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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
January 14, 2000

To the Shareholders of Tyson Foods, Inc.:

Notice is hereby given that the Annual Meeting b&&holders of Tyson Foods, Inc., a Delaware catpor (the "Company"), will be held
the Walton Arts Center, 495 West Dickson Streeyelaville, Arkansas, on Friday, January 14, 2@G21,0:00 a.m., local time, for the
following purposes:

1. To elect thirteen members to the Board of Doesct

2. To consider and act upon a shareholder propesaimmending that the Board of Directors taketajps necessary to recapitalize the
Company's equity structure to result in one shame,vote for all outstanding stock of the Company.

3. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or postponements
thereof.

Only shareholders of record at the close of businesNovember 30, 1999, will be entitled to attendote at the Annual Meeting and any
adjournments or postponements thereof. A list afaholders entitled to attend or vote at the Anheéting will be maintained during the
ten-day period preceding the meeting at One Easte€&treet, Suite 204, Fayetteville, AR 72701.

To make it easier for you to vote, this year weiate@ducing Internet and telephone voting. Theringions attached to your proxy card
describe how to use these convenient new sen@esourse, if you prefer, you can vote by mail laynpleting your proxy card and returning
it in the enclosed postage- paid envelope.

The Company's Proxy Statement is submitted herewith Annual Report for the fiscal year ended Oetdh 1999, is being mailed to
shareholders together with this Notice and Proaestent.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 15, 1999

YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TWOTE AS SOON AS POSSIBLE BY INTERNET, TELEPHONE
OR MAIL SO THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH YOUR WISHES. THE GIVING OF SUCH PROXY
DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR V& YOUR SHARES IN PERSON IN THE EVENT YOU SHOULD
ATTEND THE MEETING.



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

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On January 14, 2000

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (the "Board") of Tyson Foods, |recDelaware corporation (the
"Company"). It is for use only at the Annual Meetiof Shareholders ("Annual Meeting") to be heldhat Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridnuary 14, 2000, at 10:00 a.m., local time, arydagijournments or postponements thereof.

Any shareholder executing a proxy retains the righevoke it at any time prior to exercise at Amual Meeting. A proxy may be revoked
by delivery of written notice of revocation to tBecretary of the Company, by execution and delieégy later proxy or by voting the shares
in person at the Annual Meeting. If not revokedishhres represented by properly executed proxiebawoted as specified therein.

This proxy material is first being mailed to shavkelers on or about December 15, 1999.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 2, 1999, the outstanding sharesefdbmpany's capital stock consisted of 125,933shares of Class A Common Stock, $.10
par value ("Class A Common Stock"), and 102,645 gt2des of Class B Common Stock, $.10 par valueg¥B Common Stock"). The
holders of record of the shares of Class A ComntonkSand Class B Common Stock outstanding on Noeer80, 1999, will vote together
as a single class on all matters hereby submittstiareholders and such other matters as may prawene before the Annual Meeting and
any adjournments or postponements thereof. Eaclke sii€Class A Common Stock will entitle the holéieione vote and each share of Cla:
Common Stock will entitle the holder to ten votesadl such matters. The stock transfer books oftbmpany will not be closed.

The enclosed form of proxy provides a method fa@rsholders to withhold authority to vote for anyear more of the nominees for director
while granting authority to vote for the remainimgminees. The names of all nominees are listeth®ptoxy card. If you wish to grant
authority to vote for all nominees, check the baarked "FOR." If you wish to withhold authority t@te for all nominees, check the box
marked "WITHHOLD." If you wish your shares to beted for some nominees and not for one or morembthers, check the box marked
"FOR" and indicate the name(s) of the nominee(sivftom you are withholding the authority to votelisying the name(s) of such nominee
(s) in the space provided. If you checked the baxked "WITHHOLD" your vote will be treated as arstdntion and accordingly, your
shares will neither be voted for nor against aadmebut will be counted for quorum purposes. Broken-votes" are not relevant to the
determination of quorum or whether the proposall¢at directors has been approved.

The enclosed form of proxy also provides a metlwwdhareholders to abstain from voting with respethe proposal to approve the
recommendation that the Board of Directors recipitahe Company's equity structure (the "SharedvoRtoposal"). By abstaining, shares
would not be voted either for or against the Shaldgr Proposal, but would be counted for quorunppses. While there may be instances in
which a shareholder will wish to abstain, the Boafrirectors encourages all shareholders to Jod& shares in their best judgement and to
participate in the voting process to the fulleseex possible. Broker "nowetes” with respect to the Shareholder Proposalbegitreated in th
same manner as abstentions for voting and quorupopes



PRINCIPAL SHAREHOLDERS

The following table sets forth certain informatias of October 2, 1999 regarding the only persosvkrby the Company to own, directly or
indirectly, more than 5% of either of its two clas©f Common Stock:

Number of Shares Percent of
Name and Address of Beneficial Owner Title o f Class Beneficially Owned Class

Don Tyson and Tyson Limited Partnership Class B Co mmon Stock 102,598,560(1) 99.9
2210 West Oaklawn Drive
Springdale, AR 72762-6999

Sanford C. Bernstein & Co. Class A Co mmon Stock  10,157,159(2) 8.1
1 North Lexington Ave.
White Plains, NY 10601

Brinson Partners, Inc. Class A Co mmon Stock  7,709,090(3) 6.1
209 South LaSalle
Chicago, IL 60604-1295

(1) Includes 750,000 shares of Class B Common Stagied of record by Don Tyson, Senior ChairmarhefBoard of the Company, and
101,848,560 shares of Class B Common Stock ownegtofd by the Tyson Limited Partnership, a Delangnited partnership (the
"Partnership™). Don Tyson has a 54.3123 combinedgmtage interest as a general and limited pantritie Partnership and the Estate of
Randal Tyson has a 45.062 percentage interesimged partner in the Partnership. Barbara A. Tydbe widow of Randal Tyson and a
Director of the Company, has limited dispositiveveo with respect to, and is the principal incomedieiary of, the Estate of Randal Tyson.
Don Tyson's adult children, including John H. TysGhairman of the Board of the Company, are coetimdpeneficiaries of such estate. The
managing general partner of the Partnership is D@on. The other general partners are Leland Heffoa Director of the Company;
Barbara Tyson; John H. Tyson; James B. Blair, G#rn@ounsel to the Company; and Harry C. Erwin,Dibn Tyson, as managing general
partner, has the exclusive right, subject to centastrictions, to do all things on behalf of tretRership necessary to manage, conduct,
control and operate the Partnership's businedsidimg the right to vote all shares or other sd@sgiheld by the Partnership, as well as the
right to mortgage, pledge or grant security inter@s any assets of the Partnership. The Partnetshminates December 31, 2040.
Additionally, the Partnership may be dissolved ug@occurrence of certain events, including (§riaten determination by the managing
general partner that the projected future reveofiise Partnership will be insufficient to enablyment of costs and expenses, or that such
future revenues will be such that continued openatif the Partnership will not be in the best iegtiof the partners, (ii) an election to
dissolve the Partnership by the managing genertigrathat is approved by the affirmative vote afajority in percentage interest of all
general partners, and (iii) the sale of all or sabially all of the Partnership's assets and pittgse The withdrawal of the managing general
partner or any other general partner (unless sadingr is the sole remaining general partner) mgtl cause a dissolution of the Partnership.
Upon dissolution of the Partnership, each parinefuding all limited partners, will receive in daer otherwise, after payment of creditors,
loans from any partner, and return of capital antdalances, their respective percentage inteire#ite Partnership assets. In addition to the
above-listed shares of Class B Common Stock, thmétahip also is the record owner of 200,000 shafé&lass A Common Stock of the
Company.

