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As filed with the Securities and Exchange Commissio May 11, 2004
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

TYSON FOODS, INC.
(Exact Name of Registrant as Specified in its Glrart

DELAWARE 71-
0225165

(State or Otheriddiction of Incorporation or Organization) (I.LR.S. Employer Identification No.)

2210 WEST OAKLAWN DRIVE, SPRINGDALE, ARKANSAS 72762-6999

(Address of Principal Executive Offices) (Zip Code)

TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

(Full Title of the Plan)

John H. Tyson
Chairman of the Board and Chief Executive Officer
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

(Name and Address of Agent For Service)

(479) 290-4000

(Telephone Number, Including Area Code, of AgemtService)

Copy to:

Richard L. Arenburg, Esq.
Powell, Goldstein, Frazer & Murphy LLP
191 Peachtree Street, N.E., Suite 1600
Atlanta, Georgia 30303

Title of Each Class Proposed Maximum Proposed Maximum
of Securities to be Amount to be Offering Price Aggregate Offering Amount of Registration
Registerec Registerec Per Unit (1) Price (1) Fee (1)

Class A Common
Stock, par value $.10
per share 20,000,00( $18.91 $378,200,00( $47,918

2) Estimated solely for the purposeaitalating the registration fee pursuant to Rulé(épband (h)(1) of the Securities Act of 1933, aeaded, and
based upon the average of the high and low pritdedregistrant's Class A common stock as repdiyethe New York Stock Exchange on May 5, 2004.



PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The documents containing the infornratiequired in Part | of a Registration StatemenFomm S-8 (the " Registration Statem&ntvill be sent or give
to employees participating in the Tyson Foods, 2890 Stock Incentive Plan (the " PIgnas specified by Rule 428(b)(1) promulgated urttle Securities A
of 1933, as amended (the " Securities ‘Actin accordance with the instructions to Paof the Registration Statement, such documentsnatilbe filed with th
Securities and Exchange Commission (the " CommisSieither as part of this Registration Statemera®prospectuses or prospectus supplements puts
Rule 424 promulgated under the Securities Act. sEl@ocuments and the documents incorporated bsereie pursuant to Item 3 of Part Il of this Regittm
Statement, taken together, constitute the prospetuequired by Section 10(a) of the Securitigs Ac

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

Tyson Foods, Inc., a Delaware corporafthe " Registrany), is subject to the informational and reportiegiuirements of Sections 13(a), 14, and 15(
the Securities Exchange Act of 1934, as amended"(Exchange Act), and in accordance therewith files reports, pretatements and other information v
the Commission. The following documents, whichamdile with the Commission, are incorporatedtirs tRegistration Statement by reference:

(a) The Registrant's latest annual repdedfpursuant to Section 13(a) or 15(d) of the ErdgeaAct or the latest prospectus filed pursua
Rule 424(b) under the Securities Act that containdited financial statements for the Registraatissk fiscal year for which such statements haea fited.

(b) All other reports filed pursuant to Sent13(a) or 15(d) of the Exchange Act since the efthe fiscal year covered by the document refetc
in (a) above.

(c) The description of the securities camgdi in the Registrant's registration statementamMB-A filed on October 14, 1997 for the Registre
common stock filed under Section 12(b) of the ExgeAct, including any amendment or report filedtfee purpose of updating such description.

All documents subsequently filed by the Registiauntsuant to Sections 13(a), 13(c), 14, and 15{dhe Exchange Act, prior to the filing of a post-
effective amendment which indicates that all seimsrioffered hereby have been sold or which detegigll securities then remaining unsold, shallieemed t
be incorporated by reference in this Registratitateé®nent and to be part hereof from the date ofiting of such documents. Any statement contaiired
document incorporated or deemed to be incorporayeteference herein shall be deemed to be moddresuperseded for the purposes of this Registt
Statement to the extent that a statement contdiaesin or in any other subsequently filed docunvemith also is or is deemed to be incorporated Igreac:
herein modifies or supersedes such statement. statgment so modified or superseded shall not bmed, except as so modified or superseded, toitdas
part of this Registration Statement.

