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

FORM 10-Q

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

For the quarterly period endedDecember 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 72762-6999
(Address of principal executive office (Zip Code)

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

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sewti3 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the Registrant was requirddesuch reports), and (2) has been sut
to such filing requirements for the past 90 days. YeskX No O

Indicate by check mark whether the registrant isrge 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 Non-accelerated fileEl

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgje Act). Yedd No
Indicate the number of shares outstanding of etiiedssuer’s classes of common stock, as of Deeerd1, 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¢
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Item 1. Financial Statements

PART I. FINANCIAL INFORMATION

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

Sales
Cost of Sale:

Selling, General and Administrati
Other Charge

Operating Incomu

Other (Income) Expens
Interest
Other

Income before Income Tax
Provision for Income Taxe
Net Income

Weighted Average Shares Outstandi
Class A Basit
Class B Basit
Diluted

Earnings Per Shar
Class A Basit
Class B Basit
Diluted

Cash Dividends Per Shai
Class A
Class B

(In millions, except per share data)
(Unaudited)

See accompanying Notes to Consolidated Condenseai¢tal Statements.

Three Months Ende

December 31 January I,
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
242 242
10z 10z
35¢ 35€
$ 0.12 $ 0.14
$ 0.1C $ 0.1z
$ 0.11 $ 0.14
$ 0.04cC $ 0.04(C
$ 0.03¢ $ 0.03¢




TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except per share data)

(Unaudited) (Restated
December 31, 200 October 1, 200!

Assets
Current Assets

Cash and cash equivalents $ 30 $ 40

Accounts receivable, n 1,25¢ 1,21«

Inventories 2,15¢ 2,067

Other current asse 182 16¢€
Total Current Asset 3,62( 3,48t
Net Property, Plant and Equipme 4,06¢ 4,007
Goodwill 2,50z 2,50z
Intangible Asset 141 142
Other Asset: 367 36€
Total Assets $ 10,69¢ $ 10,50
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 87¢ $ 12¢

Trade accounts payat 1,15¢ 961

Other current liabilitie: 1,03( 1,07(
Total Current Liabilities 3,06: 2,157
Long-Term Debt 2,11( 2,86¢
Deferred Income Taxe 647 63¢
Other Liabilities 16€ 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 27
Class E-authorized 900 million share
issued 102 million shares at December 31, 2

and October 1, 20C 10 10
Capital in excess of par vali 1,81¢ 1,86
Retained earning 3,057 3,032
Accumulated other comprehensive inca 32 28

4,941 4,96¢

Less treasury stock, at c-
15 million shares at December 31, 20

and October 1, 20C 23C 23¢€
Less unamortized deferred compensa - 55
Total Shareholde’ Equity 4,711 4,671
Total Liabilities and Shareholders’ Equity $ 10,69¢ $ 10,50«

See accompanying Notes to Consolidated Condenseai¢tal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ende
December 31 January 1
2005 2005

Cash Flows From Operating Activitie

Net income $ 33 % 48

Depreciation and amortizatic 12t 12¢€

Plant closin-related charge - 3

Impairment and writ-down of asset 2 -

Deferred income taxes and other (51) (54)

Net changes in working capit 68 29¢
Cash Provided by Operating Activiti 18¢ 427
Cash Flows From Investing Activitie

Additions to property, plant and equipmi (189) (110)

Proceeds from sale of ass 11 1

Proceeds from sale of investmi - 8

Purchases of marketable securi (29) (279)

Proceeds from marketable securit 2 27¢

Net changes in other assets and liabili 5 5
Cash Used for Investing Activitie (170 (91)
Cash Flows From Financing Activitie

Net change in debt (7) (292)

Purchases of treasury shares (12) (16)

Dividends (14) (14)

Stock options exercised and otl 14 (1)
Cash Used for Financing Activitie (19) (323)
Effect of Exchange Rate Change on C (4 -
Increase (Decrease) in Cash and Cash Equive (10) 8
Cash and Cash Equivalents at Beginning of Pe 40 33
Cash and Cash Equivalents at End of Period $ 3¢ $ 41

See accompanying Notes to Consolidated Condensaaidtal Statements.




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

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements haen prepared by Tyson Foods, Inc. (the Compamy),are unaudited, pursuant to
rules and regulations of the Securities and ExchaBgmmission. Certain information and accountindicpgs 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 andatgns. Although the management of the Comparig\wes that the disclosures contai
herein are adequate to make the information predembt misleading, these consolidated condenseahdial statements should be rea
conjunction with the consolidated financial statetseand notes thereto included in the Company’siainreport on Form 187A for the fisca
year ended October 1, 2005. The preparation ofai@ded condensed financial statements requiresagement to make estimates
assumptions. These estimates and assumptions #ffeceported amounts of assets and liabilities @indlosure of contingent assets
liabilities at the date of the consolidated conaehfinancial statements and the reported amountsvehues and expenses during the repc
period. Actual results could differ from those esties.

Management believes the accompanying consolidatediensed financial statements contain all adjustsnencluding normal recurrit
accruals, and adjustments related to plant closisgdisclosed in Note 2, necessary to preseny fiid financial position as of December
2005, and the results of operations and cash ffowthe three months ended December 31, 2005, amabdy 1, 2005. The results of operat
and cash flows for the three months ended DeceBihe?005, and January 1, 2005, are not necessadlilyative of the results to be expec
for the full year.

During the first quarter of fiscal 2006, the Compauopted Statement of Financial Accounting Staagl®No. 151, “Inventory Costs'SEAS
No. 151) and Statement of Financial Accounting 8#ads No. 123R“Share-Based Payment” (SFAS No. 123R). See Noté¢oBkBase!
Compensation for discussion of the impact of theptidn of SFAS No. 123R. The adoption of SFAS N®l #Hlid not have a significant imp
on the consolidated condensed financial statements.

CORRECTION OF AN ERROR

In the fourth quarter of fiscal 2005, the Compaegagnized an actuarial gain resulting from the Maa Prescription Drug, Improvement
Modernization Act of 2003 (the Act). The Act allovigr a possible subsidy to retirement health plpansors to help offset the costs
participant prescription drug benefits. In MarctD2pthe FASB issued Staff Position No. 106-2c€ounting and Disclosure Requireme
Related to the Act.In the fourth quarter of fiscal 2005, the Compaoynauded the prescription drug benefits includedtsnpostretiremel
medical plan were actuarially equivalent to MedécBart D under the Act. Included in a net actudoisd of approximately $9 million relatec
the Company’s post-retirement health plan and icomtance with FASB Staff Position 1@6-the Company decreased its accumu
postretirement obligation and recognized an acbaain of approximately $55 million related to theesent value of all future subsic
expected to be received and earned by plan patitsghrough October 1, 2005. FASB Staff Positi06-2 states thatifi the periods in whic
the subsidy affects the employer’s accounting lier plan, it shall have no effect on any ptatated temporary difference accounted for u
FASB Statement 109 because the subsidy is exempt fiederal taxation.” However, the Company erroséotecorded nomecurring incom
tax expense related to the actuarial gain of apprately $19 million. The erroneous tax treatmenthaf actuarial gain reduced net incom:
$19 million or $0.05 per diluted share. The errasvidentified in January 2006. On January 30, 28@6Company filed a Form IB-disclosing
the restatement and on February 8, 2006, the Coyrided an amended Annual Report on FormKI®- for the fiscal year ended Octobe
2005 with the Securities and Exchange Commission.




INVESTMENTS

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

Consolidated Condensed Balance Sheets, with meaturdnging from one to 30 years. As of Octobe2Q)5, $5 million were due in one y
or less and were classified in other current aseetse Consolidated Condensed Balance SheetsERirillion were classified in other as:
in the Consolidated Condensed Balance Sheets,mathrities ranging from one to 30 years. The Comdaas applied Statement of Finan
Accounting Standards No. 115, “Accounting for Cerfavestments in Debt and Equity SecuritieSFAS No. 115), and has determined the
of its marketable debt securities are to be clzskifs available-fosale investments. These investments are reportéairatalue based ¢
qguoted market prices as of the balance sheet ditte unrealized gains and losses, net of tax, amain other comprehensive income.

amortized cost of debt securities is adjusted foorization of premiums and accretion of discountsaturity. Such amortization is recor
in interest income. The cost of securities soldased on the specific identification method. Realigains and losses on the sale of
securities and declines in value judged to be othan temporary are recorded on a net basis inr atleeme. Interest and dividends
securities classified as available-for-sale arengsd in interest income.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In March 2005, the Financial Accounting Standardafd (FASB) issued Interpretation No. 4Actounting for Conditional Asset Retirem
Obligations,” an interpretation of FASB Statement No. 143 (theerpretation). Statement of Financial Accountin@grstards No. 14
“Accounting for Asset Retirement ObligationsS8KAS No. 143), was issued in June 2001 and reqairesntity to recognize the fair value «
liability for an asset retirement obligation in tperiod in which it is incurred if a reasonableiraste of fair value can be made. SFAS No.
applies to legal obligations associated with thérement of a tangible lontived asset that resulted from the acquisition, starction
development and (or) the normal operation of allwved asset. The associated asset costs are ¢agitals part of the carrying amount of
long-lived asset. The Interpretation clarifies tha 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 settlemera eonditional on a future event that ma
may not be within the control of the entity. Theelpretation requires an entity to recognize ailligtfor the fair value of a conditional as
retirement obligation if the fair value of the libly can be reasonably estimated. Uncertainty altioei timing and (or) method of settlement
conditional asset retirement obligation shoulddxtdred into the measurement of the liability whefficient information exists. SFAS No. 1
acknowledges that in some cases, sufficient inftiomamay not be available to reasonably estimate fdir value of an asset retirem
obligation. The Interpretation is effective for thied of fiscal years ending after December 15, 20068 Company is currently in the proces
evaluating any potential effects of the Interpiietatout does not believe its adoption will have atenial impact on its consolidated finan
statements.

NOTE 2: OTHER CHARGES

In the fourth quarter of fiscal 2002, the Compaegarded $26 million of costs related to the restnicg of its live swine operations tl
consisted of $21 million of estimated liabilitiesr fresolution of Company obligations under prodwmantracts and $5 million of other rela
costs associated with this restructuring, includagpon and pit closure costs and employee terinimétenefits. In the fourth quarter of 20
the Company recorded an additional reserve of $omirelated to lagoon and pit closure costs. Ehesnounts were reflected in
Companys Pork segment as a reduction of operating incomkimcluded in the Consolidated Condensed Statemeitncome in othq
charges. The Company is accounting for the restringf of its live swine operations in accordancéhwimerging Issues Task Force No.34-
“Liability Recognition for Certain Employee Terminan Benefits and Other Costs to Exit an Activirid Statement of Financial Account
Standards No. 144, “Accounting for the ImpairmenbDgsposal of Long-Lived AssetsSEAS No. 144). In July 2005, the Company annou
it agreed to settle a lawsuit which resulted frdm testructuring of its live swine operations. Be¢tlement resulted in the Company recor
an additional $33 million of costs in the third gea of fiscal 2005. As of December 31, 2005, $4Bion in payments to former producers
$13 million of other related costs have been psmlother material adjustments to the total accavalanticipated at this time.




In July 2005, the Company announced its decisiomake improvements to one of its Forest, Missidsifagilities, which will include mor
product lines, enabling the plant to increase petidn of processed and marinated chicken. The Casnpkso will improve the plart’roofing
flooring and refrigeration systems. The improversemill be made at the former Choctaw Maid Farmsiimn, which the Company acquiret
the fourth quarter of fiscal 2003. When compléete, Company will close the Cleveland Street Fol@sissippi, poultry operation and trans
production and employees to the newly upgradeditiasi The Company expects to complete the prdpgcthe end of the second quarte
fiscal 2006. The Cleveland Street Forest operaioployed approximately 900 people. As a resulhis decision, the Company recorded 1
costs of $9 million for estimated impairment charge fiscal 2005. This amount was reflected in @cken segment as a reductior
operating income and included in the Consolidateddensed Statements of Income in other charges.Cbimepany is accounting for 1
closing of the Cleveland Street Forest operatioadoordance with SFAS No. 144 and Statement ofrgish Accounting Standards No. 1
“Accounting for Costs Associated with Exit or Digab Activities” (SFAS No. 146). No other material adjustments tottiel accrual al
anticipated at this time.

