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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A
(Amendment No. 1)

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended December 31, 200!

OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 71-022516&
(State or other jurisdictio (I.R.S Employer Identification No
of incorporation or organizatiol
2210 West Oaklawn Drive, Springdale, Arkansa 72766999
(Address of principal executive office (Zip Code)

(479) 29(-4000
(Registrar’s telephone number, including area cc

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastiags. YedX] No O

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, aroa-accelerated filer. See definition

“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act.
Large accelerated fildX] Accelerated fileld Nor-accelerated fileEl

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act). Yedd No
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as of Deeer®1, 2005.
Class Outstanding Share

Class A common stock, $0.10 Par Va 253,259,14:
Class B common stock, $0.10 Par Va 101,622,04¢




EXPLANATORY NOTE

In accordance with SEC Rule 12b-15, this AmendniNantl on Form 10-Q/A amends Part I, ItemCéntrols and Proceduresof
the Quarterly Report on Form 10-Q of Tyson Foods, [the “Company”¥for the fiscal quarter ended December 31, 2005led With the
Securities and Exchange Commission (“SEC”) on Fadyr®, 2006, and presents in its entirety the Fb0:@Q, as amended. The amendn
does not restate the Company’s consolidated fiahstatements previously filed in the FormQQand is being filed solely for the purpos:
revising Part |, Item 4Controls and ProceduresThis Form 10Q/A is in response to comments from the Staff & $EC following the
review of the Company’s SEC filing. This Form 10AQdoes not reflect events occurring after the dlof the original Form 1@ or modify
or update those disclosures affected by subsegamits. Forwardeoking statements made reflect our expectationefabe date of ot
original Form 10-Q filing and have not been adjdste reflect subsequent information. AccordinglyistForm 10Q/A should be read
conjunction with the Company’s subsequent filinghwhe SEC.

The changes reflected by this Form 10-Q/A are renssto Part |, Item 4Controls and Proceduresrelated to managemesat’
conclusion regarding the Compasylisclosure controls and procedures. In the dustrter of fiscal 2006, the Company identified omegeria
weakness which existed as of October 1, 2005. étithe of filing the Company’s 2006 first quart€-Q, the Company was in the proces:
but had not concluded, designing and implementimgrovements to controls as a result of the materigkness in internal controls relal
to its tax provision calculation for fiscal 2005h& Company inappropriately stated its disclosunetrots and procedures were effect
subject to the item described above. ConsequehiyCompany is revising Part I, Item@ontrols and Proceduresin this Form 10Q/A to
disclose that the Company’s disclosure controlsmaondedures were ineffective.
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Iltem 1. Financial Statements

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

Sales
Cost of Sale:

Selling, General and Administrati
Other Charge

Operating Incom

Other (Income) Expens
Interest

Other

Income before Income Tax
Provision for Income Taxe
Net Income

Weighted Average Shares Outstandi
Class A Basic

Class B Basi

Diluted

Earnings Per Shar
Class A Basit
Class B Basit
Diluted

Cash Dividends Per Sha
Class A
Class B

PART I. FINANCIAL INFORMATION

TYSON FOODS, INC.

(Unaudited)

See accompanying Notes to Consolidated Condensadd¢ial Statements.

Three Months Ende

December 31 January
2005 2005
$ 6,45¢ $ 6,452
6,10¢ 6,08¢
34¢ 362
234 231
- 3
114 12¢
51 58
3 (5)
54 53
60 76
21 28
$ 39 $ 48
243 24z
102 102
35¢ 35€
$ 0.1z $ 0.14
$ 0.1C $ 0.1z
$ 0.11 $ 0.14
$ 0.04( $ 0.04(
$ 0.03¢ $ 0.03¢




TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except per share data)

(Unaudited)
December 31, 200

Assets

Current Assets

Cash and cash equivalents $ 30

Accounts receivable, n 1,25¢

Inventories 2,15¢

Other current asse 182

Total Current Assets 3,62(

Net Property, Plant and Equipme¢ 4,06¢

Goodwill 2,50z

Intangible Asset 141

Other Asset: 367

Total Assets $ 10,69¢

Liabilities and Shareholders Equity

Current Liabilities:

Current debt $ 87¢

Trade accounts payak 1,15¢

Other current liabilitie: 1,03(

Total Current Liabilities 3,062

Long-Term Debt 2,11C

Deferred Income Taxe 647

Other Liabilities 16€

Shareholder Equity:

Common stock ($0.10 par valu

Class £-authorized 900 million share

issued 268 million shares at December 31, 2

and October 1, 20C 27

Class E-authorized 900 million share

issued 102 million shares at December 31, 2

and October 1, 20C 10

Capital in excess of par vall 1,81¢

Retained earning 3,057

Accumulated other comprehensive inca 32
4,941

Less treasury stock, at c-

15 million shares at December 31, 20

and October 1, 20C 23C

Less unamortized deferred compensa -

Total Shareholde’ Equity 4,711

Total Liabilities and Shareholders’ Equity $ 10,69¢

See accompanying Notes to Consolidated Condensadd¢ial Statements.
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(Restated)
October 1, 200!

40
1,214
2,06z

16¢

3,48
4,007
2,50z
142
36€

10,50+

12¢
961
1,07(C

2,15
2,86¢
63€
16¢

27

10
1,867
3,032

4,96/

23€
55

4,671

10,50¢




TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

Cash Flows From Operating Activitie
Net income

Depreciation and amortizatic

Plant closin-related charge
Impairment and writ-down of asset
Deferred income taxes and other

Net changes in working capit
Cash Provided by Operating Activiti

Cash Flows From Investing Activitie
Additions to property, plant and equipment

Proceeds from sale of ass
Proceeds from sale of investmi
Purchases of marketable securities

Proceeds from marketable securi
Net changes in other assets and liabili

Cash Used for Investing Activitie

Cash Flows From Financing Activitie
Net change in del

Purchases of treasury shares
Dividends

Stock options exercised and ot
Cash Used for Financing Activitie

Effect of Exchange Rate Change on C

Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Pe

Cash and Cash Equivalents at End of Period

(In millions)
(Unaudited)

Three Months Ende

December 31 January 1
2005 2005

$ 39 % 48
12¢ 12¢

- 3

2 -
(5)) (54)

68 29¢

183 42z
(18¢9) (110

11 1

- 8
(29 (273

32 27¢

5 5
(170 (97
() (292
12 (16)
(14) (14)
14 (1)
(19 (329

4) -

(10) 8

40 33

$ 30 $ 41

See accompanying Notes to Consolidated Condensaddial Statements.




TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements hagn prepared by Tyson Foods, Inc. (the Company)are unaudited, pursuant to
rules and regulations of the Securities and Excha@gmmission. Certain information and accountingicfgs and footnote disclosul
normally included in financial statements preparedccordance with accounting principles generatigepted in the United States have |
condensed or omitted pursuant to such rules andataons. Although the management of the Compaitig\es that the disclosures contai
herein are adequate to make the information predembt misleading, these consolidated condensedhdial statements should be rea
conjunction with the consolidated financial stataetseand notes thereto included in the Company’siainreport on Form 18JA for the
fiscal year ended October 1, 2005. The preparati@onsolidated condensed financial statementsinegimanagement to make estimates
assumptions. These estimates and assumptions #ffeceported amounts of assets and liabilities diedlosure of contingent assets
liabilities at the date of the consolidated conéenéinancial statements and the reported amount®wdnues and expenses during
reporting period. Actual results could differ frahose estimates.

Management believes the accompanying consolidatedensed financial statements contain all adjussnencluding normal recurrir
accruals, and adjustments related to plant closasgdisclosed in Note 2, necessary to preseny fiie financial position as of December
2005, and the results of operations and cash flimwvghe three months ended December 31, 2005, andady 1, 2005. The results
operations and cash flows for the three months@&member 31, 2005, and January 1, 2005, areauaissarily indicative of the results
be expected for the full year.

During the first quarter of fiscal 2006, the Compadopted Statement of Financial Accounting Staggl&to. 151, “Inventory Costs'SFAS
No. 151) and Statement of Financial Accounting 8#ads No. 123R"“Share-Based Payment” (SFAS No. 123R). See Not¢obkBasel
Compensation for discussion of the impact of theptidn of SFAS No. 123R. The adoption of SFAS Nb1 Hid not have a significe
impact on the consolidated condensed financiatistanhts.

CORRECTION OF AN ERROR

In the fourth quarter of fiscal 2005, the Compaagagnized an actuarial gain resulting from the Maxd Prescription Drug, Improvement
Modernization Act of 2003 (the Act). The Act allovicgr a possible subsidy to retirement health plponsors to help offset the cost:
participant prescription drug benefits. In MarctD20the FASB issued Staff Position No. 106-&c¢ounting and Disclosure Requireme
Related to the Act.In the fourth quarter of fiscal 2005, the Compaoynauded the prescription drug benefits includedsmostretiremel
medical plan were actuarially equivalent to MedécBart D under the Act. Included in a net actudoiss of approximately $9 million relat
to the Company’s post-retirement health plan anddoordance with FASB Staff Position 126the Company decreased its accumu
postretirement obligation and recognized an aclaain of approximately $55 million related to theesent value of all future subsic
expected to be received and earned by plan patitspthrough October 1, 2005. FASB Staff Positiog-2 states thatlfi the periods i
which the subsidy affects the employer’s accountorghe plan, it shall have no effect on any ptalated temporary difference accountec
under FASB Statement 109 because the subsidy mpxeom federal taxation.” However, the Compansoreously recorded namcurring
income tax expense related to the actuarial gaiappfoximately $19 million. The erroneous tax tneat of the actuarial gain reduced
income by $19 million or $0.05 per diluted sharke®rror was identified in January 2006. On Jan@8ry2006, the Company filed a Form 8-
K disclosing the restatement and on February 8620@ Company filed an amended Annual Report amH®K/A for the fiscal year ende
October 1, 2005 with the Securities and Exchangar@ission.




INVESTMENTS

The Company has investments in marketable debtifesuAs of December 31, 2005, $135 million wetassified in other assets in

Consolidated Condensed Balance Sheets, with maturdnging from one to 30 years. As of Octobe&tD5, $5 million were due in one y
or less and were classified in other current assetie Consolidated Condensed Balance Sheets H3@l iillion were classified in oth
assets in the Consolidated Condensed Balance Sheéttsmaturities ranging from one to 30 years. Tmmpany has applied Statemer
Financial Accounting Standards No. 115, “Accountfiog Certain Investments in Debt and Equity Se@sit (SFAS No. 115), and h
determined that all of its marketable debt se@sitire to be classified as availabledate investments. These investments are reportiadf
value based on quoted market prices as of the ¢mlsimeet date, with unrealized gains and lossésf nax, recorded in other comprehen:
income. The amortized cost of debt securities imsted for amortization of premiums and accretidndscounts to maturity. Su
amortization is recorded in interest income. Thet o securities sold is based on the specifictifleation method. Realized gains and los
on the sale of debt securities and declines inevpldged to be other than temporary are recordeal et basis in other income. Interest
dividends on securities classified as availablesfie are recorded in interest income.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In March 2005, the Financial Accounting Standardsifdl (FASB) issued Interpretation No. 4Actounting for Conditional Asset Retirem
Obligations,” an interpretation of FASB Statement No. 143 (thterpretation). Statement of Financial Accountingrfgards No. 14
“Accounting for Asset Retirement ObligationSSKAS No. 143), was issued in June 2001 and reqairesntity to recognize the fair value «
liability for an asset retirement obligation in theriod in which it is incurred if a reasonableraste of fair value can be made. SFAS No.
applies to legal obligations associated with thérement of a tangible lonived asset that resulted from the acquisition, staction
development and (or) the normal operation of albref asset. The associated asset costs are tagitals part of the carrying amount of
long-lived asset. The Interpretation clarifies ttie term “conditional asset retirement obligati@s’used in SFAS No. 143, refers to a |
obligation to perform an asset retirement actiuityvhich the timing and (or) method of settlemer& eonditional on a future event that r
or may not be within the control of the entity. Timerpretation requires an entity to recognizéahility for the fair value of a condition
asset retirement obligation if the fair value oé tlability can be reasonably estimated. Uncenaattout the timing and (or) method
settlement of a conditional asset retirement olibbgashould be factored into the measurement oflitit@lity when sufficient informatio
exists. SFAS No. 143 acknowledges that in somescasdficient information may not be available éasonably estimate the fair value o
asset retirement obligation. The Interpretatioafiective for the end of fiscal years ending aecember 15, 2005. The Company is curre
in the process of evaluating any potential effadtshe Interpretation but does not believe its adopwill have a material impact on
consolidated financial statements.

