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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or 15(ihhe Securities
Exchange Act of 1934
For the fiscal year ended October 2, 1999

[ ] Transition Report Pursuant to Section 13 o) s the Securities
Exchange Act of 1934
For the transition period from to

Commission File No. 0-3400

TYSON FOODS, INC.

(Exact Name of Registrant as specified in its Glrart

Delaware 71-0225165
(State or other jurisdiction of (LR.S. Emplo yer Identification No.)
incorporation or organization)

2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area code: (501) 290-4000

Securities Registered Pursuant to Section 12(b) tfe Act:

Title of Each Class = Name of Each Exchange on W hich Registered

Class A Common Stock, New York Stock Exchan ge, Inc.
Par Value $.10

Securities Registered Pursuant to Section 12()eoAct:
Not Applicable

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@s subject to such filing requirements for thet[®0 days. Yes [X] No []

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of registrant's knowledgeefinitive proxy or information statements incorated by reference in part Il of this Form
10-K or any amendment to this Form 10-K. [X]

On October 2, 1999, the aggregate market valueeo€lass A Common and Class B Common voting stetk iy non-affiliates of the
registrant was $1,909,174,285 and $767,382, respfct

On October 2, 1999, there were outstanding 1257933shares of the registrant's Class A Common Stk par value, and 102,645,423
shares of its Class B Common Stock, $.10 par value.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents or the indicated portiomsreof are incorporated herein by reference irgantlicated portions of this Annual
Report on Form 10-K: (i) pages 24-60 and insideklmmwer of the registrant's Annual Report to Shaldérs for fiscal year ended October 2,
1999 (the "Annual Report") which are filed as Exhit8 to this Form 10-K and (ii) the registrant&fiditive Proxy Statement for the
registrant's Annual Meeting of Shareholders to &ld Banuary 14, 2000 (the "Proxy Statement").

PART |

Item 1. Business

Pages 26 through 37 of the Annual Report undecdiption "Management's Discussion and Analysis."

Pages 53 through 55 of the Annual Report undecdip¢ion "Notes to Consolidated Financial Statemése 16: Segment Reporting.”
PART II

Item 5. Market for Registrant's Common Equity and Related Stockholder Matters

Pages 24 and 25, 43 and 60 of the Annual Reposrruthd captions "Eleven-Year Financial Summary dgital Stock" and "Closing Price of
Company's Common Stock."

Item 6. Selected Financial Data

Pages 24 and 25 of the Annual Report under théoraffleven-Year Financial Summary."

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Pages 26 through 37 of the Annual Report undecaiption "Management's Discussion and Analysis."
Item 8. Financial Statements and Supplementary Data

Pages 38 through 57 of the Annual Report undecdip#ions "Consolidated Statements of Income,” "Glidiated Balance Sheets,"
"Consolidated Statements of Shareholders' Equi§ohsolidated Statements of Cash Flows," "NoteSdnsolidated Financial Statements"
and "Report of Independent Auditors."



Part 1l
Item 10. Directors and Executive Officers of the Rgistrant

The information set forth under the captions "Hatbf Directors" and "Section 16(a) Beneficial Gawship Reporting” in the Proxy
Statement.

Item 11. Executive Compensation

The information set forth under the caption "ExeciCompensation and Other Information” in the jr8katement.

Item 12. Security Ownership of Certain Beneficial @vners and Management

The information set forth under the captions "PFpatShareholders" and "Security Ownership of Mamagnt" in the Proxy Statement.
Item 13. Certain Relationships and Related Transa@&ns

The information set forth under the caption "Cerfeiansactions" in the Proxy Statement.

3



PART |
ITEM 1. BUSINESS

Tyson Foods, Inc. (collectively, with its varioushsidiaries, the "Company"), a fully integratedqwoer, processor and marketer of food
products, commenced business in 1935, was incdagzbia Arkansas in 1947, and was reincorporatddeiaware in 1986.

Financial Information about Segments

The Company identifies business segments basduegoroducts offered and the nature of customerms fiVl reported business segments in
fiscal 1999 were Food Service, Consumer Produatsiriational, Swine and Seafood. The informatiguired by Item 1 relating to segments
is incorporated herein by reference to Note 1hefGompany's Notes to Consolidated Financial Seésrappearing on pages 53, 54 and 55
of the Annual Report and attached as Exhibit 1B Report.

General Description of Business

The Company is a fully integrated producer, prooeasd marketer of a variety of food products cstirgj of value-enhanced chicken; fresh
and frozen chicken; and prepared foods and otluelygts such as flour and corn tortillas and chiygilitionally, the Company has animal
feed and pet food ingredients operations. The Coglipantegrated operations consist of breedingraadng chickens, as well as the
processing, further processing and marketing cfdtieod products. The Company's products are nmetlerid sold to national and regional
grocery chains, regional grocery wholesalers, waueh stores, military commissaries, industrial fpoacessing companies, national and
regional chain restaurants or their distributantgrinational export companies and domestic didilsuvho service restaurants, food service
operations such as plant and school cafeteriasetdence stores, hospitals and other vendors. Sedamade by the Company's sales staff as
well as through independent brokers and tradingpeomies.

Originally, the Company was a producer and distdbof fresh chicken. The Company developed aegsato reduce the impact of the
commodity market of the fresh chicken businessufihovalue-enhancement. As the industry leaderlievanhanced chicken products, the
Company utilizes national and regional advertissmgcial promotions and brand identification, arebta the varying demands of its
customers through capital expenditures and st@segjuisitions. With further-processed chicken pats, grain costs as a percentage of total
product costs are reduced because of the valueladdiee products by cutting, deboning, cookingikaaing and/or freezing the chicken.
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The Company's integrated chicken processes ingadetic research, breeding, hatching, rearingeitignt procurement, feed milling,
veterinary and other technical services, and rélansportation and delivery services. The Commamgracts with independent growers to
maintain the Company's flocks of breeder chicksciwhivhen grown, lay the eggs which the Companysfeas to its hatcheries and hatch i
broiler chicks. Newly hatched broiler chicks areciaated and then delivered to independent congrasters who care for and feed the
broiler chicks until they reach processing weigisjally from the end of the fourth to the eightrekeDuring the broiler growout period, the
Company provides growers with feed, vitamins andiosation for the broilers, if needed, as well agesuisory and technical services. The
broilers are then transported by the Company toatrby processing plants. The Company procesggdxamately 7.2 billion pounds of
consumer chicken during fiscal 1999.

The Company's chicken business consists of the Beodce, Consumer Products and International segmEood Service includes fresh,
frozen and value-enhanced chicken products sotdigir food service and specialty distributors whivdeto restaurants, schools and other
accounts. Consumer Products include fresh, fromérvalue-enhanced chicken products sold througtil reerkets for at-home consumption
and through wholesale club markets targeted toldowd service operators, individuals and smallibesses. The Company's International
segment markets and sells the full line of Tysogl@n products.

The Company's farrow to finish swine operationsiclwlinclude genetic and nutritional research, birgdarrowing and feeder pig finishing
and the marketing of live swine to regional andarat! packers and processors, are conducted ireAlabArkansas, Missouri, North
Carolina and Oklahoma. The Company sold approxipatenillion head of feeder pigs and market weilijre swine in fiscal 1999.

On September 28, 1999, the Company signed a tdttetent to sell its wholly-owned subsidiary, TRerk Group, Inc. to Smithfield Foods,
Inc. This transaction was subject to the successfgobtiation of a definitive agreement. On Decenther999, the Company announced that
both parties were unable to reach a definitive egent and negotiations were mutually terminate@ Chmpany intends to explore all
options related to the pork operations, which nmayuide discussions with other potential buyerst&@ieiassets of The Pork Group with a fair
value of approximately $70 million are classifiexlassets held for sale at Oct. 2, 1999. Additignall Oct. 2, 1999, the Company accrued
expenses related to the closure of certain aseézsant of the Smithfield transaction. The opemtiesults for the fiscal year ended Oct. 2,
1999, include a pretax charge of $35.2 million tedeto the anticipated loss and closure of thesetsis

The Company's seafood business, which was soldlgrid, 1999, included branded suribased seafood offerings, such as analog crab
lobster, shrimp and scallops marketed both dorradtiand internationally. Note 2: Dispositions aissets Held for Sale on pages 43 and 44
of the Notes to Consolidated Financial StatemehtseoAnnual Report describes the sale of the sebfmsiness and is incorporated herei
reference.



The Company's other segment includes the PrepamedisFgroup, consisting of Mexican Original, Culin&oods and Mallard's Food
Products. Mexican Original produces flour and dortilla products. Culinary Foods and Mallard's Bderoducts produce specialty pasta and
meat dishes, for restaurants, airlines and othgumeastomers. Additionally, the other segmentudes the Company's wholly-owned
subsidiaries involved in supplying chicken breeditmck and trading agricultural goods worldwides @ompany's turkey and egg products
facilities which were sold on December 31, 1998yal as the Company's by-products operations wb@tvert inedible chicken bgroducts
into high-grade pet food and animal feed ingredient

Sources of Revenue

The information required by Item 1 with respectite amount or percentage of total revenue contibby any class of similar products or
services which account for 10% or more of constdidaevenue in any of the last three fiscal yemisdorporated herein by reference to Note
16 of the Company's Notes to Consolidated Finargtimlements appearing on pages 53, 54 and 55 éfntineal Report pursuant to rule 14a-3
(b) and attached as Exhibit 13 to this report.

Marketing and Distribution

The Company seeks to develop and increase the defmaand market share of a product or producttimeugh concentrated national and
local advertising and other promotional effortsessing product quality and brand identificatiod ameeting specific customer requirements.
The Company's principal marketing strategy is enidy target markets for value-enhanced food petelaonsisting primarily of chicken and
tortilla products. The Company concentrates pradogcsales and marketing efforts in order to appeahnd enhance the demand from those
markets. The Company utilizes its national distiiiru system and customer support services to aetdedominant market position for its
products and identifies distinct markets througlilérand consumer research.

The Company's nationwide distribution system wsiza network of food distributors which is suppdthg cold storage warehouses owned or
leased by the Company, by public cold storageif@siand by the Company's transportation systeém.Company ships products from two
Company-owned major frozen food distribution cesitesving a storage capacity of approximately 58amilpounds, from a network of

public cold storages and from other owned or ledaeitities or directly from plants.

The Company has a total frozen storage capaciyadess of 141.4 million pounds, excluding publiootside cold storage. The Company's
distribution centers accumulate frozen productthabthey can fill and consolidate less-than-traekl orders into full truckloads, thereby
decreasing shipping costs while increasing cust@®esice. In addition, customers are provided wiselection of products that do not
require large volume orders. The Company's didiobusystem enables it to supply large or smalintjtias of products to meet customer
requirements anywhere in the continental UnitedeSta



Operators serving chicken products in the foodisemnarket include commercial restaurants, busiaedsindustry, colleges and universities,
national and regional chains, hotels and lodgimgnary and secondary schools, health and elderly @ad other food service accounts. The
Company's products are sold through food servidesgacialty distributors who deliver to the abaseed operators.

Food Service products are sold under the follovbirands and registered trademarks: Tyson, Tastyidic@arty Foods, Tyson's Pride, Honey
Stung, Hot Wings, Wings of Fire, Signature Speigaland Lady Aster.

Food Service chicken products include individuajlyiek-frozen segments (IQ*F), ready-to-cook andyfaboked fried chicken, fully cooked
breaded and glazed wings, cooked and ready-to4omaded and unbreaded tenderloins, breaded andaddat patties and chunks (cooked
and ready-to- cook), oven roasted chicken, stuffedst specialties, Cornish hens, flavor marinhtedsts, fully cooked, diced, pulled and
shredded chicken products, breaded breast and preghs, bites and strips, fast food cut- up chicked marinated deli-chicken.

In the consumer products market the Company selisla variety of food products to customers thditfeed products for at-home
consumption. These customers include grocery chaidependent grocery stores, grocery wholesaldrs|esale clubs and military
commissaries. Tyson, Weaver, Tyson Holly Farmsigb#lul Farms, Gold Leaf and Tastybird are registetrademarks under which the
Company sells consumer products.

Consumer Products include frozen prepared foodsistimg of separate lines of Tyson breaded chigladties, chunks, fillets and tenders,
Weaver breaded chicken tenders, nuggets, pattibfillats, Tyson and Weaver flavored chicken winggson complete meal Kits,
individually-quick-frozen chicken parts and breadbicken patties and chunks, refrigerated prepfreds consisting of separate lines of
Tyson roasted ready-to-eat chicken, Weaver deltsneefrigerated Tyson Holly Farms fresh tray pelicken and frozen and refrigerated
Tyson Cornish game hens.

The Company's International division markets arils giee full line of Tyson products, including cken and prepared food products. The
International division exported to 75 countriegigtal 1999. Major markets include China, Geor@aatemala, Japan, Puerto Rico, Russia
and Singapore as well as certain Middle EasternGaribbean countries.

The Company continues to believe that Asia offeteiptial in terms of developing fully integratedakten facilities. A memorandum of
understanding has been signed with the Kuok Growgxplore development of chicken production anat@ssing complexes in China. The
Company's joint venture, to create a commercial @ swine operation in the Philippines, callddMr Foods, Inc., with Aboitiz Equity
Ventures, Inc. and PM Nutrition Company, Inc., Bsdiary of Purina Mills, Inc is now operational elshwhile, the Company's subsidiary in
Mexico continues to grow rapidly under improvingpromic conditions. Additionally, Cobb- Vantressc.lna wholly-owned subsidiary, has
entered into a joint venture agreement with a campa build a 180 thousand capacity breeder far@tima.
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Raw Materials and Sources of Supply

The primary raw materials used by the Companysictiicken operations consist of feed ingrediemtsking ingredients, packaging materials
and cryogenic agents. The Company believes thabitsces of supply for these materials are adedaaits present needs and the Company
does not anticipate any difficulty in acquiring skeematerials in the future. While the Company peedusubstantially all of its inventory of
breeder chickens and live broilers, it has the b#ipato purchase live, ice-packed or deboned kéicto meet production requirements.

Intellectual Property

The Company has registered a number of trademaltng to its products which either have been eygal or are in the process of
application. Because the Company does a signifaartunt of brand name and product line advertigirqgromote its products, it considers
the protection of such trademarks to be importaitstmarketing efforts. The Company has also dgad nonpublic proprietary informatio
regarding its growout procedures, production preesand other product-related matters. The Compidliges internal procedures and
safeguards to protect the confidentiality of sudleimation, and where appropriate, seeks patemegtion for the technology it develops.

Seasonal Demand

The demand for the Company's products generalhgases during the spring and summer months andajlyngecreases during the winter
months. Because of the somewhat seasonal chadd¢her Company's business, the Company may incitsaferished product inventories
during the winter months in anticipation of incredspring and summer demands.

Industry Practices

The Company's agreements with its customers arergiynshort-term due primarily to industry praetiand fluctuations in both industry
supply and consumer demand for such products.

Customer Relations

No single customer of the Company accounts for riftaa ten percent of the Company's consolidateelmgss, and the loss of any sin
customer would not have a material adverse effethe Company's business. However, two custompresent approximately 23% of the
Food Service segment's net sales and three custoepresent approximately 47% of the Consumer Rtsdiegment's net sales. Although
any extended discontinuance of sales to any magtomer could, if not replaced, have an impacthenGompany's operations, the Company
does not anticipate any such occurrences due tetimand for its products and its ability to obta@w customers.

Backlog of Orders
There is no significant backlog of unfilled ordéos the Company's products.
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Competition

The Company's food products compete with thosdtwranational and regional food producers and peme and certain prepared food
manufacturers. Additionally, the Company's fooddurets compete in international markets in Europeitis America, Central America and
the Far East. The Company's principal marketingcmpetitive strategy is to identify target markietsvalue-enhanced products, to
concentrate production, sales and marketing effortsder to appeal to and enhance the demandtfiose markets and, utilizing its national
distribution system and customer support servieachieve a dominant market position for its paduPast efforts have indicated that
customer demand generally can be increased arairgesthrough application of the Company's markgsinategy, as supported by its
distribution system.

Research and Development

The Company conducts continuous research and gewvelat activities to improve the strains of primahjcken breeding stock, the genetic
qualities of swine, and finished product developtand is continually engaged in experiments tewheine the most cost effective means of
raising healthy and wholesome chickens. The antngtlof such research and development prograresssthan one percent of total
consolidated annual sales.

Regulation

The Company's facilities for processing chicken famchousing live chicken and swine are subjed t@riety of federal, state and local laws
relating to the protection of the environment, irithg provisions relating to the discharge of miaterinto the environment, and to the health
and safety of its employees. The Company's chiekehMexican Original processing and distributiocilfées are also subject to extensive
inspection and regulation by the United States Bepnt of Agriculture. Additionally, the Companyhbicken processing facilities are
participants in the government's Hazardous Analgsiscal Control Point (HACCP) program. The costompliance with such laws and
regulations has not had a material adverse effem the Company's capital expenditures, earningsmipetitive position and it is not
anticipated to have a material adverse effectérfature.

Employees and Labor Relations

As of October 2, 1999, the Company employed apprately 69,000 persons. The Company believes thatliations with its workforce are
generally good.



Set forth below is a listing of the Company's fitieif which have employees subject to a colledbargaining agreement together with the
name of the union party to the collective bargajragreement, the number of employees at the fasilibject thereto and the expiration date
of the collective bargaining agreement currentlefiect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 900 December 31, 2001
Ashland, AL UFCW 750 February 24, 2002
Berlin, MD UFCW 450 December 21, 2001
Berlin, MD Teamsters 100 December 16, 2001
Buena Vista, GA RWDSU 1,300 November 4, 2000
Carthage, TX UFCW 700 November 11, 2000
Center, TX UFCW 1,025 February 4, 2000
Chicago, IL Truck Drivers 1,100 October 6, 2001
Cleveland, MS RWDSU 475 February 20, 2000
Corydon, IN UFCW 375 January 26, 2002
Corydon, IN Steelworkers 75 October 12, 2002
Dardanelle, AR UFCW 1,000 November 3, 2001
Gadsden/Blountsville, AL Teamsters 23 March 31, 2001
Gadsden, AL RWDSU 1,200 November 8, 2001
Glen Allen, VA UFCW 850 November 1, 2001
Henderson, KY UFCW 1,150 April 21, 2001
Hope, AR UFCW 1,400 March 3, 2000
Jackson, MS UFCW 1,050 December 31, 1999
Jacksonville, FL Teamsters 650 December 31, 1999
Noel, MO UFCW 1,225 January 25, 2000
Pine Bluff, AR UFCW 250 October 12, 2002
Shelbyville, TN RWDSU 950 November 12, 2002
Shelbyville, TN Teamsters 35 July 14, 2001
Wilkesboro, NC Teamsters 35 November 4, 2001
Wilkesboro, NC Teamsters 25 November 4, 2001
Wilkesboro, NC Teamsters 125 November 4, 2001

United Food and Commercial Workers Union (UFCW)dReWholesale, Department Store Union (RWDSU)

The Company has not experienced any strike or wtfpage which had a material impact on operatiomsgever, there can be no assurance
that union related activities, including work stagps or strikes will not occur in the future.
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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

This annual report and other written reports ot st@ements made from time to time by the Comman/its representatives may contain
forward-looking statements, including forward-loogistatements made in this report, with respettigw current views and estimates of
future economic circumstances, industry conditi@asnpany performance and financial results. Thesedrd-looking statements are subject
to a number of factors and uncertainties which @@aluse the Company's actual results and expesi¢ockffer materially from the
anticipated results and expectations, expresseddh forward-looking statements. In light of thesk&s, uncertainties and assumptions, the
Company wishes to caution readers not to placeaingliance on any forward-looking statements. Them@any undertakes no obligation to
publicly update or revise any forwaloleking statements based on the occurrence ofdguents, the receipt of new information or othser

Among the factors that may affect the operatinglte®f the Company are the following: (i) fluctigats in the cost and availability of raw
materials, such as feed grain costs; (ii) chang#sd availability and relative costs of labor aotract growers; (iii) market conditions for
finished products, including the supply and pricafglternative proteins; (iv) effectiveness of adising and marketing programs; (v) the
ability of the Company to make effective acquisisand to successfully integrate newly acquirednegses into existing operations; (vi)
risks associated with leverage, including costeases due to rising interest rates; (vii) changesgulations and laws, including changes in
accounting standards, environmental laws, and @touyal, health and safety laws; (viii)) accessai@iign markets together with foreign
economic conditions, including currency fluctuapand (ix) the effect of, or changes in, genecah®mic conditions.

ITEM 2. PROPERTIES

The Company currently has production and distrdyutiperations in the following states: Alabama,aas, California, Florida, Georgia,
lllinois, Indiana, Kentucky, Maryland, Mississippilissouri, North Carolina, Oklahoma, Pennsylvaiauth Carolina, Tennessee, Texas, and
Virginia. Additionally, the Company, either diregtbr through its subsidiaries, has facilities imparticipates in joint venture operations in
Argentina, Brazil, Canada, China, Denmark, Frahuwdia, Indonesia, Ireland, Japan, Mexico, the Bhities, Poland, South Africa, Spain, the
United Kingdom and Venezuela.

The principal chicken operations of the Companysegirof 58 processing plants. These plants aretddwto various phases of slaughtering,
dressing, cutting, packaging, deboning or furthmrepssing. The total slaughter capacity is appraséty 47.6 million head per week.

To support the above facilities the Company operd&feed mills and 68 broiler hatcheries with isight capacity to meet the needs of the
chicken growout operations. In addition, the Conypawns chicken cold storage facilities with a capaaf approximately 135.7 million
pounds.
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The Company's other operations consist of eightgssing plants supported by five additional freaterage facilities. Additionally, other
operations include eleven rendering plants withcgacity to produce 26.6 million pounds of anipratein products per week supported by
three freezer facilities. Nineteen ground pet fpoacessing operations in connection with chickestessing plants are capable of producing
7.7 million pounds of product per week.

The Company's swine operations consist of 158 sfaimewing and nursery units and 385 swine finighimits. These swine growout
operations are supported by three dedicated fekslsupplemented by the production from the chiciparations' feed mills. In addition, the
Company operates a grain drying and two storaghtiee in support of its swine feed mill operatsn

The Company owns its major operating facilitieswitie following exceptions: two chicken slaughtseilities are leased until 2003, one
chicken emulsified plant is leased month to motwio, poultry feedmills and two hatcheries are leasetil 2003, 355 breeder farms are le¢
under agreements expiring at various dates, 52esfaimowing and nursery units and 318 swine fimighinits are leased under one to ten
renewable lease agreements, some of which aredghatties.

Management believes that the Company's presetitiéscare generally adequate and suitable forutsent purposes. In general, the
Company's facilities are fully utilized. Howeveeasonal fluctuations in inventories and producti@y occur as a reaction to market dem
for certain products. Due to the current oversumblgneat proteins and depressed market conditioddabring our production and market
demand in balance, the Company has planned a reductthe production of live birds beginning iretfirst quarter of fiscal 2000. The
Company regularly engages in construction and athpital improvement projects intended to expammhcily and improve the efficiency of
its processing and support facilities.

ITEM 3. LEGAL PROCEEDINGS

On June 22, 1999, eleven current and/or former eyegls of the Company filed the case of M.H. Foxl.et. Tyson Foods, Inc. in the Unit
States District Court for the Northern DistrictAlibama claiming that the Company has violateddygiirements of the Fair Labor Standz
Act. The suit alleges that the Company has faibepiay employees for all hours worked and/or hagsaperly paid them for overtime hours.
The suit alleges that employees should be paithiotime it takes them to put on and take off éeneorking supplies at the beginning and
end of their shifts and breaks. The suit also abeyat the use of "mastercard" or "line" timesf&dl pay employees for all time actually
worked. Plaintiffs purport to represent themseled a class of all similarly situated current amrfer employees of the Company. A tota
159 consents were filed with the complaint on blebiabersons to join the lawsuit and, to date, agpnately 3,100 consents have been filed
with the court. This case is still in the prelimipatages. The Company believes it has substatgfahses to the claims made in this case and
intends to vigorously defend the case. Howevetheethe likelihood of unfavorable outcome nor éimount of ultimate liability, if any, with
respect to this case can be determined at this time
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On February 20, 1998, the Company and others wareed as defendants in a putative class actiotsuight on behalf of all individuals
who sold beef cattle to beef packers for processetgieen certain dates in 1993 and 1998. Thismataptioned Wayne Newton, et al. v.
Tyson Foods, Inc., et al., U.S. District Court, tern District of lowa, Civil Action No. 98-30, asss claims under the Racketeer Influenced
and Corrupt Organizations statute as well as a camlisw claim for intentional interference with ppestive economic advantage. Plaintiffs
allege that the gratuities which were the subjéet prior plea agreement by the Company resulteddampetitive advantage for chicken
products vis-a-vis beef products. Plaintiffs reque=bled damages in excess of $3 billion, plusragy's fees and costs. The United States
District Court for the Northern District of lowaamted the Company's Motion to Dismiss on March1®289, holding that plaintiffs lacked
standing to sue. Plaintiffs timely appealed tolmited States Court of Appeals for the Eighth Girche Company is vigorously contesting
this case. Briefing of the appeal was completedlugust 1999, but no date has been set for orahasgtl

On or about July 23, 1998, the Maryland Departnoétihe Environment (MDE) filed a Complaint for Imjctive Relief and Civil Penalty (the
Complaint) against the Company in the Circuit CafittVorcester County,

Md. for the alleged violation of certain Marylanét&r pollution control laws with respect to the Gamy's land application of sludge to
Company owned agricultural land near Berlin, Mde TDE seeks, in addition to injunctive and equitatdlief, civil penalties of up to
$10,000 per day for each day the Company had algg@erated in violation of the Maryland waterlptibn control laws. The Company
does not believe any penalties, if imposed, woaldeha material adverse effect on the Company'#tsesfoperations or financial condition.

On December 16, 1998, Hudson Foods, Inc., Michaeg&y, Hudson's former Director of Customer Relaiand Quality Control, and
Brent Wolke, the former plant manager of Hudsor&i@bus, Nebraska facility, were indicted by a fatlgrand jury in Omaha, Nebraska
two counts - making false statements to the U.alltenent of Agriculture and conspiracy to make ssteftements - in connection with the
August 1997 recall of Hudson beef products suspeafteontaining ESoli 0157:H7. The charges arose out of presentatioade on behalf |
Hudson between Food Safety Inspection Serviceialficluring Hudson's cooperation with the governnieattempting to identify
potentially contaminated product. The governmestdunceded that the contamination did not origimatbe Hudson plant and it does not
appear that any statements at issue in the indnttrasulted in or are alleged to have resultedhinibnesses. On November 30, 1999, the
Court granted the defendants' motion for acquittelhe conspiracy charges and additionally gramted/Nolke's motion for acquittal on his
false statement charge. On December 2, 1999, HuatsbiVir. Gregory were acquitted on all remainingrges.
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The Company has received notice from the Envirorial&rimes Section of the Department of JusticetardJnited States Attorney's Offi
for the Southern District of Mississippi indicatitftat McCarty Farms, Inc. (McCarty), a former sdimiy of the Company which has been
merged into the Company, may be pursued for allegadtions of the Federal Clean Water Act arising of its partial ownership of Central
Industries, Inc. (Central), which operates a reinggplant in Forest, Mississippi. The allegationssg from the alleged discharge of pollute
from Central's rendering facility in Forest, Missipi in the summer of 1995, which was prior to @@mmpany's purchase of McCarty in
September 1995. Neither the likelihood of unfavtgalutcome nor the amount of ultimate liabilityaify, with respect to this case can be
determined at this time.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Not applicable
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Executive Officers of the Company
Officers of the Company serve one year terms frtoendate of their election, or until their successae appointed and qualified. The name,
title, age and year of initial election to execatiffice of the Company's executive officers aseelil below:

Executive

Name Title Age Officer Since

Don Tyson Senior Chairman of the 69 1963
Board of Directors

John H. Tyson Chairman of the 46 1984
Board of Directors

Wayne Britt Chief Executive Officer 50 1977

Donald E. Wray  President 62 1979

Greg Lee Chief Operating Officer 52 1993

Steven Hankins Executive Vice President and 41 1997
Chief Financial Officer

Bill Lovette President, International Group 39 1999

Wayne Butler President, Prepared Foods Group 45 1999

Mike Baker President, Production Service 44 1999

Carl G. Johnson  Executive Vice President, 46 1999
Administrative Services

Les Baledge Executive Vice President and 42 1999
Associate General Counsel

John D. Copeland Executive Vice President, 49 1999
Ethics, Food Safety and
Environmental Compliance

John S. Lea Executive Vice President and 46 1999
Chief Marketing Officer

Donnie Smith Executive Vice President, 40 1999
Supply Chain Management

Dennis Leatherby Senior Vice President, 39 1990
Finance and Treasurer

James G. Ennis  Vice President, Controller and 54 1996
Chief Accounting Officer

David L. Van Bebber Vice President and 43 1990
Director of Legal Services

R. Read Hudson  Secretary 41 1998

Louis C. Assistant Secretary and 35 1998

Gottsponer, Jr.  Director of Investor Relations
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John H. Tyson is the son of Don Tyson. No otherilffarelationships exist among the above officers. Blon Tyson was appointed Senior
Chairman of the Board of Directors in 1995 aftexiously serving as Chairman of the Board and Chiefcutive Officer. Mr. John H. Tys
was appointed Chairman of the Board of Directors988 after serving as Vice Chairman of the Bodmipectors since 1997 and President,
Beef and Pork Division since 1993. Mr. Britt wagpamted Chief Executive Officer in 1998 after seyias Executive Vice President and
Chief Financial Officer since 1996 and Senior ViRresident, International Sales and Marketing sirg®t. Mr. Wray was appointed
President in 1999 pending his retirement in 20@@y aerving as President and Chief Operating @ffgince 1995 and Chief Operating
Officer since 1991. Mr. Lee was appointed Chief @fiag Officer in 1999 after serving as Presiddrthe Food Service Group since 1999,
Executive Vice President, Sales, Marketing and et Services since 1995 and Senior Vice Presj@&ales and Marketing since 1993. |
Hankins was appointed Executive Vice President@mniéf Financial Officer in 1998 after serving asi®e Vice President, Financial
Planning and Shared Services since 1997 and Vesdent, Management Information Systems since 1983_ovette was appointed
President, International Group in 1999 after seyan Vice President, Operations since 1995 and Rliesident, Distribution since 1992. Mr.
Butler was appointed President, Prepared FoodspgdroL998 after serving as President, Mexican @absince 1997 and Complex Manager
since 1994. Mr. Baker was appointed President, liRttomh Services in 1999 after serving as DivisianevPresident since 1995 and Manager
of Pork Operations since 1994. Mr. Johnson wasiapgub Executive Vice President, Administrative Seeg in 1999 after serving as Vice
President, Assets and Risk Management since 1988Baledge was appointed Executive Vice Presidedtfssociate General Counsel in
1999 upon joining the Company, prior to which hesweagaged in the private practice of law. Mr. Capdlwas appointed Executive Vice
President, Ethics, Food Safety and Environmentah@iance in 1999 after serving as Director of Cogpe Ethics and Compliance since
1998, prior to which he served as a professorwfdathe University of Arkansas School of Law. Mea was appointed Executive Vice
President and Chief Marketing Officer in 1999 afferving as Vice President, Retail Sales and Marfyestince 1995 and Vice President, F
Service Sales since 1993. Mr. Smith was appointextiive Vice President, Supply Chain Managemed®i®9 after serving as Vice
President, Purchasing since 1995 and Director afif@odity Purchasing since 1992. Mr. Leatherby wamayed Senior Vice President,
Finance and Treasurer in 1998 after serving as Riesident and Treasurer since 1997 and Treasooer 5994. Mr. Ennis was appointed
Vice President, Controller and Chief Accountingi€df in 1996 after serving as Corporate Tax Managere 1986. Mr. Van Bebber was
appointed Vice President and Director of Legal ®eivin 1998 after serving as Assistant Secrefapesl990. Mr. Hudson was appointed
Secretary in 1998 and has served as Corporate €lainse 1992. Mr. Gottsponer was appointed Assissacretary and Director of Investor
Relations in 1998 after serving as Corporate Fiadlanager since 1996 and Cash Manager since 1993.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company currently has issued and outstandingtasses of capital stock, Class A Common Stdek '(€lass A Stock™) and Class B
Common Stock (the "Class B Stock"). Informationameting the voting rights and dividend restrictiame set forth on page 43 of the Annual
Report under the caption "Capital Stock," whictomfiation is incorporated herein by reference.

On October 2, 1999, there were approximately 34t8%8ers of record of the Company's Class A Stauk® holders of record of the
Company's Class B Stock, excluding holders in #@wisty position listings held by nominees. ThesSlA Stock is traded on the New York
Stock Exchange under the symbol "TSN." No pubBgliing market currently exists for the Class B Stdeformation regarding the high and
low closing prices of the Class A Stock is setifah pages 24 and 25 and in the table on page #@ &nnual Report under the captions
"Eleven-Year Financial Summary" and "Closing Paf€ompany's Common Stock," which information isdrporated herein by reference.

The Company has paid uninterrupted quarterly diviideon its common stock each year since 1977. OnM&999, the Board of Directors
increased the annual dividend rate on Class A Stw&K.16 per share and fixed an annual dividetelab$0.144 per share for the Class B
Stock, effective with the quarterly dividend payabh September 15, 1999.

ITEM 6. SELECTED FINANCIAL DATA

See the information reflected under the captioeVEh-Year Financial Summary" on pages 24 and 256eoAnnual Report, which
information is incorporated herein by reference.

ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINAN CIAL CONDITION AND RESULTS OF OPERATIONS

See the information reflected under the captionridggement's Discussion and Analysis" on pages 26igiwr37 of the Annual Report, which
information is incorporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

Market risks relating to the Company's operati@sult primarily from changes in commodity pricegerest rates and foreign exchange r¢
as well as credit risk concentrations. To addressd risks the Company enters into various hedgimgactions as described below. The
Company seldom uses financial instruments whichataqualify for hedge accounting. In those situadian which instruments do not qual
for hedge accounting, the Company marks the instnisnto fair value and recognizes the gains oekssrrently in earnings.
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Commodities Risk

The Company is a purchaser of certain commodipiesyarily corn and soybeans. The Company perioljiceles commodity futures and
options for hedging purposes to reduce the effechanging commodity prices and as a mechanisnndcupe the grains. The contracts that

effectively meet risk reductions and correlatioitecia are recorded using hedge accounting. Gaiddasses on closed hedge transactions are
recorded as a component of the underlying inverporghase.

The following table provides information about thempany's corn, soybean and other feed ingredieeniory and financial instruments t
are sensitive to changes in commaodity prices. @bketpresents the carrying amounts and fair vau&stober 2, 1999 and October 3, 1998.

Additionally, for puts and futures contracts, taeekt which expires or matures 15 months fromépenting date, the table presents the
notional amounts in units of purchase and the weijaverage contract prices.

(volume and dollars in millions, except per unitamts)

Volume Weighted Fair
Average Strike  Value
Price Per Unit

As of October 2, 1999
Recorded Balance Sheet Commodity Position:
Commodity Inventory (book value $33.8) - $ - $33.8

Hedging Positions
Corn Futures Contracts
(volume in bushels)

Long (Buy) Positions 84.4 2.21 (7.7)
Short (Sell) Positions 1.4 2.32 0.3

Soybean Meal Futures Contracts
(volume in tons)

Long (Buy) Positions 0.1 143.14 0.4

Trading Positions
Corn Puts Sold (volume in bushels) 275 2.10 (2.5)

As of October 3, 1998
Recorded Balance Sheet Commodity Position:
Commodity Inventory (book value $36.0) - $ - $36.0

Hedging Positions:

Corn Futures Contracts

(volume in bushels)

Long (Buy) Positions 7.5 2.33 (0.4)
Short (Sell) Positions 9.7 211

Soybean Oil Futures Contracts

(volume in cwt)

Long (Buy) Positions 0.1 24.24
Short (Sell) Positions 0.1 24.40
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Interest Rate and Foreign Currency Risks

The Company also hedges exposure to changes ieshtates on certain of its financial instrumebksder 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 loamger from 2005 to 2008 with interest rates ranfjiom 4.7% to 6%.

The Company also periodically enters into foreigohange forward contracts and option contractetige some of its foreign currency
exposure. In 1999, the Company used such contiabisdge exposure to changes in foreign currenclgamge rates, primarily Mexican Pe
associated with debt denominated in U.S. dollald bg Tyson de Mexico. In 1998, the Company useaghsiontracts to hedge exposure to
changes in foreign currency exchange rates, priyndaipanese Yen, associated with sales denomiirafeckign currency. Gains and losses
on these contracts are recognized as an adjusth#rg subsequent transaction when it occurs. Fahaad option contracts generally have
maturities or expirations not exceeding 12 months.

The following table provides information about thempany's derivative financial instruments and ofilancial instruments that are
sensitive to changes in interest rates. The talgieents for the Company's debt obligations, pradapsh flows, related weighted-average
interest rates by expected maturity dates andrédires. For interest rate swaps, the table presetitsnal amounts, weighted-average interest
rates or strike rates by contractual maturity datesfair values. Notional amounts are used toutatle the contractual cash flows to be
exchanged under the contract.

dollars in millions

2000 2001 2002 2003 2004 There- Total Fair
after Value
10/2/99
As of October 2, 1999
Liabilities
Long-term Debt,
including
Current Portion
Fixed Rate $172.5 $125.7 $30.5 $177.8 $29. 2 $794.3 $1,330.0 $1,299.1
Average Interest
Rate 6.82% 8.18% 7.83% 6.18% 7.0 8% 6.78% 6.87%
Variable Rate  $50.2 $17.2 $290.5 - - $50.0 $407.9 $407.9
Average Interest
Rate 551% 7.67% 5.85% - - 3.90% 5.65%

Interest Rate
Derivative Financial
Instruments Related

to Debt

Interest Rate Swaps

Pay Fixed $17.2 $18.4 $19.6 $21.6 $ 21.1 $29.2 $127.1 ($0.7)
Average Pay Rate 6.71% 6.69% 6.73% 6.73% 6 .71% 6.50% 6.66%

Average Receive Rate- USD 6 Month LIBOR.
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dollars in millions

1999 2000 2001 2002 2003 There- Total Fair
after Value
10/3/98
As of October 3, 1998
Liabilities
Long-term Debt,
including
Current Portion
Fixed Rate $73.6 $226.7 $125.2 $31.4 $178.5 $823.3 $1,458.7 $1,533.7
Average Interest
Rate 9.37% 6.39% 8.25% 7.88% 6.20 % 6.79% 6.93%
Variable Rate  $4.0 $24.6 - $506.9 - $50.0 $585.5 $585.5
Average Interest
Rate 415% 7.67% - 5.57% - 3.73% 5.49%
Interest Rate
Derivative Financial
Instruments Related
to Debt
Interest Rate Swaps
Pay Fixed $16.1 $17.2 $18.4 $19.6 $2 0.2 $50.2 $141.7 (%$8.1)
Average Pay Rate 6.71% 6.71% 6.69% 6.73% 6 .74% 6.59% 6.67%

Average Receive Rate- USD 6 Month LIBOR.

The following table summarizes information on instients and transactions that are sensitive togor@irrency exchange rates. The table

presents the notional amounts, weighted-averageagxge rates by expected (contractual) maturitysdae fair values. These notional
amounts generally are used to calculate the canthpayments to be exchanged under the contract.

dollars in millions

2000 2001-2004 There- Total Fair
after Value
10/2/99

As of October 2, 1999

Forward exchange contracts to sell
foreign currencies for US$

Mexican Peso
Notional Amount $7.5- - $7.3 $(0.6) Weighted average strike price 10.13
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dollars in millions

1999 2000-2003 There- Total Fair
after Value
10/3/98

As of October 3, 1998
Sold Option Contracts
to Sell Foreign
Currencies for US$
Japanese Yen

Notional Amount $6.5 - - $6.5
Weighted Average
Strike Price 109.48

Purchased Option
Contracts to Sell
Foreign Currencies

for US$
Japanese Yen
Notional Amount $5.6 - - $5.6 $0.4
Weighted Average
Strike Price 126.69

Credit Risks

The Company's financial instruments that are exppéseoncentrations of credit risk consist primadf cash equivalents and trade
receivables. The Company's cash equivalents driglnquality securities placed with major banks &ndncial institutions. Concentrations
credit risk with respect to receivables are limitkee to the large number of customers and thepedsson across geographic areas. The
Company performs periodic credit evaluations otitstomers' financial condition and generally doatsrequire collateral. No single groug
customer represents greater than 10% of total atsoaceivable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See the information on pages 38 through 57 of thieu&l Report under the caption "Consolidated Statesnof Income," "Consolidated
Balance Sheets," "Consolidated Statements of Sblaets' Equity,” "Consolidated Statements of CashwE," "Notes to Consolidated
Financial Statements" and "Report of Independerditats,” which information is incorporated herereference. Other financial
information is filed under Item 14 of Part IV ofigtreport.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "HEdecof Directors" and "Section 16(a) Beneficial Gawship Reporting” in the Proxy
Statement, which information is incorporated hetmjirreference.

