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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934
For the fiscal year endeOctober 1, 2005

[1 Transition Report Pursuant to Section 13 or 15ftdhe Securities Exchange Act of 19
For the transition period from to

Commission File No. 001-14704

TYSON FOODS, INC.

(Exact Name of Registrant as specified in its Ghvart
Delaware 71-0225165

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

2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999
(Address of principal executive office (Zip Code)
Registrant's telephone number, including area code: (479) 290-4000

Securities Registered Pursuant to Section 12(H)eAct:

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

Securities Registered Pursuant to Section 12(t)efct: Not Applicable

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewsti3 or 15(d) of the Securities Exchange Act of4
during the preceding 12 months, and (2) has beljestto such filing requirements for the past 89 Yeqdx] No O

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of RegulatiorkSs not contained herein, and will not be contdin® the be:
of registrant's knowledge, in definitive proxy efdrmation statements incorporated by referencBart 11l of this Form 1K or any amendment to tt
Form 10-K.OO

Indicate by check mark whether the registrant iaeeelerated filer (as defined in Rule 12b-2 of Ale#). Yes[x] No [ ]
Indicate by check mark whether the registrantstell company (as defined in Rule 12b-2 of the A¢8s [ ] No[x]

On April 2, 2005, the aggregate market value of @ass A Common and Class B Common voting stock Ibgl nonaffiliates of the registrant w
$4,029,963,468 and $388,257, respectively. Clag&oBimon Stock is not publicly listed for trade ory axchange or market system. However, Cla
Common Stock is convertible into Class A CommorcBton a share-foshare basis, so the market value was calculateztilms the market price of Cl:
A Common Stock.

On October 31, 2005, there were outstanding 25238A3shares of the registrant's Class A CommonkS&® 10 par value, and 101,622,048 shares
Class B Common Stock, $0.10 par value.
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INCORPORATION BY REFERENCE

The following indicated portions of the registrardefinitive Proxy Statement for the registranttnAal Meeting of Shareholders to be held Febi
3, 2006 (the Proxy Statement) are incorporatecefgrence into the indicated portions of this Annkaport on Form 10-K:

Part Il
Item 10. Directors and Executive Officers of the Rgistrant

The information set forth under the captions "Htattof Directors" and "Section 16(a) Beneficial Garship Reporting Compliance” in the Pr
Statement.

Item 11. Executive Compensation

The information set forth under the captions "ExeeuCompensation and Other Information" and “RépdrCompensation Committedri the Prox
Statement.

Item 12. Security Ownership of Certain Beneficial @vners and Management and Related Stockholder Matter

The information set forth under the captions "Seg@Wwnership of Certain Beneficial Owners" and £8ety Ownership of Management" in the Pr
Statement.

Item 13. Certain Relationships and Related Transaains
The information set forth under the caption "Certaiansactions" in the Proxy Statement.

Item 14. Principal Accountant Fees and Services

The information set forth under the captions “Auelites,” “Audit-Related Fees,” “Tax Fees” and “Ali@r Fees” in the Proxy Statement.
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TYSON FOODS, INC.

PART |
ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collectiv&the Company” or “Tyson”)with world headquarters in Springdale, Arkansasdpce, distribute ar
market chicken, beef, pork, prepared foods andeglallied products. The Company commenced busine$835, was incorporated in Arkansas in 1'
and was reincorporated in Delaware in 1986. The izom has engaged in a number of acquisitions, dimetuthe acquisition of IBP, inc. (now called Ty
Fresh Meats, Inc. (TFM)) in 2001. In addition tarfgethe world's largest processor and marketehuken, beef and pork products, the Company is thie
second largest publicly traded food company inRbtune 500 with one of the most recognized brand namdiseriood industry.

The Company operates a totally integrated poultgdpction process. Through its wholly-owned sulzsigli CobbVantress, Tyson is the number
breeding stock supplier in the world. Tyson invéstbreeding stock research and development whiotvathe Company to breed into its flocks the nal
characteristics found to be most desirable. The jg2o's integrated operations consist of breedimraising chickens, as well as the processinghéut
processing and marketing of these food productselated allied products, including animal andfped ingredients.

The Company is also involved in the processingwaf fed cattle and hogs and fabrication of dredseef and pork carcasses into primal and [sutnal
meat cuts, case-ready products and falpked beef and pork products. In addition, the @Gamy derives value from allied products such agsian
variety meats for sale to further processors.

The Company produces a wide range of fresh, vatided, frozen and refrigerated food products. Tok@ny's products are marketed and sold to na
and regional grocery retailers, regional grocerplgbalers, meat distributors, clubs and warehotmsess military commissaries, industrial food presiac
companies, national and regional chain restaurantbeir distributors, international export compmmiand domestic distributors who service restas,
foodservice operations such as plant and schoeterds, convenience stores, hospitals and otheilors. Sales are made by the Company's sale:
primarily located in Springdale, Arkansas, and Dakdunes, South Dakota. Additionally, sales torthiktary and a portion of sales to internationalrkes
are made through independent brokers and tradimganies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segmentské&ti Beef, Pork, Prepared Foods and Other. Theilsotion of each business segment to net sale
operating income, and the identifiable assetshatiable to each business segment are set fortiota N, “Segment Reportingf the Notes to Consolidat
Financial Statements included herein at pages @bidin 67.

DESCRIPTION OF BUSINESS SEGMENTS

Chicken: The Company’s chicken operations primarily arelaed in the processing of live chickens into freBozen and valuadded chicken produc
The Chicken segment markets its products domelstitalfood retailers, foodservice distributors, teesant operators and noncommercial foodse
establishments such as schools, hotel chains,hoaadt facilities, the military and other food presers, as well as to international markets througkiue
world. The Chicken segment also includes sales fthied products and the Company’s chicken breedtngk subsidiary.

Beef: The Company's beef operations primarily are imgdlin the processing of live fed cattle and fadtitn of dressed beef carcasses into prima
sub-primal meat cuts and casmdy products. It also involves deriving valuenfr@llied products such as hides and variety meatssdle to furthe
processors and others. The Beef segment markegioisicts domestically to food retailers, foodseswuiistributors, restaurant operators and noncowial
foodservice establishments such as schools, hioé&hg, healthcare




TYSON FOODS, INC.

facilities, the military and other food processas,well as to international markets throughoutwioeld. Allied products are also marketed to mantifeer:
of pharmaceuticals and technical products.

Eight of the Company’s fed beef plants include hidecessing facilities. The uncured hides from @mnpanys other fed beef plants are transporte
these facilities, which include brine curing op&mas and, in four locations, chrome hide tanneridse chrome tanning process produces a seshec
product that is shipped to leather goods manufacsuvorldwide. Brinezured hides are sold to other tanneries. Tysohedargest chrome tanner of ce
hides in the United States.

Pork: The Company's pork operations involve the prangssf live market hogs and fabrication of pork @@sses into primal and sybimal cuts an
caseready products. This segment also represents thgo@uwy's live swine group and related allied proguwotessing activities. The Pork segment ma
its products domestically to food retailers, foadsm distributors, restaurant operators and nomaenial foodservice establishments such as schoots
chains, healthcare facilities, the military andestfood processors, as well as to internationaketarthroughout the world. It also sells allied guots tc
pharmaceutical and technical products manufactuasravell as live swine to pork processors.

Additionally, the Company has farrow-fimish swine operations, which include genetic andritional research, weaned and feeder pig séesler pit
finishing and the marketing of live swine to regadand national packers that are conducted in Az&kanMissouri and Oklahoma.

Prepared Foods: The Company's prepared foods operations manuéaetud market frozen and refrigerated food produRteducts include pepperc
bacon, beef and pork pizza toppings, pizza crdi&tsy and corn tortilla products, appetizers, pregameals, ethnic foods, soups, sauces, side dastt
meat dishes, and processed meats. The Prepared Begthent markets its products domestically to faxidilers, foodservice distributors, restau
operators and noncommercial foodservice establistsrich as schools, hotel chains, healthcaretiesilthe military and other food processors, al a«
to international markets throughout the world.

Other: The Company’s Other segment includes the logigifoup and other corporate activities not idedifivith specific protein groups.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used by the Companitsirchicken operations consist of live chickenst thee raised primarily by independ
contract growers. The Company's verticatifegrated chicken process begins with the grarapdireeder flocks. Breeder farms specialize impcog the
generations of male and female strains, with tloéldirbeing the final progeny. The breeder flocks mised to maturity in grandparent growing aryinig
farms where fertile eggs are produced. The fegtijgs are incubated at the grandparent hatcherpraddice male and female pullets (i.e., the parehtg
pullets are sent to breeder houses, and the mg@tigs are sent to Company hatcheries. Once itlesdiave hatched, they are sent to broiler faithsre
contract growers care for and raise the chicksraing to Company standards while receiving advicenf Company technical service personnel unti
broilers have reached the desired processing weigig¢ adult chickens are caught and hauled to psing plants. The finished products are se
distribution centers and then transported to custsmThe Company operates its own feed mills tapee scientificallfformulated feeds. Corn a
soybean meal are major production costs in thetpoinldustry, representing roughly 40% of the aaisgrowing a chicken. In addition to feed ingredgett
grow the chickens, the Company uses cooking ingresj packaging materials and cryogenic agents.Cidmpany believes that its sources of suppl
these materials are adequate for its present resetishe Company does not anticipate any difficifitacquiring these materials in the future. Whhe
Company produces substantially all of its inventofyreeder chickens and live broilers, it from ¢ito-time purchases live, iggacked or deboned chick
to meet production requirements.




TYSON FOODS, INC.

Beef: The primary raw materials used by the Compariisibeef operations are live cattle. The Compargsdwt have facilities of its own to raise cattl
the United States. The Company has cattle buyeegdd throughout cattle producing areas that fesitl yards and buy live cattle on the open spoket:
These buyers are trained to select high qualitynats and their performance is continually measbrethe Company. The Company also enters into vs
risk-sharing and procurement arrangements withyrers that help secure a supply of livestock folyddart-up operations at its facilities. The Compa
Canadian subsidiary, Lakeside Farm Industries, L{lakeside), primarily has cattle feeding faciktiand a beef carcass production and boxed
processing facility. In 2005, Lakeside's feedlasvided approximately 20% of that facility's fedtteneeds.

Pork: The primary raw materials used by the Companysipork operations are live swine. The Compangeasilive swine to sell to outside proces
and supplies a minimal amount of live swine foratgn processing needs. The majority of the Comaliye swine supply is obtained through vari
procurement arrangements with independent produtee Company also employs buyers who purchase tiogsdaily basis, generally a few days be
the animals are required for processing.

Prepared Foods: The primary raw materials used by the Companisiprepared foods operations are typically comityoldlased raw materials, includi
fresh and frozen chicken, beef and pork, corn rfimd frozen vegetables. Some of these raw materal provided by the Chicken, Beef and Pork setg
and can also be purchased from numerous suppfidrsnanufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedyenerally increases during the spring and summanths and generally decreases during
winter months. The Company's pork and preparedsqmdducts generally experience increased demaridgdthe winter months, primarily due to
holiday season and decreased demand during thrgsprd summer months.

CUSTOMERS

Wal-Mart Stores, Inc. accounted for approximated§dlof the Company’s fiscal 2005 consolidated s&@edes to WaMart Stores, Inc. were included in
Chicken, Beef, Pork and Prepared Foods segmentseftended discontinuance of sales to this custawoeld, if not replaced, have a material impac
the Company's operations; however, the Company doeanticipate any such occurrences due to theaddrfor its products. No other single custome
customer group represents greater than 10% ofl 286 consolidated sales.

BACKLOG OF ORDERS
As of October 1, 2005, there was no significantbzg of unfilled orders for the Company's products.

COMPETITION

The Company's food products compete with thosetloéronational and regional food producers and memes and certain prepared food manufactt
including Cargill Incorporated, Foster Farms, GHKidt, Inc., Hormel Foods Corporation, Kraft Footis;., National Beef Packing Company LLC, Per
Farms Inc., Pilgring Pride Corp., Sanderson Farms, Inc., Sara Leeo€atipn, Smithfield Foods, Inc. and Swift and ComyaAdditionally, the Company
food products compete in international markets adotlhe world. The Company's principal marketing anthpetitive strategy is to identify target marl
for valueadded products, to concentrate production, saldsnaarketing efforts in order to appeal to and eckatihe demand from those markets

utilizing its national distribution systems and wumser support services, seek to achieve a leadarehposition for its products. Past efforts handicatec
that customer demand generally can be increasedustdined through application of the Company'sketarg strategy, as supported by its distribl
systems. The principal competitive elements aradidentification, breadth and depth of the prodftaring, product quality, customer service anidqr
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INTERNATIONAL
The Company exported to more than 80 foreign coesitn fiscal 2005. Major export markets includen@da, China, the European Union, Japan, Me
Puerto Rico, Russia, Taiwan and South Korea.

The Company continues to explore growth opportesith South America, Russia, Canada, China andddeaid believes each offers potential in tern
expanding or developing processing facilities. TB@mmpany's subsidiary in Mexico continues to shoamgh with a focus on further processed chic
products. The Company'Canadian subsidiary, Lakeside, has cattle feefdicitities and a beef carcass production and bdoesf processing facility. T
Company’s breeding stock subsidiary, Coldmtress, has business interests in Argentina,ilBtadia, Japan, the Philippines, Spain, the Uhikengdom
Venezuela and the Netherlands. The Company alss awnajority interest in and operates a chicketh@irprocessing facility in China. The Company
minority interests in a Chinese pork processinglifg@and a Canadian chicken further processinglifgcand a 50% interest in a Chinese casing oj@m:
The Company continues to be involved in a techrseaVice agreement with Grupo Melo in Panama t@s@a&supo Melo with the production of furtt
processed chicken products and to allow it to beete Tyson brand. Additional information regagdine Company’s export sales, loligpd assets locat:
in foreign markets and income from foreign operagids set forth in Note 19, “Segment Reportirg”the Notes to Consolidated Financial Staten
included herein at pages 65 through 67.

RESEARCH AND DEVELOPMENT

The Company conducts continuous research and dewelat activities to improve finished product dewsh®nt, to develop ways to automate ma
processes in its processing plants and growoutatipes and to improve the strains of primary chickeeeding stock. The annual cost of such researc
development programs is less than one percentaifdonsolidated annual sales.

REGULATION AND FOOD SAFETY

The Company's facilities for processing chickerefppork, prepared foods, milling feed and for hogdive chickens and swine are subject to a vernd
federal, state and local laws relating to the mtide of the environment, including provisions telg to the discharge of materials into the envinemt, an:
to the health and safety of its employees. The Gy chicken, beef and pork processing facilgiesparticipants in the government's Hazardous Vg
Critical Control Point (HACCP) program and are sdbjto the Public Health Security and BioterrorBneparedness and Response Act of 2002. The ¢
compliance with such laws and regulations has adtd material adverse effect upon the Companyisat@xpenditures, earnings or competitive pos
and it is not anticipated to have a material adveffect in the future. In 2005, the Company inedrexpenses of approximately $105 million to mair
compliance with such regulations. These expendittgtate principally to the normal operation andntemance of wastewater treatment facilities, whke
Company biologically treats these wastes, and ise@ated land application of wastes generatetiesiet treatment facilities. The Company incurre
million in capital expenditures related to its weasater treatment facilities in fiscal 2005 and eiptites capital expenditures of approximately $18am in
fiscal 2006 for environmental projects related e tvastewater treatment facilities. The Companyebes$ that it is in substantial compliance withh
applicable laws and regulations and the Compangisware of any violations of or pending changesich laws and regulations that are likely taltda
material penalties or material increases in compkeacosts, except as disclosed in Item 3., Legaddadings.

The Company works to ensure its products meet siighdards of food quality and safety. The Compathicken, beef, pork and prepared foods pro
are subject to inspection prior to distributioninarily by the United States Department of Agricuét and the United States Food and Drug Administm:
Notwithstanding these efforts, food producers amisé that their products may contain pathogt

The Company is exposed to risk if its products @etermined to be contaminated or cause illnessjaryi. These risks include (1) the cost of adv
publicity and product recalls, including the asat®il negative consumer reaction; (2) exposurelébert civil litigation; and (3) regulatory admiriative
penalties, which can include injunctive relief atter civil remedies, including plant closings.
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EMPLOYEES AND LABOR RELATIONS
As of October 1, 2005, the Company employed appmatély 114,000 team members. The Company belidnasts overall relations with its workforce

good.

Set forth below is a listing of the Company fa@kt which have employees subject to a collectivgdiaing agreement together with the name of then
party to the collective bargaining agreement, thenber of employees at the facility subject theratal the expiration date of the collective bargaj

agreement currently in effect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 596 November 2007
Amarillo, TX Teamsters 3,171 November 2007
Ashland, AL RWDSU 246 November 2009
Buena Vista, GA RWDSU 347 March 2007
Buffalo, NY IUOE 33 June 2006
Carthage, TX UFCW 412 November 2006
Carthage, MS RWDSU 1,968 March 2012
Center, TX UFCW 982 February 2006
Cherokee, 1A UFCW 557 January 2009
Chicago, IL PMU 441 August 2008
Chicago, IL Teamsters 2 April 2006
Chicago, IL UFCW 166 March 2009
Concordia, MO UFCW 187 June 2009
Corydon, IN Steelworkers 39 April 2008
Corydon, IN UFCW 368 January 2008
Dakota City, NE UFCW 3,077 August 2009
Dakota City, NE UFCW 25 April 2010
Dardanelle, AR UFCW 809 November 2007
Forest, MS RWDSU 792 September 2012
Gadsden, AL Teamsters 7 April 2007
Gadsden, AL RWDSU 668 November 2008
Glen Allen, VA UFCW 568 November 2007
Hope, AR UFCW 825 March 2006
Jefferson, WI UFCW 389 February 2008
Geneso, IL Teamsters 15 March 2007
Geneso, IL UFCW 1,967 March 2006
Logansport, IN UFCW 1,774 May 2008

Noel, MO UFCW 751 (1) December 2005
Norfolk, NE UFCW 1,044 (1) September 2005
North Richland Hills, TX UFCW 316 August 2008
Perry, 1A UFCW 953 December 2007
Ponca City, OK UFCW 544 January 2009
Roaring River, NC Teamsters 31 November 2007
Robards, KY UFCW 28 November 2006
Robards, KY UFCW 839 December 2006
Shelbyville, TN RWDSU 793 November 2007
Waterloo, 1A UFCW 2,182 December 2006
Wilkesboro, NC Teamsters 208 November 2007
Wilkesboro, NC Teamsters 1 October 2007
Brooks, Alberta, Canada UFCW 2,100 (2) December 2009
Gomez Palacio, Durango, Mexico CT™M 3,374 February 2006
Gomez Palacio, Durango, Mexico CT™M 29 April 2006
Monterrey, Neuvo Leon, Mexico FNCSI 71 February 2006
Torreon, Coahuila, Mexico CROM 29 February 2006
Parras de la Fuenta, Coahuila, Mexico CROM 92 February 2006
Mexico, Districto Federal CROC 42 March 2006
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UFCW - United Food and Commercial Workers Union
RWDSU - Retail, Wholesale, Department Store Union
PMU — Production and Maintenance Union

IUOE - International Union of Electrical Workers

CTM — Confederacion de Trabajadores de Mexico

FNCSI - Sindicato Industrial de Trabajadores dewueeon
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campsgsino

(1) Contracts are currently under negotiations.
(2) Contract was ratified November 4, 2005, andeelnal strike that began October 12, 2005.

As of October 1, 2005, the Company was not expeiignany strike or work stoppage that had a mdtemjpact on operations.

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is t#® the primary provider of chicken, beef, pork andpared foods products for its customers.
Company identifies distinct markets and businesgdpnities through continuous consumer and madsgarch. The Comparsybranding strategy focus
on one national protein brand, the Tyson® brandyesas a number of strong regional brands. Thea@my has demphasized some of its prepared fc
brand names and replaced them with the Tyson® brathddommunications stress the quality, conven@&aod protein power benefits of the Company’
products while supporting and building brand awassn Communications efforts are built around thew®&ed by Tyson ™ &trategy and utilize a ful
integrated and coordinated mix of activities desijto connect with customers and consumers ondadtional and emotional level. The Company uts
its national distribution system and customer supgervices to achieve the leading market posiiorits products.

The Company has the ability to produce and shighfrérozen and refrigerated products. The Compargtiosnwide distribution system extends to a b
network of food distributors which is supported ¢nld storage warehouses owned or leased by the @ompy public cold storage facilities and by
Company's transportation system. The Company ghipducts from Compangwned consolidated frozen food distribution centémsm a network ¢
public cold storages, from other owned and leasedities and directly from plants. The Companyistribution centers facilitate accumulating frestd
frozen products so that it can fill and consolidates-thartruckload orders into full truckloads, thereby asxsing shipping costs while increasing custc
service. In addition, customers are provided withide selection of products that do not requirgéavolume orders. The Company's distribution sy
enables it to supply large or small quantities midpicts to meet customer requirements anywhetgeicantinental United States.

PATENTS AND TRADEMARKS

The Company has registered a number of patentsrademarks relating to its processes and produeishueither have been approved or are in the ps
of application. Because the Company does a sigmifiamount of brand name and product line advegdit promote its products, it considers the pitida
of such trademarks to be important to its markegffgrts. The Company has also developed pablic proprietary information regarding its protioa
processes and other produetated matters. The Company utilizes internal edoces and safeguards to protect the confidentiadisuch information, ar
where appropriate, seeks patent protection foteblenology it utilizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergiy shortterm, due primarily to the nature of its produdtglustry practice and the fluctuatior
demand and price for such products. In certairaimsts where the Company is selling further procepsaducts to large customers, the Company may
into written agreements whereby the Company willascthe exclusive or preferred supplier to thaamasr for periods up to five years and on priciegrt:
which are either fixed or variable.
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AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERNANC E DOCUMENTS ON INTERNET WEBSITE

The Company maintains an internet website for itoresat http://ir.tysonfoodsinc.con®n this website, the Company makes available, Gfeeharge
annual reports on Form 10-K, quarterly reports om#10-Q, current reports on Fornmk8and all amendments to any of those reports, as as reasonak
practicable after providing such reports to theuiies and Exchange Commission. Also availablehenwebsite for investors are the Compangorporat
governance principles, Audit Committee charter, @ensation Committee charter, Governance Committegter and code of conduct. The Company’
corporate governance documents are available im fariany shareholder who requests them.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE HARBOR"
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REF ORM ACT OF 1995

This report and other written reports and oralestants, made from time to time by the Company ttepresentatives, contain forwdoaking statemen
with respect to their current views and estimatéduture economic circumstances, industry condi&io@ompany performance and financial res
including, without limitation, debt-levels, retuom invested capital, valuedded product growth, capital expenditures, tags;aaiccess to foreign mark
and dividend policy. These forwatdeking statements are subject to a number of fa@ad uncertainties that could cause the Compasitsl results ar
experiences to differ materially from the anticgrdiresults and expectations expressed in such fddeaking statements. The Company wishes to ca
readers not to place undue reliance on any forkaking statements, which speak only as of the dsdee. Tyson undertakes no obligation to puk
update any forward-looking statements, whether@salt of new information, future events or othisey

Among the factors that may cause actual resultsexpériences to differ from the anticipated resalsl expectations expressed in such forwaod#ing
statements are the following: (i) fluctuations lire tcost and availability of raw materials, suchives cattle, live swine or feed grains; (ii) marlegndition:
for finished products, including the supply andcprgy of alternative proteins, and the demand ftarahtive proteins; (iii) risks associated witheetively
evaluating derivatives and hedging activities; @eress to foreign markets together with foreigmneeic conditions, including currency fluctuatiosusc
import/export restrictions; (v) outbreak of a litesk disease (such as avian influenza (Al) or bexdpongiform encephalopathy (BSE)) which could hen
effect on livestock owned by the Company, the amlity of livestock for purchase by the Compangnsumer perception of certain protein prodwctthe
Companys ability to access certain markets; (vi) succégsfionalization of existing facilities, and theerating efficiencies of the facilities; (vii) chges
in the availability and relative costs of labor aodntract growers; (viii) issues related to foodesa including costs resulting from product res;
regulatory compliance and any related claims adtton; (ix) adverse results from litigation; (¥ks associated with leverage, including costeases du
to rising interest rates or changes in debt ratorgsutlook; (xi) changes in regulations and lalsth domestic and foreign), including changes itoaating
standards, environmental laws and occupationaltthead safety laws; (xii) the ability of the Conmgato make effective acquisitions and success
integrate newly acquired businesses into existperations; (xiii) effectiveness of advertising andrketing programs; and (xiv) the effect of, ormfpes in
general economic conditions.

ITEM 2. PROPERTIES

The Company currently has sales offices and préglueind distribution operations in the followingitss: Alabama, Arkansas, Arizona, California, Géxn
Hawaii, Idaho, lllinois, Indiana, lowa, Kansas, Kierky, Maryland, Mississippi, Missouri, Nebraskeev Jersey, New Mexico, New York, North Carol
Oklahoma, Pennsylvania, South Carolina, South Cakbtnnessee, Texas, Virginia, Washington and Wsoo Additionally, the Company, either direc
or through its subsidiaries, has facilities in @artripates in joint venture operations in ArgeatirBrazil, Canada, China, India, Japan, Mexico
Netherlands, the Philippines, Puerto Rico, Rusiiagapore, South Korea, Spain, Taiwan, the UnitetbAmirates, the United Kingdom and Venezu

10
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Chicken: The Company's chicken operations consist of B8g®sing plants. These plants are devoted to \spbases of slaughtering, dressing, cut
packaging, deboning or furthgrecessing. The total slaughter capacity is appnately 50 million head per week. In addition, thenfpany owns nir
rendering plants with the capacity to produce 28ioni pounds of animal protein products per weekl &® ground pet food processing operatior
connection with chicken processing plants capabf@aducing 10 million pounds of product per webkaddition, there are two blending mill operatig
37 feed mills and 64 broiler hatcheries with suéfit capacity to meet the needs of the chicken gtveperations. During fiscal 2005, the feed r
operated at 74% of capacity, the hatcheries ombet®0% of capacity and the processing plantsatpedrat 95% capacity.

Beef : The Company's beef operations consist of 15 bemfymtion facilities, four of which include caseady operations, and a Canadian cattle fet
These plants are devoted to various phases of leleniigg live cattle, fabricating beef products awine treat and tan hides. One of the beef fas
contains a tallow refinery and two of the casady operations share facilities with the Porknsegt. The carcass facilities reduce live cattleltesse
carcass form. The processing facilities conducti¢aling operations to produce boxed beef anddapi@ducts. The slaughtering processes operatistad
2005 at approximately 73% of their capacities. Tdtal slaughter capacity is approximately 240,06achper week.

Pork: The Company's pork operations consist of eighk pooduction facilities, two of which include cassady operations. These plants are devot
various phases of slaughtering live hogs and fabirig pork products and allied products. The tweegaady operations share facilities with the E
segment. The processing facilities operated irafig005 at approximately 81% of their productiopasities. The total slaughter capacity of thesdifies
is approximately 439,000 head per week. Additignahe Companys live swine operations have 47 farrowing barnsn@3ery houses, 77 finishing hot
and two boar facilities. The Company also utiliiee swine contract growers. The swine growout afiens are supported by one dedicated feec
supplemented by production from the chicken openatifeed mills.

Prepared Foods: The Company's prepared foods operations consB8 processing plants which process fresh ancefrdzeef, pork, chicken and ot
raw materials into pizza toppings, branded and ggsed meats, appetizers, prepared meals, ethrs,feoups, sauces, side dishes and pizza crumis
and corn tortilla products and meat dishes. Thesegssing plants have the capacity to produce appedely 63 million pounds per week and operate
fiscal 2005 at approximately 70% of capacity.

Other: The Company's other operations consist of 1@idigton centers, as well as 12 cold storage faedliused by the beef and pork divisions, 44
storage facilities at chicken processing plantedtcold storage facilities at chicken renderirangs and five cold storage facilities used by pregpdood:
plants with a total capacity of approximately 33illion pounds.

The Company owns its major operating facilitieshwtie following exceptions: one chicken emulsifigdnt is leased month to month, 467 chicken bre
farm houses are leased under agreements expirivariatis dates through 2008, 31 chicken breeden fasuses are leased month to month and 30 k
farms are leased year to year. Additionally, then@anys live swine operation leases 24 farrowing barflsn@rsery houses and 46 finishing hot
expiring at various dates through 2009. One prepfoeds distribution center and one prepared fdadber processing facility are leased month to th
and one prepared foods further processing fadditgased until 2020.

Management believes the Company's present fasildi@ generally adequate and suitable for its otnp@rposes; however, seasonal fluctuatior

inventories and production may occur as a readtianarket demands for certain products. The Compegylarly engages in construction and other ck
improvement projects intended to expand capacitlyiaaprove the efficiency of its processing and supfacilities.
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ITEM 3. LEGAL PROCEEDINGS

Refer to the discussion of certain legal proceeslipgnding against the Company under Part Il, IteidBes to Consolidated Financial Statements, 21
“Contingencies,'which discussion is incorporated herein by refeeedsted below are certain additional legal praliegs involving the Company and
subsidiaries.

On October 23, 2001, a putative class action lawBuiLynn Thompson and Deborah S. Thompson, et al. vs. Tyson Foods, Inc. , was filed in the Distric
Court for Mayes County, Oklahoma, on behalf ofoaliners of Grand Lake O' the Cherokee's littorddgfeont) property. The suit alleges that the Cony
"or entities over which it has operational controfhduct operations in such a way as to interfdte the putative class action plaintiffs’ use angbgmen
of their property, allegedly caused by diminisheatev quality in the lake. Plaintiffs are seekingiictive relief and an unspecified amount of congagor
damages, punitive damages, attorney fees and @isisaons Foods, Inc. (Simmons) and Peterson Fdnos(Peterson) have been joined as defenc
The Company and Simmons are seeking leave to fhe@ party complaint against entities that cdnite wastes and wastewater into Grand Lake. Tz
certification hearing was held in October 2003. @atember 11, 2003, the District Court entered aeowhich granted class certification. On Janua,
2004, the Company, Simmons and Peterson fileditidPein Error (the Petition) in the Oklahoma Sumie Court which challenges and seeks appellate
review of the District Cour$ certification order. On October 4, 2005, the CairCivil Appeals of the State of Oklahoma reversnd remanded t
decision of the District Court, holding that thaiohs of plaintiffs were not suitable for dispositias a class action. On October 24, 2005, plasnfiliéd ¢
Petition for Writ of Certiorari seeking review blyet Oklahoma Supreme Court of the Court of Civil Apls decision. On November 7, 2005, the defen
filed an answer to the Petition and on November2085 the plaintiffs filed their reply to the answ&he Company is presently awaiting the decisibthe
Oklahoma Supreme Court.

In January 1997, the State of lllinois Attorney @eai filed People vs . IBP, inc. in the Circuit Court for the 14 Judicial Circuit, Rock Island, Illinoi
Chancery Division alleging that IBP’s (now TFM'sperations at its Joslin, lllinois, facility are Vating the “odor nuisancestatutory provisions enactec
the State of lllinois. TFM has completed improvemseat its Joslin facility to reduce odors from thigeration, but denies the lllinois Attorney Getlera
contention that its operations at any time amoutded “nuisance.The lllinois Attorney General has alleged a damelgen ranging from approximate
$1,800,000 to $2,700,000. In May 2003, the Statllinbis attempted to add the Company as a defenufathe suit, which the Circuit Court subsequg
denied. In September 2003, the State of lllinoives the Company with a complaint that had beestfih the Circuit Court for the 1% Judicial Circuit
Rock Island County, lllinois Chancery Division a@lag substantially the same causes of action ag#iesCompany as had been alleged in the ¢
against TFM. On May 27, 2004, TFM and the Statdlimiois Attorney General entered into a Prelimipadnjunction Order to investigate and addres:
alleged “nuisancefssues. At the same time, the State of lllinoisoAtey General filed an Agreed Order of Dismissglarding the September 2003
against the Company. Currently, TFM is engageceimaity negotiation with the State of lllinois.

In May 2004, TFM met with U.S. Environmental Prdtea Agency (USEPA) staff regarding alleged wast@wand late report filing violations under
Clean Water Act relating to the 2002 Second an@lFBonsent Decree that governed compliance reqeinésifor TFMS Dakota City, Nebraska, facili
During that meeting, TFM was verbally informed oBBEPA’s intent to potentially assess stipulated penaftieshose alleged violations, with a maxim
penalty figure of approximately $338,000. No formailtten demand for stipulated penalties pursuarnthé Consent Decree has been presented at tla:
TFM vigorously disputes these allegations. Addisibdiscussions with USEPA regarding a potentigleseent of this matter are expected.

On February 25, 2004, the Indiana Department ofilenmental Management (IDEM) issued a Notice of Igfion to the Company’ facility in Portlanc
Indiana, for alleged violations of Clean Air Actrpetting regulations. During a meeting held in A2004, IDEM requested an administrative penalt
approximately $195,000. The Company settled thigtenavith IDEM on September 20, 2005, and pursuarthe settlement paid $4,250 to the sta
Indiana.
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On August 12, 2005, the Company elected to paeteijn the United States Environmental Protectigercy's (EPA) Air Compliance Agreement (AC,
Participation will require payment of a penalty@fie Hundred Thousand Dollars ($100,000) and artiaddl contribution to a monitoring fund that v
underwrite a study of air emissions from poultryriing operations. The contribution to the monitgrimnd will be made in proportion to the total nuer
of all participants (including the Company and ftnot related to the Company) who elect to padte in the ACA. It is estimated that aggre:
contributions to the monitoring fund will not exced@wo Million Dollars ($2,000,000). The Compasyeélection to participate in the ACA is subjec
review and approval from the EPA Environmental AgdpeBoard (EAB). The EAB is currently conducting review. In addition, environmental gro:
have brought a legal action against the EPA chgifenthe legality of the ACA in the Court of Appsah the D.C. Circuit. It is currently unknown hoifvat
all, this will effect implementation of the ACA.