In July 2005, the Company announced its decisionclase its Bentonville, Arkansas, facility. The Bemville operation employ¢
approximately 320 people and produced raw andagiigrfried breaded chicken tenders, fillets, livarsd gizzards. The plant ceased opera
in November 2005. The production from this facilitas transferred to the CompasyRussellville, Arkansas, poultry plant, where apansiol
enabled the facility to absorb the Bentonville liacis production. As a result of this decision, the @any recorded total costs of $1 mill
for estimated impairment charges and $1 milliongoployee termination benefits in fiscal 2005. hamounts were reflected in the Chic
segment as a reduction of operating income andded in the Consolidated Condensed Statementofme in other charges. The Comp
is accounting for the closing of the Bentonvilleeogtion in accordance with SFAS No. 144 and SFASIM6. Employee termination bene
paid in the first quarter of fiscal 2006 were nigih#ficant. No other material adjustments to th&altaccrual are anticipated at this time.

In December 2004, the Company announced its dectsialose its Portland, Maine, facility. The Panttl operation employed approxima
285 people and produced sliced meats and cookesxtl beaf. The plant ceased operations February@g,2hd production from this facil
was transferred to other locations. As a resuthefdecision, the Company recorded total costsAahfflion ($3 million and $1 million in tk
first and second quarters, respectively, of fi&05) that included $2 million of estimated impaémh charges for assets to be disposed a
million of employee termination benefits. In theufth quarter of fiscal 2005, the Company reverggat@imately $1 million of closing relat
liabilities. In the first quarter of fiscal 200ehe Company reversed approximately $1 million relate employee termination benefits. Ttk
amounts were reflected in the Prepared Foods sdgatem reduction of operating income and includedhie Consolidated Conden:
Statements of Income in other charges. The Compaogunted for the closing of the Portland operaitioaccordance with SFAS No. 146 |
SFAS No. 144. As of December 31, 2005, $1 millidremployee termination benefits had been paid. Ndenel adjustments to the tc
accrual are anticipated at this time.

NOTE 3: FINANCIAL INSTRUMENTS

The Company purchases certain commodities, sudoras soybeans, livestock and natural gas, in these of normal operations. As par
the Companys commodity risk management activities, the Compasgs derivative financial instruments, primariltufres and swaps,
reduce its exposure to various market risks reltdetiese purchases. Generally, contract termsfiofaacial instrument qualifying as a he:
instrument closely mirror those of the hedged itpnoyviding a high degree of risk reduction and elation. Contracts that are designated
highly effective at meeting the risk reduction ayudrelation criteria are recorded using hedge aaiiog, 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. &éB&8nges in the fair value of the instrument willdither offset against the change in
value of the hedged assets, liabilities or firm autments through earnings or recognized in othenmr@hensive income (loss) until the hec
item is recognized in earnings. The ineffectivetipor of an instrumens change in fair value will be immediately recoguizn earnings as
component of cost of sales.

The Company had derivative related balances of fi8on and $117 million recorded in other curreagsets at December 31, 2005,
October 1, 2005, respectively, and $76 million &i®5 million in other current liabilities at Deceetb31, 2005, and October 1, 2C
respectively.




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

The effective portion of the cumulative gain ordamn the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholdergquity and recognized into earnings in the sam@sgear periods during which the hedged transacéfiacts earning
(for grain commodity hedges when the chickens timatsumed the hedged grain are sold). The remairimgulative gain or loss on t
derivative instrument in excess of the cumulatikarge in the present value of the future cash floftbe hedged item, if any, is recognize
earnings during the period of change. Ineffectigsnecorded related to the Compangash flow hedges was not significant during tiree
months ended December 31, 2005, and January 1, 2005

Derivative products related to grain procurememthsas futures and option contracts that meetriteria for SFAS No. 133 hedge account
are considered cash flow hedges, as they hedgasagdianges in the amount of future cash flowsedléo commodities procurement. -
Company applies SFAS No. 133 hedge accountingrivadive products related to grain procurement trat hedging physical grain contr:
that have previously been purchased. The Compaey dot purchase derivative products related togreacurement in excess of its phys
grain consumption requirements. The Compargrain procurement hedging activities are forgtein commodity purchase price only anc
not hedge other components of grain cost such s lofifferential and freight costs. The after tasdes, net of gains, recorded in ¢
comprehensive income (loss) at December 31, 2@W&ed to cash flow hedges, were not significahesk losses will be recognized within
next 12 months. The Company generally does notéedgh flows related to commodities beyond 12 nmsondf these losses, the pori
resulting from the Company’s open markr@rket SFAS No. 133 hedge positions was an afteg&an of approximately $3 million as
December 31, 2005.

Fair value hedges:The Company designates certain futures contractaiavalue hedges of firm commitments to purchigestock fo
slaughter and natural gas for the operation gblasts. From time to time, the Company also entasforeign currency forward contracts
hedge changes in fair value of receivables andhasee commitments arising from changes in the exgghaates of foreign currencies; howe
the Company has not entered into any material aotgrduring the three months ended December 35, 20@ January 1, 2005. Changes i
fair value of a derivative that is highly effectiaed that is designated and qualifies as a fawevéledge, along with the gain or loss or
hedged asset or liability that is attributable ie hedged risk (including gains or losses on fiommitments), are recorded in current pe
earnings. Ineffectiveness results when the chandke fair value of the hedge instrument diffexarirthe change in fair value of the hed
item. Ineffectiveness recorded related to the Caomsafair value hedges was not significant duringttivee months ended December 31, 2
and January 1, 2005.

Undesignated positions:The Company holds positions as part of its risk ag@ment activities, primarily certain grain, livast and natur:
gas futures for which it does not apply SFAS Na& h&dge accounting, but instead marks these positmfair value through earnings at €
reporting date. Changes in market value of derreatiused in the Comparsytisk management activities surrounding invengoda hand ¢
anticipated purchases of inventories or suppliesecorded in cost of sales. Changes in markeewafiderivatives used in the Compasyisk
management activities surrounding forward saledreots are recorded in sales. The Company genedalys not enter into undesigne
positions beyond 12 months.

Based on the Compargyevaluation of the grain markets, the Companyatdsnes entered into a portion of its derivativeducts related
grain procurement prior to purchasing the physigaln contracts. The Company has not applied SFASIR3 hedge accounting treatmen
these derivative positions. In connection with thesk management activities, the Company recognfzetax net gains of approximately
million in cost of sales for both of the three munended December 31, 2005, and January 1, 2Gpeatvely.
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Additionally, the Company enters into certain fordiaales of boxed beef and pork at fixed prices faasl positions in livestock futures
mitigate the market risk associated with thesedfipece forward sales. The fixed price sales catti@cks in the proceeds from a sale in
future, although, the cost of the livestock andridated boxed beef and pork market prices atithe ¢f the sale will vary from this fixed prit
creating market risk. Therefore, as fixed forwaates are entered into, the Company also entergtistappropriate number of livestock futt
positions. The Company believes this is an effeci&eonomic hedge; however, the correlation doesgoatify for SFAS No. 133 hed
accounting. Consequently, changes in market vdltieeoopen livestock futures positions are marlecharket and reported in earnings at «
reporting date even though the economic impadi®iQGompanys fixed sales price being above or below the maskiee is only realized at t
time of sale. In connection with these livestoctufas, the Company recorded net losses of $5 miftio the three months ended Decembe
2005, which included an unrealized pretax gain panomark-tomarket futures positions of approximately $10 roillias of December :
2005. For the three months ended January 1, 208%;0mpany recorded net losses of $11 million.

NOTE 4: INVENTORIES

Processed products, livestock (excluding breederd)supplies and other are valued at the loweosif @irst-in, firstout) or market. Livestoc
includes live cattle, live chicken and live swir@ost includes purchased raw materials, live purehassts, growout costs (primarily fe
contract grower pay and catch and haul costs),rlaipd manufacturing and production overhead, wlaich related to the purchase

production of inventories. Live chicken consistsodilers and breeders. Breeders are stated atesssamortization. The costs associated
breeders, including breeder chicks, feed and megli@re accumulated up to the production stageaamattized to broiler inventory over 1
productive life of the flock using a standard wfiproduction. Total inventory consists of the éoling (in millions):

December 31 October 1
2005 2005
Processed products $ 1,25¢  $ 1,21(
Livestock 56€ 537
Supplies and other 33C 31k
Total inventory $ 2,15¢ $ 2,062

NOTE 5: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigiraed accumulated depreciation, at cost, arellsvi®(in millions):

December 31 October 1
2005 2005

Land $ 112 $ 112
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 3,06:
Net property, plant and equipme $ 406¢ $ 4,007
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NOTE 6: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in miltis):

December 31 October 1
2005 2005
Accrued salaries, wages and benefits $ 277 $ 26¢
Selfinsurance reserve 258 252
Income taxes payab 141 183
Other 35¢ 36€
Total other current liabilities $ 1,03C $ 1,07¢
NOTE 7: LONG-TERM DEBT
The major components of long-term debt are asval{in millions):
December 31 October 1
Maturity 2005 2005

Revolving Credit Facility 201C $ - $ -
Senior notes and Not

(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 34k
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, notem loan and accounts receivable securitizat@mrain various covenants, the more restrit
of which contain a maximum allowed leverage ratid @ minimum required interest coverage ratio. Thenpany was in compliance with
of such covenants at December 31, 2005.

The Company has an unsecured revolving creditifia¢iitaling $1.0 billion that supports the Comp&igommercial paper program, letter
credit and other shoterm funding needs. The facility expires in Septem@2010. At December 31, 2005, the Company hadandsng letter
of credit totaling approximately $215 million issbprimarily in support of workersompensation insurance programs and derivativeiges.
There were no draw downs under these letters afitca¢é December 31, 2005. At December 31, 2005, @otbber 1, 2005, there were
amounts drawn under the revolving credit facilitieewever, the outstanding letters of credit redili@eamount available under the revol\
credit facilities.
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At December 31, 2005, the Company had a receivgileshase agreement with three moehasers to sell up to $750 million of tr
receivables that consisted of $375 million expiringAugust 2006 and $375 million expiring in Augu&d08. The receivables purch
agreement has been accounted for as a borrowingpaan interest rate based on commercial papsddsy the cgurchasers. Under tl
agreement, substantially all of the Compangtcounts receivable are sold to a special purgotty, Tyson Receivables Corporation (TF
which is a whollyewned consolidated subsidiary of the Company. TREits own separate creditors that are entitldubteatisfied out of all |
the assets of TRC prior to any value becoming akkeélto the Company as TRCaquity holder. At December 31, 2005, and Octdh&005
there were no amounts drawn under the receivabiehase agreement.

The Company guarantees debt of outside third ganstibich include a lease and grower loans, alllbttvare substantially collateralized by
underlying assets. Terms of the underlying debgeafmom two to eight years and the maximum poté@taount of future payments as
December 31, 2005, was $88 million. The Compang atsintains operating leases for various typesgofpgnent, some of which conti
residual value guarantees for the market valua$sets at the end of the term of the lease. Thestef the lease maturities range from or
seven years. The maximum potential amount of tiselual value guarantees is approximately $108 anijliof which, approximately $;
million would be recoverable through various reseuprovisions and an undeterminable recoverableiatimsed on the fair market valut
the underlying leased assets. The likelihood ofets under these guarantees is not considered pootbable. At December 31, 2005,
October 1, 2005, no liabilities for guarantees wemdrded.

