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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 July 3, 1999
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 @k)filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was redudadile 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&dinedssuer's classes of common stock, as oftiest practicable date.

Class Outsta nding July 3, 1999
Class A Common Stock, $.10 Par Value 126 ,939,806 Shares
Class B Common Stock, $.10 Par Value 102 ,645,423 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)
Ju ly 3, October 3,
1 999 1998
ASSETS o
Current Assets:
Cash and cash equivalents $ 55.0 $ 46.5
Accounts receivable 612.0 631.0
Inventories 1 ,027.2 984.1
Assets held for sale 184.8 65.2
Other current assets 46.8 38.3
Total Current Assets 1 ,925.8 1,765.1
Net Property, Plant, and Equipment 2 ,211.1  2,256.5
Excess of Investments over Net Assets Acquired 1 ,014.3  1,035.8
Investments and Other Assets 209.4 185.1
Total Assets $5 ,360.6  $5,242.5

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Notes payable $ 823 $ 847
Current portion of long-term debt 226.7 77.6
Trade accounts payable 365.4 330.6
Other accrued liabilities 527.3 338.1
Total Current Liabilities 1 ,201.7 831.0
Long-Term Debt 1 ,640.1  1,966.6
Deferred Income Taxes 357.7 434.4
Other Liabilities 52.8 40.1

Shareholders' Equity:
Common stock ($.10 par value):
Class A-Authorized 900 million shares;
issued 137.9 million shares at
7-3-99 and 10-3-98 13.8 13.8
Class B-Authorized 900 million shares;
issued 102.7 million shares at

7-3-99 and 10-3-98 10.3 10.3
Capital in excess of par value 740.2 740.5
Retained earnings 1 ,566.6  1,394.2
Other accumulated comprehensive income (4.1) (1.0)

2 326.8 2,157.8

Less treasury stock, at cost-
11.1 million shares at 7-3-99 and

9.7 million shares at 10-3-98 216.4 185.1
Less unamortized deferred compensation 2.1 2.3
Total Shareholders' Equity o 2 ,108.3  1,970.4
Total Liabilities and Shareholders' Equity $5 ,360.6  $5,242.5

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 Nine Months Ended

July 3, June 27 , July 3, June 27,

1999 1998 1999 1998
Sales $1,881.3 $1,953. 6 $5,547.3 $5,345.2
Cost of Sales 1,531.1 1,645. 2 4,569.6 4,507.3
Gross Profit 350.2 308. 4 977.7 837.9
Expenses:

Selling 150.2 156. 0 4419 436.8

General and administrative 34.2 36. 5 99.9 101.4

Loss on sale of seafood assets 16.6 - 16.6 -

Amortization 9.2 8. 3 26.7 22.5
Operating Income 140.0 107. 6 3926 277.2
Other Expense (Income):

Interest 30.5 37. 6 93.7 102.8

Foreign currency exchange (0.5) (4.5)

Other (2.2) (4. 0) (49 (7.8
Income Before Taxes on Income 112.2 74. 0 308.3 182.2
Provision for Income Taxes 40.7 27. 4 1105 67.4
Minority Interest 3.1 9.0
Net Income $ 684 $ 46. 6 $ 188.8 $ 114.8
Basic Average Shares Outstanding 229.5  230. 7 2303 2251
Basic Earnings Per Share $0.30 $0.2 0 $0.82 $0.51
Diluted Average Shares Outstanding 230.7  232. 5 2315 2264
Diluted Earnings Per Share $0.30 $0.2 0 $0.82 $0.51
Cash Dividends Per Share:

Class A $0.0250 $0.025 0 $0.0750 $0.0750

Class B $0.0225 $0.022 5 $0.0675 $0.0675

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)
Nine Months Ended

July 3, June 27,
1999 1998

Cash Flows from Operating Activities:
Net income $188.8 $114.8
Adjustments to reconcile net income to cash
provided by operating activities:

Depreciation 191.7 175.3
Amortization 26.7 22.6
Loss on sale of seafood assets 16.6 -
Foreign currency exchange (4.5) -
Deferred income taxes (76.2) (61.4)
Gain on dispositions of assets (0.3) 3.2)
(Increase) decrease in accounts receivable (1.8) 20.3
(Increase) decrease in inventories (74.4) 15.3
Increase in trade accounts payable 43.2 7.9
Net change in other current assets
and liabilities 169.0 61.2
Cash Provided by Operating Activities 478.8 352.8

Cash Flows from Investing Activities:

Net cash paid for acquisitions - (257.4)

Additions to property, plant and equipment (279.8) (203.1)

Proceeds from sale of property, plant and equipme nt 60.0 130.6

Net change in other assets and liabilities (25.8) (12.9)
Cash Used for Investing Activities (245.6) (342.8)
Cash Flows from Financing Activities:

Net change in notes payable (2.4) (77.2)

Proceeds from long-term debt 73.5 1,091.9

Repayments of long-term debt (250.9) (987.9)

Purchases of treasury shares (34.8) (16.4)

Other (11.6) (14.3)
Cash Used for Financing Activities (226.2) (3.9)
Effect of Exchange Rate Change on Cash 15 (0.1)
Increase in Cash and Cash Equivalents 8.5 6.0
Cash and Cash Equivalents at Beginning of Period 46.5 23.6
Cash and Cash Equivalents at End of Period $55.0 $29.6
Supplemental Cash Flow Information

Cash paid during the period for:

Interest $94.0 $119.0
Income taxes $67.1 $62.4

The accompanying notes are an integral part oktfinancial 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 October 3, 1998.
The preparation of consolidated condensed finasté@éments requires management to make estimadessaumptions. These estimates and
assumptions affect the reported amounts of asedtbabilities and disclosure of contingent assetd liabilities at the date of the consolide
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates. In the opinion of the management oDbmpany, the accompanying consolidated condensaddial statements contain all
adjustments, consisting of normal recurring acauaicessary to present fairly the financial positie of July 3, 1999 and October 3, 1998
and the results of operations for the three moatttsnine months ended July 3, 1999 and June 28,d199 cash flows for the nine months
ended July 3, 1999 and June 27, 1998. The redubisevations for the three months and nine montislee and cash flows for the nine mol
ended July 3, 1999 and June 27, 1998 are not regdgsadicative of the results to be expectedtfor full year.

Effective for fiscal 1999, the Company adopted @&tant of Financial Accounting Standards No. 13@p&tting Comprehensive

Income” (SFAS No. 130). The provisions of SFAS RI80 require companies to classify items of compnsive income by their nature in a
financial statement and display the accumulatedrz® of other comprehensive income separately fedained earnings and capital in exc
of par value in the consolidated financial statetmenhe only difference between total comprehensizeme and net income reported on the
Consolidated Condensed Statements of Income drasasoreign currency translation adjustment. ThemPany's total comprehensive
income for the three months ended July 3, 1999ané 27, 1998 was $66.1 million and $46.2 milli@spectively. The Company's total
comprehensive income for the nine months ended3]ul®99 and June 27, 1998 was $185.7 million dridtB million, respectively.

Statement of Financial Accounting Standards No, 1Bisclosures about Segments of an EnterpriseRaidted Information” (SFAS No.
131) requires public business enterprises to rdpmmcial and descriptive information about itpagtable segments. SFAS No. 131 is
effective for fiscal 1999, but need not be apptigihterim financial statements in the initial yedradoption. The Company recently
announced a new organizational structure whichnedlign the Company into groups designed arouead th
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marketplace and the Company's customers and consukli@nagement is currently evaluating its new oizgtional structure to determine
reportable segments.

In June 1998, the FASB issued Statement of FinbAcieounting Standards No. 133, "Accounting for Dative Instruments and Hedging
Activities" (SFAS No. 133). The provisions of SFAB. 133 requires all derivatives to be recordedhenbalance sheet at fair value. SFAS
No. 133 establishes "special accounting” for failue hedges, cash flow hedges, and hedges of fioceigency exposures of net investme

in foreign operations. Derivatives that are notdesdmust be adjusted to fair value through incdfiibe derivative is a hedge, depending on
the nature of the hedge, changes in the fair vaflakerivatives will either be offset against thee in fair value of the hedged item through
earnings or recognized in other comprehensive ircontil the hedged item is recognized in earniii¢e ineffective portion of a derivative's
change in fair value will be immediately recognize@arnings. The Company has not yet determineat tte effect of this statement will be
on the earnings and financial position of the Comypathen it becomes effective for fiscal 2001.

