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4.

As filed with the Securities and Exchange Commissio October 1, 2001  Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION

Washington, DC 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

TYSON FOODS, INC.

(Exact Name of Registrant as Specified in Its Glvart

Delaware 71-0225165

(State or Other Jurisdiction of Incorporation og@mization) (IRS Employer Identification Number)

2210 West Oaklawn Drive

Springdale, Arkansas 72762-6999
(Address of Principal Executive Offices) (Zip Code)

IBP 1987 STOCK OPTION PLAN
IBP 1993 STOCK OPTION PLAN
1996 STOCK OPTION PLAN
1996 OFFICER LONG TERM STOCK PLAN

CORPORATE BRAND FOODSAMERICA, INC. 1997 RESTRICTED STOCK PLAN
(Full Title of the Plans)

LesR. Baledge
Executive Vice President
and General Counsel

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

(Name and Address of Agent for Service)

(501) 290-4000

(Telephone Number, Including Area Code, of AgemtService)

Copies of Communicationsto:

Richard L. Arenburg, Esqg.
Powell, Goldstein, Frazer & Murphy LLP
Sixteenth Floor
191 Peachtree Street, N.E.
Atlanta, Georgia 30303

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Securities Amount To Be Offering Price Aggregate Offering Amount of
To Be Registereé!) Registered Per Sharé? Price@ Registration Fee
Class A Common Stock, par value $.10 per
share 8,265,079 $8.58 $70,914,378 $17,729
1) This Registration Statement also cowrsh indeterminable number of additional sharemag become issuable to prevent dilution in the ewérstock splits, stoc

dividends or similar transactions pursuant to #rens of the plans.

) Estimated solely for the purpose of deiging the registration fee.



PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The document(s) containing information specifiedHayt | of this Form S-8 Registration Statemeng (fRegistration Statement") have been
or will be sent or given to participants in thensdisted on the cover of the Registration Statdr{tee "Plans") as specified in Rule 428(b)(1)
promulgated by the Securities and Exchange Comonigtihe "Commission™) under the Securities Act @83, as amended (the "1933 Act").

PART Il
Item 3. Incor poration of Certain Documents by Reference.

The following documents previously filed by the Regant with the Securities and Exchange Commisgios "Commission") pursuant to the
Securities Exchange Act of 1934, as amended (tkeHd&nhge Act”), are incorporated herein by reference

Q) Annual Report on Form 10-K for the yeaded September 30, 2000 (Commission File No. @FD4);
and

2 Quarterly Report on Form 10-Q for thegar ended June 30, 2001 (Commission File No.BI04);
and

3 Quarterly Report on Form 10-Q for thedar ended March 31, 2001 (Commission File No-D8704)
and

4) Quarterly Report on Form 10-Q for theadar ended December 30, 2000 (Commission FileONb-
14704); and

(5) Current Report on Form 8-K filed on Sepber 27, 2001 (Commission File No. 001-14704); and
(6) Current Report on Form 8-K filed on Sepber 4, 2001 (Commission File No. 001-14704); and
@) Current Report on Form 8-K/A filed on dust 31, 2001 (Commission File No. 001-14704); and
(8) Current Report on Form 8-K filed on Asgad6, 2001 (Commission File No. 001-14704); and

9) Current Report on Form 8-K filed on Jurge 2001 (Commission File No. File No. 001-147G&)d

(10) Registration Statement on Form 8-A fitedOctober 14, 1997 for the Registrant's commocksfited
under Section 12(b) of the Exchange Act (Commis§ids No. 001-14704).

All documents filed by the Registrant pursuant éct®n 13(a), 13(c), 14 or 15(d) of the Exchangé sMbsequent to the date hereof and prior
to the date upon which this offering is terminasédll be deemed to be incorporated by referenagrhand to be part hereof from the date
any such document is filed.

Item 5. Interests of Named Experts and Counsel.
Powell, Goldstein, Frazer & Murphy LLP, Atlanta, @gia, has rendered an opinion regarding the liggafithe securities registered hereby.
Item 6. Indemnification of Directorsand Officers.