Item 4.  Description of Securities
The Registrant's Class A common stock, pare/$0.10 per share (the " Common Stfcks registered under Section 12(b) of the ExgjeaAct.
Item 5.  Interests of Named Expertsand Counsel
Not Applicable.
Item 6.  Indemnification of Directorsand Officers

The Registrant is incorporated underlétws of the State of Delaware. Section 145 efdklaware General Corporation Law provides thairporatiol
may indemnify any persons who were, are or areatbreed to be made, parties to any threatened, podicompleted action, suit or proceeding, wheti,
criminal, administrative or investigative (otheathan action by or in the right of such corporatidosy reason of the fact that such person is or avesfficer
director, employee or agent of such corporationisoor was serving at the request of such corpmmadéis a director, officer, employee or agent oftlae
corporation, partnership, joint venture, trust thies enterprise. The indemnity may include experfsesuding attorneys' fees), judgments, fines amtbunt:
paid in settlement actually and reasonably incubeduch person in connection with such actiort, @uproceeding, provided such person acted in daibia anc
in a manner he or she reasonably believed to be ot opposed to the corporation's best inteastis with respect to any criminal action or prodegdhad n
reasonable cause to believe that his or her congagtunlawful.

Section 145 of the Delaware GenerapGration Law further authorizes a corporation tochase and maintain insurance on behalf of anyopero i
or was a director, officer, employee or agent &f ¢brporation, or is or was serving at the reqoése corporation as a director, officer, emplogeeagent ¢
another corporation or enterprise, against anylifglasserted against him or her and incurred ioy or her in any such capacity, arising out ofdrider status i
such, whether or not the Registrant would othenliesee the power to indemnify him or her under Secfi45 of the Delaware General Corporation Law.

The Registrant's Restated Certificdtencorporation provides that, to the fullest extpermitted by Delaware General Corporation Lawiractor of th
Registrant shall not be liable to the Registraritostockholders for monetary damages for breddidaciary duty as director.

The Registrant's Second Amended andaRek Bylaws provide indemnification rights to aedior or officer to the Registrant against all exges



liabilities, and losses (including attorney's fgeslgments, fines, and amounts paid or to be pagkttlement) reasonably incurred by such officedicector ir
connection with any action, suit, or proceedingethler civil, criminal, administrative, or investigee, by reason of the fact that such director ficer was :
director or officer of the Registrant, to the felleextent legally permissible under and pursuarsny procedure specified in the Delaware Generap@atior
Law, and, further, authorize the Registrant to pase and maintain insurance to protect any diremtafficer against any liability, regardless ofiether th
Registrant would have the power to indemnify suetspn.

In addition, the Registrant has entered into supplgal indemnification agreements with its direstand with certain officers designated by
Registrant's board of directors (collectively, thedemnitees"), which broaden the scope of indeynthitit has traditionally been provided by the Regig tc
such persons under the terms of the Registrantla\By and the Delaware General Corporation Law.

The indemnification agreements with the Indemniteewide that, subject to certain important exaagi the Indemnitees shall be indemnified tc
fullest possible extent permitted by law against amount which they become legally obligated to pagause of any act or omission or neglect or bred
duty. Such amount includes all expenses (includitgrneys' fees), damages, judgments, costs atlénsent amounts, actually and reasonably incurrepad
by them in any action or proceeding, including astion by or in the right of the Registrant, on@att of their service as a director or officerlod Registrant ¢
any subsidiary of the Registrant. The indemnifmatagreements further provide that expenses ingussethe Indemnitees in defending such action
accordance with the terms of the agreements, Bbgihid in advance, subject to the Indemniteegjatidn to reimburse the Registrant in the eveitt ititimately
determined that they are not entitled to be indéethfor such expenses under any of the provisadrite indemnification agreements.

No indemnification is provided under the indemrafion agreements on account of conduct which isdadd to be deliberately dishonest and ma
to establishing the liability for which the inderfioation is sought. In addition, no indemnificatichprovided if a final court adjudication shalltéienine the
such indemnification is not lawful, or in respettay suit in which judgment is rendered for anaastting of profits made from a purchase or salseafurities ¢
the Registrant in violation of Section 16(b) of thgchange Act, or of any similar statutory provisi@r an account of any remuneration, personalitpoo
advantage which is adjudged to have been obtameiblation of law. The indemnification agreemealso contain provisions designed to protect theisteg
from unreasonable settlements or redundant legedrektures.

The indemnification agreements also provide fortidbation by the Registrant, with certain exceptipto amounts paid by the Indemnitees in
situation in which the Registrant and such indigilduare jointly liable (or would be if the Registtavere joined in the litigation) if for any reasmmemnificatior
is not available. Such contribution would be bagedhe relative benefits to the Registrant andritleziduals of the transaction from which liabiligrose, and ¢
the relative fault in the transaction of the Remist and the individuals. This provision could Ipplecable in the event a court found that indeneaifion unde
the federal securities laws is against public yodind thus not enforceable, as well as under Eate

The indemnification agreements provide for sub&#intbroader indemnity rights than those currengianted to the directors and officers of
Registrant under the Registrant's Byvs, which afforded directors and officers onlgsh express indemnification rights set forth inti®acl45 of the Delawa
General Corporation Law. They are not intended @énydor otherwise limit third party or derivativeitsuagainst the Registrant or its directors or agffs
However, to the extent a director or officer wengiteed to indemnification or contribution therewardthe financial burden of a third party suit wsbbke borne b
the Registrant, and the Registrant would not berfiefim derivative recoveries since the amount athstecoveries would be repaid to the director dicef
pursuant to the agreements.

