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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. )*

WLR Foods, Inc.

(Name of Issuer)

Common Stock
(Title of Class of Securities)

929286 10 2
(CUSIP Number)
James B. Blair
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Tel. (501) 2904000

(Name, Address and Telephone Number of Person Aimdtbto Receive Notice and Communications)

Copiesto:
Leslie A. Grandis, Esq. Lawrence Lederman , Esq.
McGuire, Woods, Battle & Boothe Milbank, Tweed, H adley & McCloy
One James Center 1 Chase Manhattan Plaza
901 E. Cary Street New York, New Yor k 10005
Richmond, Virginia 23219 Tel. (212) 530-57 32

Tel. (804) 775-1000

February 23, 1994
(Date of Event which Requires filing of this Statemt)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3§49r check the following box|__|.

Check the following box if a fee is being paid wilte statement|x|. (A fee is not required onlyé& teporting person: (1) has a previous
statement on file reporting beneficial ownershiprafre than five percent of the class of securifiescribed in Item 1; and (2) has filed no
amendment subsequent thereto reporting benefisiaémship of five percent or less of such classe(Bule 13d-7).

Page 1 of 7:



SCHEDULE 13D

CUSIP No. 929286 10 2

1 NAME OF REPORTING PERSON:
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PE RSON

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR OupP*
(A) ||
(B) x|
3 SEC USE ONLY
4 SOURCE OF FUNDS*
BK, WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(D) OR 2(E) |_|

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTNG PERSON WITH
7 SOLE VOTING POWER 63
8 SHARED VOTING POWER 600,000
9 SOLE DISPOSITIVE POWER 63
10 SHARED DISPOSITIVE POWER 600,000

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON
600,063

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 5.47%
14 TYPE OF REPORTING PERSON*

Cco



SCHEDULE 13D

CUSIP No. 929286 10 2
1 NAME OF REPORTING PERSON:
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PE RSON
WLR Acquisition Corp.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR OUP*
A
B Ix|
3 SEC USE ONLY
4 SOURCE OF FUNDS*
BK

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(D) OR 2(E) |_|

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTNG PERSON WITH
7 SOLE VOTING POWER 600,000
8 SHARED VOTING POWER
9 SOLE DISPOSITIVE POWER 600,000
10 SHARED DISPOSITIVE POWER

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON
600,000

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 5.47%
14 TYPE OF REPORTING PERSON*

Cco



SCHEDULE 13D

CUSIP No. 929286 10 2

1 NAME OF REPORTING PERSON:
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PE RSON

Tyson Limited Partnership
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR OupP*
(A) ||
(B) x|
3 SEC USE ONLY
4 SOURCE OF FUNDS*
Not Applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(D) OR 2(E) |_|

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTNG PERSON WITH
7 SOLE VOTING POWER
8 SHARED VOTING POWER 600,063
9 SOLE DISPOSITIVE POWER
10 SHARED DISPOSITIVE POWER 600,063

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON
600,063

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 5.47%
14 TYPE OF REPORTING PERSON*

PN



SCHEDULE 13D

CUSIP No. 929286 10 2

1 NAME OF REPORTING PERSON:
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PE RSON

Mr. Don Tyson
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR OUP*
(A) ||
(B) x|
3 SEC USE ONLY
4  SOURCE OF FUNDS*
Not Applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(D) OR 2(E) |_|

6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTNG PERSON WITH
7 SOLE VOTING POWER
8 SHARED VOTING POWER 600,063
9 SOLE DISPOSITIVE POWER
10 SHARED DISPOSITIVE POWER 600,063

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON
600,063

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 5.47%
14 TYPE OF REPORTING PERSON*

IN



Item 1. Security and I ssuer.

This statement relates to the common stock, neglae ("Shares"), of WLR Foods, Inc., a Virginiaporation (the "Company"). The addr
of the principal executive office of the Companyi©. Box 7000, Broadway, VA 22815-7000.

Item 2. Identity and Background.

This statement is filed by Tyson Foods, Inc. ("Tiy9and WLR Acquisition Corp. (the "Purchaser")¢cleaf which are Delaware
corporations, Tyson Limited Partnership, a Delawianéed partnership (the "Partnership"), and MorDTyson. The principal business
address of each of Tyson, the Purchaser, the PPsinipeand Mr. Don Tyson is 2210 West Oaklawn Drispringdale, Arkansas 72762-6999.

Tyson's principal business is the production, mi@mgeand distribution of a variety of food productinsisting of value-enhanced poultry,
fresh and frozen poultry; value-enhanced beef amkl products; value-enhanced seafood productd) fied frozen seafood products; flour
and corn tortillas, chips and other Mexican fooddthproducts. The Purchaser was recently incoguriatDelaware and has not engaged in
any business since its incorporation other thanitizédent to its organization and the transactidescribed in Item 4 hereof. Tyson owns all
of the issued and outstanding capital stock oPtichaser and therefore may be deemed to cong®uhchaser. The principal business o
Partnership is investments, which includes, amdhgrahings, investment in Tyson capital stock.

Information regarding the directors and executifficers of Tyson and the Purchaser is set fortfsohedule | hereto, which Schedule is
hereby incorporated by reference. All directors arecutive officers of Tyson and the Purchasetaited States citizens.

Mr. Don Tyson, Chairman of the Board of Tyson, #mel Partnership, collectively own 1,021,145 shafeSlass A Common Stock of Tyson
("Class A Shares") (approximately 1.3% of the anding Class A Shares) and 68,399,040 shares e GBl&ommon Stock of Tyson ("Cle
B Shares") (approximately 99.9% of the outstanditegss B Shares), such Class A Shares and ClasasStepresenting approximately
89.7% of the aggregate voting power of all outsitaqd yson capital stock. Mr. Don Tyson has a 544démbined percentage interest as a
general and limited partner in the Partnership. flaeaging general partner of the Partnership istdn Tyson. The other general partners
are Leland E. Tollett, Director, Chief Executivefioér and President of Tyson; Joe Fred Starr, Diregnd Vice President of Tyson; John H.
Tyson, Director and President of the Beef and Puvision of Tyson; James B. Blair, General Counselyson and President of Purchaser;
and Harry C. Erwin, Jr. Mr. Don Tyson, as managjegeral partner, has the exclusive right, subgecettain restrictions, to do all things on
behalf of the Partnership necessary to manageuctncbntrol and operate the Partnership's busimedsading the right to vote all shares or
other securities held by the Partnership, as veetha right to mortgage, pledge, or grant secumigrests in any assets of the Partnership. The
present principal occupation or employment, andhiéimae, principal business and address of any catiparor other organization in which
such employment is carried on, of each of the gdipartners of the Partnership other than Mr. Enwiset forth

6



on Schedule | hereto. Mr. Erwin is a certified pabiccountant with Erwin & Company, C.P.A., tax @actants to Tyson, whose address is
900 South Shackleford, Suite 515, Little Rock, Arkas 72211. Mr. Erwin is a United States citizenr&son of Mr. Don Tyson's beneficial
ownership of the Class A Shares and the Class BeShiae may be deemed to be a controlling persdiysdn.

Neither Tyson, the Purchaser, the Partnershiptadhe best knowledge of Tyson and the PurchaserEMvin or any other person namec
Schedule |, has been, during the last five yegredqavicted in a criminal proceeding (excludindfitaviolations or similar misdemeanors) or
(b) a party to a civil proceeding of a judicial,administrative body of competent jurisdiction a®da result of such proceeding was or is
subject to a judgement, decree or final order aijgifuture violations of, or prohibiting or manateg activities subject to, federal or state
securities laws or finding any violation with resp# such laws.

Item 3. Sour ce and Amount of Fundsor Other Consideration.

600,000 of the Shares owned beneficially by theRaser and Tyson as of the date hereof have beehgsed with general working capital
funds of Tyson, for an aggregate purchase pricgl@f220,683.30 (net of brokerage commissions).réh&ining 63 Shares owned
beneficially by Tyson were acquired through thewgition by Tyson of two corporate entities in tt880's. See Item 5 hereof for more
detailed information regarding Tyson's acquisitbérshares during the past 60 days. On March 1, 1B@bn contributed 600,000 Shares to
the Purchaser as a contribution to the capitai®fRurchaser.

The total amount of funds required by Tyson andRbechaser to purchase the Shares heretofore m@ah@ purchase all other Shares
outstanding on a fully diluted basis pursuant ®@ffer (as defined in Iltem 4) and to pay relatests and expenses is estimated to be
approximately $340 million. Tyson and the Purchderme received a firm loan commitment for $340 imnlifrom Bank of America National
Trust and Savings Association and BA Securities, to provide financing to Tyson and the Purchésethe Offer. A copy of such
commitment letter is attached hereto as Exhibi2 98nd incorporated herein by reference.

Item 4. Pur pose of Transaction.

