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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1p@F THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 28, 1998
OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR @pOF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-3400

TYSON FOODS, INC.
(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of (I.R.S. Employeeidification No.)

incorporation or organization)

2210 West Oaklawn Drive, Springdale, Arkansas 726929

(Address of principal executive offices and zip €pd

(501) 290-4000
(Registrant's telephone number, including area)ode

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the Registrant was reduadile such reports), and (2) has been

subject to such filing requirements for the pastags.

Yes X No

Indicate the number of shares outstanding of e&tinedssuer's classes of common stock, as oftiest practicable date.

Class Outsta nding March 28, 1998
Class A Common Stock, $.10 Par Value 128 ,749,411 Shares
Class B Common Stock, $.10 Par Value 102 ,645,513 Shares
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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In millions except per share amounts)

(Una udited)
Ma rch 28, September 27,

ASSETS 1998 1997
Current Assets:

Cash and cash equivalents $34.4 $23.6

Accounts receivable 769.9 617.8

Inventories 1 ,151.6 886.1

Assets held for sale 125.2 6.2

Other current assets 53.8 38.8
Total Current Assets 2 ,134.9 1,572.5
Net Property, Plant, and Equipment 2 ,389.5  1,924.8
Excess of Investments over Net Assets Acquired 1 ,032.2 731.1
Investments and Other Assets 238.2 182.6
Total Assets $5 ,794.8  $4,411.0

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Notes payable $56.3 $37.3
Current portion of long-term debt 57.9 94.6
Trade accounts payable 342.6 290.3
Other accrued liabilities 467.4 298.8
Total Current Liabilities 924.2 721.0
Long-Term Debt 2 ,249.9  1,558.2
Deferred Income Taxes 553.1 506.1
Other Liabilities 33.6 4.2

Shareholders' Equity:
Common stock ($.10 par value):
Class A-Authorized 900 million shares;
issued 138.0 million shares at 3-28-98
and 119.5 million shares at 9-27-97 13.8 11.9
Class B-Authorized 900 million shares;
issued 102.6 million shares at 3-28-98

and 102.7 million shares at 9-27-97 10.3 10.3
Capital in excess of par value 740.7 379.1
Retained earnings 1 ,448.3  1,390.8
Currency translation adjustment (2.1) (2.5)

2 2110 1,789.6

Less treasury stock, at cost-
9.2 million shares at 3-28-98 and

8.8 million shares at 9-27-97 174.7 165.6
Less unamortized deferred compensation 2.3 2.5
Total Shareholders' Equity o 2 ,034.0 11,6215
Total Liabilities and Shareholders' Equity $5 ,794.8 $4,411.0

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions except per share data)

(Unaudited)
Three Months Ended Six Months Ended
March 28, March 29, March 28, March 29,
1998 1997 1998 1997
Sales $1,870.8 $1,574.3 $3,391.6 $3,102.2
Cost of Sales 1,602.0 11,3121 2,862.1 2,591.6
Gross Profit 268.8 262.2 529.5 510.6
Expenses:
Selling 155.2 125.2 280.8 250.3
General and administrative 33.6 25.3 64.9 48.8
Amortization 8.3 6.9 14.2 13.7
Operating Income 71.7 104.8 169.6 197.8
Other Expense (Income):
Interest 38.0 26.2 65.2 55.1
Other 3.2) 2.1 (3.8) (39.4)
Income Before Taxes on Income 36.9 76.5 108.2 182.1
Provision for Income Taxes 13.6 28.3 40.0 89.3
Net Income $23.3 $48.2 $68.2 $92.8
Basic Average
Shares Outstanding 231.5 216.9 222.4 217.2
Basic Earnings Per Share $0.10 $0.22 $0.31 $0.43
Diluted Average
Shares Outstanding 232.4 219.0 223.4 219.2
Diluted Earnings Per Share  $0.10 $0.22 $0.31 $0.42
Cash Dividends Per Share:
Class A $0.0250  $0.0250 $0.0500 $0.0450
Class B $0.0225  $0.0225 $0.0450 $0.0405

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)

(Unaudited)
Six Months Ended

March 28, March 29,
1998 1997

Cash Flows from Operating Activities:
Net income $68.2 $92.8
Adjustments to reconcile net income to cash
provided by operating activities:

Depreciation 114.0 101.5
Amortization 14.2 13.7
Deferred income taxes (23.9) 3.7)
Gain on dispositions of assets (4.0) (39.0)
(Increase)decrease in accounts receivable (48.3) 39.6
Increase in inventories (56.2) (7.9)
Increase in trade accounts payable 1.6 8.2
Net change in other current assets
and liabilities 88.9 47.9
Cash Provided by Operating Activities 154.5 253.1
Cash Flows from Investing Activities:
Net cash paid for acquisitions (257.4)
Additions to property, plant and equipment (150.5) (121.9)
Proceeds from sale of property, plant and equipme nt 12.1 189.1
Net change in other assets and liabilities (23.1) (36.9)
Cash (Used for)Provided by Investing Activities (418.9) 30.3
Cash Flows from Financing Activities:
Net change in notes payable (66.0) (38.5)
Proceeds from long-term debt 780.2 79.4
Repayments of long-term debt (419.6) (226.4)
Purchases of treasury shares (9.8) (25.8)
Other (9.4) (8.5)
Cash Provided by (Used for) Financing Activities 275.4 (219.8)
Effect of Exchange Rate Change on Cash (0.2) 0.2
Increase in Cash and Cash Equivalents 10.8 63.8
Cash and Cash Equivalents at Beginning of Period 23.6 36.6
Cash and Cash Equivalents at End of Period $34.4 $100.4

Supplemental Cash Flow Information
Cash paid during the period for:
Interest $67.2 $64.4
Income taxes $26.8 $72.4

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

1. Accounting Policies

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (the "Compamthout audit, pursuant to the
rules and regulations of the Securities and Excé&@gmmission. Certain information and accountinkiciEs and footnote disclosures
normally included in financial statements prepadredccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulation$icdigh the management of the Company believeshbatisclosures are adequate to make
the information presented not misleading, thesealithated condensed financial statements shoutddkin conjunction with the
consolidated financial statements and notes thémetaded in the Company's latest annual reportHerfiscal year ended September 27,
1997. The preparation of consolidated condenseshfiial statements requires management to makeagstirand assumptions. These
estimates and assumptions affect the reported amofiassets and liabilities and disclosure of ingeint assets and liabilities at the date of
the consolidated financial statements and the teg@mounts of revenues and expenses during tbetirepperiod. Actual results could dif
from those estimates. In the opinion of the manaeraf the Company, the accompanying consolidabedensed financial statements
contain all adjustments, consisting of normal réograccruals necessary to present fairly the firerposition as of March 28, 1998 and
September 27, 1997 and the results of operatiarthéathree and six months ended March 28, 1998viardh 29, 1997, and cash flows for
the six months ended March 28, 1998 and March 297 1The results of operations for the three ardnginths ended March 28, 1998 and
March 29, 1997, and cash flows for the six montideel March 28, 1998 and March 29, 1997, are nasszgily indicative of the results to
be expected for the full year.

In 1997, the Financial Accounting Standards Boastiéd Statement of Financial Accounting StandaasLR8, "Earnings Per Share".
Statement 128 replaced the previously reportedassirand fully diluted earnings per share with basid diluted earnings per share. Unlike
primary earnings per share, basic earnings peeshaludes the dilutive effects of options, warsaahd convertible securities. Diluted
earnings per share is very similar to the previpusported fully diluted earnings per share. Aliréags per share amounts for all periods t
been presented, and where necessary, restatedftyrodo the Statement 128 requirements.