ITEM 11. EXECUTIVE COMPENSATION

Pursuant to general instruction G(3) of the ingtams to Annual Report on Form 10-K, certain infation concerning the Company's
executive officers is included under the captioreé&utive Officers of the Company" in Part | of tRigport. See the information set forth
under the caption "Executive Compensation and Qttfermation” in the Proxy Statement, which infotioa is incorporated herein by
reference.

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

See the information included under the captions&fyal Shareholders" and "Security Ownership ohsigement"” in the Proxy Statement,
which information is incorporated herein by referen

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

See the information included under the caption t&erTransactions" in the Proxy Statement, whidbrimation is incorporated herein by
reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES, AND REPORTS ON FORM 8-K
(a) The following documents are filed as a pathef report:

1. The following consolidated financial statemesftshe registrant included on pages 38 throug3té Company's Annual Report for the
fiscal year ended October 2, 1999, and the Repdnidependent Auditors, on page 57 of such Annwggdt are incorporated herein by
reference. Page references set forth in the indwbare to page numbers in

Exhibit 13 of this Form 10-K.

Pages
Consolidated Statements of Income 136
for the three years ended October 2, 1999
Consolidated Balance Sheets at 137
October 2, 1999 and October 3, 1998
Consolidated Statements of Shareholders' Equity 138-139
for the three years ended October 2, 1999
Consolidated Statements of Cash Flows 140
for the three years ended October 2, 1999
Notes to Consolidated Financial Statements 141-157
Report of Independent Auditors 159

2. The following additional information for the ysal999, 1998 and 1997 is submitted herewith. Pefgeences are to the consecutively
numbered pages of this Report on Form 10-K:

Pages
Report of Independent Auditors 34
Schedule VIl Valuation and Qualifying
Accounts and Reserves for the three years ended
October 2, 1999 35

All other schedules are omitted because they dtearepplicable nor required.
3. The exhibits filed with this report are listedthe Exhibit Index at the end of this Item 14.

4. On December 15, 1999, the Company filed a ctregrort on Form 8-K related to the terminatiomefjotiations on the sale of the Pork
Group with Smithfield Foods, Inc.
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EXHIBIT INDEX

The following exhibits are filed with this repont are incorporated by reference to previously fiteaterial. Page references are to the cover
page preceding each attached Exhibit.

Exhibit No. Pages

2.1 Agreement and Plan of Merger dated Septe mber 4, 1997
by and among the Company, HFI Acquisit ion Sub, Inc.
and Hudson Foods, Inc. (previously fil ed as Exhibit
2.1 to the Company's Registration Stat ement on Form
S-4, filed with the Securities and Excha nge Commission
on December 10, 1997, Registration No. 333-41887, and
incorporated herein by reference).

3.1 Restated Certificate of Incorporation o f the Company
(previously filed as Exhibit 3.1 to the Company's
Annual Report on Form 10-K for the fisc al year ended
October 3, 1998, Commission File No. 0-3400, and
incorporated herein by reference).

3.2 Amended and Restated Bylaws of the Compa ny (previously
filed as Exhibit 3.2 to the Company's An nual Report on
Form 10-K for the fiscal year ended
September 28, 1996, Commission File No. 0-3400, and
incorporated herein by reference).

4.1 Form of Indenture between the Company and The Chase
Manhattan Bank, N.A., as Trustee rel ating to the
issuance of Debt Securities (previou sly filed as
Exhibit 4 to Amendment No. 1 to Registra tion Statement
on Form S-3, filed with the Commission o n May 8, 1995,
Registration No. 33-58177, and incorpora ted herein by
reference).

4.2 Form of 6.75% $150 million Note due June 1, 2005
(previously filed as Exhibit 4(b) to the Company's
Quarterly Report on Form 10-Q for the period ended
July 1, 1995, Commission File No. 0-3400, and
incorporated herein by reference).

4.3 Form of Fixed Rate Medium-Term Note (pr eviously filed
as Exhibit 4.2 to the Company's Current Report on Form
8-K, filed with the Commission on Ju ly 20, 1995,
Commission File No. 0-3400, and incorpor ated herein by
reference).

4.4 Form of Floating Rate Medium-Term Not e (previously
filed as Exhibit 4.3 to the Company's C urrent Report

on Form 8-K, filed with the Commission on July 2895, Commission File No. 0-3400, and incorpordiectin by reference).

4.5 Form of Calculation Agent Agreement (pr eviously filed
as Exhibit 4.4 to the Company's Current Report on Form
8-K, filed with the Commission on Ju ly 20, 1995,
Commission File No. 0-3400, and incorpor ated herein by
reference).

24



4.6 Amended and Restated Note Purchase Agr eement, dated
June 30, 1993, by and between the Compa ny and various

Purchasers as listed in the Purchaser Scheduthettdo said agreement, together with the follovdoguments:
(a) Form of Series A Note
(b) Form of Series D Note

(previously filed as Exhibit 4(a) to the Compan@sarterly Report on Form 10-Q for the period endiglgt 3, 1993, Commission File No. 0-
3400, and incorporated herein by reference).

4.7 Amendment Agreement, dated November 1, 1994ntended and Restated Note Purchase Agreemengsl dimbe 30, 1993, by and
between the Company and various Purchasers ad ilistee Purchaser Schedule attached to said agredpreviously filed as Exhibit 10(a)
to the Company's Quarterly Report on Form 10-Qtierperiod ended December 31, 1994,

Commission File No. 0-3400, and incorpor ated herein by
reference).

4.8 Second Amendment Agreement, dated as of June 29, 1996,
to Amended and Restated Note Purchas e Agreements,
dated June 30, 1993, by and between th e Company and
various Purchasers as listed in the Purc haser Schedule

attached to said agreement (previously filed agtiix4.8 to the Company's Annual Report on Form K @er the fiscal year ended September
28, 1996, Commission File No. 0-3400, and incorfemtdnerein by reference).

4.9 Amended and Restated Note Agreement, dated3lyri993, by and between the Company and variaushBsers as listed in the
Purchaser Schedule attached to said agreementhéogeth the following related documents:

(a) Form of Series E Note
(b) Form of Series F Note
(c) Form of Series G Note

(previously filed as Exhibit 4(b) to the Compan@sarterly Report on Form 10-Q for the period endiglg 3, 1993, Commission File No. O-
3400, and incorporated herein by reference).
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4.10 Amendment Agreement, dated November 1, 1994rtended and Restated Note Agreement, dated Iyri®©93, by and between the
Company and various Purchasers as listed in thehBser Schedule attached to said agreement (psdyitled as Exhibit 10(b) to the
Company's Quarterly Report on Form 10-Q for thegoeended December 31, 1994, Commission File N&4@3, and incorporated herein by

reference).

4.11 Second Amendment Agreement, dated as of Bnk996, to Amended and Restated Note Agreemetad daine 30, 1993, by and
between the Company and Purchasers as listed Putfdaser Schedule attached to said agreementdipsty filed as

4.12

4.13

4.14

4.15

Exhibit 4.11 to the Company's Annual
10-K for the fiscal year ended Septemb
Commission File No. 0-3400, and incorpor
reference).

Form of $150 million 6% Note due Janu
(previously filed as Exhibit 4.1 to
Quarterly Report on Form 10-Q for the
December 27, 1997, Commission File No.
incorporated herein by reference).

Form of $150 million 7% Note due Janu
(previously filed as Exhibit 4.2 to
Quarterly Report on Form 10-Q for the
December 27, 1997, Commission File No.
incorporated herein by reference).

Form of $100 million 6.08% MOPPRS, due
2010 (previously filed as Exhibit 4.3 to
Quarterly Report on Form 10-Q for the
December 27, 1997, Commission File No.
incorporated herein by reference).

Remarketing Agreement dated January 28,
the Company and Merrill Lynch, Pierce, F

Report on Form
er 28, 1996,
ated herein by

ary 15, 2003
the Company's
period ended
0-3400, and

ary 15, 2028
the Company's
period ended
0-3400, and

February 1,
the Company's
period ended
0-3400, and

1998 between
enner & Smith,

Incorporated, relating to the 6.08% MOPPRS due trahrl, 2010 (previously filed as Exhibit 4.1 te tBompany's Current Report on Form
8-K, filed with the Securities and Exchange Comimis®n February 4, 1998 and incorporated hereirebgrence).

4.16 Form of $50 million Floating Rate MOPPRS, éhebruary 1, 2010 (previously filed as Exhibit 408he Company's Quarterly Report on
Form 10-Q for the period ended December 27, 198mi@ission File No. 0-3400, and incorporated hebgimeference).
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4.17

4.18

4.19

Remarketing Agreement dated January 28,
the Company and Merrill Lynch, Pierce, F
Incorporated, relating to the Floating R
February 1, 2010 (previously filed as Ex
the Company's Current Report on Form 8-
the Securities and Exchange Commission o
1998 and incorporated herein by referenc

Form of 7.0% $200 million Note due
(previously filed as Exhibit 4.1 to
Quarterly Report on Form 10-Q for the pe
March 28, 1998, Commission File No.
incorporated herein by reference).

Form of 7.0% $40 million Note due
(previously filed as Exhibit 4.2 to
Quarterly Report on Form 10-Q for the
March 28, 1998, Commission File No.
incorporated herein by reference).

1998 between
enner & Smith,
ate MOPPRS due
hibit 4.2 to

K, filed with

n February 4,

e).

May 1, 2018
the Company's
riod ended
0-3400, and

May 1, 2018
the Company's
period ended
0-3400, and

10.1 Fourth Amended and Restated Credit Agreenmenitiding all exhibits thereto, dated as of May 2895, by and among the Company
Borrower, The Chase Manhattan Bank N.A., Chemi@ailg Cooperative Centrale Raiffeisen-BoerenleentiBahk (Rabobank Nederland),
Morgan Guaranty Trust Company of New York, Nationastminster Bank Plc, NationsBank of Texas, Natg Societe Generale, as Co-
Agents, and Bank of America National Trust and BgsiAssociation, as Agent (previously filed as bBikh(f) to the Company's Quarterly

Report on Form 10-Q

10.2

for the period ended July 1, 1995, Co
No. 0-3400, and incorporated herein by r

Amendment No. 1 to Fourth Amended and Re
Agreement, dated as of May 24, 1996, by
Company, as Borrower, the banks party
Chase Manhattan Bank, N.A., Chemical Ban
Centrale Raiffeisen-Boerenleenbank B.
Nederland), Morgan Guaranty Trust Compan
National Westminster Bank Plc, NationsB
N.A., and Societe Generale as Co-Agents
America National Trust and Savings As

mmission File
eference).

stated Credit
and among the
thereto, The
k, Cooperative
A. (Rabobank
y of New York,
ank of Texas,
and Bank of
sociation, as

Agent (previously filed as Exhibit 4(b) to the Coamy's Form 10-Q for the quarter ended June 29,,188@mission File No. 0-3400, and

incorporated herein by reference).
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10.3

Agent (previously filed as Exhibit 4(b) to the Coamy's Form 10-Q for the quarter ended June 28,,188mMmission File No. 0-3400, and

incorporated herein by reference).

10.4

10.5

10.6

10.7

10.8

10.9

Amendment No. 2 to Fourth Amended and Re

Agreement, dated as of May 23, 1997, by
Company, as Borrower, the banks party
Chase Manhattan Bank, N.A., Chemical Ban
Centrale Raiffeisen-Boerenleenbank B.
Nederland), Morgan Guaranty Trust Compan
National Westminster Bank Plc, NationsB
N.A., and Societe Generale as Co-Agents
America National Trust and Savings As

Issuing and Paying Agency Agreement d
1993, between the Company and Morgan G
Company of New York, (previously file
10(d) to the Company's Quarterly Report
for the period ended July 3, 1993, Commi
0-3400, and incorporated herein by refer

Commercial Paper Dealer Agreement dated
between the Company and Merrill Lynch M
Inc. (previously filed as Exhibit 1
Company's Quarterly Report on Form 10-Q
ended July 3, 1993, Commission File No
incorporated herein by reference).

Commercial Paper Dealer Agreement dated
between the Company and the First Bost
(previously filed as Exhibit 10(g) to
Quarterly Report on Form 10-Q for the
July 3, 1993, Commission File No.
incorporated herein by reference).

Commercial Paper Dealer Agreement dated
between the Company and J.P. Morgan Sec
(previously filed as Exhibit 10(h) to
Quarterly Report on Form 10-Q for the
July 3, 1993, Commission File No.
incorporated herein by reference).

Commercial Paper Dealer Agreement dated
between the Company and Bank of America
and Savings Association (previously fil
10(i) to the Company's Quarterly Report
for the period ended July 3, 1993, Co
No. 0-3400, and incorporated herein by r

Commercial Paper Dealer Agree
September 1, 1994, between the Compa
Securities, Inc. (previously filed as Ex
the Company's Annual Report on Form
fiscal year ended October 1, 1994, Co
No. 0-3400, and incorporated herein by r
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10.10 Tyson Foods, Inc. Senior Executive Perforrad@mnus Plan adopted November 18, 1994 (previdilstyas Exhibit 10(k) to the
Company's Annual Report on Form 10-K for the figezdr ended October 1, 1994, Commission File N&4@3, and incorporated herein by

reference).

10.11 Tyson Foods, Inc. Restricted Stock Bonus,Rifiactive August 21, 1989, as amended and restatéApril 15, 1994; and Amendment
to Restricted Stock Bonus Plan effective NovemlI8r1®94 (previously filed as Exhibit 10(]) to the@pany's Annual Report on Form 10-K

for the fiscal year ended

10.12

10.13

10.14

10.15

10.16

10.17

10.18

October 1, 1994, Commission File No.
incorporated herein by reference).

Tyson Foods, Inc. Amended and Restated
Purchase Plan dated as of December 13, 1

Second Amended and Restated Employment A
August 1, 1997, between the Company an
Senior Chairman of the Board of Dire
Company (previously filed as Exhibit
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SIGNATURES

Pursuant to requirements of Section 13 or 15(dh@fSecurities Exchange Act of 1934, the registhastduly caused this report to be signed
on its behalf by the undersigned, thereunto duthanzed.

TYSON FOODS, INC.

By /s/ Steven Hankins Decenber 17, 1999

St even Hanki ns
Executive Vice President
and Chief Financial Oficer
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Chi ef Executive O ficer
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Di rector

Director

Director

Di rector

Director

Vi ce President and Director

Seni or Chairman of the
Board of Directors

32

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

17,

17,

17,

17,

17,

17,

17,

17,

17,

17,

17,

17,

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on the iddicated.

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999



/sl John H. Tyson

John H. Tyson

/sl Fred S. Vorsanger

Fred S. Vorsanger

/sl Donald E. Way

Donal d E. Way

Chai rman of the
Board of Directors

Di rector

Presi dent and Director

33

Decenber

Decenber

Decenber

17,

17,

17,

1999

1999

1999



FINANCIAL STATEMENT SCHEDULE



REPORT OF INDEPENDENT AUDITORS

We have audited the consolidated financial statésn@fnTyson Foods, Inc. as of October 2, 1999 acmblaer 3, 1998, and for each of the
three years in the period ended October 2, 1999hawe issued our report thereon dated November2a®. Our audits also included the

financial statement schedule listed in Item 14fahis annual report (Form 10-K). This schedultnésresponsibility of the Company's
management. Our responsibility is to express aniopibased on our audits.

In our opinion, the financial statement scheduferred to above, when considered in relation tdddsc financial statements taken as a
whole, presents fairly in all material respectsitifermation set forth therein.

Tul sa, Gkl ahoma

/ s/ ERNST & YOUNG LLP
Novenber 18, 1999

ERNST & YOUNG LLP
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TYSON FOODS, INC.
SCHEDULE VI
VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
Three Years Ended October 2, 1999

(Dollars in Millions)

Balance at Charged to Charged Balance Beginnings@osl to Other Additions at Efkscription of Period Expenses Accounts (Deduc)i
of Period

Allowance for
Doubtful Accounts

1999 $85.3 $15.2(1) 0 ($78.7)(2) $21.8
1998 $4.4 $2.2 0 $78.7 (3) $85.3
1997 $3.5 $2.0 0 ($1.1) $4.4

(1) Includes $11.9 million reserve for internatiboperations.
(2) Write off of receivables against reserve reldte1998 allowance.
(3) Includes $48.4 million reserve for internatiboarrency devaluation.
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TYSON FOODS, INC.
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PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRarkhase Plan (the "Plan") is to provide the egg#s of Tyson Foods, Inc. ("Tyson")
and its Participating Affiliates a convenient wayaicquire shares of Tyson's Class A Common Stackigih periodic investment and thus
maintain and stimulate employee interest in thevtiiaand profitability of Tyson by means of an ofpaity to share in a proprietary interest
in Tyson.

ARTICLE |
Definitions

1.1 Affiliate. "Affiliate" shall include all whollyowned subsidiaries of Tyson and any other enthictv may be designated from time to time
as such by the Board of Directors of Tyson.

1.2 Base Earnings. "Base Earnings" means the anobuegjular salary or wages, including overtimempants and commission payments, but
does not include discretionary and non-discretipil@nuses or other irregular payments made by apidm@r to a Participant.

1.3 Committee. "Committee" shall mean the admiatate committee appointed by the Board of Directafr§yson to carry out the purposes
of the Plan as set forth in Section 5.1 below.

1.4 Effective Date. The "Effective Date" of thisaRlis January 1, 2000.

1.5 Eligible Employee. "Eligible Employee" meany aerson (including a corporate officer) who is éogpd as a common law employee
and classified as working full-time in the regudarvice of Tyson or a Participating Affiliate; pided, however, such term shall not include
any person who is a member of a collective bargginnit and who is covered by a collective bargajragreement which does not provide
for coverage of such person under this Plan.

1.6 Employer. "Employer" means Tyson and all Pguditing Affiliates.

1.7 Leave of Absence. "Leave of Absence" meansnalesieom the active service with Tyson or an Adiié, with the permission of the
Employer, by reason of iliness, military servicefar any other reason as approved or allowed bygEimployer's personnel policies. Such
Leave of Absence will not terminate an Eligible Hayge's Service, provided he returns to active eympent at the expiration of his leave in
accordance with his Employer's policy with respgeqgtermitted absences. An Eligible Employee whamwi€e is terminated and who is
subsequently re-employed by Tyson or an Affiliat#, Wior all purposes of the Plan, be considerateer employee as of the effective date of
his reemployment.

1.8 Pay Period, Payday. "Pay Period" means thevadtef a time for which an Eligible Employee reguy receives his compensation, and
"Payday" means the day on which the Eligible Emetoyegularly receives his compensation for the FRajod.

1.9 Participant. "Participant” means an Eligibleftogee who has elected to participate in the Riaaccordance with Article Il until the
Participant withdraws from the Plan and receivesraplete distribution of Stock and cash creditedisoPlan account.
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1.10 Participating Affiliate. "Participating Affaite" means an Affiliate that has adopted the Pligimtlve consent of the Board of Directors of
Tyson. If an organization which is or has becom@étiitiate ceases to be an Affiliate, such orgatiiza shall be deemed to have withdrawn
from participation in the Plan.

1.11 Payroll Deduction Authorization. The "Paymiduction Authorization" shall be in a form spesifiby the Plan Administrator and shall
direct the Employer to withhold from a Participamgaycheck a specified dollar amount or a specgisr@dentage of his Base Earnings to be
used for the purchase of Stock under this Plan.

1.12 Plan Administrator. The "Plan Administratolfali be responsible for the administration of t@nRand, in lieu of any designation by the
Board of Directors of Tyson to the contrary, Tystrall serve as the Plan Administrator and shaltracugh the Committee as its
representative.

1.13 Prevailing Market Price. The term "PrevailMgrket Price" shall mean:
(a) the actual purchase price if purchased in rmanarket; or
(b) if treasury shares are purchased:

(i) if the Stock is not at the time listed or adwit to trading on a stock exchange or in the owerebunter market under the National
Association of Securities Dealers, Inc. Automatem@tion System ("NASDAQ"), the Prevailing Marketde shall be the mean between the
lowest reported bid price and highest reported cdigkiee of the Stock on the date in question inaber-theeounter market, as such prices
reported in a publication of general circulatiotested by Tyson and regularly reporting the magkete of the Stock in such market; or

(ii) if the Stock is at the time listed or admittexdtrading in the over-the-counter market underSIRAQ or on any stock exchange, then the
Prevailing Market Price shall be the reported cigsiale price of the Stock on the date in quegtiothe principal exchange on which the
Stock is then listed or admitted to trading. Ifreported sale of Stock takes place on the dateéstipn, then the reported closing asked price
of the Stock on such date shall be determinativierefailing Market Price.

1.14 Service. "Service" means that period of carttirs uninterrupted employment with Tyson or any @neore of its Affiliates from an
Eligible Employee's first day of employment unii ldate of termination of employment with all Affites. However, in the case of an
Affiliate which has been acquired by Tyson throtigé acquisition of substantially all of the ass®tsall of the stock of the Affiliate, Service
shall include employment prior to the date on wtsabh Affiliate is designated as a Participatindjligte on such terms as the Board of
Directors of Tyson may expressly provide. Servidédwvo or more Affiliates during consecutive peafsoshall be considered continuous
service with one Affiliate.
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1.15 Stock. All references herein to "Stock" sinadlan shares of Class A Common Stock of Tyson.

1.16 Termination of Service. "Termination of See/icneans any absence from the employment of TysanyAffiliate (including, but not
limited to, absences by reason of discharge ogmesion) which is not deemed a Leave of Absenaieéined herein.

ARTICLE Il
Eligibility to Participate

Except as provided below, each Eligible Employe&yafon or of a Participating Affiliate who has cdetpd two full calendar months of
Service shall be eligible to participate in therPé@mmencing on the first Payday that falls onfterahe first day of the immediately
succeeding month.

ARTICLE 1l
Employee Participation and Contributions

3.1 Voluntary, Non-Discriminatory Plan. Particigatiin this Plan shall be voluntary and all Partigifs shall have the same rights and
privileges under the Plan, except to the extenteéhas of the Plan otherwise provide.

3.2 How an Employee Elects to Participate. Excepiravided in Sections 3.9 and 4.2 below, an Higiimployee may elect to participate in
the Plan by executing or otherwise authorizing aytBll Deduction Authorization" (within the time ped prescribed by the Plan
Administrator) prior to the Payday on which thegilie Employee will begin participation. By confimmg a Payroll Deduction Authorization,
an Eligible Employee also affirms his acceptancthefterms of this Plan.

3.3 Limits on Contribution. The minimum payroll desdion shall be one dollar ($1.00) per week andhtlagimum shall be twentfive dollars
($25.00) per week, as the Participant shall etectn the alternative, the minimum payroll dedantshall be one percent (1%) of Base
Earnings and the maximum shall be ten percent (di%pse Earnings. At such times as permitted byPlan Administrator, a Participant
may increase or decrease his contribution undelPldue by any multiple of one dollar or one perd@st); however, no Eligible Employee
may contribute, in any one year, more than tengrer(10%) of his Base Earnings or, if he electayqll deduction of a specific dollar
amount, twenty-five dollars $25.00 per week.

3.4 Voluntary Withdrawal from the Plan. A Participavho remains employed by an Employer may withditam the Plan by submitting a
notice of cancellation of his Payroll Deduction Aatization in the manner and to the person detexthby the Plan Administrator from time
to time, but no later than prior to the Paydayithich the cancellation is to be effective. Any Rapant who so withdraws from the Plan may
renew his participation in the Plan as soon as adtnatively practicable and will be entitled totldraw his Stock from the Plan only in
accordance with

Section 6.2.
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3.5 Termination of Service Means Withdrawal frorarRlUpon a Participant's Termination of Service,Rarticipant will be deemed to have
withdrawn from the Plan as of his last regular Ragyd

3.6 Effect of Participant's Withdrawal from Plam @nd after the effective date of a Participanithdvawal from the Plan, no further
contribution under the Plan shall be permitted bynade for the Participant, except as may be peal/jglirsuant to this Section 3 and
Section 4.2 below.

3.7 Bookkeeping Accounts. All payroll deductionsdeador a Participant shall be credited to the Padint's Plan account. Such payroll
deductions shall be commingled with the generadtassf Tyson and no separate fund shall be edhalliParticipant accounts are kept solely
for bookkeeping purposes.

3.8 Distributions from Plan Upon Termination of @ee. Upon a Participant's Termination of Servioedny reason, the Committee shall
obtain a share certificate representing the nurabshares of Stock to which the Participant istlttiand shall send the share certificate ¢
check for the sum of uninvested funds held to tleelit of such Participant, by ordinary mail, to farticipant's mailing address last known to
his Employer. Upon the death of a Participant goahureceipt by the Employer of proof of identitydagxistence at the Participant's death
beneficiary validly designated by him under thenPthe Committee shall obtain and forward the skartficate and check for uninvested
funds in the manner provided above to such berejicin the event of the death of a Participantiartie absence of a beneficiary validly
designated under the Plan who is living at the tifhguch death, any Stock and cash credited t@#ntcipant under the Plan shall be payable
to the spouse to whom the Participant was legallyried at the time of his death and, if the decgd@sticipant is not survived by a spous
whom he was legally married at the time of his deahy such Stock and cash shall be payable textteutor or administrator of the estate of
the Participant. No beneficiary shall, prior to teath of the Participant by whom he has been datd, acquire any interest in the Stock or
cash credited to the Participant under the Plan.

ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions.

(a) Each Participant who has completed at leastyeaeof Service (as defined above) with Tyson Batticipating Affiliate shall be entitled
to Employer matching contributions on that Par@is contributions, if any, made following comatof the first year of Service in the
amount and manner as determined in Subsectiormtbic) of this Section.

(b) Contributions made pursuant to this Sectionshdll match only the Participant contributions madrsuant to Section 3.2 above. Such
matching contributions shall be equal to fifty part(50%) of all amounts deferred by such Partitipander
Section 3.2 of the Plan.
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(c) Participants determined to be (x) "eligible éoypes” on January 1 of each calendar year unéguribvisions of the "Executive Savings
Plan of Tyson Foods, Inc."; (y) "executive officeas defined by Rule 16a-1 of the Securities Exgleahct of 1934, as amended; or (z) non-
resident aliens and who otherwise are entitledadtching contributions under this Plan shall hawvehstontributions made to a matching
account under the Plan. Matching contributions n@udbehalf of all other Participants hereunder at®entitled to Employer matching
contributions shall be made directly to the "Stdtdtch Accounts” established for such Participamiden the "Retirement Savings Plan of
Tyson Foods, Inc.," with such amounts to be adr@nesl and distributed pursuant to the related terfnssich plan.

(d) Matching contributions generally will be madeoaabout the same time as the payroll deducfionthe Participant contributions to whi
they relate.

4.2 Employer Discretionary Non-matching Contribagoln addition to Employer matching contributionade pursuant to Section 4.1,

Tyson, in the sole discretion of its Board of Diggs, or any other Employer may from time to timake non-matching contributions of cash
or shares of Stock to the Plan for allocation tdaie Participants in the Plan or to certain otBkgible Employees who are not enrolled in the
Plan. Such contributed shares shall be held foatieeunt of the Participant (or combined with arigting account of the Participant) and
administered pursuant to all provisions of the Pladirected by the Plan Administrator, the Contaitshall cause shares of Stock purchased
with such discretionary contributions to bear appiate legends referring to the terms, conditioms estrictions, if any, applicable to such
contributions or necessary to permit the Emplogaramply with all applicable state and federal sities laws. All of such contributed shai

at all times shall remain the property of the Rgstint and shall remain subject to any legal ottremtual restrictions to which the shares may
have been subject at the time of the contribution.

ARTICLE V
Administration of the Plan

5.1 Administrative Committee. To carry out the mses of the Plan, the Plan Administrator exerdisesuthority through the Committee,
which shall consist of not less than three memindis may be officers and/or directors of Tyson. Pen Administrator may remove
members from or add members to the Committee atian@y within its discretion, and may fill vacangien the Committee. An individual
member of the Committee may not participate in @egision exclusively affecting his own participatio the Plan. The Committee shall
select one of its members as Chairman, and shialirheetings at such times and places as it mayrdate. Acts of a majority of the
Committee at which a quorum is present, or actsaed to or approved in writing by a majority of tnembers of the Committee, shall be
valid acts of the Committee. The Committee shaliehthe sole authority, in its absolute discrettoradopt, amend and rescind such rules and
regulations as, in its opinion, may be advisablneéadministration of the Plan; to construe anerpret the Plan, the rules and regulations;
and to make all other determinations deemed negessadvisable for the administration of the PlAH.decisions, determinations, and
interpretations of the Committee shall be binding o
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all Participants. The Committee may employ suchllegunsel, consultants and agents as it may desiralle for the administration of the
Plan and may rely upon any opinion received fromsrch counsel or consultant and any computatiosived for any such consultant or
agent. Expenses incurred by the Plan Administ@atdne Committee in the engagement of such couosekultant or agent shall be paid by
Tyson. No member or former member of the Committeef the Board of Directors of Tyson shall be leafor any action or determination
made in good faith with respect to the Plan or awgrds granted hereunder. The Committee, in itsdiskretion, may delegate all or any
portion of its duties hereunder to other individual entities.

5.2 Employer Contributions of Cash and DividendschlEEmployer shall remit the funds deducted frogrq@és under this Plan, plus any
Employer contributions of cash and dividends reegign Stock held by the Plan, to the brokerage dirfirms designated by the Committee.

5.3 Investment in Tyson Stock. As soon as pradecafter receipt of funds remitted under the Ptha,Committee or its designated
representative shall purchase on behalf of Paaintipshares of Stock either directly from Tysoindhe open market at Prevailing Market
Prices. The Committee shall purchase the maximumibeu of shares purchasable with such funds. Suateslishall be purchased on an
aggregate basis rather than on a per Participaig.behe number of shares to be purchased is tieteemined by the aggregate amount of
funds available to buy a whole share or multipkréiof. While no fractional shares will be acquicedlistributed, a Participant's interest in
Plan will be accounted for to include, and willleet, the factional share, if any, which could h&aeen acquired with the funds allocable to
him if fractional shares were purchased.

5.4 No Interest to be Paid. No interest shall leelited to Plan accounts for any reason.

5.5 Dividends to be Used to Purchase Additionar&haAll cash dividends received with respect @rsh of Stock registered in the name of
the brokerage firm shall be used by it to purcteititional shares for Participants in proportiohieir specified interest in the shares upon
which the dividends were paid. Stock dividends,resats and rights of any kind received with respecuch shares shall be held and
distributed in the manner provided in Sectionsd.8.2, herein, as applicable; provided, howevet the Committee, in its sole discretion,
may elect to pay dividends received which arelattable to Stock allocable to Participants who haitedrawn from the Plan (pursuant to
Section 3.4 above) directly to such Participantaomannual basis.

5.6 Not Transferable. Neither payroll deductiored@ied to a Participant's Plan account nor a Raaiit's rights to acquire shares of Stock or
his undivided interest in the shares of Stock tegésl in the name of the broker may be assignédi, sledged, or alienated except by testate
or intestate succession, and any attempt to dbabls void. In addition, such credits, rights amdlivided interests may not be encumbered
by lien or security interest of any kind and simait be liable for the debts of a Participant orjsatto attachment, or to any judgment rend
against the Participant or to the process of anytéo aid or execution of any judgment so rendered

43



5.7 Voting Rights. Unless the Committee determimtbgrwise from time to time, Participants shall&é#ive power to vote all shares held in
the name of the broker in any and all matters wkledll be the subject of the vote for the sharedrsld

5.8 Costs of the Plan. The costs of maintainingnds and executing transfers under the Plan shalblid by Tyson or allocated to and paid
by Participating Affiliates, as the Board of Direct of Tyson may direct.

5.9 Brokerage Costs. Brokerage expenses incurrégtipurchase of shares shall be included as ptre@ost of shares of Stock to
Participants.

5.10 Indemnification. Neither Tyson, the Commitéel its delegates, nor any broker through whomhase orders are executed pursuant to
this Plan shall have any responsibility or liakilibr any action or determination in good faithlirding, without limiting the generality of the
foregoing, any action with respect to price, timeantity or other conditions and circumstancehefgurchase of shares of Stock under the
terms of the Plan. Tyson shall indemnify and hadnhless any officer, employee, agent, delegeemesentative who incurs damage or loss,
including the expense of defense thereof, in cotimeevith the performance of the duties specifieddin.

ARTICLE VI
Reports and Delivery of Share Certificates

6.1 Quarterly Reports. The Committee shall maketqus reports to each Participant, specifying $ketus of his interest in the Plan through
the last day of each calendar quarter.

6.2 Delivery of Share Certificates.

All shares of Stock purchased under the Plan frontributions made by Participants, contributionslmby an Employer or dividends
received by the Plan, will be issued to Participgnirsuant to the following rules:

(&) Only in increments of ten (10) shares from acgount.
(b) Only upon receipt by the Committee of a reqfiesh the Participant setting forth the amountludires requested to be issued.

(c) Distributions of Stock will be limited to twiamonthly and will be made as soon as administritifeasible following the date the request
was made.

(d) Distributions of Stock purchased from contribos made by Participants may not exceed the amafsuch Stock set forth on their last
quarterly statement.

(e) Distributions of Stock purchased from Emplogentributions may not exceed the amount of suchkStet forth on their last report from
the immediately preceding calendar year.
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(f) Distributions of dividends shall be available the same basis as the contributions to which thkeye, except to the extent the Plan
Administrator determines otherwise.

(9) The order in which shares of Stock are withdrdsm a Participant's accounts shall be determpaduant to rules and regulations to be
adopted by the Committee.

ARTICLE VII
Amendment and Termination of the Plan

The Board of Directors of Tyson or its delegate payany time and in its discretion, alter, amesugpend or terminate the Plan or any part
thereof. The cash balances and shares of Stockesteéd Participants' accounts shall be deliveceBadrticipants as soon as administratively
practicable after the Plan's termination, exceplhéoextent the Board of Directors of Tyson exfdsedstermines otherwise. Notice of any
material amendment, suspension or terminationeftlan, in whole or in part, shall be given to eRelticipant as soon as practicable after
such action is taken.

ARTICLE VIII
Adjustments Upon Changes in Stock

The maximum number of shares of Stock to be soRafticipants under the Plan shall be 11,500,0@jest to adjustment upon changes in
the capitalization of Tyson as provided herein.

If any change is made in the stock subject to tha Rhrough merger, consolidation, reorganizatresapitalization, stock dividend, dividend
in property other than cash, stock split, liquidgtdividend, combination of shares, exchange ofeshahange in corporate structure or
otherwise), the maximum number of shares subjetttedlan and the number of shares and price pee s Stock subject to outstanding
rights under the Plan shall be adjusted autométitareflect such change.

In the event of (1) a dissolution or liquidationTofson, (2) a merger or a consolidation in whiclsdly is not the surviving corporation, or a
reverse merger in which Tyson is the surviving coation but the shares of Stock by virtue of thegeeare converted into other property,
whether in the form of securities, cash or otheew® (3) any other capital reorganization in whictrre than fifty percent (50%) of the she
of Tyson entitled to vote are exchanged, the Pali $erminate, unless another corporation assuheesesponsibility of continuing the
operation of the Plan or the Plan Administratoed®ines in its discretion that the Plan shall nénedess continue in full force and effect. If
the Plan Administrator elects to terminate the Plae Committee shall send to each Participanbekstertificate representing the number of
whole shares of Stock to which the Participantidtled. In addition, the Committee shall send dsedrawn on the Plan's account to each
Participant in an amount equal to the sum of tHewested funds held to the credit of each Partitiijmthe manner provided in Section 3.8
above.

45



Any issue by Tyson of any class of preferred stoclsecurities convertible into shares of commaolsbr preferred stock of any class, shall
not affect, and no adjustment by reason theredf sbanade with respect to the number or pricehafres of Stock subject to any grant except
as specifically provided otherwise in this Artialél.

The grant of any right to a person pursuant tcPa@ shall not affect in any way the right or powefyson to make adjustments,
reclassifications, reorganizations or changessafaipital or business structure or to merge ootsalidate or to dissolve, liquidate or sell, or
transfer all or any part of its business or assets.

ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intended. The grantihany right to a person pursuant to this Plall stot constitute an agreement or
understanding, express or implied, on the partyson or any Affiliate to employ such person for @pgcified period.

9.2 Information Available. If required by law, tb&ered shares of Tyson shall be registered urideBecurities Act of 1933 on Form S-8, or
such other form as shall be specified by the Seesrand Exchange Commission, and Tyson shall eleloveach Participant a copy of the
prospectus or such other information as may beiredjérom time to time as required.

9.3 Securities Laws Restrictions. The Plan Admiatst reserves the right to place an appropriaferid on any certificate representing sh
of Stock issuable under the Plan with any suchridgeflecting restrictions on the transfer of thares as may be necessary to assure the
availability of any applicable exemptions undereiead and state securities laws to which Tyson eftlan Administrator deem appropriate.

9.4 Waiver. No liability whatever shall attach tob® incurred by any past, present or future stwddelns, officers or directors, as such, of
Tyson or any Participating Affiliates, under or f®ason of any of the terms, conditions or agreesnemntained in this Plan or implied
thereform, and any and all liabilities of, and amg all rights and claims against, Tyson or anyi¢tpating Affiliate, or any shareholder,
officer or director as such, whether arising at own law or in equity or created by statute or ctumsbn or otherwise, pertaining to this Pl
are hereby expressly waived and released by eathipfant as a part of the consideration for anydsiés provided by an Employer under t
Plan.

9.5 Notices. All notices or other communicationsabyarticipant to the Plan Administrator undermocdnnection with the Plan shall be
deemed to have been duly given when received b$éoeetary of Tyson or when received in the forecéfed by the Plan Administrator at
the location, or by the person, designated by tae Rdministrator for the receipt thereof.

9.6 Severability. Each of the Sections includethmPlan is separate, distinct and severable frenother and remaining Sections of the Plan,
and the invalidity or unenforceability of any Sectishall not affect the validity and enforceabilitiyany other Section or Sections of the Plan.
Further, if any Section of this Plan is ruled ingdar unenforceable by a
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court of competent jurisdiction because of a cohfiietween such Section and any applicable lawblippolicy, such Section shall be valid
and enforceable to the extent such Section is smgiwith such law or public policy.

9.7 Governing Law. The construction, validity anqmbmation of this Plan shall be governed by the lafsthe State of Delaware.

9.8 Rules of Construction. Throughout this Plae,itasculine includes the feminine, and the singatdudes the plural, and vice versa,
where applicable.

9.9 Plan Year. The Plan's plan year and the figeat shall end on December 31 of each year.

9.10 Designation of Beneficiary. A Participant nfdg a written designation of a beneficiary whddasreceive any Stock and/or cash. Such
designation of a beneficiary may be changed byPdméicipant at any time in writing delivered to Eisiployer.

9.11 Lost Participants. In the event the Commitieiés designee, after reasonable inquiry, detezmthat it is unable to locate a Participar
beneficiary whose account is otherwise payableCihimmittee (or such designee) may direct that swclount shall be forfeited; provided,
however, that the amount so forfeited shall besteiled through a special Employer contributiomi & the event the Participant or
beneficiary thereafter shall make a valid clainréifier upon presentation of proper identification.

IN WITNESS WHEREOF, Tyson has caused this indentitge made as of the 13th day of December, 1999.
TYSON FOODS, INC.

By: /s/ Carl Johnson

Title: Executive Vice President,
Admini strative Services
ATTEST:

/'s/ R Read Hudson

Title: Secretary

[CORPORATE SEAL]
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RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.

THIS INDENTURE is made as of the 13th day of Decemt999, by TYSON FOODS, INC, a corporation dulgamized and existing under
the laws of the State of Delaware.

WITNESSETH:

WHEREAS, the Primary Sponsor established by indenuginally effective as of October 1, 1987, Betirement Savings Plan of Tyson
Foods, Inc. (the "Plan"), which was last amendethdgnture dated January 1, 1993; and

WHEREAS, the Primary Sponsor now wishes to ameuwidrastate the Plan primarily to comply with and mmakanges permitted by the
provisions of the Small Business Job Protectionddt996 and the Taxpayer Relief Act of 1997; and

WHEREAS, the Plan is intended to be a profit sltaghan within the meaning of Treasury Regulatioast®n 1.401-1(b)(1)(ii) and also
contains a cash or deferred arrangement as deddnitgection 401(k) of the Internal Revenue Cod2386; and

WHEREAS, the provisions of the Plan, as amendedestdted herein, shall apply to Plan Years begmaiter January 1, 1997, except to
the extent the provisions are required to apphnagarlier date or to any other members to comiily applicable law;

NOW, THEREFORE, the Primary Sponsor does herebyhdraad restate the Plan in its entirety, genegffigctive as of January 1, 19¢
except as otherwise provided herein, to read &swel
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SECTION 1 DEFINITIONS

Wherever used herein, the masculine pronoun shalelemed to include the feminine, and the singalarclude the plural, unless the cont
clearly indicates otherwise and the following woaatsl phrases shall, when used herein, have theimgsaset forth below:

1.1 "Account” means a Participant's aggregate belanthe following accounts, as adjusted purst@tiie Plan as of any given date:

(a) "Salary Deferral Contribution Account” whichadtreflect a Participant's interest in contribusomade by a Plan Sponsor under Plan
Section 3. 1.

