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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 ended April 2, 2005
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 71-022516k&

(State or other jurisdiction (I.R.S. Employer Identification No.)
of incorporation or organizatiol

2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999
(Address of principal executive office (Zip Code)

(479) 29(-4000
(Registrant's telephone number, including area

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange

Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was reduddile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes[X] Nol]

Indicate by a check mark whether the registraaniaccelerated filer (as defined in Rule 12b-heffExchange Act): Yes [X] No|[ ].

Indicate the number of shares outstanding of e&tinedssuer's classes of common stock, as of Zp2I005.

Class Outstanding Share
Class A common stock, $0.10 Par Va 251,976,19¢

Class B common stock, $0.10 Par Va 101,622,04¢
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PART |I. FINANCIAL INFORMATION
Item 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)
Three Months Ende Six Months Ende
April 2, March 27, April 2, March 27,
2005 2004 2005 2004

Cost of Sale:! 5,937 5,668 12,026 11,779

Selling, General and Administrati 237 208 468 416

Other Expense

(6]
w
1
»

Other

N
N
(2]
©
\l
N

Provision for Income Taxe 101

Class A Basi 242 243 242 243

Diluted 357 356 357 356

Earnings Per Shar

&+

0.20

&+

0.32

©“
o
w
w
&

Class B Basi 0.47

Class A $ 0.040 $  0.040 $ 0.080 $ 0.080

See accompanying Notes to Consolidated Condensed¢tal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except per share data)

(Unaudited)
April 2, 2005 October 2, 200:

Assets
Current Assets

Accounts receivable, n 1,115 1,240

Other current asse 147 196

Net Property, Plant and Equipme 3,936 3,964

Intangible Asset 146 149

Total Assets $ 10,371 $ 10,464

Liabilities and Shareholders' Equit

&
&

Current deb

Other current liabilitie

Long-Term Debt

Other Liabilities

Shareholders' Equi.
$0.10 |

Common stock . ar vaiu

Class B-authorized 900 million shares:
issued 102 million shares at April 2, 200
and October 2, 20! 10 10

Retained earning¢ 2,825 2,728

4,714 4,602

Less unamortized deferred compense 64 46

Total Liabilities and Shareholders' Equ $ 10,371 $ 10,464

See accompanying Notes to Consolidated Condensaddtal Statement
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ende Six Months Ende
April 2, March 27, April 2, March 27,
2005 2004 2005 2004

Cash Flows From Operating Activitie

Depreciation and amortizatir 125 119 251 238

Deferred income taxes and ot 26 29 28 36

Additions to property, plant and equipm 122 107 232 231

1
o]
1

Proceeds from sale of investme -

Proceeds from marketable securi 105 383

Net change in del 132 105 160 219

Dividends

H
w
H
N
N
\‘
N
\‘

See accompanying Notes to Consolidated Condensedd¢tal Statement
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements hagn prepared by Tyson Foods, Inc. (the Compang)are unaudited, pursuant to
rules and regulations of the Securities and Excha@igmmission. Certain information and accountimjces and footnote disclosul
normally included in financial statements preparedccordance with accounting principles generatlgepted in the United States have |
condensed or omitted pursuant to such rules andlatgons. Although the management of the Compaelebes that the disclosul
contained herein are adequate to make the infoomatiesented not misleading, these consolidatedermed financial statements shouls
read in conjunction with the consolidated finanaidtements and notes thereto included in the Coyfgpannual report on Form XOfor the
fiscal year ended October 2, 2004. The preparatforonsolidated condensed financial statementsimes) management to make estim
and assumptions. These estimates and assumptfeosthe reported amounts of assets and lialslitied disclosure of contingent assets
liabilities at the date of the consolidated conéen&inancial statements and the reported amount®wdnues and expenses during
reporting period. Actual results could differ frahose estimates.

Management believes the accompanying consolidatedensed financial statements contain all adjussnencluding normal recurrir
accruals, adjustments related to plant closingtiszdosed in Note 2 and bovine spongiform encegialy (BSE) related charges as discli
in Note 3, necessary to present fairly the findnpisition as of April 2, 2005, and the resultopgrations and cash flows for the three an
months ended April 2, 2005, and March 27, 2004e fgsults of operations and cash flows for theettared six months ended April 2, 2C
and March 27, 2004, are not necessarily indicaifthe results to be expected for the full year.

STOCK OPTIONS

On December 29, 2002, the Company adopted StatenfeRinancial Accounting Standards No. 148, "Aaciing for StockBasel
Compensation Transition and Disclosure" (SFAS 148). SFAS MBich amended Financial Accounting Standards B@a#A&bB) Statemel
No. 123, "Accounting for Sto-Based Compensation," does not require use ofaineszélue method of accounting for stolslised employ¢
compensation. The Company applies Accounting iiiiee Board Opinion No. 25 and related interpretagiin accounting for its employ
stock compensation plans. Accordingly, no compgmsaxpense was recognized for its stock optisnasces as stock options are is:
with an exercise price equal to the closing pricéha date of grant. The Company does issue cesdirstock and records the fair value of ¢
awards as deferred compensation amortized ovevesiing period. Had compensation expense for thgla/ee stock compensation pl
been determined based on the fair value methodagiuamting for the Company's stock compensationspltre taxeffected impact would |
as follows (in millions, except per share data):
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Three Months Ende Six Months Ende
April 2, March 27, April 2, March 27,
2005 2004 2005 2004
Net income as reported $ 76 $ 119 $ 124 $ 176

Stock-based employee compensation

expense included in net income,

net of tay 6 4 12 8
Total stock-based employee compensatior

expense determined under fair value

based method for all awards,

net of ta (9) (6) (16) (12)
Pro forma net income $ 73 $ 117 $ 120 $ 173
Earnings per shai

As reportec

Class A Basi $ 0.23 $ 0.35 $ 0.37 $ 0.52
Class B Basi 0.20 0.32 0.33 0.47
Diluted 0.21 0.33 0.35 0.49
Pro forme
Class A Basi 0.22 0.35 0.36 0.52
Class B Basi 0.20 0.31 0.32 0.46
Diluted $ 0.21 $ 0.33 $ 0.34 $ 0.49
INVESTMENTS

The Company has investments in marketable debtifesu As of April 2, 2005, $1 million were due dne year or less and were classifie
other current assets in the Consolidated CondeBséghce Sheets and $131 million were classifiedtmer assets in the Consolide
Condensed Balance Sheets, with maturities rangorg 6ne to 30 years. As of October 2, 2004, $688amiwere due in one year or less
were classified in other current assets in the Glafeed Condensed Balance Sheets and $36 milliere wlassified in other assets in
Consolidated Condensed Balance Sheets, with meaturinging from one to two years. The Companydmdied Statement of Financ
Accounting Standards No. 115, "Accounting for Cerfavestments in Debt and Equity Securities" (SAR& 115), and has determined
all of its marketable debt securities are to besifeed as available-fogsale investments. These investments are reportiedr atalue as of tr
balance sheet date, with unrealized gains anddpsse of tax, recorded in other comprehensiverireeo The amortized cost of debt secur
is adjusted for amortization of premiums and adonedf discounts to maturity. Such amortizatiomdsorded in interest income. The cos
securities sold is based on the specific identificamethod. Realized gains and losses on thedfatiebt securities and declines in v
judged to be other than temporary are recordedtinrdncome, net. Interest and dividends on s#desrtlassified as availal-for-sale ar
recorded in interest income.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In March 2005, the FASB issued Interpretation Na. "Accounting for Conditional Asset Retirement {@htions," an interpretation of FA¢
Statement No. 143 (the Interpretation). StatemehtFinancial Accounting Standards No. 143, "Accduntfor Asset Retireme
Obligations" (SFAS No. 143), was issued in Junel280d requires an entity to recognize the fair @atia liability for an asset retirem
obligation in the period in which it is incurreddfreasonable estimate of fair value can be m&#AS No. 143 applies to legal obligati
associated with the retirement of a tangible ltwgd asset that resulted from the acquisition,stction, development and (or) the nor
operation of a long-lived
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asset. The associated asset costs are capitakizpdrt of the carrying amount of the ldhgd asset. The Interpretation clarifies tha
term "conditional asset retirement obligatias' used in SFAS No. 143, refers to a legal obbgatd perform an asset retirement activit
which the timing and (or) method of settlement esaditional on a future event that may or may rewlthin the control of the entity. T
Interpretation requires an entity to recognizeadility for the fair value of a conditional assetirement obligation if the fair value of 1
liability can be reasonably estimated. Uncertagitput the timing and (or) method of settlemena abnditional asset retirement obliga
should be factored into the measurement of thdlitialivhen sufficient information exists. SFAS Nd43 acknowledges that in some ce
sufficient information may not be available to reaably estimate the fair value of an asset retirenobligation. The Interpretation
effective for fiscal years ending after Decembeyr 285. The Company is currently in the procesevafluating any potential effects of
Interpretation but does not believe its adoptiolh mave a material impact on its consolidated firiahstatements.

In December 2004, the FASB issued Statement ofnigiah Accounting Standards No. 123R, "ShBesed Payment" (SFAS No. 123
which is a revision of FASB Statement No. 123, "duuating for StockBased Compensation” (SFAS No. 123). SFAS No. 123bersede
APB Opinion No. 25, "Accounting for Stock IssuedEmployees," and amends FASB Statement No. 95{éi&tnt of Cash Flows." T
revision requires companies to measure and recegrmpensation expense for all shbased payments to employees, including grar
employee stock options, in the financial statembated on the fair value at the date of the gr&8RAS No. 123R permits companies to a
its requirements using either the modified prospeanethod or the modified retrospective methoddér the modified prospective meth
compensation cost is recognized beginning withdffective date for all shareased payments granted after the effective datef@ndll
awards granted to employees prior to the effectlate of SFAS No. 123R that remain unvested on ffextave date. The modifie
retrospective method includes the requirementdi®fodified prospective method, but also permitdies to restate either all prior peric
presented or prior interim periods of the year d@b@ion for the impact of adopting this standafithe Company will apply the modifi
prospective method upon adoption. In April 200% Securities and Exchange Commission announcaautd provide for phaseii
implementation of SFAS No. 123R. As a result, S 123R is effective for the first interim or arai reporting period of the registra
first fiscal year beginning on or after June 15020 The Company estimates that compensation ezpefeted to employee stock options
fiscal 2006 will be approximately $11 million. SBANo. 123R also requires the benefits of tax deédmstin excess of recogniz
compensation costs to be reported as financing ftagh rather than as an operating cash flow asired under current literature. T
requirement will reduce net operating cash flowd etrease net financing cash flows in periodsratoption. The Company believes
reclass will not have a material impact on its Gdidsted Statements of Cash Flows.

In December 2004, the FASB issued Statement ofnéinhAccounting Standards No. 151, "Inventory GO64SFAS No. 151). SFAS N
151 requires abnormal amounts of inventory codtiee to idle facility, freight handling and wastethterial expenses to be recognize
current period charges. Additionally, SFAS No. I&duires that allocation of fixed production owaltls to the costs of conversion be b
on the normal capacity of the production facilitieehe standard is effective for fiscal years baegig after June 15, 2005. The Comg
believes the adoption of SFAS No. 151 will not havmaterial impact on its consolidated financiatetnents.

In October 2004, the President signed into lawAtheerican Jobs Creation Act (the AJC Act). The AA& provides for the elimination of t
Extraterritorial Income Exclusion (ETI) and allofes a federal income tax deduction for a percentsfigacome earned from certain dome
production activities. The Company's domestidJ@., production activities will qualify for the dection. Based on the effective date of
provision of the AJC Act, the Company will be elitg for this deduction beginning in fiscal 2006hig provision will be phased in frc
fiscal 2006 through 2011 and provides for a dedunctif
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between 3% and 9% of qualifying domestic productirmome over that period. Additionally, on Decempg, 2004, the FASB issued FA
Staff Position 109-1, "Application of FASB Staterhéyio. 109, Accounting for Income Taxes (SFAS No. 109), to the Tax Deduction
Qualified Production Activities Provided by the Arman Jobs Creation Act of 2004" (FSP 109-1). ABB-1, which was effective up:
issuance, states the deduction under this provigidine AJC Act should be accounted for as a spdeiduction in accordance with SFAS

109. The Company has not yet quantified the betiedt will be realized from this provision of tAdC Act.

The AJC Act also allows for an 85% dividends reedideduction on the repatriation of certain eamioigforeign subsidiaries. On Decerr
21, 2004, the FASB issued FASB Staff Position 209Accounting and Disclosure Guidance for the kEpréarnings Repatriation Provisi
within the American Jobs Creation Act of 2004" (FB®-2). FSP 10%2; which was effective upon issuance, allows corgzsatime beyon
the financial reporting period of enactment to eaté the effect of the AJC Act on its plan for k&istment or repatriation of foreign earni
for purposes of applying SFAS No. 109. AdditiopalFSP 102 provides guidance regarding the required discéssisurrounding
company's reinvestment or repatriation of foreigmengs. The Company continues to evaluate thugigion of the AJC Act to determine
amount of foreign earnings to repatriate and expezicomplete its evaluation by the end of fisd@0% Currently the Company does
expect the potential repatriation to have a mdtanpact on its effective tax rate.

In March 2004, the Emerging Issues Task Force (Ef€gRched a consensus on Issue No. 03-6, "PatigpSecurities and the Twolas:
Method under FASB Statement No. 128, Earnings pareSs" This issue involves the computation of eeys per share for companies !
have multiple classes of common stock or have dseeurities other than common stock that partieia dividends with common stc
(participating securities). The EITF concludedttb@ampanies having participating securities araiireg to apply the twalass method -
compute earnings per share. The tlass method is an earnings allocation method unti@h earnings per share is calculated for eaabx
of common stock and participating security consideboth dividends declared (or accumulated) amdigiy@ation rights in undistribute
earnings as if all such earnings had been distibduring the period. The Company adopted EITEelddo. 036 in the fourth quarter
fiscal 2004. As required by EITF Issue No. 0346ompperiod earnings per share have been restatéallaws:

For the periods ended March 27, 2(

Three Month: Six Months

Earnings per share as previously repo

Basic $ 0.34 $ 0.51

Diluted $ 0.33 $ 0.49
Earnings per share, restated in accordance witk EH3ue No. C-6

Class A Basi $ 0.35 $ 0.52

Class B Basi $ 0.32 $ 0.47

Diluted $ 0.33 $ 0.49

In December 2003, the Medicare Prescription Drugprbvement and Modernization Act of 2003 (the Aefs signed. The Act allows
possible subsidy to retirement health plan sponsohelp offset the costs of participant prescoiptirug benefits. In March 2004, the FA
issued Staff Position No. 105-"Accounting and Disclosure Requirements Reldatethe Act" (the Position). The Position is effeetfor
interim or annual periods beginning after June2ll®4. The Position allows plan sponsors to reasgor defer recognizing the effects of
Act in its financial statements. Specific accongtguidance for this federal subsidy is pending, avtten issued, could require the Comyg.
to change previously reported information. The @any's accumulated postretirement benefit obligatiod net periodic

9




Table of Contents

pension cost do not reflect the effects of the Aldhe Company has elected to defer accountinghfodict and has estimated any future e
on its consolidated financial statements will netrbaterial.