On June 19, 2005, the Attorney General of Oklahdiled a Complaint in the U.S. District Court forettiNorthern District of Oklahoma against
Company, three subsidiaries and other poultry nat®gs. After a mediation held in August 2005 dat result in a settlement, a First Amended Comg
(“Amended Complaint”was filed and served on the Company, three subidiand other poultry integrators. The Amended @laimt asserts state ¢
federal causes of action and seeks injunctive fraliel damages (past and future) for alleged poltuto the lllinois River Watershed from the [
application of poultry litter by the defendants amahtract growers. The Company and other defendwaws filed answers and motions to dismiss sewd
the claims made in the Amended Complaint. The Stat®klahomas responses to these motions were filed on NoverhiBe005. In addition, tl
Company and other defendants have filed thisdy complaints that assert claims against otbesqns and entities whose activities may have ibariéd tc
the pollution alleged in the Amended Complaint. Jééhird party complaints seek recovery under ttegrative theories of contribution and indemnitie
Company and its defendant subsidiaries believe tiaee substantial defenses to the claims maderdedd to vigorously defend the Amended Compl
On November 3, 2005, the Arkansas Attorney Genled a Petition for Leave to file a Bill of Compta in the United States Supreme Court
“Petition”) in its capacity aparens patriae for the citizens of Arkansas for violations of Ansas'rights under the Arkansas River Basin Compaci
violation of the Commerce Clause, seeking a detitarahat Oklahoma is required to cooperativelyotes its interstate dispute by presenting it grieoe
before the Arkansas-Oklahoma Arkansas River Com@acimission and that Oklahonsaattempt to enforce its laws on citizens and cohdacurring
within Arkansas violates the Commerce Clause aadthe Process Clause. The State of Oklahoma higdamaary 2, 2006, to respond to the Petition.

In February 2002, the Company learned that a psimgg$acility owned by Zemco Industries, Inc., d&sidiary of TFM, is the subject of an investigatioy
the U.S. Attorney's office in Bangor, Maine, inftegedly improper testing and recording practicése Company acquired Zemco as part of the Comg
acquisition of TFM on September 28, 2001. A fornzmco employee at the processing facility has mgadty to charges in connection with -
investigation. To date there has been no claimhbyt.S. Attorney against Zemco, and Zemco will targ to cooperate with the U.S. Attorney’s office.

In August 2004, the Company received a subpoenaesting the production of documents from a fedgrahd jury sitting in the Western District
Arkansas. The subpoena focused on events surrayadimorkplace accident that resulted in the de&tinoemployee at the River Valley Animal Fo
rendering plant in Texarkana, Arkansas, on OctdBe2003. That workplace fatality had previouslgméhe subject of an investigation by the Occupat
Health and Safety Administration (OSHA) of the Depeent of Labor. On April 9, 2004, OSHA issued tidas to Tyson Foods, Inc. and Tyson Pou
Inc., d/b/a River Valley Animal Foods, alleging kdtions of health and safety standards arising ftbendeath of the employee due to hydrogen st
inhalation. The citations consist of five willful2 serious, and two recordkeeping violations. O#¢aks abatement of the alleged violations and [gex
penalties of $436,000. The OSHA proceeding wasestaending the completion of the grand jury imgsgion. Since the receipt of the document subp:
a number of company employees have provided grandtgstimony or informal interviews to governmémvestigators. Federal officials have not
indicated whether they intend to pursue any adigainst the Company in connection with this in\gzdton.
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In July 2002, certain cattle producers filddrman Schumacher, et al. vs. Tyson Fresh Meats, Inc., et al. in the U.S. District Court for the District of St
Dakota, seeking certification of a class of capleducers and naming as defendants TFM and thhe beef packers. Plaintiffs claim that in 2001rimly
the first six weeks that the U.S. Department ofidgture (USDA) began its mandatory price reportprggram, defendants knowingly used the inacc
boxed beef cutout prices (cutout prices are detexthby the USDA through a formula that averagesptizes of the various box beef cuts reported k
packers) calculated and published by USDA to negmtthe purchase of fed cattle from plaintiffs atgs substantially lower than would have t
economically justified had plaintiffs known the acate higher cutout prices. Plaintiffs contend ttiefendantstonduct constituted an unfair or decep
practice in violation of the Packers and Stockyakds(PSA), 7 U.S.C. §192. Plaintiffs also seek dges under state law unjust enrichment princiflas
USDA has stated that during the period in questim beef packers correctly reported beef salesrrdtion to the USDA and TFM believes it ac
appropriately in its dealings with cattle producétkintiffs submitted an affidavit from their expen April 1, 2004, which maintained class damagest
in the "tens of millions" of dollars. On June 4,020 the District Court certified a class to purshe PSA claims, consisting ofifi persons or busine
associations that owned any interest in cattle weat intended for slaughter and who sold or peeaiithe sale of such cattle (excluding culled dainy
beef cows and bulls) to defendants on the opencgsit cattle market, or on a basis affected byrtaaket, between April 2, 2001, to and includingyM4.,
2001.” Other classes were certified in connection with stede law unjust enrichment claims. On June 2R42@efendants sought leave from the Ei
Circuit Court of Appeals to appeal the class ceedtfon ruling. This request was denied on Jul2@Q4. Discovery in this matter has concluded, dgpe
briefs have been filed with the court, and thd tres tentatively been scheduled to commence oil 3p2006.

On February 16, 2005, a putative shareholders aférey and class action lawsuftmalgamated Bank v. Don Tyson, et al ., was filed in Delaware Chanct
Court against certain present and former directmrgshe Company. The Company is also named as ainabndefendant, with no relief soug
against it. The lawsuit contains three derivatiimms which respectively allege that the defendtrgtctors breached their fiduciary duties by apprg (1)
consulting contracts for Don Tyson and Robert Beteiin 2001, and other compensation for certairoyexecutives during 2002003, (2) certain optic
grants to certain officers and directors with adlégknowledge that the Company was about to makeusmmements that would cause the stock prir
increase, and (3) various related-party transastouring 20012003 that plaintiff alleges were unfair to the Ca@nyp. The putative class action portioi
the lawsuit claims that the Company's 2002, 2008 2004 proxy statements contained misrepresentatiegarding certain executive compensation
seeks to void the Company's board of directorstieles for those years. Defendants filed a motiordismiss on April 28, 2005. On July 1, 2005,
plaintiff filed an amended complaint. In additianthe claims set forth in the initial complaintetamended complaint asserts a derivative claingialietha
the defendant directors breached their fiduciartieduin connection with disclosure matters thauitesl in an SEC consent decree and otherwis
connection with the putative class action clairhs,amended complaint adds a request for nominahgasand a request for disgorgement of compen
paid to the directors who plaintiff alleges wereongfully elected in 2002, 2003 and 2004. Defendéilegd a motion to dismiss the amended complair
August 8, 2005, and plaintiff filed an oppositiondh on September 19, 2005. Further briefing onrttaion is currently suspended, pending the padgsi
of consolidation with the Meyer lawsuit, describmow.

On September 12, 2005, plaintiff Eric Meyer sefdtter to the Honorable William B. Chandler Ill, thfe Delaware Chancery Court, requesting leavéde
a putative shareholder derivative complaint unasd.sThe complaint names as defendants the Tyswmitdd Partnership and certain present and fc
directors of the Company. The Company is also naased nominal defendant, with no relief sought rgfait. The complaint asserts derivative claim:
breach of fiduciary duty, corporate waste, and singnrichment allegedly arising from various redgparty transactions from 1998 to 2004. The comg
alleges that the transactions were unfair to then@my, were not properly disclosed, and were nptamd by a committee of independent directors
September 21, 2005, the court granted plaintifivéedo file the complaint under seal and requestet plaintiff's counsel confer with counsel
Amalgamated Bank v. Tyson, et al. (see above),riteroto consolidate the cases. The complaint wed finder seal on September 22, 2005, anc
subsequently filed publicly on September 29, 200t deadline for defendants' response to the contfilas been extended pending consolidation.
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Other Matters: The Company has approximately 114,000 team men#retrsat any time has various employment practicetensaln the aggregate, th
matters are significant to the Company and the Gompulevotes significant resources to handling eympémnt issues. Additionally, the Company is sut
to other lawsuits, investigations and claims (sahehich involve substantial amounts) arising ofitte conduct of its business. While the ultimasult:
of these matters cannot be determined, they areexypécted to have a material adverse effect onCitapany's consolidated results of operatior
financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

EXECUTIVE OFFICERS OF THE COMPANY
Officers of the Company serve one year terms froendate of their election, or until their successane appointed and qualified. The name, title, &y
year of initial election to executive office of t@®™mpany's executive officers are listed below:

Year

Name Title Age Elected

John Tysor Chairman of the Board of Directo 52 1984
and Chief Executive Office

Richard L. Bonc President and Chief Operating Offic 58 2001

Greg Lee Chief Administrative Office 58 1993
and International Preside

Eugene D. Lema Senior Group Vice President, Fresh Me 62 2001

Bill Lovette Senior Group Vice President, Poul 45 2005
and Prepared Foor

James Lochne Senior Group Vice President, Marg 53 2005
Optimization, Purchasing and Logist

Noel W. White Group Vice President, Fresh Me 47 2005
Operations and Commodity Sa

Wendy Davidsor Group Vice President, Foodservi 35 2005

J. Alberto Gonzale-Pita Executive Vice President and General Cou 51 2004

Dennis Leatherb Senior Vice President, Finance ¢ 45 1990
Treasurer and Interim Chief Financial Offic

Craig J. Har Senior Vice President, Controller a 49 2004

Chief Accounting Officel

No family relationships exist among the above @ffec Mr. John Tyson was appointed Chairman of tbar@ of Directors and Chief Executive Office
2001 after serving as Chairman of the Board of @aws, President and Chief Executive Officer sif680, Chairman of the Board of Directors since :
and Vice Chairman of the Board of Directors sin®87L Mr. Bond was appointed President and Chiefr@jmg Officer in 2003, after serving as Civel
Operating Officer and Group President, Fresh MaatsRetail since 2001 and President and Chief Gipgr®fficer of IBP since 1997 until the merge
IBP into a wholly-owned subsidiary of the CompamyQeptember 28, 2001. Mr. Bond is also a membéreoCompanys Board of Directors. Mr. Lee w
appointed Chief Administrative Officer and Interioail President in 2003, after serving as Cldef Operating Officer and Group President, Foedvige
and International since 2001, Chief Operating @ffisince 1999 and as President of the FoodservioapCsince 1998. Mr. Leman was appointed St
Group Vice President, Fresh Meats in 2001 afterisgras IBP's President of Fresh Meats since 1987the merger of IBP into a whollgwned subsidiai
of the Company on September 28, 2001. Mr. Lemanahasunced he will retire from his position as erGroup Vice President, Fresh Meats effec
January 31, 2006. Mr. Lovette was appointed Se@iaup Vice President, Poultry & Prepared Foods 003 after serving as Group Vice Presic
Foodservice since 2001, President, Foodservicepssoce 2000, and President, International sin@&919
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Mr. Lochner was appointed Senior Group Vice Pragid®largin Optimization, Purchasing and Logistins2005, after serving as Group Vice Presic
Purchasing, Travel, and Aviation since 2004, Grdige President, Fresh Meats since 2001, and Prasétel COO of IBP Fresh Meats since 2000 unt
merger of IBP into a whollpwned subsidiary of the Company on September 281.20r. White was appointed Group Vice Presidemgsk Meat
Operations and Commodity Sales in 2005 after sgram Senior Vice President, Fresh Meats Sales ar#ldiing since 2003, Vice President, FM Sale
Pricing Team Leader since 2002 and Vice Presid@mtcessor Pork Sales since 1993 through the mefg@P into a whollyewned subsidiary of tt
Company on September 28, 2001. Ms. Davidson wagiafgol Group Vice President, Foodservice in 206®y aerving as Senior Vice President & Ger
Manager, McDonald’s Business Development since 280de President & General Manager, McDonal@usiness Development since 2003, Dire
Sales & Marketing, McDonalg’ Business Development since 2001, and Divisionaddan Foodservice Frozen Customer Marketing Dinisimce 199¢
Mr. GonzalezPita was appointed Executive Vice President ande@nCounsel in 2004, after serving as General €eluand Vice President 1
International Legal, Regulatory & External Affaias BellSouth Corporation since 1999. Mr. Leathen®s appointed Senior Vice President, Finance
Treasurer and Interim Chief Financial Officer inD20 after serving as Senior Vice President, Finamgk Treasurer since 1998. Mr. Hart was electedbg
Vice President, Controller and Chief Accounting i€df in 2004 after serving as Vice President of cideProjects since 2001 and Vice President
Controller of IBP since 1995 until the merger oPiito a wholly-owned subsidiary of the CompanySaptember 28, 2001.

The Company has a code of ethics as defined in 4t@6nof Regulation %, which code applies to all of its directors amdpdoyees, including its princig
executive officers, principal financial officer,ipcipal accounting officer or controller, and pers@erforming similar functions. This code of ethittlec
Tyson Foods, Inc. Code of Conduct, is availablee of charge on the Company’s website at httpyéionfoodsinc.com.

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

The Company currently has issued and outstandingctasses of capital stock, Class A common stod&s&CA stock) and Class B common stock (Cls
stock). Holders of Class B stock may convert suobksinto Class A stock on a share-Birare basis. Holders of Class B stock are entitelD votes pe
share while holders of Class A stock are entittedrie vote per share on matters submitted to sblaeds for approval. On October 31, 2005, theree
approximately 42,800 holders of record of the ConyfmClass A stock and 15 holders of record ofGoenpany's Class B stock, excluding holders i
security position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastBk unless they are simultaneously paid to ieldéClass A stock. The per share amount of tisé
dividend paid to holders of Class B stock cannateex 90% of the cash dividend simultaneously paidolders of Class A stock. The Company has
uninterrupted quarterly dividends on its commorckteach year since 1977 and expects to continueadib dividend policy during fiscal 2006. In fis
2005, the annual dividend rate for Class A stock §@ 16 per share and the annual dividend rat€lftss B stock was $0.144 per share.
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MARKET INFORMATION
The Class A stock is traded on the New York Stog&Hange under the symbol "TSN." No public tradingrket currently exists for the Class B stock.
high and low closing sales prices of the Compafyass A stock for each quarter of fiscal years 2@08 2004 are represented in the table below.

Fiscal 2005 Fiscal 2004
High Low High Low
First Quarter $ 1840 $ 1412 % 1449 $ 12.59
Second Quarter 18.07 16.26 18.13 12.99
Third Quarter 19.08 15.96 20.81 17.58
Fourth Quarte 19.47 17.26 21.06 15.73

ISSUER PURCHASES OF EQUITY SECURITIES
The table below provides information regarding piases by the Company of its Class A stock duriegoiriods indicated.

Total Total Number of Shares Maximum Number of
Number Average Purchased as Part o Shares that May Yet
of Shares Price Paid Publicly Announced Be Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs (1)
July 3 to
July 30, 2005 251,098 $18.42 - 22,474,439
July 31to
Sept. 3, 2005 154,136 18.08 - 22,474,439
Sept. 4 to
Oct. 1, 2005 128,825 17.91 - 22,474,439
Total 534,059 (2 $18.20 - 22,474,43¢
Q) On February 7, 2003, the Company announced thdtdhed of directors of the Company had approvelda o repurchase up to 25,000,000

shares of Class A stock from time to time in opearkat or privately negotiated transactions. The las no fixed or scheduled termination d

The Company purchased 534,059 shares during tiedpat were not made pursuant to the Companysipusly announced stock repurchase
plan, but were purchased to fund certain Compaitigatipns under its equity compensation plans. €hmechases were made in open market
transactions

@
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY
in millions, except per share and ratio data

2005 2004 2003 2002 2001 2000

Summary of Operations
Sales $26,014 $26,441 $24,549 $23,367 $10,563 $7,268
Cost of sales 24,274 24,550 22,805 21,550 9,660 6,453
Gross profit 1,740 1,891 1,744 1,817 903 815
Operating income 765 925 837 887 316 349
Interest expense 227 275 296 305 144 116
Provision for income taxes 175 232 186 210 58 83
Net income $353 $403 $337 $383 $88 $151
Year end shares outstanding 355 353 353 353 349 225
Diluted average shares outstanding 357 357 352 355 222 226
Diluted earnings per share $0.99 $1.13 $0.96 $1.08 $0.40 $0.67
Class A basic earnings per share 1.05 1.20 1.00 1.13 0.42 0.70
Class B basic earnings per share 0.95 1.08 0.90 1.02 0.38 0.63
Dividends per share:

Class A 0.160 0.160 0.160 0.160 0.160 0.160

Class B 0.144 0.144 0.144 0.144 0.144 0.144
Depreciation and amortization $501 $490 $458 $467 $335 $294
Balance Sheet Dat:
Capital expenditures $571 $486 $402 $433 $261 $196
Total assets 10,504 10,464 10,486 10,372 10,632 4,841
Net property, plant and equipment 4,007 3,964 4,039 4,038 4,085 2,141
Total debt 2,995 3,362 3,604 3,987 4,776 1,542
Shareholders' equity $4,652 $4,292 $3,954 $3,662 $3,354 $2,175
Other Key Financial Measures
Return on sales 1.4% 1.5% 1.4% 1.6% 0.8% 2.0%
Annual sales growth (decline) (1.6)% 7.7% 5.1% 121.2% 45.3% (4.6)%
Gross margin 6.7% 7.2% 7.1% 7.8% 8.5% 11.2%
Return on beginning shareholders' equity 8.2% 10.2% 9.2% 11.4% 4.0% 7.1%
Return on invested capital 10.0% 12.2% 11.0% 11.2% 5.3% 9.1%
Effective tax rate 33.1% 36.6% 35.5% 35.5% 35.4% 35.6%
Total debt to capitalization 39.2% 43.9% 47.7% 52.1% 58.7% 41.5%
Book value per share $13.13 $12.19 $11.21 $10.37 $9.61 $9.67
Closing stock price high 19.47 21.06 14.42 15.56 14.19 18.00
Closing stock price lov $14.12 $12.59 $7.28 $8.75 $8.35 $8.56
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ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio data

1999 1998 1997 1996 1995

Summary of Operations
Sales $7,621 $7,414 $6,356 $6,454 $5,511
Cost of sales 6,470 6,260 5,318 5,506 4,423
Gross profit 1,151 1,154 1,038 948 1,088
Operating income 487 204 400 269 472
Interest expense 124 139 110 133 115
Provision for income taxes 129 46 144 49 131
Net income $230 $25 $186 $87 $219
Year end shares outstanding 229 231 213 217 217
Diluted average shares outstanding 231 228 218 218 218
Diluted earnings per share $1.00 $0.11 $0.85 $0.40 $1.01
Class A basic earnings per share 1.05 0.12 0.90 0.42 1.06
Class B basic earnings per share 0.94 0.10 0.81 0.38 0.95
Dividends per share:

Class A 0.115 0.100 0.095 0.080 0.053

Class B 0.104 0.090 0.086 0.072 0.044
Depreciation and amortization $291 $276 $230 $239 $205
Balance Sheet Dat:
Capital expenditures $363 $310 $291 $214 $347
Total assets 5,083 5,242 4,411 4,544 4,444
Net property, plant and equipment 2,185 2,257 1,925 1,869 2,014
Total debt 1,804 2,129 1,690 1,975 1,985
Shareholders' equity $2,128 $1,970 $1,621 $1,542 $1,468
Other Key Financial Measures
Return on sales 3.0% 0.3% 2.9% 1.4% 4.0%
Annual sales growth (decline) 2.8% 16.7% 1.5% 17.1% 7.9%
Gross margin 15.1% 15.6% 16.3% 14.7% 19.7%
Return on beginning shareholders' equity 11.7% 1.5% 12.1% 5.9% 17.0%
Return on invested capital 12.1% 5.5% 11.7% 7.7% 15.2%
Effective tax rate 34.9% 64.7% 43.6% 37.0% 38.1%
Total debt to capitalization 45.9% 51.9% 51.0% 56.2% 57.5%
Book value per share $9.31 $8.53 $7.60 $7.09 $6.76
Closing stock price high 25.38 24.44 23.63 18.58 18.17
Closing stock price lov $15.00 $16.50 $17.75 $13.83 $13.83
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Notes to Eleve-Year Financial Summary

9.

10.

11.
12.
13.

20

Fiscal years 2004 and 1998 were-week years, while the other years presented we-week years

The results for fiscal 2005 include $33 millionetax charges related to a legal settlement ifwvglthe Company’s
live swine operations, a non-recurring income tekbenefit of $15 million including benefit fromethieversal of certain
income tax reserves, partially offset by an incdmecharge related to the one-time repatriatiofodign income under
the American Jobs Creation Act, $14 million of pretharges primarily related to closing two poulind one prepared
foods operations, $12 million of pretax gains redbto vitamin antitrust litigation settlements rieeel, $8 million of
pretax losses related to hurricane losses and amil8n pretax gain related to the sale of the @amy’s remaining
interest in Specialty Brands, Ir

The results for fiscal 2004 include $61 millionpetax BSE-related charges, $40 million of pretaarges primarily
related to closing one poultry and three prepaoed$ operations, $25 million of pretax chargesteeldo the
impairment of intangible assets and $21 milliorpr#tax charges related to fixed asset \-downs.

The results for fiscal 2003 include $167 millionpyetax gains related to vitamin antitrust litigatisettlements received
and $76 million of pretax charges related to clgdour poultry operation:s

The results for fiscal 2002 include a $27 milliaefax charge related to the identifiable intangdmdset write-down of
the Thomas E. Wilson brand, $26 million pretax geafior live swine restructuring charge, $22 milljpretax gain
related to the sale of Specialty Brands, Inc. @@ illion pretax gain related to vitamin antitrlisgation settlements
received.

The results for fiscal 2001 include $26 millionpktax charges for expenses related to the TFMisitiqn, loss on sale
of swine assets, and product recall los

The results for fiscal 2000 include a $24 milliorefax charge for a bad debt write-off related ® January 2000
bankruptcy filing of AmeriServe Food Distributioimc. and a $9 million pretax charge related to Tyde Mexico
losses

Certain costs for fiscal years 1999 and prior hastebeen reclassified as the result of the applinaif EITF 00-14 and
EITF 0C-25.

The results for fiscal 1999 include a $77 milliaetax charge for loss on sale of assets and impairmrite-downs.

Significant business combinations accounted fgruashases: TFM, Hudson Foods, Inc. and Arctic AdaBisheries
Corporation in August 2001 and September 2001,algr098 and October 1992, respectiv:

The results for fiscal 1998 include a $215 milljonetax charge for asset impairment and other cka
The results for fiscal 1997 include a $41 milliaetax gain from the sale of the beef division as!

Return on invested capital is calculated by dividaperating income by the sum of the average oihipétg and ending
total debt and sharehold’ equity.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS
Overview

Tyson Foods is the world’s largest protein compang the second largest publicly traded food compatiye Fortune 500 with one of the most recogni:
brand names in the food industry. Tyson producéstrilbutes and markets chicken, beef, pork and amexp foods and related allied products.
Companys primary operations are conducted in four segmedkécken, Beef, Pork and Prepared Foods. Soméefkey factors that influence 1
Company’s business are customer demand for the @oyigoproducts, the ability to maintain and grow relaships with customers and introduce new
innovative products to the marketplace, accessililf international markets, market prices for @@mpanys chicken, beef and pork products, the co
live cattle and hogs, raw materials and grain gretating efficiencies of the Company’s facilities.

Earnings for fiscal 2005 were $353 million, or $®®er diluted share, compared to $403 million, b8 per diluted share, in fiscal 2004. Pretax iegs
for fiscal 2005 included $33 million of costs redtto a legal settlement involving the Companljve swine operations, $14 million of costs fdand
closings, $8 million of losses related to Hurrica€etrina, $12 million received in connection withamin antitrust litigation and a gain of $8 miltidrom
the sale of the Company’s remaining interest inc&ty Brands, Inc. Additionally, earnings includachonrecurring income tax net benefit of $15 milli
The net benefit includes the reversal of tax resgrpartially offset by an income tax charge reldatethe repatriation of foreign income. Combintrabst
items decreased fiscal 2005 diluted earnings pafreshy $0.02. Pretax earnings for fiscal 2004 idetl$40 million of costs for plant closings, $61liwnm
of BSE-related charges and $46 million of fixedeassrite-downs and intangible asset impairments. Combirtegse items decreased fiscal 2004 dil
earnings per share by $0.26.

Operations for fiscal 2005 benefited from higheermage sales prices in the Companyhicken, Pork and Prepared Food segments, prodix
improvements and decreased grain costs in the Qoytgp&hicken segment. These benefits were part@fyet by losses from the Compasyommaodit
risk management activities related to grain purehaas compared to prior year gains from commodily management activities on grain positit
Operating income was also negatively impacted lghdvi energy costs, higher live hog prices in thekBegment and higher raw material costs ir
Prepared Foods segment. Additionally, earningdisoal 2005 were negatively impacted by the CompamBeef segment operating loss, primarily du
lower domestic cattle supplies and restrictionsnoports of Canadian cattle for most of the yeariclvhresulted in lower production volumes and raitde
operating cost per head. Also, the Beef segmepgsating results were negatively impacted by lichisecess to export markets.

In fiscal 2005, the Company continued to generaéteng cash flow. This allowed the Company to payiadebt by $367 million, and exceed

Company’s debt-to-capital ratio goal of 40% by feag 39% at year end. The Company began constructia third fully dedicated cageady plant i
fiscal 2005. This plant is scheduled to begin ofiegain fiscal 2006, and once fully operationalisitexpected to increase case-ready capacity bythork
Additionally, in fiscal 2005, the Company continueghstruction of facilities at its Corporate Centes well as a variety of other projects that wifireas
automation and support value-added product growth.

The Company's accounting cycle resulted in a 52kwear for fiscal years 2005 and 2003, and a 53kwear for fiscal 2004.
Outlook
As the Company begins fiscal 2006, its intent i<dmtinue to focus on the three primary elementthef Companys strategy. The first element of

strategy is to continue to increase the sales miatlue-added products. The Company’s goal forafit)06 is to increase its mix of valadded produ
sales to $12 billion, an increase of approxima$890 million as compared to fiscal 2005.

21




TYSON FOODS, INC.

The second element of the strategy is to continuenprove operating efficiencies. For fiscal 2066 Company anticipates spending approximately
million on cost savings and income producing prigiewhich are expected to result in annual afters@vings of approximately $72 million. The tt
element of the strategy is to expand the Compapsesence in international markets. The Companya §ur fiscal 2006 is to increase its @ountry
presence in at least one foreign market.

In fiscal 2006, the Company expects the Chickermssy results to remain solid. Currently, grain psiare expected to be favorable in fiscal 20(
compared to fiscal 2005, and the Company anticipgteod demand for chicken going into the startieéal 2006. The Company anticipates oper:
income will be negatively impacted in fiscal 2006 Higher energy costs. Although there have beeentedevelopments in the beef export market the
encouraging, the Company believes the Beef segmiéirdontinue to face difficult operating conditienn fiscal 2006, especially in the first two quaisto
the year. The Company anticipates the supply eftiwgs to increase slightly in fiscal 2006, whibbw@d generate more normal returns in the Pork seg
Additionally, the Company anticipates improved n&réhare in the Prepared Foods segment in fis€#.20

2005 vs. 2004
Certain reclassifications have been made to peoiogs to conform to current presentations.

Salesdecreased $427 million or 1.6%, with a 0.7% incedasaverage sales price and a 2.3% decreaseumeolThe decrease in sales was primarily d
reduced sales in the CompasBeef segment, resulting from the effects of inpmd export restrictions. Additionally, sales weegatively impacted t
decreased sales volumes in each of the Compangtein segments, primarily due to one less widedales in fiscal 2005. These declines were dir
offset by higher average sales prices in the Cogipdbhicken, Pork and Prepared Foods segments.

Cost of saledlecreased $276 million or 1.1%. As a percent afssajost of sales increased from 92.8% to 93.3%.dEcrease in cost of sales was prim
due to decreased grain costs of approximately $3lln in fiscal 2005 as compared to the sameqeklast year, partially offset by higher live costghe
Pork segment, higher raw material costs in the &esbFoods segment and higher energy costs. Addilyo the Chicken segment recorded losses o
million in fiscal 2005 resulting from the Compasy¢ommodity risk management activities relatedreorgpurchases as compared to gains of $127 milhi
fiscal 2004. The fiscal 2004 gains were due in padrain commodity risk management activities thate not designated as SFAS No. 133 hedges.
lower domestic cattle supplies and restrictionsnoports of Canadian cattle for most of the yearsealulower production volumes and higher operatiog
per head.

Selling, general and administrative expenseiscreased $48 million or 5.5%. As a percent of sadelling, general and administrative expensesase
from 3.3% to 3.6%. The increase was primarily duen increase of approximately $28 million in cagie advertising expenses, which was prim
related to the Company’s “Powered by Tyson™” campain addition, there were increases in persorglated costs and contributions and donations.

Other chargesincluded $33 million related to a legal settlemamnolving the Companyg live swine operations and $14 million in planbsihg cost:
primarily related to the closings of the Compan@leveland Street Forest, Mississippi, Portlandind, and Bentonville, Arkansas, operations. Iy 2005
the Company announced it had agreed to settle sulawhich had resulted from the restructuringtsflive swine operations. The settlement resuletthé
Company recording an additional $33 million of sost the third quarter of fiscal 2005. In July 20@Be Company announced its decision to r
improvements to one of its Forest, Mississippiijlifiaes, which will include more product lines, drlag the plant to increase its production of pszas an
marinated chicken. When the project is complete,Gompany will close the Cleveland Street Foressshsippi, poultry operation and transfer prodon
and employees to the newly upgraded facilities 0Afs July 2005, the Company announced its decigionlose its Bentonville, Arkansas, facility. 1
production from this facility was transferred t@t@ompanys Russellville, Arkansas, poultry plant, where apamsion enabled the facility to absorb
Bentonville facility’s production. In December 2QG#4e Company

22




TYSON FOODS, INC.

announced its decision to close its Portland, Mafaeility. The plant ceased operations Februar2@Q05, and the production from this facility v
transferred to other locations. Other chargessoafi 2004 included $40 million in plant closing pgrimarily related to the closings of the Comypan
Jackson, Mississippi, Manchester, New Hampshirgusta, Maine, and Berlin, Maryland, operations.Ailscluded in other charges for fiscal 2004 v
$25 million in charges related to intangible assgtairments and $21 million related to fixed assete-downs.

Interest expensedecreased $48 million or 17.5%, primarily resultingm an 8.7% decrease in the Compangverage indebtedness. In addition,
Company incurred $13 million of expenses in fis2@04, related to the buy back of bonds at attragbrices and the early redemption of Tyson de Ma
preferred shares. Excluding these charges, thalvezighted average borrowing rate decreased ffato to 7.1%.

Other expensedecreased $5 million as compared to fiscal 200dmamly resulting from improvements in foreign exstye gain/loss activity
approximately $9 million, primarily from the Compas Canadian operations, and an $8 million gairorded in fiscal 2005 from the sale of the Company’
remaining interest in Specialty Brands, Inc. Thitmes were partially offset by increased losse$1& million from the disposal of fixed assets.

The effective tax ratedecreased from 36.6% in fiscal 2004 to 33.1% iodi2005. The fiscal 2005 effective rate was redung4.1% due to the release
income tax reserves that management deemed wdomger required. In addition, the rate was incrdasg 4.2% relating to the repatriation of earning
foreign subsidiaries as allowed by the AmericansJObeation Act, offset by 2.9% relating to the msad of certain international tax reserves thaten
longer needed due to the effects of the repatrniatinder the American Jobs Creation Act. Duringftheth quarter of fiscal 2005, the Company repéd
$404 million of foreign earnings invested outsite tUnited States under the American Jobs Creaticin $ee Note 17 to the Consolidated Finai
Statements for further discussion of these isslies.estimated Extraterritorial Income Exclusion (Edmount reduced the fiscal 2005 effective tax ftay
2.6% compared to 0.5% in fiscal 2004. The incraaghke fiscal 2005 estimated ETI benefit resultemhf an increase in the estimated fiscal 2005 pfiafin
export sales primarily due to increased profit Bpagt sales, along with an adjustment to the esdechéiscal 2004 benefit.

Segment Information
Tyson operates in five business segments: Chidkeef, Pork, Prepared Foods and Other. The Compaagunes segment profit as operating income.

Chicken segments involved primarily in the processing of live ckéens into fresh, frozen and valadeed chicken products. The Chicken segment m:
its products domestically to food retailers, foadsm distributors, restaurant operators and nomenial foodservice establishments such as schoots
chains, healthcare facilities, the military andestiiood processors, as well as to internationalketarthroughout the world. The Chicken segment
includes sales from allied products and the chidkeeding stock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal meat cuts ar
caseready products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to further processors and others. The
segment markets its products domestically to fatdilers, foodservice distributors, restaurant afes and noncommercial foodservice establishrrerk
as schools, hotel chains, healthcare facilities ntfilitary and other food processors, as well asternational markets throughout the world. Alligebduct:
are also marketed to manufacturers of pharmacéstioa technical products.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmalriand sub-primal meat cuts and case-
ready products. This segment also represents thg&uy's live swine group and related allied product
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processing activities. The Pork segment marketgraducts domestically to food retailers, foodseeuilistributors, restaurant operators and noncowial
foodservice establishments such as schools, hbtehs, healthcare facilities, the military and otf@od processors, as well as to international
throughout the world. It also sells allied produttgharmaceutical and technical products manufartuas well as live swine to pork producers.

Prepared Foods segmenincludes the Company's operations that manufacameé market frozen and refrigerated food productedits includ
pepperoni, beef and pork pizza toppings, pizzatsydi®ur and corn tortilla products, appetizenggared meals, ethnic foods, soups, sauces, sHesdan
meat dishes, and processed meats. The Prepared Begthent markets its products domestically to faxidilers, foodservice distributors, restau
operators and noncommercial foodservice establistsraich as schools, hotel chains, healthcaretiesilthe military and other food processors, a#l a«
to international markets throughout the world.

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

Sales by Segment in millions
Average
Sale: Sale: Sale: Volume Sales Pric
200% 2004 Changt Changt Changt
Chicken $ 829 $ 836 $ (68) (2.6)% 1.8%
Beef 11,61¢ 11,951 (333 (0.0)% (2.8)%
Pork 3,247 3,18¢ 62 (4.6)% 6.9%
Prepared Foods 2,801 2,891 (90) (6.7% 3.8%
Other 53 51 2 N/A N/A
Total $ 26,014 $ 26,441  $ (427) (2.3% 0.7%
Operating |ncome by Segment in millions
Operating Operating Operating Operating Operatin(
Income Income Income Margin Margin
200% 2004 Changt 200¢ 2004
Chicken $ 582 $ 54¢ $ 34 7.0% 6.6%
Beef (12 127 (139) (0.1)% 1.1%
Pork 47 14C (93) 1.4% 4.4%
Prepared Foods 78 28 50 2.8% 1.0%
Other 70 82 (12) N/A N/A
Total $ 765 $ 92t $ (16C) 2.9% 3.5%

Chicken segmentsales decreased 0.8% in fiscal 2005 as compar#teteame period last year. The decline in salespaiagarily due to lower volume
caused largely by one less week of sales, partaffiset by higher average sales prices and imprgweduct mix. Chicken segment operating inc
increased $34 million in fiscal 2005, as comparethe same period last year. Excluding fiscal 26i8&rges of $12 million related to plant closingraeds
and $8 million of hurricane losses, and fiscal 26B4rges of $13 million related to fixed asset @downs and $13 million of plant closing related aeds
operating income increased $28 million. Fiscal 2@@®rating income was positively impacted by deseedagrain costs of $312 million. However,
current year benefits from decreased grain coste partially offset by the effect of the Companwglizng a loss of $27 million in fiscal 2005 as quenec
to a gain of $127 million in fiscal 2004 from theo@panys commodity risk management activities. Additiopafiscal 2005 operating income v
negatively impacted by higher energy costs.
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Beef segmentales decreased 2.8% in fiscal 2005 as compart teame period last year. The decline in salesayify resulted from the effects of imp
and export restrictions. Those restrictions contel to lower international sales volumes and loswarage domestic sales prices due in part to theof
products allowed for export. Additionally, the cemt year had one less week of sales. Fiscal 200fatipg income decreased $215 million as compa
the prior year, excluding $10 million received mnoection with vitamin antitrust litigation in fiat2005, prior year BSEelated charges of $61 million &
$5 million of charges related to intangible assepairments and fixed asset wridewns recorded in fiscal 2004. The decrease inatipgr income we
primarily due to lower domestic cattle supplies apdtrictions on imports of Canadian cattle for mafsthe year, which resulted in lower produc
volumes and raised the operating cost per headitidddlly, operating income was negatively impacteyl decreased volumes and margins a
Company’s Lakeside operation in Canada.

