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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14D-1

AND

SCHEDULE 13D
(AMENDMENT NO. 1)

TENDER OFFER STATEMENT PURSUANT TO SECTION 14(D)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

WLR FOODS, INC.

(Name of Subject Company)

WLR ACQUISITION CORP.
(Bidder)

Common Stock, no par value
(Title of Class of Securities) 929286 10 2
(CUSIP Number of Class of Securities) James B.rBlai
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Telephone Number (501) 290-4000

(Name, Address and Telephone Number of Person Aimttbto Receive Notices and Communications on Befi@idders)

Copies to:
Leslie A. Grandis, Esq. Lawrence Lederman, Esq.
McGuire, Woods, Battle & Boothe Michael W . Goroff, Esq.
One James Center Milbank, Twee d, Hadley & McCloy
901 East Cary Street 1 Chase M anhattan Plaza
Richmond, Virginia 23219 New York, New York 10005
Telephone: (804) 775-4322 Telephone: (212) 530-5000
CALCULATION OF FILING F EE
Transaction Value* Amount of Filing Fee**
$311,013,900.00........... $62,202.78
* Pursuant to, and as provided by, Rule 0-11(d), this amount is based upon
the purchase, at $30.00 per share, net to the seller in cash, of 10,367,130
shares of Common Stock of WLR Foods, Inc., whi ch is equal to (i) the number
of Shares (10,967,193) outstanding as reported in the Quarterly Report on
Form 10-Q of WLR Foods, Inc. for the fiscal qu arter ended January 1, 1994,
minus (ii) the number of Shares (600,063) bene ficially owned by WLR
Acquisition Corp. and its affiliates on the da te hereof.

**1/50 of 1% of the Transaction Valuation

/1 Check box if any part of the fee is offset asvided by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was previously
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateedl its filing.

Amount Previously Paid: N/A
Form or Registration No.: N/A
Filing Party: N/A
Date Filed: N/A
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CUSIP No. 929286 10 2 14D-1 Page 2 of Pages

1 NAME OF REPORTING PERSONS
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PER SONS

TYSON FOODS, INC.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO  UP (SEE
INSTRUCTIONS) A 11
(B) Ix/

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC, BK

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(e) OR 2(f) /1

6 CITIZENSHIP OR PLACE OF ORGANIZATION

DELAWARE

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH RE PORTING
PERSON

600,063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.47%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CoO



CUSIP No. 929286 10 2 14D-1 Page 3 of Pages

1 NAME OF REPORTING PERSONS
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PER SONS

WLR ACQUISITION CORP.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO  UP (SEE
INSTRUCTIONS) A 11
(B) IXI

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

BK

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(e) OR 2(f) /1

6 CITIZENSHIP OR PLACE OF ORGANIZATION

DELAWARE

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH RE PORTING
PERSON

600,000 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.47%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CoO



CUSIP No. 929286 10 2 14D-1 Page 4 of Pages

1 NAME OF REPORTING PERSONS
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PER SONS

TYSON LIMITED PARTNERSHIP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO  UP (SEE
INSTRUCTIONS) A 11
(B) IXI

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

NOT APPLICABLE

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(e) OR 2(f) /1

6 CITIZENSHIP OR PLACE OF ORGANIZATION

DELAWARE

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH RE PORTING
PERSON

600,063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.47%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN



CUSIP No. 929286 10 2 14D-1 Page 5 of Pages

1 NAME OF REPORTING PERSONS
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PER SONS

MR. DON TYSON

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO  UP (SEE
INSTRUCTIONS) A 11
(B) IXI

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

NOT APPLICABLE

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(e) OR 2(f) /1

6 CITIZENSHIP OR PLACE OF ORGANIZATION

UNITED STATES

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH RE PORTING
PERSON

600,063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.47%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)



This Statement on Schedule 14D-1 relates to ther bif WLR Acquisition Corp., a Delaware corporat{tire "Purchaser"), and a wholly-
owned subsidiary of Tyson Foods, Inc., a Delawarparation ("Tyson"), to purchase all outstandihgres of Common Stock, no par value
(the "Shares"), of WLR Foods, Inc., a Virginia corgtion (the "Company"), at a price of $30.00 gears, net to the seller in cash, upon the
terms and subject to the conditions set forth enGlffer to Purchase, dated March 9, 1994 (the 'fQéféPurchase") and in the related Letter of
Transmittal, copies of which are attached heret@xsbits 99.1 and 99.2, respectively (which cdilezly constitute the "Offer").

This Statement also constitutes Amendment No.thgdstatement on Schedule 13D, dated March 4, I88d by the Purchaser, Tyson,
Tyson Limited Partnership and Mr. Don Tyson, relgtio their beneficial ownership of Shares.

ITEM 1. SECURITY AND SUBJECT COMPANY.

(a) The name of the subject company is WLR Foatts, h Virginia corporation, and the address opitacipal executive offices is P.O. Box
7000, Broadway, Virginia 22815.

(b) The exact title of the class of equity secasitbeing sought in the Offer is Common Stock, mosphue, of the Company. The information
set forth in the Introduction to the Offer to Puash is incorporated herein by reference.

(c) The information set forth in Section 6 ("PriRange of the Shares; Dividends") of the Offer tocRase is incorporated herein by refere
ITEM 2. IDENTITY AND BACKGROUND.

(a)-(d), (g) This Statement is filed by the Pur@raend Tyson. The information set forth in theddtiction and Section 9 ("Certain
Information Concerning the Purchaser and Tyson"anfl Schedule | to, the Offer to Purchase is jpm@ted herein by reference.

(e)-(f) Neither the Purchaser nor Tyson nor, tartkeowledge, any of the persons listed in Schedltdethe Offer to Purchase, has during the
last five years (i) been convicted in a criminadggeding (excluding traffic violations or similaisdemeanors), or (ii) been a party to a civil
proceeding of a judicial or administrative bodycompetent jurisdiction and as a result of such geding was or is subject to a judgment,
decree or final order enjoining future violatiorfsar prohibiting activities subject to, federalgiate securities laws or finding any violatior
such laws.

ITEM 3. PAST CONTACTS, TRANSACTIONS OR NEGOTIATIONS WITH THE SUBJECT COMPANY.

(a) The information set forth in Section 9 ("Cemt&iformation Concerning the Purchaser and Tysohthe Offer to Purchase is incorporated
herein by reference.

(b) The information set forth in the Introducti@®gction 9 ("Certain Information Concerning the Paser and Tyson") and Section 11
("Background of the Offer; Contacts with the Comygarof the Offer to Purchase is incorporated hetsjirreference. Except as set forth
therein, since July 1, 1990 there have been nacts)tnegotiations or transactions required toebéosth in this item.
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ITEM 4. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDE RATION.

(a)-(b) The information set forth in Section 10¢t@ce and Amount of Funds") of the Offer to Purehiasincorporated herein by reference.
(c) Not applicable.

ITEM 5. PURPOSE OF THE TENDER OFFER AND PLANS OR PROPOSALS OF THE BIDDER.

(a)-(e) The information set forth in the Introdwetj Section 9 ("Certain Information Concerning fhechaser and Tyson"), Section 11
("Background of the Offer; Contacts with the Comygarand Section 12 ("Purpose of the Offer; Plangfie Company; Other Matters
Relating to the Offer and the Proposed Merger'thefOffer to Purchase are incorporated herein fereace. Except as set forth therein, tt
are no plans or proposals required to be set forthis item.

(H-(g) The information set forth in Section 7 (fE€t of the Offer on the Market for the Shares; ND¥&) Quotation; Exchange Act
Registration; Margin Regulations") of the OfferRarchase is incorporated herein by reference.

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPA NY.

(a)-(b) The information set forth in the Introdwetj Section 9 ("Certain Information Concerning Bhechaser and Tyson"), Section 11
("Background of the Offer; Contacts with the Comygarand Section 12 ("Purpose of the Offer; Planstfie Company; Other Matters
Relating to the Offer and the Proposed Merger'thefOffer to Purchase is incorporated herein bgresfce.

ITEM 7. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO THE SUBJECT
COMPANY'S SECURITIES.

The information in the Introduction, Section 9 (t@én Information Concerning the Purchaser and my)s&ection 12 ("Purpose of the Off
Plans for the Company; Other Matters Relating eéo@ffer and the Proposed Merger") and Section Eéd5 and Expenses"”) of the Offer to
Purchase is incorporated herein by reference.

ITEM 8. PERSONS RETAINED, EMPLOYED OR TO BE COMPENSATED.

The information set forth in the Introduction, Sent10 ("Source and Amount of Funds") and Sectiér{"Fees and Expenses") of the Offe
Purchase is incorporated herein by reference.

ITEM 9. FINANCIAL STATEMENTS OF CERTAIN BIDDERS.

The information in Section 9 ("Certain Informati@oncerning the Purchaser and Tyson") of the Otféturchase is incorporated herein by
reference.

ITEM 10. ADDITIONAL INFORMATION.

(a) None.



(b)-(c) The information set forth in Section 15 éi@in Legal Matters; Regulatory Approvals") of th#fer to Purchase is incorporated herein

by reference.

(d) The information set forth in the Introducti@®gction 6 ("Price Range of the Shares; Dividend®8jtion 7 ("Effect of the Offer on the
Market for the Shares; NASDAQ Quotation; Exchange Registration; Margin Regulations"), Section 12durce and Amount of Funds")
and Section 15 ("Certain Legal Matters; Regulatypprovals") of the Offer to Purchase is incorpodatterein by reference.

(e) The information set forth in the Introducti@ection 12 ("Purpose of the Offer; Plans for thenpany; Other Matters Relating to the O
and the Proposed Merger") and Section 15 ("Cettagal Matters; Regulatory Approvals") of the OfferPurchase is incorporated herein by

reference.

(f) The information set forth in the Offer to Puast® and the Letter of Transmittal, copies of whkichattached hereto as Exhibits 99.1 and

99.2, respectively, is incorporated herein by egfee.
ITEM 11. MATERIAL TO BE FILED AS EXHIBITS.

(@) 99.1 -- Offer to Purchase, dated March 9, 19
99.2 -- Letter of Transmittal.
99.3 -- Notice of Guaranteed Delivery.

99.4 -- Letter from the Information Agent to
Commercial Banks, Trust Companies an

99.5 -- Letter to Clients for use by Brokers
Banks, Trust Companies and Other Nom

99.6 -- Guidelines for Certification of Taxp
Number on Substitute Form W-9.

99.7 -- Text of Press Releases issued by Tys
March 3, 1994 and March 9, 1994.

99.8 -- Summary Advertisement as published i
JOURNAL on March 9, 1994.

(b) 99.9 -- Commitment Letter, dated March 1, 19
Inc., Bank of America National Trust
and BA Securities, Inc.

(c) -- Not applicable.
(d) -- Not applicable.
(e) -- Not applicable.
(U] -- Not applicable.

94.

Brokers, Dealers,
d Other Nominees.

, Dealers, Commercial
inees.

ayer Identification

on Foods, Inc., dated

n THE WALL STREET

94 between Tyson Foods,
and Savings Association



(g) Other Material.

99.10

99.11

-- Amended Complaint of WLR Foods, Inc.

1994.

-- Answer, Affirmative Defenses and Cou
Tyson Foods, Inc., filed February 25

, filed February 9,

nterclaims of
, 1994,



SIGNATURE

After due inquiry and to the best of their knowledand belief, the undersigned certify that therimfation set forth in this statement is true,
complete and correct.

WLR ACQUISITION CORP.

By /s/ Gerald Johnston

Name: Gerald Johnston
Title: Vice President

Dated: March 9, 1994

TYSON FOODS, INC.

By /s/ CGerald Johnston

Name: Gerald Johnston
Title: Executive Vice President,
Fi nance

Dated: March 9, 1994

10



EXHIBIT INDEX
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OFFER TO PURCHASE FOR CASH
ALL OUTSTANDING SHARES OF COMMON STOCK
OF
WLR FOODS, INC.
AT
$30.00 NET PER SHARE
BY
WLR ACQUISITION CORP.
A WHOLLY-OWNED SUBSIDIARY OF
TYSON FOODS, INC.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK
CITY TIME, ON FRIDAY, APRIL 8, 1994, UNLESS THE OFF ER IS EXTENDED.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THING@&,) THERE BEING VALIDLY TENDERED, AND NOT
WITHDRAWN PRIOR TO THE EXPIRATION DATE, THAT NUMBEROF SHARES WHICH, TOGETHER WITH THE SHARES
BENEFICIALLY OWNED BY THE PURCHASER AND ITS AFFILIAES, REPRESENTS AT LEAST A MAJORITY OF THE TOTAL
NUMBER OF THE SHARES OUTSTANDING ON A FULLY DILUTE@BASIS ON THE DATE OF PURCHASE, (2) THE PREFERR
SHARE PURCHASE RIGHTS HAVING BEEN REDEEMED BY THEBARD OF DIRECTORS OF THE COMPANY OR THE
PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETIONHAT THE PREFERRED SHARE PURCHASE RIGHTS HAVE BEEN
INVALIDATED OR ARE OTHERWISE INAPPLICABLE TO THE OFER AND TO THE PROPOSED MERGER, (3) THE PURCHASER
BEING SATISFIED, IN ITS SOLE DISCRETION, THAT AFTERONSUMMATION OF THE OFFER, THE RESTRICTIONS
CONTAINED IN ARTICLE 14 OF THE VIRGINIA STOCK CORPRATION ACT WILL NOT APPLY TO THE PROPOSED MERGER,
AND (4) FULL VOTING RIGHTS FOR ALL SHARES ACQUIREBY THE PURCHASER OR TYSON OR ANY OF THEIR
ASSOCIATES PURSUANT TO, OR IN CONTEMPLATION OF, THEFFER (WHICH WOULD OTHERWISE BE DENIED VOTING
RIGHTS UNDER ARTICLE 14.1 OF THE VIRGINIA STOCK CRORATION ACT) HAVING BEEN APPROVED AT A SPECIAL
MEETING OF SHAREHOLDERS OF THE COMPANY OR THE PURBBER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT
ARTICLE 14.1 OF THE VIRGINIA STOCK CORPORATION ACTS INAPPLICABLE TO THE PURCHASER OR TYSON OR ANY OF
THEIR ASSOCIATES OR THE ACQUISITION OF SHARES BY ANOF THEM. THE OFFER IS ALSO SUBJECT TO OTHER TERMS
AND CONDITIONS CONTAINED IN THIS OFFER TO PURCHASISEE THE INTRODUCTION AND SECTIONS 1 AND 14.

IMPORTANT

Any shareholder desiring to tender all or any porf his Shares should either (1) complete andl thig Letter of Transmittal or a facsimile
thereof in accordance with the instructions inltk#ter of Transmittal and mail or deliver it withe certificate(s) representing tendered Share:
and any other required documents to the Depositatgnder such Shares pursuant to the procedutmfik-entry transfer set forth in Section
3, or (2) request his broker, dealer, commerciakb&ust company or other nominee to effect taagaction for him. A shareholder whose
Shares are registered in the name of a brokeredemimmercial bank, trust company or other nominast contact such broker, dealer,
commercial bank, trust company or other nomindeiflesires to tender such Shares.

A shareholder who desires to tender Shares andentessificates representing such Shares are notdrately available, or who cannot
comply in a timely manner with the procedures fook-entry transfer, should tender such Shares lbywimg the procedures for guaranteed
delivery set forth in Section 3.

Questions and requests for assistance or for additcopies of this Offer to Purchase, the LetfeFransmittal and the Notice of Guaranteed
Delivery may be directed to MacKenzie Partners,, ltie Information Agent, at its address and tedey@numbers set forth on the back cover
of this Offer to Purchase. Shareholders may alswaot brokers, dealers, commercial banks or trstpanies for assistance concerning the
Offer.

March 9, 199
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To the Holders of Shares of Common Stock of WLRdspdnc.:
INTRODUCTION

WLR Acquisition Corp., a Delaware corporation (tReirchaser") and a wholly-owned subsidiary of Tysowds, Inc., a Delaware
corporation ("Tyson"), hereby offers to purchadeatstanding shares of common stock, no par vé@he"Shares" or "Common Stock"), of
WLR Foods, Inc., a Virginia corporation (the "Compg¥), at $30.00 per Share, net to the seller ithcapon the terms and subject to the
conditions set forth in this Offer to Purchase anthe related Letter of Transmittal (which togethenstitute the "Offer"). Tendering
shareholders will not be obligated to pay brokeramamissions or, except as set forth in Instrucli@f the Letter of Transmittal, transfer
taxes on the purchase of Shares by the Purchassrgmi to the Offer. The Purchaser will pay allrgea and expenses of IBJ Schroder Bank
& Trust Company, which is acting as the Deposit#ing "Depositary”), and MacKenzie Partners, Indich is acting as the Information
Agent (the "Information Agent"), incurred in contiea with the Offer. See Section 16.

According to the Company's Registration Statemarffarm 8-A (the "Company 8-A") filed on Februaryl®94 with the Securities and
Exchange Commission (the "Commission"), on Febrdard994, the Board of Directors of the Companyated a dividend distribution of
one preferred share purchase right (a "Right"gspect of each outstanding Share, payable to stidezh of record on February 14, 1994,
pursuant to a Shareholder Protection Rights Agreéndated as of February 4, 1994 (the "Rights Amgie®"), between the Company and
First Union National Bank of North Carolina, as Rig Agent. Except to the extent that Rights ard@&wied by certificates representing
Shares ("Share Certificates"), the Purchaser isffieting to purchase (nor will tenders be accet®dhe Rights pursuant to the Offer.
Accordingly, shareholders who sell their Rightsasagely from their Shares or who acquire Sharelsouitacquiring the associated Rights
will be able to effect a valid tender of Shareshwitt delivering certificates representing Righ®Ri¢hts Certificates"), in the event Rights
Certificates are distributed by the Company.

The purpose of the Offer is for Tyson, through Pechaser, to acquire control of, and the entitgtgdnterest in, the Company. Tyson
currently intends, as soon as practicable followiogsummation of the Offer, to propose and sedlat@ the Company consummate a me
or similar business combination (the "Proposed Meigvith the Purchaser or another direct or inttirgholly-owned subsidiary of Tyson,
pursuant to which each Share then outstandingr(tithe Shares held by the Purchaser, Tyson or &tinew affiliates, Shares held by any
subsidiary of the Company and Shares held by shitets who perfect their dissenters' rights undenirginia Stock Corporation Act (the
"VSCA")) would be converted into the right to reeeian amount in cash equal to the price per Shadepgursuant to the Offer. See Section
12.

On January 24, 1994, the Chairman of Tyson propwsediting to the Board of Directors of the Compahe acquisition of the Company by
means of a merger in which each Share would beagxgerd for $30.00 per Share in cash and, in addinalicated that Tyson would be
willing to negotiate other possible ways of mergihg tax-free reorganization would be more degéadbr a significant number of the
Company's shareholders. On the day following reéadiffyson's proposal, the President and Chief Etree Officer of the Company sent a
letter to the Company's shareholders which stédtat] although the Company's Board of Directors @Wonket to evaluate Tyson's proposal,
the proposal was "totally unsolicited, unwanted aatof line with [the Company's] longrm business plans and corporate philosophy."
letter also stated that the Company is "not foe.88Dn February 6, 1994, the Company announcedhttamtneeting of the Company's Boar
Directors held on February 4, 1994 (the "FebruaBodrd Meeting") the Company's Board of Directajected Tyson's proposal. In a letter
to shareholders, dated February 6, 1994, annousciclg rejection, it was stated that the Compangardof Directors "believes it is in the
best long-term interests of [the Company] andhirsholders for the Company to remain independent.”

In connection with the Company's rejection of Tysgwoposal on February 4, 1994, the Company arigldard of Directors took a numbel
defensive actions in apparent anticipation of tfil@iOOn February 6, 1994, the Company announcatahthe February 4 Board Meeting



Company's Board of Directors adopted a sharehgiagection rights plan and declared a dividenchefRights. Also on February 6, 1994,
the Company commenced an action against Tysoreiblttited States District Court for the Western isof Virginia (the "District Court")
seeking declaratory and injunctive relief (the ‘Bifiria Action"). See Section 15. On February 15,4,98e Company disclosed in its Quart
Report on Form 10-Q for the fiscal quarter endetiday 1, 1994 (the "January 10-Q") that certainitaaithl actions were taken at or in
connection with the February 4 Board Meeting, idelg the adoption of lucrative "golden parachu&V/esance agreements with certain
executives, as well as severance arrangementf falaried and hourly clerical employees of tharpany, and, as more fully described
below, the implementation of a series of actiorisciing four members of the Company's Board of &wes pursuant to which the Company
purports to be able to take the position that tlisetors are not officers or employees of the @any. In light of the Company's response to
Tyson's proposal and its refusal to enter into@isgussions with Tyson, Tyson determined to comméhe Offer. See Section 11.

The Offer is conditioned upon, among other thir{gs there being validly tendered, and not withdrgwior to the Expiration Date (as
hereinafter defined), that number of Shares whinfpether with the Shares beneficially owned byRhechaser and its affiliates, represents at
least a majority (the "Minimum Number of Shared"}lee total number of Shares outstanding on a fiiliyted basis on the date of purchase
(the "Minimum Condition"), (2) the Rights havingdreredeemed by the Board of Directors of the Comparthe Purchaser being satisfied,
in its sole discretion, that the Rights have bemalidated or are otherwise inapplicable to thee©&nd to the Proposed Merger (the "Rights
Condition"), (3) the Purchaser being satisfiedtsrsole discretion, that after consummation ofGtfer, the restrictions contained in Article
14 of the VSCA (the "Virginia Affiliated Transactis Law") will not apply to the Proposed Merger (tidfiliated Transaction Condition"),
and (4) full voting rights for all Shares acquitedthe Purchaser or Tyson or any of their asscejatesuant to, or in contemplation of, the
Offer (which would otherwise be denied voting riglainder Article 14.1 of the VSCA (the "Virginia Gool Share Act")) having been
approved at a special meeting of shareholderseo€dmpany or the Purchaser being satisfied, isois discretion, that the Virginia Control
Share Act is inapplicable to the Purchaser or Tymoany of their associates or the acquisitionfwdr®s by any of them (the "Control Share
Condition"). The Offer is also subject to othemntsrand conditions contained in this Offer to Puseh&ee Sections 1 and 14.

Tyson and the Purchaser beneficially own an ag¢eenfe600,063 Shares on the date hereof. Accordinige January 10-Q, 10,967,193
Shares were outstanding as of February 1, 1994h®hasis of this figure, the Shares beneficialiyped by Tyson and the Purchaser
represent approximately 5.47% of the Shares outtgron a primary basis. 600,000 of such Shares wequired by Tyson in open-market
transactions for prices not exceeding $29.375 pareS(net of brokerage commissions), and were ibatéd by Tyson to the Purchaser on
March 1, 1994,

Apart from the requirements of the Virginia Affited Transactions Law discussed below, consummafitiee Proposed Merger in
accordance with the VSCA would require the appro¥ahe Board of Directors of the Company and theraval of the Company's
shareholders by the affirmative vote of more thao-thirds of all the votes entitled to be cast anhsmatter. Assuming that the Purchaser's
voting rights with respect to Shares purchasedyaunisto, and in contemplation of, the Offer arelimited by operation of the Virginia
Control Share Act, if the Offer is consummatedPhechaser believes that it would be able to obtajority representation on the Compar
Board of Directors at the next annual meeting ef@mmpany's shareholders. See Section

12. The Purchaser also believes that if it wergotacquire control of the Company but did not holate than two-thirds of the outstanding
Shares following consummation of the Offer, theuisite approval of the Proposed Merger by the Comiigashareholders (apart from any
approval required under the Virginia Affiliated Tisactions Law) could be obtained by means of thehaise of additional Shares by the
Purchaser and/or the solicitation of proxies irofanf such approval from the shareholders of thengany.
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The Virginia Control Share Act would purport to geroting rights to Shares which are acquired byRhechaser and its associates within 90
days before or after the time that the Purchasegiitarassociates become the beneficial ownersdfShares which are acquired by them
pursuant to a plan to acquire beneficial ownershij@ number of Shares which is at or above arthrefe thresholds (20%, 33 1/3% or a
majority of the outstanding Shares) unless votights for such Shares shall have been approvelégftirmative vote of the holders of a
majority of the outstanding Shares other than hsldé Interested Shares (as hereinafter definedroong other exceptions, such acquisition
is made by means of an offer made pursuant to weagent to which the Company is a party. The Viegdontrol Share Act allows, but dc¢
not require, the Purchaser to deliver to the Compa@ontrol Share Acquisition Statement relatinghe Offer and request that a special
shareholders meeting be called pursuant to thanif@r@ontrol Share Act at which shareholders (othan holders of Interested Shares)
would consider whether to accord voting rights bau®s acquired by Tyson and the Purchaser in cafgion of, and proposed to be
acquired by the Purchaser pursuant to, the Oftes.t&rm "Interested Shares" means all Shareswkith the Purchaser or its associates or
any officer, or director who is an employee, of @@mpany is entitled to exercise or direct votiogvpr.

At or in connection with the February 4 Board Magtia series of actions were taken affecting foeminers of the Company's Board of
Directors pursuant to which the Company purportsg@ble to take the position that these direamesot officers or employees of the
Company, notwithstanding the fact that two of theisectors had until such time served as SenioeVesidents of the Company and tha
other two of these directors had served and woutdiicue to serve as the Chairman and Vice Chaimfidime Board of Directors of the
Company, respectively. Based upon information mijpkvailable on the date hereof, these four dinecare the four largest shareholders on
the Company's Board of Directors and beneficialiywan excess of 10% of the outstanding Shares. alshe February 4 Board Meeting, the
Bylaws of the Company (the "Bylaws") were amendedpecify a record date for any special sharehslaereting held pursuant to the
Virginia Control Share Act, which amendment haseffect of eliminating the advance notice which Vdootherwise be given with respect to
a record date for any meeting. Such advance notittee record date would, among other things, bett@ble all shareholders to have a full
and fair opportunity to vote their Shares. Tysos &sserted counterclaims in the Virginia Actionaththallenge the propriety and validity of
all these actions. Tyson is also seeking in thgixia Action to have the Virginia Control Share Algiclared unconstitutional and invalid as
applied to the Offer and the Proposed Merger. et 15.

The Company's Board of Directors rejected Tysorépgsal to acquire the Company purportedly on #mshof its belief that such proposal
would not be in the "best long-term interests"ref Company's shareholders. The Purchaser beliezethe Company's disinterested
shareholders should have an opportunity to expnelependently their own views as to their own Idaegn best interests, rather than having
those views surmised and acted upon by the Boaddre€tors. The Purchaser believes that acceptafitee Offer by shareholders, if the
Offer could be consummated unimpeded by the vaidefisnsive measures and statutory provisions tieabeing relied upon by the
Company's Board of Directors, would be the bestnaed allowing shareholders to express such vidwson is challenging the
constitutionality and validity of the Virginia Cawl Share Act on the basis that, among other thingsmpermissably impedes consummation
of the Offer. The Purchaser believes that to wheatextent the special shareholders meeting contgatpby the Virginia Control Share Act
could be useful by serving as a referendum of thiateérested shareholders on the proposed acquigifithe Company by Tyson
contemplated by the Offer and the Proposed Mesgeh a special meeting of shareholders will notesas a true referendum of disinterested
shareholders unless the actions of the CompanysdBaf Directors and management described in teegaling paragraph are invalidated as
requested by Tyson in the Virginia Action and uaslssch special meeting and the related sharehedterare conducted in a manner which
assures that all disinterested shareholders héweand fair opportunity to consider the viewstbé Purchaser and the Company and then
express their own views. Thus, depending on thegrand outcome of the
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Virginia Action both with respect to the constitutality and applicability of the Virginia Controh&re Act and with respect to the validity of
the actions taken by the Company's Board of Dirsaad management, the Purchaser intends, atisuelas it determines appropriate, to
deliver a request to the Company that it convesgemial shareholders meeting in accordance withetpgirements of the Virginia Control
Share Act. Pursuant to the Virginia Control Shaot #@nd the terms of the request for a special bladdters meeting to be delivered by the
Purchaser, the special shareholders meeting wiktgeired to be called within 10 days, and mudtdld no sooner than 30 days and no later
than 50 days, after receipt by the Company of tireliaser's request that the special shareholderingdoe held.

The Purchaser has not yet requested the Compamont@ne a special meeting under the Virginia Coé@hare Act, and Tyson and the
Purchaser are not currently soliciting proxies wéhpect to the proposal that would be consideyeshbreholders at such a special
shareholders meeting. Any such request would beeroaly pursuant to the specific requirements andgutures set forth in the Virginia
Control Share Act and any such solicitation wouddhtede only pursuant to separate proxy materiatgbong with the requirements of
Section 14 of the Securities Exchange Act of 18®84amended (the "Exchange Act"), and the requir&sdrihe Virginia Control Share Act.

The Virginia Affiliated Transactions Law purports prohibit a Virginia corporation, such as the Camy from engaging in any Affiliated
Transaction (defined to include a variety of tramigms, including mergers) with any Interested 8halder (defined generally as any person
that, directly or indirectly, beneficially owns 1086 more of the outstanding voting shares of thpation), or any affiliate or associate of
an Interested Shareholder, for three years afeeddite on which the Interested Shareholder becan@erested Shareholder unless the
Affiliated Transaction is approved by a majorityi{lmot less than two) of the disinterested direc{arhich would not include directors
nominated by the Interested Shareholder and eldégliesving the time that such person becomes agrésted Shareholder), and by the
affirmative vote of two-thirds of the voting sham@her than shares beneficially owned by the Iistexse Shareholder. The three-year
prohibition on Affiliated Transactions with an Inésted Shareholder (the "Affiliated Transactiontitsdgion™) would not apply to a particular
Affiliated Transaction with a particular Interest8tareholder if a majority of the disinteresteadiors approves the acquisition of voting
shares making such person an Interested Sharetmftee such person becomes an Interested Shaeehdle Purchaser's acquisition of
Shares pursuant to the Offer would result in theslPaser becoming an Interested Shareholder forogagof the Virginia Affiliated
Transactions Law and, absent the prior approvaetiedy the Company's disinterested directorsAfffiiated Transaction Prohibition would
apply to the Proposed Merger, as well as certdiardtansactions that the Purchaser or Tyson sred to effect following consummation of
the Offer.

The impact of the Virginia Affiliated Transactiohaw would be effectively to deny the Purchaserahiity to assure the consummation of
the Proposed Merger even if the Purchaser acquirecess of two-thirds of the outstanding Shargsymnt to the Offer and thereafter
obtains majority representation on the Companyar@of Directors. Tyson is seeking in the Virgikietion to have the Virginia Affiliated
Transactions Law declared unconstitutional andlidws applied to the Offer and the Proposed Mer§ee Sections 12 and 15. In addition,
the Purchaser is hereby requesting that the Con'gBard of Directors adopt a resolution approthegacquisition of Shares by the
Purchaser pursuant to the Offer, such that theiMagffiliated Transactions Law would not be agalble to the Proposed Merger.

If Tyson fails to prevail in the Virginia Action garding the constitutionality and validity of thér§inia Affiliated Transactions Law and the
Company's Board of Directors does not accede t®thiehaser's request that it approve the Purchasmuisition of Shares pursuant to the
Offer, the Purchaser may determine to abandon ffer @nd instead attempt to obtain majority repnéstion on the Company's Board of
Directors at the next annual meeting of sharehsldéthe Purchaser
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succeeded in obtaining such representation pritird@cquisition by it and its affiliates and asat&s of beneficial ownership of more than
10% of the outstanding Shares, the directors naaihiay the Purchaser would constitute disinteregiexttors for purposes of the Virginia
Affiliated Transactions Law and the Purchaser caaldse the Virginia Affiliated Transactions Lawa® inapplicable to any merger or other
transaction proposed by the Purchaser. See

Section 12. However, since under the Company'svigy/the next annual meeting of shareholders wouldedield until October, 1994 and
could be postponed further, the Purchaser maymeterthat such an approach involves an intolerdbtgee of delay and an intolerable
degree of uncertainty with respect to the cond#itivat may exist at the time of such meeting. Thliepugh the Purchaser would prefer to
consummate the Offer and obtain control of the Camypunder circumstances which would assure the preonsummation of the Proposed
Merger, the Purchaser may determine to proceedoasia whereby the Purchaser obtains control o€tirapany through consummation of
the Offer, but is unable to consummate the Propb&smer for an extended period of time. If the Piaiser makes such a determination, the
Purchaser would amend the Offer to reduce the nupftfghares sought pursuant to the Offer to thatlmer of Shares which, together with
the Shares beneficially owned by the Purchaseitaraffiliates, represents a majority of the tatamber of Shares outstanding on a fully
diluted basis. Following the consummation of thée©fas so amended, the Purchaser would seekamahgjority representation on the
Company's Board of Directors and thereafter woakkdo obtain the approvals by the disinteresteettbirs (which at that time would not
include directors nominated by the Purchaser opityand the shareholders of the Company otherttitmRurchaser which would be
necessary to approve the Proposed Merger in acooedaith the Virginia Affiliated Transactions LalNo assurances could be given as to
whether such approvals could be obtained.

If the Offer were to be consummated at a time wherRights remain outstanding, the Rights wouldognother things, purport to entitle
each holder thereof (other than the Purchasertaradfiliates) to purchase additional Shares from@ompany at a significant discount to the
market value of the Shares. The existence of thatRitherefore, has the practical effect of praiclg the Purchaser from consummating the
Offer, regardless of the extent to which the Comgfsashareholders wish to sell their Shares pursgattie Offer. Prior to announcement that
a person has acquired 15% or more of the outstgriliares, the Rights are redeemable at the optitve Company's Board of Directors for
$.01 per Right. The Purchaser believes that themee of the Rights and the failure to redeem igatR, insofar as the Rights subvert the
wishes of the Company's shareholders to thoseeo€timpany's Board of Directors and deny the Conmpamareholders the opportunity to
accept the Offer, constitute a breach of fiduc@uties on the part of the Company's Board of DinextThe Purchaser hereby requests thi
Company's Board of Directors redeem the Rightsoiys seeking in the Virginia Action to cause thigh®s to be redeemed or rescinded or
declared invalid as applied to the Offer and thepBsed Merger. See Sections 12 and 15.

Tyson intends to continue to seek to negotiate thithCompany with respect to the acquisition of@Gleenpany by Tyson. If such negotiations
result in a definitive merger agreement betweerCbmpany and Tyson, the consideration to be reddiyeholders of Shares could includt
consist of Tyson common stock, other securitieshcar any combination thereof. Accordingly, suelgatiations could result in, among ot|
things, termination of the Offer (see

Section 14) and submission of a different acquisifiroposal to the Company's shareholders for gpgiroval. IN THIS REGARD, TYSON
REMAINS WILLING TO NEGOTIATE A TRANSACTION WHICH WQJLD PROVIDE SHAREHOLDERS WITH THE OPPORTUNIT
TO DISPOSE OF THEIR SHARES ON A TAX-FREE BASIS.

In the event that Tyson is unable to consummat®©ffer or to negotiate a definitive merger agreenveith the Company, the Purchaser and
Tyson may determine to abandon the Offer and idsteak majority representation on the Company'sdoBDirectors through a proxy
contest at the Company's next annual meeting eébbéders, which under the Bylaws would be hel@®atober, 1994. The ability of the
Purchaser to succeed in such a proxy context waepend on events and conditions at that time. Moraace can be given as to whether the
Purchaser would proceed



with such a contest at that time or, if it choosepursue such a contest, whether the Purchasddwoevail. If the Purchaser succeeded in
obtaining majority representation on the CompaByard of Directors through such a proxy contedt,Rlarchaser would then cause the
Company to redeem the Rights and enter into aitigérmerger agreement with Tyson and the Purchaiseiiding for an acquisition of the
Company by Tyson, which merger agreement wouldeetite Virginia Affiliated Transactions Law and tfeginia Control Share Act
inapplicable. However, given the significant delialyerent in postponing action until the Compangstrannual meeting, no assurance can be
given that any merger transaction proposed by thieHaser or Tyson at that time would be on the sammes as the Proposed Merger. See
Section 12.

As a result of the factors described above, noragse can be given that the Proposed Merger witldmsummated or as to the timing ther
If the timing of the Proposed Merger is substahtidélayed, no assurance can be given as to th8h@ee consideration that would be paid.
See Section 12. Such assurances with respect Rréipesed Merger could be given if, prior to conswation of the Offer, the Company's
existing Board of Directors agrees to enter intgatiations with Tyson and the Purchaser and sugbtiagions result in an agreement
between the Company, Tyson and the Purchaser pmgviiol the Proposed Merger. The Purchaser thezeftterates its request that the
Company's Board of Directors enter into such nagjotis.

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF ARSMITTAL CONTAIN IMPORTANT INFORMATION WHICH
SHOULD BE READ CAREFULLY BEFORE ANY DECISION IS MAB WITH RESPECT TO THE OFFER.