The Notes to Consolidated Financial Statementthifiscal year ended October 3, 1998, reflecstbaificant accounting policies, debt
provisions, borrowing arrangements, dividend restms, contingencies and commitments of the Compahere were no material change
such items during the nine months ended July 39,18%cept 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 thnelenine months ended:

(In millions ex
Three Months En

July 3, June
1999 199
Numerator: Net Income $68.4 $46

Denominator:
Denominator for basic
earnings per share-
weighted average shares 2295 230

Effect of dilutive securities:
Employee stock options 1.2 1

Denominator for diluted
earnings per share-
adjusted weighted average
shares and assumed conversions 230.7 232

Basic earnings per share $0.30 $0.

Diluted earnings per share $0.30 $0.

3. Inventories

cept per share amounts)
ded Nine Months Ended

27, July 3, June 27,
8 1999 1998

20 $0.82 $0.51

20 $0.82 $0.51

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

(In millions)

July 3,

1999
Finished and work-in-process $ 520.7
Live poultry and hogs 357.7
Seafood related products -
Hatchery eggs and feed 61.0
Supplies 87.8
Total $1,027.2

4. Dispositions

October 3,
1998

Effective July 17, 1999, the Company completedstdile of the assets in its seafood division, Tyseaf@&@d Group, in two separate
transactions. The analog business was sold to BuBé¢ Seafoods, Inc., a wholly owned subsidiamigirnational Home Foods, Inc. of
Parsippany, New Jersey. The remaining seafoodsasgieich includes vessels, associated fishing sightl shoreside processing plants, were
sold to TT Acquisition, Inc., a wholly owned sulisiy of Trident Seafoods Corporation of Seattle,
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Washington. Under the terms of both agreementsCtmpany received proceeds of approximately $186omiwhich will be used to redut
indebtedness. The Company recognized a loss obzippately $16.6 million ($10.5 million after-taxpdhe sale of these assets.

5. Assets held for sale

Effective December 31, 1998, the Company sold WilBrook Foods, its integrated turkey production anacessing business, and its Albert
Lea, Minn., processing facility which primarily ptoced the Schweigert brand of sausages, lunchelnohdats, to PLF Meats, Inc., a
subsidiary of MCMI Food, Inc. of San Antonio, Texasllectively, the "Willow Brook Sale"). In additn, on December 31, 1998, the
Company sold its National Egg Products Companyatfmers in Social Circle, Ga. to Rose Acre Farms, &f Seymour, Indiana (the
"NEPCO Sale"). These facilities were sold for amewnhich approximated their carrying values. Theerations, which were reflected in
assets held for sale at October 3, 1998, were gjas part of the acquisition of Hudson Foods, (tttudson") in January 1998 (the
"Hudson Acquisition™). The remaining balance ofetssheld for sale at July 3, 1999 relates to fiedliidentified for closing under the
Company's restructuring program which are expettdad disposed of within the next twelve months tredseafood assets which were sold
subsequent to July 3, 1999.

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

For the nine months ended July 3, 1999 net caslirtgt$478.8 million was provided by all operatactivities. Operations provided $342.8
million in cash and $136 million was provided byt nbanges in receivables, inventories, payableo#mt items. The Company used cash
from operations to fund $279.8 million of propenyant and equipment additions and pay down defitphborrowings, by $179.8 million.
The expenditures for property, plant and equipmare related to acquiring new equipment and upgepfiicilities in order to maintain
competitive standing and position the Company fiburle opportunities.

