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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K
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Indicate by check mark if disclosure of delinquéldrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
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10-K or any amendment to this Form 10-K. [ ]

Indicate by check mark whether the registrant ia@aelerated filer (as defined in Rule -2 of the Act). Ye{X] No[]



On March 29, 2003, the aggregate market value @fGlass A Common and Class B Common voting stoté b nonaffiliates of the
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INCORPORATION BY REFERENCE

The following indicated portions of the isigant's definitive Proxy Statement for the regist's Annual Meeting of Shareholders tc
held February 6, 2004 (the "Proxy Statement") aceriporated by reference into the indicated postioitthis Annual Report on Form 10-K:

Part Il

Item 10. Directors and Executive Officersfahe Registrant

The information set forth under the camidBlection of Directors" and "Section 16(a) Benigdi Ownership Reporting Compliance'
the Proxy Statement.

Item 11. Executive Compensation

The information set forth under the captiBrecutive Compensation and Other Informationthi@ Proxy Statement.

Item 12. Security Ownership of Certain Berficial Owners and Management and Related StockholaeMatters

The information set forth under the capgidRrincipal Shareholders" and "Security OwnergfiManagement” in the Proxy Statement.
Item 13. Certain Relationships and Relate@iransactions

The information set forth under the capti@ertain Transactions" in the Proxy Statement.

Item 14. Principle Accounting Fees and Seéces

The information set forth under the captions "Auebes," "Audit-Related Fees," "Tax Fees," "All Otkees" and "Pre-Approval
Policies" in the Proxy Statement.
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ITEM 1. BUSINESS

GENERAL
Tyson Foods, Inc. and its subsidiaries (collecyivéihe Company" or "Tyson"), with world headquastén Springdale, Arkansas, prodt
distribute and market chicken, beef, pork, prepdats and related allied products. The Companymienced business in 1935, \



incorporated in Arkansas in 1947, and was reinaared in Delaware in 1986. The Company has engagednumber of acquisitior
including the acquisitions of IBP, inc. (IBP) in@D Hudson Foods, Inc. in 1998 and Holly Farms @afion in 1989. In addition to bei
the world's largest processor and marketer of @nclkeef and pork products, the Company is alssé¢lsend largest publicly traded fc
company in the United States and has one of thé raosgnized brand names in the food industry.

The Company is a totally integrated pouttompany. Through its wholly owned subsidiary, B&antress, Tyson is the number
breeding stock supplier in the world. Tyson ingest breeding stock research and development wdilolws the Company to breed into
flocks the natural characteristics found to be nuestirable. The Company's integrated operationsisbof breeding and raising chickens
well as the processing, furthprecessing and marketing of these food productsrafaded allied products, including animal and foetd
ingredients.

The Company is also involved in the proaggsif live fed cattle and hogs and fabrication mds$ed beef and pork carcasses into p
and sub-primal meat cuts, case-ready products whddooked beef and pork products. In addition, then@any derives value from alli
products such as hides and variety meats for gdlether processors.

The Company produces a wide range of freslue-added, frozen and refrigerated food products. Cbepany's products are marke
and sold to national and regional grocery chaiegjional grocery wholesalers, meat distributorsp€land warehouse stores, mili
commissaries, industrial food processing companmetional and regional chain restaurants or théstridutors, international expc
companies and domestic distributors who servictaueants, foodservice operations such as plantsahdol cafeterias, convenience stc
hospitals and other vendors. Sales are made bgdh®gpany's sales staff located in Springdale, Askanand Dakota Dunes, South Dakot
well as in various regional offices throughout theited States and in several foreign countriesdihahally, sales to the military anc
portion of sales to international markets are ntadeugh independent brokers and trading companies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segmentsk&ti Beef, Pork, Prepared Foods and Other. Thiilbation of each business segn
to net sales and operating income, and the idehtii assets attributable to each business segmergea forth in Note 17, "Segm
Reporting" of the Consolidated Financial Statemérthided herein at pages 51 through 52.

DESCRIPTION OF BUSINESS SEGMENTS

Chicken The Company's chicken operations are primarilolved in the processing of live chickens into frefozen and valuadder
chicken products sold through domestic foodsendomestic food retailers, wholesale club markess slervice small foodservice operatic
small businesses and individuals, as well as slg@ad commodity distributors who deliver to rastants, schools and international mar
throughout the world. The Chicken segment alstudes sales from allied products and the chickeeding stock subsidiary.

Beef The Company's beef operations are primarily im@dlin the processing of live fed cattle and fadtian of dressed beef carcasses
primal and sub-primal meat cuts and cesady products. It also involves deriving valuenfrallied products such as hides and variety r
for sale to further processors and others. Thd Begment markets its products to food retaileistridutors, wholesalers, restaurants
hotel chains and other food processors in domesi international markets. Allied products areoatsarketed to manufacturers
pharmaceuticals and technical products.

Eight of the Company's fed beef plantstidel hide processing facilities. The uncured hfde® the Company's other fed beef plants
transported to these facilities, which include brauring operations and, in four locations, chrdrae tanneries. The chrome tanning pro
produces a semi-finished
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product that is shipped to leather good manufacdureridwide. Brinecured hides are sold to other tanneries. Tysdhedargest chron
tanner of cattle hides in the United States.

Pork The Company's pork operations involve the prdngssf live hogs and the fabrication of pork anlieal products. The Company's p
facilities produce fresh boxed pork and casady products for shipment to customers, as veefiaak bellies, hams and boneless picnic
for shipment to customers who further process thr& pito bacon, cooked hams, luncheon meats anshgautems. Throughout producti
edible pork and allied products, such as varietatitems, are segregated and prepared for shiporefutrther refinement. Inedible pc
products derived from processing operations ard bgefurther processing to manufacture pet fooelshriical products, pharmaceuticals
cosmetics.

Additionally, the Company has farrowfinish swine operations, which include genetic antritional research, weaned and feede
sales, feeder pig finishing and the marketing @ Iswine to regional and national packers thatcareducted in Arkansas, Missouri ¢
Oklahoma.

Prepared Foods The Company's prepared foods operations manuéand market frozen and refrigerated food produBt®ducts incluc
pepperoni, beef and pork toppings, pizza crustsirfand corn tortilla products, appetizers, hocealres, desserts, prepared meals, €
foods, soups, sauces, side dishes, specialty pastaneat dishes as well as branded and processad.niEhe Prepared Foods segr
markets its products to food retailers, distribafevholesalers, 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 k
independent contract growers. The Company's adigtitntegrated chicken process begins with the gramippdoreeder flocks. Breeder fai
specialize in producing the generations of male fanthle strains, with the broiler being the finabgeny. The breeder flocks are raise
maturity in grandparent growing and laying farmsewehfertile eggs are produced. The fertile eggsimsubated at the grandparent hatc
and produce male and female pullets (i.e., thenpgxeThe pullets are sent to breeder houses, l@desulting eggs are sent to Comg
hatcheries. Once the chicks have hatched, thegareto broiler farms. There, contract growerse dar and raise the chicks according
Company standards while receiving advice from Camgpachnical service personnel until the broileasénreached the desired proces
weight. The adult chickens are caught and hauteg@rbcessing plants. The finished products are semtistribution centers and tt
transported to customers. Vertically-integratedilpp companies operate their own feed mills toduwe scientificallyformulated feed
Corn and soybean meal are major production costke poultry industry, representing roughly 39%la# cost of growing a chicken.
addition to feed ingredients to grow the chickethg Company uses cooking ingredients, packagingniatt and cryogenic agents. -
Company believes that its sources of supply fosehmaterials are adequate for its present needshan@ompany does not anticipate
difficulty in acquiring these materials in the feeu While the Company produces substantially faitsoinventory of breeder chickens and
broilers, it may also purchase live, ice-packedeavoned chicken to meet production requirements.

Beef The primary raw material used by the Companysdrbeef operations is live cattle. The Companysdu# have facilities of its own
raise cattle in the United States. The Companyapgsoximately 70 cattle buyers located througleaitie producing areas who visit fe
yards and buy a majority of the Company's liveleath the open spot market. These buyers aresttdmmselect high quality animals and t
performance is continually measured by the Compdre Company also enters into various 8slaring and procurement arrangements
producers that help secure a supply of livestockdfily startup operations at its facilities. The Company's &ken subsidiary, Lakesi
Farm Industries LTD (Lakeside), primarily has @aftiteding facilities and a beef carcass produciot boxed beef processing facility.
2003, Lakeside's feedlots provided approximateBs 29 that facility's fed cattle needs.

Pork The primary raw material used by the Companytsrpork operations is live swine. The Companyesiéve swine to sell to outsi
processors and supplies a minimal amount of liveevior its own processing needs. The majoritghaf Company's live swine supply
obtained through various procurement arrangemeittsproducers. The Company also employs buyers pitohase hogs on a daily ba
generally a few days before the animals

are required for processing.

Prepared Foods The primary raw materials used by the Companijtsimprepared foods operations are typically commnyotased ra
materials, including fresh and frozen chicken, kaed pork, corn, flour and frozen vegetables. Softhese raw materials are providec
the chicken, beef and pork segments and can alparsbased from numerous suppliers and manufasturer

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedienerally increases during the spring and sunmoaths and generally decree
during the winter months. The Company's pork amared foods products generally experience incdedsmand during the winter mon
due to the holiday season and decreased demanmdjdibe spring and summer months.

CUSTOMERS

No single customer of the Company accounts for ntba@ ten percent of the Company's consolidatedmgss. However, the top th
customers of each segment represent approxima6y & the Chicken segment's sales, approximatedp 8 the Beef segment's sa
approximately 22% of Pork segment's sales and appately 23% of the Prepared Foods segment's sbilesCompany believes the los:
any single customer would not have a material agveffect on the Company's business. Although,exitgnded discontinuance of sale
any major customer could, if not replaced, havérgract on the Company's operations, the Companyg doeanticipate any such occurrer
due to the demand for its products and its abititpbtain new customers.

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

COMPETITION

The Company's food products compete with thosetloéronational and regional food producers and m®mes and certain prepared f
manufacturers, namely, Hormel Foods Corporatiorift@nd Company, Cargill Incorporated, Smithfielddéls Inc., Pilgrims Pride Corp. €
Sanderson Farms Inc. Additionally, the Compangadfproducts compete in international markets atotive world. The Compan
principal marketing and competitive strategy isdentify target markets for valuenhanced products, to concentrate production, sate
marketing efforts in order to appeal to and enhaheadlemand from those markets and, utilizing dtsomal distribution systems and custo
support services, seek to achieve a leading madgtion for its products. Past efforts have intkdathat customer demand generally ca
increased and sustained through application ofGbmpany's marketing strategy, as supported byidsiltition systems. The princij
competitive elements are brand identification, @rjgroduct quality, and customer service.

INTERNATIONAL
The Company exported to more than 80 foreign c@sin fiscal 2003. Major export markets includen@da, China, European Union, Ja
Mexico, Puerto Rico, Russia, Taiwan and South K¢



The Company continues to explore growthoopmities in Asia, Russia, and Brazil and belieeash offers potential in terms
developing processing facilities. The Companylssiliary in Mexico continues to show growth witfagus on further processed chic
products. The Company's wholly owned subsidiargplivVantress, has operations in Argentina, Brazil, andindonesia, Japan, -
Philippines, Spain, the United Kingdom, Venezueld the Netherlands. The Company also owns a mjoterest in and operates a chic
processing facility in China and has equity intesda a Russian sausage processing facility andiine€e pork processing facility. 1
Company continues to be involved in a technicaliseragreement with Grupo Melo in Panama to a&ispo Melo with the production
further processed chicken products and to allote itcense the Tyson brand. Additional informati@garding the Company's export s
and longhved assets located in foreign markets is sehfortNote 17, "Segment Reporting” of the Consobdatinancial Statements inclut
herein at pages 51 through 52.

RESEARCH AND DEVELOPMENT

The Company conducts continuous research and gewelat activities to improve finished product deysient, to develop ways to auton
manual processes in its processing plants and gioegerations and to improve the strains of primarcken breeding stock. The anr
cost of such research and

development programs is less than one percentalfconsolidated annual sales.

REGULATION AND FOOD SAFETY

The Company's facilities for processing chickerefppork, prepared foods, milling feed and for hingdive chicken and swine are subjec
a variety of federal, state and local laws relatm¢he protection of the environment, includingysions relating to the discharge of mate
into the environment, and to the health and saféits employees. The Company's chicken, beefpamkl processing facilities are participe
in the government's Hazardous Analysis Critical @mnPoint (HACCP) program and are subject to theéble Health Security ar
Bioterroism Preparedness and Response Act of 22 .cost of compliance with such laws and regutetibas not had a material adv
effect upon the Company's capital expendituresyiegs or competitive position and it is not antatgd to have a material adverse effe
the future. In 2003, the Company incurred experdeapproximately $79 million to maintain compli@nevith such regulations. The
expenditures relate principally to the normal ofieraand maintenance of wastewater treatment fesl("Wastewater Treatment Facilitie:
where the Company biologically treats these wasted,the associated land application of wastesrgertbat these treatment facilities.
Company incurred $6 million in capital expendityrpamarily related to its Wastewater Treatmentili@s, in fiscal 2003 and anticipa
capital expenditures of approximately $3 million fiacal 2004 for environmental projects primarilglated to the Wastewater Treatm
Facilities. The Company believes that it is instahbtial compliance with such applicable laws asgltations and the Company is not av
of any violations of, or pending changes in, sumivd and regulations that are likely to result intarial penalties or material increase
compliance costs, except as disclosed in Item 3.

The Company works to ensure its produatetiniigh standards of food quality and safety.e TQompany's chicken, beef, pork
prepared foods products are subject to inspectioor go distribution, primarily by the United StateDepartment of Agriculture
Notwithstanding these efforts, food producers dreisk that their products may contain pathogenkamthe product has been prop
produced, handled and cooked.

The Company is exposed to risk if its uatd are determined to be contaminated or causesdlor injury. These risks include (1)
cost of adverse publicity and product recalls,udatg the associated negative consumer reactigrexf@osure to related civil litigation; a
(3) regulatory administrative penalties, which gaiude injunctive relief and other civil remedi@scluding plant closings.

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

Set forth below is a listing of the Compdagilities which have employees subject to a abile bargaining agreement together with
name of the union party to the collective bargajriigreement, the number of employees at the fasilibject thereto and the expiration «
of the collective bargaining agreement currenthefiect.

Location Union No. of People Expiration Dz
Albertville, AL UFCW 772 November 2(
Amarillo, TX Teamster: 3,288 November 2(
Ashland, AL RWDSU 239 November 2(
Augusta, ME UFCW 148 December 2(
Berlin, MD UFCW 108 December 2(
Berlin, MD Teamster: 109 December 2(
Berlin, MD Teamster: 23 July 2004

Buena Vista, G/ RWDSU 566 (1) December 2(
Buffalo, NY IUCE 31 June 200¢



Carthage, T> UFCW 415 November 2(
Center, TX UFCW 1,028 February 20(
Cherokee, 1A UFCW 595 March 2004
Chicago, IL Production/Maintenanc 520 May 2005
Chicago, IL UFCW 136 @ July 2003
Chicago, IL Teamster: 1 Q) 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, AF UFCW 789 November 2(
Gadsden/Blountsville, Al Teamster: 12 April 2004
Gadsden, Al RWDSU 818 November 2(
Glen Allen, VA UFCW 801 November 2(
Hope, AR UFCW 1,041 March 200€
Jackson, M¢ UFCW 728 December 2(
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 200:
Manchester, Nk UFCW 432 December 2(
Noel, MO UFCW 886 December 2(
Norfolk, NE UFCW 1,254 September 2
North Richland Hills, TX UFCW 335 August 200
Pasco, WA Teamster: 1,617 May 2004
Perry, 1A UFCW 952 December 2(
Pine Bluff, AR UFCW 247 November 2(
Ponca City, Ok UFCW 438 March 2004
Robards, KY UFCW 1,210 November 2(
Shelbyville, TN RWDSU 1,006 November 2(
Shelbyville, TN Teamster: 28 August 2004
Waterloo, 1A UFCW 2,137 December 2(
Wilkesboro, NC Teamster: 219 November 2(
Gomez Palacio, Durang CT™M 2,629 February 20(
Gomez Palacio, Durang CT™M 45 April 2005
Monterrey, Neuvo Leo FNCSI 52 June 200!
Torreon, Coahuili CROM 6 February 20(
Parras de la Fuenta, Coaht CROM 113 February 20(
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 Me;



FNCSI - Sindicato Industrial de Trabajadores dewdusson
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 pege of its union employees at its Jefferson, Wistofacility, which began on February
28, 2003. The facility continues to operate, altjfioat less than full capacity, through the usepfacement workers hired by the Company.

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is ® the primary provider of chicken, beef, pork amdpared foods products for «
customers. The Company identifies distinct marlad business opportunities through extensive coaesuand market research. -
Company's branding strategy focuses on one natjmmééin brand, the Tyson brand, as well as a numbetrong regional brands. .
communications stress the quality and value projposbf the products while supporting and buildibgand awareness. Communicati
efforts utilize a fully integrated and coordinatenix of activities designed to connect with custosnand consumers on both a rational
emotional level. The Company utilizes its natiodiskribution system and customer support servicexhieve the leading market position
its products.

The Company has the ability to produce sinig fresh, frozen and refrigerated products. Thenpany's nationwide distribution syst
utilizes a network of food distributors which ispported by cold storage warehouses owned or ldas#due Company, by public cold stori
facilities and by the Company's transportation esyst The Company ships products from Companwped consolidated frozen fc
distribution centers, from a network of public calibrages, from other owned and leased facilittes directly from plants. The Compar
distribution centers facilitate accumulating frozamducts so that it can fill and consolidate lgsmiruckload orders into full truckloac
thereby decreasing shipping costs while increasirfjomer service. In addition, customers are peaidith a selection of products that
not require large volume orders. The Companysiligion system enables it to supply large or $maantities of products to meet custo
requirements anywhere in the continental UnitedeSta

PATENTS AND TRADEMARKS

The Company has registered a number of tradematksing to its products which either have been aygil or are in the process
application. Because the Company does a signifiaemdunt of brand name and product line advertisingromote its products, it consid
the protection of such trademarks to be importantts marketing efforts. The Company has also b@exl nonpublic proprietar
information regarding its production processes ati@r productelated matters. The Company utilizes internatedures and safeguard:
protect the confidentiality of such informationdawhere appropriate, seeks patent protection tebhnology it utilizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergignshortterm, due primarily to the nature of its produdtgjustry practice and tl
fluctuation in demand and price for such produdts.certain instances where the Company is sellimther processed products to lg
customers, the Company may enter into written ages¢s whereby the Company will act as the exclusivgreferred supplier to t
customer for periods up to 5 years and on pricgngs 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 wwsartjoodsinc.com. The Company makes available free of charge undeiséctiol
"Investors" of its website its annual reports orrrral0-K, quarterly reports on Form 10-Q, and curmaports on Form &, and al
amendments to any of those reports, as soon asnadag practicable after providing such reportstiie Securities and Exchar
Commission. Also the Company's corporate govemaminciples, Audit Committee charter, Compensattmmmittee charter, Governal
Committee charter and code of conduct are availahler the section "Investors” on the Company'ssiteb The Company's corpor
governance documents are available in print tostuayeholder who requests them.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

This report and other written reports and oralestetnts made from time to time by the Company amdepresentatives contain forward-
looking statements, including forwaldeking statements made in this report, with resgectheir current views and estimates of fu
economic circumstances, industry conditions, compgasrformance and financial results. These forwaadking statements are subject 1
number of factors and uncertainties that could eatie Company's actual results and experience#fev thaterially from the anticipat:
results and expectations expressed in such forleatdng statements. The Company wishes to caugaders not to place undue relianc
any forward-looking statements, which speak onlgpfafie date made. Tyson undertakes no obligatigrublicly update any forwarkboking
statements, whether as a result of new informafigare events or otherwise.

Among the factors that may affect the oftegaresults of the Company are the following:flilctuations in the cost and availability
raw materials, such as live cattle, live swineesd grain costs; (ii) changes in the availabilitg aelative costs of labor and contract grow



(iii) operating efficiencies of facilities; (iv) ket conditions for finished products, including thupply and pricing of alternative proteins;
effectiveness of advertising and marketing prograwi the ability of the Company to make effectigequisitions and successfully integ
newly acquired businesses into existing operati(vig; risks associated with leverage, includingit Imot limited to, cost increases due
rising interest rates; (viii) risks associated wattectively evaluating derivatives and hedging\ati¢s; (ix) changes in regulations and Iz
(both domestic and foreign), including, but notited to, changes in accounting standards, envirotahéaws and occupational, health
safety laws; (x) issues related to food safetyluitiog, but not limited to, costs resulting fronoguct recalls, regulatory compliance and
related claims or litigation; (xi) adverse resuftem ongoing litigation; (xii) access to foreign rkats together with foreign econor
conditions, including currency fluctuations; andi{xhe effect of, or changes in, general econoodnditions.
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ITEM 2. PROPERTIES

The Company currently has sales offices and pramtucnd distribution operations in the followingtats: Alabama, Arkansas, Geor
Hawaii, Idaho, lllinois, Indiana, lowa, Kansas, Kcky, Maine, Mississippi, Missouri, Nebraska, Nelampshire, New Mexico, New YoI
North Carolina, Oklahoma, Pennsylvania, South Qaal South Dakota, Tennessee, Texas, Virginia, \kgstn and Wisconsi
Additionally, the Company, either directly or thigh its subsidiaries, has facilities in or partatgs in joint venture operations in Argent
Brazil, Canada, China, India, Indonesia, Irelarmghah, Mexico, the Netherlands, Panama, the PhilgspiRussia, Spain, the United Kingc
and Venezuela.

Chicken The Company's chicken operations consist of @&gmsing plants. These plants are devoted touspbases of slaughteri
dressing, cutting, packaging, deboning or furfereessing. The total slaughter capacity is apprately 48 million head per week.

addition, the Company owns 11 rendering plants withcapacity to produce 32 million pounds of adipratein products per week and
ground pet food processing operations in connectiitim chicken processing plants capable of prodycime million pounds of product
week. In addition, there are two blending mill cggeons, 39 feed mills and 64 broiler hatcheriethwgufficient capacity to meet the need
the chicken growout operations. During 2003, thedfmills operated at 72% of capacity, the hatelesperated at 87% of capacity anc
processing plants operated at 96% capacity.

Beef The Company's beef operations consist of 14 pemfuction facilities, four of which include cassady operations, and a Cana
cattle feeding facility. These facilities slaughliwe cattle, fabricate beef products and somattead tan hides. One of the beef facil
contains a tallow refinery and two of the casaedy operations share facilities with the porknsegt. The carcass facilities reduce live catt
dressed carcass form. Fed beef consists primefisteers and heifers specifically raised for bemfisumption. The processing facili
conduct fabricating operations to produce boxed hed allied products. The processing facilitigem@ted in 2003 at approximately 849
their production capacities. The total slaughegracity is approximately 240,000 head per week.

Pork The Company's pork operations consist of eighk pooduction facilities, two of which include cassady operations. These facilit
slaughter live hogs and fabricate pork productsalheld products. The two caseady operations share facilities with the beefssg. Th
processing facilities operated in 2003 at approxihya82% of their production capacities. The tatlughter capacity of these facilitie:
approximately 427,000 head per week. Additionttlly Company's live swine operations have 37 famgviiarns, 75 nursery houses an
finishing houses. The Company also utilizes liwéng contract growers. The swine growout operatiare supported by one dedicated
mill supplemented by production from the chickermgions' feed mills.

Prepared Foods The Company's prepared foods operations cornfsgt processing plants which process fresh beek, phicken and oth
raw materials into pizza toppings, branded and ggsed meats, appetizers, hors d'oeuvres, desgérii; foods, soups, sauces, side di
and pizza crusts, flour and corn tortilla produatsl specialty pasta and meat dishes. These pioggsants have the capacity to prod
approximately 61 million pounds per week and opetah 2003 at approximately 76% of capacity.

Other The Company's other operations consist of 1Tibligion centers, as well as 11 cold storage féesdiused by the beef and p
divisions, 44 cold storage facilities at chickewg@ssing plants, three cold storage facilitieshatken rendering plants and five cold stol
facilities used by prepared foods plants with altoapacity of approximately 300 million pounds.

The Company owns its major operating faesi with the following exceptions: one chicken dsified plant is leased month to mor
one hatchery is leased month to month, 422 chitkeader farm houses are leased under agreemeirirtisigxt various dates through 20
31 chicken breeder farm
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houses are leased month to month and 30 broilersfare leased year to year. Additionally, the Camyfs live swine operation leases
farrowing barns, 24 nursery houses and 38 finistiogses, with the majority expiring in 2004. Omepgared foods distribution cente
leased month to month and two prepared foods fupghecessing facilities are leased until 2004 a@052



Management believes the Company's preseilities are generally adequate and suitable t®ociirrent purposes; however, seas
fluctuations in inventories and production may acasi a reaction to market demands for certain mtsdurhe Company regularly engage
construction and other capital improvement projéstended to expand capacity and improve the efficy of its processing and supj
facilities.

ITEM 3. LEGAL PROCEEDINGS

Refer to the discussion of certain legal proceeslipgnding against the Company under Part Il., BerNotes to Consolidated Conden
Financial Statements, Note 19: Contingencies, whishussion is incorporated herein by referenciste below are certain additional le
proceedings involving the Company and its subsiekar

In January 1997, the State of lllinois brought smithe Circuit Court for the 14th Judicial CirguRock Island, lllinois, Chancery Divisi
against IBP alleging that IBP's operations at d@slid, lllinois, facility are violating the "odoruisance" regulations enacted in the Sta
lllinois. IBP has already completed additional imygments at its Joslin facility to further redud®rs from this operation, but denies Illin
EPA's contention that its operations at any timewamed to a "nuisance.” The lllinois EPA has akg damage claim of approxima
$2,000,000. IBP is attempting to discuss thesgessvith the State of lllinois in an effort to reaa settlement. In May 2003, the Stat
lllinois attempted to add the Company as a defenidatiie suit, which the court subsequently deniedSeptember 2003, the State of Illir
served the Company with a complaint that had bded in the Circuit Court for the 14th Judicial Quit, Rock Island, Illinois, Chance
Division alleging substantially the same causesaaifon against the Company as had been allegeldeiradtion against IBP. A motion
dismiss has been filed as to all claims.

In June 2001, IBP was advised the SEC had commemdednal investigation related to the restatenodraarnings made by IBP in Mai
2001, including matters relating to certain impiepes in the financial statements of DFG, a whallyned subsidiary. The Company
been informed that three former employees of DFGived a saalled "Wells" notice advising them that the SEQ letermined 1
recommend the initiation of an enforcement actiond providing them an opportunity to provide thaiguaments against such an enforcer
action. IBP is cooperating with this investigatiand to date the SEC has made no claims agam§&dmpany.

In February 2002, the Company learned that a psigdacility owned by Zemco Industries, Inc., dsidiary of IBP, is the subject of
investigation by the U.S. Attorney's office in BangMaine, into allegedly improper testing and meling practices. The Company acqu
Zemco as part of the Company's acquisition of IBPSeptember 28, 2001. The Company learned in Nbeer2003 that a former Zenr
employee at the processing facility has agreedeadpguilty to charges in connection with the irigegion. To date there has been no ¢
by the U.S. Attorney against Zemco, and Zemco euititinue to cooperate with the U.S. Attorney'saaffi

Other Matters The Company has approximately 120,000 team mesrdoed at any time has various employment practicasers. In th
aggregate, these matters are significant to the paasn and the Company devotes significant resoutedsandling employment issue
Additionally, the Company is subject to other laitsuinvestigations and claims (some of which iweosubstantial amounts) arising ou
the conduct of its business. While the ultimatults of these matters cannot be determined, treepat expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

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 frtoendate of their election, or until their successae appointed and qualified. The name,
title, age and year of initial election to execatffice of the Company's executive officers aseelil below:
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Name Title Age
John Tyson Chairman of the Board of Directors 50
and Chief Executive Officer
Richard L. Bond President and Chief Operating Officer 56
Greg Lee Chief Administrative Officer 56

and International President

Les Baledge (1) Executive Vice President and 46
General Counsel

Steven Hankins Executive Vice President and 45
Chief Financial Officer

Eugene D. Leman Senior Group Vice President, Fresh Meats 61

Dennis Leatherby Senior Vice President, 43
Finance and Treasurer



Rodney S. Pless Senior Vice President, Controller and 42
Chief Accounting Officer

No family relationships exist among the above effic Mr. John Tyson was appointed Chairman of toar® of Directors and Chi
Executive Officer in 2001 after serving as Chairnofthe Board of Directors, President and Chiefdistiwe Officer since 2000, Chairman
the Board of Directors since 1998 and Vice Chairmfithe Board of Directors since 1997. Mr. Bondsveppointed President and Cl
Operating Officer in 2003, after serving as Chief Operating Officer and Group President, Friglgats and Retail since 2001 and Presi
and Chief Operating Officer of IBP from March 19@itil the merger of IBP into a wholly owned subaigi of the Company on Septem
28, 2001. Mr. Lee was appointed Chief AdministratOfficer and International President in 2003gmfierving as C&hief Operatin
Officer and Group President, Food Service and hatiional since 2001, Chief Operating Officer sirk®9 and as President of

Foodservice Group since 1998. Mr. Baledge was iapgmb Executive Vice President and General Couins2000 after serving as Execut
Vice President and Associate General Counsel €if88 upon joining Tyson. Prior to joining Tyson, .N&aledge was of counsel to the

firm of Kutak Rock LLP and a partner with the Rdsav Firm. Mr. Hankins was appointed Executive VReesident and Chief Financ
Officer in 1998. Mr. Leman was appointed Senioo@r Vice President, Fresh Meats in 2001 after egras IBP's President of Fresh M
since 1997 until the merger of IBP into a whollyr®d subsidiary of the Company on September 28,.2001 Leatherby was appoint
Senior Vice President, Finance and Treasurer if8199r. Pless was elected Senior Vice Presidentti@ther and Chief Accounting Offic
in 2001 after serving as Vice President, Contradled Chief Accounting Officer since 2000. Priorjéining Tyson, Mr. Pless was Vi
President, Controller and Chief Accounting Offifer TransMontaigne, Inc.

(1) Les Baledge has announced his plans to teisrposition as Executive Vice President and Gér@oansel 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 outstandingctasses of capital stock, Class A Common Stotks&CA stock) and Class B Comn
Stock (Class B stock). Holders of Class B stock manvert such stock into Class A stock on a sliareahare basis. Holders of Clas
stock are entitled to 10 votes per share while dwsldf Class A stock are entitled to one vote pareson matters submitted to shareholdel
approval. On October 31, 2003, there were apprataip 42,000 holders of record of the Company's€Hk stock and 15 holders of rec
of the Company's Class B stock, excluding holderthé security position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastoBk unless they are simultaneously paid to lsldé Class A stock. The per sh
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividemdlsneously paid to holders of Cl
A stock. The Company has paid uninterrupted qusrtividends on its common stock each year sir@é7land expects to continue its ¢
dividend policy during fiscal 2004. In fiscal 2QG8e annual dividend rate for Class A stock wad&@er share and the annual dividend
for Class B stock was $0.144 per share.

MARKET INFORMATION

The Class A stock is traded on the New York Stog&hange under the symbol "TSN." No public tradimgrket currently exists for the Cli
B stock. The high and low closing sales pricethefCompany's Class A stock for each quarter 0&fi2003 and 2002 are represented i
table below.

Fiscal Year 200:

High Low Higt
First Quartel $12.77 $ 9.64 $12.1
Second Quarte 11.85 7.28 13.0
Third Quartel 10.90 7.75 15.5

Fourth Quarte 14.42 10.62 15.1
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, excep

2003 2002 2001 2000

Summary of Operations
Sales $24,549 $23,367 $10,563 $7,268 $
Cost of sale: 22,805 21,550 9,660 6,453
Gross profit 1,744 1,817 903 815
Operating incom: 837 887 316 349
Interest expens 296 305 144 116
Provision for income taxe 186 210 58 83
Net income (loss $337 $383 $88 $151
Year end shares outstandi 353 353 349 225
Diluted average shares outstand 352 355 222 226
Diluted earnings (loss) per sh: $0.96 $1.08 $0.40 $0.67
Basic earnings (loss) per shi 0.98 1.10 0.40 0.67
Dividends per shar¢

Class A 0.160 0.160 0.160 0.160

Class E 0.144 0.144 0.144 0.144
Depreciation and amortizatic $458 $467 $335 $294
Balance Sheet Dat:
Capital expenditure $402 $433 $261 $196
Total asset 10,486 10,372 10,632 4,841
Net property, plant and equipme 4,039 4,038 4,085 2,141
Total debt 3,604 3,987 4,776 1,542
Shareholders' equit $3,954 $3,662 $3,354 $2,175 $
Other Key Financial Measures
Return on sale 1.4% 1.6% 0.8% 2.0% i
Annual sales growth (declin 5.1% 121.2% 45.3% (4.6)% ‘
Gross margir 7.1% 7.8% 8.5% 11.2% 1
Return on beginning shareholders' eq 9.2% 11.4% 4.0% 7.1% 1:
Effective tax rate 35.5% 35.5% 35.4% 35.6% 3
Total debt to capitalizatio 47.7% 52.1% 58.7% 41.5% 4t
Book value per shai $11.21 $10.37 $9.61 $9.67 $
Closing stock price hig 14.42 15.56 14.19 18.00 2
Closing stock price lov $7.28 $8.75 $8.35 $8.56 $1
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ELEVEN-YEAR FINANCIAL SUMMARY

in millions, excep

1997 1996 1995 1

Summary of Operations
Sales $6,356 $6,454 $5,511 $5,
Cost of sale: 5,318 5,506 4,423 4,
Gross profit 1,038 948 1,088
Operating incom: 400 269 472
Interest expens 110 133 115
Provision for income taxe 144 49 131
Net income (loss $186 $87 $219 {
Year end shares outstandi 213 217 217
Diluted average shares outstand 218 218 218
Diluted earnings (loss) per she $0.85 $0.40 $1.01 $(0
Basic earnings (loss) per shi 0.86 0.40 1.01 (0]
Dividends per share

Class A 0.095 0.080 0.053 0.