THE TENDER OFFER

1. TERMS OF THE OFFER. Upon the terms and subgetiie¢ conditions of the Offer (including, if thef@fis extended or amended, the
terms and conditions of any extension or amendmtre)Purchaser will accept for payment and thepbighase all Shares which are validly
tendered on or prior to the Expiration Date andwititdrawn in accordance with the procedures sgh fio

Section 4. The term "Expiration Date" means 12:00rlight, New York City time, on Friday, April 8, 94, unless and until the Purchaser, in
its sole discretion, shall have extended the pesfdéne during which the Offer is open, in whicheat the term "Expiration Date" shall refer
to the latest time and date on which the Offesaextended by the Purchaser, shall expire.

The Purchaser expressly reserves the right, soitsdiscretion, at any time and from time to tinoegxtend the period during which the Offer
is open for any reason, including the occurrencangfof the conditions specified in

Section 14, by giving oral or written notice of bugxtension to the Depositary. During any suchresita, all Shares previously tendered and
not withdrawn will remain subject to the Offer asubject to the right of a tendering shareholdevitbdraw such shareholder's Shares. See
Section 4.

Subject to the applicable regulations of the Corsinig the Purchaser also expressly reserves the nigits sole discretion, at any time or
from time to time, to (i) delay acceptance for paymof or, regardless of whether such Shares \heretofore accepted for payment, payr
for any Shares pending receipt of any regulatorgavernmental approvals specified in Section 15,

(i) terminate the Offer (whether or not any Sharase theretofore been accepted for payment) andacept for payment any Shares if any
of the conditions referred to in Section 14 hashe#n satisfied or upon the occurrence of anyettnditions specified in Section 14 and
waive any condition or otherwise amend the Offeariy respect, in each case, by giving oral or amitiotice of such delay, termination,
waiver or amendment to the Depositary and by ma&ipgblic announcement thereof. The Purchaser adkdges (i) that Rule 14e-1(c)
under the Exchange Act requires the Purchasentdhgaconsideration offered or return the Shareddesd promptly after the termination or
withdrawal of the Offer and (ii) that the Purchas®y not delay acceptance for payment of, or payifieerfexcept as provided in clause (i)
the preceding sentence), any Shares upon the eccerof any of the conditions specified in Secfidrwithout extending the period of time
during which the Offer is open.



Any such extension, delay, termination, waiver meadment will be followed as promptly as practieay public announcement thereof,
such announcement in the case of an extensiot&ithade no later than 9:00 A.M., New York City tiroa the next business day after the
previously scheduled Expiration Date. Without limgt the manner in which the Purchaser may choosgate any public announcement,
subject to applicable law (including Rules 14d-4o) 14d-6(d) under the Exchange Act, which recthia¢ material changes be promptly
disseminated to holders of Shares), the Purchasdirr&ve no obligation to publish, advertise drestvise communicate any such public
announcement other than by issuing a release tdlheJones News Service.

If the Purchaser makes a material change in tihestef the Offer or waives a material conditionfwd Offer, the Purchaser will extend the
Offer to the extent required by Rules 14d-4(c) aad-6(d) under the Exchange Act. The minimum pedodng which an offer must remain
open following material changes in the terms ohsoifer, other than a change in price or a changeercentage of securities sought or a
change in any dealer's soliciting fee, will depepdn the facts and circumstances, including thesriadity of the changes. With respect to a
change in price or a change in percentage of gesusought or a change in any dealer's solicfiéeg a minimum ten business day period is
generally required to allow for adequate dissenonab shareholders. Accordingly, if prior to thefration Date, the Purchaser should
decrease the number of Shares being sought, @aiseror decrease the consideration offered pursutm Offer, and if the Offer is
scheduled to expire at any time earlier than thiisgeending on the tenth business day from andi@fing the date that notice of such increase
or decrease is first published, sent or given iddrs of Shares, the Offer will be extended attleasil the expiration of such ten business day
period. For purposes of the Offer, a "business dagdns any day other than a Saturday, Sundayestesidl holiday and consists of the time
period from 12:01 A.M. through 12:00 Midnight, Neferk City time.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGSHE SATISFACTION OF THE MINIMUM CONDITION. SEE
SECTION 14. The Purchaser reserves the right (it sot be obligated), in accordance with applieahles and regulations of the
Commission, to waive or reduce the Minimum Conditand to accept for payment pursuant to the Oéfes than the Minimum Number of
Shares. The Purchaser has no present intentioreofising such right. The Commission has statetlithiés view an offer must remain open
for a minimum period of time following a materidlange in the terms of the offer and that the wadfer condition such as the Minimum
Condition is a material change in the terms of fieroln the Commission's view, an offer should eemopen for a minimum of five business
days from the date the material change is firstiped, sent or given to holders of Shares, anakiferial changes are made with respect to
information that approaches the significance ofgand share levels, a minimum of ten business miaysbe required to allow for adequate
dissemination and investor response. If, by theifatipn Date, the Minimum Condition has not beetis§iad, the Purchaser may, in its sole
discretion, elect to (i) extend the Offer and, sgbjo applicable withdrawal rights, retain alldened Shares until the expiration of the Offer,
as extended, subject to the terms of the Offgrs(@ibject to complying with applicable rules angulations of the Commission, accept for
payment all Shares so tendered and not extendffee @ (iii) terminate the Offer and not accept frayment any Shares and return all
tendered Shares to tendering shareholders.

A request is being made to the Company for ush@ftompany's shareholder lists and security posittings for the purpose of
disseminating the Offer to holders of Shares. Ugmmpliance by the Company with such request oetéetion by the Company to
disseminate the Offer in lieu of complying with buequest, this Offer to Purchase and the relaédtét of Transmittal and other relevant
materials will be mailed to record holders of Skaaad will be furnished to brokers, dealers, conwmébanks, trust companies and similar
persons whose names, or the names of whose nomapgesar on the shareholder lists or, if applicableo are listed as participants in a
clearing agency's security position listing, fobsequent transmittal to beneficial owners of Shares

2. ACCEPTANCE FOR PAYMENT AND PAYMENT. Upon the tas and subject to the conditions of the Offer (idahg, if the Offer is
extended or amended, the terms and conditionsyoéstension or amendment), the Purchaser will psehby accepting for payment, and
will pay for, all Shares



validly tendered on or prior to the Expiration D&@&d not properly withdrawn in accordance withtfeec4) promptly after the later to occur
of (i) the Expiration Date and (ii) the satisfactior waiver of the conditions to the Offer set ffoirt Section 14. In addition, subject to
applicable rules of the Commission, the Purchaseressly reserves the right to delay acceptancpdpment of, or payment for, Shares
pending receipt of any regulatory or governmenpgravals specified in Section 15. Any determinationcerning the satisfaction of such
terms and conditions shall be within the sole @gan of the Purchaser. See Section 14. For infoomavith respect to approvals required
prior to the consummation of the Offer under thettgrott-Rodino Antitrust Improvements Act of 1928, amended (the "HSR Act"), and
certain other regulatory approvals, see Section 15.

In all cases, payment for Shares purchased pursmudme Offer will be made only after timely receljy the Depositary of (i) Share
Certificates or timely confirmation of a book-entrgnsfer (a "Book-Entry Confirmation") of such $sinto the Depositary's account at The
Depository Trust Company, the Midwest SecuritiesstiCompany or the Philadelphia Depository Trusin@any (collectively, the "Book-
Entry Transfer Facilities"), pursuant to the praoes set forth in Section 3, (ii) a properly contgteand duly executed Letter of Transmittal
(or facsimile thereof) with any required signatgterantees, and

(iii) any other documents required by the Lettelcdnsmittal.

For purposes of the Offer, the Purchaser shalldeeneéd to have accepted for payment, and therelohg@sed, Shares validly tendered and
withdrawn if, as and when the Purchaser givesaralritten notice to the Depositary of the Purchasacceptance of such Shares for pay
pursuant to the Offer. In all cases, upon the taan@ssubject to the conditions of the Offer, paynienShares purchased pursuant to the
Offer will be made by deposit of the aggregate pase price therefor with the Depositary, which @it as agent for tendering shareholders
for the purpose of receiving payment from the Pasehn and transmitting payment to such validly teéndeshareholders. UNDER NO
CIRCUMSTANCES WILL INTEREST ON THE PURCHASE PRICEOR SHARES BE PAID BY THE PURCHASER BY REASON OF
ANY DELAY IN MAKING PAYMENT. Upon the deposit of fads with the Depositary for the purpose of makiagrpents to validly
tendering shareholders, the Purchaser's obligadiomake such payment shall be satisfied and sutetang shareholders must thereatfter |
solely to the Depositary for payment of the amowntgd to them by reason of the acceptance for payofeShares pursuant to the Offer.
Purchaser will pay any stock transfer taxes indidethe transfer of validly tendered Shares, ekesmtherwise provided in Instruction 6 of
the Letter of Transmittal, as well as any chargesexpenses of the Depositary and the Informatigani

If any tendered Shares are not purchased pursuém 1Offer for any reason, or if Share Certifissdabmitted represent more Shares than are
tendered, Share Certificates representing unpuechaisuntendered Shares will be returned, withgpense to the tendering shareholder (or,
in the case of Shares delivered by book-entry tearisto the Depositary's account at a Book- Efitrgnsfer Facility pursuant to the
procedures set forth in Section 3, such Sharedwiliredited to an account maintained at such Hexdky Transfer Facility), as promptly as
practicable after the expiration, termination otharawal of the Offer.

If, prior to the Expiration Date, the Purchaserlisinarease the consideration offered to holderSladires pursuant to the Offer, such increased
consideration will be paid to all holders whose®kare purchased pursuant to the Offer, whetheotosuch Shares were tendered prior to
such increase in consideration.

The Purchaser reserves the right to transfer agrass whole at any time or in part from time bmé, to Tyson or to one or more direct or
indirect wholly-owned subsidiaries of Tyson, thghtito purchase Shares tendered pursuant to tlee, ®fft any such transfer or assignment
will not relieve the Purchaser of its obligationsdar the Offer or prejudice the rights of tendeshgreholders to receive payment for Shares
validly tendered and accepted for payment pursiaatiite Offer.

3. PROCEDURES FOR TENDERING SHARES. Except asath below, for Shares to be validly tendered pansto the Offer, the Letter
of Transmittal or a facsimile thereof, properly queted and duly



executed, with any required signature guaranteg@ay other documents required by the Letter oh3imgittal, must be received by the
Depositary at one of its addresses set forth obdlok cover of this Offer to Purchase on or priothie Expiration Date. In addition, either (i)
Share Certificates representing tendered Shareshbausceived by the Depositary along with thedretf Transmittal, or (i) Shares must be
tendered pursuant to the procedure for book-erdnster described below and a Book-Entry Confirorathust be received by the
Depositary, in each case prior to the ExpiratioteDar (iii) the tendering shareholder must compith the guaranteed delivery procedures
described below.

The Depositary will make a request to establisa@ount with respect to the Shares at each Boolk+HEn&nsfer Facility for purposes of the
Offer within two business days after the date & @ffer to Purchase, and any financial institutibat is a participant in any of the Book-
Entry Transfer Facilities' systems may make bodkyettelivery of Shares by causing a Book-Entry Bfen Facility to transfer such Shares
into the Depositary's account at a Book-Entry TfanBacility in accordance with such Book-Entry fiséer Facility's procedures for transfer.
However, although delivery of Shares may be effetteough book-entry transfer into the Depositaagsount at a Book-Entry Transfer
Facility, the Letter of Transmittal or facsimileetteof, properly completed and duly executed, wity required signature guarantees and any
other required documents, must, in any case, bsririited to and received by the Depositary at dnts @addresses set forth on the back ci
of this Offer to Purchase on or prior to the Expina Date or the guaranteed delivery proceduresribes] below must be complied with.
DELIVERY OF DOCUMENTS TO A BOOK-ENTRY TRANSFER FACITY IN ACCORDANCE WITH THE BOOK-ENTRY

TRANSFER FACILITY'S PROCEDURES DOES NOT CONSTITUDELIVERY TO THE DEPOSITARY.

Signatures on all Letters of Transmittal must bargateed by a firm that is a bank, broker, dealedit union, savings association or other
entity which is a member in good standing of theusigies Transfer Agent's Medallion Program (anigiBle Institution”), unless the Shares
tendered thereby are tendered (i) by a registevtbhof Shares who has not completed either thieebtitled "Special Payment Instructions”
or the box entitled "Special Delivery Instructiorst the Letter of Transmittal or (ii) for the acodwf an Eligible Institution. See Instructior
of the Letter of Transmittal. If the Share Certfies are registered in the name of a person dtharthe signer of the Letter of Transmittal, or
if payment is to be made to, or Share Certifichdesiny unpurchased Shares are to be issued oneetto, a person other than the registered
holder, then the tendered certificates must be medoor accompanied by duly executed stock powersther case signed exactly as the
name or names of the registered holder or holdgysa on the certificates, with the signatureshencertificates or stock powers guaranteed
by an Eligible Institution as provided in the Lettd Transmittal. See Instructions 1 and 5 of tle¢tér of Transmittal. If the Share Certificates
are forwarded separately to the Depositary, a plppempleted and duly executed Letter of Transahifdr a facsimile thereof) must
accompany each such delivery.

If a shareholder desires to tender Shares pursoidiné Offer and such shareholder's Share Cetéficare not immediately available or time
will not permit all required documents to reach Bepositary on or prior to the Expiration Date lve procedure for book-entry transfer
cannot be completed on a timely basis, such Smaagsnevertheless be tendered if all of the follapdonditions are satisfied:

(i) the tender is made by or through an Eligiblstikation;

(i) a properly completed and duly executed Not€&uaranteed Delivery, substantially in the forrayided by the Purchaser herewith, is
received by the Depositary as provided below oprimr to the Expiration Date; and

(iiif) the Share Certificates or a Book-Entry Confation, representing all tendered Shares, in prigger for transfer, together with a properly
completed and duly executed Letter of



Transmittal (or facsimile thereof) with any requirgignature guarantees and any other documentseddpy the Letter of Transmittal, are
received by the Depositary within five National As&tion of Securities Dealers Automatic QuotatBystem ("NASDAQ") trading days
after the date of execution of the Notice of Gutrad Delivery.

Any Notice of Guaranteed Delivery may be delivelbgchand or transmitted by facsimile transmissiomail to the Depositary and must
include a signature guarantee by an Eligible lastih in the form set forth in the Notice of Guaksed Delivery.

Notwithstanding any other provision hereof, paynfentShares purchased pursuant to the Offer wilgli cases, be made only after tim
receipt by the Depositary of (i) Share Certificades BookEntry Confirmation with respect to such Share$ aiproperly completed and du
executed Letter of Transmittal (or manually sigfeecsimile thereof), together with any required sigme guarantees, and (iii) any other
documents required by the Letter of Transmittalc@xdingly, payment might not be made to all tenaipshareholders at the same time
depending upon when Share Certificates or BookyEdtmfirmations of such Shares into the Deposisamgcount at a Book-Entry Transfer
Facility are actually received by the Depositary.

THE METHOD OF DELIVERY FOR SHARE CERTIFICATES, THEETTER OF TRANSMITTAL AND ANY OTHER REQUIRED
DOCUMENTS IS AT THE OPTION AND SOLE RISK OF THE TENERING SHAREHOLDER AND THE DELIVERY WILL BE
DEEMED TO BE MADE ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY. IF DELIVERY IS BY MAIL, REGISTERED
MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSUREIS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME
SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.

UNDER THE FEDERAL INCOME TAX LAWS, THE DEPOSITARY W.L BE REQUIRED TO WITHHOLD 31 PERCENT OF THE
AMOUNT OF ANY PAYMENTS MADE TO CERTAIN SHAREHOLDER®URSUANT TO THE OFFER. TO PREVENT BACKUP
FEDERAL INCOME TAX WITHHOLDING WITH RESPECT TO PAYMNT OF THE PURCHASE PRICE OF SHARES PURCHASED
PURSUANT TO THE OFFER, A TENDERING SHAREHOLDER MU$ROVIDE THE DEPOSITARY WITH HIS CORRECT
TAXPAYER IDENTIFICATION NUMBER OR CERTIFY THAT HE § NOT SUBJECT TO BACKUP FEDERAL INCOME TAX
WITHHOLDING BY COMPLETING THE SUBSTITUTE FORM W8 INCLUDED IN THE LETTER OF TRANSMITTAL. SEE SECTI®
5 HEREOF AND INSTRUCTION 10 OF THE LETTER OF TRANSMAL.

Except to the extent set forth in the last senteri¢his paragraph, by executing a Letter of Traitisinas set forth above, a tendering
shareholder irrevocably appoints designees of tetaser, and each of them, as the shareholdersats-infact and proxies, in the manr
set forth in the Letter of Transmittal, each witl power of substitution, to the full extent oktlshareholder's rights with respect to the Share:
tendered by the shareholder and accepted for payemerpaid for by the Purchaser (and any and hérdBhares and non-cash dividends,
distributions, rights, other shares or other séiesrissued or issuable in respect of such Shares after the date of the Offer). All such
proxies shall be considered coupled with an intérethe tendered Shares. This appointment wiktiective if, when and only to the extent
that the Purchaser pays for such Shares by demp#ite purchase price therefor with the Depositdpon such payment, all prior powers of
attorney and proxies given by the shareholder véipect to the Shares or other securities or rightswithout further action, be revoked,
and no subsequent powers of attorney and proxigsomgiven by such shareholder (and if given, malt be deemed effective). The
designees of the Purchaser will, with respect ¢o0Shares so accepted and other securities for ghict appointment is effective, be
empowered to exercise all voting and other riglitsugh shareholder as they in their sole discratiay deem proper at any annual, special,
adjourned or postponed meeting of the Companyiekbhlers, by written consent or otherwise. TheeRaser reserves the right to require
addition to satisfaction of the Control Share Ctindj that, in order for Shares to be deemed vatieihdered, immediately upon the
Purchaser's payment for such Shares, the Purchiagerdesignee must be able to exercise full ypéind other rights of a record and
beneficial holder, including voting
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at a meeting of shareholders or acting by writtemsent with respect to such Shares. The appointafetgsignees of the Purchaser as prc
as described above will in no event constitutecxypto vote on the granting of voting rights to ferchaser and its associates pursuant to the
Virginia Control Share Act.

All questions as to the validity, form, eligibiliyncluding time of receipt) and acceptance forrmpaxt of any tendered Shares pursuant to any
of the procedures described above will be deterchinethe Purchaser, in its sole discretion, whasgerdhination will be final and binding on
all parties. The Purchaser reserves the absotylteto reject any or all tenders of any Sharesrdeted by it not to be in proper form or if the
acceptance for payment of, or payment for, suce®haay, in the opinion of the Purchaser's coubgelinlawful. The Purchaser also
reserves the absolute right, in its sole discretionvaive any of the conditions of the Offer oyatefect or irregularity in any tender with
respect to Shares of any particular shareholdegtiveln or not similar defects or irregularities aagved in the case of other shareholders.

The Purchaser's interpretation of the terms anditions of the Offer (including the Letter of Tramital and the instructions thereto) will be
final and binding. No tender of Shares will be dedrto have been validly made until all defects iaregjularities have been cured or waived.
None of the Purchaser, Tyson, any of their affifgabr assigns, if any, the Depositary, the Infoioma@gent or any other person will be uni
any duty to give notification of any defects oegularities in tenders or will incur any liabilifgr failure to give any such natification.

The Purchaser's acceptance for payment of Sharésredl pursuant to any of the procedures descabede will constitute a binding
agreement between the tendering shareholder arRuttthaser upon the terms and subject to the ¢ongliof the Offer.

4. WITHDRAWAL RIGHTS. Except as otherwise providiedthis Section 4, tenders of Shares made purgaahe Offer are irrevocable.
Shares tendered pursuant to the Offer may be veitirliat any time prior to the Expiration Date amiless theretofore accepted for payment
by the Purchaser pursuant to the Offer, may alswittelrawn at any time after May 7, 1994.

If, for any reason whatsoever, acceptance for paywfeany Shares tendered pursuant to the Offéelsyed, or the Purchaser is unable to
accept for payment or pay for Shares tendered potga the Offer, then, without prejudice to thedhaser's rights set forth herein, the
Depositary may, nevertheless, on behalf of the iRager retain tendered Shares and such Shares nlag withdrawn except to the extent
that the tendering shareholder is entitled to anly exercises withdrawal rights as described is 8gction 4. Any such delay will be by an
extension of the Offer to the extent required hy.la

For a withdrawal to be effective, a written or fiatie transmission notice of withdrawal must bedignreceived by the Depositary at one of
its addresses set forth on the back cover of tHisr@ Purchase. Any such notice of withdrawal trepecify the name of the person who
tendered the Shares to be withdrawn, the numb8hafes to be withdrawn, and (if Share Certifichtage been tendered) the name of the
registered holder of the Shares as set forth irtstiege Certificates, if different from that of therson who tendered such Shares. If Share
Certificates have been delivered or otherwise ifledtto the Depositary, then, prior to the physiedease of such certificates, the serial
numbers of the particular certificates evidencimg $hares to be withdrawn and a signed notice thidnawal with signatures guaranteed by
an Eligible Institution, except in the case of S¥saiendered for the account of an Eligible Insotutmust also be furnished by the tendering
shareholder to the Depositary as described abb&hares have been tendered pursuant to the pnaseftr bookentry transfer as set forth
Section 3, any notice of withdrawal must also sfyetie name and number of the account at the apipteBookEntry Transfer Facility to k
credited with the withdrawn Shares and otherwisapy with the procedures of such facility, in whichse a notice of withdrawal will be
effective if delivered to the Depositary by any huet of delivery described in the first sentencéhedf paragraph.
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All questions as to the form and validity (includitime of receipt) of notices of withdrawal will loketermined by the Purchaser, in its sole
discretion, whose determination will be final aridding on all parties. None of the Purchaser, Tysmry of their affiliates or assigns, if any,
the Depositary, the Information Agent or any otperson will be under any duty to give natificatiminany defects or irregularities in any
notice of withdrawal or incur any liability for faire to give any such notification. WithdrawalsSiares may not be rescinded. Any Shares
properly withdrawn will be deemed to be not valithydered for purposes of the Offer. However, wilah Shares may be retendered by
again following one of the procedures describeféntion 3 at any time prior to the Expiration Date.

5. CERTAIN FEDERAL INCOME TAX CONSEQUENCES. The mpt of cash for Shares pursuant to the Offert{erRroposed Merger)

will be a taxable transaction for federal incomeparposes under the Internal Revenue Code of 186mended (the "Code"), and may also
be a taxable transaction under applicable statal,loreign and other tax laws. The tax consegeen€ such receipt pursuant to the Offer
may vary depending upon, among other things, thicp&ar circumstances of the shareholder.

In general, for federal income tax purposes, adrodd Shares who tenders Shares in the Offer @ives cash in exchange for Shares in the
Proposed Merger (including as a result of perfectiissenter's rights under the VSCA) will recogriaén or loss equal to the difference
between the tax basis for the Shares sold andhtioirat of cash received in exchange therefor. Saah @ loss will be capital gain or loss if
the Shares are capital assets in the hands obthertof Shares and will be lorigrm gain or loss if the holding period for sucta&s is mor:
than 12 months. The maximum capital gains ratedoporations is 35%; for individuals, short-ternpital gains are subject to a maximum
marginal federal income tax rate of 39.6% and l®1ga capital gains are subject to a maximum maldéueral income tax rate of 28%.

The foregoing discussion assumes that the hold8hafes is a calendar-year taxpayer. The foreghgayission may not apply to
shareholders who acquired their Shares pursuahetexercise of employee stock options or otherpsrgation arrangements with the
Company or who are not citizens or residents otthitged States, foreign corporations, or sharehslddo are otherwise subject to special
tax treatment under the Code such as insuranceartey) tax-exempt entities and regulated investmamipanies.

THE DISCUSSION OF TAX CONSEQUENCES SET FORTH ABOV&EINCLUDED FOR GENERAL INFORMATION ONLY. DUE TO
THE INDIVIDUAL NATURE OF TAX CONSEQUENCES, EACH HODRER OF SHARES IS URGED TO CONSULT HIS OWN TAX
ADVISOR WITH RESPECT TO THE TAX CONSEQUENCES OF THEFER, INCLUDING THE EFFECTS OF APPLICABLE
FEDERAL, STATE, LOCAL OR OTHER TAX LAWS.

6. PRICE RANGE OF THE SHARES; DIVIDENDS. Based ugablicly available information, the Shares arelé@in the over-the-counter
market and quoted on the NASDAQ National Markett&ysunder the symbol WLRF. The following table detth, for the fiscal quarters of
the Company indicated, the reported high and l@sinh sales prices per Share as reported on theDR&S
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National Market System and the amounts of caslddids paid per Share, as reported in the Compa993 Annual Report to Sharehold
(with respect to the fiscal years ended June 292 B&d July 3, 1993) and published financial saifeéth respect to subsequent periods).

MARKET PRICE
-------------- CASH
HIGH LOW DIVIDENDS
Fiscal Year Ended June 27, 1992
First Quarter........cc..coceevveeeceeeennnn. ... $18.25 $15.50 $ .08
Second Quarter......ccceveeeeeeeeeeeeeeieiinnns . 14.50 .08
Third Quarter..... 13.25 .08
Fourth Quarter..........ccccccvivevveeenennennn. 12.50 .08
Fiscal Year Ended July 3, 1993
First Quarter..........ccocccvvvvvevieneeennn.
Second Quarter......ccceeeveeeeeeeeeeeeieiinnns
Third Quarter........ccceeeeveveeiiiiiiiiieees
Fourth Quarter..........ccccocvvvivvevenennennn.
Fiscal Year Ending July 2, 1994
First Quarter..........ccocecvvvvvevieeeeennn.
Second QUarter.......ccceveeveeeeeeeeeiinnnnns
Third Quarter (through March 8, 1994)............

14.00 .08
16.25 .08
20.25 .08
16.75 .08

17.25 .08
17.50 .08
18.50 .08

On January 24, 1994, the last full trading day pacthe public announcement that Tyson had subthitt the Company's Board of Directors
a written proposal to acquire the Company at $3pe&l0Share in cash, the reported closing sale pec&hare on the NASDAQ National
Market System was $19.00, according to publishedcss.

On March 2, 1994, the last full day of trading ptio Tyson's announcement of its intention to comeoeethe Offer, the reported closing sale
price per Share on the NASDAQ National Market Systeas $27.50, according to published sources.

SHAREHOLDERS ARE URGED TO OBTAIN A CURRENT MARKET Q UOTATION FOR THE SHARES.

7. EFFECT OF THE OFFER ON THE MARKET FOR THE SHARBASDAQ QUOTATION; EXCHANGE ACT REGISTRATION;
MARGIN REGULATIONS.

EFFECT OF THE OFFER ON THE MARKET FOR THE SHARE®eTpurchase of Shares by the Purchaser pursutrg @©ffer or
following consummation of the Offer will reduce thember of Shares that might otherwise trade plyldind the number of holders of She
and could, depending on the number of Shares shased, adversely affect the liquidity and marladtie of the remaining Shares.

NASDAQ QUOTATION. Depending upon the aggregate meakalue and the number of Shares not purchasedigoitrto the Offer, as we

as the identity of the holders of such SharesStieres may no longer meet the quantitative reqeingsof the National Association of
Securities Dealers, Inc. ("NASD") for continuedliusion in the NASDAQ National Market System, whigguire that an issuer have at least
200,000 publicly held shares, held by at leastgttdreholders or 300 shareholders of round loté, avinarket value of at least $1 million and
must have net tangible assets of at least $1 mjl$& million or $4 million (depending on profitéity levels during the issuer's four most
recent fiscal years) and a minimum bid price par8lof $1 (unless the issuer has a public float ¢éast $3 million and at least $4 million of
net tangible assets). If these standards were agtquotations might continue to be published erdgular NASDAQ system, but (subject to
certain exceptions and other maintenance critéribg number of holders of the Shares were tolfalow 300, or if the number of publicly
held Shares were to fall below 100,000, or the etavklue of the publicly held Shares were to felblw $200,000, the NASD rules provide
that the Shares would no longer be "qualified"N&SDAQ reporting and NASDAQ could cease to provigltations. Shares held directly
indirectly by officers, directors or beneficial oans of more than 10% of the Shares will not be icemed as being publicly held for this
purpose. According to the Company's Annual Repofform 10-K for the fiscal year ended July 3, 1983of September 20, 1993, there
were
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approximately 2,264 holders of record of Sharesadfa result of the purchase of Shares by thehBsec pursuant to the Offer or following
consummation of the Offer, the Shares no longert theerequirements of the NASD for continued indasn the NASDAQ National Marki
System and the Shares are no longer included iINA®DAQ National Market System, the market for, digdidity of, Shares could be
adversely affected. In the event that the Shardenger meet the requirements for NASDAQ quotataumtation might still be available frc
other sources. The extent of the public marketfHerShares and the availability of such quotatisasld, however, depend upon the number
of holders and/or the aggregate market value di Slares remaining at such time, the interest iimtaaing a market in such Shares on the
part of securities firms, the possible terminatidmegistration of such Shares under the Exchangeas described below, and other factors.

The Purchaser cannot predict whether a reductitimeimumber of Shares that might otherwise traddigy would have an adverse or
beneficial effect on the market price for or masksiity of the Shares or whether it would causefetmarket prices to be greater or less than
the price paid in the Offer.

EXCHANGE ACT REGISTRATION. The Shares are curremdgistered under the Exchange Act. The purchaShafes by the Purchaser
pursuant to the Offer or following consummatiortted Offer may result in the Shares becoming elgfbt deregistration under the Exchange
Act. Registration of the Shares under the Exchawaenay be terminated upon application of the Conypa the Commission if the Shares
are not listed on a national securities exchangrutirorized to be quoted in an inter-dealer qumrtaslystem of a registered national securities
association and there are fewer than 300 recorkeh®bf the Shares. Termination of registratiothefShares under the Exchange Act,
assuming there are no other securities of the Coynpabject to registration, would substantiallyueg the information required to be
furnished by the Company to its shareholders atdedCommission and would make certain provisidrtt® Exchange Act, such as the
short-swing profit recovery provisions of Sectid®(l), the requirement of furnishing a proxy statatiie connection with shareholders'
meetings pursuant to Section 14(a), and the remeinés of Rule 138-under the Exchange Act with respect to "goingagig" transactions, r
longer applicable to the Company. Furthermoreathibty of "affiliates" of the Company and persdmslding "restricted securities” of the
Company to dispose of such securities pursuantite R44 promulgated under the Securities Act 0f31238 amended, may be impaired or
eliminated. It is the present intention of the Paser to seek to cause the Company to make arcafpph for termination of registration of
the Shares under the Exchange Act as soon as fgofidibwing the consummation of the Offer if, asesult of the purchase of Shares
pursuant to the Offer, the Company is no longeuireg to maintain registration of the Shares uriderExchange Act.

If registration of the Shares under the Exchangei\not terminated prior to the Proposed Merdez,$hares will be deregistered from
NASDAQ, and registration of the Shares under theharge Act will be terminated, following the consuation of the Proposed Merg:

MARGIN REGULATIONS. The Shares are currently "margecurities” under the regulations of the Boar@o¥ernors of the Federal
Reserve System (the "Federal Reserve Board"), wiastthe effect, among other things, of allowingklers to extend credit on the collateral
of the Shares for the purpose of buying, carryingading in securities ("Purpose Loans"). Depegdipon factors such as the number of
record holders of the Shares and the number ankietnaailue of publicly held Shares, following therghase of Shares by the Purchaser
pursuant to the Offer or following consummatiortted Offer, it is possible that the Shares wouldomger constitute "margin securities" for
the purposes of the margin regulations of the Reédeeserve Board and therefore could no longersed as collateral for Purpose Loans
made by brokers. If registration of the Shares viite Exchange Act were terminated, the Sharesduoallonger be "margin securities".

8. CERTAIN INFORMATION CONCERNING THE COMPANY. Acading to information filed by the Company with tB@mmission, the
Company is a Virginia corporation with its princigecutive office
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located at P.O. Box 7000, Broadway, Virginia 228M8e Company is a fully-integrated poultry procegsiompany involved in the
production, further processing and marketing oféyrand chicken products, and the distributionaflppy and meat products. In addition,
Company manufactures ice for retail distribution &a provider of public refrigerated warehoussegvices.

Set forth below is a summary of certain consoliddieancial information with respect to the Compamgd its consolidated subsidiaries,
excerpted or derived from the information contaiirethe Company's 1993 Annual Report to Sharehs|dbe Quarterly Report on Form 10-
Q for the quarterly period ended December 26, E8Pthe January 10-Q. More comprehensive finaidiatmation is included in such
reports and other documents filed by the Compartly thie Commission. The financial information sumynset forth below is qualified in its
entirety by reference to such reports and otheuhents filed with the Commission and all of theafigial information and related notes

contained therein. Such reports and other docunmeaysbe inspected and copies may be obtained fnemffices of the Commission or the
NASD in the manner set forth belo

WLR FOODS, INC.
SELECTED CONSOLIDATED FINANCIAL DATA
(DOLLARS IN THOUSANDS EXCEPT PER SHARE DATA)

FISCAL YEAR ENDED

TWEN TY-SIX WEEKS ENDED
--------------------------- JULY 3, JUNE 27, JUNE 29,
JAN. 1 ,1994 DEC. 26,1992 1993 1992 1991

(UNAUDITED)
INCOME STATEMENT:

Net Sales.......ccoceeviieiiieiinene, $ 3 61,343 $ 287,367 $616,702 $514,465 $502,238
Operating InCOmMe..........ccceveernnnnen. 15,194 12,892 25,956 11,943 17,710
Earnings before income taxes and minority

INTEreSt....ccvvieiiieeiee e 12,910 11,583 22,707 9,439 17,235

Net Earnings........cccccveeveeeneeeene 7,917 7,202 14,607 5,896 10,681
PER SHARE INFORMATION:

Net Earnings Per Common Share (Primary).... $ 072 % 072 $ 142 $ 052 $ 1.02

Net Earnings Per Common Share (Fully

diluted)......ooooieiiiiiiiiie $ 072 $ 0.71 $ 1.40 $ 0.52 $ 1.02
Dividends Declared Per Common Share........ $ 0.16 $ 016 $ 32 $ 32 $ .32

JULY 3, JUN E 27,

JAN. 1, 1994 DEC. 26,1992 1993 1 992

(UNAUDITED)
BALANCE SHEET

CUITENt ASSEIS...ccvvviiiieeciie e, $ 124,863 $ 99,081 $119,807 $90 ,569
Total ASSEtS. . 269,438 240,591 265,626 207 , 736
Current Liabilities...........coooevvvvveveeeee. 56,559 57,647 62,298 50 ,232
Long-term Debt.........cooovvciiiiiiiiies 52,337 52,190 52,253 38 ,148
Total Liabilities........ccccovvvvevvveeceeee 120,785 118,303 123,371 96 ,348
Shareholders' EQUity.......ccoooveviviceenenne 148,653 122,288 142,255 111 ,388

The information concerning the Company containaéihehas been taken from or based upon publicljiaMa documents on file with the
Commission and other publicly available informatiéfthough neither Tyson nor the Purchaser haskaoyvledge that would indicate that
the statements contained herein which are baseda@ndocuments are untrue, none of Tyson, the Bsechthe Depositary or the Informa
Agent takes any responsibility for the accuracgampleteness of the information contained in sumtudchents or for any failure by the

Company to disclose events that may have occunddray affect the significance or accuracy of amghsinformation but which are
unknown to any such person.
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The Company is subject to the information and repgrequirements of the Exchange Act and is rexglio file periodic reports, proxy
statements and other information with the Commissédating to its business, financial condition atlder matters. Information, as of
particular dates, concerning the Company's diredad officers, their remuneration, stock optiorated to them, the principal holders of
Company's securities, any material interests dfi pgrsons in transactions with the Company and ottaéters is required to be disclosed in
proxy statements and annual reports distributede¢dCompany's shareholders and filed with the Casion. These reports, proxy statements
and other information should be available for irdjpm at the public reference room at the Commissioffice at Room 1024, 450 Fifth
Street, N.W., Washington, D.C. 20549, and also lshbe available for inspection and copying at thiéfving regional offices of the
Commission: 500 West Madison Street, Suite 140@cagjo, lllinois 60661; and 7 World Trade CenterywN¢éork, New York 10048. Copies
of this material may also be obtained by mail, upagpment of the Commission's customary fees, fleenGommission's principal office at
450 Fifth Street, N.W., Washington, D.C. 20549. &&p proxy statements and other information camicgrthe Company should also be
available for inspection at the offices of the NASReports Section, 1735 K Street, N.W., Washingiag,. 20006.