Pork segmentsales increased 1.9% in fiscal 2005 as comparé¢hket@ame period last year. The increase in satsted primarily from higher avera
sales prices, both domestically and internationally compared to the same period last year. ThHeehigverage sales prices, driven primarily by hi
average live hog prices, were partially offset byearease in volumes, caused largely by one lesk wesales. Fiscal 2005 operating income decre:
$63 million as compared to the prior year, exclgdeurrent year costs of $33 million related to galesettlement involving the Compasyfive swint
operations, $2 million received in fiscal 2005 onaection with vitamin antitrust litigation and $dillion of charges recorded in fiscal 2004 relatedixed
asset writedowns. The decrease in operating income was piiynduie to higher average live hog prices and lowdumes, which increased the opera
cost per head and more than offset the increasedrage sales prices.

Prepared Foods segmensales decreased 3.1% in fiscal 2005 as compar#teteame period last year. The decline in salespsiagarily due to lowe
volumes, caused largely by one less week of salégtee rationalization of lower margin product bngartially offset by higher average sales pri€ésca
2005 operating income decreased $2 million as coedp@ the prior year, excluding plant closing rethaccruals of $2 million and $27 million recorde
fiscal years 2005 and 2004, respectively, and eketu$27 million of fixed asset writdewns and intangible asset impairments recorddiddal 2004. Th
decrease in the Prepared Foods segment’s openatioige was primarily due to increased raw matemiies.

2004 vs. 2003
Certain reclassifications have been made to peoiofs to conform to current presentations.

Salesincreased $1.9 billion or 7.7%, with a 9.4% incee@saverage sales price and a 1.5% decreaseumeolThe increase in sales primarily was dt
higher average selling prices. Volumes declined tdua reduction in international export activityated to the Chicken and Beef segments resultiog
import restrictions imposed by various countriesldionally, the Companyg Beef segment domestic volumes decreased dught@nied supply of iy
cattle, the effects of higher beef pricing and Bigant competing protein supplies in the marketpla

Cost of salesncreased $1.7 billion or 7.7%. As a percent oésatost of sales decreased from 92.9% to 92.8%iridnease in cost of sales primarily '
due to increases in grain costs in the Chicken segnwhich were partially offset by gains resultiingm the Companyg commodity risk managem:
activities related to grain purchases, and in teefBegment, higher live cattle prices and B&lated charges. Also included in fiscal 2004 adstales we
$18 million to reduce selfisurance reserves to the actuarially determinedaaThe reserves are compared to actuarial essnogtarterly. Fiscal 2003
a $6 million reduction in selfisurance reserves. Additionally, fiscal 2003 aafssales included $167 million received in connattivith vitamin antitrus
litigation.
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Selling, general and administrative expensescreased $49 million or 5.9%. As a percent of saselling, general and administrative expensesedse
from 3.4% to 3.3%. The increase in expenses priynas due to an increase in personnel and inceb@sed compensation of approximately $40 mil
an increase of approximately $20 million relatedrtfmrmation system technology improvements, arrdase of approximately $21 million in emplo
benefit costs, primarily due to fiscal 2003 actabgains of $13 million related to certain retiraedical benefit plans and fiscal 2004 increasédeaithcare-
related costs. The increases were partially offgea reduction in auditing, legal and professidiegls of approximately $27 million, which include2
million received in fiscal 2004 related to legattkements from the Company’s insurance providers.

Other chargesincluded plant closing costs of $40 million and $7Blion recorded in fiscal years 2004 and 2003pestively. Fiscal 2004 costs prima
were related to the closings of the Companjackson, Mississippi, Manchester, New Hampshivgusta, Maine, and Berlin, Maryland, facilitiess far
of its ongoing plant rationalization efforts, the Companyaumnced in February 2004 its decision to consaidat manufacturing operations in Jack
Mississippi, into the Company'Carthage, Mississippi, facility. The Company ampithe Carthage facility when it purchased Chedidaid Farms in th
fourth quarter of fiscal 2003. In December 2003 thompany announced its decision to close its Mesteln, New Hampshire, and Augusta, Mt
Prepared Foods operations to further improve l@ngy manufacturing efficiencies. After thorough lgses, the Company determined the amount of ce
required to bring the Manchester and Augusta taslito a competitive level and to maintain appiatprfood safety standards, would be better s
accommodate production in newer more modern faslitThe majority of the Manchester and Augustadpetion was consolidated into other Comg
facilities. Fiscal 2003 costs were related to thsiaogs of the Compang’Berlin, Maryland, Stilwell, Oklahoma, and Jackgbie, Florida, facilities. Als:
included in other charges for fiscal 2004 were $i#bion in charges related to the impairment ofigas intangible assets and $21 million relatedixed
asset writedowns. The impairment charges apply primarily todémarks acquired in the acquisition of Tyson Fidgtats, Inc. (TFM) in 2001. The
impairment charges primarily resulted from loweoduct sales under some of the Companggional trademarks as products are increasingilyg sol
under the Tyson trademark. The fair value of thenGany's trademarks is determined using a royalty ratdhatebased on expected revenues by trade
The trademarks, as well as all other intangiblee@ssare reviewed at least annually for impairm@iie fixed asset writdowns were the result of t
Company implementing a control whereby all plawilfées conduct fixed asset inventories on a reogrbasis.

Interest expensedecreased $21 million or 7.1%, primarily resultingm an 8.2% decrease in the Compargverage indebtedness. The Company inc
$13 million of expenses in each fiscal year of 2604 2003, related to the buy back of bonds aadtire prices when available in the market anchg
early redemption of Tyson de Mexico preferred shafée overall weighted average borrowing ratedased to 7.7% from 7.4%, primarily due to the fi
2004 reduction of short-term debt, which carrieddointerest rates.

Other expensedecreased $3 million as compared to fiscal 2008 aly resulting from the $10 million writdewn related to the impairment of an eq
interest in a live swine operation recorded indls2003. This decrease was partially offset byeased foreign exchange losses of approximatelyifie@m
from the Company’s Canadian operation in fiscal200

The effective tax rateincreased from 35.5% in fiscal 2003 to 36.6% icdls2004. The estimated ETI amount reduced thalfi2d04 effective tax rate
0.5%, compared to 1.9% in fiscal 2003. The decr@aske fiscal 2004 estimated ETI benefit resulfienn a reduction in the estimated fiscal 2004 p
from export sales primarily due to the effects &@MBand avian influenza, along with an adjustmenth&estimated fiscal 2003 benefit. The fiscal &
estimated rate also increased due to the expirafigertain general business credits.
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Sales by Segment in millions
Average
Sale: Sale: Sale: Volume Sales Pric
2004 2003 Chang Chang Changt
Chicken 836 $ 7,38¢ % 974 3.5% 9.4%
Beef 11,95] 11,93¢ 16 (9.8)% 11.0%
Pork 3,18t 2,47C 71E 7.3% 20.2%
Prepared Foods 2,891 2,70C 191 0.3% 6.8%
Other 51 55 (4) N/A N/A
Total 26,441  $ 2454¢  $ 1,897 (1.5)% 9.494
Operating | ncome by Segment in millions
Operating Operating Operating Operating Operating
Income Income Income Margin Margin
2004 2002 Changt 2004 2002
Chicken $ 54¢ 15€ $ 392 6.6% 2.1%
Beef 127 32C (193) 1.1% 2.7%
Pork 14C 75 65 4.4% 3.0%
Prepared Foods 28 59 (31) 1.0% 2.2%
Other 82 227 (145) N/A N/A
Total $ 92t 837 $ 88 3.5% 3.4%

Chicken segmentsales increased 13.2% in fiscal 2004 as comparéiddal 2003. Excluding plant closing related aedsuof $13 million and $76 millic
recorded in fiscal years 2004 and 2003, respegtiad fixed asset writdowns of $13 million recorded in fiscal 2004, ofrg income increased $3
million. Sales and operating income increased milgndue to increased average sales prices and salames, as well as improvements in product md
operating efficiencies. Operating income was neghtiimpacted by approximately $239 million of iresed grain costs, partially offset by a bene
approximately $127 million from the Company’s conditg risk management activities related to graimchases. The increase in the Compamomesti
Chicken segment sales volumes in fiscal 2004 waréglly offset by decreased international salesim@s due to import restrictions by various coum
caused by the avian influenza outbreaks in theddritates.

Beef segmensales increased 0.1% in fiscal 2004 as comparéiddal 2003. Operating income for fiscal 2004 intdd BSErelated charges of $61 milli
and $5 million of charges related to intangibleeasmpairments and fixed asset wridewns. Additionally, operating income was negativiehpacted b
increases in live cattle prices, production dediaaed decreased capacity utilization. These dezseaere partially offset by higher average selfiniges
and increased volumes and margins at the Compaaiaside operation in Canada.

Pork segmentsales increased 28.9% in fiscal 2004 as comparéidda 2003. The increase in the Pork segnseaperating income primarily was due

higher average sales prices and increased demarmhrk benefited from stronger domestic and int@onal markets, more than offsetting increase
average live hog prices. Operating income was neggtimpacted by approximately $1 million relatexdfixed asset write-downs recorded in fiscal 2004.
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Prepared Foods segmensales increased 7.1% in fiscal 2004 as compardiddal 2003. Fiscal 2004 operating income increg28l million, excludin
plant closing costs of approximately $27 milliontaingible asset impairments of $22 million and dixesset writedowns of $5 million, all of which we
recorded in fiscal 2004. The increase in the Pexp&oods segmest'operating income primarily was due to higher agersales prices and incree
volumes, partially offset by increased raw matepiates.

Other segmentoperating income decreased $145 million primarilye do settlements of $167 million received in fls2803 in connection with vitam
antitrust litigation. Additionally in fiscal 2003perating income was affected positively by actlagains of $13 million resulting from certain ret
medical benefit plans.

ACQUISITION

In September 2003, the Company purchased Choctad Féams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson had been purch
all of Choctaw’s production under a “cost pluslipply agreement, which was scheduled to expir20idi7. The Company previously had negotiat
purchase option with Choctasv'owners, which initially became exercisable in 200he Company decided to exercise its purchaseropather tha
continue under the “cost plusitrangement of the supply agreement. The acquisitias recorded as a purchase in accordance witentat of Financii
Accounting Standards No. 141, “Business Combinatiq8FAS No. 141). Accordingly, the assets and liabgitwere adjusted for fair values with
remainder of the purchase price, $18 million, rdedr as goodwill. The purchase price consisted ofmfilion cash to exercise the purchase optic
Tyson'’s supply agreement with Choctaw and the settlewie$85 million owed to Tyson by Choctaw. In additidghe Company assumed approximatel
million of Choctaws debt to a third party. In June 2003, the Compaxercised a $74 million purchase option to acqassets leased from a third pi
which the Company had subleased to Choctaw. Prod@perating results reflecting the acquisitiorCbbctaw would not be materially different from
Company's actual results of operations.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be the gaoyis primary source of funds to finance operating meguents and capital expenditures. In fi
2005, net cash of $999 million was provided by apiag activities, up $67 million from fiscal 200%he increase is primarily due to cash from wor
capital items of $186 million in fiscal 2005, asngmared to cash used by working capital items of 8difion in fiscal 2004, partially offset by a $1
million decrease in net income, excluding the ash effect of deferred income taxes, as comparéuktprior year. The positive working capital fiscal
2005 is primarily due to an increase in income sagayable resulting primarily from timing of paynerof federal and state estimated payments
improvements in the cash cycle around accountsvaue, accounts payable and inventory. The Compesgg cash, primarily from operations, to rec
debt by $367 million, to fund $571 million of prape plant and equipment additions, to pay dividenél $55 million and to repurchase $45 million lof
Companys Class A common stock in the open market. The Garylp foreseeable cash needs for operations grmdltapital expenditures are expecte
continue to be met through cash flows provided jbgrating activities. Additionally, at October 1,08) the Company had borrowing capacity of $1.5dn
consisting of $746 million available under its $bibion unsecured revolving credit facility and %Y million under its accounts receivable securiiira At
October 1, 2005, the Company had construction pt®jm progress that will require approximately $58illion to complete. Capital spending for fis
2006 is expected to be in the range of $600 mill@®650 million.

Cash Provided by Operating Activities in millions
2005 2004 2003
$ 999 $ 932 $ 820
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Total debt at October 1, 2005, was $3.0 billionjezrease of $367 million from October 2, 2004. bgrthe fourth quarter of fiscal 2005, the Comg
restructured its revolving credit facilities intoe facility, which now consists of a $1.0 billionsecured revolving credit facility that expiresSeptembe
2010. This facility supports the Company's comnaneaper program, letters of credit and other stesrh funding needs. At October 1, 2005, there we
borrowings outstanding under this facility. Outsteng debt at October 1, 2005, consisted of $2 Jiohilof senior notes and notes, a $345 million téwar
and other indebtedness of $121 million.

Total Capitalization in millions

200& 2004 2003
Debt $ 2,99t % 336 $ 3,60¢
Equity 4,65 4,292 3,954

The revolving credit facility, senior notes, notsd accounts receivable securitization containougricovenants, the more restrictive of which cong
maximum allowed leverage ratio and a minimum regpliinterest coverage ratio. The Company was in tianmge with all of such covenants at fiscal y
end.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheahgements that are material to its financial positr results of operations. The @flance she
arrangements the Company has are guarantees obfdebtside third parties involving a lease, grows@ms and residual value guarantees coveringic
operating leases for various types of equipmeng. I[$ete 9, “Commitmentsdf the Notes to Consolidated Financial Statementdifrther discussions
these guarantees.

CONTRACTUAL OBLIGATIONS
The following table summarizes the Company’s cantral obligations as of October 1, 2005:

in millions
Payments Due by Peric
Less Tha One tc Three t More That
One Yea Three Year Five Year: Five Year Total
Debt and capital lease obligatiol
Principal payments (1 $ 12¢€ $ 912 $ 59t $ 1,36z $ 2,99
Interest payments (: 12¢ 29C 283 34C 1,041
Guarantees (& 7 18 21 41 87
Operating lease obligations ( 82 78 21 6 187
Purchase obligations (! 313 17 4 4 33¢
Capital expenditures (¢ 457 54 10 - 521
Other lon¢-term liabilities (7) 4 8 7 47 66
Total contractual commitmen $ 1,115 $ 1,377 $ 941 $ 1,80( $ 5,23t
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Q) In the event of a default on payment or violatiéebt covenants, acceleration of the principalnpagts could occur. At October 1, 2005, the
Company was in compliance with all of its debt auaats.

) Interest payments include only interest paymentixad-rate and fixed-term debt, based on the etqubpayment dates. The Company has other
interest obligations on variable-rate, non-termtgkebwever, these obligations have been excludethatiming of payments and expected interest
rates cannot be reasonably estima

3) Amounts included are for the guarantees of debutside third parties, which involve a lease arwgr loans, all of which are substantially
collateralized by the underlying assets. The anwintfuded are the maximum potential amount ofreifpayments

4) Amounts included in operating lease obligationsrai@mum lease payments under lease agreementglbas residual value guarantee amou

(5) Amounts included in purchase obligations are agesgsto purchase goods or services that are emfoleeand legally binding on the Company

that specifies all significant terms, includingkdd or minimum quantities to be purchased; fixethimum or variable price provisions; and the
approximate timing of the transaction. The purct@s@ations amount includes items, such as fupurehase commitments for corn, soybeans,
livestock and natural gas contracts that providesethat meet the above criteria. The Company kelsi@ed future purchase commitments for
contracts that do not meet these criteria. Purched®rs have not been included in the table, agehpse order is an authorization to purchase and
is not considered an enforceable and legally bipdwontract. Contracts for goods or services thatain termination clauses without penalty have
also been exclude

(6) Amounts included in capital expenditures are ediéthamounts to complete construction projects agpass as of October 1, 20!

) Amounts included in other long-term liabilities dems that meet the definition of a purchase atian and are recorded in the Company’s
Consolidated Balance Shee

RECENTLY ISSUED ACCOUNTING STANDARDS AND REGULATION S

In March 2005, the Financial Accounting Standardsil (FASB) issued Interpretation No. 47, “Accongtfor Conditional Asset Retirement Obligations,”
an interpretation of FASB Statement No. 143 (thterjpretation). Statement of Financial Accountingrfsiards No. 143,Acccounting for Asset Retireme
Obligations” SFAS No. 143), was issued in June 2001 and reqairtentity to recognize the fair value of a lidifior an asset retirement obligation in
period in which it is incurred if a reasonable mestie of fair value can be made. SFAS No. 143 applidegal obligations associated with the retinethuod ¢
tangible long-lived asset that resulted from thquasition, construction, development and (or) tleenmal operation of a lontived asset. The associa
asset costs are capitalized as part of the cargingunt of the long-lived asset. The Interpretatitarifies that the termcbnditional asset retireme
obligation”as used in SFAS No. 143, refers to a legal obbgettb perform an asset retirement activity in which timing and (or) method of settlement
conditional on a future event that may or may retlithin the control of the entity. The Interprédatrequires an entity to recognize a liability foe fail
value of a conditional asset retirement obligatfahe fair value of the liability can be reasonabktimated. Uncertainty about the timing and (oethod o
settlement of a conditional asset retirement olibbgashould be factored into the measurement ofittimlity when sufficient information exists. SFASo.
143 acknowledges that in some cases, sufficientrimiition may not be available to reasonably esértta fair value of an asset retirement obligatiime
Interpretation is effective for fiscal years endafter December 15, 2005. The Company is currénttihe process of evaluating any potential effefthe
Interpretation but does not believe its adoptioth mdve a material impact on its consolidated fitiahstatements.

In December 2004, the FASB issued Statement ofnéinhAccounting Standards No. 123R, “Share-Bassghfent” SFAS No. 123R), which is a revisi
of FASB Statement No. 123, “Accounting for StocksBd Compensation'SFAS No. 123). SFAS No. 123R supersedes Accoulftingiples Board (APE
Opinion No. 25, “Accounting for Stock Issued to Hoyees,” and amends FASB Statement No. 95, “Statérofe Cash Flows."The revision require
companies to measure and recognize compensati@nsxgdor all sharbased payments to employees, including grants glarae stock options, in t
financial statements based on
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the fair value at the date of the grant. SFAS NZBRL. permits companies to adopt its requirementsgusither the modified prospective method or
modified retrospective method. Under the modifiedspective method, compensation cost is recogriegihning with the effective date for all shdrase:
payments granted after the effective date and [faveards granted to employees prior to the effectiate of SFAS No. 123R that remain unvested e
effective date. The modified retrospective methuzludes the requirements of the modified prospeatiethod, but also permits entities to restateeeih
prior periods presented or prior interim periodstiod year of adoption for the impact of adopting thtandard. The Company will apply the modi
prospective method upon adoption. In April 200% Securities and Exchange Commission announcedutdaprovide for phaseuh implementation ¢
SFAS No. 123R. As a result, SFAS No. 123R is efffector the first interim or annual reporting peatiof the registrans first fiscal year beginning on
after June 15, 2005. The Company estimates thapensation expense related to employee stock opf@rfiscal 2006 is expected to be in the rang
$10-$15 million. SFAS No. 123R also requires the beseddit tax deductions in excess of recognized congienms costs to be reported as financing
flow, rather than as an operating cash flow asirequunder current literature. This requirementl wélduce net operating cash flows and increas
financing cash flows in periods after adoption. TW@mpany believes this reclass will not have a matémpact on its Consolidated Statements of (
Flows.

In December 2004, the FASB issued Statement ofn€iah Accounting Standards No. 151, "Inventory GbgSFAS No. 151). SFAS No. 151 requ
abnormal amounts of inventory costs related to fdlglity, freight handling and wasted material erRpes to be recognized as current period chi
Additionally, SFAS No. 151 requires that allocatiof fixed production overheads to the costs of ession be based on the normal capacity o
production facilities. The standard is effective fiscal years beginning after June 15, 2005. Thenfany believes the adoption of SFAS No. 151 vt
have a material impact on its consolidated findrete@tements.

In October 2004, the President signed into lawAhgerican Jobs Creation Act (the AJC Act). The AJE Arovides for the elimination of the ETI ¢
allows for a federal income tax deduction for acpetage of income earned from certain domesticymtiah activities. The Comparg/'domestic, or U.<
production activities will qualify for the deductioBased on the effective date of this provisiorttef AJC Act, the Company will be eligible for t
deduction beginning in fiscal 2006. This provisieill be phased in from fiscal 2006 through fisc@l12 and provides for a deduction of between 3%
9% of qualifying domestic production income oveatttperiod. Additionally, on December 21, 2004, &SB issued FASB Staff Position 109-
“Application of FASB Statement No. 108ccounting for Income Taxes (SFAS No. 109), to the Tax Deduction on QualifieddRiction Activities Provide
by the American Jobs Creation Act of 2004” (FSP-1D9FSP 109, which was effective upon issuance, states tleict®n under this provision of t
AJC Act should be accounted for as a special demtuéh accordance with SFAS No. 109. The Company mat yet quantified the impact that will
realized from these provisions of the AJC Act.

The AJC Act also allows for an 85% dividends reedideduction on the repatriation of certain eamiofforeign subsidiaries. On December 21, 200
FASB issued FASB Staff Position 109-Zc¢counting and Disclosure Guidance for the Foreéigmnings Repatriation Provision within the Americhob:
Creation Act of 2004” (FSP 109-2). FSP 1®9which was effective upon issuance, allows corgsatime beyond the financial reporting perioc
enactment to evaluate the effect of the AJC Actiterplan for reinvestment or repatriation of fomeigarnings for purposes of applying SFAS No.
Additionally, FSP 109-2 provides guidance regardihg required disclosures surrounding a compmmginvestment or repatriation of foreign earni
Additionally, the Internal Revenue Service issueeé¢ notices relating to the repatriation, whiddrify the provisions of the Act. The latest in teries ¢
notices was IRS Notice 200®}, which was issued during the fourth quarterie¢el 2005. During fiscal 2005, the Company repadd foreign earnin
using the provision of the act as discussed in M@t¢'Income Taxes” of the Notes to Consolidatenhbfcial Statements.
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In December 2003, the Medicare Prescription Dragorbvement and Modernization Act of 2003 (the Aedls signed. The Act allows a possible subsic
retirement health plan sponsors to help offsetcthgs of participant prescription drug benefitsMarch 2004, the FASB issued Staff Position No.-206
“Accounting and Disclosure Requirements Relateth®Act” (the Position). The Position was effective for ifteor annual periods beginning after J
15, 2004. The Position allowed plan sponsors togeize or defer recognizing the effects of the ictts financial statements until specific accong
guidance for this federal subsidy was issued. & fthurth quarter of fiscal 2005, the Company codetlithe prescription drug benefits included ii
postretirement medical plan is actuarially equimtlee Medicare Part D under the Act. In accordanith FASB Staff Position 10@; the Compar
decreased its accumulated postretirement obligahrecognized an actuarial gain of approxima$&ly million related to the present value of alufie
subsidies expected to be received. This gain wae than offset by actuarial losses primarily redate increased claims costs, resulting in a nefaa
loss of approximately $9 million from the Companpistretirement health plan. It is the Companolicy to fully recognize experience gains arsbés ¢
its postretirement plans in the year in which tbegur. There was no effect on service or interest i the current period.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemeatjuires management to make estimates and assompthese estimates and assumptions affe
reported amounts of assets and liabilities andaksce of contingent assets and liabilities atdate of the consolidated financial statements haddporte
amounts of revenues and expenses during the negagoiriod. Actual results could differ from thosstimates. The following is a summary of cer
accounting estimates considered critical by the amy.

Financial instruments: The Company is a purchaser of certain commodisash as corn, soybeans, livestock and natural rgélsei course of normr
operations. The Company uses derivative finanogthuments to reduce its exposure to various maiset. Generally, contract terms of a hedge ims&n
closely mirror those of the hedged item, providaadpigh degree of risk reduction and correlationnt@acts that are designated and highly effecti
meeting the risk reduction and correlation critenia recorded using hedge accounting, as definegtdtgment of Financial Accounting Standards N@,
“Accounting for Derivative Instruments and HedgiAgtivities” (SFAS No. 133), as amended. If a derivative instminga hedge, as defined by SFAS
133, depending on the nature of the hedge, changie fair value of the instrument will be eithaffset against the change in fair value of the lee
assets, liabilities or firm commitments throughn#ags or recognized in other comprehensive incdoes) until the hedged item is recognized in eays
The ineffective portion of an instrumestthange in fair value will be immediately recognizn earnings as a component of cost of salesumsnts th
Company holds as part of its risk management dietsvthat do not meet the criteria for hedge actingnas defined by SFAS No. 133, as amende
marked to fair value with unrealized gains or Iesssported currently in earnings. The Company galyedoes not hedge anticipated transactions bey@
months.

Contingent liabilities: The Company is subject to lawsuits, investigatiang other claims related to wage and hour/labegstock procurement, securiti
environmental, product, taxing authorities and othatters, and is required to assess the likelimfaghy adverse judgments or outcomes to theseers
as well as potential ranges of probable lossesetarchination of the amount of reserves and discéssvequired, if any, for these contingencies aagle
after considerable analysis of each individualésSthese reserves may change in the future dueatoges in the Comparsyassumptions, the effectiven
of strategies or other factors beyond the Compatgrdgrol.

Accrued self insurance:Insurance expense for health and welfare, workesgipensation, auto liability and general liabilitgks are estimated usi

historical experience and actuarial estimates. d8wimptions used to arrive at periodic expenseseaiewed regularly by management. However, a
expenses could differ from these estimates, whichccresult in adjustments to amounts recorded.

32




TYSON FOODS, INC.

Impairment of long-lived assets:The Company is required to assess potential impaitsnto its londived assets, which are primarily property, plant
equipment. If impairment indicators are preseng @ompany must measure the fair value of the assetecordance with Statement of Finar
Accounting Standards No. 144, “Accounting for thgphirment of Disposal of Long-Lived Assets,” toahatine if adjustments are to be recorded.

Goodwill and other intangible asset impairment:In assessing the recoverability of the Compargdodwill and other intangible assets, managemersi
make assumptions regarding estimated future casisfand other factors to determine the fair valithe respective assets. If these estimates aatkc
assumptions change in the future, the Company reagduired to record impairment charges not preshiotecorded. The Company assesses its goc
and other intangible assets for impairment at laastally in accordance with Statement of Finan8iadounting Standards No. 14Z56odwill and Othe
Intangible Assets.”

Marketing and advertising costs: The Company incurs advertising, retailer incentwa consumer incentive costs to promote its pradtloibugh it
marketing programs. These programs include cooperatdvertising, volume discounts, $tere display incentives, coupons and other progranhe
recognition of the costs related to these progreegsires management judgment in estimating thenpiateperformance and redemption of each prog
These estimates are based on many factors, ingudatorical experience of similar promotional prags. Actual expenses may differ if the perform
and redemption rates vary from the estimated rates.

Income taxes:The Company estimates its total income tax expéased on statutory tax rates and tax planning d¢ppities available to the Company
various jurisdictions in which the Company earnsoime. Federal income taxes include an estimatéaf@s on earnings of foreign subsidiaries tha
expected to be remitted to the United States anadxable, but not for earnings that are considpexthanently invested in the foreign subsidiary.eDesfc
income taxes are recognized for the future taxcedfef temporary differences between financial armbme tax reporting using tax rates in effecttfua
years in which the differences are expected torsevé/aluation allowances are recorded when itasentikely than not that a tax benefit will not tealizec
for a deferred tax asset.

NON-GAAP FINANCIAL MEASURES

This report and other public communications issbgdthe Company from time to time include certaimi@AAP (Generally Accepted Accounti
Principles) financial measures, which are definechamerical measures of a companfjhancial performance, financial position or célsiws that exclud
(or include) amounts that are included in (or edeldifrom) the most directly comparable measuresutated and presented in accordance with GAAPd
Company’s financial statements.

Non-GAAP financial measures utilized by the Companytde presentations of operating income and otheARBMeasures of operating performance
exclude or include the effect of the closings deskd operations, BSE-related charges, disposit@fnassets or investments, fixed asset witens
impairment charges related to various intangibleetss litigation settlements, natural disasterteelacharges, norecurring income tax adjustments .
other similar events. The Company’s managemenebedi these noGAAP financial measures provide useful informattoninvestors by removing t
effect of variances in GAAP reported results of rapiens that are not indicative of fundamental gemin the Compang’earnings. Management ¢
believes the presentation of these @AAP financial measures is consistent with its gasictice, as well as industry practice in geneaa] will enabl
investors and analysts to compare current non-GA#gasures with non-GAAP measures presented in paoods. The noiGAAP financial measur
used by the Company should not be considered latisn or as a substitute for measures of perfoaqegmepared in accordance with GAAP.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISKS

Market risks relating to the Company's operaticgmult primarily from changes in commodity pricasterest rates and foreign exchange rates, as #
credit risk concentrations. To address certainheké risks, the Company enters into various dévivatansactions as described below. If a derie
instrument is a hedge, as defined by SFAS No. a83mended, depending on the nature of the helgages in the fair value of the instrument wil
either offset against the change in fair valuehaf hedged assets, liabilities or firm commitmehteugh earnings, or recognized in other comprehe
income (loss) until the hedged item is recognizedarnings. The ineffective portion of an instrut'eohange in fair value, as defined by SFAS N@, &
amended, will be immediately recognized in earniags® component of cost of sales. Additionally, @menpany holds certain positions, primarily in g
and livestock futures, which do not meet the datéor SFAS No. 133 hedge accounting. These positare marked to fair value and the unrealizeds
and losses are reported in earnings at each regattite. The changes in market value of derivatie in the Company’risk management activiti
surrounding inventories on hand or anticipated lpases of inventories are recorded in cost of s@les.changes in market value of derivatives usettie
Company’s risk management activities surroundimyérd sales contracts are recorded in sales.

The sensitivity analyses presented below are thasares of potential losses of fair value resulfimgn hypothetical changes in market prices relat
commodities. Sensitivity analyses do not consitleractions management may take to mitigate the @ogpexposure to changes, nor do they considke
effects that such hypothetical adverse changeshaay on overall economic activity. Actual changemarket prices may differ from hypothetical chasu

Commodities Risk: The Company is a purchaser of certain commodisesh as corn, soybeans, livestock and natural make course of norm
operations. The Company uses commodity futuresstiuae the effect of changing prices and as a méxohato procure the underlying commod
However, as the commodities underlying the Compmulgrivative financial instruments can experienigaiicant price fluctuations, any requiremen
mark-to-market the positions that have not beengdated or do not qualify as hedges under SFAS 188. could result in volatility in the Compaisy’
results of operations. Generally, contract terma bfedge instrument closely mirror those of theglkedtem providing a high degree of risk reductomn
correlation. Contracts that are designated andhhigffiective at meeting this risk reduction andredation criteria are recorded using hedge accaogniihe
following table presents a sensitivity analysisulesg from a hypothetical change of 10% in margetes as of October 1, 2005, and October 2, @
respectively, on fair value of open positions. Taie value of such positions is a summation offdievalues calculated for each commodity by vajuéacl
net position at quoted futures prices. The marisitexposure analysis includes hedge and meaige positions. The underlying commodities heduaa
correlation to price changes of the derivative paiss such that the values of the commodities hedgesed on differences between commitment pricd
market prices and the value of the derivative parsit used to hedge these commaodity obligationsnaersely correlated. The following sensitivity &ss
reflects the impact on earnings for changes irfdlrevalue of open positions.
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Effect of 10% change in fair valt in millions
200t 200
Livestock:
Cattle $ 3 $ 12
Hogs 13 18
Grain 15 5
Natural Gas 12 13

Interest Rate Risk: The Company has exposure to changes in interest oat its fixed-rate, long-term debt. Market risk fixed-rate, longerm debt i
estimated as the potential increase in fair valasulting from a hypothetical 10% decrease in ggerates, and amounts to approximately $47 mil
October 1, 2005, and $51 million at October 2, 200He fair values of the Company’s lotgrm debt were estimated based upon quoted marioet
and/or published interest rates.

The Company hedges exposure to changes in int@teston certain of its financial instruments. Unithe terms of various leveraged equipment lodre
Company enters into interest rate swap agreemereffactively lock in a fixed interest rate for feeborrowings. The maturity dates of these level
equipment loans range from fiscal years 2006 t®20@h interest rates ranging from 4.7% to 6.0%cd&ese of the positions taken with respect to 1
swap agreements, an increase in interest ratesivawe a minimal effect on the fair value for fisgaars 2005 and 2004.

Foreign Currency Risk: The Company has natesh foreign exchange gain/loss exposure fromuatiins in foreign currency exchange rates asutref
certain receivables and payable balances. The prigurrency exchanges the Company has exposureettha Canadian dollar, the Mexican peso
European euro, the British pound sterling and thezlian real. The Company periodically enters iftieign exchange forward contracts to hedge sof
its foreign currency exposure. There were no sigguift contracts outstanding at October 1, 2005,@etdber 2, 2004.

