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

NOTICE OF ANNUAL MEETING OF SHAREHOL DERS
January 10, 1997

To the Shareholders of Tyson Foods, Inc.:

Notice is hereby given that the Annual Meeting b&&holders of Tyson Foods, Inc., a Delaware catpor (the "Company"), will be held
the Walton Arts Center, 495 West Dickson Streeyelaville, Arkansas, on Friday, January 10, 1287,0:00 a.m., local time, for the
following purposes:

1. To elect eleven members to the Board of Diractor

2. To approve an amendment to the Company's AmeamuidéRestated Nonstatutory Stock Option Plan whichld increase the number of
shares of Class A Common Stock authorized for restighereunder by 4,000,000 shares.

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

Only shareholders of record at the close of businesNovember 18, 1996, will be entitled to vot¢hat Annual Meeting and any
adjournments or postponements thereof. A list afsholders entitled to vote at the Annual Meetiniglve maintained during the ten-day
period preceding the meeting at the office of tienPany's General Counsel, 3422 N. College, Suikagetteville, Arkansas 72703.

The Company's Proxy Statement is submitted herewith Annual Report for the fiscal year ended Seper 28, 1996, is being mailed to
shareholders together with this Notice and Proxagestent.

By Order of the Board of Directors

Mary Rush
Secretary

Springdale, Arkansas
December 6, 1996

YOUR VOTE ISIMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TOATE, SIGN AND PROMPTLY RETURN YOUR PROXY SO
THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH YOR WISHES. THE GIVING OF SUCH PROXY DOES NOT
AFFECT YOUR RIGHT TO REVOKE IT LATER OR VOTE YOURFARES IN PERSON IN THE EVENT YOU SHOULD ATTEND
THE MEETING.



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

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On January 10, 1997

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaioof Directors of Tyson Foods, Inc. (the "Companlf is for use only at the Annual
Meeting of Shareholders to be held at the Waltais @enter, 495 West Dickson Street, FayettevillkaAsas, on Friday, January 10, 199°
10:00 a.m., local time, and any adjournments otgmrements thereof.

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

This proxy material is first being mailed to shaslelers on or about December 6, 1996.
OUTSTANDING STOCK AND VOTING RIGHTS

As of September 28, 1996, the outstanding shartteed€ompany's capital stock consisted of 76,5@sBfares of Class A Common Stock
and 68,446,742 shares of Class B Common Stockh@liers of record of the shares of Class A ComntookSand Class B Common Stock
outstanding on November 18, 1996, will vote togetieea single class on all matters hereby submiittstiareholders and such other matters
as may properly come before the Annual Meetingamndadjournments or postponements thereof. Eaale stiflass A Common Stock will
entitle the holder to one vote and each shareas<CB Common Stock will entitle the holder to teteg on all such matters. The stock
transfer books of the Company will not be closed.

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



The enclosed form of proxy also provides a metlwwashareholders to abstain from voting with respethe proposal to approve the
amendment to the Amended and Restated Nonstat8tock Option Plan (the "NSO Plan Proposal”). Bytaibing, shares would not be
voted either for or against the NSO Plan Propdmsalwould be counted for quorum purposes. Whilegmeay be instances in which a
shareholder will wish to abstain, the Board of Bicgs encourages all shareholders to vote thenesha their best judgment and to particiy
in the voting process to the fullest extent possiBiroker "non-votes" with respect to the NSO FRaoposal will be treated in the same
manner as abstentions for voting and quorum pugpose

PRINCIPAL SHAREHOLDERS

The following table sets forth certain informati@s, of September 28, 1996, regarding the only perknown by the Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Name and Address of Numb
Beneficial Owner Title of Class Benef

er of Shares Percent
icially Owned of Class

Don Tyson and Class B Common Stock 6
Tyson Limited Partnership

2210 W. Oaklawn Drive

Springdale, AR 72762-6999

INVESCO PLC Class A Common Stock

11 Devonshire Square

London EC2M 4YR

England

(1) Includes 500,000 shares of Class B Common Stoc
Tyson, Senior Chairman of the Board of the Company,
of Class B Common Stock owned of record by the Tyso
Delaware limited partnership (the "Partnership"). D
combined percentage interest as a general and limit
Partnership and the Estate of Randal Tyson has a 45
interest as a limited partner in the Partnership. B
widow of Randal Tyson, has limited dispositive powe
is the principal income beneficiary of, the Estate
Tyson's adult children, including John H. Tyson, ar
beneficiaries of such estate. The managing general
Partnership is Don Tyson. The other general partner
Chairman of the Board and Chief Executive Officer o
Starr, Director of the Company; John H. Tyson, Dire
the Beef and Pork Division of the Company; James B.
to the Company; and Harry C. Erwin, Jr. Don Tyson,
partner, has the exclusive right, subject to certai

all things on behalf of the Partnership necessary t
control and operate the Partnership's business, inc