(2) Based solely on information obtained from arr@3F filed by Sanford C. Bernstein & Co. ("Bermstgwith the Securities and Exchan
Commission on or about October 13, 1999. The fdaregimformation has
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been included solely in reliance upon, and withindependent investigation of, the disclosures doathin Bernstein's Form 13F.

(3) Based solely on information obtained from arrdi3F filed by Brinson Partners, Inc. ("Brinson'ifiwthe Securities and Exchange
Commission on or about November 12, 1999. The fargginformation has been included solely in ret@mnipon, and without independent
investigation of, the disclosures contained in Boims Form 13F.



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of the Companwts ¢lasses of Common Stock, as of
October 2, 1999, by its directors, nominees focteda as directors, named executive officers andlbglirectors and executive officers as a

group:

Shares of Cla ss A Percent of Shares of Class B Percent of
Common Stoc k Outstanding Common Stock Outstanding Ag gregate
Beneficial ly Class A Beneficially Class B Voting
Name of Beneficial Owner Owned(1) Common Stock  Owned(1) Common Stock Pe rcentage

Don Tyson(2)(3)...cceeevvveeeennns 344,293 * 102,598,560 99.9 89.1
Leland E. Tollett(4)................ 3,114,034 2.5 *
Joe F. Starr(5)....ceeeveveerennnn. 1,975,033 1.6 *
Neely E. Cassady.........cc......... 1,234,162 * *
Gerald M. Johnston.................. 724,282 * *
Donald E. Wray..........ccccceenee 744,459 * *
John H. Tyson(4)(5).....cccccc..... 550,756 * *
Wayne Britt.........cccvvveeeeennn. 266,748 * *
Barbara A. Tyson(4)................. 158,728 * *
GregW. Lee......ccccevvriirennnns 138,333 * *
Jim Kever......ococovvveeennnns 0 * *
Fred S. Vorsanger................... 32,000 * *
Shelby D. Massey 25,778 * *
Lloyd V. Hackley.................... 10,899 * *

All Directors and Executive

Officers as a Group (28 persons).. 9,597,141 7.6 102,598,560(3) 99.9 89.9

* Indicates ownership or aggregate voting percentzdess than 1%.

(1) Includes beneficial ownership of shares witspeet to which voting or investment power may bended to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under the
Company's Employee Stock Purchase Plan and Retitedagings Plan, shares owned by certain of thigighehl's family members and
shares held by the individual as a trustee orfidwuiary or other similar capacity, unless othemvdisclaimed and/or described below. Also
includes shares subject to presently exercisalilerapheld by certain named individuals.

(2) Includes 200,000 shares of Class A Common Stegied of record by the Tyson Limited Partnership.

(3) Includes all shares of Class B Common Stockemwat record by the Tyson Limited Partnership escdbed in Footnote 1 to the Principal
Shareholders table.

(4) Does not include any shares of Class A Comntooksand Class B Common Stock owned of record byTyson Limited Partnership of
which Leland E. Tollett, Barbara Tyson and JohiTison have a general partnership interest. Seenbtol to the Principal Shareholders
table.

(5) Does not include 535,900 shares of Class A Com8tock held by the Tyson Foundation, a nonpobfitritable organization. Joe F. Starr
and John H. Tyson are a trustees of the Foundatidrdisclaim beneficial ownership of all such sbkare
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ELECTION OF DIRECTORS

The Board for the ensuing year is currently s¢hiateen members and may be fixed from time to tbyer in the manner provided in the
Company's Amended and Restated Bylaws. Directerglacted for a term of one year or until theircessors are duly elected and qualified.
The following slate of thirteen nominees has bdeysen by the Board, and the Board recommends dlchtlee elected.

Don Tyson, 69, Senior Chairman of the Board, seage@hairman of the Board until April 1995 whenwes named Senior Chairman. Mr.
Tyson served as Chief Executive Officer until Mal&®91 and has been a member of the Board since 1952

John H. Tyson, 46, is Chairman of the Board andheds his current title since October 1, 1998. Hevpusly served as Vice Chairman since
1997 and President of the Beef and Pork Divisionesil993. He also has served as Director of Goventat) Media and Public Relations, as
Vice President and Director of Engineering/Enviremtal/Capital Spending, as Vice President of Mankg€orporate Accounts and as
Special Projects Manager. Mr. Tyson has been a reeonflihe Board since 1984.

Joe F. Starr, 66, a private investor, served aiga Rresident of the Company until 1996. Mr. Skes been a member of the Board since
1969.

Neely E. Cassady, 71, is Chairman of the BoardRmedident of Cassady Investments, Inc. and sesvadSgnator in the Arkansas Gen
Assembly from 1983 to 1996. Mr. Cassady has beeeraber of the Board since 1974.

Fred Vorsanger, 71, is a private business congultamager of Bud Walton Arena and Vice Presidenefius of Finance and
Administration at the University of Arkansas. Heaiglirector of Mcllroy Bank & Trust of FayettevillArkansas. Mr. Vorsanger was a city
director and mayor of Fayetteville and was a vi@sjgent at the University of Arkansas from 1968/ur®88. Mr. Vorsanger has been a
member of the Board since 1977.

Leland E. Tollett, 62, retired as Chairman and €Bieecutive Officer October 1, 1998. He had serashairman of the Board since April
1995, as Vice Chairman, President and Chief Exee@ifficer since March 1991 and as President anidf@perating Officer from 1983
until 1991. Mr. Tollett has been a member of theBicsince 1984.

Shelby Massey, 66, is a farmer and a private ivebte served as Senior Vice Chairman of the Bfrard 1985 to 1988 and has been a
member of the Board since 1985.

Barbara A. Tyson, 50, is a Vice President of thenBany. Ms. Tyson has served in related capaciiheg 4988 and was previously a
Regional Sales Manager in the Foodservice Dividib&. Tyson has been a member of the Board sincg.198

Lloyd V. Hackley, 59, is President and Chief Ex@siOfficer of Lloyd V. Hackley and Associates, Iiide is a director of Branch Banking
and Trust Corporation headquartered in WinstonsBalorth Carolina. He was president of the Nortihailaa Community College System
from 1995 to 1997 and was Chancellor and TenureteBsor of Political Science at Fayetteville Statgversity, Fayetteville, North
Carolina, from 1988 to 1995. Mr. Hackley has beeneanber of the Board since 1992.
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Donald E. Wray, 62, is President of the Companylaaslheld his current title since September 1989 aérving as President and Chief
Operating Officer since April 1995, as Chief OparatOfficer since 1991 and as Senior Vice Presidéthe Sales and Marketing Division
since 1985. Mr. Wray has been a member of the Bsiam 1994.

Gerald M. Johnston, 57, a private investor, waschtiee Vice President of Finance for the Compaiyfrl981 to 1996 when he stepped
down and became a consultant to the Company. Beiector of Fairfield Communities, Inc. Mr. Jotors has been a member of the Board
since 1996.

Wayne Britt, 50, is Chief Executive Officer of t@mpany and has held his current title since Octdb&998. Mr. Britt previously served as
Executive Vice President and Chief Financial Offitem 1996 to 1998; Senior Vice President, Intéoral Division from 1994 to 1996;
Vice President, Wholesale Club Sales and Markdtmm 1992 to 1994; and as Secretary-Treasurer;rGltar; Cost and Budget Manager;
and Complex Controller prior to 1992. Mr. Britt Hasen a member of the Board since 1998.