NOTE 2: OTHER CHARGES

In the fourth quarter of fiscal 2002, the Compaagarded $26 million of costs related to the restmieg of its live swine operations tl
consisted of $21 million of estimated liabilities fresolution of Company obligations under prodwzattracts and $5 million of other rela
costs associated with this restructuring, includagpon and pit closure costs and employee termimdienefits. In the fourth quarter of 20
the Company recorded an additional reserve of Homirelated to lagoon and pit closure costs. Ehasounts were reflected in
Companys Pork segment as a reduction of operating inconaeircluded in the Consolidated Condensed Statesm@ntncome in othe
charges. The Company is accounting for the restrimgt of its live swine operations in accordancéhviimerging Issues Task Force No.34-
“Liability Recognition for Certain Employee Termiian Benefits and Other Costs to Exit an Activigrid Statement of Financial Account
Standards No. 144, “Accounting for the ImpairmentDisposal of Long-Lived Assets"SEAS No. 144). In July 2005, the Comp
announced it agreed to settle a lawsuit which tedulrom the restructuring of its live swine opeyas. The settlement resulted in
Company recording an additional $33 million of soist the third quarter of fiscal 2005. As of DecemB1, 2005, $49 million in payments
former producers and $13 million of other relatedts have been paid. No other material adjustmertee total accrual are anticipated at
time.

In July 2005, the Company announced its decisiomaie improvements to one of its Forest, Missidsifagilities, which will include mor
product lines, enabling the plant to increase pctido of processed and marinated chicken. The Casnpédso will improve the pland’
roofing, flooring and refrigeration systems. Thehovements will be made at the former Choctaw Maid
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Farms location, which the Company acquired in thath quarter of fiscal 2003. When complete, thenBany will close the Cleveland Str
Forest, Mississippi, poultry operation and trangfeoduction and employees to the newly upgradeditfas. The Company expects
complete the project by the end of the second quart fiscal 2006. The Cleveland Street Forest af@n employed approximately ¢
people. As a result of this decision, the Compasgorded total costs of $9 million for estimated @imment charges in fiscal 2005. T
amount was reflected in the Chicken segment aslactien of operating income and included in the sitidated Condensed Statement
Income in other charges. The Company is accourtinthe closing of the Cleveland Street Forest afien in accordance with SFAS No. :
and Statement of Financial Accounting Standards M6, “Accounting for Costs Associated with Exit Bisposal Activities” EFAS No
146). No other material adjustments to the totatwel are anticipated at this time.

In July 2005, the Company announced its decisiorcltse its Bentonville, Arkansas, facility. The Bemville operation employe
approximately 320 people and produced raw andgligrfried breaded chicken tenders, fillets, livarel gizzards. The plant ceased opera
in November 2005. The production from this faciliyas transferred to the CompasyRussellville, Arkansas, poultry plant, where
expansion enabled the facility to absorb the Berilienfacility’ s production. As a result of this decision, the @any recorded total costs
$1 million for estimated impairment charges andh$llion for employee termination benefits in fis@005. These amounts were reflecte
the Chicken segment as a reduction of operatingniecand included in the Consolidated Condense@8taits of Income in other charg
The Company is accounting for the closing of thetBeville operation in accordance with SFAS No. Bl SFAS No. 146. Employ
termination benefits paid in the first quarter @cil 2006 were not significant. No other mateadjustments to the total accrual
anticipated at this time.

In December 2004, the Company announced its decisiclose its Portland, Maine, facility. The Pantli operation employed approxima
285 people and produced sliced meats and cooketl beaf. The plant ceased operations FebruaryGh,2thd production from this facil
was transferred to other locations. As a resuthefdecision, the Company recorded total costgtah#ilion ($3 million and $1 million in tt
first and second quarters, respectively, of fi@05) that included $2 million of estimated impadémhcharges for assets to be disposed a
million of employee termination benefits. In theufth quarter of fiscal 2005, the Company reversgpr@imately $1 million of closir
related liabilities. In the first quarter of fiscaD06, the Company reversed approximately $1 miltelated to employee termination bene
These amounts were reflected in the Prepared Fseglnent as a reduction of operating income andded in the Consolidated Conder
Statements of Income in other charges. The Compangunted for the closing of the Portland operatipaccordance with SFAS No. 1
and SFAS No. 144. As of December 31, 2005, $1 onilbf employee termination benefits had been péadmaterial adjustments to the tc
accrual are anticipated at this time.

NOTE 3: FINANCIAL INSTRUMENTS

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

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

The Company had derivative related balances of réiBiton and $117 million recorded in other curreadsets at December 31, 2005,
October 1, 2005, respectively, and $76 million &i®5 million in other current liabilities at Decearb31, 2005, and October 1, 2C
respectively.

Cash flow hedgesThe Company uses derivatives to moderate the fiabaod 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 subject to variableésteates. Under these interest rate swaps,
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the Company agrees to pay a fixed rate of intdmess a notional principal amount and to receiveeturn an amount equal to a speci
variable rate of interest times the same notionakjpal amount. These interest rate swaps areideresl to be a hedge against changes |
amount of future cash flows associated with the Gamy’s variable rate interest payments.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholdergquity and recognized into earnings in the sammger periods during which the hedged transac#ffacts earning
(for grain commodity hedges when the chickens tmmisumed the hedged grain are sold). The remairungulative gain or loss on t
derivative instrument in excess of the cumulatikenge in the present value of the future cash floitthe hedged item, if any, is recogni
in earnings during the period of change. Ineffamtiess recorded related to the Comparogdsh flow hedges was not significant during
three months ended December 31, 2005, and Januaép3.

Derivative products related to grain procurementhsas futures and option contracts that meet theria for SFAS No. 133 hed
accounting, are considered cash flow hedges, astihdge against changes in the amount of futurl 8asvs related to commoditi
procurement. The Company applies SFAS No. 133 hedgeunting to derivative products related to graiocurement that are hedg
physical grain contracts that have previously be@chased. The Company does not purchase deriyatiicts related to grain procurerr
in excess of its physical grain consumption requasts. The Compang’grain procurement hedging activities are fordhan commaodit
purchase price only and do not hedge other compsrafrgrain cost such as basis differential andyfitecosts. The after tax losses, ne
gains, recorded in other comprehensive income )(las®ecember 31, 2005, related to cash flow hedgese not significant. These los
will be recognized within the next 12 months. Thenpany generally does not hedge cash flows retatedmmodities beyond 12 mont
Of these losses, the portion resulting from the gamy’s open mark-torarket SFAS No. 133 hedge positions was an aftergéan o
approximately $3 million as of December 31, 2005.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchigestock fo
slaughter and natural gas for the operation gblasts. From time to time, the Company also entémsforeign currency forward contracts
hedge changes in fair value of receivables andhase& commitments arising from changes in the exghaates of foreign currenci
however, the Company has not entered into any matantracts during the three months ended Dece®be2005, and January 1, 2C
Changes in the fair value of a derivative thatighly effective and that is designated and qualifis a fair value hedge, along with the ga
loss on the hedged asset or liability that is lattable to the hedged risk (including gains or éssen firm commitments), are recorde:
current period earnings. Ineffectiveness resultewtihe change in the fair value of the hedge insnt differs from the change in fair va
of the hedged item. Ineffectiveness recorded réladethe Companyg fair value hedges was not significant during ttiree months end
December 31, 2005, and January 1, 2005.

Undesignated positions:The Company holds positions as part of its risk agg@ment activities, primarily certain grain, liveast and natur:
gas futures for which it does not apply SFAS No3 h&@dge accounting, but instead marks these pesito fair value through earnings
each reporting date. Changes in market value dfateres used in the Comparsyfisk management activities surrounding invensoade han
or anticipated purchases of inventories or supgliesrecorded in cost of sales. Changes in magdaeof derivatives used in the Company’
risk management activities surrounding forward salentracts are recorded in sales. The Companyandoes not enter into undesigne
positions beyond 12 months.

Based on the Compargyevaluation of the grain markets, the Companyalaisnes entered into a portion of its derivativeducts related
grain procurement prior to purchasing the physirain contracts. The Company has not applied SFAS183 hedge accounting treatrr
for these derivative positions. In connection viliese risk management activities, the Company rézed pretax net gains of approxima
$2 million in cost of sales for both of the threenths ended December 31, 2005, and January 1, B&§jfectively.

Additionally, the Company enters into certain ford/@ales of boxed beef and pork at fixed prices lza&l positions in livestock futures
mitigate the market risk associated with thesedfigece forward sales. The fixed price sales camtiacks in the proceeds from a sale in
future, although, the cost of the livestock and rilated boxed beef and pork market prices atithe of the sale will vary from this fix
price, creating market risk. Therefore, as fixedviard sales are entered into, the Company alsosint® the appropriate number of livest
futures positions. The Company believes this issfiactive economic hedge; however, the correlators not qualify for SFAS No. 1
hedge accounting. Consequently, changes in maske¢ wf the open
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livestock futures positions are marked to market egported in earnings at each reporting date ¢vengh the economic impact of
Companys fixed sales price being above or below the mapkiee is only realized at the time of sale. In ection with these livesto
futures, the Company recorded net losses of $5amifor the three months ended December 31, 200&haincluded an unrealized pre
gain on open mark-torarket futures positions of approximately $10 raillias of December 31, 2005. For the three monttiededanuary
2005, the Company recorded net losses of $11 millio

NOTE 4: INVENTORIES

Processed products, livestock (excluding breedans) supplies and other are valued at the lowerost €first-in, firstout) or marke
Livestock includes live cattle, live chicken angeliswine. Cost includes purchased raw materiais,durchase costs, growout costs (prim.
feed, contract grower pay and catch and haul ¢dat®)r and manufacturing and production overheddch are related to the purchase
production of inventories. Live chicken consistsbobilers and breeders. Breeders are stated afesstamortization. The costs associ
with breeders, including breeder chicks, feed aedinine, are accumulated up to the production séageamortized to broiler inventory o
the productive life of the flock using a standanit of production. Total inventory consists of fledowing (in millions):

December 31 October 1
2005 2005
Processed products $ 1,25¢ % 1,21(C
Livestock 56€ 537
Supplies and other 33C 31k
Total inventory $ 2,15¢ $ 2,06z

NOTE 5: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equiiraed accumulated depreciation, at cost, arelsvio (in millions):

December 31 October 1
2005 2005

Land $ 112 % 11z
Buildings and leasehold improveme 2,34¢ 2,33¢
Machinery and equipme 4,041 4,01¢
Land improvements and oth 194 19t
Buildings and equipment under construction 50C 407

7,19¢ 7,06¢
Less accumulated depreciation 3,127 3,06z
Net property, plant and equipme $ 4,06¢ $ 4,007
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NOTE 6: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in mittis):

December 31 October 1
2005 2005
Accrued salaries, wages and benefits $ 271 % 26¢
Selfinsurance reserve 258 252
Income taxes payab 141 18¢
Other 35¢ 36€
Total other current liabilities $ 1,03 $ 1,07¢
NOTE 7: LONG-TERM DEBT
The major components of long-term debt are asyal(in millions):
December 31 October 1
Maturity 2005 2005
Revolving Credit Facility 201C $ - % -
Senior notes and Noti
(rates ranging from 6.13% to 8.25' 200¢-202¢ 2,52¢ 2,52¢
Term Loan (5.12% effective rate at 12/31/05
4.44% effective rate at 10/1/0 200¢ 34t 34t
Accounts Receivable Securitizati 2006, 200 - -
Institutional note:
(10.84% effective rate at 12/31/05 and 10/1, 200¢ 10 10
Leveraged equipment loa
(rates ranging from 4.67% to 5.99' 200€-200¢ 57 64
Other Various 47 47
Total debt 2,98¢ 2,99t
Less current debt 87¢ 12€
Total long-term debt $ 2,11C $ 2,86¢

The revolving credit facility, senior notes, notéerm loan and accounts receivable securitizationtain various covenants, the m
restrictive of which contain a maximum allowed lege ratio and a minimum required interest covenag®. The Company was
compliance with all of such covenants at Decemiie2805.