9. CERTAIN INFORMATION CONCERNING THE PURCHASER ANDYSON.

THE PURCHASER. The Purchaser was recently incotpdran Delaware and has not engaged in any buséwess its incorporation other
than that incident to its organization and in caniioe with the Offer. The Purchaser is a direct ifhowned subsidiary of Tyson. The
principal executive offices of the Purchaser amaled at 2210 West Oaklawn Drive, Springdale, Aslagn/2762-6999. On March 1, 1994,
Tyson transferred to the Purchaser, as a contoibiti the capital of the Purchaser, the 600,000&Sttheretofore purchased by Tyson. Since
the Purchaser is newly formed and has minimal asset capitalization (other than the Shares cartgtbby Tyson), no meaningful financial
information with respect to the Purchaser is atééla

TYSON. Tyson and its various subsidiaries produtarket and distribute a variety of food productssisting of value-enhanced poultry;
fresh and frozen poultry; value-enhanced beef amld products; value-enhanced seafood productd) fiad frozen seafood products; flour
and corn tortillas, chips and other Mexican fooddshproducts. Additionally, Tyson has live swine animal feed and pet food operations.
Tyson's integrated operations consist of breedmraaring chickens and hogs, harvesting seaf@odel as the processing, further
processing and marketing of these food productsoig products are marketed and sold to natiomhitegional grocery chains, regional
grocery wholesalers, clubs or warehouse storegtamyilcommissaries, industrial food processing canigs, national and regional chain
restaurants or their distributors, internationgd@x companies and distributors who service reatasr foodservice operations such as plant
and school cafeterias, convenience stores, hospital other vendors. Sales are made by Tysonssalfés located in Springdale, Arkansas
and in regions throughout the United States, abagehrough independent brokers selected by TySales to the military and a portion of
sales to international markets are made througépieddent brokers and trading companies. Tyson atsithie major portion of its business
activities on a vertically integrated basis andsiders its business to be one industry segmeritptiiood products.” Tyson commenced
business in 1935, was incorporated in Arkansa®4#¥ land was reincorporated in Delaware in 198@iincipal executive offices are loca
at 2210 West Oaklawn Drive, Springdale, Arkansa&226999.

The name, citizenship, business address, presesigal occupation or employment and fiyear employment history of each of the direc
and executive officers of the Purchaser and Tyserset forth in Schedule 1.

As of January 1, 1994, the outstanding shares sbil'g capital stock consisted of 79,047,440 stafr€sass A Common Stock (the "Class A
Shares") and 68,455,438 shares of Class B Comnuak §he "Class B Shares"). The Class A Sharedten@lass B Shares vote together as
a single class on substantially all matters. EdelssCA Share entitles the holder thereof to one wod each
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Class B Share entitles the holder thereof to teéas/on all such matters. Mr. Don Tyson, ChairmathefBoard of Tyson, and the Tyson
Limited Partnership, a Delaware limited partnergtiye "Partnership™), collectively own 1,021,14%€4 A Shares (approximately 1.3% of
outstanding Class A Shares) and 68,399,040 Cl&saBes (approximately 99.9% of the outstanding<BaShares), such Class A Shares
Class B Shares representing approximately 89.78ecfggregate voting power of all outstanding Tysapital stock. The 68,399,040 Class
B Shares referred to above includes 300,000 Cla&8kaBes owned of record by Mr. Don Tyson and 68§@#BClass B Shares owned of
record by the Partnership. Mr. Don Tyson has az@14ombined percentage interest as a generalraited partner in the Partnership. The
managing general partner of the Partnership islMn Tyson. The other general partners are LelanitbHett, Director, Chief Executive
Officer and President of Tyson; Joe Fred Starre@or and Vice President of Tyson; John H. Tysdred@or and President of the Beef and
Pork Division of Tyson; James B. Blair, General @&l to Tyson and President of the Purchaser; amd/KC. Erwin, Jr., certified public
accountant with Erwin & Company, C.P.A. Mr. Don ®ys as managing general partner, has the exclugive subject to certain restrictior
to do all things on behalf of the Partnership nsagsto manage, conduct, control and operate thtedtahip's business, including the right to
vote all shares or other securities held by thén@eship, as well as the right to mortgage, pledggyrant security interests in any assets of the
Partnership. The Partnership terminates Decemhe2@ID, unless it is earlier dissolved in accor@anith its terms. By reason of Mr. Don
Tyson's beneficial ownership of the Class A Sharesthe Class B Shares, he is deemed to be a Biogtfmerson of Tyson.

Tyson is subject to the information and reportiaguirements of the Exchange Act and is requirdidetgeriodic reports, proxy statements
and other information with the Commission relatiagts business, financial condition and other erattinformation, as of particular dates,
concerning Tyson's directors and officers, theinwaeration, stock options granted to them, thecjpal holders of Tyson's securities, any
material interests of such persons in transactigtis Tyson and other matters is required to beldssd in proxy statements and annual
reports distributed to Tyson's shareholders aed fiVith the Commission. These reports, proxy statemand other information should be
available for inspection at the Commission in thme manner as set forth with respect to informatmmcerning the Company in

Section 8. In addition, such information shouldbdle available for inspection at the offices of M&SD, Reports Section, 1735 K Street,
N.W., Washington, D.C. 2000

Set forth below is certain summary consolidatedriitial information with respect to Tyson and itbsidiaries, excerpted or derived from
financial statements contained in Tyson's AnnugdRieon Form 10-K for the fiscal year ended Octdhet993, and unaudited financial
statements contained in Tyson's Quarterly RepoRarm 10-Q for the fiscal quarters ended Januat®®4 and January 2, 1993. More
comprehensive financial information and other infation is included in such reports and other dogusmeand the summary financial
information set forth below is qualified in its @Bty by reference to such reports and other doawsrfded by Tyson with the Commission,
and the financial information summary set forthowels qualified in its entirety by reference to kueports, which are incorporated herein by
reference, and all the financial information anldterl notes contained therein.
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TYSON FOODS, INC.
SELECTED CONSOLIDATED FINANCIAL DATA
(DOLLARS IN THOUSANDS EXCEPT PER SHARE DATA)

THREE MONTHS ENDED FISCAL YEAR ENDED
JANUARY 1, JANUARY 2, OCTOBER 2, OCTOBER3, SE PTEMBER 28,
1994 1993 1993 1992 1991
(UN AUDITED)
INCOME STATEMENT:
SaleS...uiiieeiiiiieeiiiiieee, $ 1,152,7 90 $ 1,083,312 $ 4,707,396 $ 4,168,840 $ 3,922,054
Income before Taxes on Income....... 72,7 47 63,505 309,635 261,039 242,523
Net Income........ccccceevvvrennnn. 44,3 79 39,396 180,334 160,534 145,498
PER SHARE INFORMATION:
Earnings Per Share.................. $ 0. 30 $ 0.27 $ 122 $ 116 $ 1.05
Cash Dividends Per Share:
Class A.ueveeeeciieeeecieeeee $ .01 00 $ .0100 $ .0400 $ .0400 $ .0300
Class B...ooovvvveeeeeviiieeenne $ .00 83 % .0083 $ .0333 $ .0333 $ .0250
JANUARY 1, JANUARY 2, OCTOBER2, O CTOBER 3,
1994 1993 1993 1992
(UNAUDITED)
BALANCE SHEET:
CUIrent ASSEtS........ccovvveeeuveevireeeeiieenns .. $ 1,086,814 $ 769,452 $ 811,755 $ 679,895
Total ASSEtS.......cvvveeveiiieeeeiiiieee s .. 3,525,624 3,169,865 3,253,504 2,617,679
Current Liabilities...........ccoceeeeeenneenn. . 509,258 544,032 526,705 465,825
Long-term Debt.........ccoeeiiiiiiiiiiiiens .. 1,165,514 942,816 920,465 726,515
Total LiabilitieS.........ccovveeeiiieneennns . 2,120,360 1,946,073 1,892,758 1,637,490
Shareholders' EQUItY.......ccccccoeevviieinnnes . 1,405,264 1,223,792 1,360,746 980,189

Except as set forth elsewhere in this Offer to Rase or in Schedule | hereto: (i) neither the Pasehnor Tyson nor, to the knowledge of the
Purchaser and Tyson, any of the persons listedtie@ule | hereto or any associate or majority-owsdubidiary or any pension, profit-
sharing or similar plan of the Purchaser, Tysoaror of the persons so listed, beneficially ownbas a right to acquire any Shares or any
other equity securities of the Company; (ii) neittiee Purchaser nor Tyson nor, to the knowledgbé®Purchaser and Tyson, any of the
persons or entities referred to in clause (i) abmvany of their executive officers, directors absidiaries has effected any transaction in the
Shares or any other equity securities of the Compaming the past 60 days; (iii) neither the Pusghranor Tyson nor, to the knowledge of the
Purchaser and Tyson, any of the persons listedlie@ile | hereto has any contract, arrangemengratahding or relationship with any ott
person with respect to any securities of the Compiaeluding, but not limited to, any such contraatrangement, understanding or
relationship concerning the transfer or voting ¢oér joint ventures, loan or option arrangementss pr calls, guaranties of loans, guaranties
against loss or the giving or withholding of praxiéiv) since July 1, 1990, there have been ncstetions which would require reporting
under the rules and regulations of the Commisseiwéen the Purchaser, Tyson or any of their res@estibsidiaries or, to the knowledge of
the Purchaser and Tyson, any of the persons list8dhedule | hereto, on the one hand, and the @oynpr any of its executive officers,
directors or affiliates, on the other hand; andsfmre July 1, 1990, there have been no contagtmtiations or transactions between the
Purchaser, Tyson or any of their respective suésas or, to the knowledge of the Purchaser anom,yany of the persons listed in Schedi
hereto, on the one hand, and the Company or itatd6, on the other hand, concerning a mergersalidation or acquisition, tender offer or
other acquisition of securities, an election oédiors or a sale or other transfer of a materialarmof assets of the Company.
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Transactions in the Shares by Tyson and the Puecleffiected during the past 60 days are describ&thedule | hereto. All such
transactions were effected by Tyson in the operketam the NASDAQ National Market System. Shares@ivby any person or entity
referred to in clause (i) of the preceding paralgrame described in Schedule | hereto.

10. SOURCE AND AMOUNT OF FUNDS. The total amountfwfids required by the Purchaser to purchase tdtanding Shares and to pay
related costs and expenses is estimated to bexapately $340 million. Tyson has received a firmrooitment from Bank of America
National Trust and Savings Association ("Bank ofékioa”) to provide the total financing for the Qfnd the Proposed Merger (i
"Financing") in the form of a credit facility of up $340 million (the "Facility"). Bank of Ameridaas reserved the right, through BA
Securities, Inc. ("BA Securities"), to syndicatetpa the Facility to a group of financial institaihs (together with Bank of America, the
"Banks"). The Financing would be utilized to pay 8hares purchased in the Offer and the Proposedédviand to pay all related fees and
expenses.

On March 2, 1994, Tyson accepted the commitmetatrléiom Bank of America

(the "Bank Commitment Letter") pursuant to whicmBaf America has (a)

committed to provide the Financing and (b) resehedright, through BA Securities, to syndicatet pdthe Facility to the Banks, all upon
terms and subject to the conditions set forth @mBlank Commitment Letter, including the negotiato execution of definitive financing
and security agreements (the "Credit Agreements").

The Bank Commitment Letter provides that the commaiit of Bank of America in respect of the Facilityl terminate on May 10, 1994, if
the Facility has not closed on or before that date.

Tyson is expected, in the Credit Agreements, toeraktain representations and warranties, and bwbed by certain negative, affirmative
and financial covenants and by certain events fafulie which are customarily required for similardncings, in addition to other
representations, warranties, covenants and evédefault appropriate to the specific transactieing effected thereby.

Pursuant to the Bank Commitment Letter, Tyson hi®agreed, regardless of whether the Credit Ageaein executed or the Facility clos
to reimburse Bank of America and BA Securitiestfair reasonable out-of-pocket costs and experfselsiding the allocated cost of mause
counsel) incurred in connection with the Facilifyson also has agreed to indemnify Bank of Ameaiod BA Securities and their respective
directors, officers, employees and affiliates frand against any and all losses, claims, damagéidljties and expenses arising out of the
Offer, the Proposed Merger, the Bank Commitmentdreir the Financing.

The Bank Commitment Letter provides for a Facitifyup to $340 million. Loans made pursuant to theilty would be unsecured. The
Facility will remain available for 364 days frometielosing of the Credit Agreement, and on suchiB@dy all indebtedness outstanding ur
the Facility will be due and payable. Interest maebtedness outstanding under the Facility wilhagable at a rate per annum, selected at the
option of Tyson, equal to (i) LIBOR (as hereinaftefined) plus an amount that will vary accordiagiyson's credit rating (which amount is
currently 0.35%); and (ii) the Reference Rate @=imafter defined) plus an amount that will vaecg@ding to Tyson's credit rating (which
amount is currently 0%). In addition, Tyson maynfrime to time invite bids for uncommitted advanfresn the Banks through a competit
auction mechanism. During the continuance of amiestdefault, additional interest will be payablea rate of 2% per annum over the then
applicable interest rate. "LIBOR" will be definesl the average London interbank offered rate foo#uoifar deposits of varying maturities, as
guoted by Bank of America and two other banks tddsignated, adjusted for certain reserve requingsirescribed for eurocurrency
liabilities. Interest payable based upon the LIB@R will accrue based on a 360 day year and adays elapsed and be paid at the end of
each interest period. "Reference Rate" will berdsfias the higher of (a) the rate on overnight Rédiends transactions with members of the
Federal Reserve System arranged by Federal funéisis; plus 1/2% and (b) the rate of interest pljphnnounced from time to time by
Bank of America in San Francisco, California, asé@ference rate. Interest payable based upon the
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Reference Rate will accrue based on a 365 dayayehbe paid quarterly in arrears. The Facility thayrepaid, in part or in full and without
penalty, on any interest payment date, or on ahgratate with payment of certain breakage costs.

The foregoing description of the Bank Commitmenttéreis qualified in its entirety by reference e ttext of the Bank Commitment Letter
filed as an exhibit to the Tender Offer StatemenSchedule 14D-1 filed by the Purchaser and Tystimtive Commission on the date hereof
(the "Schedule 14D-1"), copies of which may be lgid from the offices of the Commission in the mamnset forth in Section 8 with respect
to information concerning the Company (except theh information will not be available at the rewiboffices of the Commission).

CONSUMMATION OF THE OFFER IS NOT CONDITIONED UPON T HE RECEIPT BY THE
PURCHASER OR TYSON OF FINANCING FOR THE OFFER OR TH E PROPOSED MERGER.
11. BACKGROUND OF THE OFFER; CONTACTS WITH THE COMRY.

On January 3, 1994, Don Tyson, the Chairman of fysontacted James L. Keeler, the President anef Executive Officer of the
Company, by telephone and indicated Tyson's intémediscussing with the Company a business contibiménvolving Tyson and the
Company. As a result of that discussion, on JanL@y1994, Mr. Tyson received a letter from Mr. Kedransmitted by outside counsel to
the Company enclosing a draft confidentiality agrert that would govern the provision of confidehitidormation regarding the Company
to Tyson in connection with Tyson's consideratiba potential business combination or other tratisadnvolving the Company and Tyson.
On January 11, 1994, after transmitting to the Camyfs outside counsel certain proposed revisiotisetalraft confidentiality agreement,
including in particular the deletion of certaindististill" provisions contained in such draft, JaBeBlair, General Counsel of Tyson, and
outside counsel to the Company discussed the pedpmenfidentiality agreement by telephone and abtieat a confidentiality agreement
between Tyson and the Company would not be exeaittiht time. Such standstill provisions would énavecluded Tyson from, among
other things, acquiring or seeking to acquire tbenfany or any Shares for a period of three yealesa requested to do so by the Comps
Board of Directors.

On January 12, 1994, Mr. Tyson and Mr. Keeler métashington, D.C. and discussed the poultry bsgsigenerally and the status of eac
the Company and Tyson. Mr. Tyson indicated thabhy®mained interested in a business combinatiosivimg Tyson and the Company.
Mr. Tyson stated that Tyson was prepared to of8&.@0 per Share for all of the outstanding ShavkesTyson stated that he was not seeking
an immediate response to this offer, but wantedkéeler to consider it. Mr. Tyson also discussetthwir. Keeler the possibility of
structuring the proposed transaction in a manrentiould be tax-free to the Company's shareholders.

On January 19, 1994, Leland E. Tollett, Vice ChainmChief Executive Officer and President of Tysamd Mr. Keeler met in Richmond,
Virginia and discussed Tyson's proposal to acghieeCompany. Mr. Keeler indicated at that time thatCompany was not interested in
pursuing Tyson's proposal. Later that day, Mr. Tyand Mr. Keeler had a telephone conversation dusinich Mr. Tyson stated that Tyson
was prepared to deliver to the Company's Boardifdiors on that afternoon a written proposal tpure all of the outstanding Shares at a
price of $30.00 per Share. Mr. Keeler indicated Hedid not want such a written proposal to bévdetd at that time and requested more
time to consider Tyson's proposal. Mr. Tyson agtéat he would wait to deliver such a written preglountil after 4 P.M. Eastern Standard
Time on Monday, January 24, 1994.

On January 24, 1994, Mr. Tyson and Mr. Keeler h&dtther telephone conversation during which Mrelee indicated that the Company v
not interested in discussing further Tyson's praptisacquire the Company.
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Following that telephone conversation, on Janudry1894, Tyson delivered the following letter te tBoard of Directors of the Company:

Board of Directors
WLR Foods, Inc.

Gentlemen:

We at Tyson have long admired WLR Foods and thstanding job you and your management team have fdoryeur stockholders. We
believe now is an ideal time for your stockholdersiave the opportunity to realize the tangibledfigs of your efforts through a combination
of WLR Foods with Tyson on the very favorable bagéch | will describe in this letter.

We think that there are extremely attractive opymuties for pursuing the continued growth and depalent of our two companies through
this combination in which it will be essential thyatu and members of your management team playnéisant role. Accordingly, one of our
top priorities is to negotiate mutually satisfagtarrangements enabling the combined enterprisave the benefit of your experience and
that of WLR's key managers.

| have discussed this matter thoroughly with ouaimloof Directors, and we are pleased to proposergen of WLR and Tyson or a subsidi
of Tyson in which the stockholders of WLR wouldeae $30.00 in cash for each of their WLR Foodseha

We are confident that this proposal will be extrgnagtractive to your stockholders. We also beli¢hat a combination of WLR and Tyson
the terms described below will prove to be the naglsiantageous alternative to your stockholders agement, employees and other
important constituencies. This offer represent§% premium over last Friday's closing market pat&19.25 per share. It also represents
approximately 2.26 times WLR book value per shang, a price to earnings multiple of 21.4 times Wi fi&cal 1993 earnings. Accordingly,
we believe our offer is a full and fair one. We wai#fing to assure the communities where your pdaopierate that they will benefit, not suffer,
from this proposed merger.

We recognize that you must consider what alterpatiif any, may be available for WLR and its stamllers, including a sales transaction
with a third party, a leveraged buyout or leveragsghpitalization of WLR. We believe that the conation of Tyson and WLR will quickly
prove to be the most attractive alternative to year.that reason, we believe it would be mutuadigichble and advantageous if you would
give us the opportunity to negotiate with you andryBoard of Directors a definitive merger agreetreenbodying the terms of our proposal.
We are prepared to negotiate in good faith aneteltde a transaction which we believe will be estastically supported by your Board,
stockholders, management, employees and otheritcmmsties.

Although we would prefer an all cash transactioa,would also be willing to negotiate other possilbys of merging if a tax free
reorganization would be more desirable for a sigaift number of your shareholders. A part stockt gash merger would enable your
shareholders to participate in the future growtthefcombined entity. We would also be willing tteenpt to time the closing of a transaction
such that your shareholders who purchased shayesiirsecondary offering last year qualified orirtieapital gains holding period.

We respectfully request that any pertinent infoforatvhich is available to your management or is enadailable to your investment bankers
or third parties for the purpose of evaluating orsping alternative transactions be made avait@bles as well, so that our proposal and its
terms may be formulated with the benefit of a lewsd fully illuminated playing field.

21



Although, as a board, you have apparently beenllingvto meet with us we believe it would be mutyalesirable to give us a chance to
meet with you to answer any of your questions angkegotiate in good faith.

Our proposal is based upon and subject to therirdton we have received to the effect that:
1. There are approximately 10,956,856 shares of Wo&ls common stock outstanding;

2. That the disclosures in your 10-K's and 10-@ssabstantially accurate and that there are nscloded matters that would be financially
material to the detriment of WLR Foods;

3. That the provisions of the Hart-Scott-Rodinoiknst Improvements Act of 1976 will be compliectiwprior to the consummation of a
merger;

4. That your Board or management will not take actyons which would materially reduce the valu\tfR Foods to Tyson (normal condi
of your business in the manner you have been cdingduit in the past will not constitute such a retion);

5. That a majority of the disinterested Directdr$W.R Foods will make such approvals as necessapydvent the Virginia Stock
Corporation Act from being an impediment to thegm®ed merger, and that the Virginia Stock Corporafict will not otherwise be used to
disadvantage Tyson in the purchase of WLR Foodkstn the voting of WLR Foods stock, or in any gerwith Tyson or a subsidiary of
Tyson;

6. That no "Poison Pills" or other "Anti-Takeoventasures will be used to obstruct a merger and/thawill repeal any such measures prior
to the consummation of any transaction; and

7. The preparation, negotiation and execution @dfinitive merger agreement containing such teimdyding but not limited to
representations, warranties and covenants) asiatensary in transactions of this nature.

We and our advisors are prepared to meet promptlyWLR directors, management and advisors at tt@ivenience in order to answer any
guestions you or they may have about our offeribagpropriate, in order to negotiate a mutuallgideble and beneficial transaction.

We believe that under the existing case law incigdi.S. Supreme Court cases concerning discloguneimer negotiations, it is likely that
you will be advised that this proposal must beldsed to your stockholders. Similarly, our courfses advised us that this proposal coul
sufficiently material to our stockholders to re@uits disclosure to them. In view of these concengsbelieve that prudence requires that we
make a public announcement of this proposal bafe®pening of the market tomorrow morning.

Since this matter is of the utmost importance, @ Eompelled to ask for a response to our prodosal your Board of Directors no later
than the close of business on Thursday, Februat9%¥4, after which time our proposal will expirdess extended in writing.

We look forward to hearing from you at your eatliesnvenience.
Very truly yours,
Don Tyson Chairman
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Shortly after delivery of the letter, Tyson reled#s contents to the Dow Jones News Service, ti@r@ss Wire and certain other public
media.

On January 25, 1994, the day following receipt yédn's proposal, the Company issued the followetig:
Dear Fellow Shareholders:

As you are probably aware, WLR Foods, Inc. hasivedea proposal from Tyson Foods, Inc. to mergectirapanies for $30 cash per shar
WLR Foods shareholders. Tyson's proposal was yatakolicited, unwanted and out of line with WLRdés long-term business plans and
corporate philosophy.

We certainly understand why Tyson Foods is interk#t us--the problem is, we are not for sale. &maing public in 1988, we have grown
this Company's total turkey and chicken producbgr84%. Our gutsy commitment to growth during aguéof low profit margin within the
poultry cycle has strategically positioned the campto enjoy an upturn in this cyclical poultry met--an upturn that belongs to us. We have
worked too hard during this time, and, indeed in®tyear history, to let our competitors reaphkeefits of our hard-earned efforts. The
improving national economy also makes this an sgiime for WLR Foods.

As it must, WLR Foods Board will meet in the neatufe to evaluate Tyson's offer. Be assured that Board will listen carefully to its
advisors and management and make a decision éveslis in the best interest of, and approprigigdyects, our shareholders, employees and
producers. In this regard, the Board's historicahmitment to the continued independence of WLR Bomidl be keenly important.

For management, employees, customers and supjfietsjsiness as usual. We will not back away frealizing our future--continued
growth internally and through acquisitions, aggressarketing in key domestic markets and abroabimaximizing our low cost production
capabilities. And, as always, we will keep you pdsbn important corporate developments.

Sincerely, James L. Keeler President and Chief &ikex Officer
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On February 6, 1994, the Company announced theebruary 4, 1994, its Board of Directors unanimpusjected Tyson's January 24
proposal. Also on February 6, 1994, the Companiyeiedd the following letter to Tyson:

Mr. Don Tyson

Chairman, Board of Directors
Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, AR 72762-6999

Dear Mr. Tyson and Directors:

The Board of Directors of WLR Foods, Inc., alondhwinanagement and its professional advisors, ha$utl considered your unsolicited
offer to negotiate the acquisition of WLR Foods;.lhy Tyson Foods, Inc. We decline your invitattordiscuss your acquisition as we
strongly believe it is in the best long-term intseof WLR Foods, Inc. and its shareholders forammpany to remain independent. Our
decision to remain independent is unanimous.

Not only do we believe that WLR Foods and our shalgers are best served by the continued indepeedsithe company, we furth
believe that now would be the wrong time to sele Wave made significant capital expenditures arebbile acquisitions in recent years to
strategically position this company to profit imere favorable poultry cycle and national econofgale at this time would deprive our
shareholders from realizing the benefits of thefloemce of these factors.

Our Board is committed to taking whatever actiodeems necessary and appropriate to protect theegts of WLR Foods, its shareholders
and other constituencies.

Sincerely, Charles W. Wampler, Jr.

Chairman, Board of Directors
WLR Foods, Inc.

On February 6, 1994, the Company announced thihedtebruary 4 Board Meeting the Company's Boaiikctors adopted a shareholder
protection rights plan and declared a dividenchefRights pursuant thereto. In a letter to the Camg[s shareholders issued on February 6,
1994, which accompanied a separate letter inforrairageholders of the Board of Directors' rejectibiyson's January 24 proposal, the
Company explained the Board of Directors' reasonadiopting the rights plan as follows:

The Rights Plan was adopted to give WLR Foods @sfit time to consider appropriate responses toligited tender offers, as well as to
protect shareholders against attempts to acquireai@f the Company by means of "creeping" accatioh of shares in the open market, a
two-tier tender offer, an offer at less than a &l fair price or other prevalent takeover taotibéch the Board believes are not in your best
interests.

.. .The Rights Plan is not intended to and will pevent a takeover of the Company at a full amdgdrice. However, it may cause substantial
dilution to a person or group that acquires 15%nore of the Company's common stock unless the Riget first redeemed by the Board of
Directors.
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.. .The Rights should not interfere with any mermgeother business combination that is in the bdstests of the Company and its
shareholders, since the Rights generally may beeredd by the Company at $0.01 per Right in cash fwrithe day after it is announced that
a person or group has acquired 15% or more of tmepgany's common stock.

.. .In adopting the Rights Plan, the Board hagesqed its confidence in the Company's future hadbard's determination that you, the
shareholders, be given every opportunity to paudia fully in that future.

Also on February 6, 1994, the Company commencetitiggnia Action. See

Section 15. On February 15, 1994, the Companyalisd in its January 10-Q that certain additionfibas were taken at or in connection
with the February 4 Board Meeting. Such actionsuihed the adoption of lucrative "golden parachg®/erance agreements with certain
executives, as well as severance arrangementfi falaried and hourly clerical employees of therpany, and, as more fully described in
Section 12, the implementation of a series of astiaffecting four members of the Board of Direcfoussuant to which the Company purp
to be able to take the position that these directoe not officers or employees of the Company.

In light of the Company's response to Tyson's Jan2é proposal and its commencement of the Virgikgéion, on February 7, 1994, Tyson
commenced a program of purchasing Shares in opeketrteansactions with a view towards acquiringitess of 5% of the outstanding
Shares so as to enable the Purchaser to satisfgqb&ements of the Virginia Control Share Actfequiring the Company, in connection
with the Offer, to call a special meeting of shaldlrs pursuant to such Act. On February 24, 1994on completed such program, having
purchased an aggregate of 600,000 Shares in opdeetr@nsactions. On March 1, 1994 such Sharee wantributed by Tyson to the capi
of the Purchaser.

On February 25, 1994, Tyson filed counterclaimdregjahe Company and its directors in the VirgiAtion. See Section 15. On March 3,
1994, Tyson announced its intention to cause thehaser to commence the Offer on March 9, 19940 AlsMarch 3, 1994, a request
pursuant to the VSCA for access to information eoning the identity and holdings of the Compankarsholders was delivered to the
Company on behalf of the Purchaser.

Except as described above, there have been noctemeagotiations or transactions between the Rsesh Tyson or their subsidiaries or, to
the best knowledge of the Purchaser and Tysonphthe persons listed on Schedule |, and the Comnpaits affiliates, concerning a merg
consolidation or acquisition, tender offer or othequisition of securities, election of directorsacsale or other transfer of a material amount
of assets.

12. PURPOSE OF THE OFFER; PLANS FOR THE COMPANY HER MATTERS RELATING TO THE OFFER AND THE PROPQOSI
MERGER.

PURPOSE OF THE OFFER. The purpose of the Offesri§§son, through the Purchaser, to acquire confi@nd the entire equity interest
in, the Company. The Offer, as a first step indbquisition of the Company, is intended to fadiéitthe acquisition of all Shares. The
Purchaser currently intends, as soon as practi¢alideving consummation of the Offer, to seek tmsommate the Proposed Merger. The
purpose of the Proposed Merger is to acquire al&hnot tendered and purchased pursuant to tlee @fbtherwise. Pursuant to the
Proposed Merger, each Share then outstanding (titherShares held by the Purchaser, Tyson or atheofaffiliates, Shares held by any
subsidiary of the Company and Shares held by shitets who perfect their dissenters' rights underMSCA) would be converted into the
right to receive an amount in cash equal to theepgper Share paid pursuant to the Offer. Consuromafithe Proposed Merger would req!
the adoption of a resolution by the Company's Badifdirectors that the Proposed Merger is advisahléthe affirmative vote of the holders
of more than two-thirds of the Shares. Consummaifdhe Proposed Merger may also be subject toethairements of the Virginia
Affiliated Transactions Law, as described below.
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If the Offer is consummated and the voting rigttthe Purchaser are not limited by operation of\firginia Control Share Act, the Purcha
presently intends to seek to obtain at least ngjoepresentation on the Company's Board of Dirscto cause the Company to enter into a
definitive merger agreement with Tyson and the Raser providing for the Proposed Merger, and torsuthe Proposed Merger to the
Company's shareholders for approval. If the Progpdserger is submitted to the Company's sharehgldeson and Purchaser intend to vote
all Shares acquired pursuant to the Offer and wtiserowned by them in favor of the Proposed Merger.

If the Offer cannot be consummated by reason oRflgats, the applicability of the Virginia Affiligd Transactions Law or the Virginia
Control Share Act or otherwise, the Purchaser grabit may determine to abandon the Offer and insteakl majority representation on the
Company's Board of Directors through a proxy cardaéshe Company's next annual meeting of sharens|dvhich under the Bylaws would
be held in October, 1994. The ability of the Pusghtao succeed in such a proxy context would depenelents and conditions at that time.
No assurance can be given as to whether the Percivasild proceed with such a contest at that timé @ chooses to pursue such a cont
whether the Purchaser would prevail. If the Purehaacceeded in obtaining majority representatiothe Company's Board of Directors
through such a proxy contest, the Purchaser woigld tause the Company to redeem the Rights andiettte definitive merger agreement
with Tyson and the Purchaser providing for an agitjoh of the Company by Tyson, which merger agrestmvould render the Virginia
Affiliated Transactions Law and the Virginia Corlt&hare Act inapplicable. However, given the siaifit delay inherent in postponing
action until the Company's next annual meetingasgurance can be given that any merger transamiomosed by the Purchaser or Tyson at
that time would be on the same terms as the Prdpdseger.

If the Purchaser obtains majority representatiothenCompany's Board of Directors and the Purchiasarable for any reason to
consummate the Proposed Merger, the Purchaser wounktheless seek to exercise control over thenessiand affairs of the Company.

AS A RESULT OF THE FACTORS DESCRIBED IN THIS OFFH® PURCHASE, SUBSTANTIALLY ALL OF WHICH ARE
CURRENTLY WITHIN THE CONTROL OF THE COMPANY'S BOARDF DIRECTORS, NO ASSURANCE CAN BE GIVEN THAT
THE PROPOSED MERGER WILL BE CONSUMMATED OR AS TO EHIMING THEREOF. IF THE TIMING OF THE PROPOSED
MERGER IS SUBSTANTIALLY DELAYED, NO ASSURANCE CAN B GIVEN AS TO THE PER SHARE CONSIDERATION THAT
WOULD BE PAID. IF FOR ANY REASON THE PROPOSED MERBHES NOT CONSUMMATED, THE PURCHASER RESERVES
THE RIGHT TO ACQUIRE ADDITIONAL SHARES FOLLOWING TH EXPIRATION OF THE OFFER THROUGH PRIVATE
PURCHASES, MARKET TRANSACTIONS, TENDER OR EXCHANGEFFERS OR OTHERWISE ON TERMS AND AT PRICES
THAT MAY BE MORE OR LESS FAVORABLE THAN THOSE OF THOFFER OR, SUBJECT TO ANY APPLICABLE LEGAL
RESTRICTIONS, TO DISPOSE OF ANY OR ALL SHARES ACQRED BY THE PURCHASER. ASSURANCES WITH RESPECT TO
THE PROPOSED MERGER COULD BE GIVEN IF, PRIOR TO CEIBMMATION OF THE OFFER, THE COMPANY'S BOARD OF
DIRECTORS AGREES TO ENTER INTO NEGOTIATIONS WITH BON AND THE PURCHASER AND SUCH NEGOTIATIONS
RESULT IN AN AGREEMENT BETWEEN THE COMPANY, TYSONMD THE PURCHASER PROVIDING FOR THE PROPOSED
MERGER. THE PURCHASER THEREFORE REITERATES ITS REEZT THAT THE COMPANY'S BOARD OF DIRECTORS ENTER
INTO SUCH NEGOTIATIONS.

Tyson intends to continue to seek to negotiate thighCompany with respect to the acquisition of@eenpany by Tyson. If such negotiations
result in a definitive merger agreement betweerCbmpany and Tyson, the consideration to be reddiyeholders of Shares could includt
consist of Tyson common stock, other securitieshcar any combination thereof. Accordingly, suelgatiations could result in, among ot
things, termination of the Offer (see

Section 14) and submission of a different acquisifiroposal to the Company's shareholders for gmgroval. IN THIS REGARD, TYSON
REMAINS WILLING TO NEGOTIATE A TRANSACTION WHICH WQJLD PROVIDE SHAREHOLDERS WITH AN OPPORTUNITY
TO DISPOSE OF THEIR SHARES ON A TAX-FREE BASIS.

PLANS FOR THE COMPANY. In connection with the Offdiyson and the Purchaser have reviewed, and anllicue to review, on the
basis of publicly available information, varioussgible business strategies involving the Companlitsroperations that they might consider
in the event that they acquire control of the Conypdf and to the extent that Tyson and the Purehasquire control of
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the Company or otherwise obtain access to the bao#tsecords of the Company, Tyson and the Purclr#sad to conduct a detailed revi

of the Company and its assets, corporate strudivielend policy, capitalization, operations, prdjes, policies, management and personnel,
and may on the basis of such review propose ortgeelfect changes or transactions with respeot &ffecting any of such matters. Basec
their review of the information available to theirthds time, Tyson and the Purchaser do not cugrémiend or contemplate seeking to effect
any material changes in the operations or struaifitee Company or in its relationships with emm@es, suppliers or customers.

Except as described in this Offer to Purchase, gsul the Purchaser have no present plans or @ispgbsit would result in (i) an
extraordinary corporate transaction, such as a@ngcgnsolidation, reorganization or liquidatiomatving the Company or any of its
subsidiaries, (ii) a sale or transfer of a mateaiabunt of assets of the Company or any of itsidigsges, (iii) any change in the present board
of directors or management of the Company, (iv) mwagerial change in the present capitalizationiaiddnd policy of the Company, (v) any
other material change in the Company's corporatetsire or business, (vi) causing a class of stesrf the Company to be delisted from a
national securities exchange or to cease to b@ap#u to be quoted in an inter-dealer quotaticsiesy of a registered national securities
association or (vii) a class of equity securitiéthe Company becoming eligible for terminatiorregistration pursuant to Section 12(g)(4) of
the Exchange Act.