On January 24, 1994, the Chairman of Tyson proptséte Board of Directors of the Company the asitjon of the Company by means «
merger in which each Share would be exchanged30:0® per Share in cash. A copy of Tyson's wriftesposal is attached hereto as Exhibit
99.3, and is incorporated herein by reference. €brdrary 6, 1994, the Company announced that aesimgeof the Company's Board of
Directors held on February 4, 1994, the Compangar® of Directors rejected Tyson's proposal. A cofsthe letter, dated February 6, 1994,
from Charles W. Wampler, Jr. to Mr. Tyson descripihe Company's decision is attached hereto abEX@¥.4, and is incorporated herein
reference.

Commencing on February 7, 1994, Tyson purchasedjgregate of 600,000 Shares in open market traosacit prices not exceeding
$29.375 per Share (net of brokerage commissions).



On March 3, 1994, the Purchaser announced thall tmmmence a tender offer on March 9, 1994, fboatstanding Shares (other than th
owned by Tyson, the Purchaser or their affiliatpsysuant to which holders of Shares will recei88.90 per Share in cash (the "Offer"). A
copy of the Purchaser's press release containtfganouncement is attached hereto as Exhibit 88dbijs incorporated herein by reference.

The purpose of the Offer is for Tyson, throughPechaser, to acquire control of, and the entitgtgdnterest in, the Company. Tyson
currently intends, as soon as practicable followingsummation of the Offer, to propose and sedlat@ the Company consummate a me
or similar business combination (the "Proposed Mefjgvith the Purchaser or another direct or intirgholly-owned subsidiary of Tyson,
pursuant to which each Share then outstanding(tithe Shares held by the Purchaser, Tyson or fileip affiliates, Shares held by any
subsidiary of the Company and Shares held by shhtets who perfect their dissenters' rights undeitirginia Stock Corporation Act (the
"VSCA")) would be converted into the right to regeian amount in cash equal to the price per Stadegursuant to the Offer. Upon
consummation of the Proposed Merger, the Purcheseld seek to cause the Shares to cease to beriaethto be quoted on the National
Association of Securities Dealers Automated Quora8ystem ("NASDAQ") and to cause the deregistnatibthe Shares pursuant to the
Securities Exchange Act of 1934, as amended (tkeH#&nhge Act”).

The Purchaser intends to request, at such timedaeims appropriate, that the Company call a sp@aating of shareholders of the Comp
under Article 14.1 of the VSCA (the "Virginia CoatiShare Acquisitions Act") for the purpose of allog the disinterested shareholders of
the Company to decide whether to accord full votigbts to Shares acquired by the Purchaser ardsisciates pursuant to, and in
contemplation of, the Offer.

If the Proposed Merger is submitted to the Comgasiyareholders and the voting rights of Tyson AedPurchaser are not limited by
operation of the Virginia Control Share AcquisitoAct, Tyson and the Purchaser intend to votelar& acquired pursuant to the Offer and
otherwise owned by them in favor of the Proposedgéde

Regardless of whether the Purchaser is able taioomste the Proposed Merger, if the Purchaser psesh@hares pursuant to the Offer, the
Purchaser presently intends to seek to obtairaat laajority representation on the Company's Bo&mirectors, and to exercise control over
the business and affairs of the Company.

If the Offer cannot be consummated by reason oCthrmpany's recently adopted poison pill rights mantherwise, the Purchaser and Tyson
may determine to seek majority representation erCthmpany's Board of Directors through a proxy esinat the Company's next annual
meeting of shareholders, which under the Compa@awaws would be held in October, 1994. In connattith such a proxy contest, the
Purchaser would seek to amend the Company's Byttawsrease the size of the Company's Board ofdbire and seek to have
representatives of the Purchaser elected to élMdrcancies created by such increase as well as ffgats on the Company's Board of
Directors which otherwise come up for electionwathsannual meeting. The ability of the Purchasesuttceed in such a proxy contest would
depend on events and conditions at that time. Norasce



can be given as to whether the Purchaser wouldeptbwith such a contest at that time or, if it cdesto pursue such a contest, whether the
Purchaser would prevail. If the Purchaser succegdeltaining control of the Company's Board ofdaiors through such a proxy contest
Purchaser would then cause the Company to redee@dmpany's poison pill rights so as to allow comswation of the Offer. However, ev

if the Purchaser obtains such representation ansucomates the Offer, the Purchaser would not nadske able to consummate the
Proposed Merger as a result of the requirememtstafie 14 of the VSCA (the "Virginia Affiliated Tansactions Law"), if it is applicable to
the Purchaser at such time.

If the Purchaser is unable to acquire control ef@mmpany, Tyson and the Purchaser may choosd tw s¢herwise dispose of some or al
the Shares owned by them.

In contemplating the Offer, Tyson and the Purchhs&e reviewed, and will continue to review, on liasis of publicly available informatic
various possible business strategies involvingdbmpany and its operations that they might considére event that they acquire control of
the Company. If and to the extent that Tyson aedtrchaser acquire control of the Company or wfiserobtain access to the books and
records of the Company, Tyson and the Purchasamdrtb conduct a detailed review of the Companyi@nakssets, corporate structure,
dividend policy, capitalization, operations, prapes, policies, management and personnel, and malyeobasis of such review propose or
seek to effect changes or transactions with respemt affecting any of such matters. Based oneitgew of the information available to it at
this time, Tyson and the Purchaser do not curréentind or contemplate seeking to effect any matehanges in the operations or structure
of the Company or in its relationships with emplegesuppliers or customers.

On February 6, 1994, the Company filed a lawshi (Virginia Action") in the United States Distri€ourt for the Western District of
Virginia, Harrisonburg Division (Civil Action No.48-0012(H)) naming Tyson as a defendant. The Viegiition seeks a declaratory
judgment that the Company's Shareholder Prote&ights Agreement adopted on February 4, 1994, lid sad was duly adopted and, tl

any rights issued thereunder are valid, bindinglagdlly enforceable under state and federal lawe Virginia Action also seeks a declarat
that the Virginia Control Share Acquisitions Acitathe Virginia Affiliated Transactions Law are ctingional under the Virginia and United
States Constitutions and valid under any otherieglple law. The Virginia Action also seeks a tengpgy preliminary and permanent
injunction enjoining Tyson and the Purchaser frainding any action in any other court relating tgsdn's proposal to acquire the Company.

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 thatdinsulate the Company from any acquisition rpgraved by the Company's existing
Board of Directors. Tyson's counterclaims allegs through its actions, the Company's board attedhfat impose its will on the Company's
shareholders and deprive them of the benefits afcgmisition proposal from Tyson or any other thgedty not endorsed by the Company's
existing Board of Directors.



Specifically, Tyson's counterclaims allege thatebruary 4, 1994, the Company's directors breattfeddduties to the Company's
shareholders by: (a) adopting a Shareholder PioteBights Agreement and issuing the poison pilhts pursuant thereto; (b) adopting
certain executive severance arrangements; (c) mgogertain severance packages for all salariechandy clerical employees; (d) amending
the Bylaws of the Company relating to the statughefChairman and Vice Chairman of the Companyffacecs in an effort to enhance
management's voting power to block Tyson's mergmugsal; (e) taking actions which denied the Comisatisinterested shareholders a full
and fair opportunity to consider Tyson's propoaal (f) purporting to terminate the employmently €Company, and/or status as officers of
the Company, of certain of the Company's directotsle at the same time continuing their engagemsrtirectors and promising to expend
substantial sums for the benefit of those dirediothe future, again to enhance management'sg/ptmver to block Tyson's merger propo:

Tyson's counterclaims further allege that the ViigiAffiliated Transactions Law and the Virginia@ml Share Acquisitions Act are
unconstitutional and should be declared invalicsdryalleges that the Virginia statutory schemenoastitutional because, among other
things, it conflicts with federal law regulatinghter 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 poisor pghts and the various severance arrangemenisteddy the Company's Board of
Directors are invalid; (3) that none of the Compamljrectors whose status was purported to betafiduy the actions taken on February 4,
1994 will be permitted to vote their shares in ahgreholder referendum that might be held undeYitggnia Control Share Acquisitions
Act; and (4) that the Company's directors breacheit fiduciary duties to the Company's sharehd@diettaking the actions described in
Tyson's counterclaims.

A copy of the Company's amended complaint is attddfereto as Exhibit 99.6, and is incorporatedihdg reference. A copy of Tyson's
answer, affirmative defenses and counterclaimttéslaed hereto as Exhibit 99.7, and is incorporataéin by reference.

Except as described above, Tyson and the Purchagemo present plans or proposals with respabet€ompany that relate to or would
result in any of the matters listed in Items 4{ap{ Schedule 13D.

Item 5. Interest in Securities of the | ssuer.

As of the close of business on March 3, 1994, iretiaser was the direct beneficial owner of 600 808res, which constitute in the
aggregate 5.47% of the Shares outstanding (bas&€,667,193 Shares outstanding as of February94, ¥ reported in the Company's
Quarterly Report on Form 10-Q for the fiscal quadiethe Company ended January 1, 1994), and Tysathe direct beneficial owner of 63
Shares (constituting less than 1% of the outstan8imares). Tyson, by virtue of its ownership ofodlthe outstanding capital stock of the
Purchaser, may be deemed to own beneficially aud tige power to vote and dispose of the Shareshyelde Purchaser directly.
Additionally, the Partnership, by virtue of its ogrship of securities of Tyson, and Mr. Don Tysonylstue of his control over the
Partnership and ownership of securities of Tysaay tre
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deemed to own beneficially and have the power te wod dispose of the Shares held directly by tivelaser and directly and indirectly by
Tyson.

