59 2,156,71C 9.69
10.75- 13.33 7,374,422 7.7 12.18 1,643,99¢ 11.48
13.41- 15.17 1,017,14C 1.1 14.95 1,017,14C 14.95
15.96- 18.00 5,859,537 6.9 16.74 2,285,90C 17.92

20,364,581 7,921,321

The weighted average fair value of options grawkadng 2004 was approximately $5.99. The fair vatfieach option grant is established on the dagrarft using the Blackchole
option-pricing model. Assumptions include an expddife ranging from five to six years, riiee interest rate ranging from 3.09% to 3.27% eetgd volatility ranging from 37.7%
40.1% and dividend yield of 1.00%.

At October 2, 2004, the Company had outstandingceqmately eight million restricted shares of Classstock with restrictions expiring over periodsdaagh July 1, 2020. Ti
unearned portion of the restricted stock is class$ibn the Consolidated Balance Sheets as unamwrdeferred compensation in shareholders' eqdibe Company issues restric
stock at the market value as of the date of grahe weighted average fair value of restrictedlsranted was $15.69 per share during 2004 an@@Xer share during 2003.

NOTE 14: DEFERRED COMPENSATION

In July 2003, the Compensation Committee authorthedCompany to award performanuased shares of the Company's Class A stock taiesgnior executive officers on the f
business day of each of the Company's 2004, 20852866 fiscal years having an initial maximum aggte value of $4.4 million on the date of each awarFhe vesting of tt
performance-based shares for the 2004 and 2005awsover three years, and the vesting of the 2004rd is over two and orfeslf years (the Vesting Period), each award t
subject to the attainment of Company goals detexchiny the Compensation Committee prior to the datbe award. Each quarter during the Vestingdeerihe Company revie
progress toward attainment of Company goals anetiehétes if it is appropriate to record any adjustirte the deferred compensation liability for theticipated vesting of the shart
The attainment of Company goals can be finally mieitged only at the end of the Vesting Period. hd shares vest, the ultimate expense to the Commeaognized over the Vesti
Period will be equal to the Class A stock pricettmm date the shares vest times the number of shaasled.

NOTE 15: PENSIONS AND OTHER POSTRETIREMENT BENEFIT S

The Company has both funded and unfunded noncattrpdefined benefit pension plans covering spegifoups of employees. Two plans provide benéfitsed on a formula usi
years of service and a specified benefit rateedfffe January 1, 2004, the Company implementeglhadefined benefit plan for certain contractedaeffs that uses a formula baser
years of service and final average salary. The @2my also has other postretirement benefit plansvfich substantially all of its employees may reeebenefits if they satis
applicable eligibility criteria. The postretiremérealthcare plans are contributory with particigaoontributions adjusted when deemed necessary.

The Company has defined contribution retirementianéntive benefit programs for various groups ofrfpany personnel. Company contributions totaledr§ibon, $48 million an
$50 million in 2004, 2003 and 2002, respectively.

The Company uses a September 30 measurement déedefined benefit plans and one postretirennegdical plan and a July 31 measurement date foelitgining postretireme
medical plans.

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

The following table provides a reconciliation oétbhanges in the plans' benefit obligations, assetfunded status as of fiscal year ends Octol20®4, and September 27, 2003:

in millions
Pension Benefit Other Postretirement Benef
2004 2003 2004 2003
Change in benefit obligatic
Benefit obligation at beginning of ye $ 67 $ 70 $ 66 $ 91
Service cos 3 1 1 1
Interest cos 5 4 6
Plan participants' contributiol - - 3 2
Amendment: 9 - - (10)
Actuarial (gain)/los: 1) 2) 5 (13)
Benefits paic (6) (6) (13) (11)
Benefit obligation at end of ye 77 67 66 66
Change in plan asse
Fair value of plan assets at beginning of 50 43 - -
Actual return on plan asse 6 9 - -
Employer contribution 9 4 10 9
Plan participants' contributiol - - 3 2
Benefits paic (6) (6) (13) (11)
Fair value of plan assets at end of y 59 50 - -
Funded statu (28) a7) (66) (66)
Amounts not yet recognize
Unrecognized prior service c( 8 - 9) (20)
Unrecognized actuarial lo 6 8 - -
Net amount recognize $ (4) $ (9) $ (75) $ (76)
Amounts recognized in the Consolidated Balance Stemsist of:
in millions
Pension Benefit Other Postretirement Benef
2004 2003 2004 2003
Accrued benefit liability $ (10) $ a7) $ (75) $ (76)
Accumulated other comprehensive | 6 8 - -
Net amount recognize $ (4) $ (9) $ (75) $ (76)
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The increase (decrease) in the pretax minimumlitiabelated to the Company's pension plans thatdtuded in other comprehensive income was $(2)janj $(6) million and $1
million in fiscal years 2004, 2003 and 2002, resipeby.

At October 2, 2004, and September 27, 2003, akiperplans had an accumulated benefit obligaticexizess of plan assets. Information related teetipdans is as follows:
in millions

Pension Benefit

2004 2003
Projected benéefit obligatic $ 7 $ 67
Accumulated benefit obligatic 76 67
Fair value of plan asse 59 50

Net Periodic Benefit Cost

Components of net periodic benefit cost for thdaagpthat was recognized in the Consolidated Sexéof Income were as follows:

in millions
Pension Benefit Other Postretirement Benef
2004 2003 2002 2004 2003 2002
Service cos $ 3 $ 1 $ 1 $ 1 $ 1 $ 1
Interest cos 5 4 5 4 6 6
Expected return on plan ass (5) 4) (6) - - -
Amortization of prior service co 1 - - (1) - -
Recognized actuarial (gain)/lo = = = 5 (13) =
Net periodic benefit cos $ 4 $ 1 $ - $ 9 $  (6) $ 7
Assumptions
Weighted average assumptions used are as follows:
Pension Benefit Other Postretirement Benef
2004 2003 2002 2004 2003 2002
Discount rate to determir
net periodic benefit co 6.75% 6.75% 7.25% 6.75% 6.75% 7.25%
Discount rate to determir
benefit obligation 6.75% 6.75% 6.75% 6.75% 6.75% 6.75%
Rate of compensation incree 4.00% N/A N/A N/A N/A N/A
Expected return on plan ass 8.50% 8.50% 8.50% N/A N/A N/A

To determine the rate-of-return on assets assumptie Company first examined actual historicagsatf return for the various asset classes. Thepaoy then determined a long-
term projected rate-afeturn based on expected returns over the nextdid® years. Prior to fiscal year 2004, the Comypanly had defined benefit plans which providegtremen
benefit based on the number of years of servicdiplied by a benefit rate. During 2004, a plan veakled with a 4% compensation increase inhereits ibenefit obligatio
calculation.

The Company has four postretirement health planso of these consist of fixed, annual paymentshey €ompany and account for $36 million of the Conym postretireme
medical obligation at October 2, 2004. A healthozost trend is not required to determine thisgattion. A third plan has a negotiated annual maxrinpayment by the Company ¢
accounts for $12 million of the Company's postegtient medical obligation at October 2, 2004. C&iimexcess of the Company's negotiated annualmmemipayment are paid by '
plan participants. Since current medical claimseexl the annual maximum cap for this plan, thdliptwas calculated assuming that annual claimi & equal to the total anni
maximum cap for all future years. A healthcaret t@nd is not required to determine this obligatid he fourth

58




Table of Contents

plan, which accounts for $18 million of the Compangostretirement medical obligation at year ersgsua healthcare cost trend of 9% in the curremt tet grades down to 5%
fiscal year 2009. Assumed healthcare cost tretes fiaave a significant effect on the amounts regofor this healthcare plan. A one-percentpgiet change in assumed health:
cost trend rates would have the following effects:

in millions

One-Percentac- One-Percentac-

Point Increas: Point Decreas

Effect on total of service and interest ¢ $ 1 $ -

Effect on postretirement benefit obligati 18 14
Plan Assets

The fair value of plan assets for the Company'siperbenefit plans was $59 million and $50 millesof October 2, 2004, and September 27, 2003¢ctsply. The following table
sets forth the actual and target asset allocatiothE Company's pension plan assets:

Target Asse

2004 2003 Allocation

Cash 0.8% 6.1% 0.0%
Fixed income securitie 24.7% 26.7% 25.0%
US Stock Func-Large- and Mic-Cap 49.6% 31.5% 50.0%
US Stock Func-Smal-Cap 10.0% 16.8% 10.0%
International Stock Func 14.9% 18.9% 15.0%
Total 100.0% 100.0% 100.0%

The Plan Trustees have established a set of ineestabjectives related to the assets of the pensdemms and regularly monitor the performance offthels and portfolio managel
Objectives for the pension assets are (1) to peogidwth of capital and income, (2) to achievergatweighted average annual rate of return thebispetitive with other funds wi
similar investment objectives and (3) to diversifyorder to reduce risk. The investment objectized target asset allocation were updated in Jara@d4.

Contributions

The Company's policy is to fund at least the mimmzontribution required to meet applicable federaployee benefit and local tax laws. In its sagemrktion, the Company may frc
time to time fund additional amounts. Expectedtdbations to the Company's pension plans for figear 2005 are approximately $9 million. For fleeal years ended 2004, 2(
and 2002, the Company funded $9 million, $4 milleovd $5 million, respectively, to its defined bénplans.

Estimated Future Benefit Payments

The following benefit payments are expected to &d:p

in millions

Pension Benefit Other Postretirement Benef

2005 $ 6 $ 6
2006 6 6
2007 6 6
2008 6 6
2009 6 6
201(-2014 30 29
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NOTE 16: SUPPLEMENTAL CASH FLOW INFORMATION

The following noneash transaction was excluded from the Consolidgtatements of Cash Flows for fiscal year 2004e $81 million change in goodwill in fiscal 2004 finothe
September 27, 2003, balance and the correspontiamge in other current liabilities is due to anuatthent of preacquisition tax liabilities assumed as part of T#M acquisition.
The Company received formal approval during fi204 from The Joint Committee on Taxation of th&.Wongress for issues relating to certaingogdisition years. As a resuli
this approval, the accrual of $91 million of pregaisition tax liability was no longer needed.

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

in millions

2004 2003 2002

Interest $ 316 $ 269 $ 208
Income taxes, net of refun 244 36 90

Cash payments for interest in fiscal year 2004eiased, despite lower debt levels, due to the tirofrigterest payments made related to the senimsntaused by fiscal 2004 endin
October rather than September. The increase amiedaxes paid from 2003 to 2004 is due primadlg tefund received in fiscal 2003.

NOTE 17: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equipared other facilities with Don Tyson, a directifrthe Company, certain members of his family amel Randal W. Tysc
Testamentary Trust. Total payments of $8 millior2D04 and 2003, and $9 million in 2002, were paiéntities in which these parties had an ownerstigrest. Additionally, oth
facilities have been leased from other officers dinelctors. Rentals paid to entities in which theagies had an ownership interest totaled $1 anilin 2004 and $2 million in 2003
2002.

A former director who resigned from the Board ofe@iors during 2003 received, from the sale ofeatta subsidiary of the Company, $10 millionistél years 2003 and 2002.

Certain officers and directors were engaged inkgricand swine growout operations with the Compahgreby these individuals purchased animals, feedsihg and other items
raise the animals to market weight. The total valiihese transactions, which were discontinuethduiscal 2003, amounted to $11 million in eaddtél year of 2003 and 2002.

On May 21, 2004, the Company purchased a pardahdfadjacent to the Company's Corporate Centeadproximately $356,000 from JHT, LLC, a limitedHility company of whic
Don Tyson, a director of the Company, and the Revda'yson Testamentary Trust are members. Thehase was approved by the Governance Committdedaard of Directo
on April 29, 2004, and the land is to be used famstruction of facilities that will house expandeduct development kitchens, a new pilot productant, provide space for 1
consumer insights group and make provisions fante@mber development activities.

In the second quarter of fiscal 2004, the Companglmsed 1,028,577 shares of Class A stock invatertransaction with Don Tyson, a director and agamg partner of the Tys
Limited Partnership, a principal shareholder of @empany. The purchase of those shares from MsoMywhich was approved by the Governance Committede Board ¢
Directors on January 29, 2004, was based on tlsing@rice of the Class A stock on the New YorkcBtExchange on the date of such approval.

During fiscal 2004, the Company received cash paysh&om Don Tyson, a director of the Company, lioga$1.5 million, as reimbursement for certain qpésites and persor
benefits received during fiscal years 1997 throR@03.
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NOTE 18: INCOME TAXES

Detail of the provision for income taxes considts o

in millions

2004 2003 2002

Federa $ 183 $ 156 $ 173
State 12 10 17
Foreign 37 20 20
$ 232 $ 186 $ 210

Current $ 224 % 73 % 188
Deferred 8 113 22
$ 232 $ 186 $ 210

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

2004 2003 2002

U.S. federal income tax ra 35.0% 35.0% 35.0%
State income taxe 1.8 2.2 3.0
Extraterritorial income exclusic (0.5) (2.9) (1.4)
Other 0.3 0.2 (1.1)

36.6% 35.5% 35.5%

During the fourth quarter of fiscal 2004, the Compadjusted the tax rates used to record defemeestat one of its Mexican subsidiaries resulting ireduction of deferred t
liabilities of $16 million. This adjustment is ilicled in "Other" in the above table for fiscal 200@ther items included in "Other" are miscellareoondeductible expenses, ger
business credits and amounts relating to on-gotagnéations by taxing authorities.

Deferred income taxes are recognized for the futaxxeconsequences attributable to differences letwiee financial statement carrying amounts oftengsassets and liabilities a
their respective tax basis. Deferred tax assetsliabdities are measured using tax rates expettedpply to taxable income in the years in whichsth temporary differences

expected to be recovered or settled.

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

in millions
2004 2003
Deferred Ta Deferred Ta
Assets Liabilities Assets Liabilities
Property, plant and equipme $ 4 $ 513 $ 4 $ 543
Suspended taxes from convers

to accrual metha - 138 - 138
Intangible asset 31 24 28 28
Inventory 12 77 5 86
Accrued expense 114 4 120 2
Net operating loss carryforwar 83 - 77 -
International item: 18 104 - 68
All other 103 148 93 122
$ 365 $ 1,008 $ 327 $ 987

Valuation allowanct $ (66) $ (49)
Net deferred tax liabilit $ 709 $ 709
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Net deferred tax liabilities are included in otlarrent liabilities and deferred income taxes an@wonsolidated Balance She¢

The deferred tax liability for suspended taxes froonversion to accrual method represents the 188rge from the cash to accrual method of accourtiywill be paid down t
2017, subject to income limitations.

The Company has accumulated but undistributed rgsnodf foreign subsidiaries aggregating approxilga#887 million at October 2, 2004, that are expdcto be permanen
reinvested in the business. If those earnings wisteibuted in the form of dividends or otherwisiee Company would be subject to U.S. income tazabjéct to an adjustment
foreign tax credits), state income taxes and witiihg taxes payable to the various foreign coustrieis not currently practicable to estimate tdve liability that might be payable
the repatriation of these foreign earnings.

The valuation allowance totaling $66 million cotsisf $15 million for state tax credit carryforwardvhich have been fully reserved, $36 million tbf. federal net operating Ic
carryforwards and $15 million for international regterating loss carryforwards. The state tax treatiryforwards expire in the years 2005 througB®0At October 2, 2004, af
considering utilization restrictions, the Comparfgderal tax loss carryforwards approximated $208iam. The net operating loss carryforwards, whiafe subject to utilizatic
limitations due to ownership changes, may be etlito offset future taxable income subject to latiitns. These carryforwards expire during year$s28fough 2023.

NOTE 19: EARNINGS PER SHARE

The weighted average common shares used in theuwtatigm of basic and diluted earnings per sharewsrfollows:

in millions, except per share d¢

2004 2003 2002
Numerator.

Net Income $ 403 $ 337 % 383

Less Dividends
Class A ($0.16/shar 40 40 41
Class B ($0.14/shar 15 14 15
Undistributed earning 348 283 327
Class A undistributed earnin 253 206 239
Class B undistributed earnin 95 77 88
Total undistributed earnin $ 348 % 283 % 327

Denominator
Denominator for basic earnings per sh
Class A weighted average sh: 243 244 246
Class B weighted average shares,
shares undetrconverted method fc

diluted earnings per sh 102 102 102
Effect of dilutive securities
Stock options and restricted st 12 6 7

Denominator for diluted earnings |
share« adjusted weighted avera
shares and assumed convers 357 352 355

Class A Basic earnings per sh $ 120 $ 1.00 $ 1.13
Class B Basic earnings per sh $ 1.08 $ 090 $ 1.02
Diluted earnings per sha $ 113 $ 096 $ 1.08
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Approximately two million, 11 million and seven tivin of the Company's option shares were antidikiind were not included in the dilutive earnings ghare calculation for fisc
years 2004, 2003 and 2002, respectiv

NOTE 20: SEGMENT REPORTING
The Company operates in five business segmentsk&ijBeef, Pork, Prepared Foods and Other. Thep@nynmeasures segment profit as operating income.

Chicken segmentis involved primarily in the processing of live ckéns into fresh, frozen and valadeded chicken products. The Chicken segment neaitsgdbroducts domestically
food retailers, foodservice distributors, restatigrerators and noncommercial foodservice estahksiis such as schools, hotel chains, healthcaitéiésc the military and other foc
processors, as well as to international marketsutitrout the world. The Chicken segment also gesusales from allied products and the chickendimgestock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sub-primal meat cuts and casely products. It al:
involves deriving value from allied products suchhides and variety meats for sale to further pgsaes and others. The Beef segment markets ithipt® domestically to foc
retailers, foodservice distributors, restaurantrafmes and noncommercial foodservice establishmsmtd as schools, hotel chains, healthcare fasiihe military and other fo
processors, as well as to international marketsutifiout the world. Allied products are also marl¢temanufacturers of pharmaceuticals and techpiwalucts.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmalriand sub-primal cuts and casady products. This segment ¢
represents the Company's live swine group andegtialied product processing activities. The Padnsent markets its products domestically to foadilers, foodservice distributo
restaurant operators and noncommercial foodseestablishments such as schools, hotel chains hicagdt facilities, the military and other food presers, as well as to internatio
markets throughout the world. It also sells allgdducts to pharmaceutical and technical prodwetsufacturers, as well as live swine to pork presces

Prepared Foods segmenincludes the Company's operations that manufaetndemarket frozen and refrigerated food produ@soducts include pepperoni, beef and pork topp
pizza crusts, flour and corn tortilla products, efigers, prepared meals, ethnic foods, soups, sasitke dishes and meat dishes, as well as bramdkedrocessed meats. The Preg
Foods segment markets its products domesticalfpdd retailers, foodservice distributors, restatigperators and noncommercial foodservice estahbsits such as schools, hi
chains, healthcare facilities, the military andestfood processors, as well as to internationaketarthroughout the world.

Other segmentincludes the logistics group and other corporat@&ities not identified with specific protein grospThis segment also includes proceeds of $167omiteceived i
fiscal 2003 related to the settlement of vitamititeust litigation.
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in millions

Prepares
Chicken Beef Pork Foods Other Consolidater

Fiscal year ended October 2, 200

Sales $ 8,397% 11951$% 3,18 $ 2,851 $ 51 $ 26,44
Operating incom 548 127 140 28 82 925
Other expens 290
Income before income tax 635
Depreciatior 239 106 30 66 17 458
Total asset 4,556 3,195 895 970 848 10,464
Additions to property, plant and equipm: 298 90 22 61 15 486
Fiscal year ended September 27, 20!

Sales $ 7,427% 1193t$ 2,470 $ 2,662 $ 55 % 24,54¢
Operating incom 158 320 75 57 227 837
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 10,48€
Additions to property, plant and equipm: 286 40 9 15 52 402
Fiscal year ended September 28, 20!

Sales $ 7,222% 10,48¢$ 2,503 $ 3,072 $ 82 % 23,367
Operating incom 428 220 25 158 56 887
Other expens 294
Income before income tax 593
Depreciatior 226 80 26 48 51 431
Total asset 4,221 3,234 834 1,261 822 10,372
Additions to property, plant and equipm: 229 82 19 53 50 433

The Pork segment had sales of $473 million, $3688amiand $369 million for fiscal years 2004, 2088d 2002, respectively, from transactions with ptigerating segments of 1
Company. The Beef segment had sales of $75 mili@id million and $63 million for fiscal years 2Q@D03 and 2002, respectively, from transactiorth wiher operating segments
the Company. The aforementioned sales from ingensat transactions, which are sold at market prizese excluded from the segment sales in the atadle.

The Company's largest customer, Wal-Mart Stores, Brcounted for approximately 11.6%, 9.6% an@e3a2 consolidated sales in 2004, 2003 and 200pextively. Sales to Wal-
Mart Stores, Inc. were included in the Chicken, fBBerk and Prepared Foods segments. Any extedidedntinuance of sales to this customer couldptfreplaced, have a mate
impact on the Company's operations; however, theg2my does not anticipate any such occurrencesodihe demand for its products.