The Notes to Consolidated Financial Statementthfofiscal year ended September 27, 1997, rethecsignificant accounting policies, debt
provisions, borrowing arrangements, dividend restms, contingencies and commitments of the Compahere were no material change
such items during the six months ended March 288 18xcept as disclosed in these notes.
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2. Earnings Per Share

The following table sets forth the computation asiz and diluted earnings per share for the thnéesex months ended:

(1 n millions)
Three Months End ed Six Months Ended
March 28, March 29, March 28, March 29,
1998 199 7 1998 1997
Numerator:
Net Income $23.3  $48. 2 $68.2 $92.8
Denominator:
Denominator for basic
earnings per share-
weighted average shares 2315 216. 9 2224 2172
Effect of dilutive securities:
Employee stock options 0.9 2. 1 1.0 2.0

Denominator for diluted
earnings per share-
adjusted weighted average

shares and assumed conversions 232.4  219. 0 2234 2192
Basic earnings per share $0.10 $0.2 2  $0.31 $0.43
Diluted earnings per share $0.10 $0.2 2  $0.31 $0.42

3. Inventories

Inventories, valued at the lower of cost (firstfinst-out) or market, consist of the following:

(In millions)
March 28, September 27,

1998 1997
Finished and work-in-process $ 526.5 $366.1
Live poultry and hogs 413.6 353.4
Seafood related products 49.5 39.5
Hatchery eggs and feed 80.7 57.8
Supplies 81.3 69.3
Total $1,151.6 $886.1

4. Acquisitions and Dispositions

On January 9, 1998, the Company completed the sitiqni of Hudson Foods, Inc. ("Hudson") pursuantvtoch Hudson merged with and
into a wholly- owned subsidiary of the Company (tHeidson Acquisition"). At the effective time of mger the Class A and Class B
shareholders of Hudson received an aggregate obxippately 18.4 million shares of the Company'ssSlA common stock and
approximately $257.4 million in cash. On Januarg®8, the Company borrowed $318 million undecdsimercial
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paper program to finance the $257.4 million casttigo of the Hudson Acquisition and repay approxieha$61 million under Hudson's
revolving credit facilities. Reference is madehe Company's Current Report on Form 8-K, datedalgrib, 1998 for a more detailed
description of Hudson and the Hudson Acquisitiog|uding certain pro forma financial informatiorvigig effect to the Hudson Acquisition.
The Hudson Acquisition has been accounted formgehase and the excess of investment over nesassguired is being amortized straight-
line over forty years. The Company's consolidatsilits of operations include the operations of ldadsnce the acquisition date. The
following unaudited pro forma information shows tiesults of operations as though the purchase débtuhad been made at the beginning
of fiscal 1997.

(In millions, except per sha re data)
Six Months Ended

March 28, March 29,
1998 1997
Net sales $3,808.5 $3,898 .6
Net income 60.4 97 5
Basic Earnings Per Share 0.26 0. 41
Diluted Earnings Per Share 0.26 0. 41

The unaudited pro forma results are not necesdadigative of the actual results of operationg thauld have occurred had the purchase
actually been made at the beginning of 1997, orehalts which may occur in the future.

On April 10, 1998, Hudson, a wholly owned subsidiaf the Company, and Fresh Foods of North Carplih& ("Fresh Foods"), a wholly
owned subsidiary of WSMP, Inc., signed a definitagset purchase agreement for Fresh Foods to adhsicore business of Pierre Foods
from Hudson. Pierre Foods, based in CincinnatioGimd part of the Hudson Acquisition, is primaglygaged in producing and distributing
packaged, precooked food products to the foodsemitustry. The terms of the purchase agreemenfiocdaVSMP to pay $122 million in
cash and to assume Pierre Foods' liabilities. fdresaction is expected to be finalized by mighe. The related net assets of Pierre Foods
been classified as "assets held for sale" in thes@lalated Condensed Balance Sheets.

Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
FINANCIAL CONDITION

For the six months ended March 28, 1998, net aatslirig $154.5 million was provided by all operatiactivities. Operations provided
$168.5 million in cash and $14.0 million was usgchbt changes in receivables, inventories, payaiidsther items. The Company used
cash from operations to fund $150.5 million of pdp, plant and equipment additions. The expenelitdior property, plant and equipment
were related to acquiring new equipment, upgraéhegities in order to maintain competitive stangliand position the Company for future
opportunities.



At March 28, 1998, working capital was $1,210.7liarii compared to $851.5 million at 1997 fiscal yead, an increase of $359.2 million.
The current ratio at March 28, 1998 was 2.3 torhmared to 2.2 to 1 at September 27, 1997. Workapital has increased since year-end
primarily due to increases in accounts receivabigntories and assets held for sale, offset diidiyt an increase in notes payable, accounts
payable and other current liabilities primarily doghe Hudson Acquisition. The increase in asiseld for sale consists of Pierre Foods' core
business net assets (See Note 4 of Notes to Cdatadi Condensed Financial Statements). At Marci283, total debt was 53.8% of total
capitalization compared to 51.0% at September 2971The Company's foreseeable cash needs fortmperand capital expenditures will
continue to be met through cash flows from operatiand borrowings supported by existing credititaes as well as additional credit
facilities which the Company believes are available

The Company has an unsecured revolving credit agreetotaling $1 billion which supports the Compamommercial paper program. This
$1 billion facility expires in May 2002. At Marci821998, $981.6 million was outstanding under $didillion facility consisting of $812.6
million in commercial paper and $169.0 million drawnder the revolver. The Company's $250 millicilify was terminated effective May
4, 1998. Additional outstanding long-term debt arivh 28, 1998 consisted of $790.6 million of publébt, $221.6 million of institutional
notes, $181.9 million in leveraged equipment lcamd $74.2 million of other indebtedness. On Jan@ai®98, the Company borrowed
approximately $318 million under its commercial paprogram, the proceeds of which were used tiin@nhce the $257.4 million cash
portion of the Hudson Acquisition and (ii) repaypagximately $61 million under Hudson's revolvingdit facilities. Subsequent to the
Hudson Acquisition, the Company refinanced $269illian in outstanding long-term debt assumed punstia the Hudson Acquisition with
commercial paper. On January 21, 1998 the Compaued, in two separate series, $150 million 6% &Ndte January 15, 2003 and $150
million 7% Notes due January 15, 2028. On Febrda998, the Company issued $100 million 6.08% Maoiy Par Put Remarketed
SecuritiesSM ("MOPPRSSM") due February 1, 2010$8@ million Floating Rate MOPPRSSM due Februarga1,0. On April 28, 1998,
Company issued debt securities in the form of $2don 7% Notes due May 1, 2018. The net procefenls these debt offerings were used
by the Company to repay a portion of the borrowingder its commercial paper program. The Companyusa funds borrowed under its
revolving credit facilities, commercial paper pragr or through the issuance of additional debt seéesifrom time to time in the future to
repay additional indebtedness of Hudson assuméleb@€ompany as a result of the Hudson Acquisitioffinance acquisitions as
opportunities may arise, to refinance other indéfss or capital leases of the Company, and fer gthneral corporate purposes.

RESULTS OF OPERATIONS

The operating results for the second quarter o0&fi$998 were impacted by the excess supply aohalit proteins, weakness in the export
markets and the quality of the Hudson Foods saledsha Company inherited. Sales for the secondtquaf fiscal 1998 increased 18.8%
from the same quarter of fiscal 1997. This incréaseainly due to a 27.3% increase in total volyradially offset by a 6.7% decrease in
average sales prices. Consumer poultry sales,dirglurkey, accounted for an increase of
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12.8% of the total change in sales for the secaadtgr of fiscal 1998 as compared to the same guaftiscal 1997. This increase was du
a 31.8% increase in tonnage offset by a 12.4% deerim average sales prices. A significant powiothe increase in total sales and const
poultry sales for the second quarter of fiscal 18@8pared to the second quarter of fiscal 1997éstd the Hudson Acquisition.