Jim Kever, 47, has served as a director of Qumiil@nsnational ("Quintiles") since May 6, 1999 &ad served as Chief Executive Office
Envoy Corporation ("Envoy"), a subsidiary of Quies, since Envoy was acquired by Quintiles in Ma®B9. Mr. Kever served as President
and Co- Chief Executive Officer of Envoy from Augd®95 until March 1999 and as a director from Brwéncorporation in August 1994
until March 1999. Mr. Kever also is a director ahfisaction System Architects, Inc., a supplierle¢teonic payment software products and
network integration solutions, and 3D Systems Cfion, a manufacturer of technologically advanselitl imaging systems and prototype
models. Mr. Kever has been a member of the Boakdvlay 1999.

Each of the foregoing nominees is currently seréa@ director of the Company and, with the exoeptf Mr. Kever, was elected at the last
Annual Meeting of Shareholders. Mr. Kever was &ddiy the Board in May 1999. John H. Tyson is threaf Don Tyson. Barbara A. Tyson
is the widow of Randal Tyson, who was the brotHdd@n Tyson and uncle of John H. Tyson. There arether family relationships among
the foregoing nominees. By reason of their berafimivnership of the Company's common stock, Dorofyend the Tyson Limited
Partnership are deemed to be controlling persottseo€ompany. None of the companies or organizatisted above is a parent, subsidiary
or affiliate of the Company.

On August 22, 1996, Don Tyson entered into a Stijpph and Consent with the Securities and Exch&@wagamission ("SEC") pursuant to
which Mr. Tyson, without admitting or denying anyomgdoing, consented and agreed to the entry afa Fudgment permanently enjoining
him from violating Section 10(b) of the Securitieschange Act of 1934 and Rule 10b-5 thereunderreqdiring the payment of a civil
money penalty of $46,125. The Stipulation and Conges entered as a Final Judgment on Octoberd®, 1§ the United States District
Court for the Western District of Arkansas. Thep8kation and Consent arose as a result of the SE¢stigation of certain purchases and
sales of common stock of Arctic Alaska Fisheriesgdoation by Fred Cameron, an acquaintance of Msom, in June 1992.

Unless otherwise designated, the enclosed proybeivVoted for the election of the foregoing thértenominees as directors. To be elected as
a director, each nominee must receive the favonatite of a majority of the votes cast at the megt8hareholders are not entitled to cumt
voting with respect to the election of directoreeTBoard does not contemplate that any of the neesimvill be unable to stand for election,
but should any nominee become unavailable forielecall proxies will be voted for the electionafubstitute nominated by the Board.
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The Board does not have a standing nominating ctteeniThe Board nominates persons to be nomineetréctor and will consider
suggestions by shareholders for names of possihiesf nominees delivered in writing to the Secsetdrthe Company on or before
September 30 in any year. The Board has a compensaimmittee (the "Compensation Committee") whaseary function is to oversee
the administration of the Company's employee bepkfns and establish the Company's compensatiorigso See "Report of Compensation
Committee" contained herein. The Compensation Cateejicomprised of Fred S. Vorsanger, Shelby D.déasind Neely E. Cassady, held
four meetings during fiscal 1999. The Compensatommittee has established a special subcommitiee'Gompensation Subcommittee™)
thereof comprised of Fred S. Vorsanger and Neelydssady for the purpose of administering the Caoryipgerformance- based
compensation plans. The Compensation Subcommidieltiree meetings during fiscal 1999.

The Board has an audit committee (the "Audit Corteal!) to assist it in fulfilling its fiduciary respsibilities for the financial reporting of t
Company. Members of the Audit Committee duringdlst999 were Fred S. Vorsanger, Neely E. Cassady lmyd V. Hackley. The Audit
Committee held four meetings during fiscal 199%h<saquent to its last meeting Jim Kever was eletctéde Audit Committee.

The Board has a special committee (the "Specialr@ittee") for the purpose of overseeing and revigwelated party and other special
transactions between the Company and its direaaegutive officers or their affiliates. The Speé€ammittee is comprised of Fred S.
Vorsanger, Lloyd V. Hackley, Shelby D. Massey areky E. Cassady. The Special Committee held on¢imgeguring fiscal 1999.

The Board held four regularly scheduled meetings, special meeting and one special telephonic meeatifiscal 1999. All current directors
attended at least 75% of the meetings held durgoglfyear 1999 with the exception of Jim Kever wias elected in May 1999.

SHAREHOLDER PROPOSAL

The following Shareholder Proposal was submittethieyCalifornia Public Employee's Retirement Sys(g@alPERS"), Lincoln Plaza, 40C
Street, Sacramento, California 95814 (who hasiedtihe Company that it was the beneficial owne2,869,570 shares of the Company's
Class A Common Stock as of August 4, 1999) for mmration by the shareholders of the Company:

"Resolved, that the shareholders recommend thdidhed of Tyson Foods (the Company) take all steygessary to recapitalize the
Company's equity structure to result in one shame,vote for all outstanding stock of the Company."

SUPPORTING STATEMENT

"In the American public financial marketplace, canjes seek out capital from investors to grow thempanies. The company's owners
trade a stake in the company for capital. For ttnreiney, shareholders get a slice of the potentaitp the company might create but also a
slice of the power to make decisions about the @ppln our view, if someone wants to control a pany, they should buy 51 percent of
the company's stock. That's the way the systemsvdi&cording to the Investor Responsibility Reskaenter, approximately ninety perc
of the nation's 1800 largest companies have justctass of shares with each share having one vote."

"A few companies, including Tyson Foods, use diled<stock. They take the shareholders' moneydunbtllet shareholders have a voice in
the company's management that is proportionalgartbney invested. Why do we care and why shoul® Brcause without a voice,
shareholders cannot hold management accountable."



"We are disturbed by what appears to us to be &simg attempts by companies to implement dual dimestures that, in our view,
disenfranchise shareholders. Recent high profiergtes include Marriott last year and now Chartem@unications. Both companies
wanted to raise equity from the public without giyiup any control to the prospective shareholders."

"Send a message to Tyson and other companiesthiakiout using dual class stock--no thanks! Suppwetshare, one vote and you support
the idea that everybody gets out of the compamyaportion to what they put in. Please VOTE FOR $HIROPOSAL."

The foregoing is the verbatim submission of CalPERBstatements therein are the sole respongihifitCalPERS, and neither the
management of the Company nor the Board of Dirediave verified their accuracy.

BOARD OF DIRECTORS' STATEMENT
IN OPPOSITION TO SHAREHOLDER PROPOSAL

REASONS FOR THE RETENTION OF THE DUAL CLASS CAPITAL STRUCTURE

The Board believes that retaining two classes ofmon stock with different voting rights is in thedh interest of the Company and its
shareholders. The Board believes that the curngataass capitalization: (a) promotes stabilitd @ontinuity in the leadership and
management of the Company, which allows the Compaufiycus on long-term objectives, (b) provides @mmpany with greater flexibility
in financing its growth, (c) enhances the Compaaylfity to attract, retain and motivate highly tjfied key employees and (d) preserves
certain favorable tax treatment resulting from @@mpany's classification as a family-owned farniinginess. The Board's reasons for its
position are described in more detail below.

Continuity and Stability

The Board believes that the Company's history ofvtin and financial strength is due in large path®ability of its leadership to focus on
long-term growth. The need for this stability isgigened in the Company's industry due to the meg@anpact that temporary market
conditions can have on short-term performancehdrface of difficult challenges, management of leidass companies can become
singularly focused on maximizing short-term valne @erformance at the expense of long-range plarinian effort to justify its business
plans. The Tyson family has always been committetié long-term viability of the Company. As sutlfe Board believes that the dual class
capital structure reduces the risk of disruptiothie continuity of the Company's current operatigrudicies and long-range strategy by
allowing management to pursue strategies thatlleéigve will enhance the long-term profitability thie Company.