RECLASSIFICATIONS

Certain reclassifications have been made to pgoods to conform to current presentations.
NOTE 2: OTHER CHARGES

In December 2004, the Company announced its decisiclose its Portland, Maine, facility. The Pantli operation employed approxima
285 people and produced sliced meats and cookestl beaf. The plant ceased operations Februar@@g,2and the production from t
facility has been transferred to other locatioAs. a result of the decision, the Company recordéal tosts of $4 million ($3 million and
million in the first and second quarters, respedyivof fiscal 2005) that included $2 million oftiesated impairment charges for assets t
disposed and $2 million of employee terminationdfis. This amount is reflected in the PrepareddSogegment as a reduction of opere
income and included in the Consolidated Condensai@i8ents of Income in other charges. The Compaagdounting for the closing of 1
Portland operation in accordance with Statemerfiadncial Accounting Standards No. 146, "Accountiog Costs Associated with Exit
Disposal Activities" (SFAS No. 146) and StatemehFimancial Accounting Standards No. 144, "Accongtfor the Impairment or Dispo:
of Long-Lived Assets" (SFAS No. 144). As of April 2, 20061 million of employee termination benefits hacebhegaid. No materi
adjustments to the total accrual are anticipatediatime.

In February 2004, the Company announced its decisi@eonsolidate its manufacturing operations tkdan, Mississippi, into the Compar
Carthage, Mississippi, facility. The Company acedithe Carthage facility when it purchased Chodtéaid Farms in the fourth quarter
fiscal 2003 and at that time performed a comprelkersnalysis of all operations in the area andrda@teed this consolidation would m
effectively maintain the Company's competitiveniesits Mississippi operations. The Jackson logatonployed approximately 800 pec
and was a poultry processing facility, includinggessing and deboning operations. As a resulisfdecision, the Company recorded 1
costs of approximately $9 million ($8 million inghsecond quarter of fiscal 2004 and $1 millionhe third quarter of fiscal 2004) tl
included approximately $8 million of estimated inrpgent charges for assets to be disposed of anthiffibn of employee terminatic
benefits. The Company accounted for the closindp@flackson operation in accordance with SFASIM6.and SFAS No. 144. This amc
is reflected in the Chicken segment as a reduabfooperating income and included in the Consolida&atements of Income in ol
charges. The Jackson location ceased operatiohisgust 2004. As of October 2, 2004, the Compaary fully paid its estimated terminati
benefits of $1 million. No material adjustmentsyédeen made to the accrual in fiscal 2005, ané a0 anticipated.

In April 2003, the Company announced its decismrrlbse its Berlin, Maryland, poultry operationhelBerlin poultry operation employ
approximately 650 people and included a hatcherfeed mill, live production and a processing fagili The facility ceased process
chickens November 12, 2003. As a result of thigglen, the Company recorded total costs of $2%anil($4 million in the first quarter
fiscal 2004 and $25 million in fiscal 2003) thatlmded $14 million related to closing the plant &b million of estimated impairme
charges for assets to be disposed. These amaentsfiected in the Chicken segment as a reductiaperating income and included in
Consolidated Condensed Statements of Income ir afh@rges. The costs related to closing the pladiude $9 million for estimatt
liabilities for the resolution of the Company'sighations under 209 grower contracts, and $5 milbbother related costs associated witk
closing of the operation, including plant cleam-costs and employee termination benefits. Thm@amy accounted for the closing of
Berlin operation in accordance with SFAS No. 148 SRAS No. 144. At October 2, 2004, $9 millionodligations under

10
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grower contracts and $3 million of other closingtsochad been paid. Additionally, a $2 million aege to the original accrual was reco
in the fourth quarter of fiscal 2004. No matesadjustments have been made to the accrual in 288, and none are anticipated.

In December 2003, the Company announced its decisioclose its Manchester, New Hampshire, and Atagudaine, Prepared Foc
operations to further improve longrm manufacturing efficiencies. The productioonir these facilities has been transferred to
locations. The Manchester operation employed agymately 550 people and primarily produced sandwiwat for foodservice custome
The Augusta facility employed approximately 170 plecand produced hot dogs, sausages, bonelessdrairdeli turkey products. The
locations ceased operations during the secondequaftfiscal 2004. As a result of this decisiome tCompany recorded total costs of
million ($21 million in the first quarter of fisc&004 and $3 million in the second quarter of fis2204) that included $4 million of co:
related to closing the plants and $20 million dfreated impairment charges for assets to be disho3dese amounts were reflected in
Prepared Foods segment as a reduction of opergtagne and included in the Consolidated Condengatei®ents of Income in otf
charges in fiscal 2004. The costs related to etpsne plants included $2 million of employee taration benefits and $2 million of ot}
plant closing related costs. The Company accoufwtethe closing of the Manchester and Augusta afans in accordance with SFAS |
146 and SFAS No. 144. The Company has fully gaiéinployee termination benefits of $2 million arider plant closing related costs of
million.

In the fourth quarter of fiscal 2002, the Compaegorded $26 million of costs related to the redtring of its live swine operations tl
consisted of $21 million of estimated liabilitiesr fresolution of Company obligations under produzartracts and $5 million of other rela
costs associated with this restructuring, includimgoon and pit closure costs and employee teriomdienefits. In the fourth quarter
2004, the Company recorded an additional reseni&b6ofillion related to lagoon and pit closures sosthe Company is accounting for
restructuring of its live swine operations in aaance with Emerging Issues Task Force No.394tiability Recognition for Certal
Employee Termination Benefits and Other Costs tbaxActivity" and SFAS No. 144. At April 2, 200&e remaining accrual balance
$14 million, as $6 million of obligations under grer contracts and $12 million of other related sosad been paid. No mate
adjustments to the total accrual are anticipatdlistime.

NOTE 3: BSE-RELATED CHARGES

On December 23, 2003, the U.S. Department of Agticelannounced that a single case of BSE had Oegmosed in a Washington Si
dairy cow. The effect on the Company's Beef segroaunsed by that announcement, along with the idecif various countries to restt
imports of U.S. beef products, resulted in the Canyprecording BSEelated pretax charges of approximately $61 milliothe first quarte
fiscal 2004. These charges were included in costles and primarily related to the decline irueabf finished product inventory destined
international markets, whether iransit, located at the shipping ports or locatétthiv domestic storage, as well as live cattle irteey anc
open futures positions. No additional materialrgla have been made subsequent to the initial i®8Bied charges recorded in first quarte
fiscal 2004.

NOTE 4: FINANCIAL INSTRUMENTS

The Company purchases certain commodities in tiesecof normal operations such as corn, soybemestdck and natural gas. As par
the Company's commodity risk management activities, Company uses derivative financial instrumeptsnarily futures and swaps,
reduce its exposure to various market risks reladgtiese purchases. Generally, contract ternasfiofancial instrument qualifying as a he
instrument closely mirror those of the hedged itprmyiding a high degree of risk reduction and efation. Contracts that are designated
highly effective at meeting the risk reduction adrelation

11
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criteria are recorded using hedge accounting, fisedkeby Statement of Financial Accounting Standavd. 133, "Accounting for Derivati
Instruments and Hedging Activities" (SFAS No. 138 ,amended. If a derivative instrument is a hedgelefined by SFAS No. 133, char
in the fair value of the instrument will either b#fset against the change in fair value of the legldgssets, liabilities or firm commitme
through earnings or recognized in other comprekerisicome (loss) until the hedged item is recoghireearnings. The ineffective port
of an instrument's change in fair value will be iediately recognized in earnings as a componemstfaf sales.

The Company had derivative related balances ofriflion and $87 million recorded in other curressats at April 2, 2005, and Octobe
2004, respectively, and $84 million and $83 milliarother current liabilities at April 2, 2005, afttober 2, 2004, respectively.

Cash flow hedges:The Company uses derivatives to moderate the fiabaod commodity market risks of its business apiens. Derivativ
products, such as futures and option contractscansidered to be a hedge against changes in tberarof future cash flows related
commodities procurement. The Company also entégsiitterest rate swap agreements to adjust theopiiop of total longterm debt an
leveraged equipment loans that are subject tobleriaterest rates. Under these interest rate swap<ompany agrees to pay a fixed ra
interest times a notional principal amount anddoeive in return an amount equal to a specifiedalbe rate of interest times the st
notional principal amount. These interest rate saae considered to be a hedge against changes antount of future cash flows associ
with the Company's variable rate interest payments.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholders' equity and recognized @amings in the same period or periods during whiehhedged transaction affects earn
(for grain commodity hedges when the chickens tmmisumed the hedged grain are sold). The remaitungulative gain or loss on 1
derivative instrument in excess of the cumulatikenge in the present value of the future cash floitthe hedged item, if any, is recogni
in earnings during the period of change. Ineffeiess recorded related to the Company's cashihémges was not significant during
three and six months ended April 2, 2005, and Ma&H004.

Derivative products related to grain procurementhsas futures and option contracts that meet theria for SFAS No. 133 hed
accounting, are considered cash flow hedges, astihdge against changes in the amount of futurl 8asvs related to commoditi
procurement. The Company applies SFAS No. 133 énedgounting to derivative products related torgmiocurement that are hedg
physical grain contracts that have previously beenchased. The Company does not purchase degvatiwducts related to gri
procurement in excess of its physical grain congionpequirements. The Company's grain procurerhedting activities are for the gr
commodity purchase price only and do not hedgeratbmponents of grain cost such as basis diffakatid freight costs. The after
losses, net of gains, recorded in other compreteriscome (loss) at April 2, 2005, related to cllstv hedges, were $0.3 million. The
losses will be recognized within the next 12 montfille Company generally does not hedge cash ftelased to commodities beyond
months. Of this amount, the portion resulting from the C@mp's open mark-tmarket SFAS No. 133 hedge positions was not sicaniti a
of April 2, 2005.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchigestock fo
slaughter and natural gas for the operation gflasts. From time to time, the Company also eritésforeign currency forward contracts
hedge changes in fair value of receivables andhase commitments arising from changes in the exgghaates of foreign currenci
however, the Company has not entered into any santracts during the three and six months endedl 2p2005, and March 27, 200
Changes in the fair value of a derivative thatighly effective and
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that is designated and qualifies as a fair valdgbgealong with the loss or gain on the hedged asdmbility that is attributable to the hed
risk (including losses or gains on firm commitméngse recorded in current period earnings. lmdffeness results when the change ir
fair value of the hedge instrument differs from theange in fair value of the hedged item. Ineffertess recorded related to the Comp:
fair value hedges was not significant during the¢hand six months ended April 2, 2005, and Mait2R04.

Undesignated positions: The Company holds positions as part of its risk ag@ment activities, primarily certain grain, livest and natur:
gas futures for which it does not apply SFAS No3 h@dge accounting, but instead marks these positm fair value through earnings
each reporting date. Changes in market value ifateses used in the Company's risk managementities surrounding inventories on he
or anticipated purchases of inventories or suppliesrecorded in cost of sales. Changes in magdae of derivatives used in the Compa
risk management activities surrounding forward salentracts are recorded in sales. The Companya@Bndoes not enter into undesigne
positions beyond 12 months.

Based on the Company's evaluation of the grain etarkhe Company has at times entered into a poofidts derivative products relatec
grain procurement prior to purchasing the physirain contracts. The Company has not applied SFAS183 hedge accounting treatrr
for these derivative positions. In connection vifiese risk management activities, the Companygrézed pretax net gains of approxima
$0 and $2 million in cost of sales for the thred aix months ended April 2, 2005, respectivelyr the three and six months ended Marct
2004, the Company recognized pretax gains of $3%@mmand $97 million, respectively. The gainstiive prior year were due primarily to
increase in grain futures prices during the seapmatter of fiscal 2004 and the Company having &digiumber of derivative positions
place as compared to the current year.

Additionally, the Company enters into certain fordigales of boxed beef and pork at fixed prices el positions in livestock futures
mitigate the market risk associated with thesedfigece forward sales. The fixed price sales camtiecks in the proceeds from a sale in
future, although, the cost of the livestock and rilated boxed beef and pork market prices atithe of the sale will vary from this fix
price, creating market risk. Therefore, as fixedviard sales are entered into, the Company alsosint® the appropriate number of livest
futures positions. The Company believes this isfiactive economic hedge; however, the correlators not qualify for SFAS No. 1
hedge accounting. Consequently, changes in magte¢ of the open livestock futures positions arekexto market and reported in earni
at each reporting date even though the economiadingf the Company's fixed sales price being abmvbelow the market price is ol
realized at the time of sale. In connection withse livestock futures, the Company recorded aaiet of $12 million and a net loss of
million for the three and six months ended April2B05, respectively, which included an unrealizegtax gain on open mark-toarke
futures positions of approximately $14 million dsAril 2, 2005.
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NOTE 5: INVENTORIES

Processed products, livestock (excluding breedans) supplies and other are valued at the lowerost (first-in, firstout) or market
Livestock includes live cattle, live chicken andeliswine. Cost includes purchased raw materiéis, purchase costs, growout ct
(primarily feed, contract grower pay and catch &adl costs), labor and manufacturing and produabeerhead, which are related to
purchase and production of inventories. Live chitkonsists of broilers and breeders. Breederstated at cost less amortization. The ¢
associated with breeders, including breeder chifdexy and medicine, are accumulated up to the ptumtustage and amortized to bro
inventory over the productive life of the flock ngia standard unit of production. Total inventooysists of the following (in millions):

April 2, 2005 October 2, 200:
Processed produc $ 1,216 $ 1,197
Livestock 558 545
Supplies and othe 311 321
Total inventory $ 2,085 $ 2,063

NOTE 6: PROPERTY, PLANT AND EQUIPMENT

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

April 2, 2005 October 2, 200.
Land $ 110 $ 111
Buildings and leasehold improveme 2,316 2,307
Machinery and equipme 3,991 3,981
Land improvements and oth 193 194
Buildings and equipment under construct 279 218
6,889 6,811
Less accumulated depreciati 2,953 2,847
Net property, plant and equipme $ 3,936 $ 3,964
NOTE 7: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in milfis):
April 2, 2005 October 2, 200.
Accrued salaries, wages and bene $ 283 $ 270
Self insurance reservi 259 248
Income taxes payab 171 149
Other 351 343
Total other current liabilitie $ 1,064 $ 1,010
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NOTE 8: LONG-TERM DEBT

The major components of long-term debt are asyal(in millions):

Maturity  April 2, 2005 October 2, 200.