(b) "Employer Contribution Account” which shall left a Participant's interest in matching contiiimg made by a Plan Sponsor under Plan
Section 3.2.

(c) "Stock Match Account" which shall reflect a B@pant's interest in contributions made by a Fd@onsor under Plan Section 3.3.

(d) "After-Tax Contribution Account" which shallftect a Participant's interest in after-tax conitibns previously made by a Participant to
the Fund or transferred to the Plan in a trustrdstttransfer.

(e) "Rollover Account" which shall reflect a Paipiant's interest in Rollover Amounts.

The Plan Administrator shall also maintain suchitmithl subaccounts as it determines necessarggrable to reflect trust-to-trust transfers
(other than Rollover Amounts), including, but niatited to, the mergers of other tax-qualified mtirent plans with and into the Plan. In
addition, the Plan Administrator may allocate thiziest of a Participant in any funds transfercethé Plan in any trust-toust transfer (othe
than Rollover Amounts) among the above accountsea®lan Administrator determines best reflectdrterest of the Participant.

1.2 "Affiliate" means (a) any corporation whichaisnember of the same controlled group of corpanat{@ithin the meaning of Code Section
414(b)) as is a Plan Sponsor, (b) any other tradrisiness (whether or not incorporated) under comaontrol (within the meaning of Code
Section

414(c)) with a Plan Sponsor, (c) any other corponatpartnership or other organization which isenmber of an affiliated service group
(within the meaning of Code Section 414(m)) witRlan Sponsor, and (d) any other entity requirdaetaggregated with a Plan Sponsor
pursuant to regulations under Code Section 418 @fwithstanding the foregoing, for purposes of gpp the limitations set forth in
Appendix A and for purposes of determining Annuah@ensation under Appendix A, the references tce(3®ttions 414(b) and (c) above
shall be as modified by Code Section 415(h).
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1.3 "Annual Compensation" means wages within thanimgy of Code Section 3401(a) (for purposes ofrimedax withholding at the source)
and all other payments of compensation to an Enggldyy a Plan Sponsor and Affiliates (in the cooifse entity's trade or business) during
a Plan Year for which the Plan Sponsor or Affiliae applicable, is required to furnish the Empéogievritten statement as required to be
reported under Code Sections 6041(d), 6051(a)@pan2 (but without regard to any rules that lithé remuneration included in wages
based on the nature or location of the employmetheservices performed, such as the exceptioagacultural labor in Code Section 3401
(a)(2)). Annual Compensation in excess of the Ah@ampensation Limit shall be disregarded for altgpses under the Plan except for
purposes of determining who are Highly Compensktagloyees. Notwithstanding the above, Annual Corapgon shall be determined as
follows:

(@) (1) for purposes of determining, with respeatach Plan Sponsor, the amount of contributiordentiy or on behalf of an Employee un
Plan
Section 3 and allocations under Plan Section 4, and

(2) for purposes of applying the provisions of Apgix C hereto for such Plan Years as the Secrefaitye Treasury may allow, Annual
Compensation shall only include amounts receivedhfe portion of the Plan Year during which the Hoype was a Participant;

(b) for all purposes under the Plan, Annual Comatos shall not include reimbursements or othereesp allowances, cash and noncash
fringe benefits, moving expense allowances, deflecenpensation, and welfare benefits;

(c) in determining the amount of contributions unB&&an Section 3 and allocations under Plan Sedtiorade by or on behalf of an Employ
Annual Compensation shall not include bonus comgiéms and amounts realized from the exercise ofquaadified stock options or when
restricted stock (or property) held by an emplogileer becomes freely transferable or is no losgdject to a substantial risk of forfeiture;

(d) (1) for all purposes under the Plan, excegirasided in Subsection

(d)(2) of this Section, Annual Compensation shalude any amount which would have been paid dwiRdan Year, but was contributed by
a Plan Sponsor on behalf of an Employee pursuaastdary reduction agreement which is not inclielabthe gross income of the Emplo
under Section 125, 402(g)(3) or 457 of the Codd; an

(2) effective until December 31, 1997, for purposkapplying the annual addition limits in Appendix Annual Compensation shall not
include the amounts described in Subsection (d¥{idg;

(e) Notwithstanding the provisions of Subsection ifdor any Plan Year the compensation percenfagélighly Compensated Employees
exceeds by more than a de minimis amount the cosapien percentage for Participants who are not iGlompensated Employees, then
the items of Annual Compensation described in Stthse(c) above shall be included as part of Anr@ampensation for purposes of
determining Plan Sponsor contributions made tolSkéatch Accounts.
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1.4 "Annual Compensation Limit" means $150,000,chtamount may be adjusted in subsequent Plan Yeaexi on changes in the cost of
living as announced by the Secretary of the Trgastia determination period consists of fewer tihaglve months, the Annual
Compensation Limit shall be multiplied by a fractidhe numerator of which is the number of monththé determination period and the
denominator of which is twelve.

1.5 "Beneficiary" means the person or trust thAaeticipant designated most recently in writinghte Plan Administrator; provided, however,
that if the Participant has failed to make a desdigm, no person designated is alive, no trustiees established, or no successor Beneficiary
has been designated who is alive, the term "Beiaefitmeans (a) the Participant's spouse or (bpipouse is alive, the deceased
Participant's estate. Notwithstanding the precedergence, the spouse of a married Participantishlis Beneficiary unless that spouse has
consented in writing to the designation by the iBidnt of some other person or trust and the spgeu®nsent acknowledges the effect of the
designation and is witnessed by a notary publig Btan representative. A Participant may changddggynation at any time. However, a
Participant may not change his designation wittiexther consent of his spouse under the termseopthceding sentence unless the spouse's
consent permits designation of another persorust without further spousal consent and acknowledigat the spouse has the right to limit
consent to a specific beneficiary and that the spawluntarily relinquishes this right. Notwithstémg the above, the spouse's consent shall
not be required if the Participant establishef#odatisfaction of the Plan Administrator that$peuse cannot be located, if the Participan

a court order indicating that he is legally sepadair has been abandoned (within the meaning af law/) unless a "qualified domestic
relations order" (as defined in Code Section 4)4§mvides otherwise, or if there are other circtanses as the Secretary of the Treasury
prescribes. If the spouse is legally incompetemfite consent, consent by the spouse's legal qaragtiall be deemed to be consent by the
spouse. If, subsequent to the death of a Particiffza Participant's Beneficiary dies while enttte receive benefits under the Plan, the
successor Beneficiary, if any, or the Beneficias{eld under Subsection

(a) or, if no spouse is alive, Subsection (b) shalthe Beneficiary.

1.6 "Board of Directors" means the Board of Direstof the Primary Sponsor.

1.7 "Break in Service" means the failure of an Ewgpk, in connection with a Termination of Employméo complete a twelve-consecutive-
month period beginning on a Severance Date or arsavy thereof during which the Employee fails éof@rm an Hour of Service.
Notwithstanding the foregoing, the absence fromlegmpent at anytime during a Plan Year by reasoseo¥ice in the armed forces of t
United States shall not cause a Break in Servicegla Plan Year if such Employee is reemployedhgyPlan Sponsor within four months
after his discharge or release from such servitkararmed forces.

1.8 "Code" means the Internal Revenue Code of 1&8&mended.
1.9 "Deferral Amount" means a contribution of arP&ponsor on behalf of a Participant pursuant am Blection 3.1.
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1.10 "Direct Rollover" means a payment by the Rtatihe Eligible Retirement Plan specified by thetbutee.

1.11 "Disability" means a disability of a Particippavhich, in the opinion of the Plan Administratoauses a Participant to be totally and
permanently disabled due to sickness or injurysstode completely unable to perform any and edety pertaining to his occupation from a
cause other than as specified below:

(a) excessive and habitual use by the Participaitums, intoxicants or narcotics;

(b) injury or disease sustained by the Participarite willfully and illegally participating in figks, riots, civil insurrections or while
committing a felony;

(c) injury or disease sustained by the Participdrite serving in any armed forces;
(d) injury or disease sustained by the Participegnosed or discovered subsequent to the datis tfrimination of employment;

(e) injury or disease sustained by the Participdrite working for anyone other than the Plan Spomsany Affiliate and arising out of such
employment; and

(f) injury or disease sustained by the Particigena result of an act of war, whether or not suttaases from a formally declared state of
war.

The determination of whether or not a Disabilityséx shall be determined by the Plan Administratudt shall be substantiated by competent
medical evidence.

1.12 "Distributee" means an Employee or former Exygé. In addition, the Employee's or former Empédysurviving spouse and the
Employee's or former Employee's spouse or formeusp who is the alternate payee under a qualifiededtic relations order (as defined in
Code Section 414(p)), are Distributees with redartthe interest of the spouse or former spouse.

1.13 "Elective Deferrals" means, with respect tp @xable year of the Participant, the sum of
(a) any Deferral Amounts;

(b) any contributions made by or on behalf of aiBigant under any other qualified cash or defeagdngement as defined in Code Section
401(k), whether or not maintained by a Plan Spqartedhe extent such contributions are not or wadt but for Code Section 402(g)(1), be
included in the Participant's gross income fortth@ble year; and

(c) any other contributions made by or on behal &farticipant pursuant to Code Section 402(g)(3).
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1.14 "Eligibility Service" means the completionafwelve-consecutive- month period beginning ondée on which the Employee first
performs an Hour of Service upon his employmemeemployment or any anniversary thereof withouth@sy a Severance Date; provided,
however, if an Employee quits, retires or is disgked and then performs an Hour of Service withiale months of his Severance Date, then
such period of severance shall be taken into addowalculating Eligibility Service.

1.15 "Eligible Employee" means any Employee ofanFponsor other than an Employee who is (a) cdvgye collective bargaining
agreement between a union and a Plan Sponsordpubthiat retirement benefits were the subject ofigaith bargaining, unless the
collective bargaining agreement provides for pgréition in the Plan, (b) a leased employee withanrmeaning of Code Section 414(n)(2),
deemed to be an Employee of a Plan Sponsor purtueegulations under Code Section 414(0), or (ddmxresident alien. In addition, no
person who is initially classified by a Plan Spara® an independent contractor for federal incametrposes shall be regarded as an
Eligible Employee for that period, regardless of anbsequent determination that any such persanidhave been characterized as a
common law employee of the Plan Sponsor for theogen question.

1.16 "Eligible Retirement Plan" means an individigdirement account described in Code Section 40&(eindividual retirement annuity
described in Code Section 408(b), an annuity p&stdbed in Code Section 403(a) or a qualifiedttdescribed in Code Section 401(a) that
accepts the Distributee's Eligible Rollover Distition. However, in the case of an Eligible Rollostribution to the surviving spouse, an
Eligible Retirement Plan is an individual retirerhancount or individual retirement annuity.

1.17 "Eligible Rollover Distribution" means any dlibution of all or any portion of the DistributegAccount, except that an Eligible Rollover
Distribution does not include: any distributiontieone of a series of substantially equal pedg@diyments (not less frequently than annu
made for the life (or life expectancy) of the Distitee or the joint lives (or joint life expectaes) of the Distributee and the Distributee's
designated Beneficiary, or for a specified peribtea years or more; any distribution to the extanth distribution is required under Code
Section

401(a)(9); the portion of any distribution thahist includable in gross income (determined withegjard to the exclusion for net unrealized
appreciation with respect to employer securitiasyl, effective for distributions made after Decenftie 1999, any distribution made under
Section 6.1 of the Plan.

1.18 "Employee” means any person who is (a) a camlawe employee of a Plan Sponsor or an Affiliatg,d leased employee within the
meaning of Code

Section 414(n)(2) with respect to a Plan Sponsofg)odeemed to be an employee of a Plan Spongeuanit to regulations under Code
Section 414(0).

1.19 "Entry Date" means the first day of each pkyeriod.
1.20 "ERISA" means the Employee Retirement Incoeau8ty Act of 1974, as amended.
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1.21 "Fiduciary" means each Named Fiduciary andathgr person who exercises or has any discretianahority or control regarding
management or administration of the Plan, any qikeson who renders investment advice for a fdesrany authority or responsibility to
so with respect to any assets of the Plan, or &mgr @erson who exercises or has any authoritpoiral respecting management or
disposition of assets of the Plan.

1.22 "Fund" means the amount at any given timeash@nd other property held by the Trustee purdoahe Plan.
1.23 "Highly Compensated Employee" means, witheesto a Plan Year, each Employee who:

(a) was at any time during the Plan Year or the édiately preceding Plan Year an owner of more thanpercent (5%) of the outstanding
stock of a Plan Sponsor or Affiliate or more thiase fpercent (5%) of the total combined voting powkall stock of a Plan Sponsor or
Affiliate;

(b) received Annual Compensation in excess of $8D(€or the Plan Year beginning in 1997) during ithenediately preceding Plan Year; or

(c) is a former Employee who met the requiremeh&utbsection
(a)(2) or (a)(2) at the time the former Employepasated from service with the Plan Sponsor or dili#e or at any time after the former
Employee attained age 55.

1.24 "Hour of Service" means:

(a) Each hour for which an Employee is paid, oitledatto payment, for the performance of dutiesdd?lan Sponsor or any Affiliate during
the applicable computation period, and such hdual be credited to the computation period in whioé duties are performed;

(b) Each hour for which an Employee is paid, oitkat to payment, by a Plan Sponsor or any Affdiah account of a period of time during
which no duties are performed (irrespective of wwhethe employment relationship has terminated)tdu@cation, holiday, illness,
incapacity (including disability), layoff, jury dut military duty or leave of absence;

(c) Each hour for which back pay, irrespective a@igation of damages, is either awarded or agredws/ta Plan Sponsor or any Affiliate, and
such hours shall be credited to the computatioio@er periods to which the award or agreemenbémk pay pertains rather than to the
computation period in which the award, agreememayment is made; provided, that the crediting ofikd of Service for back pay awarded
or agreed to with respect to periods describedilms&ction (b) of this Section shall be subjechtlimitations set forth in Subsection (f);
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(d) Solely for purposes of determining whether adrin Service has occurred, each hour during anggthat the Employee is absent from
work

(1) by reason of the pregnancy of the Employeeby2)eason of the birth of a child of the EmployE),by reason of the placement of a child
with the Employee in connection with the adoptidéthe child by the Employee, or (4) for purposesaring for such child for a period
immediately following its birth or placement. Theurs described in this Subsection

(d) shall be credited (A) only in the computatia@ripd in which the absence from work begins, if Employee would be prevented from
incurring a Break in Service in that year solelgdngse of that credit, or (B), in any other caséh@next following computation period;

(e) Without duplication of the Hours of Service nted pursuant to Subsection (d) hereof and sotelgdch purposes as required pursuant to
the Family and Medical Leave Act of 1993 and thgutations thereunder (the "Act"), each hour (ageined pursuant to the Act) for which
an Employee is granted leave under the Act (1jHerbirth of a child, (2) for placement with the piayee of a child for adoption or foster
care, (3) to care for the Employee's spouse, dhmifgarent with a serious health condition, or @F)d serious health condition that makes the
Employee unable to perform the functions of the Exyge's job;

(f) The Plan Administrator shall credit Hours ofree in accordance with the provisions of Sec&&30.200b-2(b) and (c) of the U.S.
Department of Labor Regulations or such other f@ldegulations as may from time to time be applieand determine Hours of Service
from the employment records of a Plan Sponsor aninother manner consistent with regulations pigated by the Secretary of Labor, and
shall construe any ambiguities in favor of credjtEmployees with Hours of Service. Notwithstandamy other provision of this Section, in
no event shall an Employee be credited with moae 801 Hours of Service during any single contirsuperiod during which he performs no
duties for the Plan Sponsor or Affiliate; and

(9) In the event that a Plan Sponsor or an Affiliatquires substantially all of the assets of aratbrporation or entity or a controlling
interest of the stock of another corporation orgaerwith another corporation or entity and is teiging entity, then service of an Employ
who was employed by the prior corporation or erditgl who is employed by the Plan Sponsor or arlidtii at the time of the acquisition or
merger shall be counted in the manner provided thi¢ consent of the Primary Sponsor, in resolstexopted by the Plan Sponsor which
authorizes the counting of such service.

1.25 "Individual Fund" means individual subfundstoé Fund as may be established by the Plan Adiratas from time to time for the
investment of the Fund.

1.26 "Investment Committee" means a committee, fvhiay be established to direct the Trustee witheeisto investments of the Fund.

1.27 "Investment Manager" means a Fiduciary, otien the Trustee, the Plan Administrator, or a Bpansor, who may be appointed by
Primary Sponsor:

(a) who has the power to manage, acquire, or dispbany assets of the Fund or a portion therewf; a
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(b) who

(1) is registered as an investment adviser undehhestment Advisers Act of 1940;
(2) is a bank as defined in that Act; or

(3) is an insurance company qualified to performvises described in Subsection (a) above undelathe of more than one state; and
(c) who has acknowledged in writing that he is @uEiary with respect to the Plan.
1.28 "Named Fiduciary" means only the following:

(a) the Plan Administrator;

(b) the Trustee;

(c) the Investment Committee; and

(d) the Investment Manager.

1.29 "Normal Retirement Age" means age 65.

1.30 "Participant” means any Employee or former Byge who has become a participant in the Plasddong as his Account has not been
fully distributed pursuant to the Plan.

1.31 "Plan Administrator" means the organizatioperson designated to administer the Plan by timeaPy Sponsor and, in lieu of any such
designation, means the Primary Sponsor.

1.32 "Plan Sponsor" means individually the Prim@ppnsor and any Affiliate or other entity which la®pted the Plan and Trust; provided,
however, if the Plan is adopted on behalf of Emeésy/of one or more, but less than all, divisionfacitities of any Affiliate, then the term
"Plan Sponsor", as applied to that Affiliate, staaly apply to the divisions or facilities on befhafl whose Employees the Plan has been
adopted.

1.33 "Plan Year" means the calendar year.
1.34 "Primary Sponsor" means Tyson Foods, Inc.eauth successor thereto.

1.35 "Retirement Date" means the date on whiclPtrécipant
(a) experiences a termination of employment orfter attaining Normal Retirement Age, or (b) becsrsabject to a Disability.

1.36 "Rollover Amount" means any amount transfetoetthe Fund by a Participant, which amount guadifas an eligible rollover distribution
under Code Section 402(c)(4), or for rollover tneamnt under Code Sections 403(a)(4) or 408(d)(3)jAnd any regulations issued
thereunder.

57



1.37 "Severance Date" means the earlier of (ajl#ie on which an Employee quits, is dischargederebr dies, and (b) the first anniversary
of the first date of a period in which an Employemains absent from work (with or without pay) wille Plan Sponsor or any Affiliate for
any reason. Notwithstanding the foregoing, the 8aae Date of an Employee who is absent from wesfohd the first anniversary of the
first date of absence (1) by reason of the pregnahthe Employee,

(2) by reason of the birth of a child of the Empey (3) by reason of the placement of a child ithEmployee, or (4) for purposes of caring
for the child for a period immediately followingsibirth or placement, means the second annivecgahge first date of absence from work.
The Plan Administrator may require an Employeertivigle to it timely information to establish theassn for any such absence hereunde
the number of days for which there was such anrmiese

1.38 "Termination of Employment" means the termorabf employment of an Employee from all Plan Sgms and Affiliates for any reas
other than death or attainment of a Retirement .Datg absence from active employment of the PlannSpr and Affiliates by reason of an
approved leave of absence shall not be deemedhyopuarpose under the Plan to be a Termination gblByment. Transfer from an Employ
from one Plan Sponsor to another Plan Sponsor @n #ffiliate shall not be deemed for any purposdar the Plan to be a Termination of
Employment. In addition, transfer of an Employeanother employer in connection with a corporadegaction involving a sale of assets,
merger or sale of stock, shall not be deemed t Bermination of Employment, for purposes of tininig of distributions under Plan Section
7.1, if the employer to which such Employee is $farred agrees with the Plan Sponsor to accepnaftr of assets from the Plan to its tax-
qualified plan in a trust-to-trust transfer meetthg requirements of Code Section 414(l). If thelkayer to which such Employee is
transferred does not agree to accept a transssafts from the Plan to its tax-qualified PlanpMaction 7.5 is applicable in the event that
such Termination of Employment is not a distriblgadvent under Code Section 401(k)(10)(A).

1.39 "Trust" means the trust established undeigageanent between the Primary Sponsor and the Ertsteold the Fund or any successor
agreement.

1.40 "Trustee" means the trustee under the Trust.
1.41 "Valuation Date" means each regular businags d
SECTION 2 ELIGIBILITY

2.1 Each Eligible Employee shall become a Partittipa of the Entry Date coinciding with or nextideling the date he completes his
Eligibility Service.

2.2 Except as provided in Section 2.4, each fof@eticipant who is reemployed by a Plan Sponsdt Beaome a Participant as of the date
of his reemployment as an Eligible Employee.
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2.3 Except as provided in Section 2.4, each fofamployee who completes his Eligibility Service bkerminates employment with a Plan
Sponsor before becoming a Participant shall bec®articipant as of the latest of the date hes(egémployed, (b) would have become a
Participant if he had not incurred a terminatiorenfployment, or (c) becomes an Eligible Employee.

2.4 If a former Employee incurs a Break in Servieeshall become a Participant as of the Entry Daiteciding with or next following the
date he completes a period of Eligibility Servioldwing the date of his reemployment, regardl€sstether the former Employee
previously was a Participant.

2.5 Effective January 1, 2000, solely for the psmof contributing Deferral Amounts to the PlanEigible Employee who has not yet
completed his Eligibility Service may become a Rgrant as of the first day of the month followitige completion of two full calendar
months of service.

2.6 Solely for the purpose of contributing a Ro#iovhmount to the Plan, an Eligible Employee who heisyet become a Participant pursuant
to any other provision of this Section 2 shall beea Participant as of the date on which the Rel@dmount is contributed to the Plan only
with respect to that Rollover Amount.

SECTION 3 CONTRIBUTIONS

3.1 (a) Deferral Amounts. The Plan Sponsor shakerecontribution to the Fund on behalf of eachi€ipant who is an Eligible Employee
and has elected to defer a portion of Annual Corsgéon otherwise payable to him for the Plan Yewat t® have such portion contributed to
the Fund. The election must be made before the AMdampensation is payable and may only be mad®uput to an agreement between the
Participant and the Plan Sponsor which shall ksigh form and subject to such rules and limitatesshe Plan Administrator may prescribe
and shall specify the percentage of Annual Comp@nsthat the Participant desires to defer andateehcontributed to the Fund. Once a
Participant has made an election for a Plan YlarParticipant may revoke or modify his electiomizrease or reduce the rate of future
deferrals, as provided in the administrative praced provided by the Plan Administrator. The cdmition made by a Plan Sponsor on behalf
of a Participant under this

Section 3.1 shall be in an amount equal to the atngpecified in the Participant's deferral agreemiaut not less than two percent (2%) and
not greater than fifteen percent (15%) of the Biint's Annual Compensation. Pursuant to SectiohAppendix C, the Plan Administrator
may restrict the amount which Highly Compensategleyees, or any subgroup thereof, may defer uriderSection 3.1.

(b) Limits of Deferral Amounts. Elective Deferradball in no event exceed $10,000 (for 1999) in amg taxable year of the Participant,
which amount shall be adjusted for changes in ts¢ af living as provided by the Secretary of thedBury. In the event the amount of
Elective Deferrals exceeds $10,000 (for 1999) asséel], in any one taxable year then, (1) not ldtan the immediately following March 1,
the Participant may designate to the Plan the godf the Participant's Deferral Amount
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which consists of excess Elective Deferrals, afa@2 later than the immediately following April 1fhe Plan may distribute the amount
designated to it under Paragraph (1) above, astadjto reflect income, gain, or loss attributabl@é through the end of the Plan Year, and
reduced by any "Excess Deferral Amounts," as ddfinéAppendix C hereto, previously distributed eclaracterized with respect to the
Participant for the Plan Year beginning with orhiitthat taxable year. The payment of the excesstizk Deferrals, as adjusted and redu
from the Plan shall be made to the Participantavitiregard to any other provision in the Planhi& ¢vent that a Participant's Elective
Deferrals exceed $10,000, as adjusted, in anyaxable year under the Plan and other plans of ltre $ponsor and its Affiliates, the
Participant shall be deemed to have designatedigtibution under the Plan the amount of excesstitle Deferrals, as adjusted and redu
by taking into account only Elective Deferral amtsunnder the Plan and other plans of the Plan Spam its Affiliates.

3.2 Matching Contributions. The Plan Sponsor simalke contributions to the Fund with respect to dleim Year on behalf of each
Participant who is an Eligible Employee and who t@®pleted his Eligibility Service in an amount ebto (a) one hundred percent (100%)
of the Participant's Annual Compensation defernethk Participant pursuant to Section 3.1, to ttierg the contribution under Section 3.1
does not exceed three percent (3%) of his Annuaigamsation, and (b) fifty percent (50%) of the Rarént's Annual Compensation defet
by the Participant pursuant to

Section 3.1, to the extent the contribution undeti®n 3.1 exceeds three percent (3%) of his An@eahpensation but does not exceed five
percent (5%) of his Annual Compensation.

3.3 Stock Match Contributions. The Plan Sponsopgses to make contributions to the Fund on belfdlfase Participants who are entitled
to matching contributions pursuant to the termSedtion 4.1(d) of the "Tyson Foods, Inc. Employtses Purchase Plan" (or any successor
provisions) (the "Stock Match Provisions") in thre@unts and at such times as required thereby. tisfgedpril 1, 1998, any contributions
mistakenly made pursuant to this Section 3.3 omlbeli a Participant who is a Highly Compensatedptyee shall be returned to the Plan
Sponsor; provided, such amount is returned no tatar one year after the date of its contribution.

3.4 Rollover Contributions. Any Eligible Employee with the consent of the Plan Administrator aotject to such rules and condition:
the Plan Administrator may prescribe, transfer #dver Amount to the Fund; provided, however, tthe Plan Administrator shall not
administer this provision in a manner which is dismatory in favor of Highly Compensated Employees

3.5 Forfeitures. Forfeitures contemplated by Secti®.5 shall be used to reduce Plan expenses &rtd imarease benefits.

3.6 Form of Contributions. Contributions may be madly in cash or other property which is accegablthe Trustee. In no event will the
sum of contributions under Sections 3.1, 3.2 aBceRceed the deductible limits under Code Sectizh 4
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3.7 Contributions Related to Military Service. Effiwe December 12, 1994, notwithstanding any piowisf the Plan to the contrary,
contributions, benefits and service credit withpesg to qualified military service will be providédaccordance with Section 414(u) of the
Code.

3.8 Corrective Contributions. Notwithstanding amg\psion of the Plan to the contrary, the Plan Spomay make corrective distributions or
allocations as required to comply with any proggmovided pursuant to Revenue Procedure 98-22 osacgessor guidance.

SECTION 4 ALLOCATIONS

4.1 (a) As soon as reasonably practicable folloviiregdate of withholding by the Plan Sponsor, fflagable, and receipt by the Trustee, Plan
Sponsor contributions made on behalf of each Raatit under Sections 3.1 and 3.2, and Rollover Am®uaontributed by the Participant,
shall be allocated to the Salary Deferral ContidruAccount, Employer Contribution Account and Rekr Account, respectively, of the
Participant on behalf of whom the contributions everade.

(b) As soon as reasonably practicable after the idaicated by the Stock Match Provisions, PlannSpo contributions made under
Section 3.3 shall be allocated to the Stock Matchoiint of each eligible Participant.

4.2 As of each Valuation Date, the Trustee shidtate the net income or net loss of each IndiViuad to each Account in the proportion
that the value of the Account as of the Valuati@tebbears to the value of all Accounts investetiat Individual Fund as of the Valuation
Date.

SECTION 5 PLAN LOANS

5.1 Subject to the provisions of the Plan and thestl each Participant who is an Employee shalelbe right, subject to prior approval by
the Plan Administrator, to borrow from the Fundatidition, each "party in interest,” as define@RISA Section 3(14), who is (a) a
Participant but no longer an Employee, (b) the Heizey of a deceased Participant, or

(c) an alternate payee of a Participant pursuatitegrovisions of a "qualified domestic relatiamder,” as defined in Code Section 414(p),
shall also have the right, subject to prior apptdyathe Plan Administrator, to borrow from the Euprovided, however, that loans to such
parties in interest may not discriminate in favbHighly Compensated Employees.

5.2 In order to apply for a loan, a borrower musthplete and submit to the Plan Administrator docutsier information required by the Plan
Administrator for this purpose.

5.3 Loans shall be available to all eligible boress/on a reasonably equivalent basis which mayitakieaccount the borrower's
creditworthiness, ability to repay and ability tmpide adequate security. Loans shall not be mad#able to Highly Compensated
Employees, officers or shareholders of a Plan Spansan amount greater
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than the amount made available to other borroweéns. provision shall be deemed to be satisfied ibarrowers have the right to borrow the
same percentage of their interest in the Partitiparsted Account, notwithstanding that the dallmount of such loans may differ as a result
of differing values of Participants' vested Accaunt

5.4 Each loan shall bear a "reasonable rate afeistteand provide that the loan be amortized irstadiially level payments, made no less
frequently than quarterly, over a specified pebtime. A "reasonable rate of interest" shall lhat rate that provides the Plan with a return
commensurate with the interest rates charged Isopsrin the business of lending money for loanswhiould be made under similar
circumstances.

5.5 Each loan shall be adequately secured, witlsebarity for the outstanding balance of all loamthe borrower to consist of one-half (1/2)
of the borrower's interest in the Participant'seg#\ccount, or such other security as the Plan iAthtnator deems acceptable. No portion of
the Participant's Salary Deferral Contribution Aaebshall be used as security for any loan heraumadess and until such time as the loan
amount exceeds the value of the borrower's intérdbe Participant's vested amounts in all othecdunts.

5.6 Each loan, when added to the outstanding balahall other loans to the borrower from all retirent plans of the Plan Sponsor and its
Affiliates which are qualified under Section 401tbé Code, shall not exceed the lesser of:

(a) $50,000, reduced by the excess, if any, of

(1) the highest outstanding balance of loans madeet borrower from all retirement plans qualifigeer Code Section 401 of the Plan
Sponsor and its Affiliates during the one (1) yperiod immediately preceding the day prior to theedbn which such loan was made, over

(2) the outstanding balance of loans made to theber from all retirement plans qualified underd@dSection 401 of the Plan Sponsor and
its Affiliates on the date on which such loan weesde, or

(b) one-half (1/2) of the value of the borrowenterest in the vested Account attributable to thei€ipant's Account.

For purposes of this Section, the value of theagestccount attributable to a Participant's Accaaldll be established as of the latest
preceding Valuation Date, or any later date on tvlic available valuation was made, and shall besgetj for any distributions or
contributions made through the date of the origamadf the loan.

5.7 Each loan, by its terms, shall be repaid witivia (5) years.
5.8 Each loan shall be made in an amount of notless$1,000.
5.9 A borrower is permitted to have only two loaxssting under this Plan at any one time.
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5.10 The entire unpaid principal sum and accruggtést shall, at the option of the Plan Adminisirabecome due and payable if (a) a
borrower fails to make any loan payment when doelding the expiration of any applicable gracdqus (b) a borrower ceases to be a
"party in interest”, as defined in ERISA Sectiod48), (c) the vested Account held as security uttdeiPlan for the borrower will, as a result
of an impending distribution or withdrawal, be redd to an amount less than the amount of all unpdidipal and accrued interest then
outstanding under the loan, or (d) a borrower makgsuntrue representations or warranties in carorewith the obtaining of the loan. In
that event, the Plan Administrator may take suepssts it deems necessary to preserve the asskésRIan, including, but not limited to, the
following: (1) direct the Trustee to deduct the aitpprincipal sum, accrued interest, and any atlpgticable charge under the note eviden
the loan from any benefits that may become payali®f the Plan to the borrower, (2) direct thenP¥ponsor to deduct and transfer to the
Trustee the unpaid principal balance, accruedésteand any other applicable charge under theavidencing the loan from any amounts
owed by the Plan Sponsor to the borrower, or (Rlifiate the security given by the borrower, othantamounts attributable to a Participant's
Salary Deferral Contribution Account, and deduotrirthe proceeds the unpaid principal balance, adcdnterest, and any other applicable
charge under the note evidencing the loan. If @y @f the indebtedness under the note evidenbiadpan is collected by law or through an
attorney, the borrower shall be liable for attosidges in an amount equal to ten percent of theuatrthen due and all costs of collection.
Notwithstanding the foregoing, a loan may be satistipon a Participant's termination of employnisntlistributing the note evidencing t
debt as part of an Eligible Rollover Distributigerpvided, however, that the trustee, custodiardariaistrator for the Eligible Retirement P
indicates its willingness to accept such property.

5.11 Each loan shall be made only in accordande regulations and rulings of the Internal Revenersi8e and the Department of Labor.
The Plan Administrator shall be authorized to adstém the loan program of this Section and shalirabis sole discretion to ascertain
whether the requirements of such regulations algsiand this Section have been met. Any loanl &igafunded from a Participant's
Account pursuant to uniform procedures prescribethb Plan Administrator.

5.12 Effective September 1, 1999, Spousal consers foan shall be obtained if, at the time anytiparof the Participant's Account is to be
used as security for any such loan, the Participastelected an annuity form of payment under Agpe. Notwithstanding the foregoing,
spousal consent need not be obtained if, at the i Participant's Account is used as securitaffigrsuch loan, the Participant's Account
a value of $5,000 or less.

SECTION 6 IN-SERVICE WITHDRAWALS
6.1 Hardship Distributions.

(&) The Trustee shall, upon the direction of trenPAdministrator, withdraw all or a portion of arff@pant's Salary Deferral Contribution
Account consisting of Deferral Amounts (but notreags thereon credited after December 31, 1988, ptuthe extent
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applicable, that portion of the Employer ContribuatiAccount (as described in Appendix D) attribugatiol Thrift Plan (as defined in Appendix
D) participation and that portion of the Rollovec@dunt attributable to Thrift Plan participatioriqurto the time such account(s) are othen
distributable in accordance with the other provisiof the Plan; provided, however, that any suchdvawal shall be made only if the
Participant is an Employee and demonstrates thist $igffering from "hardship” as determined her&ior. purposes of this Section, a
withdrawal will be deemed to be an account of haiple the withdrawal is on account of;

(1) expenses for medical care described in Se@tl@{d) of the Code incurred by the Participant,spisuse, or any dependents of the
Participant (as defined in Section 152 of the Cadl@)ecessary for these persons to obtain medacaldescribed in Code Section 213(d);

(2) purchase (excluding mortgage payments) ofrecypél residence for the Participant;

(3) payment of tuition and related educational fieeshe next twelve (12) months of post-secondatycation for the Participant, his spouse,
children, or dependents;

(4) the need to prevent the eviction of the Pgréiot from his principal residence or foreclosurdtmmortgage of the Participant's principal
residence; or

(5) any other contingency determined by the InteR&venue Service to constitute an "immediate a®l# financial need" within the
meaning of Treasury Regulations Section 1.401(H)- |

(b) In addition to the requirements set forth irbSection 6.1(a) above, any withdrawal pursuanttctiSn 6.1 shall not be in excess of the
amount necessary to satisfy the need determineerund

Section 6.1 and shall also be subject to the rements of this Subsection (b).

(1) The Participant shall first obtain all withdrals, other than hardship withdrawals, and all ncatbée loans currently available under all
plans maintained by the Plan Sponsor;

(2) the Plan Sponsor shall not permit Elective Drads or aftertax employee contributions to be made to the Ptaang other plan maintain:
by the Plan Sponsor, for a period of twelve
(12) months after the Participant receives the davitval pursuant to this Section; and

(3) the Plan Sponsor shall not permit Elective Erels to be made to the Plan or any other plan taimied by the Plan Sponsor for the
Participant's taxable year immediately following thxable year of the hardship withdrawal in exadgke limit under Section 3.1 (b) for the
taxable year, less the amount of the Elective Dafemade to the Plan or any other plan maintalneithe Plan Sponsor for the taxable year
in which the withdrawal under this Section occurs.
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Any determination of the existence of hardship #redamount to be withdrawn on account thereof dfethade by the Plan Administrator
such other person as may be required to make sasbichs) in accordance with the foregoing ruleaggdied in a uniform and
nondiscriminatory manner; provided that, unlessRhgicipant requests otherwise, any such withdrahall include the amount necessary to
pay any federal, state and local income taxes andlfies reasonably anticipated to result fromvihibdrawal.

(c) Any hardship withdrawal amounts originally cited to a Participant under the Culinary Plan (@fned in Appendix D) or the Prior
Retirement Account (as described in Appendix D)armtle Hudson Plan (as defined in Appendix D) bdldistributed only with the consent
of the Participant's spouse.

6.2 Age 59 1/2. Effective April 1, 1998, a Membdiahas attained at least age 59 1/2 may elect®&wve a distribution of all or any portion
of his Account; provided, however, any such amotmtse withdrawn originally credited to a Partigipander the Culinary Plan or the Prior
Retirement Account under the Hudson Plan will tstrifiuted only with the consent of the Participeepouse.

6.3 After-Tax and Rollover Amounts. Effective Apti] 1998, a Member may elect to receive a distidoudf all or any portion of his After-
Tax Contribution Account or Rollover Account; prded, however, any such amounts to be withdrawnnally credited to a Participant
under the Culinary Plan or the Prior Retirementdot under the Hudson Plan will be distributed omith the consent of the Participant's
spouse.

6.4 Disability. A Member who becomes subject toisability may elect to receive a distribution of @ any portion of his Account; provide
however, any such amounts to be withdrawn originaiédited to a Participant under the Culinary Riathe Prior Retirement Account under
the Hudson Plan will be distributed only with treneent of the Participant's spouse.

6.5 Corporate Transactions. Elective Deferrals bmayithdrawn by a Participant in any one of théofsing events: (a) the sale or other
disposition by a corporation of at least eightyefipercent (85%) of all of the assets of the tradgusiness of the Plan Sponsor; (b) the sale or
other disposition by a corporation of its interéata subsidiary to an unrelated entity but onlyhwespect to a Participant who continues in
the employ of the subsidiary; or (c) the terminatad the Plan without the establishment or maimeraof a successor defined contribution
plan within one year of the Plan termination dateas contemplated by Code

Section 401(k)(10).

6.6 General In-Service Distribution Rules. Any wiitawal under this
Section shall be made in a lump sum and all sutthdrawals shall be made only in accordance witth suiber rules, policies, procedures,
restrictions and conditions as the Plan Administratay from time to time adopt.
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SECTION 7 PAYMENT OF BENEFITS ON TERMINATION OF EM®YMENT

7.1 (a) In the event of Termination of EmploymenRarticipant whose vested Account exceeds $5dititive April 1, 1998, may request
that payment of his vested Account be made. PayofemParticipant's Account shall be in the formcédd by such Participant under Section
7.1(b). All payments will be made (or commence}@asn as administratively feasible following a Raptnt's request. No distribution of the
Participant's Account will be made without his reguprior to the first to occur of the followind:)(April 1 of the calendar year following the
calendar year in which the Participant attains &Qé/2, or (2) becoming subject to a Disability.

(b) Payment of a Participant's Account may be nadee form of:
(1) alump sum payment in cash of the entire Actoexcept in kind to the extent of amounts allodatethe Stock Match Account;

(2) payment in annual installments over a periodegaetermined by the Participant or his Benefickart not to exceed the life expectancy of
the Participant or the joint lives of the Participand his Beneficiary; or

(3) any combination of the foregoing.

In addition, to the extent applicable, a ParticipamBeneficiary may elect such additional formsiistribution with respect to certain portions
of the Participant's Account in the manner, anthéextent, provided in Appendix D.

(c) In the event of Termination of Employment, atlegpant whose vested Account is $5,000, effecfiypeil 1, 1998, or less shall be paid in a
lump sum payment in cash as soon as administratigakible after the Participant's Termination offitoyment.

(d) If a Participant who has a Termination of Enymh@nt has not previously received a distributiomisfAccount under Subsection (a) or
(b), payment of his Account will be made (or come®nn any event as of April 1 of the calendar yfellowing the calendar year in which
the Participant attains age 70 1/2 or the daté#récipant becomes subject to a Disability, whiehds the first to occur.

7.2 A Participant shall be fully vested in all poris of his Account at all times.

7.3 If a Plan amendment directly or indirectly ches the vesting schedule, the vesting percentageafd Participant in his Account
accumulated to the date when the amendment is edispall not be reduced as a result of the amenidinesddition, any Participant with at
least three (3) years of vesting service may ircabty elect to remain under the pre-amendmentngstthedule with respect to all of his
benefits accrued both before and after the amendmen

7.4 If a Participant has a Termination of Employtreemd is subsequently reemployed by a Plan Spawsam Affiliate prior to receiving a
distribution of his Account under the Plan, suchtieipant shall not be entitled to a distributiomder this Section while he is an Employee.
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7.5 If a Participant has a Termination of Employinghich is not a distributable event as providedemCode Section 401(k)(10)(A), the
Plan Sponsor is not required to distribute suchidfaant's Account to the Participant prior to tiree for distribution as otherwise provided
under the Plan.