8,399,040(1) 99.9

4,983,515(2) 6.5

k owned of record by Don
and 67,899,040 shares
n Limited Partnership, a
on Tyson has a 54.3123
ed partner in the

.0620 percentage
arbara A. Tyson, the

r with respect to, and

of Randal Tyson. Don

e contingent

partner of the

s are Leland E. Tollett,
f the Company; Joe F.
ctor and President of
Blair, General Counsel
as managing general

n restrictions, to do

0 manage, conduct,
luding the right to vote



all shares or other securities held by the Partners
right to mortgage, pledge, or grant security intere
Partnership. The Partnership terminates December 31
the Partnership may be dissolved upon the occurrenc
including (i) a written determination by the managi
the projected future revenues of the Partnership wi
enable payment of costs and expenses, or that such
such that continued operation of the Partnership wi
interest of the partners, (ii) an election to disso

the managing general partner that is approved by th
majority in percentage interest of all general part

of all or substantially all of the Partnership's as
withdrawal of the managing general partner or any o
(unless such partner is the sole remaining general

a dissolution of the Partnership. Upon dissolution
partner, including all limited partners, will recei

after payment of creditors, loans from any partner,
account balances, their respective percentage inter
assets. In addition to the above-listed shares of C
Partnership also is the record owner of 500,000 sha
Stock of the Company.

(2) A report on Schedule 13G has been filed with t
Exchange Commission by INVESCO PLC ("INVESCOQO") indi
shared voting and dispositive power over 4,983,515

Stock. The foregoing information has been included

without independent investigation of, the disclosur
INVESCO's Schedule 13G.

hip, as well as the

sts in any assets of the

, 2040. Additionally,

e of certain events,

ng general partner that
Il be insufficient to
future revenues will be

Il not be in the best

Ive the Partnership by

e affirmative vote of a
ners, and (iii) the sale
sets and properties. The
ther general partner
partner) will not cause
of the Partnership, each
ve in cash or otherwise,
and return of capital
ests in the Partnership
lass B Common Stock, the
res of Class A Common

he Securities and

cating that INVESCO has
shares of Class A Common
in reliance upon, and

es contained in



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with res

ownership of the Company's two classes of Common St

1996, by its directors, nominees for election as di
officers and by all directors and executive officer

pect to the beneficial
ock, as of September 28,
rectors, named executive
S as a group:

Shares of Percent of Shares

Class A Outstanding Class

Common Stock Class A Common St
Name of Beneficially Common Benefici
Beneficial Owner Owned(1) Stock Owned(

of Percent of
B Outstanding
ock Class B Aggregate
ally Common Voting
1) Stock Percentage

Don Tyson 632,941(2) 1.0 68,399,
Leland E. Tollett(4) 2,068,327 2.7
Joe F. Starr(4)  1,316,689(5) 1.7
Neely E. Cassady 817,908 11
Gerald M. Johnston 556,276 *
Donald E. Wray 501,066 *
John H. Tyson(4)(6) 190,524(7) *
Barbara A. Tyson(6) 103,728 *
Greg W. Lee 76,539 *
David S. Purtle 66,356 *
Fred S. Vorsanger 34,000 *
Lloyd V. Hackley 5,886 *
Shelby D. Massey 3,852 *

All Directors and Executive

Officers as a Group 6,708,118 8.8 68,399,

(20 persons)

*Indicates ownership or aggregate voting percentage

(1) Includes beneficial ownership of shares with r

or investment power may be deemed to be directly or
Accordingly, the shares shown in the foregoing tabl
directly, shares held in such person's accounts und
employee stock purchase plan, shares owned by certa
family members and shares held by the individual as
fiduciary or other similar capacity, unless otherwi
described below. Also includes shares subject to pr
options held by certain named individuals.

(2) Includes 500,000 shares of Class A Common Stoc
Tyson Limited Partnership.

(3) Includes all shares of Class B Common Stock ow
Tyson Limited Partnership as described in Footnote
Shareholders table.

040(3) 99.9 90.0

ok ok k% ok ok Ok X % ok

040(3) 99.9 90.8
of less than 1%.

espect to which voting
indirectly controlled.

e include shares owned
er the Company's

in of the individual's
atrustee orin a

se disclaimed and/or
esently exercisable

k owned of record by the

ned of record by the
1 to the Principal



(4) Does not include any shares of Class A and Cla ss B Common Stock owned
of record by the Tyson Limited Partnership of which Leland E. Tollett, Joe

F. Starr and John H. Tyson have a general partnersh ip interest. See

Footnote 1 to the Principal Shareholders table.

(5) Does not include 543,000 shares of Class A Com mon Stock held by the
Tyson Foundation, a nonprofit charitable organizati on. Mr. Starris a
trustee of the Foundation and disclaims beneficial ownership of all such
shares.