The Company has fully and unconditionally guaratt$d76 million of senior notes issued by Tyson Rréeats, Inc., a whollpwnec
subsidiary of the Company. Additionally, the Compdras fully and unconditionally guaranteed $345lianil 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 the@2my and its subsidiaries. In the Compargpinion, it has made appropriate and ade:
reserves, accruals and disclosures where necemsdrhe Company believes the probability of a niatésss beyond the amounts accrue
be remote; however, the ultimate liability for thematters is uncertain, and if accruals and reseave not adequate, an adverse outcome
have a material effect on the consolidated findranadition or results of operations of the Compafilyge Company believes it has substa
defenses to the claims made and intends to viglyraesend 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 ther@pany, to ascertain compliance with various wagd hour issues. As part of t
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, a civilmmaint was filed against the Compan
the U.S. District Court for the Northern District Alabama,Elaine L. Chao, Secretary of Labor, United Statep&rtment of Labor v. Tys
Foods, Inc. The complaint alleges that the Company violated dvertime provisions of the federal Fair Laboarstards Act (FLSA) at tl
Company's chickeprocessing facility in Blountsville, Alabama. Thensplaint does not contain a definite statement batwacts constitut:
alleged violations of the statute, although ther&acy of Labor has indicated in discovery that tase seeks to require the Compar
compensate all hourly chicken processing workergfe- and posshift clothes changing, washing and related a@iwiend for one of tw
unpaid 30minute meal periods. The Secretary of Labor seekpecified back wages for all employees at the Bkuille facility for a perio
of two years prior to the date of the filing of tbemplaint, an additional amount in unspecifiediiitated damages, and an injunction ag
future violations at that facility and all othericken processing facilities operated by the Compd&rigcovery is in process. No trial date
been set. The matter had been stayed pending tbhenoe of two other similar matters involving théccdation of compensable time after
donning and doffing of certain personal protectil@hing and equipment before the U.S. Supreme tChluarez, et al. v. IBRAlvarez, se
below) andTum, et al. v. Barber Foods, Inc. (TumPn November 8, 2005, the U.S. Supreme Courtnadfit the Ninth Circuit decision
Alvarezand affirmed in part and reversed in part the Fistuit decision inTum. On November 18, 2005, the Secretary of Labod filenotiol
to lift the stay and set a status conference. Austeonference is scheduled for March 16, 2006.
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On June 22, 1999, 11 current and former employééiseoCompany filed the case Bf.H. Fox, et al. v. Tyson Foods, Inc. (Fox)the U.S
District Court for the Northern District of Alaban@aiming the Company violated requirements of Fu&SA. The suit alleges the Compi
failed to pay employees for all hours worked andiimproperly paid them for overtime hours. The sgéecifically alleges that (1) employ:
should be paid for time taken to put on and takee@itain working supplies at the beginning and ehtheir shifts and breaks and (2) the us
"mastercard" or "line" time fails to pay employdesall time actually worked. Plaintiffs seek tgresent themselves and all similarly situ.
current and former employees of the Company, amhtiffs seek reimbursement for an unspecified amaf unpaid wages, liquidat
damages, attorney fees and costs. To date, apptedym5,100 consents have been filed with the Ris€€ourt. Plaintiffs motion fo
conditional collective treatment and costpervised notice to additional putative class nmenitwas denied on February 27, 2004.
plaintiffs refiled their motion for conditional dektive treatment and coustipervised notice to additional putative class meion April 2
2004, and the District Court has not ruled on thigion. Discovery is in process. The matter hachtstayed pending the outcomeAifare:
and Tum. On November 8, 2005, the U.S. Supreme Courtnaéfit the Ninth Circuit decision iAlvarezand affirmed in part and reversec
part the First Circuit decision ifium. On November 11, 2005, Plaintiffs filed a motianlift the stay and to set a status conference ti¢
District Court. The status conference was held ecdbnber 14, 2005 and the parties will now engadarther pretrial proceedings. No ti
date has been set.

On August 22, 2000, seven employees of the Comfited/ the case oDe Asencio v. Tyson Foods, Ine.the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Foxin that the employees claim violations of the FLf8Aallegedly failing to pay fc
time taken to put on, take off and sanitize certaorking supplies, and violations of the PennsyigaWage Payment and Collection L.
Plaintiffs seek to represent themselves and alilaity situated current and former employees of ploeltry processing plant in New Holla
Pennsylvania, and plaintiffs seek reimbursemenafounspecified amount of unpaid wages, liquidat@tages, attorney fees and costs. 1
are approximately 560 additional current or forraerployees who have filed consents to join the lé@w3ihe District Court, on January .
2001, ordered that notice of the lawsuit be issioedll potential plaintiffs at the New Holland féties. On July 17, 2002, the District Ca
granted the plaintiffs' motion to certify the stddev claims. On September 23, 2002, the Third Gir€ourt of Appeals agreed to hear
Company's petition to review the District Courtexidion to certify the state law claims. On Septenty 2003, the Court of Appeals reve!
the District Courts certification of a class under the Pennsylvanag@/Payment & Collection Law, ruling those clairsild not be pursued
federal court. The Court of Appeals further rulég tCompany must reissue notice of its potential Alckims to approximately 2,1
employees who did not previously receive noticee Tourt of Appeals remanded the matter to the ibisBourt to proceed accordingly
September 30, 2003, and notice was reissued. TéteiddiCourt had stayed the proceedings in thigengtending the outcome éivarezanc
Tumpresently before the U.S. Supreme Court. On Nove®@b2005, the U.S. Supreme Court affirmed the INfDircuit decision inAlvarezanc
affirmed in part and reversed in part the First@irdecision inTum. On November 9, 2005, Plaintiffs requested thg balifted and to set |
a status conference. The status conference wa®hddcember 2, 2005 and the parties will now eagadurther pretrial proceedings. Furt
proceedings in the District Court are pending, aodrial date has been set.

In 1998, a lawsuit entitledlvarez, et al. v. IBR Alvarez) was filed in the U.S. District Court for the Bast District of Washington against |
(n/k/a Tyson Fresh Meats, Inc. or TFM) by employeégs Pasco, Washington beef slaughter and psingdacility. Plaintiffs brought th
action on behalf of themselves and TFM’s Pasco eyagls alleging violations of the Fair Labor Staddakct, 29 U.S.C. Sections 2@1.9; the
Washington Minimum Wage Act, Revised Code of Wagtin (“RCW”) Chapter 49.46; the Industrial Welfare Act, RCW Cleapl9.12; th
Wages-Reduction€ontributions Rebates Act, RCW Chapter 49.52; atdted regulations. Eight hundred fifteen plaistifought addition
compensation principally for the time required 19 don and doff protective clothing at the begignand the end of the workday and at r
periods; (2) walk between lockers or other locatiovhere protective clothing was stored or disteduand their workstations; and (3) w
protective clothing and other equipment items atehd of the work shift. Trial was held from Sepbem27, 2000, until October 27, 2000.
September 14, 2001, the District Court entereéFiitslings of Fact and Conclusions of Law, which teslin a $3.1 million judgment agai
TFM, comprising back wages, exemplary damages, ligmilated damages, with as yet no specified amdonfprejudgment interest. (
December 14, 2001, the District Court awarded atitiadial $2 million for attorney fees and costs.Mfiled a timely Notice of Appeal ai
Plaintiffs filed a timely notice of Cross-Appealn@ugust 5, 2003, the Ninth Circuit Court of Appealfirmed the District Cours’ decision i
part and reversed in part, and remanded the cabe istrict Court for recalculation of damagéghk ruling of the Court of Appeals is uph
in its entirety, TFM will have additional
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exposure inAlvarezof approximately $5 million. TFM filed a petitiomf rehearing by the panel of the Court of AppeaJsrothe alternative,
rehearing en banc, which was denied on Decemb20Q3. It also filed a petition to certify state lakaims to the Washington Supreme C
which was denied on September 23, 2003. On Decemb2003, TFM filed a Petition to Stay the Mandstiating it would file a Petition fi
Certiorari with the U.S. Supreme Court seekingGoeirt’s review of the Ninth Circui’ adverse opinion. A Stay of the Mandate was odiby
the Ninth Circuit on December 10, 2003. A PetitionCertiorari was filed with the U.S. Supreme Goum February 26, 2004. On February
2005, the U.S. Supreme Court granted certiorabath theAlvarezand Tumpetitions with respect to the calculation of congssie time afte
the donning and doffing of personal protective llog and equipment. Oral argument was held befoed . S. Supreme Court, on Octobe
2005. On November 8, 2005, the U.S. Supreme Cdiimnad the Ninth Circuit decision. The case watineed to the District Court for

entry of judgment consistent with the Ninth Cirtslibpinion. On December 20, 2005, the District Centered an Amended Order of Judgr
($7,297,517 for damages, $41,817 for costs and3$2394 for attorney fees). On this same date the District Court amgai@ Stipulation ar
Order Regarding Distribution and Satisfaction of&rded Judgment.

On November 5, 2001, a follow-on lawsuitAdvarez, entittledMaria Chavez, et al. v. IBP, Lasso Acquisition Gogiion andTyson Food:
Inc. (Chavez)was filed in the U.S. District Court for the EastdDistrict of Washington by employees of TEMPasco, Washington b
slaughter, processing and hides facilities, ag#iegiag violations of the FLSA, 29 U.S.C. SectioP81 - 219, as well as violations of t
Washington State Minimum Wage Act, RCW chapter @9.lhdustrial Welfare Act, RCW chapter 49.12, am# tWage Deductions-
Contribution-Rebates Act, RCW chapter 49.52. Tlmvezdawsuit similarly alleges TFM and/or the Companguieed employees to perfo
unpaid work related to the donning and doffing eftain personal protective clothing and equipmkeath prior to and after their shifts, as v
as during meal periods. Plaintiffs further allege holdings imlvarezsupport a claim of collateral estoppel and/or veligata as to many of t
issues raised in this litigatio@haveznitially was pursued as an ojut; collective action under 29 U.S.C. 216(b), the District Court grante
Plaintiff's motion seeking certification of a clagsopt-out, state law plaintiffs under Federal Rule ofiORrocedure 23 and notice was set
potential state law claim class members. The $tatezlass contains approximately 3,900 class mespliecluding approximately 1,200 on
federal claim. The trial was held from Septembe2dQ4, through October 4, 2004. The District Casstied its proposed findings of fact
conclusions of law on December 8, 2004. The papievided the District Court with their objectiots the proposed findings of fact ¢
conclusions of law and submitted trial briefs onrmdges. The District Court heard oral arguments hag®n the partg objections ar
damages briefings March 29, 2005. The District €Ctlen filed its final findings of facts and consions of law on the liability phase of
trial on May 18, 2005 and on the damages on Jun@8 and July 14, 2005. On July 20, 2005, judgmeas entered for $11.4 millic
exclusive of costs and attorney fees. AttorneydtieiChavezplaintiffs have indicated to the Company their iriten to file a followen suit tc
ChaveZor different potential claimants alleging similé@plations to those raised Dhavez A hearing on the award of attornsyees was he
on October 31, 2005. On November 28, 2005, theribisCourt awarded the attorneys for tBaavezplaintiffs approximately $1.9 million
fees and expenses. On December 12, 2005, thedDiGurt awarded additional costs of $19,651. Ondb@ber 8, 2005, the Company file
notice of appeal with the Ninth Circuit Court of pgrls. The Company’s opening brief is due on M&h2006.