The majority of the Company's operations are ddedcin the United States. Approximately 94%, 9580 84% of sales to external customers for fiscaryending 2004, 2003 ¢
2002, respectively, were sourced from the UnitedeSt Approximately $6.4 billion of lonliyed assets were located in the United Statesealfyear ending 2004, and $6.5 billiol
fiscal years ending 2003 and 2002. Approximatdly$million, $185 million and $193 million of lonigred assets were located in foreign countriespprily Canada and Mexico,
fiscal years ended 2004, 2003 and 2002, respegtivel

The Company sells certain of its products in fanaigarkets, primarily Canada, China, European Unjapan, Mexico, Puerto Rico, Russia, Taiwan andhSiéarea. The Compan
export sales for 2004, 2003 and 2002 totaled $®librh) $2.6 billion and $2.0 billion, respectivelySubstantially all of the Company's export saes facilitated through unaffiliat
brokers, marketing associations and foreign sakféss Foreign sales, which are sales of prodpotsluced in a country other than the United Statese less than 10% of to
consolidated sales for 2004, 2003 and 2002. Apprately 28%, 15% and 11% for 2004, 2003 and 2088pectively, of income before taxes were from fpredbperations. Tt
increase in fiscal 2004 primarily was due to insezhvolumes and margins at the Company's Lakegigi@tion in Canada.
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NOTE 21: QUARTERLY FINANCIAL DATA (UNAUDITED)
in millions, except per share d¢

First Seconc Third Fourth
Quarter Quarter Quarter Quarter

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 $ 0.17 $ 0.35 $ 0.48 $ 0.20
Class B basic earnings per sh $ 0.15 $ 0.32 $ 0.43 $ 0.18
Diluted earnings per sha $ 0.16 $ 0.33 $ 0.45 $ 0.19

2003
Sales $ 5,802 $ 5,845 $ 6,330 $ 6,572
Gross profit 400 380 438 526
Operating incom: 145 183 201 308
Net income 39 72 79 147
Class A basic earnings per sh $ 0.12 $ 0.21 $ 0.23 $ 0.44
Class B basic earnings per sh $ 0.10 $ 0.19 $ 0.21 $ 0.40
Diluted earnings per sha $ 0.11 $ 0.20 $ 0.23 $ 0.42

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

First quarter 2004 gross profit includes $61 millio BSE+elated charges and operating income includes $Ribmand $4 million in charges related to the sif of prepared foor
facilities and poultry operations, respectivelyc&®d quarter 2004 operating income includes chaof&§ million and $8 million related to the cloginf prepared foods facilities a
poultry operations, respectively. Third quarter 2Giperating income includes charges of $1 millietated to the closing of a poultry operation. Fowuarter 2004 gross pr¢
includes $18 million to reduce self insurance reseto the actuarially determined range. The veseare compared to actuarial estimates samisally. Fourth quarter 2004 opera
income includes charges of $25 million relatech® impairment of various intangible assets andrfiflion related to fixed asset write-downs.

First quarter 2003 gross profit includes $28 millieceived in connection with vitamin antitrusigigition and operating income includes charges @fréiflion related to the closing
poultry operations. Second quarter 2003 grosstgrmfudes $94 million received in connection witltamin antitrust litigation. Third quarter 20@B8oss profit includes $42 millic
received in connection with vitamin antitrust latipn and operating income includes charges of il8on related to the closing of poultry operationAdditionally, net incorr
includes a pretax charge of $10 million relatedhe writedown of an equity interest in a live swine openatid-ourth quarter 2003 gross profit includes $8ioni received il
connection with vitamin antitrust litigation andespting income includes $10 million of chargestesdzo the closing of poultry operations.

NOTE 22: CONTINGENCIES

Listed below are certain claims made against the@my and its subsidiaries. In the Company's opinit has made appropriate and adequate resemdeacaruals where necess
and the Company believes the probability of a niatésss beyond the amounts accrued to be remotegeter, the ultimate liability for these matterauigcertain, and if accruals ¢
reserves are not adequate, an adverse outcomeledda material effect on the consolidated firglnndition or results of operations of the Compafhe Company believes it
substantial defenses to the claims made and intendgorously defend these cases.

Wage and Hour/ Labor Matters : In 2000, the Wage and Hour Division of the UD@partment of Labor (DOL) conducted an industiigle investigation of poultry produce
including the Company, to ascertain compliance withous wage and hour issues. As part of thiestigation, the DOL inspected 14 of the Companmgsessing facilities.
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On May 9, 2002, the Secretary of Labor filed alod@mplaint against the Company in the U.S. Dist@ourt for the Northern District of Alabama. Themplaint alleges that t
Company violated the overtime provisions of theefadl Fair Labor Standards Act (FLSA) at the Comfmihickenprocessing facility in Blountsville, Alabama. Themplaint doe
not contain a definite statement of what acts d¢tuet alleged violations of the statute, althoudlgd Secretary of Labor has indicated in discovbat the case seeks to require
Company to compensate all hourly chicken processimgsers for pre- and post-shift clothes changimashing and related activities and for one of twpaid 30minute meal period:
The Secretary of Labor seeks unspecified back wimyesll employees at the Blountsville facility farperiod of two years prior to the date of thendjlof the complaint, an additior
amount in unspecified liquidated damages, and jamétion against future violations at that faciland all other chicken processing facilities opeddty the Company. The parties
in the process of concluding discovery. The Sacyatf Labor's motion to extend certain case deadlis pending before the court.

On June 22, 1999, 11 current and former employ&#dseoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox) in the U.S. District Court for the Northern Distriof
Alabama claiming the Company violated requiremeftshe FLSA. The suit alleges the Company failedpaly employees for all hours worked and/or imprigppaid them fo
overtime hours. The suit specifically alleges tfigtemployees should be paid for time taken togouénd take off certain working supplies at theitaigg and end of their shifts a
breaks and (2) the use of "mastercard" or "lingietifails to pay employees for all time actually kext. Plaintiffs seek to represent themselves ahsirallarly situated current ai
former employees of the Company, and plaintiffsksegmbursement for an unspecified amount of unpedes, liquidated damages, attorney fees and.c@ést§ling, 159 currer
and/or former employees consented to join the l#veswd, to date, approximately 5,100 consents haen filed with the court. Plaintiff's motion foorditional collective treatment a
court-supervised notice to additional putative slasembers was denied on February 27, 2004. Thetiffiarefiled their motion for conditional collége treatment and court-
supervised notice to additional putative class memnibn April 2, 2004. Discovery in this case igédy completed. No trial date has been set.

On August 22, 2000, seven employees of the Comfilaaythe case obe Asencio v. Tyson Foods, Inc. in the U.S. District Court for the Eastern DistraétPennsylvania. This lawsuit
similar toFox in that the employees claim violations of the FLfB8Aallegedly failing to pay for time taken to par, take off and sanitize certain working supplaeg] violations of tr
Pennsylvania Wage Payment and Collection Law. nBfs seek to represent themselves and all sityikituated current and former employees of theltppprocessing plant in Ne
Holland, Pennsylvania, and plaintiffs seek reimbuorent for an unspecified amount of unpaid waggeidated damages, attorney fees and costs. Cuyrrémre are approximately £
additional current or former employees who hawedfitonsents to join the lawsuit. The court, on danB80, 2001, ordered that notice of the lawsuiisBaed to all potential plaintiffs
the New Holland facilities. On July 17, 2002, twurt granted the plaintiffs’ motion to certify thte law claims. On September 23, 2002, thedT®ircuit Court of Appeals agreec
hear the Company's petition to review the cougission to certify the state law claims. On Seyiter 8, 2003, the Court of Appeals reversed thieici€ourt's certification of a cla
under the Pennsylvania Wage Payment & Collectiom, lraling that those claims could not be pursuefkderal court. The appellate court further rulegk the Company must reis:
notice of their potential FLSA claims to approxielgt2,170 employees who did not previously receigice. The Court of Appeals remanded the matténe district court to proce
accordingly on September 30, 2003, and notice eiasued. Further proceedings in the district cargtpending, and no trial date has been set.

Substantially similar suits have been filed agagesteral other integrated poultry companies. Iritaid organizing activity conducted by represeintz or affiliates of the United Fo
and Commercial Workers Union against the poultdustry has encouraged worker participatiofrax v. Tyson and the other lawsuits.

On November 5, 2001, a lawsuit entitletdria Chavez, et al. v. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. (Chavez) was filed in the U.S. District Court for the Eas
District of Washington against TFM and the Comphgyseveral employees of TFM's Pasco, Washingtaef, dlaughter and processing facility alleging vasi@iolations of the FLS,
29 U.S.C. Sections 201219, as well as violations of the Washington Stdirimum Wage Act, RCW chapter 49.46, Industrial ¥4 Act, RCW chapter 49.12, and the W
Deductions-Contribution-Rebates Act, RCW chapteb29TheChavez lawsuit alleges TFM and/or the Company requiredlegges to perform unpaid work related to the dogranc
doffing of certain personal protective clothing aeguipment, both prior to and after their shifts,veell as during meal periods. Plaintiffs furthéiege that similar prior litigatio
entitledAlvarez, et al. v. IBP (Alvarez), which resulted in a $3.1 million final judgment aga TFM, supports a claim of collateral estopp@l/ar is res judicata as to the issues rais
this new litigation. Plaintiffs are seeking reinnbement for an unspecified amount of damages, elsgyngamages, liquidated damages, prejudgmentestieattorney fees and cos
TFM filed a timely Notice of
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Appeal inAlvarez and plaintiffs filed a timely notice of Croggpeal. On August 5, 2003, the Ninth Circuit CoafrAppeals affirmed the lower court's decisiorpart and reversed t
lower court's decision in part, and remanded tise ¢a the lower court for recalculation of damagéshe ruling of the Ninth Circuit Court of Appksais upheld in its entirety, TFM w
have additional exposure ivarez of approximately $5 million. TFM filed a petitioior rehearing by the panel of the Ninth Circuit @oof Appeals that heardlvarez or, in the
alternative, a rehearing en banc, which was deare@®ecember 2, 2003. It also filed a petition éotify state law claims to the Washington Supreneairf€which was denied «
September 23, 2003. On December 5, 2003, TFM &l&ektition to Stay the Mandate indicating it wofilel a Petition for Certiorari with the U.S. Supre Court seeking the Cou
review of the Ninth Circuit's adverse opinion. fagof the Mandate was ordered by the Ninth CironitDecember 10, 2003. A Petition for Certiorasiswiled with the U.S. Suprel
Court on February 26, 2004. Briefing on the Ratitis now complete, and, on May 3, 2004, the Ciowited the U.S. Solicitor General to express isms on the pending Petition.
October 25, 2004, the Solicitor filed its respondich acknowledged the issues warranted reviewabuised that a First Circuit case would be bettited for the Court's considerat
of the issues.Chavez initially was pursued as an ojt; collective action under 29 U.S.C. 216(b), the tJ.S. District Court for the Eastern DistrictWishington granted plaintif
motion seeking certification of a class of opt-aiste law plaintiffs under Federal Rule of CivibBedure 23 and notice was sent to potential &ateclaim class members. The state-
law class is closed and contains approximately®@8ss members, including approximately 1,200henféderal claim. The trial was held from Septene€004, through October
2004. The District Court issued its proposed fiiggi of fact and conclusions of law on Decembel0842 The District Court has informed the partlesythave until January 13, 20
to provide the District Court with briefs on theoppsed findings of fact and conclusions of law antll January 28, 2005, to file reply briefs. TB&strict Court intends to hear o
arguments on February 24, 2005, before issuinfinis order. The damages phase of the trial it commence before a judgment is entered.

On November 21, 2002, a lawsuit entitlEdhily D. Jordan, et al. v. IBP, inc. and Tyson Foods, Inc ., was filed in the U.S. District Court for the Mie District of Tennessee. T
current and former hourly employees of TFM's cassady facility in Goodlettsville, Tennessee, fileccomplaint on behalf of themselves and other wifipd, allegedly "similarl
situated" employees, claiming that the defendaat® lviolated the overtime provisions of the FLSFhe suit alleges that the Company has failed togmagloyees for all hours work
from the plant's commencement of operations un@ '3 control in April 2001. The Company acquiréeé plant as part of its acquisition of TFM. In tpaslar, the suit alleges tt
employees should be paid for the time it takettect, assemble and put on, take off and wash Hesilth, safety and production gear at the beggand end of their shifts and dur
their meal period. The suit also alleges thatGbenpany deducts 30 minutes per day from employegghecks regardless of whether employees obfaiih 20-minute period for the
meal. Plaintiffs are seeking a declaration thatdefendants did not comply with the FLSA, and waard for an unspecified amount of back pay comp@rsand benefits, unpe
entitlements, liquidated damages, prejudgment astjpdgment interest, attorney fees and costs. Onalsril0, 2003, another 31 employees from Tennd#sdeconsents to join tt
lawsuit as plaintiffs. On January 15, 2003, thenPany filed an answer to the complaint denying katyility. On January 14, 2003, the named plaistfifed a motion for expedit:
court-supervised notice to prospective class mesabdihe motion sought to conditionally certifylass of similarly situated employees at all of TEMOnunion facilities that have n
been the subject of FLSA litigation. Plaintiffeethwithdrew a request for conditional certificatiohsimilarly situated employees at all of TFM'snamion facilities and rather sou
to include all norexempt employees that have worked at the Goodikt$acility since its opening on April 1, 20010n June 9, 2003, the Company filed a Motion for Suamy
Judgment seeking the applicability of the injuncténtered by the U.S. District Court for the Digttiof Kansas and affirmed by the U.S. Court of Agdpdor the Tenth CircuitMetzler
v. IBP, inc. 127 F. 3" 959, 10 1" Cir. 1997) , which the Company contends has a preclusivetedfeto plaintiffs' claims based on pre- and mbstt activities. The plaintiffs conduct
discovery limited to that issue and responded td B&otion on June 18, 2004. The Company filedréply on July 2, 2004. On October 12, 2004, thstrizit Court denied tt
Company's motion for summary judgment. On Novenib&r2003, the District Court conditionally cerifi a collective action composed of similarly siagaturrent and form
employees at the Goodlettsville facility based uptmthes changing and washing activities and unpeadiuction work during meal periods, since thenplaperations began in A
2001. Class Notices to approximately 4,500 prosgeclass members were mailed on January 21, 20@esently, approximately 525 current and foremaployees have opted il
the class. The District Court stayed discoveryNorember 8, 2004, pending the Supreme Court'sidecis certiorari inAlvarez .

Environmental Matters:  On October 23, 2001, a putative class actiorslgwas filed in the District Court for Mayes CaynOklahoma, against the Company by R. L
Thompson and Deborah S. Thompson on behalf ofvatiees of Grand Lake O' the Cherokee's littoral éfednt) property. The suit alleges that the Compamentities over which
has operational control" conduct operations in suglay as to interfere with the putative classoactilaintiffs' use and
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enjoyment of their property, allegedly caused byidished water quality in the lake. Plaintiffs aeeking injunctive relief and an unspecified anmaefncompensatory damag
punitive damages, attorney fees and costs. Simioods, Inc. (Simmons) and Peterson Farms, Intef&®) have been joined as defendants. The CongrahSimmons are seek
leave to file a third party complaint against eesitthat contribute wastes and wastewater into Gtake. The class certification hearing was hel®atober 2003. On December
2003, the trial court entered an order which grduetass certification. On January 12, 2004, the gamy, Simmons and Peterson filed a Petition inrHthe Petition) in the Oklahor
Supreme Court which challenges and seeks appdiaereview of the trial court's certification @d The Oklahoma Supreme Court has not yet stdeguoceedings on the Petitic

Securities Matters: Between June 22 and July 20, 2001, various ffisimtommenced actions (the Delaware Federal As)i@gainst the Company, Don Tyson, John Tyson &3
Baledge in the U.S. District Court for the DistraftDelaware, seeking monetary damages on behafpfrported class of those who sold IBP, inc. {IB®ck from March 29, 20C
when the Company announced its intention to tertaiita merger agreement with IBP, through June2081, when a Delaware state court rendered its R@dtOpinion ordering th
merger to proceed. Plaintiffs in the various awialleged that the defendants violated federalrggxs laws by making, causing or allowing to bade, certain allegedly false ¢
misleading statements in a March 29, 2001, prdsase issued in connection with the Company's atietntermination of the Merger Agreement. Thergi#s alleged that, as a res
of the defendants' alleged conduct, purported ctegsbers were harmed by an alleged artificial diefian the price of IBP's stock during the prombstass period. The various acti
were subsequently consolidated under the captioe Tyson Foods, Inc. Securities Litigation and,on December 4, 2001, the plaintiffs in the consubd action filed a Consolidar
Class Action Complaint. On January 22, 2002, thfertdants filed a motion to dismiss the consoldatmplaint. By memorandum order dated Octobe2@82, the court granted
part and denied in part the defendants' motiorigmids. On October 6, 2003, the court certifierlesss consisting of those who purchased IBP sésioh or before March 29, 20
and subsequently sold such securities from Marcth@ugh June 15, 2001, inclusive, and sustainesadas as a result of such transaction.  Followiegconclusion of discovery
the case, plaintiffs and defendants each filed ongtifor summary judgment. On June 17, 2004, thetceendered an opinion in favor of defendants agdinst plaintiffs on all «
plaintiffs' claims, and entered an order to théaf On June 28, 2004, defendants filed a maggesting the court to modify its order to inclgdégment in defendants’ favor aga
the class and on July 30, 2004, the court entareld an order. On August 6, 2004, plaintiffs fieetNotice of Appeal. No hearing date on the appaalbeen set.

General Matters: In July 1996, certain cattle producers fildehry Lee Pickett, et al. v. IBP, inc. in the U.S. District Court, Middle District of Alama, seeking certification of a cl
of all cattle producers. The complaint alleged fhieM used its market power and alleged "captivepBtipagreements to reduce the prices paid by TFMarchases of cattle in t
cash market in alleged violation of the Packers &tatkyards Act (PSA). Plaintiffs sought injunetiand declaratory relief, as well as actual andtimerdamages. Plaintiffs submiti
an amended expert report on November 19, 2003, isballeged damages on all cash market purchas&&klyof approximately $2.1 billion. Trial of thimatter began on January
2004, and concluded on February 10, 2004. On Reprdi7, 2004, a jury returned a verdict against TétMiability and gave an "advisory" verdict on dages that estimated the img
on the cash market (i.e., a group larger than fdmsyto be $1.28 billion. On February 25, 200BMTfiled a renewed motion requesting the Courtriteea judgment as a matter of
(JMOL) for TFM. On March 1, 2004, the plaintiffdeld motions asking the Court to enter the $1.2Bobi advisory verdict as an award of damages ®ghaintiffs and requestil
prejudgment interest. On March 22, 2004, the Cdenied the plaintiff's motions for entry of a dayea award. On April 23, 2004, the Court granteMERIMOL motion, and held |
TFM had legitimate business reasons for using feaupplies,” (ii) there was "no evidence befdre €ourt to suggest that [TFM's] conduct is illegahd (iii) "plaintiffs failed tc
present evidence at trial to sustain their burdéh vespect to liability and damages." The pldisthave appealed the Court's entry of judgmerfaior of TFM to the 11" Circuit
Court of Appeals, and oral arguments are schedolee heard by the Circuit Court on December 10420

On September 12, 2002, 82 individual plaintiffedilMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, in the Circuit Court of Pope Cour
Arkansas. On August 18, 2002, the Company annabaceestructuring of its live swine operations whiamong other things, resulted in the disconticaaof relationships wi
approximately 130 contract hog producers, includigplaintiffs. In their complaint, the plainsfillege that the Company committed fraud and shbelpromissorily estopped fr(
terminating the parties' relationship. The pldistseek an unspecified amount of compensatory dasjgunitive damages, attorney fees and costs. Ciimpany filed a motion
Stay All Proceedings and Compel Arbitration whichsadenied. That decision was appealed to the AdsaBupreme Court by the Company and affirmed. cBke was remandec
the Circuit Court and discovery is proceeding.allis currently scheduled to begin March 25, 2005.
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Report Of Independent Registered Public Accourfimm

The Board of Directors and Shareholders
Tyson Foods, Inc.

We have audited the accompanying consolidated balgheets of Tyson Foods, Inc. as of October 24,280d September 27, 2003, and the related coasedidtatements of incor
shareholders' equity and cash flows for each oftiree years in the period ended October 2, 2004 aQdits also included the financial statemenedale listed in the Index at Item 15
(a). These financial statements and schedule aresponsibility of the Company's management. @spansibility is to express an opinion on thesarfaial statements and schec
based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBo(United States). Those standards require teaplan and perform tl
audit to obtain reasonable assurance about whéikefinancial statements are free of material rmtestent. An audit includes examining, on a testsbavidence supporting t
amounts and disclosures in the financial statemémtsudit also includes assessing the accountimgiples used and significant estimates made byagement, as well as evalua
the overall financial statement presentation. Wiebe that our audits provide a reasonable basisdo opinion.

In our opinion, the financial statements referre@love present fairly in all material respects,dbnsolidated financial position of Tyson Foods, kt October 2, 2004, and Septer
27, 2003, and the consolidated results of its djmera and its cash flows for each of the three yéarthe period ended October 2, 2004, in confgriwith U.S. generally accept
accounting principles. Also, in our opinion, théated financial statement schedule, when considereelation to the basic financial statements talie a whole, presents fairly in
material respects the information set forth therein

As discussed in Note 1 to the financial statemént28004 the Company adopted Emerging Issues TasteAssue No. 03-6, "Patrticipating Securities gredTwo-Class Method und
FASB Statement No. 128, Earnings per Share."

/sl Ernst & Young LLP
Ernst & Young LLP

Rogers, Arkansas
December 8, 2004
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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

An evaluation was performed, under the supervisiod with the participation of Company managementiuding the Chief Executive Officer (CEO) and hite Chief Financie
Officer (CFO), of the effectiveness of the desigwl @peration of the Company's disclosure controts @ocedures (as defined in Rule 1iZge) under the Securities Exchange A
1934, as amended (the Act)). Based on that evalyataking into account the recent report of th@mPany's independent public accountants to thet aadnmittee (the Aud
Committee) of the Company's board of directors atieér reports to the Audit Committee summarizedbwelmanagement, including the CEO and CFO, hasleded that, as
October 2, 2004, subject to the matters deschitebalv, the Company's disclosure controls and praasdwere effective to ensure that information neguto be disclosed in repc
that the Company files or submits under the Act besn recorded, processed, summarized and repiartacdcordance with the rules and forms of the Sgesrand Exchan¢
Commission. In addition, other than the matterscdbed below, in the fourth fiscal quarter endidgtober 2, 2004, there has been no change in thgp@uy's internal controls o\
financial reporting that has materially affectedisoreasonably likely to materially affect, thengmany's internal control over financial reporting.

As set forth in Item 8 of this Annual Report, Er8s¥oung LLP (EY), the Company's independent auglittsued an unqualified opinion with respect @ fimancial statements for 1
fiscal year ended October 2, 2004. The Compangpserting the following five matters which could bensidered significant deficiencies; however, ngamaent and the Auc
Committee do not believe any of these items (imligly, or in the aggregate) constitute a matevisdkness of the Company's internal controls:

- Controls to ensure that changes to cerafi@ations were properly authorized, tested ampt@ged did not effectively operate throughout tisedl year;

- Access to the Company's financial systeradijain team members was not adequately restristedghout the fiscal year;

- In the fourth quarter of fiscal 2004, the Grany implemented additional control procedures itiidtided a complete physical inventory of all fixassets at the Company's p
locations. Through these procedures the Compatified a writeeff of its fixed assets, and as a result manageieligves the controls to identify displaced, idieretirec
long-lived assets and record appropriate adjustrtentrite-off such assets were not functioningetfely throughout the fiscal year;

- A process was not in place during the fiseslr to ensure impairments of other intangiblesaere identified and recorded in the corrediogeand

- In the fourth quarter of fiscal 2004, as pafria detailed review of the Company's subsidiarMiexico, the Company identified internal contr@fidiencies and recordec
number of adjustments to the subsidiary's finansfalements. As a result, management believesighérand monitoring processes related to the Gizhrstatements of tl
Company's subsidiary in Mexico did not functioneeffvely throughout the fiscal year.