(6) Does not include Class B Common Stock owned of record by the Tyson
Limited Partnership nor 469,646 shares of Class A C ommon Stock owned by the
Estate of Randal Tyson.

(7) Does not include 1,500,000 shares of Class A C ommon Stock held by a
trust established for the Company's profit sharing plan for which John H.
Tyson, an executive officer and a director of the C ompany, serves as
trustee and disclaims beneficial ownership of such shares.

ELECTION OF DIRECTORS

The Company's Board of Directors for the ensuirgy y& currently set at eleven members and mayxieel from time to time by or in the
manner provided in the Company's Amended and ResBtlaws. Directors are elected for a term of yea&r or until their successors are
duly elected and qualified. The following slateetdven nominees has been chosen by the Board etbis, and the Board recommends that
each be elected.

Don Tyson, Age 66; Senior Chairman of the Boar®ioéctors of the Company. Mr. Tyson served as @hair of the Board until April 1995
at which time he was named Senior Chairman. Mromysas been a director of the Company since 198Zdrved as Chief Executive
Officer of the Company until March 1991.

Leland E. Tollett, Age 59; Chairman and Chief ExeauOfficer of the Company. Mr. Tollett was nam@Hbairman of the Board in April
1995. He served as Vice Chairman, President anelf Eiecutive Officer of the Company since March 198d President and Chief
Operating Officer from 1983 until 1991. He has baatirector of the Company since 1984.

Joe F. Starr, Age 63; private investor. Mr. Starved as a Vice President of the Company until Ma@96. Mr. Starr has served the
Company as a director since 1969.

John H. Tyson, Age 43; President, Beef and Porksi2in and Director of Governmental, Media and RuBlelations. Mr. Tyson has also
served the Company as Vice President and Direéténgineering/Environmental/Capital Spending, aséresident of Marketing/Corpor
Accounts and as Special Projects Manager. Mr. Tyssnbeen a director of the Company since 1984.

Shelby D. Massey, Age 63; farmer and private irmedfir. Massey served as Senior Vice Chairman eBbard of Directors of the Compe
from 1985 to 1988. He has been a director of then@amy since 1985.
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Neely E. Cassady, Age 68; Chairman of the Boa@asfsady Associates, Inc., and has served as angag&tate Senator since Jani
1983. Mr. Cassady has been a director of the Coyngiane 1974.

Fred S. Vorsanger, Age 68; private business camsty¥Walton Arena Manager and Vice President (Bo&rof the University of Arkansas.
He is a director of Mcllroy Bank & Trust Co. of Fetfeville and has served as Mayor and directonefQity of Fayetteville, Arkansas. Mr.
Vorsanger served as a Vice President of the UrityasEArkansas from 1968 until 1988. He has bedaliractor of the Company since 1977.

Barbara A. Tyson, Age 47; Vice President of the @any. Ms. Tyson has served in related capacitiethéolast five years and was
previously a Regional Sales Manager in the FoodselDivision. Ms. Tyson has been a director of @mmpany since 1988.

Lloyd V. Hackley, Age 55; President, North Caroli@ammunity College System. Mr. Hackley was Chaincelhd Tenured Professor of
Political Science at the Fayetteville State Uniitgr$-ayetteville, North Carolina, from 1988 to BMr. Hackley has been a director of the
Company since 1992.

Donald E. Wray, 59; President and Chief Operatiffic€r of the Company. Mr. Wray was named Presigert Chief Operating Officer in
April 1995 after serving as Chief Operating Offisémce 1991, and Senior Vice President, Sales aamtdfing Division since 1985. Mr. Wri
has been a director of the Company since Janu&4.19

Gerald M. Johnston, 54; private investor. Mr. Jébnsvas Executive Vice President of Finance forGoenpany from 1981 to June 30, 1996,
at which time he resigned and became a consutiahetCompany. Mr. Johnston was elected as a meuofihee Board by the Board of
Directors on June 27, 1996.

Each of the foregoing nominees is currently senaa@ director of the Company and, with the exoeptf Mr. Johnston, was elected at the
last Annual Meeting of Shareholders. John H. Tyisadhe son of Don Tyson. Barbara A. Tyson is théomi of Randal Tyson, who was the
brother of Don Tyson and uncle of John H. Tysorer€hare no other family relationships among thegomng nominees. By reason of their
beneficial ownership of the Company's common stBdqg Tyson and the Tyson Limited Partnership aendsd to be controlling persons of
the Company. None of the companies or organizatistes] above is a parent, subsidiary or affiliet¢he Company.