The Registrant's By-laws provide that the Registshiall indemnify and hold harmless its directard afficers to the fullest extent legally
permissible under and pursuant to any procedurefgakin the Delaware General Corporation Law ("OIG) against all expenses, liabilities
and losses incurred in connection with their serdcstatus as directors and officers. Such indécation would also extend to liabilities
arising from actions taken by a director or offigdren serving at the request of the Registrantdiseator or officer of another corporation,
as the Registrant's representative in a partnerjlii venture or other enterprise.

Section 145 of the DGCL, as currently in effectsderth the indemnification rights of directorsdanfficers of Delaware corporations. Under
such provision, a director or officer of a corparat(i) shall be indemnified by the corporation & expenses of litigation or other legal
proceedings when he is successful on the merisharwise, (i) may be indemnified by the corparatfor the expenses, judgments, fines
amounts paid in settlement of such litigation (otth@n a derivative suit) even if he is not sucfidsm the merits if he acted in good faith and
in a manner he reasonably believed to be in ooppbsed to the best interests of the corporatiod, (@ the case of a criminal proceeding,
had no reason to believe his conduct was unlawdnk), (i) may be indemnified by the corporatiom éxpenses of a derivative suit (a suit



a stockholder alleging a breach by a director &icef of a duty owed to the corporation), evenefil not successful on the merits, if he acted
in good faith and in a manner he reasonably befi¢ede in or not opposed to the best interestee€orporation, provided that no such
indemnification may be made in accordance with ¢hasise (iii) if the director or officer is adjuddjéiable to the corporation, unless and only
to the extent that a court determines that, despith adjudication but in view of all of the circst@nces, he is fairly and reasonably entitle
indemnification of such expenses. The indemnifaatiescribed in clauses (ii) and (iii) above shalmade, with respect to a person who is a
director or officer at the time of such determinationly upon a determination by (i) a majoritydidinterested directors, even though less
than a quorum, (ii) a committee of disinterestaéatrs designated by a majority vote of disinter@slirectors, even though less than a
quorum, (iii) independent legal counsel in a writtginion or (iv) the stockholders, that indemration is proper because the applicable
standard of conduct is met.

The effect of the indemnification provisions cont in the Registrant's Bgws is to require the Registrant to indemnifydteectors an
officers under circumstances where such indemrifinawould otherwise be discretionary and to extémdhe Registrant's directors :
officers the benefits of Delaware law dealing wdirector and officer indemnification, as well ag/dature changes which might occur ur
Delaware law in this area.

The Registrant's Blaws specify that the indemnification rights grahteereunder are enforceable contract rights withnat exclusive of ar
other indemnification rights that the director dfiaer may have under an agreement, provision wf lote of stockholders or otherwise.
permitted by Section 145(g) of the DGCL, the Regists Bylaws also authorize the Registrant to purchasetdire’ and officers' insurar
for the benefit of its past and present directord afficers, irrespective of whether the Registriaas the power to indemnify such pers
under Delaware law. The Registrant currently mamstauch insurance as allowed by these provisions.

The Registrant's By-laws also provide that expemsagred by a director or officer in defendingiailoor criminal lawsuit or proceeding
arising out of actions taken in his official capggcor in certain other capacities, will be paidtbg Registrant in advance of the final
disposition of the matter upon receipt of an uralény from the director or officer to repay the sadvanced if it is ultimately determined t
he is not entitled to be indemnified by the Registipursuant to applicable provisions of the DGCL.

As noted above, the Registrant's directors anda®ihave certain indemnity rights under the Reayiss By-laws and DGCL and are
protected from certain other liabilities by the Bd@nt's existing directors' and officers' insuw@nThe Registrant has also entered into
supplemental indemnification agreements with iteatbrs and with certain officers designated byRkegistrant's board of directors
(collectively, the "Indemnitees"), which broader gtope of indemnity that has traditionally beesvjgted by the Registrant to such persons
under the terms of the Registrant's By-laws andGEL.