Management is in the process of remediating tis¢ fivo reportable conditions, including the impleraion of controls to ensure only approved apgiicachanges are implemen
and to restrict access appropriately. The remgitiinee matters and the remediation plan for suatters are discussed below:

During the fiscal year, the Company determined gridéntially not all londived assets that had been displaced, idle orexktiad been appropriately identified, and therefioréhe
fourth quarter ended October 2, 2004, implementititianal controls that included a complete phyisicaentory of all fixed assets at the Companyanplocations. This process v
designed to identify displaced, idle or retiredeasshot otherwise identified, and resulted in agreharge in the fourth quarter of approximatedt $nillion to writeoff such items
Beginning in fiscal 2005, this fixed asset invegtprocess will be repeated annually to ensureahatisplaced, idle or retired fixed assets havenbielentified and recorded timely
such in the Company's financial statements.

During the fiscal quarter ended October 2, 200d Gbmpany identified trademarks, patents and custaontracts that either the anticipated fair vdlaé declined or were no longe
use resulting in an impairment of $25 million, mo$twhich resulted from the Company's declining oeegional brands and increased use of natiormids. Beginning in fisc
2005, a process will be implemented whereby a vewi€other intangible assets is periodically parfed to ensure that all impairments of intangibleets have been identified ¢
recorded timely as such in the Company's financial
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statements.

During the fiscal quarter ended October 2, 2004,@lompany conducted a detailed financial reviewhef Company's Mexican subsidiary, Tyson de MexiaM), related to TdM'
third quarter financial statements. The Compargygew identified internal control deficienciesnmost financial statement line items. Although anber of adjustments were recorc
the net of all pretax adjustments was less tharD$80 and one adjustment resulting in a $16 millieduction in deferred tax expense was also redoml@dM's fourth quartt
financial statements. The Company has initiatéivities to remediate the internal control issugsnitified at TdM including, but not limited to, ddd certain accounting personnel 1
have more experience in financial accounting ambnténg than such personnel previously performingse functions; aligning the accounting functiormdM with the accountir
function at the Company's corporate headquarteseldping and implementing comprehensive accouraimjfinancial reporting processes; educating eyegls throughout TdM as
the importance of compliance with policies and prhres and the significance of a system of soutednial controls; and implementing additional morniitg controls at the Compan
corporate headquarters with respect to TdM's fii@meporting and accounting processes.

Management and the Audit Committee believe thathaeithe matters reflected in the reportable cémubt nor the other deficiencies involving intergahtrol, individually or in th
aggregate, had a material effect on the finant@éments of the Company.

ITEM 9B. OTHER INFORMATION

On December 10, 2004, the Company amended the gmetd agreements with John Tyson, Richard Bond,Ged) Lee to provide for the acceleration of vestif the equity bast
compensation awards held by such executive offiapmn the occurrence of a change of control ofGbenpany. If a change of control occurs, any stogton, restricted stock,
performance shares that have been previously graotihe executive officer will vest (to the extert already vested) sixty days after the occueasfahe change of control or ug
any earlier date after such change of control oithvthe executive officer is terminated other t@negregious circumstances.

A change of control has the meaning given to secim tunder the Tyson Foods, Inc. 2000 Stock Incerflan, and generally means the occurrence of ongooe of the followin
events:

1) Any individual, entity or group acquirbsneficial ownership of voting securities of then@pany where such acquisition causes any suchrpé&rsowvn twentyfive percent c
more of the combined voting power of the then auding voting securities then entitled to vote gelhe in the election of directors, subject to e@mtexceptions for acquisitions
shares directly from the Company and acquisitignsrployee benefit plans sponsored or maintainetthé&y_ompany or by any corporation controlled iy @ompany.

2) A merger, consolidation, share exchacgebination, reorganization or like transactionaiving the Company in which stockholders of then@any immediately prior to su
transaction do not own at least fifty percent & ialue or voting power of the issued and outstandapital stock of the Company or its successanediately after such transaction.

?3) The sale or transfer (other than asriycior the Company's obligations) of more thaftyfpercent of the assets of the Company in a &etien or series of related transact
occurring within a one year period in which the @amy, any corporation controlled by the Companyherstockholders of the Company immediately priothie transaction do r
own at least fifty percent of the value or votirgner of the issued and outstanding equity secaridfa¢he acquiror immediately after the transaction

4) The sale or transfer of more than fifgrcent of the value or voting power of the issard outstanding capital stock of the Company bgtitskholders in a transaction or se
of related transactions occurring within a one ys=iod in which the Company, any corporation ocolied by the Company or the stockholders of the gamy immediately prior to tl
transaction do not own at least fifty percent & ialue or voting power of the issued and outstamndiuity securities of the acquiror immediatelgafhe transaction.

5) Within any twelve-month period the parsavho were directors of the Company immediatefpigethe beginning of such twelveenth period shall cease to constitute at le
majority of the board of directors of the Company.
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(6) The dissolution or liquidation of the i@pany.

However, for the purpose of the acceleration otimgsof equity based compensation awards, a chahgentrol shall not include any event as a restilvhich one or more of ti
following persons or entities possess, immediaa#igr such event, over fifty percent of the comHbineting power of Company or any successor enfityDon Tyson; (b) individua
related to Don Tyson by blood, marriage or adoptmmthe estate of any such individual; or (c) @myity (including, but not limited to, a partnenshcorporation, trust or limite
liability company) in which one or more individuats estates described in the preceding clausean@)b) possess over fifty percent of the combivnetihg power or benefici
interests of such entity.

PART Il

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ebecof Directors" and "Section 16(a) Beneficial Gamship Reporting Compliance" in the Proxy Statemeititich information i
incorporated herein by reference. Pursuant to rgémestruction G(3) of the instructions to AnnuRéport on Form 1@, certain information concerning the Company'soettige
officers is included under the caption "Executivii@@rs of the Company" in Part | of this Report.

ITEM 11. EXECUTIVE COMPENSATION
See the information set forth under the captionsetiitive Compensation and Other Information” andg&t of Compensation Committee" in the Proxy $t&tet, which informatio
is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
See the information included under the captionsci8y Ownership of Certain Beneficial Owners" atfBecurity Ownership of Management" in the ProxytStent, whic
information is incorporated herein by reference.

EQUITY COMPENSATION PLAN INFORMATION
See the information included under the caption Tq@ompensation Plan Information” in the Proxyt8taent, which information is incorporated hereirréference.

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

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
See the information included under the captionsdifkees," Audit-Related Fees," "Tax Fees" and @ther Fees" in the Proxy Statement, which inforameis incorporated herein by
reference.

Ernst & Young LLP (EY), the Company's independenbljz accountant, has recently informed the Seiesriand Exchange Commission (SEC), the Public Cagnpgeaccounting
Oversight Board (PCAOB), the Company and the Coryipakudit Committee that certain naudit work performed by EY in China for a subsigliaf the Company, and for a num
of other companies for which EY provides audit g@s, has raised questions regarding EY's indepexedeFrom 2002 through June 2004, in the perfocmaf certain tax calculati
and return preparation services for clients in @hincluding the Company subsidiary, EY held empient tax related funds of a de minimis amount aaderpayment of such funds
the applicable tax authority in respect ofgatriot and foreign employees of the clients. E&6anformed the Company and the Audit Committes th the performance of its servi
for a foreign subsidiary, it assisted in the liqtidn of the subsidiary, held and paid certain d&mis fees to the appropriate authorities in Badss and provided storage for corpo
records. Custody of the assets of an audit cigenot permitted under the auditor independentesrof Regulation S-X of the SEC.

The Company's Audit Committee and EY have discusisedmpact the providing of these services mayehaad on EY's independence with respect to the @pmnd the Auc
Committee has concluded there has been no impairofeBY's independence. In making this determimgtitie Audit Committee considered the de minimisoant of the func
involved, the services were administrative in natand the associated fees over the period thecesrwere provided (fiscal year 2001 through 200d)ewless than $27,000. 1
services have been discontinued.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as a part of tlisort:

Consolidated Statements of Inco

for the three years ended October 2, 2004
Consolidated Balance Sheets at

October 2, 2004, and September 27, 2003
Consolidated Statements of Shareholders' Equity

for the three years ended October 2, 2004
Consolidated Statements of Cash Flows

for the three years ended October 2, 2004
Notes to Consolidated Financial Statements
Report of Independent Registered Public Accourfinm
Financial Statement Schedule - Schedule Il Vadmadind Qualifying

Accounts for the three years ended October 2, 2004

All other schedules are omitted becausg #ne neither applicable nor requir
The exhibits filed with this report aretéid in theExhibit Indexat the end of the Item 1
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EXHIBIT INDEX

Exhibit No. Page

2.1  Agreement and Plan of Merger dated as of Janua?p@1, among the Company, IBP, inc. and L
Acquisition Corporation (previously filed as ExHhil2i.1 to the Company's Quarterly Report on Forn
Q for the period ended December 30, 2000, Comnmigsile No. 00124704, and incorporated herein
reference)

3.1 Restated Certificate of Incorporation of the Compéureviously filed as Exhibit 3.1 to the Compal
Annual Report on Form 10-K for the fiscal year ethd@ctober 3, 1998, Commission File No. 001-
14704, and incorporated herein by reference).

3.2 Second Amended and Restated Bylaws of the Compaayi¢usly filed as Exhibit 3.2 to the Compal
Quarterly Report on Form 10-Q for the period endaduary 1, 2000, Commission File No. QBI704
and incorporated herein by reference).

4.1  Form of Indenture between the Company and The ChMaehattan Bank, N.A., as Trustee |
Company Indenture) relating to the issuance of D®&bturities (previously filed as Exhibit 4
Amendment No. 1 to Registration Statement on Fot®& fled with the Commission on May 8, 19
Registration No. 33-58177, and incorporated hebgireference).

4.2  Form of 6.75% $150 million Note due June 1, 20G&ésl under the Company Indenture (previc
filed as Exhibit 4(b) to the Company's QuarterlypBe on Form 103 for the period ended July 1, 19
Commission File No. 0-3400, and incorporated helogineference).

4.3  Form of Fixed Rate Mediu-Term Note issued under the Company Indenture (pusly filed a
Exhibit 4.2 to the Company's Current Report on F8¢K filed with the Commission on July 20, 19
Commission File No. 0-3400, and incorporated hebbgineference).

4.4  Form of Floating Rate Mediu-Term Note issued under the Company Indenture (pusly filed a
Exhibit 4.3 to the Company's Current Report on F8rK filed with the Commission on July 20, 19
Commission File No. 0-3400, and incorporated helboginmeference).

4.5  Form of Calculation Agent Agreement relating to Medium Term Notes issued under the Com|
Indenture (previously filed as Exhibit 4.4 to therpany's Current Report on Fornk8{iled with the
Commission on July 20, 1995, Commission File N8400, and incorporated herein by reference).

4.6 Amended and Restated Note Purchase Agreement, diated30, 1993, by and between the Com
and various Purchasers as listed in the Purcha$md8le attached to said agreement, together hé
following documents (all purchasers and serieseidsunder this agreement have been repaid exce
Series G Notes with John Hancock Mutual Life Insee Company): (@) Form of Series G M
(previously filed as Exhibit 4(b) to the Compan@sarterly Report on Form 1Q-for the period endkt
July 3, 1993, Commission File No. 0-3400, and ipooated herein by reference).

4.7 Amendment Agreement, dated November 1, 1994, torilae and Restated Note Purchase Agreen
dated June 30, 1993, by and between the Companyamimls Purchasers as listed in the Purcl
Schedule attached to said agreement (John HancotkaMLife Insurance Company is only remair
Purchaser with notes outstanding) (previously fésdExhibit 10(a) to the Company's Quarterly Re
on Form 10-Q for the period ended December 31, 188&mission File No. 3400, and incorporat:
herein by reference).
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4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

4.17

Second Amendment Agreement, dated as of June 28, 1® Amended and Restated Note Purc
Agreements, dated June 30, 1993, by and betwee@dhgany and various Purchasers as listed i
Purchaser Schedule attached to said agreement Keficock Mutual Life Insurance Company is ¢
remaining Purchaser with notes outstanding) (preshiofiled as Exhibit 4.8 to the Company's Anr
Report on Form 10-K for the fiscal year ended Septr 28, 1996, Commission File No.3@00, an
incorporated herein by referenc

Third Amendment Agreement dated as of May 2, 2@01Amended and Restated Note Purc
Agreements, dated June 30, 1993, by and betweerCtmpany and John Hancock Mutual |
Insurance Company (previously filed as Exhibit ta@he Company's Annual Report on FormKLer
the fiscal year ended September 29, 2001, Commidsle No. 00124704, and incorporated herein
reference)

Form of 7.0% $200 million Note due May 1, 2018 eswnder the Company Indenture (previously
as Exhibit 4.1 to the Company's Quarterly ReporfForm 108 for the period ended March 28, 1¢
Commission File No. 001-14704, and incorporateeineoy reference).

Form of 7.0% $40 million Note due May 1, 2018 issumder the Company Indenture (previously |
as Exhibit 4.2 to the Company's Quarterly ReporfForm 108 for the period ended March 28, 1¢
Commission File No. 001-14704, and incorporateeindoy reference).

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, (
as of October 1, 2001, supplementing the Compamneriture and relating to the issuance of
Company's $500 million 6.625% Notes due 2004, togretvith form of 6.625% Note (previously filed
Exhibit 4.12 to the Company's Annual Report on FA®K for the fiscal year ended September
2001, Commission File No. 001-14704, and incorpeatdterein by reference).

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, (
as of October 2, 2001, supplementing the Compameriture and relating to the issuance of
Company's $750 million 7.250% Notes due 2006, togretvith form of 7.250% Note (previously filed
Exhibit 4.13 to the Company's Annual Report on FA®K for the fiscal year ended September
2001, Commission File No. 001-14704, and incorpeatdtterein by reference).

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, (
as of October 2, 2001, supplementing the Compamneriture and relating to the issuance of
Company's $1 billion 8.250% Notes due 2011, toget¥ith form of 8.250% Note (previously filed
Exhibit 4.14 to the Company's Annual Report on FA®K for the fiscal year ended September
2001, Commission File No. 001-14704, and incorpeatdterein by reference).

Indenture, dated January 26, 1996, between IBP, (iB¥?) and The Bank of New York (the II
Indenture) (previously filed as Exhibit 4 to IBARegistration Statement on Form3sSfiled with the
Commission on November 20, 1995, Commission File B®64459, and incorporated herein
reference)

Form of Senior Note issued under the IBP Indentorehe issuance of (a) $100 million 6.125% Se
Notes due February 1, 2006, (b) $100 million 7.125éfior Notes due February 1, 2026 and (c)
million 7.95% Senior Notes due February 1, 201@\jmusly filed as Exhibit 4.16 to the Compal
Annual Report on Form 10-K for the fiscal year em@&eptember 29, 2001, Commission File No.
14704, and incorporated herein by reference).

Form of $125 million 7.45% Senior Note due Jun20Q7 issued under the IBP Indenture (previc
filed as Exhibit 4.17 to the Company's Annual Reépor Form 10K for the fiscal year ended Septerr
29, 2001, Commission File No. 001-14704, and incaafed herein by reference).
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4.18 First Supplemental Indenture, dated as of Septer@®e2001, among the Company, Lasso Acquis
Corporation and The Bank of New York, pursuant tuclv the Company guaranteed the Notes is
under the IBP Indenture (previously filed as Exhibil8 to the Company's Annual Report on FornK
for the fiscal year ended September 29, 2001, Casion File No. 0014704, and incorporated her
by reference)

10.1 Amended and Restated -Day Credit Agreement, dated as of June 11, 200®ngnthe Company,
Borrower, the several banks and other financiditittons and entities from time to time partiesrto
Merrill Lynch Bank USA, as Syndication Agent, Sun3r Bank, Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank International”, Neark/Branch and BNP Paribas, as Document
Agents, and JP Morgan Chase Bank, as Administraitiyent (previously filed as Exhibit 10.1 to
Company's Quarterly Report on Form QOfor the period ended June 28, 2003, Commissite Wo.
001-14704, and incorporated herein by reference).

10.2 Five-Year Credit Agreement, dated as of September 22,28y and among the Company, as Borra
The Chase Manhattan Bank, as Administrative Agdetyill Lynch Capital Corporation, as Syndicat
Agent, Suntrust Bank, as Documentation Agent, MizBinancial Group and Rabobank Internatione
Co-Documentation Agents and certain lenders partieseth (previously filed as Exhibit 10.2 to
Company's Annual Report on Form KCfor the fiscal year ended September 29, 2001, @imsion Fil¢
No. 001-14704, and incorporated herein by reference).

10.3 Amendment Agreement, dated as of April 3, 2002heoCompany's Fi-Year Credit Agreement, dal
as of September 24, 2001, by and among the CompanBorrower, The Chase Manhattan Banl|
Administrative Agent, Merrill Lynch Capital Corpdian, as Syndication Agent, Suntrust Bank
Documentation Agent, Mizuho Financial Group and étetnk International, as ddecumentatio
Agents and certain lenders parties thereto (prelyofiled as Exhibit 10 to the Company's Quart
Report on Form 10-Q for the period ended March Z100, Commission File No. 0014704, an
incorporated herein by reference).

10.4 Amendment, dated June 12, 2002, to Five Year-Year Credit Agreement dated as of Septembe
2001, among Tyson Foods, Inc., the several banto#rer financial institutions and entities froomé
to time parties thereto, Merrill Lynch Capital Corption, as Syndication Agent, SunTrust Bant
Documentation Agent, Mizuho Financial Group and é&tnk International, as (Becumentatio
Agents, and JPMorgan Chase Bank, as Administratigent (previously filed as Exhibit 10.3 to -
Company's Quarterly Report on Form QOfor the period ended June 29, 2002, Commissiten 0.
001-14704, and incorporated herein by reference).

10.5 Amendment No. 3, dated as of August 15, 2003, ¢oGbmpany's Amended and Restated Receiv
Transfer Agreement dated as of August 16, 2002yriginally dated October 17, 2001, by and arr
Tyson Receivables Corporation, as Transferor, tlengany, as Collection Agent and Guarai
JPMorgan Chase Bank, as Administrative Agent amthiceother entities that are parties thereto a
Conduit Purchasers, Committed Purchasers and Fyi&tients (previously filed as Exhibit 10.7 to
Company's Annual Report on Form KCfor the fiscal year ended September 27, 2003, i@ission Filt
No. 001-14704, and incorporated herein by reference).

10.6 Receivables Transfer Agreement, as amended arateeésis of August 16, 2002, by and among T
Receivables Corporation, as Transferor, the CompasyCollection Agent and Guarantor, JP Mo
Chase Bank, as Administrative Agent and certairerotiersons that are parties thereto as CP Cc¢
Purchasers, Committed Purchasers and Funding Aggméviously filed as Exhibit 10.6 to t
Company's Annual report on Form KOfor the period ended September 28, 2002, ComaorisSile No
001-14704, and incorporated herein by reference).
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10.7 Receivables Purchase Agreement, executed in caonegith the Receivables Transfer Agreen
described in item 10.8 immediately above, amongdbmpany and certain subsidiaries of the Comj
as Sellers and Tyson Receivables Corporation, ashBser (previously filed as Exhibit 10.7 to
Company's Annual report on Form KOfor the period ended September 28, 2002, ComanisSile No
001-14704, and incorporated herein by referen

10.8 Issuing and Paying Agency Agreement dated as afialgnl2, 2001, between the Company and
Chase Manhattan Bank (previously filed as Exhibilto the Company's Quarterly Report on Forn
Q for the period ended December 30, 2000, ComnmidsSie No. 00124704, and incorporated herein
reference)

10.9 Commercial Paper Dealer Agreement dated as of darliza 2001, between the Company and Bar
America Securities LLC (previously filed as Exhilal?.3 to the Company's Quarterly Report on Form 10-
Q for the period ended December 30, 2000, Commmidsie No. 00124704, and incorporated herein
reference)

10.10 Commercial Paper Dealer Agreement dated as of darilZa 2001, between the Company and C
Suisse First Boston Corporation (previously filedEhibit 10.4 to the Company's Quarterly Repol
Form 10-Q for the period ended December 30, 20@d)@ission File No. 0014704, and incorporat
herein by reference).

10.11 Commercial Paper Dealer Agreement dated as of darliza 2001, between the Company and Mt
Lynch Money Markets Inc. and Merrill Lynch, Pieré&nner & Smith (previously filed as Exhibit 10d
the Company's Quarterly Report on FormQGer the period ended December 30, 2000, Comnmi
File No. 001-14704, and incorporated herein byresfee).

10.12 Commercial Paper Dealer Agreement dated as of dard2a 2001, between the Company and Sun’
Equitable Securities Corporation (previously filesl Exhibit 10.6 to the Company's Quarterly Repa
Form 10-Q for the period ended December 30, 20@d@ission File No. 0014704, and incorporat
herein by reference).

10.13 Commercial Paper Dealer Agreement dated as of darily 2001, between the Company and
Morgan Securities, Inc. (previously filed as Exhibd.7 to the Company's Quarterly Report on Form 10
Q for the period ended December 30, 2000, ComnmisSie No. 00124704, and incorporated herein
reference)

10.14 Commercial Paper Dealer Agreement dated as of dariiza 2001, between the Company and C
Securities Inc. (previously filed as Exhibit 108the Company's Quarterly Report on FormQ@er the
period ended December 30, 2000, Commission File 0Q114704, and incorporated herein
reference)

10.15 Senior Advisor Agreement, dated October 1, 2001ahy between Robert L. Peterson and the Con
(previously filed as Exhibit 10.11 to the Compangisnual Report on Form 1K-for the fiscal yee
ended September 29, 2001, Commission File No. @rD4, and incorporated herein by reference).