Item 7.  Exemption from Registration Claimed.
Not applicable
Item 8.  Exhibits.

The following opinions and consentsfdes with this Registration Statement.

Exhibit No. Description

5.1 Opinion of counsel with respect to the legalitytloé securities being registers
23.1 Consent of Ernst & Young LLP

23.2 Consent of Powell, Goldstein, Frazer & Murphy LLRc(uded in Exhibit 5.1)
24.1 Power of Attorney (see signature pages to this Region Statement

Item 9.  Undertakings.

The undersigned Registrant hereby undertakes:

2) To file, during any period in which offeor sales are being made, a post-effective amentio this Registration Statement:
0] To Inde any prospectus required by Section 10(a)(#@Securities Act;

(i) To refit in the prospectus any facts or events aridiieg the effective date of the Registration Staat (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanipe information set forth in the RegistrationtStaent.
Notwithstanding the foregoing, any increase orelase in volume of securities offered (if the takallar value of securities offered would not exctéat which
was registered) and any deviation from the lowightend of the estimated maximum offering range imayeflected in the form of  prospectus fileithvthe
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than 20 percent change in the maximum agg



offering price set forth in the "Calculation of R&gation Fee" table in the effective Registratitatement.

(i) To inade any material information with respect to thenpdé  distribution not previously disclosed hetRegistration Statement or
any material change to such information in the Begfion Statement;

provided , however , that paragraphs (1)(i) and (1)(ii) do not apflihe information required to be included in a peffective amendment by those paragrap!
contained in periodic reports filed with or furnéghto the Commission by the registrant pursua®ection 13 or Section 15(d) of the Exchange Act éha
incorporated by reference in the Registration $tat.

2) That, for the purpose efamining any liability under the Securities Aetich such post-effective amendment shall be de¢orteela new
registration statement relating to the securitfésred therein, and the offering of such securiéiethat time shall be deemed to be the initialsbfitie offering
thereof.

3) To remove from registratioy means of a post-effective amendment any of thecurities being registered which remain unsolthe
termination of the offering.

The undersigned registrant herebyeuiadtes that, for purposes of determining any liighinder the Securities Act, each filing of tregistrant's annual
report pursuant to Section 13(a) or Section 15{dh® Exchange Act (and, where applicable, eaahgfibf an employee benefit plan's annual reporsypamt to
Section 15(d) of the Exchange Act) that is incogped by reference in the Registration Statemertisbaleemed to be a new registration statemeatingl to
the securities offered therein, and the offeringwth securities at that time shall be deemed thdaitial bona fide offering thereof.

Insofar as indemnification for liabidis arising under the Securities Act may be peeditb directors, officers and controlling persofishe registrar
pursuant to the foregoing provisions, or otherwite registrant has been advised that in the opimbthe Securities and Exchange Commission
indemnification is against public policy as expegbén the Securities Act and is, therefore, unexdable. In the event that a claim for indemnificatagains
such liabilities (other than the payment by thesegnt of expenses incurred or paid by a diredifficer or controlling person of the registranttire successf
defense of any action, suit or proceeding) is #addyy such director, officer or controlling persarconnection with the securities being registetbd registrat
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, sutanai court of appropriate jurisdiction the questivhether suc
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of thauBiges Act of 1933, as amended, the Registrartifigar that it has reasonable grounds to beliea tthmeets all ¢
the requirements for filing on Form&and has duly caused this Registration Staterodwe signed on its behalf by the undersigned, thrtoeduly authorized,
Springdale, Arkansas, on the 5th day of Februa@942

TYSON FOODS, INC.

By: /s/ Steudankins

Name:e®tn Hankins

Title: Executive Vice Presitlamd Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears belostittoes and appoints John H. Tyson, Steven Ha
and Richard L. Bond, and each of them, as his otrhe and lawful attorneys-ifact and agents, with full power of substitutiordaesubstitution, for him or h
and in his or her name, place and stead, in anyadinthpacities, to sign any and all amendmentsiyding posteffective amendments) to this Registra
Statement, and to file the same, with all exhibiesreto and other documents in connection therewittih the Securities and Exchange Commission, targ
unto said attorneys-ifact and agents full power and authority to do padform each and every act and thing requisiteegessary to be done in and abou
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby riaifyand confirming all that said attorneysfaet and agents,
his substitutes, may lawfully do or cause to beedioy virtue hereof.

