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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 3, 1998

[ ] 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 (ILR.S. Emplo yer ldentification 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(t)eofAct:
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 thst®0 days. Yes [X] No [ ]

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is oontained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in part Ill of this Form
10-K or any amendment to this Form 10-K. [ ]

On October 3, 1998, the aggregate market valueeo€tass A Common and Class B Common voting stet@k iy non-affiliates of the
registrant was $2,508,274,106 and $2,146,223,23pectively.

On October 3, 1998, there were outstanding 1283296shares of the registrant's Class A Common S®&R 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 14-44 and back cof¢he registrant's Annual Report to Shareholderéiscal year ended October 3, 1998
(the "Annual Report") which are filed as Exhibit ttBthis Form 10-K and (i) the registrant's detfireé Proxy Statement for the registrant's
Annual Meeting of Shareholders to be held Januafy®89 (the "Proxy Statement").

PART |

Item 1. Business

Pages 16 through 23 of the Annual Report undecdiption "Management's Discussion and Analysis."
PART II

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

Pages 14 and 15, 29 and 44 of the Annual Reposruhé captions "Eleven-Year Financial Summary'ggital Stock" and "Closing Price of
Company's Common Stock."

Item 6. Selected Financial Data

Pages 14 and 15 of the Annual Report under théoraffleven-Year Financial Summary."

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Pages 16 through 23 of the Annual Report undecdiption "Management's Discussion and Analysis."
Item 8. Financial Statements and Supplementary Data

Pages 24 through 41 of the Annual Report undecdiptions "Consolidated Statements of Income," "Glitiated Balance Sheets,"
"Consolidated Statements of Shareholders' Equi§ghsolidated Statements of Cash Flows," "NotgSdosolidated 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.
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PART |
ITEM 1. BUSINESS
General

Tyson Foods, Inc. and its various subsidiariedéctively, the "Company") produce, market and disiie a variety of food products
consisting of value-enhanced poultry; fresh anddropoultry; value- enhanced seafood productsh faesl frozen seafood products and
prepared foods and other products such as floucandtortillas and chips. Additionally, the Comparas live swine, animal feed and pet
food ingredients operations. The Company's intedgraperations consist of breeding and rearing elmgkharvesting seafood, as well as the
processing, further-processing and marketing ofetfeod products. The Company's products are metkatd sold to national and regional
grocery chains, regional grocery wholesalers, carmwarehouse stores, military commissaries, indlifood processing companies,
national and regional chain restaurants or thairiutors, international export companies and dsiine@listributors who service restaurants,
foodservice operations such as plant and schoetar@ds, convenience stores, hospitals and otlmetors. Sales are made by the Company's
sales staffs located in Springdale, Arkansas,giores throughout the United States and in severaidn countries. Additionally, sales to the
military and a portion of sales to internationalrkeds are made through independent brokers ansh¢r@dmpanies. The Company conducts
the major portion of its business activities oregtically integrated basis and considers its bissirie be one industry segment, that of "food
products.” The Company commenced business in ¥88%jncorporated in Arkansas in 1947, and was ogparated in Delaware in 1986.

Description

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 businessufhovalue-enhancement. As the industry leader lineveanhanced poultry products, the
Company utilizes national and regional advertisspgcial promotions and brand identification, arebta the varying demands of its
customers through capital expenditures and st@gegjuisitions. With further-processed poultry pratd, grain costs as a percentage of total
product costs are reduced because of the valueladdiee products by cutting, deboning, cookingikaaing and/or freezing the poultry.
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The Company's integrated poultry processes inajetetic research, breeding, hatching, rearingetignt 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 tnatrby processing plants. The Company procesggdxamately 6.4 billion pounds of
consumer poultry during fiscal 1998.

The Company's farrow to finish swine operationsiciwlinclude genetic and nutritional research, biregdarrowing and feeder pig finishing
and the marketing of live swine to regional andaretl packers, are conducted in Alabama, Arkaridéssouri, North Carolina and
Oklahoma. The Company sold approximately 2.0 nrilliead of market weight live swine in fiscal 1998.

The Company is the leading manufacturer, marketdrdistributor of branded surimi-based seafoodrifgs including analog crabmeat,
lobster, shrimp and scallops. Additionally, the Qxamy's seafood operations consist of one of tlge&drcatching and at-sea processing fleets
in the North Pacific. These vessels harvest a vadge of species of bottomfish and shellfish yeand off the coasts of Alaska, Washington
and Oregon. The catch is either processed at Saashore-based processing facilities into a varétproduct forms.

The Company's prepared foods group, consistingefidéan Original, Culinary Foods and Mallard's Fomaduce flour and corn tortilla
products and specialty pasta and meat dishese$taurants, airlines and other major customers.

The Company's by-products operations convert iieglibultry by- products into high-grade pet food @mimal feed ingredients.
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Sources of Revenue

The principal revenue sources of the Company irecitadue-enhanced poultry products, fresh and fraperitry products, prepared food
products, frozen dinner products, seafood prodligesswine operations, animal foods, by-produats] other products. In the first quarter of
1997, the Company sold its beef further-procesplagts and closed its pork further-processing plaetvenue for 1996 includes value-
enhanced beef and pork products. The followingetabls forth the relative sources of the Companysnues for the last three fiscal years.

For Fiscal Year Ended

Consumer Poultry(1) 82% 83% 78%
Prepared Foods(2) 4 4 5
Seafood (3) 3 4 5

Live Swine and Other 11 9 12

Total 100% 100% 100%

(1) Includes products such as chicken patties agdets, pre-cooked chicken, individually-quick-feozchicken segments, pre-packaged and
pre- priced poultry, Cornish game hens and othattpoproducts to which certain processes are addemhance their value to the
Company's customers. Also includes fresh and fraoertry products sold without value enhancements.

(2) Includes flour and corn tortillas, corn chife;o shells and filled tortilla specialty itemseprium frozen dinners and other specialty items.
(3) Includes surimi-based products as well as lreaohd battered seafood, fillets and crab.
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 tnidy target markets for value-enhanced food pet&laonsisting primarily of poultry,
tortilla products and seafood. The Company conagedrproduction, sales and marketing efforts iiotd appeal to and enhance the demand
from those markets. The Company utilizes its naiialistribution system and customer support sesvioeachieve a dominant market posi

for its products and identifies distinct marketsotigh trade and consumer research.

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

public cold storages, from other owned or leaseditias or directly from plants.
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The Company has a total frozen storage capaciyadess of 132.5 million pounds, excluding publiootside cold storage. The Company's
distribution centers facilitate accumulating froggnducts so that it can fill and consolidate Item-truckload orders into full truckloads,
thereby decreasing shipping costs while increasirsjomer service. In addition, customers are pealidith a selection of products that do
not require large volume orders. The Company'siligton system enables it to supply large or smgadntities of products to meet customer
requirements anywhere in the continental UnitedeSta

The Company's food products are sold primarilyhire¢ broad domestic markets consisting of foodservetail and wholesale clubs. The
foodservice, retail and wholesale club markets riragome cases, overlap. The Company's food preduetalso sold internationally.

In the foodservice market, the Company sells ppusteafood and tortilla products. Operators sertfiege products include commercial
restaurants, business/industry, colleges/univessitiational/regional chains, hotels/lodging, priyfsecondary schools, health/elderly care
and other foodservice accounts. The Company's ptedue sold through foodservice and specialtyiligors who deliver to the above list
operators.

Foodservice products are sold under the followireptls and registered trademarks: Tyson, Honey Siyspn's Pride, HoneyBest, Wing
Stingers, W.W. Flyers, Signature Specialties, Ridvedi, Lady Aster, Quality Cuisine, Our Finest, Ngan Original, McCarty Foods, Louis
Kemp, Arctic Ice, Enterprise, Crab Delights, Lobddelights, Ocean Master and Sure Salad.

Foodservice products include: (a) poultry itemshsas individually- quick-frozen segments (IQF),dgdo-cook and fully cooked fried
chicken, fully cooked breaded and glazed wingskedand ready-to-cook breaded and unbreaded temigrbreaded and unbreaded patties
and chunks (cooked and ready-to-cook), oven roadtietten, stuffed breast specialties, Cornish hiéasor marinated breasts, fully cooked
diced, pulled and shredded chicken products, brehoeast and thigh pieces, bites and strips; €ast tut-up chicken and marinated deli-
chicken; (b) tortilla items such as flour and ctorillas and chips; and (c) seafood items suckuaisni, snow crab, king crab, pollock, cod
and several species of flatfish.

In the retail market the Company sells a wide vgrid food products to customers that sell fooddmas for at-home consumption. These
customers include grocery store chains, indepergtecery stores and grocery wholesalers.

Tyson, Weaver, Tyson Holly Farms, Mexican Originaduis Kemp, Crab Delights, Lobster Delights, JA&tive Foods, Captain JAC,
SeaFest and Mallard's are registered trademarler widch the Company sells retail products.

Retail products include: (a) frozen prepared foomissisting of separate lines of Tyson breaded ehigatties, chunks, fillets and tenders;
Weaver breaded chicken tenders, nuggets, pattee§lits; Tyson premium plated dinners; Tyson &daver flavored chicken wings; Tys
complete meal kits; Tyson premium pot pies; Tysod Klallard's meals; Tyson individually-quick-frozehicken parts and breaded chicken
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patties and chunks; (b) refrigerated prepared feodsisting of separate lines of Tyson roastedy-¢@ebat chicken; Tyson and Weaver sliced
lunch meat; Weaver hot dogs; Tyson and Weavemdedits; and Mexican Original tortillas and chipsréfyigerated Tyson Holly Farms fre
tray pack chicken; (d) frozen and refrigerated Ty€mrnish game hens; and (e) seafood products vanemarketed under the Louis Kemp
brand of Crab Delights and Lobster Delights, ad a®the JAC Creative Foods brands of Captain JAdCSeaFest.

In the wholesale club market the Company desigdswaarkets a variety of products targeted to snaalti§ervice operators and consumers
who frequent club stores. These products are aahbdth foodservice operators who buy in small ¢jtias and want to cut costs of storage
and final distribution, as well as retail consumeiling to buy larger than normal quantities t@lize cost savings. The Company sells
several categories of products including: IQF caigkfresh tray pack chicken, refrigerated roastedy-to-eat chicken, frozen value-added
chicken, canned chicken and surimi-based seafomdlipts.

The Company's international division markets ari$ seroughout the world the full line of Tyson piacts, including poultry, prepared food
products and seafood. The international divisigmogted to 56 countries in fiscal 1998. Major maskietlude Canada, China, Georgia,
Guatemala, Japan, Puerto Rico, Russia and Singapavell as certain Middle Eastern countries antht@es in the Caribbean.

The Company continues to believe that Asia offetgiptial in terms of developing fully-integrateduttoy facilities. A memorandum of
understanding has been signed with the Kuok Growgxplore development of poultry production andcpssing complexes in China. The
Company has also established a joint venture c&ileim Foods, Inc. with Aboitiz Equity Venturesid. and PM Nutrition Company, Inc., a
subsidiary of Purina Mills, Inc., to create a comered feed and swine operation in the Philippifdsanwhile, the Company's joint venture
operation in Mexico continues to grow rapidly undeproving economic conditions. Cobb- Vantress,,laowvholly-owned subsidiary, has
entered into a joint venture agreement with a compa build a 180 thousand capacity breeder far@hima.

Raw Materials and Sources of Supply

The primary raw materials used by the Companysipdultry operations consist of feed ingredienteking ingredients, packaging materials
and cryogenic agents. The Company believes thabiteces of supply for these materials are adedoates 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 pgub meet poultry production
requirements.

In addition, raw material requirements for the Camgs seafood operations are met by either punchasithe open market or by the
Company's vessels harvesting a wide range of spetieottomfish and shellfish off the coasts ofgkia, Washington and Oregon. A large
supply of bottomfish, one of the principal grouggish harvested for human consumption, is founthim200-mile U.S. exclusive economic
zone off the



coast of Alaska. This area also provides a sigmifiquantity of crab for commercial harvesting; beer, crab quotas have been severely
limited in recent years. Following passage of thegkluson Fishery Conservation and Management At®68 (the "Magnuson Act"), the
United States extended control over the manageofaffshore fishing resources from a 12-mile ta0@-2nile exclusive economic zone by,
among other things, establishing annual catchdimuitd allocating the available resources betwe8n &hd foreign catchers and processors.
As a result of these government actions, the Cogipability to harvest seafood is subject to tHasations.

Patents and Trademarks

The Company has registered a number of trademaldding to its products which either have been apga or are in the process of
application. Because the Company does a signifaartunt of brand name and product line advertigiqgromote its products, it considers
the protection of such trademarks to be importaitstmarketing efforts. The Company has also dgexl nonpublic proprietary informatio
regarding its production processes and other ptadiated matters. The Company utilizes internatpdures and safeguards to protect the
confidentiality of such information, and where agmiate, seeks patent protection for the technoibgtilizes.

Seasonal Demand

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

Industry Practices

The Company's agreements with its customers arergiinshort-term, verbal agreements due primaalthe nature of its products, industry
practice and the fluctuation in demand and pricestmh 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 effie¢the Company's business. Although any extendeddiimuance of sales to any major
customer could, if not replaced, have an impaaghenCompany's operations, the Company does naiigai any such occurrences due tc
demand for its products and its ability to obta@wrcustomers.

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

The Company's food products compete with thosdtwranational and regional food producers and peme and certain prepared food
manufacturers. Additionally, the Company's foodduets compete in
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international markets in Europe, South America,t@¢Mmerica and the Far East. The Company's graieharketing and competitive
strategy is to identify target markets for valudw@mced products, to concentrate production, sal@srearketing efforts in order to appeal to
and enhance the demand from those markets andingtilts national distribution system and custommgoport services, to achieve a domil
market position for its products. Past efforts hianicated that customer demand generally candreased and sustained through application
of the Company's marketing strategy, as supporgéatsistribution system.

Research and Development

The Company conducts continuous research and gevelat activities to improve the strains of primpoultry breeding stock, the genetic
qualities of swine, and finished product developmAdditionally, a separate staff of research aedetbpment personnel is maintained to
develop and provide for product needs. The anmstlaf such research and development programssgh@n one percent of total
consolidated annual sales.

Regulation

The Company's facilities for processing poultry &mdhousing live poultry and swine are subjechteariety 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 poahidMexican Original processing and distributiocilfées are also subject to extensive
inspection and regulation by the United States Bepnt of Agriculture. Additionally, the Companysultry processing facilities are
participants in the government's pilot Hazardouslpsis Critical Control Point (HACCP) program. Teest of compliance with such laws
and regulations has not had a material adverseteffmn the Company's capital expenditures, easningompetitive position and it is not
anticipated to have a material adverse effectérfature.

Fishing activities and seafood processing actiwitiethe Company's seafood operations are closglylated by the United States Department
of Commerce and various other state and governingggacies. These agencies, among other thinglisst fishing seasons and resource
depletion restrictions and regulate legal gearsyp#olations of the Magnuson Act and state laws regult in substantial penalties, ranging
from fines to seizure of catch and vessels. Intaafdithe seafood operations are subject to varfiedsral, state and local laws relating to the
protection of the environment and the health arfieftgaf its employees.

To provide consumer reassurance of product integnt safety, to create a quality point of differerfrom the competition, and to assume a
position of measured industry leadership in prodmcstandards, the Company's seafood operatiomiaily complies with certain United
States Department of Commerce regulations whichlengto show the United States Department of Cenua seal of approval (PUFI) on
primary products. Three of the Company's seafoodufe&turing facilities are United States Departnefi€ommerce inspected and are
participants in the HACCP program.
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Employees and Labor Relations

As of October 3, 1998, the Company employed apprately 70,500 persons. The Company believes thatliations with its workforce are
good.

Set forth below is a listing of the Company fa@t which have employees subject to a collectivgdining agreement together with the n
of the union party to the collective bargainingesgnent, the number of employees at the facilityestithereto and the expiration date of the

collective bargaining agreement currently in effect

Location

Union  No. of People

Expiration Date

Albert Lea, MN UFCW 350 January 24, 1999
Albertville, AL UFCW 900 December 31, 1998
Ashland, AL UFCW 750 February 24, 1999
Berlin, MD UFCW 450 December 31, 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 November 4, 2000
Chicago, IL Truck Drivers 1,100 October 6, 2001
Cleveland, MS RWDSU 475 February 20, 2000
Corydon, IN UFCW 375 December 4, 1998
Corydon, IN Steelworkers 75 October 10, 1999

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 3, 2001
Henderson, KY UFCW 1,150 April 21, 2001
Hope, AR UFCW 1,400 March 3, 1999
Jackson, MS UFCW 1,050 December 31, 1999
Jacksonville, FL Teamsters 650 December 31, 1999
Noel, MO UFCW 1,225 April 25, 2000

Pine Bluff, AR UFCW 250 October 10, 1999
Shelbyville, TN RWDSU 950 November 12, 1999
Shelbyville, TN Teamsters 35 July 14, 2001
Social Circle, GA GMPPAW 200 November 30, 1998
Wilkesboro, NC Teamsters 35 November 4, 2001
Wilkesboro, NC Teamsters 25 November 4, 2001
Wilkesboro, NC Teamsters 125 November 4, 2001

The Company has not experienced any strike or witoipage which had a material impact on operations.

11



CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING NFORMATION FOR THE PURPOSE OF "SAFE HARBOR"
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFRM ACT OF 1995

The Company and its representatives may from tontarte make written or oral forward-looking statertsewith respect to their current

views and estimates of future economic circumstsriogustry conditions, company performance ananiomal results. These forwaldeking
statements are subject to a number of factors aodrtainties which could cause the Company's actsalts and experiences to differ
materially from the anticipated results and expimta expressed in such forward-looking statemdriie. Company wishes to caution readers
not to place undue reliance on any forward-looldtajements, which speak only as of the date made.

Among the factors that may affect the operatinalte®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 aomtract growers; (iii) market conditions for
finished products, including the supply and prictiglternative proteins; (iv) effectiveness of adising and marketing programs; (v) the
ability of the Company to make effective acquisigand 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, occupaltitiealth and safety laws, and laws regulatisigifig and seafood processing activities;
(viii) access to foreign markets together with fgreeconomic conditions, including currency fludtaas; and (ix) the effect of, or changes
general economic conditions.