Class E 0.086 0.072 0.044 0.
Depreciation and amortizatic $230 $239 $205 $
Balance Sheet Dat:
Capital expenditure $291 $214 $347 $
Total asset 4,411 4,544 4,444 3,
Net property, plant and equipme 1,925 1,869 2,014 1,
Total debt 1,690 1,975 1,985 1,
Shareholders' equi $1,621 $1,542 $1,468 $1,
Other Key Financial Measures
Return on sale 2.9% 1.4% 4.0% 0
Annual sales growth (declin (1.5)% 17.1% 7.9% 8
Gross margir 16.3% 14.7% 19.7% 18
Return on beginning shareholders' eq 12.1% 5.9% 17.0% (..
Effective tax rate 43.6% 37.0% 38.1% 101
Total debt to capitalizatio 51.0% 56.2% 57.5% 53
Book value per shai $7.60 $7.09 $6.76 $t
Closing stock price hig 23.63 18.58 18.17 1¢
Closing stock price lov $17.75 $13.83 $13.83 $1
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Notes to Eleve-Year Financial Summary
1. The results for 2003 include $167 million of pretmins related to vitamin antitrust litigation $attents received and $76 million
of pretax charges related to the closing of fourl{pp operations.

2. The results for 2002 include a $27 million pretaame related to the identifiable intangible agade-down of the Thomas E.

Wilson brand, $26 million pretax charge for liveisa/restructuring charge, $22 million pretax gailated to the sale of Specialty
Brands and $30 million pretax gain related to vitaantitrust litigation settlements received.

3. The results for 2001 include $26 million in pretdrarges for expenses related to the IBP acquisitiss on sale of swine assets,



and product recall losse
4. The results for 2000 include a $24 million pretaame for bad debt writeoff related to the Jan@&g0 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 beelassified as the result of the applicatioildfF 00-14 and EITF 00-25.
The results for 1999 include a $77 million prethaige for loss on sale of assets and impairmem¢addwns.

Significant business combinations accounted fgruashases: IBP, inc., Hudson Foods, Inc. and évskiiska Fisheries
Corporation in August 2001 and September 2001,algrB98 and October 1992, respectively. See Rabethe Consolidated
Financial Statements for acquisitions during threehyear 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 pretang($4 million after tax) from the sale of the bdwision assets.

10. The results for 1994 include a $214 million pretharge ($205 million after tax) due to the writeaghoof 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 $049ér diluted share compared to $383 million or 81p@r diluted share in fiscal 20
Fiscal 2003 pretax earnings include $167 millieceived in connection with vitamin antitrust litigga and $76 million of costs related to
closing of poultry operations during the first,rthand fourth quarters of fiscal 2003.

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

Certain reclassifications have been made to peoods 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 salesincreased $1.3 billion or 5.8%. As a percent désacost of sales was 92.9% for 2003 compared2t®d9® for 2002. Th
increase is primarily due to higher live cattlecps in the Beef segment, increases in grain coestei Chicken segment and increased acc
related to ongoing litigation, partially offset B¢67 million received in connection with vitamintiémnst litigation.

Selling, general and administrative expensedecreased $46 million or 5.4%. As a percent oéssaselling, general and administra
expenses decreased from 3.8% to 3.4%. The dedeasenarily due to the expense reductions of apipnately $42 million related to t
sale of Specialty Brands in the fourth quarterisdl 2002, and approximately $16 million associatéth the ongoing integration of Tys
and IBP, inc. (IBP) corporate functions. Additibmiecreases were due to favorable investment retafrapproximately $18 million «
Company owned life insurance, actuarial gains & #dllion related to changes in certain retiree roaidbenefit plans and decreased litiga
costs of approximately $19 million resulting priffafrom the reversal of certain legal accruals evhiare no longer required due to ci



being closed. The decreases in selling, generdl administrative expenses were partially offset ibgreased professional fees
approximately $26 million primarily related to t@®mpany's ongoing integration and strategic invést and increased sales promotions
marketing costs of approximately $45 million primhadue to the introduction and rollout of sevemalw products.

Other chargesinclude $76 million of plant closing costs incurnedfiscal 2003, and $53 million of charges incdria fiscal 2002 related
the discontinuation of the Thomas E. Wilson brand #he restructuring of the Company's live swineragions.

Interest expensedecreased $9 million or 2.8% compared to 2002, amiign resulting from an 8.2% decrease in the Corgsaaverag
indebtedness. As a percent of sales, interestnsepeas 1.2% compared to 1.3% for 2002. The dverighted average borrowing r.
increased to 7.4% from 7.0%, primarily resultingnfr premiums paid on bonds repurchased in the dindt fourth quarters of fiscal 20C
Excluding the premiums paid, interest expense dsea: $21 million.

Other expenseincreased $29 million from the same period lastrypamarily resulting from the $10 million writdewn related to tf
impairment of an equity interest in a live swineemgiion recorded in fiscal 2003, and the prior yg@n of $22 million from the sale of 1
Specialty Brands, Inc. subsidiary.

The effective tax ratewas 35.5% in both 2003 and 2002. Several factopact the effective tax rate including averagessitatome tax rate
the tax rates for international operations andgkieaterritorial Income Exclusion (ETI) for foreigales. Taxes on international earnings
comparable for 2003 and 2002. Average state tast@sdh2.2% and 3% to the effective tax rate for 26@3pared to 2002 and ETI redu
the effective rate by 1.9% in 2003 compared tod&alreduction in 2002. Various legislative billsveabeen introduced in 2003 which wa
repeal the ETI exclusion over a period of time, amplace ETI with a partial tax exclusion for cartdomestic production activities. If 1
ETI exclusion is repealed and replacement legsta not enacted,
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the loss of the ETI tax benefit may adversely imiplae Company's effective tax rate.

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

Chicken segmentis primarily involved in the processing of live ckens into fresh, frozen and valadded chicken products sold thro
domestic foodservice, domestic food retailers, whale club markets that service small foodservigerations, small businesses
individuals, as well as specialty and commodityréisitors who deliver to restaurants, schools amernational markets throughout the wc
The Chicken segment also includes sales fromdgtiieducts and the chicken breeding stock subsidiar

Beef segmenis primarily involved in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal
meat cuts and caseady products. It also involves deriving valuenfrallied products such as hides and variety mieatsale to furthe
processors and others. The Beef segment markepsdtiucts to food retailers, distributors, wholessa restaurants, hotel chains and ¢
food processors in domestic and international mark@llied products are also marketed to manufactuof pharmaceuticals and techr
products.

Pork segmentis primarily involved in the processing of live rkat hogs and fabrication of pork carcasses intm@iriand sulprimal mea
cuts and caseeady products. This segment also represents ¢ngp@ny's live swine group and related allied progwocessing activitie
The Pork segment markets its products to foodleesa distributors, wholesalers, restaurants, Ihobains and other food processor:
domestic and international markets. It also salisd products to pharmaceutical and technicatipets manufacturers, as well as live sy
and weaned and feeder pigs to pork producers.

Prepared Foods segmenincludes the Company's operations that manufacademarket frozen and refrigerated food produé&soduct
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizérsrs d'oeuvres, desserts, prepared
ethnic foods, soups, sauces, side dishes, spepidta and meat dishes as well as branded andspeateneats. The Prepared Foods se¢
markets its products to food retailers, distribgtevholesalers, restaurants and hotel chains.

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

Sales by Segment

2003 2002
Chicken $ 7,427 $ 7,222
Beef 11,935 10,488
Pork 2,470 2,503
Prepared Fooc 2,662 3,072
Other 55 82

Total $ 24,549 $ 23,367




Operating Income by Segment

2003 2002
Chicken $ 158 $ 428
Beef 320 220
Pork 75 25
Prepared Fooc 57 158
Other 227 56
Total $ 837 $ 887
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Chicken segmentsales increased $205 million or 2.8%, with a slightrease in average sales prices and a 3.3% $ecieavolume
Foodservice chicken sales dollars increased 4.284il chicken sales dollars increased 2.3% andriate®nal chicken sales dollars decre:
3.6%. Chicken segment operating income decrea®ed fillion from the same period last year primadue to increased grain costs
plant closing costs.

Beef segmensales increased $1.4 billion or 13.8%, with a 13i@étease in average sales prices and a slighg#aserin volume. Caseady
beef sales were $957 million and increased 20.48Medtic fresh meat beef sales increased 11.8% raachational beef sales increa
19.4%. Beef segment operating income increase® $iilion. The Beef segment sales and operatimgrite increases were causec
strong demand during the second half of fiscal 2688ed in part by the U.S. ban on Canadian bddefWever, these increases were part
offset by an increase in live cattle prices.

Pork segmentsales decreased $33 million or 1.3%, with a 2.9éteiase in average sales prices and a 4.1% dedreaskime. Caseead)
pork sales were $221 million and increased 52.33mebtic fresh meat pork sales decreased 3.5%natienal pork sales increased 2.8%
live swine sales decreased 42.6%. Pork segmenttiopmg income increased $50 million. Excluding fleirth quarter 2002 live swil
restructuring charge of $26 million, operating im®increased $24 million. The decline in salgsrisarily due to a reduction in live swi
sales as a result of the prior year live swineruestiring and lower average selling prices for fmished product. Operating income \
positively affected by the prior year restructursfghe live swine operation, partially offset bigher live hog prices.

Prepared Foods segmensales decreased $410 million or 13.4%, with a 5d¥drease in average sales prices and an 8.0% sear
volume. Excluding prior year Specialty Brands sab¢ $244 million, segment sales declined $166iamilland volume declined slightl
Segment operating income decreased $101 milliom fitee same period last year. Excluding the prearyThomas E. Wilson brand write-
down of $27 million, operating income declined $12#ion. This decline results primarily from tliecreases during the year in raw matt
prices, lower average selling prices, increasetsaeated to the introduction of more than 75 mpeaducts this year and temporary opere
inefficiencies at certain plants.

Other segmentoperating income increased $171 million primarilyedto settlements received in connection with themin antitrus
litigation. Current year results include $167 ioill as compared to $30 million received in fisc@02. Additionally, operating income w
positively affected by actuarial gains of $13 roifliresulting from changes to certain retiree medieaefit plans.

2002 vs. 2001

On August 3, 2001, the Company acquired 50.1% oshigrof IBP and acquired the remaining 49.9% ont&Seper 28, 2001. According
fiscal 2002 earnings include 52 weeks of IBP's ltesaf operations, while fiscal 2001 fourth quardéed 12 months results include 50.19
IBP's results for the nine weeks ended Septemhe2@®. This information should be considered wbemparing to fiscal 2001 results
operations.

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

In accordance with the provisions issued in Finglngtcounting Standards Board No. 142, "Goodwill @ther Intangible Assets," which
Company adopted at the beginning of fiscal 2002dgall and indefinite lived assets are no longewodined. The effect on fiscal year 2(
results would have been an increase of approximn&teiL4 cents per diluted share.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.12Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 085, "Vendor Income Statement Characterization ohdtteration Paid to a Reseller of the Vendor's iets)
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with sat@Entives provided to retailers ¢
payments such as slotting fees and cooperativertéging to vendors as a reduction in sales. Thests were previously included in selli
general and administrative expense. These refitatgins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million for fiscal year 2001 damad no impact on reported income before incomestand minority interest, net inco
or earnings per share amounts.
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Salesincreased $13 billion or 121.2%, with a 98.9% iasein volume and an 11.2% increase in price. ifdrease in sales volume and p
is primarily due to the inclusion of IBP's salesfiscal 2002. Despite lower commodity prices, sabeices increased due to product
changes as the Company's value-added businesses gre

Cost of salesncreased $12 billion or 123.1%, primarily due lie inclusion of IBP's cost of sales in fiscal 20A8.a percent of sales, cos
sales was 92.2% for 2002 compared to 91.5% for 2001

Selling, general and administrative expenseisicreased $290 million or 49.5%, primarily due ke tinclusion of IBP's operations in fis
2002. As a percent of sales, operating expewses 3.8% for 2002 compared to 5.6% in 2001. sreffort to integrate, restructure
reorganize, the Company improved efficiencies amdeled plant operating costs. These costs wer ralduced through other cost-
containment efforts and improved sales expense geanent.

Other chargesinclude $27 million related to the discontinuatmiithe Thomas E. Wilson brand and $26 million redato the restructuring
the Company's live swine operation.

Interest expenseincreased 111.8% compared to 2001. As a percesélet, interest expense was 1.3% compared to 10A%001. Th
Company's average indebtedness increased by 108vé¥fiscal 2001 due to debt incurred to purchdd®@. | The Company's shderm
interest rates decreased to 3.3% in fiscal 200@awpared to 5.1% in fiscal 2001. The overall weghaverage borrowing rate on total ¢
was 7.0% for fiscal 2002 compared to 6.9% for fieD1.

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

The effective tax ratewas 35.5% in 2002 compared to 35.4% in 2001. Toe@any adopted Statement of Financial Accountiragndrd
No. 142, "Goodwill and Other Intangible Assets" £&-No. 142), at the beginning of 2002. Under SM& 142 the Company no long
amortized goodwill which resulted in a decreastheffective tax rate for 2002, offset primarily & reduction in the foreign sales benefit.

Segment Information
For the periods ending September 28, 2002, anceByar 29, 2001, the following information includdé®% of IBP results for 52 weeks ¢
nine weeks, respectively. Information on segmentsifollows:

Sales by Segment
2002 200

Chicken $ 7,222 $ 7,05
Beef 10,488 2,02
Pork 2,503 61
Prepared Fooc 3,072 81
Other 82 4
Total $ 23,367 $ 10,5€
Operating Income (Loss) by Segment

2002 2001
Chicken $ 428 $ 250
Beef 220 32
Pork 25 27
Prepared Fooc 158 15
Other 56 (8)
Total $ 887 $ 316

Chicken segmentsales increased $165 million or 2.3% compared @12@ith a 1.1% increase in average sale pricesaah@% increase
volume.
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Foodservice chicken sales increased 4.9%, rdtaiken sales increased 2.0% and international ehidales decreased 6.3%. In fiscal 2
the Company's Mexican subsidiary sales increaseld@@lue to the acquisition of a production facilityMexico in the third quarter of 200



This increase was more than offset by decreaseshier international sales demand as markets wepadtad by import restrictions &
political pressures primarily in Russia and Chi@perating income for Chicken increased $178 mmlis compared to 2001, primarily du
decreases in live and production costs along wmithrovements in price and growth in valagded product mix. Additionally, fiscal 2C
costs were negatively impacted by weather relatiedts and higher grain and energy costs.

Beef segmentsales were $10.5 billion, including beef casady sales of $795 million and international beales of $1.4 billion. Be
segment operating income totaled $220 million. Beef segment resulted from the acquisition of iBEhe fourth quarter of fiscal 2001.

Pork segmentsales including IBP's pork processing revenues %2rg billion compared to $619 million in 2001, lisding fiscal 2002 pot
caseready sales of $145 million and international pedies of $248 million. Pork segment operating imeadecreased $2 million frc
2001. Sales and operating income were positivégcted by the inclusion of the IBP pork processiagults in fiscal 2002. However, b
were impacted by the negative results of the liwvme operation. Operating income was also affebiethe restructuring charge related tc
Company's live swine operation of approximately ##ifion in the fourth quarter of fiscal 2002.

Prepared Foods segmensales increased $2.3 billion compared to 2001. Fiepared Foods segment operating income increbibét
million. The increase in both sales and operatmgpme is primarily due to the inclusion of IBP ults. Operating income was a
influenced by lower and more stable raw materiags and improvement in product mix. These in@sagere partially offset by the Thon
E. Wilson write-down of $27 million related to tdéscontinuation of the brand.

Other segmentoperating income increased $64 million primarilyedo the partial settlement of approximately $3WUiom received in th
third quarter of fiscal 2002 related to vitaminitost litigation combined with prior year IBP mergrelated 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 iss
approximately 129 million shares of Class A stoskth a fair value of approximately $1.2 billion, &xquire the remaining IBP shares,
assumed approximately $1.7 billion of IBP debt.eThtal acquisition cost of approximately $4.6ibill was accounted for as a purchas
accordance with SFAS No. 141, "Business CombinatioAccordingly, the tangible and identifiabledangible assets and liabilities have k
adjusted to fair values with the remainder of thechase price recorded as goodwill. The allocaioiine purchase price has been completed.

In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing omeréir approximately $73 million
cash. The acquisition has been accounted for aschgse, and goodwill of approximately $14 milliwess been recorded.

DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The sdiasy had been acquired with the |
acquisition and its results of operations wereudell in the Company's Prepared Foods segment.Cohmpany received cash proceed
approximately $131 million, which were used to reglundebtedness, and recognized a pretax gain2fiiion. Specialty Brands, Inc
sales and operating income for the year ended Bbgie28, 2002, were $244 million and $2 milliorspectively.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be the paoyis primary source of funds to finance operatiaguirements and capi
expenditures. In 2003, net cash of $820 million wawvided by operating activities, down $354 miilifsom 2002. The decrease from fis
2002 is primarily due to a net change in workingitd of $423 million and a decrease in net incamh&46 million, partially offset by &
increase in deferred taxes of $91 million. Theng®in working capital is primarily due to increds&ccounts receivable resulting fr
increased sales and increased inventory valuegelss the timing of cash receipts and paymerédee to other working capital items. 1
Company's foreseeable cash needs for operationsagitdl 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 borrow
capacity of $1.5 billion consisting of $705 milli@vailable under its $1 billion unsecured revolvargdit facilities and $750 million under
accounts receivable securitization. At SeptemBe2R03, the Company had construction projectsagness that will require approximat
$175 million to complete. Capital spending foccfis2004 is expected to be in the range of $43kb&D million, which includes spending
plant automation as well as information systemhbnetogy improvements. Additionally, on DecembeR603, the Company announced
in order to further improve longerm manufacturing efficiencies, it will be closifigcilities in Manchester, New Hampshire, and Aug)
Maine, in early 2004. The Company anticipates naiog pretax charges related to these closingsppfaximately $23 to $27 million

$0.04 to $0.05 per diluted share in the first lofifiscal 2004.

Cash Provided by Operating Activities

2003 2002
$ 820 $ 1,174

Total debt at September 27, 2003, was $3,604 mijlbodecrease of approximately $383 million frorpt8mber 28, 2002. The Company
unsecured revolving credit facilities totaling $illibn that support the Company's commercial papegram. These $1 billion in faciliti
consist of $200 million that expire in June 20030 million that expire in June 2005 and $500 milithat expire in September 2006.
September 27, 2003, there were no borrowings adstg under these facilities. Additional outstargddebt at September 27, 2003, cons
of $3.3 billion of debt securities, $32 million edmmercial paper and other indebtedness of $29®&mi



Total Capitalization

2003 2002
Debt $ 3,604 $ 3,087
Equity 3,954 3,662

The revolving credit facilities, senior notes, rootend accounts receivable securitization contaifowa covenants, the more restrictive
which contain a maximum allowed leverage ratio andinimum required interest coverage ratio. Then@any is in compliance with the
covenants at fiscal year end.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheabhgements that are material to its financial positr results of operations. The off-
balance sheet arrangements the Company has armntpes of debt of outside third parties involviegdrs of credit, a lease, grower Ic
and residual value guarantees covering certainatipgrleases for various types of equipment. Sete oto the Consolidated Finant
Statements for further discussions of these gueeant

RECENTLY ISSUED ACCOUNTING STANDARDS

In January 2003, the Financial Accounting Stand&ulsrd (FASB) issued Interpretation No. 46, "Coitktion of Variable Interest Entitie
an Interpretation of Accounting Research Bulletm H1" (the Interpretation). The Interpretatioquiges the consolidation of variable inte
entities in which an enterprise absorbs a majafitihe entity's expected losses, receives a mgjofithe entity's expected residual return:
both, as a result of ownership, contractual or ofireancial interests in the entity. Currently,tidas are generally consolidated by
enterprise that has a controlling financial interdsough ownership of a majority voting interest the entity. The Interpretation v
originally effective immediately for variable intst entities created after January 31, 2003, afettafe in the fourth quarter of t
Company's fiscal 2003 for those created prior torékary 1, 2003. However, in October 2003, the FAf®Eerred the effective date for th
variable interest entities created prior to Februgr2003, until the Company's first quarter otfis2004. The Company has substant
completed the process of evaluating the Intergoetaand believes its adoption will not have a mateémpact on its financial position
results of operations.

In April 2003, the FASB issued Statement of Finahdccounting Standards No. 149, "Amendment of é3taint No. 133 on Derivati
Instruments and Hedging Activities" (SFAS No. 14BFAS No. 149 amends SFAS No. 133 to provide fadation on the financii
accounting and reporting of derivative
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instruments and hedging activities and required tontracts with similar characteristics be actedrfor on a comparable basis.
standard is effective for contracts entered intonodified after June 30, 2003, and for hedgingti@iships designated after June 30, 2(
The Company's adoption of SFAS No. 149 did not feweaterial impact on its financial position oruks of operations.

In May 2003, the FASB issued SFAS No. 150, "Accognfor Certain Instruments with CharacteristicBoth Liabilities and Equity" (SFA
No. 150). SFAS No. 150 establishes how an isslassifies and measures certain freestanding fiahimstruments with characteristics
liabilities and equity and requires that such ustents be classified as liabilities. The standsreffective for financial instruments ente
into or modified after May 31, 2003 and is othemvesfective in the fourth quarter of the Comparfiigsal 2003. The Company's adoptiol
SFAS No. 150 did not have a material impact offiigncial position or results of operations.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemerguires management to make estimates and assomptThese estimates
assumptions affect the reported amounts of asedtabilities and disclosure of contingent assetd liabilities at the date of the consolid:
financial statements and the reported amounts\&ges and expenses during the reporting periottual results could differ from thc
estimates. The following is a summary of certaicoainting estimates considered critical by the Camyp

Financial instruments The Company uses derivative financial instrumémt®anage its exposure to various market riskdudteg certail
livestock, natural gas, interest rates and graid #eed costs. The Company may hold positions asnauniz hedges for which hec
accounting is not applied. See Item 7A. Quantitatind Qualitative Disclosure About Market Risks.

Contingent liabilities The Company is subject to lawsuits, investigatiang other claims related to wage and hour/labdtlegarocuremen
securities, environmental, product and other mstt@nd is required to assess the likelihood of @hyerse judgments or outcomes to tl
matters as well as potential ranges of probableekas A determination of the amount of reservesired, if any, for these contingencies
made after considerable analysis of each individsslie. These reserves may change in the futueetallchanges in the Compat
assumptions, the effectiveness of strategies oeroftctors beyond the Company's control. See N&tdo the Consolidated Financ
Statements.

Accrued self insurance Insurance expense for casualty claims and emplmjated health care benefits are estimated usisipriga
experience and actuarial estimates. The assunsptised to arrive at periodic expenses are revieegdlarly by management. Howe\
actual expenses could differ from these estimatdscauld result in adjustments to be recogni



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

Goodwill and Intangible Asset Impairment In assessing the recoverability of the Company'sdgdll and other intangible asse
management must make assumptions regarding estiratiee cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumpti@argye in the future, the Company may be requivececord impairment charges
previously recorded. On September 30, 2001, thepgamy adopted Statement of Financial Accountingndeds No. 142, "Goodwill al
Other Intangible Assets," and was required to asigegoodwill for impairment issues upon adoptiand then at least annually thereaf
See Note 1 to 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 pricaggrest rates and foreign exchange |
as well as credit risk concentrations. To addrestam of these risks, the Company enters intoouariderivative transactions as descr
below. If a derivative instrument is a hedge, afindd by SFAS No. 133, "Accounting for Derivativastruments and Hedgi
Activities" (SFAS No. 133), as amended, dependinghe nature of the hedge, changes in the fairevafihe instrument will be either off:
against the change in fair value of the hedgedtgsabilities or firm commitments through earrsn@r recognized in other comprehen
income (loss) until the hedged item is recognize@arnings. The ineffective portion of an instrattge change in fair value, as definec
SFAS No. 133, as amended, will be immediately raczmgl in earnings as a component of cost of sdiestruments that do not meet
criteria for hedge accounting are marked to falu@avith unrealized gains or losses reported ctyrém earnings. Additionally, the Compa
holds certain positions, primarily in grain andelétock futures and options, for which it does myily hedge accounting, but instead m
these positions to fair value through earningsaaheeporting date.

The sensitivity analyses presented below are thesares of potential losses of fair value resulfiogn hypothetical changes in market pri
related to commodities and hypothetical changesxthange rates related to interest rates. Sehsitimalyses do not consider the act
management may take to mitigate the Company's expds changes, nor do they consider the effeetsstiich hypothetical adverse chat
may have on overall economic activity. Actual apasin market prices may differ from hypothetidadeges.

Commodities Risk The Company is a purchaser of certain commodifiesh as corn, soybeans, livestock and naturalrg#isei course «
normal operations. The Company uses commoditydatand options for hedging purposes to reduceffieet of changing prices and a
mechanism to procure the underlying commodity. €ally, contract terms of a hedge instrument closeirror those of the hedged it
providing a high degree of risk reduction and datien. Contracts that are highly effective at megtthis risk reduction and correlati
criteria are recorded using hedge accounting. fol@wving table presents a sensitivity analysisuttisg from a hypothetical change of 10%
market prices as of September 27, 2003, and Septe28h 2002, respectively, on fair value of opesifians. The fair value of such positic
is a summation of the fair values calculated focheaommodity by valuing each net position at qudiedres prices. The market r
exposure analysis includes hedge and Imege positions. The underlying commodities hedugee a correlation to price changes of
derivative positions such that the values of thmmmdities hedged based on differences between cionemi prices and market prices anc
value of the derivative positions used to hedgsdlmmmodity obligations are inversely correlat&tie following sensitivity analysis refle:
an inverse impact on earnings for changes in tievédue of open positions for livestock and nakgas and a direct impact on earnings
changes in the fair value of open positions forrgra

Effect of 10% change in fair valt

2003

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

Interest Rate Risk The Company has exposure to changes in interest oat its fixed-rate, long-term debt. Market fiisk fixed-rate, long-
term debt is estimated as the potential increadaiinvalue, resulting from a hypothetical 10% dsse in interest rates, and amoun

approximately $62 million at September 27, 2008e Tair values of the Company's lotegm debt were estimated based upon quoted n

prices and or published interest rates.

The Company hedges exposure to changes in intextest on certain of its financial instruments. Unthee terms of various leverag
equipment loans, the Company enters into intesdst swap agreements to effectively lock in a fikedrest rate for these borrowings.
maturity dates of these leverac
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equipment loans range from 2005 to 2008 with @gkrates ranging from 4.7% to 6.0%. Becauseeptsitions taken with respect to tt
swap agreements, an increase in interest ratesiawrke a minimal effect on the fair value for fispaars 2003 and 2002.

Foreign Currency Risk The Company also periodically enters into foreignhange forward contracts to hedge some of itigoreurrenc
exposure. The Company enters into forward corgrecchedge exposure to U.S. currency fluctuatioherient in its receivables and purct
commitments. There were no such contracts outstgrad September 27, 2003, and the fair value fdod contracts at September 28, 2
was not significant. Foreign forward contracts eyally have maturities or expirations not exceedi®ymonths. A 10% change in
exchange rate of the currencies hedged at Septe28b2002, would have changed the fair value otth@racts by $4 million.

Concentrations of Credit Risk The Company's financial instruments that are expp¢s@oncentrations of credit risk consist primadf casl
equivalents and trade receivables. The Companghk egquivalents are in high quality securities pdaggth major banks and financ
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@ber of customers and their disper:
across geographic areas. The Company performsdgedredit evaluations of its customers' financiahdition and generally does not req
collateral. At September 27, 2003, approximatdély3% of the Company's net accounts receivable balaras due from one customer.
other single customer or customer group repreggetter than 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

in milliol

2003 2002

Sales $ 24,549 $ 23,367

Cost of Sale: 22,805 21,550

Operating Expense

1,744 1,817

Selling, general and administrat 831 877

Other charge 76 53

Operating Incom: 837 887
Other Expense (Income

Interes 296 305

Other 18 (11)

314 294

Income Before Income Taxes and Minority Intel 523 593

Provision for Income Taxe 186 210

Minority Interest - -
Net Income $ 337 $ 383




Weighted Average Shares Outstandi

Basic 346

Diluted 352
Earnings Per Shar

Basic $ 0.98

Diluted $ 0.96

348
355
$ 1.10
$ 1.08

See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED BALANCE SHEETS

September 27, 2003

in millions
2003
Assets
Current Assets
Cash and cash equivale $ 25
Accounts receivable, n 1,280
Inventories 1,994
Other current asse 72
Total Current Asset 3,371
Net Property, Plant and Equipme 4,039
Goodwill 2,652
Intangible Asset 182
Other Asset: 242
Total Assets $ 10,486
Liabilities and Shareholders' Equity
Current Liabilities:
Current deh $ 490
Trade accounts payat 838
Other current liabilitie 1,147
Total Current Liabilities 2,475
Long-Term Debt 3,114
Deferred Income Taxe 722
Other Liabilities 221
Shareholders' Equit
Common stock ($0.10 par valu
Class A-authorized 900 million shares:
Issued 267 million shares in 2003 andz 27

Class -authorized 900 million share



Issued 102 million shares in 2003 and2

10
Capital in excess of par val 1,861
Retained earning 2,380
Accumulated other comprehensive | (15)
4,263

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

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

Three years en

Common Stocl Cal
Class A Class B In Exc
Shares  Amount Shares Amount Par'
Balanc-September 30, 20( 138 $14 103 $10
Comprehensive Incom
Net income

Other comprehensive income (loss) net of tax(di pmillion
Cumulative effect of SFAS 133 adoption (ne$(8) million tax)
Derivative loss recognized in cost of sales @fi&(3) million tax)
Derivative unrealized loss (net of $(6) millitax)

Unrealized gain on investments (net of $1 wnilltax)
Currency translation adjustme
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Cancell
Shares Issued in IBP Acquisitir 129 13
Dividends Paic
Amortization of Deferred Compensati

Balanc-September 29, 20( 267 27 103 10

Net income
Other comprehensive income (loss) net of tax(6J fhillion
Derivative gain recognized in cost of saleg (fe52 million tax)
Derivative unrealized loss (net of $(1) millitax)
Unrealized loss on investments (net of $(1)iamltax)
Currency translation adjustme
Additional pension liability (net of $(5) mitin tax
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Issu
Restricted Shares Cancell



Dividends Paic

Amortization of Deferred Compensati

Other

@)

Balanc-September 28, 20(

Comprehensive Incom
Net income

267 27 102

Other comprehensive income (loss) net of tax8ofrillion
Derivative loss recognized in cost of sales @fi&(1) million tax)
Derivative unrealized gain (net of $7 millicax}

Unrealized gain on investments (net of $1 onilltax)
Currency translation adjustme
Additional pension liability (net of $2 milliotax)

Total Comprehensive incon

Purchase of Treasury Sha
Restricted Shares Issu

Restricted Shares Cancell
Dividends Paic

Amortization of Deferred Compensati

10

Balanc-September 27, 20(

267 $27 102

$10

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

Unamortizec

Treasury Stocl Deferred

Shares  Amount Compensatiol

Three years ended Se

Accumulatec
Other
Comprehensiv
Income (Loss

Balanc-September 30, 20C
Comprehensive Incom
Net income

16 $(284) $(10)

Other comprehensive income (loss) net of tax(bl $million
Cumulative effect of SFAS 133 adoption (ne$(8) million

tax)

Derivative loss recognized in cost of sales ¢i&(3) million

tax)

Derivative unrealized loss (net of $(6) millitax)
Unrealized gain on investments (net of $1 wnilltax)
Currency translation adjustme

Total Comprehensive incon

Purchase of Treasury Sha
Restricted Shares Cancell

Shares Issued in IBP Acquisitir

Dividends Paic

5 (48)
1)

Amortization of Deferred Compensati

$(t

(€

(1

(11

Balanc-September 29, 20(
Comprehensive Incom
Net income

21 (333)

Other comprehensive income (loss) net of tax(6J fhillion
Derivative gain recognized in cost of saleg feé52 million

tax)

()

(3¢



Derivative unrealized loss (net of $(1) millitax) (2
Unrealized loss on investments (net of $(1)iomiltax) (z
Currency translation adjustme (7
Additional pension liability (net of $(5) mitin tax (€
Total Comprehensive incon
Purchase of Treasury Sha 1 (19)
Restricted Shares Issu (6) 90 (50)
Restricted Shares Cancell 3) 3
Dividends Paic
Amortization of Deferred Compensati 15
Other
Balanc-September 28, 20( 16 (265) (37) (4¢
Comprehensive Incom
Net income
Other comprehensive income (loss) net of tax8ofrillion
Derivative loss recognized in cost of sales ¢fi€s(1) million
tax) (2
Derivative unrealized gain (net of $7 millicaxj 1:
Unrealized gain on investments (net of $1 onilltax) i
Currency translation adjustme 2.
Additional pension liability (net of $2 milliotax) K
Total Comprehensive incon
Purchase of Treasury Sha 4 (42)
Restricted Shares Issu (4) 55 (37)
Restricted Shares Cancell (1) 1
Dividends Paic
Amortization of Deferred Compensati 16
Balanc-September 27, 20( 16 $(252) $(57) (1t
See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
Three years e
2003 2002
Cash Flows From Operating Activitie
Net income 337 $ 38!
Adjustments to reconcile net income to caslvigied
by operating activitie:
Depreciatiol 427 43:
Amortizatior 31 3¢
Plant closing related charg 22 :
Write-down of intangible ass: - 2
Gain on sale of subsidie - (22
Deferred taxe 113 2.
Othel 36 2(
(Increase) decrease in accounts recei (179) 4.
Increase in inventorir (78) (4
Increase (decrease) in trade accounts pa 60 (3(
Net change in other current assets anditiabi 51 26
Cash Provided by Operating Activiti 820 1,17
Cash Flows From Investing Activitie
Additions to property, plant and equipm (402) (43:
Proceeds from sale of ass 30 1.



Proceeds from sale of subsidi - 13:
Net cash paid for IBP acquisiti -

Acquisitions of property, plant and equipm - (73
Purchase of Tyson de Mexico minority intel - :
Net change in investment in commercial p: 4 e7
Net change in other assets and liabili 7 (61
Cash Used for Investing Activitie (361) (32¢
Cash Flows From Financing Activitie
Net change in del (387) (78¢
Purchase of treasury sha (42) (a¢
Proceeds from exercise of IBP stock opti - :
Dividends and othe (54) (5¢
Cash Provided by (Used for) Financing Activit (482) (86¢
Effect of Exchange Rate Change on C (3) i
Increase (Decrease) in Cash and Cash Equive (26) (a¢
Cash and Cash Equivalents at Beginning of ® 51 7(
Cash and Cash Equivalents at End of \ $ 25 $ 5!

See accompanying not

31

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

Description of BusinessTyson Foods, Inc. (collectively, the "Company" dy5on"), founded in 1935 with world headquarterS$pringdale
Arkansas, is the world's largest processor and etarlof chicken, beef and pork and the second $ariged company in thEortune 500
Tyson Foods produces a wide variety of brand nameim-based and prepared food products marketed in titedJ8tates and more than
countries around the world. Tyson is the recognireatket leader in the retail and foodservice markietserves. The Company |
approximately 120,000 team members and 300 fasldind offices in 27 states and 22 countries.