The Company has an unsecured revolving creditifiatdtaling $1.0 billion that supports the Comp&gommercial paper program, letter
credit and other shoterm funding needs. The facility expires in Septem?010. At December 31, 2005, the Company hadandmg letter
of credit totaling approximately $215 million issugrimarily in support of workerstompensation insurance programs and deriv
activities. There were no draw downs under theerteof credit at December 31, 2005. At Decemldgr2805, and October 1, 2005, tt
were no amounts drawn under the revolving credilifees; however, the outstanding letters of ctedduce the amount available under
revolving credit facilities.

At December 31, 2005, the Company had a receivahleshase agreement with three mochasers to sell up to $750 million of tr
receivables that consisted of $375 million expiringAugust 2006 and $375 million expiring in Augu&®08. The receivables purch
agreement has been accounted for as a borrowingaan interest rate based on commercial papgrdss
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by the co-purchasers. Under this agreement, suladtarall of the Companys accounts receivable are sold to a special purpoisty, Tysol
Receivables Corporation (TRC), which is a whallyned consolidated subsidiary of the Company. TREits own separate creditors thal
entitled to be satisfied out of all of the assdtSFBC prior to any value becoming available to thempany as TRG' equity holder. £
December 31, 2005, and October 1, 2005, there m@eemounts drawn under the receivables purchasemgnt.

The Company guarantees debt of outside third gantiich include a lease and grower loans, all loictv are substantially collateralized
the underlying assets. Terms of the underlying dabge from two to eight years and the maximum mateamount of future payments as
December 31, 2005, was $88 million. The Compang alsintains operating leases for various typesgafpnent, some of which conti
residual value guarantees for the market valuagsets at the end of the term of the lease. Thestef the lease maturities range from or
seven years. The maximum potential amount of tk@wel value guarantees is approximately $108 aonijliof which, approximately $.
million would be recoverable through various re@euprovisions and an undeterminable recoverablaiatimsed on the fair market valut
the underlying leased assets. The likelihood ofhpeyts under these guarantees is not consideresl poobable. At December 31, 2005,
October 1, 2005, no liabilities for guarantees wegorded.

The Company has fully and unconditionally guaract&d76 million of senior notes issued by Tyson Rréteats, Inc., a whollpwnec
subsidiary of the Company. Additionally, the Compdmas fully and unconditionally guaranteed $345liaril related to a term loan facil
borrowed by Lakeside Farm Industries, Ltd., a whollvned subsidiary of the Company.

NOTE 8: CONTINGENCIES

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

Wage and Hour/ Labor Matters: In 2000, the Wage and Hour Division of the U.&pBrtment of Labor (DOL) conducted an industige
investigation of poultry producers, including th@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, a civihmg@aint was filed against the Compi
in the U.S. District Court for the Northern Distriof Alabama,Elaine L. Chao, Secretary of Labor, United Statep&tment of Labor
Tyson Foods, IncThe complaint alleges that the Company violatedadvertime provisions of the federal Fair Labarsiards Act (FLSA) |
the Company's chickeprocessing facility in Blountsville, Alabama. Theneplaint does not contain a definite statement bhtwact
constituted alleged violations of the statute, @ih the Secretary of Labor has indicated in disppthat the case seeks to require
Company to compensate all hourly chicken processioigers for pre- and poshift clothes changing, washing and related adtiviand fo
one of two unpaid 3@1inute meal periods. The Secretary of Labor seakpecified back wages for all employees at the B®uille facility
for a period of two years prior to the date of fimg of the complaint, an additional amount inspecified liquidated damages, anc
injunction against future violations at that fagiland all other chicken processing facilities @ped by the Company. Discovery is in proc
No trial date has been set. The matter had been stayednpetidi outcome of two other similar matters invadyithe calculation «
compensable time after the donning and doffingesfain personal protective clothing and equipmerfiote the U.S. Supreme Coutvarez
et al. v. IBP(Alvarez, see below) anfium, et al. v. Barber Foods, Inc. (Tum®n November 8, 2005, the U.S. Supreme Courtnadfit th
Ninth Circuit decision irAlvarezand affirmed in part and reversed in part the Riituit decision inTum. On November 18, 2005, 1
Secretary of Labor filed a motion to lift the stayd set a status conference. A status conferersohégluled for March 16, 2006.

On June 22, 1999, 11 current and former employé&seoCompany filed the case bE.H. Fox, et al. v. Tyson Foods, Inc. (Fam)the U.S
District Court for the Northern District of Alabantdaiming the Company violated requirements of Bh&A. The suit alleges the Compi
failed to pay employees for all hours worked anditgproperly paid them for overtime hours. The sypiecifically alleges that (1) employ:
should be paid for time taken to put on and takeeftain working supplies at the beginning and ehtheir shifts and breaks and (2) the
of "mastercard" or "line" time fails to pay empl@gefor all time
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actually worked. Plaintiffs seek to represent thelres and all similarly situated current and forraeployees of the Company, and plain
seek reimbursement for an unspecified amount ofidnwages, liquidated damages, attorney fees asts.cbo date, approximately 5,!
consents have been filed with the District CouldirRiff's motion for conditional collective treatemt and coursupervised notice to additiol
putative class members was denied on February @¥%.2The plaintiffs refiled their motion for conidihal collective treatment and court-
supervised notice to additional putative class mansilon April 2, 2004, and the District Court has nded on this motion. Discovery is
process. The matter had been stayed pending tieernatofAlvarezand Tum. On November 8, 2005, the U.S. Supreme Courtradfit th
Ninth Circuit decision irAlvarezand affirmed in part and reversed in part the Fistuit decision inTum. On November 11, 2005, Plainti
filed a motion to lift the stay and to set a stataaference with the District Court. The statusfecence was held on December 14, 200%
the parties will now engage in further pretrial ggedings. No trial date has been set.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Ing.the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimitar to Fox in that the employees claim violations of the FLBBAallegedly failing to pa
for time taken to put on, take off and sanitizet@ierworking supplies, and violations of the Periveyia Wage Payment and Collection L
Plaintiffs seek to represent themselves and alilaily situated current and former employees ofgbaltry processing plant in New Holla
Pennsylvania, and plaintiffs seek reimbursemenafounspecified amount of unpaid wages, liquiddeetages, attorney fees and costs. 1
are approximately 560 additional current or forramployees who have filed consents to join the ld#w3e District Court, on January .
2001, ordered that notice of the lawsuit be issioedll potential plaintiffs at the New Holland fates. On July 17, 2002, the District Ca
granted the plaintiffs’ motion to certify the stddev claims. On September 23, 2002, the Third Qir@ourt of Appeals agreed to hear
Company's petition to review the District Courtecidion to certify the state law claims. On Septernréy 2003, the Court of Appeals revel
the District Courts certification of a class under the Pennsylvanag@/Payment & Collection Law, ruling those claimsild not be pursus
in federal court. The Court of Appeals further dudse Company must reissue notice of its potetigBA claims to approximately 2,1
employees who did not previously receive noticee TQourt of Appeals remanded the matter to the iDisBourt to proceed accordingly
September 30, 2003, and notice was reissued. T$teddiCourt had stayed the proceedings in thigenatending the outcome éfvarezanc
Tumpresently before the U.S. Supreme Court. On Nover@p2005, the U.S. Supreme Court affirmed the INi@ircuit decision inAlvare:
and affirmed in part and reversed in part the Fdistuit decision inTum. On November 9, 2005, Plaintiffs requested thg balifted and t
set up a status conference. The status conferemed&ld on December 2, 2005 and the parties will @agage in further pretrial proceedir
Further proceedings in the District Court are pegdand no trial date has been set.

In 1998, a lawsuit entitledlvarez, et al. v. IBF Alvarez) was filed in the U.S. District Court for the BEast District of Washington agait
IBP (n/k/a Tyson Fresh Meats, Inc. or TFM) by emyples of its Pasco, Washington beef slaughter anckpsing facility. Plaintiffs broug
this action on behalf of themselves and TFM’'s Pasoployees alleging violations of the Fair Labaarlards Act, 29 U.S.C. Sections 201-
219; the Washington Minimum Wage Act, Revised Cofi#Vashington (“RCW")Chapter 49.46; the Industrial Welfare Act, RCW Ciat
49.12; the Wages-Reductio@ontributions Rebates Act, RCW Chapter 49.52; atated regulations. Eight hundred fifteen plaistisbugt
additional compensation principally for the timeueed to (1) don and doff protective clothing la¢ teginning and the end of the work
and at meal periods; (2) walk between lockers beplocations where protective clothing was staredistributed and their workstations; i
(3) wash protective clothing and other equipmestn at the end of the work shift. Trial was hetshfrSeptember 27, 2000, until October
2000. On September 14, 2001, the District Courereat its Findings of Fact and Conclusions of Lawjclv resulted in a $3.1 millic
judgment against TFM, comprising back wages, exargaglamages, and liquidated damages, with as yspecified amount for prejudgm:
interest. On December 14, 2001, the District Cawarded an additional $2 million for attorney feesl costs. TFM filed a timely Notice
Appeal and Plaintiffs filed a timely notice of Cea&ppeal. On August 5, 2003, the Ninth Circuit CoaftAppeals affirmed the Distri
Court’s decision in part and reversed in part, and reedtite case to the District Court for recalculattbaamages. If the ruling of the Cc
of Appeals is upheld in its entirety, TFM will haweelditional exposure i\lvarez of approximately $5 million. TFM filed a petitiorot
rehearing by the panel of the Court of Appealsrothe alternative, a rehearing en banc, which deagsed on December 2, 2003. It also fil¢
petition to certify state law claims to the WashormgSupreme Court which was denied on Septembe2@®®. On December 5, 2003, T
filed a Petition to Stay the Mandate stating it Vddfile a Petition for Certiorari with the U.S. S@me Court seeking the Cowgtreview of th
Ninth Circuif's adverse opinion. A Stay of the Mandate was oddbyethe Ninth Circuit on December 10, 2003. A fatifor Certiorari wa
filed with the U.S. Supreme Court on February Z8)2 On February 22, 2005, the U.S. Supreme Caarttgd certiorari on both th&vare:
andTumpetitions with respect to the calculation of congahie time after the donning and doffing
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of personal protective clothing and equipment. @rglument was held before the U.S. Supreme Comr@Qaober 3, 2005. On Novembe
2005, the U.S. Supreme Court affirmed the Ninthcdirdecision. The case was returned to the Dts@igurt for an entry of judgme
consistent with the Ninth Circugt’opinion. On December 20, 2005, the District Centered an Amended Order of Judgment ($7,297 &
damages, $41,817 for costs and $2,339,394 fornatyts fees). On this same date the District Court apgtoa Stipulation and Orc
Regarding Distribution and Satisfaction of Amendadgment.

