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As filed with the Securities and Exchange Commissio April 28, 1998
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of (I R.S. Employer
incorporated or organization) Iden tification No.)
2210 West Oaklawn Drive Wayne Britt
Springdale, Arkansas 72762-6999 2210 W est Oaklawn Drive
(501) 290-4000 Springd ale, AR 72762-6999

5 01) 290-4000

(Address, including zip (Name, add ress, including zip code
code, and telephone number, and tel ephone number, including
including area code, of area code, of agent for service)

registrant's principal
executive offices)

Copies of communications to:

Les R. Baledge, Esq. Ric hard D. Truesdell, Jr., Esq.
Jeffrey J. Gearhart, Esq. Dav is Polk & Wardwell

Kutak Rock 450 Lexington Avenue

425 West Capitol Avenue New York, New York 10017
Suite 1100 (21 2) 450-4000

Little Rock, Arkansas 72201
(501) 975-3000

Approximate date of commencement of proposed sgbeblic:
As soon as practicable after this RegistrationeBtant becomes effective.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.

[x]



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration stagatrfor the same offering. [X] 333-42525

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

Calculation of Registration Fee

Title of each Amountto Proposed Proposed Amount of
class of be Maximum  Maximum Registration
Securitiesto  Registered Offering Aggregate Fee
be registered price  offering

perunit  price (1 )
Debt $ 40,000,000 100%  $40,000,0 00 $11,800

Securities 2) (3)

(1) Estimated solely for the purpose of calculatimg registration fee.
(2) Or, if any Debt Securities are issued at oagaiscount, such greater principal amount as shalllt in aggregate proceeds of $40,000,

(3) Or, if any Debt Securities are issued with iagpal amount denominated in a foreign currencgamposite currencies, such principal
amount as shall result in an aggregate initialroftgprice which is the equivalent of $40,000,00¢ha time of the initial offering.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessidglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the SecuritiesoAd933 or until the Registration Statement shattdme effective on such date as the
Commission, acting pursuant to Section 8(a), magrdene.



INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This Registration Statement is filed with the Sé@s and Exchange Commission (the "Commission"T¥#son Foods, Inc. (the "Company")
pursuant to Rule 462(b) under the Securities AGt3¥3, as amended. This Registration Statementpocates by reference the contents of

the Registration Statement on Form S-3 (File N&-83525) which relates to the offering of up to $R00,000 of Debt Securities of the
Company and was declared effective by the CommissinJanuary 7, 1998.

Item 16. Exhibits
The following exhibits are filed as part of thisgR&ration Statement:

Exhibit No. Description

51 Opinion of Kutak Rock
23.1 Consent of Ernst & Young LLP

23.2 Consent of Coopers & Lybrand LLP

23.3 Consent of Kutak Rock is contained in t he opinion included as
Exhibit 5.1

24.1 Powers of Attorney (incorporated by ref erence to the Company's Form
S-3 Registration Statement, File No. 33 3-42525, filed on December

18, 1997)



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&933, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, in the City of Springdale, Staté\tkansas, on the 28th day of April, 1998.

TYSON FOODS, INC.
(Registrant)

By:
Wayne Britt
Executive Vice President and Chief Financial Office

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digyehe following persons in the capaci
and on the dates indicated.

Signature
Title
Date

/sl Don Tyson*
Don Tyson
Seni or Chairnman of the Board
April 28, 1998

Leland E. Tollett
Chairman, Chief Executive Officer and Director
April 28, 1998

/sl John H. Tyson*
John H. Tyson
Vi ce Chairman of Board
April 28, 1998

/sl Donald E. Way*
Donal d E. Way
Presi dent, Chief Operating Oficer
and Director
April 28, 1998

/sl Shel by D. Massey*
Shel by D. Massey
Di rector
April 28, 1998



/sl Joe F. Starr*
Joe F. Starr
Di rector
April 28, 1998

/sl  Neely E. Cassady*
Neely E. Cassady
Di rect or
April 28, 1998

/sl  Fred S. Vorsanger*
Fred S. Vorsanger
Di rector
April 28, 1998

/sl Barbara A. Tyson*
Barbara A. Tyson
Di rector
April 28, 1998

/sl Lloyd V. Hackl ey*
Ll oyd V. Hackl ey
Di rector
April 28, 1998

/sl Gerald M Johnston*
Gerald M Johnston
Di rector
April 28, 1998

Wayne Britt
Executive Vice President and Chief Financial Offi(Rerincipal Financial Officer)
April 28, 1998

James G. Ennis
Vice President and Controller

(Chief Accounting Officer)

April 28, 1998

*By:
Wayne Britt, Attorney-in-Fact



EXHIBIT 5

KUTAK ROCK
425 WEST CAPITOL
SUITE 1100
LITTLE ROCK, ARKANSAS 72201

April 28, 1998

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Re: Registration Statement on Form S-3
Gentlemen:

We have acted as counsel to Tyson Foods, Inc!'@bmpany"”) in connection with the proposed issuaaroe sale by the Company of up to
$240,000,000 (subject to adjustment for the isseafsecurities at an original issue discount erdenomination in a foreign currency or
currencies) aggregate principal amount of debtriéesi(the "Debt Securities") to be issued purswarhe Indenture (the “Indenture”)
between the Company and The Chase Manhattan BaAk,a$ trustee (the "Trustee"). The $240,000,00Dedbt Securities covered by this
opinion includes (i) $40,000,000 of Debt Securittesered by a Registration Statement on Form &e"462(b) Registration Statement")
filed by the Company with the Securities and Exgga@ommission (the "Commission") pursuant to R@&2(8) under the Securities Act of
1933, as amended and (ii) $200,000,000 of Debtr@msucurrently available for issuance under tlegiRtration Statement on Form S-3
previously filed by the Company with the CommisswnDecember 18, 1997 (File No. 333-42525), to Witiee 462(b) Registration
Statement relates. In rendering the opinions expebelow, we are familiar with the actions takgrihe Company in respect thereof and
have examined originals or certified or attestepie® of such certificates, records or documentseahave deemed necessary for the purp
of this opinion.

We call your attention to the fact that the Indeatprovides that it is to be governed by and comestin accordance with the laws of the State
of New York. For purposes of our opinions expredsquhragraphs (3) and (4) below, we have assuwigid your approval, that the Indent
would be governed by and construed in accordanttethe domestic substantive laws of the State &hAsas without giving effect to any
choice or conflict of laws rule or provision thabwld cause the application of the domestic subisatdws of any other jurisdiction, and no
opinion is expressed herein as to any matter gedeloy any law other than such laws of ArkansasUthieed States of America and the
General Corporation Law of the State of Delaware.

Based on the foregoing, we are of the opinion that:

(1) when the Registration Statement relating tolbbt Securities filed with the Commission under 8ecurities Act of 1933, as amended,
has been declared effective, no further authoomationsent or approval by any regulatory authavitybe required for the valid issuance ¢
sale of the Debt Securities (except under tl-called "blue sky'



or securities laws of the several states, as tapipécability of which we do not express an opiio

(2) when the Board of Directors of the Company oommittee designated thereby, or the authorizéiden$ of the Company acting pursuant
to a delegation of authority to them by such a citbee, has determined the price and other termsanditions relating to the issue and sale
of the Debt Securities, the Debt Securities wilkdnheen duly authorized by the Company;

(3) upon the execution and delivery to the Trustiethe duly executed written order of the Compahg,Debt Securities will be issuable
under the terms of the Indenture; and

(4) upon the execution, certification and delivefyhe Debt Securities in accordance with the caf@and governmental authorizations
referred to above and in accordance with the Indenthe Debt Securities will be valid and legdligding obligations of the Company and
will be entitled to the benefits provided by thelémture equally with any other series of Debt S&earwhich may hereafter be issued under
the Indenture pursuant to the terms thereof.

The opinion expressed in numbered paragraph @atified to the extent that enforcement of théatsgand remedies in the Indenture and the
Debt Securities referred to therein is subjectaokouptcy, insolvency, reorganization, moratoriumd ather laws of general application
affecting the rights and remedies of creditors tangleneral principles of equity (regardless of Weetsuch enforceability is considered in a
proceeding in equity or at law).

We understand that this opinion is to be used imeotion with the Company's additional Registrateatement on Form S-3 relating to the
Debt Securities to be filed with the Commission emithe Securities Act of 1933, as amended, purdoaRtle 462(b). We consent to the
filing of this opinion with and as part of said Retgation Statement and the use of our name tharadnin the related Prospectus and the
caption "Legal Matters".

Very truly yours,
KUTAK ROCK

By: /s/ JEFFREY J. GEARHART



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement (Form S-3) and relatedg@aius of Tyson Foods, Inc. for the
registration of $40,000,000 of debt securitiespuf reports dated November 14, 1997 with respetttd@onsolidated financial statements
schedule of Tyson Foods, Inc. included or incorfmmtan its Annual Report (Form 1K) for the year ended September 27, 1997, filedh wit
Securities and Exchange Commission.

We also continue to consent to the reference tdioarunder the caption "Experts" in the RegistratBtatement (Form S-3 No. 333-42525)
and incorporated by reference in this registrasiattement.

/'s/ ERNST & YOUNG LLP
ERNST & YOUNG

Littl e Rock, Arkansas
April 28, 1998



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is tagistration statement on Form S-3 of Tyson Folods to be filed on or about April 28,
1998 of our report dated November 10, 1997, oraodits of the consolidated financial statementsfarahcial statement schedule of Hud
Foods, Inc. as of September 27, 1997 and Septeddhd©96, and for each of the three years in thegended September 27, 1997, which
report is included in the Annual Report on FormKLO&f Hudson Foods, Inc.

We also continue to consent to the reference tdioarunder the caption "Experts" which is includedhe registration statement on Form S-
3 of Tyson Foods, Inc. (No. 333-42525) and incoapedt by reference in this registration statement.

/'s/ COOPERS & LYBRAND L.L.P.

Coopers & Lybrand, L.L.P.
Tul sa, Gkl ahoma

April 28, 1998
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