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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

Amendment 1

[X] Annual Report Pursuant to Section 13 at5(d) of the Securities Exchange Act of 1934

For the fiscal year ended September 270@3

[] Transition Report Pursuant teten 13 or 15(d) of the Securities Exchange Act@34

For the transition period from to

Commission File No. 0-3400
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Securities Registered Pursuant to Section 12(t)eAct:
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Class A Common Stock, Par Value $0 New York Stock Exchange, In
Securities Registered Pursuant to Section 12(t)eofct: Not Applicable
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Indicate by check mark if disclosure of delinquélgrs pursuant to Item 405 of RegulationKSis not contained herein, and will not be contdin® the best of registrar
knowledge, in definitive proxy or information statents incorporated by reference in part Ill of fhism 10-K or any amendment to this Form 10-K. [ ]

Indicate by check mark whether the registrant ia@relerated filer (as defined in Rule 12b-2 ofAleg). Yes[X] No []

On March 29, 2003, the aggregate market value efGlass A Common and Class B Common voting stodt be nonaffiliates of the registrant was $1,865,010,321
$292,857, respectively.
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INCORPORATION BY REFERENCE

The following indicated portions of the istgant's definitive Proxy Statement for the regist's Annual Meeting of Shareholders to be helori@y 6, 2004 (the "Pro:
Statement") are incorporated by reference intartieated portions of this Annual Report on FormK:0

Part Il

Item 10. Directors and Executive Officersfahe Registrant

The information set forth under the capgidBlection of Directors" and "Section 16(a) Benifi Ownership Reporting Compliance" in the Proxgt&ment.
Iltem 11. Executive Compensation

The information set forth under the captiBmecutive Compensation and Other Informationthie Proxy Statement.

Iltem 12. Security Ownership of Certain Berfecial Owners and Management and Related StockholdeMatters

The information set forth under the capgié8ecurity Ownership of Certain Beneficial Owneaigtl "Security Ownership of Management" in the Rr8tatement.
Equity Compensation Plan Information
The information set forth under the caption "Equitympensation Plan Information" in the Proxy Staetn

Item 13. Certain Relationships and Relate@ransactions

The information set forth under the captiGertain Transactions" in the Proxy Statement.

Item 14. Principle Accounting Fees and Seices

The information set forth under the captions "Auebes," "Audit-Related Fees," "Tax Fees" and @ther Fees" in the Proxy Statement.

EXPLANATORY NOTE

In accordance with SEC Rule 12b-15s thimendment No. 1 on Form 10-K/A amends certaiméteof the Annual Report on Form ¥0ef Tyson Foods, Inc. (tt
"Company") for the fiscal year ended September22D3 as filed with the Securities and Exchange Cigsion on December 16, 2003 (the "Annual Repomt) presents in i
entirety the Annual Report, as amended. Thesendetkitems do not restate the Company's consolidatencial statements previously filed in the AahReport. This For
10-K/A does not reflect events occurring afterfitieg of the original Annual Report or modify opdate those disclosures affected by subsequentseven

The changes reflected by this FormKiA-are to revise the references to the definitR@xy statement in Items 12 and 13 of Part Ill, émdevise disclosures
Footnotes 1 and 14 contained in the Financial Btatés under Item 8.The Exhibit Index in Item 15 is also amended tdetfthe inclusion of updated certifications ofte@
executive officers and an updated consent letten fErnst & Young LLP.
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PART |

ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collecyivéthe Company" or "Tyson"), with world headquastén Springdale, Arkansas, produce, distribute iwadket chicken, be¢
pork, prepared foods and related allied produ@tse Company commenced business in 1935, was in@igabin Arkansas in 1947, and was reincorporatddelaware in 198
The Company has engaged in a number of acquisijtionluding the acquisitions of IBP, inc. (IBP)2001, Hudson Foods, Inc. in 1998 and Holly FarrogpGration in 1989
In addition to being the world's largest procesmod marketer of chicken, beef and pork products,Gbmpany is also the second largest publicly ttdded company in tt
United States and has one of the most recognizattlbrames in the food industry.

The Company is a totally integrated pouttoynpany. Through its wholly owned subsidiary, BMantress, Tyson is the number one breeding stopglgu in the worlc
Tyson invests in breeding stock research and dpweént which allows the Company to breed into ikeKks the natural characteristics found to be nuestirable. Th
Company's integrated operations consist of breedimdyraising chickens, as well as the processimthérprocessing and marketing of these food productsrataded allie
products, including animal and pet food ingredients

The Company is also involved in the proaessif live fed cattle and hogs and fabrication @fssed beef and pork carcasses into primal angsoiad meat cuts, cageady
products and fully-cooked beef and pork produttsaddition, the Company derives value from alldducts such as hides and variety meats for edlather processors.

The Company produces a wide range of frealueadded, frozen and refrigerated food products. Company's products are marketed and sold to nateothregione
grocery chains, regional grocery wholesalers, ndésdtibutors, clubs and warehouse stores, miliargnmissaries, industrial food processing compamatpnal and region
chain restaurants or their distributors, internaicexport companies and domestic distributors sdmice restaurants, foodservice operations sugiaas and school cafeteri
convenience stores, hospitals and other vendoates &ire made by the Company's sales staff lodgat8gringdale, Arkansas, and Dakota Dunes, Souttofaa as well as
various regional offices throughout the United &aand in several foreign countries. Additionadigles to the military and a portion of sales terimational markets are mg



through independent brokers and trading companies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segmentskéj Beef, Pork, Prepared Foods and Other. Theibotion of each business segment to net saldoparating incom
and the identifiable assets attributable to eadiness segment are set forth in Note 17, "Segmepoif@ing" of the Consolidated Financial Statemémtkided herein at pages
through 52.

DESCRIPTION OF BUSINESS SEGMENTS

Chicken The Company's chicken operations are primariyplived in the processing of live chickens into freBozen and valuadded chicken products sold through dom
foodservice, domestic food retailers, wholesaleb aitarkets that service small foodservice operatisngall businesses and individuals, as well asialhyp@and commodit
distributors who deliver to restaurants, schoold emernational markets throughout the world. Ttacken segment also includes sales from alliediyets and the chick
breeding stock subsidiary.

Beef The Company's beef operations are primarily medlin the processing of live fed cattle and fadtian of dressed beef carcasses into primal angpgotal meat cuts ar
caseready products. It also involves deriving valuenfrallied products such as hides and variety mfeatsale to further processors and others. Thd Begment markets
products to food retailers, distributors, wholesgleestaurants and hotel chains and other foockgemrs in domestic and international marketsied\broducts are also marke
to manufacturers of pharmaceuticals and technicalycts.

Eight of the Company's fed beef plantsudel hide processing facilities. The uncured hies: the Company's other fed beef plants are trantsg to these facilitie
which include brine curing operations and, in flagations, chrome hide tanneries. The chrome tanpiocess produces a semi-finished
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product that is shipped to leather good manufactus®ridwide. Brinesured hides are sold to other tanneries. Tysdhedargest chrome tanner of cattle hides in théed
States.

Pork The Company's pork operations involve the prdngssf live hogs and the fabrication of pork anlieal products. The Company's pork facilities proelfresh boxed po
and caseaeady products for shipment to customers, as veepak bellies, hams and boneless picnic meatHigmnsent to customers who further process the potd bacor
cooked hams, luncheon meats and sausage itemsudftout production, edible pork and allied produstsh as variety meat items, are segregated apéugd for shipment
further refinement. Inedible pork products derifean processing operations are used by furthecgssing to manufacture pet foods, technical pragydtarmaceuticals a
cosmetics.

Additionally, the Company has farrowftoish swine operations, which include genetic awdritional research, weaned and feeder pig séesler pig finishing and tl
marketing of live swine to regional and nationatlers that are conducted in Arkansas, Missouri@kidhoma.

Prepared Foods The Company's prepared foods operations manuéend market frozen and refrigerated food produPt®ducts include pepperoni, beef and pork togpgx
pizza crusts, flour and corn tortilla products, egigers, hors d'oeuvres, desserts, prepared negaise foods, soups, sauces, side dishes, spepedta and meat dishes as we
branded and processed meats. The Prepared Fapdsrstamarkets its products to food retailers, ttistors, wholesalers, restaurants and hotel chains.

Other The Company's other segment includes the logigtioup and other corporate activities not idegdifivith specific protein groups.
RAW MATERIALS AND SOURCES OF SUPPLY

Chicken The primary raw materials used by the Companitsirchicken operations consist of live chickenst thi@ raised primarily by independent contract gnsy Th
Company's verticallyntegrated chicken process begins with the graredpasreeder flocks. Breeder farms specialize odpcing the generations of male and female sti
with the broiler being the final progeny. The lteeflocks are raised to maturity in grandparengng and laying farms where fertile eggs are poedu The fertile eggs ¢
incubated at the grandparent hatchery and prodade amd female pullets (i.e., the parents). Théefsubhre sent to breeder houses, and the reselggg are sent to Comps
hatcheries. Once the chicks have hatched, thegeareto broiler farms. There, contract grower®e dar and raise the chicks according to Companydsteds while receivir
advice from Company technical service personnel the broilers have reached the desired processigight. The adult chickens are caught and hatdgarocessing plani
The finished products are sent to distribution eentand then transported to customers. Vertigathgrated poultry companies operate their own feells to produc
scientificallyformulated feeds. Corn and soybean meal are rpagatuction costs in the poultry industry, representoughly 39% of the cost of growing a chickdn.additior
to feed ingredients to grow the chickens, the Camgpsses cooking ingredients, packaging materiatsaypogenic agents. The Company believes thaitsces of supply fi
these materials are adequate for its present resedishe Company does not anticipate any difficuitycquiring these materials in the future. WhHe Company produc
substantially all of its inventory of breeder chéds and live broilers, it may also purchase live;packed or deboned chicken to meet productiomnements.

Beef The primary raw material used by the Companysibeef operations is live cattle. The Companysdus have facilities of its own to raise cattléhe United States. T
Company has approximately 70 cattle buyers loc#tieslighout cattle producing areas who visit feettlgand buy a majority of the Company's live catttethe open sp
market. These buyers are trained to select higlityuanimals and their performance is continuatigasured by the Company. The Company also emtersarious risksharing
and procurement arrangements with producers tHptdeeure a supply of livestock for daily stap-operations at its facilities. The Company's &kan subsidiary, Lakesi
Farm Industries LTD (Lakeside), primarily has aatfiteding facilities and a beef carcass produatioth boxed beef processing facility. In 2003, Lake's feedlots provide
approximately 20% of that facility's fed cattle dee

Pork The primary raw material used by the Companytsmpork operations is live swine. The Companyesive swine to sell to outside processors anglggpa minime
amount of live swine for its own processing nee@ike majority of the Company's live swine supplpigained through various procurement arrangemeitiisproducers. Tt
Company also employs buyers who purchase hoggaryaebasis, generally a few days before the arémal
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are required for processing.

Prepared Foods The primary raw materials used by the Companigsirprepared foods operations are typically comyodased raw materials, including fresh and frc
chicken, beef and pork, corn, flour and frozen vagles. Some of these raw materials are provigethé chicken, beef and pork segments and cant&saurchased fro
numerous suppliers and manufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedyenerally increases during the spring and summuths and generally decreases during the wmtanths. Th
Company's pork and prepared foods products gepergfierience increased demand during the wintertinsotiue to the holiday season and decreased dedoaing the sprin
and summer months.

CUSTOMERS

No single customer of the Company accounts for ntioa@ ten percent of the Company's consolidatedmess. However, the top three customers of eadimesggreprese
approximately 26% of the Chicken segment's salggroximately 18% of the Beef segment's sales, aqpmately 22% of Pork segment's sales and approeiyn@3% of th
Prepared Foods segment's sales. The Company l=lieedoss of any single customer would not haveaterial adverse effect on the Company's busin&$isough, an'



extended discontinuance of sales to any major mesteould, if not replaced, have an impact on tbenany's operations, the Company does not antecgaf such occurrenc
due to the demand for its products and its abititpbtain new customers.

BACKLOG OF ORDERS
There is no significant backlog of unfilled ordéos the Company's products.

COMPETITION

The Company's food products compete with thosetleéronational and regional food producers and msmes and certain prepared food manufacturers, lgaiermel Food
Corporation, Swift and Company, Cargill Incorpotht&mithfield Foods Inc., Pilgrims Pride Corp. éahderson Farms Inc. Additionally, the Comparytsifproducts compe
in international markets around the world. The @any's principal marketing and competitive strategio identify target markets for valeshanced products, to concent
production, sales and marketing efforts in ordeappeal to and enhance the demand from those raaakel, utilizing its national distribution systemnsd customer suppt
services, seek to achieve a leading market poditioits products. Past efforts have indicated thetomer demand generally can be increased atairsets through applicatic
of the Company's marketing strategy, as suppornyeistdistribution systems. The principal compeéitelements are brand identification, price, paidyuality, and custom
service.

INTERNATIONAL
The Company exported to more than 80 foreign c@min fiscal 2003. Major export markets includen&ada, China, European Union, Japan, Mexico, PURito, Russit
Taiwan and South Korea.

The Company continues to explore growthaopymities in Asia, Russia, and Brazil and belieeash offers potential in terms of developing pssagg facilities. Th
Company's subsidiary in Mexico continues to shoawgh with a focus on further processed chicken pat&l The Company's wholly owned subsidiary, Colabiress, he
operations in Argentina, Brazil, India, Indoneslapan, the Philippines, Spain, the United Kingddenezuela and the Netherlands. The Company alss awnajority intere
in and operates a chicken processing facility inn@hand has equity interests in a Russian sausagegsing facility and a Chinese pork processingifia. The Compan
continues to be involved in a technical serviceeagrent with Grupo Melo in Panama to assist Grup Méh the production of further processed chickeaducts and to allo
it to license the Tyson brand. Additional inforioat regarding the Company's export sales and livegt assets located in foreign markets is sehfartNote 17, "Segme
Reporting" of the Consolidated Financial Stateméntkided herein at pages 51 through 52.

RESEARCH AND DEVELOPMENT
The Company conducts continuous research and gewelat activities to improve finished product depehent, to develop ways to automate manual procéssessprocessin
plants and growout operations and to improve ttegrst of primary chicken breeding stock. The ahwroat of such research and
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development programs is less than one percentafconsolidated annual sales.

REGULATION AND FOOD SAFETY

The Company's facilities for processing chickerefppork, prepared foods, milling feed and for Hogdive chicken and swine are subject to a var@dtfederal, state and loc
laws relating to the protection of the environmémtJuding provisions relating to the dischargentdterials into the environment, and to the heatith safety of its employet
The Company's chicken, beef and pork processiaitities are participants in the government's Hdpas Analysis Critical Control Point (HACCP) progrand are subject
the Public Health Security and Bioterroism Prepaess and Response Act of 2002. The cost of congdiavith such laws and regulations has not had anmabadverse effe
upon the Company's capital expenditures, earningsmpetitive position and it is not anticipatedhve a material adverse effect in the future2063, the Company incurr
expenses of approximately $79 million to maintaomgliance with such regulations. These expenditusdate principally to the normal operation andimemance ¢
wastewater treatment facilities ("Wastewater Treathiacilities"), where the Company biologicallgéts these wastes, and the associated land applichtwvastes generatec
these treatment facilities. The Company incurrédriilion in capital expenditures, primarily reldtéo its Wastewater Treatment Facilities, in fis2803 and anticipates cap
expenditures of approximately $3 million in fis@004 for environmental projects primarily relatedtihe Wastewater Treatment Facilities. The Compaglieves that it is |
substantial compliance with such applicable lawd ggulations and the Company is not aware of dakations of, or pending changes in, such laws @eglilations that a
likely to result in material penalties or mateiiradreases in compliance costs, except as disciosiéein 3.

The Company works to ensure its produaetnhigh standards of food quality and safety.e Tlompany's chicken, beef, pork and prepared fpool$ucts are subject
inspection prior to distribution, primarily by thénited States Department of Agriculture. Notwithreding these efforts, food producers are at rigk ttheir products may cont:
pathogens unless the product has been properlypeddhandled and cooked.

The Company is exposed to risk if its pretd are determined to be contaminated or causssdlor injury. These risks include (1) the adstdverse publicity and prodt
recalls, including the associated negative consugetion; (2) exposure to related civil litigatiand (3) regulatory administrative penalties, whian include injunctive reli
and other civil remedies, including plant closings.

EMPLOYEES AND LABOR RELATIONS
As of September 27, 2003, the Company employedoappately 120,000 persons. The Company believesthaverall relations with its workforce are good

Set forth below is a listing of the Compdagilities which have employees subject to a @bile bargaining agreement together with the nafmie union party to tt
collective bargaining agreement, the number of eyg#s at the facility subject thereto and the extjgin date of the collective bargaining agreementently in effect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 772 November 200:
Amarillo, TX Teamster: 3,288 November 200
Ashland, AL RWDSU 239 November 200!
Augusta, ME UFCW 148 December 200
Berlin, MD UFCW 108 December 200
Berlin, MD Teamster: 109 December 200
Berlin, MD Teamster: 23 July 2004
Buena Vista, G/ RWDSU 566 (1) December 200
Buffalo, NY IUOCE 31 June 200¢
Carthage, Tx UFCW 415 November 200t
Center, TX UFCW 1,028 February 200!

Cherokee, I~ UFCW 595 March 2004



Chicago, IL Production/Maintenanc 520 May 2005
Chicago, IL UFCW 136 (1) July 2003
Chicago, IL Teamster: 1 1) April 2001
Concordia, MC UFCW 191 June 200¢
Corydon, IN Steelworker: 37 April 2005
Corydon, IN UFCW 385 January 200!
Dakota City, NE UFCW 3,173 August 2004
Dakota City, NE Teamster: 33 April 2005
Dardanelle, AR UFCW 789 November 200:
Gadsden/Blountsville, Al Teamster: 12 April 2004
Gadsden, Al RWDSU 818 November 200:
Glen Allen, VA UFCW 801 November 200:
Hope, AR UFCW 1,041 March 200€
Jackson, M¢ UFCW 728 December 200
Jefferson, W UFCW 416 2) June 200:
Joslin, IL Teamster: 16 June 200"
Joslin, IL UFCW 2,077 March 200€
Logansport, IN UFCW 1,641 1) October 2001
Manchester, Nt UFCW 432 December 200
Noel, MO UFCW 886 December 200
Norfolk, NE UFCW 1,254 September 200
North Richland Hills, TX UFCW 335 August 2004
Pasco, WA Teamster: 1,617 May 2004
Perry, IA UFCW 952 December 200
Pine Bluff, AR UFCW 247 November 200!
Ponca City, Ok UFCW 438 March 2004
Robards, KY UFCW 1,210 November 200t
Shelbyville, TN RWDSU 1,006 November 200
Shelbyville, TN Teamster: 28 August 2004
Waterloo, IA UFCW 2,137 December 200
Wilkesboro, NC Teamster: 219 November 200:
Gomez Palacio, Durang CTM 2,629 February 200!
Gomez Palacio, Durang CTM 45 April 2005
Monterrey, Neuvo Leo FNCSI 52 June 200!
Torreon, Coahuili CROM 6 February 200!
Parras de la Fuenta, Coaht CROM 113 February 200!
Mexico, Districto Federe CROC 48 March 2004

UFCW - United Food and Commercial Workers Union
RWDSU - Retail, Wholesale, Department Store Union
IUOE - International Union of Electrical Workers

CTM - Confederacion de Trabajadores de Mexico

FNCSI - Sindicato Industrial de Trabajadores dewdueson
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campssino

(1) Contracts are currently under negotiations

(2) The Company is currently experiencing work gtage of its union employees at its Jefferson, Wisofacility, which began on February 28, 200%he Tacility continues to
operate, although at less than full capacity, thhothe use of replacement workers hired by the Gomp

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is ¢otle primary provider of chicken, beef, pork amnepared foods products for our customers. The Gmydentifies distin
markets and business opportunities through exterinwsumer and market research. The Company'dibgastrategy focuses on one national protein hrérel Tyson brand,
well as a number of strong regional brands. Alnownications stress the quality and value propwsitf the products while supporting and buildingrat awarenes
Communications efforts utilize a fully integratadd coordinated mix of activities designed to cabméth customers and consumers on both a ratiandlemotional level. Ti
Company utilizes its national distribution systend @ustomer support services to achieve the leadariet position for its products.

The Company has the ability to produce ahip fresh, frozen and refrigerated products. Twmenpany's nationwide distribution system utilizesetwork of foor
distributors which is supported by cold storageehkauses owned or leased by the Company, by pudliicstorage facilities and by the Company's trartspion system. Tt
Company ships products from Compamwned consolidated frozen food distribution centéx@m a network of public cold storages, from atbened and leased facilities ¢
directly from plants. The Company's distributieenters facilitate accumulating frozen productstet it can fill and consolidate less-thanekload orders into full truckloac
thereby decreasing shipping costs while increasirsgomer service. In addition, customers are peaVidith a selection of products that do not reqglarge volume orders. T



Company's distribution system enables it to supguiye or small quantities of products to meet austorequirements anywhere in the continental Urfitsdes.

PATENTS AND TRADEMARKS

The Company has registered a number of tradematésng to its products which either have been apgd or are in the process of application. BecéluseCompany does
significant amount of brand name and product lideeatising to promote its products, it considers pinotection of such trademarks to be importaiitstonarketing efforts. Tt
Company has also developed non-public proprietafigrination regarding its production processes ahérgproductrelated matters. The Company utilizes internatpdure
and safeguards to protect the confidentiality ahsinformation, and where appropriate, seeks patertection for the technology it utilizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergiyn shortterm, due primarily to the nature of its produdtsiustry practice and the fluctuation in demand pride fol
such products. In certain instances where the @oamjs selling further processed products to langgtomers, the Company may enter into written agee¢s whereby tt
Company will act as the exclusive or preferred $ieppo the customer for periods up to 5 years amgricing terms which are either fixed or variable

AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERNANC E DOCUMENTS ON INTERNET WEBSITE

The Company maintains an internet website at wwsertjoodsinc.com. The Company makes available free of charge undesdttion "Investors" of its website its ant
reports on Form 10-K, quarterly reports on Form@,0and current reports on Formk8-and all amendments to any of those reports,0oas sis reasonably practicable ¢
providing such reports to the Securities and ExgeaBommission. Also the Company's corporate g@rera principles, Audit Committee charter, CompansaCommitte:
charter, Governance Committee charter and codeoofluct are available under the section "Investors"the Company's website. The Company's corpaaternanc
documents are available in print to any shareholer requests them.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE HARBOR" PROVISI ONS OF THE
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This report and other written reports and oralestegnts made from time to time by the Company andepresentatives contain forward-looking statesjantluding forward-
looking statements made in this report, with respeetheir current views and estimates of futurerexnic circumstances, industry conditions, compagryormance and financ
results. These forwardoking statements are subject to a number of facod uncertainties that could cause the Compacitgl results and experiences to differ mate
from the anticipated results and expectations esgae in such forward-looking statements. The Compéshes to caution readers not to place unduarred on any forward-
looking statements, which speak only as of the da#éele. Tyson undertakes no obligation to publigigate any forwardeoking statements, whether as a result of
information, future events or otherwise.