On August 22, 1996, Don Tyson entered into a Sdijprh and Consent with the Securities and Exch&aemission pursuant to which Mr.
Tyson, without admitting or denying any wrongdoingnsented and agreed to the entry of a Final Jadgpermanently enjoining him from
violating Section 10(b) of the Securities ExchaAgéof 1934 and Rule 10b-5 thereunder and requittregpayment of a civil money penalty
of $46,125. The Stipulation and Consent was entasesl Final Judgment on October 8, 1996, by théed8tates District Court for the
Western District of Arkansas. The Stipulation



and Consent arose as a result of the SEC's inaéistigof certain purchases and sales of commork stibarctic Alaska Fisheries Corporation
by Fred Cameron, an acquaintance of Mr. Tysonyire 11992.

Unless otherwise designated, the enclosed proybeivVoted for the election of the foregoing elememinees as directors. To be elected as ¢
director, each nominee must receive the favorable of a majority of the votes cast at the meetBizareholders are not entitled to cumulate
voting with respect to the election of directoreeTBoard of Directors does not contemplate thatadrilge nominees will be unable to stand
for election, but should any nominee become unalklfor election, all proxies will be voted foetklection of a substitute nominated by the
Board of Directors.

The Board of Directors (the "Board") does not hawtanding nominating committee. The Board nomipérsons to be nominees for
director and will consider suggestions by sharetrsidor names of possible future nominees delivarediting to the Secretary of the
Company on or before September 30 in any year Bbad has a compensation committee whose primagtifun is to oversee the
administration of the Company's employee benedinpland establish the Company's compensation gmliBiee "Report of Compensation
Committee" contained herein. This committee, cossgatiof Shelby D. Massey, Fred S. Vorsanger andyNeeCassady met one time and
held one special telephonic meeting during fis@86L The Compensation Committee has establishpdaas subcommittee thereof
comprised of Neely E. Cassady and Fred S. Vorsdongéhne purpose of administering the Company'$goerancebased compensation pla
The special subcommittee met twice during fisc&l6l9he Board has an audit committee to assistfiilfilling its fiduciary responsibilities
for the financial reporting of the Company. Membefshe audit committee are Fred S. Vorsanger, WEelCassady and John H. Tyson. The
audit committee met four times during fiscal 1996.

The Board held four regularly scheduled meetingssital 1996. All current directors, with the extiep of Gerald M. Johnston who becarnr
director in June 1996, attended all of the meetings

PROPOSAL TO APPROVE AMENDMENT TO
AMENDED AND RESTATED NONSTATUTORY STOCK OPTION PLAN

The Company's Amended and Restated Nonstatutock &ption Plan of 1982 (the "NSO Plan") was oriffinadopted and approved by the
shareholders of the Company on February 25, 1988 plirpose of the NSO Plan is to provide key eng#eythe opportunity to acquire a
proprietary interest in the Company through thechase of shares of Class A Common Stock, therelg siosely aligning their interests
with that of the Company's shareholders.

At the Annual Meeting, shareholders will be reqaddb approve the NSO Plan Proposal which woulcease in the number of shares
authorized for issuance thereunder by 4,000,006esh@he NSO Plan Proposal has been approved [Botel.
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The NSO Plan currently authorizes the grantinga@dlsoptions and stock appreciation rights ("SARs"purchase or acquire up to 5,500,000
shares of Class A Common Stock. As of Decembe®96 lapproximately 60,525 shares of Class A Com8tonk were available for
issuance under the NSO Plan. The NSO Plan Propmsddl increase the maximum number of shares audifior issuance under the NSO
Plan to 9,500,000, subject to adjustment as pravikiéhe NSO Plan for certain changes in the Comipasapital structure, and the number of
shares currently available for grant thereundér,®60,525. The NSO Plan is currently scheduledpire on March 31, 2000, unless
otherwise extended by the Board.

The NSO Plan is solely administered by the Sp&bmhmittee of the Compensation Committee of the 8@ad is intended to qualify as a
"performance-based" plan under OBRA, as defined (Beport of Compensation Committee” for a moraitkd description of the Special
Committee and OBRA). Under the NSO Plan, the Sp&danmittee may, in its discretion, grant optiorisietr are not subject to, and do not
meet the requirements for special tax treatmenéwutite Internal Revenue Code of 1986, as amentedi¢iternal Revenue Code"). Any
options granted must have an exercise period ofim@ than ten years. Additionally, the exerciseeper share for each option may not be
less than the fair market value of the underlyingres on the date of the grant. Options may becisegl upon notice to the Company and
payment of the option exercise price in cash. Addilly, if approved by the Special Committee, éxercise price for an option may also be
satisfied by delivery of already owned shares @s€IA Common Stock, valued at its fair market valsief the time of exercise, or a
combination of shares and cash, equal in the agtgdg the option exercise price.