Consolidation: The consolidated financial statements include tbeoants of all majority-owned and wholbwned subsidiaries. /
significant intercompany accounts and transacti@we been eliminated in consolidation.

Fiscal Year: The Company utilizes a 52- or 53-week accountirmippehat 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 meties of thre
months or less, which are made as part of the Coppaash management activity. The carrying vatidbese assets approximate their
market values. The Company primarily utilizes ahlcenanagement system with a series of separaterascoonsisting of lockbox accou
for receiving cash, concentration accounts thatl$uare moved to, and several "zéadance" disbursement accounts for funding of p&
accounts payable and grower payments. As a rektlie Company's cash management system, checleslidsut not presented to the be
for payment, may create negative book cash balaf@tescks outstanding in excess of related book baknces totaling approximately $:
million at September 27, 2003, and $292 milliolsaptember 28, 2002, are included in trade acc@aysble and accrued salaries, wage:
benefits.

Inventories: Processed products, livestock (excluding breedmd)supplies and other are valued at the lowersf (irst-in, firstout) ol
market. Livestock includes live cattle, live chiokend live swine. Cost includes purchased raw riaddelive purchase costs, grawt cost
(primarily feed, contract grower pay and catch &adl costs), labor and manufacturing and productieerhead which are related to
purchase and production of inventories. Live caitkonsists of broilers and breeders. Breederstated as cost less amortization. The
associated with breeders, including breeder chifdexy and medicine, are accumulated up to the ptumtustage and amortized to bro
inventory over the productive life of the flock ngia standard unit of production.

Total inventory consists o

2003
Processed produc $ 1,167




Livestock 532
Supplies and othe 295
Total inventory $ 1,994

Depreciation: Depreciation is provided primarily by the straidinie method using estimated lives for buildings éemksehold improvemer
of 10 to 39 years, machinery and equipment of ttoel? years and other of three to 20 years.

Long-Lived assets:The Company reviews the carrying value of Idivgd assets at each balance sheet date if indicafiimpairment exist:
Recoverability is assessed using undiscounted ftask based upon historical results and currenjeptmns of earnings before interest
taxes. The Company measures impairment using utised cash flows of future operating results bagsoh a rate that corresponds to
Company's cost of capital. Impairments are recmghin operating results to the extent that cagyialue exceeds discounted cash flow
future operations.
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Goodwill and Other Intangible Assets: Goodwill and indefinite life intangible assets aeeorded at fair value and not amortized, bu
reviewed for impairment at least annually or maegjfiently if impairment indicators arise, as regdiby SFAS No. 142. Goodwill has b
allocated to and tested for impairment by reporting based on fair value of identifiable asseftis goodwill is not deductible for incor
tax purposes. For fiscal year 2001, goodwill agsprior to the IBP transaction was amortized astraightline basis over periods rang
from 15 to 40 years. Had the provisions of SFAS NP been in effect during fiscal year 2001, auotidn in amortization expense anc
increase to net income of $30 million or $0.14 ghérted share, would have been recorded. At Semer7, 2003, and September 28, 2
the accumulated amortization of goodwill was $288ion.

Amount of goodwill by segment at September 27, 2008 September 28, 2002, was as follows:

2003
Chicken $ 936
Beef 1,306
Pork 350
Prepared Fooc 60
Total $ 2,652

At September 27, 2003, the gross carrying valumtahgible assets consisted of $100 million of éradrks, $87 million of patents and !
million of supply contracts with accumulated ammation of $12 million and $6 million for patentsdasupply contracts, respectively.
September 28, 2002, the gross carrying value ahigible assets consisted of $100 million of trad#s1a$87 million of patents and $
million of supply contracts with accumulated ammation of $6 million and $4 million for patents asdpply contracts, respective
Amortization expense on combined patents and supphtracts of $8 million and $9 million was recaged during 2003 and 20(
respectively. Amortization expense on intangitdeeds is estimated to be $8 million for 2004, 2668 2006, and $6 million for 2007 ¢
2008. Patents and supply contracts are amortized) uhe straighline method over their estimated period of benefitl5 years and fi
years, respectivel

Investments: The Company has investments in joint ventures dhdr@ntities. The Company uses the cost meth@atajunting where i
voting interests are less than 20 percent, ancdiuity method of accounting where its voting ingéseare in excess of 20 percent bul
greater than 50 percent. The Company's underbtirage of each entity's equity is reported in thesolidated balance sheet in the line |
Other Assets.

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

Capital Stock: Holders of Class B common stock (Class B stock) emyert such stock into Class A common stock (€kastock) on
share-forshare basis. Holders of Class B stock are entiletD votes per share while holders of Class Akstoe entitled to one vote |
share on matters submitted to shareholders foroappr Cash dividends cannot be paid to holders laisCB stock unless they

simultaneously paid to holders of Class A stocke Pler share amount of the cash dividend paid tdenslof Class B stock cannot exc
90% of the cash dividend simultaneously paid talbd of Class A stock. The Company pays quarterp dividends to Class A and Clas
shareholders. The Company paid Class A dividendsipare of $0.16 and Class B dividends per sha®df44 in fiscal years 2003, 2(
and 2001.

Stock Options: On December 29, 2002, the Company adopted FinaAadebunting Standards No. 148, "Accounting for KtBase!
Compensation Transition and Disclosure” (SFAS No. 148). SFAS. 48, which amended FASB Statement No. 123, "Acting fol
Stock-Based Compensation," does not require usteoffair value method of accounting for stdzksed employee compensation.
Company applies Accounting Principles Board Opirtim 25 and related interpretations in accountimgits employee stock option plar
Accordingly, no compensation expense was recogrizeits stock option plans. Had compensation émsthe employee stock option pl:
been determined based on the fair value methocdtadumting for the Company's stock option plans, ttheeffected impact would be
follows:
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in millio
2003 2002

Net income as reportt $ 337 $ 383
Stocl-based employee compensation expense included 16 15

income, net of te
Total stoc-based employee compensation expense detert

under fair value based method for all alsanet of ta; (20) (19)
Pro forma net incorr $ 333 $ 379

Earnings per shal

As reportec

Basic $ 0.98 $ 1.10

Diluted 0.96 1.08
Pro forme

Basic 0.96 1.09

Diluted $ 0.95 $ 1.07

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

Financial Instruments: The Company is a purchaser of certain commodiigsh as corn, soybeans, livestock and naturalngdmeicourse
normal operations. The Company uses derivativanfifal instruments to reduce its exposure to varimarket risks. Generally, contr
terms of a hedge instrument closely mirror thostéhefhedged item, providing a high degree of reskuction and correlation. Contracts
are highly effective at meeting the risk reductard correlation criteria are recorded using hedg®unting, as defined by SFAS No. 1
"Accounting for Derivative Instruments and HedgiAgtivities" (SFAS No. 133), as amended. If a dative instrument is a hedi
depending on the nature of the hedge, changesifathvalue of the instrument will either be offsgainst the change in fair value of
hedged assets, liabilities or firm commitments tigto earnings or recognized in other comprehensizeme (loss) until the hedged iten
recognized in earnings. The ineffective portionaof instrument's change in fair value will be immaégly recognized in earnings a
component of cost of sales. Instruments the Cosnpaids as economic hedges that do not meet ttexiarfor hedge accounting, as defi
by SFAS No. 133, as amended, are marked to failevaith unrealized gains or losses reported cugrémiearnings. The Company gener
does not hedge anticipated transactions beyondat2hs.

Revenue Recognition:The Company recognizes revenue when title andafidkss are transferred to customers, which is gelyeupor
delivery based upon terms of sale. Revenue isgrezed as the net amount estimated to be receifteddeducting estimated amounts
discounts, trade allowances and product terms.

Litigation Reserves: There are a variety of legal proceedings pendinthiratened against the Company. Accruals are dedowhen it i
probable that a liability has been incurred andaimunt of the liability can be reasonably estirddiased on current law, progress of «
case, opinions and views of legal counsel and a@teisers, the Company's experience in similareratind management's intended resy
to the litigation. These amounts, which are notdimted and are exclusive of claims against thadigs, are adjusted periodically
assessment efforts progress or legal informati@odnes available. Accruals for legal proceedingsrarieided in other current liabilities in t
accompanying balance 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
promotion expenses for fiscal 2003, 2002 and 2088504 million, $396 million and $337 millionspectively.

Minority Interest:  The results of operations of IBP for the nine kgeended September 29, 2001, are included in th@p@oy"
consolidated results of
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operations. Minority interest in fiscal 2001 prifihaconsisted of the 49.9% of IBP that was acatiioa September 28, 2001.



Use of Estimates:The consolidated financial statements are preparezbnformity with accounting principles generaligcepted in tr
United States, which require management to makeatgs and assumptions that affect the amountstezhin the consolidated financ
statements and accompanying notes. Actual resulisl cliffer from those estimates.

Recently Issued Accounting Standardsin January 2003, the Financial Accounting Stand&dard (FASB) issued Interpretation No.
"Consolidation of Variable Interest Entities, ateimpretation of Accounting Research Bulletin No" &he Interpretation). The Interpretat
requires the consolidation of variable interestitst in which an enterprise absorbs a majoritythef entity's expected losses, receiv
majority of the entity's expected residual returos,both, as a result of ownership, contractuabttrer financial interests in the enti
Currently, entities are generally consolidated hyeaterprise that has a controlling financial iagtrthrough ownership of a majority vot
interest in the entity. The Interpretation wagyorally immediately effective for variable interesttities created after January 31, 2003,
effective in the fourth quarter of the Companysséil 2003 for those created prior to February 032CHowever, in October 2003, the FA
deferred the effective date for those variablerageentities created prior to February 1, 2008) the Company's first quarter of fiscal 20(
The Company has substantially completed the pramfesgaluating the Interpretation and believesadsption will not have a material imp
on its financial position or results of operations.

In April 2003, the FASB issued Statement of Finahdccounting Standards No. 149, "Amendment of eétent 133 on Derivati
Instruments and Hedging Activities" (SFAS No. 148FAS No. 149 amends SFAS No. 133 to provide fadation on the financii
accounting and reporting of derivative instrumeartsl hedging activities and requires that contrattis similar characteristics be accour
for on a comparable basis. The standard is efiedtr contracts entered into or modified afterel®0, 2003, and for hedging relationsl
designated after June 30, 2003. The Company'siadagf SFAS No. 149 did not have a material imgatits financial position or results
operations.

In May 2003, the FASB issued SFAS No. 150, "Accognfor Certain Instruments with CharacteristicBoth Liabilities and Equity" (SFA
No. 150). SFAS No. 150 establishes how an isslassifies and measures certain freestanding fiakimstruments with characteristics
liabilities and equity and requires that such umstents be classified as liabilities. The standsreffective for financial instruments ente
into or modified after May 31, 2003, and is othessveffective in the fourth quarter of the Compafigsal 2003. The Company's adoptiol
SFAS No. 150 did not have a material impact offiigncial position or results of operations.

NOTE 2: ACQUISITIONS

In September 2003, the Company purchased Choctae F&ams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson |
been purchasing all of Choctaw's production und&oat plus" supply agreement, which was schedidezkpire in 2007. The Company |
previously negotiated a purchase option with Chestawners, which initially became exercisable 2. The Company decided to exer
its purchase option rather than continue under'tbst plus" arrangement of the supply agreemeitite dcquisition has been recorded

purchase in accordance with SFAS No. 141, "Busit@&s®binations.” Accordingly, the assets and litib§ have been adjusted for -
values with the remainder of the purchase pric8,i$illion, recorded as goodwill. The purchase pdoasisted of $1 million cash to exerc
the purchase option in Tyson's supply agreemertiit @ftoctaw and the settlement of $85 million owedyson by Choctaw. In addition t
Company assumed approximately $4 million of Chotdalebt to a third party. In June 2003, the Compaercised a $74 million purché
option to acquire assets leased from a third pattich the Company had subleased to Choctaw. Rroamperating results reflecting

acquisition of Choctaw would not be materially difint from the Company's actual results of opemnatio

In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing omeréir approximately $73 million
cash. The acquisition has been accounted for ascagse and goodwill of approximately $14 millicastbeen recorded.

In August 2001, the Company acquired 50.1% of IBRaying approximately $1.7 billion in cash. InpBamber 2001, the Company iss
approximately 129 million shares of Class A stoskth a fair value of approximately $1.2 billion, &xquire the remaining IBP shares,
assumed approximately $1.7
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billion of IBP debt. The total acquisition costagfproximately $4.6 billion was accounted for gaiechase in accordance with SFAS No.
"Business Combinations." Accordingly, the tangiatel identifiable intangible assets and liabilitiesre been adjusted to fair values with
remainder of the purchase price recorded as gobdWwille allocation of the purchase price has besnpteted.

NOTE 3: DISPOSITION

In September 2002, the Company completed the $ale Specialty Brands, Inc. subsidiary. The sdiesy had been acquired with the |
acquisition, and its results of operations werduited in the Company's Prepared Foods segment.Cohgany received cash proceed
approximately $131 million, which were used to reglindebtedness, and recognized a pretax gainfriion, which is included in oth
income on the consolidated statement of incoméso&f 2002,

NOTE 4: OTHER CHARGES

In April 2003, the Company announced its decismilbse its Berlin, Maryland, poultry operationgzst of its ongoing plant rationalizati
efforts. The Berlin poultry operation employed apgmately 650 people and included a hatchery, ed faill, live production and
processing facility. The facility ceased procegsthickens November 12, 2003. As a result of diesision, the Company is anticipating t
costs of $29 million that include $14 million ofste related to closing the plant and $15 milliorestimated impairment charges for asse



be disposed of. The costs related to closing ket include $9 million for estimated liabilitiesrfthe resolution of the Company's obligati
under 209 grower contracts, and $5 million of ottedated costs associated with the closing of thetpncluding plant cleamp costs ar
employee termination benefits. The Company is aetiog for the closing of the Berlin operations ancordance with SFAS No. 1.
"Accounting for Costs Associated with Exit or Disab Activities." In fiscal 2003, the Company reded accruals of $25 million ($19 milli
in the third quarter and $6 million in the fourthegter) that included $10 million of costs relatedclosing the plant and $15 million
estimated impairment charges for assets to be sisboThis amount is reflected in the Chicken segras a reduction of operating incc
and included in the consolidated statements ofnirecin other charges. The costs related to clogiagplant that have been accrued ¢
September 27, 2003, include $7 million for estirddtabilities for the resolution of the Companylsligations under grower contracts anc
million of other related costs associated with ¢hesing of the plant, including plant cleap-costs and employee termination benefits
September 27, 2003, the accrual balance was $1®mias $4 million of obligations under grower t@etts and $3 million of other closi
costs had been paid, and losses related to thesdikpf assets of $2 million were realized. Thenpany anticipates recording additic
costs of approximately $4 million in the first gtearof fiscal 2004 related to closing the plant.

In the first quarter of fiscal 2003, the Compangareled a $47 million accrual of costs related ® ¢losing of its Stilwell, Oklahoma, a
Jacksonville, Florida, plants that includes $28ioml of costs related to closing the plants and $flion of estimated impairment charges
assets to be disposed. The costs related to gltisenplants include $17 million for estimated lidiles for the resolution of the Compar
obligations under grower contracts, and $9 miliidrther related costs associated with the closirt@ye plants including plant cleamp cost
and employee termination benefits. The costs dtected in the Chicken segment as a reduction efatng income and included in
consolidated statements of income in other charggsSeptember 27, 2003, the remaining accrualnza&lafor closing the two poult
operations was $2 million, as $16 million of obtigas under grower contracts and $12 million ofestblosing costs had been paid, and Ic
related to the disposal of assets of $17 milliomewrealized. No material adjustments to the tataet@al are anticipated at this time.

In the fourth quarter of fiscal 2002, the Compaegarded a $26 million accrual for restructuringlite swine operations that consists of
million of estimated liabilities for resolution @ompany obligations under producer contracts anchiflfon of other related costs associc
with this restructuring including lagoon and pibslire costs and employee termination benefitsSetember 27, 2003, the remaining act
balance was $16 million, as $6 million of obligaisounder grower contracts and $4 million of otleated costs had been paid. No mat
adjustments to the total accrual are anticipatdlistime.

In August 2002, the Company made the decision pitadize on the strong recognition of the Tysonnardy expanding the Tyson branc
beef and pork. Thus, in the fourth quarter ofdls2002 the Company recorded a widi@an of $27 million related to the discontinuatiof
the Thomas E. Wilson brand.
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This amount is reflected in the Prepared Foods sagms a reduction to operating income and inclunledhe consolidated statemen
income in other charges.

NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS
At September 27, 2003, and September 28, 2002alihweance for doubtful accounts was $16 million &26 million, respectively.
NOTE 6: FINANCIAL INSTRUMENTS

The Company recognizes all derivatives on the lwalasheet at fair value as required by SFAS No. 188counting for Derivativ
Instruments and Hedging Activities," as amendeckriiatives that are not hedges must be adjusteditovalue through earnings. If t
derivative is a hedge, depending on the naturbehtdge, changes in the fair value of derivatwilseither be offset against the chang
fair value of the hedged assets, liabilities amfitommitments through earnings, or recognized lieotomprehensive income (loss) until
hedged item is recognized in earnings. The indffegiortion of a derivative's change in fair valseecognized in earnings.

The Company had derivative related balances tgtéi20 million and $1 million recorded in other @nt assets at September 27, 2003
September 28, 2002, respectively, and $37 millioth 19 million recorded in other current liabilgiat September 27, 2003, and Septe
28, 2002, respectively.

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

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholders' equity and recognized @atmings in the same period or periods during whiehhedged transaction affects earn
(for commodity hedges when the chickens that comsuthe hedged grain are sold). The remaining catinel gain or loss on the derivat
instrument in excess of the cumulative change énpitesent value of the future cash flows of thegleddtem, if any, is recognized in earni
during the period of change. No ineffectiveness veognized on cash flow hedges during fiscal 22082 or 2001. The Company expi
that the after tax losses, net of gains, totalipgreximately $6 million recorded in other compresiga income (loss) at September 27, 2



related to cash flow hedges, will be recognizechimithe next 12 months. The Company generally du#shedge cash flows relatec
commodities beyond 12 months.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchigestock fo
slaughter and natural gas for the operation glasts. From time to time, the Company also ertgsforeign currency forward contracts
hedge changes in fair value of receivables andhase& commitments arising from changes in the exghaates of foreign currenci
however, the Company has not entered into any santracts in fiscal years 2003 or 2002. Changdbarfair value of a derivative thal
highly effective and that is designated and quedifas a fair value hedge, along with the loss or ga the hedged asset or liability the
attributable to the hedged risk (including lossegains on firm commitments), are recorded in autrpeeriod earnings. Ineffectiveness res
when the change in the fair value of the hedgeunstnt differs from the change in fair value of tredged item. Ineffectiveness recor
related to the Company's fair value hedges wasigatficant during fiscal 2003, 2002 or 2001.

Undesignated positions: The Company holds certain commodity futures @mtgr in the regular course of business to managexjosur
against commodity price fluctuations on anticipgpedchases of raw materials and anticipated sdlérished inventories. The contracts
generally for short durations of less than one yAtthough these instruments are economic hedgesCompany does not designate tl
contracts as hedges for accounting
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purposes. As a result, the Company marks theseamt®to market and recognizes the change throaigtings. At September 27, 2003, tt
contracts had a fair value of $14 million recordsdassets on the consolidated balance sheet. pfdrSiger 28, 2002, these contracts had .
value liability of $11 million recorded on the catfisated balance sheet.

Fair Values of Financial Instruments:

2003
Commaodity derivative positior- liability $ 13
Interes-rate derivative positior- liability 4
Total debt $ 4,011

Fair values are based on quoted market prices ldisped forward interest rate and natural gas cunll other financial instruments' f.
values approximate recorded values at Septemb&0®3, and September 28, 2002.

Concentrations of Credit Risk: The Company's financial instruments that are exppdseconcentrations of credit risk consist primaif
cash equivalents and trade receivables. The Coytgpaash equivalents are in high quality securiplesed with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the langmber of customers and their disper
across geographic areas. The Company performsdieidredit evaluations of its customers' financ@ahdition and generally does not req
collateral. At September 27, 2003, approximatély8% of the Company's net accounts receivable balaras due from one customer.
other customer or customer group represents grieterl0% of net accounts receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation at cost, at Seteify 2003, and September 28, 2
are as follows:

2003
Land $ 113
Buildings and leasehold improveme 2,293
Machinery and equipme 3,886
Land improvements and oth 184
Buildings and equipment under construct 177

6,653
Less accumulated depreciati 2,614
Net property, plant and equipme $ 4,039

The Company capitalized interest costs of $3 mmillio 2003, $9 million in 2002 and $3 million in 2D@s part of the cost of major a:
construction projects. Approximately $175 milliofiiMoe required to complete construction projectpiogress at September 27, 2003.
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NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 27, 2003, September 28, 2002, include:

2003
Accrued salaries, wages and bene $ 263
Self insurance reserv: 243
Income taxes payab 244
Property and other tax 52
Other 345
Total other current liabilitie $ 1,147

NOTE 9: COMMITMENTS

The Company leases certain farms and other prepeastid equipment for which the total rentals themgmproximated $104 million in 20(
$105 million in 2002 and $76 million in 2001. Mdarm leases have terms ranging from one to 10 ywahsvarying renewal periods. T
most significant obligations assumed under the $eomthe leases are the upkeep of the facilitieh @ayments of insurance and prop
taxes.

Minimum lease commitments under ncarcelable leases at September 27, 2003, total idillbdn composed of $61 million for fiscal 20(
$36 million for fiscal 2005, $30 million for fisc&006, $21 million for fiscal 2007, $11 million féiscal 2008 and $5 million for later years.

The Company guarantees debt of outside third ganéich involve letters of credit, a lease andagaoloans, all of which are substantii
collateralized by the underlying assets. Termthefunderlying debt range from one to 12 yearsthadnaximum potential amount of fut
payments as of September 27, 2003, was $68 millidre Company also maintains operating leasesdnous types of equipment, somg
which contain residual value guarantees for thekataralue for assets at the end of the term ofdhse. The terms of the lease matul
range from one to six years. The maximum potergimbunt of the residual value guarantees is apmabely $104 million, of whic
approximately $31 million would be recoverable thgh various recourse provisions and an undeterr@naboverable amount based on
fair market value of the underlying leased assé&tse likelihood of payments under these guarariterst considered probable.

The Company enters into various future purchasentitmments for finished live cattle and hogs at a ketderived price. These futt
purchase commitments include risk sharing and pesoant arrangements with certain producers that $&ture a supply of livestock. 1
commitments deliverable in any year are less tharoperating requirements of that year.

NOTE 10: LONG-TERM DEBT

The Company has unsecured revolving credit fageditiotaling $1 billion that support the Companysimercial paper program, letters
credit and other shoterm funding needs. These facilities consist diGsgillion that expires in June 2004, $300 millidkwat expires in Jur
2005 and $500 million that expires in September6208t September 27, 2003, and September 28, 20868 were no amounts drawn ur
the revolving credit facilities.

The Company has a receivables purchase agreemiénthrée copurchasers to sell up to $750 million of trade hestlgles that consists
$375 million expiring in August 2004 and $375 naifli expiring in August 2005. The receivables pusehagreement has been accounte
as a borrowing and has an interest rate basedromeccial paper issued by the porchasers. Under this agreement, substantidllyf aihe
Company's accounts receivable are sold to a specigose entity, Tyson Receivables Corporation (J;R&hich is a whollyewnec
consolidated subsidiary of the Company. TRC hmewn separate creditors that are entitled to tisfieal out of all of the assets of TRC pi
to any value becoming available to the CompanyRE'S equity holder. At September 29, 2003, andeBeiper 28, 2002, there was $0
$75 million outstanding under the receivables pasehagreement, respectively.
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At September 27, 2003, the Company had outstanidittgrs of credit totaling approximately $294 nailli issued primarily in support
workers' compensation insurance programs, indusienue bonds and leveraged equipment loansre™ere no draw downs under th
letters of credit at September 27, 2003.

Under the terms of the leveraged equipment lodres Company had cash deposits totaling approxim&®y million, which is included
other assets at September 27, 2003. Under theseat®d loan agreements, the Company entered itécest rate swap agreement
effectively lock in a fixed interest rate for thes@rowings.

Annual maturities of long-term debt for the fivedal years subsequent to September 27, 2003, @dd:$190 million; 20055185 million
2006-$295 million; 2007-$899 million and 2008-$18lion.

The revolving credit facilities, senior notes, rfnd accounts receivable securitization contaiiowa covenants, the more restrictive



which contain a maximum allowed leverage ratio andinimum required interest coverage ratio. Thenfany is in compliance with the
covenants at fiscal year end.

Industrial revenue bonds are secured by facilitith a net book value of $159 million at Septemb@éy 2003. The weighted average inte
rate on all outstanding short-term borrowing wa&fd at September 27, 2003, and 3.3% at Septemb2028,

Long-term debt consists of the followin

Maturity 2003

Commercial paper (1.38% effective rate at 9/27/03

and 2.17% effective rate at 9/28/ 2003 $ 32
Revolving Credit Facilitie: 2004, 2005 -

2006

Senior notes and Notes

(rates ranging from 6.13% to 8.25 2004-2028 3,316
Accounts Receivable Securitization Debt

(2.35% effective rate at 9/28/C 2004, 200t -
Institutional notes

(10.84% effective rate at 9/27/03 and 9/28 2004-2006 40
Leveraged equipment loans

(rates ranging from 4.67% to 5.99 2005-2008 111
Other Various 105
Total debt 3,604
Less current det 490
Total lon¢-term debi $ 3,114

Included in current debt are shéetm notes payable totaling $23 million and $37lionil at September 27, 2003, and September 28,
respectively.
The Company's cash payments for interest were 82i6n, $208 million and $140 million in fiscal yes 2003, 2002 and 2001, respectiv

The Company has fully and unconditionally guaraet$498 million of senior notes issued by IBP, navown as Tyson Fresh Meats, Inc
wholly-owned subsidiary of the Company.

The following condensed consolidating financialommhation is provided for the Company, as guarandmd for IBP, as issuer, as
alternative to providing separate financial statetméor the issuer.
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Financial results of the live swine operationswadl as interest expense related to the IBP adiprisare included in the Tyson amounts.

Condensed Consolidating Statement of Income foydlae ended September 27, 2(

Tyson IBP Adjustments
Sales $ 8,092 % 16,477 $ (20)
Cost of Sale: 7,135 15,690 (20)
957 787 -

Operating Expense

Selling, general and administrat 524 307

Other charge 76 -
Operating Incom: 357 480
Interest and Other Expen 226 88
Income Before Income Tax

and Minority Interes 131 392
Provision for Income Taxe 47 139

Net Income $ 84 $ 253 $ -




Condensed Consolidating Statement of Income foydlae ended September 28, 2(

Tyson IBP Adjustments
Sales $ 7,848 $ 15,563 $ (44)
Cost of Sale: 6,900 14,694 (44)
948 869 -

Operating Expense

Selling, general and administrat 509 368

Other charge 26 27
Operating Incom: 413 474
Interest and Other Expen 243 51
Income Before Income Taxi

and Minority Interes 170 423
Provision for Income Taxe 53 157
Minority Interest
Net Income $ 117 $ 266 $ -
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Condensed Consolidating Statement of Income foy#ae ended September 29, 2(
Tyson IBP Adjustments
Sales $ 7520 $ 3,048 $ (5)
Cost of Sale: 6,764 2,901 (5)
756 147 -

Selling, General and Administrati 510 77
Operating Incom: 246 70
Interest and Other Expen 135 16
Income Before Income Taxi

and Minority Interes 111 54
Provision for Income Taxe 40 18
Minority Interest 1 18
Net Income $ 70 $ 18 $ =
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Condensed Consolidating Balance Sheet as of Septe?iib200:

Tyson IBP Adjustments
Assets
Current Assets
Cash and cash equivale 15 $ 10 $ S
Accounts receivable, n 699 747 (166)
Inventories 1,049 945
Other current asse 40 32
Total Current Asset 1,803 1,734 (166)
Net Property, Plant and Equipme 2,222 1,817
Goodwill 960 1,692
Intangible Asset - 182
Other Asset: 3,045 103 (2,906)
Total Assets 8,030 $ 5,528 $ (3,072)
Liabilities and Shareholders' Equ
Current Liabilities:
Current deh 487 3 $ z
Trade accounts payat 401 437
Other current liabilitie 611 2,394 (1,858)
Total Current Liabilities 1,499 2,834 (1,858)
Long-Term Debt 2,590 524
Deferred Income Taxe 486 236
Other Liabilities 55 166
Shareholders' Equil 3,400 1,768 (1,214)
Total Liabilities and Shareholders' Equ 8,030 $ 5,528 $ (3,072)
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Condensed Consolidating Balance Sheet as of Septe28p200:

Tyson IBP Adjusti
Assets
Current Assets
Cash and cash equivale 42 3 9 $
Accounts receivable, n 896 610
Inventories 1,078 807
Other current asse 28 79
Total Current Asset 2,044 1,505
Net Property, Plant and Equipme 2,138 1,900
Goodwill 941 1,692
Intangible Asset - 190
Other Asset: 3,118 155 (
Total Assets 8,241 $ 5,442 $ (
Liabilities and Shareholders' Equ
Current Liabilities:
Current deh 253 $ 1 $
Trade accounts payat 352 403
Other current liabilitie 635 2,546 (
Total Current Liabilities 1,240 2,950 (
Long-Term Debt 3,160 573
Deferred Income Taxe 378 265
Other Liabilities 70 171
Shareholders' Equil 3,393 1,483 (
Total Liabilities and Shareholders' Equ 8,241 $ 5,442 $ (

44




Condensed Consolidating Statement of Cash Flowgefar ended September 27, 2(

Tyson IBP Adjustr
Cash Flows From Operating Activitie
Net income $ 84 $ 253 $
Depreciation and amortizatis 271 187
Plant closing related charc 22 -
Deferred taxe 82 31
Other 3 33
Net changes in working capii 265 (411)
Cash Provided by Operating Activiti 727 93
Cash Flows From Investing Activitie
Additions to property, plant and equipm (316) (86)
Proceeds from sale of ass 25 5
Net change in other assets and liabili (30) 41
Cash Used for Investing Activitie (321) (40)
Cash Flows From Financing Activitie
Net change in del (340) 47
Purchase of treasury sha (42) -
Dividends and othe (56) 2
Cash Used for Financing Activiti¢ (437) (45)
Effect of Exchange Rate Change on C 4 (7)
Decrease in Cash and Cash Equival (27) 1
Cash and Cash Equivalents at Beginning of ® 42 9
Cash and Cash Equivalents at End of } $ 15 % 10 $
45
Condensed Consolidating Statement of Cash Flowgefar ended September 28, 2(
Tyson IBP Adjustmu
Cash Flows From Operating Activitie
Net income $ 117 $ 266 $
Depreciation and amortizatis 295 172
Write-down of intangible ass: - 27
Gain on sale of subsidia - (22)
Deferred taxe (29) 41
Other 7 13
Net changes in working capil 680 (403)
Cash Provided by Operating Activiti 1,080 94
Cash Flows From Investing Activitie
Additions to property, plant and equipm (272) (161)
Proceeds from sale of ass 12 2
Proceeds from sale of subsidi - 131
Acquisitions of property, plant and equipm (73) -
Net change in investment in commercial p: 94 -
Net change in other assets and liabili (73) 12



Cash Used for Investing Activitie (312) (16)
Cash Flows From Financing Activitie

Net change in del (701) (88)
Purchase of treasury sha (19) -
Dividends and othe (54) (4)

Cash Used for Financing Activiti¢ (774) (92)

Effect of Exchange Rate Change on C 1 -

Decrease in Cash and Cash Equival (5) (14)

Cash and Cash Equivalents at Beginning of ® 47 23

Cash and Cash Equivalents at End of } $ 42 $ 9 $
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Condensed Consolidating Statement of Cash Flowgefar ended September 29, 2(

Tyson IBP Adjustments
Cash Flows From Operating Activitie
Net income $ 70 $ 18 $ -
Depreciation and amortizatis 303 32
Deferred taxe (73) 26
Other 6 15
Net changes in working capi 128 (14)
Cash Provided by Operating Activiti 434 77
Cash Flows From Investing Activitie
Additions to property, plant and equipm (214) 47
Proceeds from sale of ass 32 1
Net cash paid for IBP acquisiti (2,707) 37
Purchase of Tyson de Mexico minority intel (19) -
Net change in other assets and liabili (95) (6)
Cash Used for Investing Activitie (2,003) (15)
Cash Flows From Financing Activitie
Net change in del 1,656 (72)
Purchase of treasury sha (48) -
Proceeds from exercise of IBP stock opti - 34
Dividends and othe (34) (1)
Cash Provided by (Used for) Financing Activit 1,574 (39)
Effect of Exchange Rate Change on C (1) -
Increase in Cash and Cash Equivals 4 23
Cash and Cash Equivalents at Beginning of ® 43 -
Cash and Cash Equivalents at End of } $ 47 $ 23 $ -

NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehensi@rie (loss) include: foreign currency translatamhustment of $(2) million, $(2
million and $(16) million for 2003, 2002 and 200&spectively; unrealized hedging gains (lossed)phé&axes, of $(9) million, $(18) millic
and $(21) for 2003, 2002 and 2001, respectivelyealized gain (loss) on investments, net of taré&§1, $0 and $2 million for 2003, 20



and 2001, respectively; and minimum pension ligbikdjustment, net of taxes, of $(5) million andB)}$fnillion for 2003 and 200
respectively.

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the Tyson Foods, IncO Zck Incentive Plan (Incentive Plan) in Januda®pl. The Incentive Plan
administered by the Compensation Committee of tbar@® of Directors and permits awards of sharesla$CA stock, awards of derivat
securities related to the value of Class A stoak ta reimbursement payments to eligible persohs. licentive Plan provides for the aw
of a variety of equitypased incentives such as incentive stock optionagumlified stock options, stock appreciation righdivident
equivalent rights, performance unit awards and famarshares. The Incentive Plan provides for grgniicentive stock options for share:
Class A stock at a price not less than the fairketavalue at the date of grant. Nonqualified stopkons may be granted at a price equs
less than or more than the fair market value o6€IA stock on the date that the option is grant®thck options under the Incentive F
generally become exercisable ratably over thregigbt years from the date of grant and must beogsedt within 10 years from the date
grant.