Among the factors that may affect the opegaresults of the Company are the following:fiiictuations in the cost and availability of raw texdals, such as live cattle, li
swine or feed grain costs; (ii) changes in thelabdity and relative costs of labor and contraciwers; (iii) operating efficiencies of facilitiefy) market conditions for finishe
products, including the supply and pricing of aitgive proteins; (v) effectiveness of advertisimgl anarketing programs; (vi) the ability of the Caang to make effectiy
acquisitions and successfully integrate newly aeglibusinesses into existing operations; (vii)giaksociated with leverage, including, but nottiahito, cost increases due
rising interest rates; (viii) risks associated wéfiectively evaluating derivatives and hedgingiati¢s; (ix) changes in regulations and laws (badibmestic and foreigr
including, but not limited to, changes in accougtstandards, environmental laws and occupatioritin and safety laws; (x) issues related to faafdtg, including, but n
limited to, costs resulting from product recallsgulatory compliance and any related claims ogdtion; (xi) adverse results from ongoing litigatiq(xii) access to foreic
markets together with foreign economic conditidnsluding currency fluctuations; and (xiii) the eft of, or changes in, general economic conditions.

10

ITEM 2. PROPERTIES

The Company currently has sales offices and préamluend distribution operations in the followin@t&s: Alabama, Arkansas, Georgia, Hawaii, Idalimolk, Indiana, lowe
Kansas, Kentucky, Maine, Mississippi, Missouri, Ketka, New Hampshire, New Mexico, New York, Nortar@ina, Oklahoma, Pennsylvania, South Carolinajtis®akote
Tennessee, Texas, Virginia, Washington and Wisoonsidditionally, the Company, either directly dwraugh its subsidiaries, has facilities in or papétes in joint ventul
operations in Argentina, Brazil, Canada, China,idndndonesia, Ireland, Japan, Mexico, the Netimelda Panama, the Philippines, Russia, Spain, theediKingdom an
Venezuela.

Chicken The Company's chicken operations consist of 6@gssing plants. These plants are devoted touspbases of slaughtering, dressing, cutting, gacgadeboning ¢
furtherprocessing. The total slaughter capacity is agprately 48 million head per week. In addition, thiempany owns 11 rendering plants with the capaoitgroduce 3
million pounds of animal protein products per weekl 16 ground pet food processing operations imection with chicken processing plants capablerofipcing nine milliol
pounds of product per week. In addition, thereten@ blending mill operations, 39 feed mills and l&iler hatcheries with sufficient capacity to m#e needs of the chick
growout operations. During 2003, the feed millemaped at 72% of capacity, the hatcheries ope&tt8@% of capacity and the processing plants operait 96% capacity.

Beef The Company's beef operations consist of 14 pesfuction facilities, four of which include caseady operations, and a Canadian cattle feedinlityacThese facilitie:
slaughter live cattle, fabricate beef products smihe treat and tan hides. One of the beef faslitontains a tallow refinery and two of the ceessdy operations share facilit
with the pork segment. The carcass facilities cedive cattle to dressed carcass form. Fed baesists primarily of steers and heifers specificadlised for beef consumptic
The processing facilities conduct fabricating @pens to produce boxed beef and allied produ@ise processing facilities operated in 2003 at ayiprately 84% of the
production capacities. The total slaughter capasiapproximately 240,000 head per week.

Pork The Company's pork operations consist of eighk pooduction facilities, two of which include caseady operations. These facilities slaughter hiegs and fabrica
pork products and allied products. The two casely operations share facilities with the beefrset. The processing facilities operated in 2008paroximately 82% of the
production capacities. The total slaughter capaeftthese facilities is approximately 427,000 hesdt week. Additionally the Company's live swingemtions have !
farrowing barns, 75 nursery houses and 69 finistiingses. The Company also utilizes live swine re@ttgrowers. The swine growout operations argaripd by on
dedicated feed mill supplemented by production fthenchicken operations' feed mills.

Prepared Foods The Company's prepared foods operations confsB4 processing plants which process fresh beek, mhicken and other raw materials into pizza togp
branded and processed meats, appetizers, horsdeedesserts, ethnic foods, soups, sauces, isidesdand pizza crusts, flour and corn tortilladuats and specialty pasta i
meat dishes. These processing plants have theitafmaproduce approximately 61 million pounds perek and operated in 2003 at approximately 76%apéacity.

Other The Company's other operations consist of 1Tidligton centers, as well as 11 cold storage féesliused by the beef and pork divisions, 44 ctddage facilities ¢
chicken processing plants, three cold storageifiasilat chicken rendering plants and five coldrage facilities used by prepared foods plants waittotal capacity «
approximately 300 million pounds.



The Company owns its major operating faesi with the following exceptions: one chicken ésified plant is leased month to month, one hatghgreased month
month, 422 chicken breeder farm houses are leasdel @greements expiring at various dates thro0§5,231 chicken breeder farm
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houses are leased month to month and 30 broilesfare leased year to year. Additionally, the Camyts live swine operation leases 20 farrowing $a24 nursery houses ¢
38 finishing houses, with the majority expiring2004. One prepared foods distribution centerasée month to month and two prepared foods fugheressing facilities a
leased until 2004 and 2005.

Management believes the Company's presmiilities are generally adequate and suitable forcurrent purposes; however, seasonal fluctustioninventories ar
production may occur as a reaction to market desmémdcertain products. The Company regularly gegan construction and other capital improvemenjegts intended -
expand capacity and improve the efficiency of itsgessing and support facilities.

ITEM 3. LEGAL PROCEEDINGS
Refer to the discussion of certain legal proceeslipgnding against the Company under Part Il., 18&nNotes to Consolidated Condensed Financial Stxiesn Note 1¢
Contingencies, which discussion is incorporateeinelny reference. Listed below are certain addéidegal proceedings involving the Company andgiutssidiaries.

In January 1997, the State of lllinois brought snithe Circuit Court for the 14th Judicial CirquRock Island, Illinois, Chancery Division againBf alleging that IBP
operations at its Joslin, lllinois, facility areolating the "odor nuisance" regulations enactethe State of lllinois. IBP has already completeditoinal improvements at |
Joslin facility to further reduce odors from thipewation, but denies lllinois EPA's contention thatoperations at any time amounted to a "nuisdn@de lllinois EPA ha
alleged a damage claim of approximately $2,000,08® is attempting to discuss these issues wighState of lllinois in an effort to reach a settem In May 2003, the St
of lllinois attempted to add the Company as a diden in the suit, which the court subsequently el@niln September 2003, the State of lllinois sériiee Company with
complaint that had been filed in the Circuit Cdiartthe 14th Judicial Circuit, Rock Island, lllirgiChancery Division alleging substantially the sazauses of action against
Company as had been alleged in the action ag@ist A motion to dismiss has been filed as to laiines.

In June 2001, IBP was advised the SEC had commemdednal investigation related to the restatenwdrgarnings made by IBP in March 2001, includingttera relating t
certain improprieties in the financial statemerft®BG, a wholly-owned subsidiary. The Company haen informed that three former employees of DFReived a saallec
"Wells" notice advising them that the SEC had duteed to recommend the initiation of an enforcemation and providing them an opportunity to previtieir argumen
against such an enforcement action. IBP is cotipgravith this investigation, and to date the SELS imade no claims against the Company.

In February 2002, the Company learned that a psingdacility owned by Zemco Industries, Inc., dsidiary of IBP, is the subject of an investigatipnthe U.S. Attorney
office in Bangor, Maine, into allegedly impropestieg and recording practices. The Company acduemco as part of the Company's acquisition of tBPSeptember 2
2001. The Company learned in November 2003 thatraer Zemco employee at the processing facility &igreed to plead guilty to charges in connectiith thie investigation
To date there has been no claim by the U.S. Atjoagainst Zemco, and Zemco will continue to coofgewdth the U.S. Attorney's office.

Other Matters The Company has approximately 120,000 team mesnéwed at any time has various employment practicagers. In the aggregate, these matter
significant to the Company and the Company devsigsificant resources to handling employment issusdditionally, the Company is subject to othewsaits, investigatior
and claims (some of which involve substantial antsuarising out of the conduct of its business. il&#/the ultimate results of these matters cannoddtermined, they are r
expected to have a material adverse effect on tirep@ny's consolidated results of operations onfired 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 fioendate of their election, or until their successare appointed and qualified. The name, title,aagkyear of initial election
executive office of the Company's executive officere listed below:

12
Year
Name Title Age Elected
John Tyson Chairman of the Board of Directors 50 1984
and Chief Executive Officer
Richard L. Bond President and Chief Operating Officer 56 2001
Greg Lee Chief Administrative Officer 56 1993
and International President
Les Baledge (1) Executive Vice President and 46 1999
General Counsel
Steven Hankins Executive Vice President and 45 1997
Chief Financial Officer
Eugene D. Leman Senior Group Vice President, Fresh Meats 61 2001
Dennis Leatherby Senior Vice President, 43 1990
Finance and Treasurer
Rodney S. Pless Senior Vice President, Controller and 42 2000

Chief Accounting Officer

No family relationships exist among the above effic Mr. John Tyson was appointed Chairman of thar@ of Directors and Chief Executive Officer in020after serving ¢
Chairman of the Board of Directors, President amiefCExecutive Officer since 2000, Chairman of #eard of Directors since 1998 and Vice Chairmarthef Board ¢
Directors since 1997. Mr. Bond was appointed Eleggi and Chief Operating Officer in 2003, aftevsgg as CoChief Operating Officer and Group President, Frigigats an
Retail since 2001 and President and Chief Opera&iffiger of IBP from March 1997 until the merger I&P into a wholly owned subsidiary of the Compamy September 2
2001. Mr. Lee was appointed Chief Administrativefieé@r and International President in 2003, aftervérg as Cochief Operating Officer and Group President, Foedvige
and International since 2001, Chief Operating @ffisince 1999 and as President of the Foodservicep&ince 1998. Mr. Baledge was appointed Exeelfice President ai
General Counsel in 2000 after serving as Executiee President and Associate General Counsel si888 upon joining Tyson. Prior to joining Tyson, MBaledge was t
counsel to the law firm of Kutak Rock LLP and atpar with the Rose Law Firm. Mr. Hankins was appaihExecutive Vice President and Chief Financidig@f in 1998. Mr
Leman was appointed Senior Group Vice Presideest-Meats in 2001 after serving as IBP's PresidieRtesh Meats since 1997 until the merger of I1B#® & wholly owne
subsidiary of the Company on September 28, 200%t. Latherby was appointed Senior Vice Presideimariee and Treasurer in 1998. Mr. Pless was a@eStmnior Vic



President, Controller and Chief Accounting Offiae2001 after serving as Vice President, Contradied Chief Accounting Officer since 2000. Priofjdming Tyson, Mr. Ples
was Vice President, Controller and Chief Accoun®fgjcer for TransMontaigne, Inc.

(1) Les Baledge has announced his plans to feisrposition as Executive Vice President and Gérigoansel effective January 1, 2004.
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PART Il

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

The Company currently has issued and outstandiogctasses of capital stock, Class A Common Stod&sgCA stock) and Class B Common Stock (Class BkytoHolders ¢
Class B stock may convert such stock into Classoskson a share-fashare basis. Holders of Class B stock are entitlelD votes per share while holders of Class Alstue
entitled to one vote per share on matters submittesthareholders for approval. On October 31, 2€@3e were approximately 42,000 holders of readrthe Company's Cla
A stock and 15 holders of record of the Companjes€£B stock, excluding holders in the securityitgms listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastoBk unless they are simultaneously paid to hieldé Class A stock. The per share amount of #sh dividend paid
holders of Class B stock cannot exceed 90% of &isé dividend simultaneously paid to holders of €lastock. The Company has paid uninterruptedtqdgrdividends on i
common stock each year since 1977 and expectsntinue its cash dividend policy during fiscal 2004. fiscal 2003, the annual dividend rate for Glésstock was $0.16 f
share and the annual dividend rate for Class Bcst@s $0.144 per share.

MARKET INFORMATION
The Class A stock is traded on the New York Stogg&hange under the symbol "TSN." No public tradingrket currently exists for the Class B stock. Tgh and low closin
sales prices of the Company's Class A stock fdn gaarter of fiscal 2003 and 2002 are represemt¢ie table below.

Fiscal Year 200. Fiscal Year 200:
High Low High Low
First Quartel $12.77 $ 9.64 $12.13 $ 8.75
Second Quarte 11.85 7.28 13.05 11.28
Third Quartel 10.90 7.75 15.56 12.20
Fourth Quarte 14.42 10.62 15.18 10.06
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ITEM 6. SELECTED FINANCIAL DATA
ELEVEN-YEAR FINANCIAL SUMMARY
in millions, except per share and ratio ¢
2003 2002 2001 2000 1999 1998
Summary of Operations
Sales $24,549 $23,367 $10,563 $7,268 $7,621 $7,414
Cost of sale: 22,805 21,550 9,660 6,453 6,470 6,260
Gross profit 1,744 1,817 903 815 1,151 1,154
Operating incom: 837 887 316 349 487 204
Interest expens 296 305 144 116 124 139
Provision for income taxe 186 210 58 83 129 46
Net income (loss $337 $383 $88 $151 $230 $25
Year end shares outstandi 353 353 349 225 229 231
Diluted average shares outstand 352 355 222 226 231 228
Diluted earnings (loss) per she¢ $0.96 $1.08 $0.40 $0.67 $1.00 $0.11
Basic earnings (loss) per shi 0.98 1.10 0.40 0.67 1.00 0.11

Dividends per shar¢
Class A 0.160 0.160 0.160 0.160 0.115 0.100



Class E 0.144 0.144 0.144 0.144 0.104 0.090
Depreciation and amortizatic $458 $467 $335 $294 $291 $276
Balance Sheet Dat:

Capital expenditure $402 $433 $261 $196 $363 $310
Total asset 10,486 10,372 10,632 4,841 5,083 5,242
Net property, plant and equipme 4,039 4,038 4,085 2,141 2,185 2,257
Total debt 3,604 3,987 4,776 1,542 1,804 2,129
Shareholders' equit $3,954 $3,662 $3,354 $2,175 $2,128 $1,970
Other Key Financial Measures
Return on sale 1.4% 1.6% 0.8% 2.0% 3.0% 0.3%
Annual sales growth (declin 5.1% 121.2% 45.3% (4.6)% 2.8% 16.7%
Gross margir 7.1% 7.8% 8.5% 11.2% 15.1% 15.6%
Return on beginning shareholders' eq 9.2% 11.4% 4.0% 7.1% 11.7% 1.5%
Effective tax rate 35.5% 35.5% 35.4% 35.6% 34.9% 64.7%
Total debt to capitalizatio 47.7% 52.1% 58.7% 41.5% 45.9% 51.9%
Book value per shai $11.21 $10.37 $9.61 $9.67 $9.31 $8.53
Closing stock price hig 14.42 15.56 14.19 18.00 25.38 24.44
Closing stock price lov $7.28 $8.75 $8.35 $8.56 $15.00 $16.50
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ELEVEN-YEAR FINANCIAL SUMMARY
in millions, except per share and ratio ¢

1997 1996 1995 1994 1993
Summary of Operations
Sales $6,356 $6,454 $5,511 $5,110 $4,707
Cost of sale: 5,318 5,506 4,423 4,149 3,797
Gross profit 1,038 948 1,088 961 911
Operating incom: 400 269 472 195 376
Interest expens 110 133 115 86 73
Provision for income taxe 144 49 131 121 129
Net income (loss $186 $87 $219 $(2) $180
Year end shares outstandi 213 217 217 218 221
Diluted average shares outstand 218 218 218 222 223
Diluted earnings (loss) per she¢ $0.85 $0.40 $1.01 $(0.01) $0.81
Basic earnings (loss) per shi 0.86 0.40 1.01 (0.01) 0.82
Dividends per shar¢

Class A 0.095 0.080 0.053 0.047 0.027

Class E 0.086 0.072 0.044 0.039 0.022
Depreciation and amortizatic $230 $239 $205 $188 $177
Balance Sheet Data
Capital expenditure $291 $214 $347 $232 $225
Total asset 4,411 4,544 4,444 3,668 3,254
Net property, plant and equipme 1,925 1,869 2,014 1,610 1,435
Total debi 1,690 1,975 1,985 1,455 1,024
Shareholders' equi $1,621 $1,542 $1,468 $1,289 $1,361
Other Key Financial Measures
Return on sale 2.9% 1.4% 4.0% 0.0% 3.8%
Annual sales growth (declin (1.5)% 17.1% 7.9% 8.6% 12.9%
Gross margir 16.3% 14.7% 19.7% 18.8% 19.4%
Return on beginning shareholders' eq 12.1% 5.9% 17.0% (0.2)% 18.4%
Effective tax rate 43.6% 37.0% 38.1% 101.8% 41.8%
Total debt to capitalizatio 51.0% 56.2% 57.5% 53.0% 42.9%
Book value per shai $7.60 $7.09 $6.76 $5.92 $6.16
Closing stock price hig 23.63 18.58 18.17 16.67 18.08
Closing stock price lov $17.75 $13.83 $13.83 $12.50 $12.83
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Notes to Eleve-Year Financial Summary

1. The results for 2003 include $167 million of pregains related to vitamin antitrust litigation $etents received and $76 million
of pretax charges related to the closing of fourlpp operations.
2. The results for 2002 include a $27 million prethaige related to the identifiable intangible asséte-down of the Thomas E.

Wilson brand, $26 million pretax charge for liveisarestructuring charge, $22 million pretax galated to the sale of Specialty
Brands and $30 million pretax gain related to virmantitrust litigation settlements received.

3. The results for 2001 include $26 million in pretharges for expenses related to the IBP acquisiti@s on sale of swine assets,
and product recall losses.
4. The results for 2000 include a $24 million pret&aige for bad debt writeoff related to the Jan@@0 bankruptcy filing of

AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.
Certain costs for years 1999 and prior have not lbeelassified as the result of the applicatioEdfF 00-14 and EITF 00-25.
The results for 1999 include a $77 million pretaige for loss on sale of assets and impairmen¢downs.

Significant business combinations accounted fgruashases: IBP, inc., Hudson Foods, Inc. and éwkaska Fisheries
Corporation in August 2001 and September 2001,algnm098 and October 1992, respectively. See Robethe Consolidated
Financial Statements for acquisitions during thred¢hyear period ended September 27, 2003.

The results for 1998 include a $215 million pretharge for asset impairment and other charges.
The results for 1997 include a $41 million pretaxng($4 million after tax) from the sale of the bdivision assets.

10. The results for 1994 include a $214 million pretharge ($205 million after tax) due to the writeathoof certain long-lived assets
of Arctic Alaska Fisheries Corporation.
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ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINAN CIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

Earnings for fiscal 2003 were $337 million or $0@§ diluted share compared to $383 million or 8Iper diluted share in fiscal 2002. Fiscal 200&tgx earnings include $1
million received in connection with vitamin antigtulitigation and $76 million of costs related tetclosing of poultry operations during the fitstird and fourth quarters
fiscal 2003.

The Company's accounting cycle resulted in a 52weer for fiscal years 2003, 2002 and 2001.
2003 vs. 2002

Certain reclassifications have been made to peoiogs to conform to current presentations.
Salesincreased $1.2 billion or 5.1%, with a slight irese in volume and a 5.0% increase in price.

Cost of saledncreased $1.3 billion or 5.8%. As a percent ¢ésacost of sales was 92.9% for 2003 compare®1899 for 2002. This increase is primarily due ighler live
cattle prices in the Beef segment, increases im gwsts in the Chicken segment and increased alscrelated to ongoing litigation, partially offdst $167 million received
connection with vitamin antitrust litigation.

Selling, general and administrative expensedecreased $46 million or 5.4%. As a percent adssaelling, general and administrative expensesedsed from 3.8% to 3.4¢
The decrease is primarily due to the expense rescof approximately $42 million related to thdesaf Specialty Brands in the fourth quarter oték2002, and approximatt
$16 million associated with the ongoing integratioh Tyson and IBP, inc. (IBP) corporate functiona&dditional decreases were due to favorable investnreturns ¢
approximately $18 million on Company owned lifeurence, actuarial gains of $13 million related liarges in certain retiree medical benefit plansdewleased litigation co:
of approximately $19 million resulting primarilydm the reversal of certain legal accruals whichresdonger required due to cases being closed. dEeeeases in sellir
general and administrative expenses were pariédiet by increased professional fees of approxetye#26 million primarily related to the Compangisgoing integration ar
strategic initiatives and increased sales promstad marketing costs of approximately $45 milfwimarily due to the introduction and rollout ofveeal new products.

Other chargesinclude $76 million of plant closing costs incurriediscal 2003, and $53 million of charges incalrie fiscal 2002 related to the discontinuatioritef Thomas [
Wilson brand and the restructuring of the Compaliyésswine operation:



Interest expensedecreased $9 million or 2.8% compared to 2002, gmilgnresulting from an 8.2% decrease in the Corgfsaaverage indebtedness. As a percent of
interest expense was 1.2% compared to 1.3% for.2002 overall weighted average borrowing rateeased to 7.4% from 7.0%, primarily resulting frorerpiums paid o
bonds repurchased in the first and fourth quadéfiscal 2003. Excluding the premiums paid, iettrexpense decreased $21 million.