Financing Flexibility

The dual class capital structure provides the Compéath greater flexibility to pursue a long-ternmmphasis on shareholder value through
growth and financial strength.

The Board believes that the Company's ability soésClass A Common Stock, for which there is alyemadizeable and liquid market, better
positions the Company to finance growth opportesitiithout significantly diluting the voting intesteof the Tyson family. The Board
believes that a founding family controlled compavith a single class of stock may run the risk g&ffing stock issuances (thereby
foregoing strategic transactions



that potentially could be of great benefit to shaiders) simply out of concerns over dilution ohttol. The Company, however, has
historically issued its Class A Common Stock famasiety of corporate purposes that have enhaneedatue and financial strength of the
Company. Such transactions include the financimgjgrfificant mergers and acquisitions and the mgisif needed capital to fund growth. The
Company's ability to issue Class A Common Stoclkgafés any reluctance the Tyson family and sen@magement might otherwise have to
support the issuances of significant additional wam stock of the Company because of the votingidiwf such issuances. In fact, because
the issue of control is removed from the mix of siderations, the decision by the Company to istaeksn acquisitions or capital raising
transactions are based solely on the perceivedeatiorbenefits of the transaction to the Companyitmshareholders.

Retention of Key Employees

The Board believes that the dual class capitatsira enhances the Company's ability to attractratedn highly qualified key employees.
The Company's ability to issue Class A Common Siockeases its flexibility in structuring comperieatplans so that management and key
employees can participate in the growth of the Camypwithout materially diluting the voting power thie Class B Common shareholders.

Adverse Tax Consequences

The Omnibus Budget Reconciliation Act of 1987 regdifamily-owned farming businesses, like the Comyp#o begin using the accrual
method of accounting for tax purposes. InternaldRee Code Section 447(i) provides that if any farodrporation is required to change its
method of accounting for any taxable year, suchpa@tion shall establish a suspense account irofieecognizing a current tax liability. Ti
suspense account represents the initial catchjugtatent to change from the cash to accrual metfiadcounting. As a result of the creation
of the suspense account, the Company had an estirdeferred tax liability of $127.6 million as oEtber 2, 1999, which is being paid
ratably by the Company (commencing in fiscal 1998)r a period of 20 years. In the event the Comgatual class structure were
discontinued, the Company would no longer qualgfyadamily corporation for purposes of Section 44d the entire amount of the $127.6
million deferred tax liability would be due and @dnje for the current tax year.

Board Recommendation
THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE
AGAINST THIS SHAREHOLDER PROPOSAL.
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST THE
PROPOSAL UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.
VOTE REQUIRED

Approval of the Shareholder Proposal requires ffierative vote of a majority of the votes castla¢ meeting, with the holders of shares of
Class A Common Stock and Class B Common Stock g@atina single class.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows all the cash compensap@aid or to be paid by the Company or any of itssadiaries, as well as certain other
compensation paid or accrued, during the fiscaty#alicated, to the Senior Chairman, the ChairrtteenChief Executive Officer and the t
next highest paid executive officers of the Compfamysuch period in all capacities in which theysel:

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
Name and All Other
Principal Oth er Annual Compensation
Position Year Salary Bonus Com pensation Options (3,4,5)
Don Tyson, 1999 $600,000 $310,000 $ 350,266(1) -0- $143,400
Senior Chairman of the 1998 600,000 $ 86,656 437,444(1) -0- 170,875
Board 1997 700,000 -O- 721,671(1) -0- 163,520
John H. Tyson, 1999 $650,000 $375,000 $ 124,587(2) 150,000 $102,786
Chairman of the Board 1998 250,832 170,000 75,389(2) -0- 83,139
1997 223,595 55,000 160,164(2) 37,500 74,796
Wayne Britt, 1999 $550,000 $350,000 N/A 125,000 $ 53,200
Chief Executive Officer 1998 331,090 200,000 N/A -0- 36,687
1997 309,793 81,250 N/A 60,000 24,145
Donald E. Wray, 1999 $455,000 $200,000 N/A -0- $51,377
President 1998 439,285 200,000 N/A -0- 41,934
1997 419,018 -O- N/A 150,000 34,855
Greg W. Lee, 1999 $379,167 $150,000 N/A 80,000 $ 37,063
Chief Operating Officer 1998 331,089 120,000 N/A -0- 34,847
1997 309,793 81,250 N/A 52,500 25,763

(1) In 1999, "Other Annual Compensation" for Mr.Ddyson includes travel and entertainment costsaamaunts reimbursed for estimated
income tax liability related thereto of $193,0821&134,453, respectively. In 1998, "Other Annuaimpensation” for Mr. Don Tyson
includes travel and entertainment costs and amaairtdursed for estimated income tax liability teththereto of $235,800 and $164,200,
respectively. In 1997, "Other Annual CompensatifamMr. Don Tyson includes travel and entertainmesgts and amounts reimbursed for
estimated income tax liability related thereto 418,817 and $288,859, respectively.

(2) In 1999, "Other Annual Compensation” for MrhddH. Tyson includes travel and entertainment castsamounts reimbursed for
estimated income tax liability related thereto 68 01 and $54,294, respectively. In 1998, "Othenual Compensation” for Mr. John H.
Tyson includes travel and entertainment costs amsliats reimbursed for estimated income tax ligbiiated thereto of $33,453 and
$30,942, respectively. In 1997, "Other Annual Conmgagion" for Mr. John H. Tyson includes travel @amdertainment costs and amounts
reimbursed for estimated income tax liability reththereto of $76,970 and $71,192, respectively.

(3) In 1999, "All Other Compensation" includes tbéowing for Messrs. Don Tyson, John H. Tyson,tBAVray and Lee: (i) Company
matching contributions to the Employee Stock Pusehalan of $30,000; $32,500; $27,500; $22,750 48¢9%$8 for each named executive,
respectively; (i) Company contributions to the Extive Savings Plan of $8,400; $7,825; $19,300;&22 and $11,705 on behalf of each
named
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executive, respectively; and (iii) Company conttibos to the Retirement Savings Plan of $-0-; $6;4®,400; $6,400 and $6,400 on behalf
of each named executive, respectively, to matobréom of 1999 pretax elective deferral contribndincluded under salary) made by each
person to such plans. Also includes the followiogNr. Don Tyson and Mr. John H. Tyson, $105,008 $86,061 respectively, which
represents the dollar value benefit of premium payim under split dollar life insurance policiesdn Don Tyson and Mr. John H. Tyson for
which the Company will be reimbursed for premiuragp

(4) In 1998, "All Other Compensation" includes tbbowing for Messrs. Don Tyson, John H. Tyson,tBAVray and Lee: (i) Company
matching contributions to the Employee Stock Pusehalan of $30,000; $12,542; $17,554; $21,964 46¢654 for each named executive,
respectively; (i) Company contributions to the Extve Savings Plan of $29,475; $8,136; $12,733,%20 and $11,893 on behalf of each
named executive, respectively; and (iiij) Compangtdbutions to the Retirement Savings Plan of $6;485,400; $6,400; $6,400 and $6,400
on behalf of each named executive, respectiveljnatch a portion of 1998 pretax elective deferaaitdbutions (included under salary) made
by each person to such plans. Also includes tHeviirig for Mr. Don Tyson and Mr. John H. Tyson, $]@00 and $56,061 respectively,
which represents the dollar value benefit of prempayments under split dollar life insurance peficon Mr. Don Tyson and Mr. John H.
Tyson for which the Company will be reimbursed fioemiums paid.