Mexican Original, Culinary Foods and Mallards Faades as a group accounted for an increase of 6f 7h& total change in sales for the
second quarter of fiscal 1998 as compared to time spiarter of fiscal 1997. This increase was prilndue to a 17.7% increase in average
sales prices and a 4.1% increase in tonnage, Yadgel to the acquisition of Mallards Food in Augli897. Seafood sales accounted for a
decrease of 1.8% of the change in total salehfsécond quarter of fiscal 1998 as compared teahee quarter of fiscal 1997. This decre
was due to a 34.7% decrease in tonnage slightbeblfy a 0.1% increase in average sales pricessédfeod operations continue to be
affected by the availability of some species dfi fis well as reduced pricing on some products #mt cegulations which limit its source of
supply. Sales of Hudson's Pierre Foods, turkeynaisdellaneous as a group accounted for an inciaas2% of the change in total sales for
the second quarter of fiscal 1998 as comparedetedime quarter of fiscal 1997. Sales of live swamémal foods, by-products, and other, as a
group accounted for an increase of 0.9% of the ghamtotal sales for the second quarter of fi$&8I8 as compared to the same quarter of
fiscal 1997.

Sales for the first six months of fiscal 1998 irased 9.3% over the same period of fiscal 1997. inkigase was largely due to consumer
poultry sales, excluding turkey, which accountedsfio increase of 5.9% of the change in total dalethe first six months of fiscal 1998 as
compared to the same period of fiscal 1997. Thissiase in consumer poultry sales was primarilytdusn increase in tonnage of 19.0%
offset somewhat by a decrease in average salessmwfcL0.0%. A significant portion of the incre@s¢otal sales and consumer poultry sales
for the first six months of fiscal 1998 comparedtte same period of fiscal 1997 is due to the Hodscquisition.

Mexican Original, Culinary Foods and Mallards Faades as a group accounted for an increase of 6f@&& change in total sales for the
first six months of fiscal 1998 as compared toshme period of fiscal 1997. This increase was pilyndue to a 16.1% increase in average
sales prices as well as a 0.6% increase in tontege]y due to the acquisition of Mallards Fooddmgust 1997. Seafood sales accounted for
a decrease of 1.3% of the change in total salethéofirst six months of fiscal 1998 as comparethtosame period of fiscal 1997. This
decrease was due to a 32.7% decrease in tonnagalypaiffset by a 5.3% increase in average sateep. Sales of Hudson's Pierre Foods,
turkey and miscellaneous as a group accountechforcaiease of 3.1% of the change in total saleshfeffirst six months of fiscal 1998 as
compared to the same period of last year. Salbgeo$wine, animal foods, by-products, and othea ggsoup accounted for an increase of
1.0% of the change in total sales for the firstrabnths of fiscal 1998 as compared to the samegefilast year.
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The Company recognizes that conducting businessselling products into foreign countries, incluglibut not limited to Russia and certain
Asian countries, entails inherent risks includiragious political, credit, inventory and currencgks. The Company, however, is continually
monitoring its international business practices, avitenever possible, will attempt to minimize then@any's financial exposure to these
risks.

Cost of goods sold increased 22.1% for the secaadey of fiscal 1998 as compared to the same euaftfiscal 1997. This increase is
mainly the result of the increase in sales. Thé ebmgredients used in feed for poultry and swanel the ingredients used in Mexican
Original operations during the second quartersdfdi 1998 decreased in comparison with the sammequi fiscal 1997. As a percent of
sales, cost of sales was 85.6% for the secondeguarfiscal 1998 compared to 83.3% in the secarattgr of fiscal 1997.

Cost of goods sold increased 10.4% for the fipstednths of fiscal 1998 compared to the same peridical 1997. This increase is mainly
the result of the increase in sales. As a perdesdles, cost of sales was 84.4% for the firstsinths of fiscal 1998 compared to 83.5% in
same period of fiscal 1997.

Operating expenses increased 25.2% for the seagarteq of fiscal 1998 over the same quarter oBfid®97 mostly due to the Hudson
Acquisition. Selling expense, as a percent of séheseased to 8.3% for the second quarter of fis888 as compared to 8.0% for the second
quarter of fiscal 1997. General and administragixeense, as a percent of sales, was 1.8% in tbadegiarter of fiscal 1998 compared to
1.6% in the same period last year. Amortizationesge, as a percent of sales, was 0.4% in the segm@mter of fiscal 1998 and 1997.

Operating expenses increased 15.1% for the fixsnsinths of fiscal 1998 from the same period afdlsL997 mostly due to the Hudson
Acquisition. Selling expense, as a percent of sateseased to 8.3% for the first six months of4is1998 as compared to 8.1% for the same
period of fiscal 1997. General and administrativpesse, as a percent of sales, was 1.9% in thesifirsnonths of fiscal 1998 compared to
1.6% in the same period last year. Included in gdrand administrative expense for the first sixuths of fiscal 1998 is a charge of $6
million for penalties and costs associated withpglea agreement by the Company with respect tintresstigation by the Office of
Independent Counsel in connection with former Sacyeof Agriculture Michael Espy. (See Part Il.ntel- Legal Proceedings.) Amortization
expense, as a percent of sales, was 0.4% in #giesifirmonths of fiscal 1998 and 1997.

Interest expense increased 45.0% for the secorrtequd fiscal 1998 compared to the same quartéiscél 1997 primarily as a result of a
28.4% increase in the Company's average indebtedives the same period last year. The weightedagednterest rate of all Company debt
increased to 6.7% compared to 5.9% for the samedlast year.

Interest expense increased 18.3% in the first sinths of fiscal 1998 compared to the same peridscél 1997. The Company had a higher
level of borrowing which increased the Companywsrage indebtedness by 8.8% from the same peribgidas. The weighted average
interest rate of all Company debt increased to 6c6#apared to 6.0% for the same period last year.
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The effective income tax rate for the second quame first six months of fiscal 1998 was 36.9% 8id%, respectively compared to 37.0%
and 49.0% for the same periods of fiscal 1997.fireesix months of fiscal 1997 effective tax ratas impacted by the taxes on the gain from
the sale of the beef division assets. Certain coste allocated to the beef division which aredeductible for tax purposes, resulting in a
higher effective tax rate.

IMPACT OF YEAR 2000

The Year 2000 Issue is the result of computer piogrbeing written using two digits rather than faudefine the applicable year. Any of the
Company's computer programs that have date-semsitiftware may recognize a date using "00" as ¢iae ¥900 rather than the year 2000.
This could result in a system failure or miscaltioles causing disruptions of operations, includamgong other things, a temporary inabilit
process transactions, send invoices, or engagmilasnormal business activities.

Based on a recent assessment, the Company detdrthatat will be required to modify or replace lted portions of its software so that its
computer systems will function properly with respiacdates in the year 2000 and thereafter. Thepgaom presently believes that with
modifications to existing software and conversitmaew software, the Year 2000 Issue will not peigaificant operational problems for its
computer systems.

The Company has initiated formal communication$ait of its significant suppliers and large custsato determine the extent to which the
Company's interface systems are vulnerable to tthiskparties' failure to remediate their own Y800 Issues. The Company's total Year
2000 project cost and estimates to complete indné@stimated costs and time associated wittntpadt of third party Year 2000 Issues
based upon presently available information. Howethere can be no guarantee that the systems ef otimpanies on which the Company's
systems rely will be timely converted and would hate an adverse effect on the Company's systems.

The Company will utilize both internal and externedources to reprogram, or replace, and tesioftvware for Year 2000 modifications. The
Company anticipates completing the Year 2000 ptdjgdecember 31, 1998, which is prior to any apéited impact on its operating
systems. The total cost of the Year 2000 projenbtsexpected to have a material effect on the Gmyis results of operations.