ITEM 2. PROPERTIES

The Company currently has production and distrdsutiperations in the following states: Alabama,skis Arkansas, California, Florida,
Georgia, lllinois, Indiana, Kentucky, Maryland, Miesota, Mississippi, Missouri, North Carolina, Gldena, Oregon, Pennsylvania, South
Carolina, Tennessee, Texas, Virginia and Washingtdditionally, the Company, either directly ordlugh its subsidiaries, has facilities in or
participates in joint venture operations in ArgaatiBrazil, Canada, China, Denmark, France, Indidgnesia, Ireland, Japan, Mexico, the
Philippines, Poland, South Africa, Spain, the Uthikengdom and Venezuela.

The principal poultry operations of the Companysishof 58 processing plants. These plants aretdéwo various phases of slaughtering,
dressing, cutting, packaging, deboning or furtheepssing. The total slaughter capacity is appraseéty 43 million head per week.

To support the above facilities the Company opera#&feed mills and 65 broiler hatcheries with isight capacity to meet the needs of the
poultry growout operations. In addition, the Compamwns poultry cold storage facilities with a caipaof approximately 126.8 million
pounds.

The Company's prepared foods operations conseghf processing plants. These operations are stgupby five additional freezer storage
facilities.
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The Company's seafood operations consist of 2Bicaf@nd at-sea processing vessels along with tgighiters. The at-sea processing is
supported by nine shore-based processing planéspfiwhich are dedicated to surimi processing.

The Company's animal feed and pet food procesgirgations consist of eleven rendering plants withdapacity to produce 26.6 million
pounds of animal protein products per week supdditethree freezer facilities. Fourteen groundfpetl processing operations in connection
with poultry processing plants are capable of poiaty 7.3 million pounds of product per week.

The Company's live swine operations consist of e farrowing and nursery units and 385 swingsffiimg units. These swine growout
operations are supported by three dedicated feksl supplemented by the production from the pouttpgrations' 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 facilities aadsels with the following exceptions: one pouétmulsified operation facility and one
poultry emulsified plant are leased month to moB88% breeder farms are leased under agreementingxat various dates through 1999, 52
swine farrowing and nursery units and 318 swinisfiimg units are leased under one to ten year rablewease agreements and two seafood
processing plants are leased under agreementsngxipir2000 and 2001.

Management believes that the Company's presetititcare generally adequate and suitable focutsent 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. The Company regularly engagesnstruction and other capital improvement getg intended to expand capacity and
improve the efficiency of its processing and supfexilities.

ITEM 3. LEGAL PROCEEDINGS

On December 29, 1997, the Company entered inteaaggreement resolving the Office of IndependeninGel's (OIC) investigation of the
Company in connection with its investigation ofrfar Secretary of Agriculture Michael Espy. The Campentered a guilty plea to a single
count of violating the illegal gratuity statute, W8S.C. 201(c)(1). The Company was sentenced amadgri2, 1998 to pay a fine of $4 millic
costs of prosecution of $2 million and was placegmbation for four years. At the time of its pldge Company also entered a Compliance
Agreement with OIC and the U.S. Department of Agtiore requiring it to implement a compliance peogr

Following the entry of its guilty plea, the Compaanyd others were named as defendants in a putddéise action suit brought on behalf of all
individuals who sold beef cattle to beef packerspimcessing between certain dates in 1993 and. I988 action, captioned Wayne Newton,
et al. v. Tyson Foods, Inc., et al., U.S. Dist@aurt, Northern District of lowa, Civil Action N&8-30, asserts claims under the Racketeer
Influenced and Corrupt Organizations statute as ageh common -law claim for intentional interfecerwith prospective economic
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advantage. Plaintiffs allege that the gratuitiesciwhvere the subject of the Company's plea resittedcompetitive advantage for poultry
products vis-a-vis beef products. Plaintiffs reque=bled damages in excess of $3 billion, plugraty's fees and costs. While management is
not able at the present time to determine the ongcof this matter, based upon information curreatigilable, management presently does
not believe that this lawsuit has merit and wilt have a material adverse effect on the Compaimgsial position or its results of

operations.

On July 28, 1997, Hudson received notice from th®. Department of Justice (DOJ) that it was prepéwéring an action against Hudson
the alleged violation of the Clean Water Act at Baials Berlin, Md., poultry processing facility. TB®©J alleged that over the past five years,
Hudson had repeatedly discharged pollutants intifiemin excess of its National Pollutant Dischaggimination System (NPDES) permit
limits, violated monitoring and sampling requirerteeaf its NPDES permit and failed to provide notiddNPDES violations. On September
19, 1997, Hudson entered into an agreement iniptewith the DOJ for the settlement of these ckai@n May 8, 1998, a Consent Decree
between the United States, Hudson and the Compasyfiled with the U.S. District Court together walComplaint alleging these violatio
On October 6, 1998, the U.S. District Court apptbaad entered the Consent Decree. The Consent®ednde stating that Hudson denies
the violations alleged in the Complaint, providesthe payment to the United States of $4 milliad ¢he expenditure of $2 million in
supplemental environmental projects (SEPS).

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 CafiftVorcester County, Md. for the alleged violatimincertain Maryland water pollution
control laws with respect to the Company's landiaation of sludge to Company owned agriculturaldanear Berlin, Md. The MDE seeks
addition to injunctive and equitable relief, cipiénalties of up to $10,000 per day for each dayCiwapany had allegedly operated in
violation of the Maryland water pollution contraM's. The Company has only recently received theplaint, is reviewing and researching
the factual matters asserted therein, and intemdigbrously defend against the same. The Comparyg dot believe any penalties, if
imposed, would have a material adverse effect erCibmpany's results of operations or financial ¢ard

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 fioendate of their election, or until their successame appointed and qualified. The name,
title, age and year of initial election to execatiffice of the Company's executive officers aseelil below:

Year

Name Title Age Elected

Don Tyson Senior Chairman of the 68 1963
Board of Directors

John H. Tyson Chairman of the 45 1984
Board of Directors

Wayne Britt Chief Executive Officer 49 1977

Donald E. Wray President and Chief Opera ting 61 1979
Officer

Greg Lee Executive Vice President, Sales, 51 1993
Marketing and Technical S ervices

David Purtle Executive Vice President, 54 1985
Operations, Transportatio n and
Warehousing

Steven Hankins Executive Vice President and 40 1997
Chief Financial Officer

Dennis Leatherby Senior Vice President, 38 1990
Finance and Treasurer

James G. Ennis Vice President, Controlle r and 53 1996
Chief Accounting Officer

David L. Van Bebber Vice President and 42 1990
Director of Legal Service s

R. Read Hudson Secretary 40 1998

Louis C. Gottsponer, Jr. Assistant Secretary anti9®8 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, Senior Vice $tdent, International Sales and Marketing since41®%& Vice President, Wholesale Club
Division since 1992. Mr. Wray was appointed Presidend Chief Operating Officer in 1995 after segvas Chief Operating Officer since
1991. Mr. Lee was appointed Executive Vice Predidgéales, Marketing and Technical Services in 188& serving as Senior Vice
President, Sales and Marketing since 1993. Mrl@wdas appointed Executive Vice President, Opematidransportation and Warehousin
1995 after serving as Senior Vice President, Oerasince 1991. Mr. Hankins was appointed ChiefiRcial Officer in 1998 after serving
Senior Vice President, Financial Planning and Sh&ervices since 1997 and Vice President, Manageimiemmation Systems since 1993.
Mr. Leatherby was appointed Senior Vice Presideimance and Treasurer in 1998 after serving as Niesident and Treasurer since 1997,
Treasurer since 1994 and Assistant Treasurer §i@@@. Mr. Ennis was appointed Vice President, Gletrand Chief Accounting Officer in
1996 after serving as Corporate Tax Manager sif8é.1IMr. Van Bebber was appointed Vice PresidedtRinector of Legal Services in
1998 after serving as Assistant Secretary sinc@.199. Hudson was appointed Secretary in 1998 akering as Corporate Counsel since
1992. Mr. Gottsponer was appointed Assistant Sagreind Director of Investor Relations in 1998 mfterving as Corporate Finance
Manager 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 29 of the Annual
Report under the caption "Capital Stock," whictomfiation is incorporated herein by reference.

On October 3, 1998, there were approximately 33t&88ers 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 14 and 15 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. Guadp 10, 1997, the Board of
Directors increased the post-split annual divideatd on Class A Stock to $.10 per share and fixeagnmual dividend rate of $.09 per share
for the Class B Stock, effective with the quartetlyidend paid on March 15, 1997. The Company lmesicued to pay quarterly dividends at
the same rates through fiscal 1998.

ITEM 6. SELECTED FINANCIAL DATA

See the information reflected under the captioeVEh-Year Financial Summary" on pages 14 and 1beoAnnual 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 bbigir 23 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 interest ratesefgn exchange rates and commodity pri
as well as credit risk concentrations. To addressd risks the Company enters into various hedgimgactions as described below. The
Company does not use financial instruments foritigagurposes and is not a party to any leveragedates.
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Commodities Risk

The Company is a purchaser of certain commodipiesyarily corn and soybeans. The Company perioljiceles commodity futures and
purchased options for hedging purposes to reducefthct of changing commaodity prices and as a ieug@isim to procure the grains. The
contracts that effectively meet risk reductions eadelation criteria are recorded using hedge atitiog. Gains and losses on closed hedge
transactions are recorded as a component of therlyimdy inventory purchase.

The following table provides information about tiempany's corn, soybean oil and other feed ingntdtiwentory and futures contracts that
are sensitive to changes in commodity prices. @bketpresents the carrying amounts and fair valti€@ctober 3, 1998. Additionally, for the
futures contracts, the latest which matures 15 hwfibm the reporting date, the table presentsitienal amounts in units of purchase, the
weighted average contract prices and the totahdobntract amounts. Contract amounts are useal¢alate the contractual payments and
guantity of corn and soybean oil to be exchangeteuthe futures contracts.

(dollars and volume in millions, except per unitamts)

Volume Contract/ Weighte d Fair Weighted
Book Value Average Price Value Average
Per Un it Price Per
Unit
Commodity Inventory - $36.0 $ - $36.0 $-

Corn Futures Contracts

(volume in bushels)

Long (Buy) Positions 7.5 17.4 2.33 17.0 2.27
Short (Sell) Positions 9.7 20.5 211 20.2 2.08

Soybean Oil Futures Contracts
(volume in cwt)

Long (Buy) Positions 0.1 21 24.24 2.1 24.05
Short (Sell) Positions 0.1 1.5 2440 1.5 24.06

Foreign Currency and Interest Rate Risks

The Company periodically enters into foreign exa®forward contracts and option contracts to hexdgee of its foreign currency exposure.
The Company uses such contracts to hedge expasuohamnges in foreign currency exchange rates, pitinpanese Yen, associated with
sales denominatedin foreign currency. Gains angkksn these contracts are recognized as an adjusbfithe subsequent transaction when
it occurs. Forward and option contracts generadlyehmaturities not exceeding 12 months.

The Company also hedges exposure to changes irshrates on certain of its financial instrumebtsder the terms of various leveraged
equipment loans, the Company enters into inteegstswap agreements to effectively lock in a fikedrest rate for these borrowings. The
maturity dates of these leveraged equipment loamger from 2005 to 2008 with interest rates ranfjiom 4.7% to 6%.
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The following table provides information about Bempany's derivative financial instruments and ofimancial instruments that are
sensitive to changes in interest rates. The talglgemts for the Company's debt obligations, pradaipsh flows, related weighted-average
interest rates by expected maturity dates ands&ires. For interest rate swaps, the table presetitsnal amounts, weighted-average interest

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

Interest Rate Sensitivity Principal (Notional) Anmdy Expected Maturity

Average Interest (Swap) Rate

(dollars in millions)1999 2000 2001 2002 2003 There- Total Fair
after Value
10/3/98
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% - 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 $20. 2 $50.2 $141.7 ($8.1)
Average Pay Rate 6.71% 6.71% 6.69% 6.73% 6.7 4% 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-averageagxe rates by expected (contractual) maturitysdmtel fair values. These notional
amounts generally are used to calculate the canthpayments to be exchanged under the contract.
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Exposures Related to Derivative Contracts with ethibtates Dollar Functional Currency Principal {biwal) Amount by Expected Maturity
Average Forward Foreign Currency Exchange Rate (B8 ign Currency)

(dollars in millions)

1999 2000 - 2003 Th ere- Total Fair
af ter Value
10/3/98

Sold Option Contracts
to Sell Foreign
Currencies for US$
Japanese Yen
Notional Amount $6.5 - $6.5
Weighted Average
Strike Price  Y109.48
Purchased Option
Contracts to Sell
Foreign Currencies
for US$
Japanese Yen
Notional Amount  $5.6 - $5.6 $0.4
Weighted Average
Strike Price  Y126.69

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 driglinquality securities placed with major banks findncial 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 24 through 41 of thieu&l Report under the caption "Consolidated Statesnof Income," "Consolidated
Balance Sheets," "Consolidated Statements of Sbolaets' 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 tReport. See the information set forth
under the captions "Executive Compensation andrOtiiermation” and "Report of Compensation Comneittan the Proxy Statement, which
information 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 24 through4té Company's Annual Report for the
fiscal year ended October 3, 1998, and the Repdnidependent Auditors, on page 41 of such Annwggddtt 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 62
for the three years ended October 3, 1998
Consolidated Balance Sheets at 63
October 3, 1998 and September 27, 1997
Consolidated Statements of Shareholders' Equity 64
for the three years ended October 3, 1998
Consolidated Statements of Cash Flows 65
for the three years ended October 3, 1998
Notes to Consolidated Financial Statements 66-81
Report of Independent Auditors 83

2. The following additional information for the ygal998, 1997, and 1996 is submitted herewith. Pefgeences are to the consecutively
numbered pages of this Report on Form 10-K:

Pages
Report of Independent Auditors 32
Schedule VIII Valuation and Qualifying 33
Accounts and Reserves for the three years ended Oct ober
3, 1998

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 September 4, 1998, the Company filed a CuReport on Form 8-K related to the Board of Dioest approval of a combined financial
program.
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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.

2.1 Agreement and Plan of Merger dated Septe
by and among the Company, HFI Acquisit
and Hudson Foods, Inc. (previously fil
2.1 to the Company's Registration Stat
S-4, filed with the Securities and Excha
on December 10, 1997, Registration No.
incorporated herein by reference).

3.1 Restated Certificate of Incorporation of

3.2 Amended and Restated Bylaws of the Compa
filed as Exhibit 3.2 to the Company's An
Form 10-K for the fiscal
September 28, 1996, Commission File No.
incorporated herein by reference).

4.1 Form of Indenture between the Company
Manhattan Bank, N.A., as Trustee rel
issuance of Debt Securities (previou
Exhibit 4 to Amendment No. 1 to Registra
on Form S-3, filed with the Commission o
Registration No. 33-58177, and incorpora
reference).

4.2 Form of 6.75% $150 million Note due
(previously filed as Exhibit 4(b) to
Quarterly Report on Form 10-Q for the
July 1, 1995, Commission File No.
incorporated herein by reference).

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

4.4 Form of Floating Rate Medium-Term Not
filed as Exhibit 4.3 to the Company's C

4.5 Form of Calculation Agent Agreement (pr
as Exhibit 4.4 to the Company's Current
8-K, filed with the Commission on Ju
Commission File No. 0-3400, and incorpor
reference).
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4.6 Amended and Restated Note Purchase Agreenatat dune 30, 1993, by and between the Companyaaitdis Purchasers as listed in
the Purchaser Schedule attached to said agreetmgether with the following documents:

(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 endiglg 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, diane 30, 1993, by and
between the Company and various Purchasers as ilistbe Purchaser Schedule attached to said agregpreviously filed as Exhibit 10(a)
to the Company's Quarterly Report on Form 10-QHerperiod 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 agtitx.8 to the Company's Annual Report on FormHK@er the fiscal year ended September
28, 1996, Commission File No. 0-3400, and incorfgmtdnerein by reference).

4.9 Amended and Restated Note Agreement, dated3yri©93, by and between the Company and variatshBsers as listed in the
Purchaser Schedule attached to said agreementhéogéth 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 endiglgt 3, 1993, Commission File No. O-
3400, and incorporated herein by reference).

4.10 Amendment Agreement, dated November 1, 1994rtended and Restated Note Agreement, dated Iyri®©33, by and between the
Company and various Purchasers as listed in thehBser Schedule attached to said agreement (pstyided as
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Exhibit 10(b) to the Company's Quarterly Reporfmmm 10-Q for the period ended December 31, 1994 @ission File No. 0-3400, and
incorporated herein by reference).

4.11 Second Amendment Agreement, dated as of Brk926, to Amended and Restated Note Agreemetetdl daine 30, 1993, by and
between the Company and Purchasers as listed Pufdaser Schedule attached to said agreementdipsty filed as

Exhibit 4.11 to the Company's Annual Report on Form
10-K for the fiscal year ended Septemb er 28, 1996,
Commission File No. 0-3400, and incorpor ated herein by
reference).

4.12 Form of $150 million 6% Note due Janu ary 15, 2003
(previously filed as Exhibit 4.1 to the Company's
Quarterly Report on Form 10-Q for the period ended
December 27, 1997, Commission File No. 0-3400, and
incorporated herein by reference).

4.13 Form of $150 million 7% Note due Janu ary 15, 2028
(previously filed as Exhibit 4.2 to the Company's
Quarterly Report on Form 10-Q for the period ended
December 27, 1997, Commission File No. 0-3400, and
incorporated herein by reference).

4.14 Form of $100 million 6.08% MOPPRS, due February 1,
2010 (previously filed as Exhibit 4.3 to the Company's
Quarterly Report on Form 10-Q for the period ended
December 27, 1997, Commission File No. 0-3400, and
incorporated herein by reference).

4.15 Remarketing Agreement dated January 28, 1998 between
the Company and Merrill Lynch, Pierce, F 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, &ebruary 1, 2010 (previously filed as Exhibit 405he

Company's Quarterly Report on Form 10-Q for the period
ended December 27, 1997, Commission Fil e No. 0-3400,
and incorporated herein by reference).

4.17 Remarketing Agreement dated January 28, 1998 between
the Company and Merrell Lynch, Pierce, F enner & Smith,
Incorporated, relating to the Floating R ate MOPPRS due
February 1, 2010 (previously filed as Ex hibit 4.2 to
the Company's Current Report on Form 8- K, filed with
the Securities and Exchange Commission o n February 4,
1998 and incorporated herein by referenc e).