(5) In 1997, "All Other Compensation" includes tbéowing for Messrs. Don Tyson, John H. Tyson,tBAVray and Lee: (i) Company
matching contributions to the Employee Stock Pusehalan of $35,000; $11,180; $14,539; $20,951 45490 for each named executive,
respectively; (i) Company contributions to the Extive Savings Plan of $17,120; $1,155; $3,2055&% and $3,873 on behalf of each
named executive, respectively; and (iii) Compangtibutions to the Retirement Savings Plan of $6;486,400; $6,400; $6,400 and $6,400
on behalf of each named executive, respectiveljnatch a portion of 1997 pretax elective deferaaitdbutions (included under salary) made
by each person to such plans. Also includes tHeviirig for Mr. Don Tyson and Mr. John H. Tyson, $]@00 and $56,061 respectively,
which represents the value benefit of premium paytsender split dollar life insurance policies om. lon Tyson and Mr. John H. Tyson
which the Company will be reimbursed for premiuraglp
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OPTION GRANTS IN LAST FISCAL YEAR
The following tables show all individual grantssibck options to the named executives during saafiyear ended October 2, 1999.

Individual Grants
Potential Realizable
Value at Assumed
Annual Rates of Stock
Price
Appreciation for
Option Term (2)

% of Total

Number of Options

Securities Granted to Exe rcise

Underlying Employees or Base

Options In Fiscal Pr ice Expiration
Name Granted (1) Year ($ /SH) Date 5% 10%
Don Tyson............... -- - -- -- - --
John H. Tyson........... 150,000 32% $1 5.00 9/28/06 $ 915,500 $ 2,134,500
Wayne Biritt............. 125,000 26% $1 5.00 9/28/06 $ 763,750 $ 1,778,750
Donald E. Wray.......... - -- -- -- - --
Greg W. Lee............. 80,000 1.7% $1 5.00 9/28/06 $ 488,800 $ 1,138,400

(1) These shares were granted with respect to tinep@ny's Class A Common Stock for a seven-yeaogéreginning as of September 28,
1999. The options do not qualify as "incentive ktoptions" under the Internal Revenue Code. Theoese price of $15.00 was the fair
market value of the Class A Common Stock on the dathe grant. Vesting at 33 1/3% begins on Sep&ra8, 2002, the end of the third
year, and continues at 33 1/3% for each subsegeaantuntil all shares are vested on September(@8}.2Dptions not exercised expire
September 28, 2006. Unvested options are forfeipeh termination of employment.

(2) As required by Securities and Exchange Comunissiles and regulations, potential realizable eslare based on the assumption that the
Class A Common Stock price appreciates at the dmateashown compounded annually from the daterafitguntil the end of the seven year
option term and is not intended to forecast apptixi in stock price. Tyson's stock price at the efhthe seven year term based on a 5%
annual appreciation would be $21.11; and on a 1986@ appreciation would be $29.23.
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning unexerojgéons held as of the end of the fiscal
year.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number
of Se curities Underlying
Un exercised Options  Value of Unexercised
at FY-end In-the-Money Options
Unexercised at FY-end(1)
Shares
Acquired on Value

Name Exercise Realized Exerc isable Unexercisable Exercisable Unexercisable

Don Tyson............... -- -- -- -- -- --

John H. Tyson........... - - 23, 250 220,500 $42,926 $260,955

Wayne Biritt............. - - 26, 250 230,000 $48,311 $248,120

Donald E. Wray.......... - - 22, 500 183,750  $42,788 $61,181

Greg W. Lee............. - - 22, 500 177,500  $40,980 $186,245

(1) Amounts represent the market value $16.375thlesgxercise or base price for all shares undgglynexercised options as of October 2,
1999.

Director Compensation

Neely E. Cassady, Fred S. Vorsanger, Lloyd V. HagkEhelby D. Massey, Joe F. Starr and Jim Kewdsjae directors serving on the Boz
receive an annual retainer of $30,000, while Dosdfy Wayne Britt, John H. Tyson, Leland E. TollB&rbara A. Tyson, Donald E. Wray
and Gerald M. Johnston, directors who are also @yels or consultants of the Company, receive $2)800egular quarterly meeting.
Outside directors are compensated at the rate,608Iper day for time spent on board-related auivi

Arrangements Upon Termination of Employment

The Company and Don Tyson executed an employmertitamt on August 1, 1997, providing for his acteraployment through December
31, 1999, which employment is automatically extehfie successive one year periods thereafter, sitégminated by either the Company or
Mr. Tyson upon proper notice. The annual salaryeatigis contract is a minimum of $600,000 per anpameduction from a minimum of
$720,000 per annum under a prior employment contifadr. Tyson becomes disabled while serving agmployee of the Company, he
would be entitled to an annual salary during theggleof such disability in an amount equal to oradf-bf his average total compensation
(salary, bonuses and payments relating to trawekeatertainment) (the "Average Annual Compensajitor'the three years immediately
prior to the date of his disability. In the evehh@ death while serving as an employee of the @amy, annual payments would be made to
his heirs for a period of ten years in an amoungétp (i) 50% of his Average Annual Compensationthe three years immediately prior to
the date of his death, or (ii) if Mr. Tyson diesilgtreceiving disability payments, the amount af &hnual disability benefits. The death and
disability benefits are funded by life insurancédgfar by the Company of which it is also the sbéneficiary. Upon Mr. Tyson's retirement
from active employment, he will receive, for thenander of his life, annual compensation for ceredvisory services he has agreed to
perform in an amount equal to his disability betseftalculated from the date of his retirement. Gtvatract provides that the Company may
not merge or consolidate with any other organizatinless such organization
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expressly assumes the duties of the Company ghtifothe contract. Accordingly, the contract cohlize the effect of deterring attempts to
acquire control of the Company which involve suemsactions and are opposed by Mr. Tyson.

The Company and Donald E. Wray have entered ictin&ract which provides that he will continue torfish advisory services to the
Company for a period of up to ten years followihg tate of his retirement from full-time employmdntconsideration for his advisory
services, following Mr. Wray's retirement, Mr. Wrall receive $200,000 for the first five years at0,000 for the next five years. The
contract also provides for continued vesting otariding stock options and continuation of headthdiits. In the event of Mr. Wray's death,
(i) the above described benefits will be paid ®dirviving spouse until her death at which timdahefits shall cease and (ii) all unexercised
stock options issued to Mr. Wray will be purchabgdhe Company based upon the value of such optiorike business day immediately
succeeding his death. No benefits will be payahlieu the contract in the event he accepts employwigim any competitor of the Company.
Mr. Wray has announced his intention to retire iarth 2000.

REPORT OF COMPENSATION COMMITTEE

The Compensation Committee was comprised durimglfis999 of Messrs. Shelby D. Massey, Fred S. \"gysaand Neely E. Cassady. The
Compensation Committee oversees the administrafithe Company's employee benefit plans and estadsipolicies relating to
compensation of employees. All decisions by the gamsation Committee relating to the compensatichefCompany's executive officers
are reviewed by the full Board, except for decisioglating to certain of the Company's compensatians which require approval and
administration solely by a committee comprisedaftside/disinterested directors." Effective Novemb®, 1994, the Committee approved
the formation of the Compensation Subcommittee,m@ed of Messrs. Vorsanger and Cassady, for th@oge of administering awards
under the Company's performance-based compengaéing as required by Section 162(m) of the OmniBuriget Reconciliation Act of
1993 ("OBRA").