In May 2000, the Company cancelled approximately fmillion option shares and granted approximatatg million restricted shares
Class A stock. The restriction expires over perittit®ugh December 1, 2003. At September 27, 2088,Gompany had outstand
approximately nine million restricted shares
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of Class A stock with restrictions expiring overipds through July 1, 2020. The unearned portiothefrestricted stock is classified on
Consolidated Balance Sheets as unamortized defeoragensation in shareholders' equity. The Compssues restricted stock at the ma
value as of the date of grant. The weighted awefag value of restricted stock granted was $1h&0share during 2003 $9.52 per s
during 2002.

A summary of the Company's stock option activitpssfollows:

Weighte
Shares under optic pr
Outstanding, September 30, 2( 6,798,005
Exercisec -
Cancelec (689,520)
Granted 4,291,650
Options assumed with IBP acquisiti 5,918,068
Outstanding, September 29, 2( 16,318,203
Exercisec (800,596)
Cancelec (997,816)
Grantec 2,509,695
Outstanding, September 28, 2( 17,029,486
Exercisec (775,682)
Cancelec (1,697,581
Grantec 6,316,704
Outstanding, September 27, 2( 20,872,927

The number of options exercisable was as follovept@nber 27, 2003-9,135,306, September 28, 2003880 and September 29, 2001-
9,644,323. The remainder of the options outstapdinSeptember 27, 2003, are exercisable ratabdygh September 2008. The numbe
shares available for future grants was 21,327,921918,536,763 at September 27, 2003, and Septe2Bb2002, respectively.

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

Options outstandin Options
Range of exercise Shares Weighted average remaining Weighted average Shares
prices outstanding contractual life (in years exercise prict exercisable
$4.95-$6.69 665,219 4.9 $5.59 665,
6.71-10.91 3,275,01z 4.1 9.32 3,275,
10.92-13.85 232,206 4.7 11.71 232,

9.3(-9.75 4,194,022 8.5 9.49 44,



11.2:-11.63 4,919,28¢ 9.6 11.45 961,

13.3:-15.17 4,950,981 7.3 13.89 1,893,
17.92-18.00 2,636,20C 3.1 17.92 2,063,
20,872,92i 9,135,

The weighted average fair value of options granii@ihg 2003 was approximately $4.32. The fair valfieach option grant is establishec
the date of grant using the Black-Scholes optidoipy model. Assumptions include an expected lifesia years, riskree interest ra
ranging from 2.56% to 3.30%, expected volatilitpgang from 38.2% to 40.1% and dividend yield ramgirom 1.20% to 1.72% in 2003
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NOTE 13: BENEFIT PLANS

The Company has defined contribution retirement areentive benefit programs for various groups dafim@any personnel. Compe
contributions totaled $48 million, $50 million as85 million in 2003, 2002 and 2001, respectively.

NOTE 14: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparal other facilities with the former Senior Ghzan of the Board of Directors of
Company and certain members of his family, as aglh trust controlled by him, for rentals of $8limil in 2003, $9 million in 2002 and
million in 2001. Other facilities have been leageun other officers and directors for rentals twtgl$2 million in fiscal years 2003, 2002 :
2001.

An entity owned by a former director that resigfienn the Board of Directors during 2003 receivezhirthe sale of cattle to a subsidiar
the Company $10 million in 2003, $10 million in 20@nd $5 million in 2001.

Certain officers and directors are engaged in @ricknd swine growout operations with the Compangrelby these individuals purch:
animals, feed, housing and other items to raiseatfimals to market weight. The total value of theasesactions, which were discontini
during fiscal 2003, amounted to $10 million in &gears 2003, 2002 and 2001.

NOTE 15: INCOME TAXES

Detail of the provision for income taxes considts o

2003 2002

Federal $ 156 $ 173
State 10 17
Foreign 20 20
$ 186 $ 210

Current $ 73 $ 188
Deferred 113 22
$ 186 $ 210

The reasons for the difference between the effedétigome tax rate and the statutory U.S. federairnre tax rate are as follows:

2003 2002

U.S. federal income tax ra 35.0% 35.0%
Amortization of goodwiill - -
State income taxe 2.2 3.0
Extraterritorial income exclusion (. (1.9) 1.4)
Other 0.2 (1.2)

35.5% 35.5%

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

The Company follows the liability method in accdogtfor deferred income taxes which provides thefeded tax liabilities are recordec
current tax rates based on the difference betwkertax basis of assets and liabilities and theiryosg amounts for financial reporti
purposes referred to as temporary differences.

The tax effects of major items recorded as defdiardssets and liabilities are:
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2003
Deferred Ta Def

Assets Liabilities Assets
Property, plant and equipme $ 4 $ 543 $
Suspended taxes from convers

To accrual metho - 138

Intangible asset 28 28
Inventory 5 86
Accrued expense 120 2
Net operating loss carryforwar 77 -
All other 93 190

$ 327 $ 987 $
Valuation allowanct (49)
Net deferred tax liabilit $ 709

Net deferred tax liabilities are included in otlkarrent liabilities and deferred income taxes an@wonsolidated Balance She

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

The valuation allowance totaling $49 million consisef $13 million state tax carryforwards, whichveaeen fully reserved, and $36 mill
for net operating loss carryforwards. The statectadit carryforwards expire in the years 2004tigh 2008. At September 27, 2003, ¢
considering utilization restrictions, the Compangisquired tax loss carryforwards approximated $h@fion. The net operating lo
carryforwards, which are subject to utilization iiations due to ownership changes, may be utiliredffset future taxable income subjec
limitations. These carryforwards expire during ylears 2004 through 2022.

The Company's cash payments for income taxes waéendillion, $90 million and $54 million in fiscalears 2003, 2002 and 20
respectively.

NOTE 16: EARNINGS PER SHARE

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

in million
2003 2002
Numerator:
Net Income $ 337 $ 383
Denominator
Denominator for basic earnings |
share weighted average shat 346 348
Effect of dilutive securities
Stock options and restricted st 6 7
Denominator for diluted earnings
shar¢ adjusted weighted avera
shares and assumed convers 352 355
Basic earnings per she $ 0.98 $ 1.10
Diluted earnings per sha $ 0.96 $ 1.08
50

Approximately 8 million, 6 million and 10 millionfahe Company's option shares outstanding at Sdgei7, 2003, September 28, 2(
and September 29, 2001, respectively, were antiedland were not included in the dilutive earnipgs share calculation. On Septembe
2001, the Company issued approximately 129 milibares for the remaining IBP shares. These shages excluded from the fiscal 2C



weighted average share calculation along with thaivk effect of acquired stock options and redad shares.
NOTE 17: SEGMENT REPORTING

The Company operates in five business segmentsk&i Beef, Pork, Prepared Foods and Other. Thep@oynmeasures segment profi
operating income. The following information incksl52 weeks of IBP's operating results for theogsriending September 27, 2003,
September 28, 2002, and nine weeks for the peridihg September 29, 2001.

Chicken segmentis primarily involved in the processing of live ckens into fresh, frozen and valadded chicken products sold thro
domestic foodservice, domestic food retailers, whale club markets that service small foodservigerations, small businesses
individuals, as well as specialty and commoditytréhsitors who deliver to restaurants, schools amernational markets throughout the wc
The Chicken segment also includes sales from ghiieducts and the chicken breeding stock subsidiary

Beef segmenis primarily involved in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal
meat cuts and caseady products. It also involves deriving valuenirallied products such as hides and variety meatsdle to furthe
processors and others. The Beef segment marketsoitisicts to food retailers, distributors, wholess| restaurants, hotel chains and ¢
food processors in domestic and international marlk&llied products are also marketed to manufactupf pharmaceuticals and techr
products.

Pork segmentis primarily involved in the processing of live rkat hogs and fabrication of pork carcasses intmaliand sulprimal cuts an
caseready products. This segment also represents ehep@ny's live swine group and related allied progwocessing activities. The P«
segment markets its products to food retailerdridigors, wholesalers, restaurants, hotel chairts @her food processors in domestic
international markets. It also sells allied produttt pharmaceutical and technical products manufexd, as well as live swine to p
processors.

Prepared Foods segmenincludes the Company's operations that manufacndemarket frozen and refrigerated food produé&sduct
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizéxars d'oeuvres, desserts, prepared n
ethnic foods, soups, sauces, side dishes, spepidta and meat dishes as well as branded andspeateneats. The Prepared Foods se¢
markets its products to food retailers, distribafevholesalers, restaurants and hotel chains.

Other segmentincludes the logistics group and other corporatwigies not identified with specific protein grosip
This segment also includes proceeds of $167 miltexeived in fiscal 2003 related to the settlenwnthe vitamin antitrust litigation, .
compared to $30 million received in fiscal 2002.
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Chicken Beef Pork Prepared Fooc Other
Fiscal year ended September 27, 2
Sales $ 7,427 $ 11,93t $ 2,470 $ 2,662 $
Operating incom 158 320 75 57 ‘
Other expens
Income before income taxes and minority inte
Depreciatior 217 90 26 54
Total asset 4,322 3,385 879 1,141 |
Additions to property, plant and equipm 286 40 9 15
Fiscal year ended September 28, 2
Sales $ 7,222 $ 10,48¢ $ 2,503 $ 3,072 $
Operating incom 428 220 25 158
Other expens
Income before income taxes and minority inte
Depreciatior 226 80 26 48
Total asset 4,221 3,234 834 1,261 ¢
Additions to property, plant and equipm 229 82 19 53
Fiscal year ended September 29, 2
Sales $ 7,057 $ 2,027 $ 619 $ 818 $
Operating income (los: 250 32 27 15
Other expens
Income before income taxes and minority inte
Depreciatior 214 15 5 22
Total asset 4,084 3,203 944 1,406 ¢

Additions to property, plant and equipm 176 19 4 26




The majority of the Company's operations are ddedcin the United States. Approximately 95%, 94% ®7% of sales to exter
customers for fiscal years ending 2003, 2002 arid 2@@spectively, were sourced from the UnitedeStatApproximately $6.5 billion of long-
lived assets were located in the United Statesealfyears ending 2003 and 2002, and $6.6 billiofiscal year ending 2001. Approximal
$185 million, $193 million and $204 million of loAiyed assets were located in foreign countriesngrily Mexico and Canada, at fis
years ended 2003, 2002 and 2001, respecti

The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uniapan, Mexico, Puerto Rico, Rus
Taiwan and South Korea. The Company's export $aie2003, 2002 and 2001 totaled $2.6 billion, $2ildon and $1.2 billion, respectivel
Substantially all of the Company's export salesfaodlitated through unaffiliated brokers, marketiassociations and foreign sales st
Foreign sales, which are sales of products pratlirca country other than the United States, wese than 10% of total consolidated sale
2003, 2002 and 2001, respectively. Approximaté9ol 11% and 15% for 2003, 2002 and 2001, respégtio€income before taxes we
from foreign operations.
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NOTE 18: QUARTERLY FINANCIAL DATA (UNAUDITED)

in million
First Seconc Third
Quarter Quarter Quarter
2003
Sales $ 5,802 $ 5,845 $ 6,330
Gross profit 400 380 438
Operating incom: 145 183 201
Net income 39 72 79
Basic earnings per she 0.11 0.21 0.23
Diluted earnings per sha 0.11 0.20 0.23
2002
Sales $ 5,865 $ 5,839 $ 5,902
Gross profit 510 397 464
Operating incom: 273 179 247
Net income 127 65 107
Basic earnings per she 0.36 0.19 0.31
Diluted earnings per sha 0.36 0.18 0.30

First quarter 2003 gross profit includes $28 milliceceived in connection with vitamin antitrustgétion and operating income inclu
charges of $47 million related to the closing olulhy operations. Second quarter 2003 gross pintitudes $94 million received
connection with vitamin antitrust litigation. THiquarter 2003 gross profit includes $42 millionegiged in connection with vitamin antitri
litigation and operating income includes charge$18 million related to the closing of poultry optons. Additionally, net income incluc
a pre-tax charge of $10 million related to the exdbwn 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 irdgs $10 million of charges related to
closing of poultry operations.

Third quarter 2002 gross profit includes $30 milliceceived in connection with vitamin antitrustgétion. Fourth quarter 2002 operat
income includes a $22 million gain related to thke ©f Specialty Brands and charges of $27 milaad $26 million related to the Thoma:
Wilson brand write-down and live swine restructgrinespectively.

NOTE 19: CONTINGENCIES

Listed below are certain claims made against thengamy and its subsidiaries. In the Company's opinit has made appropriate i
adequate reserves and accruals where necessattyea@dmpany believes the probability of a matdds$ beyond the amounts accrued t
remote; however, the ultimate liability for thesatters is uncertain, and if accruals and reservesi@t adequate, an adverse outcome ¢
have a material effect on the consolidated findragadition or results of operations of the Compaiijyne Company believes it has substa
defenses to the claims made and intends to vighyroe$end these cases.

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the WD®&partment of Labor (DOL) conducted an industige
investigation of poultry producers, including therpany, to ascertain compliance with various wage hour issues. As part of t
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, the Stacyeof Labor filed a civil complai
against the Company in the U.S. District Courttfog Northern District of Alabama. The complaineges that the Company violated
overtime provisions of the federal Fair Labor Stmad Act (FLSA) at the Company's chickgrocessing facility in Blountsville, Alabam
The complaint does not contain a definite statenoénthat acts constituted alleged violations of ¢hatute. The Secretary of Labor s¢
unspecified back wages for all employees at theiikville facility for a period of two years pritw the date of the filing of the Complaint,
additional amount in unspecified liquidated damagesl an injunction against future violations atttfacility and all other facilities operat
by the Company. The Company has filed its in#iadwer and discovery has commenced.
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On June 22, 1999, 11 current and former employé#seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern District Alabama claiming the Company violated requirersesftthe FLSA. The suit alleges
Company failed to pay employees for all hours wdrked/or improperly paid them for overtime hourbeBuit specifically alleges that
employees should be paid for time taken to putrahtake off certain working supplies at the begignand end of their shifts and breaks
(2) the use of "mastercard” or "line" time failsgay employees for all time actually worked. Pléimtseek to represent themselves an
similarly situated current and former employeest® Company, and plaintiffs seek reimbursementaforunspecified amount of unp
wages, liquidated damages, attorney fees and céstéling, 159 current and/or former employeesisented to join the lawsuit and, to d
approximately 5,000 consents have been filed with dourt. Discovery in this case is ongoing. A lepiwas held on March 6, 2000,
consider the plaintiff's request for collectiveiantcertification and court-supervised notice. Nidion has been rendered.

On August 22, 2000, seven employees of the Comfitad/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt



Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tyson in that the employees claim violations of the FLBAallegedly failing
to pay for time taken to put on, take off and daaitertain working supplies, and violations of Bennsylvania Wage Payment and Collec
Law. Plaintiffs seek to represent themselves dhdimilarly situated current and former employedshe poultry processing plant in N
Holland, Pennsylvania, and plaintiffs seek reimbarent for an unspecified amount of unpaid wagesijdated damages, attorney fees
costs. Currently, there are approximately 500 &mfthi current or former employees who have filedsamts to join the lawsuit. The court,
January 30, 2001, ordered that notice of the lawseiiissued to all potential plaintiffs at the Nelwlland facilities. On July 17, 2002, 1
court granted the plaintiffs' motion to certify thtate law claims. On September 23, 2002, thedT@ircuit Court of Appeals agreed to h
the Company's petition to review the court's decisd certify the state law claims. On Septen&&2003, the Court of Appeals reversec
district court's certification of a class under Bennsylvania Wage Payment & Collection Law, rulimgt those claims could not be pursue
federal court. The appellate court further rulledttthe Company must reissue notice of their p@keRLSA claims to approximately 1,5
employees who did not previously receive noticéie Tourt of Appeals remanded the matter to theidistourt to proceed accordingly
September 30, 2003.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initamd organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On November 5, 2001, a lawsuit entiti®thria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. (Chavez) was
filed in the U.S. District Court for the Easternsbict of Washington against IBP, inc. (IBP; nowokm as Tyson Fresh Meats, Inc.) and
Company by several employees of IBP's Pasco, Wgtshinbeef slaughter and processing facility allggiarious violations of the FLSA,
U.S.C. Sections 201219, as well as violations of the Washington SMieimum Wage Act, RCW chapter 49.46, Industrial [f&fee Act.
RCW chapter 49.12, and the Wage Deductions-CortioibtRebates Act, RCW chapter 49.52. T@leavez lawsuit alleges IBP and/or t
Company required employees to perform unpaid welkted to the donning and doffing of certain peadqmotective clothing, both prior
and after their shifts, as well as during meal quisi Plaintiffs further allege that similar priatigation entitledAlvarez, et al. vs. IBP
(Alvarez), which resulted in a $3.1 million final judgment aus IBP, supports a claim of collateral estoppad/ar is res judicata as to -
issues raised in this new litigation. Plaintiffe @eeking reimbursement for an unspecified amolidamages, exemplary damages, liquid
damages, prejudgment interest, attorney fees astd.céBP filed a timely Notice of Appeal Wvarez and plaintiffs filed a timely notice
CrossAppeal. On August 5, 2003, the Ninth Circuit ConfrAppeals affirmed the lower court's decisiorpart and reversed the lower cot
decision in part, and remanded the case to therlowgt for recalculation of damages. If the rgliof the Ninth Circuit Court of Appeals
upheld in its entirety, IBP will have additionalpmsure inAlvarez of approximately $5 million. IBP filed a petitidor rehearing by the par
of the Ninth Circuit Court of Appeals that headarez or, in the alternative, a rehearing en banc, aatsd filed a petition to certify state |
claims to the Washington Supreme Court. On Septe@®, 2003, the Court denied the petition forifieation. The petition for rehearing
rehearing en banc is pending before the CoQhavez initially was pursued as an ot; collective action under 29 U.S.C. 216(b), the .S
District Court for the Eastern District of Washiogtgranted plaintiff's motion seeking certificatiof a class of optut, state law plaintifi
under Federal Rule of Civil Procedure 23 and ndi&® been sent to potential
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state law claim class members. A trial date qft&mber 7, 2004 i€havez has been set by the court.

On November 21, 2002, a lawsuit entitl&chily D. Jordan, et al. v. IBP, Inc. and Tyson Foods, Inc ., was filed in the U.S. District Court 1
the Middle District of Tennessee. Ten current fordher hourly employees of IBP's casady facility in Goodlettsville, Tennessee file
complaint on behalf of themselves and other unéipdciallegedly "similarly situated" employees,ioling that the defendants have viole
the overtime provisions of the FLSA. The suit gdle that the defendants have failed to pay empdofareall hours worked from the plar
commencement of operations under IBP's control pmilA22001. The Company acquired the plant as p#rts acquisition of IBP. |
particular, the suit alleges that employees shoelgaid for the time it takes to collect, assemai® put on, take off and wash their he
safety, and production gear at the beginning ardd adrtheir shifts and during their meal period. eT$uit also alleges that the defend
deduct 30 minutes per day from employees' paycheg&rdless of whether employees obtain a fuliB0ute period for their meal. Plainti
are seeking a declaration that the defendantsatidomply with the FLSA, and an award for an undjest amount of back pay compensa
and benefits, unpaid entitlements, liquidated dasagrejudgment and pgsidgment interest, attorney fees and costs. Onalgri0, 200:
another 31 employees from Tennessee filed conseijtsn the lawsuit as plaintiffs. On January 2803, the defendants filed an answe
the complaint denying any liability. On January 2903, the named plaintiffs filed a motion for edjted courtsupervised notice
prospective class members. The motion soughonalitionally certify a class of similarly situatednployees at all of IBP's namionizec
facilities that have not been the subject of FL8i§dtion. Plaintiffs then withdrew a request fmynditional certification of similarly situat
employees at all of IBP's non-unionized facilitéesd rather sought to include all nerempt employees that have worked at the Goodiks
facility since its opening on April 1, 2001. On Wanber 17, 2003, the district court conditionalgrtdied a collective action composec
similarly situated current and former employeeshat Goodlettsville facility based upon clothes afiag and washing activities and ung
production work during meal periods, since the plaperations began in April 2001. The parties argjer the supervision of the co
specifying the terms and conditions of the notiéa. initial case management conference is schedaolethnuary 8, 2004.

Environmental Matters On October 23, 2001, a putative class actiorslétvwvas filed in the District Court for Mayes CaynOklahome
against the Company by R. Lynn Thompson and Deb8rafhompson on behalf of all owners of Grand L&kéhe Cherokee's littoral (la
front) property. The suit alleges that the Compamyentities over which it has operational controthduct operations in such a way a
interfere with the putative class action plaintifise and enjoyment of their property, allegedlyseal by diminished water quality in the la
Plaintiffs are seeking injunctive relief and an pasified amount of compensatory damages, punitasmates, attorney fees and co
Simmons Foods, Inc. ("Simmons") and Peterson Famashave been joined as defendants. The Comgadysimmons are seeking leav



file a third party complaint against entities tlantribute wastes and wastewater into Grand Lake.class certification hearing was hel
October 2003, and two classes were certified oreBder 11, 2003. The defendants are in the prafdisig an interlocutory appeal of t
class certification..

Securities Matters Between January and March 2001, a number of lésvauere filed by certain stockholders in the Ustrict Court fo
the District of South Dakota and one suit filedhie U.S. District Court for the Southern Distri¢tew York seeking to certify a class of
persons who purchased IBP stock between Febru@@0D, and January 25, 2001. The plaintiff inkeav York action voluntarily dismiss
and refiled its complaint in South Dakota, where $iits were consolidated under the ndmie IBP, inc. Securities Litigation and a single
consolidated amended complaint was fil8the complaint, seeking unspecified compensatoryadges, alleges that IBP and certain men
of management violated Sections 10(b) and 20(ahefSecurities Exchange Act of 1934, and Rule 3@bereunder, and claims IBP iss
materially false statements about IBP's finana@alits in order to inflate its stock price. IBRd a Motion to Dismiss on December 21, 2!
which was then fully briefed. While the motion wasaiting decision, IBP and the plaintiffs reaclzeténtative settlement of all claims,
reflected by a Memorandum of Understanding ("MOWigt was executed on March 19, 2003. The MOU ath the essential terms o
settlement to be reflected in final settlement doents to be prepared and submitted to the courgproval, including, among other tel
and conditions, the dismissal with prejudice of @ddims against defendants, releases by class medoed a payment by IBP of a t
amount of $8 million. In July 2003, a finalized f&tlation of Settlement consistent with the MOU waecuted and submitted to the cour
its preliminary approval. The tentative settleméntsubject to various conditions, including amortheo things, execution of definiti
documentation and receiving preliminary and finalrt approvals. In light of this tentative settlmy IBP was permitted by the cour
withdraw its pending motion to dismiss,
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without prejudice. On July 31, 2003, the courues$ an order preliminarily approving the settlemgmeliminarily certifying a Settleme
Class of all persons who purchased IBP common stlockg the period from February 7, 2000, throughuary 25, 2001, and approv
proposed notice to the Settlement Class membéhs. cdurt also set December 8, 2003 as the dat liearing as to whether the settler
should receive final court approval. The Compaongsdnot anticipate that effectuation of the temtasettlement will have any mate
impact on its financial condition, especially irewi of IBP's insurance coverage for the matter.

Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. Districtr€fmr the District of Delaware, seeking monetaanthages on behalf of a purported c
of those who sold IBP stock or traded in certaiP i&ptions from March 29, 2001, when the Companyaneed its intention to terminate
Merger Agreement with IBP, through June 15, 200emthe Delaware Court rendered its Pogd Opinion in the Consolidated Action. T
actions, entitledMleyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
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. 01-4808insky 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 fe:
securities laws by making, or causing to be maeetamn false and misleading statements in connectith the Company's attemp
termination of the Merger Agreement. Plaintiff® aeeking an unspecified amount of compensatoryadas; interest, attorney fees
costs. The various actions were subsequently tidased under the captiom re Tyson Foods, Inc. Securities Litigation. On December .
2001, the plaintiffs in the consolidated actioredila Consolidated Class Action Complaint. Thenpiffs allege that, as a result of
defendants' alleged conduct, the purported clasabaes were harmed. On January 22, 2002, the dafésdiled a motion to dismiss |
consolidated complaint. By memorandum order d&@etbber 23, 2002, the court granted in part andedein part the defendants' motior
dismiss. On October 6, 2003, the court certiffeglclass proposed by plaintiffs. Factual discpwerthe case is in the process of concluding.

General Matters In July 1996, certain cattle producers filddnry Lee Pickett, et al. vs. IBP, inc. in the U.S. District Court, Middle Distri
of Alabama, seeking certification of a class ofcalttle producers. The complaint alleged that IBBduits market power and alleged "car
supply" agreements to reduce the prices paid by dBPpurchases of cattle in the cash market in eflegolation of the Packers ¢
Stockyards Act ("PSA"). Plaintiffs are seekinguingtive and declaratory relief, as well as actunal punitive damages. After Plaintiffs fai
a number of times to get a class certified, thetrtsCourt in December 2001 certified a class aftle producers who have sold to |
exclusively on a cash market basis from approximat894 to 2002. IBP sought permission to appkal ¢lass certification to the 1
Circuit Court of Appeals, but the Court of Appedémnied that appeal on March 5, 2002. IBP's motionsummary judgment on both liabil
and damages were denied on April 29, 2003. On Mdbee 19, 2003, the District Court judge upheld #unissibility of anamende
Plaintiffs' expert report which calculates totahsd damages, exclusive of fuegment interest, in excess of $2.1 billion. Mg@&men
believes IBP's use of marketing agreements and aitretracts for the purchase of cattle do not vélde PSA and that IBP has ac
properly and lawfully in its dealings with cattleoplucers. The case is set for trial on Januar2Q@4.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On ésatdl8, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincarof relationships with 132 contract hog producérsluding the plaintiffs. In the
complaint, the plaintiffs allege that the Comparmymenitted fraud and should be promissorily estopfredn terminating the partie
relationship. The plaintiffs seek an unspecifieadoant of compensatory damages, punitive damagesnay fees and costs. The Comf
has filed a motion to Stay All Proceedings and Celmirbitration which was denied, and briefing hagibn in the Arkansas Court
Appeals. Oral argument has not yet been set

The Company is pursuing various antitrust claimatiry to vitamins, methionine and choline. In tgdrsettlement of these claims,
Company received approximately $167 million in 2008dditional settlements of much lesser amounts amticipated in fiscal 200
Amounts received for these claims are recorded@mie only upon receipt of settlement proce



56

REPORT OF INDEPENDENT AUDITORS

We have audited the accompanying consolidated balaheets of Tyson Foods, Inc. as of Septembe2(3 and September 28, 2002,
the related consolidated statements of incomegekbéders' equity and cash flows for each of thedtyears in the period ended Septembe
2003. Our audits also included the financial steet schedule listed in the Index at Iltem 15(afesk financial statements and schedul
the responsibility of the Company's managementr r@sponsibility is to express an opinion on thiésancial statements and schedule b
on our audits.

We conducted our audits in accordance with audstagdards generally accepted in the United Stafbesse standards require that we
and perform the audit to obtain reasonable assarabout whether the financial statements are ffemaierial misstatement. An a.
includes examining, on a test basis, evidence stipgothe amounts and disclosures in the finanstatements. An audit also inclu
assessing the accounting principles used and gignifestimates made by management, as well agagira the overall financial statem
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly in all material respects, ¢bonsolidated financial position of Ty
Foods, Inc. at September 27, 2003, and Septemhe2022, and the consolidated results of its opematiand its cash flows for each of
three years in the period ended September 27, 20@8nformity with accounting principles generadlgcepted in the United States. Alsc
our opinion, the related financial statement scheduhen considered in relation to the basic finanstatements taken as a whole, pre:
fairly in all material respects the information &a&th therein.

[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 coverngthis annual report was carried out under the isiien and with the participatic
of the Company's management, including the Compd®lyairman and Chief Executive Officer and its Exee Vice President and Chief
Financial Officer, of the effectiveness of the desand operation of the Company's "disclosure otsand procedures," which are defined
under SEC rules as controls and other procedurasompany that are designed to ensure that infameequired to be disclosed by a
company in the reports that it files under the Exaje Act is recorded, processed, summarized andtegpwithin required time periods.
Based upon that evaluation, the Company's ChaiamdrChief Executive Officer and its Executive VResident and Chief Financial Offic
concluded that the Company's disclosure contralspgocedures were effective.

(b) Changes in Internal Controls over FinahReporting

The Company's management, including the Comparasr@an and Chief Executive Officer and its Exe@iWice President and
Chief Financial Officer, has evaluated any charigeke company's internal control over financigdoging that occurred during the quarterly
period covered by this report, and has concludatitttere was no change during the company's faurdinter of its 2003 fiscal year that has
materially affected, or is reasonably likely to evélly affect, the Company's internal control ofiaancial reporting.

PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ed&cbf Directors” and "Section 16(a) Beneficial Qawship Reporting Compliance" in |
Proxy Statement, which information is incorporatesiein by reference. Pursuant to general instndB(3) of the instructions to Anni
Report on Form 1@, certain information concerning the Company'scexiee officers is included under the caption "BExtaee Officers o
the Company" in Part | of this Repc



ITEM 11. EXECUTIVE COMPENSATION
See the information set forth under the captionstiitive Compensation and Other Information” andpg@tt of Compensation Committt
in the Proxy Statement, which information is inamated herein by reference.

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

See the information included under the captiongndfyal Shareholders" and "Security Ownership ofnisigement” in the Proxy Statem
which information is incorporated herein by referen

EQUITY COMPENSATION PLAN INFORMATION
See the information included under the captionsuffggqCompensation Plan Information” in the Proxyt8ment, which information
incorporated herein by reference.

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

ITEM 14. PRINCIPLE ACCOUNTING FEES AND SERVICES
See the information included under the captionsdifBees," Audit-Related Fees," "Tax Fees," "Alhé&t Fees" and "Pre-Approval Policies"
in the Proxy Statement, which information is inamated 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?@73
Consolidated Balance Sheets at
September 27, 2003 and September Z&, 20
Consolidated Statements of ShareholderstfEq
for the three years ended Septembe2@73
Consolidated Statements of Cash Flows
for the three years ended Septembe?@73
Notes to Consolidated Financial Statements
Report of Independent Auditors
Financial Statement Schedule - Schedwalliation and Qualifying
Accounts for the three years ended
September 27, 2003

All other schedules are omitted becauseg &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 furnishedraect report on Form 8-K announcing its
expected fully diluted GAAP earnings perrghiar the third quarter 2003.

On July 28, 2003, the Company furnishedraect 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 Janu&@dl, among the Company, IBP, inc. and Lasso
Acquisition Corporation (previously filed as ExHiBi1 to the Company's Quarterly Report on Forn@10-
for the period ended December 30, 2000, CommidsilerNo. 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 eth@@xtober 3, 1998, Commission File No. 0-3400, and
incorporated herein by reference).

Second Amended and Restated Bylaws of the CompaayiQusly filed as Exhibit 3.2 to the Company's
Quarterly Report on Form 10-Q for the period endgduary 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 S¢iasripreviously filed as Exhibit 4 to Amendment.Ndo
Registration Statement on Form S-3, filed with @@mmission on May 8, 1995, Registration No. 33-5817
and incorporated herein by reference).

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

Form of Fixed Rate Medium-Term Note issued underGbmpany 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 helogineference).

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

Form of Calculation Agent Agreement relating to Medium Term Notes issued under the Company
Indenture (previously filed as Exhibit 4.4 to themipany's Current Report on Form 8-K, filed with the
Commission on July 20, 1995, Commission File N8400, and incorporated herein by reference).

Amended and Restated Note Purchase Agreement, diabed30, 1993, by and between the Company and
various Purchasers as listed in the Purchaser 8Skhedtached 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 InegeaCompany):

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

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

Amendment Agreement, dated November 1, 1994, tontia@ and Restated Note Purchase Agreements,
dated June 30, 1993, by and between the Companyaaitdis Purchasers as listed in the Purchaser
Schedule attached to said agreement (John HancatkalVLife Insurance Company is only remaining
Purchaser with notes outstanding) (previously fdscExhibit 10(a) to the Company's Quarterly Report
Form 10-Q for the period ended December 31, 1984 @ission File No. 0-3400, and incorporated herein
by reference).
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4.8

Second Amendment Agreement, dated as of June 28, i® Amended and Restated Note Purchase



4.9

4.10

411

412

4.13

4.14

4.15

4.16

Agreements, dated June 30, 1993, by and betwedbdimpany and various Purchasers as listed in the
Purchaser Schedule attached to said agreementdlioock 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 Seper 28, 1996, Commission File No. 0-3400, and
incorporated herein by reference).

Third Amendment Agreement dated as of May 2, 20@Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betwedbdimpany and John Hancock Mutual Life Insurance
Company (previously filed as Exhibit 4.9 to the Gmmy's Annual Report on Form 10-K for the fiscadye
ended September 29, 2001, Commission File No. @.34@d incorporated herein by reference).

Form of 7.0% $200 million Note due May 1, 2018 edwnder the Company Indenture (previously filed as
Exhibit 4.1 to the Company's Quarterly Report omka0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated helogineference).

Form of 7.0% $40 million Note due May 1, 2018 isbueder the Company Indenture (previously filed as
Exhibit 4.2 to the Company's Quarterly Report omka0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated helgineference).

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 1, 2004, supplementing the Company Inderand relating to the issuance of the Company's
$500 million 6.625% Notes due 2004, together wathmf of 6.625% Note (previously filed as Exhibit 2.1

to the Company's Annual Report on Form 10-K forftheal 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 Company's
$750 million 7.250% Notes due 2006, together wattmf of 7.250% Note (previously filed as Exhibit&.1

to the Company's Annual Report on Form 10-K forftheal 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 Compdiy's
billion 8.250% Notes due 2011, together with for8®50% Note (previously filed as Exhibit 4.14the
Company's Annual Report on Form 10-K for the figedr ended September 29, 2001, Commission File
No. (-3400, and incorporated herein by reference).

Indenture, dated January 26, 1996, between IBP('iflg8P") and The Bank of New York (the "IBP
Indenture™) (previously filed as Exhibit 4 to IBRRggistration 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 Indenfimir¢he issuance of (a) $100 million 6.125% Senior
Notes due February 1, 2006, (b) $100 million 7.125&fior Notes due February 1, 2026 and (c) ¢
million 7.95% Senior Notes due February 1, 201@\wusly filed as Exhibit 4.16 to the Company's Aah
Report on Form 10-K for the fiscal year ended Seper 29, 2001, Commission File No. 0-3400, and
incorporated herein by reference).
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4.17 Form of $125 million 7.45% Senior Note due Jun2dQ7 issued under the IBP Indenture (previousgdfil
as Exhibit 4.17 to the Company's Annual Report om10-K for the fiscal year ended September 29,
2001, Commission File No. 0-3400, and incorpordtextin by reference).