Commercial paper (2.99% effective rate at 4/2/05

and 2.05% effective rate at 10/2/l Various $ 75 $ 86
Revolving Credit Facilitie: 2006, 200¢ - -
Senior notes and Notes

(rates ranging from 6.13% to 8.25 2005-2028 2,816 2,816
Accounts Receivable Securitization (3.46% effective

rate at 4/2/05 and 2.51% effective rate at/0d/y 2005, 2007 165 300
Institutional notes

(10.84% effective rate at 4/2/05 and 10/2, 2005-2006 20 20
Leveraged equipment loans

(rates ranging from 4.67% to 5.99 2005-2009 75 85
Other Various 51 55
Total debt 3,202 3,362
Less current det 499 338
Total lon¢-term deb $ 2,703 $ 3,024

The revolving credit agreements, senior notes,snai@ accounts receivable securitization debt gortious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thenpany was in compliance with
of its covenants at April 2, 2005.

The Company has unsecured revolving credit fagditotaling $1.0 billion that support the Compamgmmercial paper program, letter:
credit and other shoterm funding needs. These facilities consist &Gmillion that expire in September 2006 and $75lian that expire
in June 2009. At April 2, 2005, the Company hatstanding letters of credit totaling approximat®®819 million issued primarily in supp
of workers' compensation insurance programs, dév&vactivities and leveraged equipment loans. ré&heere no draw downs under th
letters of credit at April 2, 2005. At April 2, @8, and October 2, 2004, there were no amountsrdtaer the revolving credit facilitie
however, the outstanding letters of credit redbesatmount available under the revolving creditlitées.

The Company has a receivables purchase agreemiémthrée cgopurchasers to sell up to $750 million of trade hesigles that consists
$375 million expiring in August 2005 and $375 naitli expiring in August 2007. The receivables pusehagreement has been accounte
as a borrowing and has an interest rate basedrameccial paper issued by the porchasers. Under this agreement, substantidllyf ahe
Company's accounts receivable are sold to a specigdose entity, Tyson Receivables Corporation (JJR&hich is a whollyewnec
consolidated subsidiary of the Company. TRC haewn separate creditors that are entitled to tifisa out of all of the assets of TRC p
to any value becoming available to the Company BE'S equity holder. At April 2, 2005, $82.5 miliiovas outstanding under
receivables purchase agreement expiring in Augd@b 2nd $82.5 million was outstanding under theix@bles purchase agreement expi
in August 2007. At October 2, 2004, $150
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million was outstanding under the receivables pasehagreement expiring in August 2005 and $150omiNvas outstanding under -
receivables purchase agreement expiring in Aug&t 2

The Company guarantees debt of outside third ganibich involve a lease and grower loans, all bicl are substantially collateralized
the underlying assets. Terms of the underlying dafige from nine to 11 years and the maximum piateamount of future payments as
April 2, 2005, was $59 million. The Company alsaintains operating leases for various types ofmgent, some of which contain resic
value guarantees for the market value for assetseagnd of the term of the lease. The terms ofdhse maturities range from one to se
years. The maximum potential amount of the redidalie guarantees is approximately $106 milliohywbich, approximately $24 millic
would be recoverable through various recourse prong and an undeterminable recoverable amountb@séhe fair market value of t
underlying leased assets. The likelihood of paysiander these guarantees is not considered toobalge. At April 2, 2005, and Octobe
2004, no liabilities for guarantees were recorded.

The Company has fully and unconditionally guaratht®476 million of senior notes issued by Tyson Rigleats, Inc. (TFM; formerly knov
as IBP, inc.), a wholly-owned subsidiary of the Qamy.

The following condensed consolidating financialomhation is provided for the Company, as guaranaoid for TFM, as issuer, as
alternative to providing separate financial statetméor the issuer.
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Condensed Consolidating Statement of Incom(unaudited) for the three months ended April 2,2

(in millions)
M Adjustments Consolidatec

Tyson TF

Cost of Sale: 4,095 5,937

Selling, General and Administrati 141 96 237

Operating Incom: 161 22 183

Income Before Income Tax 102 18 120

Net Income $ 64 $ 12 $ - $ 76

Condensed Consolidating Statement of Inconmr(unaudited) for the three months ended March 2@4.
(in millions)
Tyson TFM Adjustments Consolidatec

Cost of Sale: 1,898 3,774 4 5,668

Selling, General and Administrati

Operating Incom: 217 46 263

Income Before Income Tax

Net Income $ 96 $ 23 $ - $ 119
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Condensed Consolidating Statement of Incom(unaudited) for the six months ended April 2, 2!

(in millions)
M Adjustments Consolidatec

Tyson TF

Cost of Sale: 8,276 10 12,026

Selling, General and Administrati 281 187 468

Operating Incom: 276 36 312

Income Before Income Tax 167 29 196

Net Income $ 105 $ 19 $ - $ 124

Condensed Consolidating Statement of Incom@naudited) for the six months ended March 27, 2
(in millions)
Tyson TFM Adjustments Consolidatec

Cost of Sale: 3,746 8,041 11,779

OmerChage s a4 s

Selling, General and Administrati 259 157 416

Operating Incom: 355 69 424

Income Before Income Taxi 234 43 277

Net Income $ 148 $ 28 $ - $ 176
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Condensed Consolidating Balance She(unaudited) as of April 2, 20C

(in millions)
Tyson TFM Adjustments Consolidatec

Assets
Current Assets

Accounts receivable, n 504 788 177 1,115

Other current asse 96 51 147

Net Property, Plant and Equipme 2,251 1,685 3,936

Intangible Asset 146 146

Total Assets $ 8,130 $ 5,324 $ 3,083 $ 10,371

Liabilities and Shareholders' Equit

Current deb $ 411 $ 88 $ - $ 499

Other current liabilitie 1,064

Long-Term Debt 2,292 411 2,703

Other Liabilities 37 130 167

Total Liabilities and Shareholders' Equ $ 8,130 $ 5,324 $ (3,083 $ 10,371
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Condensed Consolidating Balance Sheas of October 2, 20C

(in millions)
Tyson TFM Adjustments Consolidatec

Assets
Current Assets

Accounts receivable, n 579 875 214 1,240

Other current asse 149 47 196

Net Property, Plant and Equipme 2,237 1,727 3,964

Intangible Asset 149 149

Total Assets $ 8,273 $ 5,311 $ 3,120 $ 10,464

Liabilities and Shareholders' Equit

Current deb $ 337 $ 1 $ - $ 338

Other current liabilitie 1,010

Long-Term Debt 2,525 499 3,024

Other Liabilities 16 144 160

Total Liabilities and Shareholders' Equ $ 8,273 $ 5,311 $ (3,120 $ 10,464
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Condensed Consolidating Statement of Cash Flov(unaudited) for the three months ended April 2,2

(in millions)
Tyson TFM Adjustments Consolidatec

Cash Flows From Operating Activitie

Depreciation and amortizatir 76 49 125

Deferred income taxes and ot 26

Cash Provided by (Used for) Operating Activit 35

Additions to property, plant and equipm 122

Purchases of marketable securi 144

Net change in other assets and liabili -

Cash Flows From Financing Activitie

Purchase of treasury sha

Stock options exercised and ot 6 6

Cash Provided by (Used for) Financing Activit

Increase (Decrease) in Cash and Cash Equive

Cash and Cash Equivalents at End of Pe $ 21 $ 14 $ - $ 35
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Condensed Consolidating Statement of Cash Flov(unaudited) for the three months ended March 2@4:

(in millions)
Tyson TFM Adjustments Consolidatec

Cash Flows From Operating Activitie

Depreciation and amortizatir 72 47 119

Deferred income taxes and ot 2 27 29

Cash Provided by Operating Activiti 226 58 284

Additions to property, plant and equipm 83 24 107

Net change in other assets and liabili 16 7 23

Cash Flows From Financing Activitie

Purchase of treasury sha

—
N
©

—~

1

(29)

Stock options exercised and ot 16 16

Cash Used for Financing Activiti 132

Increase (Decrease) in Cash and Cash Equive 30

Cash and Cash Equivalents at End of Pe $ 51 $ 19 $ - $ 70
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Condensed Consolidating Statement of Cash Flov(unaudited) for the six months ended April 2, 2

(in millions)
Tyson TFM Adjustments Consolidatec

Cash Flows From Operating Activitie

Depreciation and amortizatir 153 98 251

Deferred income taxes and ot 18 10 28

Cash Provided by Operating Activiti 429 28 457

Additions to property, plant and equipm 168 64 232

Proceeds from sale of investm - 8

Proceeds from marketable securi 383 - 383

Cash Used for Investing Activitie

Net change in del

Dividends 27 -

Net change in intercompany balan

Effect of Exchange Rate Change on C 2 -

Cash and Cash Equivalents at Beginning of Pe 19 14 33
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Condensed Consolidating Statement of Cash Flov(unaudited) for the six months ended March 27, 2

(in millions)
Tyson TFM Adjustments Consolidatec

Cash Flows From Operating Activitie

Depreciation and amortizatir 143 95 238

Deferred income taxes and ot 36

Cash Provided by (Used for) Operating Activit 545

Additions to property, plant and equipm 231

Net change in other assets and liabili 21

Cash Flows From Financing Activitie

CNetcnangeingel @@y i

Purchase of treasury sha (38) (38)

Stock options exercised and ot 22 22

Cash Provided by (Used for) Financing Activit 262

Increase in Cash and Cash Equivalt 36 9 45

Cash and Cash Equivalents at End of Pe $ 51 $ 19 $ - $ 70
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NOTE 9: CONTINGENCIES

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

Wage and Hour/ Labor Matters: In 2000, the Wage and Hour Division of the UD@partment of Labor (DOL) conducted an industry-
wide investigation of poultry producers, includititte Company, to ascertain compliance with varioagavand hour issues. As part of
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, a ciwiplaint was filed against the Comp:
in the U.S. District Court for the Northern Distriof Alabama,Elaine L. Chao, Secretary of Labor, United States Department of Labor v.
Tyson Foods, Inc. The complaint alleges that the Company violdlbedovertime provisions of the federal Fair Labtar@ards Act (FLSA) .
the Company's chickeprocessing facility in Blountsville, Alabama. Tlemplaint does not contain a definite statementvbht act
constituted alleged violations of the statute, @ih the Secretary of Labor has indicated in disppvhat the case seeks to require
Company to compensate all hourly chicken processioigers for pre- and poshift clothes changing, washing and related adtiviand fo
one of two unpaid 3@ainute meal periods. The Secretary of Labor seekpecified back wages for all employees at thaei®kville facility
for a period of two years prior to the date of fHimg of the complaint, an additional amount inspecified liquidated damages, anc
injunction against future violations at that fagiliand all other chicken processing facilities @ped by the Company. Discovery is
process. No trial date has been set. The madtebben stayed pending the outcome of two othelasimatters involving the donning a
doffing of certain personal protective clothing aglipmentAlvarez, et al. v. IBP (Alvarez, see below) antum, et al. v. Barber Foods, Inc.
(Tum) presently before the U.S. Supreme Court.

On June 22, 1999, 11 current and former employéé&seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox) in the U.S
District Court for the Northern District of Alabantéaiming the Company violated requirements of Eh&A. The suit alleges the Compi
failed to pay employees for all hours worked anditgproperly paid them for overtime hours. The spiecifically alleges that (1) employ:
should be paid for time taken to put on and takeeftain working supplies at the beginning and ehtheir shifts and breaks and (2) the
of "mastercard" or "line" time fails to pay empl@gefor all time actually worked. Plaintiffs seekrepresent themselves and all simil
situated current and former employees of the Compand plaintiffs seek reimbursement for an undptiamount of unpaid wagt
liquidated damages, attorney fees and costs. T& dpproximately 5,100 consents have been filed thie District Court. Plaintiff's motic
for conditional collective treatment and coatpervised notice to additional putative class menqlvas denied on February 27, 2004.
plaintiffs refiled their motion for conditional dektive treatment and coustipervised notice to additional putative class mensbn April 2
2004, and the District Court has not ruled on thigtion. Discovery is in process. No trial dates leeen set. The matter has been s
pending the outcome @éivarez and Tum presently before the U.S. Supreme Court.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimitar to Fox in that the employees claim violations of the FLBBAallegedly failing to pa
for time taken to put on, take off and sanitizeaiarworking supplies, and violations of the Perveyia Wage Payment and Collection Lz
Plaintiffs seek to represent themselves and allaily situated current and former employees of the
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poultry processing plant in New Holland, Pennsylaarand plaintiffs seek reimbursement for an unsigec amount of unpaid wage
liquidated damages, attorney fees and costs. Tdrerapproximately 560 additional current or forraeployees who have filed consent
join the lawsuit. The District Court, on January, 2001, ordered that notice of the lawsuit be idsteeall potential plaintiffs at the Ne
Holland facilities. On July 17, 2002, the Districourt granted the plaintiffs' motion to certifyetistate law claims. On September 23, 2
the Third Circuit Court of Appeals agreed to héwr €ompany's petition to review the District Caudgcision to certify the state law clair
On September 8, 2003, the Court of Appeals revetisedistrict Court's certification of a class undlee Pennsylvania Wage Paymer
Collection Law, ruling that those claims could @& pursued in federal court. The Court of Appdaither ruled that the Company m
reissue notice of their potential FLSA claims tpegpximately 2,170 employees who did not previousigeive notice. The Court of Appe
remanded the matter to the District Court to prdcaecordingly on September 30, 2003, and noticereigsued. Further proceedings in
District Court are pending, and no trial date hasrbset. The District Court has stayed the prangedn this matter pending the outcom
Alvarez andTum presently before the U.S. Supreme Court.