SECTION 8 PAYMENT OF BENEFITS ON RETIREMENT

8.1 A retired Participant whose Account exceed®®, effective April 1, 1998, shall be paid (or pant shall commence), with the consent
of the Participant, as soon as administrativelgifda following the Participant's Retirement Ddfe Participant who has retired has not
previously received a distribution of his Accounder this Section, payment of his Account will bada (or commence) in any event as of
April 1 of the calendar year following the calengear in which the Participant attains age 70 1/the date the Participant becomes subject
to a Disability, whichever is the first to occur

8.2 Payment of a Participant's Account pursuattitoSection 8 may be made in one of the formseasribed in Section 7.1(b) elected by
such Participant.

8.3 A retired Participant whose Account is $5,0&f@ective April 1, 1998, or less shall be paid ilump sum payment as soon as
administratively feasible following the date thatiRgpant attains a Retirement Date.

SECTION 9 DEATH BENEFITS

If a Participant dies before receiving a distribatbf his vested Account, his Beneficiary shallkige the Participant's vested Account in any
one of the forms described in Section 7.1(b) as smoadministratively feasible following the deaflihe Participant or, if the Beneficiary so
elects, at any later date permitted under Secto8(fh). If a Participant dies after beginning toaige a distribution of his vested Account, his
Beneficiary shall continue to receive the undisttéal portion of his vested Account in the form stdd by the Participant before his death,
except as may be provided in Appendix D.

SECTION 10 GENERAL RULES ON DISTRIBUTIONS

10.1 Except for installment distributions, Accousksll not be adjusted for earnings or losses ieduafter the Valuation Date with respect to
which the Account is valued for imminent payoutgmses. Prior to distribution of an Account, the éwat shall be reduced by the amount
necessary to satisfy the unpaid principal, accioegtest and penalties on any loan made to théckenmt.

10.2 Notwithstanding any provisions of the Plath® contrary that would otherwise limit a Distribats election under this Section 10, a
Distributee may elect, at the time and in the mapnescribed by the Plan Administrator, to have paostion of a distribution pursuant to this
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Section which is an Eligible Rollover Distributi@aid directly to an Eligible Retirement Plan spiedifby the Distributee in a Direct Rollover
so long as all Eligible Rollover Distributions tdastributee for a calendar year total or are etgubto total at least $200 and, in the case of a
Distributee who elects to directly receive a partad an Eligible Rollover Distribution and directlgll the balance over to an Eligible
Retirement Plan, the portion that is to be direated over totals at least $500. If the EligiRellover Distribution is one to which Code
Sections 401(a)(11) and 417 do not apply, suchtitidRollover Distribution may commence less thainty (30) days after the notice

required under Treasury Regulations section 1.441l1€c) is given, provided that:

(a) the Plan Administrator clearly informs the Bilstitee that the Distributee has a right to a kdbat least thirty (30) days after receiving
the notice to consider the decision of whetherairta elect a distribution (and, if applicable,axtular distribution option), and

(b) the Distributee, after receiving the noticdirafatively elects a distribution.

10.3 Notwithstanding any other provisions of tharP|

(a) Prior to the death of a Participant, all retient payments hereunder shall

(1) be distributed to the Participant not latemtttze required beginning date (as defined below) or
(2) be distributed, commencing not later than #wpiired beginning date (as defined below) -

(A) in accordance with regulations prescribed ey $ecretary of the Treasury, over the life of theiBipant or over the lives of the
Participant and his designated individual Benefigi# any, or

(B) in accordance with regulations prescribed tey $tecretary of the Treasury, over a period notnebtg) beyond the life expectancy of the
Participant or the joint life and last survivor expancy of the Participant and his designated iddal Beneficiary, if any.

(b) (1) If - (A) the distribution of a Participast'etirement payments have begun in accordanceSmitisection (a)(2) of this Section, and
(B) the Participant dies before his entire vesteddAint has been distributed to him,

then the remaining portion of his vested Accouidldte distributed at least as rapidly as undemntle¢hod of distribution being used under
Subsection (a)(2) of this Section as of the datei®fleath.

(2) If a Participant dies before the commenceménttirement payments hereunder, the entire interfethe Participant shall be distributed
within five (5) years after his death.
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(3) If - (A) any portion of a Participant's vested Accoisriayable to or for the benefit of the Particigmdesignated individual Beneficiary,
any,

(B) that portion is to be distributed, in accordamdth regulations prescribed by the Secretarheffreasury, over the life of the designated
individual Beneficiary or over a period not extemglbeyond the life expectancy of the designateiVididal Beneficiary, and

(C) the distributions begin not later than oney@ar after the date of the Participant's deathuoh $ater date as the Secretary of the Treasury
may by regulations prescribe,

then, for purposes of Paragraph (2) of this Sume¢b), the portion referred to in Subparagraph ¢fthis Paragraph (3) shall be treated as
distributed on the date on which the distributitm$he designated individual Beneficiary begin.

(4) If the designated individual Beneficiary refmirto in Paragraph
(3)(A) of this Subsection (b) is the surviving spewof the Participant, ther{A) the date on which the distributions are reedito begin undt
Paragraph (3)(C) of this Subsection (b) shall moeérlier than the date on which the Participanildibave attained age 65, and

(B) if the surviving spouse dies before the disttibns to such spouse begin, this Subsection @) kb applied as if the surviving spouse
were the Participant.

(c) For purposes of this Section, the term "reglbeginning date” means April 1 of the calendar yellowing the later of the calendar year
in which the Participant attains age 70 1/2 ordalendar year in which the Participant retiresggxthat in the case of a person described in
Section I(b)(3) of Appendix B the "required begimgidate" shall be April 1 of the calendar yeardwiing the calendar year in which the
Participant attains age 70 1/2. Notwithstandingftliegoing, with respect to a Participant who atgage 70 1/2 prior to January 1, 1999, ¢
Participant may elect to receive minimum requiredridbutions as a form of distribution under thehdirawal provisions of Section 6.2.

(d) Distributions will be made in accordance witle regulations under Code Section 401(a)(9), inetuthe minimum distribution incidental
benefit requirement of Treas. Reg. Section 1.409)&).

SECTION 11 ADMINISTRATION OF THE PLAN

11.1 Trust Agreement. The Primary Sponsor shadlidish a Trust with the Trustee designated by thar of Directors for the management
of the Fund, which Trust shall form a part of tHaerPand is incorporated herein by reference.
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11.2 Operation of the Plan Administrator. The Priraponsor shall appoint a Plan Administrator.nfaaganization is appointed to serve as
the Plan Administrator, then the Plan Administrata@y designate in writing one or more persons whg act on behalf of the Plan
Administrator. If more than one person is so destigd with respect to the same administrative fongt majority of such persons shall
constitute a quorum for the transaction of busireskshall have the full power to act on behathef Plan Administrator. The Primary
Sponsor shall have the right to remove the PlaniAhtnator at any time by notice in writing. TheaRIAdministrator may resign at any time
by written notice of resignation to the Trustee &m&lPrimary Sponsor. Upon removal or resignatioth® Plan Administrator, or in the event
of the dissolution of the Plan Administrator, thinfary Sponsor shall appoint a successor. An orgdioin serving as Plan Administrator s
have the right to remove any person designatedttorabehalf of the Plan Administrator at any tibyenotice in writing. Any such designee
may resign at any time by written notice of resigmato the Plan Administrator. Upon removal origeation of any such designee, the Plan
Administrator may appoint a successor.

11.3 Fiduciary Responsibility.

(a) The Plan Administrator, as a Named Fiduciargy mllocate its fiduciary responsibilities amongdusiaries other than the Trustee,
designated in writing by the Plan Administrator analy designate in writing persons other than thestee to carry out its fiduciary
responsibilities under the Plan. The Plan Admiatstr may remove any person designated to carritofiluciary responsibilities under the
Plan by notice in writing to such person.

(b) The Plan Administrator and each other Fiducraay employ persons to perform services and toareadvice with regard to any of the
Fiduciary's responsibilities under the Plan. Chsifge all such services performed and advice readlaray be paid by the Fund to the extent
permitted by ERISA.

(c) Each Plan Sponsor shall indemnify and hold hesmeach person constituting the Plan Administ@atohe Investment Committee, except
those individuals who are not a Plan Sponsor amaployee of a Plan Sponsor, if any, from and againg and all claims, losses, costs,
expenses (including, without limitation, attornefges and court costs), damages, actions or cafisesion arising from, on account of or in
connection with the performance by such personfltities in such capacity, other than such oféhegoing arising from, on account of or
in connection with the willful neglect or willful ieconduct of such person.

11.4 Duties of the Plan Administrator.

(a) The Plan Administrator shall advise the Trustil respect to all payments under the terms @Rtan and shall direct the Trustee in
writing to make such payments from the Fund; pregichowever, in no event shall the Trustee be requd make such payments if the
Trustee has actual knowledge that such paymentsoateary to the terms of the Plan and the Trust.
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(b) The Plan Administrator shall from time to timsgtablish rules, not contrary to the provisionthefPlan and the Trust, for the
administration of the Plan and the transactioriobusiness. All elections and designations urfteePian by a Participant or Beneficiary shall
be made on forms prescribed by the Plan Adminmtrathe Plan Administrator shall have discretionaughority to construe the terms of the
Plan and shall determine all questions arisingpéadministration, interpretation and applicatibthe Plan, including, but not limited to,
those concerning eligibility for benefits and ieiinot act so as to discriminate in favor of amygon. All determinations of the Plan
Administrator shall be conclusive and binding drEahployees, Participants, Beneficiaries and Fidres, subject to the provisions of the
Plan and the Trust and subject to applicable law.

(c) The Plan Administrator shall furnish Particigmand Beneficiaries with all disclosures now atelagter required by ERISA or the Code.
The Plan Administrator shall file, as required, #agious reports and disclosures concerning the &hal its operations as required by ERISA
and by the Code, and shall be solely responsibledtablishing and maintaining all records of thenRand the Trust.

(d) The statement of specific duties for a Plan Adstrator in this
Section is not in derogation of any other dutiesciia Plan Administrator has under the provisiohthe Plan or the Trust or under applice
law.

11.5 Investment Manager. The Primary Sponsor magchion in writing certified by notice to the Ttas, appoint an Investment Manager.
Any Investment Manager may be removed in the saar@er in which appointed, and in the event of amgaval, the Investment Manager
shall, as soon as possible, but in no event mane tthirty (30) days after notice of removal, tusepall assets managed by it to the Trustee or
to any successor Investment Manager appointedslatimake a full accounting to the Primary Sponesithh respect to all assets managed by
it since its appointment as an Investment Manager.

11.6 Investment Committee. The Primary Sponsor fiagwction in writing certified by notice to theuBtee, appoint an Investment
Committee. The Primary Sponsor shall have the tigheémove any person on the Investment Committeeytime by notice in writing to
such person. A person on the Investment Commitienasign at any time by written notice of resigmato the Primary Sponsor. Upon sl
removal or resignation, or in the event of the dedta person on the Investment Committee, the &xirBponsor may appoint a successor.
Until a successor has been appointed, the remag@rgpns on the Investment Committee may contioaget as the Investment Committee.

11.7 Action by a Plan Sponsor. Any action to bestally a Plan Sponsor shall be taken by resolutiavritten direction duly adopted by its
board of directors or appropriate governing bodyth& case may be; provided, however, that by sesabiution or written direction, the board
of directors or appropriate governing body, aschse may be, may delegate to any officer or otpprapriate person of a Plan Sponsor the
authority to take any such actions as may be dpddifi such resolution or written direction, otliean the power to amend, modify or
terminate the Plan or the Trust or to determinebiiss of any Plan Sponsor contributions.
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SECTION 12 CLAIM REVIEW PROCEDURE

12.1 If a Participant or Beneficiary is denied aiml for benefits under a Plan, the Plan Administrahall provide to the claimant written
notice of the denial within ninety (90) days aftiee Plan Administrator receives the claim, unlggal circumstances require an extensic
time for processing the claim. If such an extensibtime for processing is required, written notifehe extension shall be furnished to the
claimant prior to the termination of the initiaheity (90) day period. In no event shall the extemgixceed a period of ninety (90) days from
the end of such initial period. The extension resball indicate the special circumstances requiim extension of time and the date by w
the Plan Administrator expects to render the faeadision.

12.2 If the claimant is denied a claim for benefite Plan Administrator shall provide, within ttie frame set forth in Plan Section 12.1,
written notice of the denial which shall set forth:

(a) the specific reasons for the denial;
(b) specific references to the pertinent provisiohthe Plan on which the denial is based,;

(c) a description of any additional material oimhation necessary for the claimant to perfectcthen and an explanation of why the
material or information is necessary; and

(d) an explanation of the Plan's claim review pouce.

12.3 After receiving written notice of the denidleoclaim or that a domestic relations order isialified domestic relations order, a claimant
or his representative may:

(a) request a full and fair review of the deniabletermination that a domestic relations orderdsaified domestic relations order by written
application to the Plan Administrator;

(b) review pertinent documents; and
(c) submit issues and comments in writing to threnPAdministrator.

12.4 If the claimant wishes a review of the decisienying his claim to benefits under the Plarf ardlaimant wishes to appeal a decision
that a domestic relations order is a qualified dstingelations order, the claimant must deliverlrgten application to the Plan
Administrator within sixty (60) days after receigimritten notice of the denial or notice that thmrebstic relations order is a qualified
domestic relations order. Delivery shall be consdesffected only upon actual receipt by the Pldmikistrator.

12.5 Upon receiving the written application forieav, the Plan Administrator may schedule a hedidngpurposes of reviewing the claimar
claim, which hearing shall take place not more ttirdty (30) days from the date on which the Pladnfnistrator received the written
application for review.
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12.6 At least ten (10) days prior to the schedblearing, the claimant and his representative dagignin writing by him, if any, shall receive
written notice of the date, time, and place ofgbkeeduled hearing. The claimant or his represestatay request that the hearing be
rescheduled for his convenience on another reaodake or at another reasonable time or place.

12.7 All claimants requesting a review of the diecislenying their claim for benefits may employ neel for purposes of the hearing.

12.8 No later than sixty (60) days following theegpt of the written application for review, theaRIAdministrator shall submit its decision
the review in writing to the claimant involved atodhis representative, if any; provided, howeveteaision on the written application for
review may be extended, in the event special cistantes such as the need to hold a hearing rempuiggtension of time, to a day no later
than one hundred twenty (120) days after the dateceipt of the written application for review. &ldecision shall include specific reasons
for the decision and specific references to thénpanmt provisions of the Plan on which the decig®hased.

SECTION 13 INCOMPETENT DISTRIBUTEE AND UNCLAIMED PAMENTS

13.1 No benefit which shall be payable under tla R any person shall be subject in any mannanticipation, alienation, sale, transfer,
assignment, pledge, encumbrance or charge, andtemgpt to anticipate, alienate, sell, transfesigas pledge, encumber or charge the same
shall be void; and no such benefit shall in any meairbe liable for, or subject to, the debts, cangdiabilities, engagements or torts of any
person, nor shall it be subject to attachmentgallerocess for, or against, such person, andaime shall not be recognized under the Plan,
except to such extent as may be required by lawwitttstanding the above, this

Section shall not apply to a "qualified domestiatiens order" (as defined in Code Section 414@)y benefits may be paid pursuant to the
provisions of such an order. The Plan Administratwall develop procedures (in accordance with apple federal regulations) to determine
whether a domestic relations order is qualifiedl, aihso, the method and the procedures for comglyherewith. In addition, a distribution to
an "alternate payee" (as defined in Code Sectidiip)Lshall be permitted if such distribution idtearized by a qualified domestic relations
order, even if the affected Participant has notsggarated from service and has not yet reachégdhnkest retirement age" (as defined in
Code Section 414(p)).

13.2 Notwithstanding any other provision of therRlaffective August 5, 1997, the benefit of a Rgrtint shall be subject to legal process and
may be assigned, alienated or attached pursuantaart judgment or settlement provided:
(a) such Participant is ordered or required totpayPlan in accordance with the following:

(1) a judgment or conviction for a crime involvitite Plan;
(2) a civil judgment entered by a court in an attiwought in connection with a violation of pard#subtitle B of Title | of ERISA; or

73



(3) a settlement agreement between such Particgmahthe Secretary of Labor, in connection withadation (or alleged violation) of part 4
of subtitle B of Title | of ERISA by a fiduciary @my other person; and

(b) the judgment, order, decree, or settlementeagesmt shall expressly provide for the offset obalpart of the amount ordered or require
be paid to the Plan against such Participant'sfitermder the Plan.

13.3 If any person who shall be entitled to anydfitninder the Plan shall become bankrupt or sitedimpt to anticipate, alienate, sell,
transfer, assign, pledge, encumber or charge seroéfib under the Plan, then the payment of any beclefit in the event a Participant or
Beneficiary is entitled to payment shall, in thealetion of the Plan Administrator, cease and teatei and in that event the Trustee shall hold
or apply the same for the benefit of such persnspouse, children, other dependents or any ofi ihesuch manner and in such proportion
as the Plan Administrator shall determine.

13.4 Whenever any benefit which shall be payabtieuthe Plan is to be paid to or for the benefammf person who is then a minor or
determined to be incompetent by qualified medidaiae, the Plan Administrator need not requireappointment of a guardian or custodian,
but shall be authorized to cause the same to loegeair to the person having custody of such miman@ompetent, or to cause the same to be
paid to such minor or incompetent without the iméetion of a guardian or custodian, or to causeséime to be paid to a legal guardian or
custodian of such minor or incompetent if one hesnbappointed or to cause the same to be useeftyenefit of such minor or incompetent.

13.5 If the Plan Administrator cannot ascertainwiereabouts of any Participant to whom a payngedte under the Plan, the Plan
Administrator may direct that the payment and edhaining payments otherwise due to the Participartancelled on the records of the Plan
and the amount thereof applied as a forfeiturecdoedance with Section 3.5, except that, in thenethee Participant later notifies the Plan
Administrator of his whereabouts and requests #yments due to him under the Plan, the forfeitedwarhshall be restored either from Trust
income or by a special contribution by the Planr&oo to the Plan, as determined by the Plan Admnétce, in an amount equal to the
payment to be paid to the Participant.

SECTION 14 PROHIBITION AGAINST DIVERSION

At no time shall any part of the Fund be used fadiverted to purposes other than the exclusivefieof the Participants or their
Beneficiaries, subject, however, to the paymeraliafaxes and administrative expenses and sulgebgtprovisions of the Plan with respec
returns of contributions. Expenses incurred inatiministration of the Plan shall be paid from thmest, to the extent permitted by ERISA,
unless such expenses are paid by a Plan Sponewuitied, further, that a Plan Sponsor may be reisgdiby the Fund, to the extent permi
by ERISA, for Plan expenses originally paid by Bdan Sponsor.
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SECTION 15 LIMITATION OF RIGHTS

Participation in the Plan shall not give any Empgleywny right or claim except to the extent thahsight is specifically fixed under the terms
of the Plan. The adoption of the Plan and the Twysiny Plan Sponsor shall not be construed to @yeEmployee a right to be continued in
the employ of a Plan Sponsor or as interfering withright of a Plan Sponsor to terminate the eympknt of any Employee at any time.

SECTION 16 AMENDMENT TO OR TERMINATION OF THE
PLAN AND THE TRUST

16.1 The Primary Sponsor reserves the right atiamy to modify or amend or terminate the Plan erThust in whole or in part; provided,
however, that the Primary Sponsor shall have nogpaaymodify or amend the Plan in such manner addwrause or permit any portion of
the funds held under a Plan to be used for, orthiddo, purposes other than for the exclusive fiemieParticipants or their Beneficiaries, or
as would cause or permit any portion of a fund helder the Plan to become the property of a Plam&p; and provided further, that the
duties or liabilities of the Trustee shall not hereased without its written consent. No such mealibns or amendments shall have the effect
of retroactively changing or depriving ParticipaatsBeneficiaries of rights already accrued untierRlan. No Plan Sponsor other than the
Primary Sponsor shall have the right to so modifyend or terminate the Plan or the Trust. Notwatihding the foregoing, each Plan Sponsor
may terminate its own participation in the Plan @ndst pursuant to the Plan.

16.2 Each Plan Sponsor other than the Primary $pahsll have the right to terminate its participatn the Plan and Trust by resolution of
its board of directors or other appropriate govagriiody and notice in writing to the Primary Sparesed the Trustee unless such termination
would result in the disqualification of the Plantbe Trust or would adversely affect the exempustaf the Plan or the Trust as to any other
Plan Sponsor. If contributions by or on behalf ¢flan Sponsor are completely terminated, the RidrTaust shall be deemed terminated ¢
such Plan Sponsor. Any termination by a Plan Spossall not be a termination as to any other Bpansor. The Primary Sponsor may, in
its absolute discretion, terminate the participatd any other Plan Sponsor at any time.

16.3 (a) If the Plan is terminated by the Primappi®sor or if contributions to the Trust should leerpanently discontinued, it shall terminate
as to all Plan Sponsors and the Fund shall be ssbgkct to the payment of expenses and taxethddrenefit of Participants and
Beneficiaries, and for no other purposes, and tteAnt of each affected Participant shall be fulgted and nonforfeitable, notwithstanding
the provisions of the Section of the Plan whicls $etth the vesting schedule.

(b) In the event of the partial termination of filan, each affected Participant's Account shafubg vested and nonforfeitable.
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16.4 In the event of the termination of the Plather Trust with respect to a Plan Sponsor, the Artof the Participants with respect to the
Plan as adopted by such Plan Sponsor shall bébdistd in accordance with the applicable distriboprovisions of the Plan pursuant to the
instructions of the Plan Administrator; providedtlthe Trustee shall not be required to make astyiliition until it receives a copy of an
Internal Revenue Service determination letter eoetfiect that the termination does not affect thalifjed status of the Plan or the exempt
status of the Trust or, in the event that sucledést applied for and is not issued, until the Teads reasonably satisfied that adequate
provision has been made for the payment of allgtaxeich may be due and owing by the Trust.

16.5 In the case of any merger or consolidatiothefPlan with, or any transfer of the assets ilitees of the Plan to, any other plan
qualified under Code Section 401, the terms oftleeger, consolidation or transfer shall be suche¢hah Participant would receive (in the
event of termination of the Plan or its successoneédiately thereafter) a benefit which is no Iésstthe benefit which the Participant would
have received in the event of termination of tremRimediately before the merger, consolidatiotramsfer.

16.6 Notwithstanding any other provision of therRlan amendment to the Plan -
(a) which eliminates or reduces an early retirenhemtefit, if any, or which eliminates or reducegt@rement-type subsidy (as defined in
regulations issued by the Department of the Treasifirany, or

(b) which eliminates an optional form of benefit

shall not be effective with respect to benefitsilattable to service before the amendment is adofiethe case of a retirement-type subsidy
described in Subsection (a) above, this Sectiot shapplicable only to a Participant who satisfieither before or after the amendment, the
preamendment conditions for the subsidy.

SECTION 17 ADOPTION OF PLAN BY AFFILIATES

Any corporation or other business entity relateth®Primary Sponsor by function or operation amg Affiliate, if the corporation, business
entity or Affiliate is authorized to do so by waitt direction adopted by the Board of Directors, radgpt the Plan and the related Trust by
action of the board of directors or other apprdprgoverning body of such corporation, businesiyeot Affiliate. Any adoption shall be
evidenced by certified copies of the resolutionthefforegoing board of directors or governing badlicating the adoption and by the
execution of the Trust by the adopting corporatmmbhusiness entity or Affiliate. The resolutiorafitstate and define the effective date of the
adoption of the Plan by the Plan Sponsor and h®mpurpose of Code Section 415, the "limitationryaa to such Plan Sponsor.
Notwithstanding the foregoing, however, if the Péard Trust as adopted by an Affiliate or other coation or business entity under
foregoing provisions shall fail to receive theimlitapproval of the Internal Revenue Service agaified Plan and Trust under Code Sections
401(a) and 501(a), any contributions by the Affdiar other corporation or business entity aftgmpent of all
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expenses will be returned to such Plan Sponsoiofraay trust, and the Plan and Trust shall terieinas to the adopting Affiliate or other
corporation or business entity.

SECTION 18 QUALIFICATION AND RETURN OF CONTRIBUTION

18.1 If the Plan and the related Trust fail to ree¢he initial approval of the Internal Revenuev&ee as a qualified plan and trust within one
(1) year after the date of denial of qualificat{@) the contribution of a Plan Sponsor after paynoéall expenses will be returned to a Plan
Sponsor free of the Plan and Trust, (b) contrimsgimade by a Participant shall be returned to #rgdipant who made the contributions, and
(c) the Plan and Trust shall thereupon terminate.

18.2 All Plan Sponsor contributions to the Plan@metingent upon deductibility. To the extent peted by the Code and other applicable
laws and regulations thereunder, upon a Plan Spsneguest, a contribution which was made by nea$@ mistake of fact or which was
nondeductible under Code Section 404, shall berretlto a Plan Sponsor within one (1) year afterpigtyment of the contribution, or the
disallowance of the deduction (to the extent disedid), whichever is applicable.

In the event of a contribution which was made tason of a mistake of fact or which was nondedugtithe amount to be returned to the |
Sponsor shall be the excess of the contributiowaltioe amount that would have been contributedih@anistake of fact or the mistake in
determining the deduction not occurred, less amyass attributable to the excess. Any net incottrébatable to the excess shall not be
returned to the Plan Sponsor. No return of anyigof the excess shall be made to the Plan Spéfsar return would cause the balance
Participant's Account to be less than the balarm@ldvhave been had the mistaken contribution nehlmade.

SECTION 19
SECTION 16 OF SECURITIES EXCHANGE ACT OF 1934

Notwithstanding any other provision of this Plare provisions of this Plan set forth the formuldaymulas that determine the amount, pi

or timing of awards to persons subject to the répgrequirements of Section 16 of the SecuritigsHange Act of 1934 (the "Act") and any
other provisions of the Plan of the type refereétSection 16b- 3(c)(2)(ii) of the Act shall fm¢ amended more than once every six months
other than to comport with changes in the Code 32Rdr the rules thereunder. Further, to the extemqired, the persons described in the
preceding sentence shall be subject to such witkaréanvestment and other restrictions necessasatisfy Rule 16b-3 under the Act. This
Section 19 is intended to comply with Rule 16b-8amthe Act and shall be effective only to the ektequired by such rule and shall be
interpreted and administered in accordance with sule.
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SECTION 20 INCORPORATION OF SPECIAL LIMITATIONS

Appendices A, B, C and D to the Plan, attachedtbeege incorporated by reference and the provésafrthe same shall apply
notwithstanding anything to the contrary contaihedein.

IN WITNESS WHEREOF, the Primary Sponsor has catisisdndenture to be executed as of the datedlyeve written.
TYSON FOODS, INC.

By: /s/ Carl Johnson

Title: Executive Vice President,

Admini strative Services

ATTEST:
/sl R Read Hudson

Title: Secretary
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APPENDIX A
LIMITATION ON ALLOCATIONS

SECTION 1

The "annual addition” for any Participant for amedimitation year may not exceed the lesser of:

(a) $30,000, as adjusted for changes in the cdatiofl as provided in regulations issued by therStary of the Treasury; or
(b) 25% of the Participant's Annual Compensation.

SECTION 2

For the purposes of this Appendix A, the term "airmddition” for any Participant means for any taion year, the sum of certain Plan
Sponsor, Affiliate, and Participant contributiofafeitures, and other amounts as determined ineCRettion 415(c)(2) in effect for that
limitation year.

SECTION 3

Effective until December 31, 1999, in the event th&®lan Sponsor or an Affiliate maintains a defibenefit plan under which a Participant
also participates, the sum of the defined benédit fraction and the defined contribution plan fiae for any limitation year for any
Participant may not exceed 1.0.

(a) The defined benefit plan fraction for any liatibn year is a fraction:

(1) the numerator of which is the projected antngaefit of the Participant under the defined benméin (determined as of the close of such
year); anc

(2) the denominator of which is the lesser of

(A) the product of 1.25, multiplied by the maxim@amnual benefit allowable under Code Section 415§\, or
(B) the product of

(i) 1.4, multiplied by

(i) the maximum amount which may be taken intocast under Section 415(b)(1)(B) of the Code witpext to the Participant under the
defined benefit plan for the limitation year (detémed as of the close of the limitation year).

(b) The defined contribution plan fraction for dinyitation year is a fraction:
(1) the numerator of which is the sum of a Parénifs annual additions as of the close of the yarat;
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(2) the denominator of which is the sum of thedess the following amounts determined for the yasad for all prior limitation years during
which the Participant was employed by a Plan Spooisan Affiliate:

(A) the product of 1.25, multiplied by the dollamitation in effect under Code Section 415(c)(1){&) the limitation year (determined
without regard to Section 415(c)(6) of the Code); o

(B) the product of
(i) 1.4, multiplied by

(i) the amount which may be taken into accountarr@iode Section 415(c)(1)(B) (or Code Section
415(c)(7), if applicable) with respect to the Rap@nt for the limitation year.

SECTION 4

For purposes of this Appendix A, the term "limitattiyear" shall mean a Plan Year unless a Plan $pefects, by adoption of a written
resolution, to use any other twelve month perioojpdeld in accordance with regulations issued bySiweretary of the Treasury.

SECTION 5

For purposes of applying the limitations of thispepdix A, all defined contribution plans maintair@ddeemed to be maintained by a Plan
Sponsor shall be treated as one defined contribyiien, and all defined benefit plans now or praslg maintained or deemed to be
maintained by a Plan Sponsor shall be treated @slefined benefit plan. In the event any of théoastto be taken pursuant to Section 6 of
this Appendix A or pursuant to any language of Einmimport in another defined contribution plan egquired to be taken as a result of the
annual additions of a Participant exceeding théditions set forth in Section 1 of this Appendixl#gcause of the Participant's participatio
more than one defined contribution plan, the astisimall be taken first with regard to this Plan.

SECTION 6

In the event that as a result of the allocatiofodEitures to the Account of a Participant, a meble error in estimating the Participant's
Annual Compensation or other similar circumstantfess annual addition allocated to the Account Baaticipant exceeds the limitations set
forth in Section 1 of this Appendix A or in the ew¢hat the aggregate contributions made on beffi@fParticipant under both a defined
benefit plan and a defined contribution plan, scbje the reduction of allocations in other defir@atribution plans required by

Section 5 of this Appendix A, cause the aggregatedtion fraction set forth in Section 3 of thippendix A to be exceeded, effective April
1, 1998, the Plan Administrator shall, in writirttirect the Trustee to take such of the followinats as the Plan Administrator shall deem
appropriate, specifying in each case the amouabmunts of contributions involved:
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(a) Contributions made by the Plan Sponsor on lhefithe Participant pursuant to Plan Section Bdllde reduced in the amount of the
excess, together with any gains attributable tbesatd distributed to the Participant.

(b) If further reduction is necessary, to the ekt@tessary, all other contributions made by tlam Blponsor on behalf of the Participant
pursuant to Plan Section 3 for the Plan Year dfeteld in an unallocated suspense. While the sgspgccount is maintained,

(1) no Plan Sponsor contributions under the Platl e made which would be precluded by this Apjred (2) income, gains and loses of
the Fund shall not be allocated to such suspersriatand (3) amounts in the suspense accounti®hallocated in subsequent limitation
years as Plan Sponsor contributions for each smitation year until the suspense account is extealusn the event of the termination of 1
Plan, the amounts in the suspense account shadtlnmed to the Plan Sponsor to the extent thdt aowunts may not then be allocated to
Participants' Accounts.

APPENDIX B
TOP-HEAVY PROVISIONS

SECTION 1
As used in this Appendix B, the following words Bimave the following meanings:

(a) "Determination Date" means, with respect to Blan Year, the last day of the preceding Plan Yaain the case of the first Plan Year,
means the last day of the first Plan Year.

(b) "Key Employee" means an Employee or former Exygé (including a Beneficiary of a Key Employedamer Key Employee) who at
any time during the Plan Year containing the Deteation Date or any of the four (4) preceding Plaars is:

(1) Was at any time an officer of the Plan Spormsaf any Affiliate whose Annual Compensation wasager than fifty percent (50%) of the
amount in effect under Code Section 415(b)(1)(A&)tfe calendar year in which the Plan Year endgrevthe term "officer" means an
administrative executive in regular and contingal/ice to the Plan Sponsor or Affiliate; providedwever, that in no event shall the number
of officers exceed the lesser of Clause (A) ordBthis Subparagraph (1), where:

(A) equals fifty (50) Employees; and

(B) equals the greater of (I) three (3) Employees o
(I ten percent (10%) of the number of Employessrty the Plan Year, with any non-integer beingéased to the next integer.

If for any year no officer of the Plan Sponsor nsebe requirements of this Subparagraph (b), thledsit paid officer of the Plan Sponsor for
the Plan Year shall be considered an officer fappses of this Subparagraph (b)(1);

81



(2) One of the ten (10) Employees owning both (Arenthan one-half percent (1/2%) of the outstandingk of the Plan Sponsor or an
Affiliate, more than one-half percent (1/2%) of tio¢al combined voting power of all stock of thaRSponsor or an Affiliate, or more than
one-half percent (1/2%) of the capital or profiteerest in the Plan Sponsor or an Affiliate, anjit{ig largest percentage ownership interests
in the Plan Sponsor or any of its Affiliates, ankdose Annual Compensation is equal to or greater i amount in effect under Section I(a)
of Appendix A to the Plan for the calendar yeawtnich the Determination Date falls; or

(3) An owner of more than five percent (5%) of thestanding stock of the Plan Sponsor or an Afélier more than five percent (5%) of the
total combined voting power of all stock of thePBponsor or an Affiliate; or

(4) An owner of more than one percent (1%) of thsanding stock of the Plan Sponsor or an Afliat more than one percent (1%) of the
total combined voting power of all stock of therPBponsor or an Affiliate, and who in such Plan tegd Annual Compensation from the
Plan Sponsor and all of its Affiliates of more tt#50,000.

Employees other than Key Employees are sometinfiesed to in this Appendix B, as "non-key employkes
(c) "Required Aggregation Group" means:
(1) each plan of the Plan Sponsor and its Affisatdich qualifies under Code Section 401 (a) incllda Key Employee is a participant, and

(2) each other plan of the Plan Sponsor and itgi#dt#s which qualifies under Code Section 401af&j which enables any plan described in
Subsection (a) of this Section to meet the requar@mof Section 401(a)(4) or 410 of the Code.

(d) (1) "Top-Heavy" means:
(A) if the Plan is not included in a Required Aggméon Group, the Plan's condition in a Plan Yeamfhich, as of the Determination Date:

(i) the present value of the cumulative Accountdarrthe Plan for all Key Employees exceeds sixtger@ (60%) of the present value of the
cumulative Accounts under the Plan for all Partoifs; and

(i) the Plan, when included in every potential ddnation, if any, with any or all of:
(I) any Required Aggregation Group, and
(I any plan of the Plan Sponsor which is not drany Required Aggregation Group and which qiedifinder Code Section 401 (a)
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is part of a Top-Heavy Group (as defined in Panalgra
(2) of this Subsection); and

(B) if the Plan is included in a Required AggregatiGroup, the Plan's condition in a Plan Year fbial, as of the Determination Date:
(i) the Required Aggregation Group is a Top-Heavpup (as defined in Paragraph (2) of this Subse}tand

(i) the Required Aggregation Group, when includeévery potential combination, if any, with anyail of the plans of the Plan Sponsor and
its Affiliates which are not part of the Requiredgkegation Group and which qualify under Code $acfi01(a), is part of a Top-Heavy
Group (as defined in Paragraph (2) of this Subseti

(C) For purposes of Subparagraphs (A)(ii) and (B this Paragraph (1), any combination of plamsst satisfy the requirements of Sections
401(a)(4) and 410 of the Code.

(2) A group shall be deemed to be a Top-Heavy Gibup

(A) the sum, as of the Determination Date, of thespnt value of the cumulative accrued benefitalidkey Employees under all plans
included in such group exceeds

(B) sixty percent (60%) of a similar sum determitfiedall participants in such plans.

(3) (A) For purposes of this Section, the presahie of the accrued benefit for any participard efined contribution plan as of any
Determination Date or last day of a plan year dhalihe sum of:

(i) as to any defined contribution plan other tlasimplified employee pension, the account balascef the most recent valuation date
occurring within the plan year ending on the Deieation Date or last day of a plan year, and

(i) as to any simplified employee pension, theraggte employer contributions, and
(i) an adjustment for contributions due as of Betermination Date or last day of a plan year.

In the case of a plan that is not subject to theimmum funding requirements of Code Section 412 atitjastment in Clause (iii) of this
Subparagraph (A) shall be the amount of any cantiohs actually made after the valuation date loubiobefore the Determination Date or
last day of the plan year to the extent not inatlideder Clause (i) or (ii) of this Subparagraph; @gtpvided, however, that in the first plan
year of the plan, the adjustment in Clause (iii
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this Subparagraph (A) shall also reflect the amadirstny contributions made thereafter that arecalied as of a date in such first plan year. In
the case of a plan that is subject to the minimunading requirements, the account balance in Cléusad the aggregate contributions in
Clause (ii) of this Subparagraph (A) shall includatributions that would be allocated as of a datelater than the Determination Date or
day of a plan year, even though those amountsangeth required to be contributed, and the adjustrimeClause (iii) of this Subparagraph

(A) shall be the amount of any contribution actyatiade (or due to be made) after the valuation blatédefore the expiration of the extended
payment period in Code Section 412(c)(10) to themnot included under Clause (i) or

(i) of this Subparagraph (A).

(B) For purposes of this Subsection, the preseevef the accrued benefit for any participant iefined benefit plan as of any
Determination Date or last day of a plan year rbestietermined as of the most recent valuationwhteh is within a twelve (12) month
period ending on the Determination Date or lastafag plan year as if such participant terminatedfasuch valuation date; provided,
however, that in the first plan year of a plan, pihesent value of the accrued benefit for a cumpanticipant must be determined either (i) as if
the participant terminated service as of the Deiteation Date or last day of a plan year or (iijfabe participant terminated service as of
such valuation date, but taking into account thiereded accrued benefit as of the Determinatiore@atiast day of a plan year. For purposes
of this Subparagraph (B), the valuation date maghle same valuation date used for computing pdatsdor minimum funding, regardless
whether a valuation is performed that year. Thaaail assumptions utilized in calculating the prassalue of the accrued benefit for any
participant in a defined benefit plan for purposéthis Subparagraph (B) shall be established byPtlan Administrator after consultation w
the actuary for the plan, and shall be reasonabtleei aggregate and shall comport with the requerémset forth by the Internal Revenue
Service in Q&A T-26 and T-27 of Regulation Sectiod16-1.

(C) For purposes of determining the present vafibecumulative accrued benefit under a plan for participant in accordance with this
Subsection, the present value shall be increasdhebgggregate distributions made with respedtagarticipant (including distributions paid
on account of death to the extent they do not ektee present value of the cumulative accrued liteedbting immediately prior to death)
under each plan being considered, and under amyntated plan which if it had not been terminatedilddhave been in a Required
Aggregation Group with the Plan, during the fivg yBar period ending on the Determination Dateast tlay of the plan year that falls within
the calendar year in which the Determination Datks f

84



(D) For purposes of this Paragraph (3), particiamitributions which are deductible as "qualifietirement contributions" within the
meaning of Code Section 219 or any successor,jastad to reflect income, gains, losses, and atrestits or charges attributable thereto,
shall not be considered to be part of the accresetits under any plan.

(E) For purposes of this Paragraph (3), if any eysé is not a Key Employee with respect to any fdamany plan year, but such employee
was a Key Employee with respect to such plan fgrmior plan year, any accrued benefit for such legge shall not be taken into account.

(F) For purposes of this Paragraph (3), if any @ygd has not performed any service for any Plam&paor Affiliate maintaining the plan
during the five-year period ending on the DetermiaraDate, any accrued benefit for that employesl stot be taken into account.

(G) (i) In the case of an "unrelated rollover" @efined below) between plans which qualify unded€o
Section 401(a), (a) the plan providing the disttitru shall count the distribution as a distributiomder Subparagraph (C) of this Paragraph
(3), and (b) the plan accepting the distributioallshot consider the distribution part of the aeatienefit under this Section; and

(i) in the case of a "related rollover" (as defifgelow) between plans which qualify under Code

Section 401(a), (a) the plan providing the distiiitru shall not count the distribution as a disttibn under Subparagraph (C) of this Parag
(3), and

(b) the plan accepting the distribution shall cdesithe distribution part of the accrued benefdemthis Section.

For purposes of this Subparagraph (G), an "unrtlatbover” is a rollover as defined in Code Sect®2(c)(4) or 408(d)(3) or a plan-to-plan
transfer which is both initiated by the participantd made from a plan maintained by one employargian maintained by another employer
where the employers are not Affiliates. For purgoskthis Subparagraph (G), a "related rolloved i®llover as defined in Code

Section 402(c)(4) or 408(d)(3) or a plan-to-plaansfer which is either not initiated by the papant or made to a plan maintained by the
employer or an Affiliate.

SECTION 2

(a) Notwithstanding anything contained in the Rtathe contrary, except as otherwise provided ibpsgation (b) of this Section, in any Plan
Year during which the Plan is Top-Heavy,
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allocations of Plan Sponsor contributions and ftufes for the Plan Year for the Account of eachtiBipant who is not a Key Employee and
who has not separated from service with the PlamSqr prior to the end of the Plan Year shall rotdss than three percent (3%) percent of
the Participant's Annual Compensation. For purpo$désis Subsection, an allocation to a ParticifsaAtcount resulting from any Plan
Sponsor contribution attributable to a salary réidncor similar arrangement shall not be taken axtoount.