4.18 First Supplemental Indenture, dated as of Septe2®e2001, among the Company, Lasso Acquisition
Corporation and The Bank of New York, pursuant tock the Company guaranteed the Notes issued under
the IBP Indenture (previously filed as Exhibit 41b8&he Company's Annual Report on Form 10-K fer th
fiscal year ended September 29, 2001, CommissierN&a. 0-3400, and incorporated herein by refergnce

10.1 Amended and Restated 364-Day Credit Agreementddet®f June 11, 2003, among the Company, as
Borrower, the several banks and other financidltitgons and entities from time to time partiesrto,
Merrill Lynch Bank USA, as Syndication Agent, Sun3r Bank, Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank International”, NeavkyBranch 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 théggeended June 28, 2003, Commission File No. -3400,
and incorporated herein by reference).

10.2 Five-Year Credit Agreement, dated as of Septemie2@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, MizBmancial Group and Rabobank International, as
Co-Documentation Agents and certain lenders paittiexeto (previously filed as Exhibit 10.2 to the
Company's Annual Report on Form 10-K for the figezdr ended September 29, 2001, Commission File
No. (-3400, and incorporated herein by reference).

10.3 Amendment Agreement, dated as of April 3, 2002héoCompany's Five-Year Credit Agreement, dated as
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 &tank International, as Co-Documentation Agents
and certain lenders parties thereto (previousidfiis Exhibit 10 to the Company's Quarterly Report
Form 10-Q for the period ended March 30, 2000, Casion File No. 0-3400, and incorporated herein by
reference).

10.4 Amendment, dated June 12, 2002, to Five Year FigarCredit Agreement dated as of September 24,
2001, among Tyson Foods, Inc., the several bankotmer 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 &&mnk International, as Co-Documentation Agents,
and JPMorgan Chase Bank, as Administrative Agenetv{pusly filed as Exhibit 10.3 to the Company's
Quarterly Report on Form 10-Q for the period endi@de 29, 2002, Commission File No. 0-3400, and
incorporated herein by reference).

10.5 Three-Year Credit Agreement dated as of June 122,28mong Tyson Foods, Inc., the several banks and
other financial institutions and entities from titeetime parties thereto, Merrill Lynch Capital @oration,
as Syndication Agent, SunTrust Bank, Mizuho Finan@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 I0+@he 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

10.14

Amendment, dated as of June 11, 2003, to the Coyrgp@hree-Year Credit Agreement, dated as of June
12, 2002, by and among the Company, as Borrowersé¢lieral banks and other financial institutiors an
entities from time to time parties thereto, Meriijinch Capital Corporation (now know as Merrill Lghn
Bank USA), as Syndication Agent, SunTrust Bank,ddamk International (now known as Cooperatieve
Centrale Raiffeisen-Boerenleenbank B.A. "Rabobantérhational”, New York Branch) and Mizuho
Financial Group (now known as Mizuho Corporate BdarnkD), 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@@08)e 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 Compmnollection Agent and Guarantor, JPMorgan Chase
Bank, as Administrative Agent and certain otheitiestthat are parties thereto as CP Conduit Pgraisa
Committed Purchasers and Funding Agents.

Receivables Transfer Agreement, as amended aradgésts of August 16, 2002, by and among Tyson
Receivables Corporation, as Transferor, the CompanZollection Agent and Guarantor, JP Morgan €has
Bank, as Administrative Agent and certain otheispes that are parties thereto as CP Conduit Pued)as
Committed Purchasers and Funding Agents (previdilsly as Exhibit 10.6 to the Company's Annual
report on Form 10-K for the period ended Septen@aBe2002, Commission File No. 0-3400, and
incorporated herein by reference).

Receivables Purchase Agreement, executed in caanetith the Receivables Transfer Agreement
described in item 10.8 immediately above, amongthmpany and certain subsidiaries of the Compasy, a
Sellers and Tyson Receivables Corporation, as Raech(previously filed as Exhibit 10.6 to the Comga
Annual report on Form 10-K for the period endedt8eger 28, 2002, Commission File No. 0-3400, and
incorporated herein by reference).

Issuing and Paying Agency Agreement dated as afaigiri2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2he Company's Quarterly Report on Form 10-Q fer th
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 8ai@a2001, between the Company and Banc of
America Securities LLC (previously filed as Exhibl?.3 to the Company's Quarterly Report on Forn@Q10-
for the period ended December 30, 2000, CommidsilenNo. 0-3400, and incorporated herein by
reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and Credit Suisse
First Boston Corporation (previously filed as Exhit0.4 to the Company's Quarterly Report on FofrQL

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

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and Merill Lynch
Money Markets Inc. and Merrill Lynch, Pierce, Fen&eSmith (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 ai@a2001, between the Company and SunTrust
Equitable Securities Corporation (previously fiesiExhibit 10.6 to the Company's Quarterly Report o
Form 10-Q for the period ended December 30, 2008q@ission File No. 0-3400, and incorporated herein
by reference).
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10.15

Commercial Paper Dealer Agreement dated as of 8ai@a 2001, between the Company and J.P. Morgan



10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

Securities, Inc. (previously filed as Exhibit 1@o7the Company's Quarterly Report on Form 10-Qtier
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of 8adi@a2001, between the Company and Chase
Securities Inc. (previously filed as Exhibit 10d8the Company's Quarterly Report on Form 10-QHer t
period ended December 30, 2000, Commission FileONB#100, and incorporated herein by reference).

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

Amended and Restated Employment Agreement, datefiJady 29, 2003, by and between John Tyson and
the Company

Amended and Restated Employment Agreement, datefiJady 29, 2003, by and between Richard L. Bond
and the Company

Amended and Restated Employment Agreement, datefidady 29, 2003, by and between Greg Lee and
the Company

Form of Employment Agreement used for all otherdtive Officers of the Company, including named
executive officers whose contracts are not spetf§iceferenced above (previously filed as Exhilfit15 to

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

Senior Executive Employment Agreement dated Nover2bel1998 between the Company and Leland E.
Tollett (previously filed as Exhibit 10.20 to th@@pany's Annual Report on Form 10K for the fisazry
ended October 3, 1998, Commission File No. 0-340@,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 Repororm 10-K for the fiscal year ended October 1, 1994
Commission File No. 0-3400, and incorporated helgineference).

Tyson Foods, Inc. Restricted Stock Bonus Plancéffe August 21, 1989, as amended and restatecpah A
15, 1994; and Amendment to Restricted Stock Boras &ffective November 18, 1994 (previously filedd a
Exhibit 10(I) to the Company's Annual Report onadr0-K for the fiscal year ended October 1, 1994,
Commission File No. 0-3400, and incorporated hebgineference).

Tyson Foods, Inc. Amended and Restated Employesk $torchase Plan, dated as of December 13, 1999
(previously filed as Exhibit 10.12 to the Comparitsm 10-K for the fiscal year ended October 2,999
Commission File No. 0-3400, and incorporated hebgineference).

64

10.27

Amended and Restated Executive Savings Plan offiTlfeods, Inc. effective October 1, 1997, and First
Amendment to the Amended and Restated Executivin@af?lan of Tyson Foods, Inc. effective December
31, 1998 (previously filed as exhibit 10.15 to @empany's Form 10-K for the fiscal year ended Cetdh



10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

121

1999, Commission File No. 0-3400, and incorpordieckin by reference).

Tyson Foods, Inc. Non-statutory Stock Option PIEh382, as amended and restated on November 18,
1994, (previously filed as Exhibit 99 to the ComyarRegistration Statement of Form S-8 filed with t
Commission on January 30, 1995, Commission File38e64716, and incorporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan datedust 11, 2000 (previously filed as exhibit 10.49He
Company's Form 10-K for the fiscal year ended Seper 30, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

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

IBP Officer Long-Term Stock Plan (previously filad Exhibit No. 10.5.3 to IBP's Annual Report onrfor
10-K for the fiscal year ended December 25, 1998,o. 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 Fdrtn
K for the fiscal year ended December 25, 1993, Rde 1-6085 and incorporated herein by reference).

IBP 1993 Stock Option Plan (previously filed as BihNo. 10.5.5 to IBP's Annual Report on Form 10-K
for the fiscal year ended December 25, 1993, FdeIN6085 and incorporated herein by reference).

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

IBP 1996 Stock Option Plan (previously filed as IBxh10.5.7 to IBP's Annual Report on Form 10-K for
the fiscal year ended December 28, 1996, File N&D&5 and incorporated herein by reference).

Text of Retirement Income Plan of IBP, inc. (as adesl and Restated Effective as of January 1, 1832),
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 ircatpd 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 ti@mpany's Annual Report on Form 10-K for the figczdr
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 NO6.8 to
IBP's Registration Statement on Form S-1, datedu8u@9, 1987, File No. 1-6085 and incorporatedthere
by reference).

Calculation of Ratio of Earnings to Fixed Charges.
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21
23

Subsidiaries of the Company.

Consent of Ernst & Young, LLP



31.1 Certification of Chief Executive Officer pursuaot 8EC Rule 13a-14(a)/15d-14(a), as adopted purdoant
Sections 302 and 404 of the Sarbanes-Oxley Ac00R2

31.2 Certification of Chief Financial Officer pursuamt SEC Rule 13a-14(a)/15d-14(a), as adopted purgoant
Sections 302 and 404 of the Sarbanes-Oxley Acb622

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

32.2 Certification of Chief Financial Officer pursuamt 18 U.S.C. Section 1350, as adopted pursuantdtioBe
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, thggsteant has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

TYSON FOODS, INC.

By: /s/ Steven Hankins December 15, 2003
Steven Hankins
Executive Vice President
and Chief Financial Office
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Pursuant to the requirements of the Seesrixchange Act of 1934, this report has beeresidrelow by the following persons on bel
of the registrant and in the capacities and ord#te indicated.

/s/ Richard L. Bond
Richard L. Bond

/s/ Lloyd V. Hackley
Lloyd V. Hackley

/sl Steven Hankins
Steven Hankins

/s/ David A. Jones
David A. Jones

/sl Jim Kever
Jim Kever

/s/ Rodney S. Pless
Rodney S. Pless

/s/ Jo Ann R. Smith
Jo Ann R. Smith

/s/ Leland E. Tollett
Leland E. Tollett

/s/ Barbara A. Tyson
Barbara A. Tyson

/s/ Don Tyson
Don Tyson

/sl John H. Tyson
John H. Tyson

President and Chief Operating Officer

Director

Executive Vice President and
Chief Financial Officer

Director

Director

Senior Vice President, Controller and
Chief Accounting Officer

Director

Director

Director

Director

Chairman of the Board of Directors
and Chief Executive Officer
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FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

Three Years Ended September 27, 2003

Balance at
Beginning of Charged to Costs  Charged to Other Additions
Description Period and Expense Accounts (Deductions’
Allowance for Doubtful Account
2003 $ 26 $ 19 (1) $ s $ 29) (1)
2002 $ 27 $ 4 $ = $ 5)
2001 $ 17 $ 2 $ = $ 8 (2

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

(2) Includes $14 million reserve due to IBP actjois
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Exhibit pages 71 through 148 are not included; hawnecopies of these pages may be obtained for tofeover administrative costs by

request to the corporate office.
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EXHIBIT 10.7

This AMENDMENT NO.3, dated as of August 15, 2003€t" Amendment) to the Amended
and Restated Receivables Transfer Agreement dateflAugust 16, 2002, as originally dated Octobér 1
2001 (the " Receivables Transfer Agreeni@nby and among TYSON RECEIVABLES
CORPORATION, a Delaware corporation, as transférosuch capacity, the " Transferyr TYSON
FOODS, INC., a Delaware corporation, individuallyTyson"), as collection agent (in such capacity, ti
Collection Agent') and as guarantor under the Limited Guarantfasét in Article IX of the Receivables
Transfer Agreement (in such capacity, the " Guandh the several commercial paper conduits idertifie
on Schedule B of the Receivables Transfer Agreeruettheir respective permitted successors and
assigns (the " CP _Conduit Purchaseméch, individually, a " CP _Conduit Purcha$ethe several
financial institutions identified on Schedule Btbé Receivables Transfer Agreement as " Committed
Purchaser$ and their respective permitted successors arigres@he " Committed Purchasérsach,
individually, a " Committed Purchas8r the agent bank set forth opposite the nameoh &P Conduit
Purchaser and Committed Purchaser on Scheduldt# ¢teceivables Transfer Agreement and its
permitted successor and assign (the " Funding Agerth respect to such CP Conduit Purchaser and
Committed Purchaser), and JPMORGAN CHASE BANK (fertpknown as The Chase Manhattan
Bank), a New York state banking corporation (" JEBAJ, as administrative agent for the benefit of the
CP Conduit Purchasers, the Committed Purchasertharfelinding Agents (in such capacity, the "
Administrative Agen™).




RECITALS
WHEREAS, the parties hettedwe previously entered into the Receivables Teafsgreement;

WHEREAS, the parties to BReceivables Transfer Agreement wish to amend #weiRables Transfer Agreement pursuant to
Section 10.02 of the Receivables Transfer Agreenseiject to the terms and conditions set fortieiner

NOW THEREFORE, for and omeideration of the premises and of other goodvaaable consideration, the receipt and
sufficiency of which are hereby acknowledged, thgips hereto consent and agree as follows:
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AGREEMENTS

SECTION 1. DefinitionsUnless otherwise defined in this Amendmentdafined terms used in this
Amendment, including the Recitals hereto, shallehgne meanings ascribed to such terms in the Radew Transfer
Agreement.

SECTION 2. Amendment tdh&dule A (Definitions) Schedule A of the Receivables Transfer
Agreement is hereby amended by adding the defmafcConsolidation Program Fee in its entiretya@koivs:

""Consolidation Program Fekall have the meaning specified in the Fee Ledieamended.”

SECTION 3. Amendment tdibigon of Facility B Commitment Expiry Date The definition of
Facility B Commitment Expiry Date in Schedule Atbé Receivables Transfer Agreement is hereby andeaicle
restated in its entirety as follows:

" Facility B Commitment gixy Date" shall mean either:

(a) the day that is thyears after the Amendment Date; or

(b) upon the occurrencamy change in accounting standards or the issuzrem@y pronouncement
release by any accounting body or any other bodyged with the promulgation or administration of@anting
standards (including, without limitation, the Fic#él Accounting Standards Board, the American tatgiof Certified
Public Accountants, the Securities and Exchanger@ission or De Nederlandsche Bank) or the occurrehemay
change in the interpretation or application of angounting standard, the effect of which (in anghsevent) is, in the
sole judgment of a Committed Purchaser, (1) toeaunsequire the consolidation of all or any partaf the assets ai
liabilities of a CP Conduit Purchaser related tohrsGommitted Purchaser with the assets and lisgsldf such
Committed Purchaser or any of such Committed PgeatgAffiliates or (2) deemed to cause or reqgthiec
consolidation of all or any portion of the assetd habilities of a CP Conduit Purchaser to be otidated with the
assets and liabilities of such Committed Purchasany of such Committed Purchaser's Affiliategntithe Facility B
Commitment Expiry Date

(i) with respect to any affected Committed Pussghraat its option upon not less than 30 days matice to the
Transferor, and

(i) with respect to any other Quoitted Purchaser, at its option upon not less 8tadays prior notice to
the Transferor, shall mean the Facility A CommittExpiry Date”
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SECTION 4. Amendment tet8m 2.23 (Other Costs, Expenses, and Relatedel4ait Section 2.23
(b) is hereby amended and restated in its entaetypllows:




"(b)  The Transferoablpay the Administrative Agent, for the accouhtlee relevant CP Conduit
Purchasers and the Committed Purchasers, as dpplioca demand (i) any Early Collection Fee duaocount of the
reduction of a Tranche on any day prior to the diast of its Tranche Period or (ii) with respecthe replacement of
any Funding Agent and such Funding Agent's Rel&@eaip pursuant to Section 10.14, the excess, if @nfy) the
additional Discount that such Funding Agent's egla€P Conduit Purchaser and related Committed Bsechwould
have accrued on its Net Investment, during the dvarPeriod in which it is replaced, if such Fundigent's related
CP Conduit Purchaser and related Committed Purchasenot been replaced as CP Conduit Purchaser and
Committed Purchaser, respectively, miliisthe income, if any, received by such Fundingeft's related CP Cond
Purchaser and related Committed Purchaser fronstimgethe funds received with respect to its Ngekiment due to
such replacement for the remainder of such TraRenmmd."

SECTION 5. Amendment t@i®m 2.26 (Expiration or Extension of CommitmentsJection 2.26 is
hereby amended by adding the following header 'l§ajore the words "The Transferor may request xtension of
any Committed Purchaser's" and further amendeditiyng clause (b) as follows:

"(b) No more than 90 dagsd no less than 60 days, prior to the Facilit@@mmitment Expiry Date,
the Transferor shall send to each Committed Puech®asth copies to the Administrative Agent, a resuin writing tc
confirm the date of its Facility B Commitment ExpDate. Each Committed Purchaser may, if clausef(the
definition of the "Facility B Commitment Expiry Deltis applicable, elect to accelerate its FacBitZommitment
Expiry Date to its Facility A Commitment Expiry Rmtipon receipt of such request by written notieegito the
Transferor, the Administrative Agent and the apgddle CP Conduit Purchaser no later than 30 dags farisuch
Committed Purchaser's Facility A Commitment Exfdgte then in effect. If no such notice is giveteast 30 days
before such date, the Commitment of such CommRiadhaser shall be deemed to have not been adeel¢oahe
Facility A Commitment Expiry Date. On the Busin&ssy after the Commitment Expiry Date of any Comeultt
Purchaser accelerating the Facility B CommitmergifxDate to the Facility A Commitment Expiry DatePartial
Liquidation shall be implemented with respect torsCommitted Purchaser.”

SECTION 6. Amendment tet®m 10.14 (Replacement Due to De Nederlandscim Bzquired
Consolidation) Section 10.14 (Replacement Due to De Nederldm@dBank Required Consolidation) of the
Receivables Transfer Agreement is hereby amendédestated in its entirety as follows:
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"SECTION 10.14. ReplacetiBoe to Accounting Based Consolidation(a) If a Funding Agent
decides to (x) apply the Consolidation Program érelgr) accelerate the Facility B Commitment Exdste to the
Facility A Commitment Expiry Date as provided imgbe B of the definition of Facility B Commitmentiry Date,
the Transferor shall have the right for a 60-daygokfollowing the date of receipt by the Transfeob notice from
such Funding Agent regarding such determination:

(i) to replace such Funding Agent's related CP @ariurchaser with a successor CP Conduit
Purchaser (the "Replacement CP Conduit Purchaaer®ptable to the Administrative Agent and the
Transferor, and such Funding Agent's related CRIGibRurchaser shall be obliged to assign allf it
rights and obligations hereunder to such Replace@BErConduit Purchaser, providétt (w) such
Replacement CP Conduit Purchaser shall assumeeadldligations of such Funding Agent's related CP
Conduit Purchaser hereunder or under any othersdction Document with respect to such Funding
Agent's related CP Conduit Purchaser's Interessugh Funding Agent's CP Conduit Purchaser,
receives payment in full, of an amount equal t&CiisConduit Funded Amount, any accrued and unpai
interest and any other amounts due and owing tio &R Conduit Purchaser under this Agreement anc
the other Transaction Documents (the "CP Condyil&®ement Price"), (y) such Replacement CP
Conduit Purchaser (1) has a CP rating of at leabt S&P and P-1 by Moody's and (2) if written
confirmation of such CP rating is required undahsReplacement CP Conduit Purchaser's program
documents, has received written confirmation fra&P&nd Moody's of its CP rating and (z)



Transferor shall have given such CP Conduit Puathaisleast 15 days prior notice of such
replacement; and/or

(ii) to replace such Funding Agent's related CortediPurchaser, with a successor Committed
Purchaser (the "Replacement Committed Purchasec&psable to the Administrative Agent and the
Transferor, and such Funding Agent's related CotathRurchaser shall be obliged to assign all of its
rights and obligations hereunder to such Replace@emmitted Purchaser, providdeat (w) such
Replacement Committed Purchaser shall assumeeatittligations of such Funding Agent's related

Committed Purchaser hereunder or under any otlarséiction Document with respect to such Funding

Agent's CP Conduit Purchaser's Interest, (x) sucidiag Agent's related Committed Purchaser
receives payment in full of an amount equal t&Cieenmitted Purchaser Funded Amount, any accrued
and unpaid interest and any other amounts duewamydo such Committed Purchaser under this
Agreement and the other Transaction Documents'Gbenmitted Purchaser Replacement Price"), (y)
such Replacement Committed Purchaser shall bef(da@cial institution incorporated in an OECD

country and rated at least A-1/P-1 (or the equivadtort-term ratio) by the Rating Agencies anda(2)
"qualified institutional buyer” (as defined in Ruld4A under the Securities Act of 1933, as amended)
and (z) the Transferor shall have given such CotechiPurchaser at least 15 days prior notice of such
replacement; and/or
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(iii) to replace such Funding Agent with a succe$samding Agent (the "Replacement Funding
Agent") acceptable to the Administrative Agent éimel Transferor, and such Funding Agent shall be
obliged to assign all of its rights and obligatidreseunder to such Replacement Funding Agent,
providedthat (x) each of the Replacement CP Conduit Puethteasd the Replacement Committed
Purchaser shall appoint and authorize such Replaefunding Agent, and such Replacement Fur
Agent shall accept such appointment and authooizato take such actions as agent on its behalf@and
exercise such powers under this Agreement andtkie dransaction Documents as are delegated f
Replacement Funding Agent by the terms hereof laacbf, together with such powers as are
reasonably incidental thereto, (y) such Fundingmigeceives payment in full of any amounts due and
owing to such Funding Agent under this Agreementthie other Transaction Documents (the "Fun

Agent Replacement Price") and (z) the Transferal $tave given such Funding Agent at least 15 days

prior notice of such replacement.

(b) Upon (A) executionaf documents necessary for the assignments cotdégdpn clause (a)
above, (B) delivery of an executed copy theredghtoTransferor and the Administrative Agent, (C)mpant by the
Replacement Committed Purchaser to such Fundingt®&gelated Committed Purchaser of the Commitiadhser
Replacement Price (not including any amounts dusyaunt to Section 2.23(b), such amounts due purso&ection
2.23(b) to be paid by the Transferor upon the @ptaent of such Funding Agent and its Related Grdy)payment
by the Replacement CP Conduit Purchaser to suctifrgidgent's CP Conduit Purchaser of the CP Conduit
Replacement Price (not including any amounts dusyaunt to Section 2.23(b), such amounts due purso&ection
2.23(b) to be paid by the Transferor upon the @gteent of such Funding Agent and its Related Grd))payment
by the Replacement Funding Agent to such Fundingnfgf the Funding Agent Replacement Price andf @)Rating
Confirmation is required under the Replacement ©@RdDit Purchaser's program documents, receipt @y su
Replacement CP Conduit Purchaser of its Rating i@oafion, such Funding Agent, its related CP ConhBurchaser
and its related Committed Purchaser shall be retetem its obligations hereunder and under therofihansaction
Documents and each of the Replacement CP Conduh&ser, the Replacement Committed Purchaserhand t
Replacement Funding Agent shall, for all purpobesa CP Conduit Purchaser, a Committed PurchaseFonding
Agent, as the case may be, party to this Agreermeshshall have all the rights and obligations &FRaConduit
Purchaser, Committed Purchaser or Funding Agenheasase may be, under this Agreement to the sateat as if i
were an original party hereto, and no further cahse action by the CP Conduit Purchasers, the Citiexnin
Purchasers, Funding Agents, Transferor or the Actnative Agent shall be required. The amountuzfhsFunding
Agent's
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related CP Conduit Purchaser's Commitment Pro Sadae of the CP Conduit Funded Amount allocabtaé¢o
Replacement CP Conduit Purchaser shall be eqsailcto Funding Agent's related CP Conduit Purchaser's
Commitment Pro Rata Share of the CP Conduit Fugedunt which is transferred thereunder. The amofistch
Funding Agent's related Committed Purchaser's Comemt Pro Rata Share of the Committed Purchasetd€elin
Amount allocable to the Replacement Committed Pasehshall be equal to such Funding Agent's refatedmitted
Purchaser's Commitment Pro Rata Share of the Cdetiurchaser Funded Amount which is transferrecetinder.
Any such assignment pursuant to this Section 16hifl be deemed to amend this Agreement to theexed only ti
the extent, necessary to reflect the addition efRleplacement CP Conduit Purchaser as a CP Cdrulgitaser, the
Replacement Committed Purchaser as a Committedh&secand the Replacement Funding Agent as a FyAdjent
and the resulting adjustment of such Funding Ageetated CP Conduit Purchaser's Commitment arfsomg the
purchase by the Replacement Purchaser of all ¢f Bunding Agent's related CP Conduit Purchasgtgg)j
obligations and interest hereunder. Such assighamehamendment does not require the consent obtiiey Related
Group. Such assignment and amendment shall bemi@usto by the Administrative Agent (such congettto be
unreasonably withheld), and (y) if such Funding Agés related CP Conduit Purchaser or its rel@echmitted
Purchaser has not assigned all of its rights afidailons pursuant to clause (a) above, by sucty par its sole
discretion. _Furthermorgif the Transferor decides to replace any membsuoh Funding Agent's Related Group
pursuant to the terms of this Section 10.14, tlen3feror shall, at the request of such Funding Ageplace all
members of such Funding Agent's Related Group patdo the terms of this Section 10.14

(c) Further Assurances. Each of the Transfeher Funding Agents, the CP Conduit Purchasers a
Committed Purchasers agrees to execute and dslicarfurther agreements and documents (includirgndments
and supplements to this Agreement) and take sunr attions as the Administrative Agent may realSlynaquest to
evidence and give effect to this Section 10.14."

SECTION 7. AcknowledgmentGuarantor The Guarantor hereby acknowledges receipt of and
notice of, and consents to the terms of, this Amesd.

SECTION 8. Counterpar@®onditions to Effectiveness This Amendment may be executed in two or
more counterparts, each of which shall be an aalglvut all of which together shall constitute @mel the same
instrument. This Amendment will be effective on ttege (the " Effective Dat§ when:

(i) executed counterparts of this Amendment areveledd by each party hereto to the
Administrative Agent,

76

(ii) the Transferor shall have paid to each ConedifPurchaser any fee then due and payable tc
each Committed Purchaser under the Fee Lettemasded,

(i) the Rating Agencies have provided the Rat@anfirmations to the Administrative Agent
and the Funding Agents, as may be necessary, and

(iv) the Administrative Agent has received sucheottlocuments, instruments, certificates and
opinions as the Administrative Agent or any Fundiigent shall reasonably request.

SECTION (Governing Law. This AmendmenT shall be governed by and condtii@ccordanc




with the laws of the State of New York, withouteednce to its conflict of law provisions, and thigations, rights
and remedies of the parties hereunder shall bendieted in accordance with such laws.

SECTION 10. Heading$he headings of this Amendment are for purpo$esference only and
shall not limit or otherwise affect the meaningdudr

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, tharties hereto have each caused this Amendméiet doily executed
by their respective officers as of the day and yeesirabove written.

TYSON
RECEIVABLES
CORPORATION, as
Transferor

By:

Name:
Title:

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

By:

Name:
Title:

JPMORGAN CHASE
BANK (formerly known
as The Chase Manhattan
Bank), as

Administrative Agent

By:

Name:
Title:
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PARK AVENUE
RECEIVABLES
CORPORATION, as CP
Conduit Purchaser

By:

Name:
Title:

JPMORGAN CHASE
BANK (formerly known
as The Chase Manhattan
Bank), as Committed
Purchaser for Park
Avenue Receivables
Corporation

By:

Name:
Title:

JPMORGAN CHASE
BANK (formerly known
as The Chase Manhattan
Bank), as Funding

Agent for Park Avenue
Receivables Corporation

By:

Name:
Title:
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THREE PILLARS
FUNDING
CORPORATION, as CP
Conduit Purchaser

By:

Name:
Title:

SUNTRUST BANK, as
Committed Purchaser
for Three Pillars
Funding Corporation

By:

Name:
Title:

SUNTRUST BANK, as
Funding Agent for
Three Pillars Funding
Corporation

By:

Name:
Title:
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NIEUW AMSTERDAM
RECEIVABLES
CORPORATION, as CP
Conduit Purchaser

By: COOPERATIEVE
CENTRALE
RAIFFEISEN-
BOERENLEENBANK
B.A.,

"RABOBANK
INTERNATIONAL",
NEW YORK
BRANCH, as
Attorney-in-Fact

By:

Name:
Title:

By:

Name:
Title:

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

By:

Name:
Title:

By:

Name:
Title:

COOPERATIEVE
CENTRALE
RAIFFEISEN-
BOERENLEENBANK
B.A., "RABOBANK
INTERNATIONAL",
NEW YORK
BRANCH, as Fundint



Agent for Nieuw
Amsterdam Receivables
Corporation

By:

Name:
Title:

By:

Name:
Title:
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EXHIBIT 10.19

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the "Agreement"), made
of July 29, 2003 by and between Tyson Foods, lad)elaware corporation (the "Company"), and Johsony :
resident of the State of Arkansas (the "Executivaifiends and restates that certain Employment Ageeby an
between the Company and the Executive dated astobér 1, 2001 ("Original Agreement").

RECITALS

To induce Executive's seevas Chairman and Chief Executive Officer of thmm@any during tr
Term (as defined in Section 2 below), the Compaasirds to provide Executive with compensation ahérobenefit
on the terms and conditions set forth in this Agrest.

Executive is willing to agat such employment and perform services for thagamy, on the terms a
conditions hereinafter set forth.

It is therefore hereby agtdy and between the parties as follows:

1. Employment .

1.1 Subject to the terms and @tk of this Agreement, the Company agrees toleynigxecutive durin
the Term as Chairman and Chief Executive Offidarsuch capacity, Executive shall report to the @any's Board ¢
Directors and shall have the powers, responstslitand authorities as are assigned by the CompBoged o
Directors.



1.2 Subject to the terms and dos of this Agreement, Executive hereby acceptgployment as ti
Chairman and Chief Executive Officer of the Compasyof the date hereof and agrees to devote thigduking time
and efforts, to the best of his ability, experienod talent, to the performance of services, datnesresponsibilities
connection therewith. Executive shall perform sdalies and exercise such powers, commensuratehvgifbosition
as the Company's Board of Directors shall from ttm&me delegate to him on such terms and conditend subje
to such restrictions as the Company's Board ofdbors may reasonably from time to time impose.

2. Term of Employment . Executive's term of employment under this Agreetrshall commence as
October 1, 2001 and, subject to the terms herdal] germinate on such date (the "Termination Davetiich is the
earlier of (i) February 12, 2008 or (ii) the terraiion of Executive's
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employment pursuant to this Agreement (the pefioch October 1, 2001 until the Termination Datellsba the
"Term"). The Termination Date (and the Term) slaallomatically be extended for an additional yeaFebruary 1:
2008 and on each subsequent February 12 thereafess (a) Executive's employment has been terednatior tc
such day, or (b) not later than 30 days prior twhstiay, either party to this Agreement shall havergwritten notic
to the other party that he or it does not wishxiered further the Termination Date (and the Term).

3. Compensation.

3.1 _ Salary The Company shall pay Executive a base sal@gsg Salary") at the rate of $1,000,00C
annum during the Term; provided, however, that oress than an annual basis the Compensation Coeenaif th:
Company's Board of Directors (the "Compensation @dtee") shall review the Executive's annual Baa&§ fol
potential increase; however, Executive's rightrioual increases shall not be unreasonably denmeldthe Base Sals
shall not be decreased at any time during the TdBase Salary shall be payable in accordance \Wihotrdinar
payroll practices of the Company. Any increasBase Salary shall constitute "Base Salary" heraunde

3.2 Annual Bonus It is expressly understood and contemplated Ehxadcutive's bonus plan will
mutually agreed to by the parties hereto for e@taf year during the Term and shall be subjedint approval b
the Compensation Committee.

3.3 Stock Option Awardsin addition to the option awards made priorite tate hereof pursuant to
terms of the Original Agreement, as of the latertled date of approval by the Compensation Commibie¢he
execution of this Agreement, Executive shall reeean option to purchase 500,000 shares of Compdass @
common stock at an exercise price equal to the ebgnkce of Company Class A common stock on the détthe
grant; the other terms and conditions of such awhall be governed by the terms of the Tyson Folods, 2000 Stoc
Incentive Plan (the "Stock Plan") and a stock opaward agreement in a form substantially simibathiat present
used by the Company. On such day of each of tmep@ay's 2004, 2005, 2006, 2007 and 2008 fiscakytbat optio
grants are awarded generally to other employedseoCompany (in each case so long as the TermmBlade has n
occurred), the Company shall award Executive antiaddl option to acquire 500,000 shares of Comp@&igss #




common
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stock at an exercise price equal to the markeepsf Company Class A common stock on the datdeftant; th
other terms and conditions of such awards shatjdwerned by the terms of the Stock Plan and a stptkn awar
agreement in a form substantially similar to thent used by the Company. The options awarded auotrga thi:
Section 3.3 shall be for a term of ten (10) yeaus shall vest forty percent (40%) on the secondvansary of the da
of the award and in twenty (20%) increments anguakreafter until fully vested.

3.4 Restricted Stockn addition to the restricted stock awards marler po the date hereof pursuant to
terms of the Original Agreement, as of the latertted date of approval by the Compensation Commitieghe
execution of this Agreement, Executive shall reeesn award of 1,501,994 shares of restricted Coyngdass /
common stock (less any shares withheld to satigpfieable tax withholding requirements) pursuanth® Stock Pla
and a restricted stock award agreement in a folvataatially similar to that presently used by tre@pany and whic
shall vest on February 12, 2008.

3.5 Performance Share®n the first business day of each of the Comisa2§04, 2005 and 2006 fis
years, Executive shall receive an award of phanstiares of the Company's Class A Common Stock haa
maximum aggregate value of $2,467,500 on the dateecaward, subject to the terms and conditiornthefStock Pla
and a performance share agreement to be adoptéte lyompensation Committee prior to the date oheatard.
Subject to satisfaction of the performance critegaforth in the applicable performance shareeaygeat, the awa
made in 2004 shall vest two (2) business days #feeCompany publicly releases its earnings for20@6 fiscal yea
the award made in 2005 shall vest two (2) busideys after the Company publicly releases its egmfor the 200
fiscal year, and the award made in 2006 shall et (2) business days after the Company publiclgases it
earnings for the second quarter of the 2008 figeat.