In 1998, a lawsuit entitledivarez, et al. v. IBP ( Alvarez ) was filed in the U.S. District Court for the East District of Washington agail
IBP (n/k/a Tyson Fresh Meats, Inc. or TFM) by enygles of its Pasco, Washington beef slaughter amcepsing facility. Plaintiffs broug
this action on behalf of themselves and TFM's Pa&saployees alleging violations of the Fair Laboarfstards Act, 29 U.S.C. Sections 201-
219; the Washington Minimum Wage Act, Revised Coti#Vashington ("RCW") Chapter 49.46; the Industiéélfare Act, RCW Chapt
49.12; the Wages-Reductio@entributions Rebates Act, RCW Chapter 49.52; atated regulations. Eight hundred fifteen plafat§ough
additional compensation principally for the timeueed to (1) don and doff protective clothing la¢ theginning and the end of the work
and at meal periods; (2) walk between lockers bemwlocations where protective clothing was staredistributed and their workstations; i
(3) wash protective clothing and other equipmesni at the end of the work shift. Trial was hethf September 27, 2000, until October
2000. On September 14, 2001, the District Coutéred its Findings of Fact and Conclusions of Lawkjch resulted in a $3.1 millic
judgment against TFM, comprised of back wages, @@y damages, and liquidated damages, with asngespecified amount f
prejudgment interest. On December 14, 2001, tetribi Court awarded an additional $2 million fdtoaney fees and costs. TFM files
timely Notice of Appeal and Plaintiffs filed a tifgenotice of CrossAppeal. On August 5, 2003, the Ninth Circuit CoofrtAppeals affirme
the District Court's decision in part and revergegart, and remanded the case to the District Clourrecalculation of damages. If the rul
of the Court of Appeals is upheld in its entirefysM will have additional exposure iAlvarez of approximately $5 million. TFM filed
petition for rehearing by the panel of the CourAppeals or, in the alternative, a rehearing erchamich was denied on December 2, 2(
It also filed a petition to certify state law clarto the Washington Supreme Court which was demieSeptember 23, 2003. On Decemb
2003, TFM filed a Petition to Stay the Mandateistait would file a Petition for Certiorari with ¢hU.S. Supreme Court seeking the Cao
review of the Ninth Circuit's adverse opinion. fapof the Mandate was ordered by the Ninth CironitDecember 10, 2003. A Petition
Certiorari was filed with the U.S. Supreme CourtFabruary 26, 2004. Briefing on the Petition wampleted by the parties, and, on Ma
2004, the Court invited the U.S. Solicitor Gendmkxpress its views on the pending Petition. QtoBer 25, 2004, the Solicitor filed
response, acknowledging the issues warranted furthrieew but advising that a First Circuit castufn) would be better suited for the CoL
consideration of the issues. On February 22, 2685 U.S. Supreme Court granted certiorari on btht Alvarez or Tum petitions. Th
opening brief inAlvarezis due May 16, 2005.

On November 5, 2001, a follow-on lawsuitAbtvarez , entitledMaria Chavez, et al. v. IBP, Lasso Acquisition Corporation and Tyson Foods,
Inc. (Chavez) was filed in the U.S. District Court for the EastdDistrict of Washington by employees of TFM's Ras@/ashington be
slaughter, processing and
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hides facilities, again alleging violations of tReSA, 29 U.S.C. Sections 201249, as well as violations of the Washington Skbeimum
Wage Act, RCW chapter 49.46, Industrial Welfare ,ARCW chapter 49.12, and the Wage Deductions-Cartidn-Rebates Act, RC)
chapter 49.52. Th€havez lawsuit similarly alleges TFM and/or the Companguieed employees to perform unpaid work relatedhi
donning and doffing of certain personal protectil@hing and equipment, both prior to and afteirtbhifts, as well as during meal perioc
Plaintiffs further allege the holdings Mvarez support a claim of collateral estoppel and/or tedata as to many of the issues raised ir
litigation. Chavez initially was pursued as an ojpt; collective action under 29 U.S.C. 216(b), the District Court granted Plaintiff's moti
seeking certification of a class of opit, state law plaintiffs under Federal Rule ofiCRrocedure 23 and notice was sent to potentat
law claim class members. The stier class contains approximately 3,900 class mesybecluding approximately 1,200 on the fed
claim. The trial was held from September 7, 20diough October 4, 2004. The District Court issitsdproposed findings of fact a
conclusions of law on December 8, 2004. The papi®vided the District Court with their objectiottsthe proposed findings of fact ¢
conclusions of law and submitted trial briefs oormdges. The District Court heard oral arguments dagm®n the party's objections
damages briefings March 29, 2005. The District i€wuill next file an order outlining its final findgs of facts and conclusions of law.
damages phase of the trial will now commence Ju28@5 before a judgment is entered.

On November 21, 2002, a lawsuit entitleahily D. Jordan, et al. v. IBP, inc. and Tyson Foods, Inc ., was filed in the U.S. District Court 1
the Middle District of Tennessee. Ten current foxcher hourly employees of TFM's caseady facility in Goodlettsville, Tennessee, fila
complaint on behalf of themselves and other unéipdciallegedly "similarly situated" employees,ioling that the defendants have viole
the overtime provisions of the FLSA. The suit gde that defendants failed to pay employees fohallrs worked from the plar
commencement of operations in April 2001. In parftr, the suit alleges that employees should hé foa the time it takes to colle
assemble and put on, take off and wash their hesdfiety and production gear at the beginning amtticé their shifts and during their m
period. The suit also alleges that the Companyctsd0 minutes per day from employees' paycheaardless of whether employees ok
a full 30-minute period for their meal. Plaintiffs are sewka declaration that the defendants did not comyly the FLSA, and an award
an unspecified amount of back pay compensation kaefits, unpaid entitlements, liquidated damagesjudgment and pogdgmen
interest, attorney fees and costs. On Januarpd®3, the Company filed an answer to the complaémying any liability. On January :
2003, the named plaintiffs filed a motion for exjped courtsupervised notice to prospective class memberke mMotion sought -
conditionally certify a class of similarly situateanployees at all of TFM's namion facilities that have not been the subjecFbEA
litigation. Plaintiffs then withdrew a request foonditional certification of similarly situated @loyees at all of TFM's noannion facilities
and rather sought to include all nerempt employees that have worked at the Goodikst$acility since its opening. On June 9, 20€%
Company filed a Motion for Summary Judgment seekiregapplicability of the injunction entered by tHeS. District Court for the District
Kansas and affirmed by the U.S. Court of Appeatsttie Tenth Circuif{Metzer v. IBP, inc. 127 F. 374959, 10 " Cir. 1997) , which the
Company contends has a preclusive effect as tatjfai claims based on pre- and pgsift activities. The plaintiffs conducted discoy
limited to that issue and responded to said MotiorJune 18, 2004. The Company filed its reply wly 2, 2004. On October 12, 2004,
District Court denied the Company's motion for suamynjudgment. On November 17, 2003, the Districu€ conditionally certified
collective action composed of similarly situatedrent and former employees at the Goodlettsvillitg based upon clothes changing
washing activities and unpaid production work dgrimeal periods, since the plant operations begaApnl 2001. Class Notices
approximately 4,500 prospective class members wexiged on January 21, 2004. Approximately 525entrand former employees hi
opted into the class. The District Court stayescovery on November 8, 2004, and administrativébsed the action January 21, 2
pending the U.S. Supreme Court's determinatior$viarez and Tum.
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Securities Matters: Between June 22 and July 20, 2001, various pigirdcommenced actions (the Delaware Federal As)iagainst tr
Company, Don Tyson, John Tyson and Les Baledgéenlt.S. District Court for the District of Delawargeeking monetary damages
behalf of a purported class of those who sold IBR, (IBP) stock from March 29, 2001, when the Camp announced its intention
terminate its merger agreement with IBP, througheJwi5, 2001, when a Delaware state court rendéselostTrial Opinion ordering th
merger to proceed. Plaintiffs in the various awtialleged that the defendants violated federalrigexs laws by making, causing or allow
to be made, certain allegedly false and misleadtagements in a March 29, 2001, press releasedisaueonnection with the Compan
attempted termination of the merger agreement. flamtiffs alleged that, as a result of the defamd' alleged conduct, purported c
members were harmed by an alleged artificial defain the price of IBP's stock during the propostabs period. The various actions v
subsequently consolidated under the captione Tyson Foods, Inc. Securities Litigation and, on December 4, 2001, the plaintiffs in
consolidated action filed a Consolidated Class dkctComplaint. On January 22, 2002, the defendél@d a motion to dismiss tl
consolidated complaint. By memorandum order d&etbber 23, 2002, the District Court granted int @ard denied in part the defends
motion to dismiss. On October 6, 2003, the DistGourt certified a class consisting of those whwchased IBP securities on or be
March 29, 2001, and subsequently sold such seesifitom March 30 through June 15, 2001, inclusirel sustained damages as a res!
such transaction. Following the conclusion aftdivery in the case, plaintiffs and defendants ditadh motions for summary judgment.
June 17, 2004, the District Court rendered an opinm favor of defendants and against plaintiffsatinof plaintiffs' claims, and entered
order to that effect. On June 28, 2004, defendfiieid a motion requesting the District Court to diifg its order to include judgment
defendants' favor against the class and on Jul2@®4, the District Court entered such an orden. ADgust 6, 2004, plaintiffs filed a Noti
of Appeal. Plaintiffs filed their brief on the aggl on December 8, 2004, defendants filed thepaese on January 24, 2005 plaintiffs f
their reply brief on February 24, 2005. No datedial arguments on the appeal has been set.

General Matters: In July 1996, certain cattle producers filddnry Lee Pickett, et al. v. IBP, inc. in the U.S. District Court, Middle Distri
of Alabama, seeking certification of a class ofcalitle producers. The complaint alleged that TRddiits market power and alleged "car
supply" agreements to reduce the prices paid by TfiVpurchases of cattle in the cash market in eflegolation of the Packers ¢
Stockyards Act (PSA). Plaintiffs sought injunctised declaratory relief, as well as actual and fpenidamages. Plaintiffs submitted
amended expert report on November 19, 2003, shoallaged damages on all cash market purchases klyofpproximately $2.1 billion
Trial of this matter began on January 12, 2004, @ntluded on February 10, 2004. On February Q@4 2a jury returned a verdict aga
TFM on liability and gave an "advisory" verdict damages that estimated the impact on the cash tr{agkea group larger than the class
be $1.28 billion. On February 25, 2004, TFM filadenewed motion requesting the District Courtriteea judgment as a matter of
(IMOL) for TFM. On March 1, 2004, the plaintiffdeid motions asking the District Court to enter 828 billion advisory verdict as
award of damages to the plaintiffs and requestimgudgment interest. On March 22, 2004, the Dis@ourt denied the plaintiff's motic
for entry of a damages award. On April 23, 2004, District Court granted TFM's JMOL motion, anddh@ TFM had legitimate busine
reasons for using "captive supplies," (ii) theresWao evidence before the Court to suggest thaM[$Fconduct is illegal," and (iii) "plaintifi
failed to present evidence at trial to sustainrtharden with respect to liability and damageshe Pplaintiffs have appealed the District Col
entry of judgment in favor of TFM to the #MCircuit Court of Appeals. Oral arguments were Heay the Court of Appeals on December
2004 and the Company is presently awaiting thedisiten.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On ésidl8, 2002,
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the Company announced a restructuring of its livene operations which, among other things, resuhetthe discontinuance of relationst
with approximately 130 contract hog producers,udaig the plaintiffs. In their complaint, the pitffs allege that the Company commit
fraud and should be promissorily estopped from ieatng the parties' relationship. The plaintifgek an unspecified amount
compensatory damages, punitive damages, attoresyafed costs. Trial is scheduled to begin Augu20@5.

NOTE 10: DEFERRED COMPENSATION

In July 2003, the Compensation Committee authorthedCompany to award performanuased shares of the Company's Class A cor
stock to certain senior executive officers on tingt business day of each of the Company's 20035 2&id 2006 fiscal years having an in
maximum aggregate value of $4.4 million on the dafteeach award. In September 2004, the Compems@mmmittee authorized t
expansion of the fiscal 2005 awards to include tamithl senior officers, which increases the initisximum aggregate value for the 2
grants by $2.1 million. The vesting of the perfamuebased shares for the 2004 and 2005 awards is loree years, and the vesting of
2006 award is over two and ohelf years (the Vesting Period), each award beldgjest to the attainment of Company goals deterchivy
the Compensation Committee prior to the date ofatlvard. The Company reviews progress towards ttagnment of Company goals e:
quarter during the Vesting Period to determinedppropriate adjustment to the deferred compensétibiiity for the anticipated vesting
the shares. The attainment of Company goals chnbenfinally determined at the end of the Vesti®gyiod. If the shares vest, the ultin
cost to the Company will be equal to the Class mmemn stock price on the date the shares vest tineesumber of shares awarded.

NOTE 11: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

Components of net periodic benefit cost for thesgamand other postretirement benefit plans thaewecognized in the Consolidated
Condensed Statements of Income were as followsi{lions):

Pension Benefit Other Postretirement Benef
Three Months Ende Three Months Ende

April 2, 2005 March 27, 200: April 2, 2005 March 27, 200«

Service cos $ 1 $ 1 $ - $ =

Interest cos 2 1 1 1
Amortization of prior

service cos 1 - (1) -

Expected return on plan ass (2) (1) - -

Net periodic benefit co: $ 2 $ 1 $ - $ 1
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Pension Benefit Other Postretirement Benef
Six Months Endel Six Months Endel
April 2, 2005 March 27, 200 April 2, 2005 March 27, 200:
Service cos $ 3 $ 1 $ - $ =
Interest cos 3 2 2 2
Amortization of prior
service cos 1 - (1) -
Expected return on plan ass 3) (2) - -
Net periodic benefit cos $ 4 $ 1 $ 1 $ 2

During the three and six months of fiscal 2005¢antributions were made to the Company's pensianspl However, the Company contin
to anticipate contributions of approximately $9lmii to the pension plans for fiscal year 2005.e Wompany contributed $2 million and
million to its other postretirement benefit plangridg the three and six months of fiscal 2005, eespely, and additional contributions
approximately $4 million are expected throughoettemainder of fiscal 2005.

NOTE 12: INCOME TAXES

The effective tax rate for both the three and sonths of fiscal 2005 was 36.6%, as compared to%868d 36.4% for the same period:
fiscal 2004. The estimated ETI amount reduceceffective rate by 0.7% and 1.1% for three and sbnths of fiscal 2005, as compare!
0.4% and 1.1% for the same periods of fiscal 2004.October 11, 2004, the Senate passed the Amelatzs Creation Act of 2004 (the A
Act), which was signed into law by the President@etober 22, 2004. This new law provides for tapeal of the ETI deduction and
replacement with a domestic production deducti®he phase out of the ETI deduction for fiscal 200k allow the Company to take 10C
of the prior law deduction for the first quarterfisical 2005 and 80% of the prior law deductiontfee remainder of the year. In addition,
Company anticipates its production income will dfyafor the domestic production deduction which Iwble applicable to the Compe
beginning in fiscal 2006. This provision will béaagsed in from fiscal 2006 through fiscal 2011 anavigles for a deduction of between
and 9% of qualifying domestic production income rotreat period. During fiscal 2004, the law thdbaled certain general business cre
available to the Company expired. In the firstrtgraof fiscal 2005, the law was extended retroatyi, therefore the benefit of the cre
from 2004 were recognized in the first quarterstheducing the first quarter effective tax rate.