On November 21, 2002, a lawsuit entitEchily D. Jordan, et al. v. IBP, inc. and Tyson Fspbhc., was filed in the U.S. District Court for
Middle District of Tennessee. Ten current and farrheurly employees of TFM's caseady facility in Goodlettsville, Tennessee, fila
complaint on behalf of themselves and other un§ipeciallegedly "similarly situated” employees,iolang the defendants violated the overt
provisions of the FLSA. The suit alleges the defenid failed to pay employees for all hours workeaif the plant's commencement
operations in April 2001. In particular, the suleges employees should be paid for the time igsalo collect, assemble and put on, take of
wash their health, safety and production gear athibginning and end of their shifts and duringrtime¢al period. The suit also alleges
Company deducts 30 minutes per day from employesghecks regardless of whether employees obtith 30-minute period for their mei
Plaintiffs are seeking a declaration that the dedes did not comply with the FLSA, and an awarddn unspecified amount of back |
compensation and benefits, unpaid entitlementsiidated damages, prejudgment and podtiment interest, attorney fees and costs
January 15, 2003, the Company filed an answerd@timplaint denying any liability. On January 1803, the named plaintiffs filed a mot
for expedited coursupervised notice to prospective class members.mdtgon sought to conditionally certify a class sfilarly situate:
employees at all of TFM's namion facilities that were not previously made subject 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 Goodlettsvilldifasince its
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opening. On June 9, 2003, the Company filed a Motiw Summary Judgment seeking the applicabilityghef injunction entered by the U
District Court for the District of Kansas and affied by the U.S. Court of Appeals for the Tenth @ir@Metzler v. IBP, inc. 127 F. 8 959, 1(
th Cir. 1997), which the Company contends has a preclusive teffe¢o plaintiffs’ claims based on pre- and paisift activities. The plaintifi
conducted discovery limited to that issue and redpd to said Motion on June 18, 2004. The Compdeg fts reply on July 2, 2004. (
October 12, 2004, the District Court denied the @any’s motion for summary judgment. On November 17, 2008 District Coul
conditionally certified a collective action compdsef similarly situated current and former employe¢ the Goodlettsville facility based uj
clothes changing and washing activities and unpeadiuction work during meal periods, since the plaperations began in April 2001. CI
Notices to approximately 4,500 prospective clasmbers were mailed on January 21, 2004. Approximd@®b current and former employ:
opted into the class. The District Court stayedaigry on November 8, 2004, and administrativedset the action January 21, 2005, per
the U.S. Supreme Court’s determinationsAinarezand Tum. On November 8, 2005, the U.S. Supreme Courtradfit the Ninth Circu
decision inAlvarezand affirmed in part and reversed in part the Fistuit decision inTum. The District Court vacated the stay and reop
the case on November 16, 2005. A case managemefarence was held on December 21, 2005. A secass clotice will likely be sent
putative class members who worked at the Goodidgdacility after the first notice expired. Diseery will conclude on December 31, 2C
after which the District Court will hold a statusrderence to discuss the need for dispositive metand trial.

Securities Matters: Between June 22 and July 20, 2001, various pfisiriommenced actions (the Delaware Federal Asdiagainst tt
Company, Don Tyson, John Tyson and Les BaledgeeantS. District Court for the District of Delawaseeking monetary damages on be
of a purported class of those who sold IBP, inBP{l stock from March 29, 2001, when the Companyoanned its intention to terminate
merger agreement with IBP, through June 15, 200knva Delaware state court rendered its Fdst-Opinion ordering the merger to proce
Plaintiffs in the various actions alleged the defems violated federal securities laws by makireysing or allowing to be made, cer
allegedly false and misleading statements in a M&&; 2001, press release issued in connectionthé&lCompany's attempted terminatio
the merger agreement. The plaintiffs alleged thaata result of the defendants' alleged conducphaguted class members were harmed b
alleged artificial deflation in the price of IB&®5tock during the proposed class period. The varaetions were subsequently consolidated 1
the captionin re Tyson Foods, Inc. Securities Litigatiand,on December 4, 2001, the plaintiffs in the consdbd action filed a Consolida
Class Action Complaint. On January 22, 2002, tHertants filed a motion to dismiss the consolidateehplaint. By memorandum order de
October 23, 2002, the District Court granted intjgand denied in part the defendants' motion to gisn©On October 6, 2003, the District Ct
certified a class consisting of those who purchd®# securities on or before March 29, 2001, anolssequently sold such securities fi
March 30 through June 15, 2001, inclusive, andasusti damages as a result of such transactiorowialy the conclusion of discovery in-
case, plaintiffs and defendants each filed motionsummary judgment. On June 17, 2004, the Dis€@murt rendered an opinion in favor
defendants and against plaintiffs on all of pldigticlaims, and entered an order to that effect. Ore 28y 2004, defendants filed a mo
requesting the District Court to modify its orderinclude judgment in defendantsivor against the class and on July 30, 2004, tisériEt
Court entered such an order. On August 6, 2004ntjfa filed a Notice of Appeal. Plaintiffs filetheir brief on the appeal on Decembe
2004. Defendants filed their response on Januarp@d5. Plaintiffs filed their reply brief on Felamy 24, 2005. Oral arguments on the ag
were heard by the Court of Appeals September 1385 2td on November 9, 2005, the Court of Appedisnagd the decision of the Distr
Court. On November 23, 2005, plaintiffs filed aipen for rehearing with the Court of Appeals. T@eurt of Appeals denied the petition
December 21, 2005.

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 adltle producers. The complaint alleged TFM udsdriarket power and alleged "cap
supply” agreements to reduce the prices paid by TdfMpurchases of cattle in the cash market in atflegolation of the Packers &
Stockyards Act (PSA). Plaintiffs sought injunctiemd declaratory relief, as well as actual and fenidamages. Plaintiffs submitted
amended expert report on November 19, 2003, shoallaged damages on all cash market purchases byodFfapproximately $2.1 billion
Trial of this matter began on January 12, 2004, @wtluded on February 10, 2004. On February 1@428 jury returned a verdict aga
TFM on liability and gave an “advisoryerdict on damages that estimated the impact owdkk market (i.e., a group larger than the clm
be $1.28 billion. On February 25, 2004, TFM filedemewed motion requesting the District Court téeera 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 an aw
of
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damages to the plaintiffs and requesting prejuddgrnméarest. On March 22, 2004, the District Cowrhiged the plaintiffs motions for entry of
damages award. On April 23, 2004, the District €guanted TFM$ JMOL motion, and held (i) TFM had legitimate mesis reasons for us
“captive supplies,” (ii) there was “no evidence drefthe Court to suggest that [TFM’s] conduct lisgil,” and (iii) ‘plaintiffs failed to prese
evidence at trial to sustain their burden with ee$go liability and damages.” The plaintiffs aplegbthe District Cours entry of judgment
favor of TFM to the 11" Circuit Court of Appeals, and the Circuit Courttiesl an opinion on August 16, 2005 affirming thetfiis Court's
judgment. The plaintiffs requested an en banc hgan front of the entire 1" Circuit Court of Appeals, and this request was eeénOr
January 4, 2006, the plaintiffs filed a petitiorttwthe United States Supreme Court seeking an afpttee Supreme Court.

NOTE 9: STOCK-BASED COMPENSATION

In December 2004, the FASB issued Statement ofneinhAccounting Standards No. 123R, “Share-Basaghtent” SFAS No. 123R). Tt
pronouncement requires companies to measure aogniee compensation expense for all sHzased payments to employees, including g
of employee stock options, restricted stock andoperancebased shares, in the financial statements baseldeofair value at the date of -
grant. In the first quarter of fiscal 2006, the Guany adopted SFAS No. 123R using the modified grospe method. Under the modif
prospective method, compensation cost will be reizegl for all shardsased payments granted after the adoption of SFASLRBR and for ¢
awards granted to employees prior to the adoptate @f SFAS No. 123R that remain unvested on thaptamh date. Accordingly, t
restatements were made to prior periods.

Prior to the adoption of SFAS No. 123R, the Compapplied Accounting Principles Board Opinion No, 2Bccounting for Stock Issued
Employees”in accounting for its employee stock compensatitamg Accordingly, no compensation expense wasgrézed for its stoc
option issuances as stock options are issued witaxarcise price equal to the closing price atdate of grant. The Company also is¢
restricted stock and records the fair value of saalards as deferred compensation amortized ovewdleng period. Had compensal
expense for the employee stock compensation plaas Hetermined based on the fair value method ajuating for the Compang’stocl
compensation plans according to Financial AccogntBtandards Board (FASB) Statement No. 123, “Actiognfor StockBasel
Compensation,” the tax-effected impact would b&#sws (in millions, except per share data):
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Three Months Ende
January 1, 200

Net income as reporte $ 48
Stock-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 shai
As reportec

Class A Basit $ 0.1<

Class B Basit 0.1z

Diluted 0.1¢
Pro forma

Class A Basi¢ 0.1¢4

Class B Basit 0.1z

Diluted $ 0.1z

The Company issues shares under its stided compensation plans by issuing Class A constank from treasury. The total numbel
shares available for future grant under the Ineerfilan was 12,422,823 at December 31, 2005.

Stock Options
Shareholders approved the Tyson Foods, Inc. 208tk 3hcentive Plan (Incentive Plan) in January 2001e Incentive Plan is administerec

the Compensation Committee of the Board of Directd®he Incentive Plan includes provisions for graptncentive stock options for share:
Class A stock at a price not less than the fairkketaralue at the date of grant. Nonqualified stopkons may be granted at a price equal to
than or more than the fair market value of Classtéck on the date the option is granted. Stockooptunder the Incentive Plan gener
become exercisable ratably over two to five yeansfthe date of grant and must be exercised witBiryears from the date of grant. -
Company'’s policy is to recognize compensation egpeam a straight line basis over the requisiteicsemperiod for the entire award.
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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 14.2:
Granted 3,695,72i 16.3¢
Outstanding, December 31, 2005 20,019,70 13.61 6.6 $72
Exercisable, December 31, 2005 8,827,86! $ 12.57 4.2 $42

The weighted-average grad#te fair value of options granted during the fagaarter of fiscal year 2006 was $6.86. No optiese 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 OctobgP@05, and a binomial lattice method for grantam@ed subsequent to October 1, 2005.
change to the binomial lattice method was madeetteb reflect the exercise behavior of top managemghe Company uses histori
volatility for a period of time that is comparalitethe expected life of the option to determineatitity assumptions. Risk free interest rates
based on the five year Treasury bond rate. Weigitedage assumptions used in the fair value cdiocalare outlined in the following table.

Three Months Ende
December 31, 200

Weighted average expected lives for options valuitil

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 stobksed compensation expense related to stock optiehsf income taxes, of $2 million during thestiguarte
of fiscal 2006, with a $1 million related tax beitheThe fair value of options vested during theffiquarter of fiscal 2006 was $2 million.