(b) (1) The percentage referred to in Subsectipof(this

Section for any Plan Year shall not exceed thegrgage at which allocations are made or requirdsttmade under the Plan for the Plan
Year for the Key Employee for whom the percentageighest for the Plan Year. For purposes of thim@raph, an allocation to the Account
of a Key Employee resulting from any Plan Sponsmtigbution attributable to a salary reduction imnitar agreement shall be taken into
account.

(2) For purposes of this Subsection (b), all definentribution plans which are members of a Requitggregation Group shall be treated as
part of the Plan.

(3) This Subsection (b) shall not apply to any pMrich is a member of a Required Aggregation Gribtipe plan enables a defined benefit
plan which is a member of the Required AggregaBooup to meet the requirements of Code Sectionad@)or 410.
SECTION 3

Effective until December 31, 1999, in any limitatigear (as defined in Section 4 of Appendix A te BHan) which contains any portion of a
Plan Year in which the Plan is Top-Heavy, the nunitheéd" shall be substituted for the number "1.#6Section 3 of Appendix A to the Plan.

SECTION 4

Notwithstanding anything contained in the Planh® ¢ontrary, in any Plan Year during which the R&afof-Heavy, a Participant's interest
his Account shall not vest at any rate which isvgiothan the following schedule, effective as & tinst day of that Plan Year:

Full Years of Percentage
Vesting Service Vested
Less than 2 years 0%
2 years 20%
3 years 40%
4 years 60%
5years 80%
6 years 100%

The Schedule set forth above in this Section 4 sieahapplicable to a Participant who has failegérform an Hour of Service after the
Determination Date on which the Plan has becomeH&gvy. When the Plan ceases to be Top-Heavy,thedsile set forth above in this
Section 4 shall cease to apply; provided howewet, the provisions of the Plan

Section dealing with changes in the vesting scleediall apply.
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APPENDIX C
SPECIAL NONDISCRIMINATION RULES

SECTION 1

As used in this Appendix, the following words shalve the following meanings:

() "Eligible Participant” means a Participant wh@an Employee during any particular Plan Year.

(b) "Highly Compensated Eligible Participant” meamy Eligible Participant who is a Highly CompemrshEmployee.

(c) "Matching Contribution" means any contributimade by a Plan Sponsor to a Matching Account agcbdrer contribution made to a plan
by a Plan Sponsor or an Affiliate on behalf of anftoyee on account of a contribution made by an|Byge or on account of an Elective
Deferral.

(d) "Qualified Matching Contributions" means MategiContributions which are immediately nonforfeleatwyhen made, and which would be
nonforfeitable, regardless of the age or servicheEmployee or whether the Employee is employed certain date, and which may not be
distributed, except upon one of the events destrilpeler Section 401(k)(2)(B) of the Code and thyzileions thereunder.

(e) "Qualified Nonelective Contributions" means tdnutions of the Plan Sponsor or an Affiliate, @thhan Matching Contributions or
Elective Deferrals, which are nonforfeitable whead®m, and which would be nonforfeitable regardlésheage or service of the Employet
whether the Employee is employed on a certain daute which may not be distributed, except uponafrtbe events described under Code
Section 401(k)(2)(B) and the regulations thereunder

SECTION 2
In addition to any other limitations set forth metPlan, for each Plan Year one of the followirgijgenust be satisfied:

() the actual deferral percentage for the Highdynpensated Eligible Participants for the Plan Yeast not be more than the actual deferral
percentage of all other Eligible Participants fog Plan Year multiplied by 1.25; or

(b) the excess of the actual deferral percentagtéHighly Compensated Eligible Participantstfee Plan Year over that of all other Eligi
Participants for the preceding Plan Year must eatore than two (2) percentage points, and theabdaferral percentage for the Highly
Compensated Eligible Participants for the Plan Yaast not be more than the actual deferral pergendéall other Eligible Participants for
the Plan Year multiplied by two (2).
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The "actual deferral percentage" for the Highly @aemsated Eligible Participants and all other ElgiBarticipants for a Plan Year is the
average in each group of the ratios, calculatedrs#gly for each Employee, of the Deferral Amowustributed by the Plan Sponsor on
behalf of an Employee for the Plan Year to the Aair@ompensation of the Employee in the Plan Yewaddition, for purposes of calculat
the "actual deferral percentage" as described aligeferral Amounts of Employees who are not Higiympensated Employees which are
prohibited by Code Section 401(a)(30) shall notaken into consideration. Except to the extenttiohiby Treasury Regulation section 1.401
(k)-I(b)(5) and any other applicable regulationsmulgated by the Secretary of the Treasury, gilast of the Qualified Matching
Contributions and Qualified Nonelective Contribusanade pursuant to the Plan may be treated asrBlefenounts for purposes of
determining the "actual deferral percentage."

SECTION 3

If the Deferral Amounts contributed on behalf offatighly Compensated Eligible Participant excedasamount permitted under the "actual
deferral percentage" test described in SectiontBisfAppendix C for any given Plan Year, then befthe end of the Plan Year following the
Plan Year for which the Excess Deferral Amount wastributed, the portion of the Excess Deferral Aimcfor the Plan Year attributable t
Highly Compensated Participant, as adjusted tecefhcome, gain, or loss attributable to it throdlge date the end of the Plan Year for
which the test is being performed and reduced lyyeaess Elective Deferrals as determined pursiodPan Section 3.1 previously
distributed to a Participant for the Participatd’sable year ending with or within the Plan Yeaaynhe distributed to the Highly Compense
Eligible Participant. The income allocable to siottess Deferral Amount shall be determined in dlairmmanner as described in Section 4.2
of the Plan. The Excess Deferral Amount to be ithisted shall be reduced by Deferral Amounts presfipdistributed for the taxable year
ending in the same Plan Year, and shall also heceetlby Deferral Amounts previously distributed ttoee Plan Year beginning in such
taxable year. In the event the multiple use oftlitidns contained in Sections 2(b) and 5(b) of &ppendix C, pursuant to Treasury
Regulations section 1.401(m)-2 as promulgated byStcretary of the Treasury, requires a corredisteibution, such distribution shall be
made pursuant to this Section 3, and not Sectioihppendix C. The portion of the Matching Conttiloin on which such Excess Deferral
Amount was based shall be forfeited upon the thistion of such Excess Deferral Amount.

(a) For purposes of this Section 3, "Excess Defémaount” means, with respect to a Plan Year, theess of:

(1) the aggregate amount of Deferral Amounts cbuted by a Plan Sponsor on behalf of Highly ComptatsEligible Participants for the
Plan Year, over

(2) the maximum amount of Deferral Amounts pernditteder Section 2 of this Appendix C for the Plagal, which shall be determined by
reducing the Deferral Amounts contributed on beb&Hlighly Compensated Eligible Participants in@rdf the actual deferral percentages
beginning with the highest of such percentages.
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(b) Distribution of the Excess Deferral Amount oty Plan Year shall be made to Highly Compensatigible Participants on the basis of
the dollar amount of Deferral Amounts attributatdesach Highly Compensated Eligible Participante Phan Sponsor shall determine the
amount of Excess Deferral Amounts which shall stritiuted to each Highly Compensated Eligible Bgréint as follows.

(1) The Deferral Amounts allocated to the Highlyngmensated Eligible Participant with the highestatakmount of Deferral Amounts for t
Plan Year shall be reduced by the amount requoe@atise that Highly Compensated Eligible Partidigaemaining Deferral Amounts for t
Plan Year to be equal to the dollar amount of tkéral Amounts allocated to the Highly Compensd&kgible Participant with the next
highest dollar amount of Deferral Amounts for tHarPYear. This amount is then distributed to thghtf Compensated Eligible Participant
with the highest dollar amount of Deferral Amounisless a smaller reduction, when added to thédotlar amount already distributed
pursuant to this Paragraph (1), equals the totaé&xDeferral Amounts.

(2) If the total amount distributed under Paragraph
(2) of this Section 3(b) is less than the total &aDeferral Amounts, the procedure in Paragrapsh@ll be successively repeated until the
total dollar amount distributed is equal to thetdixcess Deferral Amounts attributable to Highlyn@pensated Eligible Participants.

If a distribution of the Excess Deferral Amountsihttable to the Highly Compensated Eligible Raptnts is made in accordance with
Paragraphs (1) and (2) of this Section 3(b), tmétdtions in

Section 2 of this Appendix C shall be treated dandbeet regardless of whether the actual defeeedgntage, if recalculated after such
distributions, would have satisfied the requirerseftSection 2.

SECTION 4

The Plan Administrator shall have the responsibdit monitoring the Plan's compliance with the biations of this Appendix C and shall h:
the power to take all steps it deems necessargppgriate to ensure compliance, including, withiguttation, restricting the amount which
Highly Compensated Eligible Participants can efledtave contributed pursuant to Plan Section 3. &ctions taken by the Plan
Administrator pursuant to this Section 4 shall hespant to non-discriminatory procedures consistegplied.

SECTION 5

In addition to any other limitations set forth etPlan, Matching Contributions under the Plantiedamount of nhondeductible employee
contributions under the Plan, for each Plan Yeastraatisfy one of the following tests:

(&) The contribution percentage for Highly Compéeddligible Participants for the Plan Year mustexceed 125% of the contribution
percentage for all other Eligible Participantstiog Plan Year; or
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(b) The contribution percentage for Highly CompeedéEligible Participants for the Plan Year mudtexceed the lesser of (1) 200 % of the
contribution percentage for all other Eligible Rapants for the Plan Year, and (2) the contribuf@rcentage for all other Eligible
Participants for the Plan Year plus two (2) peragetpoints.

Notwithstanding the foregoing, for purposes of tétion 5, the terms Highly Compensated Eligitd€iBipant and Eligible Participant sh
not include any Participant who is not eligibleréceive a Matching Contribution under the provisiofithe Plan, other than as a result of the
Participant failing to contribute to the Plan oitifeg to have an Elective Deferral contributed e Plan on the Participant's behalf.
Notwithstanding the foregoing, if Qualified MatchilContributions are taken into account for purpagfegpplying the test contained

Section 2 of this Appendix C, they shall not beetainto account under this Section

5. In applying the above tests, the Plan Administrahall comply with any regulations promulgatertie Secretary of the Treasury which
prevent or restrict the use of the test containe8dction 2(b) of this Appendix C and the test aomd in Section 5(b) of this Appendix C.
The "contribution percentage” for Highly Compenddgigible Participants and for all other Eligiffarticipants for a Plan Year shall be the
average of the ratios, calculated separately foh @articipant, of (A) to (B), where (A) is the anmb of Matching Contributions under the
Plan (excluding Qualified Matching Contributionsiathare used to apply the test set forth in Se@iofi this Appendix C or Matching
Contributions which are used to satisfy the minirmaiguired contributions to the Accounts of EligiBlarticipants who are not Key
Employees pursuant to Section 2 of Appendix B @Rlan) and nondeductible employee contributiondemander the Plan for the Eligible
Participant for the Plan Year, and where (B) isAh@ual Compensation of the Eligible Participanttfoe Plan Year. Except to the extent
limited by Treasury Regulation Section 1.401(m)}{h and any other applicable regulations prom@ddty the Secretary of the Treasury, a
Plan Sponsor may elect to treat Deferral Amounts@ualified Nonelective Contributions as Matchingn@ibutions for purpose of
determining the "contribution percentage," providee Deferral Amounts, excluding those treated asching Contributions, satisfy the test
set forth in Section 2 of Appendix C.

SECTION 6

If either (a) the Matching Contributions and, ikéa into account under Section 5 of this Appendixh@ Deferral Amounts, Qualified
Nonelective Contributions and/or Qualified Matchi@gntributions made on behalf of Highly Compensdigdible Participants, or (b) tt
nondeductible employee contributions made by Higddynpensated Eligible Participants exceed the atymermitted under the "contributii
percentage test" for any given Plan Year, thermgreethe close of the Plan Year following the Plaailfor which the Excess Aggregate
Contributions were made, the amount of the Excaggégate Contributions attributable to the PlartlierPlan Year under either Section (6)
(a)(2) or (2), or both, as adjusted to reflect ampme, gain or loss attributable to such contidng through the date the Excess Aggregate
Contributions are distributed shall be distribubedif the Excess Aggregate Contributions are itafde, forfeited. The income allocable to
such contributions shall be determined in a simitanner as described in Section 4.2 of the
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Plan. As to any Highly Compensated Employee, asfritlution or forfeiture of his allocable portiofithe Excess Aggregate Contributions
for a Plan Year shall first be attributed to anypdeductible employee contributions made by thei¢dpaint during the Plan Year for which no
corresponding Plan Sponsor contribution is madetlagia to any remaining nondeductible employee dmutions made by the Participant
during the Plan Year and any Matching Contributithieseon. As between the Plan and any other plataos maintained by the Plan Spor
in which Excess Aggregate Contributions for a Pfaar are held, each such plan shall distributedeit a pro-rata share of each class of
contribution based on the respective amounts ¢tdss ©f contribution made to each plan during tla F'ear. The payment of the Excess
Aggregate Contributions shall be made without regarany other provision in the Plan. In the esw@ietmultiple use of limitations contained
in Sections 2(b) and 5(b) of this Appendix C, parsito Treasury Regulation section 1.401(m)-2 aspigated by the Secretary of the
Treasury, requires a corrective distribution, sdigtribution shall be made pursuant to Section 8mgggendix C, and not this Section 6.

For purposes of this Section 6, with respect toRliay Year, "Excess Aggregate Contributions" mehesxcess of:

(a) the aggregate amount of the Matching Contrilmgtiand nondeductible employee contributions (awydualified Nonelective
Contributions or Qualified Matching Contributiorem)d, it taken into account under Section 5 of Agpendix C, the Deferral Amounts
actually made on behalf of Highly Compensated BlgParticipants for the Plan Year, over

(b) the maximum amount of contributions permittedier the limitations of Section 5 of this Appendixdetermined by reducing
contributions made on behalf of Highly Compensdibdible Participants in order of their contributipercentages beginning with the higt
of such percentages.

The determination of the amount of Excess Aggre@atatributions under this Section 6 shall be mdthr 41) first determining the excess
Elective Deferrals under Section 3.1(b) of the Rlad (2) then determining the Excess Deferral An®under Section 3 of this Appendix C.

(c) Distribution or forfeiture of nondeductible elopee contributions or Matching Contributions i thmount of the Excess Aggregate
Contributions for any Plan Year shall be made wétspect to Highly Compensated Eligible Participamtshe basis of the dollar amount of
the Excess Aggregate Contributions attributablestch Highly Compensated Eligible Participant. Fitufes of Excess Aggregate
Contributions may not be allocated to Participavtese contributions are reduced under this Se@idme Plan Sponsor shall determine the
amount of Excess Aggregate Contributions whichldetistributed to each Highly Compensated ElgiBarticipant as follows.

(1) The Matching Contributions and nondeductibletdbutions allocated to the Highly Compensatedjiale Participant with the highest
dollar amount of such contributions
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for the Plan Year shall be reduced by the amouquired to cause that Highly Compensated Eligiblgiétpant's remaining Matching
Contributions and nondeductible contributions fo Plan Year to be equal to the dollar amount ofiswwntributions allocated to the Highly
Compensated Eligible Participant with the next bigttdollar amount of Matching contributions anddexdtuctible contributions for the Plan
Year. This amount is then distributed to the HigBlympensated Eligible Participant with the highstar amount of Matching Contributio
and nondeductible contributions, unless a smadiéuction, when added to the total dollar amourgaaly distributed pursuant to this
Paragraph (1), equals the total Excess AggregatériBotions.

(2) If the total amount distributed under Paragréijhs less than the total Excess Aggregate Cautinns, the procedure in Paragraph (1)
shall be repeated until the total dollar amouri¥latching Contributions and nondeductible contribng distributed is equal to the total
Excess Aggregate Contributions attributable to Higtompensated Eligible Participants.

If a distribution of the total Excess Aggregate @imutions is made in accordance with Paragraphard (2) of this Section 6(c), the
limitations in Section 5 of this Appendix C shal treated as being met regardless of whether toalamntribution percentage, if
recalculated after such distributions, would haatés§ed the requirements of Section 5.

SECTION 7

Except to the extent limited by rules promulgatgdhie Secretary of the Treasury, if a Highly Congaad Eligible Participant is a particip
in any other plan of the Plan Sponsor or any Asdtdiwhich includes Matching Contributions, defesnahder a cash or deferred arrangement
pursuant to Code Section 401(k), or nondeductityipleyee contributions, any contributions made bpmbehalf of the Participant to the
other plan shall be allocated with the same cléssmtributions under the Plan for purposes of ieteing the "actual deferral percentage"
and "contribution percentage" under the Plan; mledj however, contributions that are made undéemployee stock ownership

plan" (within the meaning of Code

Section 4975(e)(7)) shall not be combined with dbaotions under any plan which is not an employteeksownership plan (within the
meaning of Code

Section 4975(e)(7)).

Except to the extent limited by rules promulgatgdte Secretary of the Treasury, if the Plan andather plans which include Matching
Contributions, deferrals under a cash or deferremhgement pursuant to Code Section 401(k), or eductible employee contributions are
considered as one plan for purposes of Code Setfib(a)(4) and 410(b)(1), any contributions untlerdther plans shall be allocated with
the same class of contributions under the Plapdioposes of determining the "contribution perceetamnd "actual deferral percentage” un
the Plan; provided, however, contributions thatraeele under an "employee stock ownership planh{wihe meaning of Code Section 4975
(e)(7)) shall not be combined with contributionglanany plan which is not an employee stock owrngrgslan (within the meaning of Code
Section 4975(e)(7)).
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SECTION 8

Effective January 1, 1999, notwithstanding any ogirevision in this Appendix C to the contrary, fBémary Sponsor intends to satisfy the
requirements of Code Section 401(k)(12) with respecontributions made pursuant to Section 3.thloge Participants who have completed
their Eligibility Service and the requirements adde Section 401(m)(11) with respect to those matchontributions made pursuant to
Section 3.2.

APPENDIX D
FROZEN BENEFIT DISTRIBUTION RULES
SECTION 1 DEFINITIONS
For purposes of this Appendix D, the following tershall have the following meanings:

(a) "Annuity Starting Date" means the date on wiadistribution is deemed to commence for purpo$esliculating the benefit to be
distributed.

(b) "Quialified Joint and Survivor Annuity" means amuity for the life of the Participant with a giwor annuity for the life of his/her spouse
which is one-half of the amount of the annuity gagaluring the joint lives of the Participant arislher spouse and which is the actuarial
equivalent of a single life annuity for the life thie Participant.

(c) "Preretirement Survivor Annuity" means an atyéor the life of the surviving spouse of a de@shParticipant that has an actuarial
present value that is equal to 100% of the balantee Participant's account as of the date oPtticipant's death.

For purposes of this Appendix D, the following dlec rules shall apply:
The Plan Administrator shall furnish to the Papénit a written explanation of:
(a) the terms and conditions of a Qualified Joimd &urvivor Annuity and a Qualified Preretirement\ivor Annuity;

(b) the Participant's right to make, and the efééctin election not to receive the Qualified Jaintd Survivor Annuity or the Qualified
Preretirement Survivor Annuity;

(c) the rights of the Participant's spouse as destbelow; and
(d) the right to make and the effect of such antaa.

In the case of a Qualified Joint and Survivor Amyuihe written explanation shall be provided te rarticipant no less than thirty (30) days
and no more than ninety (90) days prior to the firs
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date on which he is entitled to commencement ofrayts from the Fund. Notwithstanding the foregom@articipant may elect to waive the
requirement that the written explanation be prodideleast thirty (30) days prior to commencemémayments, provided that the first
payment from the Fund occurs more than seven {& ftam the date the explanation is received byPhicipant. In the case of the
Qualified Preretirement Survivor Annuity, the weittexplanation shall be provided to the Participamthichever of the following periods
ends last:

(i) the period beginning with the first day of tR&an Year in which the Participant attains age @ ending with the close of the Plan Year
preceding the Plan Year in which the Participatsias age 35;

(i) the period beginning one year before and egdine year after the Employee first becomes adhazatit;
(iii) the period beginning one year before and agdine year after these rules apply to the Paatntipor
(iv) a reasonable period of time after separatiomfservice in the case of a Participant who seépearfeom service before attaining age 35.

The Participant may elect during the "applicabéecgbn period" not to Qualified Joint and Survivarnuity or Qualified Preretirement
Survivor Annuity by execution and delivery to thlea®Administrator of a form that purpose by therPdaministrator. The term "applicable
election period" shall mean, with respect to a @eal Joint and Survivor Annuity, the 90-day perieading on the first date on which the
Participant is entitled to commencement of paynfiemh the Fund. In the event the Participant waihesminimum thirty (30) day
requirement for the written explanation, the "apgitile election period" shall not end before theégueending thirty (30)-days after the
Participant receives the written explanation. Nétatanding the foregoing, if the Participant reesithe written explanation of the Qualified
Joint and Survivor Annuity and affirmatively eleetdorm of distribution, the payments from the Fumaly commence less than thirty (30)
days after the Participant receives the writterlanation provided that the Participant may revdiedffirmative distribution election until t
later of the time payments from the Fund are tdrbegthe expiration of the seven (7) day periodohitbegins on the day after the Participant
receives the written explanation. With respect @ualified Preretirement Survivor Annuity, the "$ipable election period” shall mean the
period which begins on the first day of the PlamaiYia which the Participant attains age 35 and end$he date of the Participant's death.
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In the case of a married Participant, no electtmil e effective unless:

(A) the spouse of the Participant consents in mgito the election and the consent acknowledgesfthet of the election (including, if
applicable, the identity of any Beneficiary othiean the Participant's spouse and the alternate ddpayment) and is witnessed by a notary
public, or

(B) it is established to the satisfaction of tharPAdministrator that the consent required purstmstibparagraph (A) above may not be
obtained because there is no spouse, the spousetdmlocated, the Participant has a court orlicating that he is legally separated or has
been abandoned (within the meaning of local lavigssa qualified domestic relations order proviokberwise, or of any other circumstan

as permitted by regulations promulgated by the Btepent of the Treasury. If the spouse is legalioimpetent to give consent, consent by
spouse's legal guardian shall be deemed to be momge¢he spouse.

Any consent by a spouse (or establishment thatdhsent of a spouse may not be obtained) shalfiféetige only with respect to that spouse.
If an election is made, the Participant's Accouayoe paid in any alternate form of payment pegditiy the Plan. Any waiver of a Qualifi
Preretirement Survivor Annuity made prior to thrstfiday of the Plan Year in which the Participataias age 35 shall become invalid as of
the first day of the Plan Year in which the Papiggit attains age 35 and a Qualified Preretiremanuity shall be provided, unless a new
waiver is obtained. The Participant may revoke @legtion not to receive payment in the form of aliied Joint and Survivor Annuity at
any time prior to commencement of payments fromRined, and may make a new election at any time fwithe commencement of
payments from the Fund

If a Participant is married and has in effect anuity form of payment for the payment of his Accband the Participant wishes to obtain a
loan from the Plan in accordance with Plan Sediaime Participant's spouse must, within the niif@®) day period preceding the date the
loan is made, consent to the loan and the posgibilia reduction in the Participant's Account f8sg in its nonpayment.

SECTION 2 ARCTIC PLAN

Except as may be required or permitted by Plani@ec through 10, effective December 30, 1994diatributions made to a Participant or
beneficiaries attributable to amounts transfercethis Plan from the Alaska Fisheries CorporatioofiPSharing/Savings Plan (the "Arctic
Plan") shall be made by the Trustee in one ofliheet following methods:

(a) Automatic Qualified Joint and Survivor Annu{tyr Life Annuity). A Participant who is married abeégins to receive payments under the
Plan shall receive payments in the form of a Qigalifloint and Survivor Annuity, unless the Partigip with the consent of his
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spouse, has properly elected otherwise. An unnthR#&ticipant shall receive his benefits in therfaf a life annuity, with monthly paymer
payable for 120 months certain and thereafter dunin lifetime, unless the Participant properlycedetherwise.

(b) Automatic Preretirement Survivor Annuity. IParticipant who is married and at least partiabigted dies before the date upon which his
retirement benefits were to commence, the Partitipaurviving spouse shall receive payments irfdhra of a Preretirement Survivor
Annuity, unless the Participant, with the consdritie spouse has properly elected otherwise. Thewing spouse may elect to have such
annuity distributed immediately or at a later da¢ later than the date the Participant would rettened his Normal Retirement Age.

(c) In the event a Participant (or surviving spgueects pursuant to Subsections (a) or (b) abot¢oreceive retirement or death benefits in
the forms described therein, such distributions maynade by the Trustee as an immediate or defametlansferable annuity providing
fixed or variable income (i) for the life of the faipant, with or without a specified period cemteor (ii) over the lives of the Participant and
his designated beneficiary, with or without a sfiediperiod certain.

SECTION 3 CULINARY PLAN

Except as may be required or permitted by Plani@ec¥ through 10, effective April 1, 1996, alltdilsutions made to a Participant or his
beneficiaries attributable to amounts transfereettis Plan from the Savings Plan for Employee€ulinary Foods, Inc. (the "Culinary Plar
shall be made by the Trustee in one of the follgwirethods:

(a) Qualified-Joint and Survivor Annuity or Life Anity. A Participant who is married and beginsdoaive payments under the Plan shall
receive payments in the form of a Qualified Joimd &urvivor Annuity, unless the Participant, witle ttonsent of his spouse, has properly
elected otherwise. An unmarried Participant steadeive his benefits in the form of a single lifenaity, unless the Participant properly elects
otherwise.

(b) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whiateliepayments are to commence, the
Participant's surviving spouse shall receive payma@aommencing immediately, in the form of a Piesetent Survivor Annuity, unless the
Participant, with the consent of his spouse hapgy elected otherwise.

(c) Optional Forms. In the event a Participant isl@ot to receive benefits in the form describe8ubsection (a) above, the distribution of
benefits may be made by the Trustee in one of thads elected by the Participant described below:

(i) an actuarially equivalent life annuity, with without payments guaranteed for a period of ne fean 120 monthly payment; or
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(i) if the Participant is married, an actuariadlgjuivalent life annuity with a survivor annuity @édpje to the Participant's spouse equal to 100%
or 66 and 2/3 % of the payments made to the Paatitiduring his life.

SECTION 4 HUDSON PLAN

Except as may be required or permitted by Plani@ec¥ through 10, effective April 1, 1998, alltdilsutions made to a Participant or his
beneficiaries attributable to amounts transferecethis Plan from the Prior Retirement Account untherHudson Foods, Inc. 401(K)
Retirement Plan (the "Hudson Plan") shall be mad#hb Trustee in one of the following methods:

(a) Qualified Joint and Survivor Annuity or Life Aagity. A Participant who is married and beginsdoaive payments under the Plan shall
receive payments in the form of a Qualified Joimd &urvivor Annuity, unless the Participant, witle ttonsent of his spouse, has properly
elected otherwise. An unmarried Participant sheadkive his benefits in the form of a single lifenaity, unless the Participant elects properly
otherwise.

(b) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whiateliepayments are to commence, the
Participant's surviving spouse shall receive payma@ommencing immediately, in the form of a Piesetent Survivor Annuity, unless the
Participant, with the consent of his spouse hapgy elected otherwise.

(c) Optional Forms. In the event a Participant tsl@ot to receive benefits in the form describe8ubsection (a) above, the distribution of
benefits may be made by the Trustee in one of thads elected by the Participant described below:

(i) single life annuity, a single life annuity withfive- or ten-year certain term, or

(il) an actuarially equivalent life annuity withsairvivor annuity payable to the Participant's spoergual to 100%, 66 and 2/3% or 50% of the
payments made to the Participant during his life.

SECTION 5 COBB PLAN

Except as may be required or permitted by Plani@ec through 10, all distributions attributaldeaimounts transferred to this Plan from the
Member Contribution Account and that correspondgingion of his Employer Matching Contribution Acatdwnder the Retirement Savings
Plan of Cobb- Vantress, Inc. (the "Cobb Plan") rnaymade by the Trustee in one of the following roéth

(a) Qualified Joint and Survivor Annuity or Life Aagity. A Participant who is married and electsdoaive payments from the
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Member Contribution Account and that correspondgiongion of his Employer Matching Contribution Acagwnder the Cobb Plan in the
form of an annuity shall receive payment in therfaf a Qualified Joint and Survivor Annuity, unléle Participant, with the consent of his
spouse, has properly elected otherwise. An unnmbR#&ticipant shall receive his benefits in thexfaf a single life annuity, unless the
Participant properly elects otherwise.

(b) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whiateliepayments are to commence, the
Participant's surviving spouse shall receive payma@ommencing immediately, in the form of a Piesetent Survivor Annuity, unless the
surviving spouse elects to have payments commedracéager date (but not later than the date thédfaant would have attained Normal
Retirement Age).

SECTION 6 THRIFT PLAN

Except as may be required or permitted by Plani@ec through 10, effective December 30, 1994dliatributions of any amounts from a
Participant's After-Tax Contribution Account and [loyer Contribution Account attributable to suclt@ants transferred from the Tyson
Foods, Inc. Employee Retirement Income Savings @en"Thrift Plan") shall be made by the Truste®me of the following methods:

(a) Annuity Option. A Participant shall have thghti to elect to receive payment from such accautheé form of a life annuity (or, if marrie
in the form of a Qualified Joint and Survivor Antyi The Participant (and, if married, with the sent of his spouse) also may elect during
the election period to receive payments from sudoant in the form of a straight life annuity ostaaight life annuity with a ten-year
guarantee.

(b) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whishréiirement benefits were to commence,
such Participant's surviving, spouse shall haveigid to elect to receive payment from such actauthe form of a Preretirement Survivor
Annuity. The spouse also may properly elect toikecpayments from such account in the form of aight life annuity or a straight life
annuity with a ten-year guarantee. The survivingusg may elect to have such annuity distributedediately or at a later date not later than
the date the Participant would have attained NofRegirement Age.
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EXECUTIVE SAVINGS PLAN

OF
TYSON FOODS, INC.

This Plan, adopted effective April 1, 1991 by Tys$wods, Inc., as amended and restated herein@stolber 1, 1997, is an unfunded, non-
qualified deferred compensation plan designed ¢wvige solely for a select group of management aghlyrcompensated employees of
Tyson Foods, Inc. and its affiliates, an opportytot provide for retirement income. All amountsdited on the books of Tyson Foods, Inc.
for the accounts of members under this Plan ainadls shall remain as unfunded, general obligatadris/son Foods, Inc. to such members, it
being the intention that such obligations to memshmder the Plan be paid, when due, solely oliefeneral assets of Tyson Foods, Inc.
available at such time. The Plan shall be admirgstén the manner set forth in the following Plenwit:

ARTICLE |
Definitions

The following definitions shall be used in this Planless the context of the Plan clearly indicatesther meaning:

1.1 Account. "Account" means the bookkeeping actoastablished and maintained by the Employerfteatethe interest of a Member unc
the Plan and shall include the following:

(a) Elective Deferral Account. Each "Elective De#rAccount” reflects credits to a Member's Accomnatde on his behalf pursuant to Sec
3.1, as adjusted to reflect designated rates ofrretnd other credits or charges.

(b) Employer Match Account. Each "Employer MatchcAant" reflects credits to a Member's Account mawldis behalf pursuant to Section
3.2, as adjusted to reflect designated rates ofrretnd other credits or charges.

1.2 Beneficiary. "Beneficiary” means such persopensons or legal entity as may be designatedMgraber to receive benefits hereunder
after his death, or the personal or legal represimetof the Member as hereinafter provided in
Section 2.3.

1.3 Code. "Code" means the Internal Revenue Cod8&8, as now in effect or as amended from tintéte. A reference to a specific
provision of the Code shall include such provisionl any applicable regulation pertaining thereto.
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1.4 Compensation. "Compensation” means an Empbgaehed income, wages, salaries, and fees fazgwmiohal services and other amounts
received for personal services actually renderdta@rcourse of employment with the Employer maiitej the Plan (including, but not

limited to, commissions paid salesmen, compens#&tiogervices on the basis of a percentage oftgrafid bonuses). Any amounts that wi
have been includable in the Employee's Compensatiatescribed above if they had not received speidreatment because they were
deferred by the Employer through a Salary Reduatigreement shall be added to the amount describedesand included in the Employe
Compensation for purposes of the Plan. However, izorsation shall not include the following:

(a) other Employer contributions to a plan of defdrcompensation which are not includable in theEgee's gross income for a taxable
in which contributed, or Employer contributions endimplified employee pension plans to the exseich contributions are deductible by
Employee, or any distributions from a plan of defdrcompensation;

(b) amounts realized from the exercise of non-djedlistock options, or when restricted stock (aparty) held by the Employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(c) amounts realized from the sale, exchange @ratisposition of stock acquired under a qualieatk option;

(d) other amounts which received special tax bé&nedi contributions made by the Employer (whetiremot under a Salary Reduction
Agreement) towards the purchase of an annuity destin Section 403(b) of the Code (whether orthetamounts are actually excludable
from the gross income of the Employee); and

(e) amounts received as automobile and office almes.

1.5 Disability. "Disability" means the total incajily of a Member when so declared by the Emplogeétsi judgment and discretion, suppot
by the written opinion of at least two disinterespdysicians, after the expiration of at leasttyhir
(30) days from the date of the inception of suadapacity.

1.6 Effective Date. The effective date of the Paall be April 1, 1991.

1.7 Elective Deferrals. "Elective Deferrals" measductions pursuant to a Member's Salary Reduétgmeement, in the whole percentages
(permitted below in Section 3.1) of the Member'srpensation, which amounts are credited by the Eyeplm the Member's Elective
Deferral Account under the Plan, as provided below.
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1.8 Eligible Employee. "Eligible Employee" shall ameeither (a) with respect to an Employee othan traEmployee of Culinary Foods, Ir
or a Maritime Employee (as defined in the Retiren&avings Plan of Tyson Foods, Inc.), an Employbese regular rate of pay then in
effect equals or exceeds $80,000, or

(b) in the case of any Employee of Culinary Fodds,, or a Maritime Employee, an Employee who itedwrined to be a "Highly
Compensated Employee," within the meaning of Sectid(A)(17)(B) of the Retirement Savings Plan gédn Foods, Inc., as of any
December 31.

1.9 Employee. "Employee" means any person emplbydeimployer.

1.10 Employer. "Employer" means Tyson Foods, locany corporation into which it may be merged amsolidated, or any affiliate that
hereafter accept and adopt the terms of this indlentith approval of the Board of Directors of Tgdeoods, Inc. For determining an
Employee's length of service for purposes of deitgng eligibility, Employer also includes any corption which is a member of a controll
group of corporations (as defined in 414(b) of @lwele) and all trades or businesses (whether dnootporated) which are under common
control (as defined in 414(c) of the Code).

1.11 Employer Match. "Employer Match" shall meaa ¢hnedit, if any, made to the Member's Employerdatccount by the Employer
pursuant to Section 3.2 below.

1.12 Employment Commencement Date. "Employment Cenzement Date" means the first date on which anl@rap completes an "Hour
of Service".

1.13 Enrollment Period. "Enrollment Period" meaasheperiod designated by the Employer with resgmettie Plan Year during which new
Members may establish, and current Members may dntie@ir rates of Elective Deferrals under theilaBaReduction Agreements.

1.14 Entry Date. "Entry Date" shall mean any bussrgay during the Plan Year.
1.15 Hour of Service. An "Hour of Service" means:

(a) Each hour for which an Employee is paid, oitkdtto payment, for the performance of dutiestfar Employer. These hours shall be
credited to the Employee for the computation penoahich the duties are performed; and

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty or ve of absence. Hours under this subparagrapéi)e
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calculated and credited pursuant to Section 25830 of the Department of Labor Regulations whacé incorporated herein by this
reference; and

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredwtthe Employer. The same hours of
service shall not be credited both under subpapdgfa) or (b), as the case may be, and underubigasagraph (c). These hours shall be
credited to the Employee for the computation pedogeriods to which the award or agreement pestaither than the computation period in
which the award, agreement or payment is made; and

(d) Hours of Service credited to Employees whosagnsation is not determined on the basis of eceamiounts for each hour worked dui

a given period and whose hours are not requirdés toounted and recorded by a separate federalestatch as the Fair Labor Standards Act
shall be at the rate of 45 Hours of Service folheseek that the employee is entitled to be creditild at least one "Hour of Service" under
the provisions of this section.

1.16 Member. "Member" means any Employee who hatifepd for participation as provided in Article ¢f the Plan.
1.17 Normal Retirement Age. "Normal Retirement Agkall mean the 65th birthday of a Member.

1.18 Plan. "Plan" means the savings and profitishgolan set forth in this document and all subsejamendments thereto which in the
aggregate are intended by the Employer to constituton-qualified savings and profit sharing retieat plan. The name of the Plan shall be
the "Executive Savings Plan of Tyson Foods, Inc."

1.19 Plan Year. "Plan Year" means, prior to April296, each twelve-month period commending Aprth& period from April 1, 1996 to
December 31, 1996 and, thereafter, the calendar yea

1.20 Salary Reduction Agreement. "Salary Reduddgreement” means an agreement entered into betihediember and the Employer
during the Enrollment Period by which the Membereag to accept a reduction in his Compensation fremEmployer equal to any whole
percentage, per payroll period, not to exceed énegmtages permitted under Section 3.1(A) belowe. Salary Reduction Agreement shall be
irrevocable by the Member until the next EnrollmBetiod and shall apply to each payroll periodmyisuch time in which the Member
receives Compensation from the Employer.

1.21 Valuation Date. "Valuation Date" under thenpdhall mean the last day of each calendar month.
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1.22 Years of Service. A "Year of Service" mearchdaelve consecutive month period during whictEamployee has at least one thousand
(1,000) Hours of Service. For determining an Emp#sy eligibility under the Plan, his "eligibilitpmputation period" shall begin on the
Employment Commencement Date for such Employee.

ARTICLE Il
Eligibility for Participation

2.1 Requirements for Participation. Eligible Empeg shall be eligible to participate under the Rfollows:

(a) Eligible Employees shall be eligible to makedtive Deferrals and receive Employer Matches abefirst Enrollment Period
immediately following completion of one (1) Year ®rvice.

(b) An Eligible Employee who was a Member immediafeior to January 1, 1997 or who subsequentlyobses a Member may continue to
make Elective Deferrals for so long as the Membarains an Eligible Employee.

2.2 Participation Following Re-Employment. Each HEmgpe whose service is terminated and who subsélgusme-employed by the
Employer shall be treated under the Plan upon sueimployment as though he then first enteredtiy@@/ment of the Employer; except
that, the Employee shall be credited as of his dateemployment with any past Hours of Servicenedrfor purposes of Section 2.1 hereof
regarding the service requirements for participaiiothe Plan; provided, however, that the applicadf this Section shall not entitle such re-
employed former Member to any Employer Match urfdicle 11l below attributable to the period of tevbetween his date of termination of
service and his date of re-employment.

2.3 Designation of Beneficiary. The provisionstastPlan shall apply to all Members uniformly. Edainployee on becoming a Member
shall:

(a) Agree in writing to be bound by the terms aadditions of this Plan.

(b) Designate in writing one or more Beneficiati@seceive his benefits in the event of his dekitho such designation be made, or if such
Beneficiary be deceased without a successor Beamsfibeing designated in writing, then the deathdfiégs shall be paid in a lump sum to the
surviving spouse of said Member, if any, othervitcséhe Member's surviving children, in equal shapes stirpes, otherwise to the personal
representative or estate of the deceased Membeuldba Beneficiary of a deceased Member die aftdnds started receiving payment under
the Plan and if there is no living successor Bemeafy named by the deceased Member, then the rergadienefits shall be paid in a lump <
to the surviving spouse of said Beneficiary,
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if any, otherwise to the personal representativestate of the beneficiary receiving payment atithe of his death. Each Member shall be
entitled to change his designated Beneficiariemftime to time by filing with the Committee (as ohefd in Section 7.1 below) a new
designation of Beneficiary form, and each changmade shall revoke all prior designations by theritder.

ARTICLE Il
Credits to Accounts

3.1 Members' Elective Deferrals.

(A) Amount of Elective Deferrals. Each Eligible Elopee may elect, pursuant to a Salary Reductioredgent, to direct the Employer to
reduce his Compensation, and in lieu thereof, ttedhe Elective Deferral Account of such Eligillenployee an amount equal to such
reduction, with such reduction amounts to be irgnal percentages, determined as follows:

(i) From one percent (1%) to twenty percent (209)is Compensation, excluding bonuses, if any; and
(i) One percent (1%) to fifty percent (50%) of tamount of any bonus included in his Compensation.
Eligible Employees may elect to have Elective Defisrapplied either to Compensation excluding besut bonuses, or both.

(B) Initial Authorization for Elective Deferrals.liASalary Reduction Agreements shall be in writorgn such other form permitted by the
Committee and shall be filed with the Employer dvance of the date they are to become effectiaeaordance with the normal
administrative procedures established by the CotamiAny such Salary Reduction Agreement shallinoatin effect for as long as the
Member remains an Eligible Employee or until heeedéo suspend or change his rate of Elective Rafeunder the Plan as provided in
Section 3.1(C) below.