The AJC Act also contains a provision which alldasan 85% dividends received deduction with respecertain dividends received fri
foreign subsidiaries. The U.S. Treasury recergbuéd guidance that appears to clarify some optbeisions of the AJC Act. Addition
guidance is expected which includes a Technicategtions Bill from the U.S. Congress and furtheidgnce from the U.S. Treasury and
internal revenue service. Subject to such guidatiee Company might repatriate up to $400 millionextraordinary dividends under
provisions of the AJC Act. The range of income édifect of such extraordinary dividends cannot éasonably estimated until the furt
guidance mentioned above is received. Howevethiattime, the Company does not expect the poteeximaordinary dividend to have
material impact on its effective tax rate.
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NOTE 13: EARNINGS PER SHARE

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

Three Months Ende Six Months Ende
April 2, March 27, April 2, March 27,
2005 2004 2005 2004

Numerator:

Less Dividends

Class B ($0.036/share/quarter)

w
w
~
~

'—\
\‘
)
o
N
o
N
'—\

Class B undistributed earnings

Denominator for basic earnings per sh

Class B weighted average shares,

diluted earnings per sh: 102 102 102 102

=
w
=
=
[
w
=
=

Stock options and restricted stock

share- adjusted weighted avera

Class B Basic earnings per share $ 0.20 $ 0.32 $ 0.33 $ 0.47

Approximately two million of the Company's optiohases were antidilutive for the three and six menghded April 2, 2005, and th
million and four million were antidilutive for théaree and six months ended March 27, 2004, resgdeti These shares were not include
the dilutive earnings per share calculation.
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NOTE 14: COMPREHENSIVE INCOME

The components of comprehensive income are asgl{m millions):

Three Months Ende Six Months Ende:
April 2, March 27, April 2, March 27,
2005 2004 2005 2004
Net income $ 76 $ 119 $ 124 $ 176
Other comprehensive income (loss), net of
Currency translation adjustme 3) 3) 7 6
Pension unrealized lo (5) - (5) -
Investments unrealized lc (2) - (1) -
Derivative gair 1 37 1 45
Derivative loss reclassified to income statem 7 1 23 (2)
Total comprehensive income $ 75 $ 154 $ 149 $ 225

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

Three Months Ende Six Months Ende:
April 2, March 27, April 2, March 27,
2005 2004 2005 2004
Income tax benefit (expenst
Pension unrealized lo $ 2 $ = $ 2 $ =
Investments unrealized Ic - - - -
Derivative gair Q) (24) (1) (29)
Derivative loss reclassified to income statement (4) - (14) 1
Total income tax expense $ (©) $ (24) $ (13) $ (28)

The Company has deemed the majority of the U.Saddenominated intercompany balance between itadian subsidiary, Lakeside Fe
Industries, Ltd. and its parent, Tyson Fresh Mdats, as being longerm in nature. As a result, the effect of anyefgn currency exchan
related to that balance is reflected in the culydranslation line item of other comprehensive meo

NOTE 15: SUPPLEMENTAL CASH FLOW INFORMATION

The following noneash transaction was excluded from the Consolidatatlensed Statements of Cash Flows for the firattgr fiscal 200«
The $91 million change in goodwill in the first gtex of fiscal 2004 from the September 27, 2003aze and a corresponding chang
other current liabilities was due to an adjustmahpre-acquisition tax liabilities assumed as part of THeéM acquisition. The Compa
received formal approval during the first quartéfiecal 2004from The Joint Committee on Taxation of the U.Sn@wss for issues relati
to certain pre-acquisition years. As a resulh@$ approval, the accrual of $91 million of pre-aisition tax liability was no longer needed.

NOTE 16: SEGMENT REPORTING

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

Chicken segmentis involved primarily in the processing of live ckéns into fresh, frozen and valadded chicken products. The Chic
segment markets its products domestically to fadilers,
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foodservice distributors, restaurant operators andcommercial foodservice establishments, suchcasoss, hotel chains, healthc
facilities, the military and other food processas,well as to international markets throughoutwboeld. The Chicken segment also inclt
sales from allied products and the Company's chitkeeding stock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal
meat cuts and cageady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to furthe
processors and others. The Beef segment markgisotiucts domestically to food retailers, foodserdistributors, restaurant operators
noncommercial foodservice establishments, sucltlasoss, hotel chains, healthcare facilities, thétamy and other food processors, as '
as to international markets throughout the worltied products are also marketed to manufacturepharmaceuticals and technical prodt

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmaliand sulprimal cuts an
caseready products. This segment also represents ehgp@ny's live swine group and related allied progwocessing activities. The P
segment markets its products domestically to foetdilers, foodservice distributors, restaurant afmes and noncommercial foodsen
establishments, such as schools, hotel chainsthicast facilities, the military and other food peesors, as well as to international matr
throughout the world. It also sells allied produtd pharmaceutical and technical products manufexs, as well as live swine to p
processors.

Prepared Foods segmenincludes the Company's operations that manufacndemarket frozen and refrigerated food produé&sduct
include pepperoni, beef and pork toppings, pizeastsy, flour and corn tortilla products, appetizerepared meals, ethnic foods, soups, sa
side dishes, meat dishes and processed meatsPrépared Foods segment markets its products damstio food retailers, foodservi
distributors, restaurant operators and noncommidomaservice establishments, such as schools| blaééns, healthcare facilities, the milit;
and other food processors, as well as to internatimarkets throughout the world.

Other segmentincludes the logistics group and other corporateities not identified with specific protein grosip
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Information on segments and a reconciliation t@me before taxes on income are as follows,

(in millions):
Three Months Ended Six Months Ended
April 2, 2005 March 27, 2004 April 2, 2005 March 27, 2004

Sales:

Chicker $ 2,056 $ 2,043 $ 4,122 $ 3,943

Beef 2,774 2,695 5,569 5,830

Pork 828 732 1,673 1,468

Prepared Fooc 690 669 1,423 1,390

Other 11 14 24 27
Total Sales $ 6,359 $ 6,153 $ 12,811 $ 12,658
Operating Income

Chicker $ 143 $ 189 (@ $ 247 $ 305

Beef (19) (2) (35) (c) (31)

Pork 19 34 34 (d) 83

Prepared Fooc 20 20 (b) 32 (e) 26

Other 20 22 34 41
Total Operating Income 183 263 312 424
Other Expens 63 75 116 (f) 147
Income before Income Taxes $ 120 $ 188 $ 196 $ 277

a. Includes $8 million of pretax charges relatethe closing of the Jackson, Mississippi, pouttpgration.
b. Includes $6 million of pretax charges relatethe closings of the Manchester, New Hampshitgusta, Maine and

Mexican Original Fayetteville, Arkansas, faigs.

Includes $10 million of pretax gains relatedritamin antitrust litigation.
Includes $2 million of pretax gains relatediitamin antitrust litigation.
Includes $4 million of pretax charges primarélated to the closing of the Portland, Mainejlfty.

Includes $8 million of pretax gains relatediie sale of the Company's remaining interespiectlty Brands, Inc.
Includes $12 million of pretax charges relatethe closings of the Berlin, Maryland, and JackdMississippi,

poultry operations.

~5 @mooao

Includes $61 million of pretax BSE-related rciess.
Includes $27 million of pretax charges rethte the closings of the Manchester, New Hampsvgusta, Maine and
Mexican Original Fayetteville, Arkansas, faigs.

(@)
(h)

(i)

The Beef segment had sales of $15 million and $illiomin the second quarter of fiscal years 2008 2004, respectively, and sales of
million and $41 million in the six months of fiscgéars 2005 and 2004, respectively, from transastigith other operating segments of
Company. The Pork segment had sales of $132 midlicd $97 million in the second quarter of fisaadss 2005 and 2004, respectively,
sales of $277 million and $191 million in the siomths of fiscal years 2005 and 2004, respectiietyn transactions with other operat
segments of the Company. The aforementioned &a&lesintersegment transactions, which were at nigpkiees, were excluded from

segment sales in the above table.
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Item 2. Management's Discussion and Analysis ofifrancial Condition and Results of Operations
RESULTS OF OPERATIONS

Overview

Tyson Foods is the world's largest protein compamy the second largest publicly traded food compartiie Fortune 500 with one of th
most recognized brand names in the food indusEgson produces, distributes and markets chickeef, perk and prepared foods and rel.
allied products. The Company's primary operatiare conducted in four segments: Chicken, Beefk Bod Prepared Foods. Some of
key factors that influence the Company's busingsscastomer demand for the Company's products,ability to maintain and gro
relationships with customers and introduce new iamdvative products to the marketplace, accessibdf international markets, marl
prices for the Company's chicken, beef and porklyets, the cost of live cattle and hogs, raw makeand grain and operating efficiencie
the Company's facilities.

Earnings for the second quarter of fiscal 2005 v&& million, or $0.21 per diluted share, compat@&119 million, or $0.33 per dilut
share, for the second quarter of fiscal 2004. aRretirnings for the second quarter of fiscal 20@tde $2 million of costs related to pou
and prepared foods plant closings compared to $llidmof costs related to poultry and preparedde@lant closings in the second quarte
fiscal 2004. Earnings for the first six monthsfistal 2005 were $124 million, or $0.35 per diluthre, compared to $176 million, or $(
per diluted share, for the same period last yedataR earnings for the six months of fiscal 2008ude $12 million received in connect
with vitamin antitrust litigation, a gain of $8 rdn from the sale of the Company's remaining ie$éin Specialty Brands, Inc. and $5 mill
of costs related to poultry and prepared foodstptbosings. Pretax earnings for the six month§isufal 2004 include $61 million of BSE-
related charges and $39 million of costs relategrépared foods and poultry plant closings.

Operations for the second quarter and six monthgsscél 2005 benefited from higher average salésepr product mix improvements ¢
decreased grain costs in the Company's Chicken esgigniEarnings for the second quarter and six nsoofhfiscal 2005 were negativi
impacted by the Beef segment's operating loss,gpifiyndue to lower domestic cattle supplies andrigt®ons on imports of Canadian ca
resulting in lower plant utilization levels. Optng income was also negatively impacted by higiver prices in the Pork segment, losse
the Chicken segment from the Company's commodily management activities related to grain purchasssciated with current per
fixed price sales contracts as compared to priar gains from commodity risk management activibesgrain positions not designatec
SFAS No. 133 hedges and higher energy costs.

Outlook

The Company anticipates improved operating resultise second half of the fiscal year despite thtioued uncertainties in global econo
conditions. The Company expects continued strarfppmance from its Chicken segment during the rede of the fiscal year as dem:
for chicken both domestically and internationallyeixpected to remain strong. Additionally, lowealig costs in fiscal 2005, as compare
fiscal 2004, are expected to positively impact @fecken segment. The Company believes the Beehaegwill continue to face diffict
operating conditions for the remainder of the fismar. However, due to increased seasonal demaddnore domestic cattle available
processing, the Company expects improved operadigigits in the third and fourth quarters of fis2@05, as compared to the first half of
year. In addition, we expect continued improvemerdgur sales mix of value added chicken, beef ot products Although the Canad
border did not open this quarter as previously etgzk the Company is confident the U.S. DepartroéAgriculture will prevail
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against the legal roadblocks and the flow of mashalian live cattle will ultimately be restored.ddkionally, the Company continues
believe trade with Japan will not resume before &olser 2005. The Company anticipates margins ifPtr& segment during the remain
of fiscal 2005 to be at the lower end of the norhiatoric range and volumes to be similar to therpyear as the supply of hogs continue
grow slightly. Additionally, the Company expecislvmes in the Prepared Foods segment to increabe ithird and fourth quarters of fis
2005 providing increased cost efficiencies.

Second Quarter of Fiscal 2005 vs. Second Quarter Bfscal 2004

Sales increased $206 million and 3.3% comparebegsame period last year, with a 5.3% increaseeénage sales price and a 1.8% deci
in volume. Sales in all four of the Company's @iynoperating segments increased, primarily drisghigher average sales prices.

Cost of sales increased $269 million. As a peroésales, cost of sales increased from 92.1% 14993 This increase was due primaril
higher live costs in the Beef and Pork segmentdditfonally, the Company's Chicken segment recoldedes of $10 million in the secc
quarter of fiscal 2005 resulting from the Comparmgmmodity risk management activities related w@irgpurchases associated with cur
period fixed price sales contracts, as comparedains of $90 million in the second quarter of flseB04 resulting from the Compan
commodity risk management activities related targparchases that were not designated as SFAS38hddges. These items were part
offset by decreased grain costs of approximateB $illion as compared to the same period last yédso, the Company realized higl
energy costs as compared to the prior year.

Selling, general and administrative expenses ise@#29 million or 13.9%. As a percent of sal&dling, general and administrat
expenses increased from 3.4% to 3.7%. The incwaseprimarily due to an increase of approximaglg million in corporate advertisi
expenses, which was the result of the Company'svéRmd by Tyson" campaign. Additionally, in the sedoquarter of fiscal 2004, t
Company received $9 million related to a legallsetént from one of the Company's insurance prosider

Other charges include plant closing costs of $2igniland $14 million recorded in the second quartsrfiscal 2005 and 2004, respective
Fiscal 2005 plant closing costs related to theiegssof the Company's Noel, Missouri, renderinglifgcand additional charges related to
previously announced closing of its Portland, Maimecessing facility. The prior year costs wegkated to the closings of the Compa
Jackson, Mississippi, Manchester, New Hampshirefarglista, Maine, facilities.

Interest expense decreased $14 million or 19.4%tmapily resulting from an 8.8% decrease in the Camys average indebtedness, as wt
incurring $7 million in charges in the second qeaxdf fiscal 2004 from the early redemption of Tiyste Mexico preferred shares and
Company's buyback of bonds. Excluding the changésd above, the overall weighted average borrovatgdecreased from 7.4% to 7.1%.

Other expense increased by $2 million, primarilg ¢ the increase in the loss on disposals of fagskts as compared to the same perio
year.

The effective tax rate for the second quarter stdi 2005 was 36.6%, compared to 36.8% in the skecprarter of fiscal 2004. T
Extraterritorial Income Exclusion (ETI) reduced wecond quarter effective rate by 0.7% comparel4® in the same period last year.
slight increase is due to the mix of total pretacoime for the two periods. The American Jobs @reakct of 2004 (the AJC Act), provid
for the repeal of the ETI deduction and the repiaest with a domestic production deduction. Thesphaut
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of the ETI deduction for fiscal 2005 will allow tli@mpany to take 80% of the prior law deductiontfer second quarter of fiscal 2005.

The AJC Act contains a provision which allows faor 85% dividends received deduction with respectddain dividends received frc
foreign subsidiaries. The U.S. Treasury recergbuéd guidance that appears to clarify some optbeisions of the AJC Act. Addition
guidance is expected which includes a Technicategtions Bill from the U.S. Congress and furtheidgnce from the U.S. Treasury and
Internal Revenue Service. Subject to such clatiim, the Company may elect to repatriate up @0$4illion in extraordinary dividen
under the provisions of the AJC Act. The rang&obme tax effect of such extraordinary dividendarmt be reasonably estimated until
further guidance mentioned above is received. Heweat this time, the Company does not expectptitential extraordinary dividend
have a material impact on its effective tax rate.