At July 3, 1999, working capital was $724.1 millioompared to $934.1 million at 1998 fiscal yearsemdecrease of $210 million. The
current ratio at July 3, 1999 was to 1.60 to 1 carad to 2.12 to 1 at October 3, 1998. Working edpids decreased since year-end primarily
due to increases in current liabilities. The inseem other current liabilities includes incomedsyayable from the Willow Brook Sale and
the NEPCO Sale that were previously provided fat matlassed from deferred income taxes payableifidnease in current portion of long-
term debt relates to timing of debt payments. Riedisinventories have increased since year end yndird to seasonal demand during the
summer months. Assets held for sale have incresined year end due to $180 million of seafood assaltl subsequent to July 3, 1999. T
debt, including current portion of long-term ddids decreased since year end. At July 3, 1999 deld was 48% of total capitalization
compared to 51.9% at October 3, 1998. The Compémngseeable cash needs for operations and cagjtehditures will continue to be met
through cash flows from operations and borrowingsperted by existing credit
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facilities as well as additional credit facilitiaghich 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 July 3999, $357.8 million was outstanding under thibion facility consisting of $337.8
million in commercial paper and $20 million drawnder the revolver. Additional outstanding long-tedebt at July 3, 1999 consisted of
$879.1 million of public debt, $164.8 million ofstitutional notes, $158.5 million in leveraged guuent loans and $79.9 million of other
indebtedness. The Company may use funds borroweet its revolving credit facilities, commercial gaygprogram or through the issuanci
additional debt securities from time to time in fbure to finance acquisitions as opportunitiey ragdse, to refinance other indebtedness or
capital leases of the Company and for other gererglorate purposes.

RESULTS OF OPERATIONS

Sales for the third quarter of fiscal 1999 decrd&&% from the same period of fiscal 1998. Thisrdase is mainly due to the sale of non-
core businesses prior to the third quarter of fi$€89 offset somewhat by the inclusion of TysorMizxico on a consolidated basis. Third
guarter sales were also impacted by an industrgwicer supply of chicken and other meats whichcsdfi sales prices. This over supply is
expected to continue in the near future and aswltrehe Company anticipates cutting back chigieduction. Consumer poultry sales
accounted for an increase of 2.9% of the total ghan sales for the third quarter of fiscal 199%apared to the same period of fiscal 1998.
This increase was due to an 8.5% increase in t@nofiget somewhat by a 4.5% decrease in average gates.

The prepared foods group sales accounted for aadse of 0.3% of the total change in sales fothiid quarter of fiscal 1999 as compare:
the same period of fiscal 1998. This increase wiasauily due to a 6.1% increase in tonnage and’&ancrease in average sales prices.
Seafood sales accounted for a decrease of 0.5k& @hiange in total sales for the third quarteiisafal 1999 as compared to the same period
of fiscal 1998. This decrease was due to a 21.6&fedse in tonnage offset slightly by a 3.3% inaéasverage sales prices. Sales of live
swine and other as a group accounted for a decoé#&s4% of the change in total sales for the tlgudrter of fiscal 1999 as compared to the
same period of fiscal 1998. This decrease is maing/to the Willow Brook Sale and the Nepco Sakbhatend of the first quarter of fiscal
1999.

Sales for the first nine months of fiscal 1999 @azed 3.8% from the same period of fiscal 1998 Furease is mainly due to volume gained
from the Hudson Acquisition and the inclusion os®y de Mexico on a consolidated basis. Consumdtrp@ales accounted for an increase
of 7.1% of the total change in sales for the fiise months of fiscal 1999 as compared to the gamed of fiscal 1998. This increase was
due to a 16.1% increase in tonnage offset somelwhat6.3% decrease in average sales prices.
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The prepared foods group sales accounted for aedse of 0.3% of the total change in sales fofitsenine months of fiscal 1999 as
compared to the same period of fiscal 1998. Thissiase was primarily due to a 9% increase in aessates prices slightly offset by a 0.4%
decrease in tonnage. Seafood sales accounted focr@ase of 0.6% of the change in total saleshfeffirst nine months of fiscal 1999 as
compared to the same period of fiscal 1998. Thissi@ase was due to a 19.4% increase in tonnageawdttage sales prices remaining steady.
Sales of live swine and other as a group accouoteal decrease of 4.2% of the change in total dalethe first nine months of fiscal 1999 as
compared to the same period of fiscal 1998.