The Purchaser has the sole power to vote and @isfdbe Shares owned by it. Tyson has the soleeptawote and dispose of the Shares
owned by it.

Transactions in the Shares by Tyson and the Pugclefiected during the past 60 days are describ&thedule Il hereto, which Schedule is
hereby incorporated by reference. All such transastwere effected by Tyson in the open markeherNASDAQ National Market System.
On March 1, 1994, Tyson contributed 600,000 Shiardéise Purchaser as a contribution to the capftdde@Purchaser.

No person other than the parties described intims 5 are known to have the right to receive ergbwer to direct the receipt of divider
from, or the proceeds from the sale of, the Shawewed directly by the Purchaser.

Mr. James B. Blair, the President and a DirectadhefPurchaser and General Counsel of Tyson, o@@s$hares (constituting less than 19
the outstanding Shares), jointly with his wife, aihiShares were purchased for investment purposhsig 1991. Mr. Blair and his wife
jointly share the power to vote and dispose of si@h Shares. Mr. Wayne Britt, Vice President anebSurer of Tyson, owns 1,000 She
(constituting less than 1% of the outstanding S$)arghich Shares were purchased for investmentsepover two years ago. Mr. Britt has
the sole power to vote and dispose of such 1,0@0eSh

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the I ssuer.

Except as described herein, neither Tyson, thel@ser, the Partnership nor Mr. Erwin or any otlespn referred to in Schedule | attached
hereto has any contracts, arrangements, undenstgndi relationships (legal or otherwise) with @eyson with respect to any securities of
the Company, including, but not limited to, tramsfe voting of any of the securities, finder's fgeit ventures, loan or option arrangements,
puts or calls, guarantees or profits, division wffips or loss, or the giving or withholding of pries.

Iltem 7. Material to be Filed as Exhibits.

99.1. Joint Filing Agreement among Tyson, the Passeh, the Partnership and Mr. Don Tyson.

99.2. Commitment Letter, dated March 1, 1994, betwByson, Bank of America National Trust and SasiAgsociation and BA Securities,
Inc.

99.3. Letter dated January 24, 1994, from Mr. Dgaoh to the Board of Directors of WLR Foods, Inc.

99.4. Letter, dated February 6, 1994, from ChaNesVampler, Jr.

to Mr. Don Tyson.

99.5. Press Release of Tyson, issued March 3, 1994.

99.6. Amended Complaint of WLR Foods, Inc., filegbFuary 9, 1994.

99.7. Answer, Affirmative Defenses and Counterckwh Tyson, filed February 25, 1994.
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After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

TYSON FOODS, INC.

March 4, 1994 By:/s/ Leland E. Tollett

Name: Lel and E. Tollett
Title: President and Chi ef
Executive Oficer
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After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

WLR ACQUISITION CORP.

March 4, 1994 By:/s/James B. Blair

Name: James B. Blair
Title: President

13



After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

TYSON LIMITED PARTNERSHIP

March 4, 1994 By: M. Don Tyson, its Managi ng
General Partner

/ s/ Don Tyson

M. Don Tyson

14



After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

March 4, 1994 / s/ Don Tyson

Name: M. Don Tyson
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SCHEDULE |

The following table sets forth the name and prepentipal occupation or employment, and the ngmniecipal business and address of any
corporation or other organization in which such Eypment is carried on, of the directors and exeeutifficers of Tyson and the Purchaser.
Unless otherwise indicated, the principal busirasidress of each director and executive officeRiI2Nest Oaklawn Drive, Springdale,
Arkansas 72762- 6999. Each director and execufiieeolisted below is a United States citizen.

DIRECTORSAND EXECUTIVE OFFICERSOF TYSON

Name Present Principal

Don Tyson Chairman of the Bo
Leland E. Tollett Vice Chairman of t
and President and
Tyson.

Neely Cassady Chairman of the Bo
Cassady Associates, Inc. Officer of Sunmark
P.O. Box 1810 Cassady Associates
121 West College H. H. Brewer Elect
Nashville, Arkansas 71852 Director of Tyson.

Lloyd V. Hackley Chancellor and Ten
Fayetteville State University ~Science at Fayette
1200 Murchison Road Fayetteville, Nort
Fayetteville, N.C. 28301-4298 Tyson.

Shelby Massey
Sparks Commodities
Brokerage House
889 Ridgelake Blvd., Suite 30
Memphis, Tennessee 38120

Farmer and private

Joe F. Starr Vice President of

Barbara Tyson Vice President of
President, Beef an

of Governmental, M

Tyson; Director of

John H. Tyson

Fred S. Vorsanger Private business ¢
University of Arkansas Manager and Vice P
P.O. Box 7777 University of Arka
Fayetteville, Arkansas 72701 Bank & Trust Co. o

Director of Tyson.
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Occupation or Employment

ard of Directors of Tyson.

he Board of Directors
Chief Executive Officer of

ard and Chief Executive

and Chairman of the Board of
, Inc. and its affiliate,

ric; Arkansas State Senator;

ured Professor of Political
ville State University,
h Carolina; Director of

investor; Director of Tyson

Tyson; Director of Tyson.
Tyson; Director of Tyson.

d Pork Division and Director
edia and Public Relations of
Tyson.

onsultant, Walton Arena
resident (Emeritus) of the
nsas; Director of Mcllroy
f Fayetteville, Arkansas;



Donald E. Wray

Ellis Brunton

Wayne Britt

William Jaycox
Gary Johnson
Gerald Johnston

Greg Lee

Bill Moeller
David S. Purtle

Mary Rush

Chief Operating Of
Tyson.

Group Vice Preside
Assurance of Tyson

Vice President, In
Vice President, Wh
Tyson; Vice Presid

Group Vice Preside
Controller of Tyso

Executive Vice Pre

Senior Vice Presid
Tyson.

Group Vice Preside
Senior Vice Presid

Secretary and Dire
Tyson.

ficer of Tyson; Director of

nt, Research and Quality

ternational Sales of Tyson;
olesale Club Division of

ent and Treasurer of Tyson.

nt, Human Resources of Tyson.
n.

sident, Finance of Tyson.

ent, Sales and Marketing of

nt, Swine Division of Tyson.
ent, Operations of Tyson.

ctor of Investor Relations of

DIRECTORSAND EXECUTIVE OFFICERS OF THE PURCHASER

Name

James B. Blair

Gerald Johnston

Present Principal

President, Secreta
Purchaser; General

Vice President and
Executive Vice Pre
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SCHEDULE II

Schedule of Transactions in the S hares

No. of Shares Price Per
Date Purchased Share *
2/07/94 196,700 28.788
2/08/94 103,500 28.877
2/09/94 73,000 28.933
2/14/94 22,000 28.892
2/15/94 25,000 29.125
2/16/94 25,000 29.375
2/22/94 80,200 28.151
2/23/94 54,100 28.185
2/24/94 20,500 28.125

* Net of brokerage commissions.
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EXHIBIT 99.1
JOINT FILING AGREEMENT

In accordance with rule 13d-1(f) promulgated urttier Securities Exchange Act of 1934, the undersigggee to the joint filing of a
Statement on Schedule 13D (including any and adiraiments thereto) with respect to the shares ofemmstock, no par value, of WLR
Foods, Inc., and further agree that this JoinhgilAgreement be included as an Exhibit theretaddition, each party to this Agreement
expressly authorizes each other party to this Agesd to file on its behalf any and all amendmeatsuch Statement.

Date: March 4, 1994 WLR ACQUI SI TI ON CORP.

By: /s/Janes B. Blair

Name: Janes B. Blair
Title: President

TYSON FOODS, | NC.

Narme:
Title:

THE TYSON LI M TED PARTNERSHI P
By: M. Don Tyson, its
Managi ng Gener al

Part ner

/s/ Don Tyson

Name: Don Tyson
Title: Managi ng General
Par t ner

/ s/ Don Tyson
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EXHIBIT 99.2
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 Bd#rnkmerica National Trust and Savings AssociatitBafhk of America") and BA
Securities, Inc. ("BA Securities") that the Compatiyough WLR Acquisition Corp., a newly-formed poration ("Acquisition Corp."), will
offer to acquire all of the outstanding sharesahmon stock (the "Shares") of WLR Foods, Inc. ("W),R Virginia corporation, pursuant to
a cash tender offer (the "Tender Offer"). We uniders that the Tender Offer would contemplate tfuigpwing consummation of the Tender
Offer, the Company would propose and seek to hak®Wbnsummate a merger of Acquisition Corp. with R/{the "Merger").