Concentrations of Credit Risk: The Company's financial instruments that are exgpdse&oncentrations of credit risk consist primanf cash equivalen
and trade receivables. The Company's cash equisadea in high quality securities placed with majanks and financial institutions. Concentratioff
credit risk with respect to receivables are limitke to the large number of customers and theredéson across geographic areas. The Company p&
periodic credit evaluations of its customers' ficiah condition and generally does not require defia. At October 1, 2005, and October 2, 2
approximately 13.0% and 15.0%, respectively, ofGlmenpanys net accounts receivable balance was due frontastemer. No other single custome
customer group represents greater than 10% ofceeuats receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME

Three years ended October 1, 2
in millions, except per share d:

200& 2004 2003
Sales $ 26,01« $ 26,441 $ 24,54¢
Cost of Sales 24,274 24,55( 22,80¢
1,74C 1,891 1,744
Operating Expenses:
Selling, general and administrative 92¢ 88C 831
Other charges 47 86 76
Operating Income 76E 92t 837
Other Expense:
Interest 227 27¢E 29€
Other 10 15 18
237 29C 314
Income Before Income Taxes 52¢ 63E 528
Provision for Income Taxes 17& 232 18€
Net Income $ 352 % 402 % 337
Weighted Average Shares Outstanding:
Class A Basic 242 243 244
Class B Basic 102 102 102
Diluted 357 357 352
Earnings Per Share:
Class A Basic $ 1.0t $ 1.2C $ 1.0C
Class B Basic $ 0.9t $ 1.0¢ $ 0.9C
Diluted $ 0.9¢ $ 113 $ 0.9€

See accompanying notes.
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CONSOLIDATED BALANCE SHEETS

October 1, 2005, and October 2, 20
in millions, except per share da

2005 2004
Assets
Current Assets
Cash and cash equivalents $ 40 33
Accounts receivable, n 1,214 1,240
Inventories 2,062 2,063
Other current asse 169 196
Total Current Asset 3,485 3,532
Net Property, Plant and Equipme 4,007 3,964
Goodwill 2,502 2,558
Intangible Asset 142 149
Other Asset: 368 261
Total Assets $ 10,504 10,464
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 126 338
Trade accounts payak 961 945
Other current liabilitie: 1,070 1,010
Total Current Liabilities 2,157 2,293
Long-Term Debt 2,869 3,024
Deferred Income Taxe 657 695
Other Liabilities 169 160
Shareholder Equity:
Common stock ($0.10 par valu
Class /-authorized 900 million share
issued 268 million shares in 2005 and 2' 27 27
Class F-authorized 900 million share
issued 102 million shares in 2005 and 2' 10 10
Capital in excess of par vali 1,867 1,849
Retained earning 3,013 2,728
Accumulated other comprehensive income (loss) 28 (12
4,945 4,602
Less treasury stock, at c-
15 million shares in 2005 and 17 million share2004 238 264
Less unamortized deferred compensa 55 46
Total Shareholde’ Equity 4,652 4,292
Total Liabilities and Shareholders’ Equity $ 10,504 10,464

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 1, 2C

in millions
Common Stocl Capital In
Class A Class B Excess Of Retainec
Shares Amount Shares Amount Par Value Earnings
Balanct-September 28, 20( 267 $27 102 $10 $1,879 $2,097
Comprehensive Incom
Net income 337
Other comprehensive income (loss) net of tax ofrfiBon
Derivative gain recognized in cost of sales (nek(@f) million tax)
Derivative unrealized gain (net of $7 million te
Unrealized gain on investments (net of $1 milliary)!
Currency translation adjustme
Additional pension liability (net of $2 million t
Total Comprehensive Incon
Purchase of Treasury Sha
Restricted Shares Issu (19)
Restricted Shares Cance 1
Dividends Paic (54)
Amortization of Deferred Compensati
Balanct-September 27, 20C 267 27 102 10 1,861 2,380
Comprehensive Incon
Net Income 403
Other comprehensive income (loss) net of tax o8%(illion
Derivative gain recognized in cost of sales (ne¥(@®6) million tax)
Derivative unrealized gain (net of $12 million t¢
Currency translation adjustme
Additional pension liability (net of $1 million t:
Total Comprehensive Incon
Purchase of Treasury Sha
Stock Options Exercise 2)
Restricted Shares Issu 1
Restricted Shares Cance 1
Dividends Paic (55)
Amortization of Deferred Compensati
Reclassification and Othi 1 (12)
Balanct-October 2, 200. 268 27 102 10 1,849 2,728
Comprehensive Inconr
Net Income 353
Other comprehensive income (loss) net of tax of illion
Derivative loss recognized in cost of sales (neki8 million tax)
Derivative unrealized loss (net of $0 t:
Unrealized loss on investments (net of $(1) mil)i
Currency translation adjustme
Additional pension liability (net of $(1) milliorak)
Total Comprehensive Incon
Purchase of Treasury Sha
Stock Options Exercise 14
Restricted Shares Issu
Restricted Shares Cance 1
Dividends Paic (55)
Dividends Accruec (13)
Amortization of Deferred Compensati
Other 3
Balanct-October 1, 200! 268 $27 102 $10 $1,867 $3,013

See accompanying nott
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 1, 2C
in millions

Accumulated

Unamortized Other Total
Treasury Stock Deferred Comprehensive Shareholders
Shares Amount Compensation Income (Loss) Equity
Balanc«-September 28, 20( 16 $(265) $(37) $(49) $3,662
Comprehensive Incom
Net income 337
Other comprehensive income (loss) net of tax ofrfiBon
Derivative gain recognized in cost of sales (ne$(@f) million tax) 2) 2)
Derivative unrealized gain (net of $7 million te 11 11
Unrealized gain on investments (net of $1 milliar)t 1 1
Currency translation adjustme 21 21
Additional pension liability (net of $2 million ta: 3 3
Total Comprehensive Incon 371
Purchase of Treasury Shares 4 (41) (41)
Restricted Shares Issu 4) 55 37) 1)
Restricted Shares Cance 1) 1 1
Dividends Paic (54)
Amortization of Deferred Compensati 16 16
Balanc+September 27, 20C 16 (252) (57) (15) 3,954
Comprehensive Incom
Net income 403
Other comprehensive income (loss) net of tax o8%(illion
Derivative gain recognized in cost of sales (neb(@6) million tax) (40) (40)
Derivative unrealized gain (net of $12 million t 19 19
Currency translation adjustme 23 23
Additional pension liability (net of $1 million ta: 1 1
Total Comprehensive Incon 406
Purchase of Treasury Shares 4 (72) (72)
Stock Options Exercise ?3) 44 42
Restricted Shares Issu 6 @) -
Restricted Shares Cance 4) 2 1)
Dividends Paic (55)
Amortization of Deferred Compensati 16 16
Reclassification and Oth 14 2
Balanc+October 2, 200 17 (264) (46) (12) 4,292
Comprehensive Incom
Net income 353
Other comprehensive income (loss) net of tax of illion
Derivative loss recognized in cost of sales (neti8 million tax) 21 21
Derivative unrealized loss (net of $0 t: 1) 1)
Unrealized loss on investments (net of $(1) mil)i ) 2)
Currency translation adjustme 23 23
Additional pension liability (net of $(1) milliorak) o) 1
Total Comprehensive Incon 393
Purchase of Treasury Shares 3 (45) (45)
Stock Options Exercise ?3) 37 51
Restricted Shares Issu ) 38 (35) 3
Restricted Shares Cance 4) 1 )
Dividends Paic (55)
Dividends Accrue( (13)
Amortization of Deferred Compensati 25 25
Other 3
Balanc«-October 1, 200! 15 $(238) $(55) $28 $4,652

See accompanying note
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended October 1, 2(
in millions

2005 2004 2003

Cash Flows From Operating Activities:
Net income $ 353 $ 403 $ 337
Adjustments to reconcile net income to cash pravide
by operating activities:

Depreciation 465 458 427
Amortization 36 32 31
Plant closing related charges 10 28 22
Impairment and write-down of assets 25 46 -
Deferred taxes (74 ) 8 113
Other 2 ) 4 36
(Increase) decrease in accounts receivable 24 67 (179 )
(Increase) decrease in inventories 13 (65 ) (78 )
Increase in trade accounts payable 11 109 60
Net change in other current assets and liabil 138 (158 ) 51
Cash Provided by Operating Activities 999 932 820
Cash Flows From Investing Activities:
Additions to property, plant and equipment (571 ) (486 ) (402 )
Proceeds from sale of assets a7 27 30
Purchases of marketable securities (543 ) (99 ) -
Proceeds from marketable securities 504 - -
Net change in other assets and liabili 2 (42 ) 11
Cash Used for Investing Activities (561 ) (600 ) (361 )
Cash Flows From Financing Activities:
Payments of debt, net (720 ) (242 ) (387 )
Proceeds from borrowings of debt 353 - -
Purchase of treasury shares (45 ) (72 ) 41 )
Dividends (55 ) (55 ) (54 )
Stock options exercised and other 24 43 -
Cash Used for Financing Activities (443 ) (326 ) (482 )
Effect of Exchange Rate Change on Cash 12 2 3)
Increase (Decrease) in Cash and Cash Equivalents 7 8 (26 )
Cash and Cash Equivalents at Beginning of Year 33 25 51
Cash and Cash Equivalents at End of Y $ 40 $ 33 $ 25

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

Description of BusinessTyson Foods, Inc. (collectively, “the Company” dryson”), founded in 1935 with world headquarters in SpringdArkansas,
the world’s largest processor and marketer of @rcloeef and pork and the second largest food caynipatheFortune 500. Tyson produces a wide vari
of brand name proteihased and prepared food products marketed in titedJ8tates and more than 80 countries around thielwTyson is the recogniz
market leader in the retail and foodservice marlteterves. The Company has approximately 114,@@@tmembers and more than 300 facilities
offices in 29 states and 19 countries.

Consolidation: The consolidated financial statements include tioeoants of all majority-owned and wholbwned subsidiaries. All significa
intercompany accounts and transactions have beeimated in consolidation.

Fiscal Year: The Company utilizes a 52- or 5&ek accounting period that ends on the Saturdagest to September 30. The Company's accountirig
resulted in a 52-week year for fiscal years 200 2003, and a 53-week year for fiscal year 2004.

Reclassifications:Certain reclassifications related to segment répgittave been made to prior periods to conformutwent presentations. The effec
these reclassifications is not material to the Camyjs consolidated financial statements.

Cash and Cash EquivalentsCash equivalents consist of investments in stesrty, highly liquid securities having original maties of three months
less, which are made as part of the Company's mastagement activity. The carrying values of thesse® approximate their fair market values.
Company primarily utilizes a cash management systétim a series of separate accounts consistingekhbox accounts for receiving cash, concentr:
accounts that funds are moved to, and several “zalance”disbursement accounts for funding of payroll, actsipayable and grower payments. /
result of the Company's cash management systenckehssued, but not presented to the banks for paynmay create negative book cash bala
Checks outstanding in excess of related book cakimbes totaling approximately $332 million at &nl, 2005, and $359 million at October 2, 2004
included in trade accounts payable and accruedisslavages and benefits.

Accounts ReceivableThe Company records trade accounts receivabletaenbzable value. This value includes an appaiprallowance for estimat
uncollectible accounts to reflect any loss antitggaon the trade accounts receivable balances laadyed to the provision for doubtful accounts.
Company calculates this allowance based on a kisfonrite-offs, level of past due accounts andtiehships with and economic status of the custemer

Inventories: Processed products, livestock (excluding breederd)supplies and other are valued at the loweosif @irst-in, firstout) or market. Livestoc
includes live cattle, live chicken and live swir@ost includes purchased raw materials, live pueltasts, growout costs (primarily feed, contracwgn
pay and catch and haul costs), labor and manufagtand production overhead, which are relatechto gurchase and production of inventories.

chicken consists of broilers and breeders. Breeglerstated at cost less amortization. The costscaged with breeders, including breeder chicksdfan
medicine, are accumulated up to the productionestagd amortized to broiler inventory over the prithe life of the flock using a standard unit
production.

Total inventory consists 0 in millions

200t 200
Processed produc $ 1,21C $ 1,197
Livestock 537 54kt
Supplies and othe 315 321
Total inventory $ 2,062 $ 2,06°
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Depreciation: Depreciation is provided primarily by the straidime method using estimated lives for buildings d@asehold improvements of 10 to
years, machinery and equipment of three to 12 yaadsother of three to 20 years.

Long-Lived Assets: The Company reviews the carrying value of Idivgd assets at each balance sheet date if indicadf impairment exist
Recoverability is assessed using undiscounted ffasis based upon historical results and currenfegtmns of earnings before interest and taxes.
Company measures impairment as the excess of mgregist over the fair value of an asset. The falue of an asset is measured using discountec
flows of future operating results based upon adlistrate that corresponds to the Company's casimfal.

Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets aniially recorded at fair value and not amortizéd; are reviewe
for impairment at least annually or more frequertlympairment indicators arise, as required byt&teent of Financial Accounting Standards No.
“Goodwill and Other Intangible Assets” (SFAS No0.2)4In the Companyg assessment of goodwill, management makes assumafiity segment regardi
estimated future cash flows and other factors terdg@ne the fair value of the respective assete. far value of the Company'trademarks is determir
using a royalty rate method based on expected vegehy trademark. Goodwill has been allocated tbtasted for impairment by reporting unit base:
fair value of identifiable assets. This goodwill net deductible for income tax purposes. At Octobei2005, and October 2, 2004, the accumu
amortization of goodwill was $286 million.

Amount of goodwill by segment at October 1, 200%] &ctober 2, 2004, was as follows:

in millions

200& 2004

Chicken $ 922 $ 933
Beef 1,19¢ 1,23¢
Pork 321 33C
Prepared Fooc 60 60
Total $ 2,502 $ 2,55¢

The reduction in the goodwill balance is primarilye to adjustments of $53 million related to pogisition tax liability accruals that were no den
necessary due to the closing of an IRS examina@hthe evaluation of certain paequisition deferred tax liabilities. The adjustrizeimclude $46 millio
and $7 million of deferred tax asset and liabifiyjustments related to the acquisitions in previgeers of Tyson Fresh Meats, Inc. (TFM; formerlyum
as IBP, inc.) and Hudson Foods, Inc., respectively.

At October 1, 2005, the gross carrying value omgible assets consisted of $76 million of tradd#a$85 million of patents and $11 million of suy
contracts with accumulated amortization of $20iorilland $10 million for patents and supply consaotspectively. At October 2, 2004, the grossyiag
value of intangible assets consisted of $80 milbbtrademarks, $85 million of patents and $11inmllof supply contracts with accumulated amortizat!
$19 million and $8 million for patents and suppbntracts, respectively. The reduction in the cagyalue of intangible assets in fiscal 2005 as amex
to the prior year resulted from a $4 million impaént of trademarks. Amortization expense on combim&tents and supply contracts of $3 million
recognized during fiscal 2005, and $8 million wasagnized during fiscal years 2004 and 2003. Arratittn expense on intangible assets is estimatbe
$3 million for fiscal years 2006 and 2007, $4 noitliin fiscal year 2008, $5 million in fiscal yea€®8@ and $6 million in fiscal year 2010. Patents anplply
contracts are amortized using the straigig-method over their estimated period of benefifive to 15 years, beginning with the date thedfés fron
intangible items are realized.

In fiscal 2004, the Company recorded charges ofapmately $25 million related to the impairmentwarious intangible assets, of which $22 millions
recorded in the Prepared Foods segment and $®millas recorded in the Beef segment. The impairment
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charges apply primarily to trademarks acquiredhia &cquisition of TFM in 2001. These impairmentrglea were included in other charges on
Company’s Consolidated Statements of Income andltess primarily from lower product sales under soonfethe Companys regional trademarks
products are increasingly being sold under the Mmysademark.

Investments: The Company has investments in joint ventures dher@ntities. The Company typically uses the cesthod of accounting where its vot
interests are less than 20 percent, and the emétiiod of accounting where its voting interestsiarexcess of 20 percent but not greater than 56ep¢
The Company'’s underlying share of each entity’stgqs reported in the Consolidated Balance Shietke line item other assets.

At October 1, 2005, the Company had $138 milliomafrketable debt securities. Of this amount, $%ionilwere due in one year or less and were clas
in other current assets in the Consolidated BalgBiteets, and $133 million were classified in othssets in the Consolidated Balance Sheets,
maturities ranging from one to 30 years. The Corgphas applied Statement of Financial Accountingn®ads No. 115, Accounting for Certai
Investments in Debt and Equity Securities” (SFAS MNb), and has determined all of its marketable decurities are available-feale investments. The
investments are reported at fair value based otequmarket prices as of the balance sheet dath, umitealized gains and losses, net of tax, recoim
other comprehensive income. The amortized costebt decurities is adjusted for amortization of prens and accretion of discounts to maturity. £
amortization is recorded in interest income. Thst @ securities sold is based on the specifictiieation method. Realized gains and losses orsttle o
debt securities and declines in value judged tmther than temporary are recorded on a net basihier income. Interest and dividends on secu
classified as available-for-sale are recorded t@rest income.

Accrued Self Insurance:The Company uses a combination of insurance arfidnsgirance mechanisms to provide for the poterigailities for health an
welfare, workerscompensation, auto liability and general liabilitgks. Liabilities associated with the risks thed eetained by the Company are estims
in part, by considering historical claims experiendemographic factors, severity factors and adleararial assumptions.

Capital Stock: The Company has two classes of capital stock, Glasammon stock (Class A stock) and Class B comstook (Class B stock). Holders
Class B stock may convert such stock into Classoskson a share-fashare basis. Holders of Class B stock are entitdekD votes per share while holc
of Class A stock are entitled to one vote per sloarenatters submitted to shareholders for appravash dividends cannot be paid to holders of C&
stock unless they are simultaneously paid to hsldérClass A stock. The per share amount of thb dasdend paid to holders of Class B stock ca
exceed 90% of the cash dividend simultaneously paidolders of Class A stock. The Company pays tqudsircash dividends to Class A and Clas
shareholders. The Company paid Class A dividendshmre of $0.16 and Class B dividends per sha$® df44 in fiscal years 2005, 2004 and 2003.

According to the Emerging Issues Task Force Issoie0S-6, “Participating Securities and the T@®tass Method under FASB Statement No. 128, Ear
per Share” (EITF Issue No. 03-6), the Class B sieatonsidered a participating security requirihg tise of the twalass method for the computatior
basic earnings per share. The telass computation method for each period reflédsscash dividends paid per share for each clastok, plus the amou
of allocated undistributed earnings per share caetpusing the participation percentage which reflebe dividend rights of each class of stock. €
earnings per share reflect the application of EI§gtie No. 03-6 and was computed using thedlaes method for all periods presented. The shar€$as:
B stock are considered to be participating conbkrtsecurities since the shares of Class B stoelcanvertible on a share-fehare basis into shares
Class A stock. Diluted earnings per share have beemputed assuming the conversion of the ClassaBeshinto Class A shares as of the beginning df
period.
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Stock Compensation:On December 29, 2002, the Company adopted Stateshéfihancial Accounting Standards No. 148, "Acdinm for StockBase
Compensation Transition and Disclosure" (SFAS No. 148). SFAS 148, which amended Financial Accounting Stand&atsrd (FASB) Statement N
123, "Accounting for Stock-Based Compensation,"sdoet require use of the fair value method of antiag for stockbased employee compensation.
Company applies Accounting Principles Board OpinMo. 25 and related interpretations in accountiag ifs employee stock compensation pl
Accordingly, no compensation expense was recogrfizeds stock option issuances as stock optiomsiggued with an exercise price equal to the o
price at the date of the grant. The Company daeisestricted stock and records the fair valusuoh awards as deferred compensation amortizedtlos
vesting period. Had compensation expense for th@i@me stock compensation plans been determinestitzas the fair value method of accounting fot
Company’s stock compensation plans, the tax-effeictpact would be as follows:

in millions, except per share d¢

2005 2004 2003
Net income, as reporte $ 353 $ 403 $ 337
Stock-based employee compensation expense included
income, net of ta; 16 10 10
Total stocl-based employee compensation expense deterr
under fair value based method for all awards, héo (23 ) (16 ) (14 )
Pro forma net incom $ 346 $ 397 $ 333
Earnings per shai
As reportec
Class A Basit $ 1.05 $ 1.20 $ 1.00
Class B Basit $ 0.95 $ 1.08 $ 0.90
Diluted $ 0.99 $ 1.13 $ 0.96
Pro forma
Class A Basit $ 1.03 $ 1.18 $ 0.99
Class B Basit $ 0.93 $ 1.06 $ 0.89
Diluted $ 0.97 $ 1.11 $ 0.95

The pro forma disclosures may not be representafitiee effects on net income for future years.

Financial Instruments: The Company is a purchaser of certain commodisash as corn, soybeans, livestock and natural ydisei course of norm
operations. The Company uses derivative finanosttiiments to reduce its exposure to various maislet. Generally, contract terms of a hedge ims&n
closely mirror those of the hedged item, providadnigh degree of risk reduction and correlationni@acts that are designated and highly effecti
meeting the risk reduction and correlation critenia recorded using hedge accounting, as definestdtgment of Financial Accounting Standards N@&,
“Accounting for Derivative Instruments and HedgiAgtivities” (SFAS No. 133), as amended. If a derivative instmingea hedge, as defined by SFAS
133, depending on the nature of the hedge, chaingée fair value of the instrument will either b&set against the change in fair value of the lee
assets, liabilities or firm commitments throughréags or recognized in other comprehensive incdoes) until the hedged item is recognized in eays
The effect of the derivatives and the hedged it¢mas are accounted for as a hedge, as defined ByS¥o. 133, are recorded in cost of sales.
ineffective portion of an instrumest'change in fair value will be immediately recoguizin earnings as a component of cost of saletruments th
Company holds as part of its risk management gietsvithat do not meet the criteria for hedge actingnas defined by SFAS No. 133, as amendec
marked to fair value with unrealized gains or lesseported currently in earnings. Changes in mavkaie of derivatives used in the Companyisk
management activities surrounding inventories amdhar anticipated purchases of inventories or sapmre recorded in cost of sales. Changes in 1t
value of derivatives used in the Companyisk management activities surrounding forwangsaontracts are recorded in sales. The Compangragky
does not hedge anticipated transactions beyondat2hs.
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Revenue Recognition.The Company recognizes revenue when title andaidkss are transferred to customers, which is gdlyeupon delivery base
upon terms of sale. Revenue is recognized as thanmeunt estimated to be received after deductitignated amounts for discounts, trade allowance
product terms.

Litigation Reserves: There are a variety of legal proceedings pendinth@atened against the Company. Accruals are dedowhen it is probable tha
liability has been incurred and the amount of thbility can be estimated reasonably based on otitesv, progress of each case, opinions and vief
legal counsel and other advisers, the Company’sréxpce in similar matters and managen®irttended response to the litigation. These ansouvitict
are not discounted and are exclusive of claimsnesgéhird parties, are adjusted periodically agssm®ment efforts progress or additional informabienome
available. The Company expenses amounts for admiimg or litigating claims as incurred. Accruats fegal proceedings are included in other cu
liabilities in the consolidated balance sheets.

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

Advertising and Promotion Expenses:Advertising and promotion expenses are charged&rations in the period incurred. Advertising amdnpotior
expenses for fiscal years 2005, 2004 and 2003 $456 million, $465 million and $504 million, respieely.

Use of EstimatesThe consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States, wt
require management to make estimates and assummptiahaffect the amounts reported in the cons@difinancial statements and accompanying r
Actual results could differ from those estimates.

Recently Issued Accounting Standards and Regulati@nIn March 2005, the Financial Accounting Standarda (FASB) issued Interpretation No.
“Accounting for Conditional Asset Retirement Obligas,” an interpretation of FASB Statement No. 143 (thterppretation). Statement of Finan
Accounting Standards No. 143, “Accounting for AsRetirement Obligations"§FAS No. 143), was issued in June 2001 and reqairesntity to recogni:
the fair value of a liability for an asset retiramebligation in the period in which it is incurrdda reasonable estimate of fair value can be ma3&AS No
143 applies to legal obligations associated withritirement of a tangible loriyed asset that resulted from the acquisition,starttion, development a
(or) the normal operation of a long-lived assete Tdssociated asset costs are capitalized as pdneaofarrying amount of the lordiyed asset. Tt
Interpretation clarifies the term “conditional asestirement obligationas used in SFAS No. 143, refers to a legal obbgatd perform an asset retirem
activity in which the timing and (or) method of tbetnent are conditional on a future event that raaynay not be within the control of the entity. -
Interpretation requires an entity to recognizeaaility for the fair value of a conditional assetirement obligation if the fair value of the lifityi can be
reasonably estimated. Uncertainty about the tinging (or) method of settlement of a conditional assrement obligation should be factored into
measurement of the liability when sufficient infation exists. SFAS No. 143 acknowledges that inesoases, sufficient information may not be avad
to reasonably estimate the fair value of an ast@ement obligation. The Interpretation is effeetifor fiscal years ending after December 15, 200%
Company is currently in the process of evaluating potential effects of the Interpretation but does believe its adoption will have a material iropar
its consolidated financial statements.

In December 2004, the FASB issued Statement oféinhAccounting Standards No. 123R, “Share-Bassghfent” SFAS No. 123R), which is a revisi
of FASB Statement No. 123, “Accounting for StocksBd Compensation'SFAS No. 123). SFAS No. 123R supersedes Accoulftiingiples Board (APE
Opinion No. 25, “Accounting for Stock Issued to Hoyees,” and amends FASB Statement No. 95, “Staterofe Cash Flows."The revision require
companies to measure and recognize compensation
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expense for all shatgased payments to employees, including grants pf@rae stock options, in the financial statememisell on the fair value at the ¢
of the grant. SFAS No. 123R permits companies tphis requirements using either the modified peasive method or the modified retrospective mei
Under the modified prospective method, compensatmst is recognized beginning with the effectivéedmr all shardsased payments granted after
effective date and for all awards granted to emgdsyprior to the effective date of SFAS No. 123& temain unvested on the effective date. The el
retrospective method includes the requirementh@fmodified prospective method, but also permitities to restate either all prior periods presdrie
prior interim periods of the year of adoption ftwetimpact of adopting this standard. The Company apiply the modified prospective method u
adoption. In April 2005, the Securities and Excha@@mmission announced it would provide for phasediplementation of SFAS No. 123R. As a re:
SFAS No. 123R is effective for the first interim annual reporting period of the registranfirst fiscal year beginning on or after June 2605. Thu
Company estimates that compensation expense retatdployee stock options for fiscal 2006 is exeedo be in the range of $1A&S million. SFAS Nc
123R also requires the benefits of tax deductiongxcess of recognized compensation costs to bategpas financing cash flow, rather than a
operating cash flow as required under currentdttee. This requirement will reduce net operatiaghcflows and increase net financing cash flov
periods after adoption. The Company believes #ttass will not have a material impact on its Cdidated Statements of Cash Flows.

In December 2004, the FASB issued Statement ofn€iah Accounting Standards No. 151, "Inventory GbgSFAS No. 151). SFAS No. 151 requ
abnormal amounts of inventory costs related to fdlglity, freight handling and wasted material erRpes to be recognized as current period chi
Additionally, SFAS No. 151 requires allocation ofefd production overheads to the costs of convarb® based on the normal capacity of the produ
facilities. The standard is effective for fiscalaye beginning after June 15, 2005. The CompanyeWedi the adoption of SFAS No. 151 will not har
material impact on its consolidated financial stzets.

In October 2004, the President signed into law Atmeerican Jobs Creation Act (the AJC Act). The AJCt Arovides for the elimination of t
Extraterritorial Income Exclusion (ETI) and alloiar a federal income tax deduction for a percentigimcome earned from certain domestic produt
activities. The Compang’domestic, or U.S., production activities will ¢ifyafor the deduction. Based on the effective date¢his provision of the AJC Ac
the Company will be eligible for this deduction begng in fiscal 2006. This provision will be phasim from fiscal 2006 through fiscal 2011 and prom¢
for a deduction of between 3% and 9% of qualifytlgnestic production income over that period. Aduditilly, on December 21, 2004, the FASB st
FASB Staff Position 109-1, “Application of FASB &aent No. 109Accounting for Income Taxes (SFAS No. 109), to the Tax Deduction on Quali
Production Activities Provided by the American J@reation Act of 2004” (FSP 109-1). FSP 1D9which was effective upon issuance, states theat®or
under this provision of the AJC Act should be actied for as a special deduction in accordance $fAS No. 109. The Company has not yet quan
the impact that will be realized from these pramis of the AJC Act.

The AJC Act also allows for an 85% dividends reedideduction on the repatriation of certain eamiofforeign subsidiaries. On December 21, 200
FASB issued FASB Staff Position 109-2, “Accountiaugd Disclosure Guidander the Foreign Earnings Repatriation Provisionhivitthe American Jol
Creation Act of 2004” (FSP 109-2). FSP 1®9which was effective upon issuance, allows corgsatime beyond the financial reporting perioc
enactment to evaluate the effect of the AJC Actiterplan for reinvestment or repatriation of fomeigarnings for purposes of applying SFAS No.
Additionally, FSP 109-2 provides guidance regardihg required disclosures surrounding a compmmginvestment or repatriation of foreign earni
Additionally, the Internal Revenue Service issueeé¢ notices relating to the repatriation, whiddrify the provisions of the Act. The latest in teries ¢
notices was IRS Notice 200®}, which was issued during the fourth quarterie¢el 2005. During fiscal 2005, the Company repadd foreign earnin
using the provision of the act as discussed in M@t¢'Income Taxes” of the Notes to Consolidatenhbfcial Statements.
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In December 2003, the Medicare Prescription Dragorbvement and Modernization Act of 2003 (the Aedls signed. The Act allows a possible subsic
retirement health plan sponsors to help offsetcthgs of participant prescription drug benefitsMarch 2004, the FASB issued Staff Position No.-206
“Accounting and Disclosure Requirements Relateth®Act” (the Position). The Position was effective for ifteor annual periods beginning after J
15, 2004. The Position allowed plan sponsors togeize or defer recognizing the effects of the ictts financial statements until specific accong
guidance for this federal subsidy was issued. & fthurth quarter of fiscal 2005, the Company codetlithe prescription drug benefits included ii
postretirement medical plan is actuarially equimleo Medicare part D under the Act. In accordamdtth FASB Staff Position 10@; the Compar
decreased its accumulated postretirement obligahrecognized an actuarial gain of approxima$&ly million related to the present value of alufie
subsidies expected to be received. This gain wae than offset by actuarial losses primarily redate increased claims costs, resulting in a nefaa
loss of approximately $9 million from the Companpistretirement health plan. It is the Companolicy to fully recognize experience gains arsbés ¢
its postretirement plans in the year in which tbegur. There was no effect on service or interest i the current period.

NOTE 2: ACQUISITION

In September 2003, the Company purchased Choctad Féams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson had been purch
all of Choctaw’s production under a “cost pluslipply agreement, which was scheduled to expir20idi7. The Company previously had negotiat
purchase option with Choctasv'owners, which initially became exercisable in 200he Company decided to exercise its purchaseropather tha
continue under the “cost plusitrangement of the supply agreement. The acquisitias recorded as a purchase in accordance witentat of Financii
Accounting Standards No. 141, “Business CombinatioAccordingly, the assets and liabilities were adjdstor fair values with the remainder of
purchase price, $18 million, recorded as goodwilie purchase price consisted of $1 million caskexercise the purchase option in Tysoisupplh
agreement with Choctaw and settlement of $85 millawved to Tyson by Choctaw. In addition, the Conypassumed approximately $4 million
Choctaws debt to a third party. In June 2003, the Comparercised a $74 million purchase option to acqagssets leased from a third party, which
Company had subleased to Choctaw. Pro forma opgregsults reflecting the acquisition of Choctawndonot be materially different from the Compau
actual results of operations. During fiscal 200dodwill was reduced $3 million due to an adjustmeihpre-acquisition liabilities assumed as part of
Choctaw acquisition.

NOTE 3: OTHER CHARGES

In the fourth quarter of fiscal 2002, the Compaegarded $26 million of costs related to the restmieg of its live swine operations that consistédb21
million of estimated liabilities for resolution @@ompany obligations under producer contracts andn$fion of other related costs associated witts
restructuring, including lagoon and pit closurets@nd employee termination benefits. In the fouptlarter of 2004, the Company recorded an addit
reserve of $6 million related to lagoon and pitscie costs. These amounts were reflected in thep@oys Pork segment as a reduction of oper:
income and included in the Consolidated Statemafitscome in other charges. The Company is accogrfor the restructuring of its live swine operat
in accordance with Emerging Issues Task Force Me3,9'Liability Recognition for Certain Employee Termiiaat Benefits and Other Costs to Exit
Activity” and Statement of Financial Accounting Btiards No. 144, “Accounting for the Impairment asjfisal of Long-Lived Assets'SFAS No. 144). |
July 2005, the Company announced it agreed toesethwsuit which resulted from the restructurifigt®live swine operations. The settlement reslit
the Company recording an additional $33 millioncokts in the third quarter of fiscal 2005. As oft@er 1, 2005, $48 million in payments to fori
producers and $13 million of other related costeehzeen paid. No other material adjustments tadta accrual are anticipated at this time.
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In July 2005, the Company announced its decisiomake improvements to one of its Forest, Missigsifagilities, which will include more product liss
enabling the plant to increase production of preedsand marinated chicken. The Company also wpkave the plans roofing, flooring and refrigerati
systems. The improvements will be made at the for@teoctaw Maid Farms location, which the Compangua@d in the fourth quarter of fiscal 20
When complete, the Company will close the ClevelStetet Forest, Mississippi, poultry operation arhsfer production and employees to the n
upgraded facilities. The Company expects to coreplieé project by the end of the second quarteiseaf 2006. The Cleveland Street Forest oper
currently employs approximately 900 people. Asslteof this decision, the Company recorded totsts of $9 million for estimated impairment charge
fiscal 2005. This amount was reflected in the Chitkegment as a reduction of operating incomerasidded in the Consolidated Statements of Incor
other charges. The Company is accounting for tbeimf) of the Cleveland Street Forest operationcitcoedance with SFAS No. 144 and Stateme!
Financial Accounting Standards No. 146, “AccountiogCosts Associated with Exit or Disposal Actieg” (SFAS No. 146). No other material adjustm:
to the total accrual are anticipated at this time.

In July 2005, the Company announced its decisiaidse its Bentonville, Arkansas, facility. The Bamville operation employed approximately 320 pe
and produced raw and partially fried breaded chictenders, fillets, livers and gizzards. The plesased operations in November 2005. The prodt
from this facility was transferred to the CompanfRussellville, Arkansas, poultry plant, where apawnsion enabled the facility to absorb the Benilta
facility’s production. As a result of this decision, the @any recorded total costs of $1 million for estiethimpairment charges and $1 million
employee termination benefits in fiscal 2005. Thaswunts were reflected in the Chicken segmentraslaction of operating income and included ir
Consolidated Statements of Income in other charfies.Company is accounting for the closing of tlem®nville operation in accordance with SFAS
144 and SFAS No. 146. As of October 1, 2005, noleyee termination benefits had been paid. No othaterial adjustments to the total accrual
anticipated at this time.