ENVIRONMENTAL MATTERS

The Company has a strong financial commitment torenmental matters. During the first six monthdis€al 1998 the Company invested
approximately $20.2 million in water quality fatiéis, including capital outlays to build and upgrddcilities and day-to-day operations of
waste- water facilities.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING NFORMATION FOR THE PURPOSE OF "SAFE HARBOR"
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFRM ACT OF 1995

The Company and its representatives may from tontarte make written or oral forward-looking statertsewith respect to their current
views and estimates of future economic circumstsriogustry conditions, company performance ananiomal results. These forwaldeking
statements are subject to a number of factors aodrtainties, including those related to the Corgfsaability to effectively assimilate
Hudson, which could cause the Company's actualtsemod experiences to differ materially from timticpated results and expectations,
expressed in such forward- looking statements.ddmpany wishes to caution readers not to placeaingliance on any forward-looking
statements, which speak only as of the date maaeng the factors that may affect the operatingltesid the Company are the following:
fluctuations in the cost and availability of rawterdals, such as feed grain costs in relation $tohical levels; (ii) changes in the availability
and relative costs of labor and contract groweiisnfarket conditions for finished products, inding the supply and pricing of alternative
proteins, all of which may impact the Company'sipg power; (iv) effectiveness of advertising andrketing programs; (v) the ability of the
Company to make effective acquisitions and sucagshtegrate newly acquired businesses, includitugison, into existing operations; (vi)
risks associated with leverage, including costdases due to rising interest rates; (vii) changesdulations and laws, including changes in
accounting standards, environmental laws, occupatitealth and safety laws, and laws regulatisigifig and seafood processing activities;
(viii) access to foreign markets together with fgreeconomic conditions, including currency fludtaas; and (ix) the effect of, or changes
general economic conditions.

Item 3. Quantitative and Qualitative Disclosure Abait Market Risks

Market risks relating to the Company's operati@sult primarily from changes in interest ratesefgn exchange rates and commodity pri
as well as credit risk concentrations. To addressd risks the Company enters into various hedgamgactions as described below. The
Company does not use financial instruments foritgagurposes and is not a party to any leveragedates.

Foreign Currency and Interest Rate Risks

The Company periodically enters into foreign exa®aforward contracts and option contracts to hexdgee of its foreign currency exposure.
The Company uses such contracts to hedge expasahamnges in foreign currency exchange rates, pitinpanese yen, associated with
sales denominated in foreign currency. Gains asskl® on these contracts are deferred and recogaszad adjustment of the subsequent
transaction when it occurs. Forward and option reamt$ generally have maturities not exceeding tevebonths.

The Company also hedges exposure to changes ieshtates on certain ofits financial instrumebhsder the terms of various leveraged
equipment loans, the Company enters into inteedstswap agreements to effectively lock in a fikgdrest rate for these borrowings. The
maturity dates of these leveraged equipment lcamge from 2005 to 2008 with interest rates rangiog 4.7% to 6.0%.
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As of March 28, 1998, the stated or notional amswfithe Company's outstanding foreign currencyiatetest rate derivative financial

instruments were as follows:

(In millions)

Interest rate swaps $1
Foreign currency purchased options to sell
Foreign currency sold options to sell

The following table provides information about Bempany's derivative financial instruments and ofimancial instruments that are

sensitive to changes in interest rates. The tafeleemts the Company's debt obligations, principahdlows and related weighted-average
interest rates by expected maturity dates. Forésteate swaps, the table presents notional amma@unat weighted-average interest rates or
strike rates by contractual maturity dates. Noti@maounts are used to calculate the contractual tews to be exchanged under the cont

Interest Rate Sensitivity
Principal (Notional) Amount by Expecte
Average Interest (Swap) Rate

d Maturity

(dollars in millions)1998 1999 2000 2001 2002

There- Total Fair
after Value
3/28/98

Liabilities
Long-term Debt, including Current Portion

Fixed Rate $57.9 $227.9 $128.1 $74.6 $177.8
Average Interest

Rate 8.98% 6.28% 8.59% 9.46% 6.20%
Variable Rate - - - - %9816
Average Interest

Rate - - - - 572%

Interest Rate Derivative Financial Instruments Beldo Debt Interest Rate Swaps

$605.9 $1,272.2 $1,272.2
6.75% 7.36%
$54.0 $1,035.6 $1,035.6

3.87% 5.62%

Pay Fixed $7.2 $16.0 $17.2 $18.4 $19.6 $71.9 $158.8 Average Pay Rate 6.60% 6.71% 6.71% 6.69%96683% Average Receive Rate-

USD 6 Month Libor.

The following table summarizes information on instients and transactions that are sensitive togor@irrency exchange rates, including
foreign currency forward exchange agreements. ¢iaidn currency forward exchange agreements, tile paesents the notional amounts
and weighted-average exchange rates by expectattdctual) maturity dates. These notional amouategally are used to calculate the

contractual payments to be exchanged under theambnt

14



Exposures Related to Derivative Contracts with ethibtates Dollar Functional Currency Principal {biwal) Amount by Expected Maturity
Average Forward Foreign Currency Exchange Rate (B8 ign Currency)

(dollars in millions)

1998 1999 2000 2001 2002 There- Total Fair
after Value
3/28/98
Sold Option Contracts to Sell Foreign Currencies fo r Uss
Japanese Yen
Notional Amount $31.4 $6.5 - - - - $379 $oO

Weighted Average
Strike Price 113.03 109.48 - - - - - _

Purchased Option Contracts to Sell Foreign Currenci es for US$
Japanese Yen
Notional Amount $28.0 $56 - - - - $33.6 $1.6

Weighted Average
Strike Price 126.84 126.69 - - - - - -

Commodities Risk

The Company is a purchaser of certain commodipiesiarily corn and soybeans. The Company uses cdlitynfutures and purchased
options for hedging purposes to reduce the effechanging commaodity prices on a portion of its eoadity purchases. The contracts that
effectively meet risk reductions and correlatioitecia are recorded using hedge accounting. Gaiddasses on hedge transactions are
recorded as a component of the underlying inventarghase.

The following table provides information about thempany's corn, soybean meal and other feed irgrediventory and futures contracts
that are sensitive to changes in commodity priEes.inventory, the table presents the carrying amhaad fair value at March 28, 1998. For
the futures contracts the table presents the raitmmounts in bushels, the weighted average cdrgrames, and the total dollar contract
amount by expected maturity dates, the latest éélwvbccurs four months from the reporting date. €t amounts are used to calculate the
contractual payments and quantity of corn and saylmeal to be exchanged under the futures contracts

(In millions) Carrying amoun t  Fair value

On Balance Sheet Commodity Position
and Related Derivatives
Corn, Soybean Meal and Other Feed
Ingredient Inventory $ 39.7 $39.7
Corn Futures Contracts
Contract Volumes

(bushels) 3,130,000 -
Weighted Average Price

(Per bushel) $ 2.69 -
Contract Amount

($US in millions) $ 84 $ 8.1
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

On December 22, 1997, the Company entered inteaggreement ("Plea Agreement") with the UnitedeStevhereby the Company agreed
to plead guilty to one (1) count of Gratuity to abic Official in violation of 18 U.S.C. 201(c)(1j. Pursuant to said Plea Agreement, the
Company agreed to (i) pay a fine of Four Milliordado/100 Dollars ($4,000,000.00), (ii) pay Two Néth and No/100 Dollars
($2,000,000.00) to be applied to the costs of tiwestigation of the Office of the Independent Calif®OIC"), and (iii) enter into a
Compliance Agreement among the Company, the UStates Department of Agriculture ("USDA") and theCOThe USDA, as the lead
agency for purposes of suspension and debarmentidiarmined that the terms and conditions of tha Rgreement provide adequate
assurance that the Company's future dealings hétliederal government will be conducted with thghhdegree of integrity that the federal
government expects of its business partners andtispension, debarment, or action under the Fieldiesat Inspection Act, the Poultry
Products Inspection Act, and the Agricultural Maikg Act of 1946 is not necessary to protect itefiests. On January 12, 1998 the United
States District Court for the District of Columtaatered judgement against the Company enforcintetings and conditions of the Plea
Agreement and also placing the Company on prob#tioa term of four (4) years.