The Tender Offer would be made upon the terms abjst to the conditions of an Offer to Purchadesfectory 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 armtoontributed to Acquisition Corp. would condtita 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$iezd 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{libe "Facility") of up to $340,000,000. Neith&etpurchase of
the Shares pursuant to the Tender Offer nor they®teshall require any external financing or funditiger than the Facility.
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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") tovde the total financing for the acquisition (tf@nancing™). Upon your acceptance of
this commitment, however, Bank of America, throlsh Securities, reserves the right to syndicate phtihe Facility to a group of financial
institutions (together with Bank of America, thedliks") acceptable to the Company and to Bank of igaes agent for the Facility (in such
capacity, the "Agent"). As previously discussed, Bécurities is a wholly-owned, direct subsidianBahkAmerica Corporation, the parent
company of Bank of America, and is a registeredkéralealer. You hereby authorize Bank of Americatare credit and other information
regarding you with BA Securities.

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

To assist BA Securities in its syndication effoptsy 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 Infation") and each agrees that the
Confidential Information will be held in confidenbg Bank of America and BA Securities and will beuliged only to those employees,
agents, and representatives and controlled aéfflitiat have an actual need to know said informati@ that have been informed of the
nondisclosure obligations hereunder; provided, h@rghat these restrictions do not apply to infation which is disclosed pursuant to a
requirement of a judicial or administrative ordeias is otherwise required by law (provided noldsare will be made without first giving t
Company the opportunity to oppose the disclosurafdpropriate judicial or administrative proceedind®u hereby authorize BA Securities
to commence syndication efforts immediately anaagictively to assist BA Securities in achievirgyadication that is satisfactory to BA
Securities, Bank of America and you. BA Securit&sarranger, reserves the right (in consultatith the Company and Bank of America
allocate the commitments offered by the Banks.
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In addition to the conditions to funding or closisgt forth in the Term Sheet, Bank of America's eoiment to provide the financing is
subject to

(i) the accuracy and completeness of the informatimncerning WLR that is publicly available or thas been or will be provided by you;
the negotiation and execution of a definitive bkodn agreement and other related documentatiasfaztbry to Bank of America; and (iii)
there being no material adverse change in the diahoondition, business, operations, propertiegrospects of the Company or WLR and its
consolidated subsidiaries from the date of thetaddinancial statements most recently providedrgn the date hereof.

The Term Sheet is intended only as an outline iocjpal terms and conditions, and does not purfmosummarize all of the terms, conditio
covenants, representations and warranties, defamiésother provisions that will be contained ie tiefinitive legal documentation for the
Facility and the transactions contemplated ther8oigh definitive legal documentation will includéner provisions customary for this type
financing transaction or otherwise appropriatehaview of the Banks, to the Financing.

The Company hereby agrees to indemnify and holohless each of Bank of America and BA Securities, their respective directors,
officers, employees and affiliates (each, an "indiéied person") from and against any and all losskEsms, damages, liabilities (or actions
other proceedings commenced or threatened in redpeof) and expenses that arise out of, resuit or in any way relate to the purchase
of the Shares, the proposed Merger, the Tender,Qfffic commitment letter, or the providing or sigadion of the Facility, and to reimburse
each indemnified person, upon its demand, for aggllor other expenses (including the allocatedl @og-house counsel) incurred in
connection with investigating, defending or pagating in any such loss, claim, damage, liabilityaction or other proceeding (whether or
such indemnified person is a party to any actioproceeding out of which any such expenses axdgiegr than any of the foregoing claimed
by any indemnified person to the extent incurreaddason of the gross negligence or willful miscartdif such person. Neither Bank of
America nor BA Securities shall be responsibleairleé to the Company or any other person for amsequential damages which may be
alleged.
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In addition, the Company hereby agrees to reimbBes&k of America and BA Securities from time to ¢impon demand for their reasonable
out-of-pocket costs and expenses (including thecated 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 Facildyes.

If the foregoing is satisfactory to you, pleaseiégate your agreement and acceptance below andréteirenclosed counterpart of this letter to
us. Upon your delivery to us of a signed copy df 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 th@sgaction, to WLR or as may be required by lawc¢innection with the Tender Offer, the
Merger, or otherwise), may not be disclosed in whmwlin part to any other person or entity without prior written consent. No such cons
shall give rise to any third-party beneficiary aotr 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 SAVINGSASSOCIATION

By: /sl J. Stephen Mernick
J. Stephen Mernick
Seni or Vice President

BA SECURITIES, INC.,
asArranger
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ACCEPTED AND AGREED TO:

this 2nd day of March, 1994

TYSON FOODS, INC.

Borrower:
Arranger:

Agent:

Purpose:

Amount:

Facility:

By: /'s/ John A. Finan
John A Finan
Vi ce President

By: [/s/ Gerald Johnston

Title:

EVP Fi nance

SUMMARY OF INDICATIVE TERMS

$400,000,000 Acquisition Facility
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TYSON FOODS, INC.

$340,000,000 ACQUISITION FACILITY

Pricing Grid*
(in basis points)

Senior Unsecured | Pricing Level | Pricing
Debt Rating | I: | Il
| A-/Aand | BBB+
| Above |

}

|

|

| ;
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| | |
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}

|

|

|

!

|

. |
LIBOR Margin: | |
|

|
Base Rate Margin: | |
|

|
Total Drawn Cost: | |

Level | Pricing Level | Pricing Level | Pric
: B | IVv: |
/Baa | BBB/Baa | BBB-/Baa |

| | | B

ing Level|
Ve |
Below |
BB-/Baa |

1
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EXHIBIT 99.3

January 24, 1994

Board of Directors
WLR Foods, Inc.

Gentlemen:

We at Tyson have long admired WLR Foods and thstauadling job you and your management team have fdolyeur stockholders. We
believe now is an ideal time for your stockholderfiave 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 opyuities for pursuing the continued growth and depalent of our two companies through
this combination in which it will be essential thyaiu and members of your management team playnéisant role. Accordingly, one of our
top priorities is to negotiate mutually satisfagtarrangements enabling the combined enterpribate the benefit of your experience and
that of WLR's key managers.

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

We are confident that this proposal will be extrgnagtractive to your stockholders. We also belithat a combination of WLR and Tyson
the terms described below will prove to be the naolsiantageous alternative to your stockholders ag@ment, employees and other
important constituencies. This offer represent§% Premium over last Friday's closing market pat819.25 per share. It also represents
approximately 2.26 times WLR book value per shang, a price to earnings multiple of 21.4 times W4 f&cal 1993 earnings. Accordingly,
we believe our offer is a full and fair one. We ®afi#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 altermatiif any, may be available for WLR and its staiilers, including a sales transaction
with a third party, a leveraged buyout or leverageghpitalization of WLR. We believe that the conation of Tyson and WLR will quickly
prove to be the most attractive alternative to yaor.that reason, we believe it would be
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mutually desirable and advantageous if you wowe gis the opportunity to negotiate with you andry®oard of Directors a definitive
merger agreement embodying the terms of our prépdsaare prepared to negotiate in good faith ancbhclude a transaction which we
believe will be enthusiastically supported by yBaard, stockholders, management, employees and athstituencies.

Although we would prefer an all cash transactioa,would also be willing to negotiate other possilbg/s 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 lewmd fully illuminated playing field.

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 anuegotiate in good faith.

Our proposal is based upon and subject to therirdtion we have received to the effect that:
1. There are approximately 10,956,856 shares of Wo&Is 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-Rodino ifkost Improvements Act of 1976 will be compliedtiwprior to the consummation of a
merger;
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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 cadingduit 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
representatives, warranties and covenants) asuatensary 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, @s €ompelled to ask for a response to our prodosal your Board of Directors no later
than the close of business on Thursday, Februak9%¥4, after which time our proposal will expirdess extended in writing.
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We look forward to hearing from you at your eatliesnvenience.
Very truly yours,

Don Tyson Chairman

33



EXHIBIT 99.4
February 6, 1994

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., alonghwinanagement and its professional advisors, ha$utl considered your unsolicited
offer to negotiate the acquisition of WLR Foods;.lhy Tyson Foods, Inc. We decline your invitatiordiscuss 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, Inc. and sluareholders are best served by the continuegémdience of the company, we furtl
believe that now would be the wrong time to selk Wave made significant capital expenditures arab$ acquisitions in recent years to
strategically position this company to profit imare 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 actioleiéms necessary and appropriate to protect thegts of WLR Foods, Inc., its
shareholders and other constituencies.

Sincerely,

Charles W. Wampler, Jr.
Chairman, Board of Directors
WLR Foods, Inc.
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EXHIBIT 99.5
NEWSRELEASE

Tyson Announces Tender Offer For All
Shares of WLR Foods at $30 Per Share

Springdale, Arkansas (March 3, 1994) - Tyson Fobus,(NASDAQ:

TYSNA), today announced that it will commence ad@moffer on March 9, 1994 to purchase all outstamdhares of common stock of WI
Foods, Inc. (NASDAQ: WLRF), at $30 per share inncd3/son stated that it beneficially owns in exoes5% of 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 offevev@r, will not be subject to a financing condition

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

Tyson stated that it intends to request a spe&itimg 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 prosithat, unless such proposal is adopted, Tysomailhave any voting rights with respec
shares purchased by it in the tender offer. Apgdro¥/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 changingtdtessof four of its directors to
purportedly allow them to vote their shares of WIEBbds common stock on Tyson's proposal under thginig Control Share Acquisitions
Act. These four directors hold in excess of 10%hefoutstanding shares. The WLR
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Foods Board of Directors also changed the recotel givisions of WLR Foods' Bylaws with respecspecial shareholders meeting called
under the Act, effectively eliminating advance netof the record date.