The following is a report submitted by the abowtdd committee members in their capacity as thepeosation Committee of the Board,
addressing the Company's compensation policyratatied to executive officers for fiscal 1999.

Compensation Policy

The goal of the Company's executive compensatidinypis to ensure that an appropriate relationghists between executive pay and the
creation of shareholder value, while at the same tinotivating and retaining key employees. To aghtlis goal, the Company's executive
compensation policies integrate annual base conagienswith (i) bonuses based upon corporate peidoga and individual initiatives and
performance, (ii) equity-based compensation aridifitentive and deferred compensation.

Measurement of corporate performance is primaiyeal on Company goals and industry performancésle&ecordingly, in years in which
performance goals and industry levels are achievexceeded, executive compensation tends to hehtgan in years in which performai

is below expectations. Annual cash compensatiggther with the payment of equibased, incentive and deferred compensation, igaiec

to attract and retain qualified executives andnsuee that such executives have a continuing stattee long-term success of the Company.
All executive officers, and management in genexad,eligible for and do participate in incentivelateferred compensation plans.
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In 1993, Congress enacted OBRA which, among otfiegs, provides that compensation paid to certauered executive officers in excess
of $1,000,000 annually does not qualify for dedutthy the Company unless such compensation isdipeance-based." OBRA is not
expected to have an impact or result in the lossagduction with respect to cash compensationtpaite Company's executives during the
last fiscal year. With respect to stock- based camsption, the Company's Amended and Restated NotwstaStock Option Plan takes
advantage of an exemption from OBRA for stock aptioants.

Performance Measures

In evaluating annual executive compensation, tha@Emsation Committee subjectively considers a numbfactors including earnings,
return on assets, return on invested capital, smtsth and total return to shareholders. Thesmfa@re compared with problems and
advantages (both external and internal) that aiguerto the industry, performance in prior yeard parformance of other companies in the
industry. In fiscal 1999, approximately 88% of thempany's revenues were derived from the sale wfrgaand poultry products.
Accordingly, the Company believes that its perfanceshould be compared to that of other compahasare primarily poultry or poultry-
product oriented to evaluate management performdrerefore, the Company compares its performagast a peer industry group
currently consisting of Cagle's, Inc., Pilgrim'sderCorporation, Sanderson Farms, Inc., and WLRIEplmc. Although there are other
producers of poultry and poultry products, the Cengation Committee believes that the percentageulfry sales to total sales of the
foregoing group more closely represents that oQbmpany.

Fiscal 1999 Compensation

For fiscal 1999, the Company's executive compemsgtiogram consisted of

(i) base salary, adjusted from the prior year,0@$h bonuses, (iii) matching contributions to imine and deferred compensation plans, (iv)
stock option grants under the Company's Nonstat8twck Option Plan, and

(v) contributions under the Company's broad-basegdl&yee Stock Purchase Plan and Retirement Safilagswhich are fixed as a
percentage of employee participant contributions.

Base Salary

Executives' base salaries are reviewed perioditaltetermine if such salaries fall within the rargf those persons holding comparably
responsible positions at other companies. Individakaries are also based upon an evaluation ef ddctors, such as individual past
performance, potential with the Company and lewel scope of responsibility. The Compensation Comemibelieves that the base salarie
the Company's executive officers as a whole arepemable with the base salaries of other personisasiynsituated.

Cash Bonuses

Cash bonuses have historically been awarded tagxeofficers and other members of management fidsonus pool determined annually
by management and approved by the Compensation @t@anThe amount of the bonus pool has been hasen a subjective determination
after considering a number of factors includingiathent of performance goals, prior year's perferweaperformance of the peer industry
group, general economic conditions, the relative Ingitween cash and long-term compensation, andesiee to reward and retain a sound
management team.

Fiscal 1999 was a year of reorganization as theg@my attempted to better identify, develop and eteestrategic objectives around its
markets. The Company continued to divest non-casiniesses which is expected to have positive irspartfuture results; however, certain
events occurring during fiscal 1999 adversely aéfd¢he ability of the Company to achieve its parfance goals. Oversupply in the dome
chicken market in the
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latter part of the fiscal year, adverse market ¢@ts for the Company's swine business, and ifl#ttalm the international marketplace
presented significant challenges for managementdudrsely affected financial results. After balagache Company's performance,
challenges and achievements in fiscal 1999 withrtigortance of rewarding and retaining a sound mament team for the future, the
Compensation Committee, upon the advice and recomation of the Chairman and the Chief Executivadeff subjectively determined to
award cash bonuses to management.

The Company has instituted a new bonus plan foalffigear 2000. The new bonus plan is based upbalariced scorecard" management
approach. Under this approach, division scorecavtigh relate to the specific operations and goaksach division, and a corporate
scorecard, which better reflects corporate targetskey business objectives, have been developedpimary objective of this new bonus
plan is to provide management a clearer connebdween business results and individual rewardfs¢al 2000 management will be
rewarded on a scale of targeted bonuses basedcopporate and divisional achievement of goals togetvith an additional discretionary
component.

Stock-Based Compensation

The Compensation Committee approves long-term casgi®n from time to time in the form of stock-b@as®mpensation with a view
towards more closely aligning the interests of exiges and other managers with the interests akstwdders. The Compensation Committee
believes that stock options are an effective irigerfor executives and managers to create valustfareholders since the value of an option
bears a direct relationship to appreciation inGleenpany's stock price. The determination of whethgrant stock options, whether on an
aggregate or individual basis, has been delegatadd is in the discretion of the Compensation Sobmittee. In making such determination,
the Compensation Subcommittee reviews the Compasyfermance as determined by the price of itskstih@ relation of long-term
compensation to cash compensation, the perceivedl afeproviding additional incentives to executiaesl managers to increase shareholder
value, the number and frequency of option grantwiior years, individual performance and potent@itribution to the Company. Based u
these factors and the recommendation of the Chaiand the Chief Executive Officer, the CompensaBabcommittee, during fiscal 1999,
granted options to purchase a total of 4,722,5@0eshof Class A Common Stock to executive offiegrd managers at an exercise price of
$15.00 per share, which equaled the fair marketevaf the stock on the date of grant. (Such optwai® not Incentive Stock Options under
the Internal Revenue Code which means that theesffiwill have to pay taxes upon the exercise ®btptions and the Company will receive
a corresponding tax deduction.) In light of prewauants and existing compensation levels, the Gttesrdid not deem it appropriate to
grant options to Mr. Don Tyson and Mr. Donald E.ayas described in the Summary Compensation TabeCommittee did not award a
restricted shares of Class A Common Stock unde€Ctrapany's Restricted Stock Bonus Plan.

Senior Chairman, Chairman and CEO Compensation

The general approach used in setting the base cmagpen for Don Tyson, the Company's Senior Chairrdahn H. Tyson, the Company's
Chairman, and Wayne Britt, the Company's Chief Hxee Officer, has been to provide compensationciviis comparable and competitive
with that of other companies of similar size, whélecouraging and rewarding corporate performantieénwith the interests of shareholders.