10.16 Amended and Restated Employment Agreement, dated &gy 29, 2003, by and between John T
and the Company (previously filed as Exhibit 10td3he Company's Annual Report on FormKL@er
the fiscal year ended September 27, 2003, Commidsie No. 00114704, and incorporated herein
reference)

10.17 Amended and Restated Employment Agreement, dated &sly 29, 2003, by and between Richar
Bond and the Company (previously filed as Exhiif2D to the Company's Annual Report on FornK10-
for the fiscal year ended September 27, 2003, Casion File No. 0014704, and incorporated her
by reference)
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10.18 Amended and Restated Employment Agreement, datefl.agy 29, 2003, by and between Greg Lee
the Company (previously filed as Exhibit 10.21 e Company's Annual Report on Form K @er the
fiscal year ended September 27, 2003, Commissite No. 00114704, and incorporated herein
reference)

10.19 Form of Employment Agreement used for all other dtize Officers of the Company, including nar
executive officers whose contracts are not spetificeferenced above (previously filed as Exhilfit1t
to the Company's Annual Report on Form KLOfor the fiscal year ended September 29, 2
Commission File No. 001-14704, and incorporateeineoy reference).

10.20 Senior Executive Employment Agreement dated Noverabe1998 between the Company and Lelar
Tollett (previously filed as Exhibit 10.20 to the@pany's Annual Report on Form 10K for the fisczéi
ended October 3, 1998, Commission File No. 001-24@0d incorporated herein by reference).

10.21 Tyson Foods, Inc. Senior Executive Performance Bdhlan adopted November 18, 1994 (previc
filed as Exhibit 10(k) to the Company's Annual Repm Form 10K for the fiscal year ended Octobe
1994, Commission File No. 0-3400, and incorporéteckin by reference).

10.22 Tyson Foods, Inc. Restricted Stock Bonus Planctffe August 21, 1989, as amended and restat
April 15, 1994; and Amendment to Restricted Stockis Plan effective November 18, 1994 (previc
filed as Exhibit 10(l) to the Company's Annual Regm Form 10K for the fiscal year ended Octobe
1994, Commission File No. 0-3400, and incorpordtectin by reference).

10.23 Tyson Foods, Inc. Amended and Restated Employesk $torchase Plan, dated as of December 13,
(previously filed as Exhibit 10.12 to the Comparfysm 10K for the fiscal year ended October 2, 1¢
Commission File No. 001-14704, and incorporateeineoy reference).

10.24 Amended and Restated Executive Savings Plan offiTisods, Inc. effective October 1, 1997, and
Amendment to the Amended and Restated Executiven@awPlan of Tyson Foods, Inc. effec
December 31, 1998 (previously filed as exhibit 50té the Company's Form X04or the fiscal yee
ended October 2, 1999, Commission File No. 001-24@0d incorporated herein by reference).

10.25 Tyson Foods, Inc. N¢-statutory Stock Option Plan of 1982, as amendedrasthted on November :
1994, (previously filed as Exhibit 99 to the ComparRegistration Statement of Forn8Siled with the
Commission on January 30, 1995, Commission File38664716, and incorporated herein by reference).

10.26 Tyson Foods, Inc. 2000 Stock Incentive Plan datadust 11, 2000 (previously filed as exhibit 10.a
the Company's Form 10-K for the fiscal year endept®@mber 30, 2000, Commission File No. A@-04
and incorporated herein by reference).

10.27 IBP 1987 Stock Option Plan (previously filed as bithNo. 28(a) to IBP's Registration Statemen
Form S-8, dated January 5, 1988, File No. 33-1%tdtlincorporated herein by reference).

10.28 IBP Officer Lon¢-Term Stock Plan (previously filed as Exhibit No..4.3 to IBP's Annual Report
Form 10-K for the fiscal year ended December 2831 %File No. 16085 and incorporated herein
reference)

10.29 IBP Directors Stock Option Plan (previously filesl Bxhibit No. 10.5.4 to IBP's Annual Report on F
10-K for the fiscal year ended December 25, 1998, 0. 1-6085 and incorporated herein by refergnce

10.30 1996 Officer Lon-Term Stock Plan (previously filed as Exhibit No..4.6 to IBP's Annual Report
Form 10-K for the fiscal year ended December 2861%File No. 16085 and incorporated herein
reference)
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10.31 IBP 1996 Stock Option Plan (previously filed as bith10.5.7 to IBP's Annual Report on Form-K for
the fiscal year ended December 28, 1996, File I-6085 and incorporated herein by referen

10.32 Text of Retirement Income Plan of IBP, inc. (as adesl and Restated Effective as of January 1, 19€
amended (previously filed as Exhibit No. 10.28 B#'s Annual Report on Form 30for the fiscal yee
ended December 26, 1992, File No. 1-6085 and ircatpd herein by reference).

10.33 Form of Indemnity Agreement between Tyson Foods, &nd its directors and certain of its exect
officers (previously filed as Exhibit 10(t) to tH@ompany's Annual Report on Form KOfor the fisca
year ended September 30, 1995, Commission Filé&-3400, and incorporated herein by reference).

10.34 Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit NO.&
to IBP's Registration Statement on Form S-1, détegust 19, 1987, File No. @985 and incorporat
hereby by reference).

10.35 Tyson Foods, Inc. Supplemental Executive Retirenasat Life Insurance Plan dated January 23,
(previously filed as Exhibit No. 10.1 to the CompanQuarterly Report on Form 1D-for the perio
ended March 27, 2004, Commission File No. 001-14@6d incorporated herein by reference).

10.36 Five-Year Credit Agreement, dated as of June 9, 2004amy among the Company, as borro
JPMorgan Chase Bank, as administrative agent, Mégnch Bank USA, as syndication agent,
SunTrust Bank, Cooperatieve Centrale RaiffeiBerfenleenbank B.A. "Rabobank International,” |
York Branch, and BNP Paribas, as documentation tagand certain other lenders party the
(previously filed as Exhibit No. 10.1 to the CompanQuarterly Report on Form 1D-for the perio
ended June 26, 2004, Commission File No. 001-14&d jncorporated herein by reference).

10.37 Amendment No.3 dated as of June 9, 2004 to-Year Credit Agreement dated as of September 241,
as amended, by and among the Company, as borrd®blorgan Chase Bank, as administrative a
Merrill Lynch Bank USA, as syndication agent, angh®rust Bank, Mizuho Corporate Bank, Ltd.
Cooperatieve Centrale RaiffeisBoerenleenbank B.A. "Rabobank International,” NearkyBranch, &
documentation agents and certain other lendery preeteto (previously filed as Exhibit No. 10.2th®
Company's Quarterly Report on Form 10-Q for thégoeended June 26, 2004, Commission File No. 001-
14704, and incorporated herein by reference).

10.38 Form of Employment Agreement (previously filed ashibit No. 10.1 to the Company's Current Re
on Form 8-K September 10, 2004, Commission File@0d4.-14704, and incorporated herein by referei

10.39 Employment Agreement (2004 Amendment) between tbmp&any and Eugene D. Leman (previo
filed as Exhibit No. 10.1 to the Company's CurrBeport on Form & October 15, 2004, Commissi
File No. 001-14704, and incorporated herein byresfee).

10.40 Executive Employment Agreement between the CompamtlyJ. Alberto Gonzal-Pita, dated Novemb
15, 2004 (previously filed as Exhibit No. 10.1 ketCompany's Current Report on Forrk 8dovembe
18, 2004, Commission File No. 001-14704, and incmafed herein by reference).

10.41 Officer Employment Agreement between the Compang @naig J. Hart, dated November 12, 2
(previously filed as Exhibit No. 10.2 to the CompanCurrent Report on Formi-November 18, 200
Commission File No. 001-14704, and incorporate@indny reference).
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10.42 Officer Employment Agreement between the Compard/ Bennis Leatherby, dated November 12, :
(previously filed as Exhibit No. 10.3 to the CompanCurrent Report on FormiNovember 18, 200
Commission File No. 0(-14704, and incorporated herein by referen

10.43 Senior Advisor Agreement, dated July 30, 2004, iy lsetween Don Tyson and the Compe

10.44 Separation Agreement and General Release, datg@0uR004, by and between Steve Hankins an
Company

10.45 Amendment No. 4 and Waiver to the Company's AmeratheliRestated Receivables Transfer Agreel
dated August 13, 2004, by and among Tyson Rece&igaBbrporation, as Transferor, the Compan
Collection Agent and Guarantor, JPMorgan Chase PBaskAdministrative Agent and certain ol

entities that are parties thereto as CP ConduitHasers, Committed Purchasers and Funding Agents.

10.46 Amendment No. 1 to Receivables Purchase Agreerdated August 13, 2004, among the Company
certain subsidiaries of the Company, as SellersTgsdn Receivables Corporation, as Purchaser.

10.47 Form of Performance Stock Award pursuant to whielfggmance unit awards are granted unde
Tyson Foods, Inc. 2000 Stock Incentive Plan.

10.48 Form of Restricted Stock Agreement pursuant to Wwhistricted stock awards are granted unde
Tyson Foods, Inc. 2000 Stock Incentive Plan.

10.49 Form of Stock Option Grant Agreement pursuant tactvtstock option awards are granted unde
Tyson Foods, Inc. 2000 Stock Incentive Plan.

10.50 Form of amendment to the employment agreementsh@fGhairman and Chief Executive Offic
President and Chief Operating Officer and the CAhinistrative Officer and President, Internatibna

12.1 Calculation of Ratio of Earnings to Fixed Char¢

21  Subsidiaries of the Compar

23 Consent of Ernst & Young, LL

31.1 Certification of Chief Executive Officer pursuant$EC Rule 13-14(a)/15-14(a), as adopted pursuan
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Interim Chief Financial Officer pguant to SEC Rule 1-14(a)/15+-14(a), as adopt
pursuant to Section 302 of the Sarbanes-Oxley A2062.

32.1 Certification of Chief Executive Officer pursuard 18 U.S.C. Section 1350, as adopted pursue
Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of Interim Chief Financial Officer pguant to 18 U.S.C. Section 1350, as adopted puirsc
Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to requirements of Section 135¢d)lof the Securities Exchange Act of 1934, thgsteant has duly caused this report to be sigmeitiscbehalf by the undersigned,
thereunto duly authorized.

TYSON FOODS, INC.

By: /s/ Dennis Leatherb December 14, 200
Dennis Leatherby
Senior Vice President, Finance
and Treasurer and Interim Chief
Financial Officel
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Pursuant to the requirements of thauBies Exchange Act of 1934, this report has beigned below by the following persons on behalfhef registrant and in the capacities
and on the date indicated.

Is/ Lloyd V. Hackley Director December 14, 200

Lloyd V. Hackley

s/ David A. Jone Director December 14, 200
David A. Jones

[s/ Dennis Leatherh Senior Vice President, Finance and Treas December 14, 200
Dennis Leatherby and Interim Chief Financial Officer

/sl Leland E. Tollet Director December 14, 200
Leland E. Tollett

Director December 14, 2004

/sl Don Tyson
Don Tyson

[s/ Albert C. Zapant Director December 14, 200

Albert C. Zapanta
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Three Years Ended October 2, 2004

FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

in millions
Balance a

Beginning of Charged to Cos!  Charged to Othe Additions  Balance at Eni
Description Period and Expense Accounts (Deductions of Period

Allowance for

Doubtful Account:

2004 $ 16 $ 8 @ $ - % 3 (2 $ 11
2003 $ 26 % 19 (3) $ - $ (29 (3) $ 16
2002 $ 27 $ 4 $ - 8 (5) $ 26

(1) During fiscal 2004, the Company reduced aiporof the allowance for doubtful accounts as tgpective accounts
receivable balances were either collected or deteito be collectible.

(2) The Company received payments on accounth#thpreviously been written o

(3) During fiscal 2003, the Company fully reserveertain receivables and then wrote off the fulloamt agains

Accounts Receivablt
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Exhibit pages 85 through 149 are not included; hamecopies of these pages may be obtained foe tofeover administrative costs by request to trparate office.
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THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT, datedily 30, 2004 is by and between TYSON FOODS, INCcogporation organized under the law:

SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

Delaware (the "Company"), and Donald J. Tyson ("Eyge").

WHEREAS, following Employee's retirement from ftithe employment with the Company on October 19,12@0e Company and Employee entered into a Seniecive
Employment Agreement dated as of such date (thigit@t Agreement") pursuant to which Employee adreefurnish advisory services to the Company ughenterms, provisions a

WITNESSETH :

conditions therein provided;

WHEREAS, since October 2001, Employee has providrstantial, unique and continuing assistanceg@ttmpany; and

WHEREAS, the Employee wishes to continue to furragiisory services to the Company and the Compasles to continue to receive such services, upentadifiec

terms, provisions and conditions herein provided,

NOW, THEREFORE, in consideration of the foregoimgl @f the agreements hereinafter contained, thitiepdrereby agree as follows:

1. The Original Agreement is hereby terrtedaas of the date hereof. The term of this Agesgnithe "Term") shall begin the date hereof ardi @otober 19, 2011.
2. During the Term, Employee will, uponseaable request, provide advisory services to trafany as follows:
(a) Services hereunder shall be providezhasmployee of the Company;
(b) Employee may be required to devote upveamty (20) hours per month to the Company;
(c) Employee may perform advisory servicesehnder at any location but may be required tatlke offices of the Company upon reasonable epgind
(d) Employee shall not be obligated to rersgevices under this Agreement during any peribémhe is disabled due to illness or injury.
3.

Beginning the date hereof, the Compédma}i i) pay Employee each year the sum of $1,2008er year, such sum to be payable as the pamigsrom time to time agree; |
provide Employee with health insurance during tleenT as generally made available to Employee atigte of this Agreement; and (iii) except as speaify set forth il

Section 4
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of this Agreement, permit Employee totiggate in any benefit plan or arrangement geheraade available to employees of the Companyluitiog reimbursement

expenses incurred in connection with the businéfiseoCompany or in the performance of Employeblgyations under this Agreement. In the event wiptbyee's death, t
benefits described in clause (i) above shall cortito be paid to the surviving of Employee's thaleiédren, John Tyson, Cheryl Tyson and Carla Ty$onthe duration of tt
Term. In the event of death of Employee and tfevalmamed children, all benefits under this Agresinsiall cease.

Employee shall receive the following raash compensation, as well as his estimated income
tax liability with respect thereto:

(a) Personal use of the Company-owned atréoafup to one hundred fifty (150) hours per ygagvided, however, that Employee's personal useefCompanywnec
aircraft shall be approved by the Company's chietative officer, chief operating officer or chiziministrative officer and shall not interfere twi€ompany use
the Company-owned aircraft. As part of such peabase, Employee may designate such number ofiadaitpassengers on such Compamyed aircraft as seati
permits, and Employee need not be one of the pgsszn

(b) Use of an office at the Company's corfheadquarters in Springdale, Arkansas and pmvisi secretarial, administrative and bookkeepemyises;
(c) Payment of reimbursement for costs ireditsy Employee relating to tax and estate planathgce or services from an entity recommended byGbmpany;
(d) Personal cellular phones, home phoneirgedhet lines and the use of, and the paymenll eé@sonable expenses associated therewith;

(e) Reasonable personal use of the Compaylyogks and lake houses, provided, however; thapdingonal use of these assets shall not interfeéhetleir business us
and reasonable use of Lea Lane House and the pr@ret boat in Cabo San Lucas, Mexico, until theysold; provided, however, that Employee shathtrirse th
Company at previously established daily per dietesréor the use of the real properties and boat; an

) Up to 1,500 hours per year of securiyices to be designated by Employee, to be vauéd0 per hour.

(©)) The Company will reimburse and grogsEmployee for any and all tax liability (includinnterest and penalties) imposed upon Employeeoimection with th
provision of the services and benefits set fortltlause (a), (b),(c),(d),(e) and (f) of this Sewtib in an amount sufficient so that the services la@nefits will b
provided hereunder without reduction for taxes.
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While this Agreement is in effect andréadter, the Employee shall not divulge to anyaneept in the regular course of the Company's lessinany confidential proprieti
information regarding the Company's records, ptareny other aspects of the Company's businesswitéonsiders confidential or proprietary.

This Agreement shall terminate in theréMEmployee accepts employment from anyone dedyéte Company to be a competitor.

The right of the Employee or any othendficiary under this Agreement to receive paymemay not be assigned, pledged or encumbered, ekgeptll or by the laws ¢
descent and distribution, without the permissiothef Company which it may withhold in its sole axbolute discretion.

This Agreement represents the completeesgent between Company and Employee concerningutiject matter hereof and, with the exceptior(ipfthat certain Split Doll
Life Insurance Agreement dated as of December 86 by and between Employee , the Company and Hargrwin, trustee of the Donald John Tyson Lifeulrzsce Trus
#1, (i) that certain Split Dollar Agreement dat&sl of December 5, 1986 by and between EmployeeCdhnepany and Harry C. Erwin, trustee of the Dordllin Tyson Lif
Insurance Trust #2, and (iii) that certain SplitllBio Agreement dated as of December 5, 1986 byhkmtdeen Employee, the Company and Harry C. Erwirstee of th
Donald John Tyson Life Insurance Trust #3, supersed prior employment or benefit agreements aleustandings, written or oral. No attempted madifon or waiver ¢
any of the provisions hereof shall be binding dhegiparty unless in writing and signed by both Eyge and Company.

It is the intention of the parties her#tat all questions with respect to the constanctind performance of this Agreement shall be deted in accordance with the laws of
State of Arkansas.
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IN WITNESS WHEREOF, the parties hereto have exettits Agreement as of the date written ab
TYSON FOODS, INC.

By: __/s/ John Tyson
Title: Chairmanda@hief Executive Officer

/s/ Donald J. Tyson
Donald J. Tyson
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SEPARATION AGREEMENT AND GENERAL RELEASE

THIS SEPARATION AGREEMENT AND GENERALH.EASE (this "Agreement") is made and entered ioyoand between Steven Hankins; personnel numbe®5155
("Employee") and Tyson Foods, Inc. ("Employer").

STATEMENT OF FACTS

Employee desires to accept the follgnagreements, including, without limitation, cemntaidditional consideration from Employer pursuanthe terms of Employee's exist
employment agreement with Employer (the "Employm&grteement” attached hereto as Exhibit A) in refamEmployee's general release and restrictiveegamt acknowledgeme
set forth below. Employee and Employer, on bebélitself and its affiliates (collectively, "Tysop"desire to settle fully and finally all differees and disputes between th
including, but in no way limited to, any differerscand disputes that might arise, or have arisengfoimployee's employment with Employer and thenteation of that employme
relationship.

STATEMENT OF TERMS

In consideration of the mutual promikegein, it is agreed as follows:

1. Non-Admission of Liability . Neither this Agreement nor the offer by Employ@enter into this Agreement shall in any way bastaied as an admission
Employer that it has acted wrongfully with respecEmployee or any other person, or that Employes dny rights whatsoever against Tyson. Emplogeciically disclaims ar
liability to or wrongful acts against Employee ayaother person, on the part of itself and anyhefdther Releasees (as defined in Section 11 below)

2. Duties of Employee. Employee shall relinquish all current duties aty 28, 2004.
3. Termination of Employment . Employee acknowledges, understands and agreeEniaoyee's employment with Employer terminatdsative July 28, 20C

(the "Separation Date").
4. Effective Date. The effective date of this Agreement shall begighth day after Employee signs this Agreement.
5. Consideration. In full consideration and as material inducenfenEmployee's signing of this Agreement, the sificy of which is hereby acknowledged:

(a) Employer will pay Employee's existing base,pegs all legal deductions, through January 2862@he "Severance Period") in accordance with lBygy's
established payroll policy, beginning on the fregularly scheduled payday following the Effectate of this Agreement; and
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Employer will pay Employee a one-time lump sum papirin the amount of $1,209,000.00, less all |eigaluctions.

(b) In the event you elect COBRA continuation caggr to provide for health benefits for yourselfdaif applicable, eligible dependents) followingrténation o
employment, such will be paid for by Tyson, less plortion of the premium cost paid by active Tysamployees for said coverages for the Severancederi

It is understood that Employee's coverages undidiyabn benefit plans other than its group medidehtal, vision and drug plan(s), including, but lnmited to
retirement, disability, accidental death and disfpemment, life insurance, vacation and stock plaase as of July 28, 2004.

(c) Employee shall be entitled to exercise anystamtding stock option awards previously grantedEmaployee to the extent vested, all in accordanad Whie
provisions of Exhibit A to the Employment Agreement

(d) Employee agrees to provide Employer, when measly requested by the Chairman and CEO, the CQibathe CAO, services as needed through the Sese
Period.

Employee shall perform such duties with diligenoe #ghoroughness. Employee shall continue to beestilbp and comply with all rules, policies, procesh
supervision and direction as identified hereinlimetters related to the performance of said dutiensistent with past practices.

(e) Employer shall provide office space and seci@taccess as reasonably necessary to acconagksiined projects. Employee shall not be requordeep regul:
office hours except as necessary to accomplistyrzadiprojects. Duties shall generally be perforime8pringdale, AR and should Employee incur expe
during the performance of his duties, Employeelsfateimbursed consistent with Company policy.

The amount of severance payments and benefits [gagalsuant to this Section 4 will be reduced alodar-for-dollar basis if Employee is or becometitéed to any other
termination payments or similar benefits from the@oyer. In addition, the amount of severance paysiand benefits payable pursuant to this Sebtioifl cease if (i) Employee
breaches any provision of this Agreement or angrodigreement between Employee and Employer; df Binployee should become reemployed by Employier o the expiration ¢
the Severance Period.

6. Cessation of Authority. Employee understands and agrees that as of gegé@ien Date, Employee is no longer authorizeidd¢ar any expenses, obligation:
liabilities, or to make any commitments on behdlEmployer. Employee agrees to submit to Emplayeor before July 28, 2004, any and all expensasiad by Employee throu
that date and any and all contracts or other otitiga entered into by Employee on behalf of Empltoye
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7. Return of Company Materials and Property. Employee understands and agrees that Employé&iwilover to Employer, on or before July 29, 208 files.
memoranda, records, credit cards, manuals, comgafeipment, computer software, pagers, cellularmpbp facsimile machines, company vehicles and ahgrcequipment ¢
documents, and all other physical or personal ptgpkat Employee received from Employer and/ot thaployee used in the course of Employee's empdoyrwith Employer ar
that are the property of Employer.

