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As filed with the Securities and Exchange Commissin March 5, 1997.
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

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
incorporation or organization) Id entification No.)

2210 West Oaklawn Drive Springdale, Arkansas 726629

(Address of principal executive offices)

TYSON FOODS, INC. NON-STATUTORY STOCK OPTION PLAN
(Full title of the Plan)

WAYNE BRITT
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
(Name and address of agent for service)

(501) 290-4000
(Telephone number, including Area Code, of AgentService) Copies of Communications to:

ARMIN G. BRECHER, Egq.
Powell, Goldstein, Frazer & Murphy
Sixteenth Floor
191 Peachtree Street, N.E.
Atlanta, Georgia 30303
(404) 572-6600

CALCULATION OF REGISTRATION F EE
Title of each class Amount  Proposed Pr oposed Amount of
of securities to be maximum m aximum registration
to be registered offering ag gregate fee(1)
registered price per of fering
share(1) p rice(1)

Class A Common 6,000,000 $20.375 $122 ,250,000 $37,046
Stock, $0.10 par shares

value

(1)Pursuant to Rule 457(c), the proposed offering
fee are based upon the average of the high a
Class A Common Stock on March 3, 1997 as repor
Market's National Market on March 3, 1997.

price and registration
nd low prices of the
ted by the Nasdaq Stock



The Registrant hereby amends this registratioerstant on such date or dates as may be necessilayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this registration stateméralsthereafter become effective in
accordance with

Section 8(a) of the Securities Act of 1933 or uthti$ registration statement shall become effeaivesuch date as the Commission, acting
pursuant to said Section 8(a), may determine.



This Registration Statement is being filed to reggian additional 6,000,000 shares of Class A Com8tock for issuance under the Tyson
Foods, Inc. Non-Statutory Stock Option Plan. Thetents of the Registrant's Registration Statemeriaym S-8 (Regis. No. 33-54716) are
therefore incorporated herein by reference.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Springg@tate of Arkansas, on March 5, 1997.

TYSON FOODS, INC.

By:/s/ Wayne Britt

Wayne Britt
Executive Vice President
and Chief Financial Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been digptow by the following persons in the
capacities and on the dates indicated.

Signature Title Date

* Senior Chairman of March 5, 1997
- e the Board of
Don Tyson Directors

* Chairman of the Board March 5, 1997
- e of Directors and
Leland E. Tollett Chief Executive

Officer

* President, Chief March 5, 1997
B Operating Officer and
Donald E. Wray Director

* Vice Chairman of the March 5, 1997

.................... Board of Directors

* Director March 5, 1997

* Director March 5, 1997
Joe F. Starr
* Director March 5, 1997



R Director March 5, 1997
Fred S. Vorsanger

* Director March 5, 1997
Barbara Tyson

* Director March 5, 1997

* Director March 5, 1997

Gerald Johnston

Executive Vice March 5, 1997
/sl Wayne Britt President and Chief
- e Financial Officer
Wayne Britt (Principal Financial

Officer)
/sl James G. Ennis Vice President and March 5, 1997
B e Controller (Chief
James G. Ennis Accounting Officer)

* By Wayne Britt, Attorney-in-Fact
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EXHIBIT 5
March 5, 1997

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

Re: Registration Statement on Form S-8 Tyson Fdads,
Non-Statutory Stock Option Plan

Ladies and Gentlemen:

We have served as counsel for Tyson Foods, Ingelawvare corporation (the "Company"), in connectioth the registration under the
Securities Act of 1933, as amended, pursuant tegasiation Statement on Form S-8 (the "Registnafitatement"), of an aggregate of
6,000,000 shares (the "Shares") of Class A comrtanks$.10 par value, of the Company, to be isaratsold by the Company upon the
exercise of options granted and to be granted patso the Tyson Foods, Inc. Non-Statutory StockiddpPlan (the "Plan").

We have examined and are familiar with originalsapies (certified, photostatic or otherwise idiedi to our satisfaction) of such
documents, corporate records and other instrunmelang to the incorporation of the Company argldhbthorization of the grants of
securities pursuant to the Plan as we have deepmbsary and advisable. In such examinations, we dssumed the genuineness of all
signatures on all originals and copies of documemthave examined, the authenticity of all documenbmitted to us as originals and the
conformity to original documents of all certifiechnformed or photostatic copies. As to questionfactf material and relevant to our opinion,
we have relied upon certificates or representatidriSompany officials and of appropriate governnaénfficials.

We express no opinion as to matters under or inwglthe laws of any jurisdiction other than thepmrate law of the State of Delaware.
Based upon and subject to the foregoing and haeigagrd for such legal considerations as we havmddeelevant, it is our opinion that:
1. The Shares have been duly authorized; and

2. Upon the issuance and delivery of the Sharegrenteceipt of payment therefor as provided inRlen and as contemplated by the
Registration Statement, such Shares will be valgiyed, fully paid and non-assessable.
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Tyson Foods, Inc.
March 5, 1997

Page -2-
We hereby consent to the filing of this opiniornEaghibit 5 to the Registration Statement.
Very truly yours,
POWELL, GOLDSTEIN, FRAZER & MURPHY, LLP
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EXHIBIT 23(a)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining ®Tlison Foods, Inc. No8tatutory Stocl
Option Plan of our reports dated November 15, 198 respect to the consolidated financial stateisi@and schedule of Tyson Foods, Inc.

included or incorporated by reference in its AnrRaport (Form 10-K) for the year ended Septembed 286 filed with the Securities and
Exchange Commission.

ERNST & YOUNG LLP

Little Rock, Arkansas
March 5, 1997



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /'s/ Don Tyson

Dat e Di rector

10



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /sl Leland E. Tollett

Dat e Director
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /s/ Donald E. Way

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 25/ 97 /sl John Tyson

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /'s/ Shel by Massey

Dat e Director
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 24/ 97 /sl Joe F. Starr

Dat e Di rector

15



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 20/ 97 /sl Neely Cassady

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 20/ 97 /sl Fred Vorsanger

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /'s/ Barbara Tyson

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by

virtue hereof.

2/ 19/ 97 /sl Lloyd V. Hackl ey

Dat e Di rector
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his

true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a Registration Stateroeriform S-8, and any or all amendments or suppi&bereto, to be filed by Tyson Foods,
Inc. (the "Company") with respect to the purchasshares of the Company's Class A Common StocKk, |gat value per share, on behalf of
the Retirement Savings Plan of Tyson Foods, Imzl,ta file same with all exhibits thereto, and etlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney in fact and agent, full powers anthority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully for a#rité and purposes as he might or could do in
person, hereby ratifying and confirming all thadsatorney in fact and agent or his substitutetsy lawfully do or cause to be done by
virtue hereof.

2/ 22/ 97 /sl Gerald Johnston

Dat e Di rector
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