The Company received cash of $11 million from tRereise of stock options in the first quarter @ichl 2006. The related tax benefit real
from stock options exercised during the first qeiadf fiscal 2006 was $2 million. The total intiinyalue of options exercised during the -
quarter of fiscal 2006 was $4 million. Prior to th@option of SFAS No. 123R, the Company classiffedtax benefits of deductions resul
from the exercise of stock options as cash flowsfoperating activities in the Consolidated ConddrStatements of Cash Flows. SFAS
123R requires cash flows from the excess tax besntsfé Company realizes on the exercise of stotlormpto be classified as financing ¢
flows. In the first quarter of fiscal 2006 the Coamy 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 option ldwat will be recognized ove
weighted-average period of 2.9 years.
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Restricted Stock

The Company issues restricted stock at the maidaevas of the date of grant, with restrictionsigmg over periods through July 1, 2020. "
unearned portion of the restricted stock is cléibn the Consolidated Condensed Balance Sheetsamsortized deferred compensatio
shareholders’ equity. Unearned compensation is tedrover the vesting period for the particulaargrusing 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, 20i 9,126,65t¢ $ 12.4.
Granted 303,54¢ 17.52
Dividends 22,00 16.7¢
Vested (91,619 11.9¢
Forfeited (85,549 13.7¢
Nonvested, December 31, 20 9,275,05( 12.5¢ 2.C $15¢

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

The Company recognized stobksed compensation expense related to restricoet, shet of income taxes, of $4 million during tfiest
quarter 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 shardseo€ompanys Class A stock -
certain senior executive officers on the first besis day of each of the Compa004, 2005 and 2006 fiscal years having an initeximur
aggregate value of $4 million on the date of eashrd. In August 2005 and September 2004, the Cosgtiem Committee authorized
expansion of the fiscal 2006 and fiscal 2005 awdadsnclude additional senior officers. The expansi increased the initial maximi
aggregate value by $3 million and $2 million foetB006 and 2005 grants, respectively. The vestirntheperformancéased shares for 1
2004 and 2005 awards is over three years, anddsting of the 2006 award is over two and tia#-to three years (the Vesting Period), ¢
award being subject to the attainment of Compargigydetermined by the Compensation Committee pdothe date of the award. 1
Company reviews progress towards the attainmer@avhpany goals each quarter during the Vesting Beodetermine the appropri
adjustment to the deferred compensation liabildy the anticipated vesting of the shares. Therattant of Company goals can be fin
determined only at the end of the Vesting Peribthd shares vest, the ultimate cost to the Compdlhype equal to the Class A stock price
the date the shares vest times the number of shaussled. In the first quarter of fiscal 2006, @@mpany began accounting for performance-
based shares in accordance with SFAS No. 123RI &xpenses recorded under SFAS No. 123R relatperformanceésased shares were
significant in the first quarter of fiscal 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 followsiflions):

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 3 2 3 - $ -
Interest cos 2 1 1 1
Expected return on plan assets 2 (1) - -
Net periodic benefit co: $ 2 $ 2 $ 1 $ 1

NOTE 12: INCOME TAXES

The effective tax rate for the first quarter ofchs 2006 was 34.9%, as compared to 36.6% for teeduarter of fiscal 2005. The effective |
for the first quarter of fiscal 2006 was reducedshgh items as the ETI benefit, domestic produdiieduction and general business credits
was increased by certain nondeductible expensesit€n October 11, 2004, the Senate passed the éanelbbs Creation Act of 2004 (
AJC Act), which was signed into law by the Prestdem October 22, 2004. This new law provides fa tépeal of the ETI deduction and
replacement with a domestic production deductidre phase out of the ETI deduction for fiscal 2006 allow the Company to take 80%
the prior law deduction for the first quarter addal 2006 and 60% of the prior law deduction fa& tbmainder of the year. In addition,
Companys production income qualifies for the domestic picitbn deduction which was applicable to the Comyplaeginning with the fir:
quarter of fiscal 2006. This provision will be pkdsn from fiscal 2006 through fiscal 2011 and deg for a deduction of between 3% and
of qualifying domestic production income over tpatiod. For fiscal 2006 the deduction will be 3%gatlified income.
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NOTE 13: EARNINGS PER SHARE

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

Three Months Ende

December 31 January 1
2005 2005
Numerator:

Net income $ 33 % 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 $ 0.1z
Diluted earnings per share $ 011 $ 0.14

Approximately nine million and two million of thedihpanys option shares were antidilutive at December 3052 and January 1, 20
respectively. These shares were not included inlifhiéive earnings per share calculation.
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NOTE 14: COMPREHENSIVE INCOME

The components of comprehensive income are asisl{om millions):

Three Months Ende

December 31 January 1
2005 2005

Net income $ 33 % 48
Other comprehensive income (loss), net of

Currency translation adjustme @) 10

Derivative gair 4 -

Derivative loss reclassified to income statement 2 16
Total comprehensive income $ 43 $ 74

The related tax effects allocated to the componeintemprehensive income are as follows (in milipn

Three Months Ende

December 31 January 1
2005 2005
Income tax expens:
Derivative gair $ 2 $ -
Derivative loss reclassified to income statement (1) (10
Total income tax expense $ 3 9 (10

NOTE 15: SEGMENT REPORTING

The Company operates in five business segmentskéj 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 foetdilers, foodservice distributors, restaurant afpes and noncommercial foodsen
establishments such as schools, hotel chains,hceadt facilities, the military and other food presers, as well as to international mar
throughout the world. The Chicken segment alsauihes sales from allied products and the Comparhjtken breeding stock subsidiary.

Beef segments involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgegprimal and sulprimal mez
cuts and casesady products. It also involves deriving valuenirallied products such as hides and variety meatsdle to further process
and others. The Beef segment markets its produotsestically to food retailers, foodservice distting, restaurant operators
noncommercial foodservice establishments such lasoss;, hotel chains, healthcare facilities, thetary and other food processors, as we
to international markets throughout the world. édliproducts are also marketed to manufacturerbaripaceuticals and technical products.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmalriand sulprimal cuts an
caseready products. This segment also represents thep&uy's live swine group and related allied produrcicessing activities. The P
segment markets its products domestically to foeighilers, foodservice distributors, restaurant afpes and noncommercial foodsen
establishments such as schools, hotel chains hiceadt facilities, the military and other
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food processors, as well as to international mari@ioughout the world. It also sells allied produim pharmaceutical and technical prod
manufacturers, as well as live swine to pork preces

Prepared Foods segmenincludes the Company's operations that manufacace market frozen and refrigerated food productsdirt:
include pepperoni, beef and pork pizza toppingazgicrusts, flour and corn tortilla products, ajpees, prepared meals, ethnic foods, sc
sauces, side dishes, meat dishes and processed. riieat Prepared Foods segment markets its prodiscteestically to food retailel
foodservice distributors, restaurant operators rastcommercial foodservice establishments such lasots; hotel chains, healthcare facilit
the military and other food processors, as wetbaaternational markets throughout the world.

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

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

Three Months Ende

December 31 January 1
2005 2005

Sales;

Chicken $ 2,03¢ $ 2,06¢

Beef 2,91¢ 2,79¢

Pork 792 84t

Prepared Fooc 693 733

Other 15 13
Total Sales $ 6,45¢ $ 6,45
Operating Income

Chicken $ 123 $ 104

Beef (64) (16) (a)

Pork 11 15 (b)

Prepared Fooc 24 12 (c)

Other 20 14
Total Operating Income 114 12¢
Other Expens 54 53 (d)
Income before Income Taxes $ 60 $ 76

a. Includes $10 million of pretax gains related ta@wiin antitrust litigation

b. Includes $2 million of pretax gains related to mita antitrust litigation

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

d. Includes $8 million of pretax gains related to siae of the Compar's remaining interest in Specialty Brands, |

The Beef segment had sales of $18 million and $ill®>min the first quarter of fiscal years 200682005, respectively, from transactions \
other operating segments of the Company. The Ragkient had sales of $119 million and $145 millierthie first quarter of fiscal years 2(
and 2005, respectively, from transactions with otbperating segments of the Company. The aforemmedi sales from intersegm
transactions, which were at market prices, weréuebec from the segment sales in the above table.
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NOTE 16: SUBSEQUENT EVENTS

In January 2006, the Company announced it will@litioue two processed meats facilities in northéast. The Independence and Oelv
plants, which produce chopped ham and sliced luntheeats, will close effective March 17, 2006. Camt, these two facilities empl
approximately 400 employees. Equipment from thdifigs will be removed and either sold or usedtiter Tyson locations, while the pla
and related property will be offered for sale. kcardance with SFAS No. 144 and SFAS No. 146, tbengany estimates it will inc
approximately $16 million of charges related tosohg these facilities in the second quarter ofafis?006. These charges include estim
impairment charges and employee termination benafit will result in a reduction of operating in@m 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 companyg the second largest publicly traded food comparthe Fortune 500 with one of th
most recognized brand names in the food industygoi produces, distributes and markets chickerf, pegk, prepared foods and related al
products. The Company’primary operations are conducted in four segméHicken, Beef, Pork and Prepared Foods. Somieedkey factor
that influence the Company’s business are custatesrand for the Compars/products, the ability to maintain and grow relaships witl
customers and introduce new and innovative prododise marketplace, accessibility of internatiomalrkets, market prices for the Company’
chicken, beef and pork products, the cost of lattle and hogs, raw materials and grain and operatificiencies of the Company’s facilities.

Earnings for the first quarter of fiscal 2006 w889 million, or $0.11 per diluted share, compa@&48 million, or $0.14 per diluted share,
the first quarter of fiscal 2005. Pretax earnings the first quarter of fiscal 2005 included $12limn received in connection with vitan
antitrust litigation, a gain of $8 million from theale of the Compang’remaining interest in Specialty Brands, Inc. &3dmillion of cost
related to a prepared foods plant closing.

Operations for the first quarter of fiscal 2006 bfted from decreased grain costs in the Chickgmsat and lower raw material costs in
Prepared Foods segment. Additionally, losses ftoenGompanys commodity risk management activities relatedrirgpurchases were ¢
than $1 million in the first quarter of fiscal 2006 compared to losses of $23 million recordetthénsame period last year. First quarter f
2006 earnings were negatively impacted by the CoryigaBeef segment operating loss, primarily due téiadift industry market conditior
both domestically and in Canada, as the higheraaeesales prices were more than offset by higher dattle costs and increased fre
expense. Additionally, operating income was neg#fiimpacted by higher energy costs in each optioéein segments.

Outlook

The Company anticipates challenging conditionstier Chicken segment, primarily due to internatiotainand and domestic supply iss
The Company expects further operating losses frisnmBeef segment in the second quarter of fiscab28® it continues to face diffic
operating conditions, primarily resulting from lid live cattle supplies and export market disi Basean these factors, the Compi
anticipates a net loss in the second quarter ob26fbwever, due to increased seasonal demand ame dwmestic cattle available
processing, the Company expects improved operagisigts in the third and fourth quarters of fise@06. The Company expects the Pork
Prepared Foods operating results in the secondeyurfiscal 2006 to be consistent with the fogarter.

Although the Company expects various operatingiatiffies in fiscal 2006, it will continue to focumn the three primary elements of
Company’s strategy. The first element of the stypis to continue to increase the sales mix of@added products. The
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second element of the strategy is to continue frawe operating efficiencies. And the third elemeinthe strategy is to expand its present
international markets.

In January 2006, the Company announced it will@hsioue operations at two processed meats fasilitienortheast lowa. The Independe
and Oelwein plants, which produce chopped ham Beetlduncheon meats, will close effective March 2006. Combined, these two facilit
employ approximately 400 employees. Equipment ftbenfacilities will be removed and either sold sed at other Tyson locations, while
plants and related property will be offered foresah accordance with SFAS No. 144 and SFAS No, i#5 Company estimates it will inc
approximately $16 million of charges related tosohg these facilities in the second quarter ofalis2006. These charges include estim
impairment charges and employee termination benafitl will result in a reduction of operating inem the Prepared Foods segment.

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

Sales increased $2 million compared to the samiegtast year, with a 0.3% increase in volume arli2® decrease in average sales |
The increase in sales was primarily due to increasdes in the Compars/Beef segment, primarily resulting from higherrage sales price
This increase was offset by reduced sales in thiek€h, Pork and Prepared Foods segments, due fisiratower 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 highergncosts in all protein segments of approximagdg million as compared to the se
period last year. These increases were partiafisebtby decreased grain costs and improvementsnmmmodity risk management activit
related to grain purchases in the Chicken segnasnivell as lower live costs in the Pork segmentlaner raw material costs in the Preps
Foods segment.

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

Interest expense decreased $7 million or 12.1%aniy resulting from a 8.7% decrease in the Comgfsaaverage 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 ot 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 reducedsbigh items as the ETI benefit, domestic productieduction, and general business cre
and was increased by certain nondeductible expeeres. The American Jobs Creation Act of 2004 A€ Act) provides for the repeal of-
ETI deduction and the replacement with a domestadyction deduction. The phase out of the ETI dédaocfor fiscal 2006 allows tt
Company to take 80% of the prior law deductiontfar first quarter of fiscal 2006. The Company dfiesifor a domestic production deduct
equal to 3% of qualifying domestic production in@for the first quarter of fiscal 2006.