Employee agrees, represents and acknowledgesstatesult of Employee's employment with Employemployee has had in Employee's custody, possessidrcontrc
proprietary documents, data, materials, files atigrosimilar items concerning proprietary infornoatiof Tyson. Employee acknowledges, warrants @ndes that Employee
returned all such items and any copies or extretf and any other property, files or documentaiobd as a result of Employee's employment witlpBgrer and Employee has h
such information in trust and in strict confideraogd will continue to do so after termination frormfoyer, and that Employee has complied and withply with Tyson's policie
regarding proprietary and confidential information.

8. No Obligation . Employee agrees and understands that the coasatedescribed above in Section 5 of this Agredn®enot required by Employer's polic
and procedures absent Employee's execution ofAhisement or by any contracts between Employee Eangloyer procedures absent Employee's executiahisfAgreement
Employee further agrees and understands that Emg®entittement to receive the consideration ah fabove is conditioned upon Employee's executiothis Agreement and
subject to the further terms and conditions of &gseement. In addition, Employer will be excudemin its obligations under this Agreement if Empeyexercises Employee's righ
revoke as provided in Section 15 below.

9. Severability . The provisions of this Agreement are severabid,ifany part of it is found by a court to be &, invalid or unenforceable, the other paragr
shall remain fully valid and enforceable. This A&gment shall survive the termination of any arramggs contained herein.

10. Confidentiality and Professionalism. Employee represents and agrees that Employeekealh the terms, amount, value, and nature of dereion paid t
Employee, and the fact of this Agreement completaigfidential, and that Employee will not hereaftésclose any information concerning this Agreemientinyone other thi
Employee's immediate family and professional regmestives who will be informed of and bound by thimfidentiality clause. Employee agrees that Ewygé will not make or isst
or procure any person, firm or entity to make sues any statement in any form concerning TysorplByee's employment relationship or the terminatbEmployee's employme
relationship with Employer to any person or enifityuch statement is harmful to or disparaging yédn or any of its employees, officers, directagents or representatives.

11. Confidential Information, Trade Secrets, Limitations on Solicitations and NorCompete. Employee understands, agrees and acknowledgethéheestriction
imposed upon the Employee pursuant to the Employmgreement respecting (a) the disclosure of cemfidl information and trade secrets; (b) soligiatand (c) competition ai
the related
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enforcement provisions under the Employment Agreersleall remain in full force and effect as prodder therein.

12. Complete Release As a material inducement to the parties to eintier this Agreement, Employee hereby irrevocablgt anconditionally releases, acquits
forever discharges Tyson Foods, Inc. and eachso$tiickholders, predecessors, successors, asamgsts, directors, officers, employees, represeagtdivisions, subsidiarie
affiliates (and agents, directors, officers, emples, representatives and attorneys of such digisgubsidiaries and affiliates), and all persorim@dy, through, under or in conc
with any of them (collectively "Releasees"), fromyand all charges, complaints, claims, liabilitiesligations, promises, agreements, controverdiesiages, actions, causes of ac
suits, rights, demands, costs, losses, debts, gmehses of any nature whatsoever, known or unknewspected or unsuspected, including, but notdintb, rights arising out
alleged violations or breaches of any contractpress or implied, or any tort, or any legal resivits on Employer's right to terminate employeasawy federal, state or ott
governmental statute, regulation, or ordinanceluing, without limitation: (1) Title VII of the Giil Rights Act of 1964, as amended by the Civil RigyAct of 1991, (race, col
religion, sex, and national origin discriminatiof2) the Americans with Disabilities Act (disabylitiscrimination); (3) 42 U.S.C. § 1981 (discrimtiioa); (4) the Age Discrimination
Employment Act (age discrimination); (5) the Old&orkers Benefit Protection Act (age discriminatio(g) the Equal Pay Act (wage discrimination); (7@ Employee Retireme
Income Security Act ("ERISA"); (8) Section 503 bktRehabilitation Act of 1973; (9) the False Claifet (including the qui tam provision thereof); jiibe Occupational Safety ¢
Health Act; (11) the Consolidated Omnibus Budgetd®eiliation Act of 1986; (12) intentional or neggint infliction of emotional distress or "outragd'l3) defamatior
(14) interference with employment and/or contrakctetations; (15) wrongful discharge; (16) invasiohprivacy; and (17) breach of contract, expresgnplied (including breach
employment contract), ("Claim" or "Claims"), whi&@mployee now has, owns or holds, or claims to hewa, or hold, or which Employee at any time heretethad, owned or held,
claimed to have, owned or held, against each oioatlye Releasees at any time up to and includiegiite on which Employee signs this Agreement.

13. Covenant Not To Sue and Indemnification Except as prohibited by law, in consideratiornthef benefits conferred by the Agreement, Employilenat sue an
of the Releasees on any of the released Claimsiras a party with others who may sue on any <tieims. Employee hereby agrees to indemnify arld bach and all of tt
Releasees harmless from and against any and sJldosts, damages, or expenses, including, witlraitation, attorneys' fees incurred by Releaseesny of them, arising out of a
breach of this Agreement by Employee or the faat #my representation made herein by Employee alss Wwhen made.

14. No Claims. Employee represents that Employee has not filedssigned to others the right to file, any comptfgioharges or lawsuits against any of the Rele
with any governmental agency or any court, and Eraployee will not file, assign to others the rightfile, or make any further claims against théeBsees at any time hereafter
actions taken up to and including the date Emplasiecute this Release. Employee agrees that ndttinptoyee nor any person or organization on Emmsybehalf has filed,
assigned others the right to file, nor are theredpey, any complaints, charges, or lawsuits agdisReleasees with and federal, state or locamuorental agency or court.
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15. Age Discrimination In Employment Act . Employee hereby acknowledges and agrees thaAgneement and the termination of Employee's empknynand a
actions taken in connection therewith are in coemgle with the Age Discrimination in Employment A&DEA) and the Older Workers Benefit Protection AGWBPA). By
executing this Agreement, Employee acknowledgesaamées that (a) Employee understands the terrttisoAgreement; (b) Employee is waiving Employe@ét to assert clain
against Employer and the Releasees under the AD&AEmMployee is waiving claims Employee now hasmay have against Employer and the Releasees thritvegtate of tr
execution of this Agreement, but is not waivinghtg or claims that may arise after the date thiseAment is executed; (d) Employee is receiving maad/or other valuakt
consideration to which Employee is not otherwisttled to receive; (e) Employee has been advisembtsult with an attorney prior to executing thigréement; (f) Employee has t
up to forty-five (45) days to consider this Agreernbefore executing it; and (g) Employee has s¢vgdays after executing this Agreement to reve&eacceptance.

16. No Knowledge of lllegal Activity . Employee acknowledges that Employee has no krigelef any actions or inactions by any of the Redea or by Employ:
that Employee believes could possibly constitubasis for a claimed violation of any federal, statdocal law, any common law or any rule promtégbby an administrative body.

17. No Other Representations. Employee represents and acknowledges that inugrgcthis Agreement Employee does not rely, ansl mat relied, upon al
representation or statement not set forth hereidenty any of the Releasees or by any of the Redsaagents, representatives, or attorneys withrdetgathe subject matter, basis
effect of this Agreement or otherwise.

18. Entire Agreement. This Agreement sets forth the entire agreemetwd®En the parties hereto, and supersedes any bpdaal agreements or understandi
between the parties pertaining to the subject mha#ieeof, including the Employment Agreement, extefthe extent otherwise expressly provided faehe

19. Binding Effect; Assignment. This Agreement shall be binding upon and inureht® benefit of the parties hereto and their retypedeirs, representativi
successors, transferees and permitted assigns.Aghéement shall not be assignable by EmployesHmlt be freely assignable by Employer.

20. Knowledgeable Decision By Employee Employee represents and warrants that Employsedaal all the terms of this Agreement. Employegeustands tt
terms of this Agreement and understands that thiément releases forever Employer from any legi@marising from Employee's relationship with Hoygr as an employee, &
the termination of that relationship between Empkand Employer. Employee is signing and deliggetitis Agreement of Employee's own free will in lkeange for the considerati
to be given to Employee, which Employee acknowlsdged agrees is adequate and satisfactory.

21. Employee Assistance Employee agrees to provide reasonable assistartteooperation to Employer in connection with Atigation or similar proceeding tr
may exist
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or may arise regarding events as to which the Eyegldvas knowledge due to Employee's former emplaymih Employer. This obligation of the Employsieall continue throug
the Severance Period. Employer will compensat&thployee for reasonable and requested travel tired expenses incidental to any such request.

22. Full and Careful Consideration. Please take this Agreement home and carefullgidenall of its provisions before signing it. Ymay take up to forty-five
(45) days after receiving the Agreement to decitlether you want to accept and sign this Agreem¥pt do not have to take the full forty-five (43ys if you agree to all of the
Agreement's terms and wish to sign sooner. Afsmu sign this Agreement, you and Employer wiktthhave an additional seven (7) days after sign this Agreement in which to
revoke it. This Agreement will not be effectiveenforceable, nor will any consideration be paittjlafter the revocation period has expired. dfiychoose to revoke this Agreement
within seven (7) days of signing, Employer is exauifrom its obligations under this Agreement. ‘e free, and encouraged, to discuss the contedtadvisability of signing this
Agreement with an attorney of your choosing. Yeoelr@esponsible for any costs and fees resulting fyour attorney reviewing this Agreement.

23. Employee Attest. YOU ATTEST THAT YOU HAVE READ THIS AGREEMENT AND TH AT YOU UNDERSTAND THAT THIS AGREEMENT
INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS = YOU HAVE OR MAY HAVE AGAINST THE EMPLOYER.

To accept this Agreement, Employee must sign atellielow, and return this Agreement to Tyson Fobus, 2210 West Oaklawn Drive, Springdale, Arkans®762-6999, Attn:
Assistant Vice President - Benefits within fortyei(45) days after July 26, 2004.

7/30/04 /s/ Steve Hankins

DATE EMPLOYEE NAME

7/30/04 EMPLOYER

DATE
By: /s/ David L. VareBber
Print Name: David L. Van Bebber
Title: Sr VP
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SMMENDMENT NO. 4 and WAIVER, dated as of August 2804
(this " Amendnté) to the Amended and Restated Receivables Transfer
Agreement dadsdf August 16, 2002, as originally dated Octdber2001
(the " ReceilezbTransfer Agreemeti}, by and among TYSON
RECEIVABLES CEBRRATION, a Delaware corporation, as transferor (in
such capadihe " Transferof), TYSON FOODS, INC., a Delaware
corporationdividually (" Tyson"), as collection agent (in such capacity, the
" Collection Agt") and as guarantor under the Limited Guarantycséh in
Article IX (such capacity, the " Guarant9r the several commercial paper
conduits pasttbereto and their respective permitted successatassigns
(the " CP CoitdRurchasers, each, individually, a " CP_Conduit Purcha%er
the severakbficial institutions parties thereto as " Commifedichaser and
their respeetjpermitted successors and assigns (the " Comniitiethaser$,
each, indivitlyaa " Committed Purchasé), the agent bank of each CP Conduit
Purchaser amin@hitted Purchaser and its permitted successoassign (the
" Funding Agéntith respect to such CP Conduit Purchaser andr@itted
Purchaser), dRtlorgan Chase Bank, a New York state bankingocatipn
(" JPMorggnas administrative agent for the benefit of @ Conduit
Purchasers,@oenmitted Purchasers and the Funding Agentsugh s

capacity, thAdministrative Agent).

RECITALS
WHEREAS, the parties hereto have preslipentered into the Receivables Transfer Agre¢men
WHEREAS, the parties wish to extendFaeility A Commitment Expiry Date to August 12,05)
WHEREAS, the parties wish to extendFaeility B Commitment Expiry Date to August 12,040

WHEREAS, the parties to the Receivaflesisfer Agreement wish to amend the Receivahiassfer Agreement pursuant to Section 10.02 oRaeeivables Transfer
Agreement, subject to the terms and condition$os#t herein;

NOW THEREFORE, for and in consideratidrthe premises and of other good and valuablsideration, the receipt and sufficiency of whick hereby acknowledged, the
parties hereto consent and agree as follows:

95




AGREEMENTS

SECTION 1. Definitions Unless otherwise defined in this Amendmentdafined terms used in this Amendment, includingRleeitals hereto,
shall have the meanings ascribed to such ternteiReceivables Transfer Agreement.

SECTION 2. _Extension of the FacilitytGdmmitment Expiry Date The Transferor, Tyson, individually, as CollectiAgent and as Guarantor,
the Administrative Agent, and each Facility A CPn@uit Purchaser, Facility A Committed Purchaser Badility A Funding Agent hereby agrees to the
extension of the Facility A Commitment Expiry Datéh respect to each Committed Purchaser from tineent Facility A Commitment Expiry Date to
August 12, 2005.

SECTION 3. Amendment to Section 5a)(iif) . Section 5.01(a)(iii) of the Receivables Trangfgreement is hereby amended by inserting the
words "or treasurer” after the words "the Trangferchief financial officer" and before the wordsdting that (x) the financial statements".

SECTION 4. Amendment to Section 5.0148 . Section 5.01(a)(vii) of the Receivables Trangfgreement is hereby amended by:

(a) inserting the words "Without linnigj the generality of the reporting requirementsaioed
in this Section 5.01(a)," before the words 'tRptly after the filing or receiving thereof," ateth
beginning of Section 5.01(a)(vii);

(b) replacing the capitalized "P" ire thvord "Promptly" at the beginning of Section 5a8){ii)
with the lowercase "p"; and

(c) inserting the words " which has aegsonable likelihood of having a Material Adverse
Effect” after the words "any reportable evexs defined in Article IV of ERISA)" and before the
words "which (A) the Transferor,".

SECTION 5. Amendment to Section 502(iSection 5.02(i) of the Receivables Transfere®gnent is hereby amended and restated in its
entirety as follows:

"(i) [RESERVED]"

SECTION 6. Amendment to Section 5.02(kSection 5.02(k) of the Receivables Transfereggnent is hereby amended by deleting the words
"(x) Section 7.13 and 7.14 of the 364-Day Crediteggnent or (y)" after the words "covenants sehfort and before the words "Sections 7.13 and 7.14
of the Five-Year Credit Agreement".

SECTION 7. Amendment to Sectio®®(c). Section 6.07(c) of the Receivables Tran&fgeement is hereby amended by replacing the mamb
"$10,000,000" with the number "$50,000,000".
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SECTION 8. Amendment to Section 6.07(&ection 6.07(d) of the Receivables Transfer Agrent is hereby amended by inserting the words
"(other than any Inactive Subsidiaries which areSwllers)" after the words "to the Collection Agenany of its Subsidiaries" and before "; or".

SECTION 9. Amendment to Section 7.0GY1 Section 7.01(1)(j) of the Receivables Transfgreement is hereby amended by replacing the
number "$10,000,000" with the number "$50,000,000".

SECTION 10. Amendment to Section 72)t). Section 7.01(2)(d) of the Receivables Tran&fgreement is hereby amended by inserting the
words "(other than an Inactive Subsidiary)" after words "or any Subsidiary" and before the wordsTyson that is not a Seller" in subclause (iyéire

SECTION 11. Amendment to Section 7201(Section 7.01(2) is hereby amended by addingseld()" after clause "(e)" in its entirety as
follows:

"(f) any default or breach under Seeir.11 of the Five Year Credit Agreement
dated as of June 9, 2004, by and ariigsgn Foods, Inc., JPMorgan Chase

bank, as Administrative Agent, the laguBanks, as defined in Article | thereto,
and the banks party thereto from timérhe, as in effect on August 13, 2004,
without giving effect to any expirationtermination of thereof or any amendment,
waiver or modification thereof, and lsutefault or breach continues for 10 days
after a Responsible Officer of Tysos kaowledge thereof."

SECTION 12. Amendment to Schedule 8chedule A to the Receivables Transfer Agreelisdmreby further amended by adding the defined
term "Inactive Subsidiary" in its entirety afteettefinition of "Guaranty" and before the definitiof "Incremental Transfer" as follow:

" Inactive Subsidiafyshall mean any Subsidiary that conducts no basiaad the assets of
which have an aggregate book valuess than $1,000,000."

SECTION 13. Amendment to Definition3§4-Day Credit Agreement Schedule A to the Receivables Transfer Agreersdmreby amended
by deleting in its entirety the definition of "3@3ay Credit Agreement".

SECTION 14. Amendment to DefinitionFecility B Commitment Expiry Date Clause (a) of the definition of Facility B Contment Expiry
Date in Schedule A of the Receivables Transfer Agnent is hereby amended and restated in its gnéisefollows:

"(a) August 12, 2007;"

SECTION 15. Waiver of Section 5.02¢)ice Requirement The Parties hereto and the Required Committedh@sers hereby waive the 30
day notice requirement in Section 5.02(e) of thedRables Transfer Agreement with respect to truétiath of one or more
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accounts as Lockbox Accounts with JPMorgan Chasik Ba the Lockbox Bank pursuant to one or more hogkAgreements to be entered into during
the month of August 2004.

SECTION 16. Termination of World Resm| Inc. and Waiver of Notice Requiremerithe Parties hereto and the Required Committed
Purchasers hereby waive the occurrence of a TetimmBvent in Sections 7.01(1)(a) and 7.01(1)(o)hef Receivables Transfer Agreement arising from
the dissolution of World Resource, Inc. and thenieation of World Resource, Inc. as a Seller uiderReceivables Purchase Agreement.

SECTION 17. Effect of WaiverExcept as expressly set forth herein, the waitierein shall not by implication or otherwise liniinpair,
constitute a waiver of, or otherwise affect thentigand remedies of the Parties to the Receivabssfer Agreement or the Required Committed
Purchasers under the Receivables Transfer Agreemnamty other Transaction Document, and shall het,anodify, amend or in any way affect any of
the terms, conditions, obligations, covenants oe@gents contained in the Receivables Transferehgeat or any other Transaction Document, all of
which are ratified and affirmed in all respects ahdll continue in full force and effect. Nothihgrein shall be deemed to entitle the Transferar to
consent to, or a waiver, amendment, modificationtber change of, any of the terms, conditionsigatibns, covenants or agreements contained in the
Receivables Transfer Agreement or any other TraiogsaDocument in similar or different circumstances

SECTION 18. Acknowledgment of Guarantd he Guarantor hereby acknowledges receipt oinatide of, and consents to the terms of, this
Amendment.

SECTION 19. Counterparts; Condititm&ffectiveness This Amendment may be executed in two or moreterparts, each of which shall be
an original, but all of which together shall congt one and the same instrument. This Amendmdhbeveffective on the date (the " Effective D&te
when:

(i) executed counterparts of this Ameedt and the 2004 Fee Letter, between the
Transferor, Tyson and the Administrative Agéhe " 2004 Fee Letté), are delivered
by each party hereto to the Administrative Agen

(i) the Transferor shall have paiceech Committed Purchaser any fee then due
and payable to each Committed Purchaser uhde2(04 Fee Letter;

(iii) the Rating Agencies have providad Rating Confirmations to the Administrative
Agent and the Funding Agents, as may be necessad

(iv) the Administrative Agent has raea such other documents, instruments,
certificates and opinions as the Administrathgent or any Funding Agent shall reasonably
request.

SECTION 20. Governing LawTHIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUBE IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TIDS CONFLICT OF LAW PROVISIONS, AND THE
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OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HERINDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCHAWS.

SECTION 21. HeadingsThe headings of this Amendment are for purpo$esference only and shall not limit or otherwédéect the meaning
hereof.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the fes hereto have each caused this Amendment talpegecuted by their respective officers as ofdhg and year first above writte

TYSON RECEIVABLES CORPORATION,
as Transferor

By: /sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP Finance & Treasurer

TYSON FOODS, INC., individually as
Collection Agent and as Guarantor

By: /sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP Finance & Treasurer

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Administrative Agent

By: /sl Christopher Lew
Name: Christopher Lew
Title: Assistant Vice President
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DELAWARE FUNDING COMPANY,

LLC, as CP Conduit Purchaser

By: JPMorgan Chase Bank, as attorney-in
-fact for Delaware Funding Company, LLC

By: /sl Mark J. Connor
Name: Mark J. Connor
Title:  Vice President

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Committed Purchaser for Delaware Funding
Company, LLC

By: /s/ Bradley S. Schwartz
Name: Bradley S. Schwartz
Title: Managing Director

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Funding Agent for Delaware Funding
Company, LLC

By: /sl Christopher Lew
Name: Christopher Lew
Title:  Assistant Vice President
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PARK AVENUE RECEIVABLES
COMPANY, LLC, as CP Conduit Purchaser

By: /sl Kevin P. Burns
Name: Kevin P. Burns
Title:  Vice President

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Committed Purchaser for Park Avenue
Receivables Company, LLC

By: /sl Bradley S. Schwartz
Name: Bradley S. Schwartz
Title: Managing Director

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Funding Agent for Park Avenue Receivables
Company, LLC

By: /sl Christopher Lew
Name: Christopher Lew
Title: Assistant Vice President
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As Sellers

THE PORK GROUP, INC.

TYSON FOODS, INC.

TYSON MEXICAN ORIGINAL, INC.

TYSON SALES AND DISTRIBUTION,
INC.

TYSON FRESH MEATS, INC. (formerly
known as IBP, INC.)

