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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
Amendment 1

[X] Annual Report Pursuant to Section 13 or 15() of the Securities Exchange Act of 1934

For the fiscal year ended September 28, 2002

[1 Transition Report Pursuant to Section 13 orl5(d) of the Securities Exchange Act of 1934

For the transition period from to

Commission File No. 0-3400

TYSON FOODS, INC.

(Exact Name of Registrant as specified in its Glrart

Delaware 71-0225165
(State or other jurisdiction of (I.LR.S. Employer Identification No.)
incorporation or organization)

2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999
(Address of principal executive office (Zip Code)
Registrant's telephone number, including area ¢ (479) 29(-4000

Securities Registered Pursuant to Section 12(teofct:

Title of Each Class Name of Each Exchange on Which Registered
Class A Common Stock, Par Value $0 New York Stock Exchange, In

Securities Registered Pursuant to Section 12(teofct: Not Applicable

Indicate by check mark whether the registrant é tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@s subject to such filing requirements for thst®0 days. Yes [X] No [ ]

Indicate by check mark if disclosure of delinquéldrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorgted by reference in part 1l of this Fc
10-K or any amendment to this Form 10-K. [ ]

On October 31, 2002, the aggregate market valubeofClass A Common and Class B Common voting statél by nonaffiliates of the
registrant was $2,663,795,365 and $418,313, reisphct

Indicate by check mark whether the registrant iaarelerated filer (as defined in Rule 12b-2 ofAle8). Yes [X] No [ ]

On March 29, 2002, the aggregate market value @fGlass A Common and Class B Common voting stoté b nonaffiliates of the
registrant was $3,011,755,881 and $574,554, reisphct

On October 31, 2002, there were outstanding 2516¥%8shares of the registrant's Class A CommonkS®:10 par value, and 101,636,
shares of its Class B Common Stock, $0.10 par value
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The Exhibit Index appears on pages 67 through 73
. ___________________________________________________________________________________________________________________________________________]
. ___________________________________________________________________________________________________________________________________________]
INCORPORATION BY REFERENCE

The following indicated portions of the igigant's definitive Proxy Statement for the regist's Annual Meeting of Shareholders tc
held February 7, 2003 (the "Proxy Statement") aceriporated by reference into the indicated postiofithis Annual Report on Form 10-K:

Part Il
Item 10. Directors and Executive Officersfahe Registrant

The information set forth under the camidRlection of Directors" and "Section 16(a) Benigdi Ownership Reporting Compliance'
the Proxy Statement.

Item 11. Executive Compensation

The information set forth under the captiBrecutive Compensation and Other Informationthi@ Proxy Statement.

Item 12. Security Ownership of Certain Berfecial Owners and Management and Related StockholdeMatters

The information set forth under the capgidRrincipal Shareholders" and "Security OwnergfiManagement” in the Proxy Statement.
Item 13. Certain Relationships and Relatediransactions

The information set forth under the capti@ertain Transactions" in the Proxy Statement.

EXPLANATORY NOTE

In accordance with SEC Rule 12b-15 #hinendment No. 1 on Form 10-K/A amends certamstef the Annual Report on Form 10-
K of Tyson Foods, Inc. (the "Company") for the fifgear ended September 28, 2002 as filed witlStwurities and Exchange Commis
("SEC") on November 27, 2002 (the "Annual Repoati presents in its entirety the Annual Reporgragnded. These amended item
not restate the Company's consolidated financetkestents previously filed in the Annual Report.isTRorm 10K/A is in response |
comments from the Staff of the SEC following theiview of the Company's SEC filing. This Form K& does not reflect events occurr
after the filing of the original Annual Report oiodify or update those disclosures affected by sylset events. Accordingly, this Form 10-
K/A should be read in conjunction with the Compargtbsequent filings with the SEC.

The changes reflected by this FornKIA- are reclassifying "Intangible Assets" as eelilem separate from "Other Assets" on
Consolidated Balance Sheets, adding the tax efiécthe components of comprehensive income to thes@a@ated Statements
Shareholders' Equity, revisions and supplementstiasures to Item 7a Quantitative and Qualitatiiecdsure about Market Risk,
Footnotes 1, 2, 4, 9,12 and 14 contained in thereial Statements under Item 8, and to Item 13a@eRelationships and Rela
Transactions, and the addition of Exhibit 12.1 Catafion of Ratio of Earnings to Fixed Charge3he Exhibit Index in Item 15 is al
amended to reflect the inclusion of updated cestfons of certain executive officers and an updiatmsent letter from Ernst & Young LL

TABLE OF CONTENTS

PART |
Pagt

Item



1. LS U LT (ST TP 4
Item

2. (0] 1= 1= PSPPSR 11
Item Legal
3. 0 To Y=o 1T 1SS 12
Item Submission of Matters to a Vote of Security
4. [ [0] [0 [T €SP EUTT R TRUUPRRPN 17
PART II
Item Market for Registrant's Common Equity and Relatagtigholder
5. MALLETS. ... e 19
Item Selected Financial
6. D= | - F U PP P UUPUTPTUUURPRPPPIR 20
Item Management Discussion and Analysis of Financialdtan and Results of
7. Operations........cccveveeeeeeeeiieeciieeaeees 23
ltem Quantitative and Qualitative Disclosure About Mdrke
TA. RISKS .ottt 30
Item Financial Statements and Supplementary
8. DALA. ..ottt e e e e e e e e e e aaaaas 32
Item Changes in and Disagreements with Accountants @outing and Financial
9. DiSClOSUre......coeiiiiiiiiiieeeeee e 64
PART Il
Item Directors and Executive Officers of
10, REGISITANT. ....eeeeiiiiieiee ettt e e e e e e e e e e et e e et e e e eaasabesteeeeaaaeeesaeannns 64
Item Executive
5 O o3 g o 1T 1S o o S 64
Item Security Ownership of Certain Beneficial Owners dMahagement and Related Stockholder 64
12. Matters......cccceeeeeennnnn,
Item Certain Relationships and Related
R T I = 1 157 1o (o] o - F SRRSO 64
PART IV
Item Controls and
S o oot =T [0 (=T PRSP 65
Item Exhibits, Financial Statements, Schedules and ReparForm 8-
15, Kt 65
3
PART |

ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collectivéie Company or Tyson) produce, distribute andcketebeef, chicken, pork, prepared fo
and related allied products. The Company commemesihess in 1935, was incorporated in Arkansas94i7;1land was reincorporatec
Delaware in 1986. One of the Company's greateshgtihs is its position as the world's number oreglycer, processor and markete
chicken. As a result of the acquisition of IBP,.i{iBP) in the fourth quarter of fiscal 2001, ther@any is now the world's largest proce
and marketer of beef, chicken and pork products.

Tyson is a totally integrated poultry compaThrough its wholly owned subsidiary, CoWantress, Tyson is the number one bree
stock supplier in the world. Tyson invests in biagdstock research and development. This allowsCbempany to breed into its flocks
natural characteristics found to be most desiralile. Company's integrated operations consist afding and rearing chickens, as well as
processing, further-processing and marketing ofetfeod products and related allied products, dinyanimal and pet food ingredients.

The Company is also involved in the slaeglaf live fed cattle and hogs and fabrication mdssed beef and pork carcasses into p
and sukprimal meat cuts, ca-ready products and ful-cooked beef and pork products. In addition, the gamy derives value from alli



products such as hides and variety meats for saffesther processors. The Company also producdsrarkets a wide range of valadded
frozen and refrigerated food products.

The Company's products are marketed arditeahational and regional grocery chains, regi@ratery wholesalers, meat distribut
clubs and warehouse stores, military commissanmekjstrial food processing companies, national eeglonal chain restaurants or tt
distributors, international export companies anthdstic distributors who service restaurants, fondse operations such as plant and sc
cafeterias, convenience stores, hospitals and g#retors. Sales are made by the Company's safésletated in Springdale, Arkansas,
Dakota Dunes, South Dakota, as well as in varieg®ons throughout the United States and in sevVeraign countries. Additionally, sales
the military and a portion of sales to internatiomarkets are made through independent brokerdradohg companies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segments; 8baiken, Pork, Prepared Foods and Other. Théribotion of each business segn
to net sales and operating income, and the idehldi assets attributable to each business segmergea forth in Note 17, "Segm
Reporting" of the Consolidated Financial Statemérthided herein at pages 55 through 56.

DESCRIPTION OF BUSINESS SEGMENTS

Beef The Company's beef operations are primarily wnedlin the slaughter of live fed cattle and faltiara of dressed beef carcasses
primal and sub-primal meat cuts and cesady products. Throughout production, edible ke allied products, such as hides and ve
meat items, are segregated and prepared for shtgmérther refinement. Inedible beef productsivk from processing operations are
in the manufacture of pet foods, technical prodygiteirmaceuticals and cosmetics.

Eight of the Company's 14 fed beef plantdude hide treatment facilities. The uncured hitesn the Company's other fed beef pl
are transported to these facilities, which inclinlme curing operations and, in four locations,oche hide tanneries. The chrome tan
process produces a semi-finished product that ijgpsd to leather good manufacturers worldwide. &dared hides are sold to ot
tanneries. Tyson is the largest chrome tannerttiedaides in the United States.

Chicken Originally, the Company was a producer and distor of fresh chicken. The Company developedateqy to reduce the impaci
the commodity market of the fresh chicken businbssugh value-enhancement. As the industry leadealueenhanced chicken produ
the Company utilizes national and regional adviedisspecial promotions and brand identificationd aneets the varying demands o
customers through capital expenditures and sti@tagjuisitions. With furtheprocessed chicken products, grain costs as a gagaenof tote
product costs are reduced because of the valugladdiee products by cutting, deboning, cookingkaaing and/or freezing the chicken.
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The Company's chicken business providagl aagnge of products from raw to fullgeoked, marinated, breaded, glazed or portione
addition to producing products for human consummttbe chicken segment also converts inedible emicdlied products into highrade pe
food and animal feed ingredients.

Pork The Company's pork operations involve the slaegbt live hogs and the fabrication of pork andeallproducts. The Company's p
facilities produce fresh boxed pork and casady products for shipment to customers, as veefiaak bellies, hams and boneless picnic
for shipment to customers who further process thr& jto bacon, cooked hams, luncheon meats arghgattems. Throughout producti
edible pork and allied products, such as varietatniems, are segregated and prepared for shiporefutrther refinement. Inedible pc
products derived from processing operations ard bgefurther processing to manufacture pet fooelshriical products, pharmaceuticals
cosmetics. One pork production facility also hakianing operation.

Additionally, the Company has farrow toigim swine operations, which include genetic anditorhal research, breeding, farrowing
feeder pig finishing and the marketing of live savito regional and national packers that are coeduict Arkansas, Missouri and Oklahol
In August of 2002, the Company announced its deeitd restructure the live swine operation. Therovesuring will result in the closure
companyewned and leased feeder pig finishing farms in Ages and eastern Oklahoma. The Company will retdimited number ¢
breeding and nursery operations in Oklahoma anthwest Arkansas as well as some feeder pig fingsbjrerations in north central Misso
The restructuring is expected to be completedénGbmpany's second quarter of fiscal 2003.

Prepared Foods The Company's prepared foods operations procesh beef, fresh pork, and other raw materials pitza topping:
branded and processed meats, appetizers, horsideedesserts, ethnic foods, soups, sauces, isidesdand pizza crusts and produce -
and corn tortilla products and specialty pastarapdt dishes for restaurants, airlines and otheomeajstomers.

Other The Company's other segment primarily includes Ithgistics group, which includes fresh and frozhstribution systems, tl
Company's transportation systems and other comgraups not identified with specific protein greu



RAW MATERIALS AND SOURCES OF SUPPLY

Beef The primary raw material used by the Companydrbeef operations is live cattle. The Company dashave facilities of its own
raise cattle in the United States. However, the gamy has entered into various ristkaring and procurement arrangements with prod
that help secure a supply of livestock for dailgrstip operations at its facilities. The Company's @é#ra subsidiary, Lakeside Fa
Industries LTD (Lakeside), primarily has cattle dewy facilities and a beef carcass production amxed beef processing facility. In 20
Lakeside's feedlots provided approximately 19%hat facility's fed cattle needs. The Company's arinsupply of live cattle is purchased
a daily basis by buyers who are trained to seligtt quality animals.

Chicken The primary raw materials used by the Companitsirchicken operations consist of live chickenst i@ raised primarily t
independent contract growers. The Company's vélytiaategrated chicken process begins with the grarspdireeder flocks. Breeder fat
specialize in producing the generations of male fangale strains, with the broiler being the finabgeny. The breeder flocks are raise
maturity in grandparent growing and laying farmsevenfertile eggs are produced. The fertile eggsramgbated at the grandparent hatcl
and produce male and female pullets (i.e., thentgxeThe pullets are sent to breeder houses, ladesulting eggs are sent to Comg
hatcheries. Once the chicks have hatched, thegeareto broiler farms. There, contract growers dareand raise the chicks according
Company standards and under the supervision of @oyntechnical service personnel until the broilesge reached the desired proces
weight. The adult chickens are caught and haulegrtmessing plants. The finished products are semdistribution centers and tr
transported to customers. Vertically-integratedlfppicompanies operate their own feed mills to proel scientificallyformulated feeds. Co
and soybean meal are major production costs ipaléry industry, representing roughly 39% of tlestcof growing a chicken. In addition
feed ingredients to grow the chickens, the Compasss cooking ingredients, packaging materials agdgenic agents. The Compz
believes that its sources of supply for these na$eare adequate for its present needs and thep@woydoes not anticipate any difficulty
acquiring these materials in the future. While @@mmpany produces substantially all of its inventofyoreeder chickens and live broiler:
may also purchase live, ice-packed or deboned ehitk meet production requirements.
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Pork The primary raw material used by the Companytsrpork operations is live swine. The Company saises swine to sell to outsi
processors and supplies a minimal amount of livenesvfor its own processing needs. The majorityhaf €Company's live swine supply
obtained through various procurement arrangemeitktsproducers that help secure a supply for dadytsip operations at its facilities. T
Company also employs buyers who purchase hogsdanyabasis, generally a few days before the arsraeé required for processing.

Prepared Foods The primary raw materials used by the Companijtsimprepared foods operations are typically commyotased ra
materials, including fresh and frozen beef, chiclad pork, corn, flour and frozen vegetables. Sofrikese raw materials are provided by
beef, chicken and pork segments and can also lohgsed from numerous suppliers and manufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedjenerally increases during the spring and summoeaths and generally decreases
during the winter months. The Company's pork amgpared foods products generally experience inctedamand during the winter months
due to the holiday season and decreased demanmdjdibe spring and summer months.

CUSTOMERS

No single customer of the Company accounts for ntiw#@ ten percent of the Company's consolidatedmass. Additionally, no segmen
dependent on a single customer or group of custniee loss of which would have a material adveféect on that segment. Although :
extended discontinuance of sales to any major mesteould, if not replaced, have an impact on tben@any's operations, the Company (
not anticipate any such occurrences due to the o its products and its ability to obtain newstomers, and its overall market share.

BACKLOG OF ORDERS
There is no significant backlog of unfilled ordéss the Company's products.

COMPETITION

The Company's food products compete with thosetloéronational and regional food producers and m®mes and certain prepared f
manufacturers, namely, ConAgra Inc., Hormel FoodsC Swift and Company, Cargill Inc., Smithfielddds Inc., Pilgrims Pride Corp. ¢
Sanderson Farms Inc. Additionally, the Company&fproducts compete in international markets ardhedvorld. The Company's princi|
marketing and competitive strategy is to identdiyget markets for valuenhanced products, to concentrate production, saldsnarketin
efforts in order to appeal to and enhance the ddnfram those markets and, utilizing its nationadtdbution system and customer sup
services, to achieve a dominant market positioritfoproducts. Past efforts have indicated thataener demand generally can be incre:
and sustained through application of the Compamgsketing strategy, as supported by its distribusystem. The principal competit
elements are brand identification, price, produgtliqy, and customer service.

INTERNATIONAL



The Company exported to more than 80 foreign c@min fiscal 2002. Major export markets includen&a, China, European Union, Ja
Mexico, Puerto Rico, Russia, Taiwan and South Korea

The Company continues to believe that Adfars potential in terms of developing procesdmgjlities. The Company's joint venture
China to produce further processed poultry prodbetgan operations in January 2002. Meanwhile, thm@any's subsidiary in Mexi
continues to grow rapidly under improving econorgoaditions. During the fiscal year the Company ctatgal construction of the first fully-
cooked line in Mexico as the market for further gassed items continues to expand. The Company ritagsed into a technical serv
agreement with Grupo Melo in Panama to assist GMpto with the production of further processed &kit products and to allow it
license the Tyson brand. The Company also has ther goint ventures in China, including one thatqasses pork casings and one tha
pork processing plant. The Company also has aryeiqiérest in a Russian meat processing plantacmbked meats facility in Ireland.

6

RESEARCH AND DEVELOPMENT

The Company conducts continuous research and gevelat activities to improve the strains of primahycken breeding stock and finished
product development. Additionally, the Companyvasito develop ways to automate manual processesgrocessing plants and growout
operations. The annual cost of such research arelgfement programs is less than one percent df¢otesolidated annual sales.

REGULATION AND FOOD SAFETY

The Company's facilities for processing beef, caickoork and prepared foods and for housing livekeim and swine are subject to a val
of federal, state and local laws relating to thetgetion of the environment, including provisioe$ating to the discharge of materials into
environment, and to the health and safety of itpleyees., The Company's beef, chicken and porkessieg facilities are participants in
government's Hazardous Analysis Critical ControlnP@HACCP) program. The cost of compliance witlelsdaws and regulations has
had a material adverse effect upon the Companyata@xpenditures, earnings or competitive positamd it is not anticipated to hav
material adverse effect in the future. In 2002, @wenpany incurred expenses of approximately $88amito maintain compliance with su
regulations. These expenditures relate principédlythe normal operation and maintenance of wastwieatment facilities ("Was
Treatment Facilities"), where the Company biolotijcreats these wastes, and the associated laplication of wastes generated at tf
treatment facilitiesExcept as disclosed in Item 3, the Company beli¢hatit is in substantial compliance with such laygble laws an
regulations and the Company is not aware of anjatiams of, or pending changes in, such laws agdlations that are likely to result
material penalties or material increases in compkacosts. The Company incurred $23 million in Edmxpenditures, primarily related to
Wastewater Treatment Facilities, in fiscal 2002 amdicipates capital expenditures of approximateB4 million in fiscal 2003 fc
environmental projects primarily related to the Yeéaster Treatment Facilities.

The Company works to ensure its products meet sighdards of food quality and safety. The Compagé&s, chicken, pork and prepa
foods products are subject to inspection prioristrithution, primarily by the United States Depagtm of Agriculture. Notwithstanding the
efforts, food producers are at risk that their mictd may contain pathogens unless the product &as properly produced, handled
cooked.

The Company incurs risk if its products are deteedito be contaminated or cause illness or injuihis risk includes (1) cost of, a
negative consumer reaction associated with, adyarbéicity and product recalls; (2) exposure tatet civil litigation; and (3) regulatc
administrative penalties, which can include injivetelief and other civil remedies, including pi@tosings.

EMPLOYEES AND LABOR RELATIONS
As of October 31, 2002, the Company employed apprately 120,000 persons. The Company believestthatlations with its workforce
are good.

Set forth below is a listing of the Compdawilities which have employees subject to a abiNe bargaining agreement together with
name of the union party to the collective bargajriigreement, the number of employees at the fasilibject thereto and the expiration «
of the collective bargaining agreement currentlefiect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 816 November 200:-
Albuquerque, NV UFCW 278 January 200!

Amarillo, TX Teamster: 3,154 November 200
Ashland, AL RWDSU 388 November 200!

Augusta, ME UFCW 130 December 200



Berlin, MD
Berlin, MD
Berlin, MD
Buena Vista, G/

Buffalo, NY
Carthage, T>
Center, TX
Cherokee, 12
Chicago, IL
Chicago, IL
Chicago, IL
Concordia, MC
Corydon, IN
Corydon, IN
Dakota City, NE
Dakota City, NE
Dardanelle, AF
Gadsden/Blountsville, Al
Gadsden, Al
Glen Allen, VA
Hope, AR
Jackson, M¢
Jacksonville, FL
Jefferson, W
Joslin, IL
Joslin, IL
Logansport, IN
Manchester, Nt
Manchester, Nk
Noel, MO
Norfolk, NE
North Richland Hills, TX
Pasco, WA
Perry, IA

Pine Bluff, AR
Ponca City, Ok
Robards, KY
Shelbyville, TN
Shelbyville, TN
Waterloo, 1A
Wilkesboro, NC

UFCW
Teamster:
Teamster:
RWDSU

IUOE
UFCW
UFCW
UFCW
Truck Drivers
UFCW
Teamster:
UFCW
Steelworker:
UFCW
UFCW
Teamster:
UFCW
Teamster:
RWDSU
UFCW
UFCW
UFCW
Teamster:
UFCW
Teamster:
UFCW
UFCW
UFCW
Teamster:
UFCW
UFCW
UFCW
Teamster:
UFCW
UFCW
UFCW
UFCW
RWDSU
Teamster:
UFCW
Teamster:

304
169
71

777

31
514
1,051
592
1,040
120

203
42
399
3,817
34
870
12
938
964
1,285
746
536
459
16
2,080
1,696
458
10
1,068
1,280
303
1,632
942
244
572
1,101
1,083
29
2,220
29

1)

1)

December 200
December 200
July 2004

December 200

June 200¢
November 200:
February 200:
March 2004
May 2005

July 2003

April 2006
June 200!

April 2005
January 200!
August 2004
April 2005
November 200«
April 2004
November 200:
November 200«
March 2003
December 200
December 200
June 200:
March 200€
March 200€
October 200!
December 200
December 200
December 200
September 200
August 2004
May 2004

April 2003
October 200:
March 2004
November 200:
November 200°
August 2004
December 200
November 200«



Wilkesboro, NC Teamster: 59 November 200:

Wilkesboro, NC Teamster: 79 November 200«
Gomez Palacio, Durang CTM 3,540 February 200:
Gomez Palacio, Durang CTM 45 April 2003
Monterrey, Neuvo Leo FNCSI 52 June 200
Torreon, Coahuili CROM 54 February 200:
Parras de la Fuenta,
Coahuila CROM 113 February 200:
Mexico, Districto Federe CROC 48 March 2003
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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 dewdusson
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campssino
(1) Contracts are currently under negotiations

The Company has not experienced any strike or wtmpage that has had a material impact on opegatio

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is ¢aloe primary provider of beef, chicken, pork angjpared foods products for our
customers. The Company identifies distinct markets$ business opportunities through extensive coasamd market research. In fiscal
2002, the Company's national branding strategysedwn the Tyson (chicken) and Thomas E. Wilsadh ifieat) brands, as well as a number
of regional brands. In the fourth quarter of fise@D2 the Company made the decision to capitalizéne strong recognition of the Tyson
brand by expanding the Tyson brand to beef and. ddris, the Tyson brand will replace the Thomag/ison brand in a process that is
expected to be completed over the next six modthsommunications stress the quality and valueppsition of the products while
supporting and building brand awareness. Commuaitaefforts utilize a fully integrated and coorai@d mix of activities designed to
connect with customers and consumers on both@edtand emotional level. The Company utilizesi@tional distribution system and
customer support services to achieve a dominaritehapsition for its products.