"As a result of these actions,” Mr. Don Tyson, Cimain of the Board of Directors of Tyson, stated '/RV-oods 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 askdbert to negate the improper actions taken by thar@®and thereby allow a fair vote by the
disinterested shareholders of WLR Foods under fhginta Control Share Acquisitions Act.

Also in connection with its rejection of Tyson'®posal, 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 arwldtive golden parachute arrangements adoptedldy Poods after its receipt of Tyson's
original merger proposal be invalidated.

Tyson's claims also challenge the Virginia stagugmheme regulating take-overs as an unconstititioerrier 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 in\irginia 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 Tysmguant 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 acquisitionstfares 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.
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For further information, contact Tyson's DirectéiMedia, Public and Government Affair, Archie Srafflll at 501-290-7232.
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EXHIBIT 99.6

UNITED STATESDISTRICT 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 knowledge with respecttseif and its own acts and
upon information and belief as to all other mattatkeges:

I. NATURE OF ACTION

8. This Action seeks a declaration that WLR's Shalder

Protection Rights Agreement (the "Rights Plan"ptdd on February 4, 1994,
is valid and was duly adopted in full conformandéhvapplicable law and
that any rights to be issued pursuant to the RiBtaa (the "Right(s)") are
valid, binding and legally enforceable under statd federal law.

9. This action also seeks a declaration that Artiel, Va. Code

13.1-1-725, et seq., and Article 14.1, Va. Codd 13728.1, et seq.,

of Virginia's Stock Corporation Act (collectiveliia "Articles") are
constitutional under the Virginia and the Unitedt8$ Constitutions and
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valid under any other applicable law. The Articlesre adopted by the
Commonwealth of Virginia as a means of protectinigyMia corporations and
their shareholders.

[I. JURISDICTION

10. This Court has jurisdiction over this matterquant to 28

U.S.C. 1331, 28 U.S.C. 1332 (a) (1) and 28 U.S2012

lll. PARTIES

11. WLR is a Virginia corporation with its principaxecutive

offices in Rockingham County, Virginia. Shares oER/s common stock are
publicly traded on the NASDAQ National Market Syate

12. Defendant Tyson Foods, Inc. ("Tyson") is a belie

corporation with its principal executive officesSpringdale, Arkansas.

IV. CLAIMS

13. By letter dated January 24, 1994, Tyson prapts&VLR's

board of directors a merger of WLR and Tyson (sulasidiary of Tyson)
pursuant to which the shareholders of WLR wouleirez $30.00 in cash for
each of their WLR shares (a copy of the lettettached hereto as Exhibit

A and is incorporated by reference). In that leffgison stated, among
other things, that the proposal was contingent Wy@R's board of directors
not using what Tyson termed any "Poison Pills" theo "Anti-Takeover"
measures to "obstruct a merger." This languageates that Tyson believes
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a basis may exist for challenging the validity afasures such as the Rights
Plan.

14. Tyson's January 24, 1994 |etter also madedsisition

proposal contingent upon the WLR board of directaking necessary action
to prevent the Virginia Stock Corporation Act frdraing an "impediment” to
the proposed merger. This condition to Tyson's @sed acquisition
indicates that Tyson believes a basis may existtiatlenging the validity

of provisions of Virginia's Stock Corporation A¢Bfock Corporation Act"),
including the Articles.

15. By letter dated February 6, 1994, WLR rejedgslon’s January

24, 1994 acquisition proposal (a copy of the lagattached hereto as
Exhibit B and is incorporated by reference).

A. Articles 14 and 14.1 of Virginia's Stock Corptioa Act Are Constitutional
16. Article 14 of the Stock Corporation Act ("Aréc14")

prohibits a corporation from engaging in certaangactions including
mergers, with an "interested shareholder" for tiyesrs from the date that
the person is determined by the corporation's bohdirectors to be an
"interested shareholder.” An "interested sharehbidedefined by Article

14 to be, among other things, the beneficial ovafienore than ten percent
of any class of outstanding voting shares of thpa@tion.
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17. Article 14 provides for certain exceptions frim

requirements of the Article, including an exceptiontransactions approved
by a majority of the disinterested directors of tiegporation and two-
thirds of the voting shares (other than those shaemeficially owned by
the interested shareholder).

18. Article 14.1 of the Stock Corporation Act ("iste 14.1")

limits the voting rights of the shares of a corpiaraacquired, in a
"control share acquisition." A "control share aifion" is defined by
Article 14.1 to be the direct or indirect acquisitiof sufficient shares to
give the owner various specified levels of votirggver in connection with
the election of directors of the corporation.

19. Article 14.1 provides for certain exceptionanfrits

requirements. For instance, the corporation's bohditectors may take
certain actions, under specified procedures anditons, that will remove
the acquisition from the limitations imposed byiélg 14.1. In addition,
any acquiring person may request that the corporatall a special meeting
of the shareholders for the purpose of considetiegsoting rights to be
granted shares acquired or to be acquired in thealshare acquisition.
20. Articles 14 and 14.1 were adopted by the Conweaifth of

Virginia as a means of protecting Virginia corpaas and their
shareholders and do not conflict with either thegWiia or the United
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States Constitutions or any other applicable law.

21. Inits January 24, 1994 letter, Tyson statasith proposal

is contingent on WLR's board of directors takinja@at"necessary to prevent
the Virginia Corporation Act from being an impediméo the proposed merger"
and the board of directors not using the Act teddivantage Tyson in the
purchase of' WLR's stock. Thus, rather than vievand respecting the
Articles as a measure by the Commonwealth of Viegia protect Virginia
corporations and their shareholders, Tyson appareelieves them to be an
"impediment" and "disadvantage" to its acquisitiforts.

B. WLR'S Shareholder Rights Plan Is Valid

22. At a meeting held on February 4, 1994, WLRartdmf

directors adopted the Rights Plan. In adoptingptha, the board of

directors and each of its members acted in goal, fm conformity with
fiduciary and other duties, and conducted a redderiavestigation which
included receiving the advice of the company's rgangent and legal and
financial advisors.

23. Pursuant to the Rights Plan, among other piangsthe board

of directors declared a dividend distribution oedright for each
outstanding share of the Company's common stoek'@ommon Stock"). The
occurrence of certain events, including commencéoiea tender offer for
acquisition of at least 15% of WLR's common staaitjtles the holder of
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each Right to purchase one-hundredth of a shad &t Participating

Preferred Stock at a price set by the board otthire in consultation with

the Company's financial advisers (the "Exercised®)i The Participating

Preferred Stock would be designed so that eacthandredth of a share has

economic and voting terms similar to those of dmers of Common Stock.

24. If any person acquires 15% or more of the antihg Common

Stock (the "Flip-in trigger"), then:

() Rights owned by the person acquiring such strckansferees 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 dirgcabrany time until a
Flip-in trigger has occurred, at a Redemption Poic®0.01 per Right.

25. WLR believes and alleges that the Rights Fdaraiid and

lawful and was duly adopted in full conformancehaaipplicable law, and that
its adoption was a legitimate exercise of busifedgment by WLR's board of
directors, and not otherwise contrary to Virgirtats law and federal laws.
The Rights Plan is binding in all respects, valid @nforceable.

26. Based on the language of Tyson's January 24}, [&®ter, WLR

believes and alleges that the defendant or peimoastities acting in
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concert with them or on their behalf will contes} the constitutionality
or validity otherwise of Articles 14 and 14.1 af the validity of the
Rights Plan and the Rights. Thus, an actual coatsyvexists between the
parties to this action which is within the powettlois Court to determine
pursuant to 28 U.S.C. 2201-2202. This Court's ddtetion of the issues
presented herein will afford relief from uncertgiaind insecurity with
respect to rights, status, and legal relations &etwthe parties.

27. Without a declaratory judgment, WLR and itsrehalders will

be deprived of the assurance that (a) Articlesriiilal.1 are applicable to
Tyson's efforts to acquire the corporation andlfp)Rights Plan was
validly adopted and the Rights thereunder exertgsab

28. WLR has no adequate remedy at law as to mattach require
injunctive relief.

WHEREFORE, plaintiff hereby requests that the Ceuter a

judgment:

a. Declaring that Articles 14 and 14.1 of the Miigi Stock

Corporation Act, are valid, lawful and binding unteth the Virginia and
the United States Constitutions and any other aablé laws.

b. Declaring that:

() the Rights Plan and the

Rights are valid, lawful and binding;
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(i) the Rights Plan was adopted in full compliamdéh the laws of the Commonwealth of Virginia aawtly other applicable law; and
(iii) the Rights distributed pursuant thereto vioié valid and enforceable.