4.18 Form of 7.0% $200 million Note due May 1, 2018
(previously filed as Exhibit 4.1 to the Company's
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4.19

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).

riod ended
0-3400, and

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

10.1 Fourth Amended and Restated Credit Agreenrenitiding all exhibits thereto, dated as of May 2895, by and among the Company
Borrower, The Chase Manhattan Bank N.A., Chemi@aik Cooperative Centrale Raiffeisen-BoerenleenliBaAk (Rabobank Nederland),
Morgan Guaranty Trust Company of New York, Natiownadstminister Bank Plc, Nationsbank of Texas, Nahd Societe Generale, as Co-
Agents, and Bank of America National Trust and BgsiAssociation, as Agent (previously filed as Bkhi(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 Manhatten Bank, N.A., Chemical Ban
Centrale Raiffeisen-Boerenleenbank B.
Nederland), Morgan Guaranty Trust Compan
National Westminister 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).

10.3

Amendment No. 2 to Fourth Amended and Re
Agreement, dated as of May 23, 1997, by
Company, as Borrower, the banks party
Chase Manhatten Bank, N.A., Chemical Ban
Centrale Raiffeisen-Boerenleenbank B.
Nederland), Morgan Guaranty Trust Compan
National Westminister Bank Plc, Nationsb
N.A., and Societe Generale as Co-Agents
America National Trust and Savings As

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 28,,188mMmission File No. 0-3400, and

incorporated herein by reference).

10.4

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 Repor
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10.5

10.6

10.7

10.8

10.9

10.10

Exhibit 10(k) to the Company's Annual Report onrRrdi0-K for the fiscal year ended October 1, 19%m@ission File No. 0-3400, 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

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

Tyson Foods, Inc. Senior Executive Perf
Plan adopted November 18, 1994 (previou

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

Profit Sharing Plan and Trust of Tyson F
amended and restated through April 1, 1
No.1 thereto, effective April 1, 1995; a
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10.13

10.14

10.15

10.16

resolution, effective March 31, 1996 (pr

as Exhibit 10(b) to the Company's For
quarter ended March 30, 1996, Commission
3400, and incorporated herein by referen

Tyson Foods, Inc. Employee Stock Purch
amended and restated through April
Amendment Nos. 1 and 2 theret
April 1, 1996 (previously filed as Exh
the Company's Form 10-Q for the q
March 30, 1996, Commission File No.
incorporated herein by reference).

Tyson Foods, Inc. Incentive Stock Option
as amended and restated on Septemb
(previously filed as Exhibit 10(c) to
Annual Report on Form 10-K for the fisca
October 3, 1987, Commission File No.
incorporated herein by reference).

Tyson Foods, Inc. Employee Stock Owner
amended and restated through April
terminating resolution, effective Mar
(previously filed as Exhibit 10(c) to
Form 10-Q for the quarter ended Mar
Commission File No. 0-3400, and incorpor
reference).

Second Amended and Restated Employment A
August 1, 1997, between the Company an
Senior Chairman of the Board of Dire

eviously filed
m 10-Q for the
File No. O-
ce).

ase Plan, as
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the Company's
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ated herein by

greement dated
d Don Tyson,
ctors of the

Company (previously filed as Exhibit 10.21 to then@pany's Form 10-K for the fiscal year ended Sep&awm7, 1997, Commission File No.
0-3400, and incorporated herein by reference).

10.17 Retirement Savings Plan of Tyson Foods, tnalified under Section 401(k) of the Internal Biewre Code of 1986, as amended,
originally effective as of October 3, 1987, as adehand restated through January 1, 1993; and Amemntsd Nos. 1-5 thereto (previously
filed as Exhibit 10(a) to the Company's Form 10e®the quarter ended March 30, 1996, Commissian ¥d. 0-3400, and incorporated

herein by reference).

10.18 Tyson Employee Retirement Income Savings, Ramended and restated effective April 1, 1@&@yviously filed as Exhibit 10(h) to
the Company's Annual Report on Form 10-K for tsedl year ended October 3, 1987, Commission FileON8%00, and incorporated herein

by reference).

10.19 Form of Indemnity Agreement between TysondSpénc. and its directors and certain of its exigewfficers (previously filed as
Exhibit 10(t) to the Company's Annual Report onrRdiO-K for the fiscal
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year ended September 30, 1995, Commissio
0-3400, and incorporated herein by refer

10.20  Senior Executive Employment Agreement da
20, 1998 between the Company and Leland

10.21  Senior Executive Employment Agreement da
20, 1998 between the Company and Donald

12 Ratio of Earnings to Fixed Charges.
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23 Consent of Independent Auditors.
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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 16, 1998

St even Hanki ns
Executive Vice President
and Chief Financial Oficer
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FINANCIAL STATEMENT SCHEDULE



REPORT OF INDEPENDENT AUDITORS

We have audited the consolidated financial statésn&fniTyson Foods, Inc. as of October 3, 1998 aquteSnber 27, 1997, and for each of the
three years in the period ended October 3, 1998hawe issued our report thereon dated November@B. Our audits also included the

financial statement schedule listed in Item 14fathis 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 20, 1998

ERNST & YOUNG LLP
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TYSON FOODS, INC.
SCHEDULE VI
VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
Three Years Ended October 3, 1998

(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

1998 $4.4  $22 0 $78.7(1) $85.3
1997 $35  $2.0 0 ($1.1)  $4.4
1996 $36  $1.9 0 ($2.0)  $35

(1) Includes $48.4 million reserve for internatiboarrency devaluation.
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RESTATED

CERTIFICATE OF INCORPORATION
OF
TYSON FOODS, INC.

Tyson Foods, Inc., a corporation organized andiegisinder the laws of the State of Delaware (therporation"), hereby certifies as
follows:

1. The name of the Corporation is Tyson Foods, The Corporation was originally incorporated untlier same name, and the original
Certificate of Incorporation of the corporation wisd with the Secretary of State of the Stat®efaware on January 31, 1986, as amended
on March 5, 1987, and further amended on Marct9211

2. Pursuant to Section 245 of the General Corpmrdtaw of the State of Delaware ("Section 245" fRestated Certificate of Incorporation
restates and integrates the provisions of the i@aite of Incorporation of the Corporation and doesfurther amend the provisions of the
Corporation's Certificate of Incorporation as hefete amended or supplemented and there is noegigncy between those provisions anc
provisions of the Restated Certificate of Incorpiora(except for omissions allowed by Section 245).

3. The Restated Certificate of Incorporation haanbduly adopted by the Board of Directors of thepdaation in accordance with Section :
at a duly held meeting thereof on November 20, 1998

4. The text of the Restated Certificate of Incogpimn as heretofore amended or supplemented iheestated without further amendmen
read in its entirety as follows:

FIRST: The name of the Corporation is Tyson Fotts,

SECOND: The address of the registered office ofGbgoration in the State of Delaware is 1209 OeaBigeet, in the City Wilmington,
County of New Castle. The name of its registerezhagt that address is the Corporation Trust Compan

THIRD: The purpose of the Corporation is to engagany lawful act or activity for which a corporati may be organized under the General
Corporation Law of Delaware as set forth in Titlef@he Delaware Code (the "GCL").

FOURTH: The aggregate number of shares of capitakavhich the Corporation shall have authoritysgue is 1,800,000,000 shares,
consisting of 900,000,000 shares of Class A Com8tonk, par value $.10 per share (the "Class A Sjpakd 900,000,000 shares of Clas
Common Stock, par value $.10 per share (the "@aStck").

The relative rights, preferences and limitationeath class of Common Stock are as follows:
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I. Class A Stock and Class B Stock

A. Dividends. Subject to any other provisions & ertificate of Incorporation, as it may be amehfiitem time to time, holders of Class A
Stock and Class B Stock shall be entitled to recsixch dividends and other distributions in cassitksor property of the Corporation as may
be declared thereon by the Board of Directors ftiome to time out of assets or funds of the Corporeliegally available therefor, provided
that no cash dividend shall be declared and paith®Class B Stock unless (i) a cash dividendnmlaneously declared and paid on the
Class A Stock and

(i) the per share amount of such dividend declamd paid on the Class B Stock does not exceedd@Be per share amount of the dividend
declared and paid on the Class A Stock. In the ohd&vidends or other distributions payable incétof the Corporation, including
distributions pursuant to stock splits or divisimistock of the Corporation which occur after thiial issuance of shares of Class B Stocl
the Corporation, such distributions or divisionalshe in the same proportion with respect to edaks of stock, but only shares of Class A
Stock shall be distributed with respect to ClasStAck and only shares of Class B Stock shall beiltiiged with respect to Class B Stock. In
the case of any combination or reclassificatio@lafss A Stock, the shares of Class B Stock shsdl la¢ combined or reclassified so that the
relationship between the number of shares of @aStock and Class A Stock outstanding immediatelipfving such combination or
reclassification shall be the same as the reldtiprisetween the Class B Stock and the Class A Stogiediately prior to such combination
reclassification.

B. Voting.

(1) At every meeting of the shareholders, everglaiobf Class A Stock shall be entitled to one @tgvn person or by proxy for each share of
Class A Stock standing in his name on the trarsdeks of the Corporation, and every holder of CBi&tock shall be entitled to ten (10)
votes in person or by proxy for each share of CBaSsock standing in his name on the transfer babkbe Corporation.

(2) Following the initial issuance of shares of &Sl&8 Stock, the Corporation may not effect theasse of any additional shares of Class B
Stock (except in connection with stock splits atwtk dividends) unless and until such issuancetisaized by the holders of a majority of
the voting power of the shares of Class A Stock@dlass B Stock entitled to vote, each votingssately as a class.

(3) No shareholder shall have the right to cumuwiates in the election of directors.

(4) Except as may be otherwise required by lavhisr Certificate of Incorporation, the holders of€3 A Stock and Class B Stock shall vote
together as a single class.

C. Transfer.

(1) No person holding shares of Class B Stock ane (hereinafter called a "Class B Holder") mansfer, and the Corporation shall not
register the transfer of, such shares of ClassoBkStvhether by sale, assignment, gift, bequesiagment or otherwise, except to a
Permitted Transferee. A Permitted Transferee shedn:

35



(a) With respect to a Class B Holder who is a redtperson,

() The spouse of such Class B Holder, any linesicéndant of an ancestor of such Class B Holdeshndmicestor was born on or after
January 1, 1905, and any spouse of such a linsakddant;

(i) The trustee of a trust (including a votinggtuprincipally for the benefit of such Class Bl and/or one or more of his or her Permitted
Transferees described in this clause C.(1)(a);

(iii) Any organization described in Section 170¢¢}he Internal Revenue Code, as it may from timérhe be amended (the "Code") or any
split-interest trust described in
Section 4947 of the Code (hereinafter called a fitiizle Organization");

(iv) A corporation, a majority of the beneficial aarship of outstanding capital stock of which éaditto vote for the election of directors is
owned by, or a partnership a majority of the bem@fiownership of the partnership interests of whaatitled to participate in the managen
of the partnership are held by, such Class B haldéis or her Permitted Transferees determine@uwutids clause C.(1)(a), provided that if
reason of any change in the ownership of such sioglartnership interests, such corporation omgaship would no longer qualify as a
Permitted Transferee, all shares of Class B Stioek held by such corporation or partnership shpthn the election of the Corporation given
by written notice to such corporation or partnguskiithout further act on anyone's part, be corebimto shares of Class A Stock effective
upon the date of the giving of such notice, andlsteertificates formerly representing such shafeSlass B Stock shall thereupon and
thereafter be deemed to represent a like numbshaes of Class A Stock; and

(v) The executor, administrator or personal repregive of the estate of such Class B Holder oiGhardian of the estate of such Class B
Holder.

(b) In the case of a Class B Holder holding shafé3lass B Stock as trustee pursuant to a trusefdhan a Charitable Organization or a trust
described in clause (c) below), "Permitted Traresfémeans (i) any person transferring Class B Simekich trust and (ii) any Permitted
Transferee of any such transferor determined puatdoeclause C.(1)(a) above.

(c) In the case of a Class B Holder holding shafeé3lass B Stock as trustee pursuant to a trusefdhan a Charitable Organization) which
was irrevocable on the record date for determitfirggpersons to whom such shares of Class B Steckrstrissued by the Corporation,
"Permitted Transferee" means (i) any
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person to whom or for whose benefit principal maydistributed either during or at the end of thentef such trust whether by power of
appointment or otherwise and (ii) any Permittedn&faree of any such person determined pursuardise
C.(1)(a) above.

(d) In the case of a Class B Holder that is a Ghiale Organization holding record and beneficiahevship of the amount of shares of Cla:
Stock in question, "Permitted Transferee" meanan() person transferring such amount of sharedasfs(B Stock to such Charitable
Organization and (ii) any Permitted Transfereeunfstransferor as determined under clause C.(ajh@aye.

(e) In the case of a Class B Holder that is adeusf a thrift or profit sharing plan acquiring oed ownership of shares of Class B Stock for
the benefit of participants in such thrift or ptafharing plan upon its initial issuance by thefooation, "Permitted Transferee" means (i) the
employee for whose account such shares of Clagsdk &re held by such trustee and (ii) any "Peedifransferee” of such employee as
determined under clause

C.(1)(a) above.

(f) In the case of a Class B Holder that is a coation or partnership (other than a Charitable @izgtion) acquiring record and beneficial
ownership of shares of Class B Stock upon itsahisisuance by the Corporation, "Permitted Traegfemeans (i) any partner of such
partnership, or shareholder of such corporatiortherrecord date for determining the persons torwboch shares of Class B Stock are first
issued by the Corporation, (ii) any person tramsfgrshares of Class B Stock to such corporatigoasmership, and (iii) any Permitted
Transferee of any such person, partner, or shatehodferred to in subclauses (i) and (i) of tlause (f), as determined under clause C.(
above.

(9) In the case of a Class B Holder that is a c@fen or partnership (other than a Charitable @izztion or a corporation or partnership
described in clause (f) above) holding record asmkficial ownership of shares of Class B Stockyriieed Transferee” means (i) any person
transferring shares of Class B Stock to such cetjmr or partnership and (ii) any Permitted Traresfeof any such transferor as determined
under clause

C.(1)(a) above.

(h) In the case of a Class B Holder that is thecetar, administrator, personal representative ardjan of the estate of a deceased Class B
Holder, or that is the trustee or receiver of thate of a bankrupt or insolvent Class B Holderictvinolds record or beneficial ownership of
the shares of Class B Stock, "Permitted Transferezsins a Permitted Transferee of such deceasddupaor insolvent Class B Holder as
determined pursuant to clause (a), (b), (c), @), () or (g) above, as the case may be.
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(2) Notwithstanding anything to the contrary settidherein, any Class B Holder may pledge suchdrtddhares of Class B Stock to a
pledgee pursuant to a bona fide pledge of sucleste collateral security for indebtedness dukd@kedgee, provided that such shares shall
not be transferred to or registered in the nante@pledgee and shall remain subject to the pragsof this Section C. In the event of
foreclosure or other similar action by the pledgesh pledged shares of Class B Stock may onlydpsferred to a Permitted Transferee of
the pledgor or converted into shares of Class AlStas the pledgee may elect.

(3) For purposes of this Section C.:
(a) The relationship of any person that is deribgar through legal adoption shall be consideredtaral one.
(b) Each joint owner of shares of Class B StocHkl &leaconsidered a "Class B Holder" of such shares.

(¢) A minor for whom shares of Class B Stock are Ipeirsuant to a Uniform Gifts to Minors Act or slar law shall be considered a Class B
Holder of such shares.

(d) Unless otherwise specified, the term "persorans both natural persons and legal entities.

(e) Without derogating from the election confertgubn the Corporation pursuant to subclause (ijaise C.(1)(a) above, each reference to
a corporation shall include any successor corpmratsulting from merger or consolidation; eaclererfice to a partnership shall include any
successor partnership resulting from the deathitmdwawal of a partner; and each reference tostérushall include any successor trustee.

(4) Any transfer of shares of Class B Stock notrpited hereunder shall result in the conversiotheftransferee's shares of Class B Stock
into shares of Class A Stock, effective the datevbith certificates representing such shares arsepted for transfer on the books of the
Corporation. The Corporation may, in connectiorhvgiteparing a list of shareholders entitled to \aitany meeting of shareholders, or as a
condition to the transfer or the registration odirgs of Class B Stock on the Corporation's bo@ayjire the furnishing of such affidavits or
other proof as it deems necessary to establistathaperson is the beneficial owner of shares as€B Stock or is a Permitted Transferee.

(5) Except as provided above, shares of Class 8Siioall be registered in the names of the beréfiriiners thereof and not in "street" or
"nominee” name. For this purpose, a "beneficial evof any shares of Class B Stock shall mean sgpewho, or an entity which, possesses
the power, either singly or jointly, to direct theting or disposition of such shares. The Corporasihall note on the certificates for shares of
Class B Stock the restrictions on transfer andsteggion of transfer imposed by this Section C.

38



D. Conversion Rights.

(1) Subject to the terms and conditions of thisti®ad, each share of Class B Stock shall be cdilerat any time or from time to time at
the option of the respective holders thereof, ataffice of any transfer agent for Class B Stoekd at such other place or places, if any, as the
Board of Directors may designate, or, if the Boafr®irectors shall fail so to designate, at thenpipal office of the Corporation (attention of
the Secretary of the Corporation), into one (llyfphid and nonassessable share of Class A Stqukn donversion the Corporation shall
make no payment or adjustment on account of dividexccrued or in arrears on Class B Stock surredder conversion or on account of
any dividends on the Class A Stock issuable on saolersion. Before any holder of Class B StocKl sfeentitled to convert the same into
Class A Stock, he shall surrender the certificateestificates for such Class B Stock at the offi€said transfer agent (or other place as
provided above) which certificate or certificatdéshe Corporation shall so request, shall be dulgorsed to the Corporation or in blank or
accompanied by proper instruments of transfereécCbrporation (such endorsements or instrumenttsw$fer to be in form satisfactory to
the Corporation), and shall give written noticehe Corporation at said office that he elects swotovert said Class B Stock in accordance
with the terms of this Section D, and shall stateviiting therein the name or names in which henegsthe certificate or certificates for Class
A Stock to be issued. Every such notice of eledioonvert shall constitute a contract betweerhthider of such Class B Stock and the
Corporation, whereby the holder of such Class RlSthall be deemed to subscribe for the amountad<CA Stock which he shall be entit
to receive upon such conversion, and, in satisfacif such subscription, to deposit the Class RISto be converted and to release the
Corporation from all liability thereunder, and thby the Corporation shall be deemed to agree lteagurrender of the certificate or
certificates therefor and the extinguishment diility thereon shall constitute full payment of tusubscription for Common Stock to be
issued upon such conversion. The Corporation wil@n as practicable after such deposit of &ficatg or certificates for Class B Stock,
accompanied by the written notice and the stateimeove prescribed, issue and deliver at the offfcgid transfer agent (or other place as
provided above) to the person for whose accourit 8lass B Stock was so surrendered, or to his negnim nominees, a certificate or
certificates for the number of full shares of ClasStock to which he shall be entitled as afores&itbject to the provision of subsection (3)
of this Section D, such conversion shall be deetoddhve been made as of the date of such surrefittee Class B Stock to be converted;
and the person or persons entitled to receive tags@\ Stock issuable upon conversion of such BaStock shall be treated for all purposes
as the record holder or holders of such Class &kSta such date.