The indemnification agreements with the Indemnifgevide that, subject to certain important exaapi the Indemnitees shall be
indemnified to the fullest possible extent perntitbg/ law against any amount which they become lgg#ligated to pay because of any act
or omission or neglect or breach of duty. Such amhmcludes all expenses (including attorneys')feg@mmages, judgments, costs and
settlement amounts, actually and reasonably indwrgpaid by them in any action or proceeding,udalg any action by or in the right of the
Registrant, on account of their service as a diremt officer of the Registrant or any subsidiafyte Registrant. The indemnification
agreements further provide that expenses inculydgtidbindemnitees in defending such actions, imatance with the terms of the
agreements, shall be paid in advance, subjecettntfemnitees’ obligation to reimburse the Registirathe event it is ultimately determined
that they are not entitled to be indemnified foclsexpenses under any of the provisions of thenimdfécation agreements.

No indemnification is provided under the indemrafion agreements on account of conduct which igdagjd to be deliberately dishonest
material to establishing the liability for whichettndemnification is sought. In addition, no indéfieation is provided if a final court
adjudication shall determine that such indemnifggats not lawful, or in respect of any suit in whijudgment is rendered for an accounting
of profits made from a purchase or sale of seeasritif the Registrant in violation of Section 16§bjhe Exchange Act, or of any similar
statutory provision, or an account of any remurnenaipersonal profit or advantage which is adjudigeldave been obtained in violation of
law. The indemnification agreements also contagvigions designed to protect the Registrant fromeasonable settlements or redundant
legal expenditures.

The indemnification agreements also provide forticbution by the Registrant, with certain excepsipto amounts paid by the Indemnitees in
any situation in which the Registrant and suchviitllials are jointly liable (or would be if the Retzant were joined in the litigation) if for

any reason indemnification is not available. Suahiticbution would be based on the relative benédithe Registrant and the individuals of
the transaction from which liability arose, andtba relative fault in the transaction of the Regist and the individuals. This provision could
be applicable in the event a court found that intiéioation under the federal securities laws isiagigpublic policy and thus not enforceable,
as well as under state laws.

The indemnification agreements provide for subg#intbroader indemnity rights than those curremfitgnted to the directors and officer:
the Registrant under the Registrant's |Bys, which afforded directors and officers onlypgh express indemnification rights set fort
Section 145 of the DGCL. They are not intendedanydor otherwise limit third party or derivativeitsuagainst the Registrant or its direc
or officers. However, to the extent a director ficer were entitled to indemnification or contrifan thereunder, the financial burden «
third party suit would be borne by the Registramig the Registrant would not benefit from derivatrecoveries since the amount of ¢
recoveries would be repaid to the director or effipursuant to the agreements.

Item 7. Exemption from Registration Claimed.



Not applicable

Item 8. Consultants and Advisors.

Consultants and advisors will not participate ia Bans.
Item 9. Exhibits.

The following exhibits are filed herewith or incamated by reference herein:

Description

Exhibit

Number

3.1 Registrant's Restated Certificate of Incorpona (Incorporated herein by
reference to Exhibit 3.1 to the Registrant's Anrfe@port on Form 10-K for
the fiscal year ended October 3, 1998, File No-D8704)

3.2 Second Amended and Restated Bylaws of thesReqi. (Incorporated
herein by reference to Exhibit 3.2 to Registra@igarterly Report on Form
10-Q for the period ended January 1, 2000, File00d.-14704)

4.1 Restated Certificate of Incorporation, filed &xhibit 3.1, and Second
Amended and Restated Bylaws of Registrant, filedEakibit 3.2, are
incorporated herein by reference.