¢. Temporarily, preliminarily and permanently enjoig defendant,

its affiliates, subsidiaries, officers, directoagsd all others acting in

concert with them or on their behalf, from bringiugy action in any other
court (a) challenging the constitutionality andidéy of Articles 14 and

14.1 of the Virginia Stock Corporation Act; (b)atking any aspect of the
Rights Plan, including the Plan's adoption undegiia or in regard to any
other applicable law; and/or (c) otherwise relatiogr involving Tyson's
proposal to acquire WLR and the response to ttogtgeal by WLR and/or its
directors, officers or agents, under state law@nigfderal law.

d. Awarding to WLR and against defendant, costsdisldursements

of this action, including reasonable attorneys fégsermitted by law; and

e. Granting such further relief to WLR as may b& pnd proper

under the circumstances.

Douglas L. Guynn VSB No. 19748 Wharton, Aldhizekgeaver A Professional Limited Liability Company
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100 South Mason Street Harrisonburg, Virginia 228013) 434-0316 Attorneys for Plaintiff
OF COUNSEL:

William R. Norfolk

Sullivan & Cromwell

125 Broad Street

New York, New York 1000-
(2120 558-4000

Dated: February 9, 1994

46



EXHIBIT 99.7

Additional Counter-)
Claim Defendants. )

INTHE UNITED STATESDISTRICT 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, )

)

ANSWER, AFFIRMATIVE DEFENSES
AND COUNTERCLAIMSOF TYSON FOODS, INC.
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ANSWER
Defendant Tyson Foods, Inc. ("Tyson"), by counaekwers WLR Foods,
Inc.'s ("WLR") Amended Complaint as follows:
1. Admits that the Amended Complaint purports tekse declaratory
judgment regarding the "Rights Plan" as that texmiefined in the Amende
Complaint. The remaining allegations are legal tusions which do not
require a response. To the extent a responseugredq Tyson denies them.
2. Admits that the Amended Complaint purports teksa declaration
that Article 14, Va. Code 13.1-725 et seq. anddfetil4.1, Va. Code
13.1-728.1 et seq. of Virginia's Stock Corporattan are constitutional
under the Virginia and United States Constitutidrige remaining
allegations are legal conclusions which do not irecgi response. To the
extent a response is required, Tyson denies them.
3. Denies, except to the extent the allegationstitoite 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 the Rights Plan. Tykmanes the remaining
allegations, except to the extent that the letsed January 24, 1994 is
guoted accurately.
7. Admits that Tyson believes a basis may existfallenging the
validity of provisions of Virginia's Stock Corporam Act. Tyson denies the
remaining allegations, except
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to the extent the letter dated January 24, 19g4dsed accurately.

8. Admits.

9. Denies, except to the extent that the allegatammstitute legal
conclusions to which no response is required.

10. Denies, except to the extent that the allegatemnstitute legal
conclusions to which no response is required.

11. Denies, except to the extent that the allegatemnstitute legal
conclusions to which no response is required.

12. Denies, except to the extent that the allegatemnstitute legal
conclusions to which no response is required.

13. Denies, except to the extent that the allegatemnstitute legal
conclusions to which no response is required.

14. Denies, except to the extent that the letteedddanuary 24, 1994

is quoted accurately.

15. Admits that Tyson is aware that the Board a&Etors of WLR
adopted a "Shareholders Rights Plan.” Tyson isawitlsufficient
information to admit or deny the remaining allegati and therefore denies
them.

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

17. Admits that Tyson is aware that the WLR Bodr@ioectors adopted
a "Shareholders Rights Plan." Tyson refers to tiigdxt of the
"Shareholders Rights Plan" for its content.
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18. Denies, except to the extent that the allegatemnstitute legal

conclusions to which no response is required.

19. Tyson is without knowledge or information sciint to form a

belief as to the truth of the allegations relatiogVLR's belief. Tyson

denies the remaining allegations except to thengéxkat the allegations

constitute legal conclusions to which no resposgedqyuired.

20. Denies, except to the extent that the allegatamnstitute legal

conclusions to which no response is required.

21. Denies, except to the extent that the allegatamnstitute legal

conclusions to which no response is required.

22. The remaining allegations are a demand foefr&di which no

response is required. To the extent a respongeg|isred; Tyson denies

them.

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 doctririéegflity.
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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 operations throughout thieedistates, including
facilities in the Commonwealth of Virginia. At aktlevant times, Tyson
owned shares of WLR. Tyson purchased additionaksha times during the
relevant period.
2. WLR is a Virginia corporation with its principplace of business
in Rockingham County, Virginia. Shares of WLR's ¢oan stock are publicly
traded on the NASDAQ National Market System.
3. George E. Bryan, Charles L. Campbell, StepheilCugter, Calvin G.
Germroth, William H. Groseclose, J. Craig Hott, &arh. Keeler, Herman D.
Mason, Charles W. Wampler, Jr., and William D. Wénp("Directors") are
members of the WLR Board of Directors.
Jurisdiction and Venue
4. This Court has subject matter jurisdiction aberse counterclaims
pursuant to:
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(a) 28 U.S.C. 1331 because the matter in contrp\aises

under the United States Constitution and the lawseoUnited States;

(b) 28 U.S.C. 1332 because there is complete diyars

citizenship between the counterclaim plaintiff dhe counterclaim
defendants and the amount in controversy, exclusivgerest and costs,
exceeds $50,000;

(c) 28 U.S.C. 1337(a) because the action arisesruardact of

Congress regulating commerce;

(e) 28 U.S.C. 1367 under the principles of suppleaaie

jurisdiction.

Factual Background

5. On January 24, 1994, Tyson sent a letter t®tierd of Directors

of WLR proposing a merger of WLR with Tyson (orubsidiary of Tyson).
Tyson's merger offer proposed to pay WLR sharehs|fid0.00 per share in
cash for each of their shares. This offer represkatpremium to WLR
shareholders of approximately $110 million or 569érthe pre-offer market
share price for WLR stock. Tyson requested a resptmits January 24th
letter by close of business on February 4, 1994tddponse from WLR was
received by that time.

6. On January 25, 1994, James L. Keeler sentex lett behalf of the
Directors to WLR shareholders in which WLR promisedkeep you posted on
important corporate developments."

7. On February 4, 1994, the WLR Board held a mgatirwhich they
rejected Tyson's proposal. At that February 4
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meeting, WLR's board took a series of actions eegigo erect numerous
barriers that would insulate WLR from any acquisithot approved by the WLR
board. Through its actions, WLR's board attempteidhpose its will on
WLR's shareholders, by eliminating any opportufitythose shareholders to
exercise their shareholder rights thereby atterggtirdeprive them of the
benefits of an acquisition proposal from Tysonmy ather third party not
endorsed by the Board of Directors.

8. Specifically, at the February 4, 1994 Board nmggthe Directors:

(a) adopted a Shareholder Rights Agreement (P drsidiy;

(b) adopted certain executive severance arrangsni&holden
Parachutes");

(c) adopted certain severance packages for salanigdourly

employees ("Other Parachutes");

(d) amended the corporate bylaws of WLR relatintheoroles that

the Chairman and Vice Chairman of WLR play as efficto enhance
management's voting power to block Tyson's merggugsal;

(e) took actions which denied WLR's disinterestearsholders the
opportunities to consider Tyson's proposal; and

(f) purported to terminate the employment of a namif WLR

officers, while at the same time promising to expsenbstantial sums for the
benefit of those officers in the future,
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again to enhance management's voting power to Algskn's merger proposal.
These actions are described in WLR's Form 10-@hi@iquarterly period
ending January 1, 1994, which was filed with theusigies and Exchange
Commission on February 15, 1994

("Form 10-Q").

9. Pursuant to the Poison Pill, the Board of Dvesbf WLR

declared, among other provisions, that a dividénzhe "Right" per
outstanding share of WLR stock be issued to WLRIgtolders.

10. The Poison Pill provides that it is triggered;flips-in,” when

any person acquires voting control of 15% or mdrhe outstanding Common
Stock of WLR. Once triggered, the Poison Pill pdas that the Rights owned
by the acquiring person are automatically void, alhdther Rights holders
automatically may purchase for shares of Commonok3toWLR at half the
market price. The Board of Directors of WLR mayeerh the Rights at anytime
before the flip-in trigger occurs for $0.01 per Rig

11. The Poison Pill adopted by the Board of Directif WLR makes any
acquisition of more than 15% of the shares of Wi&hjbitively expensive to
any prospective acquirors. In addition to imposangevere financial

penalty on a potential acquiror, the "flip-in" ¢iet Poison Pill would cut

that potential acquiror's voting rights almost aifhAs a result, the

adoption of the Poison Pill has the effect of datgrany
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takeover offers for WLR except those that are aygudoy the Board of
Directors of WLR. Through their adoption of the &mi Pill, the Board of
Directors of WLR have entrenched themselves angtbgent officers of WLR
in their positions, and at the same time have gegriWWLR's shareholders of
the opportunity to consider lucrative offers foeithshares.