On November 5, 2001, a follow-on lawsuitAtvarez, entittedMaria Chavez, et al. v. IBP, Lasso Acquisition Qogiion andTyson Food:
Inc. (Chavezwas filed in the U.S. District Court for the Eastddistrict of Washington by employees of TFEMPasco, Washington b
slaughter, processing and hides facilities, agdegiag violations of the FLSA, 29 U.S.C. Sectia®@1 - 219, as well as violations of t
Washington State Minimum Wage Act, RCW chapter @9.khdustrial Welfare Act, RCW chapter 49.12, am& tWage Deductions-
Contribution-Rebates Act, RCW chapter 49.52. Thavezawsuit similarly alleges TFM and/or the Companguieged employees to perfo
unpaid work related to the donning and doffing eftain personal protective clothing and equipmbath prior to and after their shifts,
well as during meal periods. Plaintiffs furtheregie the holdings iAlvarezsupport a claim of collateral estoppel and/or uelicata as to mau
of the issues raised in this litigatiod@haveznitially was pursued as an ojt; collective action under 29 U.S.C. 216(b), the District Coul
granted Plaintiff's motion seeking certification afclass of opbut, state law plaintiffs under Federal Rule ofiCRrocedure 23 and noti
was sent to potential state law claim class memfédns statdaw class contains approximately 3,900 class mesylieecluding approximate
1,200 on the federal claim. The trial was held fr&@eptember 7, 2004, through October 4, 2004. ThetriEti Court issued its propos
findings of fact and conclusions of law on Decem®gP004. The parties provided the District Couithvtheir objections to the propos
findings of fact and conclusions of law and subedittrial briefs on damages. The District Court Heamal arguments based upon the party’
objections and damages briefings March 29, 2008.District Court then filed its final findings cdéts and conclusions of law on the liab
phase of the trial on May 18, 2005 and on the dasiag June 28, 2005 and July 14, 2005. On Jul2@1B, judgment was entered for $1
million, exclusive of costs and attorney fees. Aigys for theChavezplaintiffs have indicated to the Company their imien to file a follow-
on suit toChavezfor different potential claimants alleging simikaplations to those raised i@havez A hearing on the award of attorney’
fees was held on October 31, 2005. On NovembeR@@&5, the District Court awarded the attorneystiierChavezplaintiffs approximatel
$1.9 million in fees and expenses. On DecembefQ@5, the District Court awarded additional co$t$19,651. On December 8, 2005,
Company filed a notice of appeal with the NinthdDit Court of Appeals. The Company’s opening bisedue on March 27, 2006.

On November 21, 2002, a lawsuit entitEchily D. Jordan, et al. v. IBP, inc. and Tyson Fspbthc., was filed in the U.S. District Court 1
the Middle District of Tennessee. Ten current amaner hourly employees of TFM's casady facility in Goodlettsville, Tennessee, fila
complaint on behalf of themselves and other un§ipegiallegedly "similarly situated" employees, ioiang the defendants violated -
overtime provisions of the FLSA. The suit allegles tiefendants failed to pay employees for all hawosked from the plant's commencen
of operations in April 2001. In particular, the tsalleges employees should be paid for the tintekigs to collect, assemble and put on, tak
and wash their health, safety and production getireabeginning and end of their shifts and duthmgjr meal period. The suit also alleges
Company deducts 30 minutes per day from employmegthecks regardless of whether employees obt&ifi 80-minute period for the
meal. Plaintiffs are seeking a declaration thatdbfndants did not comply with the FLSA, and am@nfor an unspecified amount of b
pay compensation and benefits, unpaid entitleméigtsdated damages, prejudgment and podgrment interest, attorney fees and costs
January 15, 2003, the Company filed an answerg@dmplaint denying any liability. On January 1@02, the named plaintiffs filed a moti
for expedited coursupervised notice to prospective class members.mditeon sought to conditionally certify a classsimilarly situate:
employees at all of TFM's namion facilities that were not previously made sbject of FLSA litigation. Plaintiffs then withdrea reque:
for conditional certification of similarly situateeimployees at all of TFM’s non-union facilities arather sought to include all n@axemp
employees who have worked at the Goodlettsvilldlifacsince its opening. On June 9, 2003, the Comypéiled a Motion for Summay
Judgment seeking the applicability of the injunctentered by the U.S. District Court for the Didtof Kansas and affirmed by the U.S. C
of Appeals for the Tenth CircuiMetzler v. IBP, inc. 127 F. 8 959, 10" Cir. 1997), which the Company contends has a preclusive ted
to plaintiffs’ claims based on pre- and pekift activities. The plaintiffs conducted discoydimited to that issue and responded to
Motion on June 18, 2004. The Company filed itsyepi July 2, 2004. On October 12, 2004, the Distliourt denied the Comparsymotior
for summary judgment. On November 17, 2003, tharidtsCourt conditionally certified a collective thaun composed of similarly situat
current and former employees at the Goodlettstéltglity based upon clothes changing and washirityides and unpaid production wc
during meal periods, since the plant operationsabag April 2001. Class Notices to approximatel$0f) prospective class members v
mailed on January 21, 2004. Approximately 525 autresd former employees opted into the
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class. The District Court stayed discovery on Noben8, 2004, and administratively closed the acfianuary 21, 2005, pending the |
Supreme Court’s determinations Afvarezand Tum. On November 8, 2005, the U.S. Supreme Courtradfit the Ninth Circuit decision
Alvarezand affirmed in part and reversed in part the Fiistuit decision inTum. The District Court vacated the stay and reopahectas
on November 16, 2005. A case management confergaséield on December 21, 2005. A second classenwfiit likely be sent to putati
class members who worked at the Goodlettsvillelifpcfter the first notice expired. Discovery wibnclude on December 31, 2006, ¢
which the District Court will hold a status confece to discuss the need for dispositive motionstaal

Securities Matters: Between June 22 and July 20, 2001, various [fiisirdommenced actions (the Delaware Federal As)li@ygainst tr
Company, Don Tyson, John Tyson and Les Baledgéenlt.S. District Court for the District of Delawargeeking monetary damages
behalf of a purported class of those who sold IBE, (IBP) stock from March 29, 2001, when the Camp announced its intention
terminate its merger agreement with IBP, througheJi5, 2001, when a Delaware state court rendésedoistTrial Opinion ordering th
merger to proceed. Plaintiffs in the various aciafleged the defendants violated federal secsifii@s by making, causing or allowing tc
made, certain allegedly false and misleading stemgsnin a March 29, 2001, press release issuedninection with the Company's attemg
termination of the merger agreement. The plainaffeged that, as a result of the defendants' edlepnduct, purported class members
harmed by an alleged artificial deflation in thécprof IBP's stock during the proposed class period. The waraxtions were subsequel
consolidated under the captibmre Tyson Foods, Inc. Securities Litigatiand,on December 4, 2001, the plaintiffs in the constikd actio
fled a Consolidated Class Action Complaint. Onukay 22, 2002, the defendants filed a motion ten@s the consolidated complaint.
memorandum order dated October 23, 2002, the Bistourt granted in part and denied in part theddants' motion to dismiss. On Octc
6, 2003, the District Court certified a class cetisg of those who purchased IBP securities onefore March 29, 2001, and subseque
sold such securities from March 30 through June2D®1, inclusive, and sustained damages as a rafsalich transaction. Following 1
conclusion of discovery in the case, plaintiffs aledlendants each filed motions for summary judgm®@ntJune 17, 2004, the District Cc
rendered an opinion in favor of defendants andregailaintiffs on all of plaintiffs’claims, and entered an order to that effect. Ore 28
2004, defendants filed a motion requesting therBits€ourt to modify its order to include judgmentdefendantsfavor against the class ¢
on July 30, 2004, the District Court entered suttorler. On August 6, 2004, plaintiffs filed a Natiof Appeal. Plaintiffs filed their brief (
the appeal on December 8, 2004. Defendants filen tasponse on January 24, 2005. Plaintiffs fikesir reply brief on February 24, 20
Oral arguments on the appeal were heard by thet@bukppeals September 13, 2005 and on Novemb&005, the Court of Appe:
affirmed the decision of the District Court. On Mowber 23, 2005, plaintiffs filed a petition for eslting with the Court of Appeals. T
Court of Appeals denied the petition on Decembe2P05.

General Matters: In July 1996, certain cattle producers filddnry Lee Pickett, et al. v. IBPinc. in the U.S. District Court, Middle Distri
of Alabama, seeking certification of a class of @dttle producers. The complaint alleged TFM udedrarket power and alleged "cap
supply" agreements to reduce the prices paid by TdrVpurchases of cattle in the cash market in etlegolation of the Packers &
Stockyards Act (PSA). Plaintiffs sought injunctiaed declaratory relief, as well as actual and fueridamages. Plaintiffs submitted
amended expert report on November 19, 2003, shoallaged damages on all cash market purchases klyofpproximately $2.1 billion
Trial of this matter began on January 12, 2004, @rtluded on February 10, 2004. On February 1@428 jury returned a verdict agal
TFM on liability and gave an “advisoryerdict on damages that estimated the impact ondbk market (i.e., a group larger than the cla
be $1.28 billion. On February 25, 2004, TFM filedesmewed motion requesting the District Court tteemm judgment as a matter of |
(JMOL) for TFM. On March 1, 2004, the plaintiffddd motions asking the District Court to enter $1e28 billion advisory verdict as
award of damages to the plaintiffs and requestimegudgment interest. On March 22, 2004, the Distiourt denied the plaintiff motions fa
entry of a damages award. On April 23, 2004, thstrigi Court granted TFM' JMOL motion, and held (i) TFM had legitimate mes:
reasons for using “captive supplies,” (ii) thereswao evidence before the Court to suggest thatMEF conduct is illegal,”and (iii)
“plaintiffs failed to present evidence at trialgastain their burden with respect to liability ateimages.The plaintiffs appealed the Distr
Court’s entry of judgment in favor of TFM to the Circuit Court of Appeals, and the Circuit Courtuiss an opinion on August 16, 2(
affirming the District Court’s judgment. The plaififé requested an en banc hearing in front of thiére 11t Circuit Court of Appeals, at
this request was denied. On January 4, 2006, thetiffs filed a petition with the United States@eme Court seeking an appeal to
Supreme Court.
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NOTE 9: STOCK-BASED COMPENSATION

In December 2004, the FASB issued Statement ofnEinhAccounting Standards No. 123R, “Share-Basgghfent” SFAS No. 123R). Tt
pronouncement requires companies to measure aogniee compensation expense for all sHzsed payments to employees, inclu
grants of employee stock options, restricted stouk performancéased shares, in the financial statements baséukediair value at the de
of the grant. In the first quarter of fiscal 2006¢ Company adopted SFAS No. 123R using the madifi@spective method. Under
modified prospective method, compensation costlvélrecognized for all shalsed payments granted after the adoption of SFAS RBF
and for all awards granted to employees prior éoatioption date of SFAS No. 123R that remain uedesh the adoption date. According
no restatements were made to prior periods.