(C) Right of Member to Suspend or Change His Ratdeaxctive Deferrals. Except as set forth belowJember may suspend or change his
rate of Elective Deferrals consisting of Compermsagxclusive of bonuses effective as soon as adimatively practicable as of the end of
any subsequent payroll period; while suspensiathange of a Member's rate of Elective Deferralsistimg of bonuses may be made only
annually in accordance with the normal administeafirocedures established by the Committee. Thégioos of this Section 3.1(C) are
subject to the further rules of Section 3.1(E) belaith respect to certain required suspensions. gugh change of rate, suspension or
resumption of Elective Deferrals must be made lyMember in writing filed with the Employer or inch other form permitted by the
Committee.
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A Member whose Elective Deferrals are suspendeithglar period of leave of absence or who is reengadpllowing a termination of
service may elect, upon his return to active emplayt with the Employer, assuming the Member ismittse then eligible to participate
under Article Ill, to have the Employer resume HElex Deferrals on his behalf to the Plan. Any satgdttion shall be in writing filed with the
Employer and shall specify the percentage of Blediieferrals to be deducted from his Compensation.

(D) Crediting Elective Deferrals. Elective Defegainder the Plan shall be credited by the Emplty#re Member's Elective Deferral
Account as of the end of the month in which theed@all amounts were deducted from the Member's Coegtion.

(E) Mandatory Suspension of Elective Deferralshéf Member obtains an in-service hardship withdtawmder the Retirement Savings Plan
of Tyson Foods, Inc., then any suspension of dafferequired by Section 8.10(4)(b) thereof shallide the making of Elective Deferrals
hereunder.

3.2 Employer Match.

(A) Amount of Employer Match. The Employer shakdit to the Employer Match Account of each Membapwaas elected to make an
Elective Deferral pursuant to Section 3.1 (or agatleferral election pursuant to the Retiremenwir®s Plan of Tyson Foods, Inc.) above an
amount determined in accordance with the followfimrgnula:

(i) an amount determined by applying the matchimigticbution provisions of the Retirement SavingarPbf Tyson Foods, Inc. (but without
regard to any of the restrictive provisions appiieao that plan as a tax- qualified retirementiplacluding, without limitation, Sections 401
(@)(17), 401(k), 401(m) and 402(g) of the Codethm sum of the aggregate elective deferrals maderuihe Retirement Savings Plan of
Tyson Foods, Inc. and the Elective Deferrals madieuthe Plan for the period,

(i) reduced by the amount of matching contribusi@iiocated under the Retirement Savings Plan sbiy-oods, Inc. on behalf of the
Member for the same period.

(B) Crediting the Employer Match. The Employer Mathall be credited by the Employer to the MemlEngloyer Match Account as of t
end of the month in which the corresponding credthe Member's Elective Deferral Account is madespant to Section 3.1(D) above.

ARTICLE IV
Accounts and Earnings Credited

4.1 Accounts of Members. The Employer shall esshldind maintain for each Member separate Accotmis called,
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respectively, the "Elective Deferral Account" arithiployer Match Account”. "Floor Accounts" and sutimants shall be maintained as
necessary to reflect the terms of the Plan in efidor to January 1, 1997. Each Account and suliaiticshall be credited as required in
Article Il above and Section 4.2 below.

4.2 Rates of Return Credited. As of each Valualate, each Member's Account (other than any Memberhas received a distribution of
his Account prior to that Valuation Date) or pongothereof shall be credited with a designatedartates of return, as applicable, as sele
by the Member, based upon the amount creditedetdtibmber's Account as of the immediately precetalyation Date. A Member's
Account may be credited with such rate or rate®tirn in accordance with the most recent investraleetion properly and timely filed by
the Member with the Committee in accordance witthswles and procedures designated by the Commiittee election has been properly
or timely filed with the Committee or if the Emplerysuspends the election of rates of return by bz, the Member's Account shall be
credited with a designated rate of return selebtethe Employer.

ARTICLE V
Vesting

As of January 1, 1997 and thereafter, all Accomat subaccount balances shall be fully vested.

ARTICLE VI
Distributions

6.1 Elective Deferral, Employer Match and Floor Agnts. Amounts credited to a Member's Elective Bafé\ccount, Employer Match
Account and Floor Account shall be distributediie Member or his Beneficiaries in such form ansiugh times as set forth below:

(A) Normal Distribution Rules. The following distition rules provide for a distribution from Accdsonly following a termination of
service and apply to all Eligible Employees whatfibrecame Members on or after January 1, 1997aedch Eligible Employee who was a
Member of the Plan prior thereto, unless such Mertitreely filed a written election with the Commigtehoosing to remain subject to the
rules set forth in subparagraph (B) below.

(i) if the aggregate sum of a Member's Accountalt$50,000 or less, the Accounts shall be diste@ubd the Member in cash in a lump sur
soon as practicable following termination of seeyic
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(ii) if the aggregate sum of a Member's Accountaltmore than $50,000, the Accounts will be paidodisws:

(1) if the Member (x) is age 50 or older and themsaf the Member's age and Years of Service is eigual greater than 70 (the "Rule of 70"),
or (y) terminates service due to a Disability, &wounts shall be paid in annual installments comeirg as soon as practicable or, if later, at
age 60 over a period equal to the number of ydatsedviember's then projected life expectancy ifdhe Member is married, over the
projected life expectancy of the Member and the Mens spouse: provided, however, that any such Memiay elect to be paid over a
shorter installment period if the election is defied to the Committee in writing at least one

(1) year before the termination of service; or

(2) if, at the time of a termination of serviceg thlember does not qualify for the Rule of 70 anddssubject to a Disability, the Accounts
shall be paid in five annual installments commeg@s soon as practicable.

(3) If the Member's termination of service is daaleath, the Accounts shall be paid to the Memlesggnated Beneficiary in five annual
installments commencing as soon as practicable.

(4) A Member or Beneficiary who is not entitleddither the immediate commencement of the paymeAtobunts or a lump sum payment,
or both, upon a showing of financial hardship, matition the Committee for the immediate paymeralbbr a portion of the Member's
Accounts. The Committee shall have the sole andlatesdiscretion in making any determination wiglspect to a financial hardship
application.

For purposes of this subparagraph (A), life expegits shall be determined in accordance with thguR#ions issued by the Secretary of the
Treasury pursuant to Section 401(a)(9) of the Code.

(B) Grandfathered Distribution Rules. The followidgtribution rules apply only to Eligible Employe®ho were Members of the Plan prior
to January 1, 1997 who timely filed a written eiestwith the Committee choosing to remain subjedbese rules.

(i) Prior to Termination of Service. A Member's agbount for any Plan Year under his Elective DefeEmployer Match and Floor
Accounts
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shall be distributed in one cash lump sum not lditan 60 days following the end of the tenth Plaaimmediately following the Plan Year
for which such subaccount was established. (By efaxample, subaccounts established for the Plam ¥eding March 31, 1992 for Elect
Deferral, Employer Match and Floor Account creditgiether with all earnings credited for all Plagays in which such subaccounts remain
in effect, shall be distributed not later than @@ slfollowing March 31, 2002.)

(i) Following Termination of Service. Except a®pided below in subparagraphs (iii) and
(iv), if a Member terminates service with the Enyaln the Member's Accounts hereunder shall beiliged to him in one cash lump sum
later than 60 days following the end of the Plamarvia which the Member terminates service.

(iii) Termination of Service Due to Death. If a Mber dies before all of the Accounts establisheceutitis Plan have been distributed to t
the remaining balances credited to all of his Actseunereunder shall be distributed in one cash Isump to his Beneficiaries in accordance
with

Section 2.3 above not later than 60 days followitgend of the Plan Year in which the Member died.

(iv) Termination of Service on or After Attaininggé 55, etc. If a Member retires from employmenhwiite Employer (x) on or after attaini
age 55 or (y) on or after attaining age 50 andstlra of the Member's age and Years of Service exjuatceed 75, or terminates service due
to Disability, the Member's Accounts shall be distted to the Member as follows:

(1) All amounts which, following the distributiomiles set forth above in Section 6.1(B)(i), wouldddeen distributed to the Member not
later than the 60-day period following the endtd fifth Plan Year following the Plan Year in whithte Member terminates service shall
continue to be distributed pursuant to the rulédcseh above in Section 6.1(B)(i); and

(2) To the extent that the amounts credited tosaaccounts would not be distributed within thectiperiod described in subparagraph (1) of
this Section 6.1(B)(iv), such subaccounts shakd@gregated and exactly twenty percent (20%) of sggiegate amount shall be paid to the
Member within 60 days after the end of each offile Plan Years immediately following the Plan Y&awhich the Member terminated
employment, together with earnings credited orutgistributed balance as determined under Arti¢labove.
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6.2 Benefits Payable to Minors and Incompetents.

(A) Whenever any person entitled to payments utttePlan shall be a minor or under other legalddliga or in the sole judgment of the
Employer otherwise shall be unable to apply sughm@ants to his own best interest and advantagen (deeicase of illness, whether mental or
physical or where the person not under legal disgis unable to preserve his estate for his owstlinterest), the Employer may in the
exercise of its discretion direct all or any pantiof such payments to be made in any one or matteedllowing ways unless claim shall
have been made therefor by an existing and dulgiapgxl guardian, tutor, conservator, committeetbeoduly appointed legal representat

in which event payment shall be made to such reptasive:

(i) directly to such person unless such persor bleadn infant or shall have been legally adjudidahcompetent at the time of the payment;

(i) to the spouse, child, parent or other bloddtree to be expended on behalf of the personledtdr on behalf of those dependents as to
whom the person entitled has the duty of support; o

(iii) to a recognized charity or governmental ihgibn to be expended for the benefit of a persitled or for the benefit of those depende
as to whom the person entitled has the duty of app

(B) The decision of the Employer will, in each cdse final and binding upon all persons and the leygr shall not be obliged to see to the
proper application or expenditure of any paymeatmade. Any payment made pursuant to the poweirheoaferred upon the Employer
shall operate as a complete discharge of the dldigaf the Employer.

6.3 Withholding Taxes. The Employer shall havertght to withhold from any amounts due or to becaine from the Employer pursuant to
this Plan to a Member or his Beneficiary any tavezgplired by any government to be withheld or othsevdeducted and paid by the Empilc
in respect of such amounts paid or to be paid.

ARTICLE VII
Administration of the Plan

7.1 Administrative Committee. To carry out the maes of the Plan, the Board of Directors of Tysonds, Inc. shall appoint a Committee
(the "Committee") consisting of not less than thmembers who may be officers and/or directors afofiyFoods, Inc. The Board of Directors
may remove members from or
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add members to the Committee at any time, witlsidiiscretion, and may fill vacancies on the ComemnittAn individual member of the
Committee may not participate in any decision esiglely affecting his own participation in the Plaihe Committee shall select one of its
members as Chairman, and shall hold meetings attsues and places as it may determine. Acts oty of the Committee at which a
qguorum is present, or acts reduced to or appravediting by a majority of the members of the Cortte®, shall be valid acts of the
Committee. The Committee shall have the sole aityhan its absolute discretion, to adopt, amend eescind such rules and regulations as,
in its opinion, may be advisable in the administrabf the Plan; and to construe and interpreftlaa, the rules and regulations, and to make
all other determinations deemed necessary or dulei$ar the administration of the Plan. All decisso determinations, and interpretations of
the Committee shall be binding on all Members. Toenmittee may employ such legal counsel, constantl agents as it may deem
desirable for the administration of the Plan ang nedy upon any opinion received from any such aaliior consultant and any computation
received for any such consultant or agent. Expeinsesred by the Board of Directors or the Comneitie the engagement of such counsel,
consultant or agent shall be paid by the Empldyfermember or former member of the Committee ohefBoard of Directors shall be liable
for any action or determination made in good faitth respect to the Plan or any awards grantedumeler.

7.2 Accounts Not Transferable. A Member's undividedrest in the amounts credited to his Accountden the Plan may not be assigned,
sold, pledged or alienated except by testate esiate succession. In addition, such undividedéstanay not be encumbered by lien or
security interest of any kind and shall not belédr the debts of the Member or subject to attaeht, or to any judgment rendered against
the Member or to the process of any court in aiex@cution of any judgment so rendered.

7.3 Costs of the Plan. The costs of maintainingnds and executing transfers under the Plan skalbid by Tyson Foods, Inc.

7.4 Indemnification. Tyson Foods, Inc. shall indéymand hold harmless any officer, employee, agentepresentative who incurs damage
or loss, including the expense of defense themafpnnection with the performance of the dutiescifed herein, other than losses resulting
from any such person's fraud or willful misconduct.

ARTICLE VIl
Amendment and Termination of the Plan

The Board of Directors of Tyson Foods, Inc. ordigdegate may, at any time and in its discreticierahmend, suspend or terminate the Plan
or any part thereof. Notice of any amendment, susipe or termination of the Plan, in whole or intpahall be given to each Member as
soon as practicable after such action is taken.

112



ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intended. The grantihany right to an Employee, pursuant to thiswP&hall not constitute an agreement or
understanding, express or implied, on the partysbh Foods, Inc. or any affiliate, to employ suotpiyee for any specified period.

9.2 Claims Review Procedure. In the event a Merob&eneficiary is denied a claim for benefits untter Plan, the Committee shall provide
to such claimant written notice of the denial whattall set forth the specific reasons for the desjeecific references to the pertinent
provisions of the Plan on which the denial is basedescription of any additional materials or mfiation necessary for the claimant to
perfect the claim and an explanation of why sucken or information is necessary; and an explanatf the Plan's claim review procedt
After receiving the notice of denial of a claimglaimant or his representative may request a rewitive denial by making written applicat
to the Committee within 60 days after receivingic®bf the denial; may review pertinent Plan docotsieand may submit issues and
comments to the Committee in writing. No later ti&@ndays following receipt of the written applicatifor review, the Committee shall
submit its decision on the review in writing to ttlaimant and to his representative, if any; predichowever, a decision on the written
application for review may be extended, in the ¢wdrspecial circumstances such as the need toehbihring require an extension of time
a day no later than 120 days after the date ofpeo&the written application for review. The deicin shall include specific reasons for the
decision and specific references to the pertinemtipions of the Plan on which the decision is base

9.3 Governing Law. The construction, validity, askration of this Plan shall be governed by theslafithe State of Arkansas, to the extent
not preempted by applicable federal law.

9.4 Rules of Construction. Throughout this Plae,ritasculine includes the feminine, and the singaiarthe plural, and vice versa, where
applicable.

9.5 Payment provided under the Plan. All paymerasiged under the Plan shall be paid from the garessets of the Employer and no
separate fund shall be established to secure payietwithstanding the foregoing, the Employer neayablish a grantor trust to assist it and
any affiliate in funding Plan obligations, and grgyment made to a Member or a Beneficiary from dugt shall relieve the Employer and
affiliate from any further obligations under thaRlonly to the extent of such payment.
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IN WITNESS WHEREOF, Tyson Foods, Inc. has causeditidenture to be executed on the date set fatihwb
TYSON FOODS, INC.
By:
Date:

114



FIRST AMENDMENT TO THE
EXECUTIVE SAVINGS PLAN
OF TYSON FOODS, INC.

THIS FIRST AMENDMENT is made as of this 31st dayD#cember 1998, by TYSON FOODS, INC., a corporadioly organized and
existing under the laws of the State of Delawane (Company").

WITNESSETH:

WHEREAS, the Company established by indenture waity effective April 1, 1991, the Executive Savénglan of Tyson Foods, Inc. (the
"Plan"), which was last amended and restated bgride generally effective as of October 1, 1994, a

WHEREAS, the Company desires to amend the Plangpitynto coordinate its provisions more effectivehith the current operation of the
Retirement Savings Plan of Tyson Foods, Inc. andftect the merger of the Hudson Foods, Inc. Etteelsalary Deferral Plan (the "Huds
Plan") with and into the Plan effective as of Jagua 1999;

NOW, THEREFORE, the Company does hereby amendléme &fective as of January 1, 1999, as follo
1. By adding a new final paragraph to the prearohlpage 1, as follows:

"The Plan, as amended herein, reflects the mefgbediudson Plan with and into the Plan as of dant, 1999. The amounts referred to as
"Annual Deferral Amounts' under the Hudson Plaril dfeacredited to Elective Deferral Accounts andoamts referred to as “Annual
Company Matching Amounts' under the Hudson Plaii Beacredited to Employer Match Accounts. Therilisttion of Accounts of Membe
who participated in the Hudson Plan prior to Japdarl 999 shall be governed by the provisions dicke VI hereof; provided, however, that
any such Member whose Account was in pay statws fiJanuary 1, 1999 (or any later date determinye@lyson Foods, Inc.) shall have his
or her Account distributed in accordance with thevisions of the Hudson Plan as in effect on Decam®i, 1998, except to the extent any
such Member requests a modification to the formayfiment pursuant to Section 6.1(A)(ii)(4) hereof."

2. By deleting Section 1.2 and by substituting ¢fi@r the following:

"1.2 Beneficiary. ‘Beneficiary' means such persopaysons or legal entity as may be designatedMgraber to receive benefits hereunder
after his death, or, if none is so designatedptrson or entity hereinafter provided in
Section 2.4."

3. By deleting Section 1.17 and by substitutingefa the following:
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"1.17 Employment Commencement Date. "Employment @entement Date' means the first date on which aoid&me reports for active
service with an Employer."

4. By deleting Section 1.15 and by substitutingefa the following:
1.15 "[Reserved.]"
5. By deleting Section 1.16 and by substitutingefa the following:

"1.16 Member. "Member' means any Employee who kas besignated for participation as provided inchatll of the Plan; provided,
however, that any Employee who ceases to be didivlcontinued participation in the Plan shall aéman inactive Member until his bene
are paid pursuant to Article VI."

6. By deleting Section 1.29 and by substitutingefa the following:

"1.29 Year of Service. A “Year of Service' meanwelve consecutive-month period during which an Eyge has been continuously
employed by an Employer; provided, however, thgt@ariod during which an Employee is on an apprdeeste of absence shall not be
deemed to interrupt any period of continuous emplent. In determining an Employee's eligibility unttee Plan, his “eligibility computation
period' shall begin on the Employment CommencerbDat¢ for such Employee.”

7. By deleting Article 1l and by substituting théethe following:

"ARTICLE II
Eligibility for Participation

2.1 Requirements for Participation. An Eligible Hoyge who has completed a Year of Service may bagydated for Plan membership by
Committee. Any such Eligible Employee so designaay participate in the Plan commencing as of thieyEDate with respect to which his
Plan membership is approved by the Committee.

2.2 Cessation of Active Participation. A Memberlbbaase to be eligible for active participatiortlie Plan as of any date communicated to
the Member by the Committee.

2.3 Participation Following Re-Employment. Each Bogpe whose service is terminated and who subsélgusme-employed by the
Employer shall be treated under the Plan upon ser@mployment as though he then first entered tii@@yment of the Employer.

2.4 Designation of Beneficiary. Each Eligible Emy#e on becoming a Member shall:
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(a) agree to be bound by the terms and conditibtisoPlan; and

(b) designate in writing one or more Beneficiatieseceive his benefits in the event of his delitho such designation be made, or if such
Beneficiary be deceased without a successor Beéagfioeing designated in writing, then the deathdbiés shall be paid in a lump sum to the
surviving spouse of said Member, if any, othervitséhe Member's estate. Should a Beneficiary af@dsed Member die after he has started
receiving payment under the Plan and if there ifuiog successor Beneficiary named by the decedssmber, then the remaining benefits
shall be paid in a lump sum to the surviving spafsgaid Beneficiary, if any, otherwise to the éstaf the Beneficiary receiving payment at
the time of his death. Each Member shall be entiibechange his designated Beneficiaries from tiontéme by filing with the Committee (as
defined in Section 7.1 below) a new designatioBeafeficiary form, and each change so made shalkesull prior designations by the
Member."

8. By deleting the head language of Section 3.5#) by substituting therefor the following:

"(A) Amount of Elective Deferrals. During any Enlrakent Period, each Member may elect, pursuantSalary Reduction Agreement, to
direct the Employer to reduce his Compensation,iatidu thereof, credit to the Elective Deferrat@unt of such Member an amount equal
to such reduction, with such reduction amountsetinbegral percentages, determined as follows:".

9. By deleting the last sentence of Section 3. H#J by substituting therefor the following:

"Members may elect to have Elective Deferrals aupéither to Compensation excluding bonuses, tod®s) or both, subject to such rules as
may be promulgated from time to time by the Comamitt

10. By adding a new final sentence to Section 3,14B follows:

"No Salary Reduction Agreement made pursuant tti@e8.1(A)(i) above shall be given effect unlesisthat time, the Member has in effect
an election for the maximum before- tax contribntEermissible pursuant to the terms of the taxijedlcash or deferred arrangement then
maintained by the Employer."

11. By adding the phrase "no later than" to Sec3idfD) immediately after the phrase "Elective DefeAccount” therein.
12. By deleting Section 3.1(E) and by substitutimgrefor the following:
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"(E) Mandatory Suspension of Elective Deferralth# Member obtains an in-service hardship with@tamder any Employer-sponsored tax-
qualified cash or deferred arrangement, then asgemsion of deferrals required by such plan shalude the making of Elective Deferrals
hereunder."

13. By replacing the phrase "Retirement Savinga Bfal'yson Foods, Inc." with the phrase "tax-quedifcash or deferred arrangement of the
Employer" the first, third and fourth time the foenphrase appears in Section 3.2(A).

14. By adding the phrase "no later than" to Se@i@(B) immediately after the phrase "Employer Miadeccount” therein.

15. By replacing the first clause of the first ssme of
Section 4.2 with the following: "No later than dglre last day of each calendar month,".

Except as amended hereby, the Plan shall remditi iorce and effect as prior to this First Amengimb.
IN WITNESS WHEREOF, the Company has caused thi Bimendment to be executed as of the day andfiysaabove written.

TYSON FOODS, INC.

By:
Title:
ATTEST:
By:
Title:

[CORPORATE SEAL]
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ELEVEN-YEAR FINANCIAL SUMMARY
TYSON FOODS, INC.
(In millions except per share data)

OPERATING RESULTS FOR FISCAL YEAR

Sales $7,36

2

Cost of Sales 6,054
Gross Profit 1,308

Operating Expenses
Interest Expense
Provision for Taxes
Net Income (Loss)

Diluted Earnings (Loss) Per Share
Basic Earnings (Loss) Per Share
Dividends Per Share:

821
124
129
230

=

Class A 0.1
Class B $0.1

Capital Expenditures
Depreciation and Amortization

$363
291

Total Assets 5,082

Net Property, Plant and Equipment

2,184

Total Debt 1,803

Shareholders' Equity

Year End Shares Outstanding
Diluted Average Shares Outstanding
Book Value Per Share

Total Debt to Capitalization

$2,128
228

231

Return on Sales
Annual Sales Growth (Decline)

3.
0.7

Five-Year Compounded Annual Sales Growth

Gross Margin
Return on Beginning Assets

17.
4.

Return on Beginning Shareholders' Equity

Five-Year Return on Beginning
Shareholders' Equity

Effective Tax Rate

Closing Stock Price High

Closing Stock Price Low

9.

34.
$25.
15.

11.

1999

7.
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1998 1997 1996
9 $7,414.1 $6,355.7 $6,453.8
1 62601 05,3180 5,505.7
8 1,154.0 1,037.7 948.1
9 9504 637.8 6785
0 1391 1104 1329
4 459 1439 490
1 251 1858  86.9
00 011 0.85  0.40
00 011 0.86  0.40
15 0.100 0.095  0.080
04 $ 0.090 $ 0.086 0.072
3 $3104 $ 2912 $ 2140
1 2764 2304  239.3
7 52425 44110 4,544.1
5 22565 1,924.8 1,869.2
8 21289 1,690.1 1,975.1
0 1,9704 1,6215 1,541.7
6 2309 2134 2174
0 2279 2182 2180
31 $ 853 $ 760 $ 7.09
9% 51.9%  51.0%  56.2%
1%  0.3% 29%  1.4%
YW 16.7%  (15)%  17.1%
6%  9.5% 8.8%  10.5%
8% 15.6%  16.3%  14.7%
4%  0.6% 41%  2.0%
7% 15% = 12.1% = 5.9%
6% 7.1%  10.1%  10.9%
9% 64.7%  43.6%  37.0%
38 $24.44 $ 2363 $ 18.58
00 16.50 17.75 13.83



1995 1994 1993 1992
$5,511.2 $5,110.3 $4,707.4 $4,168.8 $
44231 41491 37965 3,390.3
1,088.1  961.2 910.9 7785
616.4  766.0 5354  446.8
1149 861 728 769
131.0 1207 129.3 1005
2192  (21) 1803 1605
1.01  (0.01) 081 077
1.01  (0.01) 082 078
0.053  0.047 0.027  0.027
$ 0044 $ 0039 $ 0022 $ 0022 $
$ 3472 $ 2321 $ 2253 $ 1080 $
204.9 188.3 176.6  148.9
44443 3668.0 32535 2617.7
2,0135 16100 14353 1,142.2
1,984.7 14551  1,0243 8256
1,467.7 17289.4  1,360.7  980.2
2172 217.8 2209  206.2
2177 2217 2225  207.6
$ 676 $ 592 $ 616 $ 475 $
575%  53.0% 429%  45.7%
40%  0.0% 3.8%  3.9%
7.9%  86%  129%  6.3%
76% 150%  195%  18.5%
19.7%  18.8%  19.4%  18.7%
6.0% (0.1)%  6.9%  6.1%
17.0%  (0.2)%  18.4%  19.5%
13.8%  14.1%  21.7%  23.9%
38.1% 101.8%  41.8%  38.5%

$ 1817 $ 16.67 $ 18.08 $ 15.08 $

13.83

12.50

12.83

10.17

1. The results for 1999 include $19.2 million pre-t
of seafood assets, $35.2 million pre-tax impairme
anticipated sale of The Pork Group and a $22.5 mi
write-down of impaired assets of Mallard's Food P
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1991 1990 1989
3,922.1 $3,825.3 $2,538.2
3,147.5 3,081.7 2,056.1
774.6 743.6 482.1
441.4 423.4 271.5
95.5 128.6 45.0
97.0 80.1 62.9
145.5 120.0 100.6
0.70 0.60 0.52
0.71 0.61 0.52
0.020 0.013 0.013
0.017 $ 0.011 $ 0.011
2136 $ 1638 $ 128.9
135.8 123.4 84.8
2,6458 2,501.1 2,586.1
1,162.0 1,071.1 1,020.8
984.0 11,0205 11,3744
822.5 663.0 447.7
206.1 204.9 194.0
207.1 199.3 194.6
399 $ 324 $ 231
54.5% 60.6% 75.4%
3.7% 3.1% 4.0%
2.5% 50.7% 31.1%
21.1% 27.5% 27.6%
19.8% 19.4% 19.0%
5.8% 4.6% 11.3%
22.0% 26.8% 29.5%
26.8% 29.7% 31.8%
40.0% 40.0% 38.5%
1558 $ 11.79 $ 8.63
8.46 7.17 4.92

ax charge for loss on sale
nt charge for loss on the
llion pre-tax charge for

roducts.



2. Significant business combinations accounted fo
Foods, Inc., Arctic Alaska Fisheries Corporation
onJan. 9, 1998, Oct. 5, 1992 and July 19, 1989,
to the Consolidated Financial Statements for acqu
year period ended Oct. 2, 1999.

3. The results for 1998 include a $214.6 million pr
impairment and other charges.

4. The results for 1997 include a $41 million pre-t
tax) from the sale of the beef division assets.

5. The results for 1994 include a $205 million afte
write-down of certain long-lived assets of Arctic
Corporation.
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r as purchases: Hudson
and Holly Farms Corporation
respectively. See Footnote 3
isitions during the three-

e-tax charge for asset
ax gain ($4 million after-

r-tax charge due to the
Alaska Fisheries



MANAGEMENT'S DISCUSSION AND ANALYSIS
TYSON FOODS, INC.

ACQUISITIONS

On Jan. 9, 1998, the Company completed the aciquigif Hudson Foods, Inc. (Hudson or Hudson Acdgjigis). At the effective time of the
acquisition, the Class A and Class B shareholderkidson received approximately 18.4 million shaoethe Company's Class A common
stock valued at approximately $363.5 million andragimately $257.4 million in cash. The Companyrbared funds under its commercial
paper program to finance the cash portion of thdgdn Acquisition and to repay approximately $6liorilunder Hudson's revolving credit
facilities. The Hudson Acquisition has been accedror as a purchase and the excess of investraennet assets acquired is being
amortized straight-line over 40 years. The Compaoghsolidated results of operations include theratmons of Hudson since the acquisition
date.

DISPOSITIONS

During fiscal 1999, management completed the falgwransactions in furtherance of the Companyésipusly stated objective to focus on
its core business, chicken.

Effective Sept. 28, 1999, the Company signed areitintent to sell its wholly-owned subsidiaryelRork Group, Inc. (The Pork Group) to
Smithfield Foods, Inc. (Smithfield). The Companylweéceive approximately three million shares ofitbifield common stock, subject to
certain restrictions. Certain assets of The Podu@mwith a fair value of approximately $70 milliane classified as assets held for sale at Oct
2, 1999. Additionally, the Company has accrued azpse related to the closure of certain assetsurohased by Smithfield. The Company's
operating results for the fiscal year ended Oct989, include a pretax charge of $35.2 milliorated to the anticipated loss on the sale and
closure of these assets. The transaction is sulojélce successful negotiation of a definitive agnent and is expected to close by the second
quarter of fiscal 2000.

On July 17, 1999, the Company completed the salleeofissets of Tyson Seafood Group in two sepaaateactions. Under the terms of the
agreements, the Company received net proceedpohamately $165 million, which was used to redir@debtedness, and subsequently
collected receivables totaling approximately $16iom. The Company recognized a pretax loss of apipnately $19.2 million on the sale of
the seafood assets.

Effective Dec. 31, 1998, the Company sold Willowo8k Foods, its integrated turkey production andessing business, and its Albert Lea,
Minn., processing facility which primarily producedusages, lunch and deli meats. In addition, an Bk 1998, the Company sold its
National Egg Products Company operations in Sai@le, Ga. These facilities were sold for amouhtt approximated their carryit

values. These operations, which were reflectedsets held for sale at Oct. 3, 1998, were acquaisgohrt of the Hudson Acquisition.

IMPAIRMENT AND OTHER CHARGES

In July 1999, the Company signed a letter of intergell Mallard's Food Products (Mallard's) foraanount less than net book value. The sale
of Mallard's was not consummated. However, based tipese negotiations and the Company's cash flojggqiions, management believes
that certain long- lived assets and related excEswestments over net assets acquired are inghaitee Company recorded in the fourth
quarter of 1999 pretax charges totaling $22.5 aril{{$0.10 per share) for impairment of property eqdipment and write-down of related
excess of investments over net assets acquirecatbaid's. Management expects that Mallard's wilitowue to be a part of the Prepared Fc
Group.
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In Aug. 28, 1998, the Company's Board of Direcagproved management's proposed restructure plaveBtructuring, which resulted in
asset impairment and related charges described/pedas in furtherance of the Company's previoutdyes! objective to focus on its core
business, chicken. The acquisition of Hudson aedattsimilation of Hudson's facilities and operatiortio the Company's business permitted
the Company to review and rationalize the prodectiapabilities and cost structure of its core bessn The restructuring included, among
other things, the closure of eight plants and faglmesulting in work force reductions, the wridewn of excess of investments over net
assets acquired allocated to closed facilitiesralienfiguration of various production facilitiescathe write-down to estimated net realizable
value of certain seafood assets which were sdiidéal 1999.

In 1998, as a result of the restructuring, the Camyrecorded pretax charges totaling $214.6 mi{&h68 per share) consisting of $142.2
million for asset impairment of property, plant aaglipment, write-down of related excess of investta over net assets acquired and
severance costs, $48.4 million for losses in them@any's export business to Russia, which had bésrsely affected by the continuing
economic problems in Russia, and $24 million fdreotcharges related primarily to workers compensaind employment practice liabiliti
These charges were classified in the Consolidatzigi@ents of Income as $142.2 million asset impainand other charges, $48.4 millior
selling expenses, $20.5 million in cost of saled $8.5 million in other expense. During the fougtharter of 1998, the Russian Ruble
devalued resulting in the losses described abdve . Company recognizes that conducting businesssdelling products into foreign
countries, including Russia, entails inherent ri§kse Company, however, is continually monitoritgyimternational business practices and,
whenever possible, will attempt to minimize the @amy's financial exposure to these risks.

RESULTS OF OPERATIONS
The Company's accounting cycle resulted in a 52kwear for both 1999 and 1997 compared to a 53-weak for 1998.

1999 vs. 1998

Sales for 1999 decreased 0.7% from sales for TR@8operating results for 1999 were affected neghtiby the excess supply of chicken
and other meats during the last six months of igtaf year, offset somewhat by the volume gainemhfthe Hudson Acquisition and the
inclusion of Tyson de Mexico on a consolidated fagianagement anticipates this excess supply ofi@dits will continue through the first
six months of fiscal 2000.

The following is an analysis of net sales by segmen

dollars in millions

1999 1998 change % change % change
of total
Food Service $3,353.9 $3,329.4 $245 0.7 0.3
Consumer Products 2,251.9 2,074.0 177.9 8.6 2.4
International 645.2 5925 527 8.9 0.7
Swine 109.5 160.4 (50.9) (31.7) (0.7)
Seafood 189.2 214.1 (24.9) (11.6) (0.3)
Other 813.2 1,043.7 (230.5) (22.1) (3.1)
$7,362.9 $7,414.1 $(51.2) (0.7) (0.7)
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Food Service sales accounted for an increase & 6f3he total change in sales for 1999 as comptard®98. This increase was mainly due
to a 2.6% increase in tonnage offset mostly byB&cldecrease in average sales prices. Consumerddsadles accounted for an increase of
2.4% of the total change in sales for 1999 as coetpep 1998. This increase was mainly due to a%0QrErease in tonnage largely offset t
1.8% decrease in average sales prices. Internhales accounted for an increase of 0.7% of tiagh in total sales in 1999. This increa:
mostly the result of a 29.6% increase in tonnadmebby a 15.9% decrease in average sales pribesn€rease in tonnage for the
international segment is mainly due to the consdiith of Tyson de Mexico. Swine sales accountedfdecrease of 0.7% of the change in
total sales for 1999 as compared to last year.sWiee business experienced a significant decreaseiket prices during fiscal 1999
compared to fiscal 1998, resulting in a swine groeploss of $0.18 per share for fiscal 1999. Smhf&ales accounted for a decrease of 0.3%
of the change in total sales for 1999 as compard®98. This decrease mostly was due to the saleeafeafood business at the beginning of
the fourth quarter of fiscal 1999. Other miscellanesales as a group accounted for a decreas&%fd.the change in total sales for 1999 as
compared to 1998, mostly due to the sale of nom-basinesses at the end of the first quarter.

[GRAPH]

Expenses as a Percent of Sales

1997 1998 1 999
Selling 8.1% 8.0%* 7 .8%
General and Administrative 1.6% 1.8% 1 8%

*Excludes $48.4 million loss

Cost of goods sold decreased 3.3% for 1999 as aeuhpa 1998. This decrease is mainly the resulteafeased sales and lower grain costs.
As a percent of sales, cost of sales was 82.2%%88 compared to 84.4% for 1998 primarily due tedograin costs.

Operating expenses for 1999 decreased 13.5% fr@®, 1ostly due to impairment and other charges76f$million in 1999 compared to
$142.2 million in 1998. As a percent of sales,isglexpense decreased to 7.8% in 1999 compared$o i& 1998, mainly due to the $48.4
million charge in 1998 for losses in the Compaeygort business to Russia. General and adminigtratipense, as a percent of sales, was
1.8% in 1999 and 1998. Amortization expense, asregmt of sales, was 0.5% in 1999 compared to ®42998.

The following is an analysis of segment profit defi as gross profit less selling expenses:

dollars in millions

1999 1998 change
Food Service $311.0 $232. 0 $79.0
Consumer Products 241.7 179. 3 62.4
International 67.5 8. 4 59.1
Swine (63.0) (20. 7) (42.3)
Seafood 22.2 3. 2 19.0
Other 154.8 109. 6 45.2

$734.2 $511. 8 $222.4
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Food Service segment profit increased 34.1% to $8illibn mostly due to lower grain prices, a 2.686rease in tonnage and a change in
product

mix. Consumer Products segment profits increase?d4o $241.7 million also due to lower grain ps@nd a 10.5% increase in tonnage.
International segment profits increased $59.1 arilio $67.5 million due to the consolidation of dgde Mexico in 1999 resulting in a
29.6% increase in tonnage. Swine segment lossasete$42.3 million to a loss of $63 million duedpressed market conditions. Swine
average sales prices decreased 23.2% compareel $artre period last year. Seafood segment profiteased $19 million to $22.2 million
largely due to a 4.9% increase in average salesgdffset somewhat by decreased tonnage due salinef the seafood business at the end
of the third quarter. Interest expense decreaseéd¥d th 1999 compared to 1998. As a percent of salerest expense was 1.7% in 1999
compared to 1.9% in 1998. The Company had a logwel lof borrowing in 1999, which decreased the Camyfs average indebtedness by
6.4% over the same period last year. The Compahg’-term interest rates were slightly lower thiam same period last year, and the net
average effective interest rate on total debt if9lwas 6.2% compared to 6.6% for 1998. The effedtix rate for 1999 was 34.9% compi
to 64.7% for 1998. The effective tax rate for 1928 decreased due in part to Tyson de Mexico eggtuaing taxed at the applicable foreign
rate. The 1998 effective tax rate was affecteddsyain costs related to asset impairment and foreigses not deductible for tax purposes.
Return on beginning assets for 1999 was 4.4% cosdpar0.6% for 1998. Excluding the $76.9 millioraole for asset impairment and other
charges, the return on beginning assets for 19%9%u8%b6. Excluding the $214.6 million charge foreassipairment and other charges the
return for 1998 was 4.1%. The five-year averagernevn beginning assets is 3.3%. Return on beginstirareholders' equity for 1999 was
11.7% compared to 1.5% for 1998, with a five-yearage of 9.6%.

[GRAPH]
Return on Beginning Assets

1997 4.1%
1998 4.1%*
1999 5.3%*

*Excluding asset impairment and other charges.
1998 vs. 1997

Sales for 1998 increased 16.7% over sales for 18$ignificant portion of the increase in totalesafor 1998 compared to 1997 is due to the
Hudson Acquisition. The operating results for 1988e affected negatively by the excess supply aftpoduring the first six months of the
fiscal year, excess supply of other proteins ferehtire fiscal year and the more commodity-basedskdn sales mix. Additionally, the
collapse of the Russian economy and the devaluafitire Ruble weakened leg quarter prices and sloxeume.
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The following is an analysis of net sales by segmen

dollars in millions

1998 1997 change % change % change
of total
Food Service $3,329.4 $2,793.3 $ 536.1 19.2 84
Consumer Products  2,074.0 1,829.6 244.4 134 39
International 5925 664.1 (71.6 ) (10.8) (1.1)
Swine 1604 2176 (57.2 )  (26.3) (0.9)
Seafood 2141  266.0 (51.9 ) (19.5) (0.8)
Other 1,043.7 585.1 458.6 784 7.2
$7,414.1 $6,355.7 $1,058.4 16.7 16.7

Food Service sales accounted for an increase & 8f4he total change in sales for 1998 as compard®97. This increase was mainly due
to a 34.9% increase in tonnage offset slightly hyl 8.6% decrease in average sales prices. Conftnoguicts sales accounted for an increase
of 3.9% of the total change in sales for 1999 aspared to 1998. This was mainly due to a 13.5%e@se in tonnage. International sales
accounted for a decrease of 1.1% of the changstahdales for 1998 compared to 1997. This was In#ie result of a 19% decrease in
average sales prices somewhat offset by a 10.1féase in tonnage. Swine sales accounted for aatexo 0.9% of the change in total sales
for 1998 as compared 1997. This decrease was du@3®%% decrease in average sales prices an&eade@&ease in tonnage. The swine
business experienced a significant decrease inghprices in 1998, resulting in a swine group nsslof $0.06 per share for fiscal 1998.
Seafood sales accounted for a decrease of 0.8B& @hiange in total sales for 1998 as compared3@.Tkhis decrease was due to a 25.9%
decrease in tonnage partially offset by an 8.6%emse in average sales prices. Decreased seafhode/aras mainly due to weakness in the
surimi business caused in large part by the Astmm@mic crisis. However, this was partially offegtimprovements in the analog business.
Other miscellaneous sales as a group accountethfimcrease of 7.2% of the change in total sale$988 as compared to 1997, mostly due
to non-core businesses obtained with the Hudsomi&itpn.

Cost of goods sold increased 17.7% for 1998 as aoedpto 1997. This increase is mainly the resuthefHudson Acquisition. As a percent
of sales, cost of sales was 84.4% for 1998 compar88.7% for 1997.