Segment Results
Information on segments is as follows (in millions)

Three Months Ende

Sales Sales Average
April 2, March 27, Sales Volume Sales Price
2005 2004 Change Change Change
Chicken $ 2,056 $ 2,043 $ 13 (1.5)% 2.2%
Beef 2,774 2,695 79 (1.8)% 4.8%
Pork 828 732 96 (1.1)% 14.6%
Prepared Fooc 690 669 21 (4.9Y9% 8.5%
Other 11 14 3) n/a n/a
Total $ 6,359 $ 6,153 $ 206 (1.8)% 5.3%
Three Months Ende
Operating Operating Operating Operating Operating
Income (Loss) Income (Loss) Income Margin Margin
April 2, March 27, (Loss) April 2, March 27,
2005 2004 Change 2005 2004
Chicken $ 143 $ 189 $ (46) 7.0% 9.3%
Beef (19) (2) (17) (0.71)% (0.1)%
Pork 19 34 (15) 2.3% 4.6%
Prepared Fooc 20 20 - 2.9% 3.0%
Other 20 22 (2) n/a n/a
Total $ 183 $ 263 $ (80) 2.9% 4.3%

Chicken segment sales increased by 0.6% compar#dteteame period last year. Sales increased plyntare to increased average s
prices and improved product mix, partially offsgt & decrease in sales volumes. Operating inconsenggatively impacted by losses
approximately $10 million from the Company's comiitypdsk management activities related to graingmases, compared to commodity
management gains of approximately $90 million i@ #ame period last year. However, the current lpsses of $10 million were offset
approximately $73 million in decreased grain cadscompared to the same period last year. Addifpnoperating income includes
million of plant closing related accruals, as consplato $8 million recorded in the same period Yesir.
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Beef segment sales increased by 2.9% comparea teathe period last year. Sales increased prinduidyto increased average sales pi
partially offset by a decrease in sales volumebe increase in operating loss was primarily dudoteer domestic cattle supplies ¢
restrictions on imports of Canadian cattle resgltmhigher live cattle costs and lower plant aétion levels. Also, second quarter fiscal Z
operating loss was negatively impacted by higher tiosts as compared to the same period last yBsdes and operating loss were positi
impacted by $13 million in net gains, as compa@®&? million in net gains for the same period hasér, related to open mark-moarke
futures positions from the Company's commodity rigknagement activities related to its fixed forwbocked beef sales. The Beef segm
operating margins improved in the latter part & tluarter.

Pork segment sales increased by 13.1% compardt tsaime period last year. The increase in saedted from continued strong dem:
for pork products both domestically and internagityy which resulted in an increase in averagesspteces, partially offset by a decreas
volumes. Operating income declined by $15 millinonthe second quarter of fiscal 2005 as comparethéosame period last year. -
decrease in operating income was primarily duaghdr live prices, which more than offset the ims®in average sales prices.

Prepared Foods segment sales increased by 3.1%aoeunto the same period last year. Sales werdiymdgiimpacted by higher avere
sales prices, partially offset by lower volumeExcluding plant closing related accruals of $6 imillrecorded in the second quarter of fi
2004, operating income decreased $6 million. Téerehse in the Prepared Foods segment's openatiogné was primarily due to increa
raw material prices.

Six Months of Fiscal 2005 vs. Six Months of Fisc2004

Sales increased $153 million and 1.2% comparebesame period last year, with a 2.2% increaseénage sales price and a 1.0% deci
in volume. The increased sales occurred primanlyhe Pork and Chicken segments and were duedioehiaverage sales prices.
increases were partially offset by a decreaselessa the Beef segment, which can be attributeé®S&+elated import and export restrictic
that were in effect for the entire six months stél 2005, while the same restrictions began ifattter part of the first quarter of fiscal 2004.

Cost of sales increased $247 million. As a peroésiales, cost of sales increased from 93.1% 8993 This increase was due primaril
higher live costs in the Pork segment. Additionathe Company's Chicken segment recorded loss&83million in fiscal 2005 resultir
from the Company's commodity risk management d@i/related to grain purchases primarily assodiat¢h current period fixed price sa
contracts, as compared to gains of $103 milliofiscal 2004 resulting from the Company's commodisik management activities prima
related to grain purchases that were not desigreete€8FAS No. 133 hedges. These activities wetéhnioffset by decreased grain cost:
approximately $84 million in fiscal 2005 as comphte the same period last year. Also, the Compaajized higher energy costs
compared to the prior year. Included in prior yeast of sales was $61 million of BSE-related ckarg

Selling, general and administrative expenses ise@d52 million or 12.5%. As a percent of saledling, general and administrat
expenses increased from 3.3% to 3.7%. The incneaseprimarily due to an increase of approxima$3y¢ million in corporate advertisi
expenses, which was the result of the Company'wéRerl by Tyson" campaign. In addition, there waiéases in personnedlated cos
and information system service costs. Also, dutimg second quarter of fiscal 2004, the Compangived $9 million related to a leg
settlement from one of the Company's insuranceigeos.
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Other charges include plant closing costs of $ianiland $39 million recorded in the six monthdis€al 2005 and 2004, respectively. Fi
2005 plant closing costs related to the closinghef Company's Portland, Maine, processing facditd Noel, Missouri, rendering facilit
The prior year costs were related to the closirfgh® Company's Manchester, New Hampshire, Augldtane, Jackson, Mississippi ¢
Berlin, Maryland, facilities.

Interest expense decreased $25 million or 17.7¥%naily resulting from a 6.1% decrease in the Conyfsmaverage indebtedness, as we
incurring $9 million in charges in the six monthkfiscal 2004 from the early redemption of Tyson Mexico preferred shares and
Company's buyback of bonds. Excluding the changésd above, the overall weighted average borrovatgdecreased from 7.3% to 7.1%.

Other expense improved by $6 million. The improeetwas primarily due to the $8 million gain on gae of the Company's remain
interest in Specialty Brands, Inc., partially offég the increase in the loss on disposals of fiassets as compared to the same perio
year.

The effective tax rate for the first six monthsfistal 2005 was 36.6%, compared to 36.4% for thet Bix months of fiscal 2004. The E
reduced the year-tdate effective rate by 1.1% for both the first signths of fiscal 2005 and 2004. The American Jofesation Act of 200
(the AJC Act), provides for the repeal of the EEddction and its replacement with a domestic pridnaeduction. The phasmit of the
ETI deduction for fiscal 2005 will allow the Compato take 100% of the prior law deduction for thvstfquarter of fiscal 2005 and 80%
the prior law deduction for the remainder of tharyeDuring fiscal 2004, the law that allowed certgeneral business credits available tc
Company expired. During the first quarter of fis2805, the law was extended retroactively. Thenefthe benefit of the credits from 2!
was recognized in the first quarter, reducing tret fuarter as well as first six months effectiar rate.
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Segment Results

Information on segments is as follows (in millions)

Six Months Ende

Sales Sales Average
April 2, March 27, Sales Volume Sales Price
2005 2004 Change Change Change
Chicken $ 4,122 $ 3,943 $ 179 0.4% 4.1%
Beef 5,569 5,830 (261) (0.4)% (4.1)%
Pork 1,673 1,468 205 (3.3)% 18.0%
Prepared Fooc 1,423 1,390 33 (5.2)% 8.0%
Other 24 27 3) n/a n/a
Total $ 12,811 $ 12,658 $ 153 (1.00% 2.2%
Six Months Endet
Operating
Income Operating Operating Operating
(Loss) Income (Loss) Operating Margin Margin
April 2, March 27, Income (Loss) April 2, March 27,
2005 2004 Change 2005 2004
Chicken $ 247 $ 305 $ (58) 6.0% 7.7%
Beef (35) (31) 4) (0.6)% (0.5)%
Pork 34 83 (49) 2.0% 5.7%
Prepared Fooc 32 26 6 2.2% 1.9%
Other 34 41 (7) n/a n/a
Total $ 312 $ 424 $ (112) 2.4% 3.3%

Chicken segment sales increased by 4.5% compartbeé same period last year. Sales increased plyngiaie to an increase in average s
prices, improved product mix, as well as a sligitréase in sales volumes. Operating income waatinety impacted by losses
approximately $33 million from the Company's going commodity risk management activities relatedyrain purchases, comparec
commodity risk management gains of approximateld3sillion in the same period last year. Howevee, current year losses were offse
approximately $84 million in decreased grain casscompared to the same period last year. Addifijpnoperating income includes
million of plant closing related accruals, as congplato $12 million recorded in the same period yastr.

Beef segment sales decreased by 4.5% compared saihe period last year. Sales decreases primesilyted from BSEelated import ar
export restrictions that were in effect for theiensix months of fiscal 2005, while the same iedtms began in the latter part of the 1
quarter of fiscal 2004. Those restrictions cause88E led to lower international sales volumes lameer average sales prices due to the
of products allowed for export. Beef segment ofegdoss increased by $4 million as compared éosime periods last year. Excluding
million received in connection with vitamin antistulitigation in fiscal 2005 and BSkelated charges of $61 million recorded in fiscad2
operating loss increased $75 million. The incraaseperating loss was primarily due to lower dotitesattle supplies and restrictions
imports of Canadian cattle resulting in lower platitization levels. Sales and operating loss weggatively impacted by $1 million in 1
losses, as compared to $17 million in net lossegthe same period last year, related to open n@rkarket futures positions from 1

Company's commodity risk management activitiestedlado its fixed forward boxed beef sales. The fBeEgment's operating marg
improved in the latter part of the quarter.
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Pork segment sales increased by 14.0% comparéub teaime period last year. The increase in sasedted from continued strong dem:
for pork products both domestically and internagiibnwhich resulted in an increase in average spt&Ees, partially offset by a decreas
volumes. Operating income declined by $49 milles compared to the same periods last year. Theeasr in operating income v
primarily due to higher live prices, which morethaffset the increase in average sales prices.

Prepared Foods segment sales increased by 2.4%aoceinim the same period last year. Sales werdiymdgiimpacted by higher avere
sales prices, partially offset by lower volumeBxcluding plant closing related accruals of $3 imillrecorded in fiscal 2005 and $27 mill
recorded in the six months of fiscal 2004, opeaticome decreased $18 million. The decreasedrPtiepared Foods segment's oper
income was primarily due to increased raw matgiales.

FINANCIAL CONDITION

For the three months ended April 2, 2005, net tasstling $35 million was provided by operating aities. The decrease in cash provide
operating activities from the same period last yeas primarily due to a net change in the workiagit@l effect of $203 million, as well a
$43 million decrease in net income. The changedrking capital was primarily due to changes initheentory balance during this quarte
compared to the same quarter of the prior yeawedlsas changes in accounts receivable and accpaygble balances caused by the tir
of cash receipts and disbursements. The Compad/aash from operations and additional borrowingsind $122 million of property, pla
and equipment additions, to pay dividends of $1igniand to repurchase $11 million of the Compar@lass A common stock in the o
market.

For the six months ended April 2, 2005, net casilitgy $457 million was provided by operating aitiés. The decrease in cash provide:
operating activities from the same period last yeas primarily due to a decrease in net incomeb@ illion and a net change in the work
capital effect of $32 million. The change in waorlicapital was primarily due to changes in intepestable and accounts payable bala
caused by the timing of cash receipts and disburatsnas well as the increase in the inventoryngala The Company used cash f
operations to pay down debt by $160 million, todi#232 million of property, plant and equipmentiéidds, to pay dividends of $27 milli
and to repurchase $27 million of the Company's £lscommon stock in the open market. The experefitdor property, plant al
equipment were related to acquiring new equipmertt apgrading facilities in order to maintain comipe standing and position t
Company for future opportunities. Capital spendfag fiscal 2005 is expected to be in the rangeb®®0$650 million, which reflect
additional spending for a third fully dedicated easady plant, new facilities at its Corporate Cettitat will include a new office tower a
house expanded product development kitchens arglvapilot production plant, provide space for thesuimer insights group and mi
provisions for team member development activitind a variety of other projects that will increasgomation and support valwelder
product growth. The Company continues to evalpatential international and domestic growth oppuittes.

Working capital was $979 million at April 2, 200&nd $1.2 billion at October 2, 2004, a decreasg26D million. The current ratio at Ap
2, 2005, and October 2, 2004, was 1.4 to 1 antbl15respectively. At April 2, 2005, total debasv42.1% of total capitalization compare
43.9% at October 2, 2004.

Total debt at April 2, 2005, was $3.2 billion, acoease of $160 million from October 2, 2004. ThamPany has unsecured revolving cr
facilities totaling $1.0 billion that support th@@pany's commercial paper program. These $1.@biili facilities consist of $250 million tt
expire in September 2006 and $750 million that expi June 2009. Additionally, the Company hageeivables purchase agreement
three copurchasers to sell up to $750 million of trade hemigles that consists of $375 million expiring Asg@005 and $375 million expiril
in August 2007. At April 2, 2005, $82.5
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million was outstanding under the receivables pasehagreement expiring in August 2005 and $82.5omilvas outstanding under 1
agreement expiring in August 2007. At October @4 $150 million was outstanding under the reddas purchase agreement expirin
August 2005 and $150 million was outstanding urtberreceivables purchase agreement expiring in 8ug@07. Outstanding debt at A
2, 2005, consisted of $2.8 billion of debt secasti$75 million of commercial paper and other inddhess of $311 million. The Compi
plans to use excess cash or short-term borrowmggher pay down or replace the $257 million gortof its debt that is due in fiscal 2005.

The revolving credit agreements, senior notes,snait@ accounts receivable securitization debt gortious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany was in compliance with
of its covenants at April 2, 2005.

The Company's foreseeable cash needs for operadiothscapital expenditures are expected to be metigh cash flows provided
operating activities. Additionally, at April 2, @8, the Company had unused borrowing capacity @ $illion, consisting of $706 millic
available under its $1.0 billion unsecured revajvamedit agreements and $585 million under its antoreceivable securitization.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated condensed finaistééments requires management to make estimadessaumptions. These estimates
assumptions affect the reported amounts of asedtabilities and disclosure of contingent assetd liabilities at the date of the consolid:
condensed financial statements and the reportediasof revenues and expenses during the repgoenigd. Actual results could difi
from those estimates. The following is a summdryestain accounting estimates considered critigathe Company.

Financial instruments The Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturaingdee cours
of normal operations. The Company uses derivdinancial instruments to reduce its exposure taous market risks. Generally, conti
terms of a hedge instrument closely mirror thostéhefhedged item, providing a high degree of reskuction and correlation. Contracts
are designated and highly effective at meetingrigie reduction and correlation criteria are recordsing hedge accounting, as define
Statement of Financial Accounting Standards No., 188counting for Derivative Instruments and HedpiActivities" (SFAS No. 133), i
amended. If a derivative instrument is a hedgeledised by SFAS No. 133, depending on the nattitheohedge, changes in the fair valu
the instrument will either be offset against tharde in fair value of the hedged assets, liakslite firm commitments through earnings
recognized in other comprehensive income (loss) the hedged item is recognized in earnings. iAedfective portion of an instrumer
change in fair value will be immediately recognizedarnings as a component of cost of salesrumsnts the Company holds as part ¢
risk management activities that do not meet thieeriai for hedge accounting, as defined by SFAS 183, as amended, are marked to
value with unrealized gains or losses reportedeculy in earnings. The Company generally doeshedge anticipated transactions beyon
months.