In December 2004, the Company announced its dectsialose its Portland, Maine, facility. The Panil operation employed approximately 285 pe
and produced sliced meats and cooked roast beefplEmt ceased operations February 4, 2005, ardlption from this facility was transferred to ot
locations. As a result of the decision, the Compeatprded total costs of $4 million ($3 million ag@l million in the first and second quarters, respely,
of fiscal 2005) that included $2 million of estiredtimpairment charges for assets to be disposedamdillion of employee termination benefits. Ire
fourth quarter of fiscal 2005, the Company reverapgroximately $1 million of closing related ligbés. These amounts were reflected in the Pre
Foods segment as a reduction of operating incorderauded in the Consolidated Statements of Inconmther charges. The Company accounted fc
closing of the Portland operation in accordancé\8EFAS No. 146 and SFAS No. 144. As of October0D52 $1 million of employee termination bene
had been paid. No material adjustments to the &mtalual are anticipated at this time.

In the fourth quarter of fiscal 2004, the Compampliemented a control whereby all plant facilitiemduct fixed asset inventories on a recurring bass
result, the Company recorded fixed asset waiten charges of approximately $21 million in therth quarter of fiscal 2004, of which approximat&fi:
million was recorded in the Chicken segment, $3iomilin the Prepared Foods segment, $2 milliorhim Beef segment and $1 million in the Pork segr
Additionally, as discussed in Note 1, “Business Sndnmary of Significant Accounting Policiesf the Notes to the Consolidated Financial Statamehe
Company recorded $25 million related to the impaintof various intangible assets in the fourth tpreof fiscal 2004.

In February 2004, the Company announced its detigicconsolidate its manufacturing operations ickdan, Mississippi, into the former Choctaw M
Farms Carthage, Mississippi, facility, which then@many acquired in the fourth quarter of fiscal 200Be Jackson location employed approximately
people and was a poultry facility, including prosieag and deboning operations. As a result of thlesigion, the Company recorded total cost
approximately $9 million in fiscal 2004 that incked approximately $8 million of estimated impairmehéarges for assets to be disposed of and $1 mib
employee termination benefits. The Company accalufttethe closing of the Jackson operation in adance with SFAS No. 146 and SFAS No. 144.
amount was reflected in
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the Chicken segment as a reduction of operatingniecand included in the Consolidated Statementsafme in other charges. The Jackson loc:
ceased operations in August 2004. The Companyuilgsplaid its estimated termination benefits of @illion. No material adjustments were made tc
accrual in fiscal 2005, and none are anticipated.

In April 2003, the Company announced its decisimrelose its Berlin, Maryland, poultry operation.€TBerlin poultry operation employed approxima
650 people and included a hatchery, a feed mil, firoduction and a processing facility. The fagiieased processing chickens November 12, 2003
result of this decision, the Company recorded totests of $29 million ($4 million in fiscal 2004 &$25 million in fiscal 2003) that included $14 laih
related to closing the plant and $15 million ofirestted impairment charges for assets to be dispddesbe amounts were reflected in the Chicken sat
as a reduction of operating income and includeithénConsolidated Statements of Income in otherga®arThe costs related to closing the plant inclig
million for estimated liabilities for the resolutiof the Company obligations under 209 grower contracts, and #6omiof other related costs associc
with closing the operation, including plant cleam-costs and employee termination benefits. The @iamy accounted for the closing of the Berlin open
in accordance with SFAS No. 146 and SFAS No. 1440étober 1, 2005, $9 million of obligations undgower contracts and $3 million of other clos
costs had been paid. Additionally, a $2 million ese to the original accrual was recorded in [fi28084. No material adjustments were made to tloeua
in fiscal 2005, and the Company has fully paickitsployee termination benefits and other plant oigpselated costs.

In December 2003, the Company announced its decisialose its Manchester, New Hampshire, and AiagiMaine, Prepared Foods operations to fu
improve longterm manufacturing efficiencies. The productionnirthese facilities was transferred to other logatioThe Manchester operation emplc
approximately 550 people and primarily produceddsach meat for foodservice customers. The Auguatdlify employed approximately 170 people
produced hot dogs, sausages, boneless hams ardrlleli products. These locations ceased operatioriag the second quarter of fiscal 2004. As alt
of this decision, the Company recorded total cos%24 million in fiscal 2004 that included $4 nolh of costs related to closing the plants and $@lon
of estimated impairment charges for assets to §goded. These amounts were reflected in the Pepa@ds segment as a reduction of operating in
and included in the Consolidated Statements of tredn other charges in fiscal 2004. The costs edldad closing the plants included $2 millior
employee termination benefits and $2 million ofestiplant closing related costs. The Company aceaufdr the closing of the Manchester and Aug
operations in accordance with SFAS No. 146 and SNAS144. The Company has fully paid its employ@enination benefits of $2 million and other pl
closing related costs of $2 million.

In the first quarter of fiscal 2003, the Compangareled $47 million of costs related to the closifigts Stilwell, Oklahoma, and Jacksonville, Flajglant
that included $26 million of costs related to chasthe plants and $21 million of estimated impaintneharges for assets to be disposed. The costedetk
closing the plants include $17 million for estindht&bilities for the resolution of the Compasyobligations under grower contracts, and $9 nmillid othe
related costs associated with closing the plantduding plant cleamp costs and employee termination benefits. The fammy accounted for closing |
Stilwell, Oklahoma, and Jacksonville, Florida, agt@ns in accordance with Emerging Issues Taskddta. 94-3, Liability Recognition for Certai
Employee Termination Benefits and Other Costs tib &x Activity” (EITF 94-3) and SFAS No. 144. The costs were reflectedeénChicken segment a
reduction of operating income and included in tlem&blidated Statements of Income in other charfles.Company recorded a $4 million increase t(
original accrual during fiscal 2004. A $1 millioectease to the original accrual was recorded @afi2005. At October 1, 2005, the Company had fpélic
its obligations under grower contracts of $16 milland other closing costs of $13 million had beaial.

NOTE 4. BSE-RELATED CHARGES
On December 23, 2003, the U.S. Department of Agtioel (USDA) announced a single case of BSE haa loémgnosed in a Washington State dairy «

The effect on the Compars/Beef segment caused by that announcement, aldghgthve decision of various countries to restritiports of U.S. be
products, resulted in the Company recording BSEteel pretax charges of
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approximately $61 million in fiscal 2004. These s were included in cost of sales and primahated to the decline in value of finished proi
inventory destined for international markets, wleetintransit, located at the shipping ports or locatathiw domestic storage, as well as live c:
inventory and open futures positions. No materdjustments were made subsequent to the initial BS&ed accruals recorded in first quarter of fi
2004.

NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS

At October 1, 2005, and October 2, 2004, the allmeaor doubtful accounts was $9 million and $11liam, respectively.

NOTE 6: FINANCIAL INSTRUMENTS

The Company purchases certain commodities, sucboas soybeans, livestock and natural gas, in therse of normal operations. As part of
Companys commodity risk management activities, the Compasgs derivative financial instruments, primariigures and swaps, to reduce its expost
various market risks related to these purchasesef@dly, contract terms of a financial instrumengalifying as a hedge instrument closely mirror tho{
the hedged item, providing a high degree of rigsluption and correlation. Contracts that are deseghand highly effective at meeting the risk reéarcainc
correlation criteria are recorded using hedge aatiog, as defined by Statement of Financial AccoynStandards No. 133Atcounting for Derivativ
Instruments and Hedging ActivitiesSFAS No. 133), as amended. If a derivative instminie a hedge, as defined by SFAS No. 133, chamgte fail
value of the instrument will be either offset agdithe change in fair value of the hedged assiatsiliies or firm commitments through earnings
recognized in other comprehensive income (loss) the hedged item is recognized in earnings. Tredfective portion of an instrumestchange in fa
value will be immediately recognized in earningaasomponent of cost of sales.

The Company had derivative related balances of $tillion and $87 million recorded in other curreagsets at October 1, 2005, and October 2, !
respectively, and $125 million and $83 million ither current liabilities at October 1, 2005, anddbder 2, 2004, respectively.

Cash flow hedgesThe Company uses derivatives to moderate the fiakand commodity market risks of its business afiens. Derivative products, st
as futures and option contracts, are considerdzbta hedge against changes in the amount of feask flows related to commaodities procurement.
Company also enters into interest rate swap agnetsnte adjust the proportion of total lotgrm debt and leveraged equipment loans subjecariable
interest rates. Under these interest rate swaps;timpany agrees to pay a fixed rate of interestdia notional principal amount and to receiveetnm ai
amount equal to a specified variable rate of irstetienes the same notional principal amount. Thetrest rate swaps are considered to be a heduges:
changes in the amount of future cash flows assetiaith the Company’s variable rate interest paysen

The effective portion of the cumulative gain ordosn the derivative instrument is reported as apmmant of other comprehensive income (los:
shareholderséquity and recognized into earnings in the samager periods during which the hedged transactiffacts earnings (for grain commaoc
hedges when the chickens that consumed the hedgedaye sold). The remaining cumulative gain @slon the derivative instrument in excess o
cumulative change in the present value of the &tcamsh flows of the hedged item, if any, is recpgaiin earnings during the period of cha
Ineffectiveness recorded related to the Compamsé dlow hedges was not significant during fisedns 2005, 2004 or 2003.

Derivative products related to grain procurementhsas futures and option contracts that meet theria for SFAS No. 133 hedge accounting,
considered cash flow hedges, as they hedge agdiasges in the amount of future cash flows relédecbommodities procurement. The Company ap
SFAS No. 133 hedge accounting to derivative pragluetated to grain procurement that are hedgingiphy grain contracts that have previously t
purchased. The Company does not purchase deriatbgricts related to grain procurement in excesssgihysical grain consumption requirements.
Company’s grain procurement hedging activities are
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for the grain commodity purchase price only anchdbhedge other components of grain cost such sis béferential and freight costs. The after tagde
recorded in other comprehensive income (loss) &lige 1, 2005, related to cash flow hedges, wermilition. These losses will be recognized withie
next 12 months. The Company generally does noténedgh flows related to commodities beyond 12 nwor@ii this amount, the portion resulting from
Company’s open mark-to-market SFAS No. 133 hedgitipns was not significant as of October 1, 2005.

Fair value hedges:The Company designates certain futures contracfaiasalue hedges of firm commitments to purchhgestock for slaughter ai
natural gas for the operation of its plants. Frametto time, the Company also enters into foreigmency forward contracts to hedge changes inviline
of receivables and purchase commitments arising thanges in the exchange rates of foreign cueenbiowever, the Company has not entered int
material contracts in fiscal years 2005 and 200¥ar@es in the fair value of a derivative that ghiy effective and that is designated and qualifies fai
value hedge, along with the loss or gain on theybddsset or liability that is attributable to trelged risk (including losses or gains on firm cammrants)
are recorded in current period earnings. Ineffectess results when the change in the fair valdkeohedge instrument differs from the change invfalue
of the hedged item. Ineffectiveness recorded relaiéhe Company’s fair value hedges was not siganit during fiscal 2005, 2004 or 2003.

Undesignated positionsThe Company holds positions as part of its risk aga@ment activities, primarily certain grain, livesk and natural gas futures
which it does not apply SFAS No. 133 hedge accagntbut instead marks these positions to fair véfweugh earnings at each reporting date. Cham
market value of derivatives used in the Companysk management activities surrounding invensoda hand or anticipated purchases of inventon
supplies are recorded in cost of sales. Changetaiket value of derivatives used in the Compamsk management activities surrounding forwaiés
contracts are recorded in sales. The Company ggnédoges not enter into undesignated positions bhdyt? months.

Based on the Compars/'evaluation of the grain markets, the Company dtasmes entered into a portion of its derivativeducts related to gre
procurement prior to purchasing the physical gmintracts. The Company has not applied SFAS No.hE8ge accounting treatment for these deriv
positions. In connection with these risk managenaetivities, the Company recognized pretax netgafrapproximately $2 million and $58 million in«d
of sales for fiscal years ended October 1, 2008,@ctober 2, 2004, respectively. The prior yeaivdgive gains were primarily due to the increasgrair
futures prices during the second quarter of fi€dl4 and the Company having a higher number of/dtive positions in place at that time as compao
the current year.

Additionally, the Company enters into certain fordiaales of boxed beef and pork at fixed prices laasl positions in livestock futures to mitigate
market risk associated with these fixed price fathsales. The fixed price sales contract lockshi@fdroceeds from a sale in the future, althoughctist o
the livestock and the related boxed beef and pakket prices at the time of the sale will vary frtms fixed price, creating market risk. Therefaas,fixec
forward sales are entered into, the Company alseremto the appropriate number of livestock fatupositions. The Company believes this is an ¥
economic hedge; however, the correlation does nalify for SFAS No. 133 hedge accounting. Consetljyechanges in market value of the open lives
futures positions are marked to market and reparteghrnings at each reporting date even thougletoaomic impact of the Compasyfixed sales pric
being above or below the market price is only eealiat the time of sale. In connection with thésestock futures, the Company recorded net losE&g
million for the fiscal year ended October 1, 20@/ich included an unrealized pretax gain on operkrt@market futures positions of approximately .
million. The Company recorded net gains of $5 miilfor the fiscal year ended October 2, 2004.
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Fair Values of Financial Instruments:

Asset (Liability) in millions
200¢ 2004
Commodity derivative positions $ ©) $ 5
Interest-rate derivative positions 1) 1)
Total debt (3,232 (3,700

Fair values are based on quoted market pricesldisped forward interest rate and natural gas air@arrying values for derivative positions eqixe fail
values as of October 1, 2005, and October 2, 280d,the carrying values of total debt was $3.0dsiland $3.4 billion, respectively. All other fingal
instruments’ fair values approximate recorded valateOctober 1, 2005, and October 2, 2004.

Concentrations of Credit Risk: The Company's financial instruments that are exgphdseconcentrations of credit risk consist primadf cash equivalen
and trade receivables. The Company's cash equisadea in high quality securities placed with majanks and financial institutions. Concentratiof
credit risk with respect to receivables are limitee to the large number of customers and thefredéson across geographic areas. The Company pe
periodic credit evaluations of its customers' ficiah condition and generally does not require defia. At October 1, 2005, and October 2, 2
approximately 13.0% and 15.0%, respectively, ofGlmenpanys net accounts receivable balance was due frontastemer. No other single custome
customer group represents greater than 10% ofceeuats receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equipiraed accumulated depreciation at cost, at Octbp2005, and October 2, 2004, are as follows:

in millions

200t 200

Land $ 113 $ 111
Building and leasehold improvemel 2,33¢ 2,307
Machinery and equipme 4,01% 3,981
Land improvements and oth 195 194
Buildings and equipment under construct 407 21€
7,06¢ 6,811

Less accumulated depreciati 3,062 2,847
Net property, plant and equipme $ 4,007 $ 3,964

The Companyg total depreciation expense was $465 million, $#HBon and $427 million in fiscal years 2005, 2D8nd 2003, respectively. The Comp
capitalized interest costs of $6 million in fis@005 and $3 million in both fiscal years 2004 aii®2, as part of the cost of major asset constm
projects. Approximately $521 million will be regai to complete construction projects in progre€3aober 1, 2005.
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NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at October 1, 2005, arnctdder 2, 2004, include:

in millions

200& 2004

Accrued salaries, wages and bene $ 269 $ 27C
Selfinsurance reserve 252 248
Income taxes payab 183 14¢
Other 366 343
Total other current liabilitie $ 1,07C $ 1,01(

NOTE 9: COMMITMENTS

The Company leases equipment, properties and edeans for which the total rentals thereon apprated $116 million in fiscal 2005, $111 million
fiscal 2004 and $104 million in fiscal 2003. Mosaes have terms ranging from one to seven yeénsvatying renewal periods. The most signific
obligations assumed under the terms of the leasethe upkeep of the facilities and payments dfiiasce and property taxes.

Minimum lease commitments under noancelable leases at October 1, 2005, totaled 81#i@n composed of $82 million for fiscal 2006, &4nillion for
fiscal 2007, $30 million for fiscal 2008, $16 milh for fiscal 2009, $5 million for fiscal 2010 a8 million for later years.

The Company guarantees debt of outside third pamvbich involve a lease and grower loans, all bfol are substantially collateralized by the unglad
assets. Terms of the underlying debt range fromethio 10 years and the maximum potential amouffiaitafe payments as of October 1, 2005, was
million. The Company also maintains operating lsdee various types of equipment, some of whichtaimnresidual value guarantees for the market
of assets at the end of the term of the lease tdimes of the lease maturities range from one tesgears. The maximum potential amount of the ted
value guarantees is approximately $106 millionwtfich approximately $22 million would be recovemlthrough various recourse provisions an
undeterminable recoverable amount based on thenfaiket value of the underlying leased assets.likBBhood of payments under these guaranteest
considered probable. At October 1, 2005, and Oct®ph2004, no liabilities for guarantees were reeaot.

Additionally, the Company also enters into fututeghase commitments for various items such as @myheans, livestock and natural gas contract
October 1, 2005, these commitments totaled $33Bomilcomposed of $313 million for fiscal 2006, $d#llion for fiscal 2007, $2 million for fiscal 2@
$2 million for fiscal 2009, $2 million for fiscal®0 and $4 million for later years.

NOTE 10: LONG-TERM DEBT

The Company has an unsecured revolving creditifia¢dtaling $1.0 billion that support the Compangommercial paper program, letters of credit
other shorterm funding needs. During the fourth quarter e€dil 2005, the Company restructured its revolvirgglit facilities into one facility, which nc
consists of $1.0 billion that expires in SeptemB@10. At October 1, 2005, the Company had outstentbtters of credit totaling approximately $.
million issued primarily in support of workers' cpamsation insurance programs and derivative aietsviThere were no draw downs under these letfi
credit at October 1, 2005. At October 1, 2005, &ulober 2, 2004, there were no amounts drawn utiderevolving credit facilities; however, 1
outstanding letters of credit reduce the amounil@e under the revolving credit facilities.
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The Company has a receivables purchase agreem#nttiwee cgpurchasers to sell up to $750 million of trade iemieles. These agreements w
restructured and extended in the fourth quartdisol 2005 and now consist of $375 million expirim August 2006, and $375 million expiring in A
2008. The receivables purchase agreement has lseenrded for as a borrowing and has an interestlsased on commercial paper issued by the co
purchasers. Under this agreement, substantiallgfdhe Companys accounts receivable are sold to a special purposty, Tyson Receivables Corporal
(TRC), which is a whollyswned consolidated subsidiary of the Company. TREits own separate creditors that are entitldzbteatisfied out of all of ti
assets of TRC prior to any value becoming availablthe Company as TRE€'equity holder. At October 1, 2005, there wereanwunts drawn under t
receivables purchase agreement while at Octob20®, there was $150 million outstanding underrdeeivables purchase agreement expiring in At
2005 and $150 million under the agreement expiingugust 2007.

In September 2005, Lakeside Farm Industries, Wakéside) borrowed $353 million in U.S. dollars en@ new unsecured thrgear term agreement w
the principal balance being due at the end of ¢t The agreement provides for interest ratesimgnigom LIBOR plus 0.4 percent to LIBOR plus «
percent depending on the Company’s debt ratingrést payments are made at least quarterly. Lakésia wholly-owned subsidiary of the Company.

Under the terms of the leveraged equipment lodressCompany had cash deposits totaling approxim&e2ymillion and $57 million, which was incluc
on the Consolidated Balance Sheets in other aas@stober 1, 2005 and October 2, 2004. Under tlesraged loan agreements, the Company er
into interest rate swap agreements to effectivatk in a fixed interest rate for these borrowings.

Annual maturities of long-term debt for the fivedal years subsequent to October 1, 2005, are:-20P6 million; 2007-$898 million; 200818 million;
2009-$358 million; 2010-$237 million.

The revolving credit facility, senior notes, notsd accounts receivable securitization containouaricovenants, the more restrictive of which cong
maximum allowed leverage ratio and a minimum rezplinterest coverage ratio. The Company was in tianmge with all of such covenants at fiscal y
end.

Long-term debt consists of the following:

in millions
Maturity 200% 2004
Commercial paper (2.05% effective rate at 10/2 Various $ - $ 86
Revolving Credit Facilitie: 201c¢ - -
Senior notes and Noti
(rates ranging from 6.13% to 8.25 200€-202¢ 2,52¢ 2,81¢
Term Loan (4.44% effective rate at 10/1/1 200¢ 348 -
Accounts Receivable Securitization (2.51% effectate at 10/2/04 2006, 200 - 30C
Institutional note:
(10.84% effective rate at 10/1/05 and 10/2/ 200¢ 10 20
Leveraged equipment loa
(rates ranging from 4.67% to 5.99 200€-200¢ 64 85
Other Various 47 55
Total debt 2,99t 3,362
Less current det 12€ 33€
Total lon¢-term debt $ 2,86¢ $ 3,02¢

The Company has fully and unconditionally guaracit$476 million of senior notes issued by Tyson Rrgkeats, Inc. (TFM; formerly known as IBP, in
a wholly-owned subsidiary of the Company. Additionally, empany has fully and unconditionally guaranteed53illion related to a term loan facil
borrowed by Lakeside.
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NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated comprehensive in¢loss) are as follows:

in millions
200% 2004

Accumulated other comprehensive income (lc
Currency translation adjustme $ 44 3 21
Unrealized net hedging losses, net of taxes (10) (30)
Unrealized net gain (loss) on investment, net eésa (1) 1
Minimum pension liability adjustment, net of taxes (5) (4)
Total accumulated comprehensive income (I $ 28 $ (12)

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

Shareholders approved the Tyson Foods, Inc. 2000kSincentive Plan (Incentive Plan) in January 200ke Incentive Plan is administered by
Compensation Committee of the Board of Directord parmits awards of shares of Class A stock, awafdierivative securities related to the valu
Class A stock and tax reimbursement payments gibédi persons. The Incentive Plan provides foraivard of a variety of equitpased incentives such
incentive stock options, nonqualified stock optiosteck appreciation rights, dividend equivaleghts, performance unit awards and phantom shatre
Incentive Plan provides for granting incentive &aptions for shares of Class A stock at a priceless than the fair market value at the date aht
Nonqualified stock options may be granted at aegpeigual to, less than or more than the fair marlilkete of Class A stock on the date the option &ntgd.
Stock options under the Incentive Plan generalobee exercisable ratably over three to eight yfrara the date of grant and must be exercised witlé
years from the date of grant.

A summary of the Company's stock option activitassfollows:

Shares Undt Weighted Averag

Optior Exercise Price Per Shi

Outstanding, September 28, 2C 17,029,48I $ 12.01
Exercised (775,68:) 8.9¢
Canceled (1,697,58)) 13.3¢
Grantec 6,316,70¢ 11.6¢
Outstanding, September 27, 2C 20,872,92 11.9¢
Exercised (3,329,554 11.4¢
Canceled (704,92¢) 12.41
Grantec 3,526,13° 15.9¢
Outstanding, October 2, 20! 20,364,58: 12.72
Exercised (2,475,56%) 11.27
Canceled (545,727) 13.2:
Grantec - -
Outstanding, October 1, 20! 17,343,29: $ 12.9:

The number of options exercisable was as followstoer 1, 2005-8,989,689, October 2, 2004-7,921,82d September 27, 20@3t35,306. Th
remainder of the options outstanding at Octobe20D5, are exercisable ratably through Septembes.2Diie number of shares available for future g
was 16,228,525 and 17,703,157 at October 1, 20@bQOatober 2, 2004, respectively.

55




TYSON FOODS, INC.

The following table summarizes information abowicktoptions outstanding at October 1, 2005:

Options Outstandin Options Exercisabl
Weighted Average Weighted
Range of Shares Remaining Contractual Weighted Average Shares Average
Exercise Price Qutstanding Life (in Years) Exercise Prict Exercisable Exercise Prict
$8.54 -10.33 4,904,817 5.2 $9.31 3,068,83¢ $9.18
11.23-11.63 3,634,804 6.1 11.43 2,150,714 11.46
13.33-15.96 6,605,727 8.0 14.79 1,581,187 13.81
17.03-18.00 2.197,95¢ 1.1 17.92 2,188,95( 17.92

17,343,29¢ 8,989,68¢

No options were granted during the year ended @ctbp2005

At October 1, 2005, the Company had outstandingagmately nine million restricted shares of Classstock with restrictions expiring over peric
through July 1, 2020. The unearned portion of #sricted stock is classified on the ConsolidatathBce Sheets as unamortized deferred compensa
shareholders' equity. Unearned compensation ist@edrover the vesting period for the particulaargrusing a straighire method. The Company iss
restricted stock at the market value as of the daggant. The total number of shares of restda®ck issued during fiscal years 2005, 2004 @B2ver:
2,049,629, 462,738 and 3,269,832, respectively.Wiighted average fair value of restricted stocdntgd was $16.68, $15.69 and $11.20 per shareg
fiscal years 2005, 2004 and 2003, respectively.

NOTE 13: DEFERRED COMPENSATION

In July 2003, the Compensation Committee authorthedCompany to award performance-based shardseed€ompanys Class A stock to certain ser
executive officers on the first business day ofheatthe Company 2004, 2005 and 2006 fiscal years having an iniiaximum aggregate value of
million on the date of each award. In August 2008 &eptember 2004, the Compensation Committee dzedothe expansion of the fiscal 2006 and fi
2005 awards to include additional senior officdiise expansions increased the initial maximum aggeegalue by $3 million and $2 million for the 2(
and 2005 grants, respectively. The vesting of taidopmancebased shares for the 2004 and 2005 awards is bre years, and the vesting of the Z
award is over two and orfelf to three years (the Vesting Period), each dwsing subject to the attainment of Company goafermined by tt
Compensation Committee prior to the date of therdwBhe Company reviews progress towards the ateam of Company goals each quarter during
Vesting Period to determine the appropriate adjastnto the deferred compensation liability for d@rgicipated vesting of the shares. The attainmé
Company goals can be finally determined only atethé of the Vesting Period. If the shares vestultimate cost to the Company will be equal to @as:
A stock price on the date the shares vest timeauh#er of shares awarded.

NOTE 14: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

The Company has both funded and unfunded noncoiriyp defined benefit pension plans covering spegfoups of employees. Two plans pro
benefits based on a formula using years of seantka specified benefit rate. Effective Januar2D4, the Company implemented a new defined b
plan for certain contracted officers that usesranfda based on years of service and final averatpys Additionally, one of the Comparsysubsidiarie
has a plan which has been frozen, whereby no neticipants will be added and no future benefitslvilié earned. The Company also has ¢
postretirement benefit plans for which substantiall of its employees may receive benefits if tisayisfy applicable eligibility criteria. The postiremen
healthcare plans are contributory with participacwstributions adjusted when deemed necessary.
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The Company has defined contribution retirementiaodntive benefit programs for various groups ofpany personnel. Company contributions tot
$56 million, $55 million and $48 million in fiscgears 2005, 2004 and 2003, respectively.

The Company uses a September 30 measurement déte defined benefit plans and two postretirentaptlical plans and a July 31 measurement da
its remaining postretirement medical plans.

Other postretirement benefits include postretiremesdical costs and life insurance.
Benefit obligations and funded status

The following table provides a reconciliation oétbhanges in the planisenefit obligations, assets and funded status éisaafl year ends October 1, 20
and October 2, 2004:

in millions
Pension Benefit Other Postretirement Benef
200t 2004 200t 2004

Change in benefit obligatic
Benefit obligation at beginning of ye $ 7% 67 $ 66 % 66
Service cost

- 1
Interest cost 4 4
Plan participants’ contributions _ . 4 3
Addition of subsidiary plan 18 - - -
Amendments _ 9 9) -
Actuarial (gain)/loss 6 1) 9 5
Benefits paid (6) (6) (14) (13)
Benefit obligation at end of year 107 77 60 66
Change in plan assets
Fair value of plan assets at beginning of year 59 50 . .
Actual return on plan assets 8 i -
Employer contributions 10 9 10 10
Plan participants’ contributions _ . 4 3
Addition of subsidiary plan 11 - - -
Benefits paid (6) (6) (14) (13)
Fair value of plan assets at end of year 82 59 ; -
Funded status (25) (18) (60) (66)
Amounts not yet recognized:
Unrecognized prior service cost 7 8 (16) (9)
Unrecognized actuarial loss 15 6 - -
Net amount recognized $ 3 $ 4 $ (716) % (75)
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Amounts recognized in the Consolidated Balance Stamsist of:

in millions

Pension Benefit Other Postretirement Benef
200& 2004 200& 2004
Prepaid benefit co: $ 7 % -8 - 8 -
Accrued benefit liability (17) (10) (76) (75)
Accumulated other comprehensive | 7 6 - -
Net amount recognize $ B $ 4 $ (76) $ (75)

The increase (decrease) in the pretax liabilitatesl to the Company’s pension plans included ierotbmprehensive income was $1 million, ($2) millio
and ($6) million in fiscal years 2005, 2004 and 20@spectively.

At October 1, 2005, two pension plans had an actated benefit obligation in excess of plan assatd, two pension plans had assets in excess of the
accumulated benefit obligation. At October 2, 2@t pension plans had an accumulated benefit atitig in excess of plan assets. The accumulategfit
obligation for all pension plans was $98 milliorde§i76 million at October 1, 2005, and October Z)2Gespectively. Plans with accumulated benefit
obligations in excess of plan assets are as follows

in millions

Pension Benefit
200t 2004
Projected benefit obligatic $ 37§ 77
Accumulated benefit obligatic 36 76
Fair value of plan asse 12 59

Net Periodic Benefit Cost

Components of net periodic benefit cost for the @any’s pension and postretirement benefit plansgeized in the Consolidated Statements of Income
were as follows:

in millions
Pension Benefit Other Postretirement Benef

200¢ 200 200z 200t 200 200:<

Service cos $ 6 $ 3 % 1 $ - % 1 $ 1
Interest cos 6 5 4 4 4 6
Expected return on plan assets (5) (5) (@) - - -
Amortization of prior service cost 1 1 - 2 (1) -
Recognized actuarial (gain)/loss, net - - - 9 5 (13)
Net periodic benefit cos $ 8 $ 4 $ 1 $ 11 $ 9 §$ (6)
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Assumptions

Weighted average assumptions used are as follows:

Pension Benefit Other Postretirement Benef
200& 200¢ 2002 200¢ 2004 2002
Discount rate to determir
net periodic benefit cost 6.62% 6.75% 6.75% 6.0(% 6.75% 6.75%
Discount rate to determir
benefit obligations 5.91% 6.75% 6.75% 6.0(% 6.75% 6.75%
Rate of compensation increase 4.00% 4.0(% N/A N/A N/A N/A
Expected return on plan assets 8.15% 8.5(% 8.5(% N/A N/A N/A

To determine the rate of return on assets assumytie Company first examined actual historicagésadf return for the various asset classes. Thepaoy
then determined a longrm projected rate of return based on expectadnetover the next five to 10 years. Prior to fi2@04, the Company only h
defined benefit plans which provided a retiremeenéfit based on the number of years of serviceiptield by a benefit rate. During fiscal 2004, arpiaas
added with a 4% compensation increase inheretts imeinefit obligation calculation.

The Company has four postretirement health plamg ©f these consist of fixed, annual payments ly @mmpany and account for $39 million of
Company’s postretirement obligation at OctoberdQ3® A healthcare cost trend is not required temeine this obligation. The remaining two plans-Pr
Medicare and Post Medicare, account for $21 milbbthe Company’s postretirement medical obligatiyear end. The Pidedicare plan covers retire
who do not yet qualify for Medicare and uses athealre cost trend of 11% in the current year, grgqdiown to 6% in fiscal 2011. The Post Medicare
provides secondary coverage to retirees coveredrudedicare and has a healthcare cost trend oft&#grades down to 5% in fiscal 2009. Assu
healthcare cost trend rates would have the follgwefiects:

in millions
One-Percentage- One-Percentage-
Point Increas Point Decreas
Effect on total of service and interest ¢ $ 1% 1
Effect on postretirement benefit obligati 27 22

Plan Assets

The fair value of plan assets for the Compargomestic union pension benefit plans was $70anitind $59 million as of October 1, 2005, and ®eta?
2004, respectively. The following table sets fdtth actual and target asset allocation for the Gom’s pension plan assets:
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Target Asse
200~ 2004 Allocation
Cash 0.7% 0.6% 0.0%
Fixed income securitie 24.€ 24,7 25.C
US Stock Func-Large- and Mic-Cap 49.7 49.€ 50.C
US Stock Func-Smal-Cap 10.C 10.C 10.C
International Stock Func 15.C 14.¢ 15.C
Total 100.(% 100.(% 100.(9%

During fiscal 2005, the Company recorded the assadsbenefit obligation related to a foreign sutasid This pension plan had $12 million in planetssai
October 1, 2005. All of this plan’s assets are fieldnnuity contracts consistent with its targetedsllocation.

The Plan Trustees have established a set of ineastoibjectives related to the assets of the pendaors and regularly monitor the performance offthnels
and portfolio managers. Objectives for the pensissets are (1) to provide growth of capital arwbine, (2) to achieve a target weighted averagea
rate of return that is competitive with other funglish similar investment objectives and (3) to dai#y in order to reduce risk. The investment chijees
and target asset allocation were updated in JarRG04.

Contributions
The Company's policy is to fund at least the mimmcontribution required to meet applicable fedemaployee benefit and local tax laws. In its
discretion, the Company may from time to time fuadtlitional amounts. Expected contributions to @mmpany's pension plans for fiscal 2006
approximately $10 million. For the fiscal year99802004 and 2003, the Company funded $10 mili@million and $4 million, respectively, to its defc
benefit plans.

Estimated Future Benefit Payments

The following benefit payments are expected to &id:p

in millions

Othel

Pensiol Postretiremet

Benefits Benefits

2006 $ 6 $ 11
2007 7 12
2008 7 12
2009 8 13
2010 8 14
2011-2015 55 77
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NOTE 15: SUPPLEMENTAL CASH FLOW INFORMATION

The following noneash transactions were excluded from the ConseliiStatements of Cash Flows for fiscal 2005. Adjastts of $53 million were ma
to remove pre-acquisition tax liability accruals looger necessary due to the closing of an IRS @ation and the evaluation of certain @eguisitior
deferred tax liabilities. The adjustments includi $nillion and $7 million of adjustments to paeguisition deferred tax assets and liabilitieated to th
acquisitions in previous years of Tyson Fresh Mdats (TFM; formerly known as IBP, inc.) and HudsBoods, Inc., respectively.

In fiscal 2004, a similar nonash transaction was excluded from the ConsolidStatements of Cash Flows for fiscal 2004. The $8ilion change i
goodwill in fiscal 2004 from the September 27, 20balance and a corresponding change in other muliebilities was due to an adjustment of pre-
acquisition tax liabilities assumed as part of TM acquisition. The Company received formal apptaluring fiscal 2004 from The Joint Committee
Taxation of the U.S. Congress for issues relatingertain pre-acquisition years. As a result of eipproval, the accrual of $91 million of pequisition ta
liability was no longer needed.