Other expenseincreased $29 million from the same period last ypamarily resulting from the $10 million writdewn related to the impairment of an equity inteiesa live
swine operation recorded in fiscal 2003, and theryear gain of $22 million from the sale of thpeSialty Brands, Inc. subsidiary.

The effective tax ratewas 35.5% in both 2003 and 2002. Several factapact the effective tax rate including averageestatome tax rates, the tax rates for internat
operations and the Extraterritorial Income Exclasi&TI) for foreign sales. Taxes on internatiorainéngs were comparable for 2003 and 2002. Avestate taxes added 2.:
and 3% to the effective tax rate for 2003 compaoe@002 and ETI reduced the effective rate by 1i8%003 compared to a 1.4% reduction in 2002. Msgilegislative bill
have been introduced in 2003 which would repeaBTEexclusion over a period of time, and repladéd with a partial tax exclusion for certain domestroduction activities
If the ETI exclusion is repealed and replacemegislation is not enacted,
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the loss of the ETI tax benefit may adversely imphe Company's effective tax rate.

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

Chicken segmentis primarily involved in the processing of live ckens into fresh, frozen and valadeed chicken products sold through domestic fowitss domestic foc
retailers, wholesale club markets that service kfoadservice operations, small businesses andiithails, as well as specialty and commodity distidios who deliver t
restaurants, schools and international marketaigfirout the world. The Chicken segment also indusdges from allied products and the chicken bregsliock subsidiary.

Beef segments primarily involved in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sub-primal meat cuts and casely products.
also involves deriving value from allied productEls as hides and variety meats for sale to fuphecessors and others. The Beef segment markgisotlucts to food retaile
distributors, wholesalers, restaurants, hotel chand other food processors in domestic and intemsd markets. Allied products are also marketednanufacturers
pharmaceuticals and technical products.

Pork segmentis primarily involved in the processing of live rkat hogs and fabrication of pork carcasses intmgkriand sub-primal meat cuts and cesady products. Tt
segment also represents the Company's live swimapgand related allied product processing actwiti@he Pork segment markets its products to fedallers, distributor
wholesalers, restaurants, hotel chains and othmat fi’ocessors in domestic and international markktslso sells allied products to pharmaceuteadl technical produc
manufacturers, as well as live swine and weanedegtkr pigs to pork producers.

Prepared Foods segmenincludes the Company's operations that manufacince market frozen and refrigerated food produ€soducts include pepperoni, beef and |
toppings, pizza crusts, flour and corn tortillagwots, appetizers, hors d'oeuvres, desserts, ppaeals, ethnic foods, soups, sauces, side digpesialty pasta and meat dis
as well as branded and processed meats. The Pdefpaods segment markets its products to foodeetadistributors, wholesalers, restaurants ardl fehains.

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

Sales by Segment in millions
2003 2002 Change
Chicken $ 7,427 $ 7,222 $ 205
Beef 11,935 10,488 1,447
Pork 2,470 2,503 (33)
Prepared Fooc 2,662 3,072 (410)
Other 55 82 (27)
Total $ 24,549 $ 23,367 $ 1,182
Operating Income by Segment in millions
2003 2002 Change
Chicken $ 158 $ 428 $ (270)
Beef 320 220 100
Pork 75 25 50
Prepared Fooc 57 158 (101)
Other 227 56 171
Total $ 837 $ 887 $ (50)
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Chicken segmentsales increased $205 million or 2.8%, with a slidétrease in average sales prices and a 3.3% secire@olume. Foodservice chicken sales dollassegse
4.2%, retail chicken sales dollars increased 2.3% iaternational chicken sales dollars decreasé®#3.Chicken segment operating income decrease@ B#ifion from the
same period last year primarily due to increasedhgrosts and plant closing costs.

Beef segmensales increased $1.4 billion or 13.8%, with a 13i@&tease in average sales prices and a sligheaserin volume. Cagseady beef sales were $957 million
increased 20.4%, domestic fresh meat beef salesaised 11.8% and international beef sales increl&d@s. Beef segment operating income increas@@ #iillion. The Bee
segment sales and operating income increases \wased by strong demand during the second halfo&lfi2003 caused in part by the U.S. ban on Canduiaf. Howeve
these increases were partially offset by an ineré@agve cattle prices.

Pork segmentsales decreased $33 million or 1.3%, with a 2.9@teiase in average sales prices and a 4.1% dedreaskime. Caseeady pork sales were $221 million i
increased 52.3%, domestic fresh meat pork salegased 3.5%, international pork sales increase¥ 2:8d live swine sales decreased 42.6%. Pork sggoperating incomr
increased $50 million. Excluding the fourth qua602 live swine restructuring charge of $26 nilli operating income increased $24 million. Thelide in sales is primari
due to a reduction in live swine sales as a resfuthe prior year live swine restructuring and loveeverage selling prices for our finished produ€perating income wi



positively affected by the prior year restructurofghe live swine operation, partially offset bigher live hog prices.

Prepared Foods segmensales decreased $410 million or 13.4%, with a 5d@%rease in average sales prices and an 8.0% dedresolume. Excluding prior year Speci
Brands sales of $244 million, segment sales detl$#56 million and volume declined slightly. Segrheperating income decreased $101 million fromshme period la
year. Excluding the prior year Thomas E. Wilsoarat write-down of $27 million, operating income declined $I88lion. This decline results primarily from thecrease
during the year in raw material prices, lower ageraelling prices, increased costs related tortreduction of more than 75 new products this yaaat temporary operati
inefficiencies at certain plants.

Other segmentoperating income increased $171 million primariliedo settlements received in connection with itenvin antitrust litigation. Current year resulislude $16
million as compared to $30 million received in 52002. Additionally, operating income was pasly affected by actuarial gains of $13 million kg from changes
certain retiree medical benefit plans.

2002 vs. 2001

On August 3, 2001, the Company acquired 50.1% ostryerof IBP and acquired the remaining 49.9% ont&aper 28, 2001. Accordingly, fiscal 2002 earninmgdude 5:
weeks of IBP's results of operations, while fis2@01 fourth quarter and 12 months results includd% of IBP's results for the nine weeks ended eper 29, 2001. TF
information should be considered when comparinfistal 2001 results of operations.

Certain reclassifications have been made to peoiogs to conform to current presentations.

In accordance with the provisions issued in Finalndccounting Standards Board No. 142, "Goodwilll @ther Intangible Assets," which the Company aedptt the beginnir
of fiscal 2002, goodwill and indefinite lived asseire no longer amortized. The effect on fiscalry@001 results would have been an increase obappately $0.14 cents
diluted share.

In accordance with the guidance provided in Emerdasues Task Force (EITF) Issue No. 00-14, "Actiogrfor Certain Sales Incentives," and EITF Is8lee 0025, "Vendo
Income Statement Characterization of Considerd8aiu to a Reseller of the Vendor's Products," begmin the first quarter of fiscal 2002, the Compalassifies the cos
associated with sales incentives provided to eméind payments such as slotting fees and coopeaalvertising to vendors as a reduction in saldsese costs were previou
included in selling, general and administrativeenge. These reclassifications resulted in a remutd sales and selling, general and administeagivpense of approximat
$188 million for fiscal year 2001, and had no impare reported income before income taxes and ntinorierest, net income or earnings per share afsoun

20

Salesincreased $13 billion or 121.2%, with a 98.9% irmsein volume and an 11.2% increase in price. ifitrease in sales volume and price is primarily uthe inclusion ¢
IBP's sales in fiscal 2002. Despite lower commpogrices, sales prices increased due to producthaxges as the Company's value-added businegses gr

Cost of salesncreased $12 billion or 123.1%, primarily dueltie inclusion of IBP's cost of sales in fiscal 2088.a percent of sales, cost of sales was 92.2%002 compare
to 91.5% for 2001.

Selling, general and administrative expenseascreased $290 million or 49.5%, primarily duelie inclusion of IBP's operations in fiscal 2002As a percent of sales, opera
expenses were 3.8% for 2002 compared to 5.6% i1.200 its effort to integrate, restructure andrgamize, the Company improved efficiencies and ledeplant operatir
costs. These costs were also reduced through atsercontainment efforts and improved sales ex@emnagement.

Other chargesinclude $27 million related to the discontinuatiohthe Thomas E. Wilson brand and $26 million mdato the restructuring of the Company's live s
operation.

Interest expenseincreased 111.8% compared to 2001. As a percesntle, interest expense was 1.3% compared to 104%001. The Company's average indebtec
increased by 109.7% over fiscal 2001 due to dehirned to purchase IBP. The Company's stert: interest rates decreased to 3.3% in fiscaR 280compared to 5.1%
fiscal 2001. The overall weighted average borrgwite on total debt was 7.0% for fiscal 2002 comagdo 6.9% for fiscal 2001.

Other incomeincreased in the current year due to a gain ofriflion from the sale of the Specialty Brands, Isabsidiary.

The effective tax ratewas 35.5% in 2002 compared to 35.4% in 2001. Tom@any adopted Statement of Financial Accountiran&irds No. 142, "Goodwill and Ot
Intangible Assets" (SFAS No. 142), at the beginrdh@002. Under SFAS No. 142 the Company no lomgeortized goodwill which resulted in a decreas¢éhm effective ta
rate for 2002, offset primarily by a reduction retforeign sales benefit.

Segment Information
For the periods ending September 28, 2002, andeBdgar 29, 2001, the following information include80% of IBP results for 52 weeks and nine weekspeetively
Information on segments is as follows:

Sales by Segment in millions
2002 2001 Change
Chicken $ 7,222 $ 7,057 $ 165
Beef 10,488 2,027 8,461
Pork 2,503 619 1,884
Prepared Fooc 3,072 818 2,254
Other 82 42 40
Total $ 23,367 $ 10,563 $ 12,804
Operating Income (Loss) by Segment in millions
2002 2001 Change
Chicken $ 428 $ 250 $ 178
Beef 220 32 188
Pork 25 27 2)
Prepared Fooc 158 15 143

Other 56 (8) 64




Total $ 887 $ 316 $ 571

Chicken segmentsales increased $165 million or 2.3% compared @1 2@ith a 1.1% increase in average sale pricesaah@% increase in volume.
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Foodservice chicken sales increased 4.9%, rdiaiken sales increased 2.0% and international ehiclales decreased 6.3%. In fiscal 2002, the CoytgppMexican subsidia
sales increased 36.1% due to the acquisition ebdugtion facility in Mexico in the third quartef 2001. This increase was more than offset byetesas in other internatiol
sales demand as markets were impacted by impdrict&ms and political pressures primarily in Riasand China. Operating income for Chicken inceela$178 million a
compared to 2001, primarily due to decreases m émd production costs along with improvementsrioepand growth in valuadded product mix. Additionally, fiscal 2C
costs were negatively impacted by weather relaffiedts and higher grain and energy costs.

Beef segmentsales were $10.5 billion, including beef casady sales of $795 million and international besdés of $1.4 billion. Beef segment operating medotaled $22
million. The Beef segment resulted from the adgjois of IBP in the fourth quarter of fiscal 2001.

Pork segmentsales including IBP's pork processing revenues %2rg billion compared to $619 million in 2001, mding fiscal 2002 pork caseady sales of $145 million a
international pork sales of $248 million. Pork semt operating income decreased $2 million from1208ales and operating income were positivelycsgft by the inclusion
the IBP pork processing results in fiscal 2002.widwer, both were impacted by the negative resdlthe live swine operation. Operating income wk affected by tF
restructuring charge related to the Company'sdivine operation of approximately $26 million in tleairth quarter of fiscal 2002.

Prepared Foods segmensales increased $2.3 billion compared to 2001. Aiepared Foods segment operating income increst®imillion. The increase in both sales
operating income is primarily due to the inclusafiBP results. Operating income was also inflieghby lower and more stable raw material pricesiammtovement in produ
mix. These increases were partially offset byTthemas E. Wilson write-down of $27 million relatiedthe discontinuation of the brand.

Other segmentoperating income increased $64 million primarilyedo the partial settlement of approximately $30iom received in the third quarter of fiscal 20688ated t
vitamin antitrust litigation combined with prior gelBP merger related expenses of $19 million.

ACQUISITIONS

In August 2001, the Company acquired 50.1% of IBRaying approximately $1.7 billion in cash. InpBamber 2001, the Company issued approximatelyniibn shares ¢
Class A stock, with a fair value of approximately.Zbillion, to acquire the remaining IBP shares] assumed approximately $1.7 billion of IBP debhe total acquisition cc
of approximately $4.6 billion was accounted foraggurchase in accordance with SFAS No. 141, "Bssi@mbinations.” Accordingly, the tangible anenifiable intangibl
assets and liabilities have been adjusted to &lues with the remainder of the purchase pricerdsmbas goodwill. The allocation of the purchasegphas been completed.

In May 2002, the Company acquired the assets ofaMilProcessing Services, a bacon processing éaperédr approximately $73 million in cash. The agition has bee
accounted for as a purchase, and goodwill of apprately $14 million has been recorded.

DISPOSITION

In September 2002, the Company completed the daies &pecialty Brands, Inc. subsidiary. The sdlasy had been acquired with the IBP acquisitiod &8 results ¢
operations were included in the Company's Prep&maolls segment. The Company received cash proagfeedpproximately $131 million, which were used ®duce
indebtedness, and recognized a pretax gain of $dmm Specialty Brands, Inc.'s sales and opamthcome for the year ended September 28, 200 $244 million and $
million, respectively.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be thepgaoyis primary source of funds to finance operatégirements and capital expenditures. In 2008cagh of $820 millio
was provided by operating activities, down $354liomil from 2002. The decrease from fiscal 2002 risnprily due to a net change in working capital$d23 million and
decrease in net income of $46 million, partiallysef by an increase in deferred taxes of $91 millidhe change in working capital is primarily dieeincreased accoul
receivable resulting from increased sales and asm@ inventory values, as well as the timing ohcaeipts and payments related to other workingtakitems. Th
Company's foreseeable cash needs for operationsaguitéll expenditures are expected to
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continue to be met through cash flows provided pgrating activities. Additionally, at September, 2003, the Company had borrowing capacity of $fillion consisting o
$705 million available under its $1 billion unseedirevolving credit facilities and $750 million werdts accounts receivable securitization. At 8eqyiter 27, 2003, the Comp:
had construction projects in progress that willuiegj approximately $175 million to complete. Capipending for fiscal 2004 is expected to be i rdinge of $450 to $5
million, which includes spending on plant automatas well as information systems technology impneests. Additionally, on December 5, 2003, the Canmypannounced tF
in order to further improve lonterm manufacturing efficiencies, it will be closifagilities in Manchester, New Hampshire, and AuguMaine, in early 2004. The Compi
anticipates recording pretax charges related teetioéosings of approximately $23 to $27 millior0r04 to $0.05 per diluted share in the first loéffiscal 2004.

Cash Provided by Operating Activities in millions
2003 2002 2001
$ 820 $ 1,174 $ 511

Total debt at September 27, 2003, was $3,604 mijlkodecrease of approximately $383 million frompt8mber 28, 2002. The Company has unsecured fagatvedit facilitie:
totaling $1 billion that support the Company's coencmal paper program. These $1 billion in facibtieonsist of $200 million that expire in June 208800 million that expire |
June 2005 and $500 million that expire in Septen#6. At September 27, 2003, there were no borrgsvbutstanding under these facilities. Additiomaistanding debt
September 27, 2003, consisted of $3.3 billion ditdecurities, $32 million of commercial paper atider indebtedness of $256 million.

Total Capitalization in millions

2003 2002 2001
Debt $ 3,604 $ 3,987 $ 4,776
Equity 3,954 3,662 3,354

The revolving credit facilities, senior notes, reond accounts receivable securitization contaiiows covenants, the more restrictive of which aonta maximum allowe
leverage ratio and a minimum required interest caye ratio. The Company is in compliance with ¢hesvenants at fiscal year end.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance shesmt@gements that are material to its financial positr results of operations. The &fflance sheet arrangements the Com
has are guarantees of debt of outside third partiedving letters of credit, a lease, grower Isamd residual value guarantees covering certaratipg leases for various tyj
of equipment. See Note 9 to the Consolidated FiahStatements for further discussions of theseanuees



RECENTLY ISSUED ACCOUNTING STANDARDS

In January 2003, the Financial Accounting Stand&dard (FASB) issued Interpretation No. 46, "Coitation of Variable Interest Entities, an Interpitedn of Accountin
Research Bulletin No. 51" (the Interpretation). eTihterpretation requires the consolidation of afalé interest entities in which an enterprise aisar majority of the entity
expected losses, receives a majority of the estéypected residual returns, or both, as a re$utvaership, contractual or other financial intései the entity. Currentl
entities are generally consolidated by an entezpthigt has a controlling financial interest throwytnership of a majority voting interest in theignt The Interpretation wi
originally effective immediately for variable intst entities created after January 31, 2003, dedtafe in the fourth quarter of the Company'sdis2003 for those created pt
to February 1, 2003. However, in October 2003 RASB deferred the effective date for those vadabterest entities created prior to February D32@intil the Company's fit
quarter of fiscal 2004. The Company has substhntampleted the process of evaluating the Intetgtion and believes its adoption will not have aterial impact on i
financial position or results of operations.

In April 2003, the FASB issued Statement of Finahohccounting Standards No. 149, "Amendment of éStent No. 133 on Derivative Instruments and Hec
Activities" (SFAS No. 149). SFAS No. 149 amend#ASHo. 133 to provide clarification on the finan@acounting and reporting of derivative
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instruments and hedging activities and requiras tontracts with similar characteristics be actedrior on a comparable basis. The standard éctdfe for contracts enter
into or modified after June 30, 2003, and for hadgielationships designated after June 30, 200®% dompany's adoption of SFAS No. 149 did not eaweaterial impact on i
financial position or results of operations.

In May 2003, the FASB issued SFAS No. 150, "Accougnfor Certain Instruments with CharacteristicsByjth Liabilities and Equity" (SFAS No. 150). SEANo. 15(
establishes how an issuer classifies and measerésrc freestanding financial instruments with ettéeristics of liabilities and equity and requiteat such instruments
classified as liabilities. The standard is effeetfor financial instruments entered into or maatifiafter May 31, 2003 and is otherwise effectivehia fourth quarter of tt
Company's fiscal 2003. The Company's adoptionFgfSNo. 150 did not have a material impact oniitaricial position or results of operations.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemeatjuires management to make estimates and assompihese estimates and assumptions affectefh@ted amounts
assets and liabilities and disclosure of contingessets and liabilities at the date of the conatdid financial statements and the reported amadmessenues and expenses du
the reporting period. Actual results could diffieam those estimates. The following is a summdrgentain accounting estimates considered critigathe Company.

Financial instruments The Company uses derivative financial instrumémtsianage its exposure to various market riskdudtieg certain livestock, natural gas, intereses
and grain and feed costs. The Company may holdipesias economic hedges for which hedge accourgingt applied. See Item 7A. Quantitative and I@atave Disclosur:
About Market Risks.

Contingent liabilities The Company is subject to lawsuits, investigatiand other claims related to wage and hour/labdtiecarocurement, securities, environmental, pra
and other matters, and is required to assesskitlehtbod of any adverse judgments or outcomesdedhmatters as well as potential ranges of probasdes. A determination
the amount of reserves required, if any, for thesetingencies are made after considerable anabjstsch individual issue. These reserves may ahamghe future due
changes in the Company's assumptions, the effeetdzeof strategies or other factors beyond the @ogip control. See Note 19 to the Consolidatedriiral Statements.

Accrued self insurance Insurance expense for casualty claims and emplogleéed health care benefits are estimated usstgrigal experience and actuarial estimates.
assumptions used to arrive at periodic expensesesiewed regularly by management. However, actxgenses could differ from these estimates anddcrsult ir
adjustments to be recognized.

Impairment of Long-Lived assets The Company is required to assess potential impaitsnto its londived assets, which are primarily property, plant &quipment.
impairment indicators are present, the Company mestsure the fair value of the assets in accordaitbeStatement of Financial Accounting Standaras M4, "Accountin
for the Impairment of Disposal of Long-Lived Asset® determine if adjustments are to be recorded.

Goodwill and Intangible Asset Impairment In assessing the recoverability of the Companysdgdl and other intangible assets, management rmaite assumptio
regarding estimated future cash flows and othetofacto determine the fair value of the respectissets. If these estimates and related assumputi@mge in the future, t
Company may be required to record impairment clearge previously recorded. On September 30, 20@&LCompany adopted Statement of Financial Accognitandarc
No. 142, "Goodwill and Other Intangible Assets,tdamas required to assess its goodwill for impairhigsues upon adoption, and then at least anntiedhgafter. See Note 1
the Consolidated Financial Statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISK

Market risks relating to the Company's operati@sult primarily from changes in commodity pricegerest rates and foreign exchange rates as wetkds risk concentratior
To address certain of these risks, the Company®irt® various derivative transactions as desdribelow. If a derivative instrument is a hedgedagned by SFAS No. 13
"Accounting for Derivative Instruments and Hedgifgtivities" (SFAS No. 133), as amended, dependingh® nature of the hedge, changes in the fairevafuthe instrumel
will be either offset against the change in failugaof the hedged assets, liabilities or firm cotmneints through earnings, or recognized in otherprefrensive income (los
until the hedged item is recognized in earningbe Theffective portion of an instrument's changéain value, as defined by SFAS No. 133, as amenadtbe immediatel
recognized in earnings as a component of costlesdnstruments that do not meet the criteriahfedge accounting are marked to fair value withealized gains or loss
reported currently in earnings. Additionally, the@r@pany holds certain positions, primarily in grand livestock futures and options, for which it slaet apply hed¢
accounting, but instead marks these positionsitoédue through earnings at each reporting date.

The sensitivity analyses presented below are thasores of potential losses of fair value resulfirgn hypothetical changes in market prices relatedommodities ar
hypothetical changes in exchange rates relatedtéeist rates. Sensitivity analyses do not congtue actions management may take to mitigate thegany's exposure
changes, nor do they consider the effects that syplothetical adverse changes may have on ovecatia@nic activity. Actual changes in market priceay differ fron
hypothetical changes.