CERTAIN REQUIREMENTS WITH RESPECT TO SHAREHOLDERSHHATINGS AND THE BOARD OF DIRECTORS. The Articles of
Restatement of the Company (the "Restated Artitlesvide that the Company's Board of Directorgiiéded into three classes, with each
class elected for a term of three years. The teffrtise classes are staggered so that at each ameesihg of shareholders one class of
directors is elected for a three year term. Thex®gl provide that the number of directors may bedikom time to time by the Board of
Directors, but shall be not less than nine and neerthan 21. Based upon publicly available infoforgtthere are currently 10 members of
the Company's Board of Directors, of which threziarthe class that will be up for election at @@mpany's next annual meeting of
shareholders. The VSCA provides that the size®@Bbard of Directors may be fixed or changed franetto time, within the minimum of
nine and the maximum of 21 specified in the Bylalmsthe shareholders or by the Board of Directprgyided that the range for the size of
the Board of Directors may only be changed by treeholders. The VSCA further provides that if @agancy occurs on the Board of
Directors (including any vacancy resulting fromiacrease in the number of directors) such vacanay Ioe filled by the Board of Directors
or by the shareholders, provided that the terrmgfdirector elected by the Board of Directors tbafivacancy will expire at the next
shareholders' meeting at which directors are alecte

If the current members of the Board of Directoffsise to approve actions proposed or requestedebitinchaser, the Purchaser could seek to
obtain majority representation on the Board of Btioes. The Purchaser would seek such majority sgptation in any event if the Offer is
consummated, assuming that the Purchaser's vagintg rare not limited by operation of the Virgit@@ntrol Share Act. Such majority
representation could be obtained at the next anmaeeting of the Company's shareholders, notwitltarthe classification of the
Company's Board of Directors. At such annual meetine Purchaser could submit to the Company'skbéders a proposal to increase the
size of the Board of Directors from ten to 15, agwsal to elect designees of the Purchaser toae e three existing directors who are up
for election at such meeting, and a proposal tct@lesignees of the Purchaser to fill the five wages created by the increase in the size ¢
Board. If all such proposals were approved by tbem@any's shareholders, the Purchaser's designesd ganstitute eight out of the 15
directors who would then comprise the Board. ThelRaser believes that, assuming a quorum weremirassuch meeting, adoption of the
proposal to increase the size of the Board of Barsovould require the affirmative vote of a majpf the Shares voted on such proposal
and the election of the Purchaser's nominees astdis would require the affirmative vote of a plity of the Shares voted on the election of
directors. The Bylaws generally require that ihareholder desires to nominate one or more peffsomdection as directors at a
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meeting of shareholders, such shareholder mustdeavritten notice thereof to the Company not kss 90 days prior to the meeting. The
Bylaws do not otherwise regulate the submissioa bffareholder of proposals to be voted on at tiep@ay's annual meeting.

The Bylaws provide that special meetings of shddste may be called only by the Company's ChairrRaesident or Board of Directors.
Accordingly, the Purchaser would not be able toveoie a special meeting of shareholders for purpofseSecting the actions described
above, and instead would only be able to take agtibns at the next annual meeting of shareholdéws Bylaws provide that the annual
meeting of shareholders will be held in Octobeeac¢h year, although the Board of Directors maylbe i@ accelerate or postpone the next
annual meeting by waiving or amending this provisibhe VSCA provides that the circuit court of tliy or county where a corporation's
principal office is located may, after notice te ttorporation, order an annual meeting of sharehnsldn petition of any shareholder entitled
to participate in an annual meeting if an annuatting was not held within 15 months after the coafion's last annual meeting. The
Company's last annual meeting of shareholders edalsdm October 23, 1993.

The Bylaws provide that the Bylaws may be amended two-thirds vote of the Board of Directors ordwo-thirds vote of all Shares
entitled to vote, and that bylaws made or amengethd Board of Directors may be altered, amenda@pealed by the shareholders, but ¢
remain in effect unless or until such action isstaky the shareholders. The Purchaser believesieduse the two-thirds vote requirement
with respect to amendments to the Bylaws by shddehois contained in the Bylaws rather than inRlestated Articles, such requirement is
not valid under the VSCA and that shareholder adiicamend the Bylaws would only require the affitive vote of a majority of the Shares
voted on the proposed amendment at a meeting ahvahijuorum is present.

The foregoing description of the Restated Artieead the Bylaws is qualified in its entirety by nefiece to the text of the Restated Articles
Bylaws, copies of which have been filed by the Campas exhibits to documents filed with the Commisand may be obtained in the
manner described in Section 8.

NEITHER THE PURCHASER NOR TYSON IS SOLICITING PRCES BY MEANS OF THIS OFFER TO PURCHASE WITH RESPE
TO THE ELECTION OF DIRECTORS OR ANY PROPOSAL TO BIONSIDERED BY SHAREHOLDERS OF THE COMPANY.

VIRGINIA AFFILIATED TRANSACTIONS LAW. The VirginiaAffiliated Transactions Law purports to prohibiVaginia corporation,
such as the Company, from engaging in any Affiieéieansaction (defined to include a variety of s&tions, including mergers) with any
Interested Shareholder (defined generally as arsopehat, directly or indirectly, beneficially o1 0% or more of the outstanding voting
shares of the corporation), or any affiliate oflaterested Shareholder, for three years after site dn which the Interested Shareholder
became an Interested Shareholder unless the Adfiliaransaction is approved by a majority (butless than two) of the disinterested
directors and by the affirmative vote of two-thimfsthe voting shares other than shares benefjaialined by the Interested Shareholder. The
three-year prohibition on Affiliated Transactiongwinterested Shareholders (the "Affiliated Trastgan Prohibition") does not apply if
certain conditions, described below, are satisidter the expiration of the Affiliated Transactiéohibition period, an Affiliated
Transaction with an Interested Shareholder reqtiresffirmative vote of at least twhirds of the voting shares not beneficially owgcthe
Interested Shareholder (the "Supermajority VoteXept under certain conditions described belowdddithe Virginia Affiliated Transactiol
Law, the "disinterested directors" with respecamy particular Interested Shareholder means thebmenof the board of directors of the
corporation who were members prior to the date bithwvthe Interested Shareholder became an Inter&tareholder. The Virginia Affiliate
Transactions Law provides that a person is deemeéd the "beneficial owner" of voting shares awlhich such person and such person's
affiliates and associates, individually or in tlggeegate, have or share directly, or indirectlptigh any contract, arrangement, understan
relationship or otherwise (i) the power to voteingtshares pursuant to any agreement, arrangementderstanding other than solely by
virtue of revocable proxies given in response poaxy solicitation made to ten or more personsiand
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accordance with the Exchange Act, (ii) investmewer, or (iii) the right to acquire voting or integent power (whether such right is
exercisable immediately or only after the passdden®) pursuant to any contract, arrangement aleustanding, upon the exercise of
conversion rights, exchange rights, warrants oioopt

The Affiliated Transaction Prohibition does not Bpip a particular Affiliated Transaction with antiaular Interested Shareholder if (i) a
majority of the disinterested directors approvesdabquisition of voting shares making such persomterested Shareholder before such
person becomes an Interested Shareholder; ohéiigdarporation, by action of its shareholders, &lap amendment to its articles of
incorporation or bylaws, by an affirmative votembre than two-thirds of the votes entitled to bst tgy each voting group entitled to vote on
the proposed amendment and a majority of the slesutéided to vote that are not owned by IntereShdreholders or affiliates and associates
of any Interested Shareholders, expressly electinigo be governed by the Virginia Affiliated Trasions Law; provided that the
amendment shall not be effective until 18 montherahe vote of shareholders and shall not apphntoAffiliated Transaction of the
corporation with an Interested Shareholder who imecan Interested Shareholder on or before theadake vote. There are certain other
exemptions to the Affiliated Transaction Prohibitiehich the Purchaser does not believe are relevitintrespect to the Company.

The Supermajority Vote (which becomes applicablerahe three-year Affiliated Transaction Prohtritiperiod has expired) would not apply
to an Affiliated Transaction taking the form of &rmger (such as the Proposed Merger), consolidati@hare exchange after the end of the
Affiliated Transaction Prohibition period if eith&) the Affiliated Transaction is approved by ajoray of the disinterested directors or (ii) in
addition to certain other conditions, certain "faiice" provisions are met, which "fair price" prsiens could result in a price higher than the
purchase price per Share pursuant to the Offequlhstance, the "fair price" provisions require tidhholders of voting shares receive in the
Affiliated Transaction cash and/or property havénfair market value per share equal to the higbi@} if applicable, the highest per share
price (including brokerage commissions, transfgesaand soliciting dealer fees) paid by the InteeShareholder for any shares acquired by
it (A) in the transaction pursuant to which it beeaan Interested Shareholder or (B) within the ywwar period immediately prior thereto,
interest (minus dividends paid, but not in excdgh® amount of interest); (ii) the fair market walper share, plus interest (minus dividends
paid, but not in excess of the amount of interggt);if applicable, the price determined pursugmtlause (ii) multiplied by the ratio of the
highest price per share paid by the InterestedeBlodder during the two-year period immediately ptits becoming an Interested
Shareholder to the fair market value of the sharethe first day of such two-year period on whicé interested Shareholder purchased any
shares; and (iv) it applicable, the highest prefgéaéamount to which a share is entitled uponaliggon of the corporation.

The foregoing summary of the Virginia Affiliateddwsactions Law does not purport to be completdsaqdalified in its entirety by referen
to the provisions of the Virginia Affiliated Trang#ons Law.

The Purchaser's acquisition of Shares pursuahet®@ffer would result in the Purchaser becomingngerested Shareholder for purposes of
the Virginia Affiliated Transactions Law and, abs#re prior approval thereof by the Company's désiested directors, the Affiliated
Transaction Prohibition would apply to the Propobtatger, as well as certain other transactionstti@Purchaser or Tyson could seek to
effect following consummation of the Offer. If tReirchaser were to obtain majority representatiotherCompany's Board of Directors prior
to the acquisition by it and its affiliates and@sates of beneficial ownership of more than 10%hefoutstanding Shares, the directors
nominated by the Purchaser would be disinterestedtdrs for purposes of the Virginia Affiliateddsactions Law. Such directors could
then approve a merger or other acquisition traimagroposed by the Purchaser and the Purchasgussiion of Shares pursuant thereto, in
which event the Virginia Affiliated Transactionswavould be rendered inapplicable to such mergetloer transaction. However, to the
extent that the Purchaser were not to obtain reptaton on the
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Company's Board of Directors until following consuation of the Offer, the directors nominated by Puechaser would not be disinterested
directors and actions taken by such directors coathe used to satisfy the requirements of thgikiia Affiliated Transactions Law or to
render such requirements inapplicable to the Prexgbdserger.

The impact of the Virginia Affiliated Transactiohaw would be effectively to deny the Purchaserabiity to assure the consummation of
the Proposed Merger even if the Purchaser acquirecess of two-thirds of the outstanding Shargsymnt to the Offer and thereafter
obtains majority representation on the Companyar@of Directors. Tyson is seeking in the Virgikietion to have the Virginia Affiliated
Transactions Law declared unconstitutional andlidas applied to the Offer and the Proposed Mergeaddition, the Purchaser is hereby
requesting that the Company's Board of Directoopté resolution approving the acquisition of Skdrg the Purchaser pursuant to the O
such that the Virginia Affiliated Transactions Lawould not be applicable to the Proposed Merger.

If Tyson fails to prevail in the Virginia Action garding the constitutionality and validity of thér§inia Affiliated Transactions Law and the
Company's Board of Directors does not accede t®thiehaser's request that it approve the Purchasmuisition of Shares pursuant to the
Offer, the Purchaser may determine to abandon ffe @nd instead attempt to obtain majority repnéstion on the Company's Board of
Directors at the next annual meeting of sharehe|des described above. However, since under thep&uyts Bylaws the next annual mee!

of shareholders would not be held until Octobeg418nd could be postponed further, the Purchasgmdei@rmine that such an approach
involves an intolerable degree of delay and arlénédle degree of uncertainty with respect to tred@tions that may exist at the time of such
meeting. Thus, although the Purchaser would ptefeonsummate the Offer and obtain control of then@any under circumstances which
would assure the prompt consummation of the Prapbkerger, the Purchaser may determine to proceedhasis whereby the Purchaser
obtains control of the Company through consummatfaine Offer, but is unable to consummate the &sed Merger for an extended period
of time. If the Purchaser makes such a determinatiee Purchaser would amend the Offer to redue@timber of Shares sought pursuant to
the Offer to that number of Shares which, togettiér the Shares beneficially owned by the Purchaserits affiliates, represents a majority
of the total number of Shares outstanding on & fililuted basis. The acquisition by the Purchasenty that number of Shares which would
increase its holdings to a majority of the outstag&hares would maximize the number of Sharestwhizuld not be beneficially owned by
the Purchaser and could therefore be voted in faktire Proposed Merger in accordance with theiRiagAffiliated Transactions Law.
Following the consummation of the Offer, as so aseelh the Purchaser would seek to obtain majorjiyeeentation on the Company's Board
of Directors and thereafter would seek to obtagahpprovals by the disinterested directors (whiolla/ not include directors nominated by
the Purchaser or Tyson and elected following comsation of the Offer) and the shareholders of then@any other than the Purchaser wt
would be necessary to approve the Proposed Mangarcordance with the Virginia Affiliated Transacts Law. No assurances could be
given as to whether such approvals could be oldaine

VIRGINIA CONTROL SHARE ACT. The Virginia Control Sire Act provides that Control Shares (as hereind&é&ned) of a Virginia
corporation, such as the Company, which are aadjiira Control Share Acquisition (as hereinaftefirdel) have no voting rights unless (i)
voting rights are granted by resolution approveabyajority of all votes which could be cast inaevon the election of directors, excluding
all Interested Shares (as hereinafter definedjj)dsy midnight on the fourth day following (A) ¢hreceipt by the secretary of the corporation
of a notice expressly and specifically describimy@posed Control Share Acquisition or (B) the mubhnouncement of a tender offer which
would result in a Control Share Acquisition, thepmration's articles of incorporation or bylawsyide that the Virginia Control Share Act
does not apply. Neither the Company's Restatedl@stinor the
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Company's Bylaws have been amended to providdthbatirginia Control Share Act does not apply, aad no longer be so amended
pursuant to the Virginia Control Share Act withpest to the Control Share Acquisition contempldigdhe Offer.

"Control Shares" generally means shares of a catiporacquired by a person within any of the follogvranges of voting power: (i) orfiéth

or more, but less than one-third of all voting pow&) one-third or more, but less than a majoofyall voting power; or (iii) a majority or
more of all voting power. "Control Share Acquisitiagenerally means the direct or indirect acquisitbf beneficial ownership of, or the right
to direct the exercise of voting power with resgeciControl Shares, but does not include the &ttipim of shares in a merger, plan of share
exchange, tender offer or exchange offer, in eask,cpursuant to an agreement to which the issaingpration is a party.

"Interested Shares" generally means shares ofp@iadion in respect of which an acquiring persaonofficer of the corporation or an
employee of the corporation who is also a direofdhe corporation is entitled to exercise or dingating power.

Any person who proposes to make or has made a@@ftare Acquisition may deliver a Control Sharejéisition Statement to the
corporation at its principal office (a "Control $aacquisition Statement"). A Control Share Acqtiisi Statement generally identifies the
acquiring person, the number of shares of the catjpm beneficially owned by the acquiring persamlescription of the terms of the Control
Share Acquisition, including the source of fundstfee acquisition, proposals to liquidate the coagpion, sell substantially all its assets or
merge it with any other person, plans to changéabegtion of the corporation’s principal executdfices or a material portion of its business
activities, to change materially its managemergraployment policies, to alter materially its redais with suppliers or customers or the
communities in which it operates, or to make othaterial changes in its business, corporate streictnanagement or personnel, and plans
for additional purchases of the corporation's shdreaddition, the acquiring person must repreigttit has the financial capacity to make
the proposed Control Share Acquisition and, unflessicquiring person has adequate cash and castalegts in excess of its working
capital requirements to fund the Control Share Asitian, must accompany the Control Share Acquisitstatement with complete copies of
legally binding commitments from financial instituts.

If the acquiring person complies with the requiretrfer delivery of a Control Share Acquisition Stiatent, so requests at the time of delivery
thereof and undertakes to pay the corporation'sresgs of a special meeting, the Board of Direaibtse corporation is required to call a
special meeting of shareholders for the purposmnséidering the voting rights to be accorded trereshacquired or to be acquired within 10
days after the corporation receives the requededsrihe acquiring person otherwise agrees, théimgeaust be held within 50 days after the
request has been received, and if the acquiringppeso requests, the special meeting shall noeladeslvoner than 30 days after the date o
request. Notwithstanding the foregoing, the directif the corporation may decline to call a spetiakting of shareholders if they determine
that at the time of such request the acquiringgredoes not beneficially own shares having at lastpercent of the votes entitled to be cast
at an election of directors. In such event, theassf granting voting rights to the shares to bguaed in a Control Share Acquisition shall be
considered at the next annual meeting of sharetwlde

The Virginia Control Share Act further providestthay proxy that confers authority to vote on tih@nging of voting rights pursuant thereto
shall be solicited separately from any offer toghaise shares of the corporation, and may not Etsdisooner than thirty days before the
meeting unless otherwise agreed by the acquiringppeand the corporation. Any such proxy must esglyeprovide that it is revocable at all
times until completion of the vote.

Unless otherwise provided in the corporation'ssksi of incorporation or bylaws before a Controh@hAcquisition has occurred, if voting
rights are granted to shares acquired in a Co8trale Acquisition resulting in the acquiring perbaring beneficial ownership of shares
entitled to cast a majority of the votes in an &tecof directors, a shareholder who did not votéavor of
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granting such voting rights and followed certaingadures set forth in the VSCA, would be entitedémand the payment of fair value for
his shares, which would in no event be lower ttenhighest price paid in the Control Share Acqioisit

The foregoing summary of the Virginia Control Sha does not purport to be complete and is qualifn its entirety by reference to the
provisions of the Virginia Control Share Act.

At or in connection with the February 4 Board Megfia series of actions were taken affecting foemoers of the Company's Board of
Directors pursuant to which the Company purportse@ble to take the position that these dire@ogesot officers or employees of the
Company and that therefore the Shares as to whadetdirectors have voting power are not IntereShates for purposes of the Virginia
Control Share Act. Specifically, according to tlaaudary 10-Q, (i) Charles W. Wampler, Jr., Chairrohthe Board of the Company, and
Herman D. Mason, Vice Chairman of the Board of@menpany, agreed to terminate their compensatian flee Company effective Februs

4, 1994; (i) directors William D. Wampler and GgerE. Bryan resigned in their capacity as Senice\Hresidents of the Company and
likewise terminated their compensation from the @any effective February 4, 1994; (iii) in conneatigith these resignations, all four of
such directors were provided individual deferrethpensation agreements which provide post-retiremnealth insurance coverage; and (iv)
the Company's Board of Directors amended the Bytavesarify that the roles of the Chairman of theaBd and the Vice Chairman of the
Board are as officers of the Board, rather thanGbmpany. Based upon information publicly availadnhethe date hereof, these four directors
are the four largest shareholders on the Comp&uwngsd of Directors and beneficially own in exces4@% of the outstanding Shares. Alst
the February 4 Board Meeting, the Bylaws were aradnd specify that the record date for a speciatediolders meeting held pursuant to the
Virginia Control Share Act will be the date uponiahha Control Share Acquisition Statement relatmguch meeting is delivered to the
Company. Such amendment has the effect of elinmgdlie advance notice which would otherwise bergivigh respect to the record date
any meeting. Such advance notice of the recordwlatdd, among other things, better enable all dh@ders to have a full and fair
opportunity to vote their Shares. Tyson has assedenterclaims in the Virginia Action which chaltge the propriety and validity of all the
actions. Tyson is also seeking in the Virginia Antto have the Virginia Control Share Act declanedonstitutional and invalid as applied to
the Offer and the Proposed Merger. See Section 15.

The Company's Board of Directors rejected Tysorépgsal to acquire the Company purportedly on dmsof its belief that such proposal
would not be in the "best long-term interests"hef Company's shareholders. See Section 11. Thadaacbelieves that the Company's
disinterested shareholders should have an opptyrtinexpress independently their own views as&irtown long-term best interests, rather
than having those views surmised and acted updhebBoard of Directors. The Purchaser believesahatptance of the Offer by
shareholders, if the Offer could be consummatethpeded by the various defensive measures andstaprovisions that are being relied
upon by the Company's Board of Directors, wouldHsebest means of allowing shareholders to exgads views. Tyson is challenging the
constitutionality and validity of the Virginia Cawl Share Act on the basis that, among other thingspermissably impedes consummation
of the Offer. The Purchaser also believes thathatever extent the special shareholders meetingegiated by the Virginia Control Share
Act could be useful by effectively serving as aerehdum of the disinterested shareholders on thgoped acquisition of the Company by
Tyson contemplated by the Offer and the Proposedjdtesuch a special meeting of shareholders willserve as a true referendum of
disinterested shareholders unless the actionsea€tmpany's Board of Directors and managementitdescin the preceding paragraph are
invalidated as requested by Tyson in the Virgin@i@n and unless such special meeting and theeteldtareholder vote are conducted in a
manner which assures that all disinterested shitetsohave a full and fair opportunity to consittex views of the Purchaser and the
Company and then to express their own views. Téieisending on the timing and outcome of the Virgiadion both with respect to the
constitutionality and applicability of the Virgini@ontrol Share Act and with respect to the validitjhe actions taken by the
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Company's Board of Directors and management, thehBser intends, at such time as it determinesoappte, to deliver a request to the
Company that it convene a special shareholdersimgeietaccordance with the requirements of the MiegControl Share Act. Pursuant to-
Virginia Control Share Act and the terms of theuest for a special shareholders meeting to bee@telivby the Purchaser, the special
shareholders meeting will be required to be cali@tin 10 days, and must be held no sooner thatia38 and no later than 50 days, after
receipt by the Company of the Purchaser's reghasthe special shareholders meeting be held.

The Purchaser has not yet requested the Compamont@ne a special meeting under the Virginia Coé@hare Act, and Tyson and the
Purchaser are not currently soliciting proxies wéhpect to the proposal that would be consideyeshbreholders at such a special
shareholders meeting. Any such request would beeroaly in accordance with the specific requiremenitthe Virginia Control Share Act
and any such solicitation would be made only purstmseparate proxy materials complying with thguirements of Section 14 of the
Exchange Act and the requirements of the Virginteitol Share Act.

THE RIGHTS. According to the Company 8-A, on Feloyud, 1994, the Board of Directors of the Compaagldred a dividend payable
February 14, 1994 of one Right for each outstan&inare held of record at the close of businessetmnuary 14, 1994 (the "Record Time")
issued thereafter and prior to the Separation Tasénereinafter defined) and thereafter pursuaaptions and convertible securities
outstanding at the Separation Time. Each Rightlestits registered holder to purchase from the Gamy, after the Separation Time, one one-
hundredth of a share of Participating Preferreai§too par value, of the Company ("ParticipatingfBired Stock"), for $68 (the "Exercise
Price"), subject to adjustment.

According to the Company 8-A, the Rights will bedanced by the Common Stock certificates untildtose of business on the earlier of
(either, the "Separation Time") (i) the tenth besimday (or such later date as the Board of Directibthe Company may from time to time
fix by resolution adopted prior to the Separatiomd that would otherwise have occurred) after e @n which any Person (as defined in
the Rights Agreement) commences a tender or exehatifigr which, if consummated, would result in siRgrson becoming an Acquiring
Person (as hereinafter defined) and (ii) the tiede (the "Flip-in Date") of public announcementtby Company or any Person that such
Person has become an Acquiring Person, other tharresult of a Flip-over Transaction or Eventh@sinafter defined). "Acquiring Person”
generally means any Person having Beneficial Ovimig(ss defined in the Rights Agreement) of 15%nare of the outstanding shares of
Common Stock, subject to certain exceptions coathin the Rights Agreement.

According to the Company 8-A, until the Separaffame, the Rights will be transferred with and onligh the Common Stock. The Rights
will not be exercisable until the Business DaydaBned in the Rights Agreement) following the Sepian Time.

According to the Company 8-A, the Rights will expon the earliest of (i) the Exchange Time (asihafter defined), (ii) the close of
business on February 14, 2004, (iii) the date oithvthe Rights are redeemed and (iv) upon the merfgthe Company into another
corporation pursuant to an agreement entered ihenthere is no Acquiring Person (in any such dage;Expiration Time").

According to the Company 8-A, in the event thabpto the Expiration Time a Flip-in Date occursgte®ight (other than Rights Beneficially
Owned by the Acquiring Person or any affiliate ss@ciate thereof, which Rights shall become vdid)lsonstitute the right to purchase
from the Company, upon the exercise thereof in @zte with the terms of the Rights Agreement, tluaber of shares of Common Stock
or Participating Preferred Stock of the Companyilgran aggregate Market Price (as defined in tighfRiAgreement), on the date of the
public announcement of an Acquiring Person's beangrsiich (the "Stock Acquisition Date") that gawetio the Flip-in Date, equal to twice
the Exercise Price for an amount in cash equdlddren current Exercise Price. In addition, tharB®f Directors of the Company may, a
option, at any time after a Flip-in Date and ptmthe time that an Acquiring Person becomes theeBaal Owner of more than 50% of the
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outstanding shares of Common Stock, elect to exgehali (but not less than all) of the then outstagidRights (other than Rights beneficially
owned by the Acquiring Person or any affiliate ss@ciate thereof, which Rights shall become vadshares of Common Stock at an
exchange ratio of one share of Common Stock pentRagpropriately adjusted to reflect any stochtssock dividend or similar transaction
occurring after the date of the Separation Time {fxchange Ratio"). Immediately upon such actigithie Board of Directors (the
"Exchange Time"), the right to exercise the Righilsterminate and each Right will thereafter regget only the right to receive a number of
shares of Common Stock equal to the Exchange Ratio.

According to the Company 8-A, in the event thabpto the Expiration Time the Company enters ioimsummates or permits to occur a
transaction or series of transactions after the tim Acquiring Person has become such in whichetliror indirectly, (i) the Company shall
consolidate or merge or participate in a bindingretexchange with any person if, at the time ofctivesolidation, merger or share exchange
or at the time the Company enters into an agreemigmtrespect to such consolidation, merger orsleachange, the Acquiring Person
controls the Board of Directors of the Company ang term of or arrangement concerning the treatroesthares of capital stock in such
merger, consolidation or share exchange relatiniggd\cquiring Person is not identical to the teansd arrangements relating to other hol

of Common Stock or (ii) the Company shall sell travwise transfer (or one or more of its subsidmshall sell or otherwise transfer) assets
(A) aggregating more than 50% of the assets (meddy either book value or fair market value) oy gBnerating more than 50% of the
operating income or cash flow, of the Company andubsidiaries (taken as a whole) to any othesdPefother than the Company or one or
more of its wholly owned subsidiaries) or to twonoore such Persons which are affiliated or othenaisting in concert, if, at the time of st
sale or transfer of assets or at the time the Cagnfia any such subsidiary) enters into an agreémih respect to such sale or transfer, the
Acquiring Person controls the Board of Directorshef Company (a "Flip-over Transaction or Everitiz Company shall take such action as
shall be necessary to ensure, and shall not eriterdonsummate or permit to occur such Flip-owan$action or Event until it shall have
entered into a supplemental agreement with theoRexsgaging in such Flip-over Transaction or Ewgrithe parent corporation thereof (the
"Flip-over Entity"), for the benefit of the holdeo$ the Rights, providing, that upon consummatioccurrence of the Flip-over Transaction
or Event (i) each Right shall thereafter constithieright to purchase from the Flip-over Entitppn exercise thereof in accordance with the
terms of the Rights Agreement, that number of shafeommon stock of the Flip-over Entity havingagregate Market Price on the date of
consummation or occurrence of such Flip-over Treti@a or Event equal to twice the Exercise Prigegio amount in cash equal to the then
current Exercise Price and (ii) the Flip-over Bnshall thereafter be liable for, and shall assuoyeyirtue of such Flip-over Transaction or
Event and such supplemental agreement, all thgatimins and duties of the Company pursuant to thet® Agreement.

According to the Company 8-A, the Board of Direstof the Company may, at its option, at any timergo the Flip-in Date, redeem all (but
not less than all) of the then outstanding Rights jarice of $0.01 per Right (the "Redemption Pjicas provided in the Rights Agreement.
Immediately upon the action of the Board of Direstof the Company electing to redeem the Rightthowit any further action and without
any notice, the right to exercise the Rights veithtinate and each Right will thereafter represaht the right to receive the Redemption P
in cash for each Right so held.

The foregoing summary of the Rights Agreement aiedRights does not purport to be complete andasifepd in its entirety by reference to
the Company 8-A and the text of the Rights Agredmasrset forth as an exhibit thereto, filed with @ommission, copies of which may be
obtained in the manner set forth in Section 8.

If the Offer were to be consummated at a time wtherRights remain outstanding, the Purchaser wioetdbme an Acquiring Person, a Hiip-
Date would occur, the Rights would cease to beamddle and the Rights would, among other thingggtito entitle each holder thereof
(other than the Purchaser and its affiliates) t@ipase additional Shares from the Company at afisigmnt
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discount to the market value of the Shares. Thetexce of the Rights, therefore, has the practitett of precluding the Purchaser from
consummating the Offer, regardless of the extemthtich the Company's shareholders wish to sell tBleares pursuant to the Offer. The
Purchaser believes that the issuance of the Ragtitghe failure to redeem the Rights, insofar asRights subvert the wishes of the
Company's shareholders to those of the CompanysdBaf Directors and deny the Company's sharehelther opportunity to accept the
Offer, constitute a breach of fiduciary duties ba part of the Company's Board of Directors. TheeRaser hereby requests that the
Company's Board of Directors redeem the Rightsoiiys seeking in the Virginia Action to cause thigh®s to be redeemed or rescinded or
declared invalid as applied to the Offer and thepBsed Merger. See Section 15.

DISSENTERS' RIGHTS. If the Proposed Merger is comsated, each holder of Shares will have the righéteive fair value for his Shares
if he does not vote in favor of the Proposed Megget otherwise properly exercises his dissentigtsr (the "Proposed Merger Dissenter"),
except that Proposed Merger Dissenters will noehhe right to receive fair value for their Sharesonnection with the Proposed Merger if,
among other things, the Shares are listed on amatsecurities exchange or held by at least 2r866rd shareholders on the record date for
determining shareholders entitled to vote on tardaction objected to. See Section 7. If the tigiéceive fair value is applicable and the
statutory procedures for exercising or perfectiiggehters' rights are complied with in accordanitk the VSCA, then the Company must

to the Proposed Merger Dissenter the fair valugi®Bhares, if such Shares were beneficially oworethe date of the first publication by
news media or announcement of the Proposed Mesgdrareholders generally, and, if not so ownedCivapany may elect to withhold st
payment and, after consummation of the Proposeddieestimate the fair value of such Shares arat sffch amount to the Proposed
Merger Dissenter. The Proposed Merger Dissenterthery make his own estimate of the fair value ef3hares, reject the Company's
payment or offer, and demand payment of such estinfassuch a demand for payment remains unsettfeah, a judicial determination will be
made of the fair value required to be paid in dasthe Proposed Merger Dissenter for his Shareg.stuch judicial determination of the fair
value of Shares could be based upon considerattbes than or in addition to the price paid in @féer or the market value of the Shares.
Fair value may be less than the price paid for &pursuant to the Offer.

If the Virginia Control Share Act is applicablettte purchase of Shares pursuant to the Offer,ineatiitional dissenters' rights would, under
certain circumstances, be available. (See "Virg@oatrol Share Act" above).

The foregoing summary of the rights of objectingreholders does not purport to be a complete statieai the procedures to be followed by
shareholders desiring to exercise their dissenighds. The preservation and exercise of dissehtights are conditioned on strict adherence
to the applicable provisions of the VSCA.

OTHER MATTERS. The Proposed Merger would have tmgly with any applicable federal law operativets time of its consummation.
The Commission has adopted Rule 13e-3 under theafge Act which is applicable to certain "goingrpte" transactions and which may
under certain circumstances be applicable to topd¥ed Merger. However, Rule 13avould be inapplicable if (i) the Shares are distegec
under the Exchange Act prior to the Proposed Meogether business combination or (ii) the Propddedger or other business combination
is consummated within one year after the purchafieedShares pursuant the Offer and the amountgexi&hare in the Proposed Merger or
other business combination is at least equal tatheunt paid per Share in the Offer. If applicaBele 13e-3 would require, among other
things, that certain financial information concaignthe Company and certain information relatinghfairness of the Proposed Merger and
the consideration offered to minority shareholderdiled with the Commission and disclosed to mitgaghareholders prior to consummation
of the Proposed Merger.
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13. DIVIDENDS AND DISTRIBUTIONS. If, on or after Mah 8, 1994, the Company should (i) split, comlnetherwise change the
Shares or its capitalization, (ii) acquire presentitstanding Shares or otherwise cause a reductithre number of outstanding Shares, or
issue or sell additional Shares (other than theaisse of Shares reserved for issuance as of JU§93, under option and employee stock
purchase plans in accordance with their terms bBghydisclosed as of March 8, 1994) or any shafesny other class of capital stock, other
voting securities or any securities convertibl@iat exchangeable for, or rights, warrants or e®jaonditional or otherwise, to acquire, any
of the foregoing, or (iv) disclose that it has talseich action, then, without prejudice to the Paseh's rights under Sections 1 and 14, the
Purchaser, in its sole discretion, may make sugstident as it deems appropriate in the purchase pnd other terms of the Offer and the
Proposed Merger to reflect such split, combinationther change, including, without limitation, thember or type of securities offered to be
purchased and the consideration to be paid therefor

If Shares are purchased pursuant to the Offer,@mdy after March 8, 1994, the Company shouldateclpay or distribute any cash or stock
dividend on the Shares (other than regular quartkvidends on the Shares, not in excess of $.0&pare, having a customary and usual
record date) or any other distribution (includimgthout limitation, the issuance of additional Sésmpursuant to a stock dividend or stock
split, the issuance of other securities or thedsse of rights (other than the Rights ) for thecpase of any securities) with respect to the
Shares that is payable or distributable to shadehslof record on a date prior to the transfehéortame of the Purchaser or its nominees or
transferees on the Company's stock transfer recfnti® Shares purchased pursuant to the Offem, thithout prejudice to the Purchaser's
rights under Sections 1 and 14, (i) the purchame per Share payable by the Purchaser pursuéme t0ffer shall be reduced by the amount
of any such cash dividend or cash distribution @ifdhe whole of any such non-cash dividend, disttion, issuance, proceeds or right to be
received by a tendering shareholder will (a) beirexd and held by the tendering shareholder foattw®unt of the Purchaser and will be
required to be promptly remitted and transferredhgytendering shareholder to the Depositary feraitcount of the Purchaser, accompanied
by appropriate documentation of transfer or (Ghatdirection of the Purchaser, be exercised f@btnefit of the Purchaser, in which case
proceeds of such exercise shall promptly be rethitighe Purchaser. Pending such remittance arjdciub applicable law, the Purchaser
shall be entitled to all rights and privileges aser of any such non-cash dividend, distributiesuance, proceeds or right and may withhold
the entire purchase price or deduct from the peelmice the amount or value thereof, as deternbigetie Purchaser in its sole discretion.