The following table summarizes cash payments farest and income taxes:

in millions

200E 2004 2003

Interest $ 21 % 31 $ 26¢
Income taxes, net of refun 107 244 36

Cash payments for interest in fiscal 2005 decreasecbmpared to fiscal 2004 primarily due to lowebt levels and the timing of interest paymentse
related to the senior notes. The decrease in indares paid from fiscal 2004 to fiscal 2005 is miity due to lower current taxable income as weltla
benefit of some overpayments carried over fromali@004. The increase in income taxes paid fromafi2003 to fiscal 2004 is due primarily to a red
received in fiscal 2003.

NOTE 16: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equipare other facilities with Don Tyson, a directdrthe Company, certain members of his family
the Randal W. Tyson Testamentary Trust. Total paymef $8 million in fiscal years 2005, 2004 and®2Qvere paid to entities in which these parties
an ownership interest. Additionally, other facédiihave been leased from other officers and direcRentals paid to entities in which these pattiad ai
ownership interest totaled $1 million in fiscal y®2005 and 2004, and $2 million in fiscal 2003.

In the fourth quarter of fiscal 2005, the companyghased a parcel of land adjacent to the Comga@yptporate Center for approximately $600,000
JHT, LLC, a limited liability company of which Dofyson, a director of the Company, and the Randally¢on Testamentary Trust, are members.
land is to be used for expansion of corporate effic

In the fourth quarter of fiscal 2005, the Compaegeived approximately $4 million from entities owrtgy Don Tyson, a director of the Company, and
Tyson, Chairman and CEO of the Company, as payfoettie purchase of certain properties owned byGbmpany.

In the third quarter of fiscal 2004, the Companyghased a parcel of land adjacent to the Comga@grporate Center for approximately $356,000

JHT, LLC, a limited liability company of which Dofyson, a director of the Company, and the RandaTygon Testamentary Trust are members. The
is to be used for expansion of corporate offices.
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In the second quarter of fiscal 2004, the Compamgchmsed 1,028,577 shares of Class A stock invatgritransaction with Don Tyson, a director
managing partner of the Tyson Limited Partnershiprincipal shareholder of the Company. The pureldthose shares from Mr. Tyson, was based c
closing price of the Class A stock on the New Y8tlkck Exchange on the date of purchase.

During fiscal 2004, the Company received cash paysnfom Don Tyson, a director of the Company, linga$1.5 million, as reimbursement for cert
perquisites and personal benefits received duistgfyears 1997 through 2003.

Certain officers and directors were engaged inka@ricand swine growout operations with the Compahgneby these individuals purchased animals,
housing and other items to raise the animals tketaveight. The total value of these transactiortich were discontinued during fiscal 2003, amodrit
$11 million in fiscal 2003.

A former director who resigned from the Board ofdators during 2003, received $10 million in fis@8l03 from the sale of cattle to a subsidiary @
Company.

NOTE 17: INCOME TAXES

Detail of the provision for income taxes consists o

in millions
200t 2004 2003
Federal $ 137 % 18 $ 15€
State 16 12 10
Foreign 22 37 20
$ 178§ 23z $ 18€
Current $ 24¢ 3 224  $ 73
Deferred (74) 38 112
$ 178§ 23z $ 18€
The reasons for the difference between the effedétizome tax rate and the statutory U.S. federalrre tax rate are as follows:
200t 2004 2003
U.S. federal income tax rate 35.(% 35.0% 35.0%
State income taxe 1.8 1.8 2.2
Extraterritorial income exclusion (2.6) (0.5) (1.9
Reduction of tax reserves (4.2) - -
Repatriation of foreign earning 4.2 - -
Other (1.2) 0.2 0.2
33.1% 36.€% 35.504

During the fourth quarter of fiscal 2005, the Compaepatriated $404 million of foreign earningsésted outside the United States under the prodsit
the American Jobs Creations Act. The total tax esperelating to the repatriation was $22 millioffset by $15 million relating to the reversal ofrtzén
international tax reserves no longer required du¢he effects of the repatriation under the Ameridabs Creation Act. Items included in Other
miscellaneous nondeductible expenses, generaldassaredits and amounts relating to on-going exatioins by taxing authorities.
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The fiscal 2005 effective rate was reduced by 4difs to the reduction of income tax reserves managedeemed were no longer required. The Corr
recorded a reduction to current income tax expefi$22 million relating to a change of estimateederves for years in which examinations by thertra
Revenue Service have been completed. Additionalsadjents resulted in a reduction of goodwill of $&iflion and an increase in capital in excess o
value of $25 million.

Deferred income taxes are recognized for the fuaxeonsequences attributable to differences letwiee financial statement carrying amounts oftig
assets and liabilities and their respective taxsbh@¥eferred tax assets and liabilities are meabusing tax rates expected to apply to taxablenrem the
years in which those temporary differences are ebgokto be recovered or settled.

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

in millions
2005 2004
Deferred Tay Deferred Tay
Assets Liabilities Assets Liabilities
Property, plant and equipme $ - $ 489 $ 4 $ 513
Suspended taxes from convers

to accrual metho - 125 - 138
Intangible asset 9 25 31 24
Inventory 10 89 12 77
Accrued expense 108 6 114 4
Net operating loss carryforwar 123 - 83 -
International item: - 65 18 104
All other 90 110 103 148
$ 340 $ 909 $ 365 $ 1,008

Valuation allowanct $ (202 ) $ 66 )
Net deferred tax liabilit $ 671 $ 709

Net deferred tax liabilities are included in otlearrent liabilities and deferred income taxes an®@onsolidated Balance Shet¢

The deferred tax liability for suspended taxes froonversion to accrual method represents the 1B8mge from the cash to accrual method of accou
and will be paid down by 2017, subject to certaimtations.

The Company has accumulated but undistributed regendf foreign subsidiaries aggregating approxiiga®d61 million at October 1, 2005, which
expected to be indefinitely reinvested in the bes If those earnings were distributed in the fofrdividends or otherwise, the Company would bigjesti
to U.S. income taxes (subject to an adjustmentdi@ign tax credits), state income taxes and wilting taxes payable to the various foreign coustrieis
not currently practicable to estimate the tax ligbthat might be payable on the repatriationtadge foreign earnings.

The valuation allowance totaling $102 million catsiof $16 million for state tax credit carryfondar which have been fully reserved, $78 million (b6
federal net operating loss and other miscellanazaus/forwards and $8 million for international ngperating loss carryforwards. The state tax c
carryforwards expire in the fiscal years 2006 tigto2009. At October 1, 2005, after consideringiagtion restrictions, the Company's federal tax
carryforwards, which include net operating lossegital losses and charitable contribution carmynds, approximated $241 million. The net oper:
loss carryforwards total $217 million, are subjeztutilization limitations due to ownership changesl may be utilized to offset future taxable ine
subject to
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limitations. These carryforwards expire during fisgears 2006 through 2023. The $78 million vahmatillowance discussed above includes $27 mi
that if subsequently recognized, will be allocatededuce goodwill, which was recorded at the tahacquisition of TFM.

In accordance with SFAS 109, “Accounting for Incoffaxes,” and SFAS 5, “Accounting for Contingenciethe Company provides tax reserves
federal, state, local and international exposuedsting to audit results, tax planning initiativesd compliance responsibilities. The developmerthes:
reserves requires judgments about tax issues, ftentcomes and timing, and is a subjective @aitiestimate. Although the outcome of these taxsté
uncertain, in management’s opinion, adequate piavssfor income taxes have been made for potelmtalities relating to these exposures.

NOTE 18: EARNINGS PER SHARE

The weighted average common shares used in thewtatign of basic and diluted earnings per sharewsrfollows:

in millions, except per share d:

200t 2004 2003
Numerator:

Net Income $ 35: % 40: % 337

Less Dividends:
Class A ($0.16/share) 40 40 40
Class B ($0.14/share) 15 15 14
Undistributed earnings 29¢ 34¢ 288
Class A undistributed earnings 217 258 20€
Class B undistributed earnings 81 95 77
Total undistributed earning $ 296§ 34 $ 283

Denominator:
Denominator for basic earnings per share:
Class A weighted average shares 24¢ 24¢ 244
Class B weighted average shares, and
shares under if-converted method for

diluted earnings per share 102 10z 102
Effect of dilutive securities:
Stock options and restricted stock 12 12 6

Denominator for diluted earnings per
share - adjusted weighted average

shares and assumed conversions 357 357 352
Class A Basic earnings per sh. $ 108 $ 1.2C $ 1.0C
Class B Basic earnings per sh $ 0.9t § 1.08  $ 0.9C
Diluted earnings per sha $ 0.9¢ $ 1.1 $ 0.9€

Approximately two million in fiscal years 2005 a2@04, and 11 million in fiscal 2003, of the Compangption shares were antidilutive and were
included in the dilutive earnings per share calioita
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NOTE 19: SEGMENT REPORTING

The Company operates in five business segmentskémni Beef, Pork, Prepared Foods and Other. Thep@oynmeasures segment profit as oper
income.

Chicken segments involved primarily in the processing of live ckéens into fresh, frozen and valadeed chicken products. The Chicken segment m:
its products domestically to food retailers, foadsm distributors, restaurant operators and nomaensial foodservice establishments such as schoots
chains, healthcare facilities, the military andestiiood processors, as well as to internationalketarthroughout the world. The Chicken segment
includes sales from allied products and the Comisachicken breeding stock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal meat cuts ar
caseready products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to further processors and others. The
segment markets its products domestically to fatdilers, foodservice distributors, restaurant afes and noncommercial foodservice establishrrerk
as schools, hotel chains, healthcare facilities ntfilitary and other food processors, as well asternational markets throughout the world. Alligebduct:
are also marketed to manufacturers of pharmacésitioa technical products.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intm@riand sub-primal cuts and cased)
products. This segment also represents the Conwmiding' swine group and related allied product pssggg activities. The Pork segment market
products domestically to food retailers, foodsesvitistributors, restaurant operators and nonconiaidandservice establishments such as schoolgl
chains, healthcare facilities, the military andestfood processors, as well as to internationaketarthroughout the world. It also sells allied guots tc
pharmaceutical and technical products manufactuasravell as live swine to pork processors.

Prepared Foods segmenincludes the Company's operations that manufacame market frozen and refrigerated food productedits includ
pepperoni, beef and pork pizza toppings, pizzatsrd®ur and corn tortilla products, appetizenggared meals, ethnic foods, soups, sauces, stes
meat dishes and processed meats. The Prepared Beguient markets its products domestically to foetdilers, foodservice distributors, restau
operators and noncommercial foodservice establistsrgich as schools, hotel chains, healthcaretiesilthe military and other food processors, al a«
to international markets throughout the world.

Other segmentincludes the logistics group and other corporat&vities not identified with specific protein grospThis segment also includes proceec
$167 million received in fiscal 2003 related to gegtlement of vitamin antitrust litigation.
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in millions
) Prepared ]

Chicken Beef Pork Foods Other Consolidated
Fiscal year ended October 1, 200
Sales $8,295 $11,618 $3,247 $2,801 $53 $26,014
Operating incomu 582 (12) a7 78 70 765
Other expens 237
Income before income tax 528
Depreciatior 241 111 31 65 17 465
Total asset 4,398 3,243 834 1,107 922 10,504
Additions to property, plant and equipmt 321 165 23 55 7 571
Fiscal year ended October 2, 200
Sales $8,363 $11,951 $3,185 $2,891 $51 $26,441
Operating incom 548 127 140 28 82 925
Other expense 290
Income before income taxes 635
Depreciatior 239 106 30 66 17 458
Total asset 4,556 3,195 895 970 848 10,464
Additions to property, plant and equipmt 298 90 22 61 15 486
Fiscal year ended September 27, 20(
Sales $7,389 $11,935 $2,470 $2,700 $55 $24,549
Operating incom 156 320 75 59 227 837
Other expens 314
Income before income tax 523
Depreciatior 217 20 26 54 40 427
Total asset 4,322 3,385 879 1,141 759 10,486
Additions to property, plant and equipmt 286 40 9 15 52 402

The Pork segment had sales of $505 million, $47Bamiand $365 million for fiscal years 2005, 2084d 2003, respectively, from transactions with t
operating segments of the Company. The Beef segimahtsales of $85 million, $75 million and $77 il for fiscal years 2005, 2004 and 2(
respectively, from transactions with other opegatiegments of the Company. The aforementioned falesintersegment transactions, which are sc
market prices, were excluded from the segment sald® above table.

The Company'’s largest customer, Wt Stores, Inc., accounted for approximately ¥3.01.6% and 9.6% of consolidated sales in fiseary 200:
2004 and 2003, respectively. Sales to \Malrt Stores, Inc. were included in the Chicken, Béork and Prepared Foods segments. Any exte
discontinuance of sales to this customer couldoif replaced, have a material impact on the Conipamgerations; however, the Company doe:
anticipate any such occurrences due to the denaarnits foroducts.

The majority of the Company's operations are ddetcin the United States. Approximately 94%, 94% 85% of sales to external customers for fi
years 2005, 2004 and 2003, respectively, were sduftom the United States. Approximately $6.3 obilliof longtived assets were located in the Un
States at October 1, 2005, $6.4 billion at OctdheP004 and $6.5 billion at September 27, 2003. rApmately $202 million, $171 million and $1
million of long-lived assets were located in foreigountries, primarily Canada and Mexico, at fisedrs ended 2005, 2004 and 2003, respectively.
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The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uniapan, Mexico, Puerto Rico, Russia, Taiwan
South Korea. The Company's export sales for figeats 2005, 2004 and 2003 totaled $2.1 billion1 $#2llion and $2.6 billion, respectively. Substafiti
all of the Company's export sales are facilitatedugh unaffiliated brokers, marketing associatiand foreign sales staffs. Foreign sales, whictsales c
products produced in a country other than the WniBates, were less than 10% of total consolidatds for fiscal years 2005, 2004 and 2
Approximately 21%, 28% and 15% for 2005, 2004 a@@3 respectively, of income before taxes were fforaign operations. The decrease in fiscal :
primarily was due to decreased volumes and maggittee Company’s Lakeside operation in Canada.

NOTE 20: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d¢

First Second Third Fourth
Quarter Quarter Quarter Quarter

2005
Sales $ 6,452 % 6,359 $ 6,708 $ 6,495
Gross profit 363 422 526 429
Operating incomu 129 183 263 190
Net income 48 76 131 98
Class A basic earnings per sh $ 014 $ 023 $ 039 % 0.29
Class B basic earnings per sh $ 013 $ 020 $ 035 $ 0.27
Diluted earnings per sha $ 014 $ 021 $ 0.36 $ 0.28

2004
Sales $ 6,505 $ 6,153 $ 6,634 $ 7,149
Gross profit 394 485 550 462
Operating incomu 161 263 323 178
Net income 57 119 161 66
Class A basic earnings per sh $ 017 $ 035 $ 048 $ 0.20
Class B basic earnings per sh $ 015 $ 032 $ 043 $ 0.18
Diluted earnings per sha $ 0.16 $ 033 $ 045 $ 0.19

The fourth quarter of 2004 was a 14-week periodlenthe remaining quarters in the above table vi@&eveek periods.

First quarter fiscal 2005 gross profit included $@ilion received in connection with vitamin antigt litigation, and operating income included clesrg
$3 million related to the closing of a prepareddedacility. Additionally, net income included aigaof $8 million related to the sale of the Company
remaining interest in Specialty Brands, Inc. Secqudrter fiscal 2005 operating income included gharof $2 million related to the closings of poukinc
prepared foods facilities. Third quarter fiscal 3Qfperating income included charges of $33 millietated to a legal settlement involving the Company
live swine operations and $10 million related te tosings of poultry operations. Fourth quartescdl 2005 gross profit included $8 million relate
hurricane losses and operating income includes iliibmin gains related to plant closings. Additally, net income includes a noaeurring income tax n
benefit of $15 million. The net benefit include® treversal of tax reserves, partially offset byirrgome tax charge related to the repatriation oéifgr
income.
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First quarter fiscal 2004 gross profit included $@illion in BSE+elated charges and operating income included $#liomand $4 million in charge
related to the closing of prepared foods facilitesl poultry operations, respectively. Second guditcal 2004 operating income included charge$6
million and $8 million related to the closings afepared foods facilities and poultry operationspestively. Third quarter fiscal 2004 operatingame
included charges of $1 million related to the ahgsf a poultry operation. Fourth quarter fiscaD2@yross profit included $18 million to reduce self
insurance reserves to the actuarially determinegeaThe reserves are compared to actuarial esntatarterly. Fourth quarter fiscal 2004 oper:
income included charges of $25 million relatedhi® impairment of various intangible assets andriiZlion related to fixed asset write-downs.

NOTE 21: CONTINGENCIES

Listed below are certain claims made against then@amy and its subsidiaries. In the Compangpinion, it has made appropriate and adequatzves
accruals and disclosures where necessary and tin@&ty believes the probability of a material losgdnd the amounts accrued to be remote; howewe
ultimate liability for these matters is uncertaand if accruals and reserves are not adequatedwarse outcome could have a material effect ol
consolidated financial condition or results of @i#Ems of the Company. The Company believes itdudistantial defenses to the claims made and inte
vigorously defend these cases.

Wage and Hour/ Labor Matters: In 2000, the Wage and Hour Division of the U.@pBrtment of Labor (DOL) conducted an industigle investigatio
of poultry producers, including the Company, toeaitdin compliance with various wage and hour issAesart of this investigation, the DOL inspectet
of the Company's processing facilities. On May @2, a civil complaint was filed against the Companthe U.S. District Court for the Northern Dist
of Alabama,Elaine L. Chao, Secretary of Labor, United States Department of Labor v. Tyson Foods, Inc . The complaint alleges that the Company viol
the overtime provisions of the federal Fair Labdarflards Act (FLSA) at the Company's chickgneessing facility in Blountsville, Alabama. 1
complaint does not contain a definite statemenwlofit acts constituted alleged violations of thauséa although the Secretary of Labor has indicat
discovery that the case seeks to require the Coyngacompensate all hourly chicken processing warker pre- and posthift clothes changing, washi
and related activities and for one of two unpaidn@@ute meal periods. The Secretary of Labor sedspecified back wages for all employees a
Blountsville facility for a period of two years prito the date of the filing of the complaint, aidaional amount in unspecified liquidated damagesl al
injunction against future violations at that fatyiland all other chicken processing facilities @gped by the Company. Discovery is in process. hd date
has been set. The matter has been stayed pendirggittome of two other similar matters involving thonning and doffing of certain personal prote
clothing and equipment before the U.S. Supreme tCalvarez, et al. v. IBP (Alvarez, see below) andium, et al. v. Barber Foods, Inc. (Tum) . Or
November 8, 2005, the U.S. Supreme Court affirnmedNinth Circuit decision iAlvarez and affirmed in part and reversed in part the Fdistuit decisiol
in Tum . On November 18, 2005, the Secretary of Labodfdemotion to lift the stay and set a status camfee. The Company has filed a respons:
opposing the motion.

On June 22, 1999, 11 current and former employEteedCompany filed the case BEH. Fox, et al. v. Tyson Foaods, Inc. (Fox) in the U.S. District Court fc
the Northern District of Alabama claiming the Compaviolated requirements of the FLSA. The suit

alleges the Company failed to pay employees fohallrs worked and/or improperly paid them for oweet hours. The suit specifically alleges that
employees should be paid for time taken to putrmhtake off certain working supplies at the begignand end of their shifts and breaks and (2) geea
"mastercard" or "line" time fails to pay employdes all time actually worked. Plaintiffs seek tqresent themselves and all similarly situated curasc
former employees of the Company, and plaintiffsksembursement for an unspecified amount of unpedes, liquidated damages, attorney fees
costs. To date, approximately 5,100 consents haen liiled with the District Court. Plaintiff's math for conditional collective treatment and court-
supervised notice to additional putative class memnlwas denied on February 27, 2004. The plaintéfded their motion for conditional collecti
treatment and court-supervised notice to additipnghtive class members on April 2, 2004, and thstridt Court has not ruled on
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this motion. Discovery is in process. No trial dates been set. The matter has been stayed pehéingitcome oAlvarezandTum. On November 8, 20C
the U.S. Supreme Court affirmed the Ninth Circugtidion inAlvarez and affirmed in part and reversed in part the R&stuit decision inTum . Or
November 11, 2005, Plaintiffs filed a motion tat lihe stay and to set a status conference withDistrict Court. A status conference is schedulet
December 14, 2005.

On August 22, 2000, seven employees of the Comfimalythe case obe Asencio v. Tyson Foods, Inc. in the U.S. District Court for the Eastern Distrié
Pennsylvania. This lawsuit is similar Eox in thatthe employees claim violations of the FLSA for g#dly failing to pay for time taken to put on, tad#
and sanitize certain working supplies, and violaiof the Pennsylvania Wage Payment and Collettion Plaintiffs seek to represent themselves at
similarly situated current and former employeeghsf poultry processing plant in New Holland, Pefveayia, and plaintiffs seek reimbursement fo
unspecified amount of unpaid wages, liquidated dmsaattorney fees and costs. There are approXin&d6 additional current or former employees
have filed consents to join the lawsuit. The D&t@€ourt, on January 30, 2001, ordered that naifcie lawsuit be issued to all potential plairgtiit th
New Holland facilities. On July 17, 2002, the DistrCourt granted the plaintiffs' motion to certifye state law claims. On September 23, 2002, thel
Circuit Court of Appeals agreed to hear the Com{sapgtition to review the District Court's decisimncertify the state law claims. On September(®3
the Court of Appeals reversed the District Caudertification of a class under the Pennsylvanagy@/Payment & Collection Law, ruling those clairsid
not be pursued in federal court. The Court of Appédarther ruled the Company must reissue noticésopotential FLSA claims to approximately 2,
employees who did not previously receive noticee Tourt of Appeals remanded the matter to the ibisBourt to proceed accordingly on Septembe
2003, and notice was reissued. Further proceedmdise District Court are pending, and no trialed&ias been set. The District Court has staye
proceedings in this matter pending the outcomaledrez andTum presently before the U.S. Supreme Court. On Novei®b2005, the U.S. Supreme C¢
affirmed the Ninth Circuit decision iAlvarez and affirmed in part and reversed in part the Fdistuit decision inTum . On November 9, 2005, Plainti
requested the stay be lifted and to set up a statference. The status conference was held onnileae2, 2005, and now the parties will engage ithéu
pretrial proceedings.

In 1998, a lawsuit entitledlvarez, et al. v. IBP ( Alvarez ) was filed in the U.S. District Court for the East District of Washington against IBP (n/
Tyson Fresh Meats, Inc. or TFM) by employees oPigsco, Washington beef slaughter and processailgyfaPlaintiffs brought this action on behalf
themselves and TFM's Pasco employees alleging tidois. of the Fair Labor Standards Act, 29 U.S.Gtidas 201219; the Washington Minimum Wa
Act, Revised Code of Washington (“RCW”") Chapter®.the Industrial Welfare Act, RCW Chapter 49.1t&2 Wages-ReductiorSentributions Rebat:
Act, RCW Chapter 49.52; and related regulationghEhundred fifteen plaintiffs sought additionahgeensation principally for the time required to ¢by
and doff protective clothing at the beginning ahd &nd of the workday and at meal periods; (2) Vvbalteveen lockers or other locations where prote
clothing was stored or distributed and their waakishs; and (3) wash protective clothing and ottrripment items at the end of the work shift. Twalk
held from September 27, 2000, until October 27,026Dn September 14, 2001, the District Court endtét® Findings of Fact and Conclusions of L
which resulted in a $3.1 million judgment againg§tM, comprising back wages, exemplary damages, muidhted damages, with as yet no spec
amount for prejudgment interest. On December 1812¢the District Court awarded an additional $2lioml for attorney fees and costs. TFM filed a tig
Notice of Appeal and Plaintiffs filed a timely nogi of Cros-Appeal. On August 5, 2003, the Ninth Circuit CoaftAppeals affirmed the District Coust’
decision in part and reversed in part, and rematigedase to the District Court for recalculatidrdamages. If the ruling of the Court of AppealsijEhelc
in its entirety, TFM will have additional exposureAlvarez of approximately $5 million. TFM filed a petitioroff rehearing by the panel of the Cour
Appeals or, in the alternative, a rehearing en bavtich was denied on December 2, 2003. It alsedfia petition to certify state law claims to
Washington Supreme Court which was denied on Sdme8, 2003. On December 5, 2003, TFM filed at®etio Stay the Mandate stating it would fil
Petition for Certiorari with the U.S. Supreme Casgtking the Court’s review of the Ninth Circaitidverse opinion. A Stay of the Mandate was octby
the Ninth Circuit on December 10, 2003. A Petitfon Certiorari was filed with the U.S. Supreme Goom February 26, 2004. After the parties compl
briefing on
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the Petition, on May 3, 2004 the Court invited thS. Solicitor General to express its views ongheding Petition. On October 25, 2004, the Solidited
its response, acknowledging the issues warrantetiefiureview but advising that a First Circuit cgs&um ) would be better suited for the Court’
consideration of the issues. On February 22, 20G5U.S. Supreme Court granted certiorari on bloghAtvarez and Tum petitions. Oral argument was h
before the U.S. Supreme Court, on October 3, 2006November 8, 2005, the U.S. Supreme Court affirthe Ninth Circuit decision. The case will n
be returned to the District Court for an entrywdgment consistent with the Ninth Circuit’s opinion

On November 5, 2001, a follow-on lawsuitAbtvarez , entittedMaria Chavez, et al. v. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. (Chavez)
was filed in the U.S. District Court for the Eastdistrict of Washington by employees of TFVPasco, Washington beef slaughter, processindniaiec
facilities, again alleging violations of the FLS29 U.S.C. Sections 201219, as well as violations of the Washington Stdieimum Wage Act, RCV
chapter 49.46, Industrial Welfare Act, RCW chapterl2, and the Wage Deductions-Contribution-RebAtes RCW chapter 49.52. Theéhavez lawsui
similarly alleges TFM and/or the Company requir@dpoyees to perform unpaid work related to the dognrand doffing of certain personal protec
clothing and equipment, both prior to and afteirtBhifts, as well as during meal periods. Plafatfirther allege the holdings i varez support a claim «
collateral estoppel and/or res judicata as to n@rpe issues raised in this litigatio@havez initially was pursued as an ojsi; collective action under :
U.S.C. 216(b), but the District Court granted Ptiffils motion seeking certification of a class opfteout, state law plaintiffs under Federal Rule of il
Procedure 23 and notice was sent to potential fateclaim class members. The st&ter class contains approximately 3,900 class mesyhbecluding
approximately 1,200 on the federal claim. The tras held from September 7, 2004, through Octohe?084. The District Court issued its propc
findings of fact and conclusions of law on Decem®ge2004. The parties provided the District Couithvitheir objections to the proposed findings aft
and conclusions of law and submitted trial briefs damages. The District Court heard oral argumbated upon the parg/objections and damag
briefings March 29, 2005. The District Court théled its final findings of facts and conclusionslafv on the liability phase of the trial on May IR)0t
and on the damages on June 28, 2005 and July 05, h July 20, 2005, judgment was entered for4dillion, exclusive of costs and attorney fi
Attorneys for theChavez plaintiffs have indicated to the Company their inten to file a follow-on suit taChavez for different potential claimants allegi
similar violations to those raised @havez . A hearing on the award of attorneyees was held on October 31, 2005. The Compapresently awaiting tt
decision of the District Court and its entry of amended judgment. On November 28, 2005, the DisBaurt awarded the attorneys for tGbavez
plaintiffs approximately $1.9 million in fees angpenses. The Company is now awaiting the entryndimended Judgment.

On November 21, 2002, a lawsuit entitledhily D. Jordan, et al. v. IBP, inc. and Tyson Foods, Inc ., was filed in the U.S. District Court for the Miig
District of Tennessee. Ten current and former hoarhployees of TFM's caseady facility in Goodlettsville, Tennessee, filaccomplaint on behalf
themselves and other unspecified, allegedly "sityilsituated" employees, claiming the defendantdateéd the overtime provisions of the FLSA. The
alleges the defendants failed to pay employeealfdrours worked from the plant's commencementpafrations in April 2001. In particular, the suilegle:
employees should be paid for the time it takesollect, assemble and put on, take off and wash treslth, safety and production gear at the beggainc
end of their shifts and during their meal periotieTsuit also alleges the Company deducts 30 mimgeslay from employees' paychecks regardle
whether employees obtain a full 8@inute period for their meal. Plaintiffs are segkadeclaration that the defendants did not comitly the FLSA, an
an award for an unspecified amount of back pay @msation and benefits, unpaid entitlements, ligeidadamages, prejudgment and gasgmen
interest, attorney fees and costs. On Januaryd®,2he Company filed an answer to the complagmtychg any liability. On January 14, 2003, the nd
plaintiffs filed a motion for expedited couwstipervised notice to prospective class members.nidteon sought to conditionally certify a classsifilarly
situated employees at all of TFM's nonion facilities that were not previously made thubject of FLSA litigation. Plaintiffs then withdkea request fc
conditional certification of similarly situated efopees at all of TFM’s non-union facilities andhat sought to include all naexempt employees who he
worked at the Goodlettsville facility since its ojeg. On June 9, 2003, the Company filed a Mot@nSummary Judgment seeking the applicability e
injunction entered by the U.S. District Court foetDistrict of Kansas and affirmed by the U.S. GadrAppeals for the Tenth CircuiMetzer v. IBP, inc.
127 F. 34959, 10 " Cir. 1997) , which the Company
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contends has a preclusive effect as to plaintdfaims based on pre- and pasiift activities. The plaintiffs conducted discoydimited to that issue al
responded to said Motion on June 18, 2004. The @Gomfiled its reply on July 2, 2004. On October 2204, the District Court denied the Company’
motion for summary judgment. On November 17, 2Q08, District Court conditionally certified a collde action composed of similarly situated cur
and former employees at the Goodlettsville facibgsed upon clothes changing and washing activéties unpaid production work during meal peri
since the plant operations began in April 2001.s€l&lotices to approximately 4,500 prospective classnbers were mailed on January 21, 2
Approximately 525 current and former employees hapted into the class. The District Court stayestdvery on November 8, 2004, and administrat
closed the action January 21, 2005, pending the Sureme Court’s determinationsAtvarez and Tum . On November 8, 2005, the U.S. Supreme (
affirmed the Ninth Circuit decision iAlvarez and affirmed in part and reversed in part the Fdistuit decision inTum. The District Court vacated the s
and reopened the case on November 16, 2005. Ancasagement conference is set for December 21, 2005.

Securities Matters: Between June 22 and July 20, 2001, various fffsirtommenced actions (the Delaware Federal As)i@gainst the Company, C
Tyson, John Tyson and Les Baledge in the U.S. ibishourt for the District of Delaware, seeking netery damages on behalf of a purported class @k
who sold IBP, inc. (IBP) stock from March 29, 200dhen the Company announced its intention to teateiits merger agreement with IBP, through .
15, 2001, when a Delaware state court renderdeoistTrial Opinion ordering the merger to proceed. Rifimin the various actions alleged the defend
violated federal securities laws by making, causingllowing to be made, certain allegedly falsé amsleading statements in a March 29, 2001,

release issued in connection with the Company&srgited termination of the merger agreement. Thiatgfa alleged that, as a result of the defend
alleged conduct, purported class members were lthhyen alleged artificial deflation in the pricelIBP’s stock during the proposed class period.
various actions were subsequently consolidated uhdecaptiorin re Tyson Foods, Inc. Securities Litigation and,on December 4, 2001, the plaintiffs in
consolidated action filed a Consolidated Class dxctComplaint. On January 22, 2002, the defenddlets & motion to dismiss the consolidated compl
By memorandum order dated October 23, 2002, th&i€ti€ourt granted in part and denied in partdeéendants' motion to dismiss. On October 6, 2
the District Court certified a class consistingloése who purchased IBP securities on or beforeMa#g, 2001, and subsequently sold such secufiitia
March 30 through June 15, 2001, inclusive, andasmsti damages as a result of such transactionovAaly the conclusion of discovery in the ci
plaintiffs and defendants each filed motions fomswary judgment. On June 17, 2004, the District €Coemdered an opinion in favor of defendants
against plaintiffs on all of plaintiffstlaims, and entered an order to that effect. Ore B8) 2004, defendants filed a motion requestiegistrict Court t
modify its order to include judgment in defendariés/or against the class and on July 30, 2004, tls&iEt Court entered such an order. On AugustO®4:
plaintiffs filed a Notice of Appeal. Plaintiffs &d their brief on the appeal on December 8, 20Gfemants filed their response on January 24, .
Plaintiffs filed their reply brief on February 22005. Oral arguments on the appeal were heard éyCthurt of Appeals September 13, 2005 an
November 9, 2005, the Court of Appeals affirmeddbeision of the District Court. On November 23020plaintiffs filed a petition for rehearing withe
Court of Appeals. The Company is not permittedlod response to the petition unless requested &o by the Court of Appeals.
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General Matters: In July 1996, certain cattle producers filddnry Lee Pickett, et al. v. IBP, inc. in the U.S. District Court, Middle District of Alaimna
seeking certification of a class of all cattle pwodrs. The complaint alleged TFM used its markstgraand alleged "captive supply" agreements toae
the prices paid by TFM on purchases of cattle eahsh market in alleged violation of the Packes &tockyards Act (PSA). Plaintiffs sought injuie
and declaratory relief, as well as actual and mitlamages. Plaintiffs submitted an amended exggrt on November 19, 2003, showing alle
damages on all cash market purchases by TFM obappately $2.1 billion. Trial of this matter began January 12, 2004, and concluded on Februa
2004. On February 17, 2004, a jury returned a cemtjainst TFM on liability and gave an “advisomgrdict on damages that estimated the impact c
cash market (i.e., a group larger than the clasbpt$1.28 billion. On February 25, 2004, TFM filedenewed motion requesting the District Courtriter i
judgment as a matter of law (JMOL) for TFM. On Mart, 2004, the plaintiffs filed motions asking tBeéstrict Court to enter the $1.28 billion advis
verdict as an award of damages to the plaintifts @yuesting prejudgment interest. On March 2242€te District Court denied the plaintgfimotions fo
entry of a damages award. On April 23, 2004, th&tridit Court granted TFM' JMOL motion, and held (i) TFM had legitimate mess reasons for usi
“captive supplies,” (ii) there was “no evidence drefthe Court to suggest that [TFM’s] conduct lisgal,” and (iii) ‘plaintiffs failed to present evidence
trial to sustain their burden with respect to lipiand damages.” The plaintiffs appealed the isCourt’s entry of judgment in favor of TFM the 111
Circuit Court of Appeals, and the Circuit Courtusd an opinion on August 16, 2005 affirming thetiis Court's judgment. The plaintiffs requested ai
banc hearing in front of the entire MCircuit Court of Appeals, and this request was deniThe plaintiffs have indicated they will seekappeal to th
United States Supreme Court, but a petition hayeobeen filed.
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Report of Independent Registered Public AccourfEinm

The Board of Directors and Shareholders
Tyson Foods, Inc.