Commodities RiskThe Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturalrgéeeicourse of normal operations. The Compangy
commodity futures and options for hedging purpdse®duce the effect of changing prices and as eéharésm to procure the underlying commodity. Galhgrcontract term
of a hedge instrument closely mirror those of tedded item providing a high degree of risk reducémd correlation. Contracts that are highly effecat meeting this ris
reduction and correlation criteria are recordedhgisiedge accounting. The following table presansensitivity analysis resulting from a hypothdtidaange of 10% in mark
prices as of September 27, 2003, and Septembe2(®R, respectively, on fair value of open positioihe fair value of such positions is a summatidrthe fair value
calculated for each commodity by valuing each rostitipn at quoted futures prices. The market eggosure analysis includes hedge and Inedge positions. The underly
commodities hedged have a correlation to price gaarof the derivative positions such that the \alolethe commodities hedged based on differencesele® commitmel
prices and market prices and the value of the devie positions used to hedge these commodity atitigs are inversely correlated. The followingstvity analysis reflects ¢
inverse impact on earnings for changes in thevalue of open positions for livestock and naturas gnd a direct impact on earnings for changeherfair value of ope
positions for grain.



Effect of 10% change in fair valt in millions

2003 2002

Livestock:
Cattle $ 28 $ 12
Hogs 12 5
Grain $ 26 $ 14
Natural Gas $ 11 $ -

Interest Rate Risk The Company has exposure to changes in interest oat its fixed-rate, long-term debt. Market figkfixed-rate, longterm debt is estimated as the pote
increase in fair value, resulting from a hypoth&itit0% decrease in interest rates, and amountppgmemately $62 million at September 27, 2003.e Thir values of tr
Company's long-term debt were estimated based gpoted market prices and or published interessrate

The Company hedges exposure to changes in intatest on certain of its financial instruments. Unithe terms of various leveraged equipment lodres Gompany enters ir
interest rate swap agreements to effectively lock fixed interest rate for these borrowings. Traurity dates of these leveraged

25

equipment loans range from 2005 to 2008 with egerates ranging from 4.7% to 6.0%. Because @ptsitions taken with respect to these swap agretsnan increase
interest rates would have a minimal effect on #ievalue for fiscal years 2003 and 2002.

Foreign Currency Risk The Company also periodically enters into foreignhange forward contracts to hedge some of itddareurrency exposure. The Company enters
forward contracts to hedge exposure to U.S. cuyrénctuations inherent in its receivables and pase commitments. There were no such contracssamating at Septemt
27, 2003, and the fair value of forward contra¢tSeptember 28, 2002, was not significant. Foréxgward contracts generally have maturities orietjpns not exceeding
months. A 10% change in the exchange rate ofdhercies hedged at September 28, 2002, would ¢tzareged the fair value of the contracts by $4 onilli

Concentrations of Credit Risk The Company's financial instruments that are exgpdseoncentrations of credit risk consist primadf cash equivalents and trade receiva
The Company's cash equivalents are in high quaéturities placed with major banks and financiatiintions. Concentrations of credit risk with respto receivables &
limited due to the large number of customers awd tispersion across geographic areas. The Companfigrms periodic credit evaluations of its cuséoshfinancial conditio
and generally does not require collateral. At Sejtiter 27, 2003, approximately 10.3% of the Comzangt accounts receivable balance was due frontwstemer. No oth:
single customer or customer group represents gréste 10% of net accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DA TA

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three years ended September 27, z
in millions, except per share da

2003 2002 2001
Sales $ 24,549 $ 23,367 $ 10,563
Cost of Sale: 22,805 21,550 9,660
Operating Expense
1,744 1,817 903
Selling, general and administrat 831 877 587
Other charge 76 53 -
Operating Incom 837 887 316
Other Expense (Income
Interes 296 305 144
Other 18 (11) 7
314 294 151
Income Before Income Taxes and Minority Intel 523 593 165
Provision for Income Taxe 186 210 58
Minority Interest - - 19
Net Income $ 337 $ 383 $ 88
Weighted Average Shares Outstandi
Basic 346 348 221

Diluted 352 355 222



Earnings Per Shar
Basic
Diluted

$
$

0.98
0.96

$ 1.10 $ 0.40
$ 1.08 $ 0.40

See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED BALANCE SHEETS

September 27, 2003 and September 28, .
in millions, except per share da

2003 2002
Assets
Current Assets
Cash and cash equivale $ 25 $ 51
Accounts receivable, n 1,280 1,101
Inventories 1,994 1,885
Other current asse 72 107
Total Current Asset 3,371 3,144
Net Property, Plant and Equipme 4,039 4,038
Goodwill 2,652 2,633
Intangible Asset 182 190
Other Asset: 242 367
Total Assets $ 10,486 $ 10,372
Liabilities and Shareholders' Equity
Current Liabilities:
Current deb $ 490 $ 254
Trade accounts payat 838 755
Other current liabilitie 1,147 1,084
Total Current Liabilities 2,475 2,093
Long-Term Deb 3,114 3,733
Deferred Income Taxe 722 643
Other Liabilities 221 241
Shareholders' Equit'
Common stock ($0.10 par valu
Class A-authorized 900 million shares:
Issued 267 million shares in 2003 and2 27 27
Class B-authorized 900 million shares:

Issued 102 million shares in 2003 and2 10 10
Capital in excess of par val 1,861 1,879
Retained earning 2,380 2,097
Accumulated other comprehensive | (15) (49)

4,263 3,964

Less treasury stock, at cost-
16 million shares in 2003 and 2( 252 265
Less unamortized deferred compense 57 37
Total Shareholders' Equi 3,954 3,662
Total Liabilities and Shareholders' Equ $ 10,486 $ 10,372

See accompanying not



28

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended September 27, 2
in millions
Common Stocl Capital
Class A Class B In Excess O Retainec
Shares  Amount Shares Amount Par Value Earnings

Balanc-September 30, 20( 138 $14 103 $10 $735 $1,715
Comprehensive Incom
Net income 88
Other comprehensive income (loss) net of tax(d.million
Cumulative effect of SFAS 133 adoption (ne$(8) million tax)
Derivative loss recognized in cost of saleg ¢i&(3) million tax)
Derivative unrealized loss (net of $(6) millitax)
Unrealized gain on investments (net of $1 willtax)
Currency translation adjustme
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Cancell
Shares Issued in IBP Acquisitit 129 13 1,185
Dividends Paic (33)
Amortization of Deferred Compensati

Balanc-September 29, 20C 267 27 103 10 1,920 1,770

Net income 383
Other comprehensive income (loss) net of tax(bf #illion
Derivative gain recognized in cost of saled @fe$2 million tax)
Derivative unrealized loss (net of $(1) millitax)
Unrealized loss on investments (net of $(1)iomiltax)
Currency translation adjustme
Additional pension liability (net of $(5) midin tax
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Issu (41)
Restricted Shares Cancell 2
Dividends Paic (56)
Amortization of Deferred Compensati
Other Q) 2

Balanc-September 28, 20( 267 27 102 10 1,879 2,097

Comprehensive Incom
Net income 337

Other comprehensive income (loss) net of tax8ofrillion

Derivative loss recognized in cost of saleg @i&(1) million tax)
Derivative unrealized gain (net of $7 millicax}
Unrealized gain on investments (net of $1 wrilltax)
Currency translation adjustme
Additional pension liability (net of $2 milliotax)

Total Comprehensive incon

Purchase of Treasury Sha

Restricted Shares Issu (19)

Restricted Shares Cancell 1
Dividends Paic (54)

Amortization of Deferred Compensati

Balanc-September 27, 20( 267 $27 102 $10 $1,861 $2,380

See accompanying not
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TYSON FOOD, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY



Three years ended September 27, z

in millions
Accumulatec
Unamortizec Other Total
Treasury Stocl Deferred Comprehensiv: Shareholder:
Shares  Amount Compensatiol Income (Loss Equity
Balanc-September 30, 20( 16 $(284) $(10) $(5) $2,175
Comprehensive Incom
Net income 88
Other comprehensive income (loss) net of tax(df pmillion
Cumulative effect of SFAS 133 adoption (ne$(8) million
tax) (6) (6)
Derivative loss recognized in cost of saleg ¢i&(3) million
tax) (5) (5)
Derivative unrealized loss (net of $(6) millitax) (10) (10)
Unrealized gain on investments (net of $1 wnilltax) 2 2
Currency translation adjustme (11) (11
Total Comprehensive incon 58
Purchase of Treasury Sha 5 (48) (48)
Restricted Shares Cancell Q) Q)
Shares Issued in IBP Acquisitit 1,198
Dividends Paic (33)
Amortization of Deferred Compensati 5 5
Balanc«-September 29, 20( 21 (333) (5) (35) 3,354
Comprehensive Incom
Net income 383
Other comprehensive income (loss) net of tax(6§ illion
Derivative gain recognized in cost of saled @fe&2 million
tax) 5 5
Derivative unrealized loss (net of $(1) millitax) 2) )
Unrealized loss on investments (net of $(1)iamltax) 2 2)
Currency translation adjustme @) @)
Additional pension liability (net of $(5) midh tax (8) (8)
Total Comprehensive incon 369
Purchase of Treasury Sha 1 (29) (29)
Restricted Shares Issu (6) 90 (50) Q)
Restricted Shares Cancell ) 3 2
Dividends Paic (56)
Amortization of Deferred Compensati 15 15
Other (2)
Balanc«-September 28, 20( 16 (265) 37) (49) 3,662
Comprehensive Incom
Net income 337
Other comprehensive income (loss) net of tax8ofriillion
Derivative loss recognized in cost of saleg ¢i&(1) million
tax) (2) (2)
Derivative unrealized gain (net of $7 millicaxj 11 11
Unrealized gain on investments (net of $1 wnilltax) 1 1
Currency translation adjustme 21 21
Additional pension liability (net of $2 milliorax) 3 3
Total Comprehensive incon 371
Purchase of Treasury Sha 4 (41) (41)
Restricted Shares Issu 4) 55 (37) (2)
Restricted Shares Cancell Q) 1 1
Dividends Paic (54)
Amortization of Deferred Compensati 16 16
Balanc-September 27, 20( 16 $(252) $(57) $(15) $3,954

See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended September 27, 2
in millions
2003 2002 2001

Cash Flows From Operating Activitie
Net income $ 337 $ 383 $ 88
Adjustments to reconcile net income to caslvigex
by operating activitie:
Depreciatiol 427 431 294
Amortizatior 31 36 41
Plant closing related char¢ 22 - -



Write-down of intangible asst - 27 -

Gain on sale of subsidie - (22) -
Deferred taxe 113 22 47)
Othel 36 20 21
(Increase) decrease in accounts recei (179) 44 (45)
Increase in inventorit (78) 4) (15)
Increase (decrease) in trade accounts pa 60 (30) 89
Net change in other current assets anditiabi 51 267 85
Cash Provided by Operating Activiti 820 1,174 511
Cash Flows From Investing Activitie
Additions to property, plant and equipm (402) (433) (261)
Proceeds from sale of ass 30 14 33
Proceeds from sale of subsidi - 131 -
Net cash paid for IBP acquisitit - - (1,670)
Acquisitions of property, plant and equipm - (73) (33)
Purchase of Tyson de Mexico minority intel - - (19)
Net change in investment in commercial pe 4 94 (23)
Net change in other assets and liabili 7 (61) (45)
Cash Used for Investing Activitie (361) (328) (2,018)
Cash Flows From Financing Activitie
Net change in del (387) (789) 1,584
Purchase of treasury sha (41) (29) (48)
Proceeds from exercise of IBP stock opti - - 34
Dividends and othe (54) (58) (35)
Cash Provided by (Used for) Financing Activit (482) (866) 1,535
Effect of Exchange Rate Change on C 3) 1 (1)
Increase (Decrease) in Cash and Cash Equive (26) (29) 27
Cash and Cash Equivalents at Beginning of \ 51 70 43
Cash and Cash Equivalents at End of \ $ 25 $ 51 $ 70

See accompanying not
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of Business:Tyson Foods, Inc. (collectively, the "Company" diyson"), founded in 1935 with world headquartersSpringdale, Arkansas, is the world's lar
processor and marketer of chicken, beef and podkiae second largest food company in Fioetune 500. Tyson Foods produces a wide variety of braardenproteirbased an
prepared food products marketed in the United Statel more than 80 countries around the world. Tysdhe recognized market leader in the retail faodservice markets
serves. The Company has approximately 120,000 teambers and 300 facilities and offices in 27 states22 countries.

Consolidation: The consolidated financial statements include tb@ants of all majority-owned and wholbywned subsidiaries. All significant intercompamgcaunts an
transactions have been eliminated in consolidation.

Fiscal Year: The Company utilizes a 52- or 53-week accountimippethat ends on the Saturday closest to SepteBther
Reclassifications:Certain reclassifications have been made to peoiogs to conform to current presentations.

Cash and Cash EquivalentsCash equivalents consist of investments in stesrty, highly liquid securities having original maties of three months or less, which are mac
part of the Company's cash management activity. CEng/ing values of these assets approximate fagimarket values. The Company primarily utilizz€ash managem:
system with a series of separate accounts corgistinockbox accounts for receiving cash, conceitnaaccounts that funds are moved to, and seveerb-balance
disbursement accounts for funding of payroll, actsypayable and grower payments. As a resulteftimpany's cash management system, checks issuatht presented
the banks for payment, may create negative bodk baknces. Checks outstanding in excess of relaiekl cash balances totaling approximately $318anikat September 2
2003, and $292 million at September 28, 2002, reckeidled in trade accounts payable and accruedeslarages and benefits.

Inventories: Processed products, livestock (excluding breedsrd)supplies and other are valued at the lowepsf @irst-in, firstout) or market. Livestock includes live cat
live chicken and live swine. Cost includes pur@tasaw materials, live purchase costs, gaw-costs (primarily feed, contract grower pay aatth and haul costs), labor i
manufacturing and production overhead which ar&teelto the purchase and production of inventorigge chicken consists of broilers and breed@seeders are stated as «
less amortization. The costs associated with lemsednhcluding breeder chicks, feed and medicire aacumulated up to the production stage and #@adrto broiler inventor
over the productive life of the flock using a stardlunit of production.

Total inventory consists o

in millions

2003 2002

Processed produc $ 1,167 $ 1,112
Livestock 532 505
Supplies and othe 295 268
Total inventory $ 1,994 $ 1,885

Depreciation: Depreciation is provided primarily by the straidine method using estimated lives for buildings deasehold improvements of 10 to 39 years, machiaat
equipment of three to 12 years and other of thoe@Otyears.

Long-Lived assets:The Company reviews the carrying value of -lived assets at each balance sheet date if indicati impairment exists. Recoverability is assdasgin(



undiscounted cash flows based upon historical t®suid current projections of earnings before @geand taxes. The Company measures impairmemg dsscounted ca
flows of future operating results based upon a ttaé¢ corresponds to the Company's cost of capitapairments are recognized in operating resolthé extent that carryil
value exceeds discounted cash flows of future dipera
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Goodwill and Other Intangible Assets: Goodwill and indefinite life intangible assets aezorded at fair value and not amortized, but aséewed for impairment at le:
annually or more frequently if impairment indicat@rise, as required by SFAS No. 142. Goodwilltheen allocated to and tested for impairment byntapy unit based on fe
value of identifiable assets. This goodwill is mi#ductible for income tax purposes. For fiscary2001, goodwill arising prior to the IBP transastwas amortized on
straightline basis over periods ranging from 15 to 40 yeaiad the provisions of SFAS No. 142 been in ¢fteaing fiscal year 2001, a reduction in amori@atexpense ar
an increase to net income of $30 million or $0.24 ¢iluted share, would have been recorded. AteBelper 27, 2003, and September 28, 2002, the adatedwamortization «
goodwill was $286 million.

Amount of goodwill by segment at September 27, 2@08 September 28, 2002, was as follows:

in millions

2003 2002

Chicken $ 936 $ 917
Beef 1,306 1,306
Pork 350 350
Prepared Fooc 60 60
Total $ 2,652 $ 2,633

At September 27, 2003, the gross carrying valugtaingible assets consisted of $100 million of éradrks, $87 million of patents and $13 million apply contracts wit
accumulated amortization of $12 million and $6 il for patents and supply contracts, respectivély.September 28, 2002, the gross carrying valusmtangible asse
consisted of $100 million of trademarks, $87 milliof patents and $13 million of supply contractshwaccumulated amortization of $6 million and $4lion for patents an
supply contracts, respectively. Amortization exg@on combined patents and supply contracts ofi®mand $9 million was recognized during 200312002, respectively
Amortization expense on intangible assets is estichto be $8 million for 2004, 2005 and 2006, aBddllion for 2007 and 2008. Patents and supplytiaets are amortiz
using the straight-line method over their estimgiedod of benefit of 15 years and five years, eesipely.

Investments: The Company has investments in joint ventures ahdrcentities. The Company uses the cost methatcdunting where its voting interests are less 2t
percent, and the equity method of accounting whisneoting interests are in excess of 20 percehnbtigreater than 50 percent. The Company's lyidgrshare of each entit
equity is reported in the consolidated balancetshede line item Other Assets.

Accrued self insurance: Insurance expense for casualty claims and emplogleged health care benefits are estimated usstgrital experience and actuarial estimates.

Capital Stock: Holders of Class B common stock (Class B stock) omwert such stock into Class A common stock (€kRastock) on a share-fahare basis. Holders of Cl:
B stock are entitled to 10 votes per share whildédrs of Class A stock are entitled to one votegtere on matters submitted to shareholders faoapp Cash dividends cant
be paid to holders of Class B stock unless theysaneltaneously paid to holders of Class A stodke Per share amount of the cash dividend paid leh® of Class B stor
cannot exceed 90% of the cash dividend simultargqasd to holders of Class A stock. The Companyspguarterly cash dividends to Class A and Clash&@eholders. Tl
Company paid Class A dividends per share of $0ntbGlass B dividends per share of $0.144 in figears 2003, 2002 and 2001.

Stock Options: On December 29, 2002, the Company adopted Finadgabunting Standards No. 148, "Accounting for &t@@ased Compensation Fransition an
Disclosure" (SFAS No. 148). SFAS No. 148, whicheantled FASB Statement No. 123, "Accounting for StBaked Compensation," does not require use of the/dtue
method of accounting for stodkased employee compensation. The Company apptiesufsting Principles Board Opinion No. 25 and edainterpretations in accounting for
employee stock option plans. Accordingly, no congagion expense was recognized for its stock ogtlans. Had compensation cost for the employeeksiption plans bes
determined based on the fair value method of adamyfor the Company's stock option plans, theefreted impact would be as follows:
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in millions, except per share d¢
2003 2002 2001
Net income as reportt $ 337 $ 383 $ 88
Stocl-based employee compensation expense included 16 15 5
income, net of te
Total stoc-based employee compensation expense deterr
under fair value based method for all alsanet of ta; (20) (19) (8)
Pro forma net incomr $ 333 $ 379 $ 85
Earnings per shal
As reporte(
Basic $ 0.98 $ 1.10 $ 0.40
Diluted 0.96 1.08 0.40
Pro forme
Basic 0.96 1.09 0.38
Diluted $ 0.95 $ 1.07 $ 0.38

Pro forma net income reflects only options graratfdr fiscal 1995. Additionally, the pro forma dissures are not likely to be representative ofdfiects on net income for
future years.

Financial Instruments: The Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturalrgéeeicourse of normal operations. The Com
uses derivative financial instruments to reduceeikposure to various market risks. Generally, r@mttterms of a hedge instrument closely mirrorséhof the hedged ite
providing a high degree of risk reduction and datien. Contracts that are highly effective at nmagtthe risk reduction and correlation criteria aeeorded using hed
accounting, as defined by SFAS No. 133, "AccounfmgDerivative Instruments and Hedging ActivitigSFAS No. 133), as amended. If a derivative uragnt is a hedg



depending on the nature of the hedge, changeseiffath value of the instrument will either be offsgainst the change in fair value of the hedgesktas liabilities or firr
commitments through earnings or recognized in oteanprehensive income (loss) until the hedged itemecognized in earnings. The ineffective portaran instrument
change in fair value will be immediately recogniZzedarnings as a component of cost of salesrumgnts the Company holds as economic hedges ¢éhadtdmeet the criter
for hedge accounting, as defined by SFAS No. 183mended, are marked to fair value with unrealgagds or losses reported currently in earningse Tompany genera
does not hedge anticipated transactions beyondati2hs.

Revenue Recognition:The Company recognizes revenue when title andaidkss are transferred to customers, which is gglyeupon delivery based upon terms of s
Revenue is recognized as the net amount estimateel teceived after deducting estimated amountdisoounts, trade allowances and product terms.

Litigation Reserves: There are a variety of legal proceedings pendinthmratened against the Company. Accruals are dedowhen it is probable that a liability has t
incurred and the amount of the liability can besmesbly estimated based on current law, progresacii case, opinions and views of legal counselatiner advisers, ti
Company's experience in similar matters and managgsiintended response to the litigation. Theseuats, which are not discounted and are exclusiveaims against thit
parties, are adjusted periodically as assessmimtsprogress or legal information becomes avéelabhe Company expenses amounts for administenidigigating claims a
incurred. Accruals for legal proceedings are ideldiin other current liabilities in the accompaigybalance sheets.

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Advertising amanpotion expenses for fiscal 20
2002 and 2001 were $504 million, $396 million ai¥x8% million, respectively.

Minority Interest:  The results of operations of IBP for the nine kseended September 29, 2001, are included in tinep@ny's consolidated results of
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operations. Minority interest in fiscal 2001 priryaconsisted of the 49.9% of IBP that was acqiiioa September 28, 2001.

Use of EstimatesThe consolidated financial statements are preparednformity with accounting principles generadigcepted in the United States, which require managi
to make estimates and assumptions that affect i@uats reported in the consolidated financial stetets and accompanying notes. Actual results cdiffdr from thos:
estimates.