In addition to options, the NSO Plan also provifteghe grant of SARs which may be granted eitijealfne, (ii) simultaneously with the
grant of an option and in conjunction therewithirothe alternative thereto, or

(iii) subsequent to the grant of an option. An Sé&mRitles the holder, upon exercise of such SAReteive from the Company shares of Class
A Common Stock, cash or any combination of the as@pecified in the exercise request (but subgetttet approval of the Special Commi
with respect to any cash payment) having an agtgegdue equal to the product of (i) the excesheffair market value on the date of
exercise over the exercise price per share spédifisuch SAR or its related option, multiplied (iiy the number of shares for which such
SAR may be exercised.

Under currently applicable provisions of the InrRevenue Code, an optionee will not be deemeeédeive any income for federal income
tax purposes upon the grant of any option or SA&euthe NSO Plan, nor will the Company be entitted tax deduction at that time. Upon
the exercise of an option or SAR, the optionee hélldeemed to have received ordinary income imasuat equal to the difference between
the exercise price and the market price of theeshan the exercise date. The Company will be alficareincome tax deduction equal to the
excess of market value of the shares on the dareastise over the cost of such shares to the rogsio
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As noted above, the NSO Plan provides that "keyleyeps" of the Company are eligible to particighterein. The term "key employee" is
defined to include employees, officers, directoms)sultants and independent contractors who resetgices which tend to materially
contribute to the success of the Company. No détation has been made with respect to future reotpiof options or SARs under the NSO
Plan and it is not possible to specify the namgsositions of persons to whom options or SARs ballgranted, or the number of shares,
within the limitations of the NSO Plan, as amendedje covered by such options or SARs. Howeveregsired by Securities and Exchange
Commission rules, the following table shows the banand dollar value benefit of all options grandeding fiscal 1996 to (i) the Senior
Chairman of the Board, (ii) the Chief Executive i&4f, (iii) each of the other named executive @ffs; (iv) all current executive officers as a
group, (v) all non-executive directors as a graup (vi) all non-executive officers and employegs@roup:

NEW PLAN BENEFITS
AMENDED AND RESTATED NONSTATUTORY STOCK OPTION PLAN

Number of

Name and Position Dollar Va lue Options(1)
Don Tyson $ -
Senior Chairman of the Board
Leland E. Tollett ---
Chairman and Chief Executive Officer
Donald E. Wray 128,125 25,000
President and Chief Operating Officer
David S. Purtle 160,000 32,500
Executive V.P., Operations,
Warehousing and Transportation
Greg W. Lee 160,000 32,500
Executive V.P., Sales, Marketing
and Technical Services
Executive Group 835,875 2) 173,000
Non-Executive Director Group -
Non-Executive Officer Employee Group 5,012,863 2) 1,156,850
(1) Represents fiscal 1996 option grants.
(2) Dollar value benefit based upon closing price of Company's Class A
Common Stock as of September 28, 1996. These option s were granted at
exercise prices of $22.75 and $21.875 per share, wh ich were the fair market

values of the underlying shares on the date of gran t.

On September 28, 1996, the closing price of the gay's Class A Common Stock, as listed on the NpSi@dional Market was $27.00 per
share.



Approval of the NSO Plan Proposal will require #iirmative vote of the majority of votes cast e tholders of the shares of Class A
Common Stock and Class B Common Stock voting tegeth a single class. The Board recommends a @fRethe NSO Plan Proposal.

EXECUTIVE COMPENSATION AND OTHER INF ORMATION
The following table shows all the cash compensation paid or to be paid by
the Company or any of its subsidiaries, as well as certain other
compensation paid or accrued, during the fiscal yea rs indicated, to the
Senior Chairman, the Chairman and Chief Executive O fficer, and the three
highest paid executive officers of the Company for such period in all

capacities in which they served:

SUMMARY COMPENSATION TABLE

Annual Compensation Long- Term Compensation Awards

Name and Other Annual All Other
Principal Compensa- Op tions/ Compensa-
Position Year Salary Bonus tion SARs tion(2,3,4)
Don Tyson,
Senior Chairman of the Board