12. The Golden Parachutes fall into at least thetegories. In the

first category is James L. Keeler, President anéfCxecutive Officer of
WLR. If Keeler decides to leave WLR during a spiecifperiod after a
"Change of Control" (as that term is defined in @@den Parachutes) in
WLR, Keeler will receive three times his total canpgation, including base
salary, bonuses, and deferred compensation. IniacddKeeler would

receive a cash payment equivalent to the valuésaftbck options which are
not vested at the time of the Change of Contral, k@ fringe benefits such

as health insurance will be extended for threesyélre Board provided

that Keeler's compensation will be "grossed upieifessary to ensure this
level of compensation is received by Keeler astam®ount and any taxes
ordinarily paid by Keeler will be borne by WLR. UerdFederal tax law,
however, a substantial portion of those payments mad be deducted by WLR
for federal income tax purposes.

13. In the second category of Golden ParachuteBelfeert L. Seitz,

Chief Financial Officer, Secretary, and TreasufeMaR, and James L. Mason,
President of Wampler-Longacre, Inc., a subsididtybR. The terms of
Messrs. Seitz' and Mason's
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Golden Parachutes are identical to those of MrléteseGolden Parachute,
including the "gross up" provision, except thatytkde not include deferred
compensation.

14. The third category of Golden Parachutes prow@ttain executives

with a payment equal to 150% of their annual corspéan (base salary plus
bonuses) if the individual is terminated after &da@ge in Control." The
individuals in the third category will also receigeash payment equivalent
to the value of their stock options which are negted at the time of the
Change of Control and their fringe benefits, suehe@alth insurance, will

be extended for one and one-half years. Again, evhpplicable, these
benefits will be "grossed up" at WLR's expense.

15. The terms of the Other Parachutes are notadiedlin the 10Q,

thereby depriving Tyson and the other shareholfilers learning the true
cost to WLR of these precipitous acts by the DoestAlso, because of the
gross-up provisions of the Golden Parachutes,itheeholders are further
deprived of learning information about the truet¢coSNVLR caused by the
Directors' self-serving actions.

16. The Golden Parachutes adopted by the Boardre€iors of WLR
provide for extremely lucrative financial benetitssWLR's present
management, a number of whom presently are menob& R's Board of
Directors. At the same time, the Golden ParachanesOther Parachutes
adopted by the Board of Directors make any acdgoisitf WLR considerably
more expensive, and thereby reduce the likelihdahg such acquisition, or

56



at the least reduce the price that WLR's shareloldéht receive as a
result of any such acquisition. WLR has never disetl the true financial
cost of the Golden Parachutes and Other Paracthaes has conferred on
its officers and employees. These costs, which aaloe calculated based on
available information run into an indeterminablerner of millions of
dollars.

17. In addition, the WLR Board adopted a bylaw tratvides that the
record date for any special meeting held pursuatite Virginia Control
Share Acquisitions statute will be the day on whaahAcquiring Person (as
defined by the statute) requests such a meetifdger@trovisions of the
Virginia Control Share Acquisitions statute regagdthe timing of such a
meeting, and the solicitations that may precedé sumeeting, make it
extremely difficult for any third party to prevabainst management at such
a meeting. The bylaw adopted by the Board compoangsuch third party's
problems because it maintains voting rights for atous shareholders who
will have sold their shares to purchasers who mall have had advance
knowledge of a record date. Accordingly, the pusiig shareholders will be
disenfranchised at a special meeting held purdoahe Control Share
Acquisitions statute. On the other hand, the sgiihareholders who will
maintain their voting rights will have little incéwe to vote at all. Such
non-voters would be counted against the third partg in favor of
management. The bylaw, in combination with oth@vfgions of the Virginia
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Control Share Acquisitions statute, make it extrigroelikely that a third

party could effectively make its case to WLR's shafders in connection

with a meeting, and thereby eliminates the possitihat WLR's

shareholders will have the opportunity to partitépia a fair referendum

with respect to a third party's participation in W/k future. Moreover, in

light of the bylaw adopted by WLR, the operatiortlg Virginia Control

Share Acquisitions statute would conflict with thygeration of federal law
regarding the solicitation of proxies.

18. Also on February 4, 1994, the Directors amerntdedorporate

Bylaws purporting to "clarify" that the roles ofetfChairman of the Board

and the Vice Chairman of the Board are officerthefBoard, not of WLR.
Notwithstanding this supposed “clarification”, fath and in fact, both tt
Chairman and the Vice Chairman of the Board hawad acted as officers of
WLR, as well as to WLR's Board. Simultaneously, twembers of the Board,
William D. Wampler and George E. Bryan resigneasior Vice Presidents;
and Charles W. Wampler, Jr., Herman D. Mason, ®#fliD. Wampler, and George
E. Bryan, the four of whom who control well in esseof 10% of the shares of
WLR, resigned as employees of WLR but remainedrastors.

19. The sole motive for the actions described iragaph 18 was to
circumvent the fundamental purpose of the Conthalr& Acquisitions statute
which is to leave solely to the disinterested shalders the decision

whether "interested" shareholders will have a rightote on a transaction.
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These cynical acts by the Directors are intendegtty to dilute the

voting power of the disinterested shareholdersyatig these four directors
the opportunity to vote their shares, totaling virkkxcess of 10% of the
outstanding voting shares of WLR, while at the séime barring Tyson from
exercising its voting rights, all in direct violati of the plain intent of

the statute. The effect of the Board's action®@mmounded by the fact

that under the Control Share Acquisitions staftiyson will be unable to
vote its shares, thereby enhancing the voting sighthe remaining
shareholders. Thus, unless the Board's actiongescnded, its own
officers who have a plain interest in the outcorha special meeting called
pursuant to the Control Share Acquisitions Act] Wwive enhanced voting
power because of the statute's provision that Tysthmot be able to vote
its own shares at such a meeting.

20. On February 6, 1994, defendant Charles W. Wamgt., Chairman of
WLR, sent a letter to the Chairman of the Boar®ivéctors of Tyson
reporting that the WLR Board unanimously rejectgddn's offer of merger.
21. By letter dated February 6, 1994, WLR annouriodtie public that

on February 4, 1994 the Directors rejected Tysdarsiary 24, 1994 merger
proposal.

22. Also on February 6, 1994, the Directors sdettar to WLR's
shareholders describing the Poison Pill.
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23. None of the February 6, 1994 letters nor ahgmotoluntary
communication revealed the actions taken by thedo&Directors of WLR
that are described in paragraphs 8 (b)-(e), 12r14 €l 8.

24. These actions were only made public througlctimepulsory filing

of the Form 10-Q, eleven days after the fact.

Count |

25. Tyson realleges paragraphs 1-24.

26. In its Amended Complaint, WLR seeks a declamatihat the Virginia
Affiliated Transactions Statute is constitutional.

27. On its face and as applied, the Virginia Adfiéd Transactions
Statute essentially gives a Virginia corporatignis-existing board of
directors de facto veto power over mergers ancethex thwarts shareholder
democracy and burdens interstate commerce.

28. By denying a meaningful opportunity for sucdegsny possibly
interested merger partner other than one recethiegre-existing board's
approval, the Virginia Affiliated Transactions sttg on its face and as
applied:

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

(b) violates the Commerce Clause of the UnitedeStat

Constitution.
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29. The unconstitutionality of the Virginia Affiliad Transactions

Statute has injured and continues to injure Tyswabse it:

(a) diminishes the value of Tyson's shares in W)

(b) may affect Tyson's ability to merge with WLR.

Count Il

30. Tyson incorporates paragraphs 1-24.

31. The Virginia Control Share Acquisitions statdéfines "interested
shares" in pertinent part as the shares of a catiporsubject to the
statute, the voting of which may be exercised meaded by (a) an acquiror
with respect to a control share acquisition; (b) efficer of a corporation
subject to the statute; and (c) any employee afrparation subject to the
statute who is also a director of the corporatiéa. Code 13.1-728.1.

32. Among other things, the Virginia Control ShaAguisitions statute
provides that shares acquired in a control shageisition, as that term is
defined by the statute, shall have no voting rigimiess voting rights are
granted by resolution adopted by a majority ottadl votes which could be
cast in an election of directors by all outstandihgres, other than
"interested shares," which are not entitled to \wt¢he matter. Va. Code
13.1-728.3(A)-(B).

33. The actions taken by the WLR Board of Directmrd=ebruary 4,

1994, including (a) the amendments made to the \btriRorate bylaws relating
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to the roles that the Chairman and Vice Chairmay pk officers of the
corporation; (b) the resignations of Additional @terclaim Defendants
William D. Wampler and George E. Bryan as SeniarévPresidents; and (c) the
termination of compensation from WLR to Additior@dunterclaim Defendants
Charles W. Wampler, Jr., Herman D. Mason, Williamviampler, and George E.
Bryan, were intended to circumvent the clear pugpafsghe statute by

allowing "interested shares" owned by "managemintbte in a manner
prohibited by Va. Code 13.1-728.3(B).

34. Notwithstanding the actions taken by the WLRaBlodescribed in
paragraph 18, the shares owned or controlled bytidddl Counterclaim
Defendants W. Wampler, C. Wampler, Bryan and Maseri'interested shares"
under the Virginia Control Share Acquisitions statu

35. An actual controversy exists concerning whethershares owned or
controlled by Additional Counterclaim Defendants Wampler, C. Wampler,
Bryan and Mason are "interested shares" prohilfited voting on a

resolution to extend voting rights to shares a@glin a control share
acquisition as provided by Va. Code 13.1-728.3(A).