The Company has the ability to produce sinig fresh, frozen and refrigerated products. Then@any's nationwide distribution syst
utilizes a network of food distributors which ispported by cold storage warehouses owned or ldas#dte Company, by public cold stor:
facilities and by the Company's transportation esyst The Company ships products from Compawyed consolidated frozen fc
distribution centers, from a network of public caltbrages, from other owned and leased facilitres directly from plants. The Compar
distribution centers facilitate accumulating frozemducts so that it can fill and consolidate lgsmiruckload orders into full truckloac
thereby decreasing shipping costs while increasirfjomer service. In addition, customers are peaidith a selection of products that
not require large volume orders. The Company'sibdigion system enables it to supply large or smalintities of products to meet custo
requirements anywhere in the continental UnitedeSta

PATENTS AND TRADEMARKS

The Company has registered a number of tradematksing to its products which either have been aygil or are in the process
application. Because the Company does a signifiaamdunt of brand name and product line advertigingromote its products, it consid
the protection of such trademarks to be importaitistmarketing efforts. The Company has also aged nonpublic proprietary informatic
regarding its production processes and other ptedlated matters. The Company utilizes internal pdoces and safeguards to protec
confidentiality of such information, and where agmiate, seeks patent protection for the technoibgtilizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergiinshort-term, verbal agreements due primaalthe nature of its products, industry
practice and the fluctuation in demand and pricesth products. In certain instances where thepgaomis selling further processed
products to large customers, the Company may érttewritten agreements whereby the Company willaacthe exclusive or preferred
supplier to the customer for periods ranging froto 8 years and on pricing terms which may be eiblesfixed or variable



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

This report and other written reports and oralestents made from time to time by the Company amdepresentatives contain forward-
looking statements, including forwaldeking statements made in this report, with resgectheir current views and estimates of fu
economic circumstances, industry conditions, compgasrformance and financial results. These forwaadking statements are subject 1
number of factors and uncertainties that could eatie Company's actual results and experience#fev thaterially from the anticipat:
results and expectations expressed in such forleatdng statements. The Company wishes to caugaders not to place undue relianc
any forward-looking statements, which speak onlgpfahie date made. Tyson undertakes no obligatigrublicly update any forwarkboking
statements, whether as a result of new informafigore events or otherwise.

Among the factors that may affect the ofiegaresults of the Company are the following:flilctuations in the cost and availability
raw materials, such as live cattle, live swineewd grain costs; (ii) changes in the availabilitg aelative costs of labor and contract grow
(iii) operating efficiencies of facilities; (iv) ket conditions for finished products, including thupply and pricing of alternative proteins;
effectiveness of advertising and marketing prograwi the ability of the Company to make effectigequisitions and successfully integ
newly acquired businesses into existing operati¢wig; risks associated with leverage, includingstocreases due to rising interest re
(viii) risks associated with effectively evaluatidgrivatives and hedging activities; (ix) changesdgulations and laws (both domestic
foreign), including changes in accounting standaethwironmental laws and occupational, health afdtg laws; (x) issues related to fc
safety, including costs resulting from product tscaegulatory compliance and any related claimdit@ation; (xi) adverse results frc
ongoing litigation; (xii) access to foreign markeétgether with foreign economic conditions, inchmlicurrency fluctuations; and (xiii) t
effect of, or changes in, general economic conaltio
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ITEM 2. PROPERTIES

The Company currently has sales offices and prastluand distribution operations in the followingatgts: Alabama, Arkansas, Flori
Georgia, Hawaii, Idaho, lllinois, Indiana, lowa, h&as, Kentucky, Maine, Maryland, Mississippi, MisspNebraska, New Hampshire, N
Mexico, New York, North Carolina, Oklahoma, Pennraylia, South Carolina, South Dakota, Tennesseeasl&krginia, Washington ai
Wisconsin. Additionally, the Company, either ditgair through its subsidiaries, has facilities inparticipates in joint venture operation:
Argentina, Brazil, Canada, China, Denmark, Indiejdnesia, Ireland, Japan, Mexico, Panama, thepphiks, Russia, Spain, the Un
Kingdom and Venezuela.

Beef The Company's beef operations consist of 14 peafuction facilities and a Canadian cattle feedipgration. These facilities slaugt
live cattle, fabricate beef products and treat tamdhides. In addition, one of the beef faciliteemtains a tallow refinery and two facilit
share operations with the pork segment. The carfeadiies reduce live cattle to dressed carcassf Fed beef consists primarily of ste
and heifers specifically raised for beef consumptibhe processing facilities conduct fabricatingmgions to produce boxed beef and a
products. The processing facilities operated in22@0 approximately 82% of their production capasitiThe total slaughter capacity
approximately 240,000 head per week.

Chicken The Company's chicken operations consist of &ktgssing plants. These plants are devoted to \sapbases of slaughteril
dressing, cutting, packaging, deboning or furthereessing. The total slaughter capacity is appmaiely 49 million head per week.
addition, the Company owns 13 rendering plants withcapacity to produce 28 million pounds of adipratein products per week and
ground pet food processing operations in conneatith chicken processing plants capable of produ@nmillion pounds of product f
week. In addition, there are two blending mill cgt@ons, 40 feed mills and 74 broiler hatcheriesitifficient capacity to meet the need
the chicken growout operations. During 2002, thedfenills operated at 74% of capacity and the haieb@perated at 88% of capacity
general, the remaining processing plants are fullized.

Pork The Company's pork operations consist of eighk pooduction facilities that slaughter live hodabricate pork products and all
products. Two of these facilities are shared whith beef segment. The processing facilities operaté@02 at approximately 86% of th
production capacities. The total slaughter capaoftythese facilities is approximately 420,000 hgmd week. Upon completion of 1
restructuring of the live swine operations the Campexpects to have 71 swine farrowing and nurseitg and 21 swine finishing units. T
process is expected to be completed in the secoadey of fiscal 2003. The Company also purchasesswine from contract growers. 1
swine growout operations are supported by one desticfeed mill supplemented by the production ftbechicken operations' feed mills.

Prepared Foods The Company's prepared foods operations corfs8t processing plants which process fresh beek, phicken and oth



raw materials into pizza toppings, branded and gssed meats, appetizers, hors d'oeuvres, dessérig; foods, soups, sauces, side di
and pizza crusts, flour and corn tortilla produatel specialty pasta and meat dishes. These progesisints have the capacity to proc
approximately 58 million pounds per week and opatah 2002 at approximately 79% of capacity.

Other The Company's other operations consist of thraeelouses and 11 freezers used by the beef anddpaisions, 44 cold stora
facilities at chicken processing plants, three cgilotage facilities at chicken rendering plantge fcold storage facilities used by prep:
foods plants, three distribution centers used lgydhicken division and five distribution centergdidy the prepared foods division wit
total capacity of approximately 300 million pounds.

The Company owns its major operating faesiwith the following exceptions: one chickempairy processing plant is leased until 2!
one chicken emulsified plant is leased month tottmoone chicken distribution center is leased 2003, one feedmill and two hatcheries
leased until 2003, one hatchery is leased monthdnth, 422 chicken breeder farm houses are leasder greements expiring at vari
dates through 2005 and 31 chicken breeder farmdsoai® leased month to month, 30 broiler farmdemsed year to year. Upon comple
of the restructuring of the live swine operatione Company expects to have 16 units leased, watimidgority expiring in 2003, one prepa
foods distribution center is leased month to mottly prepared foods further processing facilities l@ased until 2004 and 2005, and
prepared foods appetizer manufacturing facilite@sed until 2013.
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Management believes that the Company's prdseilities are generally adequate and suitableit®rcurrent purposes. Howev
seasonal fluctuations in inventories and producticay occur as a reaction to market demands foaiceproducts. The Company regul:
engages in construction and other capital improvemeojects intended to expand capacity and imptbeeefficiency of its processing ¢
support facilities.

ITEM 3. LEGAL PROCEEDINGS

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the U.&pBrtment of Labor (DOL) conducted an industige
investigation of poultry producers, including the@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compaupybcessing facilities. On May 9, 2002, the Sacyebf Labor filed a civil complail
against the Company in the U.S. District Court thoeg Northern District of Alabama. The complaintegles that the Company violated
overtime provisions of the federal Fair Labor Stmdd Act at the Company's chickprocessing facility in Blountsville, Alabama. 1
complaint does not contain a definite statementludt acts constituted alleged violations of théuséa The Secretary seeks back wages f
employees at the Blountsville facility for a periofl two years prior to the date of the filing ofetifComplaint, an additional amount
liquidated damages, and an injunction against éutimlations at that facility and all other fad#is operated by the Company. The Com;
has filed its initial answer and discovery has canoed. The Company believes it has substantiahdefeto the claims made in this case
intends to vigorously defend the case. Howevetheeithe likelihood of an unfavorable outcome @ amount of ultimate liability, if an
with respect to this case can be determined atithes

On June 22, 1999, 11 current and former employé#seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern DistridtAlabama claiming the Company violated requirersenftthe Fair Labor Standards Act. -
suit alleges the Company failed to pay employeeslichours worked and/or improperly paid them éeertime hours. The suit specifice
alleges that (1) employees should be paid for teken to put on and take off certain working sugmpkt the beginning and end of their s
and breaks and (2) the use of "mastercard" or "'ltmee fails to pay employees for all time actualiprked. Plaintiffs seek to repres
themselves and all similarly situated current amthier employees of the Company. At filing 159 caotrand/or former employees consel
to join the lawsuit and, to date, approximately0®,@onsents have been filed with the court. Disgpirethis case is ongoing. A hearing \
held on March 6, 2000, to consider the plaintiféguest for collective action certification and desupervised notice. No decision has t
rendered. The Company believes it has substam@fehdes to the claims made and intends to vigoralefend the case; however, neithel
likelihood of an unfavorable outcome nor the amafniltimate liability, if any, with respect to ghcase can be determined at this time.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initamd organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitiimikar to Fox v. Tyson in that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to pon, take off and sanitize certain working supplesd violations of the Pennsylvania W
Payment and Collection Law. Plaintiffs seek to esent themselves and all similarly situated cureemt former employees of the pou
processing plants in New Holland, Pennsylvaniaréhily, there are approximately 500 additional eatror former employees who have f
consents to join the lawsuit. The court, on Jan®xy2001, ordered that notice of the lawsuit Iseigsl to all potential plaintiffs at the N
Holland facilities. On July 17, 2002, the court mped the plaintiffs' motion to certify the statevlalaims. The Company believes it



substantial defenses to the claims made and intendsfend the case vigorously; however, neitherlitelihood of an unfavorable outco
nor the amount of ultimate liability, if any, witespect to this case can be determined at this time

On November 5, 2001, a lawsuit entitlstiria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. was filed in th
U.S. District Court for the Eastern District of Wiaiggton against IBP and Tyson by several employ#e®P's Pasco, Washington, b
slaughter and processing facility alleging varigidations of the Fair Labor Standards Act, 29 @.SSections 201 -
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219 (FLSA), as well as violations of the Washing®tate Minimum Wage Act, RCW chapter 49.46, IndaktVelfare Act, RCW chapt
49.12, and the Wage Deductions-ContributiRkebates Act, RCW chapter 49.52. The lawsuit alléB&sand/or Tyson required employee
perform unpaid work related to the donning and idgfof certain personal protective clothing, botfopto and after their shifts, as well
during meal periods. Plaintiffs further allege tahilar prior litigation entitledAlvarez, et al. vs. IBP, which resulted in a $3.1 million fin
judgment against IBP, supports a claim of colldtesdoppel and/or is res judicata as to the issased in this new litigation. IBP filed
timely Notice of Appeal and will vigorously pursueversal of the Alvarez judgment before the Nintinc@t Court of Appeals. Chav
initially was pursued as an ojt:- collective action under 29 U.S.C. 216(b), baot\ay 24, 2002, plaintiffs filed a motion seekingytificatior
of a class of opout, state law plaintiffs under Federal Rule ofiORrocedure 23. On October 28, 2002, the U.S.rBisCourt for the Easte
District of Washington granted plaintiffs' motioRyle 23 Order), asserting supplemental jurisdictear the state law wage and hour cla
and certifying the class. On November 6, 2002, #BE Tyson timely filed a motion with the Ninth Qiit Court of Appeals seeking leave
appeal the District Court's Rule 23 Order.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatHBP's operations at its Joslin, lllinois, fatyilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadypleted additional improvements at its Joslinlfigcto further reduce odors from tl
operation, but denies lllinois EPA's contentiontths operations at any time amounted to a "nuieaniBP is attempting to discuss th
issues with the State of lllinois in an effort &ach a settlement.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationstioé Clean Water Act related to activities at iezl8lia, Missouri facility. The Company
presently in negotiations for a possible resolutibthis matter. Although the amount of ultimatabiiity with respect to this matter cannot
determined at this time, the Company does not éx@pgcmaterial adverse effect on its consolidatealnfcial position or results or operations.

On October 23, 2001, a putative class action lavwgas filed in the District Court for Mayes Coun®klahoma, against the Company by
Lynn Thompson and Deborah S. Thompson on behadflawners of Grand Lake O' the Cherokee's litt¢lake front) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaievay as to interfere with the puta
class action plaintiffs' use and enjoyment of tipeaperty, allegedly caused by diminished watelityui the lake. The Company believes
complaint allegations are unfounded and intendsgorously defend the case.

On December 10, 2001, the City of Tulsa, Oklahomd the Tulsa Metropolitan Utility Authority filechithe U.S. District Court for tl
Northern District of Oklahoma the case styled The City of Tulsa and the Tulsa Municipal Utility Authority v. Tyson Foods, Inc., et al.
against the Company, Cobkantress, Inc., a wholly owned subsidiary of thex@any, four other fully integrated poultry companand th
City of Decatur, Arkansas. With respect to the Campand CobB/antress, Inc., the suit alleges that degradatfdhe Tulsa water supply
attributable, in whole or in part, to the non-panurce rureff from the land application of poultry litter the watershed feeding the lakes
act as the City of Tulsa's water supply, and that@ompany and Cobantress, Inc. are, together with the other defatelaamed in tf
lawsuit, jointly and severally responsible for thkeged over application of poultry litter in theatershed. The Comparbelieves that tr
allegations in the complaint are unfounded anchisiéeto vigorously defend the case.

Securities Matters Between January and March 2001, a number of lidsvawere filed by certain stockholders in the UDsstrict Court fo
the District of South Dakota and one suit filedhe U.S. District Court for the Southern DistriétNew York seeking to certify a class of
persons who purchased IBP stock between FebruaP@() and January 25, 2001. The plaintiff in thevN¢éork action has voluntari
dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securities
Litigation. The complaints, seeking unspecified damages, atlefelBP and certain members of management vibl&tctions 10(b) and 20
(a) of the Securities Exchange Act of 1934, anceRullb5s thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.

On or about June 6, 2001, IBP was advised the SlCbmmenced a formal investigation related tad¢lseatement of earnings made by IBP
in March 2001, including matters relating to certamproprieties in the financial statements of DEGyholly-owned subsidiary.
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The Company has been informed that three formetmrmaps of DFG received a so-called "Wells" notideising them that the SEC had
determined to recommend the initiation of an erdarent action and providing them an opportunityrtwvgle their arguments against suct
enforcement action. IBP is cooperating with thigeistigation.

IBP Stockholder and Merger Agreement Related Litigsion Between October 2 and November 1, 2000, 14 eetisns were filed in tt
Delaware Court of Chancery (the Delaware CourtjregdBP, inc. and the members of the IBP Boardwéctors. On November 13, 20i
these actions were consolidatedmase IBP, inc. Shareholders Litigation, C.A. No. 18373 (the Consolidated Action).

On March 29, 2001, the Company filed an actiorhizn €hancery Court of Washington County, Arkansastled Tyson Foods, Inc., et al. v.
IBP, inc., Case No. E 2001-748- alleging that the Company had been inappropyiateluced to enter into a Merger Agreement with
dated January 1, 2001 (the Merger Agreement), hatdIBP was in breach of various representatiorts v@arranties made in the Mer
Agreement.

On March 30, 2001, IBP filed an answer to the amedncbnsolidated complaint and a creksm (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBPossclaim sought a declaration that the Company cootd@scind or terminate t
Merger Agreement, specific enforcement of the Me&greement and damages for breach of a Confidaptigreement.

Following expedited discovery, the Delaware Cowortducted a nine day trial, beginning on May 14,122G#h IBP's and the plaintiffs’ clail
for specific performance with respect to the teatéal cash tender offer and the Merger Agreementren@ompany's counterclaims. On ¢
15, 2001, following expedited postal briefing, the Delaware Court issued a memdtam opinion, which was issued in revised form ome
18, 2001 (the Posfkrial Opinion), in which the Delaware Court conchal]l among other things, that (1) the Merger Agredrneea valid an
enforceable contract that was not induced by antermah misrepresentation or omission, (2) the Comypdid not breach the Merg
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,tl{g8) Company did not have a basi
terminate the Merger Agreement under its terms, @)d&pecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtsustbickholders.

After negotiations and in accordance with the Posl Opinion, the Company and IBP presented aneQrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requihagCompany and its affiliates to specificallyfpem the Merger Agreement as modif
by, and subject to the conditions contained intipufation between the Company and IBP, includireking a cash tender offer for 50.1%
IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the Consolidatetiohcand extinguished all claims t
were or could have been asserted by the IBP stéaddwoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&R1.

On January 7, 2002, the Company filed a motionhim Delaware Court asking that court to vacate d@st¥rial Opinion on grounds
mootness or, in the alternative, to enter finabjuént so that an appeal could be taken. The Deta@aurt denied this motion on Febru
11, 2002, and the Company has appealed that decasowell as the Po3tial Opinion and certain earlier rulings by thel@eare Court, t
the Delaware Supreme Court. Certain of the pldmiii the Delaware Federal Actions discussed bélawe filed a motion to dismiss |
Company's appeal as untimely as to all matterspixbe Delaware Court's denial of the motion toatadche Postrial Opinion. On July 2:
2002, the Delaware Supreme Court granted thatgbartotion to dismiss and directed that the balanfcthe appeal to go forward. O
argument on the balance of the appeal has beedidedeor December 12, 2002.

On June 19, 2001, a purported Company stockholutarmenced a derivative action in the Delaware CentitledAlan Shapiro v. Barbara R.
Allen, et al., C.A. No. 18967NC seeking monetary damages on behalf of the Compmamominal defendant, from the members of
Company's Board of Directors. The complaint alletfes directors violated their fiduciary duties bigeapting to terminate the Mer¢
Agreement. On July 17, 2001, the defendants mawalistmiss the complaint. On August 16, 2002, thengiff filed an Amended Complait
and on September 3, 2002, the defendants renewgdihtion to dismiss. A hearing on the defendantstion to dismiss has been sched
for December 17, 2002. The defendants intend toreigsly defend these claims.
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Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. DistrictrCfmr the District of Delaware, seeking monetaanthges on behalf of a purported c
of those who sold IBP stock or traded in certaiP i&ptions from March 29, 2001, when the Companyaneed its intention to terminate



Merger Agreement with IBP, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledVleyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
GMS; Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al., C.A. No. 01-463 GMSMeyers, et al. v.
Tyson Foods, Inc., et al., C.A. No. 01-480Binsky v. Tyson Foods, Inc., et al., C.A. No. 01-495Management Risk Trading LP v. Tyson Foods,
Inc., et al., C.A. No. 01-496; an@®ark Investments, L.P., et al. v. Tyson et al ., C.A. No. 01565 allege that the defendants violated fe«
securities laws by making, or causing to be maalsefand misleading statements in connection WwghGompany's attempted terminatiol
the Merger Agreement. The various actions wereesyently consolidated under the captinme Tyson Foods, Inc. Securities Litigation. On
December 4, 2001, the plaintiffs in the consolidaetion filed a Consolidated Class Action Comglalie plaintiffs allege that, as a resul
the defendants' alleged conduct, the purported cteambers were harmed. On January 22, 2002, tkedkaits filed a motion to dismiss
consolidated complaint. By memorandum order datewblier 23, 2002, the court granted in part andetkimmi part the defendants' motior
dismiss. The defendants intend to vigorously detbedemaining claims.

In December 2001, a stockholder derivative lawaais filed in the Court of Chancery of the statdefaware against the Company's B¢
of Directors and nominally, the Company. The cormpl@oncerns the alleged violations of immigratiemvs that are the subject of

indictment by the U.S. Department of Justice (sglev). In general, the complaint alleges that tlembers of the Company's Board faile
exercise reasonable control and supervision oweiCthmpany's employees and processes, implementa@deigternal controls, adequal
inform themselves, or take adequate and good faittedial actions with respect to the Company's ignation practices and matters giv
rise to the indictment. The complaint seeks undgecidamages against the individual Board membeesyelief is sought against 1
Company. The Company and members of its Board fileeea motion to dismiss in the Chancery Courbefaware and intend to vigorou
defend these claims.

General Matters On or around February 15, 2002, the Company éshthat a processing facility owned by Zemco Indest Inc.,
subsidiary of IBP, is the subject of an investigatby the U.S. Attorney's office in Bangor, Mairieto allegedly improper testing a
recording practices. The Company acquired Zemquaasof the Company's acquisition of IBP on Septen#8, 2001. Zemco has respon
to grand jury subpoenas and is cooperating fullhwhe U.S. Attorney's office. Neither the likeld of an unfavorable outcome nor
amount of ultimate liability, if any, with respetct this matter can be determined at this time.

In December 2001, the Company, two current empyael four former employees were indicted in theSUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatemigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indicirnalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Titictment seeks fines and forfeiture
amounts not specified. Trial for this matter is esed in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventisitheories of recovery; however, neither tkelihood of an unfavorable outcome
the amount of ultimate liability, if any, with resgt to this case can be determined at this time.

Consistent with the forfeiture theory advancedhia indictment referred to above, private plaintifiisd the following three lawsuits.

On April 10, 2002, plaintiffs filedTrollinger, et al. vs. Tyson Foods, Inc. , No. 4:02-cv23 (E.D. Tenn.) in the U.S. District Court for

Eastern District of Tennessee (Winchester Divisian)purported clasaetion lawsuit against Tyson, on behalf of all eatrand forme
employees of 15 named Tyson facilities who had Hegally authorized to work in the United StatekeTcomplaint in that action asser
claim against Tyson under the Racketeer Influemzk@orrupt Organizations (RICO) statute. The coinplalleges that Tyson engaged

scheme to depress its employees' wages by hitegallaliens and seeks unspecified trellladiages. The Company has moved to dismit
complaint. On July 17, 2002, the court granted@benpany's Motion to Dismiss the case for failurstette a claim upon which relief could
granted. Plaintiffs have filed a Notice of Appekhe Company intends to vigorously defend thesendahowever, neither the likelihood of
unfavorable outcome nor the amount of ultimateiligbif any, with respect to this case can beadetined at this time.
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On March 6, 2002, plaintiffs file@aker, et al. vs. IBP, inc. , C.A. No. 024019 (C.D. Ill) in the U.S. District Court for th@entral District @
lllinois (Rock Island Division), a purported claastion lawsuit, on behalf of all current and forneenployees of IBP's Joslin, lllinois, facil
who had been legally authorized to work in the EdiStates. The complaint asserts a claim agaifsutgler the RICO statute. The compl
alleges that IBP engaged in a scheme to depressnipdoyees' wages by hiring illegal aliens and saghkspecified trebledamages. Tt
Company has moved to dismiss the complaint. Onléetdl, 2002, the court granted the Company's MdbdDismiss the case for failure
state a claim upon which relief could be grantddinfiffs have filed a Notice of Appeal. The Compantends to vigorously defend thi
claims; however, neither the likelihood of an urfieable outcome nor the amount of ultimate liabijlifyany, with respect to this case car
determined at this time.