The live swine business experienced a significantehse in market prices for the first nine mowftfsscal 1999 compared to the first nine
months of fiscal 1998, resulting in a live swinegp net loss for the third quarter and for the mranths of fiscal 1999. Management cannot
predict future market prices for live swine, butieipates continued losses from its live swine bass into fiscal 2000. In addition,
management is pursuing alternative courses ofraétiothis business which includes closure of spmueluction facilities and the possible
divestiture of the remaining swine group assets.

Cost of goods sold decreased 6.9% for the thirdtquaf fiscal 1999 as compared to the same peaididcal 1998. This decrease is a result
of the decrease in sales and lower grain costa percent of sales, cost of sales was 81.4% fahttaquarter of fiscal 1999 compared to
84.2% for the third quarter of fiscal 1998.

Cost of goods sold increased 1.4% for the firsemmonths of fiscal 1999 as compared to the samedef fiscal 1998. This increase is
mainly the result of the increase in sales offsetewhat by lower grain costs. As a percent of salest of sales was 82.4% for the first nine
months of fiscal 1999 compared to 84.3% for th&t fiine months of fiscal 1998.

Operating expenses increased 4.7% for the thirdejuef fiscal 1999 over the same quarter of fis&38 mainly due to the loss on sale of
seafood assets. Selling expense, as a percerlesf g@as 8% for the third quarter of fiscal 1998 &incal 1998. General and administrative
expense, as a percent of sales, decreased to 4.8 third quarter of fiscal 1999 from 1.9% in thid quarter of fiscal 1998. Amortization
expense, as a percent of sales, was 0.5% in tteegharter of fiscal 1999 and 0.4% in the third jereof fiscal 1998. The increase in
amortization expense is mainly due to additionabairation related to the Hudson Acquisition.

Operating expenses increased 4.4% for the firg mianths of fiscal 1999 over the same period a&fi$ 998 mostly due to the Hudson
Acquisition and the loss on sale of seafood asSetfing expense, as a percent of sales, decréa$:0% for the first nine months of fiscal
1999 as compared to 8.2% for the first nine mooftfscal 1998. General and administrative expeasey percent of sales, was 1.8% for the
first nine months of fiscal 1999 compared to 1.@%¥the same period last year. Amortization expease, percent of sales, was 0.5% for the
first nine months of fiscal 1999 and 0.4% for thistfnine months of fiscal 1998.
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Interest expense decreased 18.9% for the thirdejuairfiscal 1999 compared to the same quartéiscil 1998 primarily as a result of a 14%
decrease in the Company's average indebtednesthevesime period last year. Additionally, the netrage effective interest rate of all
Company debt for the third quarter of fiscal 19¢@mdased to 6.1% compared to 6.5% for the samedolaist year primarily as a result of
lower short- term borrowing costs.

Interest expense decreased 8.9% for the firstmiorths of fiscal 1999 compared to the first ninenthe of fiscal 1998 as a result of a 3.7%
decrease in the Company's average indebtednesthevesime period last year. Additionally, the netrage effective interest rate of all
Company debt for the first nine months of fisca®9@ecreased to 6.2% compared to 6.5% for the pamead last year.

The effective income tax rate for the third quadgkfiscal 1999 was 36.3% compared to 37% for traes period of fiscal 1998. The effective
income tax rate for the first nine months of fist@8P9 was 35.8% compared to 37% for the same pefitiscal 1998. The decrease in the
effective income tax rate for the third quarter &ingt nine months of fiscal 1999 is due in parfdeeign subsidiary earnings being taxed at
their applicable foreign rate.

IMPACT OF YEAR 2000

The Year 2000 Issue is the result of computer nogrbeing 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 miscaltiolas causing disruptions of operations, includamgong other things, a temporary inabilit
process transactions, send invoices, or engagmilasnormal business activities.

Because of the nature of the Year 2000 issue, sloféware is more likely to have issues with Ye@0Q@ readiness, while newer software is
more likely to be Year 2000 compliant. The Comphag replaced its entire computer software apptinatportfolio since 1990. Nonethele
the Company has been working on testing and ergsapplication readiness since 1996. Many of thdiegtjpns that are used to support ¢
business processes have been taken to offsite ¢entpsting facilities to ensure their Year 2008dieess. This includes core application
functionality as well as interfaces to other apgtiiens and outside partners.