(2) The issuance of certificates for shares of €Aastock upon conversion of shares of Class BKStball be made without charge for any
stamp or other similar tax in respect of such issgeaHowever, if any such certificate is to be égbin a name other than that of the holder of
the share or shares of Class B Stock converteghettemn or persons requesting the issuance thehabifpay to the Corporation the amoun
any tax which may be payable in respect of anystearinvolved in such issuance or shall establistin¢ satisfaction of the Corporation that
such tax has been paid.
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(3) The Corporation shall not be required to con@ass B Stock, and no surrender of Class B Stbell be effective for that purpose, while
the stock transfer books of the Corporation arsedidfor any purpose; but the surrender of ClasgBkSor conversion during any period
while such books are so closed shall become effeédir conversion immediately upon the reopeninguah books, as if the conversion had
been made on the date such Class B Stock was daregh

(4) The Corporation covenants that it will at athés reserve and keep available, solely for theqae of issue upon conversion of the
outstanding shares of Class B Stock, such numbehares of Class A Stock as shall be issuable tipooonversion of all such outstanding
shares, provided that nothing contained hereinl bleadonstrued to preclude the Corporation frorsiang its obligations in respect of the
conversion of the outstanding shares of Class Bk3tg delivery of shares of Class A Stock whichlaetd in the treasury of the Corporation.
The Corporation covenants that all shares of GlaSsock which shall be issued upon conversion efghares of Class B Stock, will, upon
issue, be fully paid and nonassessable and ndleentio any preemptive rights. All shares of ClAsStock acquired in exchange for shares of
Class B Stock and all shares of Class B Stock atedrénto Class A Stock shall be cancelled andrestto the status of authorized but
unissued shares of Class A Stock or Class B Stxcihe case may be.

(5) At any time when the Board of Directors and lileéders of a majority of the outstanding share€las B Stock approve the conversiol

all of the Class B Stock into Class A Stock, them ¢utstanding shares of Class B Stock shall beertad into shares of Class A Stock. In the
event of such a conversion, certificates formeglyresenting outstanding shares of Class B Stodktekeeupon and thereafter be deemed to
represent the like number of shares of Class AkStoc

E. Liguidation Rights.

In the event of any dissolution, liquidation or wing up of the affairs of the Corporation, whetheluntary or involuntary, after payment or
provision for payment of the debts and other liib8 of the Corporation, the remaining assetsfands of the Corporation, if any, shall be
divided among and paid ratably to the holders aS€IA Stock and the holders of Class B Stock. Agerenr consolidation of the Corporation
with or into any other corporation or a sale orarance of all or any part of the assets of thep@ation (which shall not in fact result in the
liquidation of the Corporation and the distributiohassets to shareholders) shall not be deemiee #ovoluntary or involuntary liquidation or
dissolution or winding up of the Corporation wittie meaning of this Section E.
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F. Preemptive Rights.

Subject to any conversion rights of the holder€lafss B Stock, no holder of either Class A StocKlaiss B Stock of the Corporation shall be
entitled as of right to subscribe for or receivg part of the authorized stock of the Corporatiomy part of any new, additional or increa
issues of stock of any class or of any obligaticmsvertible into any class or classes of stockthetBoard of Directors may, without offering
any such shares of stock or obligations convertitite stock to shareholders of any class, issuesafidr dispose of the sale to such persons
and for such considerations permitted by law asay from time to time in its absolute discretionedmine.

FIFTH: 1. All corporate powers of the Corporatidma#i be exercised by or under the direction ofBloard of Directors except as otherwise
provided herein or by law.

In furtherance and not in limitation of the poweamferred by law, the Board of Directors is expheasithorized:
(i) to fix, abolish, determine and vary from tintetime the amount or amounts to be set apart asves
(i) to adopt, amend and repeal Bylaws of the Crapon;

(iii) to authorize and cause to be executed modgamd liens, with or without limit as to amourgoun the real or personal property of the
Corporation;

(iv) from time to time to determine whether andiioat extent, at what time and place, and under wtraditions and regulations the accounts
and books of the Corporation, or any of them, dbalbpen to the inspection of any shareholder;anshareholder shall have any right to
inspect any account or book or document of the @aitjpn except as conferred by statute or bylaasosuthorized by resolution of the
shareholders or Board of Directors;

(v) to authorize the payment of compensation tadihectors for services to the Corporation, inchgdfees for attendance at meetings of the
Board of Directors or of any committee thereof and&laries for serving as such directors or cotesmitnembers, and to determine the
amount of such compensation;

(vi) from time to time to formulate, establish, prote, and carry out, and to amend, alter, chamyése, recall, repeal or abolish, a plan or
plans for the participation by all or any of themayees, including directors and officers, of thar@ration, or of any corporation, company,
association, trust or organization in which orhie tvelfare of which the Corporation has any inte@sd those actively engaged in the
conduct of the Corporation's business, in the fgofains, or business of the Corporation or aapdn or division thereof, as part of the
Corporation's legitimate expenses, and/or for theri$hing to such employees, directors, officerpansons, or any of them, at the
Corporation's expense, of medical services, inggragainst accident, sickness, or death, pensimirggdold age, disability
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or unemployment, education, housing, social sesyitecreation, or other similar aids for theire&br general welfare, in such manner and
upon such terms and conditions as the Board ofcRire shall

determine; and

(vii)  to authorize the guaranty by t he Corporation of
securities, evidences of indebtedness, and obl igations of other
persons, firms, associations and corporations.

Il. Except to the extent prohibited by law, the Bbaf Directors shall have the right (which, to thdent exercised, shall be exclusive) to
establish the rights, powers, duties, rules andqmtores that from time to time shall govern therBad Directors and each of its members,
including, without limitation, the vote requiredrfany such action by the Board of Directors, arad from time to time shall affect the
directors' power to manage the business and affattee Corporation; and no Bylaw shall be adoftgdhareholders which shall impair or
impede the implementation of the foregoing.

SIXTH: To the fullest extent permitted by Delaw&eneral Corporation Law as the same exists or reegelfiter be amended, a director of
this Corporation shall not be liable to the Corpioraor its stockholders for monetary damages feabh of fiduciary duty as director.

SEVENTH: Meetings of shareholders may be held withi without the State of Delaware, as the Corponat Bylaws may provide. The
books of the Corporation may be kept (subject to@ovision contained in the statutes) outsideStae of Delaware at such place or places
as may be designated from time to time by the Bo&fdirectors or in the Bylaws of the Corporation.

EIGHTH: Whenever a compromise or arrangement ipgsed between this Corporation and its creditoengrclass of them and/or between
this Corporation and its shareholders or any désisem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or shareholder thereof or on thgligation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of the GCL or on the applicatiortrabtees in dissolution or of any receiver
or receivers appointed for this Corporation untiergrovisions of Section 279 of the GCL, order ating of the creditors or class of
creditors, and/or of the shareholders or clashafeholders of this Corporation, as the case matoldi®e summoned in such manner as the
said court directs. If a majority in number repragey three-fourths in value of the creditors asd of creditors, and/or of the shareholders or
class of shareholders of this Corporation, as #se enay be, agree to any compromise or arrangeamdrib any reorganization of this
Corporation as a consequence of such compromiggangement, the said compromise or arrangemertharghid reorganization shall, if
sanctioned by the court to which the said applicatias been made, be binding on all the creditoctass of creditors, and/or on all the
shareholders or class of shareholders, of this @atjpn, as the case may be, and also on this @atipn.
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NINTH: The Corporation reserves the right to ameaitkr, change or repeal any provision containgtii;Certificate of Incorporation, in tt
manner now or hereafter prescribed by statute ain@jhts conferred upon shareholders herein smatgd subject to this reservation.

TENTH: In furtherance and not in limitation of thewers conferred by statute, the Board of Directoexpressly authorized to make, repeal,
alter, amend and rescind the Bylaws of the Corpmrat

ELEVENTH: Elections of directors at an annual oecpl meeting of the shareholders shall be by enitiallot unless the Bylaws of the
Corporation shall otherwise provide.

IN WITNESS WHEREOF, this Restated Certificate afdrporation has been signed by R. Read Hudsoauyiterized officer this 14th day
of December, 1998.

TYSON FOODS, INC.

By: R. Read Hudson Title: Secretary
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SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT dated Member 20, 1998 is by and between TYSON FOODS, |C.
corporation organized under the laws of Delawdre (Company"), and Leland E. Tollett ("Employee").

WITNESSETH:

WHEREAS, following Employee's retirement from ftithe employment, the Company wishes to retain Egg®ts services and access to
Employee's experience and knowledge; and

WHEREAS, the Employee wishes to furnish advisoryises to the Company upon the terms, provisiomsamditions herein provided;
NOW, THEREFORE, in consideration of the foregoimg ®f the agreements hereinafter contained, thigepdrereby agree as follow

1. The term of this Agreement (the "Term") shaljineJanuary 1, 1999 and end December 31, 2009.

2. During the Term, Employee will, upon reasonablguest, provide advisory services to the Comparfpliows:

(a) Services hereunder shall be provided as anay®lof the Company;

(b) Employee may be required to devote up to twéP®y hours per month to the Company;

(c) Employee may perform advisory services hereuatlany location but may be required to be abffiees of the Company upon
reasonable notice; and

(d) Employee shall not be obligated to render sessunder this Agreement during any period wheis desabled due to illness or injury.

3. Beginning January 1, 1999, the Company shaigy) Employee each year for three (3) years thea#850,000 per year, for the next two

(2) years the sum of $310,000 per year, and fonéxt five (5) years the sum of $125,000 per ygach sums to be payable as the parties

from time to time agree; (ii) provide Employee drisl spouse with health insurance during the Tergeagrally available to Employee at the

time of retirement, and (iii) permit Employee tantioue all options to purchase Company stock exgstin the date of this Agreement. In the
event of the Employee's death, the benefits desttrdirove shall continue to be paid to the Emplsysmuse for the duration of the Term. In
the event of death by both Employee and his spaliseenefits under this Agreement shall cease.
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4. In the event of Employee's death the Companly wgbn written notice given within sixty (60) dagsdeath by Employee's designated
beneficiary, if any, or otherwise by the adminigiraof Employee's estate, terminate all Employeaenhoptions to purchase Company
common stock, whether or not then currently vestedxchange for payment equal to the aggregatmaddretween the option strike price .
the market value of such stock at the close offassi on the next business day succeeding Emplalesdis.

5. While this Agreement is in effect and thereaftee Employee shall not divulge to anyone, exaefite regular course of the Company's
business, any confidential or proprietary informatregarding the Company's records, plans or dmr @tspects of the Company's business
which it considers confidential or proprietary.

6. This Agreement shall terminate in the event Exygé accepts employment from anyone deemed bydhegpény to be a competitor.

7. The right of the Employee or any other beneficinder this Agreement to receive payments mayeassigned, pledged or encumbered,
except by will or by the laws of descent and disttion, without the permission of the Company whtamay withhold in its sole and absol
discretion.

8. This Agreement represents the complete agredneémeen Company and Employee concerning the dubjgiter hereof and supersedes
all prior employment or benefit agreements or ustderdings, written or oral. No attempted modificator waiver of any of the provisions
hereof shall be binding on either party unlessiitimg and signed by both Employee and Company.

9. It is the intention of the parties hereto tHagaestions with respect to the construction aedgrmance of this Agreement shall be
determined in accordance with the laws of the Siaferkansas.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date written above.
TYSON FOODS, INC.

By:
Title:

/sl Leland E. Tollett

Leland E. Tollett
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SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT dated Member 20, 1998 is by and between TYSON FOODS, |C.
corporation organized under the laws of Delawdre (Company"), and Donald E. Wray ("Employee").

WITNESSETH:

WHEREAS, following Employee's retirement from ftithe employment, the Company wishes to retain Egg#ts services and access to
Employee's experience and knowledge; and

WHEREAS, the Employee wishes to furnish advisoryises to the Company upon the terms, provisiomsamditions herein provided;
NOW, THEREFORE, in consideration of the foregoimg ®f the agreements hereinafter contained, thigepdrereby agree as follow

1. The term of this Agreement (the "Term") shaljimeon first day of the month after the Employetires from active employment with the
Company and end ten (10) years thereafter.

2. During the Term, Employee will, upon reasonablguest, provide advisory services to the Comparfpliows:
(a) Services hereunder shall be provided as anay®lof the Company;
(b) Employee may be required to devote up to twéP®y hours per month to the Company;

(c) Employee may perform advisory services hereuatlany location but may be required to be abffiees of the Company upon
reasonable notice; and

(d) Employee shall not be obligated to render ses/under this Agreement during any period wheis desabled due to illness or injury.

3. Beginning on the initial date of the Term, then@pany shall (i) pay Employee each year for fivey@ars the sum of $200,000 per year,
for the next five (5) years the sum of $100,000y@r, such sums to be payable as the parties roytime to time agree; (ii) provide
Employee and his spouse with health insurance gihi@a Term as generally available to Employee atithe of retirement, and (iii) permit
Employee to continue all options to purchase Compsanck existing on the date of this Agreementhmevent of the Employee's death, the
benefits described above shall continue to be foailde Employee's spouse for the duration of thenTén the event of death by both
Employee and his spouse, all benefits under thie@ment shall cease.

4. In the event of Employee's death the Companly wgbn written notice given within sixty (60) dagsdeath by Employee's designated
beneficiary, if any, or otherwise by the adminigiraof Employee's estate, terminate all Employeaenhoptions to purchase Company
common stock, whether or not then currently vestedxchange for payment
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equal to the aggregate spread between the opti&a ptice and the market value of such stock atclbse of business on the next business
day succeeding Employee's death.

5. While this Agreement is in effect and thereaftee Employee shall not divulge to anyone, exaefte regular course of the Company's
business, any confidential or proprietary informmatregarding the Company's records, plans or amr @tspects of the Company's business
which it considers confidential or proprietary.

6. This Agreement shall terminate in the event Exygé accepts employment from anyone deemed bydhegp&ny to be a competitor.

7. The right of the Employee or any other beneficinder this Agreement to receive payments mayeassigned, pledged or encumbered,
except by will or by the laws of descent and disttion, without the permission of the Company whtamay withhold in its sole and absol
discretion.

8. This Agreement represents the complete agredneémeen Company and Employee concerning the dubjgiter hereof and supersedes
all prior employment or benefit agreements or ustderdings, written or oral. No attempted modificator waiver of any of the provisions
hereof shall be binding on either party unlessiitimg and signed by both Employee and Company.

9. It is the intention of the parties hereto tHhtjaestions with respect to the construction aeadgrmance of this Agreement shall be
determined in accordance with the laws of the Sifiterkansas.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date written above.
TYSON FOODS, INC.

By:

Title: Chairman

/sl Donald E. Way

Donal d E. Way
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Exhibit 12

Tyson Foods, Inc.

Ratio of Earnings to Fixed Charges
October 3, 1998

(Dollars in thousands)

1998 1997 1996 1995 199 4

Fixed Charges:

Interest Expense 1 39,113 110,410 132,934 114,840 86,0 62

Interest Income 8,754 7,232 4,907 - -

Interest Capitalized 1,766 3,434 3,774 3,068 1,8 22

Interest Allocated to Beef and Pork and Other (96) 872 - - -

Interest of 50% Owned Subsidiaries-CVI - - - - 2 81

Amortization of Debt Discount 2,486 4,471 3,414 3,747 5,0 03

Interest Portion of Rental Expense (33%) 11,831 11,333 11,909 12,637 8,5 94

Interest Portion of Cobb-Vantress (50%*33%) - - 9 49
Total Fixed Charges (A) 1 63,854 137,752 156,938 134,292 102,7 11
Earnings:

Net Income(Loss) 25,099 185,799 86,867 219,191 (2,1 28)

Provision for Income Taxes 45,937 143,922 49,048 131,036 120,7 45

Fixed Charges 1 63,854 137,752 156,938 134,292 102,7 11

Less Capitalized Interest (1,766)  (3,434) (3,774) (3,068) (1,8 22)
Earnings and Fixed Charges (B) 2 33,124 464,039 289,079 481,451 219,5 06
Ratio of Earnings to Fixed Charges (B/A) 1.42 3.37 1.84 3.59 2. 14

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

TYSON FOODS,INC.
(In millions except per share

OPERATING RESULTS FOR FISCAL YEAR

$7,414.1
6,260.1
1,154.0
950.4
139.1
45.9
25.1

Sales

Cost of Sales

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

0.11
0.11

Diluted Earnings (Loss) Per Share
Basic Earnings (Loss) Per Share
Dividends Per Share:
Class A
Class B

0.100
$ 0.090

Capital Expenditures $ 3104
Depreciation and Amortization 276.4
Total Assets 5,242.5
Net Property, Plant and Equipment

Total Debt 2,128.9

2,256.5

1,970.4
230.9
227.9
8.53
51.9%

Shareholders' Equity
Year-End Shares Outstanding
Diluted Average Shares Outstanding
Book Value Per Share

Total Debt to Capitalization

0.3%
16.7%

Return on Sales
Annual Sales Growth (Decline)

Five-Year Compounded Annual Sales Growth
Gross Margin 15.6%
Return on Beginning Assets 0.6%

Return on Beginning Shareholders' Equity

Five-Year Return on Beginning

Shareholders' Equity 7.1%
Effective Tax Rate 64.7%
Closing Stock Price High $24.44
Closing Stock Price Low 16.50

1.5%

1998

9.5%

RY

data)
1997 1996 1995
$6,355.7 $6,453.8 $5,511.2
5,318.0 5,505.7 4,423.1
1,037.7 948.1 1,088.1
637.8 678.5 616.4
1104 1329 114.9
143.9 49.0 131.0
185.8 86.9 219.2
0.85 0.40 1.01
0.86 0.40 1.01
0.095 0.080 0.053
$ 0.086 0.072 0.044
$ 291.2 $ 2140 $ 347.2
230.4 2393 204.9
4,411.0 4,544.1 4,444.3
19248 1,869.2 2,013.5
1,690.1 1,975.1 1,984.7
1,621.5 1,541.7 1,467.7
2134 2174 217.2
218.2 218.0 217.7
$ 760 $ 7.09 $ 6.76
51.0% 56.2% 57.5%
2.9% 1.4% 4.0%
1.5)% 17.1% 7.9%
8.8%  10.5% 7.6%
16.3% 14.7% 19.7%
4.1% 2.0% 6.0%
12.1% 5.9% 17.0%
10.1%  10.9% 13.8%
43.6%  37.0% 38.1%
$ 2363 $ 1858 $ 18.17
17.75 13.83 13.83
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1994 1993 1992 1991 1990 1989 1988