Prior to the adoption of SFAS No. 123R, the Compapplied Accounting Principles Board Opinion No, 2&ccounting for Stock Issued
Employees”in accounting for its employee stock compensati@mg Accordingly, no compensation expense wasgrdzed for its stoc
option issuances as stock options are issued witbxarcise price equal to the closing price atdae of grant. The Company also is
restricted stock and records the fair value of sastards as deferred compensation amortized ovevedhting period. Had compensal
expense for the employee stock compensation plaes betermined based on the fair value method afenting for the Compang’stocl
compensation plans according to Financial AccogntBtandards Board (FASB) Statement No. 123, “Actiognfor StockBasel
Compensation,” the tax-effected impact would bé#sws (in millions, except per share data):

Three Months Ende
January 1, 200

Net income as reporte $ 48
Stocl-based employee compensation expe¢
included in net income, net of ti 3

Total stocl-based employee compensat

expense determined under fair va
based method for all awards, net of tax (4)

Pro forma net income $ 47

Earnings per shal
As reportec

Class A Basit $ 0.14
Class B Basit 0.1z
Diluted 0.14
Pro forma

Class A Basit 0.14
Class B Basit 0.1z
Diluted $ 0.1z

The Company issues shares under its sbtiaded compensation plans by issuing Class A constamk from treasury. The total numbe
shares available for future grant under the Inwerfilan was 12,422,823 at December 31, 2005.

Stock Options
Shareholders approved the Tyson Foods, Inc. 208¢k3hcentive Plan (Incentive Plan) in January 200e Incentive Plan is administe

by the Compensation Committee of the Board of Dinexc The Incentive Plan includes provisions faarging incentive stock options -
shares of Class A stock at a price not less thariain market value at the date of grant. Nongigalistock options may be granted at a |
equal to, less than or more than the fair markktevaf Class A stock on the date the option is g@n Stock options under the Incentive |
generally become exercisable ratably over twowe fiears from the
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date of grant and must be exercised within 10 y&rars the date of grant. The Compasiyolicy is to recognize compensation expense
straight line basis over the requisite servicequefor the entire award.

Weighted Averag Aggregate
Weighted Averag Remaining Intrinsic
Shares Unde Exercise Prict Contractua Value
Option Per Shart Life (in Years) (in millions)
Outstanding, October 1, 2005 17,343,29. $ 12.9¢
Exercisec (858,33) 11.5C
Cancelec (160,97 14.22
Granted 3,695,72 16.3¢
Outstanding, December 31, 2005 20,019,70 13.61 6.6 $72
Exercisable, December 31, 2005 8,827,86! $ 12.51 4.2 $42

The weighted-average grad#te fair value of options granted during the fgsarter of fiscal year 2006 was $6.86. No optimese grante
during the first quarter of fiscal 2005. The faalwe of each option grant is established on the dagrant using the Black-Scholes option-
pricing model for grants awarded prior to OctobePQ05, and a binomial lattice method for grantamed subsequent to October 1, 2
The change to the binomial lattice method was ntadeetter reflect the exercise behavior of top nganaent. The Company uses histol
volatility for a period of time that is comparalitethe expected life of the option to determineatitity assumptions. Risk free interest r:
are based on the five year Treasury bond rate. M&dgaverage assumptions used in the fair valwledion are outlined in the followil
table.

Three Months Ende
December 31, 20C

Weighted average expected lives for options vaiuitil

Black-Scholes 6.0 year
Weighted average ri-free interest rat 3.72%
Range of ris-free interest rate 2.6-4.8%
Weighted average expected volatil 37.76%
Range of expected volatili 35.2-40.1%
Expected dividend yiel 1.24%

The Company recognized stoblsed compensation expense related to stock optiehsf income taxes, of $2 million during thesfiguarte
of fiscal 2006, with a $1 million related tax beiheThe fair value of options vested during thatfiquarter of fiscal 2006 was $2 million.

The Company received cash of $11 million from tkereise of stock options in the first quarter athl 2006. The related tax benefit real
from stock options exercised during the first qeladf fiscal 2006 was $2 million. The total intinsalue of options exercised during the -
quarter of fiscal 2006 was $4 million. Prior to #a@option of SFAS No. 123R, the Company classifiedtax benefits of deductions resul
from the exercise of stock options as cash flowmfoperating activities in the Consolidated ConddrStatements of Cash Flows. SFAS
123R requires cash flows from the excess tax bsnthie Company realizes on the exercise of stotibrmpto be classified as financing c
flows. In the first quarter of fiscal 2006 the Caany did not realize excess tax benefits from ther@sge of stock options. As of December
2005, the Company had $42 million of total unredpgd compensation cost related to stock optionliat will be recognized ove
weighted-average period of 2.9 years.
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Restricted Stock

The Company issues restricted stock at the mamdeevas of the date of grant, with restrictionsieng over periods through July 1, 20
The unearned portion of the restricted stock issifeed on the Consolidated Condensed Balance Shsainamortized deferred compens:
in shareholders’ equity. Unearned compensatiomigrazed over the vesting period for the particgeant using a straight-line method.

Weighted Averag Aggregate
Weighted Averag Remaining Intrinsic
Number of Gran-Date Fait Contractua Value
Shares Value Per Shar Life (in Years) (in millions)
Nonvested, October 1, 20! 9,126,65¢ $ 12.4:
Granted 303,54¢ 17.52
Dividends 22,00(¢ 16.7¢
Vested (91,612) 11.9¢
Forfeited (85,54%) 13.7¢
Nonvested, December 31, 2C 9,275,05( 12.5¢ 2.C $15¢

As of December 31, 2005, the Company had $53 miltibtotal unrecognized compensation cost relatg@dtricted stock awards that will
recognized over a weighted-average period of 2aBsye

The Company recognized stoblksed compensation expense related to restriobelf, stet of income taxes, of $4 million during threst
guarter of fiscal 2006, with a related tax benefi$2 million.

NOTE 10: DEFERRED COMPENSATION

In July 2003, the Compensation Committee authorthedCompany to award performance-based shardsed€dompanys Class A stock -
certain senior executive officers on the first bess day of each of the Company2004, 2005 and 2006 fiscal years having an |
maximum aggregate value of $4 million on the ddteach award. In August 2005 and September 20@4 Cihmpensation Commit
authorized the expansion of the fiscal 2006 anchfi005 awards to include additional senior oficéhe expansions increased the ir
maximum aggregate value by $3 million and $2 millfer the 2006 and 2005 grants, respectively. Tégting of the performandease!
shares for the 2004 and 2005 awards is over tteaesyand the vesting of the 2006 award is overamébonehalf to three years (the Vesti
Period), each award being subject to the attainmnE@ompany goals determined by the Compensatiomr@itiee prior to the date of t
award. The Company reviews progress towards tleénatent of Company goals each quarter during thgting Period to determine 1
appropriate adjustment to the deferred compenshtibility for the anticipated vesting of the shewr@he attainment of Company goals ca
finally determined only at the end of the VestirgyiBd. If the shares vest, the ultimate cost toGbenpany will be equal to the Class A st
price on the date the shares vest times the nupofbatares awarded. In the first quarter of fisd@0& the Company began accounting
performance-based shares in accordance with SFAS28BR. Total expenses recorded under SFAS No. T8BfRed to performandease!
shares were not significant in the first quartefisdal 2006.
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NOTE 11: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

Components of net periodic benefit cost for thespmm and other postretirement benefit plans thatewecognized in the Consolida
Condensed Statements of Income were as followsi{lions):

Pension Benefit Other Postretirement Benef
Three Months Ende Three Months Ende
December 31 January 1 December 31 January 1
2005 2005 2005 2005
Service cost $ 2 $ 2 $ - % -
Interest cos 2 1 1 1
Expected return on plan assets 2) 1) - -
Net periodic benefit cos $ 2 % 2 % 1 $ 1

NOTE 12: INCOME TAXES

The effective tax rate for the first quarter oths 2006 was 34.9%, as compared to 36.6% for teeduarter of fiscal 2005. The effective |
for the first quarter of fiscal 2006 was reducedshigh items as the ETI benefit, domestic produatieduction and general business cre
and was increased by certain nondeductible expiésrss. On October 11, 2004, the Senate passedrieriéan Jobs Creation Act of 2(
(the AJC Act), which was signed into law by thedident on October 22, 2004. This new law proviadedtie repeal of the ETI deduction i
the replacement with a domestic production dedocfitne phase out of the ETI deduction for fiscad@Will allow the Company to take 8(
of the prior law deduction for the first quarterfisical 2006 and 60% of the prior law deduction thee remainder of the year. In addition,
Companys production income qualifies for the domestic meitbn deduction which was applicable to the Conyplaeginning with the fir:
quarter of fiscal 2006. This provision will be pkdsin from fiscal 2006 through fiscal 2011 and jdes for a deduction of between 3%
9% of qualifying domestic production income oveattperiod. For fiscal 2006 the deduction will be 8fqualified income.
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NOTE 13: EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per share (in millioxsept per share data):

Three Months Ende

December 31 January 1
2005 2005

Numerator:

Net income $ 39 % 48
Less Dividends

Class A ($0.040/share/quart: 10 10
Class B ($0.036/share/quarter) 4 4
Undistributed earnings $ 25 % 34
Class A undistributed earnin: 18 25
Class B undistributed earnings 7 9
Total undistributed earnings $ 25 % 34

Denominator

Denominator for basic earnings per shi

Class A weighted average sha 243 242
Class B weighted average shares,

shares under-converted method fc

diluted earnings per sha 10z 10z
Effect of dilutive securities
Stock options and restricted stock 13 12

Denominator for diluted earnings
share- adjusted weighted avera

shares and assumed conversions 35€ 35€
Class A Basic earnings per share $ 01z $ 0.14
Class B Basic earnings per share $ 0.1C $ 0.1=
Diluted earnings per share $ 0.11 $ 0.14

Approximately nine million and two million of thedthpanys option shares were antidilutive at December 8052 and January 1, 20
respectively. These shares were not included idlilb&ve earnings per share calculation.
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NOTE 14: COMPREHENSIVE INCOME

The components of comprehensive income are asv®l{m millions):

Three Months Ende

December 31 January 1
2005 2005

Net income $ 39 % 48
Other comprehensive income (loss), net of

Currency translation adjustme 2 10
Derivative gair 4 -
Derivative loss reclassified to income statement 2 16
Total comprehensive income $ 43 $ 74

The related tax effects allocated to the compongint®mprehensive income are as follows (in mikipn

Three Months Ende

December 31 January 1
2005 2005
Income tax expens
Derivative gair $ 2 s -
Derivative loss reclassified to income statement (1) (10
Total income tax expense $ 3 % (10

NOTE 15: SEGMENT REPORTING

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

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

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

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmaliand sulprimal cuts an
caseready products. This segment also represents thgp@uwy's live swine group and related allied proquotessing activities. The P
segment markets its products domestically to foetdilers, foodservice distributors, restaurant afmes and noncommercial foodsen
establishments such as schools, hotel chains,hcaadt facilities, the military and other food presers, as well as to international mar
throughout the world. It also sells allied produtitspharmaceutical and technical products manufacty as well as live swine to p
processors.
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Prepared Foods segmenincludes the Company's operations that manufagnocemarket frozen and refrigerated food productsdit:
include pepperoni, beef and pork pizza toppingazaicrusts, flour and corn tortilla products, apgees, prepared meals, ethnic foods, sc
sauces, side dishes, meat dishes and processed. mbat Prepared Foods segment markets its prodiaciestically to food retaile
foodservice distributors, restaurant operatorsramtommercial foodservice establishments suchlasots, hotel chains, healthcare facilit
the military and other food processors, as wetbaaternational markets throughout the world.