14. CERTAIN CONDITIONS OF THE OFFER. Notwithstandiany other provisions of the Offer, and in additio (and not in limitation o
the Purchaser's rights to extend and amend the Gifteny time in its sole discretion, the Purchasaill not be required to accept for payment
or, subject to any applicable rules and regulatafrthe Commission, including Rule 14e-1(c) under Exchange Act (relating to the
Purchaser's obligation to pay for or return tend&kares promptly after termination or withdrawiahe Offer), pay for, and may delay the
acceptance for payment of or, subject to the w&in referred to above, the payment for, any teedi&hares, and may terminate the Offer
(whether or not any Shares have theretofore berahased or paid for), if (i) any of the conditidsconsummation of the Offer set forth in
the Introduction to this Offer to Purchase (relgtin the Minimum Condition, the Rights ConditiohetAffiliated Transaction Condition or t
Control Share Condition) has not been satisfiedii)oat any time on or after March 8, 1994 anddsefacceptance for payment of, or payn
for, such Shares any of the following events sbediur or shall be determined by Tyson or the Pusehto have occurred:

(a) any change (or any condition, event or devekamrmvolving a prospective change) shall have oeclor be threatened in the business,
properties, assets, liabilities, capitalizatiorarginolders' equity, condition (financial or othes®)i, operations, licenses or franchises, results o
operations, performance or prospects of the Compaayy of its subsidiaries or affiliates or in geal economic or financial markets in the
United States or abroad, which, in the sole judgmen
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of Tyson or the Purchaser, is or may be materadlyerse to the Company or any of such subsidiarieffiliates or its shareholders, or the
market price of, or trading in, the Shares, orRlechaser shall have become aware of any facthwinithe sole judgment of Tyson or the
Purchaser, as the case may be, are or may be atigtadverse with respect to the value of the Camypa any of its subsidiaries or affiliates
or the value of the Shares to Tyson or the Purct@sany of their affiliates; or

(b) (i) any general suspension of trading in, omitiation on prices for, securities on any natiosedurities exchange or in the over-the-counter
market in the United States, (ii) a declaratiom dfanking moratorium or any suspension of paymamsspect of banks in the United States
(whether or not mandatory), (iii) a commencemerd ofar, armed hostilities or other national oriingional crisis directly or indirectly
involving the United States, (iv) any material acbeechange (or any existing or threatened condigwant or development involving a
prospective material adverse change) in the UrStates or any other currency exchange rates apession of, or limitation on, the markets
therefor (whether or not mandatory), (v) any liida (whether or not mandatory) imposed by any gowental authority on, or any other
event which might have material adverse signifieawith respect to the nature or extension of creditirther extension of credit by banks or
other lending institutions, (vi) any significantadse change in securities or financial markethéUnited States or abroad, including,
without limitation, a decline of at least 15 percemneither the Dow Jones Average of IndustrialcB®oor the Standard & Poor's 500 Index
from that existing at the close of business on M&,c1994 or (vii) in the case of the foregoingséirig at the time of the commencement of
the Offer, in the sole judgment of Tyson or thedPaser, a material acceleration or worsening tfigoeo

(c) there shall have been threatened, institutegdending any action, proceeding, application amterclaim by or before any court or
governmental, regulatory or administrative autlypi@igency or tribunal, domestic, foreign or suptimmeal (other than actions, proceedings,
applications or counterclaims filed or initiated Byson or the Purchaser), or by any other persomedgtic or foreign (whether brought by the
Company, an affiliate of the Company or any othenspn), which (i) challenges or seeks to challehgeacquisition by Tyson or the
Purchaser or any other affiliate of Tyson of theu®k, restrains, delays or prohibits or seeksdiwai@, delay or prohibit the making or
consummation of the Offer or the Proposed Mergeatioer merger or business combination involvingRiechaser or any of its affiliates and
the Company or any of its subsidiaries, restrairgrohibits or seeks to restrain or prohibit thef@enance of any of the contracts or other
arrangements entered into by Tyson or any of fitkaés in connection with the acquisition of tBempany, or obtains or seeks to obtain any
damages or otherwise directly or indirectly relgtin the transactions contemplated in connectidh amy of the foregoing, (ii) makes or
seeks to make the purchase of, or payment for, sorak of the Shares pursuant to the Offer orRhgposed Merger or otherwise illegal or
results in a delay in the ability of the Purchasesiccept for payment or pay for some or all of$iares or to consummate the Proposed
Merger, (iii) prohibits or limits or seeks to profior limit the ownership or operation by Tysolne tPurchaser or any other affiliate of Tyson
of all or any portion of the business or assethefCompany and its subsidiaries or of Tyson amdffiliates or to compel or seeks to compel
Tyson, the Purchaser or the Company or any of féiiates to dispose of or to hold separatelyoaliny portion of the business or assets of
Tyson or any of its affiliates or of the Companyaowy of its affiliates, or imposes or seeks to isgany limitation on the ability of Tyson, the
Purchaser or the Company or any of their respedtifilates or subsidiaries to continue to condoetn or operate all or any portion of their
businesses and assets as heretofore conducted] owaoperated, (iv) imposes or seeks to imposeay masult in material limitations on the
ability of Tyson or the Purchaser or any otheriat® of Tyson to acquire or hold or to exercisk fights of ownership of the Shares
purchased by them, including, but not limited ke tight to vote the Shares purchased by themll omadters properly presented to the
shareholders of the Company, or the right to vatesihares of capital stock of any subsidiary diyeat indirectly owned by the Company,

in the sole judgment of Tyson or
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the Purchaser might result in a material diminutiothe benefits expected to be derived by thelfager or Tyson as a result of the
transactions contemplated by the Offer, includimg Proposed Merger, or the value of the Shardset®trchaser, (vi) seeks to impose vol
procedural, price or other requirements in additmthose under the VSCA and federal securities I@ach as in effect on the date of this
Offer to Purchase) or any material condition to®@féer that is unacceptable to the Purchaser oofty&ii) challenges or adversely affects
financing of the Offer or the Proposed Merger,\ii)(otherwise directly or indirectly relates tbe Offer, the Proposed Merger or any other
business combination with the Company or which tiee, in the sole judgment of Tyson or the Purehasight adversely affect the
Company or any of its subsidiaries or affiliatesTgson, the Purchaser or any of their respectifikades or subsidiaries or the value of the
Shares; or

(d) other than the application of any waiting pdsaainder the HSR Act, and the necessity for apps@rad other actions by any domestic,
foreign or supranational governmental, administeatr regulatory agency, authority or tribunal disel in paragraph (k) below, there shall
have been proposed, sought, promulgated, enacteted, enforced or deemed applicable to the @iféhe Proposed Merger by any
domestic, foreign or supranational government grgovernmental, administrative or regulatory auitiyasr agency or by any court or
tribunal, domestic, foreign or supranational, amage, rule, regulation, judgment, decree, ordenjonction that might, directly or indirectl
result in any of the consequences referred toainsds (i) through (viii) of paragraph (c) above; or

(e) the Company or any of its subsidiaries shaleh@ issued, distributed, pledged or sold, ohatzed, proposed or announced the issu
distribution, pledge or sale of (A) any sharesagfital stock or any class (including, without liatibn, the Shares), or securities convertible
into or exchangeable for any such shares, or gmysiother than the Rights), warrants, or opttorscquire any such shares or convertible or
exchangeable securities, other than the issuanSharks reserved for issuance on July 3, 1993 aotr$o the exercise of then outstanding
stock options or the employee stock purchase gl#meoCompany (in each case in accordance withettmes thereof publicly disclosed on
March 8, 1994) or (B) any other securities in respd, in lieu of, or in substitution for, Shareststanding on February 1, 1994, (ii) purchased
or otherwise acquired or caused a reduction iproposed or offered to purchase or otherwise aegairy Shares or other securities of the
Company (except for redemption of the Rights inoadance with the terms of the Rights Agreemerit),déclared or paid any dividend or
distribution on any shares of capital stock (othean regular quarterly dividends on the Sharesimexcess of $.08 per Share, having a
customary and usual record date and a distributidhe Rights Certificates in accordance with #eris of the Rights Agreement and, in the
event the Rights are redeemed, the Redemption)Poicssued, or authorized, recommended or praptieeissuance of, or any other
distribution in respect of, any share of capitac&t whether payable in cash, securities or othepgrty, or altered or proposed to alter any
material term of any outstanding security, (ivuisd, distributed or sold, or authorized or propabedssuance, distribution or sale of any
debt securities or any securities convertible sitexchangeable for debt securities or any righésrants or options entitling the holder
thereof to purchase or otherwise acquire any dahtrties, or incurred, or authorized or proposegihcurrence of, any debt other than in the
ordinary course of business and consistent with pastice, or any debt containing burdensome cawes (v) authorized, recommended,
proposed or publicly announced its intention taeeirito or cause (A) any merger (other than theg&sed Merger), consolidation, liquidatit
dissolution, business combination, joint ventucejuasition of assets or securities (other thardameption of the Rights) or disposition of
assets or securities other than in the ordinaryssoaf business, (B) any material change in itstaligation, (C) any release or relinquishment
of any material contract rights or (D) any compéavent not in the ordinary course of busines$awthorized, recommended or proposed
or announced its intention to authorize, recomnmmngropose any transaction which could adversdgcathe value of the Shares, (vii)
proposed, adopted or authorized any amendmentr (tithe any amendment
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which delays the Separation Time) to its Restatdtlas or Bylaws or similar organization documeotshe Rights Agreement or (viii)
agreed in writing or otherwise to take any of theefjoing actions, or the Purchaser or Tyson slaa# thearned about any such action which
shall not have been previously publicly disclosgdhe Company; or

(f) the Purchaser or Tyson shall become awaré&l) any material contractual right of the Compangry of its subsidiaries or affiliates shall
be impaired or otherwise adversely affected or @imgtmaterial amount of indebtedness of the Compamyy of its subsidiaries shall becc
accelerated or otherwise become due or becomecsubjacceleration prior to its stated due datejtiner case with or without notice or the
lapse of time or both, as a result of or in conioactvith the transactions contemplated by the QOffethe Proposed Merger, or (ii) of any
covenant, term or condition in any of the Company'any of its subsidiaries’ instruments or agregmthat has or may have (whether
considered alone or in the aggregate with otheewants, terms or conditions) a material adverseéin (A) the business, properties, assets,
liabilities, capitalization, shareholders' equitgndition (financial or otherwise), operationsgelises or franchises, results of operations or
prospects of the Company or any of its subsidigifeduding, but not limited to, any event of deltahat may ensue as a result of the
consummation of the Offer or the acquisition oftcohof the Company or any of its subsidiariester Proposed Merger), (B) the value of the
Shares in the hands of Tyson, the Purchaser oofatgir affiliates or (C) the consummation by therchaser or any of its affiliates of the
Proposed Merger or any other business combinatiaoiviing the Company; or

(9) a tender or exchange offer for some portioalbof any outstanding securities of the Compangmoy of its subsidiaries (including the
Shares or Rights) shall have been commenced oicpuptoposed to be made or shall have been madabther person (including the
Company or any of its subsidiaries or affiliates)jt shall have been publicly disclosed or Tysothe Purchaser shall have otherwise learned
that (i) any person, entity (including the Compamyts subsidiaries or affiliates) or "group" (afided in Section 13(d)(3) of the Exchange
Act) shall have acquired or proposed or be attamt acquire beneficial ownership of more thae fdercent of any class or series of capital
stock of the Company (including the Shares or Rigbt its subsidiaries, or shall have been graatsdoption, warrant or right, conditional
otherwise, to acquire beneficial ownership of mibian five percent of any class or series of capitatk of the Company (including the
Shares or Rights), other than acquisitions for Hatearbitrage positions, (ii) any such persotitgr group which prior to March 8, 1994
has publicly disclosed any such ownership of mbaa ffive percent of any class or series of capttatk of the Company (including the
Shares or Rights) or its subsidiaries shall haggiiaed or proposed to acquire additional sharemgfclass or series of capital stock of the
Company (including the Shares or Rights) or itss@libries constituting more than one percent ohsilass or series or shall have been
granted any option or right to acquire more thae percent of such class or series of capital sdbthe Company (including the Shares or
Rights) or its subsidiaries, (iii) any new groupswar is, formed which beneficially owns more tliime percent of any class or series of
capital stock of the Company (including the ShareRights) or its subsidiaries,

(iv) any person, entity or group shall have enténtéadl a definitive agreement or an agreement ingpie or made a proposal with respect to a
tender offer or exchange offer for some portiolbof the Shares or Rights or a merger, consabdatr other business combination with or
involving the Company or its subsidiaries, or (ay gerson, entity or group shall have filed a PngraeNotification and Report Form under
the HSR Act in order to, or made a public annourer@meflecting an intent to, acquire the Compangssets or securities of the Company or
its subsidiaries; or

(h) the Company and Tyson or the Purchaser shedl lesached an agreement or understanding thatfteel2 terminated or amended or the
payment for Shares be postponed pursuant ther&tgson or the Purchaser (or one of their affiliatsall have entered into a definitive
agreement or announced an agreement in principleraspect to the Proposed
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Merger or any other business combination with tben@any or any of its affiliates or the purchasamj material portion of the securities or
assets of the Company or any of its subsidiaries; o

(i) the Company or any of its subsidiaries shallehantered into any employment, severance or gimgeeement, arrangement or plan wit|
for the benefit of any of its employees or entdred or amended any agreements, arrangementsrs ptaas to provide for increased or
accelerated payment or funding of the benefitspsaich employees as a result of or in connectidim tve transactions contemplated by the
Offer or the Proposed Merger or otherwise amendgdsach agreement, arrangement or plan to maksatine more favorable to any such
employee, or the Purchaser or Tyson shall havedelbabout any such action which shall not have peeviously publicly disclosed by the
Company; or

(j) except as may be required by law, the Comparang of its subsidiaries shall have taken anyoactd terminate or amend any employee
benefit plan (as defined in Section 3(2) of the Epment Retirement Income Security Act of 1974aaended) of the Company or any ol
subsidiaries, or the Purchaser or Tyson shall kearmed of any such action or possible action whlwdll not have been previously publicly
disclosed by the Company; or

(k) any waiting periods under the HSR Act applieata the purchase of the Shares pursuant to thex €lill not have expired or been
terminated, or any other approval, permit, auttadiin, consent or other action of any domesticefator state), foreign or supranational
governmental, administrative or regulatory agemaeyhority or tribunal (including those describediection 15) shall not have been obtained
on terms satisfactory to Tyson in its sole disorgti

which, in the sole judgment of Tyson and the Pusehan any case, and regardless of the circumssafirecluding any action or inaction by
Tyson or the Purchaser or their affiliates) giviigg to any such condition, makes it inadvisablpriceed with the Offer or with such
acceptance for payment or payment for Shares.

The foregoing conditions are for the sole bendfthe Purchaser, Tyson and their affiliates and b&gsserted by the Purchaser or Tyson
regardless of the circumstances giving rise tosaugh condition (including, without limitation, amagtion or inaction by the Purchaser or
Tyson or their affiliates) and may be waived by diy®r the Purchaser, in whole or in part, at ametand from time to time, in their sole
discretion. The failure by the Purchaser or Tysoang time to exercise any of the foregoing righiié not be deemed a waiver of any such
right or any other right and each right will be deal an ongoing right which may be asserted atiamg and from time to time. Any
determination by the Purchaser concerning the eviggcribed in this

Section 14 will be final and binding on all parties

15. CERTAIN LEGAL MATTERS; REGULATORY APPROVALS.

GENERAL. Except as described in this Offer to Pasg#h based on a review of publicly available fiify the Company with the
Commission and other publicly available informat@mncerning the Company, Tyson and the Purchasararaware of any licenses or
regulatory permits that appear to be material ¢éolhisiness of the Company and its subsidiariesntak whole, that might be adversely
affected by the acquisition of Shares (and ther@udiacquisition of the stock of the Company's &liages) by the Purchaser as contemplated
herein or, except as set forth below, of any filiagproval or other action by or with any domedticeign or supranational governmental,
administrative or regulatory agency or authoritgtttvould be required prior to the acquisition oB&s (and the indirect acquisition of the
stock of the Company's subsidiaries) by the Pumhaisrsuant to the Offer as contemplated hereiaulBhany such approval or other action
be required, there can be no assurance that ahyasigitional approval or action, if needed, woudddbtained without substantial conditions
or that adverse consequences might not resulet€tmpany's business, or that certain parts oEtrepany's or Tyson's business might not
have to be disposed of
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or held separate or other substantial conditiomsptied with in order to obtain such approval oli@tfor in the event that such approvals
were not obtained or such actions were not takba.Furchaser's obligation to purchase and payHareS is subject to certain conditions,
including conditions with respect to litigation agdvernmental actions. See the Introduction andi@et4 for certain conditions to the Off
including with respect to litigation and governmedrections.

STATE TAKEOVER STATUTES. A number of states (incing Virginia, where the Company is incorporatedyéadopted "takeover" laws
and regulations which purport, in varying degréespply to attempts to acquire securities of coapons which are incorporated in such
states, or which have substantial assets, sedwitiers, principal executive offices or princip&ges of business in such states. To the exten
that certain provisions of certain of these stakedver statutes purport to apply to the OffeherProposed Merger, the Purchaser believes
that such laws conflict with federal law and cotugé an unconstitutional burden on interstate comeeén 1982, the Supreme Court of the
United States, in EDGAR V. MITE CORP., invalidated constitutional grounds the lllinois Business @akers Statute, which as a matter of
state securities law, made takeovers of corporatineeting certain requirements more difficult, #melreasoning in such decision is likely to
apply to certain other state takeover statute$98v, however, in CTS CORP.

V. DYNAMICS CORP. OF AMERICA, the Supreme Courttbé United States held that the State of Indianddc@s a matter of corporate
law and, in particular, those aspects of corpdeateconcerning corporate governance, constitutlgrisqualify a potential acquiror from
voting on the affairs of a target corporation withthe prior approval of the remaining shareholdersvided that such laws were applicable
only under certain conditions. Subsequently, in TAQQUISITION CORP. V. TELEX CORP., a Federal distrgourt in Oklahoma ruled

that the Oklahoma statutes were unconstitutiorsadfar as they apply to corporations incorporatedida Oklahoma in that they would
subject such corporations to inconsistent reguiati®imilarly, in TYSON FOODS, INC. V. MCREYNOLDS,Federal district court in
Tennessee ruled that four Tennessee takeoverestad unconstitutional as applied to corporatinosrporated outside Tennessee. This
decision was affirmed by the United States CouAmbeals for the Sixth Circuit. In December, 198&.ederal district court in Florida held
GRAND METROPOLITAN PLC V. BUTTERWORTH, that the prigions of the Florida Affiliated Transactions Aand the Florida Control
Share Acquisition Act were unconstitutional as aapto corporations incorporated outside of Florida

The Company, directly or through subsidiaries, emtsl business in a number of states throughoutltited States, some of which have
enacted "takeover" laws. Except as described haterPurchaser has not attempted to comply wiyhstate takeover statutes in connection
with the Offer. The Purchaser reserves the riglchtlenge the validity or applicability of any wtdaw allegedly applicable to the Offer or
Proposed Merger and nothing in this Offer to Pusehaor any action taken in connection herewithtisnided as a waiver of that right. In the
event that any state takeover statute is foundeaipe to the Offer or the Proposed Merger, theRaser might be unable to accept for
payment or purchase Shares tendered pursuant €@ffireor be delayed in continuing or consummatimgy Offer or in consummating the
Proposed Merger. In such case, the Purchaser ntderabligated to accept for payment or pay forr&héendered pursuant to the Offer. See
Section 14.

VIRGINIA ACTION. On February 6, 1994, the Compargnemenced the Virginia Action in the District Congming Tyson as a defendant.
In the Virginia Action the Company is seeking aldeatory judgment that the Rights Agreement adopteéebruary 4, 1994, is valid and
was duly adopted and that any Rights issued thdeuare valid, binding and legally enforceable uradate and federal law. The Company
also seeks in the Virginia Action a declaratiort th& Virginia Control Share Act and the Virginidfilated Transactions Law are
constitutional under the Virginia and United Sta@emstitutions and valid under any other applicdde as well as a temporary, preliminary
and permanent injunction enjoining Tyson from biirggany action in any other court relating to Tysqroposal to acquire the Company.
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On February 25, 1994, Tyson answered the Compaagiplaint in the Virginia Action, and filed countdaims against the Company and all
of its directors. Tyson's counterclaims allege, aghother things, that on February 4, 1994, the Gomis Board of Directors took a series of
actions designed to erect numerous barriers thatdipnsulate the Company from any acquisition ragraved by the Company's Board of
Directors. Tyson's counterclaims allege that thoitg actions, the Company's Board of Directorsrafited to impose its will on the
Company's shareholders and deprive them of thefilen&an acquisition proposal from Tyson or arlyey third party not endorsed by the
Company's Board of Directors.

Specifically, Tyson's counterclaims allege, amotigepthings, that on February 4, 1994, the Comgadliyectors breached their fiduciary
duties to the Company's shareholders by: (a) adgpiie Rights Agreement and issuing the Rightsyaunsthereto; (b) adopting certain
executive severance arrangements;

(c) adopting certain severance packages for alisal and hourly clerical employees; (d) amendirggBylaws relating to the status of the
Chairman and Vice Chairman of the Company as oficean effort to enhance management's voting ptavielock Tyson's merger
proposal; (e) taking actions which denied the Camyfsadisinterested shareholders a full and fairoojmity to consider Tyson's proposal; .
(f) purporting to terminate the employment by thentpany, and/or status as officers of the Compahgertain of the Company's directors,
while at the same time continuing their engagerasrdirectors and promising to expend substantiakgor the benefit of those directors in
the future, again to enhance management's votingiptw block Tyson's merger proposal.

Tyson's counterclaims further allege that the ViigiAffiliated Transactions Law and the Virginia@ml| Share Act are unconstitutional and
should be declared invalid. Tyson alleges thaMinginia statutory scheme is unconstitutional bessglamong other things, it conflicts with
federal law regulating tender offers.

In its counterclaims, Tyson seeks a declaration {hiaboth of the Virginia statutes referred tmab, as well as Section 13.1-646 of the
VSCA, are unconstitutional; (2) that the Rights #imel various severance arrangements adopted iyoimpany's Board of Directors are
invalid; (3) that none of the Company's directof®ge status was purported to be affected by thensdiaken on February 4, 1994 will be
permitted to vote their shares in any sharehole@rendum that might be held under the Virginia @arShare Act; and (4) that the
Company's directors breached their fiduciary dutiethe Company's shareholders in taking the astitmscribed in Tyson's counterclaims.

The foregoing description of the Company's amermdedplaint and Tyson's answer, affirmative defemsescounterclaims is qualified in its
entirety by reference to the text of such documéled as exhibits to the Schedule 14Deopies of which may be obtained from the offiok
the Commission in the manner set forth in SectiovitB respect to information concerning the Compgcept that such information will
not be available at the regional offices of the Gussion).

ANTITRUST. Under the HSR Act, and the rules andutagions that have been promulgated thereundehdyéederal Trade Commission (
"FTC"), certain acquisition transactions may notbasummated until certain information and docummeninaterial has been furnished for
review by the Antitrust Division of the DepartmeritJustice (the "Antitrust Division") and the FT@dacertain waiting period requirements
have been satisfied. The acquisition of Sharesuyamtso the Offer is, and the Proposed Merger neaysibject to such requirements. Tyson
has filed on March 4, 1994 a Premerger Notificatiod Report Form with the Antitrust Division ane@ RTC in connection with the purchase
of Shares pursuant to the Offer and the Proposeaddiie

Under the provisions of the HSR Act applicablehte Offer, the purchase of Shares pursuant to ther @fay not be consummated until the
expiration of a 15-calendar day waiting periodduling the filing by Tyson, unless such waiting peris earlier terminated by the FTC and
the Antitrust Division. Accordingly, the waiting ped with respect to the Offer will expire at 11:B9M., New York City time, on Saturday,
March 19, 1994, unless Tyson receives a requestdditional information or
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documentary material. If, within such 15-day waitiperiod, either the Antitrust Division or the FT&juests additional information or
material from Tyson concerning the Offer, the wagjtperiod would expire at 11:59 P.M., New York Qitye, on the tenth calendar day after
the date of substantial compliance with such redé®reafter, the waiting period could be extendely by court order or with the consent
of Tyson. The additional 10-calendar day waitinggemay be terminated sooner by the FTC and thir@st Division. Although the
Company is required to file certain information atmtumentary material with the Antitrust Divisioncathe FTC in connection with the
Offer, neither the Company's failure to make siilifigs nor a request from the Antitrust Divisiontbe FTC for additional information or
documentary material made to the Company will extitse waiting period with respect to the Offer.

The Purchaser will not accept for payment Shamsaieed pursuant to the Offer unless and until thigéimg period requirements imposed by
the HSR Act with respect to the Offer have beeisBadl. See Section 14.

Pursuant to the HSR Act, Tyson has requested &ariyination of the waiting period applicable to tbHer. There can be no assurance,
however, that such waiting period will be termirthéarly.

The Antitrust Division, the FTC and state antitresforcement agencies frequently scrutinize thaliggunder the antitrust laws of
transactions such as the Purchaser's acquisitiBharfes pursuant to the Offer and the Proposeddvieig any time before or after the
Purchaser's acquisition of Shares, any such agemdg take such action under the antitrust lawi$ ésems necessary or desirable in the
public interest, including seeking to enjoin theguaisition of Shares pursuant to the Offer or otlieevor seeking divestiture of Shares acqt
by the Purchaser or divestiture of substantialtassfethe Purchaser, Tyson and/or the Companyatriparties may also bring legal action
under the antitrust laws under certain circumstance

Based upon an examination of publicly availableinfation relating to the businesses in which then@any is each engaged, Tyson and the
Purchaser believe that the acquisition of Sharesugunt to the Offer and the Proposed Merger woatdviolate the antitrust laws. The
Purchaser and Tyson believe that retention offalh@® operations of the Company and Tyson shoulpdmmitted under the antitrust laws.
Nevertheless, there can be no assurance thatlargpalto the Offer on antitrust grounds will notrbade or, if such a challenge is made, v
the result will be. See Section 14.

FEDERAL RESERVE BOARD REGULATIONS. Federal ReseBaard Regulations G, T, U and X (the "Margin Retjoles") promulgated
by the Federal Reserve Board place restrictionth@mmount of credit that may be extended for tmp@se of purchasing margin stock
(including the Shares) if such credit is secureddlly or indirectly by margin stock. The Purchaaed Tyson believe that the financing of the
acquisition of the Shares will be in compliancehwot not subject to the Margin Regulations.

16. FEES AND EXPENSES.

MacKenzie Partners, Inc. has been retained by eheh@ser as Information Agent in connection with @ffer. The Information Agent may
contact holders of Shares by mail, telephone, tédegraph and personal interview and may reduesters, dealers and other nominee
shareholders to forward material relating to thée©to beneficial owners. Customary compensatidhbei paid for all such services in
addition to reimbursement of reasonable out-of-pbelkpenses. The Purchaser has agreed to indethaifgformation Agent against certain
liabilities and expenses, including liabilities emdhe federal securities laws.

In addition, IBJ Schroder Bank & Trust Company haen retained as the Depositary. The Depositarybiaseen retained to make
solicitations or recommendations in its role as @sary. The Depositary will receive reasonable emstomary compensation for its services
in connection with the Offer, will be reimbursed fts reasonable out-gfecket expenses and will be indemnified againgaoeliabilities anc
expenses in connection therewith.
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Except as set forth above, neither the Purchaseryson will pay any fees or commissions to anykkrodealer or other person for soliciting
tenders of Shares pursuant to the Offer. Brokezaleds, commercial banks and trust companies d&t abminees will, upon request, be
reimbursed by the Purchaser for customary cledandlmailing expenses incurred by them in forwardiaderials to their customers.

17. MISCELLANEOUS. The Offer is not being made noi( will tenders be accepted from or on behalthaifders of Shares residing in any
jurisdiction in which the making of the Offer oretlacceptance thereof would not be in complianck thi¢ securities, blue sky or other law
such jurisdiction. However, the Purchaser maytsmiscretion, take such action as it may deemssarg to make the Offer in any such
jurisdiction and extend the Offer to holders of @sain such jurisdiction. In any jurisdiction whehe securities, blue sky or other la
require the Offer to be made by a licensed brokelealer, the Offer will be deemed to be made dralief the Purchaser by one or more
registered brokers or dealers that are licensednthé laws of such jurisdiction.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATIN OR MAKE ANY REPRESENTATION ON BEHALF OF TH
PURCHASER OR TYSON NOT CONTAINED IN THIS OFFER T@WRCHASE OR IN THE LETTER OF TRANSMITTAL AND, IF
GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION WST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED. NEITHER THE DELIVERY OF THE OFFER TO RRCHASE NOR ANY PURCHASE PURSUANT TO THE OFFER,
SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATON THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF TYSON, THE PURCHASER OR THE COMPANY SINCE THE DB AS OF WHICH INFORMATION IS FURNISHED OR THE
DATE OF THIS OFFER TO PURCHASE.

The Purchaser and Tyson have filed with the Comomss Tender Offer Statement on Schedule 14D-Xkthay with exhibits, pursuant to
Rule 14d3 under the Exchange Act, furnishing certain addai information with respect to the Offer, and nfilyamendments thereto. St
Schedule 14D-1 and any amendments thereto, inguakhibits, may be inspected and copies may bendutat the same places and in the
same manner as set forth in Section 8 with regpanformation concerning the Company (except thay will not be available at the
regional offices of the Commission).

WLR ACQUISITION CORP.
March 9, 1994
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SCHEDULE |

DIRECTORS AND EXECUTIVE OFFICERS
OF TYSON AND THE PURCHASER

1. DIRECTORS AND EXECUTIVE OFFICERS OF TYSON. Thaléwing table sets forth the name, business addxrd present principal
occupation or employment, and material occupatipasitions, offices or employments for the past fjears of each director and executive
officer of Tyson. Unless otherwise indicated, eagbh person is a citizen of the United States hadtisiness address of each such person is
2210 West Oaklawn Drive, Springdale, Arkansas 726%29. Unless otherwise indicated, each occupabiiorth opposite an individual's
name refers to employment with Tyson and each iddal has held such occupation for at least théfpasyears.

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT;

NAME MATERIAL POSITIONS HELD DURING THE PAST FIVE YEARS

Don TySON......cccvvveveeeeeneeeennn. Chairman of the Board of Directors of Tyson since 1966; Chie f Executive
Officer of T yson until March 1991; Director of Tyson since 1952 .

Leland E. Tollett.............c.... Vice Chairm an of the Board of Directors of Tyson since 1993; P resident and
Chief Execut ive Officer of Tyson since March 1991 and pr ior thereto
President a nd Chief Operating Officer of Tyson since 1981, Director of
Tyson since 1984.

Neely Cassady .........cccceeeenunns Chairman of the Board and Chief Executive Officer of Sunmark a nd Chairman

Cassady Associates, Inc. of the Boar d of Cassady Associates, Inc. and its affiliate, H.K. Brewer

P.O. Box 1810 Electric in Little Rock, Arkansas; Arkansas State Senator since 1983,

121 West College Director of Tyson since 1974.

Nashville, Arkansas 71852

Lloyd V. Hackley .................... Chancellor a nd Tenured Professor of Political Science at Fayett eville State

Fayetteville State University University, Fayetteville, North Carolina since 1988. Direct or of Tyson

1200 Murchison Road since 1992.

Fayetteville, North Carolina

28301-4298

Shelby Massey ......cccccceeeeennn. Farmer and p rivate investor; Senior Vice Chairman of the Board of Directors

Sparks Commodities Brokerage of Tyson fro m 1985 to 1988; Director of Tyson since 1985.

House

889 Ridgelake Boulevard

Suite 30

Memphis, Tennessee 38120

Joe F. Starr.....ccccooveeeenne Vice Preside nt of Tyson since 1993; Vice Chairman-Administra tion of the
Board of Dir ectors of Tyson until 1993; Member of the Board of Directors of
Worthen Nat ional Bank of Northwest Arkansas, Fayetteville, A rkansas from
1980 to 1991 ; Director of Tyson since 1969.

Barbara Tyson........cccccocueeenn. Vice Preside nt of Tyson since prior to 1989; Director of Tyson since 1988.

John H. TysoN........cccoeeeeninns President, B eef and Pork Division and Director of Governmental , Media and
Public Relat ions of Tyson since 1993; Vice Chairman-Operations of the Board
of Director s of Tyson from 1989-1993; Vice President and Director of
Engineering/ Environmental/Capital Spending of Tyson from 1992 t 0 1993; Vice
President, Marketing/Corporate Accounts of Tyson from 198 5 to 1992;
Director of Tyson since 1984.
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NAME
Fred S. Vorsanger ................... Private bus
University of Arkansas (Emeritus) o
P.O. Box 7777 City of Fay
Fayetteville, Arkansas 72701 Fayetteville
Inc. from 19
Donald E. Wray.........ccccceeennne Chief Opera
and Marketin
Ellis Brunton............ccccvveees Group Vice P
joined Tyso
Vice Preside
1989.
Wayne Britt.........ccccovvevenennn Vice Preside
Wholesale C
of Tyson sin
William JaycoX..........cccevvennnee Group Vice P
of Personnel
Gary Johnson..........coccceeeenes Controller o
Gerald Johnston............c.coc.ue. Executive Vi
Greg Lee....ccoooviiieeiiiiieenn, Senior Vice
Vice Preside
1993.
Bill Moeller...........cccoeeennee Group Vice P
David S. Purtle........cc.cccceueee Senior Vic
President, O
Mary Rush.........cccccvvvevennenn. Secretary an
Secretary/Tr

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT;
MATERIAL POSITIONS HELD DURING THE PAST FIVE YEARS

iness consultant, Walton Arena Manager and Vi
f the University of Arkansas; former mayor and dire
etteville, Arkansas; Director of Mcllroy Bank &

, Arkansas; Vice President, University of Arkansas
68 until 1988; Director of Tyson since 1977.

ting Officer of Tyson since 1991; Senior Vice Pre

g from 1981 to 1991, Director of Tyson since Januar
resident, Research and Quality Assurance of Tyson
n in 1989 upon acquisition of Holly Farms Corporat
nt, Technical Services of Holly Farms Corporation f

nt, International Sales of Tyson since 1994 and Vic
lub Division of Tyson since 1992; Vice President a
ce 1982; Secretary of Tyson from 1982 to 1992.
resident, Human Resources of Tyson since 1990; Vic
for Harker's, Inc. from 1986 to 1989.

f Tyson since 1982.

ce President, Finance of Tyson since 1981.
President, Sales and Marketing of Tyson since 19
nt of Food Service Sales and Marketing of Tyson f

resident, Swine Division of Tyson since 1981.

e President, Operations of Tyson since 1991;
perations of Tyson from 1985 to 1991.

d Director of Investor Relations of Tyson since 199
easurer of Tyson from 1982 to 1992.

ce President
ctor of the

Trust Co. of
Foundation,

sident-Sales
y 14,1994,
since 1993;
ion in 1989;
rom 1986 to

e President,
nd Treasurer

e President

93; Division
rom 1988 to

Group Vice

2; Assistant

2. DIRECTORS AND EXECUTIVE OFFICERS OF THE PURCHAREThe following table sets forth the name and gméegrincipal
occupation or employment, and material occupatipasitions, offices or employment for the past fjears of each director and executive
officer of the Purchaser. Each such person isizeaitof the United States and the business addfessch such person is 2210 West Oaklawn
Drive, Springdale, Arkansas 72762-6999.

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT;

NAME MATERIAL POSITIONS HELD DURING THE PAST FIVE YEARS

James B. Blair..........cccceeene President, S ecretary and a Director of the Purchaser; General Counsel of
Tyson since 1982.

Gerald Johnston.............cc.c.e... Vice Presid ent and a Director of the Purchaser; Executive Vic e President,
Finance of T yson since 1981.
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3. TRANSACTIONS IN SHARES.

Purchases by Tyson:

NO. OF
SHARES PRICE PER
PURCHASED SHARE*

DATE

2007/94 ... 196,700 $ 28.788
2108/94......cciiiiiiiiii 103,500  28.877
2109/94......cciiiiiiiiii 73,000 28.933

2014[94.....oiiiiiiiiiiii 22,000 28.892

20A5/94 ... 25,000 29.125

2116/94 ... 25,000 29.375

2022/194.......coiiiiii 80,200 28.151

20123/94.....iiiiii 54,100 28.185

2028[94......ccoiiiiiii 20,500 28.125

600,000

*Net of brokerage commissions.

On March 1, 1994, Tyson contributed 600,000 Shirdéise Purchaser as a contribution to the capftdde@Purchaser.

4, SHARE OWNERSHIP.
Tyson acquired 63 Shares through the acquisitiawofcorporate entities in the 1980's.

James B. Blair, the President and a director oPtinehaser and the General Counsel of Tyson, o@@sShares (constituting less than 1% of
the Shares) jointly with his wife, which Shares &purchased for investment purposes in June, 1991.

Wayne Britt, Vice President and Treasurer of Tysmms 1,000 Shares (constituting less than 1%eo6tmares), which Shares were
purchased for investment purposes in November,.1992
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Facsimile copies of the Letter of Transmittal, pgdp completed and duly executed, will be acceplérd Letter of Transmittal, certificates
Shares and any other required documents shouldrii@sdelivered by each shareholder of the Comparys broker, dealer, commercial
bank or other nominee to the Depositary at onésadddresses set forth below.

THE DEPOSITARY FOR THE OFFER IS:
IBJ SCHRODER BANK & TRUST COMPANY

For Information Telephone:
(212) 858-2103

BY MAIL: FACSIMILE TRANSMISSION: BY HAND OR OVERNIG HT DELIVERY:

P. O. Box 84 (212) 858-2611 One State Street
Bowling Green Station To Confirm Facsimile N ew York, New York 10004
New York, New York Transmissions Att n: Securities Processing

10274-0084 call: (212) 858-2103 Window, Subcellar One

Attn: Reorganization
Operations Department

Questions and requests for assistance or for addltcopies of the Offer to Purchase, the Lettéfrahsmittal and the Notice of Guaranteed
Delivery may be directed to the Information Agenitsaddress and telephone numbers set forth b&bareholders may also contact
brokers, dealers, commercial banks or trust congsaior assistance concerning the Offer.

THE INFORMATION AGENT FOR THE OFFER IS:
MACKENZIE PARTNERS, INC.

156 Fifth Avenue, 9th Floor
New York, New York 10010

(212) 929-5500 (call collect) or Call Toll-Free (§B22-2885
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LETTER OF TRANSMITTAL
TO TENDER SHARES OF COMMON STOCK
OF
WLR FOODS, INC.
PURSUANT TO THE OFFER TO PURCHASE DATED MARCH 9, 1994

BY

WLR ACQUISITION CORP.

A WHOLLY-OWNED SUBSIDIARY OF
TYSON FOODS, INC.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK
CITY TIME, ON FRIDAY, APRIL 8, 1994, UNLESS THE OFF ER IS EXTENDED.

THE DEPOSITARY FOR THE OFFER IS:
IBJ SCHRODER BANK & TRUST COMPANY

For Information Telephone:
(212) 858-2103

FACSIMIL E BY HAND OR
BY MAIL: TRANSMISSI ON: OVERNIGHT DELIVERY:
P. O. Box 84 (212) 858-2 611 One State Street
Bowling Green Station To Confirm Fac simile New York, New York 10004
New York, New York 10274-0084 Transmissions call: Attn: Securities Processing
Attn: Reorganization (212) 858-2 103 Window, Subcellar One
Operations Department (for Eligible Ins titutions
only)

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION
OF INSTRUCTIONS VIA A FACSIMILE TRANSMISSION TO A NMBER OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY.

THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSM ITTAL SHOULD BE READ
CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMP LETED.