Contingent liabilities The Company is subject to lawsuits, investigatiamsl other claims related to wage and hour/labeestocl
procurement, securities, environmental, produsintpauthorities and other matters, and is requicedssess the likelihood of any adw
judgments or outcomes to these matters, as weflogantial ranges of probable losses. A deternonatf the amount of reserves
disclosures required, if any, for these contingeseire made after considerable analysis of eadvidndl issue. These reserves may chi
in the future due to changes in the Company's gstions, the effectiveness of strategies or othetofa beyond the Company's control.
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Accrued self insurance Insurance expense for health and welfare, worl@nsipensation, auto liability and general liabiliigks ar
estimated using historical experience and actuastinates. The assumptions used to arrive abgierexpenses are reviewed regularh
management. However, actual expenses could diiffer these estimates and could result in adjustsnenbe recognized.

Impairment of long-lived assets The Company is required to assess potential imgaitento its londived assets, which are primal
property, plant and equipment. If impairment irdars are present, the Company must measure theafae of the assets in accordance
Statement of Financial Accounting Standards No., IAécounting for the Impairment of Disposal of Lgehived Assets," to determine
adjustments are to be recorded.

Goodwill and other intangible asset impairment In assessing the recoverability of the Companytsdgdll and other intangible asse
management must make assumptions regarding estiraie@e cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumpti@rgye in the future, the Company may be requivececord impairment charges
previously recorded. The Company assesses itswglb@hd other intangible assets for impairmentlest annually in accordance w
Statement of Financial Accounting Standards No, 1@»odwill and Other Intangible Assets."
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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 tionénhbe make written or oral forward-looking staterts including forwardeoking
statements made in this report, with respect tir therrent views and estimates of future econoniicuenstances, industry conditio
company performance and financial results. Thesgdialooking statements are subject to a number of facad uncertainties which co
cause the Company's actual results and experigncdgfer materially from the anticipated resultsdaexpectations, expressed in ¢
forward-looking statements. The Company wishesatation readers not to place undue reliance on anyairdiooking statements, whi
speak only as of the date made. Among the fact@smay cause actual results and experiences fer @iibm the anticipated results ¢
expectations expressed in such forwkoking statements are the following: (i) fluctwats in the cost and availability of raw materiaigct
as live cattle, live swine or feed grains; (ii) tairconditions for finished products, including gwgply and pricing of alternative proteins,
the demand for alternative proteins; (iii) risks@sated with effectively evaluating derivativedamedging activities; (iv) access to fore
markets together with foreign economic conditians|uding currency fluctuations and import/expastrictions; (v) outbreak of a livestc
disease which could have an effect on livestockemvhy the Company, the availability of livestock fuurchase by the Company, or
Company's ability to access certain markets; @gcessful rationalization of existing facilities)cathe operating efficiencies of the faciliti
(vii) changes in the availability and relative st labor and contract growers; (viii) issues tedato food safety, including costs resul
from product recalls, regulatory compliance and eaglgted claims or litigation; (ix) adverse resdham litigation; (x) risks associated w
leverage, including cost increases due to risingrést rates or changes in debt ratings or outlpdkchanges in regulations and laws (t
domestic and foreign), including changes in acdogrétandards, environmental laws and occupatidreglth and safety laws; (xii) the abi
of the Company to make effective acquisitions, autcessfully integrate newly acquired businessés @xisting operations; (Xii
effectiveness of advertising and marketing prograans (xiv) the effect of, or changes in, genecalromic conditions.

ltem 3. Quantitative and Qualitative Disclosuresibout Market Risk
MARKET RISKS

Market risks relating to the Company's operati@sult primarily from changes in commaodity pricagerest rates and foreign exchange r
as well as credit risk concentrations. To addrestam of these risks, the Company enters intoousriderivative transactions as descr
below. If a derivative instrument is a hedge, enéd by SFAS No. 133, as amended, depending@mndture of the hedge, changes ir
fair value of the instrument will be either offsainst the change in fair value of the hedgedtsskabilities or firm commitments throu
earnings, or recognized in other comprehensivenmrec@oss) until the hedged item is recognized imiegs. The ineffective portion of
instrument's change in fair value, as defined bSRNo. 133, as amended, will be immediately recpgghiin earnings as a component of
of sales. Additionally, the Company holds certadsitions, primarily in grain and livestock futuredich do not meet the criteria for SF
No. 133 hedge accounting. These positions are rdatdkdair value and the unrealized gains and lossesreported in earnings at e
reporting date. The changes in market value afdeves used in the Company's risk managementities surrounding inventories on he
or anticipated purchases of inventories are recbmdecost of sales. The changes in market valugeoif/atives used in the Company's
management activities surrounding forward salesraots are recorded in sales.

The sensitivity analyses presented below are thesuares of potential losses of fair value resulfiogn hypothetical changes in market pri
related to commodities. Sensitivity analyses diocoasider the
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actions management may take to mitigate the Compamyposure to changes, nor do they consider feetefthat such hypothetical adve
changes may have on overall economic activity.ullcthanges in market prices may differ from hyptittal changes.

Commodities Risk The Company is a purchaser of certain commodifiesh as corn, soybeans, livestock and naturalrg#isei course «
normal operations. The Company uses commodityrdatio reduce the effect of changing prices and asechanism to procure -
underlying commodity. However, as the commoditiesierlying the Company's derivative financial instents can experience signific
price fluctuations, any requirement to markatarket the positions that have not been desigrateld not qualify as hedges under SFAS
133 could result in volatility in the Company'sukts of operations. Generally, contract terms bédge instrument closely mirror those of
hedged item providing a high degree of risk reaurctind correlation. Contracts that are designateldhighly effective at meeting this r
reduction and correlation criteria are recordechgidiedge accounting. The following table presengensitivity analysis resulting fron
hypothetical change of 10% in market prices as pifil2, 2005, and October 2, 2004, respectivelyfanvalue of open positions. The 1
value of such positions is a summation of the ¥alues calculated for each commaodity by valuingheaet position at quoted futures pric
The market risk exposure analysis includes hedgenamhedge positions. The underlying commodities hedupade a correlation to pri
changes of the derivative positions such that thiees of the commodities hedged based on diffeeebeéween commitment prices i
market prices and the value of the derivative pmss$t used to hedge these commaodity obligationsrawersely correlated. The followil
sensitivity analysis reflects an inverse impacteannings for changes in the fair value of opentmrs for livestock and natural gas ar
direct impact on earnings for changes in the falu& of open positions for grain.

Effect of 10% change in fair valt in millions

(unaudited’ (unaudited

April 2, October 2

2005 2004
Livestock:

Cattle $ 17 $ 12
Hogs 28 18
Grain 4 5
Natural Gas 12 13

Refer to the Company's market risk disclosuresfeth in the 2004 Annual Report filed on Form KQfor a detailed discussion
guantitative and qualitative disclosures aboutrggerate, foreign currency and concentrationsedicrisks. The Company's risk disclosi
regarding interest rates, foreign currency and entration of credit have not changed significafriiyn the 2004 Annual Report.

ltem 4. Controls and Procedures

An evaluation was performed, under the supervigiod with the participation of Company managememtjuding the Chief Executi
Officer (CEO) and the Interim Chief Financial O#fic(CFO), of the effectiveness of the design aneraton of the Company's disclos
controls and procedures (as defined in Rule 15@) under the Securities Exchange Act of 1934nasnded (the 1934 Act)). Based on
evaluation, management, including the CEO and GF8, concluded that, as of April 2, 2005, subjecth® matters described below,
Company's disclosure controls and procedures wézetige to ensure that information required todigclosed in reports that the Comp
files or submits under the 1934 Act has been resmhrgrocessed, summarized and reported in accardaitke the rules and forms of
Securities and Exchange Commission. In addititiierathan the matters described below, in the sbcon
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fiscal quarter ending April 2, 2005, there has beersignificant changes in the Company's interoatmls over financial reporting that |
materially affected, or is reasonably likely to evally affect, the Company's internal control ofiaancial reporting.

The Company has previously reported the followiragters which could have been considered signifidafitiencies; however, managen
and the Audit Committee did not believe any of théems (individually, or in the aggregate) congétl a material weakness of
Company's internal controls:

- Access to the Company's financial systgrdstain team members was not adequately restribteughout fiscal 2004;

- Controls to ensure that changes to cedaiplications were properly authorized, tested gmgr@ved did not effectively oper:
throughout fiscal 2004;

- In the fourth quarter of fiscal 2004, then@many implemented additional control procedureg theluded a complete physi
inventory of all fixed assets at the Company's placations. Through these procedures the Compbantified a writeeff of certair
of its fixed assets, and as a result managemeigvislthe controls to identify displaced, idle etired longlived assets and recc
appropriate adjustments to write-off such assetgwet functioning effectively throughout fiscdl@; and

- In the fourth quarter of fiscal 2004, astjd a detailed review of the Companslshsidiary in Mexico (TdM), the Company identif
internal control deficiencies and recorded a nundfeadjustments to TdM's financial statements. aA®sult, management belie
oversight and monitoring processes related toittan€ial statements of TdM did not function effeety throughout fiscal 2004.

During the first six months of fiscal 2005, manageitrhas taken a number of steps to remediate émtifiéd issues including the following:

Access to the Company's financial system was otstrifor those team members whose access was apajgte at the end of fiscal 2004,
additional controls are in the process of beinglémgnted to ensure that access is granted onlythmazed team members.

Processes and enabling technology are being impletido ensure that changes to certain applicagoagroperly authorized, tested
approved.

The fixed asset inventory process will be repeatedually to ensure that all displaced, idle orreetifixed assets have been identified
recorded timely as such in the Company's finarstatiements. The Company continues to strengtheitiaathl control procedures relatec
the identification and write-down of impaired fixadsets.

The Company has initiated activities to remediat internal control issues identified at TdM indhgl but not limited to, adding cert:
accounting personnel that have more experiencanandial accounting and reporting than such persbpreviously performing the
functions; aligning the accounting function at Tdiith the accounting function at the Company's caate headquarters; developing
implementing comprehensive accounting and finanagbrting processes; educating employees throughdM as to the importance
compliance with policies and procedures and thaifsignce of a system of sound internal controlggrading financial systems; &
implementing additional monitoring controls at ttempany's corporate headquarters with respect MisTihancial reporting and account
processes.

The Company will continue to evaluate the remedmagfforts addressing the deficiencies that weeatifled and will take actions necess
to correct the deficiencies identified. In additi@s part of the assessment of our internal clsntinat will need to be completed during
2005 fiscal year in
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connection with the process required by Section@fCdhe Sarbane®xley Act of 2002, management intends to contimueeview, evaluat
and strengthen our controls and processes. Asult,rinternal controls over financial reportinglwiontinue to be refined and improved or
on-going basis.

Management and the Audit Committee do not belidwad the deficiencies, individually or in the aggatg had a material effect on
financial statements of the Company.

PART Il. OTHER INFORMATION
ltem 1. Legal Proceedings

Refer to the discussion of certain legal proceeslipgnding against the Company under Part I., ItefNdtes to Consolidated Conden
Financial Statements, Note 9: Contingencies, whiskussion is incorporated herein by referencestedi below are certain additional le
proceedings involving the Company and its subsiekar

On October 23, 2001, a putative class action lawRuLynn Thompson and Deborah S. Thompson, et al. vs. Tyson Foods, Inc. , was filed it
the District Court for Mayes County, Oklahoma, ahalf of all owners of Grand Lake O' the Cherokéttsral (lakefront) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaisvay as to interfere with the puta
class action plaintiffs' use and enjoyment of thwperty, allegedly caused by diminished waterliguan the lake. Plaintiffs are seeki
injunctive relief and an unspecified amount of cemgatory damages, punitive damages, attorney fegscasts. Simmons Foods, |
(Simmons) and Peterson Farms, Inc. (Peterson) hese joined as defendants. The Company and Simarenseeking leave to file a th
party complaint against entities that contributestea and wastewater into Grand Lake. The clasHicatibn hearing was held in Octol
2003. On December 11, 2003, the District Courertt an order which granted class certification. January 12, 2004, the Compe
Simmons and Peterson filed a Petition in Error (@®ition) in the Oklahoma Supreme Court which lemgles and seeks appellate i
review of the District Court's certification ordefThe Oklahoma Supreme Court has not yet schegquteredings on the Petition.

In January 1997, the State of lllinois Attorney @i filed People vs . IBP, inc. in the Circuit Court for the 1% Judicial Circuit, Rock Islan
lllinois, Chancery Division alleging that IBP's (mal'FM's) operations at its Joslin, lllinois, fatjliare violating the "odor nuisance" statut
provisions enacted in the State of lllinois. TFMst@mpleted improvements at its Joslin facilityréoluce odors from this operation,

denies the lllinois Attorney General's contentibattits operations at any time amounted to a "mgisd The lllinois Attorney General t
alleged a damage claim ranging from approximatdy8®0,000 to $2,700,000. In May 2003, the Statdllimiois attempted to add t
Company as a defendant in the suit, which the @i@ourt subsequently denied. In September 20@8State of Illinois served the Comp.
with a complaint that had been filed in the CirdDdurt for the 14" Judicial Circuit, Rock Island County, lllinois Chzery Division allegin
substantially the same causes of action againgCtimpany as had been alleged in the action agaigt On May 27, 2004, TFM and t
State of lllinois Attorney General entered intoralininary Injunction Order to investigate and agkidr the alleged "nuisance" issues. Dat
claims will be addressed after completion of theliRrinary Injunction Order. At the same time, thet8 of Illinois Attorney General filed

Agreed Order of Dismissal regarding the Septemb8B2&uit against the Company.

In May 2004, TFM met with U.S. Environmental Prdiea Agency (USEPA) staff regarding alleged wast®wand late report filir
violations under the Clean Water Act relating te #002 Second and Final Consent Decree that gaveorapliance requirements for TFI
Dakota City, Nebraska facility.
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During that meeting, TFM was verbally informed oBBEPA's intent to potentially assess stipulated Itiesdor those alleged violations, w
a maximum penalty figure of approximately $338,00 formal written demand for stipulated penalfiessuant to the Consent Decree
been presented at this time. TFM vigorously dispuhese allegations. Additional discussions WI8EPA regarding a potential settlerr
of this matter are expected.

On February 25, 2004 the Indiana Department of ienvental Management (IDEM) issued a Notice of #ion to the Company's facility
Portland, Indiana for alleged violations of Cleair Act permitting regulations. During a meeting ¢héh April 2004, IDEM requested
administrative penalty of approximately $195,00tie TCompany vigorously disputes these allegations,has entered into preliming
discussions with IDEM regarding a potential setdéatof this matter.