On April 17, 2002, plaintiff Cynthia Cruz file@ruz vs. Tyson Foods, Inc. , C.A. No. 02 C 2761 (N.D. lIl.), a purported clasgion lawsu
against Tyson and others on behalf of all persatts Mispanic surnames whose identities and soei@alisty numbers were allegedly "stol
and misused by the named defendants. The compglssetrts a claim under the RICO statute, a clainvifdation of the federal civil righ
statute, and commr«law claims for defamation, violation of privacy aptbperty rights, fraud, and tortious interferemath contract. As ¢



this date, the Company has moved to dismiss thisrgowith briefing to be completed during Decemi2802. The Company intends
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the amaaf ultimate liability, if any, witl
respect to this case can be determined at this time

In July 1996, a lawsuit was filed against IBP bytaim cattle producers in the U.S. District Cowiddle District of Alabama, seeki
certification of a class of all cattle producerdhieTcomplaint alleges that IBP has used its markstep and alleged "captive supg
agreements to reduce the prices paid to produoeisattle. Plaintiffs have disclosed that, in aidditto declaratory relief, they seek actual
punitive damages. The original motion for classtifieation was denied by the Court; plaintiffs thamended their motion, defining
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The Cc
approved this narrower class in April 1999. ThenlQircuit Court of Appeals reversed the Districtu@alecision to certify a class on the b
that there were inherent conflicts amongst classbees preventing the named plaintiffs from provigdadequate representation to the ¢
The plaintiffs then filed pleadings seeking to ifgran amended class. The Court denied the pl&shtifotion on October 17, 2000. Plainti
motion for reconsideration of the judge's decisi@s denied, and plaintiffs then asked the Coucettify a class of cattle producers who
sold exclusively to IBP on a cash market basisctvine Court granted in December 2001. In Janu@® 2IBP filed a petition with the 1%
Circuit Court of Appeals seeking permission to abfbe class certification decision, which the GitcCourt of Appeals denied on Marct
2002. The District Court has set a schedule forpieting the format of the class notice mailing. i@l date has been set. IBP has 1
motions for summary judgment on both liability ad@mages filed with the District Court, which aresnnpending. Plaintiffs have claim
damages in the case in excess of $500,000,000.d¢arent believes IBP has acted properly and lawfoligs dealings with cattle produc
and intends to vigorously defend this case. Howeweither the likelihood of an unfavorable outconme the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelson
Medical, Education & Research Foundation, Limited Partnership v. Alcon Laboratories, et al., CIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basedhe defendants' alleged use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation. Neither the likelihood of an unfavorabbutcome nor the amount of ultimate liability,aifiy, with respect to this case car
determined at this time.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On AsidlB, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincamf relationships with 132 contract hog producecuding the
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plaintiffs. In their complaint, the plaintiffs atie that the Company committed fraud and shouldrbmissorily estopped from terminating
parties' relationship. The plaintiffs seek compémsaand punitive damages in an unspecified amoline. Company has filed a motion
Stay All Proceedings and Compel Arbitration. Thaimtiffs have responded to the Motion to Competdovery has not begun. The Comg
intends to vigorously defend these claims; howereither the likelihood of an unfavorable outconoe the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

The Company is pursuing various antitrust claimatireg to vitamins, methionine and choline. In tihérd quarter of 2002 the Compe
received approximately $30 million in partial settlent of these claims. The Company has receiveéxpects to receive under sigi
settlement arrangements, further settlements afoappately $26 million in the first quarter of 2008dditional settlements are anticipa
Amounts received for these claims are recorded@se only upon receipt of settlement proceeds.

Other Matters The Company is subject to other lawsuits, invesibga and claims (some of which involve substargrabunts) arising out
the conduct of its business. While the ultimatailtssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
EXECUTIVE OFFICERS OF THE COMPANY

Officers of the Company serve one year terms fioendate of their election, or until their successame appointed and qualified. The name,
title, age and year of initial election to execatffice of the Company's executive officers aseelil below



Year

_ Elected

Name Title Age

John Tyson Chairman of the Board of Directors 49 1984
and Chief Executive Officer

Richard L. Bond Co-Chief Operating Officer and Group President, 54 2001
Fresh Meats and Retail

Greg Lee Co-Chief Operating Officer and Group President, 55 1993
Food Service and International

Les Baledge Executive Vice President and 45 1999
General Counsel

Steven Hankins Executive Vice President and 44 1997
Chief Financial Officer

Eugene D. Leman Senior Group Vice President, Fresh Meats 60 2001

Dennis Leatherby Senior Vice President, 42 1990
Finance and Treasurer

Rodney S. Pless Senior Vice President, Controller and 41 2000

Chief Accounting Officer

No family relationships exist among the above @ffic Mr. John Tyson was appointed Chairman of tbar@® of Directors and Chi
Executive Officer in 2001 after serving as Chairnofthe Board of Directors, President and Chiefdttive Officer since 2000, Chairman
the Board of Directors since 1998, Vice Chairmathef Board of Directors since 1997 and PresideagfBBnd Pork Division since 1993. |
Bond was appointed CGhief Operating Officer and Group President, Friedats and Retail in 2001 after serving as Presidedt Chie
Operating Officer of IBP from March 1997 until theerger of IBP into a wholly owned subsidiary of thempany
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on September 28, 2001, and as President, IBP Resls from 1995 to 1997. Mr. Lee was appointedG@Béef Operating Officer and Gro
President, Food Service and International in 20€r serving as Chief Operating Officer since 1989 President of the Foodservice Gi
since 1998 and Executive Vice President, Saleskdimg and Technical Services since 1995. Mr. Bgdedias appointed Executive V
President and General Counsel in 2000 after seram@xecutive Vice President and Associate Ger@oahsel since 1999 upon join
Tyson. Prior to joining Tyson, Mr. Baledge was ounsel to the law firm of Kutak Rock LLP and a partwith the Rose Law Firm. N
Hankins was appointed Executive Vice President @héef Financial Officer in 1998 after serving asni®e Vice President, Financ
Planning and Shared Services since 1997 and Viesident, Management Information Systems since 19193Leman was appointed Ser
Group Vice President, Fresh Meats in 2001 afteriisgras IBP's President of Fresh Meats since 198if the merger of IBP into a whol
owned subsidiary of the Company on September 28],28nd as President of IBP's Allied Group sinc@51Mr. Leatherby was appoint
Senior Vice President, Finance and Treasurer ir8 Ed&r serving as Vice President and Treasureesl®97 and Treasurer since 1994.
Pless was elected Senior Vice President, ContralidrChief Accounting Officer in 2001 after servimg Vice President, Controller and Cl
Accounting Officer since 2000. Prior to joining Tys Mr. Pless was Vice President, Controller andefCAccounting Officer fo
TransMontaigne.
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PART Il

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



The Company currently has issued and outstandingtasses of capital stock, Class A Common StotksgCA stock) and Class B Comn
Stock (Class B stock). Holders of Class B stock m@yvert such stock into Class A stock on a sharatiare basis. Holders of Class B s
are entitled to 10 votes per share while holder€laks A stock are entitled to one vote per sharenatters submitted to shareholders
approval. On October 31, 2002, there were appraeind 1,000 holders of record of the Company's £Rstock and 17 holders of recorc
the Company's Class B stock, excluding holderkénsecurity position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastoBk unless they are simultaneously paid to hsldé Class A stock. The per sh
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividemdlsneously paid to holders of Cl
A stock. The Company has paid uninterrupted gusrtividends on its common stock each year sincé719he annual dividend rate
Class A stock is $0.16 per share and the annugledid rate for Class B stock is $0.144 per share.

MARKET INFORMATION

The Class A stock is traded on the New York StoxgHange under the symbol "TSN." No public tradinarket currently exists for the Clz
B stock. The high and low sales prices of the CamwjsaClass A stock for each quarter of fiscal 2608 2001 are represented in the t
below.

Fiscal Year 200: Fiscal Year 200

High Low High Low

First Quarte 12.1: 8.7t  14.1¢ 9.6z

Second Quarte 13.0¢ 11.2¢  13.8( 10.7¢

Third Quartel 15.5¢ 12.2( 13.9( 8.6¢

Fourth Quarte 15.1¢ 10.0¢ 10.71 8.3t
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

200z 2001 200( 199¢ 199¢ 1997
Summary of Operations
Sales $23,36° $10,56: $7,26¢ $7,62: $7,41¢ $6,35¢
Cost of sale: 21,55( 9,66( 6,45: 6,47( 6,26( 5,31¢
Gross profit 1,817 90z 81t 1,151 1,15¢ 1,03¢
Operating incom: 887 31¢€ 34¢ 487 204 40C
Interest expens 30¢E 144 11€ 124 13¢ 11C
Provision for income taxe 21C 58 83 12¢ 46 144
Net income (loss $38¢ $8¢ $151 $23( $2k $18¢
Year end shares outstandi 352 34¢ 22k 22¢ 231 213

Diluted average shares outstand 35E 222 22¢ 231 22¢ 21¢



Diluted earnings (loss) per sh: $1.0¢ $0.4( $0.67 $1.0C $0.11 $0.8¢
Basic earnings (loss) per shi 1.1C 0.4C 0.67 1.0C 0.11 0.8¢
Dividends per shar¢

Class A 0.16( 0.16( 0.16( 0.11f 0.10c¢ 0.09t

Class E 0.14¢ 0.14¢ 0.14¢ 0.10¢ 0.09( 0.08¢
Depreciation and amortizatic $467 $33¢ $29¢ $291 $27¢ $23(
Balance Sheet Dat:
Capital expenditure $43¢ $261 $19¢ $36: $31¢( $291
Total asset 10,37: 10,63: 4,841 5,08: 5,24: 4,411
Net property, plant and equipme 4,03¢ 4,08t 2,141 2,18¢ 2,257 1,92¢
Total debt 3,987 4,77¢ 1,54 1,80¢ 2,12¢ 1,69(
Shareholders' equit $3,66: $3,35¢ $2,17¢ $2,12¢ $1,97( $1,62:
Other Key Financial Measures
Return on sale 1.6% 0.8% 2.0% 3.0% 0.3% 2.9%
Annual sales growth (declin 121.2% 45.3% (4.6)% 2.8% 16.7% (1.5)%
Gross margir 7.8% 8.5% 11.2% 15.1% 15.6% 16.3%
Return on beginning shareholders' eq 11.4% 4.0% 7.1% 11.7% 1.5% 12.1%
Effective tax rate 35.5% 35.4% 35.6% 34.9% 64.7% 43.6%
Total debt to capitalizatio 52.1% 58.7% 41.5% 45.9% 51.9% 51.0%
Book value per shai $10.37 $9.61 $9.67 $9.31 $8.5¢ $7.6(
Closing stock price hig 15.5¢ 14.1¢ 18.0C 25.3¢ 24.4¢ 23.6:
Closing stock price lov $8.7¢ $8.3¢ $8.5¢ $15.0( $16.5( $17.7¢

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

199¢ 199¢ 199¢ 199: 1992
Summary of Operations
Sales $6,45¢ $5,51: $5,11( $4,70° $4,16¢
Cost of sale: 5,50¢€ 4,42 4,14¢ 3,791 3,39(
Gross profit 94¢ 1,08¢ 961 911 77¢
Operating incom: 26¢ 47z 19t 37¢€ 332
Interest expens 13¢ 11F 86 73 77
Provision for income taxe 49 131 121 12¢ 101
Net income (loss $87 $21¢ $(2) $18( $161
Year end shares outstandi 217 217 21¢ 221 20¢€
Diluted average shares outstand 21¢ 21¢ 222 223 20¢
Diluted earnings (loss) per sh: $0.4C $1.0] $(0.01 $0.81 $0.77
Basic earnings (loss) per shi 0.4C 1.01 (0.01 0.82 0.7¢
Dividends per shar¢
Class A 0.08( 0.05: 0.047 0.027 0.02%
Class E 0.07: 0.04¢ 0.03¢ 0.02: 0.022



Depreciation and amortizatic $23¢ $20¢ $18¢ $177 $14¢
Balance Sheet Dat:

Capital expenditure $21¢ $347 $23: $22¢ $10¢
Total asset 4,54¢ 4,44¢ 3,66¢ 3,25¢ 2,61¢
Net property, plant and equipme 1,86¢ 2,01« 1,61( 1,43¢ 1,14z
Total debt 1,97¢ 1,98¢ 1,45t 1,02« 82€
Shareholders' equit $1,54: $1,46¢ $1,28¢ $1,36: $98(
Other Key Financial Measures

Return on sale 1.4% 4.0% 0.0% 3.8% 3.9%
Annual sales growth (declin 17.1% 7.9% 8.6% 12.9% 6.3%
Gross margir 14.7% 19.7% 18.8% 19.4% 18.7%
Return on beginning shareholders' eq 5.9% 17.0% (0.2)% 18.4% 19.5%
Effective tax rate 37.0% 38.1% 101.8% 41.8% 38.5%

57.5%

Total debt to capitalizatio 56.2% 53.0% 42.9% 45.7%
Book value per shai $7.0¢ $6.7¢ $5.92 $6.1¢€ $4.7¢
Closing stock price hig 18.5¢ 18.1 16.6% 18.0¢ 15.0¢
Closing stock price lov $13.8: $13.8: $12.5( $12.8: $10.17
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Notes to Eleve-Year Financial Summary

The results for 2002 include a $27 million pretadame related to the identifiable intangible assde-down of the Thomas E.
Wilson brand, $26 million pretax charge for liveisa/restructuring charge, $22 million pretax gaitated to the sale of Specialty
Brands and $30 million pretax gain related to amin antitrust litigation partial settlement.

Certain costs for 2001 and 2000 have been rediedsif the result of the application of EITF 00abdl EITF 00-25. See Note 1 to
the Consolidated Financial Statements.

The results for 2001 include $26 million in pretdarges for expenses related to the IBP acquisities on sale of swine assets,
and product recall losses.

The results for 2000 include a $24 million prethaige for bad debt writeoff related to the Jan2&§0 bankruptcy filing of
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

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

Significant business combinations accounted fgruashases: IBP, inc., Hudson Foods, Inc. and Awlgska Fisheries
Corporation in August 2001 and September 2001,algr098 and October 1992, respectively. See Novette Consolidated
Financial Statements for acquisitions during threehyear period ended September 28, 2002.

The results for 1998 include a $215 million pretharge for asset impairment and other charges.
The results for 1997 include a $41 million pretaing($4 million after tax) from the sale of the bdeision assets.

The results for 1994 include a $214 million pretarrge ($205 million after tax) due to the writeathoof certain long-lived assets
of Arctic Alaska Fisheries Corporation.
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ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINAN CIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

Earnings for fiscal 2002 were $383 million or $1@8 diluted share compared to $88 million or $(é0diluted share in fiscal 2001. Fiscal
2002 earnings were positively affected by the adidiof IBP, inc.'s (IBP) beef, pork and preparedds operations, improved performance of
the chicken segment, a continued growth in valdded businesses, and reduced operating costdichadly, the Company recognized a g
from the sale of its Specialty Brands subsidiarg s¥ceived a partial settlement related to ongaimtifrust vitamin litigation. Earnings were
adversely affected by charges related to the disumation of the Thomas E. Wilson brand, from thstructuring of the Company's live sw
operation, an increase in interest expense an@ases in the international markets which were émfted by import restrictions and political
pressures.

On August 3, 2001, the Company acquired 50.1% oshigrof IBP and acquired the remaining 49.9% ont&weper 28, 2001. According
fiscal 2002 earnings include 52 weeks of IBP's ltesaf operations, while fiscal 2001 fourth quardéed 12 months results include 50.19
IBP's results for the nine weeks ended SeptembeP@®L. This information should be considered wbemparing to previous years' res
of operations.

The Company's accounting cycle resulted in a 52kwear for fiscal years 2002, 2001 and 2000.

In accordance with the provisions issued in Finalnstcounting Standards Board No. 142, "Goodwill @&ther Intangible Assets," goodwill
and indefinite lived assets are no longer amortiZé@ effect on current year results was an ineredsipproximately 20 cents per diluted
share.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.1Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 085, "Vendor Income Statement Characterization ohgiiteration Paid to a Reseller of the Vendor's &ty
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with sat@Entives provided to retailers ¢
payments such as slotting fees and cooperativertiglng to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redtzggins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million and $142 million for &l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomesarnings per share amounts.

2002 vs. 2001
Certain reclassifications have been made to peoogds to conform to current presentations.

Salesincreased 121.2%, with a 98.9% increase in volunteam 11.2% increase in price. The increase irssakime and price is primarily
due to the inclusion of IBP's sales in fiscal 20D8spite lower commodity prices, sales prices iaseel due to product mix changes as the
Company continues to grow its value-added busisesse

Cost of salesincreased 123.1%, primarily due to the inclusionBR®'s cost of sales in fiscal 2002. As a percdrgates, cost of sales w
92.2% for 2002 compared to 91.5% for 2001.

Operating expensesncreased 58.4%, primarily due to the inclusionBR's operations in fiscal 2002. Also included peoating expenses :
$53 million in charges related to the discontinoratdbf the Thomas E. Wilson brand and the restringusf the Company's live swine
operation. As a percent of sales, operating exgensee 4.0% for 2002 compared to 5.6% in 2001tsleffort to integrate, restructure and
reorganize, the Company improved efficiencies ameled plant operating costs. These costs wergedkaed through other cost-
containment efforts and improved sales expense gesanent.

Interest expenseincreased 111.8% compared to 2001. As a percenales, interest expense was 1.3% compared to 104%001. Th
Company's average indebtedness increased by 10@#the same period last year due to debt incuogourchase IBP. The Compar
shortterm interest rates decreased to 3.3% in fisca 280compared to 5.1% in fiscal 2001. The net aeefective interest rate on tc
debt was 7.0% for 2002 compared to 6.9% for 2001.
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Other incomeincreased in the current year due to a gain off@®bn from the sale of the Specialty Brands, Isabsidiary.

The effective tax ratewas 35.5% in 2002 compared to 35.4% in 2001. Theg2oy adopted SFAS No. 142, Goodwill and Othemigitaie
Assets (FAS 142), at the beginning of 2002. Und&® BE42 the Company no longer amortized goodwillahiesulted in a decrease in the
effective tax rate for 2002, offset primarily byeduction in the foreign sales bene



Segment Information

Tyson Foods operates in five business segmentd; Baiken, Pork, Prepared Foods and Other. Thegaom measures segment profi
operating income. For the periods ending SepterBer2002, and September 29, 2001, the followingrinktion includes 100% of IE
results for 52 weeks and nine weeks, respectivielgrmation on segments is as follows.

Beef segments primarily involved in the slaughter of live fedttle and fabrication of dressed beef carcassegpimmal and sulprimal mea
cuts and caseeady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to further process
and others. The Beef segment markets its prodocfedd retailers, distributors, wholesalers, restats and hotel chains and other {
processors in domestic and international marketiedAproducts are also marketed to manufacturérpl@armaceuticals and techni
products.

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetetnall foodservice operations, small businessdsratividuals, as well as specialty ¢
commodity distributors who deliver to restaurastfjools and international markets throughout thddvd@he Chicken segment also inclu
sales from allied products and the chicken breeslingk subsidiary.

Pork segmentrepresents the Company's live swine group, hogghlau and fabrication operations, casady products and related all
product processing activities. The Pork segmentketarits products to food retailers, distributosbiolesalers, restaurants and hotel ct
and other food processors in domestic and intemakimarkets. It also sells allied products to piereutical and technical produ
manufacturers, as well as live swine to pork precesand producers.

Prepared Foodssegment includes the Company's operations that faetowe and market frozen and refrigerated fooddpets. Produc
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizéxars d'oeuvres, desserts, prepared n
ethnic foods, soups, sauces, side dishes, spepadta and meat dishes as well as branded andspeatmeats.

Other segmentincludes the logistics group and other corporateigs not identified with specific protein groups.

Sales by Segment in millions

200z 2001 Chang:
Beef $ 10,48t¢ $ 2,027 $ 8,461
Chicken 7,222 7,057 16k
Pork 2,50z 61¢ 1,88¢
Prepared Fooc 3,07z 81¢ 2,25¢
Other 82 42 40
Total $ 23,36 $ 10,56 $ 12,80«
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Operating Income (Loss) by Segment in millions

200z 2001 Chang:
Beef $ 22C $ 32 $ 188
Chicken 42¢ 250 178
Pork 25 27 (2
Prepared Fooc 15¢ 15 143
Other 56 (8) 64

Total $ 887 $ 316 $ 571




Beef segmentsales were $10.5 billion, including beef casady sales of $689 million and international bsates of $1.4 billion. Be
segment operating income totaled $220 million. heef segment resulted from the acquisition of IBEhe fourth quarter of fiscal 2001.

Chicken segmentsales increased $165 million or 2.3% from the speréod last year, with a 1.1% increase in averade rices and a 1.2
increase in volume. Foodservice chicken sales ase@ 4.9%, retail chicken sales increased 2.0%rdarhational chicken sales decree
6.3%. In fiscal 2002, the Company's Mexican sulasidisales increased 36.1% from the same periody&sst due to the acquisition o
production facility in Mexico in the third quartef 2001. This increase was more than offset byedesss in other international sales der
as markets continue to be impacted by import igiris and political pressures primarily in Russi@ China. Operating income for Chic
increased $178 million from the same period lastr ygimarily due to decreases in live and productiosts along with improvements in pi
and growth in value added product mix. Additionaflyior year costs were negatively impacted by hweatelated effects and higher grain
energy costs.

Pork segmentsales including IBP's pork processing revenues \$2r& billion compared to $619 million for the sameriod last yea
including current year pork caseady sales of $212 million and international pegies of $248 million. Pork segment operating ine
decreased $2 million from the same period last.yBates and operating income were positively aéfiédly the inclusion of the IBP pc
processing results in fiscal 2002. However botheansrpacted by the negative results of the live swaperation. Operating income was .
affected by the restructuring charge related toGbepany's live swine operation of approximatel$ $@llion in the fourth quarter of fisc
2002.

Prepared Foods segmergales increased $2.3 billion from the same pedstiyear. The prepared foods segment operatingn@dacrease
$143 million from the same period last year. Theréase in both sales and operating income is pitimdue to the inclusion of IBP resul
Operating income was also influenced by lower amdenstable raw material prices and improvementrgdpct mix. These increases w
partially offset by the Thomas E. Wilson write-doadijustment of $27 million related to the disconétion of the brand.

Other segmentoperating income increased $64 million primarilyedo the partial settlement of approximately $3WUiom received in th
third quarter of fiscal 2002 related to ongoingawiin antitrust litigation combined with prior yd&P merger related expenses of $19 million.

ACQUISITIONS

In August 2001, the Company acquired 50.1% of IBRaying approximately $1.7 billion in cash. In 8spber 2001, the Company iss
approximately 129 million shares of Class A stoskth a fair value of approximately $1.2 billion, &xquire the remaining IBP shares,
assumed approximately $1.7 billion of IBP debt. To&l acquisition cost of approximately $4.6 loifliwas accounted for as a purchas
accordance with Statement of Financial Accountingn8ards (SFAS) No. 141, "Business Combinationctofdingly, the tangible ai
identifiable intangible assets and liabilities hénezn adjusted to fair values with the remaindehefpurchase price recorded as goodwill.
allocation of the purchase price has been completed

In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing amper&ir approximately $73 million
cash. The acquisition has been accounted for aschg@se and goodwill of approximately $14 millicastbeen recorded.
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DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The suiasidhad been acquired with the |
acquisition and its results of operations wereudell in the Company's prepared foods segment. Dingp@ny received cash proceed
approximately $131 million which were used to rezlimdebtedness and recognized a pretax gain ofrfffidn. Specialty Brand, Inc.'s sa
and operating income for the year ended Septenthe2@®?2, were $244 million and $2 million respeety

2001 vs. 2000
Certain reclassifications have been made to pgoods to conform to current presentations.

Salesincreased 45.3%, with a 29.8% increase in voluntkaah2.0% increase in price. The increase in salgsmarily due to the inclusion
nine weeks of IBP's sales in 2001. Comparable satesased 3.4% on a volume increase of 1.1%. Breaat commodity market prices w
pressured by an oversupply of chicken for muchheffiscal year causing an adverse effect on theageesales prices and margins of mar
the Company's core value-added products. Duringfaheh quarter of 2001, the Company experienceprawed pricing of valueddet
products and seasonal price increases.

Cost of saledncreased 49.7%, primarily due to the added costtds for nine weeks of IBP's operations. As aquerof sales, cost of sa
was 91.5% for 2001 compared to 88.8% for 2000. Wkng IBP, comparable cost of sales as a percesales was 90.0%. The increas
comparable cost of sales, as a percent of salaspriraarily due to weatheelated effects combined with higher grain and gypeosts, lowe
market prices and product mix chanc



Operating expensesncreased 26.0%, primarily due to the inclusiomioe weeks of IBP's operations in 2001. As a pdroesales, operatir
expenses were 5.6% for 2001 compared to 6.4% i0.2BRcluding IBP, comparable operating expenses percent of sales were 8.1%
2001. The increase is primarily due to an incraassales promotional expenses and litigation coslsted to the acquisition of IBP &
ongoing employee practice matters. Included in2@@0 operating expenses was $24 million in bad ded@rve resulting from the bankrug
filing by AmeriServe Food Distribution, Inc. (Am&erve).