Recently Issued Accounting Standardsin January 2003, the Financial Accounting Stand&dard (FASB) issued Interpretation No. 46, "Coidation of Variable Intere
Entities, an Interpretation of Accounting ReseaBthletin No. 51" (the Interpretation). The Inteepation requires the consolidation of variable ri@s¢ entities in which ¢
enterprise absorbs a majority of the entity's etgubdosses, receives a majority of the entity'seetgd residual returns, or both, as a result ofevship, contractual or otr
financial interests in the entity. Currently, ¢ieS are generally consolidated by an enterpris¢ tlas a controlling financial interest through evship of a majority votir
interest in the entity. The Interpretation wagorally immediately effective for variable interemttities created after January 31, 2003, and ffen the fourth quarter of tl
Company's fiscal 2003 for those created prior tor&ary 1, 2003. However, in October 2003, the FAl®Berred the effective date for those variableriggt entities created pr
to February 1, 2003, until the Company's first ¢eraof fiscal 2004. The Company has substantiedlynpleted the process of evaluating the Interpgoetaind believes i
adoption will not have a material impact on itsaficial position or results of operations.

In April 2003, the FASB issued Statement of Finahéiccounting Standards No. 149, "Amendment ofetant 133 on Derivative Instruments and Hedgingviies" (SFAS
No. 149). SFAS No. 149 amends SFAS No. 133 toigeoglarification on the financial accounting aegorting of derivative instruments and hedgingwati¢is and requires th
contracts with similar characteristics be accourfitedn a comparable basis. The standard is éffeédr contracts entered into or modified aftend80, 2003, and for hedgi
relationships designated after June 30, 2003. Cldrapany's adoption of SFAS No. 149 did not haveagenal impact on its financial position or resufoperations.

In May 2003, the FASB issued SFAS No. 150, "Accounffor Certain Instruments with CharacteristicsBufth Liabilities and Equity" (SFAS No. 150). SSANo. 15(
establishes how an issuer classifies and measerésrc freestanding financial instruments with ettéeristics of liabilities and equity and requiteat such instruments
classified as liabilities. The standard is effeetfor financial instruments entered into or maatifiafter May 31, 2003, and is otherwise effectivahie fourth quarter of tl
Company's fiscal 2003. The Company's adoptionFgfSNo. 150 did not have a material impact oniitaricial position or results of operations.

NOTE 2: ACQUISITIONS

In September 2003, the Company purchased Choctaid Fams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson had been purchasingf &hoctaw'
production under a "cost plus" supply agreemenichvivas scheduled to expire in 2007. The Compat) previously negotiated a purchase option withd@w's owner:
which initially became exercisable in 2002. Tharpany decided to exercise its purchase option rafiae continue under the "cost plus" arrangemétii@supply agreemer
The acquisition has been recorded as a purchasecordance with SFAS No. 141, "Business Combinatioccordingly, the assets and liabilities haeei adjusted for fe
values with the remainder of the purchase pric®&, ®llion, recorded as goodwill. The purchase proasisted of $1 million cash to exercise the pasehoption in Tysor
supply agreement with Choctaw and the settlemef86fmillion owed to Tyson by Choctaw. In additibre Company assumed approximately $4 million of cée's debt to
third party. In June 2003, the Company exercis&¥4million purchase option to acquire assetselédsom a third party which the Company had sutddas Choctaw. P
forma operating results reflecting the acquisioéiChoctaw would not be materially different frohetCompany's actual results of operations.

In May 2002, the Company acquired the assets ofaMilProcessing Services, a bacon processing aperédr approximately $73 million in cash. The aigition has bee
accounted for as a purchase and goodwill of appratély $14 million has been recorded.

In August 2001, the Company acquired 50.1% of IBRaying approximately $1.7 billion in cash. InpBamber 2001, the Company issued approximatelyniibn shares ¢
Class A stock, with a fair value of approximatell &billion, to acquire the remaining IBP shares] assumed approximately $1.7
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billion of IBP debt. The total acquisition cost approximately $4.6 billion was accounted for apuaichase in accordance with SFAS No. 141 "Busif@ssbinations.'
Accordingly, the tangible and identifiable intanigitassets and liabilities have been adjusted toviues with the remainder of the purchase premmmded as goodwill. TI
allocation of the purchase price has been completed

NOTE 3: DISPOSITION

In September 2002, the Company completed the dais Specialty Brands, Inc. subsidiary. The sdilssy had been acquired with the IBP acquisitiomg &s results ¢
operations were included in the Company's Prep&maolls segment. The Company received cash proagfedpproximately $131 million, which were used ®duce
indebtedness, and recognized a pretax gain of $#@mwhich is included in other income on thensolidated statement of income of fiscal 2002.

NOTE 4: OTHER CHARGES

In April 2003, the Company announced its decisiolose its Berlin, Maryland, poultry operationpast of its ongoing plant rationalization effort§he Berlin poultry operatic

employed approximately 650 people and includedtehiesly, a feed mill, live production and a procegdiacility. The facility ceased processing chitkéNovember 12, 200
As a result of this decision, the Company is ap#ting total costs of $29 million that include $iMllion of costs related to closing the plant arftb$million of estimate



impairment charges for assets to be disposed bé cbsts related to closing the plant include $ianifor estimated liabilities for the resolutiaf the Company's obligatio
under 209 grower contracts, and $5 million of otfedated costs associated with the closing of thetgncluding plant cleamp costs and employee termination benefits.
Company is accounting for the closing of the Bedperations in accordance with SFAS No. 146, "Actmg for Costs Associated with Exit or Disposaltifities.” In fisca
2003, the Company recorded accruals of $25 mil&&® million in the third quarter and $6 million ihe fourth quarter) that included $10 million afsts related to closing t
plant and $15 million of estimated impairment clesrfor assets to be disposed. This amount iscteflen the Chicken segment as a reduction of dipgrancome and include
in the consolidated statements of income in otharges. The costs related to closing the plartithee been accrued as of September 27, 2003dmdd million for estimate
liabilities for the resolution of the Company's ightions under grower contracts and $3 million tifev related costs associated with the closincgheflant, including pla
cleanup costs and employee termination benefits. At&aper 27, 2003, the accrual balance was $16 mjlas $4 million of obligations under grower contsaand $3 millio
of other closing costs had been paid, and losdeteceto the disposal of assets of $2 million werdized. The Company anticipates recording aofuti costs of approximate
$4 million in the first quarter of fiscal 2004 r&dd to closing the plant.

In the first quarter of fiscal 2003, the Companygareled a $47 million accrual of costs related t® ¢losing of its Stilwell, Oklahoma, and JacksdeyiFlorida, plants th
includes $26 million of costs related to closing fiants and $21 million of estimated impairmerdrdes for assets to be disposed. The costs réatddsing the plants inclu
$17 million for estimated liabilities for the resitibn of the Company's obligations under growertiasts, and $9 million of other related costs asged with the closing of tt
plants including plant cleanp costs and employee termination benefits. Thésca® reflected in the Chicken segment as a regfuof operating income and included in
consolidated statements of income in other chargésSeptember 27, 2003, the remaining accrualnzaldor closing the two poultry operations was $lion, as $16 million o
obligations under grower contracts and $12 millarother closing costs had been paid, and losdagedeto the disposal of assets of $17 million weralized. No materi
adjustments to the total accrual are anticipatetistime.

In the fourth quarter of fiscal 2002, the Compaegarded a $26 million accrual for restructuringlié® swine operations that consists of $21 millafnestimated liabilities fc
resolution of Company obligations under producemtkxts and $5 million of other related costs aisded with this restructuring including lagoon apitl closure costs ai
employee termination benefits. At September 2032¢he remaining accrual balance was $16 mill&an$6 million of obligations under grower contraatsl $4 million of othe
related costs had been paid. No material adjugsnierthe total accrual are anticipated at thigtim

In August 2002, the Company made the decision pital&e on the strong recognition of the Tysonnordby expanding the Tyson brand to beef and pditkus, in the fourt
quarter of fiscal 2002 the Company recorded a witten of $27 million related to the discontinuatiointhe Thomas E. Wilson brand.
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This amount is reflected in the Prepared Foods segas a reduction to operating income and inclugethe consolidated statement of income in otharges.
NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS

At September 27, 2003, and September 28, 2002 |lilveance for doubtful accounts was $16 million &26 million, respectively.

NOTE 6: FINANCIAL INSTRUMENTS

The Company recognizes all derivatives on the li@asheet at fair value as required by SFAS No. 188¢ounting for Derivative Instruments and HedgiAgtivities," as
amended. Derivatives that are not hedges mustjostad to fair value through earnings. If the dative is a hedge, depending on the nature of dugd, changes in the {
value of derivatives will either be offset agaiibe change in fair value of the hedged assetsijlifiab or firm commitments through earnings, orcagnized in othe
comprehensive income (loss) until the hedged i®re¢ognized in earnings. The ineffective portiba derivative's change in fair value is recogniredarnings.

The Company had derivative related balances tgt®R20 million and $1 million recorded in other @nt assets at September 27, 2003, and Septemb20@3, respectivel
and $37 million and $19 million recorded in otharrent liabilities at September 27, 2003, and Septr 28, 2002, respectively.

Cash flow hedges: The Company uses derivatives to moderate the finbaod commodity market risks of its business afiens. Derivative products, such as futures
option contracts, are considered to be a hedgestgelianges in the amount of future cash flowdedléo commodities procurement. The Company al$erginto interest ra
swap agreements to adjust the proportion of taagiterm debt and leveraged equipment loans that @jeduto variable interest rates. Under these @sterate swaps, t
Company agrees to pay a fixed rate of interestgim@otional principal amount and to receive immetan amount equal to a specified variable ratmtefest times the sai
notional principal amount. These interest rate snae considered to be a hedge against changke antount of future cash flows associated withGbenpany's variable re
interest payments.

The effective portion of the cumulative gain ordamn the derivative instrument is reported as apmomant of other comprehensive income (loss) inetiaders' equity ar
recognized into earnings in the same period omogsrduring which the hedged transaction affectsiegs (for commodity hedges when the chickens ¢cbasumed the hedg
grain are sold). The remaining cumulative gaifoss on the derivative instrument in excess ofciimaulative change in the present value of the &utash flows of the hedg
item, if any, is recognized in earnings during gegiod of change. No ineffectiveness was recoghize cash flow hedges during fiscal 2003, 2002 @12 The Compar
expects that the after tax losses, net of gainaling approximately $6 million recorded in othemtprehensive income (loss) at September 27, 2@0&ed to cash flow hedg
will be recognized within the next 12 months. Thenpany generally does not hedge cash flows retatedmmodities beyond 12 months.

Fair value hedges:The Company designates certain futures contracfaiavalue hedges of firm commitments to purchlgestock for slaughter and natural gas for
operation of its plants. From time to time, then@any also enters into foreign currency forwardtamts to hedge changes in fair value of receialaed purcha:
commitments arising from changes in the exchanges raf foreign currencies; however, the Company f@sentered into any such contracts in fiscal y&003 or 200z
Changes in the fair value of a derivative thatighly effective and that is designated and qualifis a fair value hedge, along with the loss an gaithe hedged asset or liabi
that is attributable to the hedged risk (includiogses or gains on firm commitments), are recoidexlirrent period earnings. Ineffectiveness reswhen the change in the 1
value of the hedge instrument differs from the ¢feam fair value of the hedged item. Ineffectivemheecorded related to the Company's fair valugé®mdvas not significa
during fiscal 2003, 2002 or 2001.

Undesignated positions: The Company holds certain commodity futures @mifrin the regular course of business to managexjiosure against commodity price fluctuat
on anticipated purchases of raw materials and ipatied sales of finished inventories. The contraets generally for short durations of less than gear. Although the:
instruments are economic hedges, the Company ditefenignate these contracts as hedges for acogunti
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purposes. As a result, the Company marks theseam®to market and recognizes the change throagtings. At September 27, 2003, these contracisatfair value of $1
million recorded as assets on the consolidatechbalaheet. At September 28, 2002, these contnadts fair value liability of $11 million recordeah the consolidated balar
sheet.

Fair Values of Financial Instruments:
in millions
2003 2002
Commodity derivative positior- liability $ 13 $ 12




Interes-rate derivative positior- liability 4 6
Total debi $ 4,011 $ 4,397

Fair values are based on quoted market pricesldisped forward interest rate and natural gas @inAdl other financial instruments' fair valuespapximate recorded values
September 27, 2003, and September 28, 2002.

Concentrations of Credit Risk: The Company's financial instruments that are exgp¢seoncentrations of credit risk consist primadf cash equivalents and trade receival
The Company's cash equivalents are in high quaéturities placed with major banks and financiatiintions. Concentrations of credit risk with pest to receivables &
limited due to the large number of customers awdf tispersion across geographic areas. The Coynpenfiorms periodic credit evaluations of its cuséss' financial conditic
and generally does not require collateral. At Sejtiter 27, 2003, approximately 10.3% of the Comzangt accounts receivable balance was due frontwstemer. No oth:
customer or customer group represents greaterlid#nof net accounts receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equiiraed accumulated depreciation at cost, at Septe®h 2003, and September 28, 2002, are as fallows

in millions

2003 2002

Land $ 113 $ 111
Buildings and leasehold improveme 2,293 2,154
Machinery and equipmel 3,886 3,419
Land improvements and oth 184 185
Buildings and equipment under construct 177 414
6,653 6,283

Less accumulated depreciati 2,614 2,245
Net property, plant and equipme $ 4,039 $ 4,038

The Company capitalized interest costs of $3 nmillie 2003, $9 million in 2002 and $3 million in 2D@s part of the cost of major asset constructiojepts. Approximatel
$175 million will be required to complete constioatprojects in progress at September 27, 2003.
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NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 27, 2003| 8eptember 28, 2002, include:
in millions
2003 2002
Accrued salaries, wages and bene $ 263 $ 308
Self insurance reserv: 243 225
Income taxes payab 244 202
Property and other tax: 52 52
Other 345 297
Total other current liabilitie $ 1,147 $ 1,084

NOTE 9: COMMITMENTS

The Company leases certain farms and other pregatid equipment for which the total rentals themggproximated $104 million in 2003, $105 million2002 and $76 millic
in 2001. Most farm leases have terms ranging from to 10 years with varying renewal periods. Thestmsignificant obligations assumed under the tesfithe leases are t
upkeep of the facilities and payments of insuraame property taxes.

Minimum lease commitments under ncancelable leases at September 27, 2003, total Billédn composed of $61 million for fiscal 20043& million for fiscal 2005, $
million for fiscal 2006, $21 million for fiscal 200 $11 million for fiscal 2008 and $5 million foater years.

The Company guarantees debt of outside third gartihich involve letters of credit, a lease andwggoloans, all of which are substantially collateed by the underlyin
assets. Terms of the underlying debt range froemtori2 years and the maximum potential amountitoffié payments as of September 27, 2003, was $8rmiThe Compan
also maintains operating leases for various typesjoipment, some of which contain residual valuargntees for the market value for assets at thegtthe term of the leas
The terms of the lease maturities range from oneixoyears. The maximum potential amount of theideal value guarantees is approximately $104 omilliof whict
approximately $31 million would be recoverable tigh various recourse provisions and an undeterrt@rmalsoverable amount based on the fair marketevafitthe underlyin
leased assets. The likelihood of payments undesetiyuarantees is not considered probable.

The Company enters into various future purchasengitments for finished live cattle and hogs at a ke&derived price. These future purchase commitmentkide risl
sharing and procurement arrangements with certesdygers that help secure a supply of livestocke Tommitments deliverable in any year are lesa tha operatin
requirements of that year.

NOTE 10: LONG-TERM DEBT

The Company has unsecured revolving credit fagdlitotaling $1 billion that support the Companysmercial paper program, letters of credit and o#ertterm funding
needs. These facilities consist of $200 millioattexpires in June 2004, $300 million that expire§une 2005 and $500 million that expires in Sepier 2006. At Septemt
27, 2003, and September 28, 2002, there were nartsidrawn under the revolving credit facilities.

The Company has a receivables purchase agreentnthnée copurchasers to sell up to $750 million of trade realeles that consists of $375 million expiring ingust 200
and $375 million expiring in August 2005. The rieebles purchase agreement has been accounted éobarrowing and has an interest rate based omeociel paper issur
by the copurchasers. Under this agreement, substantidllgf dhe Company's accounts receivable are sola $pecial purpose entity, Tyson Receivables CotipordTRC)
which is a whollyewned consolidated subsidiary of the Company. TRE its own separate creditors that are entitldzbteatisfied out of all of the assets of TRC ptiany
value becoming available to the Company as TRCistyedpolder. At September 29, 2003, and Septen#8r2002, there was $0 and $75 million outstandingder th:
receivables purchase agreement, respectively.
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At September 27, 2003, the Company had outstaniditigrs of credit totaling approximately $294 naifli issued primarily in support of workers' compéiosainsuranc
programs, industrial revenue bonds and leveragaipetent loans. There were no draw downs undeettetters of credit at September 27, 2003.

Under the terms of the leveraged equipment lodresCompany had cash deposits totaling approxim&@dymillion, which is included in other assetsSaptember 27, 20C
Under these leveraged loan agreements, the Congyaased into interest rate swap agreements toteffég lock in a fixed interest rate for these tmwings.

Annual maturities of long-term debt for the fivedal years subsequent to September 27, 2003, G04:$490 million; 2005-$185 million; 2006-$295 roh; 2007$899 millior
and 2008-$16 million.

The revolving credit facilities, senior notes, reo#nd accounts receivable securitization contaiiowa covenants, the more restrictive of which aonta maximum allowe
leverage ratio and a minimum required interest caye ratio. The Company is in compliance with ¢hesvenants at fiscal year end.

Industrial revenue bonds are secured by facilitiéh a net book value of $159 million at SeptemB@r 2003. The weighted average interest rate ooutitanding shotterm
borrowing was 1.5% at September 27, 2003, and 2t3%eptember 28, 2002.

Long-term debt consists of the followin

in millions
Maturity 2003 2002
Commercial paper (1.38% effective rate at 9/27/03
and 2.17% effective rate at 9/28/( 2003 $ 32 $ 24
Revolving Credit Facilitie: 2004, 2005 - -
2006
Senior notes and Notes
(rates ranging from 6.13% to 8.25 2004-2028 3,316 3,607
Accounts Receivable Securitization Debt
(2.35% effective rate at 9/28/C 2004, 200¢ - 75
Institutional notes
(10.84% effective rate at 9/27/03 and 9/28 2004-2006 40 50
Leveraged equipment loans
(rates ranging from 4.67% to 5.99 200%-2008 111 124
Other Various 105 107
Total debi 3,604 3,987
Less current del 490 254
Total lon¢-term debi $ 3,114 $ 3,733

Included in current debt are short-term notes pleyttaling $23 million and $37 million at SeptemB&, 2003, and September 28, 2002, respectively.
The Company's cash payments for interest were 826i®n, $208 million and $140 million in fiscal yes 2003, 2002 and 2001, respectively.

The Company has fully and unconditionally guaracht®498 million of senior notes issued by IBP, nowown as Tyson Fresh Meats, Inc., a whallyned subsidiary of tt
Company.

The following condensed consolidating financialomhation is provided for the Company, as guarargod for IBP, as issuer, as an alternative to pliogi separate financ
statements for the issuer.
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Financial results of the live swine operationsywadl as interest expense related to the IBP adipnsare included in the Tyson amounts.

Condensed Consolidating Statement of Income foyéae ended September 27, 2( in millions
Tyson IBP Adjustments Consolidatec
Sales $ 8,092 $ 16,477 $ (20) $ 24,549
Cost of Sale: 7,135 15,690 (20) 22,805
957 787 - 1,744
Operating Expense
Selling, general and administrati 524 307 831
Other charge 76 - 76
Operating Incom: 357 480 837
Interest and Other Expen 226 88 314
Income Before Income Tax
and Minority Interes 131 392 523
Provision for Income Taxe 47 139 186
Net Income $ 84 $ 253 $ = $ 337

Condensed Consolidating Statement of Income foyéae ended September 28, 2( in millions




Tyson IBP Adjustments Consolidatec
Sales $ 7,848 3% 15,563 $ (44) $ 23,367
Cost of Sale: 6,900 14,694 (44) 21,550
948 869 - 1,817
Operating Expense
Selling, general and administrati 509 368 877
Other charge 26 27 53
Operating Incom: 413 474 887
Interest and Other Expen 243 51 294
Income Before Income Tax
and Minority Interes 170 423 593
Provision for Income Taxe 53 157 210
Minority Interest -
Net Income $ 117 $ 266 $ - $ 383
41
Condensed Consolidating Statement of Income foyéae ended September 29, 2( in millions
Tyson IBP Adjustments Consolidatec
Sales $ 7,520 $ 3,048 $ 5) $ 10,563
Cost of Sale: 6,764 2,901 5) 9,660
756 147 - 903
Selling, General and Administrati 510 77 587
Operating Incom: 246 70 316
Interest and Other Expen 135 16 151
Income Before Income Tax
and Minority Interes 111 54 165
Provision for Income Taxe 40 18 58
Minority Interest 1 18 19
Net Income $ 70 $ 18 $ = $ 88
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Condensed Consolidating Balance Sheet as of Septe?iih200:

in millions
Tyson IBP Adjustments Consolidatec
Assets
Current Assets
Cash and cash equivale $ 15 $ 10 $ = $ 25
Accounts receivable, n 699 747 (166) 1,280
Inventories 1,049 945 1,994
Other current asse 40 32 72
Total Current Asset 1,803 1,734 (166) 3,371
Net Property, Plant and Equipme 2,222 1,817 4,039
Goodwill 960 1,692 2,652
Intangible Asset - 182 182
Other Asset: 3,045 103 (2,906) 242
Total Assets $ 8,030 $ 5,528 $ (3,072) $ 10,486
Liabilities and Shareholders' Equ
Current Liabilities:
Current deb $ 487 % 3 $ = $ 490
Trade accounts payat 401 437 838
Other current liabilitie 611 2,394 (1,858) 1,147
Total Current Liabilities 1,499 2,834 (1,858) 2,475
Long-Term Debt 2,590 524 3,114
Deferred Income Taxe 486 236 722
Other Liabilities 55 166 221
Shareholders' Equil 3,400 1,768 (1,214) 3,954
Total Liabilities and Shareholders' Equ $ 8,030 $ 5,528 $ (3,072) $ 10,486
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Condensed Consolidating Balance Sheet as of Septe28h 2002 in millions
Tyson IBP Adjustments  Consolidatec
Assets
Current Assets
Cash and cash equivale $ 42 % 9 $ - $ 51
Accounts receivable, n 896 610 (405) 1,101
Inventories 1,078 807 1,885
Other current asse 28 79 107
Total Current Asset 2,044 1,505 (405) 3,144
Net Property, Plant and Equipme 2,138 1,900 4,038
Goodwill 941 1,692 2,633
Intangible Asset - 190 190
Other Asset: 3,118 155 (2,906) 367
Total Assets $ 8,241 $ 5,442 $ (3,311) $ 10,372