In December 2004, the FASB issued Statement ofn€iahAccounting Standards No. 123R, “Share-Basaghient” SFAS No. 123R). Tt

pronouncement requires companies to measure andrmige compensation expense for all sHzased payments. In the first quarter of fi
2006, the Company adopted SFAS No. 123R and rezedmiompensation 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 Prici
2005 2005 Change Change Change
Chicken $ 2,036  $ 2,066 $ (30) 0.2% 1.7%
Beef 2,91¢ 2,79¢ 123 0.4% 4.C%
Pork 792 84t (53 1.5% (7.7%
Prepared Fooc 693 733 (40) (2.9% B.)%
Other 15 13 2 n/e n/e
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) 2.29% (0.6)%
Pork 11 15 4 1.4% 1.8%
Prepared Fooc 24 12 12 3.5% 1.€%
Other 20 14 6 nie nie
Total $ 114  $ 12¢ $ (15) 1.80 2.Cop

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 onilks compared to the same period last year. Addily, the impact resulting from t
Companys commodity risk management activities related ramingpurchases was less than $1 million in the figgarter of fiscal 2006,
compared to a loss of $23 million recorded in tams period last year. First quarter fiscal 2006rafrey income was negatively impactec
higher energy costs and decreased margins at tp&utys operations in Mexico. Chicken segment sales deerk1.5% in the first quartet
fiscal 2006 as compared to the same period last Jea decrease in sales was due to lower aveedgg jgrices.

Beef segment first quarter fiscal 2006 operatingpine decreased $38 million, excluding $10 millienaived in the first quarter of fiscal 2(
in connection with vitamin antitrust litigation. €hdecrease in operating income was due primarilgetreased volumes and margins a
Companys Lakeside operation in Canada, due in part tdaher strike occurring in the first quarter of #862006. Additionally, operatir
income was negatively impacted by higher operatiosts per head. Beef segment sales increased #4.48¢ ffirst quarter of fiscal 2006
compared to the same period last year. The inclieasgles was due primarily to higher average saliees of approximately 4.0%. Sales
operating income for the three months ended DeceBthe?005 and January 1, 2005, were negativehaatga by $3 million and $14 millic
respectively, from net losses related to open nankiarket futures positions from the Company’sgming commodity risk managem:
activities related to it fixed forward boxed beafes.

Pork segment first quarter fiscal 2006 operatirgpine decreased $2 million, excluding $2 millioneiged in the first quarter of fiscal 200¢
connection with vitamin antitrust litigation. Opérey income was negatively impacted by decreaseda@e sales
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prices and higher operating costs per head, psroéfset by lower live costs and increased salgsimes. Pork segment sales decreased
in the first quarter of fiscal 2006 as compareth® same period last year. The decrease in sakesuweaprimarily to lower average sales pri
partially offset by increased sales volumes.

Prepared Foods segment operating income increg&eadilffon as compared to the same period last yeacjuding plant closing relat
accruals of $3 million recorded in the first quaité fiscal 2005. The increase in operating incamas due primarily to decreased raw mat
costs and product mix improvements. Prepared Feegment sales decreased 5.5% in the first qudrfescal 2006 as compared to the si
period last year. The decrease in sales was dueaply to lower average sales prices and decreasézb 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 im pam/ided by operating activities was primarilyedio a net change in the working caj
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 baladugag this quarter as compared to the same quefrtthe prior year. The Company u
cash primarily from operations to fund $189 milliohproperty, plant and equipment additions, to gaydends of $14 million, to repurchz
$12 million of the Companyg’ Class A common stock in the open market and yodpavn debt by $7 million. The expenditures for gty
plant and equipment were related to acquiring ngwpenent and upgrading facilities in order to maintcompetitive standing and position
Company for future opportunities. Capital spendimgfiscal 2006 is expected to be approximately®6650 million. This reflects addition
spending for a third fully dedicated casady plant, new facilities at its Corporate Cetet will include a new office tower, expandeddwo!
development kitchens and a new pilot productiomipl@he new facilities will also provide space foe consumer insights group and
provisions for team member development activitied a variety of other projects that will increasgoaation and support valeded produ
growth. The Company continues to evaluate potemmtiatnational and domestic growth opportunities.

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 millioh @ebt becoming current in the first quarter o£&52006, as it matures October 2006.
Company is currently evaluating its options regagdhis upcoming maturity. The current ratio at 8mber 31, 2005, and October 1, 2005,
1.2to 1 and 1.6 to 1, respectively. At December2BD5, total debt was 38.8% of total capitalizattompared to 39.1% at October 1, 2005.

Total debt at December 31, 2005, was $3.0 billmdecrease of $7 million from October 1, 2005. Tmnpany has an unsecured revol
credit facility totaling $1.0 billion that supportise Companys commercial paper program. The $1.0 billion faciéxpires in September 20
Additionally, at December 31, 2005, the Company aadceivables purchase agreement with thrggucchasers to sell up to $750 millior
trade receivables that consisted of $375 milliopigxg August 2006 and $375 million expiring in Ausy 2008. At December 31, 2005
October 1, 2005, there were no amounts drawn utheéereceivables purchase agreement. Outstandirtgati@&ecember 31, 2005, consiste
$2.5 billion of debt securities, a $345 millionrtefoan and other indebtedness of $114 million. Thenpany plans to use excess cash or shor
term borrowings to either pay down or replace th&7million portion of its debt that is due in @8&@006.

The revolving credit facility, senior notes, notegm loan and accounts receivable securitizataain various covenants, the more restric
of which contain a maximum allowed leverage ratid @ minimum required interest coverage ratio. Chenpany was in compliance with
of its covenants at December 31, 2005.

The Companys foreseeable cash needs for operations and capjiahditures are expected to be met primarilyuginocash flows provided

operating activities. Additionally, at December 2005, the Company had unused borrowing capaci$i df billion, consisting of $785 millic
available under its $1.0 billion unsecured revavanedit agreement and $750 million under its ant®teceivable securitization.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated condensed finastéements requires management to make estimadeasaumptions. These estimates
assumptions affect the reported amounts of asset$iabilities and disclosure of contingent assatd liabilities at the date of the consolid:
condensed financial statements and the reportedi@sof revenues and expenses during the repgrénigd. Actual results could differ frc
those estimates. The following is a summary ofaieraccounting estimates considered critical byGhepany.

Financial instruments The Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturalrgtsei course 1
normal operations. The Company uses derivativeniira instruments to reduce its exposure to varinasket risks. Generally, contract te
of a hedge instrument closely mirror those of tleelded item, providing a high degree of risk reductand correlation. Contracts that
designated and highly effective at meeting the rs#tuction and correlation criteria are recordethgihiedge accounting, as defined
Statement of Financial Accounting Standards No., 88counting for Derivative Instruments and HedgiActivities” (SFAS No. 133), ¢
amended. If a derivative instrument is a hedgeledimed by SFAS No. 133, depending on the natuthehedge, changes in the fair valu
the instrument will be either offset against tharmde in fair value of the hedged assets, liakilibe firm commitments through earnings
recognized in other comprehensive income (lossi the hedged item is recognized in earnings. Tiedféctive portion of an instrumest’
change in fair value will be immediately recognizedearnings as a component of cost of sales.ume&nts the Company holds as part c
risk management activities that do not meet thtergai for hedge accounting, as defined by SFAS188, as amended, are marked to fair v
with unrealized gains or losses reported curremmthgarnings. The Company generally does not heddieigated transactions beyond
months.

Contingent liabilities The Company is subject to lawsuits, investigati@ml other claims related to wage and hour/labaestocl
procurement, securities, environmental, productintp authorities and other matters, and is requitedssess the likelihood of any adw
judgments or outcomes to these matters, as welbtestial ranges of probable losses. A determinatiche amount of reserves and disclos
required, if any, for these contingencies are nefter considerable analysis of each individual éssthese reserves may change in the f
due to changes in the Company’s assumptions, fetiekeness of strategies or other factors beybadtompany’s control.

Accrued self insurancelnsurance expense for health and welfare, worl@nsipensation, auto liability and general liabilityks are estimat:
using historical experience and actuarial estimathe assumptions used to arrive at periodic exgense reviewed regularly by managen
However, actual expenses could differ from thesien@ses, which could result in adjustments to ant®uecorded.

Impairment of long-lived assetsThe Company is required to assess potential impgaitsto its londived assets, which are primarily prope
plant and equipment. If impairment indicators arespnt, the Company must measure the fair valileeodssets in accordance with Statel
of Financial Accounting Standards No. 144, “Accongtfor the Impairment of Disposal of Long-Lived g&ts,”to determine if adjustments |
to be recorded.

Goodwill and other intangible asset impairmentin assessing the recoverability of the Compangbodwill and other intangible ass
management must make assumptions regarding estirhdtee cash flows and other factors to deternteefair value of the respective ass
If these estimates and related assumptions changfeeifuture, the Company may be required to recmqhirment charges not previou
recorded. The Company assesses its goodwill angr atitangible assets for impairment at least adyual accordance with Statement
Financial Accounting Standards No. 142, “GoodwiltiaDther Intangible Assets.”

Marketing and advertising costsThe Company incurs advertising, retailer incentwa consumer incentive costs to promote its pre
through its marketing programs. These programsudelcooperative advertising, volume discountsstore display incentives, coupons
other programs. The recognition of the costs rdladethese programs requires management judgmesstimating the potential performal
and redemption of each program. These estimatekaaex on many factors, including historical exgraze of similar promotional prograr
Actual expenses may differ if the performance adkemption rates vary from the estimated rates.
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Income taxesThe Company estimates its total income tax expbéased on statutory tax rates and tax planning d¢ppities available to tt
Company in various jurisdictions in which the Comp&arns income. Federal income taxes include timate for taxes on earnings of fore
subsidiaries that are expected to be remittedadJthited States and be taxable, but not for easringt are considered permanently invest
the foreign subsidiary. Deferred income taxes acegnized for the future tax effects of temporaffetences between financial and income
reporting using tax rates in effect for the yearsvhich the differences are expected to reverséuatian allowances are recorded when
more likely than not that a tax benefit will not temlized 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 timéimie make written or oral forward-looking staterts including forwardeoking
statements made in this report. Such forward lapkitatements include, but are not limited to, autrkeews and estimates of future econc
circumstances, industry conditions in domestic amedrnational markets and performance and finanmsllts of the Company and
segments. These forward-looking statements aresutgj a number of factors and uncertainties whmkld cause the Compaisyactual resul
and experiences to differ materially from the aptited results and expectations, expressed in fanafardlooking statements. The Compi
wishes to caution readers not to place undue i@diam any forwardeoking statements, which speak only as of the daee. Among tr
factors that may cause actual results and expesetrcdiffer from the anticipated results and esgu@ans expressed in such forwdomking
statements are the following: (i) fluctuations lire ttost and availability of raw materials, suchiascattle, live swine or feed grains; (ii) mar
conditions for finished products, including the glypand pricing of alternative proteins, and thended for alternative proteins; (iii) ris
associated with effectively evaluating derivativessd hedging activities; (iv) access to foreign retsktogether with foreign econor
conditions, including currency fluctuations and orfexport restrictions; (v) outbreak of a livedtadisease (such as avian influenza (Al
bovine spongiform encephalopathy (BSE)) which cdude an effect on livestock owned by the Compaimg,availability of livestock fc
purchase by the Company, consumer perception tdingsrotein products or the Compasydbility to access certain markets; (vi) succeé
rationalization of existing facilities, and the oating efficiencies of the facilities; (vii) charge the availability and relative costs of labad
contract growers; (viii) issues related to foodesgfincluding costs resulting from product recalegulatory compliance and any related cl:
or litigation; (ix) adverse results from litigatip(x) risks associated with leverage, includingtdénsreases due to rising interest rates or ch
in debt ratings or outlook; (xi) changes in regialas and laws (both domestic and foreign), inclgdishanges in accounting stands
environmental laws and occupational, health andtgdaws; (xii) the ability of the Company to ma&Bective acquisitions and successf
integrate newly acquired businesses into existperations; (xiii) effectiveness of advertising andrketing programs; and (xiv) the effect
or changes in, general economic conditions.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