On July 28, 1997, Hudson received notice from th@dd States Department of Justice ("DOJ") thatais prepared to bring an action against
Hudson for the alleged violation of the Clean Wadktet at Hudson's Berlin, Maryland poultry procesgsiacility. The DOJ alleged that over
the past five years, Hudson had repeatedly diseldgpgllutants in quantities in excess of its NatidPollutant Discharge Elimination System
("NPDES") permit limits, violated monitoring andnspling requirements of its NPDES permit and fatieghrovide notice of NPDES
violations. On September 19, 1997, Hudson enteredan agreement in principle with the DOJ for sk&tlement of these claims. On May 8,
1998, a Consent Decree between the United Stateisdri and the Company was filed with the UnitedeStBistrict Court together with a
Complaint alleging these violations. Upon expiratas a thirty (30) day comment period, it is amigied that the District Court will approve
and enter the Consent Decree, at which time thes€hdrDecree will become effective. The Consent 8sarhile stating that Hudson denies
the violations alleged in the Complaint, providesthe payment to the United States of $4.0 milkowl the expenditure of $2.0 million in
supplemental environmental projects (SEP's).

Item 2. Changes in Securities

Not Applicable

Item 3. Defaults Upon Senior Securities
Not Applicable
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Item 4. Submission of Matters to a Vote of Securityolders

The following directors were elected at the anmmeéting of shareholders held January 9, 1998:

DIRECTORS VOTES FOR VOTES WITHHELD
Neely Cassady 1,116,580,621 1,065,743
Lloyd V. Hackley 1,116,586,506 1,059,858
Gerald M. Johnston 1,116,564,775 1,081,589
Shelby Massey 1,116,583,375 1,062,989
Joe F. Starr 1,098,077,490 19,568,874
Leland Tollett 1,116,564,870 1,081,494
Barbara Tyson 1,116,551,502 1,094,862
Don Tyson 1,116,549,525 1,096,839
John Tyson 1,116,538,276 1,108,088
Fred S. Vorsanger 1,116,580,921 1,065,443
Donald E. Wray 1,116,565,329 1,081,035

No other items were voted on at the annual meetirspareholders or during the quarter ended Ma8;1298.
Item 5. Other Information

Not Applicable

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

The exhibits filed with this report are listed hetexhibit index at the end of this Item 6.

(b) Reports on Form 8-K:

On January 5, 1998 and January 15, 1998, the Confipedh Current Reports on Form 8-K related to dedinitive agreement and plan of
merger with Hudson Foods, Inc.

On January 27, 1998, the Company filed a CurrepbRen Form 8-K related to the Company's Firsti@uariscal 1998 Operating Results.

On February 4, 1998, the Company filed a CurremtdReon Form 8-K related to Remarketing Agreemelated January 28, 1998 between
the Company and Merrill Lynch, Pierce, Fenner & @imincorporated with respect to the Company'saissa of $100 million of 6.08%
MOPPRSSM due February 1, 2010 and $50 million o&fthg Rate MOPPRSSM due February 1, 2010.

On April 27, 1998, the Company filed a Current Re¢jpm Form 8-K related to the Company's Second t@uand First Six Months of Fiscal
1998 Operating Results.
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EXHIBIT INDEX

The following exhibits are filed with this report.

Exhibit No.

3.1 Certificate of Incorporation of the Company as
(previously filed as Exhibit 3(a) to the Compa
Registration Statement on Form S-4 filed with
Commission on July 8, 1992, Commission File No
and incorporated herein by reference).

3.2 Amended and Restated Bylaws of the Company (pr
filed as Exhibit 3.2 to the Company's Annual R
Form 10-K for the fiscal year ended September
Commission File No. 0-3400, and incorporated h
reference).

4.1 Form of 7.0% $200 million Note due May 1, 2018

4.2 Form of 7.0% $40 million Note due May 1, 2018

12 Ratio of Earnings to Fixed Charges

27.1 Financial Data Schedule

27.2 Restated Financial Data Schedule for the 3 mon
December 28, 1996

27.3 Restated Financial Data Schedule for the 6 mon
March 29, 1997

27.4 Restated Financial Data Schedule for the 9 mon
June 28, 1997

27.5 Restated Financial Data Schedule for the 12 mo
September 27, 1997

27.6 Restated Financial Data Schedule for the 12 mo
September 28, 1996
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Dat e: May 12,1998 /sl \Wayne Britt

Wayne Britt
Executive Vice President and
Chi ef Financial Oficer

Dat e: May 12,1998 /sl Janes G Ennis

James G Ennis
Vi ce President, Controller and
Chi ef Accounting O ficer
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CUSIP: 902494 AFO
No. 1 $200,000,00

Unless this certificate is presented by an autlkdrizpresentative of The Depository Trust Companyew York corporation ("DTC"), to the
Company or its agent for registration of transéachange or payment, and any certificate issuegbjistered in the name of Cede & Co. or in
such other name as is requested by an authoripeglsentative of DTC (and any payment is made te@e@o. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

TYSON FOODS, INC.
7.00% Note due May 1, 2018

TYSON FOODS, INC., a Delaware corporation (the "@amy", which term includes any successor corpanatizder the Indenture
hereinafter referred to), for value received, hgnaetomises to pay to Cede & Co. or registered assiat the office or agency of the Company
in The City of New York, New York, the principal suof $200,000,000 on May 1, 2018, in the coin arexcy of the United States, and to
pay interest, semi-annually on May 1 and Novembefrdach year, commencing November 1, 1998, ongsaidipal sum at said office or
agency, in like coin or currency, at the rate pernan specified in the title of this Note, from thikay 1 or the November 1, as the case ma
next preceding the date of this Note to which ieséhas been paid or duly provided for, unlesgitiie hereof is a date to which interest has
been paid or duly provided for, in which case fribva date of this Note, or unless no interest has Ipaid or duly provided for on this Note,
in which case from May 1, 1998, until payment atlgaincipal sum has been made or duly providedgoovided, that payment of interest
may be made at the option of the Company by chedilethto the address of the person entitled theasteuch address shall appear on the
Security Register of the Company or by wire tranafeprovided in the Indenture. Notwithstandingftvegoing, if the date hereof is after the
15th day of April or October, as the case may bd,l@efore the following May 1 or November 1, thigtél shall bear interest from such Ma
or November 1; provided, that if the Company sHafault in the payment of interest due on such WMay November 1, then this Note shall
bear interest from the next preceding May 1 or Nolver 1 to which interest has been paid or duly iplexy/ for or, if no interest has been paid
or duly provided for on these Notes, from May 1989The interest so payable on any May 1 or Noverhhwill, subject to certain exceptio
provided in the Indenture referred to on the rexémsreof, be paid to the person in whose nameNibiis is registered at the close of business
on the April 15 or October 15, as the case mayéxgt preceding such May 1 or November 1, whethebsuch day is a Business Day.
Reference is made to the further provisions of Moge set forth on the reverse hereof. Such fugphevisions shall for all purposes have the
same effect as though fully set forth at this place

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been manually sic
by the Trustee under the Indenture referred tdhendverse hereof.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causad ifstrument to be signed manually or by facsirbidts duly authorized
officers.

Dated: May 1, 1998
TYSON FOODS, INC.