1996 $720,000 -0- $979,839(1) -0- $51,120

1995 720,000 -0- 973,776(1) -0- 155,562

1994 630,000 792,000 723,756(1) -0- 142,147

Leland E. Tollett,
Chairman and Chief Executive Officer

1996 $607,500 -0- N/A -0- $43,132
1995 600,000 -0- N/A -0- 55,800
1994 513,750 660,000 N/A -0- 38,776

Donald E. Wray,
President and Chief Operating Officer

1996 $398,869 -0- N/A 25,000 $28,319
1995 379,688 -0- N/A -0- 31,907
1994 299,955 247,500 N/A -0- 23,551
David S. Purtle,
Executive V.P., Operations, Warehousing and Transp ortation
1996 $294,062 -0- N/A 32,500 $20,878
1995 278,438 -0- N/A 2,500 22,794
1994 246,163 151,250 N/A -0- 19,381
Greg W. Lee,
Executive V.P., Sales, Marketing, and Technical Se rvices
1996 $275,000 -0- N/A 32,500 $19,525
1995 253,750 -0- N/A 2,500 18,017
1994 198,958 137,500 N/A -0- 15,586
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(1) In 1996, "Other Annual Compensation” for Mr. T
entertainment costs and amounts reimbursed for esti
liability related thereto of $571,720 and $398,119,
"Other Annual Compensation” for Mr. Tyson includes
costs and amounts reimbursed for estimated income t
thereto of $566,046 and $380,245, respectively. In
Compensation" for Mr. Tyson includes travel and ent
amounts reimbursed for estimated income tax liabili
$412,637 and $299,539, respectively.

(2) In 1996, "All Other Compensation" includes the
Tyson, Tollett, Wray, Purtle and Lee: (i) Company m
the Employee Stock Purchase Plan of $36,000; $30,37
$13,750 for each named executive, respectively, and
contributions to the Executive Savings Plan of $15,
$6,175 and $5,775 on behalf of each named executive
a portion of 1996 pretax elective deferral contribu
salary) made by each person to such plans. There we
under split dollar life insurance policies on Mr. T

(3) In 1995, "All Other Compensation" includes the
Tyson, Tollett, Wray, Purtle and Lee: (i) Company m
the Employee Stock Purchase Plan of $36,000; $30,00
$12,688 for each named executive, respectively, and
contributions to the Executive Savings Plan of $30,
$8,872 and $5,329 on behalf of each named executive
a portion of 1995 pretax elective deferral contribu
salary) made by each person to such plans. Also in
representing the dollar value benefit of premium pa
dollar life insurance policies on Mr. Tyson for whi
reimbursed for premiums paid.

(4) In 1994, "All Other Compensation" includes the
Tyson, Tollett, Wray, Purtle and Lee: (i) Company m
the Employee Stock Purchase Plan of $31,500; $25,68
$9,948 for each named executive, respectively, and
contributions to the Executive Savings Plan of $20,
$7,073 and $5,638 on behalf of each named executive
a portion of 1994 pretax elective deferral contribu
salary) made by each person to such plans. Also in
representing the dollar value benefit of premium pa
dollar life insurance policies on Mr. Tyson for whi
reimbursed for premiums paid.
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OPTION/SAR GRANTS IN LAST FISCAL

The following table shows all individual grants of
named executives during the fiscal year ended Septe

Individual Grants

Number of

Securities

Underlying % of Total

Options/ Options/SARs Exercise
SARS Grantedto orBase Exp
Granted Employees Price ti

Don Tyson — -
Leland E. Tollett--- — -
Donald E. Wray 25,000 8.3%  $21.875 3/1

David S. Purtle 7,500 0.7% 22.750 11/1
25,000 8.3% 21.875 3/1

Greg W. Lee 7,500 0.7% 22.750 11/1
25,000 8.3% 21.875 3/1
(1) These shares were granted with respect to the
Stock for a ten-year period beginning as of Novembe
15, 1996. The options do not qualify as "incentive
Internal Revenue Code. The exercise prices of $22.7
fair market value of the Class A Common Stock on th
Vesting at 20% begins on November 20, 1998, the end
continues at 20% for each subsequent year until all
March 10, 2003. Options not exercised expire on Mar
options are forfeited upon termination of employmen

(2) As required by Securities and Exchange Commiss
regulations, potential realizable values are based

the Class A Common Stock price appreciates at the a
compounded annually from the date of grant until th
option term and is not intended to forecast appreci

stock options to the
mber 28, 1996.

Potential Realizable
Value at Assumed
Annual Rates of

Stock Price
Appreciation
ira- for Option Term(2)

te 5% 10%

0/06 $343,977 $871,578

9/05 107,305 271,932
0/06 343,977 871,578

9/05 107,305 271,932
0/06 343,977 871,578
Company's Class A Common
r 20, 1995, and March
stock options" under the
5 and $21.875 were the
e dates of the grants.

of the third year, and
shares are vested on
ch 10, 2006. Unvested
t.

ion rules and

on the assumption that
nnual rates shown

e end of the ten-year
ation in stock price.

Tyson's stock price at the end of the ten-year temsed on a 5% annual appreciation would be $35:6337.05; and on a 10% annual
appreciation would be $56.73 and $59.01.
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Director Compensation
Neely E. Cassady, Fred S. Vorsanger, Lloyd V. HagkEhelby D. Massey, and Joe F. Starr, outsideidirs serving on the board, receive
annual retainer of $25,000, while Don Tyson, Lel&dollett, John H. Tyson, Barbara A. Tyson, Dahal Wray, and Gerald M. Johnston,
directors who are also employees or consultantiseo€ompany, receive $2,500 per meeting. Outsidetdirs are compensated at the rate of
$1,000 per day for time spent on board-related/itiet.