In addition to the testing that has been doneCiipany has been in contact with the providersackpged software applications to ensure
that these packages are also Year 2000 ready.ig pdint, all suppliers of software have providedthe approach for the Company to ensure
readiness, either through upgrades or new prodMicist of these solutions have already been impléeden
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In certain instances, software has been purchasgevide new functionality for the Company repfarsoftware that was not compliant.
These purchases were not predicated by the Ye&ri280e; however, the result is that the new sysi@m compliant and non-compliant
systems are ultimately retired. An example of thithe implementation of new accounting softwacefiISAP that the Company installed at
the beginning of the 1999 fiscal year.

Because many of the systems were already comptimhhot require significant modifications to makem compliant, or were replaced for
other business reasons, the costs incurred spabifto address Year 2000 readiness are not mhbterihe Company. Since 1996, the
expenses that resulted from Year 2000 readinesstigst have been absorbed through the annual Maneagt Information Systems
operational budget and funded from internally gatest funds. These costs can be primarily descakgubrsonnel costs and have increased
each year since 1996 because of increased adtioitytesting. The costs incurred since 1996 areaqimately $1.5 million and are
anticipated to be less than $720,000 in 1999. {epts under consideration by the Company have defnred because of Year 2000
efforts.

Because of the rapid pace of change in technokgpecially in the area of hardware, the Companylagly upgrades and replaces hardware
platforms such as database and application sei@ersequently, all of the servers are Year 2008yedore than 99 percent of the personal
computers have been certified as being Year 208dyrevith the remainder to be replaced.

The telephone systems in use by the Company hawebakn surveyed. There are more than 170 of Hyssems currently in use. One of
these systems currently has a Year 2000 issuadiegls to be resolved. It is expected that thisaystill be addressed by the end of fiscal
1999.

The embedded technology in the production enviroripgich as programmable logic controllers, competatrolled valves and other
equipment, has been inventoried and the Companygdmdacted the vendors who supplied this technolaitly respect to their Year 2000
readiness. While not all of the responses have temived, those that have responded have givesitiye response as to their Year 2000
readiness. Based on current evidence, the Compigyes there to be no significant exposure witiard to production equipment.

The Company has initiated formal communication$wit of its significant suppliers and large cusesmto determine the extent to which the
Company's interface systems are vulnerable to ttigkparties' failure to remediate their own Y2800 issues. Tyson has received
responses from approximately 10,000 vendors, ssgitlean 0.5% of the responses received have idehséihy type of non-compliance issues
which need to be addressed further. The Companinhieded a second inquiry to the remaining vesdamd expects all responses to be
completed by September 30, 1999.

The Company's total Year 2000 project cost, whichdt expected to have a material effect on the @amyis results of operations, includes
the estimated costs and time associated with tpadtrof third party Year 2000 issues based uposepityy available information. However,
there can be no guarantee that the systems of athgvanies on which the Company's systems relybeitonverted timely or would not
have an adverse effect on the Company's systems.
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To date, the Company has completed 100 perceheaigsessment phase and approximately 98 percive ifmediation phase. The
Company is currently testing various applicationd anticipates continuing this testing up to Decengi, 1999. The Company has not
established a contingency plan for possible Ye@028sues. The Company will establish contingerdapq if needed, based on its actual
testing experience with its supplier base and assest of outside risks.

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 statentse including forward-looking
statements made in this report, with respect to therent views and estimates of future econoriricuenstances, industry conditions,
company performance and financial results. Thesedia-looking statements are subject to a numbéaaibrs and uncertainties which could
cause the Company's actual results and experi¢émciffer materially from the anticipated resultedeexpectations, expressed in such
forward-looking statements. The Company wishesatdgion readers not to place undue reliance on @nyaird- looking statements, which
speak only as of the date made. Among the fadtatsmhay affect the operating results of the Comgarythe following:

(i) fluctuations in the cost and availability ofranaterials, such as feed grain costs in relatidmigtorical levels; (ii) changes in the
availability and relative costs of labor and coatrgrowers; (iii) market conditions for finishedogiucts, including the supply and pricing of
alternative proteins, all of which may impact thentpany's pricing power; (iv) effectiveness of adiggrg and marketing programs; (v) the
ability of the Company to make effective acquisisand successfully integrate newly acquired bgseginto existing operations; (vi) risks
associated with leverage, including cost incredsesto rising interest rates; (vii) changes in tations and laws, including changes in
accounting standards, environmental laws, occupatitealth and safety laws, and laws regulatisigifig and seafood processing activities;
(viii) issues related to food safety, including tsoesulting from product recalls, regulatory coiaupte and any related claims or litigation;
access to foreign markets together with foreigmeatc conditions, including currency fluctuatiomasid (x) the effect of, or changes in,
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 commodity pricesl amterest rates. To address these risks
the Company enters into various hedging transagtsndescribed below. The Company does not usecfalanstruments for trading
purposes and is not a party to any leveraged deregm
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Commodities Risk

The Company is a purchaser of certain commodipigsarily corn, soybean meal and soybean oil. Then@any periodically uses

commodity futures and purchased options for hedgimgoses to reduce the effect of changing commgulites and as a mechanism to
procure the commodities. The contracts that effettimeet risk reduction and correlation criteria eecorded using hedge accounting. Gains
and losses on closed hedge transactions are relcasce component of the underlying inventory puseha

The following table provides information about thempany's commodity inventory and futures contrémtgorn and soybean meal that are
sensitive to changes in commodity prices. The tpbdsents the carrying amounts and fair valuealgat3] 1999. Additionally, for the futures
contracts, the latest which matures 9 months ftwarréporting date, the table presents the notimmalunts in units of purchase, the weighted
average contract prices and the total dollar cahtmounts. Contract amounts are used to calcilateontractual payments and quantity of
corn and soybean meal to be exchanged under te$utontracts.

(dollars and volume in millions, except per unitamts)

Volume Contract/ Weigh ted Fair Weighted
Book Value Average Price Value Average
Per U nit Price Per
Unit
Commodity Inventory - $25.7 $ - $25.7 % -

Futures Contracts

Corn (in bushels)

Long (Buy) Positions 25.9 $59.4  $2.30 $57.6 $2.23
Short (Sell) Positions 0.4  $0.9  $2.13 $0.9 $2.11
Soybean Meal

Long (Buy) Positions - $5.8 $136.7 $5.8 $136.6
Puts/Calls

Corn (in bushels)
Short Put 50 $0.2  $0.045 $0.6 $0.12

Interest Rate Risks

The Company hedges exposure to changes in intateston certain of its financial instruments. Unttie 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 loamger from 2005 to 2008 with interest rates ranjiom 4.7% to 6%.
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The following table provides information about Bempany's derivative financial instruments and ofimancial instruments that are
sensitive to changes in interest rates. The talglgemts for the Company's debt obligations, pradaipsh flows, related weighted-average
interest rates by expected maturity dates ands&ires. For interest rate swaps, the table presetitsnal amounts, weighted-average interest

rates or strike rates by contractual maturity datesfair values. Notional amounts are used toutate the contractual cash flows to be
exchanged under the contract.

Interest Rate Sensitivity Principal (Notional) Armbpy Expected Maturity Average Interest (Swap)eRat

(dollars in millions)1999 2000 2001 2002 2003 There- Total Fair
after Value
7/3/99
Liabilities

Long-term Debt,
including
Current Portion

Fixed Rate 176.4 125.3 73.4 177.4 29.0 809.0 1,390.5 1,395.7
Average Interest

Rate 6.84% 8.20% 9.44% 6.18% 7.10% 6.82% 7.01%
Variable Rate 685 - 3578 - - 50.0 476.3 476.3
Average Interest

Rate 573% - 5.13% - - 3.65% 5.06%

Interest Rate
Derivative Financial
Instruments Related
to Debt

Interest Rate Swaps

Pay Fixed 4.8 17.2 18.4 19.6 21.6 50.2 131.7 Av@rage Pay Rate 6.55% 6.71% 6.69% 6.73% 6.73%06&86% Average Receive Rate-
USD 6 Month Libor.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