3.6 Perquisites During the Term, the Company shall provide Exeewvith the following:

(@) Reimbursement for countnybctiues incurred by Executive during the Term, ttogrewith the
use of, and the payment of all reasonable expeptamg to, the Company's "national” club membigrshanc
the Company will reimburse and grags-Executive for any and all income tax liabilicurred by Executiy
in connection therewith;
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(b) Use of, and the payment Ibfreasonable expenses (including, without limdati insuranct
repairs, maintenance, fuel and oil) for, an autoileobThe monthly lease payment or allowance fach
automobile shall be consistent with the past prastifor other executives at the Company and thep@oy



will reimburse and grossp Executive for any and all income tax liabilitycurred by Executive in connect
therewith;

(© Pay to Executive the amorgquired for Executive to maintain a split doll#e linsuranc
policy presently in effect for Executive, and then@pany will reimburse and grosg- Executive for any and
income tax liability incurred by Executive in comtien therewith. Notwithstanding the foregoingisithereb
understood and agreed that the Company may airaryduring the Term replace this split dollar ifsuranc
with a different policy, plan or benefit havingiangar financial benefit to Executive;

(d) Reasonable personal useeflompany-owned aircraft; provided, however, Exacutive's
personal use of the Company-owned aircraft shalimerfere with Company use of the Company-owned
aircraft and the Company will reimburse and grog€=xecutive for any and all income tax liabilibcurred by
Executive in connection therewith;

(e) Payment of, or reimbursenfentcosts incurred by Executive relating to inetax, estate ti
or bookkeeping matters;

() Use of, and the paymentabfreasonable expenses associated with, persetialac phone:
home phone and internet lines;

(9) Reasonable personal usén@f@ompanywned entertainment assets; provided, howevel
Executive's personal use of the Compamyred entertainment assets shall not interfere @dmpany use
the Company-owned entertainment assets, and the&ugnwill reimburse and grosge Executive for any ai
all income tax liability incurred by Executive immnection therewith; and

(h) Monitoring of Beutive's residences by Company security, togetlitr security on limite
international travel.
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3.7 Compensation Plans and PrograrExecutive shall be eligible to participate iryammmpensation pl:
or program maintained by the Company other thansptar programs related to (i) Company options, r@strictes
stock and (iii) performance shares.

4, Retirement; Senior Executive Employm&gieement Executive may at any time after February
2008 and in Executive=s sole discretion, electetire as an employee of the Company and upon stalement
Executive shall provide advisory services to thenPany under the terms and conditions containedhénSenic
Executive Employment Agreement attached heretaxaghl "A," and shall be paid by the Company thenp@nsatio
and benefits described therein. In any event, Goepany shall enter into said Senior Executive Bypken
Agreement with Executive on the earlier of (i) thete of Executive's Permanent Disability, (i) BExtéee's death (i
which event, the Senior Executive Employment Agreenshall become effective, and the benefits theteusha
become available, upon the Executive=s death),iiprstich date on or after February 12, 2008 on clvhihe




Termination Date occurs, unless Executive has beyemnated for Cause.

5. Employee Benefits

5.1 Employee Benefit Program&nBland Practices The Company shall provide Executive during
Term with coverage under all employee pension aglfwe benefit programs, plans and practices (comsorate wit|
his position in the Company and to the extent pegeaiiunder any employee benefit plan) in accordavittethe term
thereof, which the Company generally makes avalébits senior executives.

5.2 Vacation and Fringe BenefitSxecutive shall be entitled to no less than ty«ive (25) business da
paid vacation in each calendar year (or such gréme as Company policy permits a person of higplegmen
seniority), which shall be taken at such timesrascansistent with Executive's responsibilitieselder. In additiol
Executive shall be entitled to the perquisites atter fringe benefits generally made availableaioia executives
the Company, commensurate with his position with@ompany.

6. Expenses. Executive is authorized to incur reasonable egpe in carrying out his duties
responsibilities under this Agreement, includingthaut limitation, expenses for travel and similsams related 1
such duties and responsibilities. The Company reilnburse Executive for all such expenses uposegmtation b
Executive, from time to time, of accounts of sucpenditures (appropriately itemized and approveusistent witl
the Company's policy).

86

7. Termination of Employment .

7.1 Termination by the Companyt Mo Cause or by Executive for Good Reason

@) The Company may terminatedtxive's employment at any time for any reasdrxécutive"
employment is terminated prior to the Terminaticatd) as that date may be extended from time to tinaks
the terms of Section 2 hereof, (i) by the Compantiadr than for Cause (as defined in Section 7 2éc¢of) o
by reason of Executive's death or Permanent Disalfds defined in Section 7.2(d) hereof)), or @y the
Executive for Good Reason (as defined in Secti@fcy hereof) prior to the Termination Date, Exeeeitshal
receive the following items and payments:

0] An amount (the "Terminatidimount”) in lieu of any bonus in respect of all amy
portion of the fiscal year in which such terminatioccurs and any other cash compensation, \
Termination Amount shall be payable in a singlepusnm within thirty (30) days following the date
such termination. The Termination Amount shallsienof an amount equal to the sum of (x) thrg
times Executive's Base Salary for the fiscal yeamediately preceding the year in which ¢
termination occurs plus (y) three (3) times Exa@is bonus for the fiscal year immediately precg
the year in which such termination occurs;



(i) Executive shall be entitledreceive a cash lump sum payment in respeatatiad bt
unused vacation days (the "Vacation Payment") anddse Salary earned but not yet paid
"Compensation Payment");

(i) Arthen unvested restricted stock, performance slar@®r timevesting stock optic
awards previously granted to Executive by the Comipancluding, without limitation, those grants
forth in Sections 3.3, 3.4 and 3.5 hereof, shatlobge immediately onbundred percent vested. £
portion of a timevesting stock option award accelerated pursuanthi® Section 7.1(a) shall
exercisable pursuant to the terms of the stockoopplan and the stock option award agree
applicable to such award; and
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(iv) Any other benefits due todewtive pursuant to the terms of any employee liteplen
or policy maintained generally for employees ore@ug of management employees.

(b) The Vacation Payment and @mmpensation Payment shall be paid by the Compe

Executive within 30 days after the termination ofeEutive's employment by check payable to the ood
Executive or by wire transfer to an account spedifiy Executive.

(©) For purposes of this AgreeameéGood Reason" shall mean any of the followimgtt{out

Executive's express prior written consent):

7.2
Disability .

0] Any material breach by tl@mpany of this Agreement, including any mat:
reduction by the Company of Executive's, title,ielsior responsibilities (except in connection vk
termination of Executive's employment for Causeaa®sult of Permanent Disability, as a resu
Executive's death or by Executive other than foodGBeason); or

(i) Aduction by the Company in Executive's Base Sat#her than a reduction whicl
part of a general salary reduction program affgcsi@enior executives of the Company generally; or

(i) Any change by the Comparfitlee Executive's place of employment to a locatiwore
than fifty (50) miles from the Company's headquatte

Discharge for Cause; Voluntary Termination by Exe@) Termination Because of Death or Perma

(@) The Company shall have igatrto terminate the employment of Executive f@u€e. In th

event that Executive's employment is terminatedrgd the Termination Date (i) by the Company f@uSe, ¢
(i) by Executive other than (A) for Good Reason(B) as a result of the Executive's Permanent Dligabr
death, Executive shall only be entitled to receive Compensation Payment and the Vacation Payi
Executive shall not be entitled, among other thingshe payment of any bonus in respect of aliror portior



of the fiscal year in which such termination occ¢uost shall be entitled to the payment of any udgenu:
earned with respect to any prior fiscal year. Aftee termination of Executive's employment undies Sectio
7.2, the obligations of the Company under this &grent to make any further payments, or provide
benefits specified herein, to Executive shall thpo: cease and terminate.
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(b) If Executive's employmentaesminated as a result of Executive's Permanesdldility or deatt
) Executive shall be entitledreceive the annual bonus described in Sectidrh8rec

prorated to the date of Executive's Permanent Diyabr death;

(i) Any then unvested restrittgock, performance shares and/or twesting stock optic
awards previously granted to Executive by the Compancluding, without limitation, those grants
forth in Sections 3.3, 3.4 and 3.5 hereof, shaltobee immediately onbundred percent vest:
provided, however that in the event of Executide’ath future option awards shall;

(i) The Executive shall receiary other benefits due to Executive pursuant éotéhms c
any employee benefit plan or policy maintained galhe for employees or a group of manager
employees; and

(iv) In addition to any other pagnt to be made hereunder in the event of Execsitidaatt
(A) Executive's designee(s), which shall be deteeali pursuant to an executed Designatio
Beneficiary form attached hereto as Exhibit "B" avitich may be made at any time and changed
time to time by Executive, shall for twenty (20)aye after the date of Executive's death recei\
annual payment equal to twerftye percent (25%) of Executive's Base Salary attitme of Executive
death, and (B) Executive's dependents at the tiim@sodeath shall be provided health insuranc
generally available to Executive at the time oftdea

(© As used herein, the termU&& shall be limited to (i) willful malfeasanceillful misconduc
or gross negligence by Executive in connection \hith employment, (ii) willful and continuing refushy
Executive to perform his duties hereunder or anyfuadirection of the Company's Board of Directdtle
"Board"), after notice of any such refusal to parfosuch duties or direction was given to Executve
Executive is provided a reasonable opportunity woecsuch deficiency, (iii) any material breach b€
provisions of Section 13 of this Agreement
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by Executive or any other material breach of tkggeement by Executive after notice of any suclabnean:
an opportunity to cure such breach or (iv) the octiron of Executive of any (A) felony or (B) a mischeanc



involving moral turpitude. Termination of Execuwgiypursuant to this Section 7.2 shall be made hyeatgltc
Executive of a copy of a resolution duly adoptedhy affirmative vote of not less than a majorifyttee thel
members of the Board at a meeting of the Boarcedadnd held for the purpose (after 30 days priottem
notice to Executive and reasonable opportunityEoecutive to be heard before the Board prior tdstate)
finding that in the reasonable judgment of the Bo&xecutive was guilty of conduct set forth in arfyclause
(i) through (iv) above and specifying the particalthereof.

(d) For purposes of this Agreem#ermanent Disability" shall have the same magamiscribe
thereto in the Company's Lorigerm Disability Benefit Plan applicable to seniaeeutive officers as in effe
on the date hereof.

8. Mitigation of Damages. Executive shall not be required to mitigate dgesaor the amount of a
payment provided for under this Agreement by segkither employment or otherwise after the termomanf his

employment hereunder, and any amounts earned bgultxe, whether from self-employment, as a comram-
employee or otherwise, shall not reduce the amoiahy Termination Amount otherwise payable to him.

9. Notices. All notices or communications hereunder shalinberiting, addressed as follows:

To the Company: sdy Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
FAX: (479) 290-4028
Attn:  General Counsel

To Executive: John Tyson
P.O. Box 2020
Springdale, Arkansas 72765-2020

Any such notice or communication shall be delivebgchand or by courier or sent certified or regestemail, retur
receipt requested, postage prepaid, addressedas @y to such other address as such party magndgs in a notic
duly delivered as described above), and the thiginess day after the actual date of mailing stalktitute the tirr
at which notice was given.
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10. Separability; Legal Fees. If any provision of this Agreement shall be @eetl to be invalid «
unenforceable, in whole or in part, such invalidbtyunenforceability shall not affect the remainprgvisions here«
which shall remain in full force and effect. Eagarty hereto shall be solely responsible for ang alh legal fee
incurred by him or it in connection with this Agmeent, including the enforcement. In the event Executive i

required to bring any action to enforce rightsmrcollect monies due under this Agreement and é¢sessful in suc
action, the Company shall reimburse the Executbreafl of Executive's reasonable attorneys' feat expenses
preparing, investigating and pursuing such action.

11. Assignment. This Agreement shall be binding upon and inwethe benefit of the heirs a



representatives of Executive and the assigns acmkssors of the Company, but neither this Agreemenany right
or obligations hereunder shall be assignable cerotise subject to hypothecation by Executive (ektgpwill or by
operation of the laws of intestate succession)yahb Company, except that the Company may askigrAgreemer
to any successor (whether by merger, purchaséherwise) to the stock, assets or business(esedttimpany.

12. Amendment. This Agreement may only be amended by writtere@ment of the parties hereto.

13. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.

(@) Executive shall not, withol prior written consent of the Company, useuidje, disclose or
make accessible to any other person, firm, pattigrsorporation or other entity any Confidentialdrmation
(as defined below) pertaining to the business @f@bmpany or any of its affiliates, except (i) vendmployed
by the Company, in the business of and for the fitesfethe Company, or (ii) when required to dolsoa cour
of competent jurisdiction, by any governmental axyemaving supervisory authority over the busindst®
Company, or by any administrative body or legisatody (including a committee thereof) with jurcn to
order Executive to divulge, disclose or make adgbkssuch information. For purposes of this Seti8(a),
"Confidential Information” shall mean non-publidormation concerning the financial data, stratdmisiness
plans, product development (or other proprietapdpct data), customer lists, marketing plans ahdraton-
public, proprietary and confidential informationtbk Company or its affiliates (the "Restricted G or
customers, that, in any case, is not otherwisdahlaito the public (other than by Executive's bheaf the
terms hereof).
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(b) During the Term and for ¢ year thereafter, Executive agrees that, witlloetprior writtel
consent of the Company, (A) he will not, directlyindirectly, in the United States, participateaimy Positiol
(as defined below) in any business which is inadicmpetition with any business of the Restric&dup an
(B) he shall not, on his own behalf or on behalény person, firm or company, directly or indirgctolicit ol
offer employment to any person who has been emgldyethe Restricted Group at any time during th
months immediately preceding such solicitation, &yl he shall not, on his own behalf or on behéaltwoy
person, firm or company, solicit, call upon, orathise communicate in any way with any client, oostr
prospective client or prospective customer of tleen@Bany or of any member of the Restricted Groupttie
purposes of causing or of attempting to cause aoly person to purchase products sold or servicekered b
the Company or by any member of the Restricted @room any person other than the Company or
member of the Restricted Group. The term "Raslitishall include, without limitation, a partneinyettor
holder of more than 5% of the outstanding votingreh, principal, executive, officer, manager or
employment or consulting position. It is acknovged and agreed that the scope of the clause dert
above is essential, because (i) a more restrid@fmition of "Position" (e.g. limiting it to thésame" positio
with a competitor) will subject the Company to ses, irreparable harm by allowing competitors teaiie
positions in ways to evade the operation of thesiské, and substantially restrict the protectiorgholy the
Company, and (ii) by the allowing Executive to gsxdhe application of this clause by accepting sitjpm



designated as a "lesser" or "different” positiorthwa competitor, the Company is unable to resttie
Executive from providing valuable information tocchucompeting company to the harm of the Company.

(© Executive agrees that hd molt, directly or indirectly, individually or inancert with other:
engage in any conduct or make any statement thi&elg to have the effect of undermining or dispging th
reputation of the Company or any member of the fiéstl Group, or their good will, products, or nes:
opportunities, or that is likely to have the effeEundermining or disparaging the reputation of afficer,
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director, agent, representative or employee, papresent, of the Company or any member of thdriResx
Group. Company agrees that it shall not, directlyndirectly, engage in any conduct or make aayesher
that is likely to have the effect of underminingdisparaging the reputation of Executive.

(d) For purposes of this Sectik®) a business shall be deemed to be in competitith the
Restricted Group if it is principally involved irhé purchase, sale or other dealing in any propartihe
rendering of any service purchased, sold, deaidtr irendered by the Restricted Group as a mateaidlqd the
business of the Restricted Group within the sanoggghic area in which the Restricted Group effecis
purchases, sales or dealings or renders such sgrvidothing in this Section 13 shall be constreeds t
preclude Executive from investing in any compangspant to the provisions of Section 1.3 hereof.

(e) Executive and the Compangeaghat this covenant not to compete is a reasermayenar
under the circumstances, and further agree that tiie opinion of any court of competent jurisdictisucl
restraint is not reasonable in any respect, suciit ghall have the right, power and authority txisa o
modify such provision or provisions of this covenaas to the court shall appear not reasonable @edfbrc:
the remainder of the covenant as so modified. &xex agrees that any breach of the covenants iceatar
this Section 13 would irreparably injure the Compaccordingly, Executive agrees that the Comparay
in addition to pursuing any other remedies it @ytimay have in law or in equity, cease making asyngent
otherwise required by this Agreement and obtainiganction against Executive from any court ha
jurisdiction over the matter restraining any furthislation of this Agreement by Executive.

14. Beneficiaries; References Executive shall be entitled to select (and cleang the extent permitt

under any applicable law) a beneficiary or benafies to receive any compensation or benefit payaklreunds
following Executive's death, and may change suettien, in either case by giving the Company wnitteotice
thereof. In the event of Executive's death ordicjal determination of his incompetence, refereimcthis Agreemet
to Executive shall be deemed, where appropriategfar to his beneficiary, estate or other legakre@sentative. Ar
reference to the masculine gender in this Agreersieait include, where appropriate, the feminine.
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15.  Survivorship . The respective rights and obligations of thetiearhereunder shall survive ¢
termination of this Agreement to the extent neagstathe intended preservation of such rights abligations. i
particular, the provisions of Section 13 hereurstall remain in effect as long as is necessaryvio gffect thereto.

16. Governing Law . This Agreement shall be construed, interpretetigoverned in accordance with
laws of Arkansas, without reference to rules ratato conflicts of law.

17. Effect on Prior Agreements. Except as specifically herein provided, this égment contains t
entire understanding among the parties hereto ape&rsedes in all respects any prior or other ageaem
understanding among the parties or any affiliatepmedecessor of the Company and Executive withedsfx
Executive's employment, including but not limiteml dny severance arrangements. Under no circunestasita
Executive be entitled to any other severance paggn@nbenefits of any kind, except for the paymemd benefil
described herein.

18. Withholding . The Company shall be entitled to withhold fromyment any amount of withholdi
required by law.

19. Counterparts . This Agreement may be executed in two or morenterparts, each of which will
deemed an original.

IN WITNESS WHEREOF, the parties hereto have executed this Agreemehenlay and year first abc
written.

TYSON FOODS, INC.

By:
Name:
Title:

John Tyson
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EXHIBITAA @

SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT dated , 20 (the "Effect

Date”) is by and between TYSON FOODS, INC., a coapon organized under the laws of Delaware
"Company"), and John Tyson ("Executive").

WITNESSETH :

WHEREAS, following Executive's retirement from ftailne employment with the Company and/or one ¢

subsidiaries, the Company wishes to retain Exeelstigservices and access to Executive's experignt&rawledge

and

WHEREAS, the Executive wishes to furnish advisa@wies to the Company upon the terms, provisiom

conditions herein provided,;

NOW, THEREFORE, in consideration of the foregoimgl @f the agreements hereinafter contained, thie

hereby agree as follows:

1.

2.

The term of this Agreement (the "Terstiall begin on the Effective Date and end ten {E@Ys thereafter.

During the Term, Executive will, uponasenable request, provide advisory services toGbmpany a
follows:

€)) Services hereunder shall be provideahasmployee of the Company;
(b) Executive may be required to devoteaupventy (20) hours per month to the Company;

(c) Executive may perform advisory servibeseunder at any location but may be required tatbie
offices of the Company and/or it subsidiaries upgasonable notice; and

(d) Executive shall not be obligated to renservices under this Agreement during any penbdn he i
disabled due to iliness or injury.

Beginning the Effective Date, the Compahall (i) pay Executive each year for five (5)aye the sum «
$ [an amount equal to sixty perd@fio) of the aggregate of Executive's Base Salatke
Termination Date under his Employment Agreemens [iixecutive's average annual bonus for the thr¥
years prior to said Termination Date] per year, foxdhe next five (5) years the sum of $ [ar
amount equal to thirty percent (30%) of ExecutiBase Salary at the Termination Date under his Bympén
Agreement plus Executive's average annual bonuthéthree (3) years prior to said Termination Dats
year, such sums to be payable as the parties maytime to
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time agree; (ii) provide Executive damd spouse, if any, with health insurance durimg Term as genera
available to Executive at the time of retirememigi 4iii) permit Executive to continue all options purchas
Company stock existing on the date of this Agredmeén addition, the Company shall continue to jxe
Executive with the following perquisites in accanda with the Company's policie



€) Reimbursememtdountry club dues incurred by Executive during Trerm, together with the
use of, and the payment of all reasonable expeptamg to, the Company's "national” club membigshand the
Company will reimburse and gross-up Executive for and all income tax liability incurred by Exeatiin
connection therewith;

(b) Use of, and the payment lbfr@asonable expenses (including, without limdatiinsuranci
repairs, maintenance, fuel and oil) for, an autoileobThe monthly lease payment or allowance fach
automobile shall be consistent with the past prastifor other executives at the Company and thep@oy
will reimburse and grossp Executive for any and all income tax liabilitycurred by Executive in connect
therewith;

(© Pay to Executive the amorgquired for Executive to maintain a split doll#e linsuranc
policy presently in effect for Executive, and then@pany will reimburse and grosg- Executive for any and
income tax liability incurred by Executive in comtien therewith;

(d) Reasonable personal use ofGbmpanyewned aircraft; provided, however, that Execut
personal use of the Company-owned aircraft shdllimerfere with Company use of the Compawynec
aircraft and the Company will reimburse and grog€=xecutive for any and all income tax liabilibcurred b
Executive in connection therewith;

(e) Payment of, eimtbursement for, costs incurred by Executive irgdgtio income tax, estate tax
or bookkeeping matters;

0] Use of, and thayment of all reasonable expenses associated patkonal cellular phone
home phone and internet lines;

(9) Reasonable personal use of theganyewned entertainment assets; provided, how
that Executive's personal use of the Compawnmed entertainment assets shall not interfere Gitmpany us
of the Company-owned entertainment assets, an@dngpany will reimburse and grosg- Executive for ar
and all income tax liability incurred by Executiveconnection therewith; and

(h) Monitoring of Executive's resmes by Company security, together with securit
limited international travel.
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In the event of the Executive's death, the compmmsgerquisites and benefits described abovd shatinue
to be paid to the Executive's estate for the domadi the Term.

4, In the event of Executive's death, tleenBany will, upon written notice given within six(@0) days of dea
by Executive's designated beneficiary, if any, threovise by the administrator of Executive's estaeminat
all Executive owned options to purchase Companyngsomstock, whether or not then currently veste
exchange for payment equal to the aggregate spetacken the strike price and the market value off stiocl
at the close of business on the next businessutagsding Executive's death.

5. While this Agreement is in effect andrdmfter, the Executive shall not divulge to any@xeept in the regul
course of the Company's business, any confidemttiptoprietary information regarding the Compamgtsords
plans or any other aspects of the Company's bussinbich it considers confidential or proprietaryoyided
an insubstantial or inadvertent disclosure by Ekeewausing no material harm to Company is notoksk
breach of this provisior



This Agreement shall terminate in therdvExecutive accepts employment from anyone deenyethe
Company to be a competitor.

The right of the Executive or any otleneficiary under this Agreement to receive paysienay not b
assigned, pledged or encumbered, except by wilbyothe laws of descent and distribution, withoug
permission of the Company which it may withholdtgisole and absolute discretion.

This Agreement represents the compigteesament between the Company and Executive comggtime subje

matter hereof and supersedes all prior employmebéwoefit agreements or understandings, writteorak. Nc¢
attempted modification or waiver of any of the peians hereof shall be binding on either party sslé
writing and signed by both Executive and Company.

It is the intention of the parties herttat all questions with respect to the constaumceind performance of tl
Agreement shall be determined in accordance weHatvs of the State of Delaware.
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IN WITNESS WHEREOF, the parties hereto have exettitess Agreement as of the date written above.
TYSON FOODS, INC.

By:

Title:

John Tyson
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EXHIBIT "B"

Designation of Beneficiary

[, John Tyson, party to that certain é&xded and Restated Employment Agreement with Tysmods, Inc
dated as of July __, 2003, hereby the designatdotioaving person or persons to receive the paysiémtbe mac
pursuant to Section 7.2(b)(iv) of said Agreement:

Primary Beneficiary:

Secondary Beneficiary:

Further, this Designation of Benefigiamay be revoked at any time by (i) a writing talsweffect or (i)
subsequently executed Designation of Beneficiary.

f IN WITNESS g\(/)HEREOF,the undersigned has executed this Designation néf8gary onthis__~ d
0 ;
John Tyson
ACKNOWLEDGMENT
State of
County of
On this the day of , 20___, before me, a notary pupécsonall

appeared John Tyson, known to me or satisfactprityen to be the person whose name was subscohibe withir
instrument and acknowledged that he had executesdaime for the purposes therein contained.

In witness whereof | hereunto set mgchand official seal.




Notary Public

My Commission Expires:
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EXHIBIT 10.20

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED BMPLOYMENT AGREEMENT (the "Agreement"), made
of July 29, 2003 by and between Tyson Foods, m&e¢laware corporation (the "Company"), and RichHarBond, ¢
resident of the State of Arkansas (the "Executivaifiends and restates that certain Employment Ageeby an
between the Company and the Executive dated aspi&®ber 28, 2001 ("Original Agreement”).

RECITALS

To induce Executive's seevas an officer of the Company during the Termdgfined in Section
below), the Company desires to provide Executivila wompensation and other benefits on the termscandition:
set forth in this Agreement.

Executive is willing to agt such employment and perform services for the@amy, on the terms a
conditions hereinafter set forth.

It is therefore hereby agtdy and between the parties as follows:

1. Employment .

1.1 Subject to the terms and domts of this Agreement, the Company agrees toleympaxecutive a
President and Chief Operating Officer effective fe@by 13, 2003. In such capacity, Executive shgplort to th
Company's Chairman and Chief Executive Officer ahdll have the powers, responsibilities and auilesrias ar
assigned by the Company's Chairman and Chief ExecOfficer.

1.2 Subject to the terms and d@mrs of this Agreement, Executive hereby accemtgployment &
President and Chief Operating Officer of the Conypas of February 13, 2003 and agrees to devotauhigorking
time and efforts, to the best of his ability, expece and talent, to the performance of servicegiesl an
responsibilities in connection therewith. Execeatshall perform such duties and exercise such wemmensura
with his position, as the Company's Chairman anefCExecutive Officer shall from time to time deétg to him o
such terms and conditions and subject to suchigisirs as the Company's Chairman and Chief Exee@ificer ma'



reasonably from time to time impose.
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1.3 Except as provided in Sectidh hereof and provided that, in the reasonableranation of th
Company's Chairman and Chief Executive Officer,ftllewing activities do not interfere with Execudi's duties ar
responsibilities hereunder, nothing in this Agreemghall preclude Executive from (i) engaging iractable an
community affairs, (i) managing any passive investit made by him in publicly traded equity secesitor othe
property (provided that no such investment may eac#%o of the equity of any publicly traded entwgthout the prio
approval of the Company's Chairman and Chief Exeeudfficer), or (iii) serving as a member of bosuaf director
or as a trustee of any other corporation, associar entity. For purposes of the preceding semteany require
approval shall not be unreasonably withheld.

2. Term of Employment . Executive's term of employment under this Agreetrshall commence as
September 28, 2001 (the "Effective Date") and, exttbfo the terms hereof, shall terminate on suce dne
"Termination Date") which is the earlier of (i) Fahry 12, 2008 or (ii) the termination of Executsremploymer
pursuant to this Agreement (the period from Septma8, 2001 until the Termination Date shall be"fherm"). The
Termination Date (and the Term) shall automatichltyextended for an additional year on February2028 and o
each subsequent February 12 thereafter unlesx¢auitve's employment has been terminated prisuth day, or (t
not later than 30 days prior to such day, eithetypa this Agreement shall have given written petio the other par
that he or it does not wish to extend further teenfination Date (and the Term).

3. Compensation.

3.1 _ Salary The Company shall pay Executive a base sal®gsg Salary") at the rate of $970,000
annum, effective February 13, 2003; provided, hawethat on no less than an annual basis, the Cusaper
Committee of the Company's Board of Directors (fiempensation Committee") shall review the Exe@is\annu:
Base Salary for potential increase; however, Exeestright to annual increases shall not be umegsly denied, ar
the Base Salary shall not be decreased at anydimeg the Term. Base Salary shall be payablego@ance wit
the ordinary payroll practices of the Company. Amgyrease in Base Salary shall constitute "Basargahereunder.
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3.2 Annual Bonus It is expressly understood and contemplated Ehxadcutive's bonus plan will
mutually agreed to by the parties hereto for e@taf year during the Term and shall be subjedint approval b
the Compensation Committee.

3.3 Stock Option Awardslin addition to the option awards made priorhe tdate hereof pursuant to
terms of the Original Agreement, and in replacenaoérihe options to be awarded after the date hgrecfuant to tr
terms of the Original Agreement, as of the latertted date of approval by the Compensation Commitieghe




execution of this Agreement, Executive shall reeean option to purchase 280,000 shares of Compdass @
common stock at an exercise price equal to the ebgnkce of Company Class A common stock on the détthe
grant; the other terms and conditions of such awhall be governed by the terms of the Tyson Folods, 2000 Stoc
Incentive Plan (the "Stock Plan") and a stock opaward agreement in a form substantially simiathiat present
used by the Company. On such day of each of tmep@ay's 2004, 2005, 2006, 2007 and 2008 fiscakytbat optio
grants are awarded generally to other employedseoCompany (in each case so long as the TermmBlade has n
occurred), the Company shall award Executive antiaddl option to acquire 280,000 shares of Comp@&igss #
common stock at an exercise price equal to the ebgnkce of Company Class A common stock on the détthe
grant; the other terms and conditions of such asvatdhll be governed by the terms of the Stock Bfaha stoc
option award agreement in a form substantially lsimio that then used by the Company. The opt@narde:
pursuant to this Section 3.3 shall be for a ternteof (10) years and shall vest forty percent (4@%)the secor
anniversary of the date of the award and in tw€2®)0) increments annually thereafter until fullystes.

3.4 Restricted Stock and Phan&tack. In addition to the restricted stock and phanttmelsawards mac
prior to the date hereof pursuant to the termsef@riginal Agreement, as of the later of the ddtapproval by th
Compensation Committee or the execution of thisegrent, Executive shall receive an award of 821shlres ¢
restricted Company Class A common stock (less dmgres withheld to satisfy applicable tax withhog
requirements) pursuant to the Stock Plan and aatest stock award agreement in a form substaptsathilar to tha
presently used by the Company and which shallae$tebruary 12, 2008.
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3.5 Performance Share®n the first business day of each of the Comisa2§04, 2005 and 2006 fis
years, Executive shall receive an award of phanstiares of the Company's Class A Common Stock haa
maximum aggregate value of $1,237,500 on the dateecaward, subject to the terms and conditiornthefStock Pla
and a performance share agreement to be adoptéte lyompensation Committee prior to the date oheatard.
Subject to satisfaction of the performance critegaforth in the applicable performance shareeaygeat, the awa
made in 2004 shall vest two (2) business days #feeCompany publicly releases its earnings for20@6 fiscal yea
the award made in 2005 shall vest two (2) busideys after the Company publicly releases its egmfor the 200
fiscal year, and the award made in 2006 shall et (2) business days after the Company publiclgases it
earnings for the second quarter of the 2008 figeat.

3.6 Deferred Compensatiohe Company shall pay Executive (or his estattegal representative,
applicable) $2,000,000 (plus accrued interesteardlte of 6.75% per annum from September 28, 2@€@ltbe date ¢
payment) on the first business day of the next Gomdiscal year after the Termination Date. Noghaontained i
this Section 3.6 and no action taken pursuant éoptiovisions of this section shall create or bestoied to create
trust of any kind, or a fiduciary relationship been the Company and the Executive, his designaeefigiary or an
other person. Any funds which may be invested urlde provisions of this Section 3.6 or earmarkedgay thi
deferred compensation hereunder shall continualfguurposes to be a part of the general fundéi®@fQGompany ar
no person (including Executive) other than the Canypshall by virtue of the provisions of this Senti3.6 have ar
interest in such funds nor have any property isteie any specific assets of the Company. To theng that an




person acquires a right to receive payments fraanGbmpany under this Agreement, such right shalhdgreate
than the right of any unsecured general creditahefCompany. The right of the Executive or arheopersons to tl
payment of deferred compensation or other benefitker this Section 3.6 shall not be assigned, fieanes!, pledged «
encumbered except by will or by the laws of deseswck distribution.

3.7 PerquisitesDuring the Term, the Company shall provide Exieeuwith the following:
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€) Reimbursement for annualntguclub dues incurred by Executive during thernfeonsister
with the past practices of Executive at the Companyg the Company will reimburse and gragsExecutiv
for any and all income tax liability incurred by &outive in connection therewith;

(b) Use of, and the payment lbfr@asonable expenses (including, without limdati insuranc
repairs, maintenance, fuel and oil) for, an autoileobThe monthly lease payment or allowance foch
automobile shall be consistent with the past peastifor other executives at the Company and thep@oy
will reimburse and grossp Executive for any and all income tax liabilitycurred by Executive in connect
therewith;

(c) For the term of the Origiedreement (i.e. through October 1, 2006), Compamoyided spli
dollar life insurance with a face amount of no léssn $5,000,000, in a form similar to that proddsy the
Company to its other senior executive officers, tmedCompany will reimburse and grags-Executive for ar
and all income tax liability incurred by Executiwveconnection therewith;

(d) Reasonable personal ush@fGompanyewned aircraft; provided, however, that Executi
personal use of the Company-owned aircraft shallimerfere with Company use of the Compawynec
aircraft and the Company will reimburse and grog€xecutive for any and all income tax liabilibcurred b
Executive in connection therewith;

(e) Subject to the prior applosiathe Chairman and Chief Executive Officer, i@aeable person
use of the Compangwned entertainment assets; provided, however, Exatutive's personal use of
Company-owned entertainment assets shall not ererfwith Company use of the Compawnec
entertainment assets, and the Company will reingbarsd grossgp Executive for any and all income
liability incurred by Executive in connection thesiéh;

() Use of, and the paymentabfreasonable expenses associated with, persetialac phone:
home phone and internet lines; and
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(9) Reimbursement from the Compduring the Term for costs incurred by Execufwmetax anc
estate planning advice from an entity recommengeithéd Company.

3.8 Compensation Plans and PrograExecutive shall be eligible to participate iryaompensation pl:
or program maintained by the Company other thansptar programs related to (i) Company options, r@ptrictes
stock and (iii) performance shares.

3.9. Previously Earned Compensatid=or compensation earned by Executive for sesviemdered
Executive to IBP, inc. ("IBP") prior to Septembe3, 2001, the Company shall pay or cause to be toakekecutivi
compensation to include, but not limited to, thikofwing:

€) Stock OptionsDuring the Term, all options to purchase IBP own stock (as converted
options to purchase Company Class A common stoickyuke Exchange Ratio (as that term is definethé
Agreement and Plan of Merger dated as of Janua2@d1 among IBP, the Company and Lasso, as mo
by the Stipulation and Order dated June 27, 200dngniBP, the Company and Lasso Acquisition Corpon
(the "Stipulation”) (as modified by the Stipulatjiaghe "Merger Agreement”) held by Executive on $agie
28, 2001 shall be fully exercisable by Executivaasordance with their terms.