This Letter of Transmittal is to be completed bgr&holders either if certificates for Shares (dindd below) are to be forwarded herewitt
if tenders of Shares are to be made by bextky transfer to an account maintained by IBJ &tér Bank & Trust Company (the "Deposital
at The Depository Trust Company, the Midwest S¢iesriTrust Company or the Philadelphia DepositanysT Company (each a "Bodkatry
Transfer Facility" and collectively referred totag "Book-Entry Transfer Facilities") pursuant b tprocedures set forth in Section 3 of the
Offer to Purchase (as defined below). Shareholdbistender Shares by book-entry transfer are edeio herein as "Book-Entry
Shareholders."

Holders of Shares whose certificates for such Shhe "Share Certificates") are not immediatelgilable or who cannot deliver their Share
Certificates and all other required documents & th



Depositary prior to the Expiration Date (as defifre@ection 1 of the Offer to Purchase) or who cdamomplete the procedures for book-
entry transfer on a timely basis, must tender t8amres according to the guaranteed delivery puvesdset forth in Section 3 of the Offer to

Purchase. See Instruction 2. Delivery of documentsBook-Entry Transfer Facility does not conséitdelivery to the Depositary.

/1 CHECK HERE IF SHARES ARE BEING DELIVER
MAINTAINED BY THE DEPOSITARY WITH A
FOLLOWING:

Name of Tendering Institution:

Check Box of Book-Entry Transfer Facility:

11 The Depository Trust Company

/1 Midwest Securities Trust Company

/1 Philadelphia Depository Trust Company

Account Number:  Transaction Code Number:

/1 CHECK HERE IF SHARES ARE BEING DELIVERE
PREVIOUSLY SENT TO THE DEPOSITARY A

PHOTOCOPY OF SUCH NOTICE OF GUARANTEED D

Name(s) of Registered Holder(s):

ED BY BOOK-ENTRY TRANSFER MADE TO AN ACCOUNT
BOOK-ENTRY TRANSFER FACILITY AND COMPLETE THE

D PURSUANT TO A NOTICE OF GUARANTEED DELIVERY
ND COMPLETE THE FOLLOWING. PLEASE ENCLOSE A
ELIVERY.

Window Ticket Nuniibany):

ate dDExecution of Notice of Guaranteed Delive

Name of Institutioichv@uaranteed Delivery:

DESCRIPTION
NAME(S) AND ADDRESS(ES) OF
REGISTERED HOLDER(S)
(PLEASE FILL IN, IF BLANK, EXACTLY AS NAME(S)
APPEAR(S) ON SHARE CERTIFICATE(S)

SHARE
N
To
* Need not be completed by Book-Entry Sharehol
** Unless otherwise indicated, it will be assum
to the Depositary are being tendered. See In

OF SHARES TENDERED

SHARE CERTIFICATE(S) AND SHARE(S) TENDERED
(ATTACH ADDITIONAL LIST, IF NECESSARY)
TOTAL NUMBER OF SHARES

CERTIFICATE REPRESENTED BY SHARE NUMBER OF SHARES
UMBER(S)* CERTIFICATE(S)* TENDERE D**

tal Shares

ders.

ed that all Shares represented by certificates deli vered
struction 4.



NOTE: SIGNATURE(S) MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

LADIES AND GENTLEMEN:

The undersigned hereby tenders to WLR AcquisitionpG a Delaware corporation (the "Purchaser") amdolly-owned subsidiary of Tysc
Foods, Inc., a Delaware corporation ("Tyson"),dbevedescribed shares of Common Stock, no par value'&hares"), of WLR Foods, Ini
a Virginia corporation (the "Company"), at $30.0& gShare, net to the seller in cash upon the tamdssubject to the conditions set forth in
the Offer to Purchase, dated March 9, 1994 (théet@d Purchase"), receipt of which is hereby askedged, and in this Letter of
Transmittal (which together constitute the "OffeThe undersigned understands that the Purchasawes the right to transfer or assign, in
whole or from time to time in part, to one or mofdts or Tyson's affiliates, the right to purchadleor any portion of the Shares tendered
pursuant to the Offer.

Subject to, and effective upon, acceptance for geraf, or payment for, Shares tendered herewitticaordance with the terms and subject
to the conditions of the Offer (including, if thdfér is extended or amended, the terms or conditafrany extension or amendment), the
undersigned hereby sells, assigns and transfeos tmon the order of, the Purchaser all righie tind interest in and to all of the Shares that
are being tendered hereby and any and all dividésttier than regular quarterly cash dividends @Shares, not in excess of $.08 per Share,
having a customary and usual record date pridneédPurchaser purchasing and becoming a recordrhmidech Shares), rights (other than
preferred share purchase rights (the "Rights")adquursuant to the Shareholder Protection Rightedwmgent, dated as of February 4, 1994
(the "Rights Agreement"), between the Company arat Bnion National Bank of North Carolina, as Riglhgent), distributions, other
Shares or other securities issued or issuablesjrert thereof on or after March 8, 1994 and payabtistributable to the undersigned on a
date prior to the transfer to the name of the Pagehor nominee or transferee of the Purchasdreo@dmpany's stock transfer records of the
Shares tendered herewith (a "Distribution™), andstitutes and appoints the Depositary the truelantul agent and attorney-in-fact of the
undersigned with respect to such Shares (and astyilitions), with full power of substitution (suplower of attorney being deemed to be an
irrevocable power coupled with an interest), tal@)iver Share Certificates (and any Distributioms)transfer ownership of such Shares (and
any Distributions) on the account books maintaibg@ Book-Entry Transfer Facility, together, in auch case, with all accompanying
evidences of transfer and authenticity to, or ughenorder of, the Purchaser, upon receipt by theoBigary, as the undersigned's agent, of the
purchase price (adjusted, if appropriate, as pexlid the Offer to Purchase), (ii) present suchr&héand any Distributions) for transfer on
the books of the Company and (iii) receive all bgsand otherwise exercise all rights of beneficianership of such Shares (and any
Distributions), all in accordance with the termsl @abject to the conditions of the Offer.

All authority conferred or agreed to be confernedhis Letter of Transmittal shall be binding umarccessors, assigns, heirs, executors,
administrators and legal representatives of thergighed and shall not be affected by, and shalive) the death or incapacity of the
undersigned. Except as stated in the Offer to Rwshthis tender is irrevocable.

Except to the extent set forth in the last senterfi¢ckis paragraph, the undersigned hereby irrdvigcappoints designees of the Purchaser
each of them, the attorney-in-fact and proxy ofuhdersigned, with full power of substitution, betfull extent of the undersigned's rights
with respect to all Shares tendered hereby andptatdor payment and paid for by the Purchaser éanydDistributions). All such proxies
shall be considered coupled with an interest inShares tendered herewith. Such appointment wiiffeetive if, when, and only to the ext
that the Purchaser pays for such Shares by dempsite purchase price therefor with the Depositdpon such payment, all prior powers of
attorney and proxies given by the undersigned ragipect to such Shares and such other securitieghts will, without further action, be
revoked, and no subsequent powers of attorneypi@xies may be given by the undersigned (and #igiwvill not be deemed
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effective). The designees of the Purchaser willhwespect to the Shares so accepted and othaiteecfor which such appointment is
effective, be empowered to exercise all voting atier rights of the undersigned as they in thdi discretion may deem proper at any
annual, special, adjourned or postponed meetitikeo€ompany's shareholders. The Purchaser resbeseght to require, in addition to
satisfaction of the Control Share Condition (asraef in the Offer to Purchase), that, in orderSbares to be deemed validly tendered,
immediately upon the Purchaser's payment for sheteS, the Purchaser or its designee must beabletcise full voting and other rights
a record and beneficial holder, including votinguay meeting of shareholders or acting by writtensent with respect to such Shares. The
foregoing appointment of designees of the Purchas@roxies shall in no event constitute a proxydie on the granting of voting rights to
the Purchaser and its associates pursuant to ti@eAt4.1 of the Virginia Stock Corporation Act.

The undersigned hereby represents and warrantththandersigned has full power and authority talée, sell, assign and transfer the Shares
tendered hereby (and any Distributions) and theemthe same are accepted for payment and paly filve Purchaser, the Purchaser will
acquire good, marketable and unencumbered titketivefree and clear of all liens, restrictionsarges and encumbrances and that the Share
tendered hereby (and any Distributions) will notsbibject to any adverse claim. The undersignedy upguest, will execute and deliver any
additional documents deemed by the DepositaryePilirchaser to be necessary or desirable to canthlesale, assignment and transfer of
Shares tendered hereby (and any Distributionsydtition, the undersigned shall promptly remit &ragisfer to the Depositary for the acco

of the Purchaser any and all other Distributioneegpect of the Shares tendered hereby, accomplayiapdpropriate documentation of
transfer, and, pending such remittance or apprigpassurance thereof, the Purchaser shall be,csubjepplicable law, entitled to all rights
and privileges as owner of any such Distributiars] may withhold the entire purchase price of Sheeedered hereby, or deduct from such
purchase price the amount or value thereof, agrdeted by the Purchaser in its sole discretion.

Tenders of Shares made pursuant to the Offer mneoicable, except that Shares tendered pursusm ©ffer may be withdrawn at any time
prior to the Expiration Date (as defined in theegdtio Purchase) and, unless theretofore acceptgahjonent by the Purchaser pursuant to the
Offer, may also be withdrawn at any time after MayL994. See Section 4 of the Offer to Purchase.

Unless otherwise indicated herein under "Specighfeat Instructions,” please issue the check foptirehase price and/or return any Share
Certificates not tendered or not accepted for pagrimethe name(s) of the registered holder(s) appgander "Description of Shares
Tendered." Similarly, unless otherwise indicatedam'Special Delivery Instructions," please maé ttheck for the purchase price and/or
return any Share Certificates not tendered or ccggted for payment (and accompanying documentgp@®priate) to the address(es) of the
registered holder(s) appearing under "DescriptioBares Tendered." In the event that both theiSpeayment Instructions and the Special
Delivery Instructions are completed, please isheecheck for the purchase price and/or return drayeSCertificates not tendered or not
accepted for payment in the name of, and delivelh sheck and/or return such Share Certificatethtoperson(s) so indicated. The
undersigned recognizes that the Purchaser hasligatidn pursuant to the Special Payment Instrundito transfer any Shares from the name
of the registered holder thereof if the Purchaserschot accept for payment any of the Shares teddareby.
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SPECIAL PAYMENT INSTRUCTIONS

(SEE INSTRUCTIONS 1, 5, 6 AND 7)

To be completed ONLY if Share Certifi- T
cates not tendered or not accepted for  cat
payment and/or the check for the purchase pay
price of Shares accepted for payment are  pri
to be issued in the name of someone other  to
than the undersigned. und

add
Issue //check // certificates to: Mai
Name:
(Please Type or
Print)
Address:

(Include Zip
Code)
(Taxpayer Identification or Social Security
No.)
(See Substitute Form W-9 on reverse side)

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 5, 6 AND 7)
0 be completed ONLY if Share Certifi-
es not tendered or not accepted for
ment and/or the check for the purchase
ce of Shares accepted for payment are
be sentto someone other than the
ersigned or to the undersigned at an
ress other than that shown above.
| /1 check // certificates to:
Name:
(Please Type or Print)
Address:

(Include Zip Code)



IMPORTANT
SHAREHOLDER: SIGN HERE AND COMPLETE SUBSTITUTE FORM W-9 ON REVERSE
(Signature(s) of Shareholder(s))

Dated: , 19

(Must be signed by the registered holder(s) exaxtlpame(s) appear(s) on the Share Certificates arsecurity position listing or by person
(s) authorized to become registered holder(s) bificates and documents transmitted herewithighature is by trustees, executors,
administrators, guardians, attorneys-in-fact, agjesfficers of corporations or others acting indaiary or representative capacity, please
provide the following information. See instructibr)

Name(s):

(Please Type or Print)

Capacity (Full Title):
(See Instruction 5)

Area Codes and Telephone Numbers:

Home
Business

Taxpayer Identification or Social Security No.:

(Complete Substitute Form W-9 on Reverse)

GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 1 AND 5)

Authorized Signature:

Name:
(Please Type or Print)

Title:
Name of Firm:

Address:
(Include Zip Code)

(Area Code and Tel. No.) Dated:



INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFF ER

1. GUARANTEE OF SIGNATURES. Except as otherwisevisied below, signatures on this Letter of Transahittust be guaranteed by a
firm that is a bank, broker, dealer, credit unigayings association or other entity which is a meni good standing of the Securities
Transfer Agent's Medallion Program (an "Eligiblstitution™), unless the Shares tendered herebyeadered (i) by the registered holder of
such Shares who has completed neither the bokeehtBpecial Payment Instructions” nor the boxtedi"Special Delivery Instructions"
herein or (i) for the account of an Eligible Ingtion. See Instruction 5. If the Share Certificadge registered in the name of a person other
than the signer of this Letter of Transmittal, fgpayment is to be made to, or Share Certificabesufiy unpurchased Shares are to be issued c
returned to, a person other than the registeredkhathen the tendered certificates must be endansaccompanied by duly executed stock
powers, in either case signed exactly as the namearoes of the registered holder or holders appedne certificates, with the signatures on
the certificates or stock powers guaranteed byligible Institution as provided herein. See Instioie 5.

2. REQUIREMENTS OF TENDER. This Letter of Transmiifis to be used either if Share Certificates areet forwarded herewith or if
tenders are to be made pursuant to the procedurésnider by book-entry transfer set forth in

Section 3 of the Offer to Purchase. Share Certéigeor timely confirmation of a book-entry transfe "Book-Entry Confirmation™) of such
Shares into the Depositary's account at a BookyHrainsfer Facility, as well as this Letter of Tsamittal (or facsimile hereof), properly
completed and duly executed, with any requiredatigne guarantees and any other documents requirtdsbletter of Transmittal, must be
received by the Depositary at one of its addresseforth herein prior to the Expiration Date. $faiders whose Share Certificates are not
immediately available or who cannot deliver thdia& Certificates and all other required documentke Depositary prior to the Expiration
Date or who cannot complete the procedures fovelsliby book-entry transfer on a timely basis nexyder their Shares by properly
completing and duly executing a Notice of Guaramt@elivery pursuant to the guaranteed delivery edoces set forth in Section 3 of the
Offer to Purchase. Pursuant to such procedursu tender must be made by or through an Eligitstution, (ii) a properly completed and
duly executed Notice of Guaranteed Delivery, suligthy in the form made available by the Purchasairst be received by the Depositary
prior to the Expiration Date, and (iii) the Sharertificates (or a Bookentry Confirmation) representing all tendered Shaire proper form fa
transfer, together with a properly completed anl¢ dMecuted Letter of Transmittal (or facsimile thef), with any required signature
guarantees and any other documents required bizelttisr of Transmittal, must be received by the @s#ary within five National Associatic
of Securities Dealers Automated Quotation Systewitig days after the date of execution of suchdéatif Guaranteed Delivery, all as
provided in Section 3 of the Offer to Purchas&Hére Certificates are forwarded separately t@#ositary, a properly completed and duly
executed Letter of Transmittal (or a facsimile #wy must accompany each such delivery.

THE METHOD OF DELIVERY OF SHARE CERTIFICATES, THISETTER OF TRANSMITTAL AND ALL OTHER REQUIRED
DOCUMENTS, INCLUDING DELIVERY THROUGH ANY BOOK-ENTR TRANSFER FACILITY, IS AT THE OPTION AND SOLE
RISK OF THE TENDERING SHAREHOLDER AND THE DELIVERWILL BE DEEMED MADE ONLY WHEN ACTUALLY
RECEIVED BY THE DEPOSITARY. IF DELIVERY IS BY MAILREGISTERED MAIL WITH RETURN RECEIPT REQUESTED,
PROPERLY INSURED, IS RECOMMENDED. IN ALL CASES, SBEEIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY
DELIVERY.

No alternative, conditional or contingent tendeit me accepted and no fractional Shares will becpased. All tendering shareholders,
execution of this Letter of Transmittal (or a famse thereof), waive any right to receive any netid the acceptance of their Shares for
payment.

3. INADEQUATE SPACE. If the space provided herender "Description of Shares Tendered" is inadequhgecertificate numbers and/or
the number of Shares should be listed on a sepsitated schedule attached hereto.
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4. PARTIAL TENDERS (NOT APPLICABLE TO BOOK-ENTRY SAREHOLDERS). If fewer than all the Shares represdrity any Share
Certificates delivered to the Depositary herewitnta be tendered hereby, fill in the number ofr8&avhich are to be tendered in the box
entitled "Number of Shares Tendered." In such casew Share Certificate for the untendered Shailebe sent, without expense, to the
person(s) signing this Letter of Transmittal, usletherwise provided in the box entitled "Specialiiery Instructions" on this Letter of
Transmittal, as soon as practicable after the Bkipin Date. All Shares represented by certificatdésivered to the Depositary will be deer
to have been tendered unless otherwise indicated.

5. SIGNATURES ON LETTER OF TRANSMITTAL, STOCK POWERAND ENDORSEMENTS. If this Letter of Transmittalsigned by
the registered holder(s) of the Shares tenderezbliethe signature(s) must correspond with the iiginas written on the face of the certificate
(s) without alteration, enlargement or any chanpatsoever.

If any of the Shares tendered hereby are ownedanfrd by two or more joint owners, all such owrmatsst sign this Letter of Transmittal.

If any of the tendered Shares are registered ferdifit names on several certificates, it will begssary to complete, sign and submit as many
separate Letters of Transmittal as there are diffieregistrations of certificates.

If this Letter of Transmittal or any certificatessiock powers are signed by a trustee, execullanjrastrator, guardian, attorney-in-fact,
officer of a corporation or other person actingifiduciary or representative capacity, such pestwuld so indicate when signing, and pr«
evidence satisfactory to the Purchaser of suctoperauthority so to act must be submitted.

If this Letter of Transmittal is signed by the r&tgred holder(s) of the Shares listed and transdhitereby, no endorsements of certificates or
separate stock powers are required unless paysiembe made, or Share Certificates not tenderedtgourchased are to be issued or
returned, to a person other than the registereteh@). Signatures on such certificates or stoskgne must be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is signed by a persiher than the registered holder(s) of the Shewvesenced by the certificate(s) listed and
transmitted hereby, the certificate(s) must be esetbor accompanied by appropriate stock powesther case signed exactly as the name
(s) of the registered holder(s) appear on thefumtie(s). Signatures on such certificate(s) oclsfwowers must be guaranteed by an Eligible
Institution.

6. STOCK TRANSFER TAXES. Except as set forth irsthistruction 6, the Purchaser will pay or causeet@aid any stock transfer taxes
with respect to the transfer and sale of purch&edes to it or its order pursuant to the Offerhdiwever, payment of the purchase price is to
be made to, or (in the circumstances permitteddy@rié Share Certificates not tendered or not pasel are to be registered in the name of,
any person other than the registered holder(s) tendered Share Certificates are registeredemtiime of any person other than the persi
signing this Letter of Transmittal, the amount oy &tock transfer taxes (whether imposed on thistexgd holder(s) or such other person)
payable on account of the transfer to such persthbevdeducted from the purchase price unlessfsatiory evidence of the payment of such
taxes or exemption therefrom is submitted.

EXCEPT AS PROVIDED IN THIS INSTRUCTION 6, IT WILL 8T BE NECESSARY FOR TRANSFER TAX STAMPS TO BE
AFFIXED TO THE CERTIFICATE(S) LISTED IN THIS LETTERF TRANSMITTAL.

7. SPECIAL PAYMENT AND DELIVERY INSTRUCTIONS. If @heck and/or Share Certificates for unpurchasedeStee to be issued in
the name of a person other than the signer oL gtigr of Transmittal or if a check is to be semdi/r such Share Certificates are to be
returned to someone other than the signer of thitel of Transmittal or to an address other thahshown above, the appropriate boxes on
this Letter of Transmittal should be completed.



8. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES. &3tions and requests for assistance may be directed Information
Agent at its address or telephone numbers set fi@itiw and additional copies of the Offer to Pusghahis Letter of Transmittal and the
Notice of Guaranteed Delivery may be obtained atRbrchaser's expense from the Information Ageits address set forth below or fron
broker, dealer, commercial bank or trust company.

9. WAIVER OF CONDITIONS. The conditions of the Offi@ay be waived by the Purchaser, in whole or i, g& any time or from time to
time in the Purchaser's sole discretion.

10. BACKUP WITHHOLDING TAX. Each tendering sharetel is required to provide the Depositary with arect Taxpayer Identification
Number ("TIN") on Substitute Form -9, which is provided under "Important Tax Inforioat' below.

FAILURE TO PROVIDE THE INFORMATION ON THE SUBSTITUE FORM W-9 MAY SUBJECT THE TENDERING
SHAREHOLDER TO 31% FEDERAL INCOME TAX BACKUP WITHHIDING ON THE PAYMENT OF THE PURCHASE PRICE. The
box in Part 3 of the form may be checked if thalezing shareholder has not been issued a TIN andalied for a number or intends to
apply for a number in the near future. If the boPart 3 is checked and the Depositary is not gexiwith a TIN within 60 days, the
Depositary will withhold 31% of all payments of tharchase price, if any, made thereafter pursuatiitet Offer until a TIN is provided to the
Depositary.

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR A FACSIMLE HEREOF), PROPERLY COMPLETED AND DULY EXECUTEI
TOGETHER WITH ANY REQUIRED SIGNATURE GUARANTEES ANIZERTIFICATES OR BOOK-ENTRY CONFIRMATION AND
ALL OTHER REQUIRED DOCUMENTS, MUST BE RECEIVED BYHE DEPOSITARY, OR A PROPERLY COMPLETED AND DUL
EXECUTED NOTICE OF GUARANTEED DELIVERY MUST BE REGQ¥ED BY THE DEPOSITARY, PRIOR TO THE EXPIRATION
DATE.

IMPORTANT TAX INFORMATION

Under federal income tax law, a shareholder whesddred Shares are accepted for payment is redoipgdvide the Depositary (as payer)
with the shareholder's correct TIN on SubstituteniF@v/-9 below. If the shareholder is an individubk TIN is his or her social security
number. The Certificate of Awaiting Taxpayer Idénttion Number should be completed if the tendgshareholder has not been issued a
TIN and has applied for a number or intends toafgrl a number in the near future. Failure to faimiimely a correct TIN or include all
required information will subject the taxpayer t§%0 penalty for each failure. There are civil @nichinal penalties for giving false
information to avoid backup withholding. A sharethel who provides false information may be subject tivil penalty of up to $500 and a
criminal penalty, upon conviction, of a fine up&b,000 or imprisonment of up to one year, or both.

Certain shareholders (including, among others;alborations and certain foreign individuals) aoé subject to these backup withholding
reporting requirements. For a foreign individuafjtalify as an exempt recipient, that shareholdestraubmit a statement, signed under
penalties of perjury, attesting to that individsakempt status. Forms for such statements cahtbmed from the Depositary. See the
enclosed Guidelines for Certification of Taxpayaertification Number on Substitute Form W-9 for diddal instructions.

If (i) the shareholder does not furnish the Depogitvith a TIN in the required manner; (ii) the IR8tifies the Depositary the TIN providec
incorrect; or (iii) the shareholder is requiredt fails, to certify it is not subject to backup hiplding, backup withholding will apply. If
backup withholding applies, the Depositary is reegiito withhold 31% of any payments made to theedt@der. Backup withholding is not
an additional tax. Rather, the tax liability of pens subject to backup withholding will be credibgcthe amount of tax withheld. If
withholding results in an overpayment of taxessfamd may be obtained from the Internal RevenugiSer

PURPOSE OF SUBSTITUTE FORM W-9

To prevent backup federal income tax withholdinghwespect to payment of the purchase price foreshaurchased pursuant to the Offer, a
shareholder must provide the Depositary with hisarcorrect TIN by completing the Substitute F&AD below certifying that the TIN
provided on



Substitute Form W-9 is correct (or that the shaledras awaiting a TIN) and that (1) the sharehplues not been notified by the Internal
Revenue Service that he or she is subject to baskthpolding as a result of failure to report aitérest or dividends or (2) the Internal
Revenue Service has notified the shareholder that lshe is no longer subject to backup withholding

WHAT NUMBER TO GIVE THE DEPOSITARY

The shareholder is required to give the Deposttagysocial security number or employer identificathumber of the record holder of the
Shares tendered. If the Shares are in more thaname or are not in the name of the actual owmersut the enclosed Guidelines for
Certification of Taxpayer Identification Number 8abstitute Form W-9 for additional guidance on vehicimber to report.

PAYER'S NAME: IBJ SCHRODER BANK & TRUST COMPANY

Social Security Number

PART 1 -- PLEASE PROVIDE YOUR TIN OR

IN THE BOX AT RIGHT AND C ERTIFY BY  Employer Identification

SIGNING AND DATING BELOW. Number
SUBSTITUTE

PART 2 -- Check the box if you are NOT subject to backup

withholding under the pro visions of section 3406(a)(1)(C) of the
Form W-9 Internal Revenue Code be cause (1) you have not been notified that
Department of the you are subject to backu p withholding as a result of failure to
Treasury report all interest or dividends or (2) the Internal Revenue
Internal Revenue Service has notified you that you are no longer subject to backup
Service withholding. I/

PAYER'S REQUEST FOR TAXPAYER

IDENTIFICATION NUMBER (TIN) CERTIFICATION -- UN DER PENALTIES OF PERJURY, | CERTIFY THAT
THE INFORMATION PRO VIDED ON THIS FORM IS TRUE, CORRECT, AND
COMPLETE. PA RT 3
SIGNATURE DATE Awaiting TIN [/

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING
OF 31% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THEBFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ONSUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE
IF YOU CHECKED THE BOX IN PART 3 OF SUBSTITUTE FORM W-9.
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigentification number has not been issued toand, either (a) | have mailed or delivered an
application to receive a taxpayer identificationmgr to the appropriate Internal Revenue ServiggeZ@r Social Security Administration
Office or (b) | intend to mail or deliver an apg@ten in the near future. | understand that if It provide a taxpayer identification number
within sixty (60) days, 31% of all reportable payrtemade to me thereafter will be withheld unprbvide a number.

Signature Da te
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(DO NOT WRITE IN BOX IMMEDIATELY BELOW)

Date Received: Accepted By: Checked By:
AMOUNT
SHARES SHARES SHARES CHECK OF SHARES  CERTIF
SURRENDERED  TENDERED  ACCEPTED NO. CHECK RETURNED NO
Delivery Prepared By: Checked By: Date:

THE INFORMATION AGENT FOR THE OFFER IS:
MACKENZIE PARTNERS, INC.

156 Fifth Avenue, 9th Floor
New York, New York 10010

(212) 929-5500 (Call Collect) 1-800-322-2885
(Toll-Free)

11

ICATE



NOTICE OF GUARANTEED DELIVERY
FOR
TENDER OF SHARES OF COMMON STOCK
OF
WLR FOODS, INC.

This Notice of Guaranteed Delivery or one subsdlgtequivalent hereto must be used to accept ffer Gas defined below) if certificates
representing shares of Common Stock, no par véhes'Shares"), of WLR Foods, Inc., a Virginia camgaiion (the "Company"), are not
immediately available or time will not permit allquired documents to reach IBJ Schroder Bank &tT@asnpany (the "Depositary™) on or
prior to the Expiration Date (as defined in Sectloof the Offer to Purchase (as defined below)}herprocedure for delivery by book-entry
transfer cannot be completed on a timely basiss Notice of Guaranteed Delivery may be deliveredhdyd or sent by facsimile transmiss
or mail to the Depositary. See Section 3 of theeOtid Purchase.

THE DEPOSITARY FOR THE OFFER IS:
IBJ SCHRODER BANK & TRUST COMPANY
For Information Telephone:
(212) 858-2103

FACSIMILE BY HAND OR
BY MAIL: TRANSMISSION: OVERNIGHT DELIVERY:

P. O. Box 84 (212) 858-2611 One State Street
Bowling Green Station ~ To Confirm Facsimile New York, New York 10004
New York, New York Transmissions call: Attn: Securities Processing

10274-0084 (212) 858-2103 Window, Subcellar One
Attn: Reorganization (for Eligible Institutions
Operations Department only)

Delivery of this Notice of Guaranteed Delivery to address other than as set forth above or trapemisf instructions via a facsimile
transmission to a number other than as set fokialwill not constitute a valid delivery.

This Notice of Guaranteed Delivery is not to beduseguarantee signatures. If a signature on &teftTransmittal is required to be

guaranteed by an Eligible Institution under theringions thereto, such signature guarantee myssaapn the applicable space provided in
the signature box on the Letter of Transmittal.

Ladies and Gentlemen:

The undersigned hereby tenders to WLR AcquisitionpG a Delaware corporation (the "Purchaser") amdolly-owned subsidiary of Tysc
Foods, Inc., a Delaware corporation, upon the temussubject to the conditions set forth in thee®tb6 Purchase, dated March 9, 1994 (the
"Offer to



Purchase"), and in the related Letter of Transin(itthich together constitute the "Offer"), recegfteach of which is hereby acknowledged,
the number of Shares indicated below pursuantea@tfaranteed delivery procedures set forth in &e&iof the Offer to Purchase.

Number of Shares: Name(s) of

Account Number: Record Holde r(s):
Certificate No(s).

(if available): Address(es):

If Share(s) will be tendered by Area Code an d
book-entry transfer, check one box  Telephone Nu mber(s):

/1 The Depository Trust Company

/1 Midwest Securities Trust Company Signature(s)
/| Philadelphia Depository Trust

Company

Account Number:

Date:
THE GUARANTEE ON THE REVERSE SIDE MUST BE COMPLETED



GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a firm that is a bank, brokerledearedit union, savings association or otheitgmthich is a member in good standing of
the Securities Transfer Agent's Medallion Progrhereby guarantees to deliver to the Depositargnatof its addresses set forth above, the
certificates representing all tendered Sharestapgr form for transfer, or a Book-Entry Confirntati(as defined in the Offer to Purchase),
together with a properly completed and duly exetltetter of Transmittal (or facsimile thereof), Wwiny required signature guarantees, and
any other documents required by the Letter of Trattal within five National Association of Secudt Dealers Automated Quotation System
trading days after the date of execution of thisiééoof Guaranteed Delivery.

Name of Firm:

Address: (Authorized Signature)
Title:
(Zip Code) Name:
Area Code and (Please type or print)

Telephone Number: Date:
NOTE: DO NOT SEND CERTIFICATES FOR SHARES WITH THNMOTICE OF GUARANTEED DELIVERY. CERTIFICATES FO
SHARES SHOULD BE SENT WITH YOUR LETTER OF TRANSMIRAL.
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OFFER TO PURCHASE FOR CASH
ALL OUTSTANDING SHARES OF COMMON STOCK
OF
WLR FOODS, INC.
AT
$30.00 NET PER SHARE
BY
WLR ACQUISITION CORP.
A WHOLLY-OWNED SUBSIDIARY OF
TYSON FOODS, INC.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK
CITY TIME, ON FRIDAY, APRIL 8, 1994 UNLESS THE OFFE R IS EXTENDED.

March 9, 1994

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:

We have been appointed by WLR Acquisition Corfetaware corporation (the "Purchaser") and a whollyed subsidiary of Tyson Foo
Inc., a Delaware corporation ("Tyson"), to act@®imation Agent in connection with the Purchasetifsr to purchase for cash all of the
outstanding shares of Common Stock, no par vahee"@hares"), of WLR Foods, Inc., a Virginia coguan (the "Company"), at $30.00 per
Share, net to the seller in cash, upon the termisabject to the conditions set forth in the OftePurchase, dated March 9, 1994 (the "Offer
to Purchase"), and in the related Letter of Traftsinfwhich together constitute the "Offer") en@dsherewith. Holders of Shares whose
certificates for such Shares (the "Share Certéiggtare not immediately available or who canndivdetheir Share Certificates and all other
required documents to the Depositary (as defindal\)eprior to the Expiration Date (as defined ie ffer to Purchase), or who cannot
complete the procedures for book-entry transfes imely basis, must tender their Shares accortitige guaranteed delivery procedures set
forth in Section 3 of the Offer to Purchase.

Please furnish copies of the enclosed materialsase of your clients for whose accounts you hdidr8s registered in your name or in the
name of your nominee.

The Offer is conditioned upon, among other thir{i} there being validly tendered, and not withdrgwior to the Expiration Date, that
number of Shares which, together with the Sharasfigally owned by the Purchaser and its affilsateepresents at least a majority of the
total number of the Shares outstanding on a fullyted basis on the date of purchase, (2) the Ri¢dd defined in the Offer to Purchase)
having been redeemed by the Board of Directore®fdompany or the Purchaser being satisfied, soits discretion, that the Rights have
been invalidated or are otherwise inapplicabldéo@ffer and to the Proposed Merger (as defingdarOffer to Purchase), (3) the Purchaser
being satisfied, in its sole discretion, that altensummation of the Offer, the restrictions camadiin Article 14 of the Virginia Stock
Corporation Act will not apply to the Proposed Mergand (4) full voting rights for all Shares aagdi by the Purchaser or Tyson or any of
their associates pursuant to, or in contemplatfpthe Offer (which would otherwise be denied vgtiights under Article 14.1 of the Virgin
Stock Corporation Act) having been approved atexigih meeting of shareholders of the Company oPtivehaser being satisfied, in its sole
discretion, that Article 14.1 of the Virginia Sto€lorporation Act is inapplicable to the Purchagefyson or any of their associates or the
acquisition of Shares by any of them. The Offals® subject to other terms and conditions conthin¢he Offer to Purchase. See the
Introduction and Sections 1 and 14 of the OffdPtwchase



Enclosed herewith for your information and forwaglio your clients are copies of the following doants:
1. The Offer to Purchase, dated March 9, 1994.

2. The blue Letter of Transmittal to tender Shdoegyour use and for the information of your clienfacsimile copies of the Letter of
Transmittal may be used to tender Shares.

3. The gray Notice of Guaranteed Delivery for Shate be used to accept the Offer if Share Ceatifis are not immediately available or if
such certificates and all other required documeatsiot be delivered to IBJ Schroder Bank & Trustn@any (the "Depositary") by the
Expiration Date or if the procedure for book-erttgnsfer cannot be completed by the Expiration Date

4. A green printed form of letter which may be senyour clients for whose accounts you hold Shaegsstered in your name or in the name
of your nominee, with space provided for obtainsngh clients' instructions with regard to the Qffer

5. Guidelines of the Internal Revenue Service fertiication of Taxpayer Identification Number onl&titute Form W-9.
6. A return envelope addressed to IBJ Schroder Bahkust Company, the Depositary.

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO COACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE. PLEA!
NOTE THAT THE OFFER AND WITHDRAWAL RIGHTS EXPIRE ATL2:00 MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY,
APRIL 8, 1994 UNLESS THE OFFER IS EXTENDED.

In order to take advantage of the Offer, (i) a desgcuted and properly completed Letter of Trartsirdind any required signature guarantees
or other required documents should be sent to #oBitary, and (ii) either Share Certificates reprging the tendered Shares should be
delivered to the Depositary, or such Shares shioeiltndered by book-entry transfer into the Depog# account maintained at one of the
Book Entry Transfer Facilities (as described in@féer to Purchase), all in accordance with thérirtions set forth in the Letter of
Transmittal and the Offer to Purchase.

If holders of Shares wish to tender, but it is iagicable for them to forward their Share Certifésaor other required documents on or prior
to the Expiration Date or to comply with the boaktrg transfer procedures on a timely basis, a tentgy be effected by following the
guaranteed delivery procedures specified in Se@iofthe Offer to Purchase.

Neither the Purchaser nor Tyson will pay any corsioiss or fees to any broker, dealer or other pegsthrer than the Information Agent,
described in the Offer to Purchase) for solicitiegders of Shares pursuant to the Offer. The Peechaill, however, upon request, reimburse
you for customary clerical and mailing expensesiired by you in forwarding any of the enclosed miate to your clients. The Purchas

will pay or cause to be paid any stock transfeesgxayable on the transfer of Shares to it, ex@gptherwise provided in Instruction 6 of the
Letter of Transmittal.

Any inquiries you may have with respect to the ©ffleould be addressed to, and additional copi¢iseoénclosed material may be obtained
from, the Information Agent at its address andpietene numbers set forth on the back cover of tlier@ Purchase.

Very truly yours,
MACKENZIE PARTNERS, INC.

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL CONSTITUTE YOU OR ANY OTHER PERSO
THE AGENT OF THE PURCHASER, TYSON, THE COMPANY, THEEPOSITARY OR THE INFORMATION AGENT, OR ANY
AFFILIATE OF ANY OF THEM, OR AUTHORIZE YOU OR ANY OHER PERSON TO MAKE ANY STATEMENT OR USE ANY
DOCUMENT ON BEHALF OF ANY OF THEM IN CONNECTION WIH THE OFFER OTHER THAN THE ENCLOSED

DOCUMENTS AND THE STATEMENTS CONTAINED THEREIMN



OFFER TO PURCHASE FOR CASH
ALL OUTSTANDING SHARES OF COMMON STOCK
OF
WLR FOODS, INC.
AT
$30.00 NET PER SHARE
BY
WLR ACQUISITION CORP.
A WHOLLY-OWNED SUBSIDIARY OF
TYSON FOODS, INC.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK
CITY TIME, ON FRIDAY, APRIL 8, 1994, UNLESS THE OFF ER IS EXTENDED.