Operating expenses for 1998 increased 49% from,1883tly due to the asset impairment and othergasarAs a percent of sales, selling
expense increased to 8.7% in 1998 compared to B11%97 mainly due to a $48.4 million charge fasdes in the Company's export busir

to Russia. Selling expense, as a percent of satekjding the $48.4 million loss in 1998, was 8%n@ral and administrative expense, as a
percent of sales, increased to 1.8% in 1998 cordgar#&.6% in 1997, partly due to penalties andsassociated with the plea agreement by
the Company with respect to the investigation ley@ffice of Independent Counsel in connection atimer Secretary of Agriculture
Michael Espy. Amortization expense, as a percesatds, was 0.4% in 1998 and 1997.
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The following is an analysis of segment profit defi as gross profit less selling expenses:

do llars in millions
1998 1997 change

Food Service $232.0 $187 9 $ 441
Consumer Products 179.3 108 3 71.0
International 8.4 28 5 (20.1)
Swine (20.7) 22 8 (43.5)
Seafood 3.2 24 3 (21.1)
Other 109.6 152 6 (43.0)
$511.8 $524 4 $(12.6)

Food Service segment profit increased 23.5% to $2ilibn mostly due to lower grain prices, a 34.8%rease in tonnage and a change in
product

mix. Consumer Products segment profits increase@P6%o $179.3 million also due to lower grain ps@nd a 13.5% increase in tonnage.
International segment profits decreased $20.1anillo $8.4 million due to a 19% decrease in saleg® Swine segment loss increased $
million to a loss of $20.7 million due to depressearket conditions. Swine average sales pricesedsed 25.6% compared to the same p
last year. Seafood segment profits decreased $2illidn to $3.2 million largely due to a 25.9% dease in tonnage offset somewhat by an
8.6% increase in average sales prices. Interesinegpincreased 26% in 1998 compared to 1997. Ascamt of sales, interest expense was
1.9% in 1998 compared to 1.7% in 1997. The Comealya higher level of borrowing in 1998, which e&sed the Company's average
indebtedness by 18% over the same period lastyasnly due to the Hudson Acquisition. The Compasiart-term interest rates were
slightly higher than the same period last year, taedhet average effective interest rate on tatht tbr 1998 was 6.6% compared to 6.2% for
1997. The effective tax rate for 1998 was 64.7% pamad to 43.6% for 1997. The 1998 effective tag veas affected by certain costs related
to asset impairment and foreign losses not dedadiip tax purposes. The 1997 effective tax rats affected by the taxes on the gain from
the sale of the beef division assets. Certain awste allocated to the beef division which wereaeductible for tax purposes, resulting in a
higher effective tax rate. Return on beginning tssk®r 1998 was 0.6% compared to 4.1% for 199h wifive-year average of 2.5%. Return
on beginning assets for 1998, excluding the $2ligon for asset impairment and other charges, %4%6. Return on beginning
shareholders' equity for 1998 was 1.5% compard@ % for 1997, with a five-year average of 7.1%tuRn on beginning shareholders'
equity for 1998, excluding the $214.6 million fasat impairment and other charges, was 11.1%.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be thegaoyis primary source of funds to finance operatiegds and capital expenditures. In
1999, net cash of $546.7 million was provided bgrating activities, an increase of $50.3 millioonfr 1998. The Company used cash from
operations to pay down debt and to fund additiorroperty, plant and equipment. The expenditurepifoperty, plant and equipment were
related to acquiring new equipment, upgrading ittedl to maintain competitive standing and to posithe
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Company for future opportunities. Additionally, tBe@mpany makes a continuing effort to increaseiefficies, reduce overall cost and meet
or exceed environmental laws and regulations, whedires investments.

[GRAPH]

Cash Provided by Operating Activities
Dollars in Millions

1997 $541.0
1998 $496.4
1999 $546.7

The Company's foreseeable cash needs for operatiwhsapital expenditures will continue to be rhedtigh cash flows from operations and
borrowings supported by existing credit facilitias,well as additional credit facilities which tBempany believes are available.

At 1999 fiscal year end, working capital was $73@iflion compared to $934.1 million at the end 8098, a decrease of $194.2 million
mostly due to an increase in the current portioloifi-term debt. The current ratio for 1999 wa$t&1 compared to 2.12 to 1 for 1998.
Working capital levels are adequate to meet theatipgy needs of the Company. Total assets haveased by $1.4 billion or 38.6% over the
past five years inclusive of acquisitions.

Additions, net of dispositions, to total propetyant and equipment for the last five years werd $illion including acquisitions, an increase
of 43.7% over the last five years. At 1999 fiscaayend, the Company had construction projectsagrpss that will require approximately
$134.2 million to complete. Cash from operationsaditional borrowings will provide funding for the expenditures.

Total debt at 1999 fiscal year end was $1.8 billmdecrease of $325.1 million from fiscal 1998rye&rad. The Company has an unsecured
revolving credit agreement totaling $1 billion tisapports the Company's commercial paper progréums.$1 billion facility expires in May
2002. At Oct. 2, 1999, $290.5 million in commergalbper was outstanding under this $1 billion facilAdditional outstanding longerm deb
at Oct. 2, 1999, consisted of $879.8 million of jubebt, $111.6 million of institutional notes, %15 million of leveraged equipment loans
and $78.8 million of other indebtedness. The Corypaay use funds borrowed under its revolving créaditlity, commercial paper program
or through the issuance of additional debt se@itiom time to time in the future to finance asifions as opportunities may arise, to
refinance other indebtedness or capital leasdseo€bmpany, and for other general corporate pugyose

[GRAPH]

Total Capitalization
Dollars in Billions

1997 1998 1999
Equity $1.6 $2.0 $2.1
Debt $1.7 $2.1 $1.8

The revolving credit agreement and notes contaiiloua covenants, the more restrictive of which regmaintenance of a minimum net
worth, current
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ratio, cash flow coverage of interest and a maxinwta debt-to- capitalization ratio. The Compasyn compliance with these covenants at
fiscal year end.

The Company prefers to maintain a mix of fixed #odting debt. Management believes that, over dimgdterm, variable-rate debt may
provide more cost-effective financing than fixedierdebt; however, the Company issues fixed-raté whbn advantageous market
opportunities arise.

Shareholders' equity increased 8% during 1999 asdjlown at a compounded annual rate of 10.5%tbeguast five years, inclusive of
$76.9 million loss on the sale of assets and asgetirment in 1999, $214.6 million in asset impamhand other charges in 1998 and $363.5
million for the purchase of Hudson in 1998.

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 ¢lae 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 engagenitasinormal business activities.

Because of the nature of the Year 2000 issue, sloféware is more likely to have issues with Ye@0@ 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 doneCilipany has been in contact with the providersackpged software applications to ensure
that these packages are also Year 2000 ready.id pdhnt, all suppliers of software have providethe approach for the Company to ensure
readiness, either through upgrades or new prodMicist of these solutions already have been impléaten

In certain instances, software has been purchasgavide new functionality for the Company replagsoftware that was not compliant.
These purchases were not predicated by the Ye&ri260e; however, the result is that the new systm® compliant and non-compliant
systems were ultimately retired. Two examples i #ne the implementation of new accounting sofewfesm SAP that the Company
installed at the beginning of the 1999 fiscal yaaud the new payroll and human resource softwaeefadm SAP installed at the beginning of
the 2000 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 readinessti@st have been absorbed through the annual Mamegt Information Systems
operational budget and funded from internally gatest funds. These specifically identifiable costs be described primarily as personnel
costs and have increased each year since 1996daechincreased activity from testing. Identifiabtests incurred in fiscal 1999 totaled
approximately $0.4 million and since 1996 are apjpnately $1.9 million. No projects under considaatby the Company have been
deferred because of Year 2000 efforts.
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Because of the rapid pace of change in technokgpecially in the area of hardware, the Companylaely upgrades and replaces hardware
platforms such as database and application se®@ersequently, all of the servers are Year 2008yela addition, all personal computers in
use by the Company are currently Year 2000 ready.

The telephone systems in use by the Company hawebakn surveyed. There are more than 170 of flyssems currently in use. All syste
are currently Year 2000 ready.

The embedded technology in the production enviraripseich as programmable logic controllers, compeatrolled valves and other
equipment, has been inventoried, and the Compasigdratacted the vendors who supplied this techiyoldth respect to their Year 2000
readiness. The Company is confident that all prodneelated technology is Year 2000 ready.

The Company has initiated formal communication$wit of its significant suppliers and large cusessto determine the extent to which the
Company's interface systems are vulnerable to tthaskparties' failure to remediate their own Y2800 issues. Through written and verbal
communications with all suppliers and vendorspathe issues that have previously been identifigd Year 2000 readiness have been
addressed.

The Company's total Year 2000 project cost, whichat expected to have a material effect on the gamyis 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 relybegiltonverted in a timely manner or
would not have an adverse effect on the Compaggtess.

Because the Company's year 2000 compliance is depenpon key third parties also being Year 200@m@mnt on a timely basis, there can
be no guarantee that the Company's efforts willgmea material adverse impact on its results efajons, financial condition and cash
flows. The possible consequences to the Companyuoditee business partners not being fully Year 266@pliant include temporary plant
closings, delays in the delivery of finished produclelays in the receipt of key ingredients, coeisg and packaging supplies, invoice and
collection errors, and inventory and supply obsmdese. These consequences could have a matereakadmpact on the Company's results
of operations, financial condition and cash flolhe Company is unable to conduct its busineskérordinary course. The Company
believes that its readiness program should sigmiflg reduce the adverse effect any such disruptioay have.

To date, the Company has completed 100 perceheaitsessment and remediation phases. The Comghogniinue to test various
components of the software portfolio until Dec. 3299. The Company has not established a contipgaaa for possible Year 2000 issues.
However, all information systems personnel willawailable over the New Year's holiday should anfpreseen problem arise. The
information systems group has also implementedtatdogy "quiet period" for the last eight weekshad year during which changes to the
current technology architecture and portfolio Vel limited.

MARKET RISK

Market risks relating to the Company's operati@sult primarily from changes in commodity pricegerest rates and foreign exchange rates
as well as credit risk concentrations. To addressd risks the Company enters into various hedgamgactions as described below. The
Company seldom use financial instruments whichatognalify for hedge accounting. In those situagiamwhich instruments do not qualify
for hedge accounting, the Company marks the instniro fair value and recognizes the gains or bsserently in earnings.
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Commaodities Risk

The Company is a purchaser of certain commodiiesyarily corn and soybeans. The Company perioljicedes commodity futures and
options for hedging purposes to reduce the effechanging commodity prices and as a mechanisnndcupe the grains. The contracts that
effectively meet risk reductions and correlatioitecia are recorded using hedge accounting. Gaiddasses on closed hedge transactions are
recorded as a component of the underlying inventarghase.

The following table provides information about thempany's corn, soybean and other feed ingredieeniory and financial instruments t

are sensitive to changes in commodity prices. @bketpresents the carrying amounts and fair vadu€xt. 2, 1999 and Oct. 3, 1998.
Additionally, for puts and futures contracts, th&ekt of which expires or matures 15 months froewréporting date, the table presents the
notional amounts in units of purchase and the weijaverage contract prices.

volume and dollars in millions, except per unit amts

Weighted
Ave. strike Fair
Volume Price Per Unit  Value

As of October 2, 1999
Recorded Balance Sheet Commodity Position:
Commodity Inventory (book value of $33.8) - $ - $33.8
Hedging Positions
Corn Futures Contracts
(volume in bushels)
Long (Buy) Positions 84.4 2.21 (7.7)
Short (Sell) Positions 1.4 2.32 0.3
Soybean Meal Futures Contracts
(volume in cwt)

Long (Buy) Positions 0.1 143.14 0.4
Trading Positions
Corn Puts 27.5 2.10 (2.5)

As of October 3, 1998
Recorded Balance Sheet Commodity Position:
Commodity Inventory (book value of $36.0) - $ - $36.0
Hedging Positions
Corn Futures Contracts
(volume in bushels)
Long (Buy) Positions 7.5 2.33 (0.4)
Short (Sell) Positions 9.7 211 0.3
Soybean Oil Futures Contracts
(volume in cwt)
Long (Buy) Positions 0.1 24.24 -
Short (Sell) Positions 0.1 24.40 -

Interest Rate and Foreign Currency Risks The Compadges exposure to changes in interest ratesrtairc of its financial instruments.
Under the terms of various leveraged equipmentdotiie Company enters into interest rate swap agees to effectively lock in a fixed
interest rate for these borrowings. The maturites®f these leveraged equipment loans range f@s f 2008 with interest rates ranging
from 4.7% to 6%.

131



The Company also periodically enters into foreigohange forward contracts and option contractsetige some of its foreign currency
exposure. In 1999, the Company used such cont@bisdge exposure to changes in foreign currenclyange rates, primarily Mexican Pe
associated with debt denominated in U.S. dollald bg Tyson de Mexico. In 1998, the Company useaghswontracts to hedge exposure to
changes in foreign currency exchange rates, priyndapanese Yen, associated with sales denomimafeckign currency. Gains and losses
on these contracts are recognized as an adjusthtrg subsequent transaction when it occurs. Rahamad option contracts generally have
maturities or expirations not exceeding 12 months.

The following tables provide information about Bempany's derivative financial instruments and ofimancial instruments that are
sensitive to changes in interest rates. The tglylesent the Company's debt obligations, principahdlows, related weighted-average interest
rates by expected maturity dates and fair valuesirfierest rate swaps, the tables present notmmalnts, weighted-average interest rates or
strike rates by contractual maturity dates andvaiues. Notional amounts are used to calculatedhé&ractual cash flows to be exchanged
under the contract.

dollars in millions

There- Fair
2000 2001 2002 2003 2004 after Total Value
10/2/99
As of October 2, 1999
Liabilities
Long-term Debt,
including Current Portion
Fixed Rate $172.5 $125.7 $30.5 $177.8 $29. 2 $794.3 $1,330.0 $1,299.1
Average Interest
Rate 6.82% 8.18% 7.83% 6.18% 7.08 % 6.78% 6.87%
Variable Rate  $50.2 $17.2 $290.5 - - $50.0 $407.9 $407.9
Average Interest
Rate 5.51% 7.67%5.85% - - 3.90% 5.65%

Interest Rate Derivative

Financial Instruments

Related to Debt

Interest Rate Swaps

Pay Fixed $17.2 $18.4 $19.6 $21.6 $21.1 $29.2 $18¥(0.7) Avg Pay Rate 6.71% 6.69% 6.73% 6.73% 6.8130% 6.66% Average Recei
Rate- USD 6 Month LIBOR
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There- Fair
1999 2000 2001 2002 200 3 after Total Value
10/3/98

As of October 3, 1998
Liabilities

Long-term Debt,
including Current Portion

Fixed Rate $73.6 $226.7 $125.2 $31.4 $178. 5 $823.3 $1,458.7 $1,533.7
Average Interest

Rate 9.37% 6.39% 8.25% 7.88% 6.20 % 6.79% 6.93%
Variable Rate $4.0 $24.6 - $506.9 - $50.0 $585.5 $585.5
Average Interest

Rate 4.15% 7.67% - 557% - 3.73% 5.49%

Interest Rate Derivative

Financial Instruments

Related to Debt

Interest Rate Swaps

Pay Fixed $16.1 $17.2 $18.4 $19.6 $20.2 $50.2 $14RB.1) Avg Pay Rate 6.71% 6.71% 6.69% 6.73% 6.8489% 6.67% Average Recei
Rate- USD 6 Month LIBOR

The following tables summarize information on instients and transactions that are sensitive togomirrency exchange rates. The tables
present the notional amounts, weighted-averageasmgehrates by expected (contractual) maturity datd<air values. These notional
amounts generally are used to calculate the cdotitbpayments to be exchanged under the contract.

dollars in millions

2000 2001-2004 There- Total Fair
after Value
10/2/99

As of October 2, 1999

Sold Option Contracts to Sell

Foreign Currencies for US$

Mexican Peso
Notional Amount $7.3 - - $7.3 $(0.6)
Weighted Average Strike Price 10.13
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dollars in millions

1999 2000-2003 There- Total Fair
after Value
10/03/98

Sold Option Contracts to Sell
Foreign Currencies for US$
Japanese Yen

Notional Amount $6.5 - - $6.5
Weighted Average
Strike Price 109.48

Purchased Option Contracts to Sell
Foreign Currencies for US$

Japanese Yen

Notional Amount $5.6 - - $5.6 $04
Weighted Average
Strike Price 126.69

RECENTLY ISSUED ACCOUNTING STANDARDS

In June 1998, the Financial Accounting Standardsr@dssued Statement No. 133, Accounting for Dénednstruments and Hedging
Activities, which requires adoption in the firstagter of fiscal 2001. The statement establisheswating and reporting standards which
require that all derivative instruments be recordedhe balance sheet at fair value. This staterdsotestablishes "special accounting” for
fair value hedges, cash flow hedges, and hedgiseafin currency exposures of net investments liaifm operations. Derivatives that are
hedges must be adjusted to fair value through ircdhthe derivative is a hedge, depending on ttene of the hedge, changes in the fair
value of derivatives will either be offset agaitie change in fair value of the hedged item throegmings or recognized in other
comprehensive income until the hedged item is neizegl in earnings. The ineffective portion of aidative's change in fair value will be
immediately recognized in earnings. The effecttmn@ompany's financial position and results of apens has not yet been determined.
In March 1998, the American Institute of Certifiedblic Accountants (AICPA) issued Statement of wsi98-1, Accounting for the Costs
Computer Software Developed or Obtained for Intetise (SOP 9&). This statement provides guidance on the camitadn of certain cos
incurred in developing or acquiring internal-usenpaiter software. The Company believes the adogti®OP 98-1 in the first quarter of
fiscal 2000 will not have a material impact onfitencial position or results of operations.

In April 1998, the AICPA issued Statement of PasitD8-5, Reporting on the Costs of Start-up Adtgit This statement requires that the
costs of start-up activities be expensed as induB&art-up activities are defined as one-timevéits related to opening a new facility,
introducing a new product or service, conductingibess in a new territory, conducting business wittew class of customer, initiating a t
process in an existing facility or beginning sonesvroperation. This statement is effective beginmmipe first quarter of fiscal 2000. Upon
adoption any capitalized start-up costs are to fitten off and reported as a cumulative effectmBacounting change. At Oct. 2, 1999, the
Company has no capitalized start-up costs.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION

This annual report and other written reports arad statements made from time to time by the Comgentyits representatives may contain
forward- looking statements, including forward-laud statements made in this report, with respettiéd current views and estimates of
future economic circumstances, industry conditi@esnpany performance and financial results. Thesedrd-looking statements are subject
to a number of factors and uncertainties which @@aluse the Company's actual results and expeseocakffer materially from the
anticipated results and expectations, expresssdadn forward-looking statements. In light of theisks, uncertainties and assumptions, the
Company wishes to caution readers not to placeaingliance on any forward-looking statements. Then@any undertakes no obligation to
publicly update or revise any forwaloeking statements based on the occurrence ofdguents, the receipt of new information or othee:

Among the factors that may affect the operatingltsof the Company are the following: (i) fluctigats in the cost and availability of raw
materials, such as feed grain costs; (ii) changéisd availability and relative costs of labor @attract growers; (iii) market conditions for
finished products, including the supply and pricafglternative proteins;

(iv) effectiveness of advertising and marketinggueans; (v) the ability of the Company to make dffecacquisitions and to successfully
integrate newly acquired businesses into existpeyations; (vi) risks associated with leverageluding cost increases due to rising interest
rates; (vii) changes in regulations and laws, iditlg changes in accounting standards, environmé&mal, occupational, health and safety
laws, and laws regulating fishing and seafood Bsiog activities; (viii) access to foreign markeetgether with foreign economic conditions,
including currency fluctuations; and (ix) the effe€, or changes in, general economic conditions.
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CONSOLIDATED STATEMENTS OF IN
TYSON FOODS, INC.
THREE YEARS ENDED OCTOBER 2,
(IN MILLIO

19

Sales $7,36
Cost of Sales 6,05

1,30

Operating Expenses:

Selling 57

General and administrative 13

Amortization 3

Asset impairment and other charges 7
impairment

82

Operating Income 48

Other Expense (Income):
Interest 12
Foreign currency exchange (
Other (

11

Income Before Taxes on Income and
Minority Interest 37

Provision for Income Taxes 12

Minority Interest in Net Loss of
Consolidated Subsidiary 1

Net Income $ 23

COME

1999
NS, EXCEPT PER SHARE DATA)

99 1998 1997

29 $7,4141 $6,355.7
41 6,260.1 5,318.0

8.8 11,1540 1,037.7

4.6 642.2 513.3
4.5 132.7 96.9
5.9 33.3 27.6
6.9 142.2

1.9 950.4 637.8

6.9 203.6 399.9

40 1391 1104
2.7)
5.4) (65)  (40.2)

5.9 132.6 70.2

1.0 71.0 329.7
9.4 45.9 143.9

15

0.1 $ 251 $ 185.8

Basic Earnings Per Share
Diluted Earnings Per Share

» F
=

.00 $ 011 $ 0.86
.00 $ 011 $ 085

SEE ACCOMPANYING NOTES.

136



CONSOLIDATED BALANCE SHEET

TYSON FOODS, INC.

OCT. 2, 1999 AND OCT. 3, 1998
ASSETS
Current Assets:

Cash and cash equivalents

Accounts receivable

Inventories

Assets held for sale

Other current assets

Total Current Assets

Net Property, Plant and Equipment

Excess of Investments Over Net Assets Acquired
Other Assets

Total Assets

(IN MILLIO

S

NS, EXCEPT PER SHARE DATA)

1999 1998
$ 303 $ 465
602.5 631.0
989.4 984.1
745 65.2
30.2 383

1,726.9 1,765.1

2,184.5 2,256.5
962.5 1,035.8
208.8 185.1

$5,082.7 $5,242.5

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Notes payable

Current portion of long-term debt

Trade accounts payable

Accrued salaries and wages

Federal and state income taxes payable

Accrued interest payable

Other current liabilities

Total Current Liabilities
Long-Term Debt
Deferred Income Taxes
Other Liabilities
Shareholders' Equity:
Common stock ($.10 par value):
Class A-authorized 900 million shares:
Issued 137.9 million shares in 1999 and 1998
Class B-authorized 900 million shares:
Issued 102.7 million shares in 1999 and 1998
Capital in excess of par value
Retained earnings
Other accumulated comprehensive income

Less treasury stock, at cost-

12 million shares in 1999 and

9.7 million shares in 1998

Less unamortized deferred compensation

Total Shareholders' Equity

Total Liabilities and Shareholders' Equity

$ 659 % 84.7

2227 77.6
3519 330.6
102.0 98.4
13.0 0.9
229 223
208.6 216.5
987.0 831.0
1,515.2 1,966.6
398.0 4344
545 401
13.8 1338
10.3 103
740.0 740.5
1,599.0 1,394.2
(1.5) (1.0

2,361.6 2,157.8

232.0 1851
1.6 2.3

$5,082.7 $5,242.5

SEE ACCOMPANYING NOTES.
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CONSOLIDATED STATEMENTS OF SHAREHOLD

TYSON FOODS, INC.

THREE YEARS ENDED OCT. 2, 19

(IN MILLIO

CLASS A COMMON STOCK
Beginning Balance 1379 $ 13
Three-for-two stock split
Acquisition
Ending Balance 1379 13
CLASS B COMMON STOCK
Beginning Balance 102.7 10
Three-for-two stock split
Ending Balance 102.7 10
CAPITAL IN EXCESS OF PAR VALUE
Beginning Balance 740
Exercise of Options (0.
Acquisitions
Ending Balance 740
RETAINED EARNINGS
Beginning Balance 1,394
Net income 230
Three-for-two stock split
Dividends (25.
Ending Balance 1,599
OTHER ACCUMULATED COMPREHENSIVE
INCOME

Beginning Balance (1.
Currency translation adjustment (0.
Ending Balance (1.
TREASURY STOCK
Beginning Balance 9.7 (185.
Purchases 2.7 (52
Exercise of options (0.4) 5.
Acquisition
Three-for-two stock split
Restricted shares cancelled (0.
Ending Balance 12.0 (232.
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ERS' EQUITY
99

NS, EXCEPT PER SHARE DATA)

1998 1997

Shares Amount Shares Amount

.8 1195 $ 119 797 $ 80
39.8 3.9
18.4 1.9

.8 137.9 13.8 1195 11.9

.3 102.7 10.3 68.5 6.8
34.2 3.5

.3 102.7 10.3 102.7 10.3

5 379.1 375.4

5) 0.2) 0.3)
361.6 4.0

0 7405 379.1

2 1,390.8 1,232.4

1 25.1 185.8

(7.4)

3) (21.7) (20.0)

0 1,394.2 1,390.8

0) (2.5) (2.8)

5) 1.5 0.3

5) (1.0) (2.5)

1) 88 (1656) 3.2  (75.4)
1) 1.1  (22.3) 52  (109.6)
7 (0.2) 2.8 (0.2) 2.6

5)

0) 9.7 (185.1) 8.8  (165.6)



UNAMORTIZED DEFERRED COMPENSATION

Beginning Balance (2.
Amortization of deferred
compensation 0.
Cancellation of shares 0.
Ending Balance (1.
Total Shareholders' Equity 228.6 $2,128
Total Comprehensive Income $ 229.

SEE ACCOMPANYING NOTES.
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3) (2.9) (2.7

2 0.2 0.2

5

6) (2.3) (2.5)

.0 $1,970.4 $1,621.5
6 $ 26.6 $ 186.1




CONSOLIDATED STATEMENTS OF CASH
TYSON FOODS, INC.

THREE YEARS ENDED OCT. 2, 1999

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income
to cash provided by operating activities:
Depreciation
Amortization
Asset impairment and other charges
Deferred income taxes
Minority interest
Foreign currency exchange loss
Gain on dispositions of property, plant and equ
Decrease (increase) in accounts receivable
(Increase) decrease) in inventories
Increase (decrease) in trade accounts payable
Net change in other current assets and liabilit

Cash Provided by Operating Activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Net cash paid for acquisitions
Additions to property, plant and equipment
Proceeds from sale of assets
Net change in other assets and liabilities

Cash Used for Investing Activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Decrease in notes payable
Proceeds from long-term debt
Repayments of long-term debt
Purchase of treasury shares
Other

Cash Used for Financing Activities
Effect of Exchange Rate Change on Cash

(Decrease) Increase in Cash
Cash and Cash Equivalents at Beginning of Year

Cash and Cash Equivalents at End of Year

SEE ACCOMPANYING NOTES.
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FLOWS
(IN MILLIONS)
1999 1998 1997
$2301 $ 251  $1858
2552 243.1 202.8
359 333 27.6
769 2146
(13.5) (144.5) 10.5
115
(2.7)

ipment  (0.5) (2.3)  (34.8)
248 328  (68.4)
(98.8) 79.8 1436
204  (6.6) 19.2

ies 74 211 54.7
546.7 496.4 541.0
- (2585)  (4.3)
(363.3) (310.4) (291.2)
233.8 136.0 223.4
(36.4) (13.3) (63.8)
(165.9) (446.2) (135.9)
(18.8) (74.4)  (2.2)
76.1 1,027.1 131.4
(382.4) (954.7)  (420.8)
(52.1) (22.3) (109.6)
(17.6) (2.9) (17.2)
(394.8) (27.2) (418.4)
(22)° (0.1) 0.3
(16.2) 229  (13.0)
465 236 36.6
$ 303 $ 465 $23.6




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TYSON FOODS, INC.

NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of Business: The Company is a fullygrated producer, processor and marketer of chiakdrchicken-based food products. The
Company is a comprehensive supplier of value-adtiezken products through food service, retail grpstores, club stores and international
distribution channels. Although its core busineasshiicken, in the United States the Company isthlssecond largest maker of corn and
flour tortillas under the Mexican Original branddathrough its subsidiary Cobb Vantress, a leadhigken breeding stock supplier.

Consolidation: The consolidated financial statemémtlude the accounts of subsidiaries includirg@empany's majority ownership in
Tyson de Mexico. All significant intercompany acotaiand transactions have been eliminated in cifadimn.

Fiscal Year: The Company utilizes a 52- or 53- waetounting period which ends on the Saturday staseSept. 30.

Cash and Cash Equivalents: Cash equivalents carisistestments in short- term, highly liquid seties having original maturities of three
months or less, which are made as part of the Cogpaash management activity. The carrying vatii¢sese assets approximate their fair
market values. As a result of the Company's castagement system, checks issued, but not presemtked banks for payment, may create
negative cash balances. Checks outstanding in €e¢eslated cash balances totaling approximat&Bb$! million at Oct. 2, 1999, and
$158.8 million at Oct. 3, 1998, are included irdgaccounts payable, accrued salaries and wagesttardcurrent liabilities.

Inventories: Live poultry consists of broilers dmeeders. Broilers are stated at the lower of @wst-in, first-out) or market and breeders are
stated at cost less amortization. Breeder costacamemulated up to the production stage and amedriizto broiler costs over the estimated
production lives based on historical egg productione hogs consist of breeding stock and finishiegjs which are carried at lower of cost
(first- in, first-out) or market. The cost of livegs is included in cost of sales when the hogselk Broilers, live hogs, dressed and further-
processed products, seafood-related products, dratelygs and feed and supplies are valued at e lof cost (first-in, first-out) or market.
At Oct. 2, 1999, live hog inventory is classified the Consolidated Balance Sheets as assets heddléo

(IN MILLIONS)
1 999 1998
Dressed and further-processed products $5 49.2 $ 4104
Live poultry 2 90.8 286.9
Seafood and swine - 136.5
Hatchery eggs and feed 67.4 715
Supplies 82.0 78.8
$9 89.4 $ 984.1
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Depreciation: Depreciation is provided primarily thye straightine method using estimated lives for buildings sasehold improvements
10 to 39 years, machinery and equipment of thrdtgears, vessels of 16 to 30 years and othdreétto 20 years.

Excess of Investments Over Net Assets Acquiredtsdasexcess of net assets of businesses purcheseanortized on a straight-line basis
over periods ranging from 15 to 40 years. The Compaviews the carrying value of excess of investimever net assets acquired at each
balance sheet date to assess recoverability friumefoperations using undiscounted cash flows. impEnts are recognized in operating
results to the extent that carrying value exceaits/alue. At Oct. 2, 1999 and Oct. 3, 1998, theuawulated amortization of excess of
investments over net assets acquired was $225iémréind $196.4 million, respectively.

Capital Stock: Holders of Class B common stock $€1B stock) may convert such stock into Class Arnomstock (Class A stock) on a
share-for-share basis. Holders of Class B stocleatiled to 10 votes per share while holders @fs€IA stock are entitled to one vote per
share on matters submitted to shareholders foloapprCash dividends cannot be paid to holderslas<B stock unless they are
simultaneously paid to holders of Class A stockl e per share amount of the cash dividend pambliders of Class B stock cannot exceed
90% of the cash dividend simultaneously paid talbd of Class A stock. The Company pays quartesp dividends to Class A and Class B
shareholders. The Company paid Class A dividendshpre of $0.115, $0.10 and $0.095 and Class ilatids per share of $0.104, $0.09
and $0.086 in 1999, 1998 and 1997, respectively.

On Jan. 10, 1997, the Company's Board of DirecutBorized a three- for-two stock split in the foofra stock dividend, effective Feb. 15,
1997, for shareholders of record on Feb. 1, 1997.

Stock-Based Compensation: Stock-based compensatienognized using the intrinsic value method. disclosure purposes, pro forma net
income and earnings per share impacts are proasédthe fair value method had been applied.

Financial Instruments: Periodically, the Compangauderivative financial instruments to reduce Xgasure to various market risks. The
Company does not regularly engage in speculatarestictions, nor does the Company regularly holdsore financial instruments for trading
purposes. Contracts that effectively meet risk ¢ctidn and correlation criteria are recorded usiadde accounting. Financial instruments
which do not meet the criteria for hedge accoundrgmarked-to-market with gains or losses reparntecently in earnings. Interest rate
swaps are used to hedge exposure to changestieshtates under various leveraged equipment I&etiements of interest rate swaps are
accounted for as an adjustment to interest exp&wamodity futures and options are used to hedg&tion of the Company's purchases of
certain commodities for future processing requinet®.eSuch contracts are accounted for as hedgésgains and losses recognized as pé
cost of goods sold, and generally have terms aftlesn 15 months. Foreign currency forwards anbomiontracts are used to hedge sale and
debt transactions denominated in foreign currertoi@educe the currency risk associated with flatihg exchange rates. Such contracts
generally have terms of less than one year. Urnegljains and losses are deferred as part of #ie éfathe underlying transaction.
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Advertising and Promotion Expenses: Advertising pramotion expenses are charged to operationsipehiod incurred. Advertising and
promotion expenses for 1999, 1998 and 1997 wer8.$34illion, $294.2 million and $233.2 million, gEectively.

Use of Estimates: The consolidated financial statemare prepared in conformity with generally ateé accounting principles which
require management to make estimates and assumptianaffect the amounts reported in the consdiinancial statements and
accompanying notes. Actual results could diffenfrihose estimates.

NOTE 2: DISPOSITIONS AND ASSETS HELD FOR SALE

Effective Sept. 28, 1999, the Company signed areitintent to sell its wholly-owned subsidianhélPork Group, Inc. (The Pork Group) to
Smithfield Foods, Inc. (Smithfield). The Companylweéceive approximately three million shares ofitbifield common stock, subject to
certain restrictions. Certain assets of The Podu@mwith a fair value of approximately $70 milliane classified as assets held for sale at Oct
2, 1999. Additionally, the Company has accrued azpse related to the closure of certain assetsurohpsed by Smithfield. The Company's
operating results for the fiscal year ended Oct989 include a pre-tax charge of $35.2 milliorated to the anticipated loss on the sale and
closure of these assets. The transaction is sulojéice successful negotiation of a definitive agnent and is expected to close by the second
quarter of fiscal 2000.

On July 17, 1999, the Company completed the salleeofissets of Tyson Seafood Group in two sepaaateactions. Under the terms of the
agreements, the Company received proceeds of apmtety $165 million, which was used to reduce bitdelness, and subsequently
collected receivables totaling approximately $16iom. The Company recognized a pretax loss of apipnately $19.2 million on the sale of
the seafood assets.

Effective Dec. 31, 1998, the Company sold Willowo8k Foods, its integrated turkey production andessing business, and its Albert Lea,
Minn., processing facility which primarily producedusages, lunch and deli meats. In addition, an Bk 1998, the Company sold its
National Egg Products Company operations in Saii@le, Ga. These facilities were sold for amouhtt approximated their carryit

values. These operations, which were reflectedsets held for sale at Oct. 3, 1998, were acquaisguart of the acquisition of Hudson Foods,
Inc. (Hudson or Hudson Acquisition) in January 1988 remaining balance of assets held for sal¥cat3, 1998, relates to facilities
identified for closing under the Company's restitiog program which are expected to be disposedtbin the next 12 months.

Effective Nov. 25, 1996, the Company sold its Hfeether-processing operations, known as Gorges/@uikix Foods, resulting in a pretax
gain of $41 million which was recorded in otherane for fiscal 1997 in the Consolidated Statemehtacome. The operating results of this
facility were not material to the Company in 1997.

NOTE 3: ACQUISITIONS

On Jan. 9, 1998, the Company completed the aciguigsif Hudson Foods, Inc. At the effective timetod acquisition, the Class A and Class
B shareholders of Hudson received approximatelg &@llion shares of the Company's Class A commonkstalued at approximately
$363.5 million and approximately $257.4 milliondash. The Company borrowed funds under its comiadgreper program to finance the
cash portion of the Hudson
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Acquisition and repay approximately $61 million endHudson's revolving credit facilities. The Hudgwquisition has been accounted fol
a purchase and the excess of investment over setsascquired is being amortized straight-line @éeyears. The Company's consolidated
results of operations include the operations ofddudsince the acquisition date. The following uriteadpro forma information shows the
results of operations as though the purchase ofétutiad been made at the beginning of fiscal 1997.

(In millions, except per share data)

1998 1997
Net sales $ 7,831.0 $8,020.8
Net income 16.8 140.3
Basic Earnings Per Share 0.07 0.60
Diluted Earnings Per Share $ 0.07 $ 0.59

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

NOTE 4: IMPAIRMENT AND OTHER CHARGES

In July 1999, the Company signed a letter of intergtell Mallard's Food Products (Mallard's) foraanount less than net book value. The sale
of Mallard's was not consummated. However, based tipese negotiations and the Company's cash flojggqiions, management believes
that certain long- lived assets and related exaEswestments over net assets acquired are inghaitee Company recorded in the fourth
quarter of 1999 pretax charges totaling $22.5 amill{$0.10 per share) for impairment of property aqdipment and write-down of related
excess of investments over net assets acquirecatband's. Management expects that Mallard's wilitowue to be a part of the Prepared Fc
Group.

On Aug. 28, 1998, the Company's Board of Directqmsroved management's proposed restructure planrebtructuring, which resulted in
asset impairment and other charges described belasvin furtherance of the Company's previousltestabjective to focus on its core
business, chicken. The acquisition of Hudson in812®d the assimilation of Hudson's facilities apérations into the Company's business
permitted the Company to review and rationalizegfueluctive capabilities and cost structure otdse business. The restructuring included,
among other things, the closure of eight plantsfardmills resulting in work force reductions, thigtedown of excess of investments over
net assets acquired allocated to closed facilittessyeconfiguration of various production facdgiand the writedown to estimated net
realizable value of certain seafood assets whiale weld in fiscal 1999.

In 1998, as a result of the restructuring, the Camyprecorded pretax charges totaling $214.6 ($pe8&hare) consisting of $142.2 million
asset impairment of property, plant and equipmaritedown of related excess of investments overassets acquired and severance costs,
$48.4 million for losses in the Company's exportibass to Russia which had been adversely affégtélde continuing economic problems
Russia and $24 million for other charges relatécharily to workers compensation and employment fizadiabilities. These charges were
classified in the Consolidated Statements of Incasm8142.2 million in asset impairment and othergés, $48.4 million in selling expenses,
$20.5 million in cost of sales and $3.5 millionather expense. Additionally, the foreign lossesensgtted with accounts receivable on the
Consolidated Balance Sheets.
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During the fourth quarter of fiscal 1998, the RassRuble was devalued from 6.3 to 16.0. This eaadtother related economic factors in
Russia resulted in the Company recognizing los&84&4 million.

The majority of the $24 million charge noted abostates primarily to revisions to the Company'snested liabilities for workers
compensation and employment practice related nsafiénis charge is based upon two separate actsaunidies completed during the fourth
quarter of fiscal 1998.

The major components of the asset impairment datececharges consisted of the following:

(IN MILLIONS)
1999 1998
Impairment of property, plant and equipment $36.2 $120.7
Writedown of related excess of investments
over net assets acquired 21.5 19.3
Loss on sale of seafood assets 19.2 -
Severance and other related costs - 2.2

The impairment charge represents the excess aftinging value of those assets discussed abovetloierfair value less cost to sell.
Impaired assets that are expected to be dispossitof the next 12 months are included in assetd for sale.

The writedown of excess of investments over nettasscquired is related to plant closings andedlabok value impairments, which
originated from prior business acquisitions. Sutitsdtly, all of the severance and related costsevpaid in fiscal 1999.

NOTE 5: FINANCIAL INSTRUMENTS

Interest Rate Instruments: The Company uses irtexEsswap contracts on certain borrowing transast Interest rate swaps with notional
amounts of $127.1 million and $141.7 million wemeeffect at Oct. 2, 1999, and Oct. 3, 1998, re$pelgt Fair values of these swaps were
($0.7)million and ($8.1) million at Oct. 2, 199%AOct. 3, 1998, respectively. Fair values of ieserate instruments are estimated amounts
the Company would receive or pay to terminate tire@ments at the reporting dates. These swapserfabun 2005 to 2008.

Commodity and Foreign Currency Contracts: At Octl299, and Oct. 3, 1998, the Company held thevioilg commodity and foreign
currency contracts:
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NOTIONAL AMOUNTS AND FAIR VALUES IN MILLIONS

NOT IONAL WEIGHTED AVERAGE
AMO UNTS CONTRACT/STRIKE PRICE FAIR VALUE
UNITS 1999 1998 1999 1998 1999 1998
Hedging Positions:
Long position in corn bushels 84.4 7.5 $2.21 $2.33 $(7.7) $(0.4)
Short position in corn bushels 1.4 9.7 $232 211 0.3 (0.3)
Long positions in soybean oil cwt - 0.1 - 2424 - -
Short positions in soybean oil cwt - 0.1 - 24.40 - -
Long position in soybean meal tons 0.1 - 14314 - 0.4 -
Sold option contracts to sell
Japanese Yen for US$ dollars - $6.5 - 109.48 - -
Purchased option contracts to
sell Japanese Yen for US$ dollars - $5.6 - 126.69 - 0.4
Foreign forward exchange
contracts dollars $7.3 - $10.13 - 7.9 -
Trading Positions:
Short positions in corn puts bushels 27.5 - 210 - (2.5) -

Fair Value of Financial Instruments: The Compasigsificant financial instruments include cash aadh equivalents, investments and debt.
In evaluating the fair value of significant finaatinstruments, the Company generally uses quotatiehprices of the same or similar
instruments or calculates an estimated fair valua discounted cash flow basis using the ratesadlaifor instruments with the same
remaining maturities. As of Oct. 2, 1999, and @¢t1998, the fair value of financial instrumentsdhey the Company approximated the

recorded value except for long-term debt. Fair @alfilong-term debt including current portion wds7billion and $2.1 billion at Oct. 2,
1999, and Oct. 3, 1998, respectively.