Interest expenseincreased 24.1% compared to 2000. As a percenale§ sinterest expense was 1.4% compared to 1.8%0@0. Thi
Company's average indebtedness increased by 24/8%tlee 2000 amount as a result of the IBP acduisitThe Company's shotsr
interest rates were slightly lower than the sam@gdast year, and the net average effective ésterate on total debt was 6.9% for 2001
2000.

The effective tax ratewas 35.4% in 2001 compared to 35.6% in 2000.
Segment Information

The following information includes nine weeks résdbr the period ending September 29, 2001, rélad¢he IBP acquisition, stated priol
adjustments for minority interest.

Sales by Segment in millions
2001 200( Chang:
Beef $ 2,027 $ - $ 2,027
Chicken 7,057 6,761 290
Pork 61¢ 157 462
Prepared Fooc 81¢ 292 526
Other 42 52 (10)
Total $ 10,56 $ 7,26¢ $ 3,295
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Operating Income (Loss) by Segment in millions
2001 200( Chang:
Beef $ 32 $ - $ 32
Chicken 250 31¢€ (66)
Pork 27 23 4
Prepared Fooc 15 7 8
Other (8) 3 (11)
Total $ 316 $ 34¢ $ (33

Beef segmentsales, which include only the nine weeks of IBRultss were $2 billion, including cageady sales of $116 million. Be
segment operating income totaled $32 million. Bedés and operating income are derived solely ff@operations acquired from IBP, |
as such have no comparative data since the Congdmpot have a beef group prior to the IBP acqjoisit

Chicken segmentsales increased $290 million or 4.3% compared 8D2@ith a 3.2% increase in average sales pricésadn0% increase
volume. Foodservice channel sales increased 1.6f4i] channel sales increased 1.2% and interndticimennel sales including Tyson
Mexico increased 26.9%. Operating income for chicttecreased $66 million or 20.9% from 2000 prinyadlile to increased production ct
and sales promotional expenses which more thastadffsreases in bulk leg quarter prices and cedtiar products



Pork segmentsales were $619 million compared to $157 milliost lgear, with current year caseady sales of $43 million. Pork segm
operating profit increased $4 million from the sapeeiod last year. The increase in both pork segseles and operating income is prime
due to the inclusion of nine weeks results for IBP.

Prepared Foods segmensales totaled $818 million compared to $292 milllest year. The prepared foods segment operatiogmie
increased $8 million from the same period last y&ae increase in both the prepared foods segnaded sand segment operating incorr
primarily due to the inclusion of nine weeks resuélated to IBP.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be thegaowis primary source of funds to finance operataggirements and capital
expenditures. In 2002, net cash of $1,174 milli@swrovided by operating activities, an increas66f3 million from 2001. The primary
sources of the change are increases in net inco8$296 million, depreciation and amortization o3®Imillion, and working capital of $165
million. The Company's foreseeable cash needsgderations and capital expenditures are expectedritnue to be met through cash flows
provided by operating activities Additionally at@@ember 28, 2002, the Company had borrowing capati$1.5 billion consisting of $806
million available under its $1 billion unsecuredoking credit agreements and $675 million unde&it50 million accounts receivable
securitization. At September 28, 2002, the Comgsaty construction projects in progress that willuiegjapproximately $137 million to
complete.

Cash Provided by Operating Activities in millions
200z 2001 200(
$ 1,17¢ $ 511 $ 587

Total debt at September 28, 2002, was $3,987 mijléodecrease of approximately $789 million frompt8mber 29, 2001. The Company
unsecured revolving credit agreements totaling iibt that support the Company's commercial pgpegram. These $1 billion in faciliti
consist of $200 million that expires in June 208300 million that expires in June 2005 and $500ianilthat expires in September 2006
September 28, 2002, there were no borrowings awdstg under these facilities. Additional outstargddebt at September 28, 2002, cons
of $3.6 billion of debt securities, $75 million isd under accounts receivable securitization dkht, million of commercial paper and ot
indebtedness of $281 million.
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Total Capitalization in millions
200z 2001 200(
Debt $ 3,98 $ 4,77¢ $ 1,542
Equity 3,66: 3,35¢ 2,17¢

The revolving credit agreement, senior notes, natesaccounts receivable securitization debt contaiious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at fiscal year end.

In October 2001, the Company refinanced $2.3 bilbutstanding under a bridge financing facilityaigh the issuance of $2.25 billion
notes offered in three tranches consisting of §5@0on of 6.625% notes due October 2004, $750iomllof 7.25% notes due October 2!
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a rebégapurchase agreement with threepoochasers to sell up to $750 million of tr
receivables. The receivables purchase agreemeridsasaccounted for as a borrowing and has arestteate based on commercial pi
issued by the cpurchasers. Under this agreement, substantiallgfahe Company's accounts receivable are soldsfpeaial purpose enti
Tyson Receivables Corporation (TRC), which is a lyhewned consolidated subsidiary of the CompariRCThas its own separate credi
that are entitled to be satisfied out of all of #ssets of TRC prior to any value becoming avalabITRC's equity holders.

RECENTLY ISSUED ACCOUNTING STANDARDS



In June 2001, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandards No. 142, "Goodwill and
Other Intangible Assets" (SFAS 142). Under SFAS, b#ddwill and indefinite lived intangible assete ao longer amortized but are
reviewed annually or more frequently if impairmérdicators arise, for impairment. Separable intblegassets that have finite lives will
continue to be amortized over their useful livelse Tompany elected to early adopt the provisiorSF#S 142 and discontinued the
amortization of its goodwill balances and intangibksets with indefinite useful lives effective 8epber 30, 2001. The Company assessed it:
goodwill for impairment upon adoption, and compietts required annual test for impairment in thertb quarter of fiscal 2002. Neither
impairment test indicated any impairment lossegl tha provisions of SFAS 142 been in effect dufiagal years 2001 and 2000, a reduc

in amortization expense and an increase to netmeanf $30 million or $0.14 per diluted share an@é $llion or $0.13 per diluted share
respectively, would have been recorded.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.12Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 0R5, "Vendor Income Statement Characterization ohsteration Paid to a Reseller of the Vendor's ety
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with datEntives provided to retailers ¢
payments such as slotting fees and cooperativertiglng to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redtzggins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million and $142 million for d&l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomeganings per share amounts.

In August 2001, the FASB issued SFAS No. 143, "Arting for Asset Retirement Obligations.” This staent requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated tairin order to retire an asset at some
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbigj of its fiscal 2003. The Compe
believes the adoption of SFAS No. 143 will not hawmaterial impact on its financial position oruks of operations.

In October 2001, the FASB issued SFAS No. 144, thating for the Impairment or Disposal of Lohired Assets." SFAS No. 1.
develops an accounting model, based upon the frankegstablished in SFAS No. 121, for loliged assets to be disposed by sales.
accounting model applies to all lotiged assets, including discontinued operationsl iameplaces the provisions of ABP Opinion No.
"Reporting Results of Operatiof&porting the Effects of Disposal of a Segment 8uainess and Extraordinary, Unusual and Infredy
Occurring Events and Transactions," for disposalegfments of a business. SFAS No. 144 requires
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long-ived assets held for disposal to be measured eatidwer of carrying amount or fair values less sast sell, whether reported
continuing operations or in discontinued operatiohise statement is effective for fiscal years bewig after December 15, 2001. ~
Company intends to adopt this standard at the beggrof its fiscal 2003. The Company believes temion of SFAS No. 144 will not ha
a material impact on its financial position or lksof operations.

In July 2002, the FASB issued SFAS No. 146, "Actmgnfor Costs Associated with Exit or Disposal iittes." SFAS No. 146 addres:
financial accounting and reporting for costs assied with exit or disposal activities and replaB€EF Issue No. 948, "Liability Recognitiol
for Certain Employee Termination Benefits and Otfiests to Exit an Activity (including Certain Codteurred in a Restructuring).” SF.
No. 146 requires that a liability for a cost asatail with an exit or disposal activity be recogdizehen the liability is incurred. SFAS P
146 also establishes that fair value is the objector initial measurement of the liability. Theament is effective for exit or dispa
activities initiated after December 31, 2002. Thempany believes the adoption of SFAS No. 146 wit have a material impact on
financial position or results of operations.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemesquires management to make estimates and assomthese estimates and
assumptions affect the reported amounts of asedtbabilities and disclosure of contingent assetd liabilities at the date of the consolide
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates. The following is a summary of certaicoamting estimates considered critical by the Campa

Financial instruments The Company uses derivative financial instrumeatsminage its exposure to various market risksudict certail
livestock, interest rates and grain and feed cdstse. Company may hold positions as economic heftgeshich hedge accounting is |
applied. See Item 7A. Quantitative and Qualitabigclosure About Market Risks.

Contingent liabilities The Company is subject to lawsuits, investigatiand other claims related to wage and hour/labdtiecarocuremen
securities, environmental, product and other mstt@nd is required to assess the likelihood of @hyerse judgments or outcomes to tl
matters as well as potential ranges of probableeksA determination of the amount of reservesireduif any, for these contingencies
made after considerable analysis of each individssilie. These reserves may change in the futuretaehanges in the Compar
assumptions, the effectiveness of strategies, loerotactors beyond the Company's control. See R6td¢o the Consolidated Financ



Statements.

Accrued self insurancelnsurance expense for casualty claims and emploglated health care benefits are estimated usiatprita
experience and actuarial estimates. The assumptised to arrive at periodic expenses are reviewgdlarly by management. Howe\
actual expenses could differ from these estimatelscauld result in adjustments to be recognizeé. [$ete 1 to the Consolidated Finan
Statements.

Impairment of long-lived assetsThe Company is required to assess potential imgaitsnto its londived assets, which is primarily prope
plant and equipment. If impairment indicators arespnt, the Company must measure the fair valtigeodissets in accordance with SFAS
to determine if adjustments are to be recorded Ngge 1 to the Consolidated Financial Statements.

Goodwill and Intangible Asset Impairment In assessing the recoverability of the Company'sdgdl and other intangible asse
management must make assumptions regarding estiraie@e cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumptfargye in the future, the Company may be requicedetord impairment charges
previously recorded. On September 30, 2001, the p2om adopted Statement of Financial Accounting &teds No. 142, "Goodwill ai
Other Intangible Assets," and was required to asgegoodwill for impairment issues upon adoptiamd then at least annually thereafter.
Note 1 to the Consolidated Financial Stateme
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISK

Market risks relating to the Company's operati@sult primarily from changes in commodity pricegerest rates and foreign exchange rates
as well as credit risk concentrations. To addrestain of these risks, the Company enters intoouarderivative transactions as described
below. If a derivative instrument is a hedge, deli@mon the nature of the hedge, changes in thedéhie of the instrument will either be
offset against the change in fair value of the legldgssets, liabilities, or firm commitments throeginnings, or recognized in other
comprehensive income (loss) until the hedged i®nedognized in earnings. The ineffective portibaminstrument's change in fair value

will be immediately recognized in earnings. Instants that do not meet the criteria for hedge adiogiare marked to fair value with
unrealized gains or losses reported currently iniegs. Additionally, the Company held certain piesis, primarily in grain and livestock
futures and options, for which it does not applddeaccounting, but instead marks these positfartvalue through earnings at each
reporting date.

In fiscal 2002, the Company changed its market disklosure type from a tabular presentation terssiivity analysis presentation. Due
the acquisition of IBP, the Company's commodity kearisk became more diverse. As a result of a nmoreplex risk profile, the Compa
believes a sensitivity analysis provides a clearaterstanding of the risks associated with the Goyg positions. The sensitivity analy
presented below are the measures of potentialdaxfsiir value resulting from hypothetical changesnarket prices related to commodi
and hypothetical changes in exchange rates retatéderest rates. Sensitivity analyses do not ickenghe actions management may tak
mitigate the Company's exposure to changes, nahelp consider the effects that such hypotheticaeesk changes may have on ow
economic activity. Actual changes in market prigsesy differ from hypothetical changes.

Commodities Risk The Company is a purchaser of certain commodifigmarily corn, soybeans and livestock. The Comppesiodically
uses commodity futures and options for hedging sgp to reduce the effect of changing commodityegrand as a mechanism to pro
grains and livestock. Generally, contract terms ¢éfedge instrument closely mirror those of the lddtem providing a high degree of 1
reduction and correlation. Contracts that are ligdffective at meeting this risk reduction and etation criteria are recorded using he
accounting. The following table presents a serisitianalysis resulting from a hypothetical chande @ in market prices as of Septen
28, 2002, and September 29, 2001, respectivelyfaiorvalue of open positions. The fair value of lsygosition is a summation of the 1
values calculated for each commodity by valuingheaet position at quoted futures prices. The marik&texposure analysis includes he
and nonhedge positions. The underlying commaodities hedgea a high correlation to price changes of thévdtive positions such that t
values of the commodities hedged based on diffeebetween commitment prices and market pricestendalue of the derivative positic
used to hedge these commodity obligations are seleicorrelated. The following sensitivity analyséflects an inverse impact on earn
for changes in the fair value of open positionslifiegstock and a direct impact on earnings for g¢eanin the fair value of open positions
grain.

Effect of 10% change in fair valt dollars in million:

200z 2001

Livestock:



Cattle $ 12 $ 14
Hogs 5 3

Grain $ 14 $ 4

Interest Rate Risk The Company has exposure to changes in interest ot the company's fixed-rate, long-term debt.kieiarisk for fixed-
rate, longterm debt is estimated as the potential increaskimvalue, resulting from a hypothetical 10% d=xge in interest rates, ¢
amounts to approximately $75 million at Septemb®r 2002. The fair values of the Company's léegn debt were estimated us
discounted future cash flows based on the Compamgremental borrowing rates for similar types ofrfowing arrangements.

The Company hedges exposure to changes in intextsst on certain of its financial instruments. Unthee terms of various leverag
equipment loans, the Company enters into integst swap agreements to effectively lock in a fikedrest rate for these borrowings.
maturity dates of these leveraged equipment loanger from 2005 to 2008 with interest rates randiog 4.7% to 6.0%. Because of
positions taken with respect to these swap agresnagnincrease in interest rates would have a naihgffiect on the fair value for fiscal ye
2002 and 2001.
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Foreign Currency Risk The Company also periodically enters into foreignhange forward contracts to hedge some of itdgoreurrenc
exposure. The Company enters into forward contriacteedge exposure to United States currency fhiictos inherent in its receivables |
purchase commitments. The fair value of these aotgrwas not significant at September 28, 2002,September 29, 2001. Foreign forw
contracts generally have maturities or expiratioosexceeding 12 months. A 10% change in the exgdhaatte of the currencies hedged wi
change the fair value of the contracts by $4 miltid both September 28, 2002, and September 29, 200

Concentrations of Credit Risk The Company's financial instruments that are exppéseoncentrations of credit risk consist primadf casl
equivalents and trade receivables. The Companghk egquivalents are in high quality securities pdaggth major banks and financ
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@ber of customers and their disper:
across geographic areas. The Company performsdiedoedit evaluations of its customers' financiahdition and generally does not req
collateral. At September 28, 2002, approximately83® of the Company's total accounts receivablentalavas due from one customer.
other single customer or customer group repreggetter than 10% of total accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME

in millions, except per share dz¢

Three years ended September 28, Z 2002 2001 2000
Sales $ 23,367 $ 10,56 $ 7,268
Cost of Sale: 21,550 9,66( 6,453

1,817 90z 815

Operating Expense
Selling, general and administrat 877 587 466
Other charge 53 - -



Operating Incom 887 31€ 349
Other Expense (Income

Interes 305 144 116

Othet (11) 7 Q)

294 151 115

Income Before Income Taxes and Minority Intel 593 16t 234
Provision for Income Taxe 210 58 83
Minority Interest - 19 -
Net Income 383 $ 88 $ 151
Weighted Average Shares Outstandi

Basic 348 221 225

Diluted 355 222 226
Earnings Per Shar

Basic 1.1C $ 0.40 $ 0.67

Diluted 1.0¢ $ 0.40 $ 0.67

See accompanying not
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TYSON FOODS, INC.

CONSOLIDATED BALANCE SHEETS

in millions, except per share dz¢

September 28, 2002 and September 29, : 2002 2001
Assets
Current Assets
Cash and cash equivale $ 51 70
Accounts receivable, n 1,101 1,199
Inventories 1,885 1,911
Other current asse 107 110
Total Current Asset 3,144 3,290
Net Property, Plant and Equipme¢ 4,038 4,085
Goodwill 2,633 2,618
Intangible Asset 190 241
Other Asset: 367 398




Total Asset: $ 10,372 $ 10,632
Liabilities and Shareholders' Equity
Current Liabilities:
Current dehb $ 254 $ 760
Trade accounts payat 755 799
Other current liabilitie 1,084 857
Total Current Liabilities 2,093 2,416
Long-Term Debt 3,733 4,016
Deferred Income Taxe 643 609
Other Liabilities 241 237
Shareholders' Equit
Common stock ($0.10 par valu
Class A-authorized 900 million shares:
Issued 267 million shares in 2002 and1Z 27 27
Class B-authorized 900 million shares:

Issued 102 million shares in 2002 and rb@iBon shares in 200 10 10
Capital in excess of par val 1,879 1,920
Retained earnin¢ 2,097 1,770
Accumulated other comprehensive | (49) (35)

3,964 3,692
Less treasury stock, at cost-
16 million shares in 2002 and 21 million swmn 2001 265 333
Less unamortized deferred compense 37 5
Total Shareholders' Equi 3,662 3,354
Total Liabilities and Shareholders' Equ $ 10,372 $ 10,632
See accompanying notes
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
Three years ended September 28, 2002
Common Stocl
Class A Class B
In
Shares Amount Shares Amount F



Balanc-October 2, 199! 138 $14 103 $10
Comprehensive Incom
Net income
Other comprehensive income (lo
Currency translation adjustmi
Total Comprehensive incon
Purchase of Treasury Sha
Exercise of Option
Restricted Shares Issu
Dividends Paic
Amortization of Deferred Compensati
Balanc+September 30, 20( 138 14 103 10
Comprehensive Incom
Net income
Other comprehensive income (loss) (net of $(illjon tax)
Cumulative effect of SFAS 133 adoption (@e$(3) million tax)
Derivative loss recognized in cost of sdtext of $(3) million tax
Derivative unrealized loss (net of $(6)lmil tax)
Unrealized gain on investments (net of $ilian tax)
Currency translation adjustmi
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Cancell
Shares Issued in IBP Acquisiti 129 13
Dividends Paic
Amortization of Deferred Compensati
Balanc+September 29, 20( 267 27 103 10
Comprehensive Incom
Net income
Other comprehensive income (loss) (net of #{fljon tax)
Derivative loss recognized in cost of sdtext of $2 million tax
Derivative unrealized loss (net of $(1)limil tax)
Unrealized gain on investments (net of ${il)ion tax)
Currency translation adjustmi
Additional pension liability (net of $(5)ilion tax)
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Issu
Restricted Shares Cancell
Dividends Paic
Amortization of Deferred Compensati
Other Q)
Balanc-September 28, 20( 267 $27 10z $10



See accompanying notes
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended September 28, 2002

Treasury Stocl Unamortizec
Deferred
Shares Amount Compensatiol

Accumulatec
Other
Comprehensiv
Income (Loss

Balanc-October 2, 199! 12 $(232, $(2)
Comprehensive Incom
Net income
Other comprehensive income (lo
Currency translation adjustm

Total Comprehensive incon

Purchase of Treasury Sha 5 (69)

Exercise of Option 1

Restricted Shares Issu Q) 16 (11)
Dividends Paic

Amortization of Deferred Compensati 3

$(1)

(4)

Balanc+September 30, 20( 16 (284 (10)
Comprehensive Incom
Net income
Other comprehensive income (loss) (net of $(11)
million tax)
Cumulative effect of SFAS 133 adoption (ot
$(3) million tax)
Derivative loss recognized in cost of sdiext of
$(3) million tax)
Derivative unrealized loss (net of $(6)lmil
tax)
Unrealized gain on investments (net of $1
million tax)

Currency translation adjustmi
Total Comprehensive incon

Purchase of Treasury Sha 5 (48)

Restricted Shares Cancell (1)

Shares Issued in IBP Acquisitis

Dividends Paic

Amortization of Deferred Compensati 5

()

(6)
()
(10)

(11)



Balanc-September 29, 20(
Net income
Other comprehensive income (loss) (net of $(5)
million tax)
Derivative loss recognized in cost of sdiext of
$2 million tax)
Derivative unrealized loss (net of $(1)lmil
tax)
Unrealized gain on investments (net of $(1)
million tax)
Currency translation adjustm
Additional pension liability (net of $(5)iltion
tax)

Total Comprehensive incon

Purchase of Treasury Sha

Restricted Shares Issu

Restricted Shares Cancell

Dividends Paic

Amortization of Deferred Compensati
Other

21

(6)

(333)

(19)
90
(3)

()

(50)

15

(35)

)

)
()

(8)

Balanc+September 28, 20(

16

$(265

$(37)

$(49)

See accompanying notes
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CONSOLIDATED STATEMENTS OF CASH FLOWS

TYSON FOODS, INC.

in millions

Three years ended September 28, Z

2002

2001

2000

Cash Flows From Operating Activitie
Net income
Adjustments to reconcile net income to caslviplex
by operating activitie:

Depreciatiol
Amortizatior
Write-down of intangible ass:
Gain on sale of subsidie
Deferred taxe
Othel
(Increase) decrease in accounts recei
(Increase) decrease in invento

383

431
36
27

(22)
22
16
48

(4)

294
41

(47)

19
(43)
(15)

151

257
37

47
29
57
84



Increase (decrease) in trade accounts pa (30) 89 (46)
Net change in other current assets anditiabi 267 85 (29)
Cash Provided by Operating Activiti 1,17¢ 511 587
Cash Flows From Investing Activitie
Additions to property, plant and equipm (433 (261 (196
Proceeds from sale of ass 14 33 4
Proceeds from sale of subsidi 131 - -
Net cash paid for IBP acquisiti - (1,670 -
Acquisitions of property, plant and equipm (73) (33) -
Purchase of Tyson de Mexico minority intel - (19) -
Net change in investment in commercial pe 94 (23) 2
Net change in other assets and liabili (61) (45) (12)
Cash Used for Investing Activitie (328 (2,018 (206,
Cash Flows From Financing Activitie
Net change in del (789 1,58¢ (263
Purchase of treasury sha (19) (48) (69)
Proceeds from exercise of IBP stock opti - 34 -
Dividends and othe (58) (35) (34)
Cash Provided by (Used for) Financing Activit (866 1,535 (366
Effect of Exchange Rate Change on C 1 (1) (2
Increase (Decrease) in Cash and Cash Equive (19) 27 13
Cash and Cash Equivalents at Beginning of ® 70 43 30
Cash and Cash Equivalents at End of 51 70 43

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

Description of Business:Tyson Foods, Inc., founded in 1935 with headqusiieiSpringdale, Arkansas, is the world's largest@ssor ar
marketer of beef, chicken and pork. Tyson Foodslyres a wide variety of brand name proteased and prepared food products market
the United States and more than 80 countries ardlumdvorld. Tyson Foods is the recognized markatide in the retail and foodserv

markets it serves. The Company has approximatey0DP team members and 300 facilities and offine®9i states and 22 countri



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

Fiscal Year: The Company utilizes a 52- or 53-week accountimipgethat ends on the Saturday closest to SepteBher
Reclassifications:Certain reclassifications have been made to peoiogs to conform to current presentations.

Cash and Cash Equivalents:The Company primarily utilizes a cash managemestesy with a series of separate accounts consisf
lockbox accounts for receiving cash, concentradooounts the funds are moved to, and several 'lzalenice” disbursement accounts
funding of its payroll, accounts payable and grop&yments. As a result of the Company's cashagement system, checks issued, bu
presented to the banks for payment, may createtimegaook cash balances. Checks outstanding inssxoé related book cash balar
totaling approximately $292 million at September 2802, and $265 million at September 29, 2001,reskided in trade accounts paye
and accrued salaries, wages and benefits.

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

Total inventory consists o

in millions

2002 2001

Processed produc $ 1,112 $ 1,09
Livestock 50¢& 561
Supplies and othe 26¢€ 25E
Total inventory $ 1,88t $ 1,911

Depreciation: Depreciation is provided primarily by the straidine method using estimated lives for buildings émsehold improvemer
of 10 to 39 years, machinery and equipment of ttoek? years and other of three to 20 years.