We have audited the accompanying consolidated balsimeets of Tyson Foods, Inc. as of October 15 20@ October 2, 2004, and the related consoli
statements of income, shareholders' equity, and flaws for each of the three years in the periadesl October 1, 2005. Our audits also include:
financial statement schedule listed in the Indextamn 15(a). These financial statements are thporesbility of the Company's management.
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighamlo/United States). Those standards require
we plan and perform the audit to obtain reasonabiirance about whether the financial statementérege of material misstatement. An audit incl
examining, on a test basis, evidence supportingatheunts and disclosures in the financial statesneft audit also includes assessing the accot
principles used and significant estimates made bBgagement, as well as evaluating the overall fildustatement presentation. We believe that ouits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedtg, ¢onsolidated financial position of Tyson Fodds, a
October 1, 2005 and October 2, 2004, and the cinlaget results of its operations and its cash fllaveach of the three years in the period endetbiiae
1, 2005, in conformity with U.S. generally accepsattounting principles. Also, in our opinion, tleated financial statement schedule, when congida
relation to the basic financial statements takea a$ole, presents fairly in all material respebtsinformation set forth therein.

We also have audited, in accordance with the stalsdaf the Public Company Accounting Oversight Bo@dnited States), the effectiveness of Ty

Foods, Inc.’s internal control over financial refiog as of October 1, 2005, based on criteria distedd in Internal Controlategrated Framework issued
the Committee of Sponsoring Organizations of thea@ivay Commission and our report dated Decemi2005 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
Ernst & Young LLP

Rogers, Arkansas
December 7, 2005
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Report of Independent Registered Public Accourfimm on Internal Control Over Financial Reporting

The Board of Directors and Shareholders
Tyson Foods, Inc.

We have audited management’s assessment, incladibeé iaccompanying ManagemenReport on Internal Control Over Financial Repaytithat Tyso
Foods, Inc. maintained effective internal contre¢ofinancial reporting as of October 1, 2005, blage criteria established in Internal Contrdhtegrate:
Framework issued by the Committee of Sponsoringa@emations of the Treadway Commission (the COS@rma). Tyson Foods, Inc’management
responsible for maintaining effective internal gohtover financial reporting and for its assessmaithe effectiveness of internal control over fioal
reporting. Our responsibility is to express an apiron management’s assessment and an opiniorecefféctiveness of the compaayhternal control ovt
financial reporting based on our audit.

We conducted our audit in accordance with the stedelof the Public Company Accounting Oversight ifld@nited States). Those standards require
we plan and perform the audit to obtain reasonabseirance about whether effective internal comivel financial reporting was maintained in all rmit
respects. Our audit included obtaining an undedstgnof internal control over financial reportingyaluating managemest'assessment, testing .
evaluating the design and operating effectivenéasternal control, and performing such other pw®s as we considered necessary in the circunest
We believe that our audit provides a reasonables fasour opinion.

A companys internal control over financial reporting is @pess designed to provide reasonable assuranagiregthe reliability of financial reporting a
the preparation of financial statements for extepugposes in accordance with generally acceptediatting principles. A compang’internal control ov
financial reporting includes those policies andgadures that (1) pertain to the maintenance ofrdscthat, in reasonable detail, accurately andyfaéflect
the transactions and dispositions of the assethefcompany; (2) provide reasonable assurancetthasactions are recorded as necessary to
preparation of financial statements in accordanitle generally accepted accounting principles, drad teceipts and expenditures of the company ang
made only in accordance with authorizations of ngan@ent and directors of the company; and (3) peva@hsonable assurance regarding preventi
timely detection of unauthorized acquisition, usedisposition of the company’s assets that coakktha material effect on the financial statements.

Because of its inherent limitations, internal cohtyver financial reporting may not prevent or d¢tmisstatements. Also, projections of any evatumabi
effectiveness to future periods are subject taiflethat controls may become inadequate becauskasfges in conditions, or that the degree of campt
with the policies or procedures may deteriorate.

In our opinion, managemestassessment that Tyson Foods, Inc. maintainedtietfanternal control over financial reporting @sOctober 1, 2005, is fair
stated, in all material respects, based on the CO&&€xria. Also, in our opinion, Tyson Foods, Imoaintained, in all material respects, effectiveeinta
control over financial reporting as of October @03, based on the COSO criteria

We also have audited, in accordance with the staisdaf the Public Company Accounting Oversight Boo@united States), the consolidated balance s
of Tyson Foods, Inc. as of October 1, 2005 and Bmt@, 2004, and the related consolidated statesrofrihcome, shareholdersfuity, and cash flows f
each of the three years in the period ended Octbp2005 of Tyson Foods, Inc. and our report d@ledember 7, 2005 expressed an unqualified op
thereon.

/sl Ernst & Young LLF
Ernst & Young LLP

Rogers, Arkansas
December 7, 2005
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the supervisioa with the participation of Company managemeruiding the Chief Executive Officer (CEO) ¢
the Interim Chief Financial Officer (CFO), of th&fextiveness of the design and operation of the @am’s disclosure controls and procedures (as de
in Rule 13a15(e) under the Securities Exchange Act of 193Zamaended (the 1934 Act)). Based on that evaluatimnagement, including the CEO .
CFO, has concluded that, as of October 1, 2005Ctmapanys disclosure controls and procedures were effettivensure that information required tc
disclosed in reports that the Company files or stéoomder the 1934 Act has been recorded, processedmarized and reported in accordance witl
rules and forms of the Securities and Exchange Ciggiom.

Changes in Internal Control Over Financial Reporting

Other than the matters described below, in thetioquarter ending October 1, 2005, there have Ieesignificant changes in the Companynterna
controls over financial reporting that have matériaffected, or is reasonably likely to materialiffect, the Compang’ internal controls over financ
reporting.

The Company has previously reported on-going reatiedi efforts related to the Compasysubsidiary in Mexico (TdM). During a detailed i@v of TdM
in the fourth quarter of fiscal 2004, the Compaaignitified internal control deficiencies and recatdenumber of adjustments to Tdd/ffinancial statemen
As a result, management believes oversight and tovamg processes related to the financial statesnehTdM did not function effectively throughouséia
2004. The Company initiated activities to remeditue internal control issues identified at TdM umtihg, but not limited to, adding certain accoug
personnel that have more experience in financiebacting and reporting than such personnel prelyquesxforming these functions; aligning the accang
function at TdM with the accounting function at tl@mpanys corporate headquarters; developing and implemgrdomprehensive accounting :
financial reporting processes; educating employeesighout TdM as to the importance of compliandt ywolicies and procedures and the significanc
a system of sound internal controls; upgradingrigia systems; and implementing additional monitgreontrols at the Comparsytorporate headquart
with respect to TdMs financial reporting and accounting processes.oA©ctober 1, 2005, management believes that tloeesses that have b
implemented are adequate to remedy the contratidefiies identified.

During the fourth quarter of fiscal 2005, the Compamplemented additional controls in the existprgcesses to accumulate, analyze, record and e
income taxes payable, specifically related to psees to effectively reconcile the income taxes pleygeneral ledger accounts to supporting detal
adequately verify data used in computations. Mamege believes the controls are currently effective.

Management and the Audit Committee do not belibat the deficiencies, individually or in the aggatsy had a material effect on the financial statee
of the Company.
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Management's Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taimiimg adequate internal control over financigla®ing, as defined in Rules 13a-15(f) of the Skiasr
Exchange Act of 1934. The Company’s internal cdridystem was designed to provide reasonable assitarmanagement and the board of directors
regarding the preparation and fair presentatiooutished financial statements. Because of itsrititdimitations, internal control over financi@porting
may not prevent or detect misstatements. Alsogptmns of any evaluation of effectiveness to feitperiods are subject to the risk that controls may
become inadequate because of changes in conditiotisat the degree of compliance with the policeprocedures may deteriorate. Management
conducted an evaluation of the effectiveness ofxbmpany’s internal control over financial repogtias of October 1, 2005. In making this assessntent,
Company used criteria set forth by the Committe8mdnsoring Organizations of the Treadway CommisgZOSO) in Internal Control-Integrated
Framework.

Based on this evaluation under the framework iarhml Control — Integrated Framework issued by CO@anagement concluded that the Company’s
internal control over financial reporting was effee as of October 1, 2005.

Management’s assessment of the effectiveness @ahgpanys internal control over financial reporting as aft@ber 1, 2005, has been audited by Err
Young LLP, the Companyg’ independent registered public accounting firmcakdingly, Ernst & Young LLP has issued an attéstatreport ol
management’s assessment of the Company’s inteonéot over financial reporting. The report appeanspage 74.

ITEM 9B. OTHER INFORMATION
Not applicable

PART Il

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ebecbf Directors” and "Section 16(a) Beneficial Qawship Reporting Compliance” in the registrant’
definitive Proxy Statement for the registranAnnual Meeting of Shareholders to be held Felgr@ar2006 (the Proxy Statement), which informatis
incorporated herein by reference. Pursuant to gémestruction G(3) of the instructions to Annuagort on Form 10k, certain information concerning t
Company’s executive officers is included underdhption “Executive Officers of the Company” in Phdf this Report.

ITEM 11. EXECUTIVE COMPENSATION
See the information set forth under the captionsetitive Compensation and Other Information” andp®&t of Compensation Committee" in the Pi
Statement, which information is incorporated hetsjirreference.

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

See the information included under the captiongi8ty Ownership of Certain Beneficial Owners" di&kcurity Ownership of Management" in the Pr
Statement, which information is incorporated hetsjirreference.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional inforn@tias of October 1, 2005, about shares of Classmmmon stock that may be issued upon the exerc
options and other rights under the Company’s exgstquity compensation plans and arrangementsjetivbetween plans approved by the Commany’
shareholders and plans or arrangements not subrhittdie shareholders for approval.

(@ (b) (c)
Number of Securitie
remaining availabli
for future issuanc

Number of Securities t Weightec-average under equity
be issued upon exerci exercise prict compensation plar
of outstanding option: of outstanding option: (excluding securitie
Plan Categor warrants and right warrants and right reflected in column (a)
Equity compensation plans
approved by security holders
PP y y 15,718,56¢ $13.49 44,919,581
Equity compensation plans not
approved by security holders
Total
ot 15,718,56+ $13.49 44,919 58

(a) Outstanding options granted by the Company. Optiarnistanding do not include 1,624,730 options, a@s or rights, with a weighted-
average exercise price of $8.92, which were assumegnnection with the Company’s acquisition ooy Fresh Meats, Inc. (TFM;
formerly known as IBP, inc.

(b) Weightec-average exercise price of the Com’s outstanding optior
(c) Shares available for future issuance under the 8106k Incentive Plan (16,228,525), the EmployexISt
Purchase Plan (18,813,835) and the Retirement §adtan (9,877,22:

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
See the information included under the caption t&@erTransactions" in the Proxy Statement, whidhrimation is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

See the information included under the captionsdifEees,” Audit-Related Fees,” “Tax Fees” and “@lither Fees” in the Proxy Statement, which
information is incorporated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

@) The following documents are filed as a part of tieigort:

Consolidated Statements of Inco
for the three years ended October 1, 2

Consolidated Balance Sheet:
October 1, 2005, and October 2, 2(

Consolidated Statements of Sharehol’ Equity
for the three years ended October 1, 2

Consolidated Statements of Cash Fl¢
for the three years ended October 1, 2

Notes to Consolidated Financial Stateme

Report of Independent Registered Public Accounfiimm

Report of Independent Registered Public Accounfiimm on Internal Control ove
Financial Reporting

Financial Statement Schedi- Schedule Il Valuation and Qualifyir
Accounts for the three years ended October 1, :

All other schedules are omitted because they atkareapplicable nor require

The exhibits filed with this report are listed hetExhibit Index at the end of Item
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EXHIBIT INDEX
Exhibit No. Pages

21 Agreement and Plan of Merger dated as of Janua291, among the Company, IBP, inc. and Lasso Asifipm
Corporation (previously filed as Exhibit 2.1 to tBempany's Quarterly Report on Form 10-Q for theogeended
December 30, 2000, Commission File No. 001-14760d,iacorporated herein by reference).

3.1 Restated Certificate of Incorporation of the Compéareviously filed as Exhibit 3.1 to the Companiisnual
Report on Form 10-K for the fiscal year ended Oetd} 1998, Commission File No. 001-14704, andripemted
herein by reference).

3.2 Second Amended and Restated By-laws of the Comfpayiously filed as Exhibit 3.2 to the Companyisaiterly
Report on Form 10-Q for the period ended Janua®p@0, Commission File No. 001-14704, and incorfeata
herein by reference).

41 Form of Indenture between the Company and The CHaséattan Bank, N.A., as Trustee (the Company
Indenture) relating to the issuance of Debt Seiesrifpreviously filed as Exhibit 4 to Amendment Nao
Registration Statement on Form S-3, filed with @m@nmission on May 8, 1995, Registration No. 33-585nd
incorporated herein by reference).

4.2 Form of Fixed Rate Medium-Term Note issued underGompany Indenture (previously filed as Exhibi ta the
Company's Current Report on Form 8-K, filed wite thommission on July 20, 1995, Commission File 48400,
and incorporated herein by reference).

4.3 Form of Floating Rate Medium-Term Note issued urtderCompany Indenture (previously filed as Exhibg to
the Company's Current Report on Form 8-K, filedhvtite Commission on July 20, 1995, Commission Ribe O-
3400, and incorporated herein by reference).

4.4 Form of Calculation Agent Agreement relating to Medium Term Notes issued under the Company Indentu
(previously filed as Exhibit 4.4 to the Companylsr@nt Report on Form 8-K, filed with the Commissian July
20, 1995, Commission File No. 0-3400, and incorfeatderein by reference).

4.5 Amended and Restated Note Purchase Agreement, diabed30, 1993, by and between the Company andugri
Purchasers as listed in the Purchaser Schedutdhattdo said agreement, together with the followdnguments
(all purchasers and series issued under this agmgemave been repaid except the Series G Noteslofith
Hancock Mutual Life Insurance Company): (a) Fornsefies G Note (previously filed as Exhibit 4(b}te
Company's Quarterly Report on Form 10-Q for thegaeended July 3, 1993, Commission File No. 0-340G]
incorporated herein by reference).

4.6 Amendment Agreement, dated November 1, 1994, torsieé and Restated Note Purchase Agreements, dated J
30, 1993, by and between the Company and variothBsers as listed in the Purchaser Schedule attdohsaid
agreement (John Hancock Mutual Life Insurance Campgonly remaining Purchaser with notes outstagyi
(previously filed as Exhibit 10(a) to the Compar@sarterly Report on Form 10-Q for the period enBedember
31, 1994, Commission File No. 0-3400, and incorfamtderein by reference).

4.7 Second Amendment Agreement, dated as of June 28, I® Amended and Restated Note Purchase Agresment
dated June 30, 1993, by and between the Companyaaitdis Purchasers as listed in the Purchaser8the
attached to said agreement (John Hancock Mutuallbgurance Company is only remaining Purchasdr motes
outstanding) (previously filed as Exhibit 4.8 t@ t@ompany's Annual Report on Form 10-K for thedisear
ended September 28, 1996, Commission File No. @,3dfd incorporated herein by reference).
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Third Amendment Agreement dated as of May 2, 2@@Amended and Restated Note Purchase Agreemextési d
June 30, 1993, by and between the Company andHahcock Mutual Life Insurance Company (previoudiyd

as Exhibit 4.9 to the Company’s Annual Report omia@0-K for the fiscal year ended September 291200
Commission File No. 001-14704, and incorporateceineoy reference).

Form of 7.0% $200 million Note due May 1, 2018 es$wnder the Company Indenture (previously file&=isibit
4.1 to the Company's Quarterly Report on Form 1f@rQhe period ended March 28, 1998, Commissioa Rib.
001-14704, and incorporated herein by reference).

Form of 7.0% $40 million Note due May 1, 2018 issweder the Company Indenture (previously filedEakibit
4.2 to the Company's Quarterly Report on Form 1f@rQhe period ended March 28, 1998, Commissioa Rib.
001-14704, and incorporated herein by reference).

Supplemental Indenture between the Company andChlase Manhattan Bank, N.A., as Trustee, dated as of
October 2, 2001, supplementing the Company Inderand relating to the issuance of the Company'8 #7iBion
7.250% Notes due 2006, together with form of 7.2906te (previously filed as Exhibit 4.13 to the Caanp’s
Annual Report on Form 10-K for the fiscal year em@&eptember 29, 2001, Commission File No. 001-14Z64
incorporated herein by reference).

Supplemental Indenture between the Company andChlase Manhattan Bank, N.A., as Trustee, dated as of
October 2, 2001, supplementing the Company Inderand relating to the issuance of the Companytsil$an
8.250% Notes due 2011, together with form of 8.2906te (previously filed as Exhibit 4.14 to the Caanp’s
Annual Report on Form 10-K for the fiscal year em@&eptember 29, 2001, Commission File No. 001-14Z64
incorporated herein by reference).

Indenture, dated January 26, 1996, between IBP(IiBP) and The Bank of New York (the IBP Indenfure
(previously filed as Exhibit 4 to IBP's RegistratiStatement on Form S-3, filed with the CommissiarNovember
20, 1995, Commission File No. 33-64459, and incoatedl herein by reference).

Form of Senior Note issued under the IBP Indenfir¢he issuance of (a) $100 million 6.125% SeiNotes due
February 1, 2006, (b) $100 million 7.125% Seniotédodue February 1, 2026 and (c) $300 million 7.%&&nior
Notes due February 1, 2010 (previously filed asikiki4.16 to the Compar's Annual Report on Form 10-K for the
fiscal year ended September 29, 2001, CommissienNg. 001-14704, and incorporated herein by refesg

Form of $125 million 7.45% Senior Note due Jun27 issued under the IBP Indenture (previousbdfis
Exhibit 4.17 to the Company’s Annual Report on FAdaK for the fiscal year ended September 29, 2001,
Commission File No. 001-14704, and incorporatecineboy reference).

First Supplemental Indenture, dated as of Septe2®e2001, among the Company, Lasso Acquisitiorp@ation
and The Bank of New York, pursuant to which the @any guaranteed the Notes issued under the |BRinge
(previously filed as Exhibit 4.18 to the Compangisnual Report on Form 10-K for the fiscal year ethde
September 29, 2001, Commission File No.-14704, and incorporated herein by referen

Amended and Restated Receivables Transfer Agreehatied as of August 16, 2002, by and among Tyson
Receivables Corporation, as Transferor, the Compasollection Agent and Guarantor, JP Morgan ElBesk,
as Administrative Agent and certain other persbas are parties thereto as CP Conduit Purchasemsitted
Purchasers and Funding Agents (previously filexsbit 10.6 to the Company’s Annual report on FdréaK for
the period ended September 28, 2002, CommissienNgl 001-14704, and incorporated herein by refaen
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Amendment No. 3, dated as of August 15, 2003,écbmpany’s Amended and Restated Receivables Bransf
Agreement dated as of August 16, 2002, by and arfigagn Receivables Corporation, as Transferor, the
Company, as Collection Agent and Guarantor, JPMofgjaase Bank, as Administrative Agent and certttiero
entities that are parties thereto as CP ConduitHasers, Committed Purchasers and Funding Agerasgi¢pisly
filed as Exhibit 10.7 to the Company’s Annual Repmr Form 10-K for the fiscal year ended Septen7er2003,
Commission File No. 001-14704, and incorporateeineoy reference).

Amendment No. 4 and Waiver to the Company’s AmeratetiRestated Receivables Transfer Agreement, dated
August 13, 2004, by and among Tyson Receivablepdation, as Transferor, the Company, as Collectigent
and Guarantor, JPMorgan Chase Bank, as Administrdtgjent and certain other entities that are pattiereto as
CP Conduit Purchasers, Committed Purchasers andiriuAgents (previously filed as Exhibit No. 10.#6the
Company's Annual Report on Form 10-K for the figezdr ended October 2, 2004, Commission File Na- 00
14704, and incorporated herein by reference).

Amendment No. 5, dated as of August 10, 2005,écbmpany’s Amended and Restated Receivables Bransf 90-96
dated as of August 16, 2002, as amended, by and@ifyson Receivables Corporation, as Transferer, th

Company, as Collection Agent and Guarantor, JPMo@jaase Bank, as Administrative Agent and cert#iero

entities that are parties thereto as CP ConduitHasers, Committed Purchasers and Funding Agents.

Receivables Purchase Agreement, executed in caaonewtith the Receivables Transfer Agreement describ
Exhibit 10.1 above, among the Company and certalisidiaries of the Company, as Sellers and TysaeiRables
Corporation, as Purchaser (previously filed as EixHi0.7 to the Company’s Annual report on FormKLar the
period ended September 28, 2002, Commission FiléOBb-14704, and incorporated herein by reference).

Amendment No. 1 to Receivables Purchase Agreerdated August 13, 2004, among the Company and nertai
subsidiaries of the Company, as Sellers and TysmeiRables Corporation, as Purchaser (previoulgg s
Exhibit No. 10.46 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporatecineby reference).

Issuing and Paying Agency Agreement dated as afalgril2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2lte Company's Quarterly Report on Form 10-Q ferghriod
ended December 30, 2000, Commission File No. 00B44and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of #ui@a 2001, between the Company and Credit Stigse
Boston Corporation (previously filed as Exhibit4.@ the Company's Quarterly Report on Form 104Qlfe
period ended December 30, 2000, Commission FileORb-14704, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 5u@a 2001, between the Company and Merrill Lynch
Money Markets Inc. and Merrill Lynch, Pierce, Fen&Smith (previously filed as Exhibit 10.5 to ti@mpany's
Quarterly Report on Form 10-Q for the period enBedember 30, 2000, Commission File No. 001-14704, a
incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 8upi2a 2001, between the Company and SunTrust Eojeit
Securities Corporation (previously filed as Exhibit6 to the Company's Quarterly Report on Forn@Q1for the
period ended December 30, 2000, Commission FileORb-14704, and incorporated herein by reference).
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Commercial Paper Dealer Agreement dated as of 5ud@a 2001, between the Company and J.P. Morgan
Securities, Inc. (previously filed as Exhibit 1@d7the Company's Quarterly Report on Form 10-QHerperiod
ended December 30, 2000, Commission File No. 0034 4and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of daii2a 2001, between the Company and Chase Sesuhitt.
(previously filed as Exhibit 10.8 to the Compar@isarterly Report on Form 10-Q for the period enDedember
30, 2000, Commission File No. 001-14704, and incaated herein by reference).

Five-Year Revolving Credit Agreement, dated aseft&mber 28, 2005, by and among Tyson Foods,dac.,
borrower, JPMorgan Chase Bank, N.A., as Administeafgent, Merrill Lynch Bank USA, as Syndicatiorgént,
SunTrust Bank, Cooperatieve Centrale Raiffeisenr@deenbank B.A. “Rabobank International”, New York
Branchand BNP Paribas, as Documentation AgentsCaihnk, ACB and U.S. AgBank, FCB, as Co-
Documentation Agents, J.P. Morgan Securities b L.ead Arranger and Sole Bookrunner, and certhiero
lenders party thereto (previously filed as Exhibit. 10.1 to the Company's Current Report on Forh@etober 3,
2005, Commission File No. 001-14704, and incorpamtdterein by reference).

Three-Year Term Loan Agreement, dated as of Sepe®) 2005, among Tyson Foods, Inc., as Guarantor,
Lakeside Farm Industries Ltd., as Borrower, JPMorgaase Bank, N.A., Toronto Branch, as Administeti
Agent, Merrill Lynch Capital Canada Inc., as Symdicn Agent, and Rabobank Nederland Canadian Brandh
BNP Paribas (Canada), as Documentation AgentsJ&hdviorgan Securities Inc. as Lead Arranger arid So
Bookrunner, and certain other lenders party thef@teviously filed as Exhibit No. 10.2 to the Comps Current
Report on Form 8-K October 3, 2005, Commission Nite 001-14704, and incorporated herein by refezgnc

Amended and Restated Employment Agreement, datetllagy 29, 2003, by and between John Tyson aed th
Company (previously filed as Exhibit 10.19 to then@pany’s Annual Report on Form 10-K for the fisgahr
ended September 27, 2003, Commission File No. @FD4, and incorporated herein by reference).

Amended and Restated Employment Agreement, datetllagy 29, 2003, by and between Richard L. Bond the
Company (previously filed as Exhibit 10.20 to then@pany’s Annual Report on Form 10-K for the fisgaar
ended September 27, 2003, Commission File No. @FD4, and incorporated herein by reference).

Amended and Restated Employment Agreement, datefllady 29, 2003, by and between Greg Lee and the
Company (previously filed as Exhibit 10.21 to then@pany’s Annual Report on Form 10-K for the fisgahr
ended September 27, 2003, Commission File No. @FD4, and incorporated herein by reference).

Form of amendment to the employment agreementseo€hairman and Chief Executive Officer, Presidert
Chief Operating Officer and the Chief Administr&i®@fficer and President, International (previou8sd as
Exhibit No. 10.50 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporatecineboy reference).

Second Amendment to Amended and Restated Employdggeement dated February 4, 2005, by and between
Tyson Foods, Inc. and Richard L. Bond (previougbdfas Exhibit No. 10.1 to the Company's Quart&gport on
Form 10-Q for the period ended January 1, 2005, @ission File No. 001-14704, and incorporated hebgin
reference).
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Senior Executive Employment Agreement dated Noveribe1998 between the Company and Leland E. Tollet
(previously filed as Exhibit 10.20 to the Companiisnual Report on Form 10K for the fiscal year esh@xtober
3, 1998, Commission File No. 001-14704, and incoateal herein by reference).

Amendment to Senior Executive Employment Agreendeéd February 4, 2005, by and between Tyson Foods,
Inc. and Leland E. Tollett (previously filed as ExihNo. 10.2 to the Company's Quarterly Reporfonm 10-Q
for the period ended January 1, 2005, CommissitenN@. 001-14704, and incorporated herein by refesg

Employment Agreement (2004 Amendment) between tragany and Eugene D. Leman (previously filed as
Exhibit No. 10.1 to the Company's Current ReporForm 8-K October 15, 2004, Commission File No.-Q@¥704,
and incorporated herein by reference).

Executive Employment Agreement between the CompanayJ. Alberto Gonzalez-Pita, dated November 16420
(previously filed as Exhibit No. 10.1 to the CompanCurrent Report on Form 8-K November 18, 2004,
Commission File No. 001-14704, and incorporatecineoy reference).

Officer Employment Agreement between the Compary@raig J. Hart, dated November 12, 2004 (previousl
filed as Exhibit No. 10.2 to the Company's Curi@eport on Form 8-K November 18, 2004, Commissida Rb.
001-14704, and incorporated herein by reference).

Officer Employment Agreement between the Compard/@@nnis Leatherby, dated November 12, 2004
(previously filed as Exhibit No. 10.3 to the CompanCurrent Report on Form 8-K November 18, 2004,
Commission File No. 0(-14704, and incorporated herein by referen

Senior Advisor Agreement, dated July 30, 2004, iy letween Don Tyson and the Company (previoutdy fs
Exhibit No. 10.43 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporatecineoy reference).

Separation Agreement and General Release, datg@@u2004, by and between Steve Hankins and tmepaay
(previously filed as Exhibit No. 10.44 to the Compa Annual Report on Form 10-K for the fiscal yeaded
October 2, 2004, Commission File No. 001-14704, iandrporated herein by reference).

Executive Employment Agreement between the CompauayWilliam W. Lovette, dated October 7, 2005
(previously filed as Exhibit No. 10.1 to the CompanCurrent Report on Form 8-K October 12, 2005n€ussion
File No. 00:-14704, and incorporated herein by referen

Officer Employment Agreement between the ComparyJames V. Lochner, dated October 7, 2005 (preljious
filed as Exhibit No. 10.2 to the Company's Curi@eport on Form 8-K October 12, 2005, Commissior Rib.
001-14704, and incorporated herein by reference).

Officer Employment Agreement between the Compard/Moel W. White, dated October 7, 2005 (previodsgd
as Exhibit No. 10.3 to the Company's Current ReporEorm 8-K October 12, 2005, Commission File Bl@l-
14704, and incorporated herein by referen

Executive Employment Agreement between the CompausyWWendy P. Davidson, dated October 10, 2005
(previously filed as Exhibit No. 10.4 to the CompanCurrent Report on Form 8-K October 12, 2005n€ussion
File No. 001-14704, and incorporated herein byreafee).

Form of Indemnity Agreement between Tyson Foods, &md its directors and certain of its executiffecers
(previously filed as Exhibit 10(t) to the Companiisnual Report on Form 10-K for the fiscal year edd
September 30, 1995, Commission File No. 0-3400,iacatporated herein by reference).
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Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit N6.8to IBP's
Registration Statement on Form S-1, dated August 487, File No. 1-6085 and incorporated herebyebgrence).

Tyson Foods, Inc. Annual Incentive Compensatiom Fda Senior Executives adopted February 4, 2

Tyson Foods, Inc. Restricted Stock Bonus Plangcéffe August 21, 1989, as amended and restatedooih 15,
1994; and Amendment to Restricted Stock Bonus effttive November 18, 1994 (previously filed asibit 10(1)
to the Company's Annual Report on Form 10-K forfteal year ended October 1, 1994, Commission ¥de0-
3400, and incorporated herein by reference).

Tyson Foods, Inc. Amended and Restated Employesk $tarchase Plan, dated as of December 13, 1989igpisly
filed as Exhibit 10.12 to the Company's Form 10eKthe fiscal year ended October 2, 1999, CommisBite No.
001-14704, and incorporated herein by referen

Amended and Restated Executive Savings Plan ofrTifsods, Inc. effective October 1, 1997, and FArsendment
to the Amended and Restated Executive Savingsd®l@gson Foods, Inc. effective December 31, 1998\jpusly
filed as exhibit 10.15 to the Company's Form 10sKthe fiscal year ended October 2, 1999, CommisBite No.
001-14704, and incorporated herein by reference).

Tyson Foods, Inc. Non-statutory Stock Option Plah982, as amended and restated on November 18, 199
(previously filed as Exhibit 99 to the Company'gRé&ation Statement of Form S-8 filed with the Goission on
January 30, 1995, Commission File No. 33-54716,iacgrporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan dataedust 11, 2000 (previously filed as exhibit 10.64%He
Company's Form 10-K for the fiscal year ended Saptr 30, 2000, Commission File No. 001-14704, and
incorporated herein by referenc

IBP 1987 Stock Option Plan (previously filed as BiiNo. 28(a) to IBP's Registration Statement onnf S-8,
dated January 5, 1988, File No-19441 and incorporated herein by referen

IBP Officer Long-Term Stock Plan (previously fileg Exhibit No. 10.5.3 to IBP's Annual Report onrkdrO-K for
the fiscal year ended December 25, 1993, File I-6085 and incorporated herein by referen

IBP Directors Stock Option Plan (previously filesl Bxhibit No. 10.5.4 to IBP's Annual Report on Fdr@K for the
fiscal year ended December 25, 1993, File 6085 and incorporated herein by referen

1996 Officer Long-Term Stock Plan (previously filagl Exhibit No. 10.5.6 to IBP's Annual Report omrd.0-K for
the fiscal year ended December 28, 1996, File I-6085 and incorporated herein by referen

IBP 1996 Stock Option Plan (previously filed as Bxh10.5.7 to IBP's Annual Report on Form 10-K fbe fiscal
year ended December 28, 1996, File N-6085 and incorporated herein by referen

Text of Retirement Income Plan of IBP, inc. (as adex and Restated Effective as of January 1, 1882mended
(previously filed as Exhibit No. 10.28 to IBP's Aral Report on Form 10-K for the fiscal year endet&nber 26,
1992, File No. 1-6085 and incorporated herein ligremce).

Tyson Foods, Inc. Supplemental Executive RetireraadtLife Insurance Plan dated January 23, 20@Vigusly
filed as Exhibit No. 10.1 to the Company's Quayt&eport on Form 10-Q for the period ended MarchZ8D4,
Commission File No. 001-14704, and incorporateceineoy reference).
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Form of Performance Stock Award pursuant to whieHgrmance unit awards are granted under the TiFsouls,
Inc. 2000 Stock Incentive Plan (previously filedEagibit No. 10.47 to the Company's Annual Reporform 10-K
for the fiscal year ended October 2, 2004, Commis§ile No. 001-14704, and incorporated hereindfgrence).

Form of Restricted Stock Agreement pursuant to tingstricted stock awards are granted under therT¥sods,
Inc. 2000 Stock Incentive Plan (previously filedEagibit No. 10.48 to the Company's Annual Reporform 10-K
for the fiscal year ended October 2, 2004, Commis§ile No. 001-14704, and incorporated hereindfgrence).

Form of Stock Option Grant Agreement pursuant tactvistock option awards are granted under the Tymus,
Inc. 2000 Stock Incentive Plan (previously filedeagibit No. 10.49 to the Company's Annual Reporform 10-K
for the fiscal year ended October 2, 2004, Commis§ile No. 001-14704, and incorporated hereindfgrence).

Calculation of Ratio of Earnings to Fixed Charges
Subsidiaries of the Company
Consent of Ernst & Young, LLP

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

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

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdthcBe906 of
the Sarban«Oxley Act of 2002

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

Pursuant to requirements of Section 13 or 15(dhefSecurities Exchange Act of 1934, the registhastduly caused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

TYSON FOODS, INC.

By: /sl Dennis Leatherb December 12, 200
Dennis Leatherb

Senior Vice President, Finan
and Treasurer and Interim Ch
Financial Officer
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
registrant and in the capacities and on the dalieated.