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

Information on segments and a reconciliation t@me before taxes on income are as follows, (inioni):

Three Months Ende

December 31 January 1
2005 2005

Sales:
Chicken $ 2,03¢ $ 2,06¢
Beef 2,91¢ 2,79¢
Pork 79z 84t
Prepared Fooc 693 733
Other 15 13
Total Sales $ 6,452 $ 6,452
Operating Income
Chicken $ 123 $ 104
Beef (64) (16) (a)
Pork 11 15 (b)
Prepared Fooc 24 12 (¢)
Other 20 14
Total Operating Income 114 12¢
Other Expens 54 53 (d)
Income before Income Taxes $ 60 $ 76

Includes $10 million of pretax gains related t@wiin antitrust litigation

Includes $2 million of pretax gains related to mfa antitrust litigation

Includes $3 million of pretax charges primarilyateld to the closing of the Portland, Maine, fagil

Includes $8 million of pretax gains related to flade of the Compalr’'s remaining interest in Specialty Brands, |

coow

The Beef segment had sales of $18 million and $l8omin the first quarter of fiscal years 2006caB005, respectively, from transacti
with other operating segments of the Company. Tdr& Begment had sales of $119 million and $145anilin the first quarter of fiscal ye:
2006 and 2005, respectively, from transactions witier operating segments of the Company. The @mifenéoned sales from intersegm
transactions, which were at market prices, werdueed from the segment sales in the above table.
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NOTE 16: SUBSEQUENT EVENTS

In January 2006, the Company announced it willaltioue two processed meats facilities in northémsta. The Independence and Oelv
plants, which produce chopped ham and sliced luntimeeats, will close effective March 17, 2006. Cared, these two facilities empl
approximately 400 employees. Equipment from thdifi@s will be removed and either sold or usedtter Tyson locations, while the pla
and related property will be offered for sale. kt@rdance with SFAS No. 144 and SFAS No. 146, tben@any estimates it will inc
approximately $16 million of charges related tosahg these facilities in the second quarter ofdli2006. These charges include estim
impairment charges and employee termination benafitl will result in a reduction of operating in@mm the Prepared Foods segment.

Item 2. Management’s Discussion and Analysis of Financial @dition and Results of Operations
RESULTS OF OPERATIONS
Overview

Tyson Foods is the world’s largest protein compang the second largest publicly traded food comparifie Fortune 500 with one of th
most recognized brand names in the food industygom produces, distributes and markets chickerf, lpeek, prepared foods and rela
allied products. The Comparsyprimary operations are conducted in four segméiticken, Beef, Pork and Prepared Foods. Somieeofe
factors that influence the Company’s business astomer demand for the Compasiyroducts, the ability to maintain and grow relaship:
with customers and introduce new and innovativedpcts to the marketplace, accessibility of inteomal markets, market prices for
Companys chicken, beef and pork products, the cost of tattle and hogs, raw materials and grain and tipgrafficiencies of th
Company’s facilities.

Earnings for the first quarter of fiscal 2006 w&&9 million, or $0.11 per diluted share, compa@&48 million, or $0.14 per diluted she
for the first quarter of fiscal 2005. Pretax eagsiior the first quarter of fiscal 2005 included$tillion received in connection with vitan
antitrust litigation, a gain of $8 million from treale of the Companyg’remaining interest in Specialty Brands, Inc. &Bdmillion of cost
related to a prepared foods plant closing.

Operations for the first quarter of fiscal 2006 dited from decreased grain costs in the Chickgmsat and lower raw material costs in
Prepared Foods segment. Additionally, losses ftmenGompanys commaodity risk management activities relatedriargpurchases were l¢
than $1 million in the first quarter of fiscal 2QG# compared to losses of $23 million recordettiénsame period last year. First quarter f
2006 earnings were negatively impacted by the CoryigaBeef segment operating loss, primarily due téadift industry market conditiot
both domestically and in Canada, as the higheraaeesales prices were more than offset by higkerdattle costs and increased fre
expense. Additionally, operating income was negdfiimpacted by higher energy costs in each optiogein segments.

Outlook

The Company anticipates challenging conditionstlier Chicken segment, primarily due to internatiashainand and domestic supply iss
The Company expects further operating losses fitsnBéef segment in the second quarter of fiscab289 it continues to face diffic
operating conditions, primarily resulting from liad live cattle supplies and export market disangi Based on these factors, the Com
anticipates a net loss in the second quarter ob2b6@wever, due to increased seasonal demand amne domnestic cattle available
processing, the Company expects improved operatsgts in the third and fourth quarters of fis2a06. The Company expects the Pork
Prepared Foods operating results in the secondegrfiscal 2006 to be consistent with the figarter.

Although the Company expects various operatingatiffies in fiscal 2006, it will continue to focumn the three primary elements of
Company'’s strategy. The first element of the sgwtis to continue to increase the sales mix of ealdded products. The second eleme
the strategy is to continue to improve operatirficieihcies. And the third element of the strategytd expand its presence in internatir
markets.
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In January 2006, the Company announced it willahsioue operations at two processed meats fasilitienortheast lowa. The Independe
and Oelwein plants, which produce chopped ham dinddsluncheon meats, will close effective March, 2006. Combined, these t
facilities employ approximately 400 employees. pguént from the facilities will be removed and eitkeld or used at other Tyson locatic
while the plants and related property will be offéérfor sale. In accordance with SFAS No. 144 andSSRo. 146, the Company estimate
will incur approximately $16 million of charges agd to closing these facilities in the second guaf fiscal 2006. These charges incl
estimated impairment charges and employee terroimddenefits and will result in a reduction of operg income in the Prepared Fo
segment.

First Quarter of Fiscal 2006 vs. First Quarter of Fscal 2005

Sales increased $2 million compared to the samedkst year, with a 0.3% increase in volume arfid286 decrease in average sales f
The increase in sales was primarily due to increéasées in the Comparg/Beef segment, primarily resulting from higherrage sales price
This increase was offset by reduced sales in thek€h, Pork and Prepared Foods segments, due [dyirttalower average sales prices.

Cost of sales increased $17 million. As a percérdates, cost of sales increased from 94.4% to%4his increase was due primarily
higher live costs in the Beef segment and highergyncosts in all protein segments of approxima$fg million as compared to the se
period last year. These increases were partiafsebby decreased grain costs and improvementsrimmodity risk management activit
related to grain purchases in the Chicken segrasniiell as lower live costs in the Pork segmentlangr raw material costs in the Prep:
Foods segment.

Selling, general and administrative expenses ise@&3 million or 1.3%. As a percent of salesjrsgligeneral and administrative expel
remained constant at 3.6%. The increase was plimdue to increased personmelated costs, partially offset by a decrease ipa@ite
advertising expenses and sales promotion expenses.

Interest expense decreased $7 million or 12.1%yquily resulting from a 8.7% decrease in the Corgjsaverage daily indebtedness.

Other income and expense declined by $8 milliore @acline is primarily due to the $8 million gain the sale of the Comparsytemainin
interest in Specialty Brands, Inc. recorded infttet quarter of fiscal 2005.

The effective tax rate for the first quarter oths 2006 was 34.9%, compared to 36.6% in the djustrter of fiscal 2005. The effective tax |
for the first quarter of fiscal 2006 was reducedshigh items as the ETI benefit, domestic produatieduction, and general business cre
and was increased by certain nondeductible expézrss. The American Jobs Creation Act of 2004 @GJE Act) provides for the repeal
the ETI deduction and the replacement with a doim@sbduction deduction. The phase out of the Edduwttion for fiscal 2006 allows t
Company to take 80% of the prior law deduction tlee first quarter of fiscal 2006. The Company digdi for a domestic producti
deduction equal to 3% of qualifying domestic pragtutincome for the first quarter of fiscal 2006.

In December 2004, the FASB issued Statement offEinhAccounting Standards No. 123R, “Share-Basgghfent” SFAS No. 123R). Tt

pronouncement requires companies to measure andmee compensation expense for all sHzsed payments. In the first quarter of fi
2006, the Company adopted SFAS No. 123R and rezegmiompensation expense of $2 million, net of talated to stock options.
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Segment Results

Information on segments is as follows (in millions)

Three Months Ende

Sales Sales Average
December 31 January 1, Sales Volume Sales Pric
2005 2005 Change Change Change
Chicken $ 2,03 % 2,066 $ (30) 0.2% (1.7%
Beef 2,91¢ 2,79t 12¢ 0.4% 4.C%
Pork 792 84t (59 1.5% (7.7%
Prepared Fooc 693 733 (40 (2.9% (3.)%
Other 15 13 2 niz niz
Total $ 6,45/ $ 6,45. $ 2 0.2, (0.2)%

Three Months Ende

Operating Operating
Income (Loss  Income (Loss Operating Operating Operating
Income Margin Margin
December 31 January 1, (Loss) December 31 January 1,
2005 2005 Change 2005 2005
Chicken $ 12 % 104 % 19 6.C% 5.C%
Beef (64) (16) (48) (2.2% (0.6)%
Pork 11 15 4 1.4% 1.8%
Prepared Fooc 24 12 12 3.5% 1.€%
Other 20 14 6 niz niz
Total $ 114 $ 12¢ % (15) 1.80 2.Cos

Chicken segment operating income increased $1%mills compared to the same period last year. @pgracome was positively impact
by decreased grain costs of approximately $14 onilas compared to the same period last year. Addilly, the impact resulting from t
Companys commodity risk management activities related raingpurchases was less than $1 million in the fitsarter of fiscal 2006,
compared to a loss of $23 million recorded in thme period last year. First quarter fiscal 2006-a@t@y income was negatively impactec
higher energy costs and decreased margins at timp&uty/s operations in Mexico. Chicken segment sales deek1.5% in the first quar
of fiscal 2006 as compared to the same period/kzet The decrease in sales was due to lower avsedgs prices.

Beef segment first quarter fiscal 2006 operatirgpime decreased $38 million, excluding $10 millienaived in the first quarter of fiscal 2(
in connection with vitamin antitrust litigation. &decrease in operating income was due primariljetreased volumes and margins a
Companys Lakeside operation in Canada, due in part tdaher strike occurring in the first quarter of #Q006. Additionally, operatir
income was negatively impacted by higher operatiogts per head. Beef segment sales increased A.48¢ first quarter of fiscal 2006
compared to the same period last year. The inclieasaes was due primarily to higher average saliegs of approximately 4.0%. Sales
operating income for the three months ended Dece@bge2005 and January 1, 2005, were negativelyagtgad by $3 million and $.
million, respectively, from net losses related tpen mark-to-market futures positions from the Comym ongoing commodity ris
management activities related to it fixed forwaockdd beef sales.

Pork segment first quarter fiscal 2006 operatirepime decreased $2 million, excluding $2 millioneiged in the first quarter of fiscal 200t
connection with vitamin antitrust litigation. Opérey income was negatively impacted by decreasedage sales prices and higher operi
costs per head, partially offset by lower live scahd increased sales volumes. Pork segment sales

26




decreased 6.3% in the first quarter of fiscal 2@86&ompared to the same period last year. The akxin sales was due primarily to lo
average sales prices, partially offset by increasdels volumes.

Prepared Foods segment operating income incregedilfon as compared to the same period last yere|uding plant closing relat
accruals of $3 million recorded in the first quaéfiscal 2005. The increase in operating incamaes due primarily to decreased raw mat
costs and product mix improvements. Prepared Feegsient sales decreased 5.5% in the first qudrfecal 2006 as compared to the si
period last year. The decrease in sales was dusaply to lower average sales prices and decreaaézs volumes, partially due to
rationalization of lower margin product lines.