Long-lived assets:The Company reviews the carrying value of ldivgd assets at each balance sheet date if indicafi impairment exist
Recoverability is assessed using undiscounted ftask based upon historical results and currenjeptmns of earnings before interest
taxes. The Company measures impairment using disedicash flows of future operating results bageshua rate that corresponds to
Company's cost of capital. Impairments are recaghin operating results to the extent that carryialye exceeds discounted cash flown
future operations.

Goodwill and Other Intangible Assets:Goodwill and indefinite lived intangible assets eeeorded at fair values and not amortized, bt
reviewed for impairment at least annually or maegjfiently if impairment indicators arise. For fisgaars 2001 and 2000, goodwill aris
prior to the IBP transaction has been amortize@ straightine basis over periods ranging from 15 to 40 yeatsSeptember 28, 2002, ¢
September 29, 2001, the accumulated amortizatigood@will was $286 million.

At September 28, 2002, the gross carrying valumtahgible assets consisted of $100 million of éradrks, $87 million of patents and !
million of supply contracts with accumulated anmation of $7 million and $4 million for patents aesdpply contracts, respectively.

September 29, 2001, the gross carrying value ahgible assets consisted of $138 million of traas, $87 million of patents and §
million of supply contracts with accumulated anmation of $1 million each for patents and supplyteacts, respectively. Amortizati
expense on combined patents and supply contractbined of $9 million and $2 million was recogniztating 2002 and 2001, respective
Amortization expense on intangible assets is esticheo be $8 million for each of 2003, 2004, 2068 2006, and $6 million for 2007.

Amount of goodwill by segment at September 28, 2002 September 29, 2001, was as follows:
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in millions

200z 2001
Beef $ 1,30¢ $ 1,30¢
Chicken 917 91€
Pork 35C 35C
Prepared Fooc 60 46
Total $ 2,63 $ 2,61¢

The increase in goodwill in the prepared foods ssgmesults from the acquisition of the assets itakd Processing Services.

Goodwill has been allocated to reporting units damefair value of identifiable assets. This godtisinot deductible for income tax
purposes.

Investments: The Company has investments in joint ventures @nere@ntities. The Company uses the cost methadadunting where its
voting interests are less than 20 percent, anédbé&y method of accounting where its voting ins¢seare in excess of 20 percent but not
greater than 50 percent. The Company's underbfiage of each entity's equity is reported in thesoidated balance sheet in the line item
Other Assets.

Accrued self insurance: Insurance expense for casualty claims and emploslaged health care benefits are estimated usstgrigal
experience and actuarial estimates.

Capital Stock: Holders of Class B common stock (Class B stock) emyert such stock into Class A common stock (€kastock) on

share-forshare basis. Holders of Class B stock are entiletld votes per share while holders of Class Akstoe entitled to one vote |
share on matters submitted to shareholders foroappr Cash dividends cannot be paid to holders lais<CB stock unless they

simultaneously paid to holders of Class A stocke Pler share amount of the cash dividend paid tdenslof Class B stock cannot exc
90% of the cash dividend simultaneously paid talérd of Class A stock. The Company pays quartedh dividends to Class A and Clas
shareholders. The Company paid Class A dividendsipare of $0.16 and Class B dividends per sha@df44 in fiscal years 2002, 2(
and 2000.

Stock-Based CompensationStockbased compensation is recognized using the intrirediie method. For disclosure purposes, pro fore!
income and earnings per share impacts are prodgéthe fair value method had been applied.

Financial Instruments: Periodically, the Company uses derivative finanagiatruments to reduce its exposure to various gtaikks. Th
Company does not regularly engage in speculataestctions, nor does the Company regularly holdsare financial instruments for trad
purposes. However, the Company does periodicall¢f positions as economic hedges for which hedgewating is not applied. Genera
contract terms of a hedge instrument closely mithmse of the hedged item providing a high degreeisét reduction and correlatic
Contracts that are highly effective at meeting tis& reduction and correlation criteria are recordsing hedge accounting. If a deriva
instrument is a hedge, depending on the natureeohédge, changes in the fair value of the instimal either be offset against the cha
in fair value of the hedged assets, liabilities fion commitments through earnings or recognizedtimer comprehensive income until
hedged item is recognized in earnings. The indffegbortion of an instrument's change in fair valuél be immediately recognized
earnings. Instruments that do not meet the critfniahedge accounting are marked to fair value withealized gains or losses repo
currently in earnings. The Company generally dagshedge anticipated transactions beyond 12 months.

Revenue RecognitionThe Company recognizes revenue when title andofisbss are transferred to customers, which is wivery base
upon terms of sale. Revenue is recognized aseahamount to be received after deducting estimabedunts for discounts, trade allowar
and product returns.

Litigation Reserves: There are a variety of legal proceedings pendinthiatened against the Company. Accruals are dedowhen it i
probable that a liability has been incurred andahmunt of the liability can be reasonably estimdiased on current law, progress of ¢
case, opinions and views of legal counsel and ateisers, the Company's experience in similareratind management's intended resg
to the litigation. These amounts, which are notdimted and are exclusive of claims against thadigs, are adjusted periodically
assessment efforts progress or legal informati@omes available. The Company expenses amounélfoinistering or litigating claims
incurred. Accruals for legal proceedings are ideldiin other current liabilities in the accompaigybalance sheets.

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Advertising



promotion expenses for fiscal 2002, 2001 and 208396 million, $337 million and $280 million spectively.

Minority Interest: The results of operations of IBP for the nine weekded September 29, 2001, are included in the @oy'g consolidate
results of operations. Minority interest primariignsists of the 49.9% of IBP that was acquired ept&nber 28, 2001.
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Use of Estimates:The consolidated financial statements are preparezbnformity with accounting principles generaligcepted in tr
United States which require management to makenatds and assumptions that affect the amountstegpor the consolidated financ
statements and accompanying notes. Actual resulis cliffer from those estimates.

Recently Issued Accounting Standardsin June 2001, the Financial Accounting Standardar8d{FASB) issued Statement of Finan
Accounting Standards No. 142, "Goodwill and Othtaihgible Assets" (SFAS 142). Under SFAS 142, galbdwd indefinite lived intangibl
assets are no longer amortized but are reviewedadignor more frequently if impairment indicatorsise, for impairment. Separal
intangible assets that have finite lives will cong to be amortized over their useful lives. Then@any elected to early adopt the provis
of SFAS 142 and discontinued the amortization ®fgivodwill balances and intangible assets withfinde useful lives effective Septeml|
30, 2001. The Company assessed its goodwill formimpent upon adoption, and completed its requineaual test for impairment in t
fourth quarter of fiscal 2002. Neither impairmeasttindicated any impairment losses. Had the pianvésof SFAS 142 been in effect dur
fiscal years 2001 and 2000, a reduction in amditineexpense and an increase to net income of $B0mor $0.14 per diluted share and ¢
million or $0.13 per diluted share respectively wabhave been recorded.

In accordance with the guidance provided in Emeyd#sues Task Force (EITF) Issue No.18D-"Accounting for Certain Sales Incentiv
and EITF Issue No. 0R5, "Vendor Income Statement Characterization ohsteration Paid to a Reseller of the Vendor's ety
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with datEntives provided to retailers ¢
payments such as slotting fees and cooperativertzging to vendors as a reduction in sales. Thestsavere previously included in selli
general and administrative expense. These redlagsins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million and $142 million for d&l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomeganings per share amounts.

In August 2001, the FASB issued SFAS No. 143, "Arting for Asset Retirement Obligations.” This staent requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated taiirio order to retire an asset at some |
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbigj of its fiscal 2003. The Compe
believes the adoption of SFAS No. 143 will not hawmaterial impact on its financial position oruks of operations.

In October 2001, the FASB issued SFAS No. 144, thating for the Impairment or Disposal of Lohgred Assets." SFAS No. 1.
develops an accounting model, based upon the frankegstablished in SFAS No. 121, for loliged assets to be disposed by sales.
accounting model applies to all lotiged assets, including discontinued operationsl iameplaces the provisions of ABP Opinion No.
"Reporting Results of Operations-Reporting Eféects of Disposal of a Segment of a Business Extdaordinary, Unusual and Infrequer
Occurring Events and Transactions," for disposadegfments of a business. SFAS No. 144 requireslioad) assets held for disposal to
measured at the lower of carrying amount or faiues less costs to sell, whether reported in caimg operations or in discontint
operations. The statement is effective for fiserg beginning after December 15, 2001. The Compdagds to adopt this standard at
beginning of its fiscal 2003. The Company belietres adoption of SFAS No. 144 will not have a matlermpact on its financial position
results of operations.

In July 2002, the FASB issued SFAS No. 146, "Actmgnfor Costs Associated with Exit or Disposal iittes." SFAS No. 146 addres:
financial accounting and reporting for costs assied with exit or disposal activities and replaE€EF Issue No. 948, "Liability Recognitiol
for Certain Employee Termination Benefits and Otfiests to Exit an Activity (including Certain Codteurred in a Restructuring)." SF,
No. 146 requires that a liability for a cost asatail with an exit or disposal activity be recogdizehen the liability is incurred. SFAS P
146 also establishes that fair value is the objector initial measurement of the liability. Theatment is effective for exit or dispa
activities initiated after December 31, 2002. Thempany believes the adoption of SFAS No. 146 wit have a material impact on
financial position or results of operations.
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NOTE 2: ACQUISITION



In August 2001, the Company acquired 50.1% of IBRpaying $1.7 billion in cash representing $30 gleaire for approximately 54 milli
shares of IBP's common shares. In September 200 Campany issued 129 million shares of Class Ansomstock, with a fair value of $:
billion, to acquire the remaining IBP shares, assuaned $1.7 billion of IBP debt to complete theussition. The IBP shares were conve
into Class A stock using an exchange ratio of 2.881. The total acquisition cost of $4.6 billiorasvaccounted for as a purchas
accordance with Statement of Financial Accountingn8ards (SFAS) No. 141, "Business Combinationctofdingly, the tangible a
identifiable intangible assets and liabilities hdveen adjusted to fair values with the remaindehefpurchase price recorded as goodwill.

IBP is the world's largest manufacturer of frestateend frozen and refrigerated food products, 200 annual sales of approximately
billion. The acquisition of IBP allows the Compatayexpand its business to include the processidgzarketing of beef and pork products.

The transaction was accounted for using the puechrethod of accounting required by SFAS 141. Gob@nd identifiable intangible ass
recorded in the acquisition will be tested periatlicfor impairment as required by SFAS 142. THegdltion of the purchase price to spet
assets and liabilities was based, in part, upoouwside appraisal of IBP's lorfiyed assets. The allocation of the purchase phna® bee
completed.

Fair value of assets acquired and liabilities assiat August 3, 2001:

in millions
Cash and cash equivalel $ 37
Accounts receivabl 641
Inventories 937
Other current asse 11z
Property, plant and equipme 1,96¢
Goodwill 1,69:
Intangible Asset 247
Other asset 145
Total Assets $ 5,772
Accounts payable and accru $ 83¢€
Other liabilities 227
Long-term debt 1,651
Deferred income taxe 221
Shareholders' Equil 2,831
Total Liabilities and Shareholders' Equ $ 5,77:

Identifiable intangible assets of $242 million ke tacquisition date consist of $138 million ofdeenarks, $87 million of patents and
million of supply contracts. The amounts associatét trademarks are not subject to amortizatiomasagement believes their useful li
to be indefinite. The amounts associated with gatend supply contracts are being amortized ovemtfive years, respectively.

In August 2001, the company completed the finandmmgthe acquisition of IBP by entering into twoidge revolving credit facilitie
consisting of a senior unsecured bridge creditexgent which provided for aggregate borrowings up2® billion (the Bridge Facility) anc
senior unsecured receivables bridge credit agreemkeich provided for aggregate borrowings up to @3&illion (the Receivables Brid
Facility). Subsequent to September 29, 2001, thegamy refinanced both facilities.

The pro forma unaudited results of operationslierytears ended September 29, 2001, and Septemi20®D assuming the purchase of
had been consummated as of October 1, 1999, fall®nus forma adjustments have been made to refigditianal interest from de
associated with the acquisition and additional camishares issued.
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in millions, except per share d



2001 200(

Pro Form: Pro Form
Sales $24,97! $24,08!
Net income before extraordinary itel 82 314
Net income 82 297
Earnings per share before extraordinary ite
Basic 0.24 0.8¢
Diluted 0.24 0.8¢
Earnings per shan
Basic 0.2: 0.84
Diluted 0.2 0.84

The unaudited pro forma results are not necessiadligative of the actual results of operationst tvauld have occurred had the purct
actually been made at the beginning of fiscal 2@d@he results that may occur in the future.

In May 2001, the Company increased its ownershipyison de Mexico, S.A. de C.V. (TdM) by acquiringnamon shares of TdM fro
existing minority shareholders for cash and by a-cash transaction whereby TdM exchanged minorityedt@ders' common stock for $
million of TdM redeemable preferred stock with & 8oupon. In September 2001, the Company acquiredemaining common shares
TdM held by minority shareholders. Upon completarihese transactions, the Company now owns 1008eoéommon shares of TdM. 1
Company has entered into a call agreement withhtiiders of converted TdM redeemable preferred stelich allows the Company
purchase the converted redeemable preferred staakboyears. Additionally, in May 2001, TdM purckdshe poultry assets of Nochistol
S.P.R. de R.L., a fully integrated broiler prodantioperation that markets products under the "Kdmgnd. The purchase price of k
transactions was allocated based upon the estinf@itecharket values at the date of purchase. ASagftember 28, 2002, the Company
purchased $11 million of the convertible redeemaipéderred stock.

In May 2002, the Company acquired Millard Procegsiervices, a bacon processing operation, for appeiely $73 million in cash. Ti
acquisition has been accounted for as a purchakgadwill of approximately $14 million has beecoeded.

NOTE 3: DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The suiasidhad been acquired with the |
acquisition and its results of operations wereudell in the Company's prepared foods segment. Dingp@ny received cash proceed
approximately $131 million, which were used to reglindebtedness, and recognized a pretax gainof#fion which is included in oth
income on the consolidated statement of income.

NOTE 4: OTHER CHARGES

In August 2002, the Company announced its decigiaiose certain of its live swine operations. Tdhégision will result in the elimination
approximately 200 jobs, the closure of compamned and leased feeder pig finishing farms in Ades and eastern Oklahoma,
discontinuing relationships with 132 contract hagducers. The Company will retain a limited numbg&breeding operations in Oklaho
and northwest Arkansas as well as some feederiighing operations in north central Missouri. Aseault of this decision, the Comp:
recorded a live swine restructuring accrual of $##ion in the fourth quarter of fiscal 2002 thairesists of $21 million of estimated liabilit
for resolution of Company obligations under producentracts and $5 million of other related costsogiated with this restructuri
including lagoon and pit closure costs and emplagemination benefits. This amount is reflectedhe pork segment as a reductiol
operating income and included on the consolidatament of income in other charges. The pluagesf operations started in August 2
and should be complete by March 2003. The reswudf Company obligations under producer contractgd extend beyond that date.

In August 2002, the Company made the decision pitadize on the strong recognition of the Tysonnardy expanding the Tyson branc
beef and pork. Thus, in the fourth quarter of fi2@02 the Company recorded a writewn of $27 million related to the discontinuatiof
the Thomas E. Wilson brand. This amount is refetétethe prepared foods segment as a reductiopédoating income and included on
consolidated statement of income in other charges.
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NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS

At September 28, 2002, and September 29, 200Xlkhvwance for doubtful accounts was $26 million &&F million, respectively. In fisc
2000, AmeriServe Food Distribution, Inc. (AmeriSgrva significant distributor of products to fasbl and casual dining restaurant chi
filed for reorganization in Delaware under Chapidr of the Federal Bankruptcy Code. The Company imagor supplier to sevel
AmeriServe customers. In the second quarter o&fi2000, the Company recorded a $24 million badt deberve to fully reserve t
AmeriServe receivable.

NOTE 6: FINANCIAL INSTRUMENTS

In October 2000, the Company adopted SFAS No. 188counting for Derivative Instruments and HedgiAgtivities," (SFAS 133) ¢
amended. This statement requires the Company tmnée all derivatives on the balance sheet atvigine. Derivatives that are not hed
must be adjusted to fair value through earningthdfderivative is a hedge, depending on the natiitee hedge, changes in the fair valu
derivatives will either be offset against the charnig fair value of the hedged assets, liabilitiesfion commitments through earnings,
recognized in other comprehensive income (lossi the hedged item is recognized in earnings. Tefféctive portion of a derivative
change in fair value is recognized in earnings.

The adoption of SFAS 133 in October 2000, resulted cumulative effect of approximately $6 milliafter-tax ($9 million preax) being
charged to other comprehensive income (loss).

At September 28, 2002, and September 29, 2001Ctnepany had derivative related balances totalingn$tion and $5 million recorded
other current assets and $19 million and $20 miliiecorded in other current liabilities, respedgive

Cash flow hedgesThe Company uses derivatives to moderate the fiahaod commodity market risks of its business apiens. Derivativ
products, such as futures and option contractscangidered to be a hedge against changes in toeramof future cash flows related
commodities procurement. The Company also entéesimerest rate swap agreements to adjust theoptiop of total longterm debt an
leveraged equipment loans that are subject toblariaterest rates. Under these interest rate swap<ompany agrees to pay a fixed ra
interest times a notional principal amount andéoeive in return an amount equal to a specifiedalbe rate of interest times the s
notional principal amount. These interest rate snae considered to be a hedge against changes amtount of future cash flows associ
with the Company's variable rate interest payments.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholders' equity and recognized @atmings in the same period or periods during whiehhedged transaction affects earn
(for commodity hedges when the chickens that comsuthe hedged grain are sold). The remaining cuiealgain or loss on the derivat
instrument in excess of the cumulative change énpttesent value of the future cash flows of theghddtem, if any, is recognized in earni
during the period of change. No ineffectiveness measgnized on cash flow hedges during fiscal 2802001. The Company expects thai
after tax losses, net of gains, totaling approxatya$2 million recorded in other comprehensive meo(loss) at September 28, 2002, rel
to cash flow hedges, will be recognized within tiext 12 months. The Company generally does notéedgh flows related to commodi
beyond 12 months.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchigestock fo
slaughter. The Company also enters into foreigmetuy forward contracts to hedge changes in faiuevaf receivables and purch
commitments arising from changes in the exchanggs maf foreign currencies. Changes in the fair @atia derivative that is highly effect
and that is designated and qualifies as a fairevhkdge, along with the loss or gain on the hedgsét or liability that is attributable to
hedged risk (including losses or gains on firm cotmants), are recorded in current period earnihgsffectiveness results when the che
in the fair value of the hedge instrument differsnf the change in fair value of the hedged iteneffattiveness recorded related to
Company's fair value hedges was not significanindufiscal 2002 or 2001.

Undesignated positions:The Company holds certain commodity futures comdrat the regular course of business to managexjt®sur
against commodity price fluctuations on anticipgpedchases of raw materials and anticipated sdlérished inventories. The contracts
generally for short durations of less than one y&lhough these instruments are economic hedgesCompany
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does not designate these contracts as hedgescfuurdng purposes. As a result, the Company méudset contracts to market and recogr
the change through earnings. At September 28, 2002 September 29, 2001, these contracts had zalaie liability of $11 million recorde
on the consolidated balance sheet.

Fair Values of Financial Instruments: in millions



2002 2001
Commodity derivative positior $ (12) $ (8)
Interes-rate derivative positior (6) (6)
Foreign currency derivative positio - (1)
Total debt $ 4,397 $ 4,740

Fair values are based on quoted market priceshdisped forward interest rate curves. All othemafigial instruments' fair values approxin

recorded values at September 28, 2002, and Sept&9p2001.

Concentrations of Credit Risk: The Company's financial instruments that are expdgeconcentrations of credit risk consist primaof
cash equivalents and trade receivables. The Cortgaagh equivalents are in high quality securpesed with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@ber of customers and their disper:
across geographic areas. The Company performsdiedoedit evaluations of its customers' financiahdition and generally does not req
collateral. At September 28, 2002, approximately8%® of the Company's total accounts receivablentalavas due from one customer.

other customer or customer group represents grieterl0% of total accounts receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equiiraed accumulated depreciation, at cost, arelsvia

in millions

200z 2001

Land 111 $ 114
Buildings and leasehold improveme 2,15¢ 2,08t
Machinery and equipme 3,41¢ 3,21¢
Land improvements and oth 18t 174
Buildings and equipment under construct 414 37¢
6,28: 5,97(

Less accumulated depreciati 2,24t 1,88t
Net property, plant and equipme 4,03¢ $ 4,08t

The Company capitalized interest costs of $9 mmillio 2002, $3 million in 2001 and $2 million in 2D@s part of the cost of major a:
construction projects. Approximately $137 milliofiiMoe required to complete construction projectpiogress at September 28, 2002.

NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 28, 2002] September 29, 2001, include:

in millions

200z 2001

Accrued salaries, wages and bene 30¢ $ 27C
Self insurance reservi 22~ 18¢
Income taxes payab 20z 10¢
Property and other tax 52 63
Other 297 22¢




Total other current liabilitie $ 1,08¢ $ 857
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NOTE 9: COMMITMENTS

The Company leases certain farms and other prepeatid equipment for which the total rentals therggproximated $105 million in 20(
$76 million in 2001 and $66 million in 2000. Mostrin leases have terms ranging from one to 10 yeidnsvarious renewal periods. T
most significant obligations assumed under the geoithe leases are the upkeep of the facilitieh @ayments of insurance and prop
taxes.

Minimum lease commitments under noancelable leases at September 28, 2002, total $18@n composed of $72 million for 2003, ¢
million for 2004, $31 million for 2005, $25 milliofor 2006, $17 million for 2007 and $11 million ftater years. These future commitme
are expected to be offset by future minimum leasgnents to be received under subleases of approstyr®b million.

The Company assists certain of its swine and chigk®wers in obtaining financing for growout faids by providing the growers w
extended growout contracts and conditional openatibthe facilities should a grower default undeeit growout or loan agreement. ~
Company also guarantees debt of outside thirdgsaoti $66 million.

The Company enters into various future purchasentitmments for finished live cattle and hogs at a ketderived price. These futt
purchase commitments include risk sharing and pesoant arrangements with certain producers that $&ture a supply of livestock. 1
commitments deliverable in any year is less thanotherating requirements of that year.

NOTE 10: LONG-TERM DEBT

The Company has unsecured revolving credit agreentetaling $1 billion that support the Companysnenercial paper program, letters
credit and other shoterm funding needs. These facilities were restmactuluring the third quarter of fiscal 2002. Th®@3nillion 364 da
facility was restructured into a $300 million 3 yeacility and a $200 million 364 day facility. Tee $1 billion in facilities consist of $2
million that expires in June 2003, $300 million ttlexpires in June 2005 and $500 million that expireSeptember 2006. At September
2002, there were no amounts outstanding under thediies.

In October 2001, the Company refinanced the $2lidmioutstanding under a bridge financing facilityough the issuance of $2.25 billior
notes offered in three tranches consisting of §5@0on of 6.625% notes due October 2004, $750iaomllof 7.25% notes due October 2!
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a rebédgapurchase agreement with threepoochasers to sell up to $750 million of tr
receivables. The receivables purchase agreemeridssaccounted for as a borrowing and has arestteate based on commercial pi
issued by the cpurchasers. Under this agreement, substantiallpfahe Company's accounts receivable are soldsfoeaial purpose enti
Tyson Receivables Corporation (TRC), which is a lyhewned consolidated subsidiary of the CompariRCThas its own separate credi
that are entitled to be satisfied out of all of #ssets of TRC prior to any value becoming avalabITRC's equity holders

At September 28, 2002, the Company had outstaniditbgrs of credit totaling approximately $287 nailli issued primarily in support
workers' compensation insurance programs, indusgienue bonds and the leveraged equipment |odrere were no draw downs un
these letters of credit at September 28, 2002.

Under the terms of the leveraged equipment lodmes Company had restricted cash totaling approxim&®e2 million, which is included i
other assets at September 28, 2002. Under theseafgad loan agreements, the Company entered itdcest rate swap agreement
effectively lock in a fixed interest rate for thes@rowings.