5 Opinion of Powell, Goldstein, Frazer & Murphy RL

231 Consent of Powell, Goldstein, Frazer & Murpy (included in Exhibit 5).

23.2 Consent of Ernst & Young LLP, Independent ifard.

24 Power of Attorney (see signature pages toRbwgistration Statement).

Item 10. Undertakings.
(2)The undersigned Registrant hereby undertakes:
1) To file, during any period in which eff or sales are being made, a post-effective amemicto this Registration Statement:
0] To include any prospectus required lpgt®n 10(a)(3) of the Securities Act of 1933, aeaded (the "Securities Act'

(i) To reflect in the prospectus any faotevents arising after the effective date ofRegistration Statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the Registration Statement

(iii) To include any material informatiorittv respect to the plan of distribution not prexsgudisclosed in the registration
statement or any material change to such informatidhe registration statement;

Provided, howeverthat paragraphs (a)(1)(i) and (a)(1)(ii) do ngplst if the information required to be includedampost-effective
amendment by those paragraphs is contained ingderieports filed by the Registrant pursuant toti®ecl3 or Section 15(d) of the Securit
Exchange Act of 1934, as amended (the "Exchang§,Alkat are incorporated by reference in the Regfisn Statemen



(2 That, for the purpose of determining &ability under the Securities Act, each suchtpeféective amendment shall be deemed to
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

3 To remove from registration by means @osteffective amendment any of the securities beingsteged which remain unsold at
termination of the offering.

The undersigned Registrant hereby undertakesftirgiurposes of determining any liability under 8ecurities Act, each filing of the
Registrant's annual report pursuant to Section)18(&ection 15(d) of the Exchange Act (and, wlagpglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the Registration Statement shall
be deemed to be a new registration statementrrgltdithe securities offered herein, and the affedf such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to dmes;tofficers and controlling persons of
Registrant pursuant to the foregoing provisions,otirerwise, the Registrant has been advised tha&lhanopinion of the Securities &
Exchange Commission such indemnification is aggin$tic policy as expressed in the Securities Axt &, therefore, unenforceable. In
event that a claim for indemnification against stiebilities (other than the payment by the Registrof expenses incurred or paid
director, officer or controlling person of the Regant in the successful defense of any action,syroceeding) is asserted by such dire
officer or controlling person in connection withetlsecurities being registered, the Registrant willess in the opinion of its counsel
matter has been settled by controlling precedettimg to a court of appropriate jurisdiction to tipgestions whether such indemnificatior
it is against public policy as expressed in theuiges Act and will be governed by the final adgation of such issue.

SIGNATURES

Pursuant to the requirements of the Securities tAetRegistrant certifies that it has reasonatbermpls to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibhalf by the undersigned, thereunto
duly authorized, in the City of Springdale, Staté\tkansas, on this the first day of October 2001.

TYSON FOODS, INC.

By: /s/ Steven Hankin:

NameSteven Hankin

Title: Executive Vice President al
Chief Financial Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persoroa signature appears below constitutes and agda#stR. Baledge as his
her true and lawful attorney-in-fact and agenthvitll power of substitution and resubstitution; Fom or her and in his or her name, place
and stead, in any and all capacities, to sign anyadl amendments (including post-effective amemis)eo this Registration Statement, and
to file the same, with all exhibits thereto andestiocuments in connection therewith, with the Cassian, granting unto said attorney-in-
fact and agent, full power and authority to do prdorm each and every act and thing required oessary to be done in and about the
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby raiifyand confirming all that said attorney-in-
fact and agent, or his substitute, could lawfullyatt cause to be done by virtue hereof.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed biejyothie following persons in the capacit
and on the date indicated.

Signature Title Date
/sl Don Tyson Senior Chairman of the October 1, 2001
Don Tyson Board of Directors




/sl John Tyson
John Tyson

/s/ Lloyd. V. Hackley
Lloyd V. Hackley

/s/ Gerald M. Johnston

Gerald M. Johnston

/s/ Jim Kever
Jim Kever

/sl Shelby Massey
Shelby Massey

/s/ Joe F. Starr
Joe F. Starr

/s/ Leland E. Tollett
Leland E. Tollett

Barbara Tyson

/s/ Donald E. Wray
Donald E. Wray

/s/ David Jones
David Jones

/s/ Barbara Allen
Barbara Allen

/s/ Steven Hankins
Steven Hankins

/s/ Rodney S. Pless
Rodney S. Pless

Chairman of the Board of October 1, 2001

Directors and Chief
Executive

Officer (principal
executive officer)

Director

Director

Director

Director

Director

Director

Vice President and

Director

Director

Director

Director

October 1, 2001

October 1, 2001

October 1, 2001

October 1, 2001

October 1, 2001

October 1, 2001

, 2001

October 1, 2001

October 1, 2001

October 1, 2001

Executive Vice President October 1, 2001

and Chief Financial Officer

(principal financial officer)

Vice President, Controller October 1, 2001

and Chief Accounting




Officer
(principal accounting
officer)

Exhibit
Number

3.1

3.2

4.1

23.1
23.2
24

Tyson Foods, Inc.