Concentrations of Credit Risk: The Company's finanastruments that are exposed to concentratibesedit risk consist primarily of cash
equivalents and trade receivables. The Compangts @guivalents are in high quality securities pagé&h major banks and financial
institutions. Concentrations of credit risk wittspect to receivables are limited due to the largabrer of customers and their dispersion
across geographic areas. The Company performsdiedredit evaluations of its customers' financiahdition and generally does not require

collateral. No single group or customer represgreater than 10% of total accounts receivable.wiace for doubtful accounts was $21.8
million and $85.3 million at Oct. 2, 1999 and C&t1998, respectively.
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NOTE 6: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equigraad accumulated depreciation, at cost, arellasvia

(IN MILLIONS)
1999 1998
Land $ 56.8 $ 57.8
Buildings and leasehold improvements 1 ,179.7 1,163.0
Machinery and equipment 2 ,033.5 2,004.6
Vessels - 83.8
Land improvements and other 111.7 112.6
Buildings and equipment under construction 223.8 262.6
3 ,605.5 3,684.4
Less accumulated depreciation 1 ,421.0 1,427.9
$2 ,184.5  $2,256.5

The Company capitalized interest costs of $5.2ionilin 1999, $1.8 million in 1998 and $3.4 million1997 as part of the cost of major asset
construction projects. Approximately $134.2 millisil be required to complete construction projaatprogress at Oct. 2, 1999.

NOTE 7: CONTINGENCIES

The Company is involved in various lawsuits andnestamade by third parties on an ongoing basisrasult of its day-to-day operations.
Although the outcome of such items cannot be deterthwith certainty, the Company's general couasdlmanagement are of the opinion
that the final outcome should not have a mateffateon the Company's results of operations arfaial position.

On June 22, 1999, 11 current and/or former emplopéthe Company filed the case of "M.H. Fox, ewallyson Foods, Inc." in the U.S.
District Court for the Northern District of Alabanetaiming that the Company has violated the requéets of the Fair Labor Standards Act.
The suit alleges that the Company has failed togmagloyees for all hours worked and/or has impiypgeaid them for overtime hours. The
suit alleges that employees should be paid fotithe it takes them to put on and take off certaarking supplies at the beginning and end of
their shifts and breaks. The suit also allegesttiatise of "mastercard” or "line" time fails toymamployees for all time actually worked.
Plaintiffs purport to represent themselves andaascbf all similarly situated current and formempéogees of the Company. A total of 159
consents were filed with the complaint on behalpefsons to join the lawsuit and, to date, appraxéty 3,100 consents have been filed with
the court. The Company believes it has substati¢ifenses to the claims made in this case and isterngorously defend the case. Howe
neither the likelihood of unfavorable outcome riar amount of ultimate liability, if any, with resgdo this case can be determined at this
time.

On Feb. 20, 1998, the Company and others were namddfendants in a putative class action suitdhroan behalf of all individuals who
sold beef cattle to beef packers for processingden certain dates in 1993 and 1998.
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This action, captioned "Wayne Newton, et al. v.dry§oods, Inc., et al.,” U.S. District Court, Nanth District of lowa, Civil Action No. 98-
30, asserts claims under the Racketeer InflueneddCarrupt Organizations statute as well as a comlaw claim for intentional interferenc
with prospective economic advantage. Plaintiffegdl that the gratuities which were the subjectmi@r plea agreement by the Company
resulted in a competitive advantage for poultryduets vis-a-vis beef products. Plaintiffs' requesttled damages in excess of $3 hillion, plus
attorney's fees and costs. The U.S. District Clmurthe Northern District of lowa granted the Compa Motion to Dismiss on March 26,
1999, holding that plaintiffs lacked standing t@ sBlaintiffs timely appealed to the U.S. CourAppeals for the Eighth circuit. The Comp:

is vigorously contesting the case. Briefing of #ppeal was completed in August 1999, but no datdban set for oral argument. Based on
the current status of the matter, the Company doebelieve any significant exposure exists.

On or about July 23, 1998, the Maryland Departnoétihe Environment (MDE) filed a Complaint for Imjctive Relief and Civil Penalty (the
Complaint) against the Company in the Circuit CafittVorcester County, Md., for the alleged violatiof certain Maryland water pollution
control laws with respect to the Company's landieation of sludge to Company owned agriculturaldanear Berlin, Md. The MDE seeks
addition to injunctive and equitable relief, cipgnalties of up to $10,000 per day for each dayCitvapany had allegedly operated in
violation of the Maryland water pollution contra's. The Company does not believe any penalti@gapidésed, would have a material
adverse effect on the Company's results of operato financial condition.

On Dec. 16, 1998, Hudson Foods, Inc., Michael Gneddudson's former Director of Customer Relatiandg Quality Control, and Brent
Wolke, the former plant manager of Hudson's Colusabiebraska facility, were indicted by a federargt jury in Omaha, Nebraska on two
counts - making false statements to the U.S. Deymant of Agriculture and conspiracy to make suckestants - in connection with the
August 1997 recall of Hudson beef products susgeafteontaining E-Coli 0157:H7. The charges arigeda presentations made on behalf of
Hudson between Food Safety Inspection Serviceialficluring Hudson's cooperation with the governnieattempting to identify

potentially contaminated product. The governmestdunceded that the contamination did not origimatbe Hudson plant and it does not
appear that any statements at issue in the indnttrasulted in or are alleged to have resultechinibnesses. All defendants have entered not
guilty pleas and intend to vigorously defend theecat a trial which will be held in the federal dbouse in Lincoln, Neb. According to the
government, the potential penalty for Hudson ima 6f up to $500,000 and the individual defendasaish face the possibility of up to 5 ye
imprisonment and fines of up to $250,000.

The Company received notice from the Environme@Gtahes Section of the Department of Justice andUti$e Attorney's Office for the
Southern District of Mississippi indicating that @arty Farms, Inc. (McCarty), a former subsidiaryl@ Company which has been merged
into the Company, may be pursued for alleged \imtatof the Federal Clean Water Act arising outopartial ownership of Central
Industries, Inc. (Central), which operates a reimdeplant in Forest, Miss. The allegations ariserfithe alleged discharge of pollutants from
Central's rendering facility in Forest, Miss. irtsummer of 1995, which was prior to the Compapytshase of McCarty in September 1995.
Neither the likelyhood of unfavorable outcome rfee amount of ultimate liability, if any, with resgeo this case can be determined at

time.
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NOTE 8: COMMITMENTS

The Company leases certain farms and other prepeatid equipment for which the total rentals thegmproximated $64.2 million in 1999,
$46.7 million in 1998 and $34 million in 1997. Mdatm leases have terms ranging from one to 10sywih various renewal periods. The
most significant obligations assumed under the $esfrithe leases are the upkeep of the facilitiesp@ayments of insurance and property
taxes.

Minimum lease commitments under noncancelable teas®ct. 2, 1999, total $133.8 million compose&45.2 million for 2000, $33.8
million for 2001, $25.3 million for 2002, $16.4 ridin for 2003, $8 million for 2004 and $5.1 millidar later years. These future
commitments are expected to be offset by futuramum lease payments to be received under subleasgproximately $15.5 million.
The Company assists certain of its swine and poghowers in obtaining financing for growout fatiés by providing the growers with
extended growout contracts and conditional openaifche facilities should a grower default undeit growout or loan agreement. The
Company also guarantees debt of outside thirdgsaoti $64.8 million.

NOTE 9: LONG-TERM DEBT

The Company has an unsecured revolving credit aggaetotaling $1 billion that supports the Compargmmercial paper program. This
billion facility expires in May 2002. At Oct. 2, 99, $290.5 million in commercial paper was outstagdinder this facility.

At Oct. 2, 1999, the Company had outstanding letbéicredit totaling approximately $112.6 millissued primarily in support of workers'
compensation insurance programs, industrial reveones and the leveraged equipment loans.

Under the terms of the leveraged equipment lo&iesCompany had restricted cash totaling approxim&@/ million which is included in
other assets at Oct. 2, 1999. Under these levetagadchgreements, the Company entered into inteatssswap agreements to effectively |
in a fixed interest rate for these borrowings.

Annual maturities of long-term debt for the fiveaye subsequent to Oct. 2, 1999 are: 2000-$2221ibmi2001-$142.9 million; 2002-$321.1;
2003- 177.8 million and 2004-$29.2 million.

The revolving credit agreement and notes contaiilbua covenants, the more restrictive of which regmaintenance of a minimum net
worth, current ratio, cash flow coverage of intésew fixed charges and a maximum total debt-totabgation ratio. The Company is in
compliance with these covenants at fiscal year end.

Industrial revenue bonds are secured by facilitigs a net book value of $69.5 million at Oct. 299. The weighted average interest rate on
all outstanding short-term borrowing was 5.5% at. @Qc1999, and Oct. 3, 1998.
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Long-term debt consists of the following:

(in millions) Ma turity 1999 1998
Commercial paper
(5.9% effective rate at 10/2/99) 2002 $ 290.5 $ 506.9
Debt securities:
6.75% notes 2005 1495 149.3
6.625% notes 2005 149.6 149.5
6.39-6.41% notes 2000 50.0 50.0
6% notes 2003 147.7 146.8
7% notes 2028 146.3 145.9
7% notes 2018 236.5 236.3
Institutional notes:
10.61% notes 199 9-2001 53.1 106.3
10.84% notes 200 2-2006 50.0 50.0
11.375% notes 199 9-2002 8.5 12.8
Mandatory Par Put Remarketed
Securities (5.5% effective rate at 10/2/99) 2010 0.1 50.2
6.08% notes 2010 0.1 100.4
Leveraged equipment loans
(rates ranging from 4.7% to 6.0%) 200 5-2008 154.5 170.5
Other v arious 78.8 91.7

$1,515.2 $1,966.6

NOTE 10: RESTRICTED STOCK AND STOCK OPTIONS

The Company has outstanding 141,750 restrictedshdrClass A stock. The restriction expires owaiqals ranging from 10 to 26 years. 1
unamortized portion of the restricted stock is siféeesd on the Consolidated Balance Sheets as @efeampensation in shareholders' equity.
The Company has a nonqualified stock option plam phovides for granting options for shares of €lasstock at a price not less than the fair
market value at the date of grant. The options igdligebecome exercisable ratably over three toteyghars from the date of grant and must be
exercised within 10 years of the grant date.
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A summary of the Company's stock option activitytfee plan is as follows:

Shares Weighted Average
Under Exercise Price
Option Per Share

Outstanding, Sept. 28, 1996 5,468,261 $14.55
Exercised (163,906) 13.83
Canceled (560,296) 15.06
Granted 3,598,275 17.92
Outstanding, Sept. 27, 1997 8,342,334 15.99
Exercised (178,467) 14.18
Canceled (313,019) 15.84
Granted 504,700 18.00
Outstanding, Oct. 3, 1998 8,355,548 16.15
Exercised (359,999) 14.23
Canceled (631,717) 16.35
Granted 4,722,500 15.00
Outstanding, Oct. 2, 1999 1 2,086,332 $15.74

The number of options exercisable was as follows: @, 1999-1,870,893, Oct. 3, 1998- 1,202,498 3apt. 27, 1997- 806,837. The
remainder of the options outstanding at Oct. 2918%e exercisable ratably through November 200@. iumber of shares available for fu
grants was 2,368,619 and 6,459,402 at Oct. 2, 48€9ct. 3, 1998, respectively.

The following table summarizes information abowick&toptions outstanding at Oct. 2, 1999:

Options Outstanding Options Exercisable
Range of Shares Weighted Weig hted Shares Weighted
Exercise Outstanding  Average Aver age  Exercisable Average
Prices Remaining Exer cise Exercise
Contractual  Pric e Price

Life(in years)

$ 4.82-6.58 7,902 3.3 $ 6.43 7,902 $6.43
14.33-14.50 2,265,105 5.0 1 4.40 1,485,741 14.40
14.58-15.17 6,291,350 7.0 1 5.01 327,750 15.04
17.92-18.00 3,521,975 7.1 1 7.93 49,500 17.93
12,086,332 1,870,893

The weighted average fair value of options gradigihg 1999 and 1998 is approximately $5.06 and®#espectively. The fair value of
each option grant is established on the date oftgising the Black-Scholes optiopricing model. Assumptions include an expectesl dif 5.-
years in 1999 and eight years in 1998 and priorsyessk-free interest rates ranging from 5.5% to 6.4% eexgd volatility of 0.2% and
dividend yield of 0.5% in both 1999 and 1998.
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The Company applies Accounting Principles Boardn@mi No. 25 and related Interpretations in accantor its employee stock option
plans. Accordingly, no compensation expense wasgrdzed for its stock option plans. Had compensatiost for the employee stock option
plans been determined based on the fair value methaccounting for the Company's stock option gldhe tax-effected impact would be as
follows:

(In millions, except per share data)

1999 1998 1997
Net Income
As reported $230.1 $25.1 $185.8
Pro forma 226.3 21.0 182.0
Earnings Per Share
As reported
Basic 1.00 0.11 0.86
Diluted 1.00 0.11 0.85
Pro forma
Basic 0.98 0.09 0.84
Diluted 0.98 0.09 0.83

Pro forma net income reflects only options graniteti999, 1998 and 1997. Additionally, the pro fordisclosures are not likely to be
representative of the effects on reported net irctonfuture years.

NOTE 11: BENEFIT PLANS

The Company has defined contribution retirementianentive benefit programs for various groups ofr(pany personnel. Company
discretionary contributions, which are determingdhe Board of Directors, totaled $33.1 million,1$3 million and $26.8 million in 1999,
1998 and 1997, respectively.

NOTE 12: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equipama other facilities with the Senior Chairmarttef Board of Directors of the
Company and certain members of his family, as a®Hk trust controlled by him, for rentals of $7 #liam in 1999, $5.4 million in 1998 and
$5.6 million in 1997. Other facilities have beeaded from the Company's profit sharing plan androtifficers and directors for rentals
totaling $3.3 million in 1999, $3.4 million in 1998d $5.3 million in 1997.

Certain officers and directors are engaged in ppalhd swine growout operations with the Compangnehy these individuals purchase
animals, feed, housing and other items to raisattmals to market weight. The total value of thgaasactions amounted to $10.4 million in
1999, $11.5 million in 1998 and $12.3 million in9l@
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NOTE 13: INCOME TAXES
Detail of the provision for income taxes considts o

(IN MILLIONS)
1999 1998 1997
Federal $121.2 $50.1 $129.7
State 8.2 (4.2) 14.2
$129.4 $45.9 $143.9
Current $142.9 $80.6 $133.4
Deferred (13.5) (34.7) 10.5
$129.4 $45.9 $143.9

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

1999 1998 1997
U.S. federal income tax rate 35.0 % 35.0% 35.0%
Amortization of excess of investments
Over net assets acquired 5.3 23.6 8.6
State income taxes (benefit) 1.6 (3.8) 28
Foreign losses (benefit) (6.3 ) 10.9 -
Other (0.7 ) (1.0) (2.8)
34.9 % 64.7% 43.6%

The Company follows the liability method in accdngtfor deferred income taxes. The liability methirdvides that deferred tax liabilities
are recorded at current tax rates based on therelif€e between the tax basis of assets and liebiind their carrying amounts for financial
reporting purposes referred to as temporary diffegs. Significant components of the Company's dedeax liabilities as of Oct. 2, 1999,
and Oct. 3, 1998, are as follows:

(IN MILLIONS) 1999 1998
Basis difference in property, plant and equipment $236.8 $289.9
Suspended taxes from conversion to accrual method 127.6 135.1
Other 33.6 9.4

$398.0 $434.4

The Omnibus Budget Reconciliation Act of 1987 regdifamily-owned farming businesses to use theuatenethod of accounting for tax
purposes. Internal Revenue Code Section 447(i)igeswthat if any family corporation is requiredctzange its method of accounting for any
taxable year, such corporation shall establishspestse account in lieu of taking the adjustmerttstaxable income. The suspense account,
which represents the initial catch-up adjustmerttange from the cash to accrual method of accogyni not currently includable in the
Company's taxable income and any related incomestare deferred. However, legislation was enactd®97 that now requires the
Company to pay down the suspense account overdét8.ye
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NOTE 14: EARNINGS PER SHARE
The Company adopted Financial Accounting StandBodsd (FASB) Statement No. 128, "Earnings Per Shaftective for the year ending

Oct. 3, 1998. All prior-period earnings per shaatachave been restated. This Statement requirépisentation of basic and diluted
earnings per share on the face of the income staier8tock options issued pursuant to Company cosgti®n plans are the only dilutive
securities in all periods presented.

The following table sets forth the computation asig and diluted earnings per share:

(In millions, except per share data)

1999 1998 1997
Numerator:
Net Income $230.1 $25.1 $185.8
Denominator:
Denominator for basic
earnings per share-
weighted average shares 229.9 226.7 216.3

Effect of dilutive securities:
Employee stock options 11 1.2 1.9

Denominator for diluted
earnings per share-
adjusted weighted average

shares and assumed conversions  231.0 227.9 218.2
Basic earnings per share $1.00 $0.11 $0.86
Diluted earnings per share $1.00 $0.11 $0.85

NOTE 15: COMPREHENSIVE INCOME

Effective at the beginning of fiscal 1999, the Ca@myp adopted the provisions of FASB Statement N6, R&porting Comprehensive Income,
which modifies the financial statement presentatiboomprehensive income and its components. Taterment requires companies to
classify items of comprehensive income by theiurain a financial statement and display the acdataed balance of other comprehensive
income separately from retained earnings and dapitxcess of par value in the consolidated fir@mnstatements. The Company's
comprehensive income item consists of foreign ewydranslation adjustments.

NOTE 16: SEGMENT REPORTING

In 1999, the Company adopted FASB Statement No. DBtlosures about Segments of an Enterprise atatdl Information. Under the
provisions of Statement No. 131, public businegerenises must report financial and descriptiveinfation about its reportable segments.
The Company is a fully integrated producer, proseasd marketer of a variety of food products. Tumnpany identifies segments based on
the products offered and the nature of customershadesults in five reported business segmentsdR®rvice, Consumer Products,
International, Swine and Seafood. Food servicauites fresh, frozen and value-enhanced poultry mtsdiold through food service and

specialty
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distributors who deliver to restaurants, schools atmer accounts. Consumer products include ffesken and value-enhanced poultry
products sold through retail markets for at-homescanption and through wholesale club markets tathet small foodservice operators,
individuals and small businesses. The Companyeésriational segment markets and sells the fulldfi€yson chicken products throughout
the world. The Company's swine segment includedefiepig finishing, and marketing of swine to regiband national packers. The Comp
has signed a letter of intent to sell the swinar®ss which is expected to close in the secondeuaf fiscal 2000. Seafood, which was sold
on July 17, 1999, includes branded surimi-basefbedafferings, such as analog crabmeat, lobsteimg and scallops marketed both
domestically and internationally. The Company meassegment profit as gross profit less sellingeegps. The majority of revenue inclut
in the other category is derived from the Compa8yscialty Products and Prepared Foods group&dhgany's wholly-owned subsidiaries
involved in supplying poultry breeding stock analding agricultural goods worldwide as well as tlwrpany's turkey and egg products
facilities which were sold on Dec. 31, 1998. Sdlesveen reportable segments are recorded at dosimajority of identifiable assets in the
other category includes excess of investments imeeassets acquired, investments and other asgbtstlger corporate unallocated assets.
Information on segments and a reconciliation t@me before taxes and minority interest are asvi@lo

in millions
Food Con sumer
Service Pro ducts International Swine Seafood Other Consolidated

Fiscal year ended October 2, 1999
Sales $3,353.9 $2, 2519 $645.2 $109.5 $189.2 $ 813 2 $7,362.9
Gross profit less selling expenses ~ 311.0 241.7 67.5 (63.0) 22.2 154 8 7342
Other operating expenses 247.3
Other expense 115.9
Income before taxes on

Income and Minority Interest 371.0
Depreciation 114.2 57.6 0.7 3.8 28.7 50 2 2552
Asset impairment and other charges - - - 35.2 19.2 22 5 76.9
Identifiable Assets 1,9248 1, 161.4 194.0 70.0 - 1,732 .5 5,082.7
Additions to Property,

Plant and Equipment 153.2 129.8 15.5 4.5 6.1 54 2 3633
Fiscal year ended October 3, 1998
Sales $3,329.4 $2, 074.0 $592.5 $160.4  $214.1 $1 ,043.7  $7,414.1
Gross profit less selling expenses  232.0 179.3 8.4 (20.7) 3.2 109.6 511.8
Other operating expenses 308.2
Other expense 132.6
Income Before Taxes on

Income and Minority Interest 71.0
Depreciation 108.1 62.1 1.2 3.7 22.8 45.2 243.1
Asset impairment and other charges 50.7 38.6 48.3 - 47.0 30.0 214.6
Identifiable Assets 1,822.2 1, 037.7 188.4 128.2 221.0 1 ,845.0 5,242.5
Additions to Property,

Plant and Equipment 154.6 69.0 0.1 5.0 26.9 54.8 3104
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Fiscal year ended September 27, 1997

Sales $2,793.3 $1, 829.6 $664.1 $217.6  $266.0 $58 5.1 $6,355.7
Gross profit less selling expenses  187.9 108.3 28.5 22.8 24.3 15 2.6 524.4
Other operating expenses 1245
Other expense 70.2
Income Before Taxes on

Income and Minority Interest 329.7
Depreciation 84.6 49.6 11 35 20.8 4 3.2 202.8
Identifiable Assets 1,538.3 824.2 179.9 1346 288.1 144 5.9 4,411.0
Additions to Property,

Plant and Equipment 168.8 49.3 0.4 3.6 21.7 4 7.4 291.2

The majority of the Company's operations are ddedadn the United States. More than 97% of salesxternal customers for the fiscal years
ended 1999, 1998 and 1997 were sourced from theedlBitates. Approximately $3 billion of long-livedsets were located in the United
States at fiscal years ended 1999, 1998, and Xg9xoximately $74 million, $64 million, and $9 mdh of long-lived assets were located in
foreign countries, primarily Mexico, at fiscal yeanded 1999, 1998, and 1997, respectively.

The Company sells certain of its products in fanaigarkets, primarily Canada, China, Georgia, Guatepdapan, Puerto Rico, Russia and
Singapore as well as certain Middle Eastern coemtind Caribbean countries. The Company's exded &a 1999, 1998 and 1997 totaled
$546 million, $687 million and $762.5 million, respgively. Substantially all of the Company's exsales are transacted through unaffiliated
brokers, marketing associations and foreign satdtssForeign sales were less than 10% of totasolidated sales for 1999, 1998 and 1997,
respectively.

NOTE 17: SUPPLEMENTAL INFORMATION
(IN MILLIONS)

1999 1998 1997

SUPPLEMENTAL CASH FLOW INFORMATION
Cash paid during the period for:
Interest $128.3 $159.9 $123.4
Income Taxes 1254 196.9 124.1
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NOTE 18: QUARTERLY FINANCIAL DATA (UNAUDITED)

<CAPTION
(IN MILLI ONS EXCEPT PER SHARE DATA)

1999 First Se cond  Third Fourth

Quarter Qu arter Quarter Quarter
Sales $1,824.7 $ 1,841.3 $1,881.3 $1,815.6
Gross Margin 305.3 322.2 350.2 331.1
Net Income 55.8 64.6 68.4 41.3
Basic Earnings Per Share 0.24 0.28 0.30 0.18
Diluted Earnings Per Share 0.24 0.28 0.30 0.18
1998
Sales $1,5208 $ 1,870.8 $1,953.6 $2,068.9
Gross Margin 260.7 268.8 308.4 316.1
Net Income (Loss) 44.9 23.3 46.6  (89.7)
Basic Earnings (Loss) Per Share 0.21 0.10 0.20 (0.39)

Diluted Earnings (Loss) Per Share 0.21

0.10 0.20  (0.39)
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REPORT OF MANAGEMENT
TYSON FOODS, INC.

The management of Tyson Foods, Inc., (the Complaaythe responsibility of preparing the accompanfiimancial statements and is
responsible for their integrity and objectivity. & btatements were prepared in conformity with gaheaccepted accounting principles
applied on a consistent basis. Such financial istags are necessarily based, in part, on bestastnand judgments.

The Company maintains a system of internal accograontrols, and a program of internal auditingigiesd to provide reasonable assurance
that the Company's assets are protected and #msiirtions are executed in accordance with prafteodzation, and are properly recorded.
This system of internal accounting controls is aurdlly reviewed and modified in response to chagdiusiness conditions and operations
and to recommendations made by the independertbasidind the internal auditors. During 1999, cartdithese controls were reviewed and
strengthened. Additionally, the Company has adoptedde of conduct and has hired an experiencétirhié compliance officer. The
management of the Company believes that the adoguahd control systems provide reasonable assethiat assets are safeguarded and
financial information is reliable.

The Audit Committee of the Board of Directors meetgularly with the Company's financial managenas counsel, with the Company's
internal auditors, and with the independent auditargaged by the Company. These meetings inclsdastiions of internal accounting
controls and the quality of financial reporting.eTindependent auditors and the Internal Audit Diepant have free and independent acce
the Audit Committee to discuss the results of theidits or any other matters relating to the Comsaimancial affairs.

Ernst & Young LLP, independent auditors, have adlthe accompanying consolidated financial statésnen

Novenber 18, 1999

/ s/ Wayne Britt / s/ St even Hanki ns
Wayne Britt St even Hanki ns
Chi ef Executive Oficer Executive Vice President and

Chi ef Financial Oficer
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REPORT OF INDEPENDENT AUDITORS

BOARD OF DIRECTORS AND SHAREHOLDERS
Tyson Foods, Inc.

We have audited the accompanying consolidated balsineets of Tyson Foods, Inc., as of October 29,18nd October 3, 1998, and the
related consolidated statements of income, shatetwlequity, and cash flows for each of the tlyesgs in the period ended October 2, 1999.
These financial statements are the responsibilithie Company's management. Our responsibilitg Esxipress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of Tyson
Foods, Inc., at October 2, 1999, and October 38,188d the consolidated results of its operatiankits cash flows for each of the three ye¢
in the period ended October 2, 1999, in conformiityh generally accepted accounting principles.

Ernst & Young

Tul sa, Okl ahoma / s/ Ernst & Young LLP
Novermber 18, 1999 oo

Ernst & Young LLP
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BOARD OF DIRECTORS
TYSON FOODS, INC.

DON TYSON, 69, senior chairman of the board of clives, served as chairman of the board until AfBB5 when he was named senior
chairman. Mr. Tyson served as chief executive effintil March 1991 and has been a member of thedogsince 1952. (1)

JOE STARR, 66, a private investor, served as apiesident of Tyson until 1996. Mr. Starr has baenember of the board since 1969.

NEELY CASSADY, 71, is chairman of the board of GabgInvestments, Inc. and served as a senatoeiArtkansas General Assembly fr
1983 to 1996. Mr. Cassady has been a member tiodel since 1974. (2,3,4)

FRED VORSANGER, 71, is a private business constjltaanager of Bud Walton Arena and vice presidemgrius of finance and
administration at the University of Arkansas. Ha idirector of Mcllroy Bank & Trust Co. of Fayettte, Ark. Mr. Vorsanger was a city
director and mayor of Fayetteville and was a viesjglent at the U of A from 1968 until 1988. He basn a member of the board since 1
(2,3,4)

LELAND TOLLETT, 62, retired as chairman and chigkeutive officer Oct. 1, 1998. He had been chairwofaihe board since April 1995. |
had served as vice chairman, president and chésfutixe officer since March 1991 and as presidedtchief operating officer from 1983
until 1991. Mr. Tollett has been a member of thardcsince 1984. (1)

JOHN TYSON, 46, was named chairman of the boauirettors effective Oct. 1, 1998. He had servedi@es chairman since 1997.
Previously he was president of the beef and parisidn and director of governmental, media and jguigllations. He also has served as vice
president and director of engineering/environmécdgital spending, as vice president of marketimgporate accounts and as special projects
manager. Mr. Tyson has been a member of the bazsd $984. (1)

SHELBY MASSEY, 66, is a farmer and a private ineesHe served as senior vice chairman of the bohdirectors from 1985 to 1988 and
has been a member of the board since 1985. (3,4)

BARBARA TYSON, 50, is vice president of the compaMs. Tyson has served in related capacities fiptst eight years and was
previously a regional sales manager in the foodedivision. Ms. Tyson has been a member of terd since 1988.

LLOYD HACKLEY, 58, is president and chief executigfficer of Lloyd V. Hackley and Associates, Ince Mas president of the North
Carolina Community College System from 1995 to 188d@ was chancellor and a tenured professor diigadlscience at Fayetteville State
University, Fayetteville, N.C., from 1988 to 1998r. Hackley has been a member of the board siné2.12,4)

DONALD WRAY, 62, is president of Tyson Foods. Hesnamed president and chief operating officer inlA®95 after serving as COO
since 1991 and as senior vice president of thes saild marketing division since 1985. Mr. Wray hasrba member of the board since 1994.
Although he plans to retire in March 2000, Mr. Wraijl remain a member of the board. (1)
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GERALD JOHNSTON, 56, a private investor, was exeeutice president of finance for Tyson from 19811896 when he stepped down
and became a consultant to the company. Mr. Johste been a member of the board since 1996.

WAYNE BRITT, 50, was named chief executive offigard was elected to the board of directors of Tyeftecrtive Oct. 1, 1998. In his 27
years with Tyson, Mr. Britt has served as executice president and chief financial officer; seniare president, international division; vi
president, wholesale club sales and marketingetsmgr-treasurer; controller; cost and budget manael complex controller. (1)

JIM KEVER, 46, founder of ENVOY Corporation of Naglte, Tenn., was elected to the Tyson Board ofbiors in May 1999. ENVOY
Corporation, an innovator in electronic claims m®&ing, merged with Quintiles Transnational, a maktional clinical research organizati
Mr. Kever serves as head of the ENVOY division aiiriiles and serves on the Quintiles Board of Ooex: (2)

(1) Executive Committee

(2) Audit Committee

(3) Compensation Committee
(4) Special Committee
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CORPORATE AND EXECUTIVE OFFICERS
TYSON FOODS, INC.

Mike Baker
President, Production Services

Les R. Baledge
Executive Vice President and Associate General €&lun

James Bell
President, Cobb-Vantress, Inc.

Wayne Britt
Chief Executive Officer

Roy D. Brister
Vice President, Poultry Research and Nutrition

Ellis Brunton
Vice President, Research and Quality Assurance

Wayne Butler
President, Prepared Foods Group

Jim Cate
President, Specialty Products Group

Gary D. Cooper
Vice President and Chief Information Officer

John D. Copeland
Executive Vice President, Ethics, Food Safety andi&nmental Compliance

James G. Ennis
Vice President, Controller and Chief AccountingiCdf

Louis C. Gottsponer, Jr.
Assistant Secretary and Director of Investor Retadi

Steven Hankins
Executive Vice President and Chief Financial Office

R. Read Hudson
Secretary

Greg Huett
Senior Vice President and General Manager, Whaeshib Division

Clark Irwin
Senior Vice President and General Manager, Food&ebDistribution and Chain Accounts

Carl G. Johnson
Executive Vice President, Administrative Services
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John S. Lea
Executive Vice President and
Chief Marketing Officer

Dennis Leatherby
Senior Vice President, Finance and Treasurer

Greg W. Lee
Chief Operating Officer

Bernard Leonard
Senior Vice President and General Manager, QSRnDiaision

Bob E. Love
Vice President, Research and Development

Bill Lovette
President, International Group

Joe Moran
Senior Vice President and General Manager, Foodc&eRefrigerated and Deli Divisions

Cary Richardson
Senior Vice President and General Manager, Retaision

Donnie Smith
Executive Vice President, Supply Chain Management

Randy Smith
Senior Vice President and General Manager, QSRnDiaision

John Thomas
President, The Pork Group, Inc.

John H. Tyson
Chairman of the Board of Directors

David L. Van Bebber
Vice President and Director of Legal Services

William E. Whitfield IlI
Senior Vice President and General Manager of ActiognPoultry Operations

Donald E. Wray
President, Tyson Foods, Inc.
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CORPORATE INFORMATION
TYSON FOODS, INC.

Closing Price of Company's Common Stock

Fiscal Year 1999 Fiscal Year 1998

High Low High Low
First Quarter $25.38 $19.56 $23.88 $17.88
Second Quarter 21.75 18.56 20.81 18.06
Third Quarter 23.56 19.19 24.13 18.94
Fourth Quarter 23.31 15.00 24.44 16.50

As of Oct. 2, 1999, the Company had 34,828 ClassiAmon shareholders of record and 17 Class B consimareholders of record.

DirectService Shareholder Investment Program Tysmauthorized First Chicago Trust Company to implet its program for dividend
reinvestment and direct purchase of shares foentias well as new investors of Tyson Class A ComBiock. This program provides
alternatives to traditional retail brokerage methotipurchasing, holding and selling Tyson stodkimuiries concerning this program
should be directed to:

DirectSERVICE Program for Shareholders of Tysond&dnc. c/o First Chicago Trust Company P.O. B69&
Jersey City, New Jersey 07303-2598 1-800-317-4dd5dnt shareholders) 1-800-822-7096 (non-sharens)d

Change of Address
If your Tyson stock is registered in your own nasye¢end change of address information to First&jo Trust Company.

Multiple Dividend Checks and Duplicate Mailingsyidur Tyson stock is registered in similar but diffiet names (e.g. Jane
A. Doe and J.A. Doe) we are required to creaters¢paccounts and mail dividend checks and proxgrads separately, even if the mailing
addresses are the same. To consolidate accountact®&irst Chicago Trust Company.

Lost or Stolen Stock Certificates or Legal Transféryour stock certificates are lost, stolen,rosome way destroyed, or if you wish to
transfer registration, notify First Chicago Trusir@any in writing. Include the exact name(s) andi@decurity or tax identification number
(s) in which the stock is registered and, if poesithe numbers and issue dates of the certificates
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Corporate Data

Tyson Foods, Inc., which employs approximately 60,feople, is the world's largest fully integrapedducer, processor and marketer of
chicken and chicken-based food products. Tysorc@maprehensive supplier of value-added chickenymtsdthrough food service, retalil
grocery stores, club stores and internationalitigion channels. Although its core business iskim, in the United States, Tyson is also the
second largest maker of corn and flour tortillademthe Mexican Originalr brand and, through itisssdiary, Cobb Vantress, a leading
chicken breeding stock supplier.

Stock Exchange Listings
The Class A common stock of the Company is tradethe New York Stock Exchange under the symbol TSN.

Corporate Headquarters

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Telephone (501) 290-4000

Availability of Form 10-K

A copy of the Company's Form 10-K, as filed witk Becurities and Exchange Commission for fiscaP18tay be obtained by Tyson
shareholders by writing to:

Director of Investor Relations

Tyson Foods, Inc.

P.O. Box 2020

Springdale, Arkansas 72765-2020

Telephone (501) 290-4826

Fax (501) 290-6577

E-mail:tysonir@tyson.com

Annual Meeting
The Annual Meeting of Shareholders will be held@a.m. Friday, January 14, 2000, at the Waltos Senter, Fayetteville, Arkansas.
Shareholders who cannot attend the meeting arel togexercise their right to vote by proxy.

General Counsel

James B. Blair, Esq.

5200 S. Thompson
Springdale, Arkansas 72764

Independent Auditors
Ernst & Young LLP

3900 One Williams Center
Tulsa, Oklahoma 74101
Telephone (918)560-3600

Transfer Agent

First Chicago Trust Company of New York, a divismrEquiServe
P.O. Box 2500

Jersey City, New Jersey 07303

Telephone (800) 317-4445

Hearing Impaired Telephone TDD(201)222-4955
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Shareholders also may contact First Chicago Trostany via the Internet at www.equiserve.com.

Investor Relations

Financial analysts and others seeking investoteelaformation should contact:
Director of Investor Relations

Tyson Foods, Inc.

P.O. Box 2020

Springdale, AR 72765-2020

Telephone (501)290-4826

Fax (501) 290-6577

E-mail:tysonir@tyson.com

News Release
News releases and other information concerning A ysmds can be faxed by calling PR Newswire at (BB&-5804, ext. 113769.

Tyson on the Internet
Information about Tyson Foods is available on titernet at www.tyson.com.

Legal Notice

The term "Tyson" and such terms as "the comparoyl,” "we" and "us" may refer to Tyson Foods, Iit@.pne or more of its consolidated
subsidiaries or to all of them taken as a wholesEhterms are used for convenience only and aneteotled as a precise description of any
of the separate companies, each of which managewit affairs.
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EXHIBIT 21 - SUBSIDIARIES OF TYSON FOODS, INC.

Jurisdiction of w
Name Incorporation

Cobb-Vantress, Inc. Delaware Cob
Cobb Breeding Company United Kingdom  Cob
Limited

Names Under

hich Subsidiary
Does Business
b-Vantress, Inc.

b Breeding Company
Limited

Hudson Foods, Inc. Delaware Hud son Foods, Inc.

The Pork Group, Inc. Delaware The Pork Group, Inc.

Tyson Breeders, Inc. Delaware Tys on Breeders, Inc.

Tyson Farms, Inc. North Carolina  Tys on Farms, Inc.

Tyson Farms of Texas, Texas Tys on Farms of Texas,
Inc. Inc.

Tyson Foreign Sales, Inc. Barbados

Tyson International Bermuda Tys on International
Company, Ltd. Company, Ltd.

Tyson International Delaware Tys on International
Holding Company Holding Company

Tyson Mexican Original, Inc. Delaware Tys on Mexican Original,

Inc.
Tyson Poultry, Inc. Delaware Tys on Poultry, Inc.
Tyson Shared Services, Inc. Delaware Tys on Shared Services,

Inc.

World Resource, Inc. Delaware World Resource, Inc.

The Company considers the foregoing to be its pymgaerating subsidiaries. Certain other subsidsawhich do not meet in the aggregate
the definition of a significant subsidiary as definn Rule 1-02 (v) of Regulation S-X are as fokow

AAFC International, Inc. U.S. Virgin Islands

Benton Sales, Ltd. British Virgin Islan ds
Cobb Denmark A/S Denmark
Cobb-Espanola, S.A. Spain
Cobb France E.U.R.L. France
Cobb-Poland B.V. Poland
Cobb (Straffon)lreland, Ltd  Ireland
Global Employment Delaware
Services Inc.
Gorges Foodservice, Texas
Inc.

Hudson Development Company  Arkansas
Hudson Foods Foreign

Sales, Inc. US Virgin Islands
Hudson Midwest Foods, Inc.  Nebraska
Meat Products Exports, Inc. US Virgin Islands
National Comp Care, Inc. Delaware
Oaklawn Capital Corporation Delaware
Oaklawn Capital-Mississippi, Mississippi

LLC
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Oaklawn Sales, Ltd. British Virgin Islan
TPM Holding Company Delaware
TyNet Corporation Delaware
Tyson Export Sales, U.S. Virgin

Inc. Islands
Tyson Foreign Sales, Inc. Barbados
Tyson Marketing, Ltd. Ontario, Canada
Tyson Seafood Group- Japan

Japan, Inc.
Universal Plan Hong Kong

Investments, Ltd.
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Exhibit 23
Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference is fininual Report (Form 10-K) of Tyson Foods, Incouof report dated November 18, 1999,
included in the 1999 Annual Report to ShareholdéByson Foods, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 3B30833-02135; 2-81928; 2-44550; 33-
53028; 333-22883; 333-22881; 33-54716; and 33-53@2@mended by 33-57515) pertaining to certain@yep benefit plans of Tyson
Foods, Inc. and the Registration Statement (Foi3\®- 333-53171) and the related prospectus ofeports dated November 18, 1999, with
respect to the consolidated financial statemerdssahedule of Tyson Foods, Inc. included or incoafedl by reference in this Annual Report
(Form 10-K) for the year ended October 2, 1999.

Decenber 15, 1999 /sl Ernst & Young LLP
Tul sa, Cklahoma e
Ernst & Young LLP
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE FISCAL 1999 ANNUAL
REPORT TO SHAREHOLDERS AND IS QUALIFIED IN ITS ENRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

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

PERIOD TYPE YEAR
FISCAL YEAR END OCT 02 199
PERIOD END OCT 02 199
CASH 30
SECURITIES 0
RECEIVABLES 603
ALLOWANCES 0
INVENTORY 98¢
CURRENT ASSET¢ 1,727
PP&E 2,18¢
DEPRECIATION 0
TOTAL ASSETS 5,08
CURRENT LIABILITIES 987
BONDS 1,51¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 24
OTHER SE 2,104
TOTAL LIABILITY AND EQUITY 5,08
SALES 7,36
TOTAL REVENUES 7,368
CGS 6,05¢
TOTAL COSTS 6,05¢
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 124
INCOME PRETAX 371
INCOME TAX 12¢
INCOME CONTINUING 23C
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 23C
EPS BASIC 1.0C
EPS DILUTED 1.0C
End of Filing
Pewerad By lilHiM_tm -
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