On June 22, 1999, eleven current and/or former eyegls of the Company filed the case of "M.H. Fdxalev. Tyson Foods, Inc." in the
United States District Court for the Northern Dittof Alabama claiming that the Company has viedathe requirements of the Fair Labor
Standards Act. The suit alleges that the Compasyfdiked to pay employees for all hours worked antlas improperly paid them for
overtime hours. The suit alleges that employeesldhze paid for the time it takes them to put od take off certain working supplies at the
beginning and end of their shifts and breaks. Tlieadso alleges that the use of "mastercard"iae"ltime fails to pay employees for all time
actually worked. Plaintiffs purport to represerdriselves and a class of all similarly situatedentrand former employees of the Company.
A total of 159 consents were filed with the compiain behalf of persons to join the lawsuit andjate, approximately 850 consents have
been filed with the court. This case is in the ipngiary stages and the Company is presently redquadile a response to the complaint on
August 17, 1999. The Company believes it has sobatalefenses to the claims made in this casdrdadds to vigorously defend the case.
However, neither the likelihood of unfavorable arte nor the amount of ultimate liability, if anyitkvrespect to this case can be determined
at this time.

Item 2. Changes in Securities and Use of Proceeds

Not Applicable

Item 3. Defaults Upon Senior Securities

Not Applicable

Item 4. Submission of Matters to a Vote of Securityolders
Not Applicable
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Item 5. Other Information
2000 Annual Meeting

The Company's 2000 Annual Meeting is currently dathed for January 14, 2000. Accordingly, pursuarthe Company's bylaws, for any
business to be brought before the 2000 Annual Medty a proponent shareholder, written notice (oppr form as required by the
Company's Bylaws) must be provided to R. Read Hudb® Company's Secretary, at 2210 West OaklawreP8pringdale, Arkansas
72762-6999, no later than October 31, 1999 andan@ethan October 6, 1999.

Mallard's Sale

Effective July 19, 1999, the Company signed alatténtent for the sale of Mallard's Food Produyetslivision of the Company's Prepared
Foods Group. The Company is still involved in négfeins concerning assumption of liabilities anginteursable expenses which will be
included in a definitive agreement. The sale iseexgd to be finalized in the fourth quarter of dist999.

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:

The Company did not file any reports on Form 8-Ktfe quarter ended July 3, 1999.
EXHIBIT INDEX

The following exhibits are filed with this report.

Exhibit No. Page

3.1 Restated Certificate of Incorporation of the C ompany
(previously filed as Exhibit 3.1 to the Compan y's
Annual Report on Form 10-K for the fiscal year ended
October 3, 1998, Commission File No. 0-3400, a nd
incorporated herein by reference).

3.2 Amended and Restated Bylaws of the Company (pr eviously
filed as Exhibit 3.2 to the Company's Annual R eport on
Form 10-K for the fiscal year ended September 28, 1996,
Commission File No. 0-3400, and incorporated h erein by
reference).

27 Financial Data Schedule
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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: August 17, 1999 /sl Steven Hanki ns

St even Hanki ns
Executive Vice President and
Chi ef Financial Oficer

Date: August 17, 1999 /sl Janes G Ennis

James G Ennis
Vi ce President, Controller and
Chi ef Accounting O ficer
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ARTICLE 5

This schedule contains summary financial infornragatracted from the quarterly financial stateméntghe period ended July 3, 1999 and

is qualified in its entirety by reference to suatahcial statements.

CIK: 0000100493
NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 9 MOS
FISCAL YEAR END OCT 02 199
PERIOD END JUL 03 199!
CASH 55
SECURITIES 0
RECEIVABLES 612
ALLOWANCES 0
INVENTORY 1,027
CURRENT ASSET¢ 1,92¢
PP&E 2,211
DEPRECIATION 0
TOTAL ASSETS 5,361
CURRENT LIABILITIES 1,20z
BONDS 1,64(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 24
OTHER SE 2,08¢
TOTAL LIABILITY AND EQUITY 5,361
SALES 5,547
TOTAL REVENUES 5,547
CGS 4,57(
TOTAL COSTS 4,57(
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 94
INCOME PRETAX 30¢
INCOME TAX 111
INCOME CONTINUING 18¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 18¢
EPS BASIC 0.82
EPS DILUTED 0.82
End of Filing
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