Tyson and other poultry integrators have been advigy the Attorney General of Oklahoma that theeSté Oklahoma intends to comme
water quality litigation related to alleged nuttidnading in certain Oklahoma watersheds. Spedlfic the suit would presumably se
damages and injunctive relief based upon the aléggpact of excess nutrients associated with thd Epplication of poultry litter by tl
companies and contract growers. The companiegrasently attempting to negotiate a comprehersgttlement with the Attorney Gene
of Oklahoma.

In March 2004, the Company was advised that the 8&{€C commenced a formal, npoblic investigation concerning the Compa
disclosures of executive perquisites. In Augui£@he Company announced that it had receiveadadtiat the staff of the SEC intende
recommend that the SEC bring a civil enforcemetibaagainst the Company and that it was considesgeking a monetary penalty. ~
notice alleged that the Company's proxy statenfentscal years 1997 through 2003 had failed tmpty with SEC regulations with resp
to the disclosure and description of perquisitdalitg approximately $1.7 million provided to Dorysbn, former Senior Chairman of
Company, and that the Company had failed to mairaaiadequate system of internal controls regartfiagpersonal use of Company as
and the disclosure of perquisites and personalfttenén addition, Don Tyson received notice thaflsintended to recommend that the ¢
bring a similar civil enforcement action againsinhi On April 28, 2005, the Company announced th€ $&d given final approval tc
settlement resolving the SEC's investigation. Bbth Company and Mr. Tyson consented to the erftgnaadministrative cease and de
order without admitting or denying wrongdoing. TBEC's order did not involve any other Tyson exe&esti employees or board memb
Under the terms of the settlement, the Companyeagte pay the SEC a civil penalty of $1.5 milliomdaDon Tyson agreed to pay a ¢
penalty of $700,000.

In February 2002, the Company learned that a psiwgdacility 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 meling practices. The Company acqu
Zemco as part of the Company's acquisition of THMSeptember 28, 2001. A former Zemco employe&eaiptocessing facility has pl
guilty to charges in connection with the investigat To date there has been no claim by the Utfrey against Zemco, and Zemco
continue to cooperate with the U.S. Attorney'soaffi

In August 2004, the Company received a subpoenzegsting the production of documents from a fedgrahd jury sitting in the Weste
District of Arkansas. The subpoena focused on svaurrounding a workplace accident that resulteithé death of an employee at the R
Valley Animal Foods rendering plant in Texarkanakansas on October 10, 2003. That workplace fathfid previously been the subjec
an investigation by the Occupational Health anceyaf\dministration (OSHA) of the Department of Labdn April 9, 2004, OSHA issu
citations to Tyson Foods, Inc. and Tyson Poultng.,| d/b/a River Valley Animal Foods, alleging étbns of health and safety standi
arising from the death of the employee due to hyenosulfide inhalation. The citations consistieé fwillful, twelve
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serious, and two recordkeeping violations. OSHe@ékseabatement of the alleged violations and prappsaalties of $436,000. The OS
proceeding was stayed pending the completion ofgtia@d jury investigation. Since the receipt of thocument subpoena, a numbe
company employees have provided grand jury testymaninformal interviews to government investigator-ederal officials have not
indicated whether they intend to pursue any adigainst the Company in connection with this inggton.

In July 2002, certain cattle producers fildérman Schumacher, et al. vs. Tyson Fresh Meats, Inc., et al. in the U.S. District Court for tt
District of South Dakota, seeking certification afclass of cattle producers and naming as defemddfi¥l and three other beef packe
Plaintiffs claim that in 2001, during the first sixeeks that the U.S. Department of Agriculture (W$Dbegan its mandatory price report
program, defendants knowingly used the inaccuraxed beef cutout prices (cutout prices are detexthiy the USDA through a formula t
averages the prices of the various box beef cysrred by all packers) calculated and publishedJBPA to negotiate the purchase of
cattle from plaintiffs at prices substantially lowthan would have been economically justified h&dnpiffs known the accurate higher cut
prices. Plaintiffs contend that defendants' cohdoastituted an unfair or deceptive practice iolation of the Packers and Stockyards
(PSA), 7 U.S.C. 892. Plaintiffs also seek damages under stateitgust enrichment principles. The USDA has stéited during the peric
in question the beef packers correctly reported bales information to the USDA and TFM believeadted appropriately in its dealings v
cattle producers. Plaintiffs submitted an affiddwom their expert on April 1, 2004, which mainted class damages were in the "ter
millions" of dollars. On June 4, 2004, the Distri@ourt certified a class to pursue the PSA claiommsisting of "all persons or busin
associations that owned any interest in cattle wexe intended for slaughter and who sold or péeaiithe sale of such cattle (excluc
culled dairy and beef cows and bulls) to defendantthe open spot cash cattle market, or on a bé#fsisted by that market, between Apri
2001, to and including May 11, 2001." Other clasaere certified in connection with the state lawust enrichment claims. On June
2004, defendants sought leave from the Eighth @i€aurt of Appeals to appeal the class certifwatiuling. This request was denied
July 7, 2004. Discovery is currently proceeding] ao trial date has been set for this matter.

On February 16, 2005, a putative shareholders atrer and class action lawsumalgamated Bank v. Don Tyson, et al ., was filed it
Delaware Chancery Court against certain presenf@naer directors of the Company. The Companylse aamed as a nhominal defend
with no relief sought against it. The lawsuit ains three derivative claims which respectivelyegd that the defendant directors brea
their fiduciary duties by approving (1) consultingntracts for Don Tyson and Robert Peterson in 2@86dl other compensation for cer
Tyson executives during 20@DB03, (2) certain option grants to certain officansl directors with alleged knowledge that the Canypwa:
about to make announcements that would cause @k ptice to increase, and (3) various relatedypansactions during 204003 tha
plaintiff alleges were unfair to the Company. Thaative class action portion of the lawsuit clatimat the Company's 2002, 2003 and :
proxy statements contained misrepresentations degacertain executive compensation and seeksitbthe Company's board of direct
elections for those years. Defendants filed a omotib dismiss on April 28, 2005.

Other Matters The Company has approximately 114,000 team mesvdoed at any time has various employment practizasers. In th
aggregate, these matters are significant to the paosn and the Company devotes significant resoutedsandling employment issue
Additionally, the Company is subject to other laitsuinvestigations and claims (some of which iweosubstantial amounts) arising ou
the conduct of its business. While the ultimatults of these matters cannot be determined, treepat expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.
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Item 2. Unregistered Sales of Equity Securitiesral Use of Proceeds

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

Total Average Total Number of Shares Maximum Number of Shares
Number of Price Purchased as Part of Publicly  that May Yet Be Purchased
Shares Paid per Announced Plans or Under the Plans or Programs
Period Purchased Share Programs (1)
January 2 to
January 29, 200 206,258 $17.79 = 22,474,43¢
January 30 to
March 5, 2005 141,555 17.23 - 22,474,43¢
March 6 to
April 2, 2005 107,472 17.27 - 22,474,43¢
Total 455,285 (2 $17.49 - 22,474,43¢

(1) On February 7, 2003, the Company annedrtbat the board of directors of the Company hamteved a plan to repurchase u
25,000,000 shares of Class A common stock from torEme in open market or privately negotiatedh#actions. The plan has
fixed or scheduled termination date.

2 The Company purchased 455,285 sharesgltire period that were not made pursuant to thiagany's previously announced st
repurchase plan, but were purchased to fund ce@tampany obligations under its equity compensgpians. These purchases w
made in open market transactions.

Item 3. Defaults Upon Senior Securities
Not Applicable
Item 4. Submission of Matters to a Vote of Secusi Holders

1. The following directors were elected at the anmoeéting of stockholders held February 4, 2(

Directors Votes For Votes Withhelc
Don Tyson 1,132,275,12 92,314,08¢
John Tysor 1,139,808,86¢ 84,780,347
Leland Tollett 1,142,735,24t 81,853,96¢
Barbara Tysol 1,124,154,73t 100,434,47¢
Lloyd Hackley 1,211,848,32: 12,740,89:
Jim Kever 1,208,150,67: 16,438,54:
David Jone: 1,214,424 ,59( 10,164,62¢
Richard Bonc 1,139,443,49! 85,145,72(
Jo Ann Smitr 1,214,407,80: 10,181,41¢
Albert Zapant: 1,215,290,45! 9,298,76(
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2. Proposal to approve an Annual Incentive Compensdian for Senior Executive Officel

Votes For 1,170,424,48!
Votes Agains 13,459,66:
Votes Abstainel 925,919
No Vote 39,779,14¢

3. Proposal to approve the amendment and restaterhttrd Gompany's 2000 Stock Incentive Pl

Votes For 1,173,738,39:
Votes Agains 10,200,301
Votes Abstaines 871,380
No Vote 39,779,14:

4. Proposal to ratify the selection of Ernst & YoundH, certified public accountants, as the Company's
independent auditor for the fiscal year ending Getdl, 2005

Votes For 1,214,576,11.
Votes Agains 9,681,357
Votes Abstainel 331,746
No Vote 0

5.  Vote to consider and act upon a shareholder propesammending that the Company prepare and sutorttie
shareholders of the Company a report, updated #pnudisclosing the Company's policies for politica
contributions (both direct and indirect) made withrporate funds and a semi-annual report of palitic
contributions, disclosing monetary and non-monetamgtributions to candidates, parties, politicamooittees
and other organization

Votes For 16,044,411
Votes Agains 1,155,878,07¢
Votes Abstainet 12,887,571
No Vote 39,779,14¢

6. Vote to consider and act upon a shareholder prépesammending that the Company prepare a sustiitgab
report, at reasonable cost and omitting proprietafgrmation, examining the environmental impactsboth
compan-owned and contract farm

Votes For 56,001,60(
Votes Agains 1,115,999,54¢
Votes Abstainel 12,808,92:
No Vote 39,779,14¢

Item 5. Other Information
Not Applicable
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Iltem 6.

Exhibits

The following exhibits are filed with this report.

Exhibit Exhibit Description Page

No.

12.1 Calculation of Ratio of Earnings to Fixed Char 54

31.1 Certification of Chief Executive Officer pursuamt SEC Rule 13a-14(a)/15d-14(a), as adopteds5
pursuant to Sections 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Interim Chief Financial Officer pguant to SEC Rule 13a-14(a)/15d-14(a), 56
adopted pursuant to Sections 302 of the Sarl-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuait 18 U.S.C. Section 1350, as adopted pursuanb?
to Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Interim Chief Financial Officer pguant to 18 U.S.C. Section 1350, as adoy 58

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:May 10, 200¢ /s/ Dennis Leatherb
Dennis Leatherb
Senior Vice President, Finance ¢
Treasurer and Interim Chief Financial Offi

Date:May 10, 200t /sl Craig J. Har
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 Ende
Apr. 2, Jan. 1, Fiscal Years Endin
2005 2005 2004 2003 2002 2001 2000

Net income for the peric 75,762 48,481 402,907 337,408 382,727 87,859 151,221
Add: Provision for income

taxes 43,696 27,996 232,392 185,493 210,237 58,362 83,520
Add: Minority interes! 23 2 (68) 248 (97) 18,750 (182)
Fixed charge: 69,598 69,217 314,681 337,164 351,622 175,457 142,613
Less: Capitalized intere (1,042) (1,010) (3,491) (3,325) (9,264)  (3,249) (1,746)
Income before taxes on
income

and fixed charge 188,037 144,686 946,421 856,988 935,225 337,179 375,426
Fixed Charges
Interest 58,077 58,172 268,438 294,175 296,983 143,718 115,261
Capitalized interes 1,042 1,010 3,491 3,325 9,264 3,249 1,746
Rentals at computed interest

factor (1) 9,548 9,107 37,010 34,730 37,504 25,343 22,052
Amortization of debt discount

expenst 931 928 5,742 4,934 7,871 3,147 3,554
Total fixed charge 69,598 69,217 314,681 337,164 351,622 175,457 142,613
Ratio of earnings to fixed

charge! 2.70 2.09 3.01 2.54 2.66 1.92 2.63

(1) Amounts represent those portions of rent expéose-third) that are reasonable approximatioristefest costs.
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EXHIBIT 31.1
CERTIFICATIONS
I, John Tyson, Chairman and Chief Executive OffioeTyson Foods, Inc., certify that:
1. | have reviewed this quarterly reépor Form 10-Q of Tyson Foods, Inc.;
2. Based on my knowledge, this quartexport does not contain any untrue statementoégerial 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 finansfatements, and other financial information ineldiéh this quarterly report, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods presented in this
quarterly report;

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

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

b) evaluated the effectiveness of tlygsteant's disclosure controls and procedures agsepted in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

C) disclosed in this quarterly repary @hange in the registrant's internal control direncial reporting that occurred during
the registrant's most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahceporting; and

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

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

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

registrant's internal control over financial repugt

Date: May 10, 2005

/sl John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS
I, Dennis Leatherby, Senior Vice President, Finaanoe Treasurer and Interim Chief Financial OffioeTyson Foods, Inc., certify that:
1. | have reviewed this quarterly repor Form 10-Q of Tyson Foods, Inc.;

2. Based on my knowledge, this quaytexport does not contain any untrue statementnoéterial 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 finansiatements, and other financial information ineldiéh this quarterly report, fairly present in
all material respects the financial condition, ssaf operations and cash flows of the registeemof, and for, the periods presented in this
quarterly report;

4. The registrant's other certifyindjadr and | are responsible for establishing anéhtaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) designed such disclosure controts@ncedures, or caused such disclosure contrdigp@atedures to be designed un



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

b) evaluated the effectiveness of thygsteant's disclosure controls and procedures agsepted in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

C) disclosed in this quarterly repary @hange in the registrant's internal control direncial reporting that occurred during
the registrant's most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

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

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

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

registrant's internal control over financial repugt

Date: May 10, 2005

[s/ 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 RepbiTyson Foods, Inc. (the Company) on FormQ.@sr the period ending Ap!
2, 2005, as filed with the Securities and ExchaBgmmission on the date hereof (the Report), |, Jofjson, Chairman and Chief Executive
Officer of the Company, certify, pursuant to 18 LS1350, as adopted pursuant to 906 of the Sasb@rkey Act of 2002, to the best of my
knowledge, that:

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

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

/sl John Tyson
John Tyson

Chairman and Chief Executive Officer
May 10, 2005

57

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 RepbiTyson Foods, Inc. (the Company) on FormQ@sr the period ending Apl
2, 2005, as filed with the Securities and ExchaBgmmission on the date hereof (the Report), |, Beheatherby, Senior Vice Preside



Finance and Treasurer and Interim Chief Financfét€r of the Company, certify, pursuant to 18 WLS1350, as adopted pursuant
to 906 of the Sarbanes-Oxley Act of 2002, to thet bé my knowledge, that:

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

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

[s/ Dennis Leatherby

Dennis Leatherby

Senior Vice President, Finance and Treasurer amedinm Chief Financial Officer
May 10, 2005
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