Annual maturities of long-term debt for the fiveaye subsequent to September 28, 2002, are: 2008#5#Eon; 2004-$42 million; 200%71¢
million; 2006-$286 million and 2007-$909 million.

The revolving credit agreements, senior notes,snaite accounts receivable securitization debt gontious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at fiscal year end.
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Industrial revenue bonds are secured by faciliiéh a net book value of $64 million at Septemb8y 2002. The weighted average inte
rate on all outstanding short-term borrowing wa&9@at September 28, 2002, and 5.1% at Septemb2029,

Long-term debt consists of the followin

in millions
Maturity 200z 2001
Commercial paper (2.17% effective rate at 9/28/02
and 4.01% effective rate at 9/29/ 200z $ 24 21C
Revolver (4.05% effective rate at 9/29/( 2003, 2005, 20¢ - 50C
Bridge Facility (4.01% effective rate at 9/29/( 200z - 2,30(C
Senior notes and Notes
(rates ranging from 6% to 8.25 200z-202¢ 3,601 1,45¢
Accounts Receivable Securitization Debt
(2.35% effective rate at 9/28/C 200z 75 -
Institutional notes
(10.84% effective rate at 9/28/02 and 9/29 200z-200¢ 50 50
Leveraged equipment loans
(rates ranging from 4.7% to 6.0' 200:-200¢ 124 13¢
Other Various 107 122
Total debt 3,981 4,77¢
Less current det 254 76C
Total lon¢-term debt $ 3,73¢ $ 4,01¢

Included in current debt are shéerm notes payable totaling $37 million and $18lioml at September 28, 2002, and September 29,
respectively.

The Company has fully and unconditionally guaract§®41 million of senior notes issued by IBP, a Iyhowned subsidiary of tt
Company.

The following condensed consolidating financialommhation is provided for the Company, as guarandmd for IBP, as issuer, as
alternative to providing separate financial statetméor the issuer.

Financial results of the live swine operationswadl as interest expense related to the IBP adiprisare included in the Tyson amounts.
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Condensed Consolidating Statement of Income foy#iae ended September 28, 2(

in millions
Tyson IBP Adjustment Consolidate
Sales $ 7,84t $ 15,56 $ (44) $ 23,367
Cost of Sale: 6,90( 14,69 (44) 21,55(
94¢ 86¢ - 1,817
Operating Expense
Selling, general and administrat 50¢ 36¢ 877
Other charge 26 27 53
Operating Incom 413 474 887
Interest and Other Expen 243 51 294
Income Before Income Tax
and Minority Interes 17C 427 592
Provision for Income Taxe 53 157 21C
Minority Interest -
Net Income $ 117 266 $ - $ 38:
Condensed Consolidating Statement of Income foy#ae ended September 29, 2( in millions
Tyson IBP Adjustment Consolidate
Sales $ 752( % 3,04¢ % (5) $ 10,56
Cost of Sale: 6,764 2,901 (5) 9,66(
75€ 147 - 90z
Selling, General and Administrati 51C 77 587
Operating Incom 24¢€ 70 31¢€
Interest and Other Expen 13t 16 151
Income Before Income Tax
and Minority Interes 111 54 165
Provision for Income Taxe 40 18 58
Minority Interest 1 18 19
Net Income $ 70 18 % - $ 88
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Condensed Consolidating Balance Sheet as of Septe28h200: in millions
Tyson IBP Adjustments Consolidate
Assets
Current Assets
Cash and cash equivale $ 42 $ 9 $ $ 51
Accounts receivable, n 89¢ 61C (405 1,101
Inventories 1,07¢ 807 1,88t
Other current asse 28 79 107
Total Current Asset 2,04¢ 1,50t (405 3,14«
Net Property, Plant and Equipme 2,13¢ 1,90( 4,03¢
Goodwill 941 1,692 2,63
Intangible Asset - 19C 19C
Other Asset: 3,11¢ 15t (2,906 367
Total Assets $ 8,241 $ 5,44; $ (3,311 % 10,37
Liabilities and Shareholders' Equ
Current Liabilities:
Current deh $ 25 % 1 $ $ 254
Trade accounts payat 352 40z 75&
Other current liabilitie 63E 2,54¢ (2,097 1,08¢
Total Current Liabilities 1,24( 2,95( (2,097 2,09:
Long-Term Debt 3,16( 57: 3,73¢
Deferred Income Taxe 37¢ 26& 642
Other Liabilities 70 171 241
Shareholders' Equil 3,39¢ 1,48: (1,214 3,66z
Total Liabilities and Shareholders' Equ $ 8,241 $ 544:  $ (3,311 $ 10,37:

a7

Condensed Consolidating Balance Sheet as of Septe2bh200]

in millions

Tyson IBP Adjustments

Consolidate

Assets



Current Assets

Cash and cash equivale $ 47 $ 23 - $ 70
Accounts receivable, n 1,41: 701 (915 1,19¢
Inventories 1,007 912 (8) 1,911
Other current asse 26 85 Q) 11C
Total Current Asset 2,49: 1,721 (924, 3,29(
Net Property, Plant and Equipme¢ 2,10t 1,75¢€ 224 4,08t
Goodwill 92€ 80z 89C 2,61¢
Intangible Asset - 241 241
Other Asset: 3,161 68 (2,831 39¢
Total Assets $ 8,68 $ 4,58¢ (2,641 % 10,63:
Liabilities and Shareholders' Equ
Current Liabilities:
Current deh $ 758 % 5 -9 76(
Trade accounts payat 367 1,33¢ (907, 79¢
Other current liabilitie 41¢ 43€ 2 857
Total Current Liabilities 1,541 1,78( (905 2,41¢
Long-Term Debt 3,35¢ 68€ (29) 4,01¢
Deferred Income Taxe 36¢ 11 230 60¢
Other Liabilities 75 14¢ 13 237
Shareholders' Equil 3,34z 1,962 (1,950 3,35¢
Total Liabilities and Shareholders' Equ $ 8,68t $ 4,58¢ (2,641 $ 10,63:
48
Condensed Consolidating Statement of Cash Flowgdar ended September 28, 2( in millions
Tyson IBP Adjustments Consolidate
Cash Flows From Operating Activitie
Net income 117 $ 266 $ - $ 383
Net changes in working capi 680 (399 281
Depreciation and amortizatis 295 172 467
Write-down of intangible assi - 27 27
Gain on sale of subsidia (22) (22)
Deferred taxe (19) 41 22
Othet 7 9 16



Cash Provided by Operating Activiti 1,080 94 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
Acquisitions of property, plant and equipm (73) - (73)
Net change in investment in commercial pe 94 - 94
Net change in other assets and liabili (73) 12 (61)
Cash Used for Investing Activitie (312 (16) (328
Cash Flows From Financing Activitie
Net change in del (701 (88) (789
Purchase of treasury sha (19) - (19)
Dividends and othe (54) (4) (58)
Cash Used for Financing Activitie (774, (92) (866
Effect of Exchange Rate Change on C 1 - 1
Decrease in Cash and Cash Equival (5) (14) (19)
Cash and Cash Equivalents at Beginning of ® a7 23 70
Cash and Cash Equivalents at End of } 42 9 51
49
Condensed Consolidating Statement of Cash Flowgefar ended September 29, 2( in millions
Tyson Adjustments Consolidate
Cash Flows From Operating Activitie
Net income $ 70 18 88
Net changes in working capi 130 (14) 116
Depreciation and amortizatis 303 32 335
Deferred taxe (73) 26 47
Other 4 15 19
Cash Provided by Operating Activiti 434 77 511




Cash Flows From Investing Activitie

Additions to property, plant and equipm (214, 47 (261,
Proceeds from sale of ass 32 1 33
Net cash paid for IBP acquisiti (1,707 37 (1,670
Purchase of Tyson de Mexico minority intel (19) - (19)
Net change in other assets and liabili (95) (6) (101
Cash Used for Investing Activitie (2,003 (15) (2,018

Cash Flows From Financing Activitie

Net change in del 1,656 (72) 1,584
Purchase of treasury sha (48) - (48)
Proceeds from exercise of IBP stock opti - 34 34
Dividends and othe (34) (1) (35)
Cash Provided by (Used for) Financing Activit 1,574 (39) 1,535
Effect of Exchange Rate Change on C Q) - (1)
Increase in Cash and Cash Equival 4 23 27
Cash and Cash Equivalents at Beginning of ® 43 - 43
Cash and Cash Equivalents at End of \ $ 47 % 23 % - $ 70

NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehense@rie (loss) included: foreign currency translasaijustment of $(23) million, $(1
million, and $(5) million for 2002, 2001, and 20@8spectively; unrealized hedging gains (losses)phtaxes, of $(18) million, (21) millio
and $0 for 2002, 2001, and 2000, respectively;alimed gain (loss) on investments, net of taxe§®$2 million and $0 for 2002, 2001, «
2000, respectively; and minimum pension liabilidjustment, net of taxes, of $(8) million for 2002.

The related tax effects allocated to componentgtadr comprehensive income are as follows:

in millions
2002 2001 2000

Income tax (benefit) expense
Cumulative effect of SFAS 133 adopt $ - $ 3) $ -
Derivative loss recognized in cost of si 2 3) -
Derivative unrealized lo: Q) (6) -
Unrealized gain on investme (1) 1 -
Currency translation adjustmi - - -
Additional pension liabilit (5) - -
Total income tax (benefit) expen $ (5) $ (11) $ -

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the 2000 Stock Incerllae (Incentive Plan) in January 2001. The IncentRlan is administered by -
Compensation Subcommittee of the Board of Direcioid permits awards of shares of Class A stockradsnat derivative securities relatec
the value of Class A stock and tax reimbursemegimgats to eligible persons. The Incentive Plan jples for the award of a variety
equitybased incentives such as incentive stock optioosgumalified stock options, stock appreciation righdividend equivalent righ
performance unit awards and phantom shares. Thntive Plan provides for granting incentive stopkians for shares of Class A stock
price not less than the fair market value at thie d& grant. Nonqualified stock options may be tgdrat a price equal to, less than or r
than the fair market value of Class A stock on dhée that the option is granted. Stock options utige Incentive Plan generally becc



exercisable ratably over three to eight years floendate of grant and must be exercised withinedyy/from the date of grant.

In May 2000, the Company cancelled approximatelyr fmillion option shares and granted approximatatg million restricted shares
Class A stock. The restriction expires over peritli®ugh December 1, 2003. At September 28, 2082, Gompany had outstand
approximately six million restricted shares of Gl#@sstock with restrictions expiring over periotisaugh July 1, 2020. The unearned po!
of the restricted stock is classified on the Coidsdéd Balance Sheets as deferred compensatidraielwlders' equity. The Company is:
restricted stock at the market value as of the daigrant. The weighted average fair value ofrretstd stock granted was $9.52 per s
during 2002 and $10.75 per share during 2000.
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A summary of the Company's stock option activitpssfollows:
Weighted average exercise
Shares under optic price per shar

Outstanding, October 2, 19! 12,086,33: $15.7¢
Exercisec (88,332 14.2:
Cancelec (5,199,995 15.17
Outstanding, September 30, 2( 6,798,00¢ 16.1¢
Exercisec - -
Cancelec (689,520 15.57
Granted 4,291,65( 11.5C
Options assumed with IBP acquisiti 5,918,06¢ 8.7C
QOutstanding, September 29, 2( 16,318,20: 12.27
Exercisec (800,596 9.5(C
Cancelec (997,816 12.97
Granted 2,509,69¢ 9.4¢
Outstanding, September 28, 2( 17,029,48¢ $12.0:

The number of options exercisable was as follovesit&nber 28, 2002-9,373,360; September 29, 2004 BB3 and September 30, 2000-
2,926,980. The remainder of the options outstandin§eptember 28, 2002, are exercisable ratabbugiir October 2006. The numbe!
shares available for future grants was 10,536, 7632a742,800 at September 28, 2002, and Septer@b20Q1, respectively.

The following table summarizes information abowicktoptions outstanding at September 28, 2002:

Options outstandin Options exercisabl
Weighted
Range of Shares Weighted average remaining Weighted average Shares average
exercise price  outstanding contractual life (in years exercise prict exercisable  exercise prict
$3.4:-$6.6¢ 899,54( 5.9 $5.46 899,54 $5.4¢

6.71-10.91 3,876,08! 5.1 9.34 3,876,08! 9.34



10.92-13.8¢ 276,24( 5.7 11.69 276,241 11.6¢

9.32-9.7¢ 2,193,53: 9.0 9.34 4,63¢ 9.3

11.5( 4,050,48! 8.5 11.50 - -

14.3:-14.5( 1,740,70! 1.9 14.40 1,740,70! 14.4(

14.5¢-15.17 1,228,001 4.0 15.04 966,31! 15.0¢

17.92-18.0( 2,764,90! 4.1 17.93 1,609,841 17.92
17,029,48 9,373,36!

The weighted average fair value of options granii@ihg 2002 was approximately $3.31. The fair valfieach option grant is establishec
the date of grant using the Black-Scholes optidoipy model. Assumptions include an expected lifesia years, riskree interest ra
ranging from 3.73% to 3.80%, expected volatility3gf5% and dividend yield ranging from 1.64% to2%/in 2002.
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The Company applies Accounting Principles Boardni@m No. 25 and related interpretations in accaunfor its employee stock opti
plans. Accordingly, no compensation expense wasgrazed for its stock option plans. Had compensatiost for the employee stock opt
plans been determined based on the fair value methaccounting for the Company's stock option pldhe taxeffected impact would be
follows:

in millions, except per share d

200z 2001 200(
Net Income
As reporte( $ 38z $ 88 $ 151
Pro forme 37¢ 85 14¢€
Earnings per shal
As reportec
Basic 1.1C 0.4C 0.67
Diluted 1.0¢ 0.4C 0.67
Pro forme
Basic 1.0¢ 0.3¢ 0.6¢€
Diluted 1.07 0.3¢ 0.6t

Pro forma net income reflects only options grarstier fiscal 1995. Additionally, the pro forma dssures are not likely to be representative
of the effects on net income for future years.

NOTE 13: BENEFIT PLANS

The Company has defined contribution retirement amentive benefit programs for various groups dafim@any personnel. Compe
contributions totaled $50 million, $35 million a®82 million in 2002, 2001 and 2000, respectively.

NOTE 14: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparal other facilities with the former Senior Ghazan of the Board of Directors of
Company and certain members of his family, as aglh trust controlled by him, for rentals of $9limil in 2002, $9 million in 2001 and
million in 2000. Other facilities have been leasexin other officers and directors for rentals twtgl$2 million in 2002, $2 million in 20(
and $3 million in 2000



An entity owned by a director received from theegafl cattle to a subsidiary of the Company $10iamilin 2002 and $5 million in 2001.

Certain officers and directors are engaged in @ricknd swine growout operations with the Compangrelby these individuals purch
animals, feed, housing and other items to raisattimals to market weight. The total value of thigaasactions amounted to $11 millior
2002, $11 million in 2001 and $12 million in 2000.

NOTE 15: INCOME TAXES

Detail of the provision for income taxes considts o

in millions

200z 2001 200C

Federal $ 178 $ 50 $ 73
State 17 5 5
Foreign 20 3 5
$ 21C $ 58 $ 83

Current $ 18¢ $ 105 $ 36
Deferred 22 47 47
$ 21C $ 58 $ 83
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The reasons for the difference between the effedtigome tax rate and the statutory U.S. federainre tax rate are as follows:

200z 2001 200(

U.S. federal income tax ra 35.0% 35.0% 35.0%
Amortization of goodwill - 6.5 4.3
State income taxe 3.0 2.1 1.4
Foreign sales corporation bent (1.4) (6.2) (5.2)
Other (1.2) (2.0) 0.1
35.5% 35.4% 35.6%

The Company follows the liability method in accdogtfor deferred income taxes which provides thefeded tax liabilities are recordec
current tax rates based on the difference betwkertax basis of assets and liabilities and theirygagy amounts for financial reporti
purposes referred to as temporary differences.

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

in millions

2002 2001




Deferred Tay Deferred Tay

Assets Liabilities Assets Liabilities
Property, plant and equipme $ 5 $ 417 $ 9 $ 41z
Suspended taxes from convers
to accrual metho - 114 - 114
Intangible asset 1 64 - a0
Inventory 5 78 9 67
Accrued expense 122 2 146 13
Acquired net operating loss  carryforwa 69 - 71 -
All other 137 17¢ 71 10¢
$ 339 $ 854 $ 306 $ 80t
Valuation allowanct (49) (48)
Net deferred tax liabilit $ 564 $ 547

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

The suspended taxes from conversion to accrualadetpresents the 1987 change from the cash taacoethod of accounting and will be
paid down by 2017.

The valuation allowance totaling $49 million consisf $13 million state tax carryforwards, whichveéeen fully reserved, and $36 mill
for net operating loss carryforwards. The statedadit carryforwards expire in the years 2004 tigito 2008. At September 28, 2002, ¢
considering utilization restrictions, the Compangisquired tax loss carryforwards approximated $iiBion. The net operating lo
carryforwards, which are subject to utilization iiations due to ownership changes, may be utilivedffset future taxable income. Th
carryforwards expire during the years 2003 throR@?1.
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NOTE 16: EARNINGS PER SHARE

The weighted average common shares used in theutatigm of basic and diluted earnings per shareasrfollows:

in millions, except per share d

200z 2001 200(
Numerator:
Net Income $ 38¢ $ 88 $ 151
Denominator
Denominator for basic earnings |
share weighted average shat 34¢ 221 22t
Effect of dilutive securities
Stock options and restricted st 7 1 1

Denominator for diluted earnings g
share adjusted weighted avera



shares and assumed convers 35E 222 22¢

Basic earnings per she $ 1.1C $ 0.4C $ 0.67

Diluted earnings per sha $ 1.0¢ $ 0.4C $ 0.67

Approximately 6 million shares of the Company'siaptshares outstanding at September 28, 2002, aveidilutive and were not included
the dilutive earnings per share calculation forytbar ended September 28, 2002. On September @8, 8 Company issued approxima
129 million shares for the remaining IBP sharesssehshares were excluded from the fiscal 2001 wesighverage share calculation al
with the dilutive effect of acquired stock opticensd restricted shares.

NOTE 17: SEGMENT REPORTING

The Company operates in five business segments; Baieken, Pork, Prepared Foods and Other. The faom measures segment profi
operating income. The following information inclied®e2 weeks and nine weeks of IBP's operating efodtthe periods ending Septembet
2002, and September 29, 2001, respectively.

Beef segments primarily involved in the slaughter of live fedttle and fabrication of dressed beef carcassegpimmal and sulprimal mea
cuts and caseeady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to further process
and others. The Beef segment markets its prodocfsad retailers, distributors, wholesalers, restats and hotel chains and other f
processors in domestic and international marketiedAproducts are also marketed to manufacturérph@armaceuticals and techni
products.

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetetnall foodservice operations, small businessdsratividuals, as well as specialty ¢
commodity distributors who deliver to restaurastiools and international markets throughout thddvd@he Chicken segment also inclu
sales from allied products and the Company's chitkeeding stock subsidiary.

Pork segmentrepresents the Company's live swine group, hogghlau and fabrication operations, casady products and related all
product processing activities. The Pork segmentketarits products to food retailers, distributosbiolesalers, restaurants and hotel ct
and other food processors in domestic and intermakimarkets. It also sells allied products to plereutical and technical prodi
manufacturers, as well as live swine to pork preces

Prepared Foods segmenincludes the Company's operations that manufac@ocemarket frozen and refrigerated food productsdit:
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizéxars d'oeuvres, desserts, prepared n
ethnic foods, soups, sauces, side dishes, spepasta and meat dishes as well as branded andspeatmeats.

Other segmentincludes the logistics group and other corporateigs not identified with specific protein groups.
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in millions
Prepared

Beef Chicken Pork Foods Other  Consolidatec

Fiscal year ended September 28, 2
Sales $ 1048t $ 7,22: $ 2,50: $ 3,07 $ 82 $ 23,36)
Operating income (lost 22C 42¢ 25 15¢ 56 887
Other expens 294

Income before income tax

and minority interes 59:¢

Depreciatior 80 22¢€ 26 48 51 431



Total asset 3,23¢ 4,221 834 1,261 82z 10,37
Additions to property, plant and equipmi 82 22¢ 19 53 50 43:

Fiscal year ended September 29, 2

Sales $ 202; $ 7057 $ 619 $ 818 $ 42 $ 10,56
Operating income (lost 32 25C 27 15 (8) 31€
Other expens 151
Income before income tax

and minority interes 16E
Depreciatior 15 214 5 22 38 294
Total asset 3,20 4,08¢ 944 1,40¢ 99t 10,63:
Additions to property, plant and equipmi 19 17¢€ 4 26 36 261

Fiscal year ended September 30, 2

Sales $ - $ 6,767 $ 157 $ 292 % 52 % 7,26¢
Operating incom: - 31€ 23 7 3 34¢
Other expens 11t
Income before income tax

and minority interes 234
Depreciatior - 20¢ 3 14 31 257
Total asset - 4,01¢ 101 180 544 4,841
Additions to property, plant and equipmt - 13¢ - 8 49 19¢

The majority of the Company's operations are ddedcin the United States. Approximately 94.0% désdo external customers for fis
2002 were sourced from the United States and 978 s@urced from the United States in fiscal yeadirgg 2001 and 2000. Approximat
$6.5 billion, $6.6 billion and $3.0 billion of lorlived assets were located in the United Statesseélfyears ended 2002, 2001 and 2
respectively. Approximately $193 million, $204 ruhh and $74 million of londived assets were located in foreign countriesmarily
Mexico and Canada, at fiscal years ended 2002, 286122000, respectively.

The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uniapan, Mexico, Puerto Rico, Rus
Taiwan and South Korea. The Company's export $ateZ)02, 2001 and 2000 totaled $2.0 billion, $dilRon and $550 million, respective
Substantially all of the Company's export salesteapsacted through unaffiliated brokers, marketisgociations and foreign sales st
Foreign sales were less than 10% of total congelitisales for 2002, 2001 and 2000, respectively.
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NOTE 18: SUPPLEMENTAL INFORMATION
in millions
200z 2001 200C
Cash paid during the period f
Interes $ 20¢ $ 14C $ 11€
Income taxe ag 54 73

NOTE 19: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d



First Seconi Third Fourtt

Quarte Quarte Quarte Quarte
2002
Sales $ 5,86¢ $ 5,83¢ $ 5,902 $ 5,761
Gross profit 51C 397 464 44¢
Operating incom: 273 17¢ 247 18¢
Net income 127 65 107 84
Basic earnings per she 0.3¢ 0.1¢ 0.31 0.2¢4
Diluted earnings per sha 0.3¢ 0.1¢ 0.3C 0.2¢4
2001
Sales $ 1,76¢ $ 1,857 $ 1,915 $ 5,0
Gross profit 182 137 19¢ 38¢€
Operating incom: 68 23 58 167
Net income (loss 27 (6) 19 48
Basic earnings (loss) per shi 0.1z (0.03 0.0¢ 0.2z2
Diluted earnings (loss) per she 0.1z (0.03 0.0¢ 0.2z2

The quarterly financial data above has been rdfilg$or the applications of EITF 00-14 and EITE-25 for fiscal 2001.