$5,110.3 $4,707.4 $4,168.8 $3,922.1 $ 3,825.3 $2,538.2 $1,936.0
4,149.1  3,796.5 3,390.3 3,147.5 3,081.7 2,056.1 1,627.6
961.2 910.9 7785 7746 743.6 482.1 308.4
766.0 535.4 446.8 441.4 423.4 2715 184.0
86.1 72.8 76.9 95.5 128.6 45.0 19.5
120.7 129.3 100.5 97.0 80.1 62.9 23.0
(2.1) 180.3 160.5 145.5 120.0 100.6 81.4
(0.01) 0.81 0.77 0.70 0.60 0.52 0.42
(0.01) 0.82 0.78 0.71 0.61 0.52 0.43
0.047 0.027 0.027  0.020 0.013 0.013 0.013
$ 0.039 $ 0.022 $ 0.022 $0.017 $ 0.011 $ 0.011 $ 0.011
$ 2321 $ 2253 ¢ 1080 $ 2136 $ 163.8 $ 1289 $ 86.3
188.3 176.6 1489 135.8 123.4 84.8 70.3
3,668.0 3,253.5 2,617.7 2,645.8 2,501.1 2,586.1 889.1
1,610.0 11,4353 1,142.2 1,162.0 1,071.1  1,020.8 430.0
1,455.1 1,024.3 825.6 984.0 1,020.5 1,3744 211.3
1,289.4  1,360.7 980.2 8225 663.0 447.7 341.4
217.8 220.9 206.2  206.1 204.9 194.0 1914
221.7 222.5 207.6  207.1 199.3 194.6 192.0
$ 592 $ 616 $ 475 $ 399 $ 324 $ 231 $ 178
53.0% 42.9% 45.7%  54.5% 60.6% 75.4% 38.2%
0.0% 3.8% 3.9% 3.7% 3.1% 4.0% 4.2%
8.6% 12.9% 6.3% 2.5% 50.7% 31.1% 8.4%
15.0% 19.5% 18.5% 21.1% 27.5% 27.6% 26.3%
18.8% 19.4% 18.7%  19.8% 19.4% 19.0% 15.9%
(0.1)% 6.9% 6.1% 5.8% 4.6% 11.3% 10.1%
(0.2)% 18.4% 19.5%  22.0% 26.8% 29.5% 30.2%
14.1% 21.7% 23.9% 26.8% 29.7% 31.8% 32.4%
101.8% 41.8% 38.5%  40.0% 40.0% 38.5% 22.0%
$ 1667 $ 18.08 $ 15.08 $ 1558 $ 11.79 $ 863 $ 7.25
12.50 12.83 10.17 8.46 7.17 4.92 3.63

[FN]

1. Significant business combinations accounteds$gpurchases: Hudson Foods, Inc., Arctic Alaskadfiss Corporation and Holly Farms
Corporation on Jan. 9, 1998, Oct. 5, 1992 and 18)y1989, respectively. See Footnote 2 to the Amaded Financial Statements for
acquisitions during the three-year period ended 8ct998.
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2. The results for 1998 include a $214.6 millioa-pax charge, or $0.68 per share, for asset imeairiand other charges.

3. The results for 1997 include a $41 million pag-gain ($4 million after- tax) from the sale oétheef division assets.

4. The results for 1994 include a $205 million efeex charge, or $0.93 per share, due to the wowedof certain long-lived assets of Arctic
Alaska Fisheries Corporation.

MANAGEMENT'S DISCUSSION AND ANALYSIS
TYSON FOODS, INC.

ACQUISITIONS

On Jan. 9, 1998, the Company completed the aciguigit Hudson Foods, Inc. (Hudson) pursuant to Whicdson merged with and into a
wholly-owned subsidiary of the Company (the Hudéaquisition). At the effective time of merger, tlidass A and Class B shareholders of
Hudson received an aggregate of approximately m@libn shares of the Company's Class A commonkstatued at approximately $363.5
million and approximately $257.4 million in casthéfCompany borrowed funds under its commercial ppryram to finance the $257.4
million cash portion of the Hudson Acquisition aregbay approximately $61 million under Hudson's rewg credit facilities. The Hudson
Acquisition has been accounted for as a purchasd¢henexcess of investment over net assets acqgitezing amortized straight-line over 40
years. The Company's consolidated results of dpesainclude the operations of Hudson since theiiaétégpn date

DISPOSITIONS

On June 9, 1998, the Company and Pierre Foods,(Pig€2re), a wholly owned subsidiary of Fresh Fodds,, completed an asset purchase
agreement for Pierre to acquire the Pierre Foodsidn from the Company. The Pierre Foods divistmssed in Cincinnati, Ohio, is primarily
engaged in producing and distributing packaged;quoked food products to the foodservice industty ADg. 28, 1998, the Company sold its
Caryville, Tenn., meat processing facility to AdearFood Company, Inc. of Enid, Okla. Both facibtigere acquired with the Hudson
Acquisition. Under the terms of both agreements,Glompany received $128 million in cash. The Companognized no gain or loss on the
sale of these assets. In addition, no pro formarindtion is provided as the operations of thes#itias were not significant to the Company.

On Oct. 27, 1998, the Company and Rose Acre Fdnossigned an asset purchase agreement wherelgyA/&Ros Farms, Inc. will acquire t
Company's National Egg Products Company operatio8ecial Circle, Ga. This operation, which is eefied in assets held for sale at Oct. 3,
1998, was acquired with the Hudson Acquisition.sTininsaction is expected to be finalized in that fjuarter of fiscal 1999 at an amount
which approximates its carrying value.
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The Company also intends to sell Willow Brook Fadtisintegrated turkey production and processiagjiess, and its Albert Lea, Minn.,
processing facility which primarily produces theh&eigert brand of sausages, lunch and deli meatoter related products. These
operations, which are reflected in assets helddtr at Oct. 3, 1998, were acquired with the Hudsmuisition.

IMPAIRMENT AND OTHER CHARGES

The Company recorded charges totaling $214.6 mithio a pre-tax basis ($0.68 per share) duringaheh quarter of 1998. These charges
consist of $142.2 million for asset impairment aderty, plant and equipment, writedown of relad&dess of investments over net assets
acquired and severance costs, $48.4 million fadssn the Company's export business to Russightiais been adversely affected by the
continuing economic problems in Russia and $24I0amifor other charges related primarily to work@ompensation and employment
practice liabilities. These charges have beenifiedsn the Consolidated Statements of Incomelt2® million asset impairment and other
charges, $48.4 million included in selling expen$29.5 million included in cost of sales and $3i8ion in other expense. During the fourth
quarter of 1998, the Russian Ruble devalued resyiiti the losses described above. The Company mémxgjthat conducting business in or
selling products into foreign countries, includiRgssia, entails inherent risks. The Company, howéseontinually monitoring its
international business practices and, wheneveilgessill attempt to minimize the Company's fingalexposure to these risks.

As previously announced, the Company's Board aéd@ars approved management's proposed restrudaur®p Aug. 28, 1998. The
restructuring, which resulted in asset impairmertt gelated charges, is in furtherance of the Coryipaneviously stated objective to focus
its core business, chicken. The recent acquisdfddudson and the assimilation of Hudson's faeflitand operations into the Company's
business have permitted the Company to review atiahalize the productive capabilities and costattrre of its core business. Further, the
Company intends to continue the rationalizatioit©ofeafood assets. This rationalization may ireldidestiture, redeployment, and other
possible business transactions, exploring all @édtives in an orderly fashion. The restructuringudes, among other things, the closure of
eight plants and feedmills resulting in work foreguctions, the writedown of excess of investmemts net assets acquired allocated to
closed facilities, the reconfiguration of variousguction facilities and the writedown of certagafod assets to estimated net realizable
value. The anticipated three-year net benefituidicig anticipated proceeds from the sale of cedasets identified for disposition is
approximately $130 million. The restructuring igpexted to result in annual after-tax savings of-$2 million through reduced
depreciation, amortization and production costs filiure cash outflows for severance and relatstsds not expected to be material.

RESULTS OF OPERATIONS
The Company's accounting cycle resulted in a 53wear for 1998 compared to a 52-week year for 16917 and 1996.
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1998 vs. 1997

Sales for 1998 increased 16.7% over sales for 1@8@sumer poultry sales, excluding turkey, accalifde an increase of 12.3% of the total
change in sales for 1998 as compared to 1997.ifitrisase was mainly due to a 21% increase in tanoéget slightly by a 5.1% decrease in
average sales prices. A significant portion ofitfezease in total sales and consumer poultry $ates998 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 ferghtire fiscal year and the more commodity- basedson sales mix. Additionally, the
collapse of the Russian economy and the devaluafitire Ruble weakened leg quarter prices and sloxeume.

The prepared foods group sales, consisting of Mex{@riginal, Culinary Foods and Mallard's, accodrfte an increase of 0.8% of the

change in total sales for 1998 as compared to TB®g.increase primarily was due to a 19.6% in@easverage sales prices as well as a
2.1% increase in tonnage, largely due to the attguisof Mallard's in August 1997. Seafood salescamted for a decrease of 0.8% of the
change in total sales for 1998 as compared to TB®g.decrease was due to a 25.9% decrease ingempaatially offset by a 8.6% increase
average sales prices. Decreased seafood volummaiak/ due to weakness in the surimi business chimskarge part by the Asian economic
crisis. However, this is partially offset by impements in the analog business. The seafood opesatantinue to be affected by the
availability of some species of fish as well asutagons that limit its source of supply. Other cglaneous sales accounted for an increase of
4.4% of the change in total sales for 1998 as coetpi last year.

Cost of goods sold increased 17.7% for 1998 as aoedto 1997. This increase is mainly the resuthefHudson Acquisition. As a percent
of sales, cost of sales was 84.4% for 1998 compar8a.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 satdsding the $48.4 million loss in 1998, was 8% néral and administrative expense, as a
percent of sales, increased to 1.8% in 1998 cordpar#&.6% in 1997, partly due to penalties andscassociated 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 percesalifs, was 0.4% in 1998 and 1997.

[GRAPH]
Expenses as a Percen t of Sales
1996 1997 1998
Selling 8.5% 8.1% 8.0% *
General and Administrative 1.6% 1.6% 1.8%

* Excludes $48.4 million loss
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Interest expense increased 26% in 1998 compareddp. As a percent of sales, interest expense W8 ih 1998 compared to 1.7% in 19
The Company had a higher level of borrowing in 199Bich increased the Company's average indebtedne$8% over the same period |
year mainly due to the Hudson Acquisition. The Camyps sho-term interest rates were slightly higher than t®e period last year, and
net average effective interest rate on total deb1998 was 6.6% compared to 6.2% for 1997.

The effective tax rate for 1998 was 64.7% comp#oetB.6% for 1997. The 1998 effective tax rate affiscted by certain costs related to
asset impairment and foreign losses not dedudiibltax purposes.

Return on beginning assets for 1998 was 0.6% cosdpar4.1% for 1997, with a five-year average 6P2. Return on beginning assets for
1998, excluding the $214.6 million for asset impant and other charges, was 4.1%. Return on begjrehiareholders' equity for 1998 was
1.5% compared to 12.1% for 1997, with a five-yearage of 7.1%. Return on beginning shareholdgtstyefor 1998, excluding the $214.6
million for asset impairment and other charges, Wh4%.

[GRAPH]
Return on Beginning Assets

1996 2.0%
1997 4.1%
1998 4.1% *

* Excluding $214.6 million asset impairment andestbharges.
1997 vs. 1996

Sales for 1997 decreased 1.5% from sales for TR€i6.decrease is largely attributable to the shtb@Company's beef division assets in the
first quarter of 1997. Excluding sales relatediiese operations, total sales for 1997 increas€d é\&er comparable sales for 1996. Const
poultry sales accounted for an increase of 4.1%etotal change in sales for 1997 as compare86.1T his increase was mainly due to a
0.8% increase in average sales prices and a 4 @¥aise in tonnage.

In 1997, the Company experienced intermittent sdisiptions and lower than expected prices forgegrters and related dark meat prod
in its Russian markets. Such lower prices, togethtr tariffs, custom regulations and other incezhsosts associated with these exports,
diminished net returns.

The prepared foods group sales, consisting of Mex{@riginal, Culinary Foods and Mallards, accouritedh decrease of 0.1% of the total
change in sales for 1997 as compared to 1996.detisease was primarily due to a 2.1% decreasenivate partially offset by a 0.8%
increase in average sales prices. Seafood salesraed for a decrease of 0.5% of the change ihgatas for 1997 as compared to 1996. °
decrease was due to an 11.7% decrease in avetaggsaes, partially offset by a 0.5% increastoimage. The decrease in average sales
prices is mainly due to a shift in product mix. T9eafood operations were affected by the avaitglufi
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some species of fish as well as reduced pricingoone products and regulations that limit supplyeest Other miscellaneous sales
accounted for an increase of 1.0% of the chandetah sales for 1997 as compared to 1996.

Cost of goods sold for 1997 decreased 3.4% comparg@96, which is largely attributable to the safi¢the Company's beef division asset
the first quarter of 1997. Excluding cost of salkdated to these operations, total cost of sale$967 increased 2.5% over last year's
comparable cost of sales. The cost of ingrediesesl in feed for poultry and swine and the ingrediesed in Mexican Original operations
during 1997 decreased in comparison with 1996. Hewehese costs did not moderate as much as maeagéad anticipated. As a percent
of sales, cost of sales was 83.7% for 1997 compar88.3% in 1996.

Operating expenses for 1997 decreased 5.7% fro. T9fs decrease is mainly the result of the shtbebeef division assets in the first
quarter of fiscal 1997 and cost reductions. Asragrd of sales, selling expense decreased to 118897 compared to 8.5% in 1996; general
and administrative expense was 1.6% in 1997 an@;189 amortization expense was 0.4% in 1997 a06.19

Interest expense decreased 16.9% in 1997 compaddd6. As a percent of sales, interest expenselwés in 1997 compared to 2.1% in
1996. The Company had a lower level of borrowind987, which decreased the Company's average idietss by 12.8% over the same
period last year due to paying down debt with fugelserated from operations and proceeds from teeo$the beef division assets. The
Company's short-term interest rates were sligltiyelr than the same period last year and the gresage effective interest rate on total debt
for 1997 was 6.8% compared to 6.9% for 1996.

Included in other income in 1997 is a $41.0 millpme-tax gain from the sale of the beef divisiopeds.

The effective tax rate for 1997 was 43.6% comp#oedi’% for 1996. The 1997 effective tax rate wédsciéd by the taxes on the gain from
the sale of the beef division assets. Certain coste allocated to the beef division which aredeductible for tax purposes, resulting in a
higher effective tax rate.

LIQUIDITY AND CAPITAL RESOURCES

In 1998, net cash of $496.4 million was providedbgrating activities, a decrease of $44.6 milfirmm 1997. The Company used cash from
operations to pay down debt, to fund additionsrtpprty, plant and equipment and for acquisitidritee expenditures for property, plant and
equipment were related to acquiring new equipmgugrading facilities to maintain competitive stamgland to position the Company for
future opportunities. Additionally, the Company reala continuing effort to increase efficienciesluae overall cost and meet or exceed
environmental laws and regulations, which requingsstments.
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[GRAPH]
Cash Provided by Operating Activities Dollars inliMns

1996 $173.3
1997 $541.0
1998 $496.4

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

At 1998 year end, working capital was $934.1 millmompared to $851.5 million at the end of 1997inanease of $82.6 million. The current
ratio for 1998 was 2.12 to 1 compared to 2.18 tor 11997. Working capital has increased over 199marily due to the Hudson Acquisition.
Total assets have increased by $2 billion or 610¥#% the past five years inclusive of acquisitions.

Additions, net of dispositions, to total propemyant and equipment for the last five years wer® &illion including acquisitions, an increase
of 68.6% over the last five years. At 1998 year,¢hd Company had construction projects in progtresswill require approximately $193.2
million to complete. Funding for these expendituréisbe provided by cash from operations or adufiil borrowings.

Total debt at 1998 year end was $2.1 billion, andase of $438.8 million from the end of 1997. Twmpany has an unsecured revolving
credit agreement totaling $1 billion which suppdhts Company's commercial paper program. This Bibrbfacility expires in May 2002. At
Oct. 3, 1998, $506.9 million in commercial papeswatstanding under this $1 billion facility. Addital outstanding long-term debt at Oct.
3, 1998, consisted of $1,028.4 million of publibfe$169.1 million of institutional notes, $170.%31an of leveraged equipment loans and
$91.7 million of other indebtedness. On Jan. 9818% Company borrowed funds under its commepagakr program for the Hudson
Acquisition. Subsequent to the Hudson Acquisititve, Company refinanced $270 million in outstandonyg- term debt assumed pursuant to
the Hudson Acquisition with commercial paper. On. 2, 1998 the Company issued, in two separaiess&150 million 6% Notes due Jan.
15, 2003 and $150 million 7% Notes due Jan. 15820& Feb. 4, 1998, the Company issued $100 miBio8% Mandatory Par Put
Remarketed SecuritiesSM (MOPPRSSM) due Feb. 1, 26880550 million Floating Rate MOPPRSSM due Fel2010. On April 28, 1998,
the Company issued debt securities in the form2dB$million 7% Notes due May 1, 2018. The net pedisefrom these debt offerings were
used by the Company to repay a portion of the lndinmgs under its commercial paper program. The Cawppaay use funds borrowed under
its revolving credit facility, commercial paper gram or through the issuance of additional debarsges from time to time in the future to
finance acquisitions as opportunities may ariseetimance other indebtedness or capital leasdseo€ompany, and for other general
corporate purposes.
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[GRAPH]

Total Capitalization
Dollars in Billions

1996 1997 1998

Equity 15 16 20
Debt 20 17 21

Total 35 33 41

The revolving credit agreement and notes contaiioua covenants, the more restrictive of which regjmaintenance of a minimum net
worth, current ratio, cash flow coverage of intéersd a maximum total debt-to- capitalization ralibe Company is in compliance with most
of these covenants at year end and has obtainegrgdor covenants in which the Company is notompliance.

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 fixederdebt; however, the Company issues fixed-raté whbn advantageous market
opportunities arise.