By:

Attest:
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated: May 1, 1998 THE CHASE MANHATTAN BANK,
as Trustee

By:

Authorized Signatory
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This Note is one of a duly authorized issue of délres, notes, bonds or other evidences of indabs=dof the Company (hereinafter called
the "Securities") of the series hereinafter spedifall issued or to be issued under and pursoaar indenture dated as of June 1, 1995 (h
called the "Indenture"), duly executed and deliddrg the Company to The Chase Manhattan Bank, astde (herein called the "Trustee")
which Indenture and all indentures supplementaktioereference is hereby made for a descriptighefights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, the Company and the Holders of the 8iesuThe Securities may be issued in
one or more series, which different series maysbadd in various aggregate principal amounts, matyma at different times, may bear
interest (if any) at different rates, may be subjedifferent redemption provisions (if any) mag subject to different sinking, purchase or
analogous funds (if any) and may otherwise varpndlse Indenture provided. This Note is one of @esedesignated as the 7.00% Notes due
May 1, 2018 of the Company, limited in aggregaiagpal amount to $240,000,000.

Interest will be computed on the basis of a 360ydgr of 12 30-day months. The Company shall prést on overdue principal and, to the
extent lawful, on overdue installments of intersthe rate per annum borne by this Note. If a ptrdate is not a Business Day as defined
in the Indenture at a place of payment, payment lnoeagnade at that place on the next succeedinghdaysta Business Day, and no interest
shall accrue for the intervening period.

In case an Event of Default with respect to th®%WNotes due May 1, 2018, as defined in the Indenghall have occurred and be
continuing, the principal hereof may be declared! apon such declaration shall become, due andpeyia the manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamg the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority imngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tildefs of a majority in principal amount of
the outstanding Securities of all series affechenlaby (all such series voting as one class) bigemrnotice to the Trustee may waive future
compliance by the Company with any provision of ltt@enture or the Securities of such series; pexvithat without the consent of each
Holder of the Securities of each series affecteddly, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkiiugd obligation or any installment of interest eanch Holder's Security, or reduce the
principal amount thereof or the rate of interestréion (including any amount in respect of origisalie discount), or any premium payable
with respect thereto, or adversely affect the sgiftsuch Holder under any mandatory repurchasagion or any right of repurchase at the
option of such Holder, or reduce the amount ofhiecipal of an Original Issue Discount Securitgtttvould be due and payable upon an
acceleration of the maturity or the amount theprofrable in bankruptcy, or change any place of gayrnwhere, or the currency in which,
Security of such series or any premium or the @stthereon is payable, or impair the right toiintg suit for the enforcement of any such
payment on or after the stated maturity thereafifothe case of redemption, on or after the redempmlate or, in the case of mandatory
repurchase, the date
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therefor); (ii) reduce the percentage in principalount of outstanding Securities of such seriestimsent of whose Holders is required for
any such supplemental indenture, for any waiveronfipliance with certain provisions of the Indentareertain Defaults and their
consequences provided for in the Indenture; (iajwe a Default in the payment of principal of ateirest on any Security of such series; (iv)
cause any Security of such series to be subordinateght of payment to any obligation of the Caany; or (v) modify any of the provisions
of the Indenture governing supplemental indentwig¢ls the consent of Securityholders except to iasesany such percentage or to provide
that certain other provisions of the Indenture cdrtre modified or waived without the consent of Hader of each outstanding Security of
any series affected thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the outstanding
Securities of the series affected (all such sewidimig as a single class), by notice to the Trystegy waive an existing Default or Event of
Default with respect to the Securities of sucheseand its consequences, except a Default in §ragra of principal of or interest on any
Security or in respect of a covenant or provisibthe Indenture which cannot be modified or amendghout the consent of the Holder of
each outstanding Security affected. Upon any suaikier, such Default shall cease to exist, and argnEof Default with respect to the
Securities of such series arising therefrom stealidemed to have been cured, for every purposedhtienture; but no such waiver shall
extend to any subsequent or other Default or EoEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Secunitiag include one or more tranches (each a "tranafeSgcurities, including Securities issued
in a periodic offering. The Securities of differeranches may have one or more different termgydirng authentication dates and public
offering prices, but all the Securities within eatfth tranche shall have identical terms, includinthentication date and public offering
price. Notwithstanding any other provision of thelénture, subject to certain exceptions, with resfesections of the Indenture concerning
the execution, authentication and terms of the Sé&es) redemption of the Securities, Events ofddifof the Securities, defeasance of the
Securities and amendment of the Indenture, if @nigs of Securities includes more than one tranalherovisions of such sections applica
to any series of Securities shall be deemed eqapf§icable to each tranche of any series of Seesiin the same manner as though
originally designated a series unless otherwisgigea with respect to such series or tranche putswaa board resolution or a supplemental
indenture establishing such series or tranche.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar

which is absolute and unconditional, to pay thag@pal of and any premium and interest on this Niotthe manner, at the place, at the
respective times, at the rate and in the coin oeogy herein prescribed.

The Notes are issuable initially only in registefedn without coupons in denominations of $1,006 any multiple of $1,000 at the office or
agency of the Company in The City of New York, amthe manner and subject to the limitations prediich the Indenture, but without the
payment of any service charge, Notes may be exetbfug a like aggregate principal amount of Notestber authorized denominations.
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This Note will not be redeemable prior to maturity.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new Note or
Notes of authorized denominations for an equaleggpe principal amount will be issued to the trared in exchange therefor, subject to
limitations provided in the Indenture, without charexcept for any tax or other governmental chang®msed in connection therewith.

The Company, the Trustee and any authorized adehé @ompany or the Trustee may deem and treatetfistered Holder hereof as the
absolute owner of this Note (whether or not thigeNshall be overdue and notwithstanding any nataifoownership or other writing hereon
made by anyone other than the Company or the Tewstany authorized agent of the Company or that@és), for the purpose of receiving
payment of, or on account of, the principal hel@ud premium, if any, and, subject to the provisionshe face hereof, interest hereon, and
for all other purposes, and neither the Companytm®rustee nor any authorized agent of the Comnpathe Trustee shall be affected by
any notice to the contrary.

No recourse under or upon any obligation, covenaaggreement of the Company in the Indenture oriragnture supplemental thereto ol
any Note, or because of the creation of any indetess represented thereby, shall be had against@mporator, stockholder, officer or
director, as such, past, present, or future, ofXbmpany or of any successor corporation, eithecty or through the Company or any
successor corporation, under any rule of law, staiu constitutional provision or by the enforcemginany assessment or by any legal or
equitable proceeding or otherwise, all such liapthieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indengtiall have the respective meanings assignedaeharthe Indenture.
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CUSIP: 902494 AFO
No. 2 $40,000,00

Unless this certificate is presented by an autlkdrizpresentative of The Depository Trust Companyew York corporation ("DTC"), to the
Company or its agent for registration of transéachange or payment, and any certificate issuegbjistered in the name of Cede & Co. or in
such other name as is requested by an authoripeglsentative of DTC (and any payment is made te@@e@o. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

TYSON FOODS, INC.
7.00% Note due May 1, 2018

TYSON FOODS, INC., a Delaware corporation (the "@amy", which term includes any successor corpanatizder the Indenture
hereinafter referred to), for value received, hgnaetomises to pay to Cede & Co. or registered assiat the office or agency of the Company
in The City of New York, New York, the principal suof $40,000,000 on May 1, 2018, in the coin orency of the United States, and to
interest, semannually on May 1 and November 1 of each year, cenuimg November 1, 1998, on said principal sunamt sffice or agenc'

in like coin or currency, at the rate per annuncjea in the title of this Note, from the May 1 tire November 1, as the case may be, next
preceding the date of this Note to which interest been paid or duly provided for, unless the Hateof is a date to which interest has been
paid or duly provided for, in which case from theelof this Note, or unless no interest has be&hqualuly provided for on this Note, in
which case from May 1, 1998, until payment of gaidcipal sum has been made or duly provided fayided, that payment of interest may
be made at the option of the Company by check chailehe address of the person entitled theresuals address shall appear on the Sec
Register of the Company or by wire transfer as jol@y in the Indenture. Notwithstanding the foregpiif the date hereof is after the 15th
of April or October, as the case may be, and befedollowing May 1 or November 1, this Note shaglar interest from such May 1 or
November 1; provided, that if the Company shalbdéfin the payment of interest due on such May Mavember 1, then this Note shall b
interest from the next preceding May 1 or Novenib& which interest has been paid or duly provifitedr, if no interest has been paid or
duly provided for on these Notes, from May 1, 19BBe interest so payable on any May 1 or Novembeiil1lsubject to certain exceptions
provided in the Indenture referred to on the rexémsreof, be paid to the person in whose nameNibiis is registered at the close of business
on the April 15 or October 15, as the case maynéxgt preceding such May 1 or November 1, whethebisuch day is a Business Day.
Reference is made to the further provisions of loge set forth on the reverse hereof. Such fugphevisions shall for all purposes have the
same effect as though fully set forth at this place

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been manually sic
by the Trustee under the Indenture referred tdhendverse hereof.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causad ifstrument to be signed manually or by facsirbidts duly authorized
officers.