(b) IBP Retirement Income Plaburing the Term, Executive's account under theé fr an
successor thereof) shall continue to be adjustednfeestment earnings as provided therein, as a®lfol
additional contributions made by Executive whileeEntive is an employee of the Company. Upon Exeet
retirement as an employee, Executive's RIP accshait be paid by the Company to Executive in acaoce
with the provisions of the RIP and Executive's e thereunder.

4. Retirement; Senior Executive Employment Agreement Executive may at any time after Febrt
12, 2008 and in Executive's sole discretion, eleaetire as an employee of the Company and upoh setiremen
Executive shall provide advisory services to thenPany under the terms and conditions containechénSenic
Executive Employment Agreement attached heretaxaghl "A", and shall be paid by the Company thenp@nsatio
and benefits described therein. In any event, Goepany shall enter into said Senior Executive Bypken
Agreement with Executive on the earlier of (i) thete of Executive's Permanent Disability, (i) BExiéee's death (i
which event, the Senior Executive Employment Agreenshall become effective, and the benefits theteusha
become available, upon the Executive's death),iigrsich date on or after February 12, 2008 on clwhihe
Termination Date occurs, unless Executive has b=emnated for Cause.
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5. Employee Benefits

5.1 Employee Benefit Programs, Plans andtieemc The Company shall provide Executive during
Term with coverage under all employee pension aglfwe benefit programs, plans and practices (comsorate wit|
his position in the Company and to the extent pegeaiiunder any employee benefit plan) in accordavittethe term
thereof, which the Company generally makes availablits senior executives. Executive shall rez@redit for pa:




service with IBP for purposes of determining betsefiursuant to the Company's benefit plans andr
Company policies.

5.2 Vacation and Fringe Benefit&xecutive shall be entitled to no less than tw€R0) business days pi
vacation in each calendar year (or such greater a&mCompany policy permits a person of his empémtreeniority,
which shall be taken at such times as are consigtiém Executive's responsibilities hereunder.atidition, Executiv
shall be entitled to the perquisites and othergkirbenefits generally made available to senior w@iexs of th
Company, commensurate with his position with thenBany.

6. Expenses. Executive is authorized to incur reasonable Bgps in carrying out his duties :
responsibilities under this Agreement, includingthaut limitation, expenses for travel and similsams related 1
such duties and responsibilities. The Company reilnburse Executive for all such expenses uposegmtation b
Executive, from time to time, of accounts of sucpenditures (appropriately itemized and approveusistent witl
the Company's policy).

7. Termination of Employment .

7.1 Termination by the Companyt Mo Cause or by Executive for Good Reason

@) The Company may terminatedtxive's employment at any time for any reasdrmxécutive"
employment is terminated prior to the Terminaticatd) as that date may be extended from time to tinaks
the terms of Section 2 hereof, (i) by the Compantiidr than for Cause (as defined in Section 7.2écgof) o
by reason of Executive's death or Permanent Disalals defined in Section 7.2(d) hereof)), or
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(i) by the Executive for Good Reason (as defimedection 7.1(c) hereof) prior to the Terminatibate
Executive shall receive the following items and ipants:

(1) An amount (the "Terminatidmount”) in lieu of any bonus in respect of all amy
portion of the fiscal year in which such terminatioccurs and any other cash compensation, \
Termination Amount shall be payable in a singlepusam within thirty (30) days following the date
such termination. The Termination Amount shallsienof an amount equal to the sum of (x) thre
times Executive's Base Salary for the fiscal yeamediately preceding the year in which ¢
termination occurs plus (y) three (3) times Exaals§ Bonus for the fiscal year immediately precg
the year in which such termination occurs;

(i) Executive shall be entitladreceive a cash lump sum payment in respeat@fiad bt
unused vacation days (the "Vacation Payment") anddse Salary earned but not yet paid
"Compensation Payment");

(i) Any then unvested restrigtstock, performance shares and/or tiesting stock optic



awards previously granted to Executive by the Comipancluding, without limitation, those grants
forth in Section 3.3, 3.4 and 3.5 hereof, shalldmee immediately onbundred percent vested. £
portion of a timevesting stock option award accelerated pursuanthi® Section 7.1(a) shall

exercisable pursuant to the terms of the stockoopplan and the stock option award agree
applicable to such award;

(iv) The amounts set forth in &t 3.6 of this Agreement;
(v) Any amounts or items not\poeisly paid to Executive under Section 3.8 heraafj

(vi) Any other benefits due todextive pursuant to the terms of any employee lteplah
or policy maintained generally for employees oreug of management employees.
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(b) The Vacation Payment and @mmpensation Payment shall be paid by the Compe

Executive within 30 days after the termination ofeEutive's employment by check payable to the ood
Executive or by wire transfer to an account spedifiy Executive.

(© For purposes of this AgreemeéGood Reason" shall mean any of the followimgti{out

Executive's express prior written consent):

7.2
Disability .

(@ Any material breach by tl@mpany of this Agreement, including any mat:
reduction by the Company of Executive's, title,ielsior responsibilities (except in connection vtk
termination of Executive's employment for Causeaa®sult of Permanent Disability, as a resu
Executive's death or by Executive other than foodsBeason); or

(i) A reduction by the CompainyExecutive's Base Salary, other than a reductibich is
part of a general salary reduction program affgcsi@nior executives of the Company generally; or

(i) Any change by the Comparfitlee Executive's place of employment to a locatiwore
than fifty (50) miles from the Company's headquatte

Discharge for Cause; Voluntary Termination by Exee Termination Because of Death or Perma

(@) The Company shall have igatrto terminate the employment of Executive f@uSe. In th

event that Executive's employment is terminatedrpd the Termination Date (i) by the Company fau€e, c
(i) by Executive other than (A) for Good Reason(B) as a result of the Executive's Permanent Dlisabr
death, Executive shall only be entitled to recdive Compensation Payment the Vacation Payment fz
amounts set forth in Section 3.6 of this Agreemdexecutive shall not be entitled, among otherghjrto th
payment of any bonus in respect of all or any parbf the fiscal year in which such termination wsg bu



shall be entitled to the payment of any unpaid lsoearned with respect to any prior fiscal yearteAthe
termination of Executive's employment under thictida 7.2, the obligations of the Company undes
Agreement to make any further payments, or progigebenefits specified herein, to Executive shl¢upo
cease and terminate.
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(b) If Executive's employmentaesminated as a result of Executive's Permanesdldility or deatt
(1) Executive, Executive's éstar Executive's legal representative (as appigand th

Company shall enter into the Senior Executive Emplent Agreement referred to in Section 4 hereof;

(i) Executive shall be entitleml receive the annual bonus described in Sectidrh8rea
prorated to the date of Executive's Permanent Diyabr death;

(i) Any then unvested restrigtstock, stock performance and/or tinesting stock optic
awards previously granted to Executive by the Comipancluding, without limitation, those grants
forth in Sections 3.3, 3.4 and 3.5 hereof, shaltobge immediately onbundred percent vestt
provided, however that in the event of Executidesath the option awards shall promptly there
terminate in accordance with Paragraph 4 of thaoBéixecutive Employment Agreement referre
hereinabove;

(iv) The Executive shall recettie amounts set forth in Section 3.6 of this Agreetn

(v) TReecutive shall receive any amounts or items nevipusly paid to Executive unc
Section 3.9 hereof; and

(vi) The Executive shall receargy other benefits due to Executive pursuant tdelmas of
any employee benefit plan or policy maintained gathefor employees or a group of management
employees.

(c) As used herein, the term "Causelldbe limited to (i) willful malfeasance, willfunisconduct ¢
gross negligence by Executive in connection with @mployment, (ii) willful and continuing refusaly
Executive to perform his duties hereunder or amyfuadirection of the Company's Board of Directdtke
"Board"), after notice of any such refusal to parfcuch duties or direction was given to Execuéind
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Executive is provided a reasonable opportunityctioe such deficiency, (iii) any material breach tbé
provisions of Section 13 of this Agreement by Exe®uor any other material breach of this Agreemiay
Executive after notice of any such breach and gwodpnity to cure such breach or (iv) the convictiol



Executive of any (A) felony or (B) a misdemeanovalving moral turpitude. Termination of Execut
pursuant to this Section 7.2 shall be made by dglito Executive of a copy of a resolution duly igal by th
affirmative vote of not less than a majority of tinen members of the Board at a meeting of the doallec
and held for the purpose (after 30 days prior emithotice to Executive and reasonable opporturot
Executive to be heard before the Board prior thsuate), finding that in the reasonable judgmenthefBoarc
Executive was guilty of conduct set forth in anyctd#uses (i) through (iv) above and specifying iaeticular:
thereof.

(d) For purposes of this Agreem#ermanent Disability" shall have the same magamiscribe
thereto in the Company's Lorigerm Disability Benefit Plan applicable to seniaeeutive officers as in effe
on the date hereof.

7.3 Grosdp Payment. In the event it is determined that any paymenttie Company under tt

Agreement or otherwise (but determined without réga any additional payment required by this Seci.3 to or fc
the benefit of Executive (a "Payment")) would bbjsat to the excise tax (including interest andaies) imposed k
Section 4999 of the Internal Revenue Code (suchsex@ax, together with any such interest and pesaliar
hereinafter collectively referred to as the "Excise"), then Executive shall be entitled to an &ddal payment (
"GrossUp Payment”) but only if the Excise Tax becomes apds in connection with the change in cor
contemplated by the Merger Agreement. The GlggdPayment shall be in an amount such that aftgmpat by
Executive of all taxes (including any interest @nplties imposed with respect to such taxes), ety withou
limitation, any income taxes (and any interest pedalties imposed with respect thereto) and Extee impose
upon the Gross-Up Payment, Executive retains aruatraf the GrosdJp Payment equal to the Excise Tax impt
upon the Payments. All determinations under th@stiSn shall be made by the Company's public adoogirfirm
(with the fees thereof borne by the Company) and@rosstp Payment shall be made to Executive within i}
business days after such final computation.
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8. Mitigation of Damages. Executive shall not be required to mitigate dgesaor the amount of a
payment provided for under this Agreement by segkither employment or otherwise after the termomanf his

employment hereunder, and any amounts earned bgultxe, whether from self-employment, as a comram-
employee or otherwise, shall not reduce the amoiahy Termination Amount otherwise payable to him.

9. Notices. All notices or communications hereunder shaliberiting, addressed as follows:

To the Company: Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
FAX: (479) 290-4028
Attn:  Chairman and Chief Executive iCdf

with a copy to: Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72-6999



FAX: (479) 290-4028
Attn:  General Counsel

To Executive: Richard L. Bond
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999

Any such notice or communication shall be deliveogchand or by courier or sent certified or registemail, retur
receipt requested, postage prepaid, addressedas @y to such other address as such party magndds in a notic
duly delivered as described above), and the thisiness day after the actual date of mailing staiktitute the tir
at which notice was given.

10. Separability; Legal Fees. If any provision of this Agreement shall be deet to be invalid «
unenforceable, in whole or in part, such invalitbtyunenforceability shall not affect the remainprgvisions here«
which shall remain in full force and effect. Eggarty hereto shall be solely responsible for ang alh legal fee
incurred by him or it in connection with this Agreent, including the enforcement thereof. In thergthe Executiv
is required to bring any action to enforce right$cocollect monies due under this Agreement arsdiceessful in su
action, the Company shall reimburse the Executoreafl of Executive's reasonable attorneys' fees expenses
preparing, investigating and pursuing such action.
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11. Assignment. This Agreement shall be binding upon and inwethte benefit of the heirs a
representatives of Executive and the assigns acmkssors of the Company, but neither this Agreemengany right
or obligations hereunder shall be assignable cerotise subject to hypothecation by Executive (ektgpwill or by
operation of the laws of intestate succession)yahb Company, except that the Company may askigrAgreemer
to any successor (whether by merger, purchaséherwise) to the stock, assets or business(esedtttmpany.

12. Amendment. This Agreement may only be amended by writtee@gent of the parties hereto.

13. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.

(a) Executive shall not, withalbe prior written consent of the Company, useuldi®, disclose ¢
make accessible to any other person, firm, parti@grsorporation or other entity any Confidentiafdrmatior
(as defined below) pertaining to the business efGompany or any of its affiliates, except (i) vehdmploye
by the Company, in the business of and for the fitesfethe Company, or (ii) when required to dolspa cour
of competent jurisdiction, by any governmental ayehaving supervisory authority over the businesthe
Company, or by any administrative body or legiskathody (including a committee thereof) with jurobn tc
order Executive to divulge, disclose or make agb&ssuch information. For purposes of this Settl@(a)
"Confidential Information" shall mean ngublic information concerning the financial dataagegic busine:
plans, product development (or other proprietagdpct data), customer lists, marketing plans aheraton-
public, proprietary and confidential information thfe Company or its affiliates (the "Restricted B9 ot
customers, that, in any case, is not otherwiselaMai to the public (other than by Executive's breaf the



terms hereof).

(b) During the Teand for one (1) year thereafter, Executive agreat without the prior writte
consent of the Company, (A) he will not, directlyindirectly, in the United States, participateamy Positiol
(as defined below) in any business which is indisempetition with any business of the Restricgdup an
(B) he shall not, on his own behalf or on behaléoy person, firm or company, directly or indirg¢tl
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solicit or offer employment to any parssho has been employed by the Restricted Grogmyatime durin
the 12 months immediately preceding such soliaitatand (C) he shall not, on his own behalf or ehaif o
any person, firm or company, solicit, call upon, atherwise communicate in any way with any cli
customer, prospective client or prospective custarhéhe Company or of any member of the Restri€eduy
for the purposes of causing or of attempting toseaany such person to purchase products sold wices
rendered by the Company or by any member of thériRiesl Group from any person other than the Com
or any member of the Restricted Group. The t#8Pwsition” shall include, without limitation, a paer
director, holder of more than 5% of the outstandinting shares, principal, executive, officer, mgeraor an
employment or consulting position. It is acknovged and agreed that the scope of the clause dertt
above is essential, because (i) a more restrid@fmition of "Position" (e.g. limiting it to thésame™ positio
with a competitor) will subject the Company to ees, irreparable harm by allowing competitors teaie
positions in ways to evade the operation of thésiské, and substantially restrict the protectiorghbly the
Company, and (ii) by the allowing Executive to geedhe application of this clause by accepting sitjpm
designated as a "lesser" or "different” positiorthwa competitor, the Company is unable to resttie
Executive from providing valuable information tocchucompeting company to the harm of the Company.

(© Executive agrees that hd malt, directly or indirectly, individually or inancert with other:
engage in any conduct or make any statement thi&elg to have the effect of undermining or dispging thi
reputation of the Company or any member of the réstl Group, or their good will, products, or mes:
opportunities, or that is likely to have the effe€tundermining or disparaging the reputation oy afficer,
director, agent, representative or employee, papresent, of the Company or any member of therResd
Group. Company agrees that it shall not, direotlyndirectly, engage in any conduct or make aayesher
that is likely to have the effect of underminingdisparaging the reputation of Executive.
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(d) For purposes of this Sectl@) a business shall be deemed to be in competitith the
Restricted Group if it is principally involved irhé purchase, sale or other dealing in any propartihe
rendering of any service purchased, sold, deaidr irendered by the Restricted Group as a mateaidlgd the
business of the Restricted Group within the sanoggphic area in which the Restricted Group effeoisd
purchases, sales or dealings or renders such egrvidothing in this Section 13 shall be constrseds t



preclude Executive from investing in any compangspeant to the provisions of Section 1.3 hereof.

(e) Executive and the Compangeaghat this covenant not to compete is a reasermayenar
under the circumstances, and further agree that tiie opinion of any court of competent jurisdictisucl
restraint is not reasonable in any respect, suciit ghall have the right, power and authority txisa o
modify such provision or provisions of this covenas to the court shall appear not reasonable @edfbrc:
the remainder of the covenant as so modified. &xex agrees that any breach of the covenants iceatar
this Section 13 would irreparably injure the Compaccordingly, Executive agrees that the Comparay
in addition to pursuing any other remedies it @ytimay have in law or in equity, cease making asyngent
otherwise required by this Agreement and obtainiganction against Executive from any court ha
jurisdiction over the matter restraining any furthislation of this Agreement by Executive.

14. Beneficiaries; References Executive shall be entitled to select (and cleang the extent permitt
under any applicable law) a beneficiary or benafies to receive any compensation or benefit payaklreunds
following Executive's death, and may change suettien, in either case by giving the Company wnitteotice
thereof. In the event of Executive's death ordicjal determination of his incompetence, refereimcthis Agreemet
to Executive shall be deemed, where appropriategfar to his beneficiary, estate or other legakre@sentative. Ar
reference to the masculine gender in this Agreersieait include, where appropriate, the feminine.

15.  Survivorship . The respective rights and obligations of thetiearhereunder shall survive ¢
termination of this Agreement to the extent neagstathe intended preservation of such rights abligations. i
particular, the provisions of Section 13 hereurstall remain in effect as long as is necessaryvio gffect thereto.
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16. Governing Law . This Agreement shall be construed, interpretetigoverned in accordance with
laws of Arkansas, without reference to rules ratato conflicts of law.

17. Effect on Prior Agreements. Except as specifically herein provided, this égment contains t
entire understanding among the parties hereto apeérsedes in all respects any prior or other ageaem
understanding among the parties or any affiliatpredecessor of the Company (including IBP) andchtee witt
respect to Executive's employment, including butlmoited to any severance arrangements (save &oepe solel
those benefits under Executive's prior employmehickv are expressly preserved in Section 3.9 heredfyder ni
circumstances shall Executive be entitled to armeioseverance payments or benefits of any kindepmxtor the
payments and benefits described herein.

18. Withholding . The Company shall be entitled to withhold froamyment any amount of withholdi
required by law.

19. Counterparts . This Agreement may be executed in two or morenterparts, each of which will
deemed an original.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemenhemay and year first abc
written.

TYSON FOODS, INC.

By:

Name: John Tyson

Title:  Chairman and Chiefecutive Officer

Richard L. Bond
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EXHIBIT "A"

SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEEBNT dated , 20 (the "Effec
Date”) is by and between TYSON FOODS, INC., a coapon organized under the laws of Delaware
"Company"), and Richard L. Bond ("Executive




WITNESSETH :

WHEREAS, following Executive's retiremtédrom full time employment with the Company andéme of it

subsidiaries, the Company wishes to retain Exeelstigservices and access to Executive's experient&rawledge

and

WHEREAS, the Executive wishes to funnéglvisory services to the Company upon the tepmasjisions an

conditions herein provided,;

NOW, THEREFORE, in consideration of fbeegoing and of the agreements hereinafter coathithe partie

hereby agree as follows:

1.

2.

The term of this Agreement (the "Terstiall begin on the Effective Date and end ten {E@Ys thereafter.

During the Term, Executive will, uponasenable request, provide advisory services toCbmpany a
follows:

€)) Services hereunder shall be provideahasmployee of the Company;
(b) Executive may be required to devoteaipventy (20) hours per month to the Company;

(© Executive may perform advisory servibeseunder at any location but may be required tatbine
offices of the Company and/or it subsidiaries upgasonable notice; and

(d) Executive shall not be obligated to renslervices under this Agreement during any penbdn he i
disabled due to iliness or injury.

Beginning the Effective Date, the Compahall (i) pay Executive each year for five (5)ay®e the sum ¢
$ [an amount equal to sixty perd@fo] of Executive's Base Salary at the Terminabate
under his Employment Agreement] per year, and Herrext five (5) years the sum of $ n
amount equal to thirty percent (30%) of ExecutiBase Salary at the Termination Date under his Bympén
Agreement] per year, such sums to be payable gzatties may from time to time agree; (ii) provigeecutive
and his spouse with health insurance during thenTas generally available to Executive at the tin
retirement, and (iii) permit Executive to continaléoptions to purchase Company stock existinghendate ¢
this Agreement. In addition, the Company shalltcwe to provide Executive with the following persjtes ir
accordance with the Company's policies:
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@) Reimbursement for annual ¢guclub dues incurred by Executive during the Teonsistent with tk
past practices of Executive at the Company;

(b) Use of, and the payment of all reasamapenses (including, without limitation, insurancepairs
maintenance, fuel and oil) for, an automobile. Tinenthly lease payment or allowance for such autole
shall be consistent with past practices under Bikexrs Employment Agreement with the Company d
September 28, 2001;

(c) Company provided split dollar life inance with a face amount of no less than $5,000,008 forn
similar to that provided by the Company to its otbenior executive officers;

(d) Personal use of the Compamyned aircraft for the first five (5) years duritige Term; provide
however, that Executive's personal use of the Campaned aircraft shall not interfere with Company of
the Compan-owned aircraft. The Company will reimburse andsg-up Executive for any and all income



liability incurred by Executive in connection withs personal use of the Company-owned aircraft; and

(e) Reimbursement from the Company durireg Tlerm for costs incurred by Executive for tax astht
planning advice from an entity recommended by then@any.

In the event of the Executive's death, the compmmsgerquisites and benefits described abovd shatinue
to be paid to the Executive's spouse for the dumatf the Term. In the event of death by both Hxge anc
his spouse, all benefits under this Agreement siealte.

In the event of Executive's death, tleen@any will, upon written notice given within six{(¢0) days of dea
by Executive's designated beneficiary, if any, threowise by the administrator of Executive's estaninat:
all Executive owned options to purchase Companyrmoon stock, whether or not then currently vesta
exchange for payment equal to the aggregate spetacken the strike price and the market value off stiocl
at the close of business on the next businessutagsding Executive's death.

While this Agreement is in effect andréafter, the Executive shall not divulge to any@axeept in the regul
course of the Company's business, any confidemtiptoprietary information regarding the Compamgtsords
plans or any other aspects of the Company's businbich it considers confidential or proprietaryoyided
an insubstantial or inadvertent disclosure by Ekeewausing no material harm to Company is notoksk ¢
breach of this provision.
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10.

This Agreement shall terminate in thergvExecutive accepts employment from anyone deenyethe
Company to be a competitor.

The right of the Executive or any otlheneficiary under this Agreement to receive paysienay not b
assigned, pledged or encumbered, except by wilbyothe laws of descent and distribution, withoug
permission of the Company which it may withholdtgisole and absolute discretion.

This Agreement represents the compigteesament between the Company and Executive comggetime subje
matter hereof and supersedes all prior employmebépefit agreements or understandings, writteoral Nc¢
attempted modification or waiver of any of the psoans hereof shall be binding on either party ssle
writing and signed by both Executive and Company.

It is the intention of the parties herttat all questions with respect to the constructod performance of t
Agreement shall be determined in accordance weHatvs of the State of Delaware.

IN WITNESS WHEREOF, the parties heretwe executed this Agreement as of the date wettb@ve.
TYSON FOODS, INC.

By:
Title:

Richard L. Bond
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EXHIBIT 10.21

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT  (the "Agreement"), made
of July 29, 2003 by and between Tyson Foods, lnBelaware corporation (the "Company"), and Greg, laereside!
of the State of Arkansas (the "Executive"), ameadld restates that certain Employment Agreementnioyb&twee
the Company and the Executive dated as of Octgl@0dL ("Original Agreement”).

RECITALS

To induce Executive's seevas an officer of the Company during the Tersmdefined in Section
below), the Company desires to provide Executivila wompensation and other benefits on the termscandition:
set forth in this Agreement.

Executive is willing to agat such employment and perform services for thagamy, on the terms a
conditions hereinafter set forth.

It is therefore hereby agtdy and among the parties as follows:

1. Employment .

1.1 Subject to the terms and domts of this Agreement, the Company agrees toleypgxecutive a
Chief Administrative Officer and President, Inteiioaal. In such capacity, Executive shall reporthe Company
Chairman and Chief Executive Officer and shall hiéneepowers, responsibilities and authorities asagsigned by tl
Company's Chairman and Chief Executive Officer.

1.2 Subject to the terms and @rs of this Agreement, Executive hereby accepiployment as Chi
Administrative Officer and President, Internationélthe Company as of February 13, 2003 and agoedsvote hi
full working time and efforts, to the best of hisildy, experience and talent, to the performantsenvices, duties al
responsibilities in connection therewith. Execeatshall perform such duties and exercise such wemmensura
with his position, as the Company's Chairman anefCxecutive Officer shall from time to time deétg to him o
such terms and conditions and subject to suchigisirs as the Company's Chairman and Chief Exee@ificer ma'
reasonably from time to time impose.

1.3 Except as provided in Sectidhhereof, and provided that, in the reasonabterthination of th
Company's Chairman and Chief Executive Officere thllowing activities do not interfere witlExecutive's dultie
and responsibilities hereunder, nothing in thisegnent shall preclude Executive from (i) engagmgharitable ar
community affairs, (i) managing any passive inwent made by him in publicly traded equity sedesior
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other property (provided that no such investmeay mxceed 5% of the equity of any publicly tradettg, withoui
the prior approval of the Company's Chairman ahe{CExecutive Officer) or (iii) serving as a meenlof boards ¢
directors or as a trustee of any other corporati@spciation or entity. For purposes of the priegedentence, al
required approval shall not be unreasonably witthhel

2. Term of Employment . Executive's term of employment under this Agreetrshall commence as
October 1, 2001 and, subject to the terms herdaf] germinate on such date (the "Termination Davetiich is the
earlier of (i) February 12, 2008 or (ii) the termiion of Executive's employment pursuant to thigekgnent (th
period from October 1, 2001 until the Terminatioat® shall be the "Term"). The Termination Dated(#me Term
shall automatically be extended for an additionzdryon February 12, 2008 and on each subsequérdansof the
Company's fiscal year thereafter unless (a) Exeestiemployment has been terminated prior to sagh ar (b) nc
later than 30 days prior to such day, either parthis Agreement shall have given written noteehte other party th
he or it does not wish to extend further the Teation Date (and the Term).

3. Compensation.

3.1 _Salary The Company shall pay Executive a base sal@gsg Salary") at the rate of $700,000
annum effective February 13, 2003; provided, howetlgat on no less than an annual basis, the Cosapier
Committee of the Company's Board of Directors (fiempensation Committee") shall review the Exe@is\annu:
Base Salary for potential increase; however, Exeestright to annual increases shall not be umreasly denied, ar
the Base Salary shall not be decreased at anydiimieg the Term. Base Salary shall be payable éor@ance with tr
ordinary payroll practices of the Company. Anyrease in Base Salary shall constitute "Base Sakawgunder.

3.2 Annual Bonus It is expressly understood and contemplated Ehagcutive's bonus plan will
mutually agreed to by the parties hereto for esdaf year during the Term and shall be subjedin@ approval br
the Compensation Committee.

3.3 Stock Option Awardslin addition to the option awards made priorhe tdate hereof pursuant to
terms of the Original Agreement, and in replacenaoéribe options to be awarded after the date hgrecfuant to tr
terms of the Original Agreement, as of the latethefdate of
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approval by the Compensation Committee or the i@t of this Agreement, Executive shall receiveogion tc
purchase 160,000 shares of Company Class A comtack at an exercise price equal to the market mpiceompan
Class A common stock on the date of the grantpther terms and conditions of such award shalldeiged by th
terms of the Tyson Foods, Inc. 2000 Stock Incerfilan (the "Stock Plan™) and a stock option awaygt@ment in
form substantially similar to that presently usgdie Company. On such day of each of the Compa@04, 200E



2006, 2007 and 2008 fiscal years that option graresawarded generally to other employees of thagaay (in eac
case so long as the Termination Date has not atyrthe Company shall award Executive an additiop&on tc
acquire 160,000 shares of Company Class A comnumk sit an exercise price equal to the market midgompan'
Class A common stock on the date of the grantpther terms and conditions of such awards shafjdverned by tr
terms of the Stock Plan and a stock option awardeagent in a form substantially similar to thatrthesed by th
Company. The options awarded pursuant to thisi®@e&3 shall be for a term of ten (10) years amallsvest fort
percent (40%) on the second anniversary of the afatiee award and in twenty (20%) increments arlgubkereafte
until fully vested.

3.4 Restricted Stockln addition to the restricted stock awards m@adler to the date hereof pursuant to
terms of the Original Agreement, as of the latertbé date of approval by the Compensation Comaitte the
execution of this Agreement, Executive shall reeean award of 465,638 shares of restricted Comizags #
common stock (less any shares withheld to satispfieable tax withholding requirements) pursuanth® Stock Pla
and a restricted stock award agreement in a folyataatially similar to that presently used by tre@pany and whic
shall vest on February 12, 2008.

3.5 Performance Share®n the first business day of each of the Comjsa2@04, 2005 and 2006 fis
years, Executive shall receive an award of phanstiares of the Company's Class A Common Stock haa
maximum aggregate value of $712,500 on the datkeohward, subject to the terms and conditionhi@fStock Pla
and a performance share agreement to be adoptdtelompensation Committee prior to the date oheargard.
Subject to satisfaction of the performance critegaforth in the applicable performance shareeaygeat, the awa
made in 2004 shall vest two (2) business days #feeCompany publicly releases its earnings for20@6 fiscal yea
the award made in 2005 shall vest two (2) busidegs after the Company publicly releases its egmfor the 200
fiscal year, and the award made in 2006 shall st (2) business days after the Company publiclgases it
earnings for the second quarter of the 2008 figeat.
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3.6 PerquisitesDuring the Term, the Company shall provide Exieeuwith the following:

(a) Reimbursement for annual counlmp @ues incurred by Executive during the Term iaat witt
the past practices of Executive at the Company,thadCompany will reimburse and grags-Executive fc
any and all income tax liability incurred by Exegatin connection therewith;

(b) Use of, and the payment of allsm@able expenses (including, without limitationsurance
repairs, maintenance, fuel and oil) for, an autoileobThe monthly lease payment or allowance fach
automobile shall be consistent with the past peastifor other executives at the Company and thep@ay
will reimburse and grossp Executive for any and all income tax liabilitycurred by Executive in connect
therewith;

(c) For the term of the Originagr&ement (i.e. through October 1, 2006), Compawnyiged spli
dollar life insurance with a face amount of no lésan $3,000,000, in a form similar to that proddsy the
Company to its other senior executive officers, tmedCompany will reimburse and grags-Executive for ar
and all income tax liability incurred by Executiwveconnection therewith;



(d) Reasonable personal use of the gamyowned aircraft; provided, however, that Execut
personal use of the Company-owned aircraft shallimerfere with Company use of the Compawynec
aircraft, and the Company will reimburse and gnoags=xecutive for any and all income tax liabilitycurrec
by Executive in connection with his personal uséhefCompany-owned aircraft;

(e) Subject to the prior approval leé Chairman and Chief Executive Officer, reasongklsonal us
of the Company-owned entertainment assets; proyvitadever, that Executive's personal use of the 2oy
owned entertainment assets shall not interfere @dmpany use of the Companyned entertainment ass
and the Company will reimburse and grogsExecutive for any and all income tax liabilitycurred b
Executive in connection therewith;

() Use of, and the payment of alls@aable expenses associated with, personal cefibtares, horr
phone and internet lines; and
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(g) Reimbursement from the Companyirduthe Term for costs incurred by Executive fax &anc
estate planning advice from an entity recommendgeithéd Company.

3.6 Compensation Plans and PrograExecutive shall be eligible to participate iryaompensation pl:
or program maintained by the Company other thanspta programs related to (i) Company options),r@strictes
stock and (iii) performance shares.

4. Retirement; Senior Executive Employment Agreement Executive may at any time after Febrt
12, 2008 and in Executive's sole discretion, eeaetire as an employee of the Company and upoh setiremen
Executive shall provide advisory services to thenPany under the terms and conditions containedhénSenic
Executive Employment Agreement attached heretaxaghl "A", and shall be paid by the Company thenp@nsatio
and benefits described therein. In any event, Goepany shall enter into said Senior Executive Bypken
Agreement with Executive on the earlier of (i) thete of Executive's Permanent Disability, (i) BExiéee's death (i
which event, the Senior Executive Employment Agreenshall become effective, and the benefits theteusha
become available, upon the Executive's death),iigrsich date on or after February 12, 2008 on clwhihe
Termination Date occurs, unless Executive has b=emnated for Cause.

5. Employee Benefits

5.1 Employee Benefit Program&nBland Practices The Company shall provide Executive during
Term with coverage under all employee pension aglfwe benefit programs, plans and practices (comsorate wit|
his position in the Company and to the extent pegeaiiunder any employee benefit plan) in accordavittethe term
thereof, which the Company generally makes avalébits senior executives.

5.2 Vacation and Fringe BenefitSxecutive shall be entitled to no less than ty¢R0) business days p:
vacation in each calendar year (or such greater amCompany policy permits a person of his empémtreeniority’




which shall be taken at such times as are consigftiém Executive's responsibilities hereunder.atidition, Executiv
shall be entitled to the perquisites and othergkirbenefits generally made available to senior wiexs of th
Company, commensurate with his position with thenBany.

6. Expenses. Executive is authorized to incur reasonable egpe in carrying out his duties
responsibilities under this Agreement, includingthaut limitation, expenses for travel and similsams related 1
such duties and responsibilities. The Company reilnburse Executive for all such expenses uposentation b
Executive, from time to time, of accounts of suependitures (appropriately itemized and approveusistent witl
the Company's policy).
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7. Termination of Employment .

7.1 Termination by the Companyt Mo Cause or by Executive for Good Reason

(a) The Company may terminate Exeelgiemployment at any time for any reason. If Bkee's
employment is terminated prior to the Terminaticstd) as that date may be extended from time to tinake
the terms of Section 2 hereof, (i) by the Compautiidr than for Cause (as defined in Section 7 [2¢c¢of) o
by reason of Executive's death or Permanent Disalfds defined in Section 7.1(d) hereof)), or @y the
Executive for Good Reason (as defined in Secti@(cy hereof) prior to the Termination Date, Execatshal
receive the following items and payments:

() An amount (the "Termination AmoUnin lieu of any Bonus in respect of all or anyrioan
of the fiscal year in which such termination occainsl any other cash compensation, which Termin
Amount shall be payable in a single lump sum witthirty (30) days following the date of st
termination. The Termination Amount shall consisan amount equal to the sum of (x) three (3) ¢
Executive's Base Salary for the fiscal year immietifapreceding the year in which such termine
occurs plus (y) three (3) times Executive's Borurstlie fiscal year immediately preceding the ya
which such termination occurs;

(i) Executive shall be entitled taceéve a cash lump sum payment in respect of acdoul
unused vacation days (the "Vacation Payment") anddse Salary earned but not yet paid
"Compensation Payment");

(i) Any then unvested restricted dtpperformance shares and/or tinesting stock optic
awards previously granted to Executive by the Comipancluding, without limitation, those grants
forth in Sections 3.3, 3.4 and 3.5 hereof, shatlopge immediately onkbundred percent vested. #
portion of a timevesting stock option award accelerated pursuanthi® Section 7.1(a) shall
exercisable pursuant to the terms of the stockoopplan and the stock option award agree
applicable to such award; and
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(iv) Any other benefits due to Exewgatpursuant to the terms of any employee benedit pl
policy maintained generally for employees or a groimanagement employees.