By: /sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP Finance & Treasurer
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THREE PILLARS FUNDING LLC, as ClI
Conduit Purchaser

By: /sl Evelyn Echevarria
Name: Evelyn Echevarria
Title:  Vice President

SUNTRUST BANK, as Committed
Purchaser for Three Pillars Funding LLC

By: /s/ Hugh E. Brown
Name: Hugh E. Brown

Title:  Vice President

SUNTRUST BANK, as Funding Agent for
Three Pillars Funding LLC

By: /s/ Hugh E. Brown
Name: Hugh E. Brown
Title:  Vice President
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NIEUW AMSTERDAM RECEIVABLES
CORPORATION, as CP Conduit Purchaser

By: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., "RABOBANK
INTERNATIONAL", NEW YORK
BRANCH, as Attorney-in-Fact

By: /sl Jocelyne Lallemand
Name: Jocelyne Lallemand
Title:  Vice President

By: /sl Wenchi Hu
Name: Wenchi Hu
Title:  Executive Director

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK

B.A., "RABOBANK INTERNATIONAL",

NEW YORK BRANCH, as Committed
Purchaser for Nieuw Amsterdam Receivables
Corporation

By: /sl Jocelyne Lallemand
Name: Jocelyne Lallemand
Title:  Vice President

By: /sl Wenchi Hu
Name: Wenchi Hu
Title:  Executive Director

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK

B.A., "RABOBANK INTERNATIONAL",
NEW YORK BRANCH, as Funding Agent
for Nieuw Amsterdam Receivables
Corporation

By: /sl Jocelyne Lallemand
Name: Jocelyne Lallemand
Title:  Vice President

By: /sl Wenchi Hu
Name: Wenchi Hu
Title: ED
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Amendment No. 1 dated as of August 13, 2004 (tiisméndment’) to the Receivables Purchase Agreement, by arahgrthe
subsidiaries of Tyson named as Sellers on Schédalthe Receivables Purchase Agreement (as defiakxv) (the " Sellers; each,
individually, a " Seller'), TYSON RECEIVABLES CORPORATION (" TRO), a Delaware corporation, as transferor (in stapacity, the
" Transferor'), TYSON FOODS, INC., a Delaware corporation, indually (" Tyson"), as collection agent (in such capacity, the "
Collection Agent’) and as guarantor under the Limited Guarantyas¢h in Article IX of the Receivables Transfer Agment (in such
capacity, the " Guarantd), the several commercial paper conduits partyhéoReceivables Transfer Agreement and their réispec
permitted successors and assigns (the " CP CoRdtihasers), the several financial institutions party to fReceivables Transfer
Agreement as " Committed Purchaseand their respective permitted successors arngras@he " Committed Purchaséjsthe agent bar
for each CP Conduit Purchaser and Committed Puechpesty to the Receivables Transfer Agreementitarmuermitted successors and
assigns (the " Funding Agehtvith respect to such CP Conduit Purchaser andr@itted Purchaser), and JPMORGAN CHASE BANK
(formerly known as The Chase Manhattan Bank), a Nevk state banking corporation (" JPMCPB as administrative agent for the benefit
of the CP Conduit Purchasers, the Committed Puechasd the Funding Agents (in such capacity, thdrhinistrative Agent) in
connection with and under the Amended and ResRéegivables Transfer Agreement dated as of Audgyys2d02, by and among the
Transferor, the Collection Agent, the Guarantog, @P Conduit Purchasers, the Committed Purchaber§unding Agent and the
Administrative Agent (as amended, the " Receivablasisfer Agreemeri) and the Receivables Purchase Agreement datefi@stober
17, 2001, by and among Tyson, the Sellers and BR@urchaser (in such capacity, the " Purchgébe " Receivables Purchase

Agreement’).

WHEREAS, the parties to the Receivables Purchaseehgent wish to amend the Receivables Purchasefgr;
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WHEREAS, the parties to the Receivables Transfeegment consent to the amendment of the ReceivBblehase Agreement;

WHEREAS, the parties to the Receivables Purchaseehgent and the Receivables Transfer Agreementtaigbknowledge the termination of World Resourtes.
as a Seller;

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebynawledged, it is hereby agreed by and among dhigeg
hereto as follows:

Section 1._Definitions Unless otherwise defined in this Amendmentdafined terms used in this Amendment, includingRleeitals
hereto, shall have the meanings ascribed to suctst@ the Receivables Transfer Agreement.

Section 2._Amendment to Section 5.01(t$ection 5.01(r) of the Receivables Purchase éxgemt is hereby amended and restated in its
entirety as follows:

"(r) [RESERVED]"

Section 3. Acknowledgmehfermination of World Resource, IncThe parties hereto hereby acknowledge thatigirtsrand obligations of World Resource, Inc., as
Seller, under the Receivables Purchase Agreemanttemsminated on December 24, 2003.

Section 4. AcknowledgmehGuarantor The Guarantor hereby acknowledges receipt ofatide of, and consents to the terms of, this Adnesnt.

Section 5._Execution in Counterpart3his Amendment may be executed in any numbeowohterparts, each of which shall constitute aniwaigand all of which,
when taken together, shall constitute one agreeni@elivery of an executed counterpart of a sigreapage of this Amendment shall be effective awegl of a manually executed
counterpart of this Amendment. This Amendment baleffective on the date (the " Effective Dgtevhen:

(@) executed counterparts of this Amendnaedtthe 2004 Fee Letter, between the Transfer@pand the Administrative Agent (the " 2004 Fetdré), are
delivered by each party hereto to the Administethgent;

(b) the Transferor shall have paid to eaom@itted Purchaser any fee then due and payaleladto Committed Purchaser under the 2004 Fee Letter;
(c) the Rating Agencies have provided theérigaConfirmations to the Administrative Agent athé Funding Agents, as may be necessary; and

(d) the Administrative Agent has receivedtsother documents, instruments, certificates goidians as the Administrative Agent or any Fundigent shall
reasonably request.
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Section 6._Governing Law This Amendment shall be governed by and condtimaccordance with the laws of the State of NewkYwithout reference to its
conflict of law provisions, and the obligationghts and remedies of the parties hereunder shalétegmined in accordance with such laws.

Section 7. HeadingSection headings in this Amendment are inclddedonvenience of reference only and are not glathis agreement for any other purpose.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, thatpes hereto have each caused this Amendment doilgeexecuted by their respective officers as efday and year first above written.

TYSON FOODS, INC.

By: /sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP Finance & Treasurer

As Purchaser:
TYSON RECEIVABLES CORPORATION,

By: /s/ Dennis Leatherby
Name: Dennis Leatherby
Title:
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As Sellers:

THE PORK GROUP, INC.

TYSON FOODS, INC.

TYSON MEXICAN ORIGINAL, INC.

TYSON SALES AND DISTRIBUTION,
INC.

TYSON FRESH MEATS, INC. (formerly
known as IBP, INC.)

By: /sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP Finance & Treasurer
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JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank),
as Administrative Agent

By: /sl Christopher Lew
Name: Christopher Lew
Title:  Assistant Vice President
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DELAWARE FUNDING COMPANY,

LLC, as CP Conduit Purchaser

By: JPMorgan Chase Bank, as attorney-in-
fact for Delaware Funding Company, LLC

By: /sl Bradley S. Schwartz
Name: Bradley S. Schwartz
Title: Managing Director

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Committed Purchaser for Delaware Funding
Company, LLC

By: /sl Bradley S. Schwartz
Name: Bradley S. Schwartz
Title: Managing Director

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Funding Agent for Delaware Funding
Company, LLC

By: /sl Christopher Lew
Name: Christopher Lew
Title:  Assistant Vice President
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PARK AVENUE RECEIVABLES
COMPANY, LLC, as CP Conduit Purchaser

By: /sl Kevin P. Burns
Name: Kevin P. Burns
Title:  Vice President

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Committed Purchaser for Park Avenue
Receivables Company, LLC

By: /s/ Bradley S. Schwartz
Name: Bradley S. Schwartz
Title: Managing Director

JPMORGAN CHASE BANK (formerly
known as The Chase Manhattan Bank), as
Funding Agent for Park Avenue Receivables
Company, LLC

By: /sl Christopher Lew
Name: Christopher Lew
Title:  Assistant Vice President
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THREE PILLARS FUNDING LLC,
as CP Conduit Purchaser

By: /sl Evelyn Echevarria
Name: Evelyn Echevarria
Title:  Vice President

SUNTRUST BANK, as Committed
Purchaser for Three Pillars Funding LLC

By: /s/ Hugh E. Brown
Name: Hugh E. Brown
Title:  Vice President

SUNTRUST BANK, as Funding Agent for
Three Pillars Funding LLC

By: /s/ Hugh E. Brown
Name: Hugh E. Brown
Title:  Vice President
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NIEUW AMSTERDAM RECEIVABLES
CORPORATION, as CP ConduitdPaser

By: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBIK
B.A., "RABOBANK
INTERNATIONAL", NEW YOR
BRANCH, as Attorney-tact

By: /sl Jocelyne Lallkemal
Name: Jocelyne Lallemand
Title:  Vice President

By: /s/ Wenchi Hu
Name: Wenchi Hu
Title:  Executive Director

COOPERATIEVE CENTRALE

RAIFFEISEN-BOERENLEENBANK B.A.

"RABOBANK INTERNATIONAL", NEW
YORK BRANCH, as Committed Phaser
for Nieuw Amsterdam Receivable
Corporation

By: /sl Jocelyne Lallenal
Name: Jocelyne Lallemand
Title:  Vice President

By: /sl Wenchi Hu
Name: Wenchi Hu
Title:  Executive Director

COOPERATIEVE CENTRALE

RAIFFEISEN-BOERENLEENBANK B.A.

"RABOBANK INTERNATIONAL", NEW
YORK BRANCH, as Funding Agdot
Nieuw Amsterdam Receivablespg@eation

By: /sl Jocelyne Lallemda
Name: Jocelyne Lallemand
Title:  Vice President

By: /sl Wenchi Hu
Name: Wenchi Hu
Title:  Executive Director
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TYSON FOODS, INC.
PERFORMANCE STOCK AWARD

THIS PERFORMANCE STOCK AWARD (the "Awt) is made as of October 4, 2004 (the "Award Datsy TYSON FOODS, INC., a Delaware corporation
(the "Recipient

Preliminary Statements

A. To promote the success of the Comparey@bmpany desires to provide the Recipient witle@manced incentive to perform services on behati®@Company to a
in its continued growth and financial success mamner that aligns the interests of the Recipietit the interests, generally, of the stockholdérthe Company.

B. The terms of the Tyson Foods, Inc. 2@0ck Incentive Plan (the "Plan") permit the Conmgagion Committee of the Board of Directors of thempany (th
"Committee") to grant shares generally on such $eamd conditions as may be provided by the Comenitte

C. The Committee has approved the grarfiefivard described herein, subject to the termganditions set forth herein.

NOW, THEREFORE, in consideration of the mutual agnents and covenants contained in this Award amef gtood and valuable consideration, the receigtsafficiency o
which are hereby acknowledged, the parties herstebly agree as follows:

Section 1
Award of Performance Shares

11 Award of Performance ShareSubject to the terms, restrictions, limitatioasd conditions stated in this Award, the Compaeseby awards to Recipient the righ
receive:

(@) up to shares of Stbekidl to the extent the Return on Invested Cagitalls are satisfied at the Measurement Date (t@#CRAward").
(b) up to shares of Stbekd to the extent the Peer Group Goals are iatiaf the Measurement Date (the "Peer Group Awyard"
The ROIC Award and the Peer Group Award are callelt referred to herein as the "Award".

1.2 Performance Measure ConditimnPayment of Award The extent, if any, to which the Recipient slale the right to payment, respectively, of thd ®@ward ant
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(@) The Return on Invested Gapoals shall have the following benchmai

(0] Hshold performance shall be equal to a trailingehB) year
average ROIC, ending wita t __ fiscal year, of eleven and seventy-five
hundredths percent (11.758%)ich shall result in the payment of
shares of Stock to the Rietit;

(ii) Tomt performance shall be equal to a trailing tl{Be/ear
average ROIC, ending with t fiscal year, of twelve and fifty hundredths
percent (12.50%), whichlsresult in the payment of shares of
Stock to the Recipient; and

(i) Mamum or above performance shall be equal to arnathree
(3) year average ROIC, egdwith the fiscal year, of thirteen and twent
five hundredths percent.25%6) or more, which shall result in the payment of
shares of Stoake Recipient.

(iv) Penfnance between the foregoing benchmarks shall iesthe
payment of a number of saof Stock to the Recipient determined as a matter
of applying a straight-limeerpolation between the minimum number of shafes
Stock specified in Claugeabove and the maximum number of shares of Stock
specified in Clause (iijave.

(b) The Peer Group Goals shadehthe following benchmarks:

(0] Hshold performance shall mean that the Company has
outperformed six (6) mensbef its Peer Group on the basis of Stock Price
Comparison, which shalluleg the payment of shares of Stock
to the Recipient;

(ii) Tomt performance shall mean that the Company has
outperformed eight (8) meamshof its Peer Group on the basis of Stock Price
Comparison, which shalluleg the payment of shares of Stock
to the Recipient; and

(i) Mamum or above performance shall mean that the Cagnpa
has outperformed ten (1@mbers of its Peer Group on the basis of Stock
Price Comparison, whichlstesult in the payment of shares of
Stock to the Recipient.

(iv) Penfnance between the foregoing benchmarks shalliesu
the payment of a numbeshmdres of Stock to the Recipient determined asteema
of applying a straight-limterpolation between the minimum number of shafes
Stock specified in Claugeabove and the maximum number of shares of Stock
specified in Clause (iijave.
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(c) The shares of Stock that rhegome payable pursuant to either Section 1.2(8gotion 1.2(b), or both, shall be determined thag®on the highest benchm
attained in the respective category. In other wptide attainment of multiple benchmarks undeREEC Award or the Peer Group Award will not resuolthe payment of
cumulative number of shares of Stock for each berach achieved for that particular Award

1.3 General Conditions to Payment of AwarBegardless of the extent to which the perforraaneasures are attained under Section 1.2, thateitany, to which th
Recipient shall have the right to payment, respebtj of the ROIC Award or the Peer Group Awardpoth, is further conditioned upon the Recipies#iisfaction of the followin
requirements during the Performance Period:

(a) The Recipienaihemain continuously in the employ of the Comypan any affiliate from the Award Date through tflesting Date (as defined in Section
below), except as otherwise provided in Sectionb2/dw; and

(b) The Recipienalideliver to the Company cash or a certified éhier the payment of applicable tax withholding ightions (whether federal, state or lo
imposed on the Company by reason of the paymethieoAward or otherwise provide for the satisfactifithe tax withholding obligations pursuant to &at 1.4 below.

14 Optional Withholding Electionin lieu of paying the applicable tax withholdiogligations in cash or by certified check, as desd in Section 1.3(b), the Recipi
may elect to have the shares of Stock otherwisalgaypursuant to the Award reduced by the smatlestber of whole shares of Stock which, when muéipby the fair market vali
of the Stock on the Measurement Date, as deterntipee Committee, is sufficient to satisfy the amiof the tax withholding obligations imposed be Company by reason of
Award (the "Withholding Election"). The Recipiemty make a Withholding Election only if all of tledlowing conditions are met:

(a) the Withholdikgection must be made on or prior to the date oithvthe amount of tax required to be withheld isedmined (the "Tax Date") by executing
delivering to the Company a properly completed dotf Withholding Election, in substantially therfoof Exhibit A attached hereto; and

(b) any Withholdigection made will be irrevocable; however, the Bbaf Directors may, in its sole discretion, disepge and give no effect to any Withhold
Election.

15 Payment of the Award@’he Award shall vest two (2) business days dfterCompany publicly releases its earnings for2@7 fiscal year (the "Vesting Date") and <
be paid in the appropriate number of shares ofkSed¢he Company, reduced, if applicable, in acaak with any Withholding Election tendered pursuarSection 1.4, as soon
practicable following the Vesting Date.
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Section 2
Restrictions and Forfeitures

2.1 Forfeitures Notwithstanding anything to the contrary in thiward, the Award shall expire and no payment of gpe shall be due in the event of the occurresf
either one of the events described in Sections@(B)c).

2.2 Death, Disability and Retiesmh. In the event the Recipient ceases to be emplbyatie Company or any affiliate due to (i)deatf),disability, or (iii) retirement on ¢
after reaching age 62 and at least 12 months aediay have expired since the execution date bR#éwpient of his/her most recent employment contndth the Company, then t
Recipient (or, if applicable, the legal represeméadf the Recipient) shall have the right to tlagment of the shares of Stock subject to the Awlamd only if and to the extent that
performance measures are satisfied at the Measntdédage, determined as if the Recipient had coetinn the employ of the Company.

2.3 _Restrictions on Transfer of AwardNo rights attributable to the Award may be comd pledged, assigned, transferred, hypothecatethmbered, or otherwi
disposed of by the Recipient, except by the lanwdestent and distribution.

Section 3
Expiration of the Award

The Award shall terminate upon thetfiosoccur of the following events:

(a) the deliverytbe appropriate number of shares of Stock to theigrant following the occurrence of the Measuremeate upon attaining at least the thres
benchmark for either the Return on Invested Cagtadls or the Peer Group Goals, or both, as tmesteif the Award so provide and the Recipient'sinapus employme|
with the Company or an affiliate through the VegtiDate;

(b) the Recipientses to be employed by the Company or any affifiate@ny reason prior to the occurrence of the Meament Date, other than as specifie
Section 2.2; or

(c) the attainmehtlte Measurement Date and a corresponding faitueehieve at least the threshold benchmark fdn ba Return of Invested Capital Goals
the Peer Group Goals.
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Section 4
General Provisions

4.1 Committee DeterminationsAll determinations required by the terms of heard shall be made by the Committee and suchr@tations shall be final, binding a
conclusive upon the Recipient and the Recipientseassors and permitted assigns.

4.2 Rights as StockholdeRecipient shall have no rights as a stockholdén respect to any shares of the Stock of the Gowipas a result of this Award prior to
delivery of shares of Stock in payment of the Award

4.3 Change in CapitalizatiofExcept as otherwise provided in Section 14 dfilent's most recent employment agreement ("Empéant Agreement”) with the Compa
if the outstanding shares of the Stock shall bepialized, reorganized or there is any other changhe corporate structure of the, the numbeshafes of Stock subject to the Aw
shall be adjusted by the Committee in a manneritldgtermines, in its sole discretion, best re¢fiehe event.

4.4 Governing LawsThis Award shall be construed, administeredemfdrced according to the laws of the State of Data.

4.5 Notice Except as otherwise specified herein, all nstied other communications given with respectiwAlward shall be in writing and shall be deemetidwe bee
given if personally delivered or if sent by regist@ or certified United States mail, return recegufuested, postage prepaid, addressed to thegewpecipient at the last known add
of the recipient. Until further notice, the addrésr the Company is:

Tyson Foods, Inc.

2210 West Oaklawn Drive

Springdale, Arkansas 72762-6999
Attn: Assistant Vice President - Benefits

Any party may designate any other address to whitites shall be sent by giving notice of the adsite the other party in the same manner as provideein.

4.6 Severability In the event that any one or more of the prowisior portion thereof contained in this Award Effial any reason be held to be invalid, illegal
unenforceable in any respect, the same shall natlidate or otherwise affect any other provisioristhis Award, and this Award shall be construedifathe invalid, illegal o
unenforceable provision or portion thereof had née=n contained herein.

4.7 Entire AgreementSubject to the terms of the Plan, which areripemated herein by reference, and Section 14 oEthployment Agreement, this Award expresse
entire understanding and agreement of the pariitsrespect to the subject matter hereof.
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4.8 Violation. Any transfer, pledge, sale, assignment, or Hygxstion of any rights attributable to the Awardlshe a violation of the terms of this Award ar be voic
and without effect.

4.9 No Employment Rights Createthe grant of the Award shall not be construediging Recipient the right to continued employmeiith the Company or any affiliate.

4.10 _ Award Subject to Shareholdppval. Notwithstanding any other provision of this Awdo the contrary, no payments shall be made t&k#éwpient under this Awa
unless the grant of the Award is approved by tbeldtolders of the Company in a manner that compuitts the provisions of Section 162(m) of the Im@rRevenue Code of 198¢
the 2005 Annual Meeting of Shareholders, and,éhsstockholder approval is not obtained, the goditite Award shall become null and void.

4.11 Definitions For purposes of this Award, capitalized termsdejined herein or below shall have the meanisgsilzed to them in the Plan:
" Companymeans Tyson Foods, Inc.; however, where the gbsterequires, the term shall include any sucaessmpany or business entity.
" EBIT means the Company's sales less its cost of gamdsselling expenses and general and administratipenses.
" Measurement Dateneans September 29, 2007.

" Peer Group' means Campbell Soup Co., ConAgra ConAgra Foats, IGeneral Mills, Inc., H. J. Heinz Co., HershHeyods Corporation, Kellogg Compa
McCormick & Company, Inc., Sara Lee Corporation, WiNfrigley Jr. Company, Smithfield Foods, Inc., Bilgs Pride Corp. and Hormel Foods Corporationoné or mor
members of the Peer Group ceases to be the sugwvitity in a corporate transaction, the successtity shall replace the entity which has ceaseelxist provided that tt
primary business of the successor entity and ftBaéés is in substantially the same lines of Inesis as the Company. If a member of the Peer Qajupeases to have ¢
class of securities registered under the SecuBbiehange Act of 1934; (b) ceases to exist in orstances where there is no successor entity orentherprimary business
the successor entity and its affiliates is notuihssantially the same lines of business as the @ampor (c) becomes bankrupt, that member of thex Beoup shall be delet
as a member of the Peer Group and shall not beteddar purposes of measuring satisfaction of taechmarks provided in Section 1.2(b) and said bmacks shall b
reduced accordingly.

" Peer Group Goalsmeans the performance measures specified inddett?(b).
" Performance Perioimeans the period beginning as of the Award Datkending on the Measurement Date.
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" Return on Invested Capit" means EBIT divided by Total Capiti

" Return on Invested Capital Godlmeans the performance measures specified indbeti2(a).

" Stock" means the shares of the Class A Common Stodkeo€bmpany granted as performance stock undeAtésd.

" Stock Price Comparisdhmeans the comparison of the Company's Stock @gegnst the stock price for each of the Peer Gomuppanies, each as reportedl'me

Wall Street JournalSuch comparison shall begin with the closing pfaxehe Company's Stock and the stock of each@Peer Group companies on October 1, 2004 ar
with the average closing price of each companygskstor the thirty (30) trading days ending on Measurement Date.

" Total Capital' means the Company's total debt plus total shidehequity.

IN WITNESS WHEREOF, the Company hascexed this Award as of the date set forth above.
TYSON FOODS, INC.
By:

Print Name:
Title:

RECIPIENT
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TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (thedfeement”) is made and entered into as of (the "Grant Date"), by and between TYSON FGQOIC., a
Delaware corporation (the "Company"), and (the "Employee™) SSN .