Third quarter 2002 gross profit includes $30 millieceived as partial settlement from ongoing viteamtitrust litigation. Fourth quarter
2002 operating income includes a $22 million gaiated to the sale of Specialty Brands and chasfy®27 million and $26 million related to
the Thomas E. Wilson brand write-down and live swiestructuring, respectively.
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NOTE 20: CONTINGENCIES

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the U.S. &#ment of Labor (DOL) conducted an industvide
investigation of poultry producers, including the@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compaupybcessing facilities. On May 9, 2002, the Sacyebf Labor filed a civil complail
against the Company in the U.S. District Court tfoe Northern District of Alabama. The complaintegks that the Company violated
overtime provisions of the federal Fair Labor Stmdd Act at the Company's chickprecessing facility in Blountsville, Alabama. 1
complaint does not contain a definite statementludt acts constituted alleged violations of théuséa The Secretary seeks back wages f
employees at the Blountsville facility for a periofl two years prior to the date of the filing ofetifComplaint, an additional amount
liquidated damages, and an injunction against éutimlations at that facility and all other fad#is operated by the Company. The Com;
has filed its initial answer and discovery has canoed. The Company believes it has substantiahdefeto the claims made in this case
intends to vigorously defend the case. Howevetheeithe likelihood of an unfavorable outcome @ amount of ultimate liability, if an
with respect to this case can be determined atithées

On June 22, 1999, 11 current and former employé#seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern DistridtAlabama claiming the Company violated requirersenftthe Fair Labor Standards Act. -
suit alleges the Company failed to pay employeeslichours worked and/or improperly paid them éeertime hours. The suit specifice
alleges that (1) employees should be paid for teken to put on and take off certain working sugmphkt the beginning and end of their s
and breaks and (2) the use of "mastercard" or "'ltmee fails to pay employees for all time actualiyrked. Plaintiffs seek to repres
themselves and all similarly situated current amthier employees of the Company. At filing 159 cotrand/or former employees consel
to join the lawsuit and, to date, approximately0®,@onsents have been filed with the court. Disgpirethis case is ongoing. A hearing \
held on March 6, 2000, to consider the plaintiféguest for collective action certification and desupervised notice. No decision has t
rendered. The Company believes it has substam@fehdes to the claims made and intends to vigoralefend the case; however, neithel
likelihood of an unfavorable outcome nor the amafniltimate liability, if any, with respect to ghcase can be determined at this time.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initamd organizing activity conducted



representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitiimikar to Fox v. Tyson in that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to pon, take off and sanitize certain working supplesd violations of the Pennsylvania W
Payment and Collection Law. Plaintiffs seek to espnt themselves and all similarly situated cureentt former employees of the pou
processing plants in New Holland, Pennsylvaniaréhity, there are approximately 500 additional entror former employees who have f
consents to join the lawsuit. The court, on Jan®xy2001, ordered that notice of the lawsuit Iseigsl to all potential plaintiffs at the N
Holland facilities. On July 17, 2002, the court mped the plaintiffs' motion to certify the statevlalaims. The Company believes it
substantial defenses to the claims made and intendsfend the case vigorously; however, neitherlittelihood of an unfavorable outco
nor the amount of ultimate liability, if any, witespect to this case can be determined at this time

On November 5, 2001, a lawsuit entitlstiria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. was filed in th
U.S. District Court for the Eastern District of Wiasgton against IBP and Tyson by several employ#e8P's Pasco, Washington, b
slaughter and processing facility alleging varieigations of the Fair Labor Standards Act, 29 @.SSections 201 219 (FLSA), as well ¢
violations of the Washington State Minimum Wage ,ARCW chapter 49.46, Industrial Welfare Act, RCWagter 49.12, and the We
Deductions-ContributiolRebates Act, RCW chapter 49.52. The lawsuit alléB€sand/or Tyson required employees to performaithpvork
related to the donning and doffing of certain pesgrotective clothing, both prior to and afteeithshifts, as well as during meal peric
Plaintiffs further allege that similar prior litigan entitledAlvarez, et al. vs. IBP, which resulted in a $3.1 million final judgment aust IBP
supports a claim of collateral estoppel and/oessjudicata as to the issues raised
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in this new litigation. IBP filed a timely Noticef éppeal and will vigorously pursue reversal of thlwarez judgment before the Ninth Circ
Court of Appeals. Chavez initially was pursued aptin, collective action under 29 U.S.C. 216(b), bntMay 24, 2002, plaintiffs filed
motion seeking certification of a class of apit, state law plaintiffs under Federal Rule ofiCRrocedure 23. On October 28, 2002, the
District Court for the Eastern District of Washiogtgranted plaintiffs’ motion (Rule 23 Order), ateg supplemental jurisdiction over 1
state law wage and hour claims, and certifyingdlass. On November 6, 2002, IBP and Tyson timégdfa motion with the Ninth Circt
Court of Appeals seeking leave to appeal the Ris€@ourt's Rule 23 Order.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatiBP's operations at its Joslin, Illinois, fagilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadynpleted additional improvements at its Joslinlitgcio further reduce odors from tl
operation, but denies lllinois EPA's contentionttite operations at any time amounted to a "nuiganiBP is attempting to discuss th
issues with the State of lllinois in an effort &ach a settlement.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationsttoé Clean Water Act related to activities at iexl&lia, Missouri facility. The Company
presently in negotiations for a possible resolutibthis matter. Although the amount of ultimatabiiity with respect to this matter cannot
determined at this time, the Company does not éx@pgcmaterial adverse effect on its consolidabeainftial position or results of operatior

On October 23, 2001, a putative class action lavwgas filed in the District Court for Mayes Coun®klahoma, against the Company by
Lynn Thompson and Deborah S. Thompson on behadflawners of Grand Lake O' the Cherokee's litt¢lake front) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaisvay as to interfere with the puta
class action plaintiffs' use and enjoyment of tipeaperty, allegedly caused by diminished watelityui the lake. The Company believes
complaint allegations are unfounded and intendsgorously defend the case.

On December 10, 2001, the City of Tulsa, Oklahomd #e Tulsa Metropolitan Utility Authority filedhithe U.S. District Court for tl
Northern District of Oklahoma the case styled The City of Tulsa and the Tulsa Municipal Utility Authority v. Tyson Foods, Inc., et al.
against the Company, Coblantress, Inc., a wholly owned subsidiary of tharany, four other fully integrated poultry companand th
City of Decatur, Arkansas. With respect to the Campand CobB/antress, Inc., the suit alleges that degradatfdhe Tulsa water supply
attributable, in whole or in part, to the non-paotrce rursff from the land application of poultry litter the watershed feeding the lakes
act as the City of Tulsa's water supply, and that@ompany and CobWantress, Inc. are, together with the other defatelaamed in tt
lawsuit, jointly and severally responsible for thkeged over application of poultry litter in theatershed. The Company believes tha
allegations in the complaint are unfounded andhisiéeto vigorously defend the case.

Securities Matters Between January and March 2001, a number of lésvauere filed by certain stockholders in the Ustrict Court fo
the District of South Dakota and one suit filedhie U.S. District Court for the Southern Distri¢tew York seeking to certify a class of
persons who purchased IBP stock between FebruaP@(Q and January 25, 2001. The plaintiff in thevN¢ork action has voluntari



dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securities
Litigation. The complaints, seeking unspecified damages, atlegielBP and certain members of management vibl&ections 10(b) and 20
(a) of the Securities Exchange Act of 1934, anceRullb5s thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.

On or about June 6, 2001, IBP was advised the SiElCbmmenced a formal investigation related tadéiséatement of earnings made by
in March 2001, including matters relating to certainproprieties in the financial statements of DRGwholly-owned subsidiary. . Tl
Company has been informed that three former emplby# DFG received a smlled "Wells" notice advising them that the SEQI
determined to recommend the initiation of an erdarent action and providing them an opportunityrtovigle their arguments against sucl
enforcement action. IBP is cooperating with thigeistigation.
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IBP Stockholder and Merger Agreement Related Litigsion Between October 2 and November 1, 2000, 14 eetisns were filed in tt
Delaware Court of Chancery (the Delaware CourtjregdBP, inc. and the members of the IBP Boardwéctors. On November 13, 20i
these actions were consolidatedase IBP, inc. Shareholders Litigation, C.A. No. 18373 (the Consolidated Action).

On March 29, 2001, the Company filed an actiorhimn €hancery Court of Washington County, Arkansastled Tyson Foods, Inc., et al. v.
IBP, inc., Case No. E 2001-748- alleging that the Company had been inappropyiateluced to enter into a Merger Agreement withP
dated January 1, 2001 (the Merger Agreement), hatdIBP was in breach of various representatiorts v@arranties made in the Mer
Agreement.

On March 30, 2001, IBP filed an answer to the amencbnsolidated complaint and a creksm (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBPossclaim sought a declaration that the Company cootd@scind or terminate t
Merger Agreement, specific enforcement of the Me&greement and damages for breach of a Confidaptisgreement.

Following expedited discovery, the Delaware Coworiducted a nine day trial, beginning on May 14,122G#h IBP's and the plaintiffs’ clail
for specific performance with respect to the teatéal cash tender offer and the Merger Agreementren@ompany's counterclaims. On ¢
15, 2001, following expedited postal briefing, the Delaware Court issued a memdtam opinion, which was issued in revised form ome
18, 2001 (the Posfkrial Opinion), in which the Delaware Court concdal]l among other things, that (1) the Merger Agredrneea valid an
enforceable contract that was not induced by antemah misrepresentation or omission, (2) the Comypdid not breach the Merg
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,tt§8) Company did not have a basi
terminate the Merger Agreement under its terms, @)d&pecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtsustbickholders.

After negotiations and in accordance with the Posl Opinion, the Company and IBP presented aneQrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requiiagCompany and its affiliates to specificallyfpem the Merger Agreement as modif
by, and subject to the conditions contained intipufation between the Company and IBP, includirgking a cash tender offer for 50.1%
IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the Consolidatetiohcand extinguished all claims t
were or could have been asserted by the IBP stéaddsoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&B1.

On January 7, 2002, the Company filed a motionhim Delaware Court asking that court to vacate d@st¥rial Opinion on grounds
mootness or, in the alternative, to enter finabjuént so that an appeal could be taken. The Detéa®@aurt denied this motion on Febru
11, 2002, and the Company has appealed that decasowell as the Po3tial Opinion and certain earlier rulings by thel@eare Court, t
the Delaware Supreme Court. Certain of the pldaiii the Delaware Federal Actions discussed bdiawe filed a motion to dismiss !
Company's appeal as untimely as to all matterspixbe Delaware Court's denial of the motion toatadche Postrial Opinion. On July 2:
2002, the Delaware Supreme Court granted thatgbartotion to dismiss and directed that the balasfcthe appeal to go forward. O
argument on the balance of the appeal has beedideldeor December 12, 2002.

On June 19, 2001, a purported Company stockholutarmenced a derivative action in the Delaware CemutitledAlan Shapiro v. Barbara R.
Allen, et al., C.A. No. 18967NC seeking monetary damages on behalf of the Compmamominal defendant, from the members of
Company's Board of Directors. The complaint alletfes directors violated their fiduciary duties bigeapting to terminate the Mer¢
Agreement. On July 17, 2001, the defendants mawalistmiss the complaint. On August 16, 2002, thengiff filed an Amended Complait
and on September 3, 2002, the defendants renewdibtion to dismiss. A hearing on the defendantstion to dismiss has been sched
for December 17, 2002. The defendants intend toreigsly defend these clain



Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. Districtr€fmr the District of Delaware, seeking monetaanthages on behalf of a purported c
of those who sold IBP stock or traded in certaiP i&ptions from March 29, 2001, when the Companyaneed its intention to terminate
Merger Agreement with IBP, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledMeyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
GMS; Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al.,

59

C.A. No. 01-463 GMSMeyers, et al. v. Tyson Foods, Inc., et al., C.A. No. 01-480;Binsky v. Tyson Foods, Inc., et al., C.A. No. 01495
Management Risk Trading LP v. Tyson Foods, Inc., et al., C.A. No. 01-496; an&®ark Investments, L.P., et al. v. Tyson et al ., C.A. No. 0156&
allege that the defendants violated federal séeariaws by making, or causing to be made, falskenaisleading statements in connection
the Company's attempted termination of the MerggreAment. The various actions were subsequentlgotidated under the captidn re
Tyson Foods, Inc. Securities Litigation. On December 4, 2001, the plaintiffs in the constkd action filed a Consolidated Class Ac
Complaint. The plaintiffs allege that, as a resiiithe defendants' alleged conduct, the purpor@ssanembers were harmed. On Januar
2002, the defendants filed a motion to dismissctresolidated complaint. By memorandum order datewla®r 23, 2002, the court grante:
part and denied in part the defendants' motiorisimids. The defendants intend to vigorously dethedemaining claims.

In December 2001, a stockholder derivative lawsaais filed in the Court of Chancery of the statdefaware against the Company's B
of Directors and nominally, the Company. The conmpla@oncerns the alleged violations of immigratiemnvs that are the subject of

indictment by the U.S. Department of Justice (ssew). In general, the complaint alleges that thembers of the Company's Board faile
exercise reasonable control and supervision oweiCthmpany's employees and processes, implementatdeigqternal controls, adequal
inform themselves, or take adequate and good faittedial actions with respect to the Company's ignation practices and matters giv
rise to the indictment. The complaint seeks undjecidamages against the individual Board membessyelief is sought against 1
Company. The Company and members of its Board fileegea motion to dismiss in the Chancery Courbefaware and intend to vigorou
defend these claims.

General Matters On or around February 15, 2002, the Company éshthat a processing facility owned by Zemco Indest Inc., .
subsidiary of IBP, is the subject of an investigatby the U.S. Attorney's office in Bangor, Mairieto allegedly improper testing a
recording practices. The Company acquired Zemquaesof the Company's acquisition of IBP on Septen#8, 2001. Zemco has respon
to grand jury subpoenas and is cooperating fullthwhe U.S. Attorney's office. Neither the likeldw of an unfavorable outcome nor
amount of ultimate liability, if any, with respetct this matter can be determined at this time.

In December 2001, the Company, two current empyeel four former employees were indicted in theSsUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatemigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indictinalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Tictment seeks fines and forfeiture
amounts not specified. Trial for this matter is ested in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventistheories of recovery; however, neither tkelihood of an unfavorable outcome
the amount of ultimate liability, if any, with resgt to this case can be determined at this time.

Consistent with the forfeiture theory advancecdhim indictment referred to above, private plaintifiisd the following three lawsuits.

On April 10, 2002, plaintiffs filedTrollinger, et al. vs. Tyson Foods, Inc. , No. 4:02-cv23 (E.D. Tenn.) in the U.S. District Court for

Eastern District of Tennessee (Winchester Divisian)urported clasaetion lawsuit against Tyson, on behalf of all eatrand forme
employees of 15 named Tyson facilities who had Hegally authorized to work in the United StateheTcomplaint in that action asser
claim against Tyson under the Racketeer Influemek@orrupt Organizations (RICQO) statute. The coinplalleges that Tyson engaged

scheme to depress its employees' wages by hiteggllaliens and seeks unspecified treldadrages. The Company has moved to dismit
complaint. On July 17, 2002, the court grantedG@benpany's Motion to Dismiss the case for failurstte a claim upon which relief could
granted. Plaintiffs have filed a Notice of Appelhe Company intends to vigorously defend thesendahowever, neither the likelihood of
unfavorable outcome nor the amount of ultimateilighif any, with respect to this case can beadetined at this time.

On March 6, 2002, plaintiffs file@aker, et al. vs. IBP, inc. , C.A. No. 024019 (C.D. Ill) in the U.S. District Court for th@entral District @
lllinois (Rock Island Division), a purported claastion lawsuit, on behalf of all current and forneenployees of IBP's Joslin, lllinois, facil
who had been legally authorized to work in the BahiStates. The complaint asserts a claim agaifsuliler the RICO
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statute. The complaint alleges that IBP engagea stheme to depress its employees' wages by Hhiieggl aliens and seeks unspeci
trebleddamages. The Company has moved to dismiss the aothgDn October 21, 2002, the court granted the@oy's Motion to Dismit
the case for failure to state a claim upon whidrefeould be granted. Plaintiffs have filed a Netiof Appeal. The Company intend:s
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the amaaf ultimate liability, if any, witl
respect to this case can be determined at this time

On April 17, 2002, plaintiff Cynthia Cruz file@ruz vs. Tyson Foods, Inc. , C.A. No. 02 C 2761 (N.D. Ill.), a purported clasgion lawsui
against Tyson and others on behalf of all persatfs Mispanic surnames whose identities and soeialiisty numbers were allegedly "stol
and misused by the named defendants. The complssatrts a claim under the RICO statute, a clainvifdation of the federal civil righ
statute, and commdaw claims for defamation, violation of privacy aptbperty rights, fraud, and tortious interferemgéh contract. As ¢
this date, the Company has moved to dismiss thisrgowith briefing to be completed during Decemi2802. The Company intends
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the aniaf ultimate liability, if any, witl
respect to this case can be determined at this time

In July 1996, a lawsuit was filed against IBP bytaim cattle producers in the U.S. District Cowiddle District of Alabama, seeki
certification of a class of all cattle producerdhieTcomplaint alleges that IBP has used its markstep and alleged "captive supg
agreements to reduce the prices paid to produoersaftle. Plaintiffs have disclosed that, in aditto declaratory relief, they seek actual
punitive damages. The original motion for classtifieation was denied by the Court; plaintiffs thamended their motion, defining
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The Cc
approved this narrower class in April 1999. ThenlQircuit Court of Appeals reversed the Districtu@alecision to certify a class on the b
that there were inherent conflicts amongst classbses preventing the named plaintiffs from providadequate representation to the ¢
The plaintiffs then filed pleadings seeking to ifgran amended class. The Court denied the pl&shtifotion on October 17, 2000. Plainti
motion for reconsideration of the judge's decisi@s denied, and plaintiffs then asked the Coucettify a class of cattle producers who
sold exclusively to IBP on a cash market basisctvine Court granted in December 2001. In Janu@® 2IBP filed a petition with the 1%
Circuit Court of Appeals seeking permission to apbe class certification decision, which the GitcCourt of Appeals denied on Marct
2002. The District Court has set a schedule forpieting the format of the class notice mailing. i@l date has been set. IBP has 1
motions for summary judgment on both liability adamages filed with the District Court, which areannpending. Plaintiffs have claim
damages in the case in excess of $500,000,000.d¢arent believes IBP has acted properly and lawfoligs dealings with cattle produc
and intends to vigorously defend this case. Howeweither the likelihood of an unfavorable outconme the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelson
Medical, Education & Research Foundation, Limited Partnership v. Alcon Laboratories, et al., CIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basedhe defendants' alleged use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defiesiddleged infringement. The case is currenidyetl pending the resolution of rele
litigation. Neither the likelihood of an unfavorabbutcome nor the amount of ultimate liability,aifiy, with respect to this case car
determined at this time.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On AsidglB, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincarof relationships with 132 contract hog producérsluding the plaintiffs. In the
complaint, the plaintiffs allege that the Comparmymenitted fraud and should be promissorily estopfredn terminating the partie
relationship. The plaintiffs seek compensatory poditive damages in an unspecified amount. The Goyas filed a motion to Stay .
Proceedings and Compel Arbitration. The plaintifésre responded to the Motion to Compel. Discovey ot begun. The Company inte
to vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor theoant of ultimate liability, if any, wit
respect to this case can be determined at this time
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The Company is pursuing various antitrust claimatireg to vitamins, methionine and choline. In tiérd quarter of 2002 the Compe
received approximately $30 million in partial settlent of these claims. The Company has receive@xpects to receive under sigi
settlement arrangements, further settlements ofoappately $26 million in the first quarter of 200&8dditional settlements are anticipal
Amounts received for these claims are recorded@sne only upon receipt of settlement proceeds.

Other Matters The Company is subject to other lawsuits, invetitga and claims (some of which involve substargabunts) arising out
the conduct of its business. While the ultimatailtssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaimns or financial positiot
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REPORT OF INDEPENDENT AUDITORS

We have audited the accompanying consolidated balaheets of Tyson Foods, Inc. as of Septembe2(®, and September 29, 2001,
the related consolidated statements of incomegbbéders' equity and cash flows for each of theelhyears in the period ended Septembe
2002. Our audits also included the financial staeinschedule listed in the Index at Item 14(a).sEhgnancial statements and schedule
the responsibility of the Company's management. r@sponsibility is to express an opinion on theésaricial statements and schedule b
on our audits.

We conducted our audits in accordance with audstagdards generally accepted in the United Statesse standards require that we

and perform the audit to obtain reasonable assarabout whether the financial statements are ffemaierial misstatement. An au
includes examining, on a test basis, evidence stipgothe amounts and disclosures in the finanstatements. An audit also inclu
assessing the accounting principles used and gignifestimates made by management, as well agagirag the overall financial statem
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly in all material respects, ¢bonsolidated financial position of Ty
Foods, Inc. at September 28, 2002 and Septembe&20®d, and the consolidated results of its opemat@nd its cash flows for each of
three years in the period ended September 28, 20@®nformity with accounting principles generadlgcepted in the United States. Alsc
our opinion, the related financial statement scheduhen considered in relation to the basic finanstatements taken as a whole, pre:
fairly in all material respects the information &&th therein.

Little Rock, Arkansas /SIERNST & YOUNG LLP
November 11, 2002 ERNST & YOUNG LLP
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ede&cbf Directors" and "Section 16(a) Beneficial Qawship Reporting Compliance™ in 1
Proxy Statement, which information is incorporatedein by reference.

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionsetiitive Compensation and Other Information" andpg@tt of Compensation Committ
in the Proxy Statement, which information is inamgted herein by reference. Pursuant to generaiugion G(3) of the instructions
Annual Report on Form 1KB; certain information concerning the Company'sceiee officers is included under the caption "Exi@ce
Officers of the Company" in Part | of this Report.

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



STOCKHOLDER MATTERS

See the information included under the captiongn@fral Shareholders" and "Security Ownership ofnisigement” in the Proxy Statem
which information is incorporated herein by refaren

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional infornatias of September 28, 2002, about shares of @ss@ Common Stock that may be iss
upon the exercise of options and other rights underexisting equity compensation plans and arnarages, divided between plans apprc
by our stockholders and plans or arrangementsuthited to the stockholders for approval.

(@) (b) (©)

Plan Category Number of Securities to fWeightedaverage exercisNumber of Securitie
issued upon exercise of price of outstanding remaining available for
outstanding options, options, warrants and  future issuance under
warrants and rights (1) rights equity compensation plans

(excluding securities
reflected in column (a)

Equity compensation plai 11,977,621 $13.3724 10,536,762
approved by security

holders

Equity compensation plai -0- -0- -0-

not approved by security

holders

Total 11,977,621 $13.3724 10,536,76:

(1) This table does not include 5,051,865 optieverrants or rights, with a weightedrerage exercise price of $8.7816, which were ase
in connection with our acquisition of IBP, inc.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

See the information included under the caption t&erTransactions" in the Proxy Statement, whiderimation is incorporated herein
reference. The information set forth below suppeta the information incorporated by referenceihdrem the Proxy Statement:

In addition to those persons listed in paragraghf the "Certain Transactions" section of the Pr&gtement, the following persons are
engaged in poultry growout operations whereby tipessons purchase from the Company baby chickd, fexterinary and technical servic
supplies and other related items necessary to g¢inese livestock to market age, at which time thesy sold either to the Company ol
unrelated parties. For fiscal 2002, the saleshto Company of the abowrumerated items, which were at fair market vahye suct
additional persons were: Carla Tyson, daughter af Dyson and sister of John Tyson, $86,674, ChEygbn, daughter of Don Tyson ¢
sister of John Tyson, $64,993, entities in whick Bo Starr and the children of Don Tyson, includdiwhn Tyson are partners or own
$483,326, and a partnership in which children &f BoStarr are partners, $444,356.
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PART IV
ITEM 14. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Proceslure

Within the 90 days prior to the date of this reptite Company carried out an evaluation, undestipervision and with the participation of
the Company's management, including the Comparhgir@an and Chief Executive Officer and its ExeoaitVice President and Chief
Financial Officer, of the effectiveness of the desand operation of the Company's "disclosure otsand procedures," which are defined
under SEC rules as controls and other procedurasoimpany that are designed to ensure that infameequired to be disclosed by a
company in the reports that it files under the Exaje Act is recorded, processed, summarized andtegpwithin required time periods.
Based upon that evaluation, the Company's ChaiandrChief Executive Officer and its Executive VResident and Chief Financial Offic



concluded that the Company's disclosure contralspaocedures were effective.
(b) Changes in Internal Controls

There were no significant changes in the Companigsnal controls or other factors that could diigantly affect these controls subsequel
the date of their evaluation.