EXHIBIT INDEX

Description

Registrant's Restated Certificate of Incorpona (Incorporated herein by
reference to Exhibit 3.1 to the Registrant's Anrfe@port on Form 10-K for
the fiscal year ended October 3, 1998, File No-D8704)

Second Amended and Restated Bylaws of thesRegi. (Incorporated
herein by reference to Exhibit 3.2 to RegistraQtigarterly Report on Form
10-Q for the period ended January 1, 2000, File00d.-14704)

Restated Certificate of Incorporation, filed &xhibit 3.1, and Second
Amended and Restated Bylaws of Registrant, as asderfded as Exhibit
3.2, are incorporated herein by reference.

Opinion of Powell, Goldstein, Frazer & Murphy, R

Consent of Powell, Goldstein, Frazer & Murphy (included in Exhibit 5).
Consent of Ernst & Young LLP, Independent ifard.

Power of Attorney (see signature pages toRbwgistration Statement).

September 28, 2001

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Re: Registration Statement on Form S-8

EXHIBIT 5



Ladies and Gentlemen:

We have served as counsel for Tyson Foods, Ingelawvare corporation (the "Company"), in connectioth the registration under the
Securities Act of 1933, as amended, pursuant tegasRation Statement on Form S-8 (the "RegistnaBitatement”) of an aggregate of
8,265,079 shares (the "Shares") of Class A ComntackSpar value $.10 per share, of the Companetsséued pursuant to the following
plans (collectively, the "Plans"):

IBP 1987 Stock Option Plan;

IBP 1993 Stock Option Plan;

1996 Stock Option Plan;

1996 Officer Long Term Stock Plan;and

Corporate Brand Foods America, In@71Restricted Stock Plan.

We have examined and are familiar with originalsapies (certified, photostatic or otherwise idiedi to our satisfaction) of such
documents, corporate records and other instrunmel@ting to that certain Agreement and Plan of Merdated as of January 1, 2001, among
IBP, inc., the Company and Lasso Acquisition Coagion, a wholly owned subsidiary of the Company (tAgreement”), as we have deer
necessary and advisable.

In all such examinations, we have assumed the genass of all signatures on all originals and pfedocuments we have examined, the
authenticity of all documents submitted to us aginals and the conformity to original documentsatifcertified, conformed or photostatic
copies. As to questions of fact material and relét@ our opinion, we have relied upon certificatesepresentations of Company officials
and of appropriate state, local and federal officéand upon the representations and warrantidsegbarties contained in the Agreement and
related closing documents.

We express no opinion as to matters under or inwgllaws other than the corporate law of the Stateelaware.

Based upon and subject to the foregoing and haeigagrd for such legal considerations as we havmedeelevant, it is our opinion that the
Shares have been duly authorized and that upasgbance and delivery of the Shares as provid#tkiflans and as contemplated by the
Registration Statement, such Shares will be valgiyed, fully paid and non-assessable.

We hereby consent to the filing of this opiniorEaghibit 5 to the Registration Statement.
Very truly yours,

POWELL, GOLDSTEIN, FRAZER & MURPHY LLP

EXHIBIT 23.2

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement on Forn8%f our report dated November 13, 2000, with resfm
the Consolidated Financial Statements of Tyson Eobtt. incorporated by reference in its Annual &egForm 10K) for the year ende
September 30, 2000 and the related financial seiesthedule included therein, filed with the Siimsrand Exchange Commission.

Ernst & Young LLF

Little Rock, Arkansas
October 1, 2001

End of Filing
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