Effective fiscal 1995, the Compensation Subcommifteith the approval of the shareholders of the Gamy) adopted the Senior Executive
Performance Bonus Plan to comply with the provisiohOBRA. The performance-based plan providesghgicipants thereunder are
entitled to receive a pro-rata percentage of a
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"bonus pool" to be funded up to an annual aggregadmum amount in any fiscal year equal to 1%hef Company's pre-tax income (as
defined in the plan) for the fiscal year plus 0.684he increase in pre-tax income over the previaeal year. The Compensation
Subcommittee retains full discretion to reduceloniaate bonus payments otherwise payable undesémeor Executive Performance Bonus
Plan.

The only participants under the Senior ExecutivéddPmance Bonus Plan during fiscal year 1999 wese Dyson, John H. Tyson and Wayne
Britt. Based upon Messrs. Tyson's, Tyson's and'&pto-rata percentage of the bonus pool, the @oisgtion Subcommittee has determined
that they would have been eligible for a cash bondiscal 1999 of $2,908,843, $1,586,641 and $38B, respectively. Based in part on such
eligibility, the Compensation Subcommittee awarbiabsrs. Tyson, Tyson and Britt bonuses of $310,8815,000 and $350,000,
respectively.

Summary

The Compensation Committee believes that linkingcetive compensation to corporate performancetesul better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceeégdlting in increased value to
shareholders, executives are rewarded commensurated Compensation Committee believes that congiemslevels during fiscal 1999
adequately reflect the Company's compensation goalpolicies.

Fred S. Vorsanger* Neely E. Cassady* Shelby D. Mgass
*Members of Compensation Subcommittee

17



COMPANY PERFORMANCE

The following graph shows a five-year comparisocuhulative total returns for the Company, the S composite index and an index of

peer companies selected by the Company.

Base Years Endin g

Period
Company Name /Index Sep 94 Sep 95 Sep 96 Sep 97 Sep 98 Sep 99
TYSON FOODS INC -CLA 100 112.36 112.1 3 148.39 126.51 105.27
S&P 500 INDEX 100 129.74 156.1 2 219.27 239.11 305.59
PEER GROUP 100 91.23 935 0 129.84 146.38 105.49

Source: S&P Compustat Services, Inc.

The total cumulative return on investment (chamgehé year-end stock price plus reinvested dividgfar each of the periods for the
Company, the peer group and the S&P 500 Compashiased on the stock price or composite indexeagtia of fiscal 1994.

The above graph compares the performance of thep@aynwith that of the S&P 500 Composite, and a groiupeer companies with the
investment weighted on market capitalization. Conigsin the peer group are as follows: Cagle's, [Golden Poultry Company, Inc.,
Hudson Foods, Inc., Pilgrim's Pride Corporatiomdgason Farms, Inc., and WLR Foods, Inc.; howel@98 and 1999 do not include Golc
Poultry Company, Inc. which was acquired by GoldtKinc. in October 1997, and Hudson Foods, Inbickvwas acquired by the Company

in January 1998. These companies were approvelgebgdmpensation Committee.
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CERTAIN TRANSACTIONS

The Company has historically engaged in lease aggpts and other transactions with various of iecative officers, directors and their
affiliates. The following summarizes such transawiiin excess of $60,000 to which the Company waesty during fiscal 1999. The
Company anticipates that it will continue to engagsimilar transactions with such persons in thtere. All new and any renewed related
party transactions are reviewed by the Special Citieen

Loans

During fiscal 1999, other than for ordinary trageld expense payments, the Company has made nodibadsances to any of its executive
officers, directors or affiliates.

Other Transactions

The following list is a summary of transactionsvibetn the Company and its executive officers, dimsgtnominees, principal shareholders
and other related parties. Most of the farm leasedor specialized swine farrowing and rearinglifées. Because of the specialized nature of
the Company's business, certain investors, somdoim are directors and executive officers, haveedjto build swine or poultry facilities
designed to meet the Company's particular requingsn@hese facilities are generally leased for senat exceeding five years with renewal
options in favor of the Company. The Company apéitgs that it will continue such leases under tesfiiie respective renewal options.

1. During fiscal 1999, the Company leased certaim$ from the following with aggregate lease payts@s follows: (i) Don Tyson,
$675,950; (ii) a partnership of which John H. Tysonl the Estate of Randal Tyson are partners, 8386(iii) entities in which Joe F. Starr
and the children of Don Tyson, including John Hsdly, are partners or owners, $1,127,080; (iv) ol Children Partnership, of which
John H. Tyson is a partner, $540,000;

(v) Estate of Randal Tyson, $120,000; (vi) Estafe3ohn and Helen Tyson, of which Don Tyson is exec $30,000; (vii) Leland E. Tollett,
$224,135;

(viii) certain entities controlled by Joe F. St&$t,05,500; (ix) Gerald M. Johnston, $394,628; ag)chf entity owned in part by Wayne Britt,
$504,000.

2. The Company has an aircraft operation agreemigimthe Estates of John and Helen Tyson on a mtmthonth basis with aggregate
payments of $230,592 for fiscal 1999.

3. During fiscal 1999, the Company had a contracsfvine growout services with a partnership inakerald M. Johnston and Donald E.
Wray are among the partners with aggregate payno¢i$s48,320.

4. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen Research aneldpenent farm with Leland E. Tollett
with aggregate payments of $624,077 during fis@&01

5. Certain persons, including some executive affiead directors, are engaged in poultry and sgioeout operations whereby these
persons purchase from the Company baby chicksefgeds, feed, veterinary and technical servicegpbes and other related items
necessary to grow these livestock to market agehuh time they are sold either to the Compangoamrelated parties. For fiscal 1999, the
purchases from the Company of the above-enumeitated, which were at fair market value, by suctspes were:

Don Tyson, $6,311,080; Joe F. Starr, $1,591,21ehd&8a A. Tyson, $949,737; and John H. Tyson, $1%72Z
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6. During fiscal 1999, the Company had contractptultry growout services with (i) a partnershipathich Gerald M. Johnston and Donald
E. Wray are among the partners with aggregate patmoé $159,532; and (ii) an entity owned by GerdldJohnston with aggregate
payments of $74,657.

7. The Company previously entered into an agreemérth was amended effective October 1, 1997, eiitities of which Don Tyson is a
principal, with respect to the operation of a waséter treatment plant which is located adjacemino services the Company's chicken
processing facility in Nashville, Arkansas, withgaggate payments by the Company of $3,061,924gcalf1999 pursuant to such agreem
Additionally, the Company has entered into an agesg with the Tyson Limited Partnership and ano#eity in which Don Tyson is a
principal, with respect to the operation of a wastier treatment plant which is located adjacerming services a processing facility in
Springdale, Arkansas, with aggregate payments &Ztmpany of $2,184,508 for fiscal 1999 pursuastith agreement.

8. During fiscal 1999, the Company leased officd aarehouse space from entities in which Joe Fr Stal the children of Don Tyson,
including John H. Tyson, are partners or ownert wggregate lease payments of $186,000.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING

The Company's directors and executive officergageired to file under the Securities Exchange @934 reports of ownership and
changes of ownership with the SEC.

Based solely on information provided to the Complaypyndividual directors and executive officersg tBompany believes that during the
preceding yeatr, all filing requirements applicaoleirectors and executive officers have been cadplith.

AUDITORS TO BE PRESENT

A representative of Ernst & Young LLP, the Comparauditors for fiscal 1999 and the current yeagxjsected to be in attendance at the
Annual Meeting and will be afforded the opporturtitlymake a statement. The representative will bésavailable to respond to appropriate
guestions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2001 Annual Meeting of Shareholders (th@®128nnual Meeting") must be received
by the Company on or before August 16, 2000, ireotd be eligible for inclusion in the Company'sxy statement and form of proxy. To be
so included, a proposal must also comply with pfilizable provisions of Rule 14a-8 under the Séi@sriExchange Act of 1934.