Liabilities and Shareholders' Equ
Current Liabilities:

Current deb $ 253 % 1 $ - 3% 254
Trade accounts payalt 352 403 755
Other current liabilitie 635 2,546 (2,097) 1,084
Total Current Liabilities 1,240 2,950 (2,097) 2,093
Long-Term Debi 3,160 573 3,733
Deferred Income Taxe 378 265 643
Other Liabilities 70 171 241
Shareholders' Equit 3,393 1,483 (1,214) 3,662
Total Liabilities and Shareholders' Equ $ 8,241 $ 5,442 $ (3,311) $ 10,372
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Condensed Consolidating Statement of Cash Flowgefar ended September 27, 2( in millions
Tyson IBP Adjustments  Consolidatec
Cash Flows From Operating Activitie
Net income $ 84 $ 253 $ - $ 337
Depreciation and amortizatic 271 187 458
Plant closing related charc 22 - 22
Deferred taxe 82 31 113
Other 3 33 36
Net changes in working capi 265 (411) (146)
Cash Provided by Operating Activiti 727 93 820
Cash Flows From Investing Activitie
Additions to property, plant and equipm (316) (86) (402)
Proceeds from sale of ass 25 5 30
Net change in other assets and liabili (30) 41 11
Cash Used for Investing Activitie (321) (40) (361)
Cash Flows From Financing Activitie
Net change in del (340) 47) (387)
Purchase of treasury sha (41) - (41)
Dividends and othe (56) 2 (54)
Cash Used for Financing Activiti¢ (437) (45) (482)
Effect of Exchange Rate Change on C 4 (7) 3)
Decrease in Cash and Cash Equival (27) 1 (26)
Cash and Cash Equivalents at Beginning of \ 42 9 51
Cash and Cash Equivalents at End of \ $ 15 % 10 $ - $ 25
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Condensed Consolidating Statement of Cash Flowgdar ended September 28, 2( in millions
Tyson IBP Adjustments Consolidatec
Cash Flows From Operating Activitie
Net income $ 117 $ 266 $ - $ 383
Depreciation and amortizatit 295 172 467
Write-down of intangible ass: - 27 27
Gain on sale of subsidia - (22) (22)
Deferred taxe (29) 41 22
Other 7 13 20



Net changes in working capi 680 (403) 277

Cash Provided by Operating Activiti 1,080 94 1,174
Cash Flows From Investing Activitie
Additions to property, plant and equipm (272) (161) (433)
Proceeds from sale of ass 12 2 14
Proceeds from sale of subsidi: - 131 131
Acquisitions of property, plant and equipm (73) - (73)
Net change in investment in commercial pe 94 - 94
Net change in other assets and liabili (73) 12 (61)
Cash Used for Investing Activitie (312) (16) (328)
Cash Flows From Financing Activitie
Net change in del (701) (88) (789)
Purchase of treasury sha (29) - (29)
Dividends and othe (54) (4) (58)
Cash Used for Financing Activiti¢ (774) (92) (866)
Effect of Exchange Rate Change on C 1 - 1
Decrease in Cash and Cash Equival (5) (14) (29)
Cash and Cash Equivalents at Beginning of \ 47 23 70
Cash and Cash Equivalents at End of \ $ 42 % 9 $ - $ 51
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Condensed Consolidating Statement of Cash Flowgdar ended September 29, 2( in millions
Tyson IBP Adjustments Consolidatec
Cash Flows From Operating Activitie
Net income $ 70 $ 18 $ - $ 88
Depreciation and amortizatic 303 32 335
Deferred taxe (73) 26 47
Other 6 15 21
Net changes in working capi 128 (14) 114
Cash Provided by Operating Activiti 434 77 511
Cash Flows From Investing Activitie
Additions to property, plant and equipm (214) 47) (261)
Proceeds from sale of ass 32 1 33
Net cash paid for IBP acquisitit (1,707) 37 (1,670)
Purchase of Tyson de Mexico minority intel (29) - (29)
Net change in other assets and liabili (95) (6) (101)
Cash Used for Investing Activitie (2,003) (15) (2,018)
Cash Flows From Financing Activitie
Net change in del 1,656 (72) 1,584
Purchase of treasury sha (48) - (48)
Proceeds from exercise of IBP stock opti - 34 34
Dividends and othe (34) (1) (35)
Cash Provided by (Used for) Financing Activit 1,574 (39) 1,535
Effect of Exchange Rate Change on C (1) - (1)
Increase in Cash and Cash Equival¢ 4 23 27
Cash and Cash Equivalents at Beginning of \ 43 - 43
Cash and Cash Equivalents at End of \ $ 47 $ 23 $ - $ 70

NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehens@rie (loss) include: foreign currency translati@justment of $(2) million, $(23) million and $(16)illion for 2003
2002 and 2001, respectively; unrealized hedginggéosses), net of taxes, of $(9) million, $(18)ion and $(21) for 2003, 2002 and 2001, respedivunrealized gain (los
on investments, net of taxes, of $1, $0 and $2iagnilfor 2003, 2002 and 2001, respectively; and mim pension liability adjustment, net of taxes$(5) million and $(8
million for 2003 and 2002, respectively.

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the Tyson Foods, In@ 308ck Incentive Plan (Incentive Plan) in Jani2091. The Incentive Plan is administered by the @emsation Committe
of the Board of Directors and permits awards ofreha@f Class A stock, awards of derivative se@sitelated to the value of Class A stock and tarbersement payments



eligible persons. The Incentive Plan provides Far award of a variety of equityased incentives such as incentive stock optiomsqumlified stock options, stock apprecia
rights, dividend equivalent rights, performancet awards and phantom shares. The Incentive Plarida® for granting incentive stock options for #wof Class A stock a
price not less than the fair market value at thte dé grant. Nonqualified stock options may be tgdrat a price equal to, less than or more tharfaihenarket value of Class
stock on the date that the option is granted. KSepdions under the Incentive Plan generally becerezcisable ratably over three to eight years ftbendate of grant and m
be exercised within 10 years from the date of grant

In May 2000, the Company cancelled approximately fmillion option shares and granted approximateig million restricted shares of Class A stock. Tésriction expire
over periods through December 1, 2003. At Septer2BeP003, the Company had outstanding approximaiek million restricted shares
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of Class A stock with restrictions expiring overipés through July 1, 2020. The unearned portiotthefrestricted stock is classified on the Constéid Balance Sheets
unamortized deferred compensation in shareholdgrgsty. The Company issues restricted stock atrtheket value as of the date of grant. The wetjlateerage fair value
restricted stock granted was $11.20 per share gl@®3 $9.52 per share during 2002.

A summary of the Company's stock option activitassfollows:

Weighted average exercise

Shares under optic price per shar
Outstanding, September 30, 2C 6,798,005 $16.19
Exercisec - -
Cancelec (689,520) 15.57
Grantec 4,291,650 11.50
Options assumed with IBP acquisiti 5,918,068 8.70
Outstanding, September 29, 2( 16,318,203 12.27
Exercisec (800,596) 9.50
Cancelec (997,816) 12.97
Grantec 2,509,695 9.45
Outstanding, September 28, 2( 17,029,486 12.01
Exercisec (775,682) 8.99
Cancelec (1,697,581 13.38
Grantec 6,316,704 11.69
Outstanding, September 27, 2( 20,872,927 $11.94

The number of options exercisable was as follovept&nber 27, 2003-9,135,306, September 28, 2003880 and September 29, 208644,323. The remainder of
options outstanding at September 27, 2003, arecisadie ratably through September 2008. The nurabshares available for future grants was 21,327 & 10,536,763
September 27, 2003, and September 28, 2002, résggct

The following table summarizes information abowicktoptions outstanding at September 27, 2003:

Options outstandin Options exercisabl
Weighted
Range of exercise Shares Weighted average remaining Weighted average Shares average
prices outstanding contractual life (in years exercise prict exercisable exercise prict
$4.9%-$6.69 665,219 4.9 $5.59 665,219 $5.59
6.71-10.91 3,275,01: 4.1 9.32 3,275,012 9.32
10.92-13.85 232,206 4.7 11.71 232,206 11.71
9.3(-9.75 4,194,022 8.5 9.49 44,731 9.47
11.2%11.63 4,919,28¢ 9.6 11.45 961,548 11.50
13.3%-15.17 4,950,981 7.3 13.89 1,893,06¢ 14.77
17.92-18.00 2,636,20C 3.1 17.92 2,063,52( 17.92
20,872,927 9,135,30€

The weighted average fair value of options gramtedng 2003 was approximately $4.32. The fair vadfi@ach option grant is established on the daggranft using the Black-
Scholes option-pricing model. Assumptions includeeapected life of six years, rigkee interest rate ranging from 2.56% to 3.30%,eex@d volatility ranging from 38.2%
40.1% and dividend yield ranging from 1.20% to 47ia 2003
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NOTE 13: BENEFIT PLANS

The Company has defined contribution retirement meeéntive benefit programs for various groups eirpany personnel. Company contributions totaled $dBon, $5C
million and $35 million in 2003, 2002 and 2001, pestively.

NOTE 14: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparel other facilities with the former Senior Ghan of the Board of Directors of the Company aedain members of t
family, as well as a trust controlled by him, fentals of $8 million in 2003, $9 million in 2002c&#9 million in 2001. Other facilities have beeaded from other officers a
directors for rentals totaling $2 million in fiscgbars 2003, 2002 and 2001.

An entity owned by a former director that resigriemn the Board of Directors during 2003 receiveahirthe sale of cattle to a subsidiary of the Corggt0 million in 200z
$10 million in 2002 and $5 million in 2001.

Certain officers and directors are engaged in @richnd swine growout operations with the Compangrelby these individuals purchase animals, feedsihnguand other iten



to raise the animals to market weight. The totdi@a@f these transactions, which were discontindieding fiscal 2003, amounted to $11 million in A$gears 2003, 2002 a
2001.

NOTE 15: INCOME TAXES

Detail of the provision for income taxes considts o

in millions
2003 2002 2001
Federal $ 156 $ 173 $ 50
State 10 17 5
Foreign 20 20 3
$ 186 $ 210 $ 58
Current $ 73 $ 188 $ 105
Deferred 113 22 (47)
$ 186 $ 210 $ 58
The reasons for the difference between the effeétivome tax rate and the statutory U.S. federarire tax rate are as follows:
2003 2002 2001
U.S. federal income tax ra 35.0% 35.0% 35.0%
Amortization of goodwill - - 6.5
State income taxe 2.2 3.0 21
Extraterritorial income exclusion (. (1.9) (1.4) (6.2)
Other 0.2 (1.1) (2.0)
35.5% 35.5% 35.4%

(1) Extraterritorial income exclusion for 2003 a2@02 and foreign sales corporation benefit for 2001

The Company follows the liability method in accangtfor deferred income taxes which provides thefedred tax liabilities are recorded at current tates based on t
difference between the tax basis of assets antiitiedand their carrying amounts for financiapogting purposes referred to as temporary diffeeenc

The tax effects of major items recorded as defaiardssets and liabilities are:
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in millions
2003 2002
Deferred Ta Deferred Tay
Assets Liabilities Assets Liabilities
Property, plant and equipme $ 4 $ 543 $ 5 $ 417
Suspended taxes from convers
To accrual metho - 138 - 138
Intangible assel 28 28 1 64
Inventory 5 86 5 78
Accrued expense 120 2 122 2
Net operating loss carryforwar 77 - 69 -
All other 93 190 137 155
$ 327 $ 987 $ 339 $ 854
Valuation allowanct (49) (49)
Net deferred tax liabilit $ 709 $ 564

Net deferred tax liabilities are included in otleerrent liabilities and deferred income taxes an@wonsolidated Balance Shet

The deferred tax liability for suspended taxes frmomversion
to accrual method represents the 1987 change frernash to accrual method of accounting and wippdid down by 2017, subject to income limitations.

The valuation allowance totaling $49 million consief $13 million state tax carryforwards, whichveaeen fully reserved, and $36 million for netmapieg loss carryforward:
The state tax credit carryforwards expire in tharge2004 through 2008. At September 27, 2003y afiasidering utilization restrictions, the Compangcquired tax lo:
carryforwards approximated $192 million. The neeming loss carryforwards, which are subject ibzation limitations due to ownership changes, nieyutilized to offse
future taxable income subject to limitations. Theagyforwards expire during the years 2004 throR@p2.

The Company's cash payments for income taxes va§erfilion, $90 million and $54 million in fiscalears 2003, 2002 and 2001, respectively.

NOTE 16: EARNINGS PER SHARE

The weighted average common shares used in theutatign of basic and diluted earnings per share\asrfollows:

in millions, except per share d:
2003 2002 2001

Numerator:

Net Income $ 337 $ 383 $ 88
Denominator

Denominator for basic earnings |




share weighted average shar 346 348 221
Effect of dilutive securities

Stock options and restricted st 6 7 1
Denominator for diluted earnings ¢

share adjusted weighted avera

shares and assumed convers 352 355 222
Basic earnings per she $ 0.98 $ 1.10 $ 0.40
Diluted earnings per sha $ 0.96 $ 1.08 $ 0.40
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Approximately 8 million, 6 million and 10 millionfahe Company's option shares outstanding at Sdpeg¥7, 2003, September 28, 2002, and Septemb@029, respectivel
were antidilutive and were not included in the thile earnings per share calculation. On Septer@Be2001, the Company issued approximately 129%anilshares for tt
remaining IBP shares. These shares were excluded thie fiscal 2001 weighted average share caleuationg with the dilutive effect of acquired stamtions and restrict
shares.

NOTE 17: SEGMENT REPORTING

The Company operates in five business segmentsk&ti Beef, Pork, Prepared Foods and Other. Thep@oynmeasures segment profit as operating incorhe. followinc
information includes 52 weeks of IBP's operatinguits for the periods ending September 27, 2008,September 28, 2002, and nine weeks for the perdihg September 2
2001.

Chicken segmentis primarily involved in the processing of live chkens into fresh, frozen and valadeed chicken products sold through domestic fawitss domestic foc
retailers, wholesale club markets that service kfoadservice operations, small businesses andiithails, as well as specialty and commodity distidios who deliver t
restaurants, schools and international marketsitfirout the world. The Chicken segment also inclusdéss from allied products and the chicken bregdinck subsidiary.

Beef segments primarily involved in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sub-primal meat cuts and casely products.
also involves deriving value from allied productgls as hides and variety meats for sale to fupphecessors and others. The Beef segment marketsoitisicts to food retailel
distributors, wholesalers, restaurants, hotel chand other food processors in domestic and intierred markets. Allied products are also marketedranufacturers
pharmaceuticals and technical products.

Pork segmentis primarily involved in the processing of live rkat hogs and fabrication of pork carcasses intm@kiand sub-primal cuts and casady products. This segm
also represents the Company's live swine grouprelated allied product processing activities. TloekPsegment markets its products to food retail@istyibutors, wholesalel
restaurants, hotel chains and other food processatsmestic and international markets. It alsdssallied products to pharmaceutical and technitatlucts manufacturers,
well as live swine to pork processors.

Prepared Foods segmenincludes the Company's operations that manufacnce market frozen and refrigerated food produ@soducts include pepperoni, beef and |
toppings, pizza crusts, flour and corn tortillagwots, appetizers, hors d'oeuvres, desserts, pepagals, ethnic foods, soups, sauces, side dispesialty pasta and meat dis
as well as branded and processed meats. The Pdefpaods segment markets its products to foodeetadistributors, wholesalers, restaurants ardl fehains.

Other segmentincludes the logistics group and other corporateities not identified with specific protein grosip
This segment also includes proceeds of $167 millareived in fiscal 2003 related to the settlenwdrthe vitamin antitrust litigation, as compared$®80 million received i
fiscal 2002.
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in millions
Chicken Beef Pork Prepared Fooc Other Consolidatec

Fiscal year ended September 27, 2
Sales $ 7,427 $ 11,93¢ $ 2,470 $ 2,662 $ 55 $  24,54¢
Operating incomi 158 320 75 57 227 837
Other expens 314
Income before income taxes and minority inte 523
Depreciatior 217 90 26 54 40 427
Total asset 4,322 3,385 879 1,141 759 10,48¢
Additions to property, plant and equipmt 286 40 9 15 52 402
Fiscal year ended September 28, 2
Sales $ 7,222 $ 10,48¢ $ 2,503 $ 3,072 $ 82 $ 23,367
Operating incomi 428 220 25 158 56 887
Other expens 294
Income before income taxes and minority inte 593
Depreciatior 226 80 26 48 51 431
Total asset 4,221 3,234 834 1,261 822 10,372
Additions to property, plant and equipmt 229 82 19 53 50 433
Fiscal year ended September 29, 2
Sales $ 7,057 $ 2,027 $ 619 $ 818 $ 42 $ 10,568
Operating income (los: 250 32 27 15 (8) 316
Other expens 151
Income before income taxes and minority inte 165
Depreciatior 214 15 5 22 38 294
Total asset 4,084 3,203 944 1,406 995 10,632
Additions to property, plant and equipmt 176 19 4 26 36 261

The majority of the Company's operations are ddedcin the United States. Approximately 95%, 948d 87% of sales to external customers for fiscafyending 2003, 20!
and 2001, respectively, were sourced from the drates. Approximately $6.5 billion of lofiged assets were located in the United Statessealfyears ending 2003 &
2002, and $6.6 billion at fiscal year ending 20@pproximately $185 million, $193 million and $20dillion of longdived assets were located in foreign countrieanprily
Mexico and Canada, at fiscal years ended 2003, 2862001, respectivel



The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uni@pan, Mexico, Puerto Rico, Russia, Taiwan andiSKorea. Th
Company's export sales for 2003, 2002 and 2001etb®2.6 billion, $2.0 billion and $1.2 billion, spectively. Substantially all of the Company's @xsales are facilitats
through unaffiliated brokers, marketing associaiand foreign sales staffs. Foreign sales, whiehsales of products produced in a country othan the United States, wi
less than 10% of total consolidated sales for 22082 and 2001, respectively. Approximately 15%oland 15% for 2003, 2002 and 2001, respectivélinamme before tax:
were from foreign operations.
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NOTE 18: QUARTERLY FINANCIAL DATA (UNAUDITED)
in millions, except per share de

First Seconc Third Fourth
Quarter Quarter Quarter Quarter

2003
Sales $ 5,802 $ 5845 $ 6,330 $ 6,572
Gross profil 400 380 438 526
Operating incomt 145 183 201 308
Net income 39 72 79 147
Basic earnings per she 0.11 0.21 0.23 0.43
Diluted earnings per sha 0.11 0.20 0.23 0.42

2002
Sales $ 5,865 $ 5,839 $ 5,902 $ 5,761
Gross profil 510 397 464 446
Operating incomi 273 179 247 188
Net income 127 65 107 84
Basic earnings per she 0.36 0.19 0.31 0.24
Diluted earnings per sha 0.36 0.18 0.30 0.24

First quarter 2003 gross profit includes $28 miilieceived in connection with vitamin antitrustgétion and operating income includes charges af ilion related to th
closing of poultry operations. Second quarter 2663ss profit includes $94 million received in cewstion with vitamin antitrust litigation. Third gquer 2003 gross pro
includes $42 million received in connection withavnin antitrust litigation and operating incomelites charges of $19 million related to the closifigooultry operation
Additionally, net income includes a pre-tax chagfeb10 million related to the writdewn of an equity interest in a live swine openatid=ourth quarter 2003 gross pr
includes $3 million received in connection witharitin antitrust litigation and operating income urdgs $10 million of charges related to the clogihgoultry operations.

Third quarter 2002 gross profit includes $30 miiliceceived in connection with vitamin antitrusigétion. Fourth quarter 2002 operating incomeudek a $22 million ga
related to the sale of Specialty Brands and chaw§§27 million and $26 million related to the ThasE. Wilson brand write-down and live swine restiing, respectively.

NOTE 19: CONTINGENCIES

Listed below are certain claims made against the@my and its subsidiaries. In the Company's opinit has made appropriate and adequate resemneaaruals whe
necessary and the Company believes the probabfliaymaterial loss beyond the amounts accrued tefete; however, the ultimate liability for thesatters is uncertain, a
if accruals and reserves are not adequate, anseleatcome could have a material effect on theatimtated financial condition or results of operasoof the Company. T
Company believes it has substantial defenses tol#iras made and intends to vigorously defend tlcases.

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the LD@partment of Labor (DOL) conducted an industige investigation of poultry produce
including the Company, to ascertain compliance wéhous wage and hour issues. As part of thisstigation, the DOL inspected 14 of the Companydsgssing facilities. C
May 9, 2002, the Secretary of Labor filed a civwhtplaint against the Company in the U.S. Distriou@ for the Northern District of Alabama. The qaaint alleges that tt
Company violated the overtime provisions of theefedl Fair Labor Standards Act (FLSA) at the Compmphickenprocessing facility in Blountsville, Alabama. Themplain
does not contain a definite statement of what eotsstituted alleged violations of the statute. Hezretary of Labor seeks unspecified back wagesalf@mployees at tl
Blountsville facility for a period of two years prito the date of the filing of the Complaint, afiddional amount in unspecified liquidated damageg] an injunction agair
future violations at that facility and all othercftties operated by the Company. The Companyfited its initial answer and discovery has commehce
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On June 22, 1999, 11 current and former employé¢seoCompany filed the case bf.H. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in the U.S. District Court for tt
Northern District of Alabama claiming the Companiplated requirements of the FLSA. The suit alleges Company failed to pay employees for all houosked and/c
improperly paid them for overtime hours. The spiedfically alleges that (1) employees should biel gar time taken to put on and take off certainrking supplies at tt
beginning and end of their shifts and breaks andti{& use of "mastercard" or "line" time fails taypemployees for all time actually worked. Plaifistifeek to represe
themselves and all similarly situated current amaner employees of the Company, and plaintiffs segékbursement for an unspecified amount of unpedes, liquidate
damages, attorney fees and costs. At filing, 15®ent and/or former employees consented to janldlvsuit and, to date, approximately 5,000 corsskave been filed with tl
court. Discovery in this case is ongoing. A heanvags held on March 6, 2000, to consider the pfistiequest for collective action certificationdaoourtsupervised notice. P
decision has been rendered.