MARKET RISKS

Market risks relating to the Compagyoperations result primarily from changes in cordityoprices, interest rates and foreign exchangges
as well as credit risk concentrations. To addrestam of these risks, the Company enters intoouariderivative transactions as descr
below. If a derivative instrument is a hedge, dinée by SFAS No. 133, as amended, depending onahee of the hedge, changes in the
value of the instrument will be either offset agdithe change in fair value of the hedged assktsilities or firm commitments throu
earnings, or recognized in other comprehensivenirgcgloss) until the hedged item is recognized imiegs. The ineffective portion of
instruments change in fair value, as defined by SFAS No. B83mended, will be immediately recognized in iagsas a component of ¢
of sales. Additionally, the Company holds certagsifions, primarily in grain and livestock futurefich do not meet the criteria for SFAS
133 hedge accounting. These positions are markéairtealue and the unrealized gains and lossesegrerted in earnings at each repot
date. The changes in market value of derivativedus the Compang' risk management activities surrounding invengima hand ¢
anticipated purchases of inventories are recordedost of sales. The changes in market value di/atéres used in the Comparsytisk
management activities surrounding forward salesraots are recorded in sales.
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The sensitivity analyses presented below are thesares of potential losses of fair value resulfiogn hypothetical changes in market pr
related to commodities. Sensitivity analyses doauotsider the actions management may take to rtetide Company exposure to chang
nor do they consider the effects that such hypmthleadverse changes may have on overall econoctiidtg. Actual changes in market pric
may differ from hypothetical changes.

Commodities Risk The Company is a purchaser of certain commoditiash as corn, soybeans, livestock and natural rgéisei course
normal operations. The Company uses commodity ésttw reduce the effect of changing prices andraschanism to procure the underly
commodity. However, as the commodities underlyihg Companys derivative financial instruments can experien@gmiicant price
fluctuations, any requirement to markfwarket the positions that have not been designatetb not qualify as hedges under SFAS No.
could result in volatility in the Comparg/results of operations. Generally, contract teofna hedge instrument closely mirror those of
hedged item providing a high degree of risk reductnd correlation. Contracts that are designatedhéghly effective at meeting this r
reduction and correlation criteria are recordechgidiedge accounting. The following table presentemsitivity analysis resulting frorr
hypothetical change of 10% in market prices as e¢dnber 31, 2005, and October 1, 2005, respectigalyair value of open positions. 1
fair value of such positions is a summation offtievalues calculated for each commaodity by vajuéach net position at quoted futures pr
The market risk exposure analysis includes hedgermmhedge positions. The underlying commodities hedggee a correlation to pri
changes of the derivative positions such that #iees of the commodities hedged based on diffeeebetveen commitment prices and me
prices and the value of the derivative positionsdu hedge these commodity obligations are inlers@related. The following sensitiv
analysis reflects the impact on earnings for charig¢he 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 KOA, for a detailed discussion
guantitative and qualitative disclosures aboutrggerate, foreign currency and concentrationsredit risks. The Compang'risk disclosure
regarding interest rates, foreign currency and eptration of credit have not changed significafityn the 2005 Annual Report.

Item 4. Controls and Procedures

An evaluation was performed, under the supervigioth with the participation of Company managemeriuiding the Chief Executive Offic
(CEO) and the Interim Chief Financial Officer (CF©jJ the effectiveness of the design and operasfadhe Companys disclosure controls a
procedures (as defined in Rule 1B&«€) under the Securities Exchange Act of 1934araended (the 1934 Act)). Based on that evalui
management, including the CEO and CFO, has condltitgt, as of December 31, 2005, the Compauaysclosure controls and procedi
were effective to ensure that information requitede disclosed in reports that the Company filesubmits under the 1934 Act has k
recorded, processed, summarized and reported andartce with the rules and forms of the Securdies$ Exchange Commission, subject tc
item described below.

The Companys income tax provision for the fourth quarter end®xober 1, 2005, included an error in the taxtimeat of a $55 millio
actuarial gain related to the Medicare Prescripfiong, Improvement and Modernization Act of 2003weTerror resulted from treating

actuarial gain as a temporary, rather than a pezntadifference in the Comparsytax provision. As a result, the Company restate@00"
financial statements, reversing $19 million of imm®tax expense inappropriately recorded. This
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restatement resulted in the reporting of a materedkness in internal controls over financial réipgrin the Companyg amended 2005 Annt
Report on Form 16/A. Management believes that the error was thalted unintentional oversight; however, the Compain the proce:
of designing and implementing improvements to iterinal controls over financial reporting relatedthe manual income tax provis
calculation.

In the first quarter ending December 31, 2005, mothan the item described above, there have beesignificant changes in the Compasgy’
internal control over financial reporting that haneterially affected, or are reasonably likely taterially affect, the Company’interna
control over financial reporting.

On January 5, 2006, during the Company’s secomalfiguarter, the Company upgraded its general tedge enterpriseeporting computt
system for substantially all domestic operationgorPto implementation, management documented astkd controls to ensure the conti
upon implementation, would be effective to minimike risk of financial misstatement. Based on #sults of those procedures and the re
of review activities since implementation, managetielieves the controls, as implemented, are &ffec

As part of the assessment of our internal contias will be completed during our 2006 fiscal y@aconnection with the process requirec
Section 404 of the Sarban@sdey Act of 2002, management intends to contirueetiew, evaluate and strengthen our controlspandesse
As a result, internal control over financial refrogtwill continue to be refined and improved onamgoing basis.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

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

On October 23, 2001, a putative class action lawBuiLynn Thompson and Deborah S. Thompson, et.alygsn Foods, Inc.was filed in th
District Court for Mayes County, Oklahoma, on bélal all owners of Grand Lake O' the Cherokee®idl (lakefront) property. The s
alleges that the Company "or entities over whichai$ operational control" conduct operations irhsaavay as to interfere with the puta
class action plaintiffs' use and enjoyment of th@perty, allegedly caused by diminished waterlijuén the lake. Plaintiffs are seeki
injunctive relief and an unspecified amount of cemgatory damages, punitive damages, attorney feéscasts. Simmons Foods, |
(Simmons) and Peterson Farms, Inc. (Peterson) bese joined as defendants. The Company and Simarenseeking leave to file a th
party complaint against entities that contributestea and wastewater into Grand Lake. The clasicatibn hearing was held in October 2C
On December 11, 2003, the District Court enteredraler which granted class certification. On Japua, 2004, the Company, Simmons
Peterson filed a Petition in Error (the Petitiomthe Oklahoma Supreme Court which challenges aakissappellate level review of the Disi
Court’s certification order. On October 4, 2005, the CofiCivil Appeals of the State of Oklahoma reversed remanded the decision of
District Court, holding that the claims of plaifisifwere not suitable for disposition as a clas®actOn October 24, 2005, plaintiffs filec
Petition for Writ of Certiorari seeking review blget Oklahoma Supreme Court of the Court of Civil Apls decision. On November 7, 2(
the defendants filed an answer to the Petitionantlovember 18, 2005 the plaintiffs filed their lsefp the answer. The Company is prese
awaiting the decision of the Oklahoma Supreme Court

In January 1997, the State of lllinois Attorney @e filed People vs IBP, inc.in the Circuit Court for the 1% Judicial Circuit, Rock Islan
lllinois, Chancery Division alleging that IBP’s (woTFM’s) operations at its Joslin, lllinois, fatyliare violating the “odor nuisancstatuton
provisions enacted in the State of lllinois. TFMsltmmpleted improvements at its Joslin facilityeduce odors from this operation, but de
the Illinois Attorney General’'s contention that @gerations at any time amounted to a “nuisanthe Attorney General has sought additit
studies of alleged odor sources. In May 2003, tia¢eSof lllinois attempted to add the Company aefendant in the suit, which the Circ
Court subsequently denied. In September 2003, the
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State of lllinois served the Company with a comptiaihat had been filed in the Circuit Court for thé! Judicial Circuit, Rock Island Coun
lllinois Chancery Division alleging substantiallyet same causes of action against the Company dseleaidalleged in the action against T
On May 27, 2004, TFM and the State of lllinois Attey General entered into a Preliminary Injunc@nder to conduct specified studies of
alleged “nuisancelssues. At the same time, the State of lllinoioAtey General filed an Agreed Order of Dismissghrding the Septemk
2003 suit against the Company. TFM substantiallijngleted the studies required by the Preliminaryriofion Order during 2005 and
currently engaged in negotiations with the Statlliobis regarding the results of the studies anm@solution of the civil penalty demand.

In May 2004, TFM met with U.S. Environmental Prdie Agency (USEPA) staff regarding alleged wast@wand late report filing violatio
under the Clean Water Act relating to the 2002 8dcand Final Consent Decree that governed comm@iaeguirements for TFN’ Dakot:
City, Nebraska, facility. During that meeting, TRNMas verbally informed of USEPA'intent to potentially assess stipulated penaltieshost
alleged violations, with a maximum penalty figufeapproximately $338,000. No formal written demdodstipulated penalties pursuant to
Consent Decree has been presented at this time. Vigddously disputes these allegations. Additiodislcussions with USEPA regardin
potential settlement of this matter are expected.

On August 12, 2005, the Company elected to paetieipn the United States Environmental Protectiagyercy’s (EPA) Air Complianc
Agreement (ACA). Participation will require paymeaita penalty of One Hundred Thousand Dollars ($20@0) and an additional contribut
to a monitoring fund that will underwrite a studfyair emissions from poultry farming operations.eTdontribution to the monitoring fund v
be made in proportion to the total number of alttipgpants (including the Company and parties redated to the Company) who elec
participate in the ACA. It is estimated that aggtegcontributions to the monitoring fund will notceed Two Million Dollars ($2,000,00!
The Companys election to participate in the ACA is subjectréwiew and approval from the EPA Environmental AgdpeBoard (EAB). Th
EAB is currently conducting its review. In additioenvironmental groups have brought a legal acigainst the EPA challenging the lege
of the ACA in the Court of Appeals in the D.C. Qiitc It is currently unknown how, if at all, thisilheffect implementation of the ACA.

On June 19, 2005, the Attorney General of Oklah&iled a Complaint in the U.S. District Court foretftNorthern District of Oklahoma agai
the Company, three subsidiaries and other poulttggrators. After a mediation held in August 2008 dot result in a settlement, a F
Amended Complaint (“Amended Complaintjas filed and served on the Company, three subidiand other poultry integrators. °
Amended Complaint asserts state and federal cafisetion and seeks injunctive relief and damagest(and future) for alleged pollutior
the lllinois River Watershed from the land applicat of poultry litter by the defendants and contrgoowers. The Company and ot
defendants have filed answers and motions to disg@igeral of the claims made in the Amended Comipl&he State of Oklahomsatesponst
to these motions were filed on November 18, 200%ddition, the Company and other defendants hi&at thirdparty complaints that ass
claims against other persons and entities whoseitaes may have contributed to the pollution aéelgn the Amended Complaint. These t
party complaints seek recovery under the alteraatieories of contribution and indemnity. In adiutitito the motions and thinglarty claims
the Company and its defendant subsidiaries alse haserted various defenses to claims asserté@ immended complaint. On Novembe
2005, the Arkansas Attorney General filed a Petifar Leave to file a Bill of Complaint in the Ued States Supreme Court (the “Petitioim”)
its capacity agparens patriaefor the citizens of Arkansas for violations of Aneas’rights under the Arkansas River Basin Compaci
violation of the Commerce Clause, seeking a detitarahat Oklahoma is required to cooperativelyohes its interstate dispute by presentir
grievances before the Arkansas-Oklahoma ArkansasrRtompact Commission and that Oklahosnattempt to enforce its laws on citiz
and conduct occurring within Arkansas violates @emmerce Clause and the Due Process Clause. Tteeob@klahoma filed its response
the Petition on January 2, 2006. The Company ahdradefendants have filed a motion to stay theridts€Court case while the Arkans
Attorney General’s Petition is pending before tupi®@me Court.