Additionally, the Company's bylaws provide that éoshareholder proposal to be brought before ansidered at an annual meeting by a
shareholder proponent (the "Proponent”), such Rrepiomust provide, deliver or mail notice theraoftte Secretary of the Company at the
principal executive office of the Company (and sBetretary must receive such notice) not less Tbastays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providattedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpullic disclosure is made by the Company
within that time frame, the Proponent's notice édimely received
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must be received not later than the close of bgsioa the 10th day following the day on which rot€ the meeting is actually mailed to
shareholders or public disclosure of the meetirtg daactually made. The actual date of the Comga2801 Annual Meeting has not yet b
determined. The Company anticipates that publiclassire of the date of the 2001 Annual Meeting lmade in the Company's Quarterly
Report on Form 10-Q for the third quarter of fis2&D0, which report will be filed with the Secuegiand Exchange Commission in August
2000.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tiempany. Solicitations may be made by executifieas, directors and employees of the
Company personally or by mail, telephone, telegmapther similar means of communication. Soligitatby such persons will be made on a
part-time basis and no special compensation olfaer teimbursement of actual expenses incurredrinexiion with such solicitation will be
paid.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANNVILL FURNISH A COPY OF THE COMPANY'S 1999
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICEHE WRITTEN REQUEST MUST STATE THAT AS OF
NOVEMBER 30, 1999, THE PERSON MAKING THE REQUEST \8A\ BENEFICIAL OWNER OF CAPITAL STOCK OF TH
COMPANY.

OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelshiders for action at the Annual
Meeting. Should other business come before the Aneeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE MEETGNARE URGED TO VOTE BY INTERNET, TELEPHONE OR
MAIL. TO VOTE BY MAIL, SIGN, DATE AND PROMPTLY RETWRN THE ENCLOSED PROXY IN THE ENVELOPE PROVIDED,
WHICH REQUIRES NO ADDITIONAL POSTAGE, IF MAILED INTHE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 15, 1999
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TYSON FOODS, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, JANUARY 14, 2000

The undersigned shareholder(s) of TYSON FOODS, IhN&Leby appoint(s) Don Tyson and Joe F. Starreact or either of them, the true
and lawful agents and attorneys-in-fact for thearaijned, with power of substitution, to attend eeting and to vote the stock owned by or
registered in the name of the undersigned, asutst below, at the Annual Meeting of Shareholdetse held at the Walton Arts Center, .
West Dickson Street, Fayetteville, Arkansas, orudanl14, 2000, at 10:00 a.m. local time, and atadjgurnments or postponements thereof,
for the transaction of the following business:

1. To fix the number of directors for the ensuimgyat thirteen (13) and to elect thirteen (13 ators:

01-Don Tyson, 02-John H. Tyson, 03-Wayne Britt, Jo&-F. Starr, 05-Neely E. Cassady, 06-Fred S. Yigesa07-Leland E. Tollett, 08-
Shelby D. Massey, 09-Jim Kever, 10-Barbara A. TyddnLloyd V. Hackley, 12-Donald E. Wray, 13-Gerald Johnston

2. To consider and act upon a shareholder propesaimmending that the Board of Directors taketelps necessary to recapitalize the
Company's equity structure to result in one shame,vote for all outstanding stock of the Company.

3. To consider and act upon such other businessmgproperly come before the Annual Meeting or adpurnments or postponements
thereof.

FOLD AND DETACH HERE

(Continued on reverse sid



[X] Please mark your
votes as in this
example.

UNLESS OTHERWISE INSTRUCTED HEREON, IT IS INTEN
NOMINEES.

FOR WITHHOLD
1. Election of 2. A shareholde
Directors  [] [] take all ste
structure to
stock of the

If you wish to withhold authority 3. To consider
to vote for any nominee(s), list before the A
such nominee(s) name(s) below. thereof.

DED THAT THE PROXIES WILL VOTE THESE SHARES FOR THE ELECTION OF THE NAMED

r proposal recommending that the Board of Directors
ps necessary to recapitalize the Company's equity
result in one share, one vote for all outstanding
Company.

and act upon such other business as may properly co
nnual Meeting and any adjournments or postponements

LAN TO ATTEND THE MEETING. []

(The signature(s) should be exactly as the nam
If stock is in the name of (i) two or more per

(ii) a corporation, the president or other aut

(iii) a partnership, an authorized person shou
name. Persons signing as attorney, executor, a
guardian or other fiduciary should state their

Please sign, date and return this proxy as soo

SIGNATURE

SIGNATURE

FOLD AND DETACH HERE

FOR AGAINST ABSTAIN
(1m0 1

me

e appears at left.

sons, each should sign;
horized officer should sign;
Id sign in the partnership
dministrator, trustee,

full title.)

n as possible.
DATE
DATE



TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, JANUARY 14, 2000

The undersigned shareholder(s) of TYSON FOODS, IhN&Leby appoint(s) Don Tyson and Joe F. Starregact or either of them, the true
and lawful agents and attorneys-in-fact for thearadjned, with power of substitution, to attend ieeting and to vote the stock owned by or
registered in the name of the undersigned, asuictst below, at the Annual Meeting of Shareholdetse held at the Walton Arts Center, .
West Dickson Street, Fayetteville, Arkansas, orudan14, 2000, at 10:00 a.m. local time, and atadjgurnments or postponements thereof,
for the transaction of the following business:

1. To fix the number of directors for the ensuimgyat thirteen (13) and to elect thirteen (13ars:

01-Don Tyson, 02-John H. Tyson, 03-Wayne Britt, Jo&-F. Starr, 05-Neely E. Cassady, 06-Fred S. Yigesa07-Leland E. Tollett, 08-
Shelby D. Massey, 09-Jim Kever, 10-Barbara A. TyddnLloyd V. Hackley, 12-Donald E. Wray, 13-Gerald Johnston

2. To consider and act upon a shareholder propesaimmending that the Board of Directors taketajhs necessary to recapitalize the
Company's equity structure to result in one shame,vote for all outstanding stock of the Company.

3. To consider and act upon such other businessmgproperly come before the Annual Meeting or adypurnments or postponements
thereof.

FOLD AND DETACH HERE

(Continued on reverse sid



[X] Please mark your
votes as in this |__ 2535
example.

UNLESS OTHERWISE INSTRUCTED HEREON, IT IS INTEN DED THAT THE PROXIES WILL VOTE THESE SHARES FOR THE ELECTION OF THE NAMED
NOMINEES.

FOR WITHHOLD FOR AGAINST ABSTAIN
1. Election of 2. A shareholde r proposal recommending that the Board of Directors [1 11 []
Directors  [] [] take all ste ps necessary to recapitalize the Company's equity
structure to result in one share, one vote for all outstanding
stock of the Company.
If you wish to withhold authority 3. To consider and act upon such other business as may properly co me
to vote for any nominee(s), list before the A nnual Meeting and any adjournments or postponements
such nominee(s) name(s) below. thereof.
1P LAN TO ATTEND THE MEETING. []
(The signature(s) should be exactly as the nam e appears at left.
If stock is in the name of (i) two or more per sons, each should sign;
(ii) a corporation, the president or other aut horized officer should sign;
(iii) a partnership, an authorized person shou Id sign in the partnership
name. Persons signing as attorney, executor, a dministrator, trustee,
guardian or other fiduciary should state their full title.)
Please sign, date and return this proxy as soo n as possible.
SIGNATURE DATE
SIGNATURE DATE

FOLD AND DETACH HERE

End of Filing
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