Dated: May 1, 1998
TYSON FOODS, INC.

By:

Attest:
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated: May 1, 1998 THE CHASE MANHATTAN BANK,
as Trustee

By:

Authorized Signatory
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This Note is one of a duly authorized issue of délres, notes, bonds or other evidences of indabs=dof the Company (hereinafter called
the "Securities") of the series hereinafter spedifall issued or to be issued under and pursoaar indenture dated as of June 1, 1995 (h
called the "Indenture"), duly executed and deliddrg the Company to The Chase Manhattan Bank, astde (herein called the "Trustee")
which Indenture and all indentures supplementaktioereference is hereby made for a descriptighefights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, the Company and the Holders of the 8iesuThe Securities may be issued in
one or more series, which different series maysbadd in various aggregate principal amounts, matyma at different times, may bear
interest (if any) at different rates, may be subjedifferent redemption provisions (if any) mag subject to different sinking, purchase or
analogous funds (if any) and may otherwise varpndlse Indenture provided. This Note is one of @esedesignated as the 7.00% Notes due
May 1, 2018 of the Company, limited in aggregaiagpal amount to $240,000,000.

Interest will be computed on the basis of a 360ydgr of 12 30-day months. The Company shall prést on overdue principal and, to the
extent lawful, on overdue installments of intersthe rate per annum borne by this Note. If a ptrdate is not a Business Day as defined
in the Indenture at a place of payment, payment lnoeagnade at that place on the next succeedinghdaysta Business Day, and no interest
shall accrue for the intervening period.

In case an Event of Default with respect to th®%WNotes due May 1, 2018, as defined in the Indenghall have occurred and be
continuing, the principal hereof may be declared! apon such declaration shall become, due andpeyia the manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamg the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority imngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tildefs of a majority in principal amount of
the outstanding Securities of all series affechenlaby (all such series voting as one class) bigemrnotice to the Trustee may waive future
compliance by the Company with any provision of ltt@enture or the Securities of such series; pexvithat without the consent of each
Holder of the Securities of each series affecteddly, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkiiugd obligation or any installment of interest eanch Holder's Security, or reduce the
principal amount thereof or the rate of interestréion (including any amount in respect of origisalie discount), or any premium payable
with respect thereto, or adversely affect the sgiftsuch Holder under any mandatory repurchasagion or any right of repurchase at the
option of such Holder, or reduce the amount ofhiecipal of an Original Issue Discount Securitgtttvould be due and payable upon an
acceleration of the maturity or the amount theprofrable in bankruptcy, or change any place of gayrnwhere, or the currency in which,
Security of such series or any premium or the @stthereon is payable, or impair the right toiintg suit for the enforcement of any such
payment on or after the stated maturity thereafifothe case of redemption, on or after the redempmlate or, in the case of mandatory
repurchase, the date
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therefor); (ii) reduce the percentage in principalount of outstanding Securities of such seriestimsent of whose Holders is required for
any such supplemental indenture, for any waiveronfipliance with certain provisions of the Indentareertain Defaults and their
consequences provided for in the Indenture; (iajwe a Default in the payment of principal of ateirest on any Security of such series; (iv)
cause any Security of such series to be subordinateght of payment to any obligation of the Caany; or (v) modify any of the provisions
of the Indenture governing supplemental indentwig¢ls the consent of Securityholders except to iasesany such percentage or to provide
that certain other provisions of the Indenture cdrtre modified or waived without the consent of Hader of each outstanding Security of
any series affected thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the outstanding
Securities of the series affected (all such sewidimig as a single class), by notice to the Trystegy waive an existing Default or Event of
Default with respect to the Securities of sucheseand its consequences, except a Default in §ragra of principal of or interest on any
Security or in respect of a covenant or provisibthe Indenture which cannot be modified or amendghout the consent of the Holder of
each outstanding Security affected. Upon any suaikier, such Default shall cease to exist, and argnEof Default with respect to the
Securities of such series arising therefrom stealidemed to have been cured, for every purposedhtienture; but no such waiver shall
extend to any subsequent or other Default or EoEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Secunitiag include one or more tranches (each a "tranafeSgcurities, including Securities issued
in a periodic offering. The Securities of differeranches may have one or more different termgydirng authentication dates and public
offering prices, but all the Securities within eatfth tranche shall have identical terms, includinthentication date and public offering
price. Notwithstanding any other provision of thelénture, subject to certain exceptions, with resfesections of the Indenture concerning
the execution, authentication and terms of the Sé&es) redemption of the Securities, Events ofddifof the Securities, defeasance of the
Securities and amendment of the Indenture, if @nigs of Securities includes more than one tranalherovisions of such sections applica
to any series of Securities shall be deemed eqapf§icable to each tranche of any series of Seesiin the same manner as though
originally designated a series unless otherwisgigea with respect to such series or tranche putswaa board resolution or a supplemental
indenture establishing such series or tranche.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar

which is absolute and unconditional, to pay thag@pal of and any premium and interest on this Niotthe manner, at the place, at the
respective times, at the rate and in the coin oeogy herein prescribed.

The Notes are issuable initially only in registefedn without coupons in denominations of $1,006 any multiple of $1,000 at the office or
agency of the Company in The City of New York, amthe manner and subject to the limitations prediich the Indenture, but without the
payment of any service charge, Notes may be exetbfug a like aggregate principal amount of Notestber authorized denominations.
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This Note will not be redeemable prior to maturity.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new Note or
Notes of authorized denominations for an equaleggpe principal amount will be issued to the trared in exchange therefor, subject to
limitations provided in the Indenture, without charexcept for any tax or other governmental chang®msed in connection therewith.

The Company, the Trustee and any authorized adehé @ompany or the Trustee may deem and treatetfistered Holder hereof as the
absolute owner of this Note (whether or not thigeNshall be overdue and notwithstanding any nataifoownership or other writing hereon
made by anyone other than the Company or the Tewstany authorized agent of the Company or that@és), for the purpose of receiving
payment of, or on account of, the principal hel@ud premium, if any, and, subject to the provisionshe face hereof, interest hereon, and
for all other purposes, and neither the Companytm®rustee nor any authorized agent of the Comnpathe Trustee shall be affected by
any notice to the contrary.

No recourse under or upon any obligation, covenaaggreement of the Company in the Indenture oriragnture supplemental thereto ol
any Note, or because of the creation of any indetess represented thereby, shall be had against@mporator, stockholder, officer or
director, as such, past, present, or future, ofXbmpany or of any successor corporation, eithecty or through the Company or any
successor corporation, under any rule of law, staiu constitutional provision or by the enforcemginany assessment or by any legal or
equitable proceeding or otherwise, all such liapthieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indengtiall have the respective meanings assignedaeharthe Indenture.
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Exhibit 12

Tyson Foods, Inc.