OPTION/SAR EXERCISES AND HOLDI

The following table sets forth information with res
executives concerning unexercised options and SARs
the fiscal year.

NGS

pect to the named
held as of the end of

AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR V ALUES
Number of
Securi ties Value of
Underl ying Unexercised
Unexer cised In-the-Money
Option s/SARs  Options/SARs
at FYy -End at FY-End(1)
Shares Unexerci sed
Acquired on Value Exer- U nexer- Exer- Unexer-
Name Exercise Realized cisable c¢ isable cisable cisable
Don Tyson
Leland E. Tollett ~ --- --- 2,500 1 0,000 $13,438 $53,750
Donald E. Wray --- 2,500 3 5,000 13,438 181,700
David S. Purtle --- 2,500 4 5,000 13,438 226,875
Greg W. Lee --- 2,500 4 5,000 13,438 226,875

(1) Amounts represent the market value ($27.00) les
price for all shares underlying unexercisable optio
1996.

Arrangement Upon Termination of Employment

13

s the exercise or base
ns as of September 28,

The Company has an employment contract with Domiyshich provides for his active employment at aimum salary of $720,000 per
annum through December 31, 1997, which employnseatiomatically extended for successive one ya@gsethereafter, unless terminated
by either the



Company or Mr. Tyson upon proper notice. If Mr. dgecomes disabled while serving as a full-timglegree of the Company, he would
be entitled to an annual salary during the periosboh disability in an amount equal to the lesddi) one-half of his average total
compensation (salary plus bonuses) for the thraesyiemmediately prior to the date of his disabijliy (ii) $720,000, as adjusted to reflect
increases in the Consumer Price Index. In the edenis death while serving as a full- time empleyd the Company, annual payments
would be made to his heirs for a period of ten géman amount equal to (i) 50% of his average ahsailary for the three years immediately
prior to the date of his death, or (ii), if Mr. Torsdies while receiving disability payments, theoaimt of his annual disability benefits. The
death and disability benefits are funded by lifeuirance paid for by the Company of which it is dlesole beneficiary. Upon Mr. Tyson's
retirement from active employment, he will recefeethe remainder of his life annual compensatmncertain advisory services he has
agreed to perform, an amount equal to his disgtbknefits, calculated from the date of his retieain The contract provides that the
Company may not merge or consolidate with any atihganization unless such organization expresslyrass the duties of the Company set
forth in the contract. Accordingly, the contractiftbhave the effect of deterring attempts to aagaontrol of the Company which involve
such transactions and are opposed by Mr. Tyson.

REPORT OF COMPENSATION COMMITTEE

The Compensation Committee (the "Committee") ofRBbard was comprised during fiscal 1996 of MesStelby D. Massey, Fred S.
Vorsanger and Neely E. Cassady. The Committee egsrthe administration of the Company's employeefiiglans and establishes polic
relating to compensation of employees. All decisibg the Committee relating to the compensatioth@iCompany's executive officers are
reviewed by the full Board, except for decisionatiag to certain of the Company's compensation$iahich require approval and
administration solely by a committee comprisedaftside/disinterested directors." Effective Novemb®, 1994, the Committee approved
the formation of a special subcommittee (the "Sgecommittee™) comprised of Messrs. Vorsanger aass@dy for the purpose of
administering awards under the Company's perforaxsased compensation plans as required by the @msBibbdget Reconciliation Act of
1993 ("OBRA").

The following is a report submitted by the abowtdd committee members in their capacity as thepeosation Committee of the Board,
addressing the Company's compensation policyratatied to executive officers for fiscal 1996.

Compensation Policy

The goal of the Company's executive compensatidinypis to ensure that an appropriate relationghijsts between executive pay and the
creation of shareholder value, while at the same tinotivating and retaining key employees. To aghtbis goal, the Company's executive
compensation policies integrate annual base comagienswvith bonuses based upon corporate performamdéndividual initiatives and
performance.
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Measurement of corporate performance is primailygal on Company goals and industry performancéslefecordingly, in years in which
performance goals and industry levels are achieveckceeded, executive compensation tends to Ieehigan in years in which performair
is below expectations. Annual cash compensatiggther with the payment of equibased, incentive and deferred compensation, igaiec
to attract and retain qualified executives andnsuee that such executives have a continuing stattee long-term success of the Company.
All executive officers, and management in genexd,eligible for and do participate in incentivelaleferred compensation plans.