On August 22, 2000, seven employees of the Comfilatythe case obe Asencio v. Tyson Foods, Inc. in the U.S. District Court for the Eastern DistraftPennsylvania. Th
lawsuit is similar toFox v. Tyson in that the employees claim violations of the FL&A allegedly failing to pay for time taken to pon, take off and sanitize certain work
supplies, and violations of the Pennsylvania Waaynient and Collection Law. Plaintiffs seek to emamt themselves and all similarly situated curaera former employees
the poultry processing plant in New Holland, Petwveayia, and plaintiffs seek reimbursement for aspatified amount of unpaid wages, liquidated damagtorney fees a
costs. Currently, there are approximately 500 &mtthd current or former employees who have filedsemts to join the lawsuit. The court, on Janudry 2901, ordered th
notice of the lawsuit be issued to all potentiaipiiffs at the New Holland facilities. On July, 12002, the court granted the plaintiffs' motiorcestify the state law claims. (
September 23, 2002, the Third Circuit Court of Agipeagreed to hear the Company's petition to retiencourt's decision to certify the state lawroksi On September 8, 20
the Court of Appeals reversed the district cowification of a class under the Pennsylvania 8/Bgyment & Collection Law, ruling that those claioould not be pursued
federal court. The appellate court further ruledttthe Company must reissue notice of their pateRLSA claims to approximately 1,500 employeesovaid not previousl
receive notice. The Court of Appeals remandedrihgter to the district court to proceed accordirmgilySeptember 30, 2003.

Substantially similar suits have been filed agaseteral other integrated poultry companies. Initamg organizing activity conducted by represenez or affiliates of th
United Food and Commercial Workers Union againstgbultry industry has encouraged worker partiogpain Fox v. Tyson and the other lawsuits.

On November 5, 2001, a lawsuit entitlstdria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. (Chavez) was filed in the U.S. District Court for t
Eastern District of Washington against IBP, in@R] now known as Tyson Fresh Meats, Inc.) and tegany by several employees of IBP's Pasco, Wagdningeef slaught
and processing facility alleging various violatioofsthe FLSA, 29 U.S.C. Sections 20219, as well as violations of the Washington SMieimum Wage Act, RCW chapt
49.46, Industrial Welfare Act, RCW chapter 49.112d ghe Wage Deductions-Contribution-Rebates Act\Rehapter 49.52. Th€havez lawsuit alleges IBP and/or the Comp
required employees to perform unpaid work relatethe donning and doffing of certain personal ptite clothing, both prior to and after their shjfais well as during me
periods. Plaintiffs further allege that similarqriitigation entitledAlvarez, et al. vs. IBP (Alvarez), which resulted in a $3.1 million final judgment &ust IBP, supports a clai
of collateral estoppel and/or is res judicata atheissues raised in this new litigation. Pldistare seeking reimbursement for an unspecifieduahof damages, exempl:
damages, liquidated damages, prejudgment inteatstney fees and costs. IBP filed a timely Not€eAppeal inAlvarez and plaintiffs filed a timely notice of Crogsppeal.
On August 5, 2003, the Ninth Circuit Court of Apfseaffirmed the lower court's decision in part aedersed the lower court's decision in part, andareded the case to
lower court for recalculation of damages. If thérg of the Ninth Circuit Court of Appeals is uptién its entirety, IBP will have additional expasun Alvarez of approximatel
$5 million. IBP filed a petition for rehearing ltige panel of the Ninth Circuit Court of AppealstthaardAlvarez or, in the alternative, a rehearing en banc, aradsi filed



petition to certify state law claims to the Washomg Supreme Court. On September 23, 2003, thetGlamied the petition for certification. The pietit for rehearing ¢
rehearing en banc is pending before the CoGttavez initially was pursued as an opt; collective action under 29 U.S.C. 216(b), but J.S. District Court for the East
District of Washington granted plaintiff's motiseeking certification of a class of optt, state law plaintiffs under Federal Rule ofiCRrocedure 23 and notice has been
to potential

54

state law claim class members. A trial date qftS&mber 7, 2004 iChavez has been set by the court.

On November 21, 2002, a lawsuit entitieahily D. Jordan, et al. v. IBP, Inc. and Tyson Foods, Inc ., was filed in the U.S. District Court for the Milé District of Tennessee. T
current and former hourly employees of IBP's casaly facility in Goodlettsville, Tennessee filedanplaint on behalf of themselves and other urniipdcallegedly "similarl
situated" employees, claiming that the defendaatstviolated the overtime provisions of the FLSPFhe suit alleges that the defendants have failggatoemployees for ¢
hours worked from the plant's commencement of djpersiunder IBP's control in April 2001. The Compacquired the plant as part of its acquisitiohB®. In particular, th
suit alleges that employees should be paid fotithe it takes to collect, assemble, and put ore @k and wash their health, safety, and produagiear at the beginning and ¢
of their shifts and during their meal period. Thét also alleges that the defendants deduct 30tesrper day from employees' paycheck regardlesgefther employees obt:
a full 30-minute period for their meal. Plaintiffs are sewka declaration that the defendants did not comjitly the FLSA, and an award for an unspecified am@f back pa
compensation and benefits, unpaid entitlementsidated damages, prejudgment and godtgiment interest, attorney fees and costs. Ounalgrl0, 2003, another 31 employ
from Tennessee filed consents to join the lawssiplaintiffs. On January 15, 2003, the defendéilegd an answer to the complaint denying any lighilOn January 14, 20C
the named plaintiffs filed a motion for expediteslid-supervised notice to prospective class memberse riotion sought to conditionally certify a cladssimilarly situate:
employees at all of IBP's namionized facilities that have not been the subfddELSA litigation. Plaintiffs then withdrew a gaest for conditional certification of simila
situated employees at all of IBP's non-unionizedlifies and rather sought to include all nexempt employees that have worked at the Goodikt$acility since its openin
on April 1, 2001. On November 17, 2003, the distdourt conditionally certified a collective aaticomposed of similarly situated current and forreemployees at tt
Goodlettsville facility based upon clothes changamgl washing activities and unpaid production wawuking meal periods, since the plant operationsabeg April 2001. Th
parties are, under the supervision of the coudci$ping the terms and conditions of the noticen iAitial case management conference is schedoledahuary 8, 2004.

Environmental Matters  On October 23, 2001, a putative class actiorslétwas filed in the District Court for Mayes CdaynOklahoma, against the Company by R. L
Thompson and Deborah S. Thompson on behalf ofvatieos of Grand Lake O' the Cherokee's littoral €létont) property. The suit alleges that the Conypanr entities ove
which it has operational control" conduct operagiamsuch a way as to interfere with the putatiass action plaintiffs' use and enjoyment of tipeoperty, allegedly caused
diminished water quality in the lake. Plaintiffeeaseeking injunctive relief and an unspecified antoof compensatory damages, punitive damagesnaftdees and cost
Simmons Foods, Inc. ("Simmons") and Peterson Famashave been joined as defendants. The ComaadySimmons are seeking leave to file a third pastyplaint again
entities that contribute wastes and wastewater@rand Lake. The class certification hearing walsl n October 2003, and two classes were certifiedecember 11, 200
The defendants are in the process of filing arrlioteitory appeal of the class certification..

Securities Matters Between January and March 2001, a number of lasvaere filed by certain stockholders in the WDsstrict Court for the District of South Dakota aade
suit filed in the U.S. District Court for the Soath District of New York seeking to certify a clasfsall persons who purchased IBP stock betweemugep 7, 2000, and Janui
25, 2001. The plaintiff in the New York action uatarily dismissed and refiled its complaint in 8oDakota, where the suits were consolidated utitenamdn re IBP, inc.
Securities Litigation and a single, consolidated amended complaint vexd. fThe complaint, seeking unspecified compensatonyadges, alleges that IBP and certain membe
management violated Sections 10(b) and 20(a) oSt#wirities Exchange Act of 1934, and Rule S0bereunder, and claims IBP issued materiallyefatatements about 1B
financial results in order to inflate its stockqai IBP filed a Motion to Dismiss on December 2001, which was then fully briefed. While the nootiwas awaiting decisic
IBP and the plaintiffs reached a tentative settienoé all claims, as reflected by a Memorandum afigrstanding ("MOU") that was executed on March2Zl®3. The MOU s
forth the essential terms of a settlement to bkectfd in final settlement documents to be preparati submitted to the court for approval, inclugdingmong other terms a
conditions, the dismissal with prejudice of alliola against defendants, releases by class menamets, payment by IBP of a total amount of $8 millitn July 2003, a finalize
Stipulation of Settlement consistent with the MOldsaexecuted and submitted to the court for itsrmpneéry approval. The tentative settlement is satbfe various condition
including among other things, execution of defiretdocumentation and receiving preliminary andlfawaurt approvals. In light of this tentative $ettent, IBP was permitted
the court to withdraw its pending motion to dismiss
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without prejudice. On July 31, 2003, the courtiex$ an order preliminarily approving the settlemenéliminarily certifying a Settlement Class of pérsons who purchased |
common stock during the period from February 7,&2@Brough January 25, 2001, and approving propaséde to the Settlement Class members. The edsotset Decemb
8, 2003 as the date for a hearing as to whetheseatieement should receive final court approvahe Tompany does not anticipate that effectuaticdhetentative settlement v
have any material impact on its financial conditieapecially in view of IBP's insurance coveragetiie matter.

Between June 22 and July 20, 2001, various plé&ntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tyson, John Tyson andBladsdge in th
U.S. District Court for the District of Delawaregeking monetary damages on behalf of a purporeessaf those who sold IBP stock or traded in cetaP options from Marc
29, 2001, when the Company announced its intertbotrerminate the Merger Agreement with IBP, throulyime 15, 2001, when the Delaware Court rendeseBastTrial
Opinion in the Consolidated Action. The actiondijtéad Meyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 01-
426 GMS;Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al., C.A. No. 01-463 GMSMeyers, et al. v. Tyson Foods, Inc., et al., C.A.
No. 01-480; Binsky v. Tyson Foods, Inc., et al., C.A. No. 01-495Management Risk Trading LP v. Tyson Foods, Inc., et al., C.A. No. 01-496; an@ark Investments, L.P., et al. v.
Tyson et al ., C.A. No. 01565 alleged that the defendants violated fede@iritées laws by making, or causing to be madetagefalse and misleading statements in conne
with the Company's attempted termination of the dderAgreement. Plaintiffs are seeking an unspatiimount of compensatory damages, interest, ajtde®s and costs. T
various actions were subsequently consolidatednuhéecaptiorin re Tyson Foods, Inc. Securities Litigation. On December 4, 2001, the plaintiffs in the consdkd action file
a Consolidated Class Action Complaint. The pl&fstllege that, as a result of the defendantsgalii conduct, the purported class members weregldar@n January 22, 20l
the defendants filed a motion to dismiss the cadat#d complaint. By memorandum order dated Oct@B8¢ 2002, the court granted in part and deniegair the defendan
motion to dismiss. On October 6, 2003, the coartified the class proposed by plaintiffs. Fattiscovery in the case is in the process of cadioiy

General Matters In July 1996, certain cattle producers fildehry Lee Pickett, et al. vs. IBP, inc. in the U.S. District Court, Middle District of Alama, seeking certification
a class of all cattle producers. The complaintgaitethat IBP used its market power and allegedtiieaupply" agreements to reduce the prices pgitBF on purchases
cattle in the cash market in alleged violation teé Packers and Stockyards Act ("PSA"). Plaintifs seeking injunctive and declaratory relief, &dl ws actual and puniti
damages. After Plaintiffs failed a number of tileget a class certified, the District Court in Bether 2001 certified a class of cattle producers hdwe sold to IBP exclusive
on a cash market basis from approximately 19940@22 IBP sought permission to appeal the clagification to the 11th Circuit Court of Appeals, ththe Court of Appea
denied that appeal on March 5, 2002. IBP's motfonsummary judgment on both liability and damagese denied on April 29, 2003. On November 1930he Distric
Court judge upheld the admissibility of an amen&éaintiffs' expert report which calculates totasd damages, exclusive of puegment interest, in excess of $2.1 billi
Management believes IBP's use of marketing agreenasm other contracts for the purchase of catileat violate the PSA and that IBP has acted pitpard lawfully in ite
dealings with cattle producers. The case is getifdl on January 12, 2004.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, in the Circuit Court of Pope Cour
Arkansas. On August 18, 2002, the Company anna@uaaestructuring of its live swine operations whiamong other things, will result in the discontince of relationshi
with 132 contract hog producers, including the mtiffs. In their complaint, the plaintiffs alleghat the Company committed fraud and should be f@®only estopped fro
terminating the parties' relationship. The pldistseek an unspecified amount of compensatory damaunitive damages, attorney fees and costs. CBmpany has filed
motion to Stay All Proceedings and Compel Arbitrativhich was denied, and briefing has begun irAtk@nsas Court of Appeals. Oral argument has abbgen set



The Company is pursuing various antitrust clainatireg to vitamins, methionine and choline. Intgrsettlement of these claims, the Company regkapproximately $1¢
million in 2003. Additional settlements of mucts$er amounts are anticipated in fiscal 2004. Ansueceived for these claims are recorded as incamheupon receipt «
settlement proceeds.
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REPORT OF INDEPENDENT AUDITORS

We have audited the accompanying consolidated balsineets of Tyson Foods, Inc. as of Septembe2@®B and September 28, 2002, and the related ¢datsd statements
income, shareholders' equity and cash flows foh edi¢he three years in the period ended Septe@ihe2003. Our audits also included the finandialesnent schedule listed
the Index at Item 15(a). These financial statemamtd schedule are the responsibility of the Corylpamanagement. Our responsibility is to expres®pinion on thes
financial statements and schedule based on outsaudi

We conducted our audits in accordance with audistagndards generally accepted in the United Stafésse standards require that we plan and pertbaraudit to obtal
reasonable assurance about whether the finanaiainsénts are free of material misstatement. Aiit &ncludes examining, on a test basis, evidenggstting the amounts a
disclosures in the financial statements. An aal$ib includes assessing the accounting principesl @and significant estimates made by managememiek as evaluating tl
overall financial statement presentation. We belithat our audits provide a reasonable basisdpbopinion.

In our opinion, the financial statements referre@bove present fairly in all material respects, ¢hnsolidated financial position of Tyson Foods. lat September 27, 2003, .
September 28, 2002, and the consolidated resulis @fperations and its cash flows for each ofttiree years in the period ended September 27, 200&)nformity witt
accounting principles generally accepted in thetéthiStates. Also, in our opinion, the related fiitial statement schedule, when considered in ogldt the basic financi
statements taken as a whole, presents fairly imaterial respects the information set forth therei

[SIERNST & YOUNG LLP
ERNST & YOUNG LLP

Little Rock, Arkansas
November 19, 200
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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 andd&dures

An evaluation as of the end of the period covengthis annual report was carried out under the siien and with the participation of the Companyanagement,
including the Company's Chairman and Chief Exeeu@ificer and its Executive Vice President and €Rieancial Officer, of the effectiveness of thesigm and operation of
the Company's "disclosure controls and procedureisich are defined under SEC rules as controlsadinelr procedures of a company that are designedgore that informatic
required to be disclosed by a company in the regbet it files under the Exchange Act is recorgedcessed, summarized and reported within reqtimeg periods. Based
upon that evaluation, the Company's Chairman arefE&xecutive Officer and its Executive Vice Presitiand Chief Financial Officer concluded that @@npany's disclosure
controls and procedures were effective.

(b) Changes in Internal Controls over FinahReporting

The Company's management, including the Comparhésr@an and Chief Executive Officer and its ExeeitVice President and Chief Financial Officer, baaluated
any changes in the company's internal control éimencial reporting that occurred during the qudytperiod covered by this report, and has condiuithat there was no change
during the company's fourth quarter of its 2008dls/ear that has materially affected, or is reabbnlikely to materially affect, the Company'samtal control over financial
reporting.

PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Hdecof Directors" and "Section 16(a) Beneficial Cawship Reporting Compliance" in the Proxy Statemehich information i
incorporated herein by reference. Pursuant torgémestruction G(3) of the instructions to AnndrReport on Form 1@, certain information concerning the Company'sceiee
officers is included under the caption "Executiviié@rs of the Company" in Part | of this Report.

ITEM 11. EXECUTIVE COMPENSATION
See the information set forth under the captionsetiitive Compensation and Other Information" anépétt of Compensation Committee" in the Proxy 3Stetet, whicl
information is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTER S
See the information included under the captionctifity Ownership of Certain Beneficial Owners" ai®kecurity Ownership of Management” in the Proxyt&tent, whic
information is incorporated herein by reference.

EQUITY COMPENSATION PLAN INFORMATION
See the information included under the captionsiifgqCompensation Plan Information” in the Proxpt8ment, which information is incorporated hergindference.

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

ITEM 14. PRINCIPLE ACCOUNTING FEES AND SERVICES
See the information included under the captionsdiAEees," Audit-Related Fees," "Tax Fees" andl Qther Fees" in the Proxy Statement, which infdiorais incorporated
herein by reference.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K

[€) The following documents are filed as a part of tiisort:

Consolidated Statements of Income
for the three years ended Septembe?2@7F3
Consolidated Balance Sheets at
September 27, 2003 and September Z2, 20
Consolidated Statements of ShareholderstfEq
for the three years ended Septembe?2@7F3
Consolidated Statements of Cash Flows
for the three years ended Septembe2@73
Notes to Consolidated Financial Statements
Report of Independent Auditors
Financial Statement Schedule - Schedaluation and Qualifying
Accounts for the three years ended
September 27, 2003

All other schedules are omitted becausg #ne neither applicable nor required.
The exhibits filed with this report aretdid in the Exhibit Index at the end of the Item 15.
(b) Reports on Form 8-K

On July 10, 2003, the Company furnishedraecu report on Form 8-K announcing its
expected fully diluted GAAP earnings perrghiar the third quarter 2003.

On July 28, 2003, the Company furnishedraecu report on Form 8-K containing its
earnings release for the third quarter 2003.
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Exhibit No.
2.1

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

EXHIBIT INDEX

Agreement and Plan of Merger dated as of Janua@@1, among the Company, IBP, inc. and Lasso
Acquisition Corporation (previously filed as ExHiRi1 to the Company's Quarterly Report on FornQ10-
for the period ended December 30, 2000, CommigsilenNo. 0-3400, and incorporated herein by
reference).

Restated Certificate of Incorporation of the Compgoreviously filed as Exhibit 3.1 to the Company's
Annual Report on Form 10-K for the fiscal year esh@tober 3, 1998, Commission File No. 0-3400, and
incorporated herein by reference).

Second Amended and Restated Bylaws of the Compgmayifusly filed as Exhibit 3.2 to the Company's
Quarterly Report on Form 10-Q for the period endi@auary 1, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

Form of Indenture between the Company and The CHasdattan Bank, N.A., as Trustee (the "Company
Indenture") relating to the issuance of Debt Se¢iasi(previously filed as Exhibit 4 to Amendment.Nato
Registration Statement on Form S-3, filed with @@nmission on May 8, 1995, Registration No. 33-5817
and incorporated herein by reference).

Form of 6.75% $150 million Note due June 1, 20@5iésl under the Company Indenture (previously &led
Exhibit 4(b) to the Company's Quarterly Report @anrfr 10-Q for the period ended July 1, 1995,
Commission File No. 0-3400, and incorporated hebgimeference).

Form of Fixed Rate Medium-Term Note issued under@bmpany Indenture (previously filed as Exhibit
4.2 to the Company's Current Report on Form 84&dfivith the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated hebgineference).

Form of Floating Rate Medium-Term Note issued uritdlerCompany Indenture (previously filed as Exhibit
4.3 to the Company's Current Report on Form 84Kdfivith the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated hebgimeference).

Form of Calculation Agent Agreement relating to Medium Term Notes issued under the Company
Indenture (previously filed as Exhibit 4.4 to ther@pany's Current Report on Form 8-K, filed with the
Commission on July 20, 1995, Commission File N@400, and incorporated herein by reference).

Amended and Restated Note Purchase Agreement, dated30, 1993, by and between the Company and

various Purchasers as listed in the Purchaser 8thexttached to said agreement, together with the

following documents (all purchasers and serieseidsunder this agreement have been repaid except the
Series G Notes with John Hancock Mutual Life InseeCompany):

(a) Form of Series G Note (previously filed as Witd(b) to the Company's Quarterly Report on Faln

Q for the period ended July 3, 1993, Commissioa Rib. 0-3400, and incorporated herein by reference)

Amendment Agreement, dated November 1, 1994, torAieé and Restated Note Purchase Agreements,
dated June 30, 1993, by and between the Companyaaitis Purchasers as listed in the Purchaser
Schedule attached to said agreement (John HancatkaMLife Insurance Company is only remaining
Purchaser with notes outstanding) (previously fasdExhibit 10(a) to the Company's Quarterly Report
Form 10-Q for the period ended December 31, 199 @ission File No. 0-3400, and incorporated herein
by reference).

60

Pages

4.8

4.9

4.10

Second Amendment Agreement, dated as of June 28, iI® Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betwedddahmpany and various Purchasers as listed in the
Purchaser Schedule attached to said agreement lotoock Mutual Life Insurance Company is only
remaining Purchaser with notes outstanding) (preshofiled as Exhibit 4.8 to the Company's Annual
Report on Form 10-K for the fiscal year ended Sapier 28, 1996, Commission File No. 0-3400, and
incorporated herein by reference).

Third Amendment Agreement dated as of May 2, 26@Bmended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betwedddmpany and John Hancock Mutual Life Insurance
Company (previously filed as Exhibit 4.9 to the Grany's Annual Report on Form 10-K for the fiscahye
ended September 29, 2001, Commission File No. @.3dfd incorporated herein by reference).

Form of 7.0% $200 million Note due May 1, 2018 msdwnder the Company Indenture (previously filed as
Exhibit 4.1 to the Company's Quarterly Report omfra0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated hebgimeference).