In February 2002, the Company learned that a psimgdacility 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 melig practices. The Company acqu
Zemco as part of the Company's acquisition of THVBeptember 28, 2001. A former Zemco employeeeapthcessing facility has pled gu
to charges in connection with the investigation.dite there has been no claim by the U.S. Attoagaynst Zemco, and Zemco will continu
cooperate with the U.S. Attorney’s office.
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In August 2004, the Company received a subpoenaestipg the production of documents from a fedgrahd jury sitting in the Weste
District of Arkansas. The subpoena focused on eveuntrounding a workplace accident that resultethéndeath of an employee at the R
Valley Animal Foods rendering plant in Texarkanakansas, on October 10, 2003. That workplace fgthid previously been the subjec
an investigation by the Occupational Health ance§afdministration (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 \dtibns of health and safety stand;
arising from the death of the employee due to hgenosulfide inhalation. The citations consist ofefiwillful, 12 serious, and tv
recordkeeping violations. OSHA seeks abatemenhefalleged violations and proposed penalties ob6@®. The OSHA proceeding v
stayed pending the completion of the grand juryegtigation. Since the receipt of the document sebapa number of company employ
have provided grand jury testimony or informal imtews to government investigators. Federal offcilaave not yet indicated whether t
intend to pursue any action against the Compaimpimection with this investigation.

In July 2002, certain cattle producers filei@rman Schumacher, et al. vs. Tyson Fresh Meats, &t al.in the U.S. District Court for tt
District of South Dakota, seeking certification @fclass of cattle producers and naming as defendefi! and three other beef pack
Plaintiffs claim that in 2001, during the first sixeeks that the U.S. Department of Agriculture (W$began its mandatory price report
program, defendants knowingly used the inaccurakedh beef cutout prices (cutout prices are detexchiby the USDA through a formula t
averages the prices of the various box beef cyisrted by all packers) calculated and publishedJ®PDA to negotiate the purchase of
cattle from plaintiffs at prices substantially lowtean would have been economically justified h&drpiffs known the accurate higher cut
prices. Plaintiffs contend that defendantshduct constituted an unfair or deceptive praciicgiolation of the Packers and Stockyards
(PSA), 7 U.S.C. 8192. Plaintiffs also seek damageter state law unjust enrichment principles. TIDW has stated that during the perio
guestion the beef packers correctly reported balefssnformation to the USDA and TFM believes itegicappropriately in its dealings w
cattle producers. Plaintiffs submitted an affidavdm their expert on April 1, 2004, which maintaih class damages were in the "ter
millions" of dollars. On June 4, 2004, the Districourt certified a class to pursue the PSA claiomsisting of &ll persons or busine
associations that owned any interest in cattle et intended for slaughter and who sold or peeahithe sale of such cattle (excluding ct
dairy and beef cows and bulls) to defendants orofien spot cash cattle market, or on a basis affdry that market, between April 2, 2001
and including May 11, 2001.0ther classes were certified in connection with skete law unjust enrichment claims. On June 224
defendants sought leave from the Eighth Circuit i€ofi Appeals to appeal the class certificatioring This request was denied on Jul
2004. Discovery in this matter has concluded. Aiarofor summary judgment was filed by the defendeaamid subsequently denied by
District Court. Trial has tentatively been scheduie commence on April 3, 2006.

On February 16, 2005, a putative shareholders airey and class action lawsudmalgamated Bank v. Don Tyson, et ,alvas filed it
Delaware Chancery Court against certain presenfamnter directors of the Company. The Company was aamed as a nominal defend
with no relief sought against it. Defendants fil@adnotion to dismiss on April 28, 2005. On July 003, the plaintiff filed 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 setdtter to the Honorable William B. Chandler Ill, thfe Delaware Chancery Court, reques
leave to file a putative shareholder derivative ptaimt under seal. The complaint named as defesdduet Tyson Limited Partnership ¢
certain present and former directors of the Comp@hg Company was also named as a nominal defendghtno relief sought against it. |
September 21, 2005, the court granted plaintiffdei file the complaint under seal and requedtadt plaintiff's counsel confer with counse
Amalgamated Bank v. Tysin order to consolidate the cases. The Meyer comipigas filed under seal on September 22, 2005, vaay
subsequently filed publicly on September 29, 2005.

On January 11, 2006, plaintiffs Amalgamated Bankl &teyer submitted a Consolidated Complaint to theur€ The Court ordert
consolidation on January 12, 2006 and captionedc:¢imsolidated actioin re Tyson Foods, Inc. Consolidated Shareholdeitigation . The
Consolidated Complaint names as defendants thenTlsoited Partnership and certain present and fordiectors of the Company. T
Company is also named as a nominal defendant, wathelief sought against it. The lawsuit contaiive fderivative claims alleging that 1
defendants breached their fiduciary duties byagijroving consulting contracts for Don Tyson antb&bPeterson in 2001 and for Don Ty
in 2004; (2) approving and inadequately disclosing
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certain "other compensation” paid to Tyson exeestifrom 2001 to 2003; (3) approving certain optpants to certain officers and direct
with alleged knowledge that the Company was abmuatake announcements that would cause the stoo farincrease; (4) approving and
adequately disclosing various relateaity transactions from 2001 to 2004 that plaistéflege were unfair to the Company; and (5) me
inadequate disclosures that resulting in an SEGeamndecree. The Consolidated Complaint asserte #ulditional derivative claims for:

breach of the 1997 settlement agreemenriiénbets v. Tyson, et al.No. 14231 (Del. Ch.); (7) civil contempt of theut's order and fin
judgment inHerbets v. Tyson and (8) unjust enrichment regarding the benafittained by the defendants through the varioussaetion
challenged in the Consolidated Complaint. The Chested Complaint also makes a putative class adlaim that the Company's 2004 pr
statement contained misrepresentations regardirtgiceexecutive compensation. The defendants' respto the Consolidated Complain
due on February 28, 2006.

Other Matters: The Company has approximately 114,000 team mend®isat any time has various employment practicettensa In th
aggregate, these matters are significant to the paosn and the Company devotes significant resoutgelsandling employment issu
Additionally, the Company is subject to other laisuinvestigations and claims (some of which imeosubstantial amounts) arising out of
conduct of its business. While the ultimate resoftthese matters cannot be determined, they arexpected to have a material adverse €
on the Company's consolidated results of operatofigancial position.

Iltem 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, 200t 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 thdtaaed of directors of the Company had approvelda @ repurchase up to
25,000,000 shares of Class A common stock from tarteme in open market or privately negotiatechs@ctions. The plan has no
fixed or scheduled termination da

2 The Company purchased 673,402 shares during tiedpbat were not made pursuant to the Com’s previously announced sto
repurchase plan, but were purchased to fund ce@taimpany 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

Iltem 5. Other Information
None
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Iltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit No.
12.1
31.1
31.2

32.1

32.2

Exhibit Descriptior

Calculation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer pursuant$EC Rule 1:-14(a)/15-14(a), as adopte
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 purs
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 ado
pursuant to Section 906 of the Sarbi-Oxley Act of 2002
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SIGNATURES

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

TYSON FOODS, INC.

Date: February 9, 20C /s/ Dennis Leatherby
Dennis Leatherb
Senior Vice President, Finance and Treas
and Interim Chief Financial Office

Date: February 9, 20C /s/ Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

Three Months

Ended Fiscal Years Ending
Dec. 31, Restatec

2005 2005 2004 2003 2002 2001
Net income for the peria 38,968 372,421 402,907 337,408 382,727 87,859
Add: Provision for income taxe 20,833 155,770 232,392 185,493 210,237 58,362
Add: Minority interest (64) (120) (68) 248 97) 18,750
Fixed charge 66,275 276,974 314,681 337,164 351,622 175,457
Less: Capitalized intere (2,875) (6,490) (3,491) (3,325) (9,264) (3,249)
Income before taxes on income and fixed charges 123,137 798,555 946,421 856,988 935,225 337,179
Fixed Charges
Interest 51,711 225,536 268,438 294,175 296,983 143,718
Capitalized interes 2,875 6,490 3,491 3,325 9,264 3,249
Rentals at computed interest factor 10,930 38,805 37,010 34,730 37,504 25,343
Amortization of debt discount exper 759 6,143 5,742 4,934 7,871 3,147
Total fixed charges 66,275 276,974 314,681 337,164 351,622 175,457
Ratio of earnings to fixed charg 1.86 2.88 3.01 2.54 2.66 1.92

(1) Amounts represent those portions of rent expense-third) that are reasonable approximations of irgiecests
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EXHIBIT 31.1
CERTIFICATIONS

I, John Tyson, Chairman and Chief Executive Officefyson Foods, Inc., certify that:
1. I have reviewed this quarterly report on Form 18fQyson Foods, Inc.;

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

3. Based on my knowledge, the findmstiaements, and other financial information iged in this quarterly report, fairly present in
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifyirfjaer and | are responsible for establishing aradntaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined 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 procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durifg fperiod in which this quarterly report is beingpmared;

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

c) evaluated the effectiveness of the registrantdaisre controls and procedures and presentedksitarterly report our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

d) disclosed in this quarterly report any change erdégistrant’s internal control over financial refopoy that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogdj and

5. The registrant's other certifyirf§aer and | have disclosed, based on our mostnteeealuation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

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

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

Date: February 9, 2006

[s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, Senior Vice President, Finaaroe Treasurer and Interim Chief Financial OffioeiTyson Foods, Inc., certify that:
1. I have reviewed this quarterly report on Form 18fQyson Foods, Inc.;

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

3. Based on my knowledge, the findmstiaements, and other financial information iged in this quarterly report, fairly present in
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifyirfjaer and | are responsible for establishing aradntaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined 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 procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durifg fperiod in which this quarterly report is beingpmared;

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

c) evaluated the effectiveness of the registrantdaisre controls and procedures and presentedksitarterly report our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

d) disclosed in this quarterly report any change erdégistrant’s internal control over financial refopoy that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogdj and

5. The registrant's other certifyirf§aer and | have disclosed, based on our mostnteeealuation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

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

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

Date: February 9, 2006

/sl Dennis Leatherby

Dennis Leatherby

Senior Vice President, Finance and Treasurer aeditm 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 RemfrTyson Foods, Inc. (the Company) on FormQGer the period endir
December 31, 2005 as filed with the Securities Brechange Commission on the date hereof (the Reppd®hn Tyson, Chairman and Cl

Executive Officer of the Company, certify, pursugmtl8 U.S.C. 1350, as adopted pursuant to 906efSarbane®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 SecuritiesHange Act of 1934; and

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

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

February 9, 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 RemfrTyson Foods, Inc. (the Company) on FormQGer the period endir
December 31, 2005 as filed with the Securities Brchange Commission on the date hereof (the Repgpifennis Leatherby, Senior Vi

President, Finance and Treasurer and Interim Ghiefncial Officer of the Company, certify, pursuéamtl8 U.S.C. 1350, as adopted purs
to 906 of the Sarbanes-Oxley Act of 2002, to th&t lbé my knowledge, that:

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

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

/s/ Dennis Leatherb
Dennis Leatherb

Senior Vice President, Finance and Treasurer aedim Chief Financial Office
February 9, 200
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