36. Similarly, if the Court determines that thedwldescribed above

in paragraph 18 is not rescinded, then such statutgplied:

(a) is preempted by federal proxy law developedenr8&ction 14

of the Securities Exchange Act of 1934 and theraéblates the Supremacy
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Clause of the United States Constitution; and,

(b) violates the Commerce Clause of the UnitedeStat

Constitution.

37. In the event the Directors' actions descrilbgpliragraph 15 are

not rescinded, Tyson is entitled to a declaratodgnent, pursuant to 28
U.S.C. 2201, that all WLR shares owned directlgjnectly or

beneficially, by Additional Counterclaim Defendaits Wampler, C. Wampler,
Bryan and Mason, are "interested shares" undeYitiginia Control Share
Acquisitions statute and accordingly may not besglah the referendum
provided by the statute.

38. Alternatively, if the Court determines that 8teres owned

directly, indirectly or beneficially, by Addition&ounterclaim Defendants
W. Wampler, C. Wampler, Bryan and Mason, are naetested shares" under
the Virginia Control Share Acquisitions statuteeritsuch statute as
applied:

(a) is preempted by the Williams Act and therefddates the

Supremacy Clause of the United States Constitution;

(b) violates the Commerce Clause of the UnitedeStat

Constitution.

39. The unconstitutionality of the Virginia Conti®hare Acquisitions
statute as applied has injured and continues twanjyson because it:

(a) diminishes the value of Tyson's shares in W)

(b) may affect Tyson's ability to merge with WLR.
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Count Ill

40. Tyson realleges paragraphs 1-24.

41. The operation of the Virginia Affiliated Trams@mns Statute, the
Virginia Control Share Acquisitions statute, and Zade 13.1-646, taken
together, on their face and as applied, gives giMa corporation's pre-
existing board of directors a de facto veto powaranergers, and therefore
thwarts shareholder democracy and burden interstatgnerce by, among other
things:

(a) allowing intransigent management to maniputllagerecord date

for determining stock ownership to deprive shardérd of the ability to

vote their shares in a fully informed and meanihgfay;

(b) discouraging shareholders from voting theicktoy

permitting a discriminatory poison pill to be adegtn the face of a
noncoercive proposal, particularly when combinethwhe manipulation of
these statutes by the Board as in this case;

(c) frustrating the full purposes and objective€ohgress in

enacting the Williams Act by giving intransigent magement the ability to
impede a noncoercive proposal without consultirayaholders; and

(d) impermissibly tilting the balance between maragnt and an

acquiror in the context of a noncoercive proposal.
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42. By denying a meaningful opportunity for sucdegany possibly
interested merger partner in the face of intrandigeanagement, the
operation of the Virginia Affiliated Transactiorasiite, the Virginia
Control Share Acquisitions statute, and Va. Cod&-8636, taken together,
on their face and as applied,
(a) are preempted by the Williams Act and therefootate the
Supremacy Clause of the United States Constitution;
(b) violate the Commerce Clause of the United St@tenstitution.
43. The unconstitutionality of these Virginia stagihave injured and
continue to injure Tyson because they:
(&) diminish the value of Tyson's shares in WLR] 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 @dlase fiduciary
duties; are contrary to the interests of WLR's shalders; and are intended
to entrench WLR's present management in its posited WLR by making an
acquisition by Tyson or any other third party pieaity impossible, all for
the purpose of protecting existing management apdiwing shareholders the
opportunity to consider a non-coercive proposal.
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Specifically, the actions taken by the Board ofddiors of WLR:

(a) allow intransigent management to manipulateRéeord Date of

stock ownership to deprive shareholders of thetald vote their stock;
(b) discourage shareholders from voting their shhgepermitting

a discriminatory poison pill to be adopted in thed of a noncoercive
proposal;

(c) frustrate the full purposes and objectives oh@ress in

enacting the Williams Act by giving intransigent magement the ability to
defeat a noncoercive proposal without consultirayaiolders;

(d) impermissibly tilt the balance between manageraed a

potential acquiror in the context of a noncoergveposal;

(e) burden WLR with increased and undisclosed dbstaigh

operation of the Golden and Other Parachutes;

(f) manipulate WLR's Bylaws and the status of WL&tficers

solely for the purpose of entrenching existing nggamaent;

(9) fail to disclose Board action to the sharehrdde a timely

and meaningful way; and

(h) establish a series of corporate artifices im@@ampt to

deprive the shareholders of the opportunity to irsthe Tyson proposal in
a fully-informed manner.
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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 harmed because it willdemied the opportunity to
have its proposal freely and fairly considered bR shareholders, and
WLR's shareholders will be irreparably harmed beeahey will be denied the
opportunity to consider and, if they so choosedcept Tyson's proposal.
49. Unless preliminary and permanent injunctivéefés granted,

Tyson will be irreparably harmed in at least thiéofeing additional
respects:

(a) Tyson will be denied a meaningful opportungyconsummate 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 and financial uncertasposed by the Virginia
statutes, the Poison Pill, the Golden ParachutesQther Parachutes, and
the Board's other actions described above;

(d) WLR's shareholders will be discouraged frondteing their shares

to Tyson because of the economic and financial oty created by the
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Virginia statutes, the Poison Pill, the Golden Ehtdaes, the Other
Parachutes, and the Board's other actions desaultace;
(e) Tyson will be deprived of the opportunity tajage control of
WLR, a unique business;
(f) Tyson will suffer a massive dilution of its etyand voting
interest in WLR, pursuant to a discriminatory, wvfial, and ultra vires
Poison Pill; and
(9) Tyson will be subjected to unnecessary andasmeable delay in
obtaining the approval of any business combinatipthe incumbent Board of
Directors and management, which could prevenbinfconsummating an
acquisition of WLR.
50. Unless preliminary and permanent injunctivéefés granted,
WLR's shareholders, including any residing in tleerthonwealth of Virginia,
will be irreparably harmed by losing their rightdell their shares to
Tyson at a premium.
51. The foregoing circumstances constitute a dapam of Tyson's
rights under the Williams Act, the United States&dution, and the laws
of the Commonwealth of Virginia, and will resultimeparable injury to
Tyson, to WLR shareholders, and to the investingipu

Relief Sought
52. Tyson has no adequate remedy at law.
53. Tyson seeks a declaration that:
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(a) the Virginia Affiliated Transactions statuteqMCode 13.1-

725 et seq.) on its face and as applied is undatistial;

(b) the Control Share Acquisitions Statute (Va. €68.1-728.1,

et. seq.) as applied is unconstitutional;

(c) Section 13.1-646 of the Virginia Stock CorparatAct as

applied is unconstitutional;

(d) the Directors breached their fiduciary dutied duty of

loyalty in taking the actions described in the Cenciaims;

(e) the Poison Pill, Golden Parachutes and OthexdRates are

invalid;

(f) notwithstanding the actions taken by the WLRaBbdescribed

in paragraph 18, the shares owned by Additionaln@oulaim Defendants W.
Wampler, C. Wampler, Bryan and Mason are "interesteares" under the
Virginia Control Share Acquisitions Statute.

54. Tyson seeks to temporarily, preliminarily amarpanently:

(a) enjoin defendants from taking any action inwngkihe terms of

the Virginia Affiliated Transactions and Control&k Acquisitions statutes;
(b) enjoin defendants from taking any action irtierance of the

Poison Pill, Golden Parachutes or Other Parachutes;
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(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 in paragraph 18.
(f) directing the Directors to rescind the bylavsdebed above
in paragraph 18, or in the alternative enjoin theration of such bylaw.
55. Tyson seeks such other and further reliefissGburt may deem
just and proper, including its costs and attorniags.
Respectfully submitted,
TYSON FOODS, INC.

BY: /s/ R Craig Wod

Of Counse

James L. Sanderlin (VSB #05878)

Thomas E. Spahn (VSB #17411)

Thomas F. Farrell, 1l (VSB #19109)

R. Craig Wood (VSB #24264)

McGUIRE, WOODS, BATTLE & BOOTHE
One James Center

901 East Cary Street

Richmond, VA 23219

(804) 775-1000

Russell E. Brooks

MILBANK, TWEED, HADLEY & McCLOY
1 Chase Manhattan Plaza

New York, NY 1000-1413

(212) 530-5000

JamesR. Sipe, Esqg. (VSB #3742)
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LITTEN & SIPE

Post Office Box 712
410 Neff Avenue
Harrisonburg, VA 22801
(703) 434-5353

Attorneys for Defendant and
Counterclaimant, Tyson Foods, Inc.

CERTIFICATE OF SERVICE

A copy of this document was mailed on Februaryl2®4, to:

William R. Norfolk, Esq.
SULLIVAN & CROMWELL
125 Broad Street
New York, NY 10004

Douglas L. Guynn, Esqg.
WHARTON, ALDHIZER & WEAVER
100 S. Main Street
Harrisonburg, VA 22801

/sl R Craig Wod
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