FINANCIAL CONDITION

For the three months ended December 31, 2005 aséttotaling $183 million was provided by operataugivities, a decrease of $239 mill
from the same period last year. The decrease immasided by operating activities was primarilyedio a net change in the working cay
effect of $231 million and a decrease in net incah&9 million. The change in working capital wasnparily due to changes in the accot
receivable, inventory and accounts payable baladegng this quarter as compared to the same quefrtde prior year. The Company u
cash primarily from operations to fund $189 milliohproperty, plant and equipment additions, to gaydends of $14 million, to repurche
$12 million of the Companyg Class A common stock in the open market and yodpavn debt by $7 million. The expenditures for ety
plant and equipment were related to acquiring nguipgment and upgrading facilities in order to maintcompetitive standing and posit
the Company for future opportunities. Capital spegdor fiscal 2006 is expected to be approximat®800-%$50 million. This reflect
additional spending for a third fully dedicated easady plant, new facilities at its Corporate Cerlet will include a new office towe
expanded product development kitchens and a new gibduction plant. The new facilities will alscopide space for the consumer insi
group and make provisions for team member develop@maetivities and a variety of other projects thét increase automation and supf
value-added product growth. The Company continoevaluate potential international and domestiewinapportunities.

Working capital was $557 million at December 31020and $1.3 billion at October 1, 2005, a decreds&771 million. The decrease
working capital was due primarily to $750 milliof debt becoming current in the first quarter o€&k2006, as it matures October 2006.
Company is currently evaluating its options regagdihis upcoming maturity. The current ratio at Braber 31, 2005, and October 1, 2(
was 1.2 to 1 and 1.6 to 1, respectively. At Decandde 2005, total debt was 38.8% of total capitdlan compared to 39.1% at Octobe
2005.

Total debt at December 31, 2005, was $3.0 billiodecrease of $7 million from October 1, 2005. Toenpany has an unsecured revol
credit facility totaling $1.0 billion that supportise Companys commercial paper program. The $1.0 billion faciixpires in September 20
Additionally, at December 31, 2005, the Company aadceivables purchase agreement with thrgaucchasers to sell up to $750 millior
trade receivables that consisted of $375 milliopigmxg August 2006 and $375 million expiring in Augg 2008. At December 31, 2005
October 1, 2005, there were no amounts drawn uheareceivables purchase agreement. OutstandirigatiBlecember 31, 2005, consiste
$2.5 billion of debt securities, a $345 millionrtetoan and other indebtedness of $114 million. Toenpany plans to use excess cas
short-term borrowings to either pay down or repldee$117 million portion of its debt that is duefiscal 2006.

The revolving credit facility, senior notes, notéerm loan and accounts receivable securitizationtain various covenants, the m
restrictive of which contain a maximum allowed le@ge ratio and a minimum required interest covena®. The Company was
compliance with all of its covenants at DecemberZRD5.

The Companys foreseeable cash needs for operations and cagjiahditures are expected to be met primarilyuthocash flows provide

by operating activities. Additionally, at Decemigdr, 2005, the Company had unused borrowing capati$i.5 billion, consisting of $7¢
million available under its $1.0 billion unsecumedolving credit agreement and $750 million undgmiccounts receivable securitization.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated condensed finaist@éments requires management to make estimadessaumptions. These estimates
assumptions affect the reported amounts of asadthabilities and disclosure of contingent assetd liabilities at the date of the consolid:
condensed financial statements and the reportediasiof revenues and expenses during the repgréirigd. Actual results could differ frc
those estimates. The following is a summary ofaterdccounting estimates considered critical byGbmpany.

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

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

Accrued self insurancelnsurance expense for health and welfare, workeoshpensation, auto liability and general liabilifigks ar
estimated using historical experience and actuastimates. The assumptions used to arrive atgierexpenses are reviewed regularly
management. However, actual expenses could difier these estimates, which could result in adjustsi® amounts recorded.

Impairment of long-lived assetsThe Company is required to assess potential imgaitsto its londived assets, which are primal
property, plant and equipment. If impairment intliica are present, the Company must measure thedlaie of the assets in accordance

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

adjustments are to be recorded.

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

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

Income taxesThe Company estimates its total income tax expbased on statutory tax rates and tax planning oppities available to tt
Company in various jurisdictions in which the Compa&arns income. Federal income taxes include timate
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for taxes on earnings of foreign subsidiaries Hratexpected to be remitted to the United Statdsbantaxable, but not for earnings that
considered permanently invested in the foreign islidoy. Deferred income taxes are recognized far filture tax effects of tempor:
differences between financial and income tax répgniising tax rates in effect for the years in vhike differences are expected to rev
Valuation allowances are recorded when it is mikwelyt than not that a tax benefit will not be reelil for a deferred tax asset.

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

The Company and its representatives may from tionénte make written or oral forward-looking statertse including forwardeoking
statements made in this report. Such forward lapktatements include, but are not limited to, autrkéews and estimates of future econc
circumstances, industry conditions in domestic amdrnational markets and performance and finan@allts of the Company and
segments. These forward-looking statements areesuty a number of factors and uncertainties witichld cause the Compasyactue
results and experiences to differ materially frdra ainticipated results and expectations, expresssdch forwardeoking statements. Tl
Company wishes to caution readers not to place aimdiiance on any forwardoking statements, which speak only as of the daee
Among the factors that may cause actual resultsexperiences to differ from the anticipated resaltsl expectations expressed in ¢
forward{ooking statements are the following: (i) fluctwats in the cost and availability of raw materialsch as live cattle, live swine or fe
grains; (ii) market conditions for finished prodsicincluding the supply and pricing of alternatiwmteins, and the demand for alterne
proteins; (iii) risks associated with effectivelyaduating derivatives and hedging activities; @eress to foreign markets together with for
economic conditions, including currency fluctuasand import/export restrictions; (v) outbreak difastock disease (such as avian influe
(Al or bovine spongiform encephalopathy (BSE)) ethcould have an effect on livestock owned by tben@any, the availability of livesto
for purchase by the Company, consumer perceptionedhin protein products or the Compangbility to access certain markets;

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

ltem 3. Quantitative and Qualitative Disclosures About Market Risk

MARKET RISKS

Market risks relating to the Compasyoperations result primarily from changes in cordityoprices, interest rates and foreign exchantgs
as well as credit risk concentrations. To addrestam of these risks, the Company enters intoousriderivative transactions as descr
below. If a derivative instrument is a hedge, afindd by SFAS No. 133, as amended, depending omah&e of the hedge, changes in
fair value of the instrument will be either offsjainst the change in fair value of the hedgedtsskabilities or firm commitments throu
earnings, or recognized in other comprehensivenmec¢loss) until the hedged item is recognized imiegs. The ineffective portion of
instruments change in fair value, as defined by SFAS No. 833mended, will be immediately recognized iniegsas a component of ¢
of sales. Additionally, the Company holds certaiisipons, primarily in grain and livestock futuregich do not meet the criteria for SF
No. 133 hedge accounting. These positions are rdaidkdair value and the unrealized gains and lossesreported in earnings at e
reporting date. The changes in market value ofvdévies used in the Compasyrisk management activities surrounding invensooe han
or anticipated purchases of inventories are recbidecost of sales. The changes in market valugeoifratives used in the Companyisk
management activities surrounding forward salesraots are recorded in sales.

The sensitivity analyses presented below are tresuares of potential losses of fair value resulfiogn hypothetical changes in market pri
related to commodities. Sensitivity analyses docamisider the actions management may take to rtétifp@ Companyg exposure to chang
nor do they consider the effects that such hypmthleadverse changes may have on overall econattiidtg. Actual changes in market pric
may differ from hypothetical changes.
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Commodities Risk The Company is a purchaser of certain commodifiesh as corn, soybeans, livestock and naturalrg#isei course «
normal operations. The Company uses commaodity éstto reduce the effect of changing prices andrasahanism to procure the underly
commodity. However, as the commodities underlying Companys derivative financial instruments can experienigmiBcant price
fluctuations, any requirement to mark+arket the positions that have not been desigrateld not qualify as hedges under SFAS No.
could result in volatility in the Compars/results of operations. Generally, contract teofna hedge instrument closely mirror those of
hedged item providing a high degree of risk reaurctind correlation. Contracts that are designateldhighly effective at meeting this r
reduction and correlation criteria are recordedh@idiedge accounting. The following table presensemsitivity analysis resulting fromr
hypothetical change of 10% in market prices as efddnber 31, 2005, and October 1, 2005, respectioalfair value of open positions. 1
fair value of such positions is a summation of filie values calculated for each commodity by vajuaach net position at quoted futt
prices. The market risk exposure analysis includdastge and nohedge positions. The underlying commaodities hedumae a correlation
price changes of the derivative positions such ttatvalues of the commodities hedged based oerdiites between commitment prices
market prices and the value of the derivative pmsit used to hedge these commodity obligationsirarersely correlated. The followil
sensitivity analysis reflects the impact on earsifagg changes in the fair value of open positions.

Effect of 10% change in fair valt in millions
(unaudited (unaudited’
December 31 October 1
2005 2005
Livestock:
Cattle $ 2 $ 3
Hogs 12 13
Grain 16 15
Natural Gas 8 12

Refer to the Company’s market risk disclosuresfegh in the 2005 Annual Report filed on Form KA, for a detailed discussion
guantitative and qualitative disclosures aboutrggerate, foreign currency and concentrationg@dit risks. The Compang'risk disclosure
regarding interest rates, foreign currency and entration of credit have not changed significafriiyn the 2005 Annual Report.

Iltem 4. Controls and Procedures

An evaluation was performed, under the supervigiad with the participation of Company managememtiuding the Chief Executi
Officer (CEO) and the Interim Chief Financial O#ic(CFO), of the effectiveness of the design aneratpon of the Compang’disclosur
controls and procedures (as defined in Rule I5@) under the Securities Exchange Act of 1934 nasnded (the 1934 Act)). Based on
evaluation, management, including the CEO and Q#S,concluded that, as of December 31, 2005, tmep@oy's disclosure controls a
procedures were ineffective due to the item desdritelow.

The Companys income tax provision for the fourth quarter en@tober 1, 2005, included an error in the taxtineat of a $55 millio
actuarial gain related to the Medicare Prescripfiong, Improvement and Modernization Act of 2008eTerror resulted from treating

actuarial gain as a temporary, rather than a pegntadifference in the Comparsytax provision. As a result, the Company rest#s800¢
financial statements, reversing $19 million of im= tax expense inappropriately recorded. This ters@nt resulted in the reporting ¢
material weakness in internal controls over finahe@porting in the Company’s amended 2005 AnnugddRt on Form 10</A. Managemer
believes that the error was the result of uninterai oversight; however, the Company is in the esscof designing and implement
improvements to its internal controls over finahecgporting related to the manual income tax priovisalculation.

In the first quarter ending December 31, 2005, othan the item described above, there have beesigndicant changes in the Compasy’
internal control over financial reporting that havaterially affected, or are reasonably likely taterially affect, the Company’interna
control over financial reporting.
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On January 5, 2006, during the Company’s secomdlfiguarter, the Company upgraded its general fealige enterpriseeporting compute
system for substantially all domestic operationmgorRo implementation, management documented asiédl controls to ensure the cont
upon implementation, would be effective to minimibe risk of financial misstatement. Based on t&ults of those procedures and
results of review activities since implementatioranagement believes the controls, as implementedftective.