(b) The Vacation Payment and the Camaton Payment shall be paid by the Company taixe
within 30 days after the termination of Executiversployment by check payable to the order of ExeeLdr
by wire transfer to an account specified by Exe®uti

(c) For purposes of this Agreementod@ Reason” shall mean any of the following (witl
Executive's express prior written consent):

() Any matarbreach by the Company of this Agreement, inclgdiny material reduction
the Company of Executive's, title, duties or reslaitities (except in connection with the termiretiof
Executive's employment for Cause, as a result ohBeent Disability, as a result of Executive's O
or by Executive other than for Good Reason); or

(i) A reduoti by the Company in Executive's Base Salary, dtieer a reduction which is p
of a general salary reduction program affectingsezxecutives of the Company generally; or

(i) Any change by the Company of tBrecutive's place of employment to a location r
than fifty (50) miles from the Company's headquatte

7.2 Discharge for Cause; Voluntary Termination by Exe®a Termination Because of Death or Perma
Disability .

(&) The Company shall have the righttminate the employment of Executive for Causethe ever
that Executive's employment is terminated prioth® Termination Date (i) by the Company for Cawse(ii)
by Executive other than (A) for Good Reason or é8)a result of the Executive's Permanent Disabuali
death, Executive shall only be entitled to receilre Compensation Payment and the Vacation Payi
Executive shall not be entitled, among other thingshe payment of any Bonus in respect of alimy portior
of the fiscal year in which such termination occ¢urst shall be entitled to the payment of any udpgzonu:
earned with respect to any prior fiscal year. Afte termination of Executive's employment undiés Sectiol
7.2, the obligations of the Company under this &grent to make any further payments, or provide
benefits specified herein, to Executive shall thpmn cease and terminate.
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(b) If Executive's employment is tenmatied as a result of Executive's Permanent Disabilideath:

() Executive shall be entitled to reeethe annual bonus described in Section 3.2



prorated to the date of Executive's Permanent Digabr death;

(i) Any then unvested restricted &operformance shares and/or timesting stock optic
awards previously granted to Executive by the Comipancluding, without limitation, those grants
forth in Sections 3.3, 3.4 and 3.5 hereof, shaltobee immediately onbundred percent vestt
provided, however that in the event of Executide’ath future option awards shall; and

(iif) The Executive shall receive amther benefits due to Executive pursuant to thadesf an'
employee benefit plan or policy maintained gengrddir employees or a group of manager
employees

(c) As used herein, the term "Causellide limited to (i) willful malfeasance, willfunisconduct ¢
gross negligence by Executive in connection with @mployment, (ii) willful and continuing refusaly
Executive to perform his duties hereunder or anyfuadirection of the Company's Board of Directdtke
"Board"), after notice of any such refusal to perfosuch duties or direction was given to Executve
Executive is provided a reasonable opportunity @oecsuch deficiency, (iii) any material breach b€
provisions of Section 13 of this Agreement by Exeeuor any other material breach of this Agreemiay
Executive after notice of any such breach and gwodpnity to cure such breach or (iv) the convictiol
Executive of any (A) felony or (B) a misdemeanowalving moral turpitude. Termination of Execut
pursuant to this Section 7.2 shall be made by éelito Executive of a copy of a resolution duly pigal by th
affirmative vote of not less than a majority of tinen members of the Board at a meeting of the doallec
and held for the purpose (after 30 days prior emithotice to Executive and reasonable opporturot
Executive to be heard before the Board prior tdhhstate), finding that in the reasonable judgmerthefBoarc
Executive was guilty of conduct set forth in anyctduses (i) through (iv) above and specifying pleticular:
thereof.
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(d) For purposes of this Agreementriffanent Disability” shall have the same meaningilaesc
thereto in the Company's Lorigerm Disability Benefit Plan applicable to seniaeeutive officers as in effe
on the date hereof.

8. Mitigation of Damages. Executive shall not be required to mitigate dgesaor the amount of a
payment provided for under this Agreement by segkither employment or otherwise after the termomanf his
employment hereunder, and any amounts earned bgultxe, whether from self-employment, as a comram-
employee or otherwise, shall not reduce the amoiahy Termination Amount otherwise payable to him.

9. Notices. All notices or communications hereunder shalirberiting, addressed as follows:

To the Company: sdy Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
FAX: (479) 290-4028
Attn:  Chairman and Chief Executive iCdf

with a copy to: Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72-6999



FAX: (479) 290-4028
Attn:  General Counsel

To Executive: Greg Lee
4553 Crossover Road
Springdale, Arkansas 72764

Any such notice or communication shall be deliveogchand or by courier or sent certified or registemail, retur
receipt requested, postage prepaid, addressedas @y to such other address as such party magndds in a notic
duly delivered as described above), and the thisiness day after the actual date of mailing staiktitute the tir
at which notice was given.

10. Separability; Legal Fees. If any provision of this Agreement shall be deet to be invalid «
unenforceable, in whole or in part, such invalitbtyunenforceability shall not affect the remainprgvisions here«
which shall remain in full force and effect. Eggarty hereto shall be solely responsible for ang alh legal fee
incurred by him or it in connection with this Agmeent, including the enforcement. In the event Executive i
required to bring any action to enforce rights@rcollect monies due under this Agreement and ésessful in suc
action, the Company shall reimburse the Executoreafl of Executive's reasonable attorneys' fees expenses
preparing, investigating and pursuing such action.
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11. Assignment. This Agreement shall be binding upon and inwethte benefit of the heirs a
representatives of Executive and the assigns acmkssors of the Company, but neither this Agreemengany right
or obligations hereunder shall be assignable cerotise subject to hypothecation by Executive (ektgpwill or by
operation of the laws of intestate succession)yahb Company, except that the Company may askigrAgreemer
to any successor (whether by merger, purchaséherwise) to the stock, assets or business(esedtttmpany.

12. Amendment. This Agreement may only be amended by writtee@gent of the parties hereto.

13. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.

(a) Executive shall not, without theop written consent of the Company, use, divuldisclose c
make accessible to any other person, firm, parti@grsorporation or other entity any Confidentiafdrmatior
(as defined below) pertaining to the business efGompany or any of its affiliates, except (i) vehdmploye
by the Company, in the business of and for the fitesfethe Company, or (ii) when required to dolspa cout
of competent jurisdiction, by any governmental ayehaving supervisory authority over the businesthe
Company, or by any administrative body or legiskathody (including a committee thereof) with jurobn tc
order Executive to divulge, disclose or make agb&ssuch information. For purposes of this Settl@(a)
"Confidential Information" shall mean ngublic information concerning the financial dataagegic busine:
plans, product development (or other proprietagdpct data), customer lists, marketing plans aheraton-
public, proprietary and confidential information thfe Company or its affiliates (the "Restricted B9 ot
customers, that, in any case, is not otherwiselaMai to the public (other than by Executive's breaf the



terms hereof).

(b) During the Term and for one (1py¢hereafter, Executive agrees that, without ther pvritten
consent of the Company, (A) he will not, directlyindirectly, in the United States, participateaimy Positiol
(as defined below) in any business which is inadicmpetition with any business of the Restricg&dup an:
(B) he shall not, on his own behalf or on behalény person, firm or company, directly or indirgctolicit ol
offer employment to any person who has been emgldyethe Restricted Group at any time during th
months immediately preceding such solicitation, &yl he shall not, on his own behalf or on behé&ltwoy
person, firm or company, solicit, call upon, orexthise communicate in
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any way with any client, customer, prospectiveerdior prospective customer of the Company or of
member of the Restricted Group for the purposesanising or of attempting to cause any such pers
purchase products sold or services rendered bZdmepany or by any member of the Restricted Groam
any person other than the Company or any membeheofRestricted Group. The term "Position" ¢
include, without limitation, a partner, directorpltder of more than 5% of the outstanding votingreh
principal, executive, officer, manager or any ermgpient or consulting position. It is acknowledged agree
that the scope of the clause as set forth abovessential, because (i) a more restrictive definitod
"Position” (e.g. limiting it to the "same" positionith a competitor) will subject the Company toisas
irreparable harm by allowing competitors to deseplositions in ways to evade the operation ofdlasse, an
substantially restrict the protection sought by @@mpany, and (ii) by the allowing Executive to ase th:
application of this clause by accepting a positdesignated as a "lesser" or "different” positiorthwé
competitor, the Company is unable to restrict theeddative from providing valuable information to &
competing company to the harm of the Company.

(c) Executive agrees that he will nditectly or indirectly, individually or in concemvith others
engage in any conduct or make any statement thi&elg to have the effect of undermining or dispging thi
reputation of the Company or any member of the réstl Group, or their good will, products, or mes:
opportunities, or that is likely to have the effe€tundermining or disparaging the reputation oy afficer,
director, agent, representative or employee, papresent, of the Company or any member of therResd
Group. Company agrees that it shall not, direotlyndirectly, engage in any conduct or make aayesher
that is likely to have the effect of underminingdisparaging the reputation of Executive.

(d) For purposes of this Section 1Buainess shall be deemed to be in competition thahRestricte
Group if it is principally involved in the purchgssale or other dealing in any property or the esimd) of an'
service purchased, sold, dealt in or rendered byRstricted Group as a material part of the bssié the
Restricted Group within the same geographic areahich the Restricted Group effects such purchasas;
or dealings or renders such services. Nothindpig $ection 13 shall be construed so as to predixaeutive
from investing in any company pursuant to the miovis of Section 1.3 hereof.



(e) Executive and the Company agreetthis covenant not to compete is a reasonablenamt unde
the circumstances, and further agree that if imofiiaion of any court of competent jurisdiction Buestraint i
not reasonable in any respect, such court shak tla& right, power and authority to excise or mpdifict
provision or provisions of this covenant as to ¢bart shall appear not reasonable and to enforceetimainde
of the covenant as so modified. Executive agreasany breach of the covenants contained in tbcsiéh 1<
would irreparably injure the Company. AccordingBxecutive agrees that the Company may, in addit
pursuing any other remedies it or they may haviw or in equity, cease making any payments otre
required by this Agreement and obtain an injuncagainst Executive from any court having jurisaiotove
the matter restraining any further violation ofsti\greement by Executive.

14. Beneficiaries; References Executive shall be entitled to select (and cleang the extent permitt
under any applicable law) a beneficiary or benafies to receive any compensation or benefit payakreunds
following Executive's death, and may change suettien, in either case by giving the Company wnitteotice
thereof. In the event of Executive's death ordacjal determination of his incompetence, refereimcthis Agreemel
to Executive shall be deemed, where appropriategfer to his beneficiary, estate or other legakr@sentative. Ar
reference to the masculine gender in this Agreermsiegit include, where appropriate, the feminine.

15.  Survivorship . The respective rights and obligations of thetipsrhereunder shall survive ¢
termination of this Agreement to the extent neagstathe intended preservation of such rights abligations. i
particular, the provisions of Section 13 hereursdtedl remain in effect as long as is necessaryvio gffect thereto.

16. Governing Law . This Agreement shall be construed, interpretetigoverned in accordance with
laws of Arkansas, without reference to rules ratato conflicts of law.

17. Effect on Prior Agreements. Except as specifically herein provided, thAgreement contains t
entire understanding among the parties hereto apeérsedes in all respects any prior or other ageaem
understanding among the parties or any affiliatepmedecessor of the Company and Executive witheaspx
Executive's employment, including but not limiteml dny severance arrangements. Under no circunestasita
Executive be entitled to any other severance paggn@nbenefits of any kind, except for the paymemd benefil
described herein.
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18. Withholding . The Company shall be entitled to withhold froayment any amount of withholdi
required by law.

19. Counterparts . This Agreement may be executed in two or momantarparts, each of which will
deemed an original.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemeirhemnlay and year first abc
written.

TYSON FOODS, INC.

By:

Name: John Tyson

Title:  Chairman and Chiefecutive Officer

Greg Lee
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EXHIBIT "A"
SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEBNT dated , 20 (the "Effec

Date") is by and between TYSON FOODS, INC., a coapon organized under the laws of Delaware
"Company"), and Greg Lee ("Executive").

WITNESSETH:

WHEREAS, following Executive's retiremtédrom full time employment with the Company andéme of it

subsidiaries, the Company wishes to retain Exeelstiservices and access to Executive's experientt&raowledge

and

WHEREAS, the Executive wishes to funnéglvisory services to the Company upon the tepmmsjisions an

conditions herein provided;

NOW, THEREFORE, in consideration of fbeegoing and of the agreements hereinafter coathithe partie

hereby agree as follows:

1.

2.

The term of this Agreement (the "Terstiall begin on the Effective Date and end ten {E@Ys thereafter.

During the Term, Executive will, uponasenable request, provide advisory services toCGbmpany a
follows:

@) Services hereunder shall be provideahasmployee of the Company;
(b) Executive may be required to devoteaipventy (20) hours per month to the Company;

(© Executive may perform advisory servibeseunder at any location but may be required tatbine
offices of the Company and/or it subsidiaries upgasonable notice; and

(d) Executive shall not be obligated to rnslervices under this Agreement during any penbdn he i
disabled due to iliness or injury.

Beginning the Effective Date, the Compahall (i) pay Executive each year for five (5)ay®e the sum
[an amount equal to sixty perd@fo] of Executive's Base Salary at the Terminabate
under his Employment Agreement] per year, and Herrext five (5) years the sum of $ n
amount equal to thirty percent (30%) of ExecutiBase Salary at the Termination Date under his Bympén
Agreement] per year, such sums to be payable gzatties may from time to time agree; (ii) provigeecutive
and his spouse with
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health insurance during the Term asegaly available to Executive at the time of ratient, and (iii) perm

Executive to continue all options to purchase Camgpstock existing on the date of this Agreement
addition, the Company shall continue to provide detiwe with the following perquisites in accordangith
the Company's policies:

(@) Reimbursement for annual ¢guclub dues incurred by Executive during the Teonsistent with tk
past practices of Executive at the Company;

(b) Use of, and the payment of all reasamapenses (including, without limitation, insurancepairs



maintenance, fuel and oil) for, an automobile. Tinenthly lease payment or allowance for such autole
shall be consistent with past practices under Bikexs Employment Agreement with the Company d
September 28, 2001;

(c) Personal use of the Compawned aircraft for the first five (5) years duritige Term; provide:
however, that Executive's personal use of the Campaned aircraft shall not interfere with Company of
the Company-owned aircraft. The Company will reimde and grosgp Executive for any and all income
liability incurred by Executive in connection wittis personal use of the Company-owned aircraft; and

(d) Reimbursement from the Company durirg) Term for costs incurred by Executive for tax astht
planning advice from an entity recommended by the@any.

In the event of the Executive's death, the compemsgerquisites and benefits described abovd shatinue
to be paid to the Executive's spouse for the dumadi the Term. In the event of death by both Exge anc
his spouse, all benefits under this Agreement siealte.

In the event of Executive's death, tlen@any will, upon written notice given within six(@0) days of dea
by Executive's designated beneficiary, if any, threovise by the administrator of Executive's estaeminat
all Executive owned options to purchase Companymoon stock, whether or not then currently vesta
exchange for payment equal to the aggregate spetacken the strike price and the market value off stiocl
at the close of business on the next businessutagsding Executive's death.

While this Agreement is in effect andrimfter, the Executive shall not divulge to any@xeept in the regul
course of the Company's business, any confidemtiptoprietary information regarding the Compamgtsords
plans or any other aspects of the Company's businbich it considers confidential or proprietaryoyided
an insubstantial or inadvertent disclosure by Ekeewcausing no material harm to Company is notuezb
breach of this provision.
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10.

This Agreement shall terminate in therdvExecutive accepts employment from anyone deeyethe
Company to be a competitor.

The right of the Executive or any otlheneficiary under this Agreement to receive paysienay not b
assigned, pledged or encumbered, except by wilbyothe laws of descent and distribution, withoug
permission of the Company which it may withholdtghsole and absolute discretion.

This Agreement represents the compigteesment between the Company and Executive comggtime subje

matter hereof and supersedes all prior employmebépefit agreements or understandings, writteoral. Nc¢
attempted modification or waiver of any of the psoans hereof shall be binding on either party ssle
writing and signed by both Executive and Company.

It is the intention of the parties herttat all questions with respect to the constructod performance of t
Agreement shall be determined in accordance wéHatvs of the State of Delaware.

IN WITNESS WHEREOF, the parties herletwe executed this Agreement as of the date wetbeve.

TYSON FOODS, INC



By:

Title:

Greg Lee
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Net income for the perio

Add: Provision for income taxe
Add: Minority interesi

Fixed charge

Less: Capitalized interest

Income before taxes on income and
fixed charge:

Fixed Charges

Interest

Capitalized interes

Rentals at computed interest factor
Amortization of debt discount
expense

Total fixed charges

Exhibit 12.1
Computation of Ratio of Earnings to Fixed Charges

2003 2002 2001 2000 1999
337,408 382,727 87,859 151,221 230,048
185,493 210,237 58,362 83,520 129,355
248 (97) 18,750 (182) 11,526
337,658 359,493 175,457 142,613 159,072
(3,325) (9,264) (3,249) (1,746) (5,226)
857,482 943,096 337,179 375,426 524,775
294,669 304,854 143,718 115,261 128,035
3,325 9,264 3,249 1,746 5,226
34,730 37,504 25,343 22,052 21,398
4,934 7,871 3,147 3,554 4,413
337,658 359,493 175,457 142,613 159,072
2.54 2.62 1.92 2.63 3.30

Ratio of earnings to fixed charg

(1) Amounts represent those portions of rent expéose-third) that are reasonable approximationstefest costs.
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ALL LEGAL OPERATING ENTITIES AND SUBSIDIARIES

TYSON FOODS, INC.



Entity Name

Place of
Incorporation

Description of Operations

SUBSIDIARIES - 100% OWNED UNLESS OTHERWISE NOTED

TYSON FOODS, INC.

AAFC International, Inc.

Global Employment Services, Inc.
Gorges Foodservice, Inc.
National Comp Care Inc.

Oaklawn Capital Corporation

The Pork Group, Inc.

TyNet Corporation

Tyson Breeders, Inc.
Tyson Canada Finance LP

Tyson Delaware Holdings, LLC

Tyson Export Sales, Inc

Tyson Foreign Sales, Inc.
Tyson International Company, Ltd.

Tyson Mexican Original, Inc.

Tyson Receivables Corporation

Tyson Sales and Distribution, Inc.
Tyson Seafood Group-Japan, Inc.
Tyson Shared Services, Inc.
Universal Plan Investments

World Resource, Inc.

TYSON CHICKEN, INC. (Subsidiary of Tyson Foods, Inc)

Hudson Foods Foreign Sales, Inc.

Delaware

U.S. Virgin Islands
Delaware

Texas

Delaware

Delaware

Delaware

Delaware

Delaware
Canada

Delaware

U.S. Virgin Islands

Barbados
Bermuda

Delaware

Delaware
Delaware
Japan
Delaware
Hong Kong

Delaware

Delaware

U.S. Virgin Islands

Food Processing Company

Foreign sales corporation; [in process of di
Employ personnel outside the United States.
Owns property in Arkansas.

Provides managed care network.

Grower financing company; owns controllir
Capital-Mississippi, L.L.C.

Farrow to finish swine operations in Arkans
Oklahoma.

Provides managed care network/workers' ¢
employees.

Owns and produces poultry breeding stock
GA

International Financing Company
Holding company for foreign subsidiaries

Foreign sales corporation; [in process of di

Foreign sales corporation.
Bermuda insurance corporation.

Produces flour and corn tortillas and chips
Carolina and Indiana..

Special purpose entity for receivable's finar
Performs certain sales and distribution func
Trading company; in process of dissolution.
Provides administrative support services ta
Owns 51% interest in Shanghai Ocean We

Trading Company

Food processing company.

Foreign sales corporation.



Meat Products Exports, Inc.

Hudson Midwest Foods, Inc.

U.S. Virgin Islands

Nebraska
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Foreign sales corporation.

TYSON FARMS, INC. (Subsidiary of Tyson Foods, Ind.

Nacrail, LLC
Choctaw Foods, Inc.
Choctaw Maid Farms, Inc.

Myrick Farms, Inc

TYSON INTERNATIONAL HOLDING COMPANY
(Subsidiary of Tyson Foods, Inc.

Benton Sales, Ltd.

Oaklawn Sales, Ltd.

Shandong Tyson-Da Long Food Company, Ltd.

Tyson Canada International Holdings LP

TYSON POULTRY, INC. (Subsidiary of Tyson Foods, Inc

North Carolina

Delaware
Mississippi
Mississippi

Mississippi

Delaware

British Virgin Islands
Corporation

British Virgin Islands
Corporation

China

Canada

Delaware

Feed Mill Exchange, LLC

TYSON FRESH MEATS, INC. (formerly known as IBP, inc)

(Subsidiary of Tyson Foods, Inc.)

The Bruss Company

Tyson Processing Services, Inc.

IBP Finance Company of Canada

Arkansas

Delaware

Illinois

Delaware

Nova Scotia

Owns and produces broilers operating in V
MS.

50% Owned by Tyson Farms, In&56% Own
Corp. - owns rail facilities.

Poultry Processing
Poultry Processing

100% owned by Choctaw Maid Farms, -ow

U.S. Corporation used for foreign operatior

100% Owned by TIHC; Trading Company

100% Owned by TIHC; Trading Company

65% owned by TIHC; 35% Dailong

Holding Company for foreign subsidiaries

Poultry processing, growing and hatching ¢

Owns a Feed Mill

Beef and Pork Processing Operations

Produces Steaks and Chops

Produce ground beef in patty and bulk form.

Canadian financing corporation.



The IBP Foods Co. Delaware Produce prepared meats and other consuener-
and foodservice industries.

IBP Foreign Sales Corporation Guam Foreign sales corporation.

Tyson Hog Markets, Inc. Delaware Hog buying operation in Midwest.

IBP Redevelopment Corporation Missouri Acquire, construct, maintain and operate a

Tyson Service Center Corp. Delaware Sale representative soliciting offers from ct
products and forwarding to manufacturer.

Tyson of Wisconsin, Inc. Delaware Hog buying operation in Wisconsin.

Madison Foods, Inc. Delaware Owns the processing facility in Norfolk, Nel

PBX, inc. Delaware For-ire motor carrier which transports sup|
finished products of IBP, inc. beef and pork

Rural Energy Systems, Inc. Delaware Intra-State Carrier which owns pipeline to p
Kansas and Amarillo, Texa

Texas Transfer, Inc. Texas To obtain and use certain Texas Railway C
Transportation Authorization
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Lakeside Farm Industries, Ltd. (Subsidiary of Tyson Canada Processor of Beef Products

Fresh Meats, Inc.)

Lakeside Feeders Ltd.

961436 Alberta Ltd.

Lakeside Feeders Partnership

IBP Carribean, Inc. (Subsidiary of Tyson Fresh

Meats, Inc.)

Mainstream Holding Limited

Shanghai DCH Jinshan Company Ltd.

Tyson InternationalService Center Inc. (Sudsidiay
of Tyson Fresh Meats, Inc.)

Tyson International Service Center, Inc.Asia

Alberta Canada

Alberta Canada

Alberta Canada

Cayman Islands

Hong Kong

China

Delaware

Delaware

100%owned by Lakeside Farm Industries,

100% owned by Lakeside Farm Industries,

90% Owned by Lakeside Feeders Ltd.
961436 Alberta Ltd.

Offshore Holding Company

Joint Venture Company to hold equity inve
IBP Caribbean, Inc.; 55% DCH Food Indus

Majority owned by Mainstream Holding Lin
by Chinese member.

Domestic International Sales Corporation.

Domestic International Sales Corporation ii



Tyson International Service Center, Inc. Europe

Delaware

Tyson Fresh Meats, Inc./JOINT VENTURES AND PARTNERSHIP

Carneco Foods, LLC

IBP Hudson Enterprises, LLC

ID Casing, LLC

Shandong Sand's Food and Development Co., LTd.

Oklahoma

Delaware

Delaware

China (Inactive)

Domestic International Sales Corporation ii

Tyson Fresh Meats, Inc. 30%, Carneco
70%

Joint Venture in Russia for meat proces
Tyson Fresh Meats, Inc.;50% Hudson C

Joint Venture in China for the productiol
casings. 50% Tyson Fresh Meats, Inc.;t
International Casing Corporation.

Joint Venture B30%Tyson Fresh Meats
American Sand Investment, L.L.C.; 45%
Zhonglu Biological Engineering Compai
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BP FOODSERVICE, LLC (Subsidiary of Tyson Holding Company
Fresh Meats, Inc)78%; IBP Carribean, Inc. 22% )
FOODBRANDS AMERICA, INC. (Subsidiary of IBP Delaware Holding Company
Foodservice, LLC)
CBFA Management Corp. Delaware
Foodbrands Supply Chain Services, Inc. Texas Distribution Center
Forrest City Foods, LLC Arkansas Owns inactive plant in Forrest City, Arke
Wilton Foods, Inc. New York Inactive Corporation
Tyson Retail Deli, Inc. (Subsidiary of Foodbrands Delaware Processor of Meat and other food prodt
America, Inc.)
Tyson Prepared Foods, Inc . Delaware Processor of Meat and other food products
Tyson Refrigerated Processed Meats, Inc. (Subsidigar Delaware

of Foodbrands America, Inc.)

Carolina Brand Foods, LLC

ITC, LLC

North Carolina

Oklahoma

Processor of Meat and other food produ
Manufactures Bacon

Processed Meats



DFG Foods, Inc. (Subsidiary of Foodbrands America, Delaware Holding Company
Inc .)
DFG Foods, LLC Oklahoma Kosher and NonKosher appetizers and
d=oeuvres
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Zemco Industries, Inc. (Subsidiary of Delaware Prepared Meats sold to Delis
Foodbrands America, Inc.)
Condyne-Jordan's LLC Maine Distribution Center 54.91% owned by Zemco |
Inc. and 45.09% owned by Scherr/Rothsct
JOINT VENTURES/PARTNERSHIP
Tyson de Mexico, S.A.de C.V. Mexico Tyson Foods, Inc. - 97.7197% ltochB.3374% |
Poultry Co.
Shanghai Ocean Wealth Products Corp. China 51% Owned by Universal Plan Investments
Commerce Ventures, LLC Delaware 54.78% Tyson Foods, Inc.;
27.39% - Cargill, Incorporated:;
8.92% - Gold Kist, Inc.;
5.62%-Farmland National Beef Packing Com
3.30%- Farmland Foods, Inc.
eFS Network, Inc. Delaware 17.54% -Tyson Foods, Inc. ;
16.61%- eMac Digital LLC;
16.61% - Sysco eVentures, Inc.;
16.61% - Cargill, Incorporated
32.63% Various other individual and companies.
Central Industries, Inc Mississippi 34.37% Koch Farms of MS.
18.90% Choctaw Maid Farms, Inc.
30.77% Tyson Farms, Inc.
3.69% Forest Packing
12.27% Marshall Durbin Food
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COBB-VANTRESS, INC. Delaware Producer of chicken breeding stock for sale
(Subsidiary of Tyson Foods, Inc.) chicken companies throughout the world.
Entity Name Ownership Country
The Cobb Breeding Company Limited 100% United Kingdom
Cobb Espanola S.A. 50% Spain
Cobb - Vantress Brazil LTDA 90% Brazil
Gen Ave, S.A. 13.78% Argentina
Matsusaka Farm Co. Ltd. 10% Japan
Breeder Master, Inc. 20% Philippine



Progenitores Avicola, C.A. 17.78% Venezuela
P.T. Cobbindonasa Nunggal 20% Indonesia
Venco Research and Breeding Farm, Ltd. 40% India
Reproductores Cobb 19% Argentina
Ping Shan Cobb-Vantress, Ltd. (PSCV) 50% Hong Kong
Sui Ping Cobb-Vantress, Ltd China B 25% owned by Ping Shan Cobantr
Cobb Europe B.V. 100% The Netherlands
Cobb Breeders B.V. 100% The Netherlands
Cobb Caribe S.A. 19.99% Dominican Republic
Cobb Vantress Philippines, Inc. 99.99 Philippines
(Subsidiary of Cobb Vantress, Inc.)
CV Holdings, Inc. 99.9% Philippines
Cobb Breeding Company Ltd. (UK Corp)- CBC 100% United Kingdom
(Subsidiary of Cobb Vantress, Inc.)
Cobb Denmark A/S (Denmark Corp) 100% Denmark
Cobb-Poland B.V. (Poland Corp) 100% Poland
Cobb-Turkey 80% Turkey
Cobb-France (Inactive)
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Exhibit 23

Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference irRbgistration Statements (Form S-8 Nos. 333-708360680;
333-22883; 333-22881, and 33-57515) pertainingettath employee benefit plans of Tyson Foods, éncl the
Registration Statement (Form S-3 No. 333-53171)iankle related Prospectus of our report dated Ninex 19,
2003, with respect to the consolidated financialeshents and schedule of Tyson Foods, Inc. includéds Annual
Report (Form 10-K) for the year ended SeptembelQd@3.

Little Rock, Arkansas
December 15, 2003

/sl Ernst & Young LLP

Ernst & Young LLP
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EXHIBIT 31.1
CERTIFICATIONS
I, John Tyson, Chairman and Chief Executive OfficeTyson Foods, Inc., certify that:
1. | have reviewed this annual reporform 10-K of Tyson Foods, Inc.;
2. Based on my knowledge, this annepbrt does not contain any untrue statement oftarrabfact or omit

to state a material fact necessary to make thers&atts made, in light of the circumstances undéciwsuch
statements were made, not misleading with respdbit period covered by this annual report;

3. Based on my knowledge, the finansiatements, and other financial information ineldich this annual
report, fairly present in all material respectsfihancial condition, results of operations andctisws of the
registrant as of, and for, the periods presentédisnannual report;

4, The registrant's other certifyin§jadr and | are responsible for establishing anéchtaaing disclosure
controls and procedures (as defined in ExchangdrAtds 13a-15(e) and 15d-15(e)) for the registaant have:
a) designed such disclosure controts@ncedures, or caused such disclosure contrdlprentedures

to be designed under our supervision, to ensuteriaterial information relating to the registrantluding its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this annual report is being prepared;

b) evaluated the effectiveness of thyisteant's disclosure controls and procedures agskpted in this
annual report our conclusions about the effectigserd the disclosure controls and procedures, gseaénd of
the period covered by this annual report basedioh svaluation; and

C) disclosed in this annual report ahginge in the registrant's internal control oveaificial reporting
that occurred during the registrant's most reaenaf quarter (the registrant's fourth fiscal geam the case of
an annual report) that has materially affecteds oeasonably likely to materially affect, the igant's interne
control over financial reporting; and

5. The registrant's other certifyinjadr and | have disclosed, based on our most tesetuation of internal
control over financial reporting, to the registtarguditors and the audit committee of the regissdoard of directors
(or persons performing the equivalent functions):

a) all significant deficiencies and er&él weaknesses in the design or operation ofnatecontrol over
financial reporting which are reasonably likelyaidversely affect the registrant's ability to re¢qnebcess,
summarize and report financial information; and

b) any fraud, whether or not materiagttinvolves management or other employees who have
significant role in the registrant's internal cahwver financial reporting.

Date: December 15, 20!



/s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS

I, Steven Hankins, Executive Vice President andeChinancial Officer of Tyson Foods, Inc., certifat:
1. | have reviewed this annual reporform 10-K of Tyson Foods, Inc.;

2. Based on my knowledge, this annepbrt does not contain any untrue statement oftarmabfact or omit
to state a material fact necessary to make therstatts made, in light of the circumstances undeciwsuch
statements were made, not misleading with respdbit period covered by this annual report;

3. Based on my knowledge, the finansiatements, and other financial information ineldich this annual
report, fairly present in all material respectsfihancial condition, results of operations andhctisws of the
registrant as of, and for, the periods presentédisnannual report;

4, The registrant's other certifyin§jadr and | are responsible for establishing anthtaaing disclosure
controls and procedures (as defined in Exchangdraitds 13a-15(e) and 15d-15(e)) for the registaanthave:
a) designed such disclosure controts@ncedures, or caused such disclosure contrdlprrtedures

to be designed under our supervision, to ensuteriaterial information relating to the registrantluding its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this annual report is being prepared;

b) evaluated the effectiveness of thyisteant's disclosure controls and procedures agskpted in this
annual report our conclusions about the effectigserd the disclosure controls and procedures, #seaénd of
the period covered by this annual report basedioh svaluation; and

C) disclosed in this annual report ahginge in the registrant's internal control oveaificial reporting
that occurred during the registrant's most reaenaf quarter (the registrant's fourth fiscal geam the case of
an annual report) that has materially affecteds oeasonably likely to materially affect, the igant's interne
control over financial reporting; and

5. The registrant's other certifyinjadr and | have disclosed, based on our most tesetuation of internal
control over financial reporting, to the registtarguditors and the audit committee of the regissdoard of directors
(or persons performing the equivalent functions):

a) all significant deficiencies and er&l weaknesses in the design or operation ofnateontrol over
financial reporting which are reasonably likelyaidversely affect the registrant's ability to re¢qnebcess,
summarize and report financial information; and

b) any fraud, whether or not materiagttinvolves management or other employees who have
significant role in the registrant's internal cahwver financial reporting.

Date: December 15, 2003

/s/ 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 Repbifyson Foods, Inc. (the Company) on FormKL@r the
period ending September 27, 2003 as filed withSbeurities and Exchange Commission on the datehghe
Report), I, John Tyson, Chairman and Chief Exeeu@ificer of the Company, certify, pursuant to 1&IC. 1350, as
adopted pursuant to 906 of the Sarbanes-Oxley 2002, to the best of my knowledge, that:

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

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

/s/ John Tyson
John Tyson

Chairman and Chief Executive Officer

December 15, 2003
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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 Repbifyson Foods, Inc. (the Company) on FormKL@r the
period ending September 27, 2003 as filed withSbeurities and Exchange Commission on the dateh@ghe
Report), I, Steven Hankins, Executive Vice Predider Chief Financial Officer of the Company, dgrtpursuant to
18 U.S.C. 1350, as adopted pursuant to 906 of dneafies-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 Securitieshiange Ac
of 1934; and

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

/s/ Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office

December 15, 2003
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