Upon and subject to the Additional Teramd Conditions attached hereto and incorporategirhby reference as part of this Agreement, the@any hereby awards as of the
Grant Date to the Employee the restricted shaRRsdfticted Shares") described below (the "Restti6t®ck Grant") pursuant to the Tyson Foods, 18002Stock Incentive Plan (the

"Stock Plan") in consideration of the Employeelwvises to be rendered on behalf of the Companyatemplated by the terms of Officer's most curiemployment Agreement with
the Company (the "Employment Agreement").

A. Grant Date , 2004

B. Restricted Shares shares of the Company's Class A constoak, par value $.10 per share ("Common Stock").

C. Vesting ScheduleThe Restricted Shares shall vest accordinged/éssting Schedule attached hereto as Scheduléd Restricted Shares which have become vested
pursuant to the Vesting Schedule are herein reféoas the "Vested Restricted Shares."

IN WITNESS WHEREOF, the Company hascexed this Agreement as of the Grant Date set fabvtive.
TYSON FOODS, INC.:

By:

Title:
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ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held iocEtPlan Name The Restricted Shares shall be issued in theerafrthe Stock Plan and held for the account amefiteof the Employee
The Committee shall cause periodic statements aflatt to be delivered to the Employee, at such timémes as the Committee may determine in ite siidcretion, showing tl
number of Restricted Shares held by the Stock &tabehalf of the Employee. Subject to other Additil Terms and Conditions, the Committee shall eaume or more certificates
be delivered to the Employee as soon as administhafpracticable following the date that any pontiof the Restricted Shares become Vested Resti&hares.

2. Condition to Delivery of fed Restricted Shares

(@) If Employee malke timely election pursuant to Internal RevenudeC83(b), in order to receive the Vested Restri@hdres, Employee must deliver to
Company, within thirty (30) days of making the é¢lec pursuant to Section 83(b) as to all or anytiporof the Restricted Shares, either cash or tfieelrcheck payable to tl
Company in the amount of all of the tax withholdiolgligations (whether federal, state or local), @sgd on the Company by reason of the making ofextien pursuant
said Section 83(b),

(b) If the Employegees not make a timely election pursuant to Se@Bib) of the Internal Revenue Code as to all efRlestricted Shares, the Employee may n
the Company in writing, which notice must be reeeioy the Company at least thirty (30) days priothe date Restricted Shares become Vested Redti$tares, that t
Employee wishes to pay all of the tax withholdirgigations (whether federal, state or local) imgbea the Company by reason of the vesting of sonzl of the Restricte
Shares. In order to receive the Vested Restrigteates, Employee must deliver to the Company withiity (30) days of the vesting either cash aetified check payable
the Company in the amount of all of the tax witlthiog obligations (whether federal, state or lodaposed on the Company by reason of the vestirtgeo¥ested Restrict
Shares to which the election applies.

(c) If the Employdees not make a timely election pursuant to Se@Rib) of the Internal Revenue Code as provideSdation 2(a), or deliver a timely electior
make a supplemental payment with cash or by @dtitheck for tax withholding obligations as pradin Section 2(b) as to all or a portion of thestée Restricted Shar
Employee will be deemed to have elected to havadthgal number of Vested Restricted Shares redogélde smallest number of whole shares of CommonkSwhich, whe
multiplied by the fair market value of the Comman, as determined by the Committee, on the Vgddiate (as defined in the attached Schedule 1jfiient to satisfy th
amount of the tax withholding obligations imposedthe Company by reason of the vesting of the d(e$ted Restricted Shares (the "Withholding Ele¢)iorEmployer
understands and agrees that Employee's signitigsoAgreement will be deemed to be Employee'stieleto make a
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Withholding Election pursuant to thiscBon 2 and such other consistent terms and dondiprescribed by the Committee.

(d) The Committeesarves the right to give no effect to a WithholdiBkection in which case the Employee will remabligated to satisfy applicable 1
withholding obligations with cash or by a certifiedeck in the manner provided by the Committeethdf Committee elects not to give effect to theRMiiding Election,
shall provide the Employee with written notice i@aably in advance of the applicable vesting event.

3. Rights as StockholdeEmployeepr his permitted transferee under Section 4(d)veeghall have no rights as a stockholder with resfethe Restricted Shares un'
stock certificate for the shares is issued in tama of the Stock Plan on the Employee's behalfce@my such stock certificate is issued and duhegoeriod that the Stock Plan hc
the Restricted Shares, Employee shall be entitlexdl rights associated with the ownership of shafeCommon Stock not so held, except as folloasif(additional shares of Comm
Stock become issuable to Employee with respectesirRted Shares due to an event described indBe@tbelow, any stock certificate representing sslidres shall be issued in
name of the Stock Plan and delivered to the Coramittr its representative and those shares of Con8tamk shall be treated as additional Restrictear&hand shall be subjec
forfeiture to the same extent as the shares ofriReest Shares to which they relate; (b) if cashid#imds are paid on any shares of Common Stock ubj¢he terms of this Agreeme
those dividends shall be reinvested in shares aofirf@on Stock and any stock certificate representingh shares shall be issued in the name of the Stauk and delivered to t
Committee or its representative and those shar&oofmon Stock shall be treated as additional RetsttiShares and shall be subject to forfeiturénéosame extent as any ot
Restricted Shares; and (c) Employee shall haveghtsrinconsistent with the terms of this Agreementh as the restrictions on transfer describegkiction 4 below. Employee st
be entitled to vote all Restricted Shares followisguance of the stock certificate representingetshares.

4, Vesting, Forfeiture and Rietibns on Transfer of Restricted Shares

(@) Generally Those Restricted Shares which have become V&sstlicted Shares pursuant to the Vesting Schethalié be considered as fully earned by the
Employee, subject to the further provisions of Bext 4(b)(ii), 4(b)(v) or 4(c) below, as applicabded the Company shall deliver certificates toEngployee as soon as
administratively practicable following the VestiBagite. Any Restricted Shares which do not beconmstedeRestricted Shares in accordance with the MeSichedule as of
the Employee's termination of employment with tlerpany and/or its affiliates will be forfeited batkthe Company.

(b) Forfeitures upon TerminatmfrEmployment

@) Termination by Bloyee. Upon a termination of employment with the Compand/or its affiliates effected by the Employee day reason other th
due to the Employee's death or Disability or, afitaining at least age 62, retirement, all ReswiShares shall be forfeited as of the effectate @f such terminatic
of employment.

(i) Teimation by Company Other Than for Egregious Circtamses Upon a termination of the Employee's employnvetti the Company and/or its
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affiliates effected by tBempany for any reason other than Egregious Cirtamass (as described in Section 4(b)(v)), the Eygacshall become vested in the nun
of Restricted Shares provided in this Section 4§)6 the date of termination of employment, sebje the Employee's execution of a Separation ément an
General Release in favor of the Company. The numbRestricted Shares that are eligible to becdimsted Restricted Shares pursuant to this Sectioyi shall
be the number that bears the same relation toeslriRted Shares as (1) the number of full calentamths elapsed from the Grant Date to the last dBEmployee
employment bears to (2) the number of full calendanths between the Grant Date and the Vesting. DBitee remaining Restricted Shares shall be fedeitThe
Vested Restricted Shares shall be delivered withiity (30) days from the date of the Employee'saerion of a Separation Agreement and General Beligefavo
of the Company. Notwithstanding the foregoing fsimns of this Section 4(b(ii), if the Employeeusés to sign, or elects to revoke during any péethitevocatio
period, the Separation Agreement and General Reld¢lasn the vesting of any Restricted Shares potdoathis Section 4(b)(ii) shall not occur and Rkstricte:
Shares shall be forfeited.

(iii) Retirement Upon the Employee's approved retirement with @eenpany and/or its affiliates on or after attainiege 62, (A) if the last date
Employee's employment is twelve (12) months or fem® the Grant Date, all Restricted Shares stafidofeited; or (B) if the last date of Employeetaployment i
at least twelve (12) months and one day from thenGbate, all of the Restricted Shares shall vedtteecome Vested Restricted Shares. The Resti$ttaces thi
vest in accordance with Clause (B) of this Sect@n)(iii) shall become Vested Restricted Sharesfabe last date of Employee's employment . Ve&edtricte:
Shares shall be delivered within thirty (30) dafterahe Vesting Date.

(iv) Death or Disability Upon the Employee's termination of employmenthwhe Company and/or its affiliates due to deatiisability, all of the
Restricted Shares shall vest and become Vestedd®edtShares on the last date of Employee's empdoy.. Vested Restricted Shares shall be deliverddn thirty
(30) days after the Vesting Date.

(v) Termination byo@pany for Egregious CircumstancedJpon a termination of the Employee's employmeith the Company and/or its affilial
effected by the Company for Egregious Circumstaralé&estricted Shares shall be forfeited as efefiective date of such termination of employment.

(c) Certain Breaches of Emplopi&greement Notwithstanding anything to the contrary heréipat any time, the Company determines that thelegee ha

breached any of the terms, provisions and resiristimposed upon Employee under the Employmentekgeat, all of the Restricted Shares, including Begtricted Shar
that have become Vested Restricted Shares, shdtrfted. Such forfeiture shall occur withoumlting the Company's other rights and remedies|avigi under th
Employment Agreement.

(d) Restrictions Bransfer of Restricted SharesEmployee shall effect no disposition of RestitBhares prior to the date that an unrestricteicate for Veste

Restricted Shares in his name is delivered to hirthe Committee; provided, however, that
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this provision shall not preclude ansfer by will or the laws of descent and distribatin the event of the death of the Employee.

(e) Legends Employee agrees that the Company may endorseatificates for Restricted Shares or Vested Restt Shares with such legends to reflec
restrictions provided for herein or otherwise reediby applicable federal or state securities lalfse Company need not register a transfer of t&riRted Shares and n
also instruct its transfer agent not to registertthnsfer of the Restricted Shares unless theithmmsi specified in any legends are satisfied.

5. Removal of Legend and Tran&estrictions Any restrictive legends and any related stopstier instructions may be removed at the direatibthe Committee and t
Company shall issue necessary replacement certificaithout that portion of the legend to the Emplo as of the date that the Committee determiretssiinch legend(s) and
instructions are no longer applicable.

6. Change in Capitalization

(@) The number &l of Restricted Shares shall be proportionaaelyisted to reflect a merger, consolidation, reozion, recapitalization, reincorporation,
stock split, stock dividend (in excess of two petq@%)) or other change in the capital structdrthe Company in accordance with the terms of tleelSPlan. All adjustments made
by the Committee under this Section shall be fibadding, and conclusive upon all parties.

(b) The existencetloé Stock Plan and the Restricted Stock Grant stwil affect the right or power of the Company tak® or authorize any adjustme
reclassification, reorganization or other changésrcapital or business structure, any mergeromsolidation of the Company, any issue of debtaurity securities havir
preferences or priorities as to the Common Stodkerights thereof, the dissolution or liquidatiithe Company, any sale or transfer of all ot péits business or assets
any other corporate act or proceeding.

7. Governing LawsThis Agreement shall be construed, administaretienforced according to the laws of the Sta@atdware.

8. Successord his Agreement shall be binding upon and inorthe benefit of the heirs, legal representatisascessors, and permitted assigns of the parties.

9. Notice Except as otherwise specified herein, all netiged other communications under this Agreemerit Baan writing and shall be deemed to have begamyif
personally delivered or if sent by registered atified United States mail, return receipt requdsgostage prepaid, addressed to the proposedemcgi the last known address of
recipient. Any party may designate any other asklte which notices shall be sent by giving notitthe address to the other parties in the sameneraas provided herein.

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreensmdll for any reason be held to be invalid, illega
unenforceable in any respect, the same shall retidtate or otherwise affect any other provisiohths Agreement,
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and this Agreement shall be construed as if thalidyillegal or unenforceable provision or portitvereof had never been contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stlein, and the provisions of Section 14 of the Eyplent Agreement, this Agreement expresse
entire understanding and agreement of the pariibsrespect to the subject matter. In the everatnyf conflict between the provisions of the StotdnRand the terms of this Agreem
the provisions of the Stock Plan will control. $Agreement may be executed in two or more couatespeach of which shall be deemed an originalbiudf which shall constitu
one and the same instrument. The Restricted S2oakt has been made pursuant to the Stock Plaaraadministrative record is maintained by the Cottemiindicating under whit
plan the Restricted Stock Grant is authorized.

12. Violation Any disposition of the Restricted Shares or postion thereof shall be a violation of the ternishis Agreement and shall be void and without &tfe
13. HeadingsParagraph headings used herein are for convemnigfireference only and shall not be considerexbistruing this Agreement.

14. Specific Performancén the event of any actual or threatened defaulbr breach of, any of the terms, conditions pralisions of this Agreement, the party or pa
who are thereby aggrieved shall have the rightpteci$ic performance and injunction in addition toyaand all other rights and remedies at law orduity, and all such rights a
remedies shall be cumulative.

15. No Right to Continued Reimt Neither the establishment of the Stock Plantheraward of Restricted Shares hereunder shalbbstrmwed as giving Employee
right to a continued service relationship with @@mpany or an affiliate.

16. Definitions Any terms which are capitalized herein but nefirted herein shall have the meaning set forthénStock Plan. For purposes of this Agreement:

"Disability" has the same meaning as providedhie bbngterm disability plan or policy maintained or, if @jzable, most recently maintained, by the Companyif
applicable, any affiliate of the Company for the fayee. If no longerm disability plan or policy was ever maintair@ubehalf of the Employee, Disability shall meaal
condition described in Section 22(e)(3) of the iné¢ Revenue Code, as amended from time to timehd event of a dispute, the determination of Bllgg will be made b
the Committee and will be supported by advice phgsician competent in the area to which such Diisabelates.

"Egregious Circumstances" shall mean willful cortduecthe Employee which results in injury to then@any and its affiliates or conduct for which thmaoyee is convicte
of a job-related felony or misdemeanor.
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A.

SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continuesé¢@mployed by the Company or any affiliate on theliaable Vesting Date described in this Part &, Restricted Shares shall become

Vested Restricted Shares as follows:

Percentage of Shares
Which are Vested Restricted Shares Vesting Date

100% , subject to Part C

The events described in Sections 4(b)(ii), (iidaiv) of the Agreement, and Section 14 of the Foypient Agreement, shall also be considered Vedbatgs; providet
however, that such Vesting Dates shall not be stibjePart C. Except as otherwise provided in iBast4(b)(ii), (iii) or (iv) of the Agreement, aRestricted Shares shall

forfeited if the Employee ceases to be employethbyCompany (including any affiliate) prior to thpplicable Vesting Date.

The provisions of this Vesting Schedalle subject to, and limited by, all applicable psa@ns
of the Agreement

If the Vesting Date, as described in Paabove, occurs on a date during a period in witiehEmployee is prohibited from trading in share€ommon Stock pursuant to
Company's insider trading policy then in effecertthe Vesting Date shall be the first date wheah uolicy allows the Employee to again trade in @emmon Stock and

applicable forfeiture restrictions that otherwigmly under the Agreement shall remain in effectluhe attainment of that Vesting Date.

Schedule 1
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NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(Officer, Manager & Key Employee)

THIS AWARD (the "Award") is made astbe Grant Date by Tyson Foods, Inc., a Delawarparation (the "Company"), to (the "Omtie") SSN

Upon and subject to the Terms and Gandi applicable hereto and incorporated hereirefigrence, the Company hereby awards as of thet G&ta to Optionee a
nonqualified stock option (the "Option"), as deed below, to purchase the Option Shafdste: If the Terms and Conditions are not attachethitAward, the Terms and
Conditions distributed with your most recent proptions award also apply to this Award.

A

B.

Grant Date: , 2004.

Type of Option: Nonqualified Stock Qpti
Plan under which granted: Tyson Foauis, 2000 Stock Incentive Plan ("Plan").

Option Shares: All or any part of ___shares of the Company's $.10 par value Class A amstock (the "Common Stock"), subject to adjustn@snprovided in tt
Terms and Conditions.

Exercise Price: $___ per share, suligeatljustment as provided in the Terms and Caorti

Option Period: The Option may be exsadionly during the Option Period which commenaeshe Grant Date and ends, subject to earlier teation as provided
the Terms and Conditions, on the earliest of tileviang (a) the tenth (10th) anniversary of the @rBate; (b) three months following the date the¢i@mee ceases
be an employee of the Company (including any Asfé) for any reason other than death, Disabilityafter attaining at least age 62, retirement;cprofie (1) yese
following the date the Optionee ceases to be ariame of the Company (including any Affiliate) dicedeath, Disability or, after attaining at leage &2, retiremer

provided, however, that the Option may only be eised as to the vested Option Shares determinesligot to the Vesting Schedule belowhote that other
restrictions to exercising the Option, as described in the Terms and Conditions, may apply .

Vesting Schedule: The Option Sharesl| sffelome vested Option Shares in the increasingep&ges indicated below but only if the Optionemains continuous
employed by the Company or any Affiliate through thate indicated beside the applicable percentage:

Percentage of Option Shai Dates Upon Whicl
Which are Vested Shar Shares Become Vested She
0% Prior to , 20(C
40% , 20
60% , 20
80% , 20
100% , 20
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Notwithstanding the foregmi all unvested Option Shares shall become ve3ptihn Shares immediately upon the Optionee's d&atlability or, after attaining at le:
age 62, retirement. If Optionee is terminatedh® €ompany at the Company's election other thaedeoggious circumstances, and such Optionee nfeeRule o
70 (i.e., at least 55 years of age, and when adeyears of employment with the Company are addgdther the sum equals or exceeds 70), any of Ggelsmon-
vested Options awarded two or more years priongodiate of termination shall vest upon the Optitnerecution of a Separation Agreement and GefRalelase ar
such Options will be exercisable for a period afaty (90) days from Optionee's termination dat@ota Change of Control (defined in Section 5(bthef Terms ar
Conditions), all unvested Option Shares granteceutids Award, or any prior award of Option Sh&resn the Company to the Optionee, shall becomésdeSptior
Shares sixty (60) days after the Change of Control.

IN WITNESS WHEREOF, the Company hascexxed and sealed this Award as of the Grant Datiogl above.
TYSON FOODS, INC.:

By:

Title:
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TERMS AND CONDITIONS TO THE
NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

1. Exercise of OptionSubject to the provisions of the Plan and thea&lywhich is made pursuant to the Plan, and subJso to these Terms and Conditions, whict
incorporated in and made a part of the attachedréwa

(a) The Option may be exercised with respeetl or any portion of the vested Option Shareany time during the Option Period by the deljverthe Compan
at its principal place of business, of (i) a notiafeexercise in substantially the form requiredtbg Committee (as defined in the Plan) (a form bfcl is available from tt
Company), which shall be actually delivered to @@mmpany before the Optionee desires to exerciser ahy portion of the Option; and (ii) paymentthe Company of tt
Exercise Pricenultiplied by the number of shares being purchased (the "Purdtrase’) in the manner provided in Subsection (b).

(b) The Purchase Price shall be paid indpin the exercise of an Option and no Option Shshall be issued or delivered until full paymégrefor has bet
made. Payment of the Purchase Price for all Of@iwares purchased pursuant to the exercise of aorCgtall be made in cash, certified check, ograktively, as follows:

0] bielivery to the Company of a number of shares ah@on Stock which have been owned by the Optioneatfleast six (6) months prior to the dat
the Option's exercise, having a Fair Market Vahsedetermined under the Plan, on the date of eseceither equal to the Purchase Price or in cortibmavith cash t
equal the Purchase Price;

(ii) gabt to applicable securities laws, by receipthaf Purchase Price in cash from a broker, dealether "creditor” as defined by Regulation T issbg
the Board of Governors of the Federal Reserve 8y$odowing delivery by the Optionee to the Committof instructions in a form acceptable to the Cdter
regarding delivery to such broker, dealer or ottreditor of that number of Option Shares with respe which the Option is exercised; or

(i) any combination of the foregoing.

Upon acceptance of such notice and receipt of paynmefull of the Purchase Price and any tax wildhwg liability, the Company shall cause to be &s$wa certificat
representing the Option Shares purchased.

2. Withholding The Optionee must satisfy federal, state andllat any, withholding taxes imposed by reasontha exercise of the Option either by paying tc
Company the full amount of the withholding obligati(i) in cash; (ii) by tendering shares of Comn&tack which have been owned by the Optionee fteregt six (6) months prior
the date of exercise having a Fair Market Valueaktputhe tax withholding obligation; (iii) by eléag, irrevocably and in substantially the form
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required by the Committee (the "Withholding Elentip to have the smallest number of whole share€@hmon Stock which, when multiplied by the Fairrk Value of th
Common Stock as of the date the Option is exergisesufficient to satisfy the minimum required amb of tax withholding obligations; or (iv) by ampmbination of the abov
Optionee may make a Withholding Election only # fiellowing conditions are met:

(@) the Withholdidection is made on or prior to the date on whizh &mount of tax required to be withheld is deteadi(the "Tax Date") by executing ¢
delivering to the Company a properly completed dotf Withholding Election in substantially the forequired by the Committee (a form of which isitakde from the
Company); and

(b) any Withholdigdection will be irrevocable; however, the Comnetteay, in its sole discretion, disapprove and giveffect to the Withholding Election.

3. Rights as Shareholdetntil the stock certificates reflecting the OptiS8hares accruing to the Optionee upon exercigheoDption are issued to the Optionee
Optionee shall have no rights as a shareholder ngpect to such Option Shares. The Company stekdémo adjustment for any dividends or distribugion other rights on or wi
respect to Option Shares for which the record wapeior to the issuance of that stock certificatecept as the Plan or this Award otherwise prazide

4. Restriction on Transfer gftion . Except as otherwise expressly permitted by tbe@ittee in writing, the Option evidenced herebyantransferable other than
will or the laws of descent and distribution, ashall be exercisable during the lifetime of the i@pte only by the Optionee (or in the event ofdigability, by his legal representati
and after his death, only by the legal represargaif the Optionee's estate.

5. Changes in Capitalization

(@) The number of Option Shaard the Exercise Price shall be proportionatelustdf for any increase or decrease in the numbissoéd shares of Commr
Stock resulting from a subdivision or combinatidnsbares or the payment of a stock dividend (inesgcof two percent (2%)) in shares of Common Stockolders ¢
outstanding shares of Common Stock or any otheease or decrease in the number of shares of Constomk outstanding effected without receipt of é¢desation by th
Company.