4.11

4.12

4.13

4.14

4.15

4.16

Form of 7.0% $40 million Note due May 1, 2018 issueder the Company Indenture (previously filed as
Exhibit 4.2 to the Company's Quarterly Report omfra0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated hebgimeference).

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 1, 2004, supplementing the Company Ihderand relating to the issuance of the Company's
$500 million 6.625% Notes due 2004, together wathnf of 6.625% Note (previously filed as Exhibit2.1

to the Company's Annual Report on Form 10-K forfteeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Ihderand relating to the issuance of the Company's
$750 million 7.250% Notes due 2006, together wathnf of 7.250% Note (previously filed as Exhibit 3.1

to the Company's Annual Report on Form 10-K forfteeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Inderand relating to the issuance of the Compdty's
billion 8.250% Notes due 2011, together with forh8@50% Note (previously filed as Exhibit 4.14the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2001, Commission File
No. C-3400, and incorporated herein by reference).

Indenture, dated January 26, 1996, between IBP('IlBP") and The Bank of New York (the "IBP
Indenture") (previously filed as Exhibit 4 to IBRegistration Statement on Form S-3, filed with the
Commission on November 20, 1995, Commission File3864459, and incorporated herein by reference).

Form of Senior Note issued under the IBP Indentoir¢he issuance of (a) $100 million 6.125% Senior
Notes due February 1, 2006, (b) $100 million 7.1258fior Notes due February 1, 2026 and (c) ¢
million 7.95% Senior Notes due February 1, 201@\jously filed as Exhibit 4.16 to the Company's Aah
Report on Form 10-K for the fiscal year ended Sapier 29, 2001, Commission File No. 0-3400, and
incorporated herein by reference).
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4.17

4.18

10.1

10.2

10.3

Form of $125 million 7.45% Senior Note due Jun2)7 issued under the IBP Indenture (previousédfil
as Exhibit 4.17 to the Company's Annual Report om¥10-K for the fiscal year ended September 29,
2001, Commission File No. 0-3400, and incorpordteckin by reference).

First Supplemental Indenture, dated as of Septe2®e2001, among the Company, Lasso Acquisition
Corporation and The Bank of New York, pursuant toalu the Company guaranteed the Notes issued under
the IBP Indenture (previously filed as Exhibit 4tb&he Company's Annual Report on Form 10-K fer th
fiscal year ended September 29, 2001, CommissienN&. 0-3400, and incorporated herein by refergnce

Amended and Restated 364-Day Credit Agreementdaetef June 11, 2003, among the Company, as
Borrower, the several banks and other financidltintsons and entities from time to time partiesrigto,

Merrill Lynch Bank USA, as Syndication Agent, Sun$t Bank, Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank International”, Nesrk/Branch and BNP Paribas, as Documentation
Agents, and JP Morgan Chase Bank, as Administrétgent (previously filed as Exhibit 10.1 to the
Company's Quarterly Report on Form 10-Q for thégueended June 28, 2003, Commission File No. -3400,
and incorporated herein by reference).

Five-Year Credit Agreement, dated as of Septembe@01, by and among the Company, as Borrower,
The Chase Manhattan Bank, as Administrative Agdetyill Lynch Capital Corporation, as Syndication
Agent, Suntrust Bank, as Documentation Agent, MizEmancial Group and Rabobank International, as
Co-Documentation Agents and certain lenders pathiexeto (previously filed as Exhibit 10.2 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2001, Commission File
No. (-3400, and incorporated herein by reference).

Amendment Agreement, dated as of April 3, 2002h&oCompany's Five-Year Credit Agreement, dated as



10.4

10.5

of September 24, 2001, by and among the ComparBoaswer, The Chase Manhattan Bank, as
Administrative Agent, Merrill Lynch Capital Corpdian, as Syndication Agent, Suntrust Bank, as
Documentation Agent, Mizuho Financial Group and étank International, as Co-Documentation Agents
and certain lenders parties thereto (previousédféis Exhibit 10 to the Company's Quarterly Report

Form 10-Q for the period ended March 30, 2000, Cassion File No. 0-3400, and incorporated herein by
reference).

Amendment, dated June 12, 2002, to Five Year FigarXCredit Agreement dated as of September 24,
2001, among Tyson Foods, Inc., the several bantko#rer financial institutions and entities frommé to
time parties thereto, Merrill Lynch Capital Corptioa, as Syndication Agent, SunTrust Bank, as
Documentation Agent, Mizuho Financial Group and &tamk International, as Co-Documentation Agents,
and JPMorgan Chase Bank, as Administrative Agaet{pusly filed as Exhibit 10.3 to the Company's
Quarterly Report on Form 10-Q for the period endigie 29, 2002, Commission File No. 0-3400, and
incorporated herein by reference).

Three-Year Credit Agreement dated as of June 12 28mong Tyson Foods, Inc., the several banks and
other financial institutions and entities from tineetime parties thereto, Merrill Lynch Capital @oration,

as Syndication Agent, SunTrust Bank, Mizuho Fif@n@roup and Rabobank International, as
Documentation Agents, and JPMorgan Chase Bankdasmstrative Agent (previously filed as Exhibit
10.2 to the Company's Quarterly Report on Form 1ferGhe period ended June 29, 2002, Commissian Fil
No. (-3400, and incorporated herein by reference).
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10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Amendment, dated as of June 11, 2003, to the Coypipp@hree-Year Credit Agreement, dated as of June
12, 2002, by and among the Company, as Borrowers¢leral banks and other financial institutiond an
entities from time to time parties thereto, Merkijinch Capital Corporation (now know as Merrill Lgm
Bank USA), as Syndication Agent, SunTrust Bank, dbaimk International (now known as Cooperatieve
Centrale Raiffeisen-Boerenleenbank B.A. "Rabobamérhational”, New York Branch) and Mizuho
Financial Group (now known as Mizuho Corporate BdrikD), as Documentation Agents, and JP Morgan
Chase Bank, as Administrative Agent (previouslgdibs Exhibit 10.2 to the company's Quarterly repor
Form 10-Q for the period ended June 28, 2003, Casion File No. 0-3400, and incorporated herein by
reference).

Amendment No. 3, dated as of August 15, 2@D8)1e Company's Amended and Restated Receivables
Transfer Agreement dated as of August 16, 2008rigsally dated October 17, 2001, by and amongohys
Receivables Corporation, as Transferor, the CompanZollection Agent and Guarantor, JPMorgan Chase
Bank, as Administrative Agent and certain otheitiestthat are parties thereto as CP Conduit Pgerisa
Committed Purchasers and Funding Agents (previdilsty as Exhibit 10.7 to the Company's Annual
Report on Form 10-K for the fiscal year ended Sapier 27, 2003, Commission file No. 0-3400, and
incorporated herein by reference).

Receivables Transfer Agreement, as amended aradgésts of August 16, 2002, by and among Tyson
Receivables Corporation, as Transferor, the CompamZollection Agent and Guarantor, JP Morgan €has
Bank, as Administrative Agent and certain othesspas that are parties thereto as CP Conduit Plechas
Committed Purchasers and Funding Agents (previdilely as Exhibit 10.6 to the Company's Annual
report on Form 10-K for the period ended Septen2Be2002, Commission File No. 0-3400, and
incorporated herein by reference).

Receivables Purchase Agreement, executed in caoneeith the Receivables Transfer Agreement
described in item 10.8 immediately above, amongbmpany and certain subsidiaries of the Compasy, a
Sellers and Tyson Receivables Corporation, as Reesh(previously filed as Exhibit 10.6 to the Comypa
Annual report on Form 10-K for the period endedt8eyber 28, 2002, Commission File No. 0-3400, and
incorporated herein by reference).

Issuing and Paying Agency Agreement dated as afalgrl2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2te Company's Quarterly Report on Form 10-Q fer th
period ended December 30, 2000, Commission FileON8®00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 3ui@a 2001, between the Company and Banc of
America Securities LLC (previously filed as Exhik@.3 to the Company's Quarterly Report on Forn@Q10-
for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Commercial Paper Dealer Agreement dated as of #ui@a 2001, between the Company and Credit Suisse
First Boston Corporation (previously filed as Exhit0.4 to the Company's Quarterly Report on Fof¥QL

for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Commercial Paper Dealer Agreement dated as of upA@a 2001, between the Company and Merill Lynch



10.14

Money Markets Inc. and Merrill Lynch, Pierce, Fen&Smith (previously filed as Exhibit 10.5 to the
Company's Quarterly Report on Form 10-Q for thégaeended December 30, 2000, Commission File No.
0-3400, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of #piA@a 2001, between the Company and SunTrust
Equitable Securities Corporation (previously fieglExhibit 10.6 to the Company's Quarterly Report o
Form 10-Q for the period ended December 30, 2000 @ission File No. 0-3400, and incorporated herein
by reference).
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10.15

10.16

10.17
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10.19
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10.24
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10.26

Commercial Paper Dealer Agreement dated as of 3ui@a 2001, between the Company and J.P. Morgan
Securities, Inc. (previously filed as Exhibit 1@7the Company's Quarterly Report on Form 10-QHer
period ended December 30, 2000, Commission FileON8®00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of #pi@a 2001, between the Company and Chase
Securities Inc. (previously filed as Exhibit 10e8the Company's Quarterly Report on Form 10-QHer t
period ended December 30, 2000, Commission FileON8®00, and incorporated herein by reference).

Senior Advisor Agreement, dated October 19, 209Jari1l between Don Tyson and the Company
(previously filed as Exhibit 10.10 to the Compamytmual Report on Form 10-K for the fiscal year ethd
September 29, 2001, Commission File No. 0-3400,iacaporated herein by reference).

Senior Advisor Agreement, dated October 1, 2001ary between Robert L. Peterson and the Company
(previously filed as Exhibit 10.11 to the Compamytmual Report on Form 10-K for the fiscal year ethd
September 29, 2001, Commission File No. 0-3400,iacatporated herein by reference).

Amended and Restated Employment Agreement, datefllady 29, 2003, by and between John Tyson and
the Company (previously filed as Exhibit 10.19he Company's Annual Report on Form 10-K for the
fiscal year ended September 27, 2003, CommissiemMNf. 0-3400, and incorporated herein by refergnce

Amended and Restated Employment Agreement, datefllady 29, 2003, by and between Richard L. Bond
and the Company (previously filed as Exhibit 10t@@he Company's Annual Report on Form 10-K for the
fiscal year ended September 27, 2003, CommissiemMNf. 0-3400, and incorporated herein by refergnce

Amended and Restated Employment Agreement, dateflady 29, 2003, by and between Greg Lee and
the Company (previously filed as Exhibit 10.21he Company's Annual Report on Form 10-K for the
fiscal year ended September 27, 2003, CommissiemNf. 0-3400, and incorporated herein by refergnce

Form of Employment Agreement used for all otherdsizve Officers of the Company, including named
executive officers whose contracts are not spetificeferenced above (previously filed as Exhitflt15 to

the Company's Annual Report on Form 10-K for tisedl year ended September 29, 2001, Commission File
No. (-3400, and incorporated herein by reference).

Senior Executive Employment Agreement dated Nover2Be1998 between the Company and Leland E.
Tollett (previously filed as Exhibit 10.20 to th@@pany's Annual Report on Form 10K for the fiscedry
ended October 3, 1998, Commission File No. 0-34@d,incorporated herein by reference).

Tyson Foods, Inc. Senior Executive Performance Bdtan adopted November 18, 1994 (previously filed
as Exhibit 10(k) to the Company's Annual ReporfFonm 10-K for the fiscal year ended October 1, 1994
Commission File No. 0-3400, and incorporated hebgineference).

Tyson Foods, Inc. Restricted Stock Bonus Plancégffe August 21, 1989, as amended and restatedooih A
15, 1994; and Amendment to Restricted Stock Borais fective November 18, 1994 (previously filed a
Exhibit 10(l) to the Company's Annual Report onRdt0-K for the fiscal year ended October 1, 1994,
Commission File No. 0-3400, and incorporated hebgineference).

Tyson Foods, Inc. Amended and Restated Employezk $torchase Plan, dated as of December 13, 1999
(previously filed as Exhibit 10.12 to the Comparfytsm 10-K for the fiscal year ended October 2,9,99
Commission File No. 0-3400, and incorporated hebgineference).
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10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38
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Amended and Restated Executive Savings Plan offiTi¥sods, Inc. effective October 1, 1997, and First
Amendment to the Amended and Restated Executiven@a®lan of Tyson Foods, Inc. effective December
31, 1998 (previously filed as exhibit 10.15 to @®@mpany's Form 10-K for the fiscal year ended Oetdh
1999, Commission File No. 0-3400, and incorpordteckin by reference).

Tyson Foods, Inc. Non-statutory Stock Option Plah382, as amended and restated on November 18,
1994, (previously filed as Exhibit 99 to the ComyparRegistration Statement of Form S-8 filed with t
Commission on January 30, 1995, Commission File38654716, and incorporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan datedust 11, 2000 (previously filed as exhibit 10.69hHe
Company's Form 10-K for the fiscal year ended Sapts 30, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

IBP 1987 Stock Option Plan (previously filed as BxiNo. 28(a) to IBP's Registration Statement onnf
S-8, dated January 5, 1988, File No. 33-19441 acarporated herein by reference).

IBP Officer Long-Term Stock Plan (previously filed Exhibit No. 10.5.3 to IBP's Annual Report onrfror
10-K for the fiscal year ended December 25, 19918, fo. 1-6085 and incorporated herein by refergnce

IBP Directors Stock Option Plan (previously filesl Bxhibit No. 10.5.4 to IBP's Annual Report on Fdrth
K for the fiscal year ended December 25, 1993, Ride 1-6085 and incorporated herein by reference).

IBP 1993 Stock Option Plan (previously filed as BxiNo. 10.5.5 to IBP's Annual Report on Form 10-K
for the fiscal year ended December 25, 1993, Fde IN6085 and incorporated herein by reference).

1996 Officer Long-Term Stock Plan (previously filag Exhibit No. 10.5.6 to IBP's Annual Report omrfro
10-K for the fiscal year ended December 28, 1996,fo. 1-6085 and incorporated herein by refergnce

IBP 1996 Stock Option Plan (previously filed as Bxh10.5.7 to IBP's Annual Report on Form 10-K for
the fiscal year ended December 28, 1996, File N&085 and incorporated herein by reference).

Text of Retirement Income Plan of IBP, inc. (as adesl and Restated Effective as of January 1, 1882),
amended (previously filed as Exhibit No. 10.28B&1s Annual Report on Form 10-K for the fiscal year
ended December 26, 1992, File No. 1-6085 and irwatpd herein by reference).

Form of Indemnity Agreement between Tyson Foods, &nd its directors and certain of its executive
officers (previously filed as Exhibit 10(t) to tl@mpany's Annual Report on Form 10-K for the fisedr
ended September 30, 1995, Commission File No. @34@d incorporated herein by reference).

Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit N6.8 to
IBP's Registration Statement on Form S-1, dateduau9, 1987, File No. 1-6085 and incorporated there
by reference).

Calculation of Ratio of Earnings to Fixed Chargeseyiously filed as Exhibit 12.1 to the Company's
Annual Report on Form 10-K for the fiscal year etd@eptember 27, 2003, Commission file No. 0-3400,
and incorporated herein by referenc
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21

23

31.2

32.1

32.2

Subsidiaries of the Company (previously filed aibit 21 to the Company's Annual Report on FormkL0-
for the fiscal year ended September 27, 2003, Casion file No. 0-3400, and incorporated herein by
reference).

Consent of Ernst & Young, LLP

Certification of Chief Executive Officer pursuat 8EC Rule 13a-14(a)/15d-14(a), as adopted purgoant
Sections 302 and 404 of the Sarbanes-Oxley Ac0022

Certification of Chief Financial Officer pursuamt SEC Rule 13a-14(a)/15d-14(a), as adopted purdoant
Sections 302 and 404 of the Sarbanes-Oxley Ac0022

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

Certification of Chief Financial Officer pursuamt 18 U.S.C. Section 1350, as adopted pursuant¢tioBe
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906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to requirements of Section 135¢d)lof the Securities Exchange Act of 1934, thgsteant has duly caused this report to be sigmeilsdbehalf by the
undersigned, thereunto duly authorized.

TYSON FOODS, INC.

By: [s/ Steven Hankins January 7, 2004
Steven Hankins
Executive Vice President
and Chief Financial Office
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Three Years Ended September 27, 2003

INANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.

SCHEDULE Il

VALUATION AND QUALIFYING ACCOUNTS

in millions
Balance at
Beginning of Charged to Costs  Charged to Other Additions Balance at End of

Description Period and Expense Accounts (Deductions’ Period
Allowance for Doubtful Account
2003 $ 26 $ 19 (1) $ = $ (29) (1) $ 16
2002 $ 27 $ 4 $ = $ (5) $ 26
2001 $ 17 $ 2 $ = $ 8 (2 $ 27

(1) During the year the Company fully reservedaiarreceivables and then wrote off the full amoagsinst Accounts Receivab

(2) Includes $14 million reserve due to IBP acifiois
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Exhibit pages 70 through 74 are not included; h@vesopies of these pages may be obtained for tofeever administrative costs by request to thpamte office.
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Exhibit 22
Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-7083630680; 333-22883; 333-22881, and 33-57515) pémntato certain
employee benefit plans of Tyson Foods, Inc. andRbgistration Statement (Form S-3 No. 333-5317#l)iarhe related Prospectus of our report datedeNther 19, 2003, with

respect to the consolidated financial statemerdssahedule of Tyson Foods, Inc. included in the vaiiReport (Form 1) for the year ended September 27, 2003, as ande
included in this Form 10-K/A.

/sl Ernst & Young LLP
Ernst & Young LLP

Little Rock, Arkansas
January 7, 2004
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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 reporform 10-K/A of Tyson Foods, Inc.;
2. Based on my knowledge, this annepbrt does not contain any untrue statement oftanabfact or omit to state a material fact neeegso make the statements
made, in light of the circumstances under whichhsstatements were made, not misleading with regpebe period covered by this annual report;
3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this annual report, fairly present in all enél respects the financial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his annual report;
4. The registrant's other certifyindicgr and | are responsible for establishing anéhtaaing disclosure controls and procedures (dime@ in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controtsmncedures, or caused such disclosure contrdipatedures to be designed under our supervigiensure that

material information relating to the registrantlirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylduring the period in
which this annual report is being prepared;

b) evaluated the effectiveness of tlggsteant's disclosure controls and procedures aesepted in this annual report our conclusions attmueffectiveness of
the disclosure controls and procedures, as ofrile@éthe period covered by this annual report dasesuch evaluation; and

c) disclosed in this annual report ahginge in the registrant's internal control oveafiicial reporting that occurred during the regigtsamost recent fiscal
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiéfiyt@d, or is reasonably likely to materially affethe registrant's internal
control over financial reporting; and

5. The registrant's other certifyindicgr and | have disclosed, based on our most temaiuation of internal control over financial cepng, to the registrant's auditors
and the audit committee of the registrant's boaudirectors (or persons performing the equivalemictions):
a) all significant deficiencies and erédl weaknesses in the design or operation ofratecontrol over financial reporting which areseaably likely to
adversely affect the registrant's ability to reggmibcess, summarize and report financial inforargtand
b) any fraud, whether or not materilahttinvolves management or other employees who aaignificant role in the registrant's internahtrol over financial
reporting.

Date: January 7, 2004

[s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS
I, Steven Hankins, Executive Vice President ance€hinancial Officer of Tyson Foods, Inc., certihat:

1. I have reviewed this annual reporform 10-K/A of Tyson Foods, Inc.;
2. Based on my knowledge, this annepbrt does not contain any untrue statement oftanabfact or omit to state a material fact neeegso make the statements
made, in light of the circumstances under whichhsstatements were made, not misleading with regpebe period covered by this annual report;
3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this annual report, fairly present in all enél respects the financial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his annual report;
4. The registrant's other certifyindicgr and | are responsible for establishing anéhtaaing disclosure controls and procedures (dime@ in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controtsmncedures, or caused such disclosure contrdipatedures to be designed under our supervigiensure that

material information relating to the registrantlirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylduring the period in
which this annual report is being prepared;

b) evaluated the effectiveness of tlggsteant's disclosure controls and procedures aesepted in this annual report our conclusions attmueffectiveness of
the disclosure controls and procedures, as ofrile@éthe period covered by this annual report dasesuch evaluation; and

c) disclosed in this annual report ahginge in the registrant's internal control oveafiicial reporting that occurred during the regigtsamost recent fiscal
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiéfiyt@d, or is reasonably likely to materially affethe registrant's internal
control over financial reporting; and

5. The registrant's other certifyindicgr and | have disclosed, based on our most temaiuation of internal control over financial cepng, to the registrant's auditors
and the audit committee of the registrant's boaudirectors (or persons performing the equivalemictions):
a) all significant deficiencies and erédl weaknesses in the design or operation ofratecontrol over financial reporting which areseaably likely to
adversely affect the registrant's ability to reggmibcess, summarize and report financial inforargtand
b) any fraud, whether or not materilahttinvolves management or other employees who aaignificant role in the registrant's internahtrol over financial
reporting.

Date: January 7, 2004

sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office
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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 Repdiyson Foods, Inc. (the Company) on Form 10-K/Atfee period ending September 27, 2003 as filed thi¢
Securities and Exchange Commission on the datehg@he Report), I, John Tyson, Chairman and Chiefcutive Officer of the Company, certify, pursusmi8 U.S.C. 1350,
as adopted pursuant to 906 of the Sarbanes-OxlepfA002, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the SecuritigsHange Act of 1934; and
(2) The information contained in the Repoitlyepresents, in all material respects, the finahcondition and result of operations of the Compa

/sl John Tyson
John Tyson
Chairman and Chief Executive Officer

January 7, 2004
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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 Repdiyson Foods, Inc. (the Company) on Form 10-K/Atfee period ending September 27, 2003 as filed thi¢
Securities and Exchange Commission on the dat@h@he Report), I, Steven Hankins, Executive VRresident and Chief Financial Officer of the Comparertify, pursuant 1
18 U.S.C. 1350, as adopted pursuant to 906 of dneaBes-Oxley Act of 2002, to the best of my knalgks 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 Repoitlyepresents, in all material respects, the finahcondition and result of operations of the Compa
[s/ Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office

January 7, 2004
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