Shareholders' equity increased 21.5% during 198ihas grown at a compounded annual rate of 7.7%tbggast five years, inclusive of
$214.6 million in asset impairment and other chaiigel 998, $363.5 million for the purchase of Hudgp1998, $20.8 million for the
purchase of Mallard's in 1997 and a $213.9 millisitedown of assets in 1994.

IMPACT OF YEAR 2000

The Year 2000 Issue is the result of computer @nogrbeing written using two digits rather than faudefine the applicable year. Any of the
Company's computer programs that have date-semsitiftware may recognize a date using "00" as ¢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 engagmilasnormal 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 thdiegitjpns that are used to support ¢
business processes have been taken to offsite ¢entpating facilities to ensure their Year 2008dieess. This includes core application
functionality as well as interfaces to other apgtiiens and outside partners.
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In addition to the testing that has been doneCiiipany 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 prodiicist of these solutions have already been impléeteThose remaining will be
completed by March 31, 1999.

In certain instances, software has been purchasgevide new functionality for the Company repfarsoftware that was not compliant.
These purchases were not predicated by the Ye&ri280e; however, the result is that the new sysi@m compliant and non-compliant
systems are ultimately retired. An example of thithe implementation of new accounting softwacerfiISAP that the Company installed at
the beginning of the 1999 fiscal year.

Because many of the systems were already comptimhhot require significant modifications to makem compliant, or were replaced for
other business reasons, the costs incurred spabifto address Year 2000 readiness are not mhterihe company. Since 1996, the expe
that resulted from Year 2000 readiness activiteagelbeen absorbed through the annual Managemeniation Systems operational budget
and funded from internally generated funds. Thestsccan be primarily described as personnel emgtdhave increased each year since 199¢
because of increased activity from testing. Thescimeurred since 1996 are approximately $1.2 aniliind are anticipated to be less than
$720,000 in 1999. No projects under consideratipthe Company have been deferred because of Y&ér &ftorts.

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 sei@ersequently all of the servers are Year 2000y.dddre than 90 percent of the personal
computers have been certified as being Year 208dyrwith the rest to be completed by Dec. 31, 1998.

The telephone systems in use by the company hawéakn surveyed. There are more than 170 of Syssems currently in use. Three of
these systems currently have Year 2000 issuesigeat to be resolved. It is expected that thesemystill be addressed by March 31, 1999.

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

The Company has initiated formal communication$ait of its significant suppliers and large custwato determine the extent to which the
Company's interface systems are vulnerable to tthaskparties' failure to remediate their own Y2800 issues. The Company's total Year
2000 project cost, which is not expected to haweaterial effect on the Company's results of openatiincludes the estimated costs and time
associated with the impact of third party Year 2830ies based upon presently available
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information. However, there can be no guaranteethigasystems of other companies on which the Cogipaystems rely will be converted
timely or would not have an adverse effect on tben@any's systems.

To date, the Company has not established a comiiygalan for possible Year 2000 issues. The Compahestablish contingency plans, if
needed, based on its actual testing experienceitwitupplier base and assessment of outside risks.

MARKET RISK

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

Commodities Risk

The Company is a purchaser of certain commodipiesyarily corn and soybeans. The Company perioljicedes commodity futures and
purchased options for hedging purposes to reducefthct of changing commaodity prices and as a ieug@isim to procure the grains. The
contracts that effectively meet risk reductions eadelation criteria are recorded using hedge atting. Gains and losses on closed hedge
transactions are recorded as a component of therlyimdy inventory purchase.

The following table provides information about thempany's corn, soybean oil and other feed ingnédiiwentory and futures contracts that
are sensitive to changes in commaodity prices. &bketpresents the carrying amounts and fair vau&xt. 3, 1998. Additionally, for futures
contracts, the latest of which matures 15 monthis fthe reporting date, the table presents the matimmounts in units of purchase, the
weighted average contract prices and the totahdobintract amounts. Contract amounts are useald¢alate the contractual payments and
guantity of corn and soybean oil to be exchangetkuthe futures contracts.

DOLLARS AND VOLUME IN MILLIONS, EXCEPT PER UNIT AMO UNTS

Contract/ Weig hted Weighted
Book Ave. Price Fair Ave.Price
Volume Value Per Unit Value Per Unit

Recorded Balance Sheet Commodity Position:

Commodity Inventory - $36.0 $- $36.0 $-
Corn Futures Contracts

(volume in bushels)

Long (Buy) Positions 7.5 17.4 2. 33 17.0 2.27
Short (Sell) Positions 9.7 205 2. 11 20.2 2.08

Soybean Oil Futures Contracts
(volume in cwt)

Long (Buy) Positions 0.1 21 24. 24 2.1 24.05
Short (Sell) Positons 0.1 1.5 24. 40 15 24.06
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Foreign Currency and Interest Rate Risks

The Company periodically enters into foreign exgeforward contracts and option contracts to hesdgee of its foreign currency exposure.
The Company uses such contracts to hedge expasahamges in foreign currency exchange rates, pitimkapanese Yen, associated with
sales denominated in foreign currency. Gains asskl® on these contracts are recognized as anmdjusif the subsequent transaction when
it occurs. Forward and option contracts generadlyehmaturities not exceeding 12 months.

The Company also hedges exposure to changes ieshtates on certain of its financial instrumebtsder 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 following table provides information about tiempany's derivative financial instruments and ofimancial instruments that are
sensitive to changes in interest rates. The talgleamts the Company's debt obligations, principahdlows, related weighted-average interest
rates by expected maturity dates and fair valuesirfterest rate swaps, the table presents notamalnts, 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.

Interest Rate Sensitivity Principal (Notional) Armbdpy Expected Maturity

Average Interest (Swap) Rat e
There- Fair
1999 2000 2001 2002 2003 after Total Value
(dollars in millions) 10/3/98

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 Rela ted to Debt

Interest Rate Swaps

Pay Fixed $16.1 $17.2 $18.4 $19.6 $20. 2 $50.2 $141.7 ($8.1)
Average Pay Rate 6.71% 6.71% 6.69% 6.73% 6.7 4% 6.59% 6.67%

Average Receive Rate- USD 6 Month Libor.
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The following table summarizes information on instients and transactions that are sensitive togor@irrency exchange rates. The table
presents the notional amounts, weighted-averageagxe rates by expected (contractual) maturitysdmtel fair values. These notional
amounts generally are used to calculate the canthpayments to be exchanged under the contract.

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

(dollars in millions)

1999 2000 - 2003 There- Total Fair
after Value
10/3/98
Sold Option Contracts to Sell Foreign Currencies fo r Uss
Japanese Yen
Notional Amount $6.5 - - $6.5 -

Weighted Average
Strike Price  Y109.48

Purchased Option Contracts to Sell Foreign Currenci es for US$
Japanese Yen
Notional Amount $5.6 - - $5.6 $0.4

Weighted Average
Strike Price  Y126.69
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CONSOLIDATED STATEMENTS OF IN COME
TYSON FOODS, INC.
THREE YEARS ENDED OCTOBER 3, 1998
(IN MILLIONS EXCEPT PER SHARE DATA)
19 98 1997 1996
Sales $7,4 14.1 $6,355.7 $6,453.8
Cost of Sales 6,2 60.1 5,318.0 5,505.7
11 54.0 1,037.7 948.1
Operating Expenses:
Selling 6 422 5133 550.0
General and administrative 1 32.7 96.9 100.9
Amortization 33.3 27.6 27.6
Asset impairment and other charges 1 42.2
impairment
9 50.4 637.8 678.5
Operating Income 2 03.6  399.9 269.6
Other Expense (Income):
Interest 1 39.1 1104 132.9
Foreign currency exchange 9.0
Other ( 6.5) (40.2) (4.9)
1 32.6 70.2 137.0
Income Before Taxes on Income and
Minority Interest 71.0 3297 132.6
Provision for Income Taxes 459 1439 49.0
Minority Interest in Net Loss of
Consolidated Subsidiary 3.3
Net Income $ 251 $ 1858 $ 86.9
Basic Earnings Per Share $ 0.11  $0.86 $0.40
Diluted Earnings Per Share $ 0.11  $0.85 $0.40

SEE ACCOMPANYING NOTES.
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CONSOLIDATED BALANCE SHEET

TYSON FOODS, INC.

OCTOBER 3, 1998 AND SEPTEMBER 27, 1997 (IN MILLION

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
Investments and Other Assets
Total Assets

S
S EXCEPT PER SHARE DATA)
1998 1997
$ 465 $ 236
631.0 617.8
984.1 886.1
65.2 6.2
38.3 388
1,765.1 1,572.5
2,256.5 1,924.8
1,035.8 731.1
185.1 182.6
$5,242.5 $4,411.0

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 1998
and 119.5 million shares in 1997
Class B-authorized 900 million shares:
Issued 102.6 million shares in 1998
and 102.7 million shares in 1997
Capital in excess of par value
Retained earnings
Currency translation adjustment

Less treasury stock, at cost-
9.7 mi shares in 1998 and 8.8 mi shares in 1997
Less unamortized deferred compensation

Total Shareholders' Equity

Total Liabilities and Shareholders' Equity

$ 847 $ 373

77.6
330.6
98.4
0.9
22.3
216.5
$ 831.0
1,966.6
434.4
40.1

13.8

10.3

740.5

1,394.2
(1.0)

2,157.8

185.1
2.3
1,970.4
$5,242.5

94.6
290.3
80.9
27.2
27.3
163.4
721.0
1,558.2
506.1
4.2

11.9

10.3

379.1
1,390.8
(2.5)
1,789.6

165.6

25
1,621.5
$4,411.0

SEE ACCOMPANYING NOTES.
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CONSOLIDATED STATEMENTS OF SHAREHOLD
TYSON FOODS, INC.
THREE YEARS ENDED OCTOBER 3, 1998 (IN MI
1998
Shares Amount
CLASS A COMMON STOCK
Beginning Balance
Three-for-two stock split
Acquisition 184 1.
Ending Balance 137.9 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 379.
Exercise of Options (0.
Acquisitions 361.
Ending Balance 740.
RETAINED EARNINGS
Beginning Balance 1,390.
Net income 25.
Three-for-two stock split
Dividends: Class A per share (21.
(1998-$.10;1997-$.095;1996-$.09)
Class B per share (1998-$.09;
1997-$.086; 1996-$.072)

119.5 $11.

Ending Balance 1,394.

CURRENCY TRANSLATION ADJUSTMENT

Beginning Balance 2.
Currency translation adjustment 1.

Ending Balance (1.

TREASURY STOCK

Beginning Balance 8.8 (165.
Purchases 1.1 (22
Exercise of options 0.2) 2.
Acquisition

Three-for-two stock split

Ending Balance 9.7 (185.
UNAMORTIZED DEFERRED COMPENSATION
Beginning Balance (2.
Amortization of deferred
compensation 0.
Ending Balance (2.
Total Shareholders' Equity $1,970.

SEE ACCOMPANYING NOTES.

ERS' EQUITY
LLIONS EXCEPT PER SHARE DATA)
1997 1996
Shares Amount Shares Amount
9 797 8.0 79.7 $8.0

9 398 3.9

8 1195 119 79.7 $8.0
3 685 6.8 685 6.8
342 35
3 1027 103 685 6.8
1 375.4 377.9
2) (0.3) (2.5)
6 4.0
5 379.1 375.4
8 1,232.4 1,162.3
1 185.8 86.9
(7.4)
7) (20.0) (16.8)
2 1,390.8 1,232.4
5) (2.8) (5.2)
5 0.3 2.4
0) (2.5) (2.8)
6) 3.2 (75.4) 3.4 (79.2)
3) 52 (109.6) 0.1 (1.3)
8 (02) 2.6 (0.3) 5.1
(1.0) 16.8
1.6

1) 88 (165.6) 3.2 (75.4)

5) 2.7 (2.9)
2 0.2 0.2
3) (2:9) 2.7
4 $1,621.5 $1,541.7




CONSOLIDATED STATEMENTS OF CASH
TYSON FOODS, INC.
THREE YEARS ENDED OCTOBER 3, 1998

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income
to cash provided by operating activities:
Depreciation
Amortization
Restructuring and related asset impairment
Deferred income taxes
Minority interest
Foreign currency exchange loss
(Gain) Loss on dispositions of property, plan
equipment

Decrease (increase) in accounts receivable
Decrease (increase) in inventories
(Decrease) increase in trade accounts payable
Net change in other current assets and liabil

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 Provided by (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.

FLOWS

(IN MILLIONS)
1998 1997 1996
$ 251 $1858  $86.9
2431 2028 2117
333 276 276
214.6
(1445) 105 159
(3.3)
9.0
tand (2.3) (348) 2.2
32.8  (68.4) (66.9)
79.8 1436 (126.7)
(6.6) 19.2  (4.7)
ities 211 547 216
496.4 5410 173.3
(258.5)  (4.3)
(310.4) (291.2) (214.0)
136.0 2234 211
(13.3) (63.8) (29.5)
(446.2) (135.9) (222.4)
(74.4)  (22) (55.7)
1,027.1 1314 4756
(954.7) (420.8) (351.5)
(22.3) (109.6)  (1.3)
(2.9) (17.2) (15.0)
(27.2) (418.4) 52.1
(01 03 0.5
229 (13.0) 35
236 366  33.1
$ 465 $23.6  $36.6
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TYSON FOODS, INC.

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Consolidation: The consolidated financial statem@mtlude the accounts of subsidiaries. All sigwifit intercompany accounts and
transactions have been eliminated in consolidation.

Description of Business: The Company is a fullegrated producer, processor and marketer of chjatecken-based food products and
convenience food items. The Company's food prodaretsold in the domestic foodservice, retail ahdlesale club markets as well as
internationally.

Fiscal Year: The Company utilizes a 52- or 53- waetounting period which ends on the Saturday stdaseSept. 30.

Use of Estimates: The preparation of financialestegnts in conformity with generally accepted actiognprinciples requires management to
make estimates and assumptions that affect the rmoeported in the consolidated financial statdsiand accompanying notes. Actual
results could differ from those estimates.

Cash and Cash Equivalents: Cash equivalents carfsistestments in short- term, highly liquid saties 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 presemted banks for payment, may create
negative cash balances. Checks outstanding in €xdeslated cash balances totaling approximat#8$8 million at Oct. 3, 1998, and $147
million at Sept. 27, 1997, are included in tradecamts payable, accrued salaries and wages andantfrent liabilities.

Inventories: Live poultry consists of broilers dm@eders. Broilers are stated at the lower of @st-in, first-out) or market and breeders are
stated at cost less amortization. Breeders costaaumulated up to the production stage and amadrinto broiler costs over the estimated
production lives based on historical egg productiowe hogs consist of breeding stock and finishilegys 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.

(IN MILLIONS)
1 998 1997
Dressed and further-processed products $ 41 0.4 $ 366.1
Live poultry and hogs 37 4.2 353.4
Seafood related products 4 9.2 39.5
Hatchery eggs and feed 7 15 57.8
Supplies 7 8.8 69.3
$ 98 4.1 $ 886.1
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Property, Plant and Equipment and Depreciation:r&sgtion is provided primarily by the straightdimethod using estimated lives for
buildings and leasehold improvements of 10 to 3@ gemachinery and equipment of three to 12 yemssels of 16 to 30 years; and other of
three to 20 years.

The Company capitalized interest costs of $1.8onilin 1998, $3.4 million in 1997 and $3.8 million1996 as part of the cost of major asset
construction projects. Approximately $193.2 millisil be required to complete construction projaatprogress at Oct. 3, 1998.

The major categories of property, plant and equiiraed accumulated depreciation, at cost, arelasvia

(IN MILLIONS)
1998 1997
Land $ 57.8 $ 477
Buildings and leasehold improvements 1 ,163.0 931.9
Machinery and equipment 2 ,004.6  1,838.9
Vessels 83.8 101.7
Land improvements and other 112.6 90.7
Buildings and equipment under construction 262.6 152.3
3 ,684.4  3,163.2
Less accumulated depreciation 1 4279  1,2384
$2 ,256.5 $1,924.8

Excess of Investments Over Net Assets Acquiredtsdosexcess of net assets of businesses purchasenortized on a straight-line basis
over periods ranging from 15 to 40 years. The @agryalue of excess of investments over net assgfsired is reviewed at each balance
sheet date to determine if facts and circumstasgggest that it may be impaired. If this reviewidatles that the excess of investments over
net assets acquired may not be recoverable, anastdf the undiscounted cash flows of the entityuired is prepared and the Company's
carrying value of excess of investments over nettasacquired will be reduced by the estimatedtftionf cash flows. At Oct. 3, 1998 and
Sept. 27, 1997, the accumulated amortization ofe€xof investments over net assets acquired was4adllion and $165.8 million,
respectively. See also Footnote 4 Impairment am@&GEharges.

Capital Stock: Holders of Class B common stock $§€IB stock) may convert such stock into Class Armomstock (Class A stock) on a
share-for-share basis. Holders of Class B stoclkemtiled to ten votes per share while holderslat€ A 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 taléd of Class A stock.
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On Jan. 10, 1997, the Company's Board of Direcuotlorized a three-for- two stock split in the foofra stock dividend, effective Feb. 15,
1997, for shareholders of record on Feb. 1, 1997.

StockBased Compensation: The Company has elected tmfd@ltcounting Principles Board Opinion No. 25, "Acnting for Stock Issued
Employees" (APB 25) and related interpretationadoounting for its employee stock options. UndeBA®, because the exercise price of
employee stock options equals the market priceeiihderlying stock on the date of grant, no corspgon expense is recorded. The
Company has adopted the disclosure- only provisidi&atement of Financial Accounting Standards N8, "Accounting for Stock-Based
Compensation” (SFAS No. 123).

Financial Instruments: Periodically, the Compangauderivative financial instruments to reduce ¥gasure to various risks. As a policy, the
Company does not engage in speculative transagtioingoes the Company hold or issue financial imsémts for trading purposes. Contracts
that effectively meet risk reduction and correlataiteria are recorded using hedge accountingrést rate swaps are used to hedge exposur
to changes in interest rates under various leverageipment loans. Settlements of interest ratgpswage accounted for as an adjustment to
interest expense. Gains and losses are recogmeeddiately if the underlying instrument is settl€dmmaodity futures and options are used
to hedge a portion of the Company's purchasesrtdinecommodities for future processing requireraeBuch contracts are accounted for as
hedges, with gains and losses recognized as peaosbbf goods sold, and generally have termsssftlean 15 months. Foreign currency
forwards and option contracts are used to hedgetisaisactions denominated in foreign currencies)auily Japanese Yen, to reduce the
currency risk associated with fluctuating excharages. Such contracts generally have terms ofthessone year. Unrealized gains and lo:

are deferred as part of the basis of the underlysgsaction.