/sl Richard L. Bond President and Chief Operating Officer December 12, 2005
Richard L. Bond

s/ Scott Ford Director December 12, 2005
Scott Ford

/s/ Lloyd V. Hackley Director December 12, 2005
Lloyd V. Hackley

/sl Craig J. Hart Senior Vice President, Controller and December 12, 2005
Craig J. Hart Chief Accounting Officer

/sl Jim Kever Director December 12, 2005
Jim Kever

/sl Dennis Leatherby Senior Vice President, Finance and Treasurer December 12, 2005
Dennis Leatherby and Interim Chief Financial Officer

/s/ Jo Ann R. Smith Director December 12, 2005

Jo Ann R. Smith

/s/ Leland E. Tollett Director December 12, 2005
Leland E. Tollett

[s/ Barbara A. Tyson Director December 12, 2005
Barbara A. Tyson

/s/ Don Tyson Director December 12, 2005
Don Tyson

/sl John H. Tyson Chairman of the Board of Directors December 12, 2005
John H. Tyson and Chief Executive Officer

/sl Albert C. Zapanta Director December 12, 2005

Albert C. Zapant:
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Three Years Ended October 1, 2005

FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS

in millions

Balance a Charged tc Charged tc Balance a

Beginning Costs anc Other Additions End of
Description of Period Expense: Accounts (Deductions’ Period
Allowance for Doubtful Account
2005 $ 11 % (1) $ - $ (1) $ 9
2004 $ 16 $ ® @ % - $ 3 @ $ 11
2003 $ 26 $ 19 @ $ - $ (29) @ $ 16

(1) During fiscal 2004, the Company reduced a portibthe allowance for doubtful accounts as the repeaccounts receivable balances were €
collected or determined to be collectik

(2) The Company received payments on accounts thgpteaibusly been written of

(3) During fiscal 2003, the Company fully reserved agrreceivables and then wrote off the full amcagrinst Accounts
Receivable
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Exhibit pages 90 through 110 are not included; h@mecopies of these pages may be obtained foe ddfeover administrative costs by request tc
corporate office.
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EXHIBIT 10.4

EXECUTION COPY

This AMENDMENT NO.5, dated as of August 10, 2005 (this “ Amendniérto the Amended and Restated Receivables
Transfer Agreement dated as of August 16, 2002rigially dated October 17, 2001, and as amenkiedigh and including the
date hereof in accordance with its terms (the “dRexbles Transfer Agreemént by and among TYSON RECEIVABLES
CORPORATION, a Delaware corporation, as transf@rosuch capacity, the “ Transfefgr, TYSON FOODS, INC., a Delaware
corporation, individually (“Tyson”), as collectiaagent (in such capacity, the “ Collection Adenpaind as guarantor under the
Limited Guaranty set forth in Article IX theretm(such capacity, the “ Guarantpr the several commercial paper conduits parties
thereto and their respective permitted successatsassigns (the “ CP_ Conduit PurchaSemsach, individually, a “ CP_Conduit
Purchaseé?) , the several financial institutions parties theras “ Committed Purchasérand their respective permitted successors
and assigns (the * Committed Purcha%emach, individually, a * Committed PurchdSerthe agent bank of each CP Conduit
Purchaser and Committed Purchaser and its pernsittecessor and assign (the “ Funding Adenith respect to such CP Conduit
Purchaser and Committed Purchaser), and JPMorgase@®ank, NA., a New York state banking corporaid®Morgan”), as
administrative agent for the benefit of the CP QanhBurchasers, the Committed Purchasers and theifgi Agents (in such
capacity, the “ Administrative Agent.

RECITALS
WHEREAS, the parties hereto have previously entarexdthe Receivables Transfer Agreement;
WHEREAS, the parties wish to extend the Facilit€¢Ammitment Expiry Date from August 12, 2005 to Asg®, 2006;
WHEREAS, the parties wish to extend one componétiteoFacility B Commitment Expiry Date from Augus?, 2007 to August 9, 2008;

WHEREAS, the parties to the Receivables Transfaefgent wish to amend the Receivables Transferehgeat pursuant to Section
10.02 of the Receivables Transfer Agreement, stibjethe terms and conditions set forth herein;

NOW THEREFORE, for and in consideration of the pisaa and of other good and valuable consideratiwnreceipt and sufficiency of
which are hereby acknowledged, the parties hextisent and agree as follows:
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AGREEMENTS

SECTION 1. Definitions Unless otherwise defined in this Amendment, afiried terms used in this Amendment, includingRleeitals
hereto, shall have the meanings ascribed to sustst® the Receivables Transfer Agreement.

SECTION 2. Amendments to Definitionga) The definition of Facility A Commitment ExpiDate set forth in Schedule A to the
Receivables Transfer Agreement is hereby amendadestated in its entirety to read as follows:

“ Facility A Commitment Expiry Daté shall initially mean with respect to each CommttPurchaser, August 9, 2006, as extended from
time to time with respect to such Committed Purehapursuant to Section 2.26 of the Receivablessfea Agreement.

(b) Clause (a) of the definition of Facility B Coritment Expiry Date set forth in Schedule A to thecRivables Transfer Agreement is
hereby amended and restated in its entirety to asddllows:

“(a) August 9, 2008;

SECTION 3. Amendments to the Agreemeiihe address and other related contact informatidhe Administrative Agent set forth in
Section 10.03 of the Receivables Transfer Agreensemtreby amended and restated in its entiretgad as follows:

JPMorgan Chase Bank, N.A.

10 S. Dearborn

Mail Code: IL1-0594

Chicago, IL 60670

Attention: Transaction Manageme

Telephone: (312) 732-4342

Telecopy: (312) 73:-3600

e-mail: abf.portfolio.management@jpmorgan.com

SECTION 4. Amendment to Schedule and Exhilj#t) Schedule B of the Receivables Transfer Agergrantitied Schedule of CP Condt
Purchaser, Committed Purchasers, Funding Agent&@mRuit Funding Limits and Commitments” is amendad restated in its entirety as set forth in
Exhibit A hereto. (b) Exhibit B of the ReceivablEsansfer Agreement entitled “List of Lockbox Bardesd Accounts” is amended and restated in is entiret
as set forth in Exhibit B hereto.

SECTIONS. Waivers of Notice Requirementga) Solely for the purposes of this Amendmentannection with the extension of the
Facility A Commitment Expiry Date, the Transfertire Administrative Agent and each CP Conduit Puseh&ereby waive the 30 days prior notice
requirement applicable to each Committed Purchsesefiorth in Section 2.26 of the Receivables Tranafyreement. (b) In connection wtib t
addition and termination of certain Lockbox Banksl &ockbox Accounts to be effectuated in August®2amlely for the purposes of this Amendment, the
Parties hereto hereby waive the 30 days prior agiquirement applicable to the Transferor ande8e#et forth in Section 5.02(e) of the Receivables
Transfer Agreement. The waivers provided for inagaaphs 5(a) and 5(b) herein shall commence oafthetiveness of this Amendment, and except in this
instance, but at all times thereafter the Receaabransfer Agreement shall apply in all respenisd, the parties to the Receivables Transfer Agraeme
shall have all rights and remedies, as if such araihhad never been granted.
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SECTION 6. Acknowledgment of GuarantoFhe Guarantor hereby acknowledges receipt ofnatide of, and consents to the terms of,
Amendment.

SECTION 7. Representations and Warranti€be Transferor represents and warrants to theididirative Agent, the Funding Agents, the
CP Conduit Purchasers and the Committed Purchtsasrs representations and warranties set foreiction 3.01 of the Receivables Transfer Agreémen
are true and correct in all material respectsaithecase as of the date hereof, except to thetesdeh representations and warranties expressters an
earlier date (in which case such representatiodsaamranties shall be true and correct in all makeespect as of such earlier date). Such reptatens
and warranties shall be deemed to have been matde the Receivables Transfer Agreement.

SECTION 8. Counterparts; Conditions to EffectiveneBhis Amendment may be executed in two or morentarparts, each of which sh
be an original, but all of which together shall stitute one and the same instrument. This Amendmibe effective on the date (the “ Effective Ba)
when:

(i) executed counterparts of this Amendment anddimended and Restated Fee Letter, between thef€ransTyson and the
Administrative Agent (the “ Amended and Restated Eettet') , are delivered by each party hereto to the Adrtrimiize Agent;

(ii) the Transferor shall have paid to each ConmeditPurchaser any fee then due and payable to eanmited Purchaser under the
Amended and Restated Fee Letter;

(iii) the Rating Agencies shall have provided theiRg Confirmations in accordance with Section 22€he Receivables Transfer
Agreement; and

(iv) the Administrative Agent has received sucheottiocuments, instruments, certificates and opmamthe Administrative Agent or
any Funding Agent shall reasonably request.

SECTION 9. Agreement in Full Force and Effe&xcept as expressly amended hereby, the Reces&/abansfer Agreement will continue
in full force and effect in accordance with the ysions thereof as in existence on the date hefdtdr the date of the effectiveness hereof, afigremce to
the Receivables Transfer Agreement will mean theeR@bles Transfer Agreement as amended by thisrdment.

SECTION 10. Governing LawTHIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUEDN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TIOS CONFLICT OF LAW PROVISIONS, AND THE OBLIGATIOR, RIGHTS
AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DERMINED IN ACCORDANCE WITH SUCH LAWS.

SECTION 11. HeadingsThe headings of this Amendment are for purpo$esference only and shall not limit or otherwigteat the
meaning hereof.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have eacised this Amendment to be duly executed by thepeetive officers as of the
day and year first above written.

TYSON RECEIVABLES CORPORATION,
as Transferor

By: /s/ Dennis Leatherb

Name: Dennis Leatherby

Title: SVP Finance & Treasurer
Interim CFO

TYSON FOODS, INC., individually, as
Collection Agent and as Guarantor

By: /s/ Dennis Leatherb

Name: Dennis Leatherby

Title: SVP Finance & Treasurer
Interim CFO

JPMORGAN CHASE BANK, N.A.
(formerly known as The Chase Manhattan
Bank), as Administrative Agent

By: /s/ Sherri Gerne
Name: Sherri Gerner
Title: Vice Presiden
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PARK AVENUE RECEIVABLES
COMPANY, LLC, as CP Conduit Purchaser

By: /s/ Sherri Gerne
Name: Sherri Gerner
Title: Authorized Signe

JPMORGAN CHASE BANK, N.A.
(formerly known as The Chase Manhattan
Bank), as Committed Purchaser for Park
Avenue Receivables Company, LLC

By: /s/ Sherri Gerne
Name: Sherri Gerner
Title: Vice Presiden

JPMORGAN CHASE BANK, N.A.
(formerly known as The Chase Manhattan
Bank), as Funding Agent for Park Avenue
Receivables Company, LLC

By: Is/ Sherri Gerne
Name: Sherri Gerner
Title: Vice Presiden
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THREE PILLARS FUNDING LLC, as CP
Conduit Purchaser

By: /s/ Doris J. Hear!
Name: Doris J. Hearn
Title: Vice Presiden

SUNTRUST BANK, as Committed
Purchaser for Three Pillars Funding LLC

By: /s/ Gregory L. Canno
Name: Gregory L. Cannon
Title: Director

SUNTRUST BANK, as Funding Agent for
Three Pillars Funding LLC

By: /s/ Gregory L. Canno
Name: Gregory L. Cannon
Title: Director
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NIEUW AMSTERDAM RECEIVABLES
CORPORATION, as CP Conduit Purchaser

By: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “RABOBANK
INTERNATIONAL”, NEW YORK
BRANCH, as Attorne-in-Fact

By: /s/ Jacqueline L. Arambu
Name: Jacqueline L. Arambuio
Title: Vice Presiden

By: /s/ Wenchi HL
Name: Wenchi Hu
Title: Executive Directo

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “TRABOBANK
INTERNATIONAL”, NEW YORK
BRANCH, as Committed Purchaser
for Nieuw Amsterdam Receivables
Corporation

By: /s/ Jacqueline L. Arambu
Name: Jacqueline L. Arambuio
Title: Vice Presiden

By: /s/ Wenchi HL
Name: Wenchi Hu
Title: Executive Directo

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “/RABOBANK
INTERNATIONAL”, NEW YORK
BRANCH, as Funding Agent for
Nieuw Amsterdam Receivables
Corporation

By: /s/ Jacqueline L. Arambu
Name: Jacqueline L. Arambuio
Title:  Vice Presiden

By: /s/ Wenchi HL
Name: Wenchi Hu
Title: Executive Directo
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EXHIBIT 10.34
TYSON FOODS, INC.
ANNUAL INCENTIVE COMPENSATION PLAN
FOR
SENIOR EXECUTIVE OFFICERS
I. INTRODUCTION

1.1. Purpose. The purpose of this Plan is to recruit and retaghly qualified senior executive officers, tmpide incentives to such individuals to
attain the goals of Tyson Foods, Inc. (the “Comgpaynd its Affiliates (as defined below) and to pravslich employees with incentive compensation t
on the performance of the Company in order to eobahareholder value. The Plan is designed to enbkat the bonuses paid hereunder to eligible
participants, is deductible under Section 162(nthefinternal Revenue Code of 1986, as amendedhamggulations and interpretations promulgated
thereunder.

1.2. Description. This Plan is the means by which the Committsedé&fined below) shall determine annual incentiveuses and effect and
implement awards for participating employees hetleun

Il. DEFINITIONS
As used in this Plan, the following terms shall éaéve following meanings:

“ Affiliate " means (a) an entity that directly or through enenore intermediaries is controlled by the Compamgd (b) any entity in which the
Company has a significant equity interest, as daterd by the Company.

“ Annual Incentive Bonus " means a bonus payable with respect to a fiscal gethe Company determined in accordance witickers hereof.
“ Board " means the Board of Directors of the Company.
“ Code” means the Internal Revenue Code of 1986, as aetend

“ Committee ” means the Compensation Committee of the Board;iwshall consist of two or more members of theraz Directors of the
Company, each of whom shall be an “outside diréatdthin the meaning of Section 162(m) of the Code.

“ Participant ” means a senior executive officer of the Compangny Affiliate meeting the requirements of Artielehereof, who is selected to
participate in the Plan by the Committee.

“ Performance Measures ” means the goals established by the Committeenamlebjective formula or standard pursuant toRlae. Such goals shall
be measured using one or any combination of tHewiaig criteria:

(1) earnings per share and/or growth in earnirgsspare in relation to target objectives, exclgdime effect of extraordinary or nonrecurring
items;

(2) operating cash flow and/or growth in operaitagh flow in relation to target objectives;

(3) cash available in relation to target objective

(4) netincome and/or growth in net income intietato target objectives, excluding the effeceafraordinary or nonrecurring items;
(5) revenue and/or growth in revenue in relatmtarget objectives;

(6) total shareholder return (measured as théabthe appreciation of, and dividends declaredtba Stock) in relation to target objectives;
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(7) return on invested capital in relation to &trgbjectives;

(8) return on shareholder equity in relation t@ét objectives;

(9) return on assets in relation to target obyest

(10) return on common book equity in relationaoget objectives;

(11) operating income in relation to target ohjex;

(12) EBIT, EBITDA or EBITDAR or any adjusted veosi thereof in relation to target objectives;

(13) Company stock price performance as compagathst a peer group of companies selected by tmenGittee; or

(14) any combination of the foregoing.
The Performance Measures (a) shall be establispéduiebhCommittee no later than the end of the fjtsdrter of the applicable period (or such otheetim
designated by the Internal Revenue Service) andh@) satisfy all other applicable requirementpased under Treasury Regulations promulgated under

Section 162(m) of the Code.

“ Plan " means the Tyson Foods, Inc. Annual Incentive Cengation Plan for Senior Executive Officers, asffect and as amended from time to
time.

Ill. ADMINISTRATION

The administration and operation of the Plan dhalsupervised by the Committee with respect tmalters. The Committee may delegate
responsibility for the day-to-day administratiordasperation of the Plan to such employees of the@my as it shall designate from time-to-time. The
Committee shall interpret and construe any angralNisions of the Plan and any determination mad#he Committee under the Plan shall be final and
conclusive. Neither the Board nor the Committee,aity member of the Board, nor any employee oftbmpany shall be liable for any act, omission,
interpretation, construction or determination madeonnection with the Plan (other than acts offulimisconduct) and the members of the Board &red t
Committee and the employees of the Company shahkiled to indemnification and reimbursement by €ompany to the maximum extent permitted at
law in respect of any claim, loss, damage or exp€imeluding counsel’s fees) arising from theirsacimissions and conduct in their official capaweifth
respect to the Plan. The Plan shall be interprietetew of the intention that any grant of compeimapursuant to the Plan is intended to qualify as
performance-based compensation with the meani@pdé Section 162(m) and the regulations and irg¢gipons promulgated thereunder.

IV. PARTICIPATION

Each employee of the Company or any Affiliate hofda position of Chairman, Chief Executive Offideresident, Chief Operating Officer, Chief
Administrative Officer, Chief Financial Officer, any level of Vice President (or equivalent positai a non-corporate Affiliate) shall be eligibtelte a
Participant selected by the Committee to receivards/under the Plan.

V. ANNUAL INCENTIVE BONUS

5.1. Establishment of Performance Goals. Within the first ninety (90) days of each fisgalar of the Company, the Committee shall selext th
Participants eligible to receive an Annual InceatBonus under this Plan and establish the Perfareniteasures and procedure for calculating the amoun
of the Annual Incentive Bonus for each Participamto event shall the amount of the Annual InacenBonus payable to any Participant attributable to
fiscal year exceed $10,000,000.
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5.2. Determination of Achievement of Performance Measures. The Committee shall certify the level of achienxant of the Performance Measures
and the maximum Annual Incentive Bonus payableattheParticipant as soon as practical after theoétitke fiscal year for which the determination &y
made. Thereafter, and prior to payment of the Ahimeentive Bonus, the Committee shall determireesdal upon overall Company performance, chan¢
the Company’s structure or operations, and thedfaant’s individual performance, whether the madimAnnual Incentive Bonus for each Participant
shall be adjusted downward from the amount caledlgursuant to Section 5.1 above; provided, howekiat any downward adjustment with respect to
or more Participants shall not serve to increaseetiyibility for Annual Incentive Bonus for othEarticipants.

5.3. Payment of Annual Incentive Bonus.

(a) Unless a Participastemployment contract with the Company specifibgemtise, as soon as practical after the expiratfaach fiscal ye:
of the Company Participants who remained employethe day bonuses are paid by the Company shalhtiteed to receive the Annual Incentive
Bonus determined in accordance with this Articl&JBless a Participant’s employment contract with @ompany specifies otherwise, a Participant
who during the year died or became disabled, asméted by the Committee in its sole discretiorallshe entitled to a prorated Annual Incentive
Bonus based on the number of months and partiathmaiapsed during such fiscal year. Payment ofudhimcentive Bonuses may be made in cash
or in Company Class A common stock, at the disenedf the Company.

(b) To the extent permitted by other benefit plahthe Company, Participants may defer the reaipdl or a portion of their Annual Incenti
Bonus otherwise payable under Subsection (a) sf3bction.

(c) Before any Annual Incentive Bonus is paid ng Rarticipant, the Committee shall certify in Wi that the applicable Performance
Measures were in fact satisfied.

5.4. Participants Rights Unsecured . The right of any Participant to receive Annuaddntive Bonus under the Plan shall constituteresecured
claim against the general assets of the Company.

5.5 Withholding Taxes. The Company shall have the right to deduct femmoh bonus payment any federal, state and locas teequired by such
laws to be withheld with respect to the payment.

5.6 No Other Bonus Awards. Participants shall not be eligible to particgat any other annual bonus program maintainedhéyCompany for thos
fiscal years during which the Plan continues teortaéntained.

VI. GENERAL PROVISIONS

6.1. Amendment and Termination. The Committee may at any time amend, suspesdodiinue or terminate the Plan. No Annual IncenBonus
shall be paid for any fiscal year if the Plan isrtmated prior to the last day of such fiscal yedr determinations concerning the interpretationl a
application of this Section 6.1 shall be made ly@ommittee.

6.2. Designation of Beneficiary . Each Participant who defers receipt of all @oation of any Annual Incentive Bonus under thenRfzay designate
a beneficiary or beneficiaries (which beneficiargynbe an entity other than a natural person) teivecany payments to be made following the Padici}s
death. Such designation may be changed or canalkaly time without the consent of any such berefi. Any such designation, change or cancellation
must be made on a form provided for that purposthbyCommittee and shall not be effective untiereed by the Committee. If no beneficiary has been
named, or the designated beneficiary or benefasashall have predeceased the Participant, thditiang shall be the Participant’s spouse or, ifsuch
spouse shall survive the Participant, the Partitipastate. If a Participant designates more tranbeneficiary, the rights of such beneficiarieslisoe
made in equal shares, unless the Participant lsgraged otherwise.

6.3 Adjustment of Performance Measures. The Committee may amend or adjust the Performdheasures or other terms and conditions of an
outstanding award in recognition of unusual or eearring events affecting the Company or its finahstatements or changes in law or accounting, but
only to the
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extent such adjustment would not cause any podidhe award, upon payment, to be nondeductiblsyamnt to Section 162(m) of the Code.
6.4. Miscellaneous.

(@) No Right of Continued Employment . Nothing in this Plan shall be construed as awimfg@ upon any Participant any right to continueha
employment of the Company or any of its subsidsadeAffiliates.

(b) No Limitation on Corporate Actions. Nothing contained in the Plan shall be constioegrevent the Company or any Affiliate from tadin
any corporate action which is deemed by it to h@@priate or in its best interest, whether or nmhsaction would have an adverse effect on the Plan
or any awards made under the Plan. No employe#&cipant or other person shall have any claim agfaime Company or any of its subsidiaries or
Affiliates as a result of any such action.

(c) Nonalienation of Benefits. Except as expressly provided herein, no Pasitipr his beneficiaries shall have the powergintrto transfer,
anticipate, or otherwise encumber the Participanterest under the Plan. The Company’s obligatiomder this Plan are not assignable or
transferable except to a corporation that acquliesr substantially all of the assets of the Comypar any corporation into which the Company may
be merged or consolidated. The provisions of tla@ Bhall inure to the benefit of each Participant bis beneficiaries, heirs, executors, administe
Or successors in interest.

(d) Severability . If any provision of this Plan is held unenforblkea the remainder of the Plan shall continue Ihféuce and effect without
regard to such unenforceable provision and shadigpdied as though the unenforceable provision weteontained in the Plan.

(e) Sockholder Approval . The Plan shall be submitted to the stockholdéthe Company for their approval before any paytsef
compensation are made to any Participant. If sppincval is not obtained, the Plan shall be deem#icand void and no compensation shall be
payable to Participants under the Plan.

() Governing Law . The Plan shall be construed in accordance withgoverned by the laws of the State of Delawartout reference to tt
principles of conflict of laws.

(g) Effective Date. The Plan shall be effective beginning with trarany’s 2005 fiscal year.

(h) Headings. Headings are inserted in this Plan for conveseesf reference only and are to be ignored in &troation of the provisions of

the Plan.
TYSON FOODS, INC.
Dated: February 4, 2005 By: [s/ Dennis Leatherby
Dennis Leatherby
Title: Sr. Vice President, Finance

and Treasurer and Interim Chief
Financial Officer
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Net income for the perio

Add: Provision for income taxe

Add: Minority interest

Fixed charge:

Less: Capitalized intere

Income before taxes on income and fixed
charges

Fixed Charges

Interest

Capitalized interes

Rentals at computed interest factor
Amortization of debt discount expen
Total fixed charges

Ratio of earnings to fixed charg

Computation of Ratio of Earnings to Fixed Charges

Fiscal Years Endin

2005 2004 2003 2002 2001
353,138 402,907 337,408 382,727 87,859
175,053 232,392 185,493 210,237 58,362
(120) (68) 248 (97) 18,750
276,974 314,681 337,164 351,622 175,457
(6,490) (3,491) (3,325)  (9,264)  (3,249)
798,555 946,421 856,988 935225 337,179
225536 268,438 294,175 296,983 143,718
6,490 3,491 3,325 9,264 3,249
38,805 37,010 34730 37,504 25,343
6,143 5,742 4,934 7,871 3,147
276,974 314,681 337,164 351,622 175,457
2.88 3.01 2.54 2.66 1.92

(1) Amounts represent those portions of rent expense-third) that are reasonable approximations of irgiecests
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Exhibit 21

Entity Name

Place of Incorporation

Tyson Foods, Inc.

Delaware

Subsidiaries 100% owned unless otherwise noted

Global Employment Services, Inc.
National Comp Care, Inc.
Oaklawn Capital Corporation
Oaklawn Capital - Mississippi LLC
Provemex International Holdings, Inc.
The Pork Group, Inc.

TyNet Corporation

Tyson Breeders, Inc.

Tyson International Company, Ltd.
Tyson Mexican Original, Inc.
Tyson Poultry, Inc.

Tyson Receivables Corporation
Tyson Sales and Distribution, Inc.
Tyson Shared Services, Inc.
Universal Plan Investments

Tyson Chicken, Inc.
(Subsidiary of Tyson Foods, Inc.)

Hudson Midwest Foods, Inc.

Tyson Farms, Inc.
(Subsidiary of Tyson Foods, Inc.)

Nacrail, LLC

Tyson International Holding Company
(Subsidiary of Tyson Foods, Inc.)

Oaklawn Sales, Ltd.

Shandong Tyson-Da Long Food Company, Ltd.

Export Packers Foods Limited
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Delaware
Delaware
Delaware
Mississippi
Delaware
Delaware
Delaware
Delaware
Bermuda
Delaware
Delaware
Delaware
Delaware
Delaware
Hong Kong

Delaware
Nebraska

North Carolina
Delaware

Delaware

British Virgin Islands
China

Ontario, Canada




Tyson Fresh Meats, Inc. (formerly known as IBP, inc.)

(Subsidiary of Tyson Foods, Inc.)
The Bruss Company

Tyson Processing Services, Inc.
IBP Finance Company of Canada
The IBP Foods Co.

IBP Foreign Sales Corporation
Tyson Hog Markets, Inc.

IBP Redevelopment Corporation
Tyson Service Center Corp.
Tyson of Wisconsin, Inc.

Madison Foods, Inc.

PBX, inc.

Rural Energy Systems, Inc.
Texas Transfer, Inc.

Tyson Canada Finance LP

Lakeside Farm Industres, Ltd
(Subsidiary of Tyson Fresh Meats, Inc.)

Lakeside Feeders, Ltd.
Lakeside Feeders Partnership
Provemex Holdings, LLC

961436 Alberta Ltd.
(Subsidiary of Lakeside Farm Industries, Ltd)

Cobb Breeders B.V.

Cobb Breeding Company Ltd.

(Subsidiary of Lakeside Farm Industries, Ltd)
Cobb Denmark A/S

Cobb Poland B.V.

Cobb-Istanbul Ana Damizlik Isletmeleri Ve Ticaret A.S.

Cobb France Eurl
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Delaware
lllinois
Delaware
Nova Scotia
Delaware
Guam
Delaware
Missouri
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

New Brunswick, Canada

Alberta, Canada

Alberta, Canada
Alberta, Canada
Delaware

Alberta, Canada

The Netherlands

United Kingdom
Denmark

Poland

Turkey

France




IBP Caribbean, Inc.
(Subsidiary of Tyson Fresh Meats, Inc.)

Mainstream Holding Limited
Shanghai DCH Jinshan Company Ltd.

Tyson International Service Center, Inc.
(Subsidiary of Tyson Fresh Meats, Inc.)
Tyson International Service Center, Inc. Asia
Tyson International Service Center, Inc. Europe

IBP Foodservice, LLC
(78% owned by Tyson Fresh Meats, Inc.
22% owned by IBP Caribbean, Inc.)

Foodbrands America, Inc.
(Subsidiary of IBP Foodservice, LLC)
CBFA Management Corp.

Foodbrands Supply Chain Services, Inc.
Forrest City Foods, LLC

Wilton Foods, Inc.

Tyson Deli, Inc.

(formerly known as Tyson Retail Deli, Inc.)
(Subsidiary of Foodbrands America, Inc.)
Tyson Prepared Foods, Inc.

KPR Holdings, LLC

Tyson Refrigerated Processed Meats, Inc.
(Subsidiary of Foodbrands America, Inc.)

Carolina Brand Foods, LLC

DFG Foods, Inc.
(Subsidiary of Foodbrands America, Inc.)
DFG Foods, LLC

Zemco Industries, Inc.
(Subsidiary of Foodbrands America, Inc.)

Condyne-Jordan’s LLC
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Cayman Islands
Hong Kong
China

Delaware
Delaware
Delaware

Delaware

Delaware
Delaware
Texas

Arkansas
New York

Delaware
Delaware
Delaware

Delaware
North Carolina

Delaware
Oklahoma

Delaware
Maine




JOINT VENTURES/PARTNERSHIP

iTradeNetwork, Inc.
eFS Network, Inc.
Central Industries, Inc.

Regenerated Resources Massachusetts, LLC

Carneco Foods, LLC
ID Casing, LLC

Shandong Sand’s Food and Development Co. Ltd.

Delaware
Delaware
Mississippi
Massachusetts
Oklahoma

Delaware
China (Inactive)

TYSON DE MEXICO S. DE R.L. DE C.V.

Tyson de Mexico, S. de R.L. de C.V. Mexico
Avicultores Tecnicos, S. de R.L. de C.V. Mexico
Comercializadora Avemex, S. de R.L. de C.V. Mexico
Corporativo Orvin S. de R.L. de C.V. Mexico
Empresas Provemex S. de R.L. de C.V. Mexico
Laboral Gomez Palantina, S.de R.L. de C.V. Mexico
Provemex Avicola, S. de R.L. de C.V. Mexico
Cobb Vantress, Inc.
Cobb-Vantress, Inc.
(Subsidiary of Tyson Foods, Inc.) Delaware
Cobb Caribe S.A. Dominican Republic
Cobb Espanola S.A. Spain
Gen Ave S.A. Argentina
Matsusaka Farm Company Limited Japan
Proavica-Venezuela Venezuela
Venco Research and Breeding Farm, Ltd. India
Reproductores Cobb S.A. Argentina
Cobb-Vantress Philippines, Inc.
(Subsidiary of Cobb-Vantress, Inc.) Philippines
Cobb-Vantress Holding company, Inc. Philippines
Celestra Investments Limited
(Subsidiary of Cobb-Vantress, Inc.) Gilbraltar
Tyson International Holdings, SARL Luxembourg
Tyson Delaware Holdings, LLC Delaware
Tyson International Holdings, S.C.A. Luxembourg

Cobb Europe B.V.
Cobb-Vantress Brazil LTDA
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EXHIBIT 23
Consent of Independent Registered Public Accouriinm

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-115338:115379; 333-115380; 333-70646; 33883
333-22881 and 333-57515) pertaining to certain egg# benefit plans of Tyson Foods, Inc. and thefedgion Statement (Form S-3 No. 333171) an
in the related Prospectus of our reports dated mbee 7, 2005, with respect to the consolidatednfiel statements and schedule of Tyson Foods,
Tyson Foods, Inc. managementissessment of the effectiveness of internal abatrer financial reporting, and the effectivene$snternal control ove
financial reporting of Tyson Foods, Inc., includadhe Annual Report (Form 10-K) for the year en@atober 1, 2005.

/sl Ernst & Young LLF
Ernst & Young LLP

Rogers, Arkansas
December 9, 2005
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EXHIBIT 31.1
CERTIFICATIONS

I, John Tyson, Chairman and Chief Executive OfficeTyson Foods, Inc., certify that:
1. I have reviewed this annual report on Form 10-Rydon Foods, Inc.;

2. Based on my knowledge, this annepbrt does not contain any untrue statement chinial fact or omit to state a material fact neeeg to
make the statements made, in light of the circuntsts. under which such statements were made, ntetadisg with respect to the period covered by this
annual report;

3. Based on my knowledge, the findnstiaements, and other financial information ied in this annual report, fairly present in allterzl
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ periods presented in this annual report;

4. The registrant's other certifyirfiaer and | are responsible for establishing araimaining disclosure controls and procedures é&isied in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amatniat control over financial reporting (as defined&Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls and proceduregused such disclosure controls and proceduras tiesigned under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiariesnade known to us by others within those ent
particularly during the period in which this annogport is being prepared;

b) designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggtioe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiogy principles;

c) evaluated the effectiveness of the registrantdabsire controls and procedures and presentedsimtimual report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by thgial report based on such evaluation; and

d) disclosed in this annual report any change in d¢géstrant’s internal control over financial repogithat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohteer financial reporting; and

5. The registrant's other certifyirfiaer and | have disclosed, based on our mostreeealuation of internal control over financiapoeting, to the
registrant's auditors and the audit committee efrdgistrant's board of directors (or persons perifg the equivalent functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal contra¢iofinancial reporting which are reasonably
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiaimation; and

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

Date: December 12, 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, Finaamoe Treasurer and Interim Chief Financial Offioéyson Foods, Inc., certify that:
1. I have reviewed this annual report on Form 10-Rydon Foods, Inc.;

2. Based on my knowledge, this annepbrt does not contain any untrue statement chinial fact or omit to state a material fact neeeg to
make the statements made, in light of the circuntsts. under which such statements were made, ntetadisg with respect to the period covered by this
annual report;

3. Based on my knowledge, the findnsti@tements, and other financial information ied in this annual report, fairly present in allteral
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ periods presented in this annual report;

4. The registrant's other certifyirfiaer and | are responsible for establishing araimaining disclosure controls and procedures éisied in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdniat control over financial reporting (as defined&Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls and proceduregused such disclosure controls and proceduras tiesigned under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiariesnade known to us by others within those ent
particularly during the period in which this annogport is being prepared;

b) designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggtioe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiogy principles;

c) evaluated the effectiveness of the registrantdabsire controls and procedures and presentedsimtimual report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by thgial report based on such evaluation; and

d) disclosed in this annual report any change in d¢géstrant’s internal control over financial repogithat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohteer financial reporting; and

5. The registrant's other certifyirfiaer and | have disclosed, based on our mostreeealuation of internal control over financiapoeting, to the
registrant's auditors and the audit committee efrdgistrant's board of directors (or persons perifg the equivalent functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal contra¢iofinancial reporting which are reasonably
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiaimation; and

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

Date: December 12, 2005

/sl Dennis Leatherby

Dennis Leatherby

Senior Vice President, Finance and Treasurer aedinm 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 Annual Repdrtyson Foods, Inc. (the Company) on FormKL@er the period ending October 1, 200t
filed with the Securities and Exchange Commissiorthe date hereof (the Report), I, John Tyson, @e and Chief Executive Officer of the Compi
certify, pursuant to 18 U.S.C. 1350, as adoptedymnt to 906 of the Sarbanes-Oxley Act of 2002héabest 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 Repoiitlyapresents, in all material respects, the firahcondition and result of operations of
Company.

/sl John Tysol
John Tysor
Chairman and Chief Executive Offic

December 12, 200
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EXHIBIT 32.2

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

In connection with the accompanying Annual Repdrtyson Foods, Inc. (the Company) on FormKL@er the period ending October 1, 200t
filed with the Securities and Exchange Commissiortte date hereof (the Report), I, Dennis Leathe8®nior Vice President, Finance and Treasure

Interim Chief Financial Officer of the Company, @fgr, pursuant to 18 U.S.C. 1350, as adopted punistca906 of the Sarban&xley Act of 2002, to tr
best of my knowledge, that:

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

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

/s/ Dennis Leatherb
Dennis Leatherb
Senior Vice President, Finance and Treasurer aedinm Chief Financial Office

December 12, 200
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