To Our Clients:

Enclosed for your consideration are the Offer tecRase, dated March 9, 1994 (the "Offer to Purchaaad the related Letter of Transmittal
(the "Letter of Transmittal") relating to the offley WLR Acquisition Corp., a Delaware corporatioing("Purchaser") and wholly-owned
subsidiary of Tyson Foods, Inc., a Delaware corpamg"Tyson"), to purchase all outstanding shae€ommon Stock, no par value (the
"Shares"), of WLR Foods, Inc., a Virginia corpooati(the "Company"), at $30.00 per Share, net tesétler in cash upon the terms and
subject to the conditions set forth in the OffePtarchase and the Letter of Transmittal (which tiegieconstitute the "Offer"). Holders of
Shares whose certificates for such Shares (theréSPertificates™) are not immediately availablendro cannot deliver their Share
Certificates, and all other required documenth&Repositary (as defined below) prior to the Exjin Date (as defined in the Offer to
Purchase), or who cannot complete the procedurdsofik-entry transfer on a timely basis, must terideir Shares according to the
guaranteed delivery procedures set forth in

Section 3 of the Offer to Purchase.

WE ARE THE HOLDER OF RECORD OF SHARES HELD BY USROG OUR ACCOUNT. A TENDER OF SUCH SHARES CAN BE
MADE ONLY BY US AS THE HOLDER OF RECORD AND PURSUANTO YOUR INSTRUCTIONS. THE LETTER OF
TRANSMITTAL IS FURNISHED TO YOU FOR YOUR INFORMATI® ONLY AND CANNOT BE USED BY YOU TO TENDER
SHARES HELD BY US FOR YOUR ACCOUNT.

Accordingly, we request instructions as to whethar wish to have us tender on your behalf any ldBlaéres held by us for your account
pursuant to the terms and conditions set forthénQffer.

Please note the following:
1. The tender price is $30.00 per Share net taryeash upon the terms and subject to the conditen forth in the Offer.
2. The Offer is being made for all outstanding $bar

3. The Offer is conditioned upon, among other thjr(d@) there being validly tendered, and not wislwdr prior to the Expiration Date (as
defined in the Offer to Purchase), that numberhafr8s which, together with the Shares beneficmliped by the Purchaser and its affiliates,
represents at least a majority of the total nunatb¢ihe Shares outstanding on a fully diluted basishe date of purchase, (2) the Rights (as
defined in the Offer to Purchase) having been nedekby the Board of Directors of the Company orRhechaser being satisfied, in its sole

1



discretion, that the Rights have been invalidategire otherwise inapplicable to the Offer and ®®oposed Merger (as defined in the Offer
to Purchase), (3) the Purchaser being satisfieits Bole discretion, that after consummation ef @ffer, the restrictions contained in Article
14 of the Virginia Stock Corporation Act will nopply to the Proposed Merger, and (4) full votinghts for all Shares acquired by the
Purchaser or Tyson or any of their associates putgo, or in contemplation of, the Offer (whichuia otherwise be denied voting rights
under Article 14.1 of the Virginia Stock Corporatié.ct) having been approved at a special meetirghafeholders of the Company or the
Purchaser being satisfied, in its sole discretibat Article 14.1 of the Virginia Stock Corporatidwt is inapplicable to the Purchaser or Ty
or any of their associates and the acquisitionhair&s by any of them. The Offer is also subjecither terms and conditions contained in the
Offer to Purchase. See the Introduction and Sextloand 14 of the Offer to Purchase.

4. Tendering shareholders will not be obligateddy brokerage fees or commissions or, except aswite provided in Instruction 6 of the
Letter of Transmittal, stock transfer taxes onghechase of Shares by Purchaser pursuant to tlee. Off

5. The Offer and withdrawal rights will expire &:00 Midnight, New York City time, on Friday, Ap@, 1994, unless the Offer is extended.

6. Notwithstanding any other provision of the Offgayment for Shares purchased pursuant to the @fflén all cases be made only after
timely receipt by the Depositary of (a) Share Giedtes, or timely confirmation of the book-entrgrisfer of such Shares into the account
maintained by 1BJ Schroder Bank & Trust Company (thepositary") at The Depository Trust Companyg, Midwest Securities Trust
Company or the Philadelphia Depository Trust Conyp@nllectively, the "Book-Entry Transfer Facili§§, pursuant to the procedures set
forth in Section 3 of the Offer to Purchase, (I8 tetter of Transmittal (or a facsimile thereofipjperly completed and duly executed, with
any required signature guarantees, and (c) any ddwiments required by the Letter of Transmida&lcordingly, payment may not be made
to all tendering shareholders at the same timerd#pg upon when Share Certificates or confirmatiohisook-entry transfer of such Shares
into the Depositary's account at a Book-Entry TfanBacility are actually received by the Depositar

If you wish to have us tender any or all of ther®haeld by us for your account, please so instrsitty completing, executing, detaching and
returning to us the instruction form set forth be hext page of this letter. If you authorize theder of your Shares, all such Shares will be
tendered unless otherwise specified on the nex péathis letter. An envelope to return your instions to us is enclosed. Your instructions
should be forwarded to us in ample time to permitaisubmit a tender on your behalf prior to theition of the Offer.

The Offer is not being made to (nor will tendersalbeepted from or on behalf of) holders of Shaesfding in any jurisdiction in which the
making of the Offer or the acceptance thereof wagldbe in compliance with the securities, blue akgther laws of such jurisdiction.
However, the Purchaser may, in its discretion, gl@h action as it may deem necessary to makeffeei®any such jurisdiction and extend
the Offer to holders of Shares in such jurisdiction

In any jurisdiction where the securities, blue skyther laws require the Offer to be made by enéed broker or dealer, the Offer will be
deemed to be made on behalf of the Purchaser bgramere registered brokers or dealers that aea$ied under the laws of such jurisdict
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INSTRUCTIONS WITH RESPECT TO THE OFFER TO PURCHASE
FOR CASH ALL OUTSTANDING SHARES OF COMMON STOCK
OF
WLR FOODS, INC.

The undersigned acknowledge(s) receipt of youedethd the enclosed Offer to Purchase dated Mart@®t and the related Letter of
Transmittal in connection with the offer by WLR Adgition Corp., a Delaware corporation (the "Pusghd) and a wholly-owned subsidiary
of Tyson Foods, Inc., a Delaware corporation, trcpase all outstanding shares of Common Stockan@gue (the "Shares"), of WLR
Foods, Inc., a Virginia corporation.

This will instruct you to tender to the Purchaser humber of Shares indicated below (or if no nunidb@ndicated below, all Shares) which
are held by you for the account of the undersignedn the terms and subject to the conditionsas#t fn the Offer.

Number of Shares to Be Tendered Shares [

SIGN HERE
Signature(s)
(Print Name(s))

(Print Address(es))

(Area Code and
Telephone Number(s))
(Taxpayer Identification or
Social Security Number(s))



GUIDELINES FOR CERTIFICATION OF TAXPAYER INDENTIFIC ATION
NUMBER ON SUBSTITUTE FORM W -9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATI®ONUMBER TO GIVE THE PAYER.--Social Security numisdrave
nine digits separated by two hyphens: i.e. 0000080 Employer identification numbers have ninetdigeparated by only one hyphen: i.e.
00-0000000. The table below will help determinenbenber to give the payer.

GIVE THE GIVE THE EMPLOYER
FOR THIS TYPE OF ACCOUNT: SOCIAL SECURITY FOR THIS TYPE OF ACCOUNT: IDENTIFICATION
NUMBER OF -- NUMBER OF --
1. Anindividual's  The individual
account
2. Two or more The actual owner of
individuals (joint the account or, if
account) combined funds, the

first individual on
the account(1)
3. Husband and wife ~ The actual owner of
(joint account)  the account or, if
joint funds, either
person(1)
4. Custodian account The minor (2)
of a minor (Uniform
Gift to Minors Act)
5. Adult and minor ~ The adult or, if th e
(joint account) minor is the only
contributor, the
minor(1)
6. Account in the name The ward, minor, or
of guardian or incompetent person( 3)
committee for a
designated ward,

minor, or
incompetent person
7. A. The usual The grantor-trustee Q)
revocable

savings trust
account (grantor
is also trustee)
B. So-called trust The actual owner(1)
account that is
not a legal or
valid trust
under State law
8. Sole proprietorship The owner(4)
account
9. A valid trust, The legal entity (D o]
estate, or pension not furnish the
trust identifying number of
the personal
representative or
trustee unless the
legal entity itself is
not designated in t he
account title.)(5)
10. Corporate account The corporation
11. Religious, The organization
charitable, or
educational
organization
account
12. Partnership account The partnership
held in the name of
the business
13. Association, club, The organization
or other tax-exempt
organization
14. A broker or The broker or nomin ee
registered nominee
15. Account with the  The public entity
Department of
Agriculture in the
name of a public
entity (such as a
State or local
government, school



district, or

prison) that
receives
agricultural
program payments

(2) List first and circle the name of the persoroaé number you furnish.

(2) Circle the minor's name and furnish the minsosial security number.

(3) Circle the ward's, minor's or incompetent paisaame and furnish such person's social seaurityber.
(4) Show the name of the owner.

(5) List first and circle the name of the legalstruestate or pension trust.

NOTE: If no name is circled when there is more tbaa name, the number will be considered to beahthte first name listec



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

PAGE 2
OBTAINING A NUMBER

If you don't have a taxpayer identification numbeyou don't know your number, obtain Form SS-5pligation for a Social Security
Number Card, or Form &4, Application for Employer Identification Numbeat the local office of the Social Security Adminédion or the
Internal Revenue Service and apply for a number.

PAYEES AND PAYMENTS EXEMPT FROM BACKUP
WITHHOLDING

Payees specifically exempted from backup withh@din ALL payments include the following:
- A corporation.
- A financial institution.

- An organization exempt from tax under
Section 501(a) of the Internal Revenue Code of 188&mended (the "Code"), or an individual retgahplan.

- The United States or any agency or instrumegttiigreof.

- A State, the District of Columbia, a possessibthe United States, or any subdivision or instrotabty thereof.

- A foreign government, a political subdivisionaforeign government, or any agency or instruménttereof.

- An international organization or any agency atinmentality thereof.

- A registered dealer in securities or commoditeggstered in the United States or a possessitimedfnited States.
- A real estate investment trust.

- A common trust fund operated by a bank under
Section 584(a) of the Code.

- An exempt charitable remainder trust, or a nomnept trust described in Section 4947(a)(1) ofGloee.

- An entity registered at all times under the Iriireant Company Act of 1940.

- A foreign central bank of issue.

Payments of dividends and patronage dividends e¢iglly subject to backup withholding include tbkowing:

- Payments to nonresident aliens subject to witihglunder Section 1441 of the Code.

- Payments to partnerships not engaged in a tradesiness in the United States and which havesst lone nonresident partner.
- Payments of patronage dividends where the antegetved is not paid in money.

- Payments made by certain foreign organizations.

- Payments made to a nominee.

Payments of interest not generally subject to baetithholding include the following:

- Payments of interest on obligations issued bwiddals. Note: You may be subject to backup withig if this interest is $600 or more ¢
is paid in the course of the payer's trade or lmssirand you have not provided your correct taxpiagatification number to the pay



- Payments of tax-exempt interest (including exeinfarest dividends under Section 852 of the Code).
- Payments described in Section 6049(b)(5) of théeto nonresident aliens.

- Payments on tax-free covenant bonds under
Section 1451 of the Code.

- Payments made by certain foreign organizations.
- Payments made to a nominee.

Exempt payees described above should file Sulestitatm W-9 to avoid possible erroneous backup witlihg. FILE THIS FORM WITH
THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION NUNBER, WRITE "EXEMPT" ON THE FACE OF THE FORM, SIGN
AND DATE THE FORM AND RETURN IT TO THE PAYER. IF YO ARE A NONRESIDENT ALIEN OR A FOREIGN ENTITY NOT
SUBJECT TO BACKUP WITHHOLDING, FILE WITH PAYER A CRIPLETED INTERNAL REVENUE FORM W8 (CERTIFICATE OF
FOREIGN STATUS).

Certain payments other than interest, dividendd,patronage dividends, that are not subject tain&ion reporting are also not subject to
backup withholding. For details, see the regulaionder Sections 6041, 6041A(a), 6045, and 6050heCode.

PRIVACY ACT NOTICE.--Section 6109 of the Code regsi most recipients of dividends, interest, or offayments to give taxpayer
identification numbers to payers who must repogtghyments to IRS. IRS uses the numbers for ideatiibn purposes. Payers must be given
the numbers whether or not recipients are requodite tax returns. Beginning January 1, 1993,graymust generally withhold 31% of
taxable interest, dividends, and certain other paymto a payee who does not furnish a taxpayaitifi@tion number to a payer. Certain
penalties may also apply.

PENALTIES

(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFECATION NUMBER.--If you fail to furnish your taxpayer identificati
number to a payer, you are subject to a penal§b0ffor each such failure unless your failure is thureasonable cause and not to willful
neglect.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPET TO WITHHOLDING.--If you make a false statementhwno
reasonable basis which results in no impositiobaakup withholding, you are subject to a penalt$%0.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION.--Falsifying certifications or affirmations may sutfjgou to criminal
penalties including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION, CONTACT YOUR TAX

CONSULTANT OR THE INTERNAL REVENUE SERVICE.



EXHIBIT 99.7
NEWS RELEASE

TYSON ANNOUNCES TENDER OFFER FOR ALL
SHARES OF WLR FOODS AT $30 PER SHARE

SPRINGDALE, ARKANSAS (MARCH 3, 1994) - Tyson Foodsc. (NASDAQ: TYSNA), today announced that it wslbmmence a tender
offer on March 9, 1994 to purchase all outstandingres of common stock of WLR Foods, Inc. (NASDAQ:RF), at $30 per share in cash.
Tyson stated that it beneficially owns in exces§%fof the outstanding shares of WLR common stock.

WLR Foods has approximately 11 million shares aumtsing. The tender offer will be subject to certeamditions, including the tender of at
least a majority of the shares. The tender offeveher, will not be subject to a financing condition

On January 24, 1994, Tyson delivered to WLR Foodsoposal to merge WLR Foods into Tyson in whichR\hareholders would receive
$30 per share in cash. On February 6, 1994, WLRIS@aonounced that its Board of Directors had refe@yson's proposal.

Tyson stated that it intends to request a speaitimg of WLR Foods shareholders pursuant to tingiMa Control Share Acquisitions Act.

At such meeting WLR Foods shareholders will be dgkevote on a proposal to accord full voting rigtd the WLR Foods shares acquire(
Tyson pursuant to the tender offer. The Act prositteat, unless such proposal is adopted, Tysomailhave any voting rights with respec
shares purchased by it in the tender offer. Apgdrof/the proposal requires the affirmative votetod holders of a majority of the WLR Foods
shares, other than those shares held by Tysortsiadsociates or by officers of the Company orctlirs of the Company who are employees.
The purpose of the Control Share Acquisitions Actn effect, to allow the disinterested sharehalad WLR Foods to express a view on
Tyson's tender offer.

On February 4, 1994, the WLR Foods Board of Dinectook a series of actions aimed at changingtitesof four of its directors to
purportedly allow them to vote their shares of WIEBbds common stock on Tyson's proposal under thginvg Control Share Acquisitions
Act. These four directors hold in excess of 10%hefoutstanding shares. The WLR Foods Board ofciire also changed the record date
provisions of WLR Foods' Bylaws with respect to@pkshareholders meeting called under the Acgatiffely eliminating advance notice of
the record date



"As a result of these actions,"” Mr. Don Tyson, C@imain of the Board of Directors of Tyson, stated'RVFoods has attempted to frustrate the
voting rights of their own shareholders under tlo¢ @nd to entrench management.”

Tyson has filed claims against WLR Foods and itsadors in federal district court in Virginia inggonse to the actions taken by WLR Foods
and its Board of Directors. Tyson's claims askdbrt to negate the improper actions taken by tha&r® and thereby allow a fair vote by the
disinterested shareholders of WLR Foods under fhginfa Control Share Acquisitions Act.

Also in connection with its rejection of Tyson'sposal, the WLR Foods Board of Directors adoptediaon pill rights plan and lucrative
golden parachute severance arrangements for WLBsFexecutives as further defensive and entrenchtaetits. The claims filed by Tyson
also request that the poison pill rights plan armmidtive golden parachute arrangements adoptedly Poods after its receipt of Tyson's
original merger proposal be invalidated.

Tyson's claims also challenge the Virginia stagusmheme regulating take-overs as an unconstititimerrier to Tyson's ability to acquire
shares pursuant to the tender offer.

In addition to the tender of a majority of the datsling shares, the tender offer will be certalreotonditions, including WLR Foods'
recently issued poison pill rights having been esded or invalidated or otherwise found to be in@aple to the tender offer; Tyson's
satisfaction that the restrictions contained inVirginia Affiliated Transactions Statute Act wilbt apply to the proposed merger between
Tyson and WLR Foods; and full voting rights for stlares of WLR Foods common stock acquired by Tysmsuant to the tender offer
having been approved at a special meeting of WL&IEasshareholders, or Tyson's being satisfiedtki®aYirginia Control Share Acquisitiol
Act is inapplicable to Tyson or its acquisitionsbfares of WLR Foods common stock.

Notwithstanding its commencement of the tenderrpffgson stated that it remains willing to enteéoinegotiations at any time with WL
Foods regarding its proposal.

The Information Agent for the tender offer will MacKenzie Partners, Inc.

For further information, contact Tyson's DirectéiMedia, Public and Government Affair, Archie Sreafflll at 50:-29C-7232.



NEWS RELEASE
TYSON FOODS COMMENCES $30 CASH TENDER OFFER FOR WLRFOODS

SPRINGDALE, ARKANSAS (MARCH 9, 1994) - Tyson Foodsc. (NASDAQ: TYSNA), announced today that its sigdiary, WLR
Acquisition Corp., has commenced its previouslyaamted tender offer to purchase all outstandingeshaf common stock of WLR Foods,
Inc. (NASDAQ: WLRF) at $30 net per share in cash.

The offer will expire at 12:00 midnight, New YorktZtime, on Friday, April 8, 1994, unless extended
The Information Agent for the Offer is MacKenzie Patners, Inc.

The tender offer materials are being filed with th&. Securities and Exchange Commission. Copid¢isese materials may be obtained by
calling MacKenzie Partners, Inc. toll-free at (8G@R-2885.

For further information, contact Tyson's DirectéiMedia, Public and Governmental Affairs, Archiengtfer, Ill at 50-29C-7232.



This announcement is neither an offer to purchasearsolicitation of an offer to sell Shares. THé®is made solely by the Offer to Purch
dated March 9, 1994 and the related Letter of Tmattal, and is being made to all holders of Shafé® Purchaser is not aware of any state
where the making of the Offer is prohibited by adistrative or judicial action pursuant to any validte statute. If the Purchaser becomes
aware of any valid state statute prohibiting théimg of the Offer or the acceptance of Shares @mntsthereto, the Purchaser will make a
good faith effort to comply with such state statdfieafter such good faith effort, the Purchasamrot comply with such state statute, the C
will not be made to (nor will tenders be accepteafor on behalf of) the holders of Shares in sstake. In any jurisdiction where the
securities, blue sky or other laws require the Offebe made by a licensed broker or dealer, ttier®@{ill be deemed to be made on behalf of
the Purchaser by one or more registered brokedealers that are licensed under the laws of sutddjation.

Notice of Offer to Purchase for Ca
All Outstanding Shares of Common Stock
of

WLR Foods, Inc.

at

$30.00 Net Per Share

by

WLR Acquisition Corp.

A Wholly-Owned Subsidiary of
Tyson Foods, Inc.

WLR Acquisition Corp., a Delaware corporation (tReirchaser") and a wholly-owned subsidiary of Tysowds, Inc., a Delaware
corporation ("Tyson"), hereby offers to purchadeatstanding shares of Common Stock, no par vdhe



"Shares"), of WLR Foods, Inc., a Virginia corpooati(the "Company"), at $30.00 per Share, net ts#iler in cash, upon the terms and
subject to the conditions set forth in the OffePlarchase, dated March 9, 1994 (the "Offer to Paget), and in the related Letter of
Transmittal (which together constitute the "Offer")

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY,
APRIL 8, 1994, UNLESS THE OFFER IS EXTENDED.

The Offer is conditioned upon, among other thiri} there being validly tendered, and not withdrgwior to the Expiration Date, that
number of Shares which, together with the Sharasfi@ally owned by the Purchaser and its affiliateepresents at least a majority of the
total number of the Shares outstanding on a fuliyted basis on the date of purchase, (2) the Rifdd defined in the Offer to Purchase)
having been redeemed by the Board of Directora®fQdompany or the Purchaser being satisfied, soits discretion, that the Rights have
been invalidated or are otherwise inapplicablde®@ffer and to the Proposed Merger (as defineaMjel3) the Purchaser being satisfied, in
its sole discretion, that after consummation of@ffer, the restrictions contained in Article 14tbé Virginia Stock Corporation Act will not
apply to the Proposed Merger, and (4) full votiigints for all Shares acquired by the Purchaseryspii or any of their associates pursuan
or in contemplation of, the Offer (which would ottvise be denied voting rights under Article 14.%haf Virginia Stock Corporation Act)
having been approved at a special meeting of shhtefs of the Company or the Purchaser being atish its sole discretion, that Article
14.1 of the Virginia Stock Corporation Act is indippble to the Purchaser or Tyson or any of thesoaiates or the acquisition of Shares by
any of them. The Offer is also subject to othemteand conditions contained in the Offer to Pureh&ge the Introduction and Sections 1 and
14 of the Offer to Purchase.

The purpose of the Offer is for Tyson, throughPhgchaser, to acquire control of, and the entitetgdnterest in, the



Company. Tyson currently intends, as soon as ped# following consummation of the Offer, to prepand seek to have the Company
consummate a merger or similar business combinétien"Proposed Merger") with the Purchaser or lerodirect or indirect wholly-owned
subsidiary of Tyson, pursuant to which each Shaga putstanding (other than Shares held by thehBaet, Tyson or any of their affiliates,
Shares held by any subsidiary of the Company amdeSteld by shareholders who perfect their dissgmights under the Virginia Stock
Corporation Act) would be converted into the righteceive an amount in cash equal to the pricé&Spare paid pursuant to the Offer.

The term "Expiration Date" means 12:00 MidnightyNeéork City time, on Friday, April 8, 1994, unleaad until the Purchaser, in its sole
discretion, shall have extended the period of tilmeng which the Offer is open, in which event taem "Expiration Date" shall refer to the
latest time and date on which the Offer, as songldd by the Purchaser, shall expire.

For purposes of the Offer, the Purchaser shalldeened to have accepted for payment, and therelohg@sed, Shares validly tendered and
withdrawn if, as and when the Purchaser givesaralritten notice to IBJ Schroder Bank & Trust Cang (the "Depositary") of the
Purchaser's acceptance of such Shares for paymesuamt to the Offer. In all cases, upon the teantssubject to the conditions of the Offer,
payment for Shares purchased pursuant to the @ffidoe made by deposit of the aggregate purchase gherefor with the Depositary,
which will act as agent for tendering shareholderghe purpose of receiving payment from the Pasein and transmitting payment to such
validly tendering shareholders. Under no circumstanwill interest on the purchase price for Shheepaid by the Purchaser by reason of any
delay in making such payment. In all cases, payrwerhares purchased pursuant to the Offer wilihagle only after timely receipt by the
Depositary of (a) certificates representing Shét8bare Certificates") or timely confirmation obaok-entry transfer (a "Book-Entry
Confirmation") of such Shares into the Depositaagsount at The Depository Trust Company, the M&tv@&ecurities Trust Company or the
Philadelphia Depository Trust Company (collectivéhe "Book-Entry Transfer Facilities"), pursuantthe procedures set forth in

Section 3 of the Offer to Purchase, (b) a propeoiypleted and duly executed Letter of Transmitiafgcsimile thereof) with any required
signature guarantees, a



(c) any other documents required by the Letterrah$mittal.

If, for any reason whatsoever, acceptance for paywfeany Shares tendered pursuant to the Offéelsyed, or the Purchaser is unable to
accept for payment or pay for Shares tendered potga the Offer, then, without prejudice to thedhaser's rights set forth in the Offer to
Purchase, the Depositary may, nevertheless, oriflidlihe Purchaser retain tendered Shares and Shales may not be withdrawn except to
the extent that the tendering shareholder is edtith and duly exercises withdrawal rights as diesdrin

Section 4 of the Offer to Purchase. Any such delélybe by an extension of the Offer to the extequired by law.

If any tendered Shares are not purchased pursuém 1Offer for any reason, or if Share Certifissdéabmitted represent more Shares than are
tendered, Share Certificates representing unpuechasuntendered Shares will be returned, withgperse to the tendering shareholder (or,
in the case of Shares delivered by book-entry teauisto the Depositary's account at a Book-EntrgriBfer Facility pursuant to the
procedures set forth in Section 3 of the OffertiocRase, such Shares will be credited to an aceoanttained at such Book-Entry Transfer
Facility), as promptly as practicable after theieagion, termination or withdrawal of the Offer.

The Purchaser expressly reserves the right, soitsdiscretion, at any time and from time to titoeextend the period during which the Offer
is open for any reason, including the occurrencangfof the conditions specified in

Section 14 of the Offer to Purchase, by giving oralritten notice of such extension to the DegoygitAny such extension will be followed
as promptly as practicable by public announcentesrebf, and such announcement will be made notlader9:00 A.M., New York City

time, on the next business day after the previosisheduled Expiration Date. During any such extamsll Shares previously tendered and
not withdrawn will remain subject to the Offer asubject to the right of a tendering shareholdevitbdraw such shareholder's Shares.

Except as otherwise provided in Section 4 of thieidb Purchase, tenders of Shares made pursutive ©ffer are irrevocable. Shares
tendered pursuant to the Offer may be withdranemgttime prior to the Expiration Date and, unldssé¢tofore accepted for payment by the
Purchaser pursuant to the Offer, may also be wathidrat any time after Me



7, 1994. For a withdrawal to be effective, a writter facsimile transmission notice of withdrawalsnbe timely received by the Depositary at
one of its addresses set forth on the back covreoDffer to Purchase. Any such notice of withdrbmust specify the name of the person
who tendered the Shares to be withdrawn, the nuofif®hares to be withdrawn, and (if Share Certiisdhave been tendered) the name ¢
registered holder of the Shares as set forth irstiege Certificates, if different from that of therson who tendered such Shares. If Share
Certificates have been delivered or otherwise ifledtto the Depositary, then, prior to the physiedease of such certificates, the serial
numbers of the particular certificates evidencimg $hares to be withdrawn and a signed notice thidnawal with signatures guaranteed by
an Eligible Institution (as defined in the OfferRorchase), except in the case of Shares tenderéuef account of the Eligible Institution,
must also be furnished by the tendering sharehatdiére Depositary as described above. If Shares baen tendered pursuant to the
procedures for book-entry transfer as set forth in

Section 3 of the Offer to Purchase, any notice ittidvawal must also specify the name and numbénefccount at the appropriate Book-
Entry Transfer Facility to be credited with the mdtawn Shares and otherwise comply with the praeedof such facility, in which case a
notice of withdrawal will be effective if delivered the Depositary by any method of delivery ddsetiin the third sentence of this paragr:
Withdrawals of Shares may not be rescinded. Any&haroperly withdrawn will be deemed not validindered for purposes of the Offer.
However, withdrawn Shares may be retendered byndghowing one of the procedures described in 8acd of the Offer to Purchase at any
time prior to the Expiration Date. All questionstaghe form and validity (including time of rec8ijpf notices of withdrawal will be
determined by the Purchaser, in its sole discretidrose determination will be final and bindingalhparties.

The information required to be disclosed by Ruld-84e)(1)(vii) of the General Rules and Regulatiander the Securities Exchange Act of
1934, as amended, is contained in the Offer toHase and is incorporated herein by reference.

A request is being made to the Company for ush@ftompany's shareholder list and security posiistings for the purpose of
disseminating the Offer to holders of Shares. Ugmmpliance by the Company with such request o



election by the Company to disseminate the Offdieun of complying with such request, the OffelPorchase and the related Letter of
Transmittal and other relevant materials will belathto record holders of Shares and will be funeisto brokers, dealers, commercial ba
trust companies and similar persons whose naméeisearames of whose nominees, appear on the shaeelists or, if applicable, who are
listed as participants in a clearing agency's sgcposition listing, for subsequent transmittakteneficial owners of Shares.

The Offer to Purchase and the related Letter ofdmattal contain important information which shoblel read carefully before any decisio
made with respect to the Offer.

Questions and requests for assistance or for copitbe Offer to Purchase, the Letter of Transrhated other related materials may be
directed to the Information Agent at its address ihephone numbers set forth below. Neither thelaser nor Tyson will pay any fees or
commissions to brokers, dealers or other persansofeiting tenders of Shares pursuant to the 1Offe

The Information Agent for the Offer is:

MacKenzie Partners, Inc.
156 Fifth Avenue, 9th Floor
New York, New York 1001(
(212) 929-5500 (Call Collect)

or
CALL TOLL-FREE (800) 322-2885

March 9, 199¢



EXHIBIT 99.9
March 1, 1994

Mr. Gerald Johnston

Executive Vice President-Finance
Tyson Foods, Inc.

2210 Oaklawn, Drawer E
Springdale, AR 72765-2020

Re: ACQUISITION OF WLR FOODS, INC.
Dear Gerald:

Tyson Foods, Inc. (the "COMPANY") has advised Bahlkmerica National Trust and Savings AssociatiBANK OF AMERICA") and
BA Securities, Inc. ("BA SECURITIES") that the Coamy, through WLR Acquisition Corp., a newly-formearporation ("ACQUISITION
CORP."), will offer to acquire all of the outstandishares of common stock (the "SHARES") of WLRd=dnc. ("WLR"), a Virginia
corporation, pursuant to a cash tender offer (ITlENDER OFFER"). We understand that the Tender Qffeuld contemplate that, following
consummation of the Tender Offer, the Company wautghose and seek to have WLR consummate a mefrgeqaisition Corp. with WLF
(the "MERGER").

The Tender Offer would be made upon the terms abjst to the conditions of an Offer to Purchadesfsectory in form and substance to
Bank of America. All material changes or waiver®irto the terms of the Offer to Purchase shalidtesfactory to Bank of America. We
understand that the Tender Offer will be conditlan@on the purchase of at least that number of&&hahich when aggregated with the
number of Shares of WLR owned by the Company artoontributed to Acquisition Corp. would congtita majority of the Shares on a
fully diluted basis and upon Acquisition Corp. hayifull voting rights with respect to all Sharegjaiced by it. We understand that, even if
such conditions are satisfied and the Tender @feonsummated, the Company and Acquisition Cogy be unable to assure that the
Merger will be consummated following the consumraf the Tender Offer. Bank of America shall bés$i@d that the Shareholder
Protection Rights associated with the Shares bkdlivalidated or inapplicable to the transactiomstemplated hereby or redeemed for a
nominal amount.

You have also advised Bank of America and BA Séiesrthat in order to finance the Tender Offer #relMerger and related costs and
expenses, the Company will require a credit fac(tihe "FACILITY") of up to $340,000,000. Neithdre purchase of the Shares pursuant to
the Tender Offer nor the Merger shall require axtgmal financing or funding other than the Fagil
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Bank of America is pleased to advise you thatvtiling, subject to the terms and conditions camed in this letter and in the attached
Summary of Indicative Terms (the "TERM SHEET") t@yide the total financing for the acquisition (tHFdNANCING"). Upon your
acceptance of this commitment, however, Bank of Acagthrough BA Securities, reserves the righgytndicate part of the Facility to a
group of financial institutions (together with BaokAmerica, the "BANKS") acceptable to the Compamy to Bank of America as agent for
the Facility (in such capacity, the "AGENT").

As previously discussed, BA Securities is a wholyred, direct subsidiary of BankAmerica Corporatithe parent company of Bank of
America, and is a registered broldgaler. You hereby authorize Bank of America taaltaedit and other information regarding you vt
Securities.

The fees payable to BA Securities and to Agenbimection with the Facility are set forth in a sepe letter of even date herewith (the "FEE
LETTER").

To assist BA Securities in its syndication effoytsy agree to provide upon its request all infororateasonably deemed necessary by it to
successfully complete the syndication of the Rygilicluding, but not limited to, information relag to the transactions contemplated hereby.
Bank of America and BA Securities acknowledge thay may be exposed to certain information witlpees to the Company, Acquisition
Corp., WLR and the Tender Offer which is of a cdgfitial and proprietary nature ("CONFIDENTIAL INFORATION") and each agrees
that the Confidential Information will be held inrdfidence by Bank of America and BA Securities ailtibe divulged only to those
employees, agents, and representatives and cewt@ffiliates that have an actual need to know isd@mation and that have been informed
of the nondisclosure obligations hereunder; PROVDDHOWEVER, that these restrictions do not applinformation which is disclosed
pursuant to a requirement of a judicial or admiatste order or as is otherwise required by lavoyjded no disclosure will be made without
first giving the Company the opportunity to opptise disclosure by appropriate judicial or admimisttre proceedings). You hereby authorize
BA Securities to commence syndication efforts imrateady and agree actively to assist BA Securitieadhieving a syndication that is
satisfactory to BA Securities, Bank of America aodi. BA Securities, as arranger, reserves the (ightonsultation with the Company and
Bank of America) to allocate the commitments ofteby the Banks.

In addition to the conditions to funding or closisgt forth in the Term Sheet, Bank of America's eomment to provide th



Page 3

financing is subject to (i) the accuracy and congrless of the information concerning WLR that iblfmly available or that has been or will
be provided by you; (ii) the negotiation and examubf a definitive bank loan agreement and otleéated documentation, satisfactory to
Bank of America; and (iii) there being no mateddlerse change in the financial condition, businggsrations, properties or prospects of
Company or WLR and its consolidated subsidiariemfthe date of the audited financial statements meagntly provided prior to the date
hereof.

The Term Sheet is intended only as an outline ioicjpal terms and conditions, and does not purfgosimmarize all of the terms, conditio
covenants, representations and warranties, defanitsother provisions that will be contained ia tiefinitive legal documentation for the
Facility and the transactions contemplated ther8bigh definitive legal documentation will includher provisions customary for this type
financing transaction or otherwise appropriatehaview of the Banks, to the Financing.

The Company hereby agrees to indemnify and holohlesis each of Bank of America and BA Securities, their respective directors,
officers, employees and affiliates (each, an "INDMEMIED PERSON") from and against any and all lossms, damages, liabilities (or
actions or other proceedings commenced or thredti@nespect thereof) and expenses that arisefpregsult from or in any way relate to the
purchase of the Shares, the proposed Merger, theef ©ffer, this commitment letter, or the proviglior syndication of the Facility, and to
reimburse each indemnified person, upon its demi@nény legal or other expenses (including thecalted cost of imouse counsel) incurr

in connection with investigating, defending or paAp@ating in any such loss, claim, damage, liapitit action or other proceeding (whether or
not such indemnified person is a party to any actioproceeding out of which any such expenses)aiisher than any of the foregoing
claimed by any indemnified person to the extentiired by reason of the gross negligence or wiltfiidconduct of such person. Neither Bank
of America nor BA Securities shall be responsibléiable to the Company or any other person for emysequential damages which may be
alleged.

In addition, the Company hereby agrees to reimbBes& of America and BA Securities from time to ¢impon demand for their reasonable
out-of-pocket costs and expenses (including trecated cost of in-house counsel) incurred by Bdnknoerica or BA Securities in
connection with the Facility, regardless of whetther credit agreement is executed or the Facildayes.
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If the foregoing is satisfactory to you, pleaseidate your agreement and acceptance below andhridterenclosed counterpart of this letter to
us. Upon your delivery to us of a signed copy o tatter and the Fee Letter, this letter agreeraball become a binding agreement, under
New York law, as of the date so accepted. Thigedetill survive the closing of the Facilit

This letter and the Term Sheet are confidential ardept for disclosure to your board of directofficers and employees, to professional
advisors retained by you in connection with thésmsaction, to WLR or as may be required by lawc@nnection with the Tender Offer, the
Merger, or otherwise), may not be disclosed in wtawlin part to any other person or entity without prior written consent. No such cons
shall give rise to any third-party beneficiary aotur commitment.

This offer will terminate on March 11, 1994 unlessor before that date you sign and return theosed counterpart of this letter and the Fee
Letter. This commitment will expire on May 10, 19®4he Facility has not closed on or before thatied

We are pleased to have this opportunity and lookdeod to working with you.

Very truly yours,

BANK OF AMERICA NATIONAL
TRUST AND SAVINGS ASSOCIATION

By:
BA SECURITIES, INC.,
as Arranger

By:
ACCEPTED AND AGREED TO:
this 2nd day of March, 1994
TYSON FOODS, INC.