Earnings Per Share: The Company adopted FASB statedo. 128, "Earnings Per Share," effective ferybar ending Oct. 3, 1998. All
prior-period earnings per share data have been restdtisdStatement requires dual presentation of kasicdiluted earnings per share on
face of the income statement. Stock options ispuesuant to Company compensation plans are thedinlyve securities in all periods
presented.
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The following table sets forth the computation aiz and diluted earnings per share:

(In millions)
1998 1997
Numerator:
Net Income $251 $185.8
Denominator:
Denominator for basic
earnings per share-
weighted average shares 226.7 216.3
Effect of dilutive securities:
Employee stock options 1.2 1.9
Denominator for diluted
earnings per share-
adjusted weighted average
shares and assumed conversions 227.9 218.2
Basic earnings per share $0.11 $0.86
Diluted earnings per share $0.11 $0.85

Income Taxes: The Company follows the liability hrezt in accounting for deferred income taxes. Talkility method provides that deferred
tax liabilities are recorded at currently enaceedrates based on the difference between the &% bhassets and liabilities and their carrying
amounts for financial reporting purposes, refetceds temporary differences.

Advertising and Promotion Expenses: Advertising pramotion expenses are charged to operationgipehiod incurred. Advertising and
promotion expenses for 1998, 1997 and 1996 werd.821illion, $233.2 million and $228 million, respiely.

Comprehensive Income: In June 1997, the FASB isStatment of Financial Accounting Standards N@, IReporting Comprehensive
Income" (SFAS No. 130). The provisions of SFAS W80 require companies to classify items of compnsive income by their nature in a
financial statement and display the accumulatedrz® of other comprehensive income separately fedained earnings and capital in exc
of par value in the consolidated financial statetsefihe Company's comprehensive income items, pitinfareign currency translation
adjustments, are not material; accordingly, theatfbf adopting this statement will not be matenibken it becomes effective for fiscal 1999.

Segment Reporting: In June 1997, the FASB issuati®ent of Financial Accounting Standards No. 1Bisclosures about Segments of an
Enterprise and Related Information" (SFAS No. 18I)der the provisions of SFAS No. 131, public basmenterprises must report financial
and descriptive
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information about its reportable segments. Manageiisdinalizing its study of SFAS No. 131 as wadl the Company's operations to
determine all of the Company's reportable segm&aised upon this analysis, the Company believéotimsegment, consumer poultry, will
account for at least 75% of revenue and operatiogme. This statement will be effective for fistap9.

Derivative Instruments and Hedging Activities: lmé& 1998, the FASB issued Statement of FinanciabAuting Standards No. 133,
"Accounting for Derivative Instruments and Hedgihgtivities" (SFAS No. 133). The provisions of SFA®B. 133 requires all derivatives to
be recorded on the balance sheet at fair value SS¥#\ 133 establishes "special accounting” foralue hedges, cash flow hedges, and
hedges of foreign currency exposures of net investsin foreign operations. Derivatives that arehsalges must be adjusted to fair value
through income. If the derivative is a hedge, dejpemon the nature of the hedge, changes in thevdhiie of derivatives will either be offset
against the change in fair value of the hedged ttewugh earnings or recognized in other comprakieriscome until the hedged item is
recognized in earnings. The ineffective portiomaferivative's change in fair value will be immeeig recognized in earnings. The Company
has not yet determined what the effect of thisest@nt will be on the earnings and financial positib the Company when it becomes
effective for fiscal 2000.

Costs Associated with Computer Software: In MargB8l the American Institute of Certified Public Acmtants issued Statement of Posi
98-1, Accounting for the Costs of Computer Softwaexeloped or Obtained for Internal Use (SOP 98Fhjs statement provides guidance
on the capitalization of certain costs incurred@veloping or acquiring internal- use computengafe. The Company believes the adoption
of SOP 98-1 in fiscal 2000 will not have a matemapact on its financial position or results of cgaéons.

NOTE 2: ACQUISITIONS

On Jan. 9, 1998, the Company completed the aciguisit Hudson Foods, Inc. (Hudson) pursuant to Whicdson merged with and into a
wholly-owned subsidiary of the Company (the Hudsaquisition). At the effective time of the acquisit, the Class A and Class B
shareholders of Hudson received an aggregate obxipmately 18.4 million shares of the Company'ssSlA common stock valued at
approximately $363.5 million and approximately $2biillion in cash. The Company borrowed funds urtdecommercial paper program
finance the $257.4 million cash portion of the Hulg\cquisition and repay approximately $61 milliamder Hudson's revolving credit
facilities. The Hudson Acquisition has been accedrbr as a purchase and the excess of investraennet assets acquired is being
amortized straight-line over 40 years. The Compaoghsolidated results of operations include theratipns of Hudson since the acquisition
date. The following unaudited pro forma informat&irows the results of operations as though thehpsecof Hudson had been made at the
beginning of fiscal 1997.
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(In millions, except per share data)

1998 199 7
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 $ O 59

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

On Aug. 1, 1997, the Company acquired Mallard'sdHBmducts, Inc. (Mallard's) for a combination akanillion shares of the Company's

Class A stock valued at $20.8 million and cash403$nillion. Mallard's, with two plants in Modest@alif., has annual sales of approxima

$33 million. This transaction has been accounte@soa purchase, and the results of operatiorthifoacquisition has been included in the

Company's consolidated results of operations gime@cquisition date. No pro forma informationtieypded as the results of operations for
this acquisition are not significant to the Company

NOTE 3: DISPOSITIONS

On June 9, 1998, the Company and Pierre Foods,(Pig2re), a wholly owned subsidiary of Fresh Fodds, completed an asset purchase
agreement for Pierre to acquire the Pierre Foodsidn from the Company. The Pierre Foods divislmased in Cincinnati, Ohio, is primarily
engaged in producing and distributing packaged;qmked food products to the foodservice industty ADg. 28, 1998, the Company sold its
Caryville, Tenn. meat processing facility to Advarfeood Company, Inc. of Enid, Okla. Both of thesgilities were acquired with the Hud:
Acquisition. Under the terms of both agreements,Gompany received $128 million in cash. The Corgpanognized no gain or loss on the
sale of these assets. In addition, no pro formarindtion is provided as the operations of thes#itias were not significant to the Company.

NOTE 4: IMPAIRMENT AND OTHER CHARGES

The Company recorded charges totaling $214.6 milhio a pre-tax basis ($0.68 per share) duringahet quarter of 1998. These charges
consist of $142.2 million for asset impairment aderty, plant and equipment, writedown of relad&dess of investments over net assets
acquired and severance costs, $48.4 million fadssn the Company's export business to Russighwtiais been adversely affected by the
continuing economic problems in Russia and $24ionilfor other charges related primarily to workessnpensation and employment prac
liabilities. These charges have been classifigiénConsolidated Statements of Income as $142lbmih asset impairment and other
charges, $48.4 million included in selling expen$2®.5 million included in cost of sales and $&ilion included in other expense.
Additionally, the foreign losses have been nett@t accounts receivable on the Consolidated Bal&tmets.
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As previously announced, the Company's Board aéd@ars approved management's proposed restrudaur®p Aug. 28, 1998. The
restructuring, which resulted in asset impairment ather charges, is in furtherance of the Comgamgviously stated objective to focus on
its core business, chicken. The recent acquisdfdrudson Foods, Inc. and the assimilation of Hadstacilities and operations into the
Company's business have permitted the Companyi@wend rationalize the productive capabilitied @ost structure of its core business.
Further, the Company intends to continue the ratipation of its seafood assets. This rationalorathay include divestiture, redeployment,
and other possible business transactions, explatiraternatives in an orderly fashion. The resting includes, among other things, the
closure of eight plants and feedmills resultingviork force reductions, the writedown of excessnekstments over net assets acquired
allocated to closed facilities, the reconfiguratafrvarious production facilities and the writedoafncertain seafood assets to estimated net
realizable value.

The major components of the asset impairment datececharges consist of the following:

(IN MILLIONS)
Impairment of property, plant and equipment $120.7
Writedown of related excess of investments

over net assets acquired 19.3
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 which are expected to be dispdseidhin the next 12 months are included in asbels 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 costs lvélpaid in fiscal 1999.

During the fourth quarter, the Russian Ruble waslled from 6.3 to 16.0. This event and other eela&conomic factors in Russia resulte
the Company recognizing losses of $48.4 million.

The majority of the $24.0 million charge noted aboglates primarily to revisions to the Compangtingated liabilities for workers
compensation and employment practice related nsafféiis charge is based upon two separate actstuidies completed during the fourth
quarter.

NOTE 5: ASSETS HELD FOR SALE

On Oct. 27, 1998, the Company and Rose Acre Fdnossigned an asset purchase agreement wherelgy/RRos Farms, Inc. will acquire t
Company's National Egg Products Company operatioBecial Circle, Ga. This operation, which is eefied in assets held for sale at Oct. 3,
1998, was acquired with the Hudson Acquisition.sTininsaction is expected to be finalized in that fjuarter of fiscal 1999 at an amount
which approximates its carrying value.
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The Company also intends to sell Willow Brook Fadtisintegrated turkey production and processiagjiess, and its Albert Lea, Minn.,
processing facility which primarily produces theh&eigert brand of sausages, lunch and deli meatoter related products. These
operations, which are reflected in assets helddtr at Oct. 3, 1998, were acquired with the Hudsmuisition.

During 1996, the Company announced its intentiogselbits beef and pork further-processing operstim its effort to return to its core
business. On Nov. 25, 1996, the Company sold &$ foether-processing operations, known as Gorga&/@-Fix Foods, resulting in a pre-
tax gain of $41 million which was recorded in otirerome for fiscal 1997 in the Consolidated Statetsief Income. The operating results of
this facility were not material to the Company B9Z. During 1997, the Company recorded an impaitrioes of $11.2 million for the pork
further-processing assets, which was classifie@hasperating charge in the Consolidated Statenoéiteome. The Company has closed the
pork further-processing facility and recorded aditnal $4 million writedown of this facility inical 1998.

NOTE 6: FINANCIAL INSTRUMENTS AND CREDIT RISK CONCE NTRATION

Interest Rate Instruments: Interest rate swaps matlonal amounts of $141.7 million and $147.7 mwiilwere in effect at Oct. 3, 1998, and
Sept. 27, 1997, respectively. Fair values of ttesgaps were ($8.1) million and ($1.3) million at C&t1998, and Sept. 27, 1997, respectively.
Fair values of interest rate instruments are eséichamounts the Company would receive or pay toitette the agreements at the reporting
dates. These swaps mature from 2005 to 2008.

Commodity and Foreign Currency Contracts: At Octl®8, and Sept. 27, 1997, the Company held tlewimg commodity and foreign
currency contracts:

(DOLLARS IN MILLIONS, EXCEPT PER UNI T CONTRACT/STRIKE PRICES)
Notional Weighted Average Fair Value
Amount Contract/Strike Price
1998 1997 1998 1997 1998 1997
Long position in corn $174 $- $2.32 $- $17.0 $-
Short position in corn 20.5 10.1 211 265 202 99
Long positions in soybean oil 21 - 2424 - 21 -
Short positions in soybean oil 1.5 - 2440 - 1.5 -
Short positions in soybean meal - 7.1 - 215.00 - 65
Sold option contracts to sell
Japanese Yen for US$ 6.5 425 109.48 113.20 - (1.0
Purchased option contracts to
Purchase Japanese Yen for US$ 5.6 38.0 126.69 126.75 0.4 0.5
Foreign forward exchange contracts - 0.5 - 102.45 - 04

Fair Value of On-Balance Sheet Financial Instrursefihe Company's significant financial instrumentdude cash and cash equivalents,
investments and debt. In evaluating the fair valugignificant financial instruments, the Compamngrally uses quoted market prices of the
same or similar instruments or calculates an estiditair value on a discounted cash flow basisgiie rates available for instruments with
the same
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remaining maturities. As of Oct. 3, 1998, and S2pt.1997, the fair value of financial instrumehé&td by the Company approximated the
recorded value except for long-term debt. Fair @afilong-term debt was $2.1 billion and $1.7 biiliat Oct. 3, 1998, and Sept. 27, 1997,
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 pdag@&h major banks and financial
institutions. Concentrations of credit risk wittspect to receivables are limited due to the latgaber of customers and their dispersion
across geograhic areas. The Company performs pedoetlit evaluations of its customers' financiahdition and generally does not require
collateral. No single group or customer represgrasater than 10% of total accounts receivable.

NOTE 7: CONTINGENCIES AND COMMITMENTS

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 Dec. 29, 1997, the Company entered into a geseanent resolving the Office of Independent Collm§dIC) investigation of the
Company in connection its investigation of formecftary of Agriculture Michael Espy. The Companyeeed a guilty plea to a single coi
of violating the illegal gratuity statute, 18 U.SZD1(c)(1). The Company was sentenced on Jarl.9B8 to pay a fine of $4 million, costs of
prosecution of $2 million and was placed on pradafor four years. At the time of its plea, the G@my also entered a Compliance
Agreement with the OIC and the U.S. Department gfiéulture requiring it to implement a complianc®gram.

Following the entry of its guilty plea, the Compaanyd others were named as defendants in a putdéise action suit brought on behalf of all
individuals who sold beef cattle to beef packergfmcessing between certain dates in 1993 and. 988 action, captioned Wayne Newton,
et al.

v. Tyson Foods, Inc., et al., U.S. District ColNgrthern District of lowa, Civil Action No. 98-3@sserts claims under the Racketeer
Influenced and Corrupt Organizations statute asageh commortaw claim for intentional interference with prosfiee economic advantag
Plaintiffs allege that the gratuities which were gubject of the Company's plea resulted in a ctitiygeadvantage for poultry products vis-a-
vis beef products. Plaintiffs request trebled damsag excess of $3 billion, plus attorney's fee$ @sts. While management is not able to
determine the outcome of this matter at this tibaesed upon information currently available, manag@rpresently does not believe that this
lawsuit has merit and will not have a material adeeeffect on the Company's financial positiont®résults of operations.

On July 28, 1997, Hudson received notice from th®. Department of Justice (DOJ) that it was prepéwéring an action against Hudson
the alleged violation of the Clean Water Act at Baials Berlin, Md., poultry processing facility. TB®J alleged that over the past five years,
Hudson had
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repeatedly discharged pollutants in quantitiesxicess of its National Pollutant Discharge EliminatSystem (NPDES) permit limits, violat
monitoring and sampling requirements of its NPDESt and failed to provide notice of NPDES viateis. On Sept. 19, 1997, Hudson
entered into an agreement in principle with the B@Jdhe settlement of these claims. On May 8, 1298onsent Decree between the United
States, Hudson and the Company was filed with tf& District Court together with a Complaint allegithese violations. On Oct. 6, 1998,
the U.S. District Court approved and entered thesént Decree. The Consent Decree, while statirtgthdson denies the violations alleged
in the Complaint, provides for the payment to theted States of $4 million and the expenditure fillion in supplemental environmental
projects (SEPs).

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, cipiénalties of up to $10,000 per day for each dayCiwapany had allegedly operated in
violation of the Maryland water pollution contraiis. The Company has only recently received theplaint, is reviewing and researching
the factual matters asserted therein, and intendigbrously defend against the same. The Comparg dot believe any penalties, if
imposed, would have a material adverse effect erCibimpany's results of operations or financial ¢

The Company leases certain farms and other prepeatid equipment for which the total rentals thegmproximated $46.7 million in 1998,
$34 million in 1997 and $35.7 million in 1996. Mdatm leases have terms ranging from one to 10sywih various renewal periods. The
most significant obligations assumed under the $asfrthe leases are the upkeep of the facilitiespmyments of insurance and property
taxes.

Minimum lease commitments under noncancelable seas®ct. 3, 1998, total $141.8 million compose®46.8 million for 1999, $37.2
million for 2000, $26.0 million for 2001, $16.2 rdn for 2002, $9.8 million for 2003 and $5.8 nlti for later years. These future
commitments are expected to be offset by futuramum lease payments to be received under subledsgproximately $16.7 million.

The Company assists certain of its swine and poghowers in obtaining financing for growout fatiéis 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 $60 million.

NOTE 8: LONG-TERM DEBT

The Company has an unsecured revolving credit aggretotaling $1 billion which supports the Compargommercial paper program. This
$1 billion facility expires in May 2002. At Oct. 2998, $506.9 million in commercial paper was aurtsing under this facility. The
Company's $250 million facility was terminated etfee May 4, 1998.
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At Oct. 3, 1998, the Company had outstanding letbéicredit totaling approximately $108.5 millisssued primarily in support of workers'
compensation insurance programs, industrial reveonds and the leveraged equipment loans.

Under the terms of the leveraged equipment lo&iesCompany had restricted cash totaling approxim&@4.7 million which is included in
investments and other assets at Oct. 3, 1998. Uhdse leveraged loan agreements, the Companedrit#o interest rate swap agreements
to effectively lock in a fixed interest rate forese borrowings.

Annual maturities of long-term debt for the fiveaye subsequent to Oct. 3, 1998 are: 1999-$77.6milk000-$251.3 million; 2001-$125.2
million; 2002- $538.3 million and 2003-$178.5 rrolti.

The revolving credit agreement and notes contaiioua covenants, the more restrictive of which regjmaintenance of a minimum net
worth, current ratio, cash flow coverage of intesew fixed charges and a maximum total debt-totabgation ratio. The Company is in
compliance with most of these covenants at yeata@nichas obtained waivers for covenants in whiedbmpany is not in compliance.

The weighted average interest rate on all outstanshort-term borrowing was 5.6% at Oct. 3, 1998, &ept. 27, 1997.