ITEM 15. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K

€)) The following documents are filed as a part of tiejsort:

Consolidated Statements of Income

for the three years ended September 2& 200
Consolidated Balance Sheets at

September 28, 2002 and September 29, 2001
Consolidated Statements of Shareholdestyfq
for the three years ended September 28 200
Consolidated Statements of Cash Flows

for the three years ended September 2& 200
Notes to Consolidated Financial Statements
Report of Independent Auditors

Schedule Il Valuation and Qualifying
Accounts for the three years ended
September 28, 2002

All other schedules are omitted because #neyneither applicable nor required.
The exhibits filed with this report are &dtin the Exhibit Index at the end of the Item 15.
(b) Reports on Form 8-K

Report on Form 8-K, dated October 3, 200Gth vespect to the completion of
the merger between the Company and IBP, inc.

Report on Form 8-K, dated March 11, 2002hweéspect to the ratio of
earnings to fixed charges calculation.
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Report on Form 8-K, dated August 13, 200i#h nespect to submission to

the SEC sworn statements by the ChairmarCduef Executive Officer, John Tyson,
and the Executive Vice President and Chieéifcial Officer, Steven Hankins, pursuant
to Securities and Exchange Commission Oxiter4-460.
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EXHIBIT INDEX

Exhibit No. Page:
2.1 Agreement and Plan of Merger dated as of Janua91, among the Company, IBP, inc. and Lasso



3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Acquisition Corporation (previously filed as ExHhiBil to the Company's Quarterly Report on Forn@Q10-
for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Restated Certificate of Incorporation of the Compgpreviously filed as Exhibit 3.1 to the Company's
Annual Report on Form 10-K for the fiscal year esh@xtober 3, 1998, Commission File No. 0-3400, and
incorporated herein by reference).

Second Amended and Restated Bylaws of the Compaayi¢usly filed as Exhibit 3.2 to the Company's
Quarterly Report on Form 10-Q for the period endgduary 1, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

Form of Indenture between the Company and The CHasdattan Bank, N.A., as Trustee (the "Company
Indenture”) relating to the issuance of Debt S¢iesripreviously filed as Exhibit 4 to Amendment.Nldo
Registration Statement on Form S-3, filed with@mmmission on May 8, 1995, Registration No. 33-
58177, and incorporated herein by reference).

Form of 6.75% $150 million Note due June 1, 20@%iésl under the Company Indenture (previously filed
as Exhibit 4(b) to the Company's Quarterly ReparForm 10-Q for the period ended July 1, 1995,
Commission File No. 0-3400, and incorporated helogineference).

Form of Fixed Rate Medium-Term Note issued under@bompany Indenture (previously filed as Exhibit
4.2 to the Company's Current Report on Form 84Kdfivith the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated hebgineference).

Form of Floating Rate Medium-Term Note issued urtderCompany Indenture (previously filed as
Exhibit 4.3 to the Company's Current Report on F8¢K, filed with the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated helbogineference).

Form of Calculation Agent Agreement relating to ihedium Term Notes issued under the Company
Indenture (previously filed as Exhibit 4.4 to therfipany's Current Report on Form 8-K, filed with the
Commission on July 20, 1995, Commission File N8400, and incorporated herein by reference).

Amended and Restated Note Purchase Agreement, diated30, 1993, by and between the Company and
various Purchasers as listed in the Purchaser 8khedtached to said agreement, together with the

following documents (all purchasers and seriesedsunder this agreement have been repaid except the
Series G Notes with John Hancock Mutual Life InsgeaCompany):

(a) Form of Series G Note

(previously filed as Exhibit 4(b) to the Compan@usarterly Report on Form 10-Q for the period endieigt
3, 1993, Commission File No. 0-3400, and incorpeddterein by reference).
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Amendment Agreement, dated November 1, 1994, toriee@ and Restated Note Purchase Agreements,
dated June 30, 1993, by and between the Companyaaindis Purchasers as listed in the Purchaser
Schedule attached to said agreement (John HancatkalLife Insurance Company is only remaining
Purchaser with notes outstanding) (previously fdsdExhibit 10(a) to the Company's Quarterly Repaort
Form 10-Q for the period ended December 31, 198M@ission File No. 0-3400, and incorporated herein
by reference).

Second Amendment Agreement, dated as of June 28, iI®Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betweebdimpany and various Purchasers as listed in the
Purchaser Schedule attached to said agreement {lrfoock Mutual Life Insurance Company is only
remaining Purchaser with notes outstanding) (preshofiled as Exhibit 4.8 to the Company's Annual
Report on Form 10-K for the fiscal year ended Sepgr 28, 1996, Commission File No. 0-3400, and



4.9

4.10

411

412

4.13

414

4.15

4.16

4.17

4.18

incorporated herein by reference).

Third Amendment Agreement dated as of May 2, 26®Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betweebdimpany and John Hancock Mutual Life Insurance
Company (previously filed as Exhibit 4.9 to the Gamy's Annual Report on Form 10-K for the fiscadiye
ended September 29, 2001, Commission File No. @,3dd incorporated herein by reference).

Form of 7.0% $200 million Note due May 1, 2018 edwnder the Company Indenture (previously filed as
Exhibit 4.1 to the Company's Quarterly Report omr&0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated hebgineference).

Form of 7.0% $40 million Note due May 1, 2018 issueder the Company Indenture (previously filed as
Exhibit 4.2 to the Company's Quarterly Report omir&0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated helbogineference).

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, dated as
of October 1, 2004, supplementing the Company Ihderand relating to the issuance of the Company's
$500 million 6.625% Notes due 2004, together witf of 6.625% Note (previously filed as Exhibit 2.1

to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refee¢n

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Ihderand relating to the issuance of the Company's
$750 million 7.250% Notes due 2006, together wathmf of 7.250% Note (previously filed as Exhibit&.1

to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

Supplemental Indenture between the Company andChase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Ihderand relating to the issuance of the Compdiily's
billion 8.250% Notes due 2011, together with forfi8®250% Note (previously filed as Exhibit 4.14the
Company's Annual Report on Form 10-K for the figezdr ended September 29, 2001, Commission File
No. 0-3400, and incorporated herein by reference).
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Indenture, dated January 26, 1996, between IBP('itBP") and The Bank of New York (the "IBP
Indenture”) (previously filed as Exhibit 4 to IBRegistration Statement on Form S-3, filed with the
Commission on November 20, 1995, Commission File3864459, and incorporated herein by
reference).

Form of Senior Note issued under the IBP Indenfmr¢éhe issuance of (a) $100 million 6.125% Senior
Notes due February 1, 2006, (b) $100 million 7.1258fior Notes due February 1, 2026 and (c) $300
million 7.95% Senior Notes due February 1, 201@\jmusly filed as Exhibit 4.16 to the Company's
Annual Report on Form 10-K for the fiscal year eth@zptember 29, 2001, Commission File No. 0-3400,
and incorporated herein by reference).

Form of $125 million 7.45% Senior Note due Jun2]7 issued under the IBP Indenture (previousgdfil
as Exhibit 4.17 to the Company's Annual Report om¥10-K for the fiscal year ended September 29,
2001, Commission File No. 0-3400, and incorpordtectin by reference).

First Supplemental Indenture, dated as of Septe2®e2001, among the Company, Lasso Acquisition
Corporation and The Bank of New York, pursuant toclt the Company guaranteed the Notes issued



10.1

10.2

10.3

10.4

10.5

10.6

10.7

under the IBP Indenture (previously filed as ExhéblL8 to the Company's Annual Report on Form 10-K
for the fiscal year ended September 29, 2001, Casion File No. 0-3400, and incorporated herein by
reference).

Amended and Restated 364-Day Credit Agreement degted June 12, 2002, among Tyson Foods, Inc., the
several banks and other financial institutions entiies from time to time parties thereto, Merkijinch

Capital Corporation, as Syndication Agent, SunTRestk, Mizuho Financial Group and Rabobank
International, as Documentation Agents, and JPMofgjaase Bank, as Administrative Agent (previously
filed as Exhibit 10.1 to the Company's Quarterlyp&e on Form 10-Q for the period ended June 290200
Commission File No. 0-3400, and incorporated hebgineference).

Five-Year Credit Agreement, dated as of Septembe@01, by and among the Company, as Borrower,
The Chase Manhattan Bank, as Administrative Agdetrill Lynch Capital Corporation, as Syndication
Agent, Suntrust Bank, as Documentation Agent, MizEmancial Group and Rabobank International, as
Co-Documentation Agents and certain lenders pattiieeto (previously filed as Exhibit 10.2 to the
Company's Annual Report on Form 10-K for the figezdr ended September 29, 2001, Commission File
No. 0-3400, and incorporated herein by reference).

Amendment Agreement, dated as of April 3, 2002h&éoCompany's Five-Year Credit Agreement, dated as
of September 24, 2001, by and among the ComparBoaewer, The Chase Manhattan Bank, as
Administrative Agent, Merrill Lynch Capital Corpdian, as Syndication Agent, Suntrust Bank, as
Documentation Agent, Mizuho Financial Group and étetnk International, as Co-Documentation Agents
and certain lenders parties thereto (previousidfas Exhibit 10 to the Company's Quarterly Report

Form 10-Q for the period ended March 30, 2000, Cassion File No. 0-3400, and incorporated herein by
reference).

Amendment, dated June 12, 2002, to Five Year FigarXredit Agreement dated as of September 24,
2001, among Tyson Foods, Inc., the several bankotrer financial institutions and entities frommé to

time parties thereto, Merrill Lynch Capital Corptioa, as Syndication Agent, SunTrust Bank, as
Documentation Agent, Mizuho Financial Group and étetnk International, as Co-Documentation Agents,
and JPMorgan Chase Bank, as Administrative Agaet/(pusly filed as Exhibit 10.3 to the Company's
Quarterly Report on Form 10-Q for the period endi@de 29, 2000, Commission File No. 0-3400, and
incorporated herein by reference).
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Three-Year Credit Agreement dated as of June 122,2dmong Tyson Foods, Inc., the several banks and
other financial institutions and entities from titeetime parties thereto, Merrill Lynch Capital @oration,
as Syndication Agent, SunTrust Bank, Mizuho FinahGiroup and Rabobank International, as
Documentation Agents, and JPMorgan Chase Bankdasmstrative Agent (previously filed as Exhibit
10.2 to the Company's Quarterly Report on Form 1@+@he period ended June 29, 2000, Commission
File No. 0-3400, and incorporated herein by refee¢n

Receivables Transfer Agreement, as amended aradgdsts of August 16, 2002, by and among Tyson
Receivables Corporation, as Transferor, the CompanZollection Agent and Guarantor, JP Morgan
Chase Bank, as Administrative Agent and certaiemopiersons that are parties thereto as CP Conduit
Purchasers, Committed Purchasers and Funding A¢metsously filed as Exhibit 10.6 to the Company's
Annual Report on Form 10-K for the fiscal year esh&eptember 28, 2002, Commission File No. 0-3400,
and incorporated herein by reference).

Receivables Purchase Agreement, executed in caonetith the Receivables Transfer Agreement
described in item 10.1 immediately above, amondgtbmpany and certain subsidiaries of the Compasy, a
Sellers and Tyson Receivables Corporation, as Raech(previously filed as Exhibit 10.7 to the Comyga
Annual Report on Form 10-K for the fiscal year eth@ptember 28, 2002, Commission File No. 0-3400,



10.8

10.9

10.10

10.11

10.12

10.13

10.14

and incorporated herein by reference).

Issuing and Paying Agency Agreement dated as afalgri2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2he Company's Quarterly Report on Form 10-Q fer th
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 3aA@a2001, between the Company and Banc of
America Securities LLC (previously filed as Exhilbld.3 to the Company's Quarterly Report on Forn@Q10-
for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and Credit
Suisse First Boston Corporation (previously filsdexhibit 10.4 to the Company's Quarterly Report on
Form 10-Q for the period ended December 30, 200 @ission File No. 0-3400, and incorporated herein
by reference).

Commercial Paper Dealer Agreement dated as of dad@a2001, between the Company and Merill
Lynch Money Markets Inc. and Merrill Lynch, Pierégnner & Smith (previously filed as Exhibit 105 t
the Company's Quarterly Report on Form 10-Q forpdeod ended December 30, 2000, Commission File
No. 0-3400, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 3ad@a2001, between the Company and SunTrust
Equitable Securities Corporation (previously filegiExhibit 10.6 to the Company's Quarterly Report o
Form 10-Q for the period ended December 30, 200 @ission File No. 0-3400, and incorporated herein
by reference).

Commercial Paper Dealer Agreement dated as of daA@a2001, between the Company and J.P. Morgan
Securities, Inc. (previously filed as Exhibit 1@o7the Company's Quarterly Report on Form 10-QHer
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and Chase
Securities Inc. (previously filed as Exhibit 10a8the Company's Quarterly Report on Form 10-QHer t
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).
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10.15

10.16

10.17

10.18

Senior Advisor Agreement, dated October 19, 209%rd between Don Tyson and the Company
(previously filed as Exhibit 10.10 to the Compartmual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,ilacaiporated herein by reference).

Senior Advisor Agreement, dated October 1, 2001ary between Robert L. Peterson and the Company
(previously filed as Exhibit 10.11 to the Compamrsual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcaiporated herein by reference).

Employment Agreement, dated as of October 1, 2695Bnd between John Tyson and the Company
(previously filed as Exhibit 10.12 to the Compartmual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imemiporated herein by reference).

Employment Agreement, dated as of September 28,,280and between Richard Bond and the Company
(previously filed as Exhibit 10.13 to the Compartmual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcaiporated herein by reference).



10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

Employment Agreement, dated as of October 1, 2095Bnd between Greg Lee and the Company
(previously filed as Exhibit 10.14 to the Compamrsual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcaiporated herein by reference).

Form of Employment Agreement used for all otherditiwe Officers of the Company, including named
executive officers whose contracts are not spetificeferenced above (previously filed as Exhiitit15

to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refee¢n

Senior Executive Employment Agreement dated Noverbe1998 between the Company and Leland E.
Tollett (previously filed as Exhibit 10.20 to th@@pany's Annual Report on Form 10K for the fisazdty
ended October 3, 1998, Commission File No. 0-346d,incorporated herein by reference).

Senior Executive Employment Agreement dated NoveraBe1998 between the Company and Donald E.
Wray (previously filed as Exhibit 10.21 to the Ccamp's Annual Report on Form 10K for the fiscal year
ended October 3, 1998, Commission File No. 0-340@,incorporated herein by reference).

Tyson Foods, Inc. Senior Executive Performance Bdtan adopted November 18, 1994 (previously filed
as Exhibit 10(k) to the Company's Annual ReporForm 10-K for the fiscal year ended October 1, 1994
Commission File No. 0-3400, and incorporated helbogineference).

Tyson Foods, Inc. Restricted Stock Bonus Plancéffe August 21, 1989, as amended and restated on
April 15, 1994; and Amendment to Restricted Stockigs Plan effective November 18, 1994 (previously
filed as Exhibit 10(l) to the Company's Annual Remm Form 10-K for the fiscal year ended October 1
1994, Commission File No. 0-3400, and incorporédtexctin by reference).

Tyson Foods, Inc. Amended and Restated Employesk $torchase Plan, dated as of December 13, 1999
(previously filed as Exhibit 10.12 to the Comparftsm 10-K for the fiscal year ended October 2,9,99
Commission File No. 0-3400, and incorporated hebgineference).
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Amended and Restated Executive Savings Plan offiTiysods, Inc. effective October 1, 1997, and First
Amendment to the Amended and Restated Executivim@afPlan of Tyson Foods, Inc. effective December
31, 1998 (previously filed as exhibit 10.15 to @empany's Form 10-K for the fiscal year ended Cetd)
1999, Commission File No. 0-3400, and incorporédtexctin by reference).

Tyson Foods, Inc. Non-statutory Stock Option PIah382, as amended and restated on November 18,
1994, (previously filed as Exhibit 99 to the ComyarRegistration Statement of Form S-8 filed with t
Commission on January 30, 1995, Commission File38664716, and incorporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan dategust 11, 2000 (previously filed as exhibit 10.49He
Company's Form 10-K for the fiscal year ended Septr 30, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

IBP 1987 Stock Option Plan (previously filed as BihNo. 28(a) to IBP's Registration Statement annk
S-8, dated January 5, 1988, File No. 33-19441 acorporated herein by reference).

IBP Officer Long-Term Stock Plan (previously filad Exhibit No. 10.5.3 to IBP's Annual Report onrfor
10-K for the fiscal year ended December 25, 1998,¥o0. 1-6085 and incorporated herein by refergnce

IBP Directors Stock Option Plan (previously fileslBxhibit No. 10.5.4 to IBP's Annual Report on Form



10-K for the fiscal year ended December 25, 1998,¥0. 1-6085 and incorporated herein by refergnce

10.32 IBP 1993 Stock Option Plan (previously filed as IxtNo. 10.5.5 to IBP's Annual Report on Form 10-K
for the fiscal year ended December 25, 1993, FdeIN6085 and incorporated herein by reference).
10.33 1996 Officer Long-Term Stock Plan (previously filagl Exhibit No. 10.5.6 to IBP's Annual Report on
Form 10-K for the fiscal year ended December 2861 %ile No. 1-6085 and incorporated herein by
reference).
10.34 IBP 1996 Stock Option Plan (previously filed as Ixh10.5.7 to IBP's Annual Report on Form 10-K for
the fiscal year ended December 28, 1996, File NaD8&5 and incorporated herein by reference).
10.35 Text of Retirement Income Plan of IBP, inc. (as adesl and Restated Effective as of January 1, 1882),
amended (previously filed as Exhibit No. 10.28B&1s Annual Report on Form 10-K for the fiscal year
ended December 26, 1992, File No. 1-6085 and imcatpd herein by reference).
10.36 Form of Indemnity Agreement between Tyson Foods, dnd its directors and certain of its executive
officers (previously filed as Exhibit 10(t) to ti@@mpany's Annual Report on Form 10-K for the figaezdr
ended September 30, 1995, Commission File No. @,3dd incorporated herein by reference).
10.37 Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit N6.8
to IBP's Registration Statement on Form S-1, datggust 19, 1987, File No. 1-6085 and incorporated
hereby by reference).
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12.1 Calculation of Ratio of Earnings to Fixed Glex 77
21 Subsidiaries of the Company (previously filed a&ibit 21 to the Company's Annual Report on FornK10-
for the fiscal year ended September 28, 2002, Casion File No. 0-3400, and incorporated herein by
reference).
23 Consent of Ernst & Young, LLP 78
31.1 Certification of Chief Executive Officer puest to SEC Rule 13a-14(a)/15d-14(a), as adopteslipat to 79
Sections 302 and 404 of the Sarbanes-Oxley Ac0622
31.2 Certification of Chief Financial Officer puemt to SEC Rule 13a-14(a)/15d-14(a), as adopteslpnt to 80
Sections 302 and 404 of the Sarbanes-Oxley Acb622
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe 81
906 of the Sarbanes-Oxley Act of 2002.
32.2 Certification of Chief Financial Officer pursuamt 18 U.S.C. Section 1350, as adopted pursuantdtioBe 82

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, thggsteant has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

TYSON FOODS, INC.

By: /s/ Steven Hankins January 7, 2004
Steven Hankins
Executive Vice President
and Chief Financial Office
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FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE I
VALUATION AND QUALIFYING ACCOUNTS

Three Years Ended September 28, 2002

in millions
Balance at
Beginning of Charged to Costs Charged to Additions Balance at
Description Period and Expense Other Account (Deductions’ End of Perioc

Allowance for
Doubtful Accounts



2002 $ 27 $ 2 $ - $ (3) $ 26

2001 $ 17 $ 2 $ - $ 8(1) $ 27

2000 $ 22 % 2502 $ - 5 (302 $ 17

(1) Includes $14 million reserve due to IBP acdigsi

(2) Includes $24 million reserve related to theuzam 31, 2000 bankruptcy filing by AmeriServe Fdaidtribution Inc.
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Exhibit pages 77 through 82 are not included: hawesopies of these pages may be obtained for #fe@ver administrative costs by reqt
to the corporate office.
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Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

2002 2001 2000 1999 1998

Net income for the peric 38: 88 151 23C 25
Add: Provision for income taxes 21C 58 83 12¢ 46
Add: Minority interest - 19 - 12 -
Fixed charges 35¢ 17t 142 15¢ 16¢
Less: Capitalized interest 9 3) 2 (5) 2
Income before taxes on income and fixed charges 943 337 37t 52t 237

Fixed Charges:

Interest 30t 144 11F 12¢ 14¢
Capitalized interest 9 3 2 5 2
Rentals at computed interest factor (1) 37 25 22 21 16
Amortization of debt discount expense 8 3 4 4 2
Total fixed charges 35¢ 17t 142 15¢ 16¢
Ratio of earnings to fixed charges 2.62 1.92 2.6% 3.3C 1.41

(1) Amounts represent those portions of rent expéose-third) that are reasonable approximationistefest costs.
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Exhibit 2&

Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-7083&0680; 333-22883; 3332881, ant
33-57515) pertaining to certain employee beneéihplof Tyson Foods, Inc. and the Registration Staté (Form S-3 No. 333-53171) and in
the related Prospectus of our report dated Noverhbe?002, with respect to the consolidated finalngiatements and schedule of Tyson
Foods, Inc. included in the Annual Report (FormK)fer the year ended September 28, 2002, as andeimtduded in this Form 10-K/A.

/s/ Ernst & Young LLP
Ernst & Young LLP

Little Rock, Arkansas
January 7, 2004
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EXHIBIT 31.1
CERTIFICATIONS

I, John Tyson, Chairman and Chief Executive OffiaETyson Foods, Inc., certify that:
1. | have reviewed this annual reporform 10-K/A 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
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this annual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4, The registrant's other certifyingiedr and | are responsible for establishing anéthtaming disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:
a) designed such disclosure controts@ncedures, or caused such disclosure contrdigp@otedures to be designed under

our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this annual report is lgeprepared;

b) evaluated the effectiveness of tlygsteant's disclosure controls and procedures agskepted in this annual report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this annual report
based on such evaluation; and

C) disclosed in this annual report ahginge in the registrant's internal control oveaficial reporting that occurred during
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially affected,
or is reasonably likely to materially affect, thegistrant's internal control over financial repagtiand

5. The registrant's other certifyingiedr and | have disclosed, based on our most teseiuation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) all significant deficiencies and erél weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) any fraud, whether or not materiattinvolves management or other employees who aaignificant role in the

registrant's internal control over financial rejogt

Date: January 7, 2004

[s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS
I, Steven Hankins, Executive Vice President anceChinancial Officer of Tyson Foods, Inc., certifiat:
1. | have reviewed this annual reporform 10-K/A of Tyson Foods, Inc.;

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

3. Based on my knowledge, the finansfatements, and other financial information ineldiéh this annual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4, The registrant's other certifyingjedr and | are responsible for establishing anéthtaming disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:
a) designed such disclosure controfspancedures, or caused such disclosure contrdipntedures to be designed under

our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this annual report is loeprepared;

b) evaluated the effectiveness of tlygsteant's disclosure controls and procedures aeskpted in this annual report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this annual report
based on such evaluation; and

C) disclosed in this annual report ahgnge in the registrant's internal control oveaficial reporting that occurred during
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially affected,
or is reasonably likely to materially affect, thegistrant's internal control over financial repagtiand

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

a) all significant deficiencies and erédl weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) any fraud, whether or not materiahttinvolves management or other employees who aaignificant role in the

registrant's internal control over financial repugt
Date: January 7, 2004

/sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office
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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 Repbfyson Foods, Inc. (the Company) on Form 10-K/Atfe period ending
September 28, 2002 as filed with the SecuritiesExahange Commission on the date hereof (the Rgpodbhn Tyson, Chairman and Chief
Executive Officer of the Company, certify, pursutnil8 U.S.C. 1350, as adopted pursuant to 90BeoSarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

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

(2) The information contained in the Repoitlygpresents, in all material respects, the firahcondition and result of operations
of the Company.

/sl John Tyson
John Tyson

Chairman and Chief Executive Offic



January 7, 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 Repbfyson Foods, Inc. (the Company) on Form 10-K/Atfe period ending
September 28, 2002 as filed with the SecuritiesExahange Commission on the date hereof (the Repo&teven Hankins, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adopteduant to 906 of the Sarbanes-Oxley
Act of 2002, to the best of my knowledge, that:

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

(2) The information contained in the Repoitlygpresents, in all material respects, the firahcondition and result of operations
of the Company.

/sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office

January 7, 2004
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