(b) If the Company shall be sheviving corporation in any merger, consolidatigrganization or other change in the corporatecstre of the Company or the
Common Stock or in the event of an extraordinawdeind (including a spin-off), the Optionee shadldntitled to purchase or receive the number aasbaf securities to
which a holder of the number of shares of CommawiSsubject to the Option at the time of such taatien would have been entitled to receive as altre§such transaction,
and a corresponding adjustment shall be made iExkecise Price. Upon the occurrence of a Cham@vitrol (defined below) all of the unvested Opsi@ranted hereunder
will vest sixty (60) days after the Change in Coh&vent occurs (unless vesting earlier pursuattiederms of the award agreement). If the Optidaeerminated by the
Company other than for egregious circumstancesigwiich sixty (60) day period, all of the unvesigdtions
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granted hereunder will vest on the date of ternmanat For purposes of this Agreement, the term t@eain Control" shall have the same meaning atetime "Change in
Control" as set forth in the Plan; provided, howetleat a Change in Control shall not include angne as a result of which (a) Don Tyson; (b) indisals related to Don Tys
by blood, marriage or adoption; and/or (c) anytegi(including, but not limited to, a partnershiprporation, trust or limited liability company) which one or more
individuals described in clauses (a) and (b) hepeskess over fifty percent (50%) of the voting poar beneficial interests of such entities corgitmpossess, immediately
after such event, over fifty percent (50%) of tlwgig power in the Company or, if applicable, ssswe entity. The Committee shall have the soleref®on to interpret the
foregoing provisions of this paragraph.

(c) In lieu of any adjustment or permittecteises of the Option contemplated by Subsectiyralpove, the Committee retains the discretiorhindvent of ar
transaction contemplated by Subsection (b) to daheevested Option in consideration for a paynterthe Optionee equal to the positive differencsvben the then aggreg
Fair Market Value of, and the aggregate ExerciseeHor, those vested Option Shares which havéaeh exercised as of the effective date of suctsaéiction. Such payme
may be made in shares of Common Stock or in caghay combination thereof.

(d) The existence of the Plad #ris Award shall not affect in any way the rigiitpower of the Company to make or authorize anysaighent, reclassificatio
reorganization or other change in its capital osibess structure, any merger or consolidation ef@ompany, any issue of debt or equity securitasny preferences
priorities as to the Common Stock or the rightsebg the dissolution or liquidation of the Compaaypy sale or transfer of all or any part of itsibess or assets, or any o
corporate act or proceeding.

6. Special Limitations on Exeec Any exercise of the Option is subject to the dbon that if at any time the Committee, in itschistion, shall determine that the listi
registration or qualification of the shares covengdhe Option upon any securities exchange or uadg state or federal law is necessary or degrabla condition of or in connect
with the delivery of shares thereunder, the dejivarany or all shares pursuant to the Option mayithheld unless and until such listing, registrator qualification shall have be
effected. The Optionee shall deliver to the Compamior to the exercise of the Option, such infotiora representations and warranties as the Compaayy reasonably request
order for the Company to be able to satisfy it$k#t the Option Shares being acquired in accordavitte the terms of an applicable exemption from Heeurities registratic
requirements of applicable federal and state sgesitaws.

7. Legend on Stock CertificatesThe Company may endorse any legends on cetéficavidencing Option Shares that it deems negessal advisable or as may
required to reflect any restrictions provided ferdin or otherwise required by applicable federaitate securities laws.

8. Governing LawsThis Award shall be construed, administered arfdreed according to the laws of Delaware; provjdezvever, no option may be exercised ex:
in the reasonable judgment of the Board of Dirextor compliance with exemptions under applicaldgessecurities laws of the state in which the @pe resides, and/or any of
applicable securities laws.
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9. Successorshis Award shall be binding upon and inure tolleeefit of the heirs, legal representatives, sssmes and permitted assigns of the parties.

10. Notice Except as otherwise specified herein, all notimed other communications under this Award shallrberiting and shall be deemed to have been gif
personally delivered or if sent by registered atifted United States mail, return receipt requdsgostage prepaid, addressed to the proposedenetci the last known address of
recipient. Any party may designate any other addtesvhich notices shall be sent by giving noti€¢éhe address to the other parties in the same enramprovided herein.

11. SeverabilityIn the event that any one or more of the prowisior portion thereof contained in this Award sHall any reason be held to be invalid, illega
unenforceable in any respect, the same shall natlittate or otherwise affect any other provisiorfishis Award, and this Award shall be construedifathe invalid, illegal o
unenforceable provision or portion thereof had néezn contained herein.

12. Certain Breaches of Emplogim&greement Notwithstanding anything to the contrary heréfinat any time, the Company determines that théddpe has breach
any of the terms, provisions and restrictions inggospon the Optionee under any employment agreebegween the Company and Optionee, or any provigiereof, then in effe
(the "Employment Agreement”), all of the Option &ashall be forfeited. Such forfeiture shall acaithout limiting the Company's other rights areinedies available under
Employment Agreement.

13. Entire Agreemerubject to the terms and conditions of the Rlais,Award expresses the entire understanding grebenent of the parties.

14. Violation Any transfer, pledge, sale, assignment, or hygrtion of the Option or any portion thereof shalla violation of the terms of this Award and shelvoic
and without effect.

15. Heading$aragraph headings used herein are for conven@fmeference only and shall not be considerexirstruing this Award.

16. Specific Performanda the event of any actual or threatened defaulbr breach of, any of the terms, conditions pralisions of this Award, the party or parties \
are thereby aggrieved shall have the right to $iggmérformance and injunction in addition to amdaall other rights and remedies at law or in gqund all such rights and remec
shall be cumulative.

17. No Right to Continued Emptmnt. Neither the establishment of the Plan nor therdwé&Option Shares hereunder shall be construgfvagy the Optionee the right
continued employment.

18. Defined TermsAny capitalized terms herein not otherwise dafishall have the meanings set forth for such tamrttee Plan.
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EXECUTIVE AMENDMENT

This amendment ("Amendment"), effective the ay df

, 200_ (the "Effective Date"), log detween Tyson Foods, Inc., a Delaware corpargtiGompany"), and ar
of its subsidiaries and affiliates (hereinafterectively referred to as "Employer"), and
("Agreement”) between Employer and Execu

(hereinafter referred to as "Executived'the employment agreement d¢

WITNESSETH:

WHEREAS, Employer has advised Executive that Emgridg amending and modifying the terms of its geghemployment agreements with officers and managend thi
Company is specifically providing for, among ottf@ings, a change in control vesting provision;

WHEREAS, in consideration of Executive's servicéh Company, and performance under the AgreerttenCompany is amending Executive's Agreementduige for the
change of control vesting;

NOW, THEREFORE, Employer and Executive, in consatien of the above and the terms and conditionsabeed herein, hereby mutually agree as follows:

1. Sections 14, 15, 16, 17, 18 and 19 e@#Agreement shall be renumbered as follows:

Section 15.nB#ciaries; References.
Section 16. Survivorship.

Section 17._Governing Law.
Section 18. Effect of Prigreements.
Section 19. Withholding.

Section 20. Counterparts.

2. The following shall be added as the S®etion 14 to the Agreement:
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" Acceleration Upon a Change in Contrdlpon the occurrence of a Change in Control (@efibelow) the restricted stock, stock options agrfiopmance stock that
have been granted to Executive pursuant to an aagrebment from the Employer under Sections 343a8d 3.5, or which have otherwise been previogsipted to
Executive under an award agreement from the Emplaysl which awards are unvested at the time o€tienge in Control, will vest sixty (60) days aftiee Change in
Control event occurs (unless vesting earlier purst@the terms of the award agreement). If theddkive is terminated by the Employer other tharefyregious
circumstances during such sixty (60) day periodyfahe unvested restricted stock, stock optiams performance stock granted pursuant to such aagreements will vest ¢
the date of termination. For purposes of this &grent, the term "Change in Control" shall havesdmme meaning as the term "Change in Control" a®ghtin the Plan;
provided, however, that a Change in Control shatlimclude any event as a result of which one orenod the following persons or entities possessyédiately after such
event, over fifty percent (50%) of the combinedingtpower of the Employer or, if applicable, a s&sor entity(a) Don Tyson; (b) individuals related to Don Tyspnblood,
marriage or adoption , or the estate of any sudlivigual; or (c) any entity (including, but not lited to, a partnership, corporation, trust or leditiability company) in which
one or more individuals or estates described insgla (a) and (b) hereof possess over fifty pel&9) of the combined voting power or beneficidénests of such entity.
The Committee shall have the sole discretion terpret the foregoing provisions of this paragraph.”

3. Except as expressly provided in Sections 12above, this Amendment does not modify or chargeother terms of the Agreement, and such otherstand conditions sh
remain unmodified by this Amendment.
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IN WITNESS WHEREOF, the parties have executedAm®endment as of the date first written above.

Tyson Foods, Inc.
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Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

2004 2003 2002 2001 2000
Net income for the perio 402,907 337,408 382,727 87,859 151,221
Add: Provision for income taxe 232,392 185,493 210,237 58,362 83,520
Add: Minority interest (68) 248 (97) 18,750 (182)
Fixed charge 314,681 337,164 351,622 175,457 142,613
Less: Capitalized intere (3,491) (3,325) (9,264) (3,249) (1,746)
Income before taxes on income and fixed cha 946,421 856,988 935,225 337,179 375,426
Fixed Charges
Interest 268,438 294,175 296,983 143,718 115,261
Capitalized interes 3,491 3,325 9,264 3,249 1,746
Rentals at computed interest factor 37,010 34,730 37,504 25,343 22,052
Amortization of debt discount expen 5,742 4,934 7,871 3,147 3,554
Total Fixed Charge 314,681 337,164 351,622 175,457 142,613
Ratio of earnings to fixed charg 3.01 2.54 2.66 1.92 2.63

(1) Amounts represent those portions of rent expéose-third) that are reasonable approximatioristefest costs.
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Entity Name

TYSON FOODS, INC.
ALL LEGAL OPERATING ENTITIES AND SUBSIDIARIES

Place of
Incorporation

SUBSIDIARIES - 100% OWNED UNLESS OTHERWISE NOTED

TYSON FOODS, INC.

AAFC International, Inc

Global Employment Services, Ir
Gorges Foodservice, In

National Comp Care In
Oaklawn Capital Corporatic
Oaklawn Capite- Mississippi LLC
The Pork Group, Inc

TyNet Corporatior

Tyson Breeders, In

Tyson Export Sales, In

Tyson International Company, Lt
Tyson Mexican Original, Inc.
Tyson Poultry, Inc

Tyson Receivables Corporatir
Tyson Sales and Distribution, Ir
Tyson Shared Services, Ir
Universal Plan Investmen

Tyson Delaware Holdings, LLC
(Subsidiary of Tyson Foods, Inc.)

Tyson International Holdings, S.C.

TYSON CHICKEN, INC.
(Subsidiary of Tyson Foods, Inc.)
Meat Products Exports, In
Hudson Midwest Foods, In

TYSON FARMS, INC.
(Subsidiary of Tyson Foods, Inc.)
Nacrail, LLC

Delaware

U.S. Virgin Islands
Delaware

Texas

Delaware
Delaware
Mississippi
Delaware
Delaware
Delaware

U.S. Virgin Islands
Bermude
Delaware
Delaware
Delaware
Delaware
Delaware

Hong Kong

Delaware
Luxembourg
Delaware

U.S. Virgin Islands
Nebraske

North Carolina

Delaware




TYSON INTERNATIONAL HOLDING Delaware
COMPANY (Subsidiary of Tyson

Foods, Inc.)
Benton Sales, Ltd. British Virgin Islands
Corporation
Oaklawn Sales, Ltd. British Virgin Islands
Corporation

Shandong Tyson-Da Long Food Company, China

Ltd. Canada

Tyson Canada International Holdings LP Canada

Tyson Canada Finance LP Canada

Export Packers Foods Limite

TYSON FRESH MEATS, INC. (formerly Delaware
known as IBP, inc) (Subsidiary of Tyson

Foods, Inc.)

The Bruss Company lllinois

Tyson Processing Services, Ir Delaware

IBP Finance Company of Cana Nova Scotie
The IBP Foods Cc Delaware

IBP Foreign Sales Corporatit Guam

Tyson Hog Markets, Inc Delaware

IBP Redevelopment Corporatit Missouri

Tyson Service Center Cor Delaware
Tyson of Wisconsin, Inc Delaware
Madison Foods, Inc Delaware

PBX, inc. Delaware

Rural Energy Systems, In Delaware
Texas Transfer, In Texas

Lakeside Farm Industries, Ltd. Canada
(Subsidiary of Tyson Fresh Meats, Inc.)

Lakeside Feeders Ltd. Alberta Canada

961436 Alberta Ltd.
Lakeside Feeders Partnership
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IBP Carribean, Inc. Cayman lIslands
(Subsidiary of Tyson Fresh Meats, Inc.

Mainstream Holding Limite: Hong Kong
Shanghai DCH Jinshan Company L China
Tyson InternationalService Center Inc. Delaware
(Sudsidiary of Tyson Fresh Meats, Inc.)

Tyson International Service Center, Inc. A Delaware
Tyson International Service Center, Inc. Eur Delaware

TYSON FRESH MEATS, INC./JOINT VENTURES AND PARTNERSHIP

Carneco Foods, LLC Oklahoma
Carneco Holding, Inc.

IBP Hudson Enterprises, LL Delaware

ID Casing, LLC Delaware
Shandong Sand's Food and Development China (Inactive
LTd.

IBP FOODSERVICE, LLC Delawar

(Subsidiary of Tyson Fresh Meats,
Inc)78%:; IBP Carribean, Inc. 22% )

FOODBRANDS AMERICA, INC. Delawar
(Subsidiary of IBP Foodservice, LLC)

CBFA Management Cor| Delawai
Foodbrands Supply Chain Services, | Texa
Forrest City Foods, LLC Arkansas
Wilton Foods, Inc New Yor
Tyson Deli, Inc. (formerly known Delaware

as Tyson Retail Deli, Inc.)
(Subsidiary of Foodbrands

America, Inc.)
Tyson Prepared Foods, Inc. Delaware
KPR Holdings, LLC Deleware
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Tyson Refrigerated Processed Meats, Int Delaware
(Subsidiary of Foodbrands America, Inc.)

Carolina Brand Foods, LLC North Caroline
DFG Foods, Inc. (Subsidiary of Foodbrand: Delaware
America, Inc .)

DFG Foods, LLC Oklahoms
Zemco Industries, Inc. (Subsidiary of Foodbrands Delaware
America, Inc.)

Condyne«Jordan's LLC Maine

JOINT VENTURES/PARTNERSHIP

Tyson de Mexico, S.A.de C.\ Mexico
Shanghai Ocean Wealth Products Ci China
iTradeNetwork, Inc Delaware
eFS Network, Inc Delaware
Central Industries, In Mississippi
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COBB-VANTRESS, INC.
(Subsidiary of Tyson Foods, Inc.

Entity Name

Delaware

Country

Cobb Breeders B.\

Cobb Caribe

Cobb Espanola S.A.

Cobb Europe B.V.

Cobb- Vantress Brazil LTDA
Gen Ave, S.A.

Matsusaka Farm Co. Ltd.
Proavica - Venezuela
Cobbindo Nusa Nungg

Venco Research and Breeding Farm, Ltd.

Reproductores Cobb S.A.
Ping Shan Cobb-Vantress, Ltd. (PSCV)
Sui Ping Cob-Vantress, Ltc

Cobb Vantress Philippines, Inc.
(Subsidiary of Cobb Vantress, Inc.)
Cobb Vantress Holding Company, Inc.

Cobb Breeding Company Ltd. (UK Corp)- CBC

(Subsidiary of Cobb Vantress, Inc.)
Cobb Denmark A/S (Denmark Corp)
Cobb-Poland B.V. (Poland Corp)

Cobt-Istanbul Ana Damizlik Isletmeleri Ve Ticaret A.

Celesta Investments Limitec
(Subsidiary of Cobb Vantress, Inc.)
Tyson International Holdings, SARL

The Netherland

Dominican Republic

Spain
The Netherands
Brazil
Argentina
Japan
Venezuela
Indonesie
India
Argentina
Hong Kong
China

Philippines
Philippines
United Kingdom
Denmark
Poland
Turkey

Gibraltar

Luxembourg
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Exhibit 23

Consent of Independent Registered Public Accourfing

We consent to the incorporation by reference irRbgistration Statements (Form S-8 Nos. 333-115338:115379; 333-115380; 333-70646; 333-22883; 2331 and 33-57515)
pertaining to certain employee benefit plans ofofyBoods, Inc. and the Registration Statement (F#3riNo. 333-53171) and in the related Prospedtosioreport dated December 8,
2004, with respect to the consolidated financialeshents and schedule of Tyson Foods, Inc. includéds Annual Report (Form 10-K) for the year eddDctober 2, 2004.

/sl Ernst & Young LLP
Ernst & Young LLP

Rogers, Arkansas
December 10, 2004

145



EXHIBIT 31.1
CERTIFICATIONS
1, John Tyson, Chairman and Chief Executive OffioETyson Foods, Inc., certify that:

1. | have reviewed this annual reporform 10-K of Tyson Foods, Inc.;
2. Based on my knowledge, this annepbrt does not contain any untrue statement oftarmabfact or omit to state a material fact neaeg$o make the statements made, in
light of the circumstances under which such statesneere made, not misleading with respect to #red covered by this annual report;
3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this annual report, fairly present in all exél respects the financial condition,
results of operations and cash flows of the regigtas of, and for, the periods presented in tinisial report;
4. The registrant's other certifyin§iadr and | are responsible for establishing anthtaaing disclosure controls and procedures (disee@ in Exchange Act Rules 13a-15(e)
and 15d-15(e)) for the registrant and have:

a) designed such disclosure controdspancedures, or caused such disclosure contrdipatedures to be designed under our supervigi@nsure that material

information relating to the registrant, including €onsolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which this
annual report is being prepared,;

b) evaluated the effectiveness of thyksteant's disclosure controls and procedures assepted in this annual report our conclusions etieueffectiveness of the
disclosure controls and procedures, as of the étlegeriod covered by this annual report basedumh evaluation; and

C) disclosed in this annual report ahginge in the registrant's internal control oveaficial reporting that occurred during the regrgtsamost recent fiscal quarter (the
registrant's fourth fiscal quarter in the caserofanual report) that has materially affectedsaeasonably likely to materially affect, the régist's internal control over
financial reporting; and

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temaiuation of internal control over financial ceping, to the registrant's auditors and the
audit committee of the registrant's board of dwe(or persons performing the equivalent funcfions

a) all significant deficiencies and erél weaknesses in the design or operation ofriatecontrol over financial reporting which aresemably likely to adversely
affect the registrant's ability to record, processsnmarize and report financial information; and

b) any fraud, whether or not materiagttinvolves management or other employees who aaignificant role in the registrant's internahtol over financial reporting.

Date: December 14, 2004

[s/ John Tyson
John Tyson
Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS
1, Dennis Leatherby, Senior Vice President, Fineamue Treasurer and Interim Chief Financial OffioETyson Foods, Inc., certify that:
1. | have reviewed this annual reporform 10-K of Tyson Foods, Inc.;

2. Based on my knowledge, this annepbrt does not contain any untrue statement oftanmabfact or omit to state a material fact neeegso make the statements made, in
light of the circumstances under which such statesneere made, not misleading with respect to #red covered by this annual report;

3. Based on my knowledge, the finansiatements, and other financial information ineldich this annual report, fairly present in all exal respects the financial condition,
results of operations and cash flows of the regigtas of, and for, the periods presented in tinisial report;

4. The registrant's other certifyin§iadr and | are responsible for establishing anthtaaning disclosure controls and procedures (disee in Exchange Act Rules 13a-15(e)
and 15d-15(e)) for the registrant and have:

a) designed such disclosure controdspancedures, or caused such disclosure contrdipatedures to be designed under our supervigi@nsure that material
information relating to the registrant, including €onsolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which this
annual report is being prepared,;

b) evaluated the effectiveness of thyksteant's disclosure controls and procedures assepted in this annual report our conclusions etieueffectiveness of the
disclosure controls and procedures, as of the étlegeriod covered by this annual report basedumh evaluation; and

C) disclosed in this annual report ahginge in the registrant's internal control oveaficial reporting that occurred during the regrgtsamost recent fiscal quarter (the
registrant's fourth fiscal quarter in the caserofanual report) that has materially affectedsaeasonably likely to materially affect, the régist's internal control over
financial reporting; and

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temaiuation of internal control over financial ceping, to the registrant's auditors and the
audit committee of the registrant's board of dwe(or persons performing the equivalent funcfions

a) all significant deficiencies and erél weaknesses in the design or operation ofriatecontrol over financial reporting which aresemably likely to adversely
affect the registrant's ability to record, processsnmarize and report financial information; and

b) any fraud, whether or not materiagttinvolves management or other employees who aaignificant role in the registrant's internahtol over financial reporting.
Date: December 14, 2004

/sl Dennis Leatherby
Dennis Leatherby
Senior Vice President, Finance and Treasurer aednm 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 Repbifyson Foods, Inc. (the Company) on Form 10-KtFar period ending October 2, 2004, as filed with Securities and
Exchange Commission on the date hereof (the Reppdhn Tyson, Chairman and Chief Executive @ffiof the Company, certify, pursuant to 18 U.S.850, as adopted pursuant to
906 of the Sarbanes-Oxley Act of 2002, to the bésty knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitiesiange Act of 1934; and
(2) The information contained in the Repontlyapresents, in all material respects, the finahcondition and result of operations of the Compa

s/ John Tyson
John Tyson
Chairman and Chief Executive Officer

December 14, 2004
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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 Repbifyson Foods, Inc. (the Company) on Form 10-KtFar period ending October 2, 2004, as filed with Securities and
Exchange Commission on the date hereof (the RepoBEnnis Leatherby, Senior Vice President, Fogaand Treasurer and Interim Chief Financial Offmfethe Company, certify,
pursuant to 18 U.S.C. 1350, as adopted pursud@fi@mf the Sarbanes-Oxley Act of 2002, to the bésty knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitiesiange Act of 1934; and
(2) The information contained in the Repontlyapresents, in all material respects, the finahcondition and result of operations of the Compa

s/ Dennis Leatherby
Dennis Leatherby
Senior Vice President, Finance and Treasurer aeditm Chief Financial Officer

December 14, 2004
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