Long-term debt consists of the following:

(IN MILLIONS)
Ma turity 1998 1997
Commercial paper
(5.6% effective rate at 10/3/98) 2002 $ 506.9 $ 638.7
Debt securities:
6.75% notes 2005 149.3 149.1
6.625% notes 2005 1495 149.3
6.39-6.41% notes 2000 50.0 50.1
6% notes 2003 146.8 -
7% notes 2028 1459 -
7% notes 2018 236.3 -
Institutional notes:
10.33% notes 1999 - 33.7
10.61% notes 199 9-2001 106.3 125.0
10.84% notes 200 2-2006 50.0 50.0
11.375% notes 199 9-2002 12.8 171
Mandatory Par Put Remarketed
Securities (5.88% effective rate at 10/3/98) 2010 50.2 -
6.08% notes 2010 100.4 -
Revolving credit facility 2002 - 130.0
Leveraged equipment loans
(rates ranging from 4.7% to 6.0%) 200 5-2008 170.5 166.5
Other v arious 91.7 48.7

$1,966.6 $1,558.2
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NOTE 9: INCOME TAXES

Detail of the provision for income taxes considts o

(IN MILLIONS)

1998 1997 1996

Federal $50.1 $129.7 $49.9
State (4.2) 14.2 (0.9)
$45.9 $ 143.9 $49.0

Current $80.6 $133.4 $33.1
Deferred (34.7) 10.5 15.9

$45.9 $143.9 $49.0

The reasons for the difference between the effedétigome tax rate and the statutory U.S. federairnre tax rate are as follows:

1998 1997 1996
U.S. federal income tax rate 35.0 % 35.0% 35.0%
Amortization of excess of investments
Over net assets acquired 23.6 8.6 5.9
State income taxes (benefit) (3.8 ) 2.8 (0.4)
Foreign sales corp benefit (9.6 ) - -
Foreign Losses 20.5 - -
Other (1.0 ) (2.8) (3.5
64.7 % 43.6% 37.0%

The Company follows the liability method in accduagtfor deferred income taxes. The liability methprdvides that deferred tax liabilities
are recorded at current tax rates based on therelif€e between the tax basis of assets and liebiiind their carrying amounts for financial
reporting purposes referred to as temporary diffegs. Significant components of the Company's dedeax liabilities as of Oct. 3, 1998,
and Sept. 27, 1997, are as follows:

(IN MILLIONS)
1998 1997
Basis difference in property, plant and equipment $289.9 $267.9
Suspended taxes from conversion to accrual method 135.1 142.7
Other 9.4 95.5

77



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 requiredctmange 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 incomestase deferred. However, legislation was enactd®97 which now requires the
Company to pay down the suspense account overé8.ye

NOTE 10: RESTRICTED STOCK AND STOCK OPTIONS

The Company has outstanding 189,000 restrictedeslwrClass A stock. The restriction expires oweriqals ranging from 10 to 26 years. 1
unamortized portion is classified on the ConsoédaBalance Sheets as deferred compensation inhsiéees' equity.

The Company has a nonqualified stock option plaithvprovides for granting options for shares of$sSla stock at a price not less than the
fair market value at the date of grant. The optigaiserally become exercisable ratably over fowight years from the date of grant and n
be exercised within 10 years of the grant date.

A summary of the Company's stock option activitytfee plan is as follows:

Shares  Weighted Average
Under Exercise Price
Option Per Share

Outstanding, Sept. 30, 1995 4,118,171 $13.79
Exercised (320,535) 8.05
Canceled (459,150) 14.49
Granted 2,129,775 15.04
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

The number of options exercisable was as followd: 8, 1998- 1,202,498, Sept. 27, 1997- 806,8373amt. 28, 1996- 442,616. The
remainder of the options outstanding at Oct. 3818%e exercisable ratably through November 200@. iumber of shares available for fu
grants was 6,459,402 and 6,651,083 at Oct. 3, 1888Sept. 27, 1997, respectively.
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The following table summarizes information abowic&toptions outstanding at Oct. 3, 1998:

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 27,389 4.3 $5 .79 27,389 $5.79
14.33-14.50 2,619,609 5.9 14 .40 1,174,359 14.40
1458 - 15.17 1,815,825 8.0 15 .02 750 15.17
17.92 - 18.00 3,892,725 8.1 17 .93 - -

8,355,548 1,202,498

The weighted average fair value of options gradigihg 1998 and 1997 is approximately $7.10 and®#espectively. The fair value of
each option grant is established on the date oftgising the Black-Scholes option- pricing modedsAmptions include an expected life of
eight years, weighted average ris&e interest rates ranging from 5.5% to 6.4%, etgxkvolatility of 0.2% and dividend yield of 0.5%both
1998 and 1997.

As permitted by SFAS No. 123, the Company chosmiinue accounting for stock options at theiringic value. Accordingly, no
compensation expense was recognized for its stpii@rocompensation plans. Had the fair value metifatcounting been applied to the
Company's stock option plans, the tax-effected chpauld be as follows:

(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 1998 1997 1996
Net Income
As reported $25.1 $185.8 $86.9
Pro forma 21.0 182.0 85.7

Earnings Per Share
As reported

Basic 0.11 0.86 0.40

Diluted 0.11 0.85 0.40
Pro forma

Basic 0.09 0.84 0.39

Diluted 0.09 0.83 0.39

Pro forma net income reflects only options granteti998, 1997 and 1996.
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NOTE 11: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equipama other facilities with the Senior Chairmartted Board of Directors of the
Company and certain members of his family, as ekt trust controlled by him, for rentals of $5.#liom in 1998, $5.6 million in 1997 and
$7 million in 1996. Other facilities, including ald storage distribution facility in 1996, have hdeased from the Company's profit sharing
plan and other officers and directors for rentataling $3.4 million in 1998, $5.3 million in 19%iAd $6.6 million in 1996. In 1997, the
Company purchased the cold storage distributioilitiaas well as other facilities from the profiaring plan.

Certain officers and directors are engaged in ppalhd swine growout operations with the Compangnehy these individuals purchase
animals, feed, housing and other items to raiseatiirmals to market weight. The total value of thieaasactions amounted to $11.5 million in
1998, $12.3 million in 1997 and $11.7 million in9B®

NOTE 12: BENEFIT PLANS

The Company has defined contribution retirementianéntive benefit programs for various groups ofr(any personnel. Company
discretionary contributions, which are determingdhe Board of Directors, totaled $31.8 million,652 million and $24.0 million for 1998,
1997 and 1996, respectively.

NOTE 13: SUPPLEMENTAL INFORMATION

(IN MILLIONS)

1998 1997 1996

SUPPLEMENTAL CASH FLOW INFORMATION
Cash paid during the period for:
Interest $159.9 $123.4 $114.1
Income Taxes 196.9 124.1 40.5

SUPPLEMENTAL SALES INFORMATION: The Company sellsrtain of its products in foreign markets, primaanada, China, Georg
Guatemala, Japan, Puerto Rico, Russia and Singaparell as certain Middle Eastern countries anahti@es in the Caribbean. The
Company's export sales for 1998, 1997 and 199&th&687 million, $762.5 million and $790.9 milliorespectively. Substantially all of the
Company's export sales are transacted throughilisiafi brokers, marketing associations and foraigles staffs. Foreign sales were less
10% of total consolidated sales for 1998, 1997 E8%b, respectively.
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NOTE 14: QUARTERLY FINANCIAL DATA (UNAUDITED)

NS EXCEPT PER SHARE DATA)

Second Third Fourth
uarter  Quarter Quarter

1,870.8 $1,953.6 $2,068.9
268.8  308.4 316.1
23.3 466  (89.7)
0.10 020  (0.39)
0.10 020 (0.39)

(IN MILLIO

1998 First

Quarter Q
Sales $1,5208 $
Gross Margin 260.7
Net Income (Loss) 44.9
Basic Earnings (Loss) Per Share 0.21
Diluted Earnings (Loss) Per Share 0.21
1997
Sales $1,5279 $
Gross Margin 248.4
Net Income 44.6
Basic Earnings Per Share 0.21
Diluted Earnings Per Share 0.20

15743 $1,591.2 $1,662.3
262.2 268.0 259.1
48.2 45.2 47.8
0.22 0.21 0.22
0.22 0.21 0.22
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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 accogriontrols, and a program of internal auditingiglesd to provide reasonable assurance
that the Company's assets are protected and émsiictions are executed in accordance with prafieoazation, and are properly recorded.
This system of internal accounting controls is carlly reviewed and modified in response to chagdiusiness conditions and operations
and to recommendations made by the independertbasidind the internal auditors. During 1998, cartdithese controls were reviewed and
strengthened. Additionally, the Company has adoptedde of conduct and has hired an experiencétrhid compliance officer. The
management of the Company believes that the adoguahd control systems provide reasonable asserthiat assets are safeguarded and
financial information is reliable.

The Audit Committee of the Board of Directors meetgularly with the Company's financial managenasm 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.€Tindependent 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.

The accompanying consolidated financial statemieate been audited by Ernst & Young LLP, independenitors.

Novenber 20, 1998

/ s/ \Wayne Britt /sl Steven Hanki ns
Wayne Britt St even Hanki ns
Chi ef Executive O ficer 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 33,18nd September 27, 1997, and the
related consolidated statements of income, shatetwlequity, and cash flows for each of the tlyesgs in the period ended October 3, 1998.
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 whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Tyson
Foods, Inc., at October 3, 1998, and Septembet@%7, and the consolidated results of its operatamd its cash flows for each of the three
years in the period ended October 3, 1998, in aamifg with generally accepted accounting princip

Tul sa, Gkl ahoma / s/ Ernst & Young LLP
Novenber 20, 1998 i
Ernst & Young LLP
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BOARD OF DIRECTORS
TYSON FOODS, INC.

DON TYSON, 68, senior chairman of the board of clives, served as chairman of the board until Af#B5 when he was named senior
chairman. Mr. Tyson served as chief executive effientil March 1991 and has been a member of thedssince 1952. 1

JOE STARR, 65, a private investor, served as apiiesident of Tyson until 1996. Mr. Starr has baenember of the board since 1969.

NEELY CASSADY, 70, 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 dioduel since 1974. 2,3,4

FRED VORSANGER, 70, 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
23,4

LELAND TOLLETT, 61, retired as chairman and chigkeutive officer Oct. 1, 1998. He had been chairwofahe 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 thardasince 1984. 1

JOHN TYSON, 45, 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 bazre $984. 1

SHELBY MASSEY, 65, 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, 49, is vice president of the compaMs. Tyson has served in related capacities st seven years and was
previously a regional sales manager in the foodsemivision. Ms. Tyson has been a member of thedsince 1988.

LLOYD HACKLEY, 57, 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 1998t. Hackley has been a member of the board siné2.184

DONALD WRAY, 61, is president and chief operatinfiaer of Tyson Foods. He has held his currenesitsince April 1995 after serving as
chief operating officer since 1991 and as senioe yiresident of the sales and marketing divisionesiL985. Mr. Wray has been a member of
the board since 1994.
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GERALD JOHNSTON, 55, 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, 49, was named chief executive offigard was elected to the board of directors of Tyeftecrtive Oct. 1, 1998. In his 26
years with Tyson, Mr. Britt has served as executice president and chief financial officer; seniare president, international division; vi
president, wholesale club sales and marketingetmgr-treasurer; controller; cost and budget managel complex controller.

1 Executive Committee

2 Audit Committee

3 Compensation Committee
4 Oversight Committee
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CORPORATE AND OPERATIONAL OFFI
TYSON FOODS, INC.

Roy D. Brister Gerard A. Dowd
Director, Senior Vice Presiden
Research and Nutrition Foodservice Division
Wayne Britt James G. Ennis

Chief Executive Officer Vice President, Cont
and Chief Accounting

Roy Brown

President, Louis C. Gottsponer,

Seafood Division Assistant Secretary
Director of Investor

Ellis Brunton

Vice President, Steven Hankins

Research and Quality Assurance Executive Vice Presi
and Chief Financial

Wayne B. Butler

President, R. Read Hudson

Prepared Foods Group Secretary

Jim Cate Greg Huett

Senior Vice President, Senior Vice Presiden

Specialty Products Sales and Marketing-
Wholesale Club Divis

Gary D. Cooper

Vice President, William P. Jaycox

Management Information Systems Senior Vice Presiden
Human Resources

John D. Copeland

Director, Corporate Lance E. Jensen

Ethics and Compliance Vice President,
Strategic Project De

John H. Curran

Senior Vice President, Carl G. Johnson

Retail Fresh Division Vice President,
Asset and Risk Manag

CERS
William F. Kuckuck David S.
t, Senior Vice President, Executive
International Division Operation
and Wareh
John S. Lea
roller Senior Vice President, Archie Sc
Officer Retail Sales and Marketing Director,
and Gover
Jr.
and Dennis Leatherby Dan Serra
Relations Senior Vice President, Vice Pres
Finance and Treasurer Human Res
dent Greg W. Lee Donnie Sm

Officer  Executive Vice President, Vice Pres
Sales, Marketing and
Technical Services John H. T
Chairman
Bob E. Love Board of
Vice President,
t, Research and Development David L.
Vice Pres
ion Bill Lovette Director
Senior Vice President,
Poultry Operations William E
t, Vice Pres
Gene A. Lovette Developme
Senior Vice President,
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President
velopment Tim McGovern Operating
Vice President, Distribution
Robert Zi
Bill Moeller Vice Pres
ement President, The Pork Group  Engineeri
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CORPORATE INFORMATION
TYSON FOODS, INC.

Closing Price of Company's Common Stock

Fiscal Year 1998 Fiscal Year 1997

High Low High Low
First Quarter $23.88 $17.88 $22.42 $17.79
Second Quarter 20.81 18.06 23.63 19.88
Third Quarter 24.13 18.94 21.56 17.75
Fourth Quarter 24.44 16.50 23.56 19.00

As of Oct. 3, 1998, the Company had 33,683 ClassiAmon shareholders of record and 17 Class B consimareholders of record.

DIRECTSERVICE SHAREHOLDER INVESTMENT PROGRAM

Tyson has authorized First Chicago Trust Companmpement its program for dividend reinvestmend airect purchase of shares for
current as well as new investors of Tyson Classof@on Stock. This program provides alternativesdditional retail brokerage methods
of purchasing, holding and selling Tyson stock.iAfuiries concerning this program should be deddb:

DirectSERVICE Program for Shareholders of Tysond&dnc. c/o First Chicago Trust Company P.O. B69&
Jersey City, NJ 07303-2598
1-800-317-4445 (current shareholders) 1-800-822& {86n-shareholders)

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 MAILINGS

If your Tyson stock is registered in similar buffelient names, e.g. Jane

A. Doe and J.A. Doe, we are required to createragpaccounts and mail dividend checks and proxgmads separately even if the mailing
addresses are the same. To consolidate accountacté&irst Chicago Trust Company.

LOST OR STOLEN STOCK CERTIFICATES OR LEGAL TRANSFER S

If your stock certificates are lost, stolen, osome way destroyed, or if you wish to transferstgtion, notify First Chicago Trust Company
in writing. Include the exact name(s) and SocialuBiy or tax identification number(s) in which tetock is registered and, if possible, the
numbers and issue dates of the certificates.
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CORPORATE INFORMATION
TYSON FOODS, INC.

CORPORATE DATA INDEPEND
Tyson Foods, Inc., which employs Ernst &
approximately 70,500 people, is the 3900 One
world's largest fully inte- Tulsa, O
grated producer, processor and
marketer of chicken and chicken- TRANSFER
based food products. First Ch

of New
STOCK EXCHANGE LISTINGS P.O. Box

The Class A common stock of the Company Jersey C
is traded on the New York Stock Exchange 1-800-31
under the symbol TSN.

Sharehol
CORPORATE HEADQUARTERS First Ch
2210 West Oaklawn Drive through
Springdale, Arkansas 72762-6999
Telephone (501) 290-4000 INVESTOR
Fax (501) 290-4000 Financia
seeking
AVAILABILITY OF FORM 10-K informat
A copy of the Company's Form 10-K Director

Report, as filed with the Securities and Tyson Fo
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P.O. Box 2020 NEWS REL
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at (800)

ANNUAL MEETING
The Annual Meeting of Shareholders will TYSON ON
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the meeting are urged to exercise their www.tyso
right to vote by proxy.
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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

Culinary Foods, Inc. Delaware Cul

Hudson Foods, Inc. Delaware Hud

JAC Creative Foods Ontario JAC
(Canada), Inc.

Mallard's Food Products, California Mal
Inc.

Tyson Breeders, Inc. Delaware Tys

Tyson Export Sales, U.S. Virgin Tys
Inc. Islands

Tyson Farms, Inc. Delaware Tys

Tyson Farms of Texas, Texas Tys
Inc.

Tyson Foods of Alabama Alabama Tys
Inc.

Tyson International Bermuda Tys
Company, Ltd.

Tyson International Delaware Tys

Holding Company
Tyson Marketing, Ltd. Ontario, Canada Tys
Willow Brook Foods, Inc.  Delaware Wil
World Resource, Inc. Delaware Wor

AAFC Holdings, Ltd. Yukon
AAFC International, Inc. U.S. Virgin Islands
Arctic Fisheries Washington
Benton Sales, Ltd. British Virgin Islan
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.
Henry House, Inc. Michigan
JAC Creative Foods (Canada) Ontario
Inc.
National Comp Care, Inc. Delaware

Oaklawn Capital Corporation Delaware
Oaklawn Capital-Mississippi, Mississippi
LLC
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Names Under
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Does Business

b-Vantress, Inc.

b Breeding Company
Limited

inary Foods, Inc.

son Foods, Inc.
Creative Foods

Canada), Inc.
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Inc.
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Company, Ltd.
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low Brook Foods, Inc.

Id Resource, Inc.

The Company considers the foregoing to be its pyimaerating subsidiaries. Certain other subsidgawhich 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
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Oaklawn Sales, Ltd. British Virgin Islan
Offshore Ventures, Inc. Washington
The Pork Group, Inc. Delaware
Tri-Venture Trucking, Ltd  British Columbia
TPM Holding Company Delaware
TyNet Corporation Delaware
Tyson Enterprise Alaska

Protein, Inc.

Tyson Foreign Sales, Inc.  Barbados
Tyson Mexican Original, Inc. Delaware

Tyson Poultry, Inc. Delaware

Tyson Sales and Delaware
Distribution, Inc.

Tyson Seafood Group- Japan
Japan, Inc.

Tyson Shared Services, Inc. Delaware

Ucluelet Seafood British Columbia
Processors, Ltd.

Universal Plan Hong Kong
Investments, Ltd.

WLR Acquisition Corp. Delaware
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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 20, 1998,
included in the 1998 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\®- 33-53177) and the related prospectus of eponts dated November 20, 1998, 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 3, 1998.

Decenber 14, 1998 /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 1998 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 3 199
PERIOD END OCT 3 199
CASH 47
SECURITIES 0
RECEIVABLES 631
ALLOWANCES 0
INVENTORY 984
CURRENT ASSET¢ 1,76¢
PP&E 2,251
DEPRECIATION 0
TOTAL ASSETS 5,247
CURRENT LIABILITIES 831
BONDS 1,967
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 24
OTHER SE 1,94¢
TOTAL LIABILITY AND EQUITY 5,24%
SALES 7,41«
TOTAL REVENUES 7,41«
CGS 6,26(
TOTAL COSTS 6,26(
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 13¢
INCOME PRETAX 71
INCOME TAX 46
INCOME CONTINUING 25
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 25
EPS PRIMARY 0.11
EPS DILUTED 0.11
End of Filing
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