Pursuant to the requirements of thauBes Act of 1933, as amended, this RegistraBtatement has been signed below by the followinggres in th
capacities indicated on the date indicated.

Signature Title Date

/s/ Richard L. Gond President, Chief Operating Officer and February 5, 2004
Richard L. Bond Director

/sl Lloyd V. Hackley Director February 5, 2004

Lloyd V. Hackley

/s/ Steven Hankins Executive Vice President February 5, 2004
Steven Hankins and Chief Financial Officer
(Principal Financial Officer)

/s/ David A. Jones Director February 5, 2004
David A. Jones

/s/ Jim Kever Director February 5, 2004
Jim Kever

/sl Rodney S. Pless Senior Vice President, Controller and February 5, 2004
Rodney S. Pless Chief Accounting Officer

(Principal Accounting Officer)

/s/ Jo Ann R. Smith Director February 5, 2004
Jo Ann R. Smith

Director __,2004
Leland E. Tollett

Director __,2004
Barbara A. Tyson
/s/ Don Tyson Director February 5, 2004

Don Tyson



/s/ John H. Tyson Chairman of the Board of Directors and February 5, 2004
John H. Tyson Chief Executive Officer
(Principal Executive Officer

EXHIBIT INDEX

Exhibit No. Description

5.1 Opinion of counsel with respect to the legalitytiod securities being registert
23.1 Consent of Ernst & Young LLP

23.2 Consent of Powell, Goldstein, Frazer & Murphy LLRc(uded in Exhibit 5.1)

24.1 Power of Attorney (see signature pages to this Region Statement



Atlanta |
direct dial: (404) 572
www.pgfn

March 8, 2004

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Re: Registration Statement on Form S-8
Tyson Foods, Inc. 2000 Stock I ncentive Plan

Ladies and Gentlemen:

We have served as counsel for Tysond§otc., a Delaware corporation (theCbmpany "), in connection with the registration of an agga®e o
20,000,000 shares of the Company's common stockygdae $.10 per share (theShares "), reserved for issuance under the Company's Z06k Incentiv
Plan (the 'Plan "), pursuant to a Registration Statement on Fordn(Be "Registration Statement ") under the Securities Act of 1933, as amended.

We have examined and are familiar witiginals or copies (certified, photostatic or athise identified to our satisfaction) of such do@nts, corpora
records and other instruments relating to the ipe@tion of the Company and the adoption of the REwe have deemed necessary and advisable.

In all such examinations, we have agslithe genuineness of all signatures on all origiaad copies of documents we have examined, tihematicity o
all documents submitted to us as originals andctivormity to original documents of all certifiedpnformed or photostatic copies. As to questiohfact
material and relevant to our opinion, we have delipon certificates or representations of Compdfigials and of appropriate state, local and fetieficials.

This opinion is limited to the Gene@irporation Law of the State of Delaware and wendbexpress any opinion herein concerning any déver This
opinion is intended solely for the Company's useannection with the registration of the Sharesspant to the Registration Statement and may noele
upon for any other purpose or by any other persinis opinion may not be quoted in whole or in pgarbtherwise referred to or furnished to any othersol
except in response to a valid subpoena. This opirg limited to the matters expressly stated Iner@nd no opinion is implied or may be inferred dry the

matters expressly stated herein. This opiniorrslered as of the date hereof, and we assume igaitidnh to update or supplement such opinion ttecefany
facts or circumstances that may hereafter cometatbention or any changes in facts or law thay hereafter occur.

Based upon and subject to the foregamdjhaving regard for such legal considerationseabave deemed relevant, it is our opinion that:
1. the Shares have been dulyagized; and

2. upon the issuance and defivé the Shares following receipt of lawful considtion therefor pursuant to the Plan, the Shailtsbe validly
issued, fully paid and non-assessable.

We hereby consent to the filing of tbnion as Exhibit 5.1 to the Registration Statetne
Very truly yours,

/s/ Powell, Goldstein, Fra&eMurphy LLP
Powell, Goldstein, Frazer & idhy LLP



Exhibit 23.1

Consent of Independent Auditors

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining &oThison Foods, Inc. 2000 Stock Incentive Plan ofreport
dated November 19, 2003, with respect to the casteld financial statements and schedule of Tysm§, Inc. included in its Annual Report (Form LAK
for the year ended September 27, 2003, filed wi¢hSecurities and Exchange Commission.

/s/ Ernst & YayhLP
Ernst & Young BL

Rogers, Arkansas
May 10, 200«