By:

/'S J. STEPHEN MERNI CK

J. Stephen Mernick
Seni or Vice President

/'SI JOHN A. FI NAN

John A. Finan
Vi ce President

/'SI' GERALD JOHNSTON

Title: EVP FI NANCE
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TYSON FOODS, INC.
$340,000,000 ACQUISITION FACILITY

Pricing Grid*
(in basis points)

Senior Unsecured  Pricing Level Pricing Le vel Pricing Level Pricing Level P ricing Level
Debt Rating I: II: 1: \H Level V:
A-/A and BBB+/Baa BBB/Baa BBB-/Baa Below

Above BBB-/Baa

Commitment Fee:

Total Undrawn Cost:

Libor Margin:

Base Rate Margin:

Total Drawn Cost:

*  Intentionally left blank for filing and exhib it purposes.

NOTES:
1. Senior unsecured debt ratings as assigned bg&th& Poor's or Moody's rating agencies. In thené of a split rating, the higher rating

will determine the applicable pricing level.

2. In the event of a material adverse change ihodue syndication or capital markets which would@édia substantial negative impact on the
ability to syndicate the Facility, the Borrower afdent agree to renegotiate the above pricing aratfer terms and conditions in order to
successfully syndicate the Facili



EXHIBIT 99.10

UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF VIRGINIA
HARRISONBURG DIVISION

WLR FOODS, INC.,
Plaintiff,
v. CIVIL ACTION NO. 94-0012(H)
TYSON FOODS, INC.,
Defendant.

AMENDED COMPLAINT FOR
DECLARATORY AND INJUNCTIVE RELIEF

Plaintiff WLR Foods, Inc. ("WLR"), by its undersigd attorneys, for its complaint, upon knowledgenwéspect to itself and its own acts and
upon information and belief as to all other mattaiieges:

I. NATURE OF ACTION

1. This Action seeks a declaration that WLR's Shalder Protection Rights Agreement (the "RightsPlaadopted on February 4, 1994, is
valid and was duly adopted in full conformance vépiplicable law and that any rights to be issuadyant to the Rights Plan (the "Right(s
are valid, binding and legally enforceable undatesand federal law.

2. This action also seeks a declaration that Astlel, Va. Code Sections 13.1-1-725, ET SEQ., atidl&rl4.1, Va. Code Sections 13.1 1-

728.1, ET SEQ., of Virginia's Stock Corporation Aotllectively the "Articles") are constitutionahder the Virginia and the United States
Constitutions and valid under any other applicddole The Articles were adopted by t



Commonwealth of Virginia as a means of protectinigyiia corporations and their shareholders.

Il. JURISDICTION

3. This Court has jurisdiction over this matterquant to 28 U.S.C. Section1331, 28 U.S.C. Secti®218) (1) and 28 U.S.C. Section2201.
. PARTIES

4. WLR is a Virginia corporation with its principakecutive offices in Rockingham County, Virginghares of WLR's common stock are
publicly traded on the NASDAQ National Market Sysate
5. Defendant Tyson Foods, Inc. ("Tyson") is a Deleavcorporation with its principal executive offide Springdale, Arkansas.

IV. CLAIMS

6. By letter dated January 24, 1994, Tyson propts&ULR's board of directors a merger of WLR anddiy (or a subsidiary of Tyson)
pursuant to which the shareholders of WLR wouletinez $30.00 in cash for each of their WLR sharesofay of the letter is attached hereto
as EXHIBIT A and is incorporated by reference)that letter, Tyson stated, among other things, tti@proposal was contingent upon WL
board of directors not using what Tyson termed "&uojson Pills" or other "Anti-Takeover" measuresabstruct a merger." This language
indicates that Tyson believes a basis may existliailenging the validity of measures such as tightR Plan.

7. Tyson's January 24, 1994 letter also made gsisition proposal contingent upon the WLR boardioéctors



taking necessary action to prevent the VirginiectBorporation Act from being an "impediment" t@ foroposed merger. This condition to
Tyson's proposed acquisition indicates that Tyssiebes a basis may exist for challenging the vtgliof provisions of Virginia's Stock
Corporation Act ("Stock Corporation Act"), inclugjrthe Articles.

8. By letter dated February 6, 1994, WLR rejectgdon's January 24, 1994 acquisition proposal (g obghe letter is attached hereto as
EXHIBIT B and is incorporated by reference).

A. ARTICLES 14 AND 14.1 OF VIRGINIA'S STOCK CORPORAON ACT ARE CONSTITUTIONAL

9. Article 14 of the Stock Corporation Act ("Articll4") prohibits a corporation from engaging intaer transactions including mergers, with
an "interested shareholder" for three years froendidite that the person is determined by the cdiipaisboard of directors to be an
"interested shareholder.” An "interested sharehbldedefined by Article 14 to be, among other tfinthe beneficial owner of more than ten
percent of any class of outstanding voting shaféiseocorporation.

10. Article 14 provides for certain exceptions frtm requirements of the Article, including an gxtaan for transactions approved by a
majority of the disinterested directors of the azgtion and two-thirds of the voting shares (othan those shares beneficially owned by the
interested shareholde



11. Article 14.1 of the Stock Corporation Act ("ste 14.1") limits the voting rights of the shaisa corporation acquired, in a “control sh
acquisition." A "control share acquisition” is dedd by Article 14.1 to be the direct or indirectjaisition of sufficient shares to give the
owner various specified levels of voting power @moection with the election of directors of thepmmation.

12. Article 14.1 provides for certain exceptionmnfrits requirements. For instance, the corporatiboard of directors may take certain
actions, under specified procedures and condititwas will remove the acquisition from the limitatis imposed by Article 14.1. In addition,
any acquiring person may request that the corpratall a special meeting of the shareholdersifempurpose of considering the voting rig
to be granted shares acquired or to be acquirtiteinontrol share acquisition.

13. Articles 14 and 14.1 were adopted by the Conweailth of Virginia as a means of protecting Virgimiorporations and their shareholders
and do not conflict with either the Virginia or thimited States Constitutions or any other applieddlv.

14. In its January 24, 1994 letter, Tyson statasith proposal is contingent on WLR's board oécliors taking action "necessary to prevent
the Virginia Corporation Act from being an impediméo the proposed merger" and the board of diregtot using the Act to "disadvantage
Tyson in the purchase of* WLR's stock. Thus, rathan viewing and respecting the Articles as a m@aky the Commonwealth



Virginia to protect Virginia corporations and thehiareholders, Tyson apparently believes them tmbd&npediment" and "disadvantage” to
its acquisition efforts.

B. WLR'S SHAREHOLDER RIGHTS PLAN IS VALID

15. At a meeting held on February 4, 1994, WLRarbf directors adopted the Rights Plan. In adagptiie plan, the board of directors and
each of its members acted in good faith, in confyrmith fiduciary and other duties, and conductedtasonable investigation which inclu
receiving the advice of the company's managemeahteyal and financial advisors.

16. Pursuant to the Rights Plan, among other pmngsthe board of directors declared a dividerstritiution of one Right for each
outstanding share of the Company's common stoek'@ommon Stock"). The occurrence of certain eyentduding commencement of a
tender offer for acquisition of at least 15% of WeRommon stock, entitles the holder of each Rigipurchase one-hundredth of a share of
WLR Participating Preferred Stock at a price seth®yboard of directors in consultation with then(pany's financial advisers (the "Exercise
Price"). The Participating Preferred Stock woulddesigned so that each one-hundredth of a sharechasmic and voting terms similar to
those of one share of Common Stock.

17. If any person acquires 15% or more of the antihg Common Stock (the "Flip-in trigger"), then:

() Rights owned by the person acquiring such stackansferees thereof will automatically be vadgd



(il) each other Right will automatically becameght to buy, for the Exercise Price, that numbestudires of Common Stock or Participating
Preferred Stock having a market value of twiceBkercise Price.

The Rights may be redeemed by the board of direcatrany time until a Flip-in trigger has occurratia Redemption Price of $0.01 per
Right.

18. WLR believes and alleges that the Rights Faralid and lawful and was duly adopted in full fmmance with applicable law, and that
its adoption was a legitimate exercise of busifedgment by WLR's board of directors, and not athise contrary to Virginia state law and
federal laws. The Rights Plan is binding in allpedts, valid and enforceable.

19. Based on the language of Tyson's January 24}, le®ter, WLR believes and alleges that the dedahdr persons or entities acting in
concert with them or on their behalf will contes} the constitutionality or validity otherwise oftiles 14 and 14.1 and (b) the validity of the
Rights Plan and the Rights. Thus, an actual coatsyvexists between the parties to this action vlsavithin the power of this Court to
determine pursuant to 28 U.S.C. Sections 2201-2PRi8. Court's determination of the issues presengedin will afford relief from
uncertainty and insecurity with respect to riglstatus, and legal relations between the parties.

20. Without a declaratory judgment, WLR and itsrehalders will be deprived of the assurance theA(tcles 14 and 14.1 are applicable to
Tyson's efforts to acquire ti



corporation and (b) the Rights Plan was validlymidd and the Rights thereunder exercisable.

21. WLR has no adequate remedy at law as to mattach require injunctive relief. WHEREFORE, plafhhereby requests that the Court
enter a judgment:

a. Declaring that Articles 14 and 14.1 of the Miigi Stock Corporation Act, are valid, lawful andding under both the Virginia and the
United States Constitutions and any other applec&s.

b. Declaring that:

() the Rights Plan and the Rights are valid, |dvafud binding;

(i) the Rights Plan was adopted in full compliandgth the laws of the Commonwealth of Virginia aaly other applicable law; and
(iii) the Rights distributed pursuant thereto vioié valid and enforceable.

c. Temporarily, preliminarily and permanently enjoig defendant, its affiliates, subsidiaries, ddfi directors, and all others acting in cor
with them or on their behalf, from bringing anyiaatin any other court (a) challenging the constituality and validity of Articles 14 and
14.1 of the Virginia Stock Corporation Act; (b)aking any aspect of the Rights Plan, includingRlan's adoption under Virginia or in
regard to any other applicable law; and/or (c) otl&e relating to or involving Tyson's proposabtmuire



WLR and the response to that proposal by WLR aritSalirectors, officers or agents, under state da/or federal law.

d. Awarding to WLR and against defendant, costsdisldursements of this action, including reasonatiferneys fees, if permitted by law;
and

e. Granting such further relief to WLR as may k& pnd proper under the circumstances.

Douglas L. Guynn VSB No. 19748 Wharton, Aldhizek\8eaver A Professional Limited Liability Company 186uth Mason Street
Harrisonburg, Virginia 22801 (703) 434-0316 Attoyador Plaintiff

OF COUNSEL:

William R. Norfolk

Sullivan & Cromwell

125 Broad Street

New York, New York 1000-
(212) 558-4000

Dated: February 9, 19¢



EXHIBIT 99.11

IN THE UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF VIRGINIA
HARRISONBURG DIVISION

)
WLR FOODS, INC. )
Plaintiff, )
v. )
)
TYSON FOODS, INC., )
Defendant. )
and )

TYSON FOODS, INC., )
) Civil Action No. 94-0012(H)
Counterclaimant, )
)
v. )

)
WLR FOODS, INC., )
)
Counterclaim- )
Defendant, )

and )

)
GEORGE E. BRYAN, )
CHARLES L. CAMPBELL, )
STEPHEN W. CUSTER, )
CALVIN G. GERMROTH, )
WILLIAM H. GROSECLOSE, )
J. CRAIG HOTT, )
JAMES L. KEELER, )
HERMAN D. MASON, )
CHARLES W. WAMPLER, JR., )
WILLIAM D. WAMPLER, )

Additional Counter- )
Claim Defendants. )

ANSWER, AFFIRMATIVE DEFENSES
AND COUNTERCLAIMS OF TYSON FOODS, INC.




ANSWER
Defendant Tyson Foods, Inc. ("Tyson"), by counaekwers WLR Foods, Inc.'s ("WLR") Amended Complaisfollows:

1. Admits that the Amended Complaint purports tekse declaratory judgment regarding the "RightsPés that term is defined in the
Amended Complaint. The remaining allegations agalleonclusions which do not require a responsdh&aextent a response is required,
Tyson denies them.

2. Admits that the Amended Complaint purports teksa declaration that Article 14, Va. Code Sectib84-725 ET SEQ. and Article 14.1,
Va. Code Sections 13.1-728.1 ET SEQ. of Virgin&ttsck Corporation Act are constitutional underiginia and United States
Constitutions. The remaining allegations are legaiclusions which do not require a response. T@xtent a response is required, Tyson
denies them.

3. Denies, except to the extent the allegationstitoie legal conclusions which require no response
4. Admits.
5. Admits.

6. Admits that Tyson believes a basis may existfallenging the validity of measures such as tightR Plan. Tyson denies the remaining
allegations, except to the extent that the letsed January 24, 1994 is quoted accurately.

7. Admits that Tyson believes a basis may existfallenging the validity of provisions of VirgingaStock Corporation Act. Tyson denies
remaining allegations, except to the extent thiedetated January 24, 1994 is quoted accure



8. Admits.

9. Denies, except to the extent that the allegatammstitute legal conclusions to which no respassequired.
10. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respasisequired.
11. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respasisequired.
12. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respasisequired.
13. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respassequired.
14. Denies, except to the extent that the letterddldanuary 24, 1994 is quoted accurately.

15. Admits that Tyson is aware that the Board aBBtiors of WLR adopted a "Shareholders Rights PIByson is without sufficient
information to admit or deny the remaining allegasi and therefore denies them.

16. Admits that Tyson is aware that the WLR Bodr®ioectors adopted a "Shareholders Rights Plagson refers to the full text of the
"Shareholders Rights Plan" for its content.

17. Admits that Tyson is aware that the WLR Bodr@ioectors adopted a "Shareholders Rights Plagson refers to the full text of the
"Shareholders Rights Plan" for its content.

18. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respasisequired.

19. Tyson is without knowledge or information sciint to form a belief as to the truth of the aditgns relating to WLR's belief. Tyson
denies the remaining allegations excef



the extent that the allegations constitute legattgsions to which no response is required.
20. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respasisequired.
21. Denies, except to the extent that the allegatamnstitute legal conclusions to which no respassequired.
22. The remaining allegations are a demand foefradi which no response is required. To the exdamisponse is required; Tyson denies tl
23. Tyson denies every allegation not specificatlynitted.
AFFIRMATIVE DEFENSES
1. The Amended Complaint fails to state a claimrupich relief may be granted.
2. WLR is guilty of unclean hands.
3. The claims pleaded are barred by the doctrirestfppel.
4. The claims pleaded are barred by the doctririkegflity.
5. The claims pleaded are barred by WLR's fraudchvis set forth in the Counterclaims.
COUNTERCLAIMS

Counterclaim plaintiff Tyson, by counsel, statestagounterclaims



THE PARTIES

1. Tyson is a Delaware corporation with its primtiplace of business in Arkansas. Tyson has opesathroughout the United States,
including facilities in the Commonwealth of VirgaiAt all relevant times, Tyson owned shares of WL{gson purchased additional share
times during the relevant period.

2. WLR is a Virginia corporation with its principplace of business in Rockingham County, Virgi§hares of WLR's common stock are
publicly traded on the NASDAQ National Market Syate

3. George E. Bryan, Charles L. Campbell, StepheiCUgter, Calvin G. Germroth, William H. Groseclo3eCraig Hott, James L. Keeler,
Herman D. Mason, Charles W. Wampler, Jr., and @iliD. Wampler "("Directors") are members of the WB&ard of Directors.

JURISDICTION AND VENUE
4. This Court has subject matter jurisdiction abese counterclaims pursuant to:
(a) 28 U.S.C. Section 1331 because the mattemtraersy arises under the United States Constitiand the laws of the United States;

(b) 28 U.S.C. Section 1332 because there is comgigersity of citizenship between the counterclalaintiff and the counterclaim
defendants and the amount in controversy, exclusfiwgterest and costs, exceeds $50,000;

(c) 28 U.S.C. Section 1337(a) because the actisesaunder an act of Congress regulating comm



(e) 28 U.S.C. Section 1367 under the principlesupiplemental jurisdiction.
FACTUAL BACKGROUND

5. On January 24, 1994, Tyson sent a letter t®therd of Directors of WLR proposing a merger of WiMRh Tyson (or a subsidiary of
Tyson). Tyson's merger offer proposed to pay WL&esholders $30.00 per share in cash for each ofshares. This offer represented a
premium to WLR shareholders of approximately $11lion or 56% over the pre-offer market share pficeWLR stock. Tyson requested a
response to its January 24th letter by close ahless on February 4, 1994. No response from WLRreasived by that time.

6. On January 25, 1994, James L. Keeler sentex latt behalf of the Directors to WLR shareholdar&/hich WLR promised to "keep you
posted on important corporate developments."

7. On February 4, 1994, the WLR Board held a mgatirwhich they rejected Tyson's proposal. At feabruary 4 meeting, WLR's board
took a series of actions designed to erect numdrarrgers that would insulate WLR from any acqiositnot approved by the WLR board.
Through its actions, WLR's board attempted to inegtswill on WLR's shareholders, by eliminating/apportunity for those shareholder:
exercise their shareholder rights thereby atterggtirdeprive them of the benefits of an acquisipooposal from Tyson or any other third
party not endorsed by the Board of Directors.

8. Specifically, at the February 4, 1994 Board ringethe Directors



(a) adopted a Shareholder Rights Agreement (P drsidiy;
(b) adopted certain executive severance arrangenii&holden Parachutes");
(c) adopted certain severance packages for salaniédourly employees ("Other Parachutes");

(d) amended the corporate bylaws of WLR relatinthtoroles that the Chairman and Vice Chairman bRWlay as officers to enhance
management's voting power to block Tyson's mergmugsal;

(e) took actions which denied WLR's disinterestegisholders the opportunities to consider Tysompgsal; and

(f) purported to terminate the employment of a namif WLR officers, while at the same time promgsto expend substantial sums for the
benefit of those officers in the future, again hhh@nce management's voting power to block Tysoalgen proposal.

These actions are described in WLR's Form 10-@hieiquarterly period ending January 1, 1994, whiek filed with the Securities and
Exchange Commission on February 15, 1994 ("Forn®1)0-

9. Pursuant to the Poison Pill, the Board of Disexbf WLR declared, among other provisions, thdivadend of one "Right" per outstanding
share of WLR stock be issued to WLR stockholders.

10. The Poison Pill provides that it is triggered;flips-in," when any person acquires voting ecohbf 15% or more of the outstanding
Common Stock of WLR. Once triggered,



Poison Pill provides that the Rights owned by tbguéing person are automatically void, and allestRights holders automatically may
purchase for shares of Common Stock in WLR atthalfmarket price. The Board of Directors of WLR magteem the Rights at anytime
before the flip-in trigger occurs for $0.01 per Rig

11. The Poison Pill adopted by the Board of Direstaf WLR makes any acquisition of more than 15%hefshares of WLR prohibitively
expensive to any prospective acquirors. In additinimposing a severe financial penalty on a paéatquiror, the "flipin" of the Poison Pi
would cut that potential acquiror's voting righksast in half. As a result, the adoption of theddaoi Pill has the effect of deterring any
takeover offers for WLR except those that are apgudoy the Board of Directors of WLR. Through thedoption of the Poison Pill, the

Board of Directors of WLR have entrenched themsebmed the present officers of WLR in their posisioand at the same time have deprived
WLR's shareholders of the opportunity to considerdtive offers for their shares.

12. The Golden Parachutes fall into at least thegegories. In the first category is James L. Ke@eesident and Chief Executive Officer of
WLR. If Keeler decides to leave WLR during a spiecifperiod after a "Change of Control" (as thattés defined in the Golden Parachutes)
in WLR, Keeler will receive three times his totainepensation, including base salary, bonuses, dedrdd compensation. In addition, Keeler
would receive a cash payment equivalent to theevafthis stock options which are not vested atithe of the Change ¢



Control, and his fringe benefits such as healthrisce will be extended for three years. The Bpaodided that Keeler's compensation will
be "grossed up" if necessary to ensure this levebmpensation is received by Keeler as a net atremohany taxes ordinarily paid by Keeler
will be borne by WLR. Under Federal tax law, howewesubstantial portion of those payments mayeadeducted by WLR for federal
income tax purposes.

13. In the second category of Golden ParachuteBalteert L. Seitz, Chief Financial Officer, Secrgteand Treasurer of WLR, and James L.
Mason, President of Wamplépngacre, Inc., a subsidiary of WLR. The terms @dgrs. Seitz' and Mason's Golden Parachutes articalec
those of Mr. Keeler's Golden Parachute, includiveg“gross up" provision, except that they do nolude deferred compensation.

14. The third category of Golden Parachutes prog@tain executives with a payment equal to 150%heif annual compensation (base
salary plus bonuses) if the individual is termimbadter a "Change in Control." The individuals e third category will also receive a cash
payment equivalent to the value of their stockamgiwhich are not vested at the time of the Chafigiontrol and their fringe benefits, such
as health insurance, will be extended for one aradlalf years. Again, where applicable, these benefll be "grossed up" at WLR's
expense.

15. The terms of the Other Parachutes are notodisdlin the 10Q, thereby depriving Tyson and therathareholders from learning the true
cost to WLR of these precipitous acts by the DoestAlso, because of the gr-up provisions of thi



Golden Parachutes, the shareholders are furtheivddf learning information about the true casWWLR caused by the Directors' self-
serving actions.

16. The Golden Parachutes adopted by the Boardrefiors of WLR provide for extremely lucrative dincial benefits to WLR's present
management, a number of whom presently are menob&v$ R's Board of Directors. At the same time, Galden Parachutes and Other
Parachutes adopted by the Board of Directors makeequisition of WLR considerably more expensiaag thereby reduce the likelihood
any such acquisition, or at the least reduce tloe phat WLR's shareholders might receive as dtreSany such acquisition. WLR has never
disclosed the true financial cost of the GolderaPlawtes and Other Parachutes that it has conferréd officers and employees. These costs,
which cannot be calculated based on availableimftion run into an undeterminable number of milliarf dollars.

17. In addition, the WLR Board adopted a bylaw thralvides that the record date for any special mgételd pursuant to the Virginia
Control Share Acquisitions statute will be the daywhich an Acquiring Person (as defined by thaugth requests such a meeting. Other
provisions of the Virginia Control Share Acquisit®statute regarding the timing of such a meetind,the solicitations that may precede
such a meeting, make it extremely difficult for ahyrd party to prevail against management at suoteeting. The bylaw adopted by the
Board compounds any such third party's problemaudmeit maintains voting rights for numerous shalddrs who will have sold their shares
to purchasers who will not have had adva



knowledge of a record date. Accordingly, the pusiig shareholders will be disenfranchised at aiapaeeting held pursuant to the Control
Share Acquisitions statute. On the other handséfieng shareholders who will maintain their votirghts will have little incentive to vote at
all. Such non-voters would be counted againsthird party, and in favor of management. The bylecombination with other provisions of
the Virginia Control Share Acquisitions statute kad extremely unlikely that a third party coulffeetively make its case to WLR's
shareholders in connection with a meeting, ancetheeliminates the possibility that WLR's sharekoddwill have the opportunity to
participate in a fair referendum with respect thied party's participation in WLR's future. Moremy in light of the bylaw adopted by WLR,
the operation of the Virginia Control Share Acqtidsis statute would conflict with the operationfederal law regarding the solicitation of
proxies.

18. Also on February 4, 1994, the Directors amentedorporate Bylaws purporting to "clarify" thhe roles of the Chairman of the Board
and the Vice Chairman of the Board are officerthefBoard, not of WLR. Notwithstanding this supmbSdarification”, in truth and in fact,
both the Chairman and the Vice Chairman of the 8bave always acted as officers of WLR, as wetba#&/LR's Board. Simultaneously, t
members of the Board, William D. Wampler and Gedfg8ryan resigned as Senior Vice Presidents; dratl€s W. Wampler, Jr., Herman
D. Mason, William D. Wampler, and George E. Brytre four of whom whe



control well in excess of 10% of the shares of Wtdgigned as employees of WLR but remained astdireec

19. The sole motive for the actions described nag@aph 18 was to circumvent the fundamental pwpdshe Control Share Acquisitions
statute which is to leave solely to the disintexdsthareholders the decision whether "interesteatefiolders will have a right to vote on a
transaction. These cynical acts by the Directoedratended directly to dilute the voting power loé Wisinterested shareholders, allowing tt
four directors the opportunity to vote their shatesalling well in excess of 10% of the outstargguoting shares of WLR, while at the same
time barring Tyson from exercising its voting righall in direct violation of the plain intent dfd statute. The effect of the Board's actions is
compounded by the fact that under the Control SAatpiisitions statute, Tyson will be unable to vit¢eshares, thereby enhancing the vo
rights of the remaining shareholders. Thus, unfes8oard's actions are rescinded, its own offiedrs have a plain interest in the outcom

a special meeting called pursuant to the Contrar&RAcquisitions Act, will have enhanced voting gowecause of the statute's provision
Tyson will not be able to vote its own shares ahsa meeting.

20. On February 6, 1994, defendant Charles W. Wamgt., Chairman of WLR, sent a letter to the @han of the Board of Directors of
Tyson reporting that the WLR Board unanimouslyctgd Tyson's offer of merge



21. By letter dated February 6, 1994, WLR annouriodtie public that on February 4, 1994 the Directejected Tyson's January 24, 1994
merger proposal.

22. Also on February 6, 1994, the Directors sdpttar to WLR's shareholders describing the PoRitin

23. None of the February 6, 1994 letters nor ahgmotoluntary communication revealed the actiokenaby the Board of Directors of WLR
that are described in paragraphs 8 (b)-(e), 12r14€l8.

24. These actions were only made public througltémepulsory filing of the Form 10-Q, eleven day®athe fact.
COUNT I

25. Tyson realleges paragraphs 1-24.

26. In its Amended Complaint, WLR seeks a declaratihat the

Virginia Affiliated Transactions Statute is congtibnal.

27. On its face and as applied, the Virginia Adfitid Transactions Statute essentially gives a Magiorporation's pre-existing board of
directors DE FACTO veto power over mergers andetfoee thwarts shareholder democracy and burdeesstate commerce.

28. By denying a meaningful opportunity for sucdegsiny possibly interested merger partner othem thne receiving the peisting board
approval, the Virginia Affiliated Transactions st on its face and as applied:

(a) is preempted by the Williams Act and therefddates the Supremacy Clause of the United Stagestitution;



(b) violates the Commerce Clause of the UnitedeSt&onstitution.
29. The unconstitutionality of the Virginia Affiliad Transactions Statute has injured and contitiuggure Tyson because it:
(a) diminishes the value of Tyson's shares in W)
(b) may affect Tyson's ability to merge with WLR.
COUNT II
30. Tyson incorporates paragraphs 1-24.

31. The Virginia Control Share Acquisitions statdédines "interested shares" in pertinent parhasshares of a corporation subject to the
statute, the voting of which may be exercised meaded by (a) an acquiror with respect to a corsthalre acquisition; (b) any officer of a
corporation subject to the statute; and (c) anyleyee of a corporation subject to the statute vehalso a director of the corporation. Va.
Code

Section 13.1-728.1.

32. Among other things, the Virginia Control Shaguisitions statute provides that shares acquiredcontrol share acquisition, as that

term is defined by the statute, shall have no gotights unless voting rights are granted by rasmiuadopted by a majority of all the votes
which could be cast in an election of directorsabyutstanding shares, other than "interestedesijawhich are not entitled to vote on the

matter. Va. Code Section13.1-728.3(A)-(B).

33. The actions taken by the WLR Board of Directmid=ebruary 4, 1994, including (a) the amendmeratde to the WLF



corporate bylaws relating to the roles that thei@man and Vice Chairman play as officers of thepooation; (b) the resignations of
Additional Counterclaim Defendants William D. Warmaphnd George E. Bryan as Senior Vice-Presidents(@ the termination of
compensation from WLR to Additional Counterclaimf@gants Charles W. Wampler, Jr., Herman D. Ma%¢d¢fiiam D. Wampler, and
George E. Bryan, were intended to circumvent teargburpose of the statute by allowing "interesteates"” owned by "management” to vote
in a manner prohibited by Va. Code Section13.1-3(&3.

34. Notwithstanding the actions taken by the WLRaBlodescribed in paragraph 18, the shares ownedntrolled by Additional
Counterclaim Defendants W. Wampler, C. Wampler g@argnd Mason are “interested shares" under théniérgontrol Share Acquisitions
statute.

35. An actual controversy exists concerning whethershares owned or controlled by Additional Ceuriaim Defendants W. Wampler, C.
Wampler, Bryan and Mason are "interested sharesilpited from voting on a resolution to extend wugtrights to shares acquired in a
control share acquisition as provided by Va. Codetisn13.1-728.3(A).

36. Similarly, if the Court determines that thedwldescribed above in paragraph 18 is not rescjritied such statute as applied:

(a) is preempted by federal proxy law developedent8kction 14 of the Securities Exchange Act o#4183d thereby violates the Supremacy
Clause of the United States Constitution; ¢



(b) violates the Commerce Clause of the UnitedeSt&onstitution.

37. In the event the Directors' actions descrilbgoliragraph 15 are not rescinded, Tyson is entidleddeclaratory judgment, pursuant to 28
U.S.C. Section 2201, that all WLR shares ownedctlireindirectly or beneficially, by Additional Caoterclaim Defendants W. Wampler, C.
Wampler, Bryan and Mason, are "interested shanmedéuthe Virginia Control Share Acquisitions statahd accordingly may not be voted in
the referendum provided by the statute.

38. Alternatively, if the Court determines that 8teres owned directly, indirectly or beneficially, Additional Counterclaim Defendants W.
Wampler, C. Wampler, Bryan and Mason, are not fegted shares" under the Virginia Control Shareufsitions statute, then such statut
applied:

(a) is preempted by the Williams Act and therefadates the Supremacy Clause of the United Statesstitution;
(b) violates the Commerce Clause of the UnitedeSt&onstitution.
39. The unconstitutionality of the Virginia Conti®hare Acquisitions statute as applied has injaraticontinues to injure Tyson because it:
(a) diminishes the value of Tyson's shares in Wi}
(b) may affect Tyson's ability to merge with WLR.
COUNT 1l

40. Tyson realleges paragrapl-24.



41. The operation of the Virginia Affiliated Trartsimns Statute, the Virginia Control Share Acqinsis statute, and Va. Code Section 13.1-
646, taken together, on their face and as applieds a Virginia corporation's pre-existing boafdlioectors a DE FACTO veto power over
mergers, and therefore thwarts shareholder demyparrat burden interstate commerce by, among otlvegsh

(a) allowing intransigent management to maniputlagerecord date for determining stock ownershigdprive shareholders of the ability to
vote their shares in a fully informed and meanihgfay;

(b) discouraging shareholders from voting theicktby permitting a discriminatory poison pill to Bdopted in the face of a noncoercive
proposal, particularly when combined with the matagion of these statutes by the Board as in théer

(c) frustrating the full purposes and objectivesCohgress in enacting the Williams Act by givingréamsigent management the ability to
impede a noncoercive proposal without consultireysholders; and

(d) impermissibly tilting the balance between maragnt and an acquiror in the context of a nonceengioposal.

42. By denying a meaningful opportunity for sucdegany possibly interested merger partner in #oe of intransigent management, the
operation of the Virginia Affiliated Transactiorasiite, the Virginia Control Share Acquisitions stat and Va. Code Section13.1-646, taken
together, on their face and as appli



(a) are preempted by the Williams Act and therefoodate the Supremacy Clause of the United St@tesstitution;
(b) violate the Commerce Clause of the United St@enstitution.
43. The unconstitutionality of these Virginia statihave injured and continue to injure Tyson bsedbey:
(@) diminish the value of Tyson's shares in WLRj an
(b) may affect Tyson's ability to merge with WLR.
COUNT IV
44. Tyson realleges paragraphs 1-24.
45. The Directors have fiduciary duties and a diftlpyalty to WLR's shareholders and others.

46. The actions described in paragraphs 7-18 @alase fiduciary duties; are contrary to the eges of WLR's shareholders; and are
intended to entrench WLR's present managemerg positions at WLR by making an acquisition by Tyso any other third party practica
impossible, all for the purpose of protecting @rigtmanagement and depriving shareholders the apptyr to consider a non-coercive
proposal.

Specifically, the actions taken by the Board ofddiors of WLR:
(a) allow intransigent management to manipulateRbeord Date of stock ownership to deprive shadsrslof the ability to vote their stock;

(b) discourage shareholders from voting their shagepermitting a discriminatory poison pill to &dopted in the face of a noncoercive
proposal;



(c) frustrate the full purposes and objectives oh@ess in enacting the Williams Act by giving arisigent management the ability to defe
noncoercive proposal without consulting sharehalder

(d) impermissibly tilt the balance between manag#naed a potential acquiror in the context of aguancive proposal;
(e) burden WLR with increased and undisclosed dbstaigh operation of the Golden and Other Parashut

() manipulate WLR's Bylaws and the status of WL&fg&cers solely for the purpose of entrenchingséirg management;
(g) fail to disclose Board action to the sharehrdde a timely and meaningful way; and

(h) establish a series of corporate artifices imt@mpt to deprive the shareholders of the oppdstto consider the Tyson proposal in a fully-
informed manner.

47. These violations have injured and continuajiaré Tyson because they:
(&) diminish the value of Tyson's shares in WLR] an
(b) may affect Tyson's ability to merge with WLR.
IRREPARABLE INJURY

48. Unless preliminary and permanent injunctiveefes granted, Tyson will be irreparably harmeddogse it will be denied the opportunity
have its proposal freely and fairly considered byRAé shareholders, and WLR's shareholders wi



irreparably harmed because they will be deniedfiportunity to consider and, if they so choosedeept Tyson's proposal.

49. Unless preliminary and permanent injunctivéefes granted, Tyson will be irreparably harmedtrieast the following additional
respects:

(a) Tyson will be denied a meaningful opportungycbnsummate the proposal;
(b) WLR's management will hold a decided and unldativantage in opposing Tyson's proposal;

(c) Tyson will be compelled to terminate its effotd acquire control of WLR due to the economic fimaincial uncertainties posed by the
Virginia statutes, the Poison Pill, the Golden Ehtaes, the Other Parachutes, and the Board's attiens described above;

(d) WLR's shareholders will be discouraged fronmdting their shares to Tyson because of the ecanand financial uncertainty created by
the Virginia statutes, the Poison Pill, the Gol@kamachutes, the Other Parachutes, and the Bodndisaxtions described above;

(e) Tyson will be deprived of the opportunity tajaae control of WLR, a unique business;

(f) Tyson will suffer a massive dilution of its etyuand voting interest in WLR, pursuant to a disgnatory, unlawful, and ULTRA VIRES
Poison Pill; and

(9) Tyson will be subjected to unnecessary andasmeable delay in obtaining the approval of anyrtass combination by the incumbent
Board of Directors and management, which could gméit from consummating an acquisition of WL



50. Unless preliminary and permanent injunctiveefés granted, WLR's shareholders, including asiding in the Commonwealth of
Virginia, will be irreparably harmed by losing theight to sell their shares to Tyson at a premium.

51. The foregoing circumstances constitute a dapam of Tyson's rights under the Williams Act, theited States Constitution, and the laws
of the Commonwealth of Virginia, and will resultimeparable injury to Tyson, to WLR shareholdensd to the investing public.

RELIEF SOUGHT
52. Tyson has no adequate remedy at law.
53. Tyson seeks a declaration that:
(a) the Virginia Affiliated Transactions statuteqMCode Section
13.1-725 ET SEQ.) on its face and as applied isnstitutional;
(b) the Control Share Acquisitions Statute (Va. €&ection 13.1-728.1, ET. SEQ.) as applied is ustdotional;
(c) Section 13.1-646 of the Virginia Stock CorpaatAct as applied is unconstitutional;
(d) the Directors breached their fiduciary dutied duty of loyalty in taking the actions descriliedhe Counterclaims;
(e) the Poison Pill, Golden Parachutes and OthexdRates are invalid;

(f) notwithstanding the actions taken by the WLRaBbdescribed in paragraph 18, the shares ownédldifional Counterclaim Defendants
W. Wampler, C. Wampler, Bryan and Mas



are "interested shares" under the Virginia Corfitwdre Acquisitions Statute.
54. Tyson seeks to temporarily, preliminarily amarpanently:
(a) enjoin defendants from taking any action inwngkihe terms of the Virginia Affiliated Transact®and Control Share Acquisitions statu
(b) enjoin defendants from taking any action irtherance of the Poison Pill, Golden ParachutestbeiParachutes;
(c) directing the Directors to rescind the actidescribed in paragraphs 8-18;
(d) directing the Directors to redeem the Poisdh Pi
(e) directing the individuals identified in paraghal8 to rescind the transactions described ingpapén 18.
(f) directing the Directors to rescind the bylavsdebed above in paragraph 18, or in the altereativjoin the operation of such bylaw.
55. Tyson seeks such other and further reliefi@sGburt may deem just and proper, including itste@nd attorney's fees.
Respectfully submitted,
TYSON FOODS, INC.
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