As part of the assessment of our internal contras will be completed during our 2006 fiscal ygaconnection with the process requirec
Section 404 of the Sarban@sdey Act of 2002, management intends to contirmueeview, evaluate and strengthen our controlsprodesse
As a result, internal control over financial refrogtwill continue to be refined and improved onaamgoing basis.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the discussion of certain legal proceeslipgnding against the Company under Part I., ItefNdtes to Consolidated Conden
Financial Statements, Note 8: Contingencies, whlislkeussion is incorporated herein by referencetetibelow are certain additional le
proceedings involving the Company and its subsiekar

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

In January 1997, the State of lllinois Attorney @ai filed People vs IBP, inc.in the Circuit Court for the 1% Judicial Circuit, Rock Islan
lllinois, Chancery Division alleging that IBP’s (WoTFM’s) operations at its Joslin, Illinois, fatyliare violating the “odor nuisancstatuton
provisions enacted in the State of lllinois. TFMst@mpleted improvements at its Joslin facilityréoluce odors from this operation,
denies the lllinois Attorney General's contentidiattits operations at any time amounted to a “mgied The Attorney General has sou
additional studies of alleged odor sources. In 2893, the State of lllinois attempted to add thenPany as a defendant in the suit, whick
Circuit Court subsequently denied. In September32@ife State of lllinois served the Company withoaplaint that had been filed in-
Circuit Court for the 14" Judicial Circuit, Rock Island County, lllinois Chzery Division alleging substantially the same causkactiol
against the Company as had been alleged in thenaagainst TFM. On May 27, 2004, TFM and the Svétdlinois Attorney General enter
into a Preliminary Injunction Order to conduct sfied studies of the alleged “nuisancssues. At the same time, the State of llli
Attorney General filed an Agreed Order of Dismissgarding the September 2003 suit against the @oynpl FM substantially complet
the studies required by the Preliminary Injunctidonrder during 2005 and is currently engaged in rietiohs with the State of lllino
regarding the results of the studies and a resoiwf the civil penalty demand.

In May 2004, TFM met with U.S. Environmental Prdiea Agency (USEPA) staff regarding alleged wast®wand late report filir
violations under the Clean Water Act relating te #9002 Second and Final Consent Decree that gaveorapliance
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requirements for TFM's Dakota City, Nebraska, fiagilDuring that meeting, TFM was verbally informefl USEPAS intent to potentiall
assess stipulated penalties for those allegedtvnlg with a maximum penalty figure of approximgat$338,000. No formal written dema
for stipulated penalties pursuant to the Consemtr&ehas been presented at this time. TFM vigoyadisputes these allegations. Additic
discussions with USEPA regarding a potential seitlet of this matter are expected.

On August 12, 2005, the Company elected to padieipn the United States Environmental Protectigemrcys (EPA) Air Complianc
Agreement (ACA). Participation will require paymeaf a penalty of One Hundred Thousand Dollars ($200) and an additior
contribution to a monitoring fund that will undeiter a study of air emissions from poultry farmingeoations. The contribution to 1
monitoring fund will be made in proportion to thatal number of all participants (including the Canp and parties not related to
Company) who elect to participate in the ACA. le&imated that aggregate contributions to the tadng fund will not exceed Two Millia
Dollars ($2,000,000). The Compasyélection to participate in the ACA is subjectrewview and approval from the EPA Environme
Appeals Board (EAB). The EAB is currently condugtits review. In addition, environmental groups édowrought a legal action against
EPA challenging the legality of the ACA in the Cbof Appeals in the D.C. Circuit. It is currentinknown how, if at all, this will effe:
implementation of the ACA.

On June 19, 2005, the Attorney General of Oklahdiled a Complaint in the U.S. District Court forettNorthern District of Oklahon
against the Company, three subsidiaries and othtrp integrators. After a mediation held in Aug2905 did not result in a settlemen
First Amended Complaint (“Amended Complaini¥as filed and served on the Company, three subgdiand other poultry integrators. ~
Amended Complaint asserts state and federal cafisesion and seeks injunctive relief and damagest(and future) for alleged pollutior
the lllinois River Watershed from the land applicatof poultry litter by the defendants and contrgoowers. The Company and ot
defendants have filed answers and motions to dssiseveral of the claims made in the Amended Comipldihe State of Oklahom&’
responses to these motions were filed on Novem®e?d05. In addition, the Company and other defetsdhaave filed thirdsarty complaint
that assert claims against other persons andesntithose activities may have contributed to théupoh alleged in the Amended Compla
These third party complaints seek recovery underatternative theories of contribution and indemnith addition to the motions and third-
party claims, the Company and its defendant sudn$édi also have asserted various defenses to ctaisested in the amended complaint
November 3, 2005, the Arkansas Attorney Generadifl Petition for Leave to file a Bill of Complaintthe United States Supreme Court
“Petition”) in its capacity aparens patriagfor the citizens of Arkansas for violations of Ansas’rights under the Arkansas River Be
Compact and violation of the Commerce Clause, sgekideclaration that Oklahoma is required to coatpeely resolve its interstate disp
by presenting it grievances before the Arkansasikha Arkansas River Compact Commission and th&th©kas attempt to enforce
laws on citizens and conduct occurring within Argas violates the Commerce Clause and the Due Rr@iasse. The State of Oklahc
filed its response to the Petition on January 620he Company and other defendants have filettomto stay the District Court ce
while the Arkansas Attorney General’'s Petitionénging before the Supreme Court.

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

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

On February 16, 2005, a putative shareholders al@rév and class action lawsufAmalgamated Bank v. Don Tyson, et,alas filed i
Delaware Chancery Court against certain presenfameer directors of the Company. The Company wss mamed as a nominal defend
with no relief sought against it. Defendants filednotion to dismiss on April 28, 2005. On July D03, the plaintiff fled an amend
complaint. Defendants filed a motion to dismiss #mended complaint on August 8, 2005, and the fiffafiled an opposition brief o
September 19, 2005.

On September 12, 2005, plaintiff Eric Meyer senlether to the Honorable William B. Chandler Ill, tiie Delaware Chancery Col
requesting leave to file a putative shareholdeivdéve complaint under seal. The complaint nameddafendants the Tyson Limit
Partnership and certain present and former direcitbthe Company. The Company was also named asnial defendant, with no reli
sought against it. On September 21, 2005, the gparited plaintiff leave to file the complaint undeal and requested that plaintiff's cou
confer with counsel iMmalgamated Bank v. Tysanorder to consolidate the cases. The Meyer camipheas filed under seal on Septerr
22, 2005, and was subsequently filed publicly opt&maber 29, 2005.

On January 11, 2006, plaintiffs Amalgamated Bankl afeyer submitted a Consolidated Complaint to trmur€ The Court ordert
consolidation on January 12, 2006 and captioneddnsolidated actiom re Tyson Foods, Inc. Consolidated Shareholdeitigation . The
Consolidated Complaint names as defendants thenTlgoited Partnership and certain present and fordiectors of the Company. T
Company is also named as a nominal defendant, maitrelief sought against it. The lawsuit contaiwe derivative claims alleging that 1
defendants breached their fiduciary duties by:a@proving consulting contracts for Don Tyson and&b Peterson in 2001 and for L
Tyson in 2004; (2) approving and inadequately disiclg certain "other compensation” paid to Tysoacetives from 2001 to 2003; |
approving certain option grants to certain officansl directors with alleged knowledge that the Camypwas about to make announcem
that would cause the stock price to increase; [ipy@/ing and not adequately disclosing variousteelparty transactions from 2001 to 2(
that plaintiffs allege were unfair to the Compamyid (5) making inadequate disclosures that regultinan SEC consent decree.
Consolidated Complaint asserts three additionaVvatve claims for: (6) breach of the 1997 settlamnagreement itlerbets v. Tyson, et al.
No. 14231 (Del. Ch.); (7) civil contempt of the etwiorder and final judgment Herbets v. Tysonand (8) unjust enrichment regarding
benefits obtained by the defendants through thwsutransactions challenged in the Consolidatedh@aint. The Consolidated Comple
also makes a putative class action claim that thegany's 2004 proxy statement contained misreptasems regarding certain execul
compensation. The defendants' response to the asted Complaint is due on February 28, 2006.

Other Matters: The Company has approximately 114,000 team menargtsat any time has various employment practicetsensaln thi
aggregate, these matters are significant to the paosn and the Company devotes significant resoutedsandling employment issu
Additionally, the Company is subject to other laitsunvestigations and claims (some of which iweol
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substantial amounts) arising out of the condudtobusiness. While the ultimate results of thesdtans cannot be determined, they are
expected to have a material adverse effect on timep@ny's consolidated results of operations onfired position.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

The table below provides information regarding pases by the Company of its Class A common stodkglthe periods indicated.

Total Total Number of Shares Maximum Number of
Number Average Purchased as Part o Shares that May Yet
of Shares Price Paid Publicly Announced Be Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs (1)
Oct. 2 to
Oct. 29, 200¢ 231,836 $17.98 - 22,474,43¢
Oct. 30 to
Dec. 3, 200: 198,867 17.90 - 22,474,43¢
Dec. 4 ta
Dec. 31, 200! 242,699 17.15 - 22,474,439
Total 673,402 (2 $17.66 - 22,474,43¢

Q) On February 7, 2003, the Company announced thatahed of directors of the Company had approvelha fo repurchase up to
25,000,000 shares of Class A common stock from tontene in open market or privately negotiatedhsi@ctions. The plan has no
fixed or scheduled termination da

(2 The Company purchased 673,402 shares during tiedaat were not made pursuant to the Compangsipusly announced stock
repurchase plan, but were purchased to fund ceB@impany obligations under its equity compensgtians. These purchases were
made in open market transactio

Item 3. Defaults Upon Senior Securities
Not Applicable

Item 4. Submission of Matters to a Vote of Security Holders
None

ltem 5. Other Information
None
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Iltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit No.
31.1

31.2

32.1

32.2

Exhibit Descriptior

Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

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

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarba-Oxley Act of 2002

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

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date: May 12, 200 /sl Dennis Leatherby
Dennis Leatherb
Senior Vice President, Finance and Treas
and Interim Chief Financial Office

Date: May 12, 200 /s/ Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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EXHIBIT 31.1
CERTIFICATIONS

I, John Tyson, certify that:
1. | have reviewed this quarterly report on Form 1&-@f Tyson Foods, Inc.;

2. Based on my knowledge, this redods not contain any untrue statement of a mategabr omit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finarst@tements, and other financial information inled in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

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

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

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

c) evaluated the effectiveness of the registrantdalsre controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

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

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

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

Date: May 12, 2006

/sl John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, certify that:
1. | have reviewed this quarterly report on Form 1&-@f Tyson Foods, Inc.;

2. Based on my knowledge, this redods not contain any untrue statement of a mategabr omit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finarst@tements, and other financial information inled in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

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

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

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

c) evaluated the effectiveness of the registrantdalsre controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

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

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

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

Date: May 12, 2006

/sl Dennis Leatherby

Dennis Leatherby

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

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

In connection with the accompanying Quarterly RepdTyson Foods, Inc. (the Company) on FormQ/@x for the period endir
December 31, 2005, as filed with the Securities Bxchange Commission on the date hereof (the Repodbhn Tyson, Chairman and Cl

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

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

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

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

May 12, 200¢
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EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepdTyson Foods, Inc. (the Company) on FormQ/@x for the period endir
December 31, 2005, as filed with the Securities Brchange Commission on the date hereof (the ReppRennis Leatherby, Senior Vi

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

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

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

/s/ Dennis Leatherb
Dennis Leatherb

Senior Vice President, Finance and Treasurer amdirim Chief Financial Office

May 12, 200¢
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