Ratio of Earnings to Fixed Charges
March 28, 1998

(Dollars in millions)

1998 1997
Fixed Charges:
Interest Expense 65. 2 55.1
Interest Income 5. 8 3.7
Interest Capitalized 1. 0 1.8
Interest Allocated to Beef and Pork 0. 0 0.9
Amortization of Debt Discount 0. 5 2.2
Interest Portion of Rental Expense (33%) 5. 1 5.7
Total Fixed Charges (A) 77. 6 69.4
Earnings:
Net Income(Loss) 68. 2 92.8
Provision for Income Taxes 40. 0 89.3
Fixed Charges 77. 6 69.4
Less Capitalized Interest (1. 0) (1.8)
Earnings and Fixed Charges (B) 184. 9 2497
Ratio of Earnings to Fixed Charges (B/A) 2.3 8 3.60

For purposes of computing the above ratios of egsito fixed charges, "earnings" consist of incdram continuing operations before
income taxes and fixed charges (excluding capédlinterest). "Fixed charges” consist of (i) ingtren indebtedness, whether expensed or
capitalized, but excluding interest to fifty-pertemned subsidiaries (ii) the Company's proportiershare of interest of fifty-percent owned
subsidiaries, (iii) that portion of rental experise Company believes to be representative of istéome-third of rental expense) and (iv)
amortization of debt discount and expense.
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE QUARTERLY FINANCIAL
STATEMENTS FOR THE PERIOD ENDED MARCH 28, 1998 ANS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH

FINANCIAL STATEMENTS.
CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 6 MOS
FISCAL YEAR END OCT 3 199
PERIOD END MAR 28 199¢
CASH 34
SECURITIES 0
RECEIVABLES 77C
ALLOWANCES 0
INVENTORY 1,152
CURRENT ASSET¢ 2,13¢
PP&E 3,72¢
DEPRECIATION 1,33¢
TOTAL ASSETS 5,79¢
CURRENT LIABILITIES 924
BONDS 2,25(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 24
OTHER SE 2,01(
TOTAL LIABILITY AND EQUITY 5,79¢
SALES 3,392
TOTAL REVENUES 3,392
CGS 2,862
TOTAL COSTS 2,86z
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 65
INCOME PRETAX 10¢€
INCOME TAX 40

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

68
0
0
0
68
31
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ARTICLE 5

THIS SCHEDULE CONTAINS RESTATED SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE QUARTERLY
FINANCIAL STATEMENTS FOR THE PERIOD ENDED DECEMBERS, 1996 AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SUCH FINANCIAL STATEMENTS.

RESTATED:

CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 3 MOS
FISCAL YEAR END SEP 27 199
PERIOD END DEC 28 199
CASH 11€
SECURITIES 0
RECEIVABLES 49t
ALLOWANCES 0
INVENTORY 98¢
CURRENT ASSET 1,64¢
PP&E 3,001
DEPRECIATION 1,14¢
TOTAL ASSETS 4,36/
CURRENT LIABILITIES 571
BONDS 1,69¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 15
OTHER SE 1,56¢
TOTAL LIABILITY AND EQUITY 4,36¢
SALES 1,52¢
TOTAL REVENUES 1,52¢
CGS 1,27¢
TOTAL COSTS 1,27¢
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 29
INCOME PRETAX 10€
INCOME TAX 61
INCOME CONTINUING 45
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 45
EPS PRIMARY 0.21
EPS DILUTED 0.2C



ARTICLE 5

THIS SCHEDULE CONTAINS RESTATED SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE QUARTERLY
FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 29,997 AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE
TO SUCH FINANCIAL STATEMENTS.

RESTATED:

CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 6 MOS
FISCAL YEAR END SEP 27 199
PERIOD END MAR 29 199°
CASH 10C
SECURITIES 0
RECEIVABLES 50¢€
ALLOWANCES 0
INVENTORY 1,03¢
CURRENT ASSET 1,69¢
PP&E 3,06¢
DEPRECIATION 1,18¢
TOTAL ASSETS 4,461
CURRENT LIABILITIES 604
BONDS 1,751
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 22
OTHER SE 1,681
TOTAL LIABILITY AND EQUITY 4,461
SALES 3,10z
TOTAL REVENUES 3,10z
CGS 2,59
TOTAL COSTS 2,59
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 55
INCOME PRETAX 182
INCOME TAX 89
INCOME CONTINUING 93
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 93
EPS PRIMARY 43
EPS DILUTED 42



ARTICLE 5

THIS SCHEDULE CONTAINS RESTATED SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE QUARTERLY
FINANCIAL STATEMENTS FOR THE PERIOD ENDED JUNE 28997 AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCEO
SUCH FINANCIAL STATEMENTS.

RESTATED:

CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 9 MOS
FISCAL YEAR END SEP 27 199
PERIOD END JUN 28 199
CASH 38
SECURITIES 0
RECEIVABLES 53¢
ALLOWANCES 0
INVENTORY 1,00(
CURRENT ASSET 1,61¢
PP&E 3,13¢
DEPRECIATION 1,222
TOTAL ASSETS 4,42(
CURRENT LIABILITIES 70€
BONDS 1,58¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 22
OTHER SE 1,60:
TOTAL LIABILITY AND EQUITY 4,42(
SALES 4,69:
TOTAL REVENUES 4,69:
CGS 3,91¢
TOTAL COSTS 3,91¢
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 83
INCOME PRETAX 254
INCOME TAX 11€
INCOME CONTINUING 13¢€
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 13¢
EPS PRIMARY 0.64
EPS DILUTED 0.65



ARTICLE 5

THIS SCHEDULE CONTAINS RESTATED SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE FISCAL 1997
ANNUAL REPORT TO SHAREHOLDERS AND IS QUALIFIED INTIS ENTIRETY BY REFERENCE TO SUCH FINANCIAL
STATEMENTS.

RESTATED:

CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 12 MOS
FISCAL YEAR END SEP 27 199
PERIOD END SEP 27 199
CASH 24
SECURITIES 0
RECEIVABLES 61¢€
ALLOWANCES 0
INVENTORY 88¢
CURRENT ASSET 1,57
PP&E 3,16:
DEPRECIATION 1,23¢
TOTAL ASSETS 4,411
CURRENT LIABILITIES 721
BONDS 1,55¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 22
OTHER SE 1,60(
TOTAL LIABILITY AND EQUITY 4,411
SALES 6,35¢
TOTAL REVENUES 6,35¢
CGS 5,31¢
TOTAL COSTS 5,31¢
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 11C
INCOME PRETAX 33C
INCOME TAX 144
INCOME CONTINUING 18¢€
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 18¢€
EPS PRIMARY 0.8¢

EPS DILUTED 0.8t



ARTICLE 5

THIS SCHEDULE CONTAINS RESTATED SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE FISCAL 1996
ANNUAL REPORT TO SHAREHOLDERS AND IS QUALIFIED INTIS ENTIRETY BY REFERENCE TO SUCH FINANCIAL

STATEMENTS.

RESTATED:

CIK: 0000100493

NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 12 MOS
FISCAL YEAR END SEP 28 199
PERIOD END SEP 28 199
CASH 37
SECURITIES 0
RECEIVABLES 547
ALLOWANCES 0
INVENTORY 1,027
CURRENT ASSET¢ 1,81(
PP&E 2,97¢
DEPRECIATION 1,10¢
TOTAL ASSETS 4,544
CURRENT LIABILITIES 68€
BONDS 1,80¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 15
OTHER SE 1,527
TOTAL LIABILITY AND EQUITY 4,544
SALES 6,45¢
TOTAL REVENUES 6,45¢
CGS 5,50¢
TOTAL COSTS 5,50¢
OTHER EXPENSE¢ 4
LOSS PROVISION 0
INTEREST EXPENSE 132
INCOME PRETAX 132
INCOME TAX 49
INCOME CONTINUING 87
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 87
EPS PRIMARY 0.4
EPS DILUTED 0.4C
End of Filing
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