In 1993, Congress enacted OBRA which, among otfiegs, provides that compensation paid to certauered executive officers in excess
of $1,000,000 annually does not qualify for deduttby the Company unless such compensation isdipeance-based." Except with respect
to Mr. Tyson, whose fiscal 1996 non-performancesdasompensation exceeded $1 million, OBRA is npeeted to have an impact or result
in the loss of a deduction with respect to cashpamsation paid to the Company's executives duhadast fiscal year. With respect to stock-
based compensation, the Company's Amended andt@&edtanstatutory Stock Option Plan takes advantdge exemption from OBRA for
stock option grants.

Performance M easur es

In evaluating annual executive compensation faafid 996, the Committee subjectively consideredralrer of factors including earnings |
share, return on assets, return on equity, satestigrand total return to shareholders. These fa@oe compared with problems and
advantages that are unique to the industry, pedoo® in prior years and performance of other comegan the industry. Although the
Company has a diversified food products line, ayipnately 78% of the Company's revenues in fisc@6l@as derived from the sale of
poultry and poultry products. Accordingly, the Camy believes that its performance should be condp@aréhat of other companies that are
primarily poultry or poultry-product oriented toauate management performance. Therefore, the Qoyrguanpares its performance against
a peer industry group currently consisting of HudBoods, Inc., WLR Foods, Inc., Pilgrim's Pride @woation, Sanderson Farms, Inc.,
Golden Poultry Company, Inc., and Cagle's, Inchéldigh there are other producers of poultry andtpoptoducts, the Committee believes
that the percentage of poultry sales to total safiéise foregoing group more closely representsdhthe Company.

Fiscal 1996 Compensation

For fiscal 1996, the Company's executive compemsgtiogram consisted of

(i) base salary, adjusted from the prior year,nfigtching contributions to incentive and deferrethpensation plans, (iii) stock option grants
under the Company's Nonstatutory Stock Option Rlad, (iv) contributions under the Company's broadell Stock Purchase Plan which are
fixed as a percentage of employee participant dmrttons. No cash bonuses were paid in fiscal 1996.
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Base Salary
Executives' base salaries are reviewed annuatigtiermine if such salaries fall within the rangetafse persons holding comparably

responsible positions at other companies. In reiniglase salaries, national surveys prepared by-fiarty consultants are utilized. The
surveys are not limited to the Company's peer imdggoup but rather are comprised of regional maational companies of similar size and
complexity. Individual salaries are also based uporvaluation of other factors, such as indivighest performance, potential with the
Company and level and scope of responsibility. Chenmittee believes that the base salaries of thepaay's executive officers as a whole
approximate the median level derived from compeeasurvey data.

Cash Bonuses

Cash bonuses have historically been awarded taigxes from a bonus pool determined annually byGbenmittee upon the
recommendation of management. The amount of thadpaol has been based upon a subjective deteramiradter considering a number of
factors including attainment of performance gopi®r year's performance, performance of the peauistry group, general economic
conditions, and the relative mix between cash and-lterm compensation. A number of events occurrdéidcal 1996 that affected
achievement of the Company's performance goaladim (i) the highest grain costs on record, @gess supply of competing meats, and
(iii) the temporary ban of imports of U.S. chickieto Russia. Fiscal 1996 earnings per share demidas60% compared to 1995, with a total
decrease over five years of 42.9%. Return on béaginassets for fiscal 1996 was 2% compared to 6fisd@al 1995. Return on average
shareholders' equity for 1996 was approximatelydc®@mpared to 16.0% in 1995. Total return to shaldshrs (total stock price plus
reinvested dividends) for 1996 was 1.0%, compareit3% in 1995 with a total return over the past fears of 6.5%.

Despite the challenges posed by the factors destebove, the dedicated efforts of the Compangswives allowed it to achieve record
sales and increase market share. Sales in fis8élib@reased 17.1% over sales from fiscal 1995) witotal increase over the last five years
of approximately 64.6% or 10.5% compounded annublgwever, because of the Company's performanoéir areas (primarily earnings
per share) and because of the operating environpregént in the industry over the past year, the@ittee did not approve bonuses for
fiscal 1996.

The Company has implemented a new bonus plandcalfil997, designed to apply more objective cettrithe determination of executive
compensation. Under this arrangement, bonus comafpienswill be primarily based upon the attainmeinivwo performance goals minimum
net return on assets and specific increases ifingarper share over the previous year. For exampfescal 1997, executives will only be
entitled to receive bonus compensation at 100%rgketed levels upon the Company's attainment sktigeals which are presently set at a
7% return on beginning assets coupled with a 10%ease in earnings per share.
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Stock Based Compensation

The Committee approves long-term compensation fiora to time in the form of stock-based compensatiith a view towards more
closely aligning the interests of executives arftepmanagers with the interests of shareholdems.Gdmmittee believes that stock options
an effective incentive for executives and manaterseate value for shareholders since the val@mafption bears a direct relationship to
appreciation in the Company's stock price. Therdatation of whether to grant stock options, whettre an aggregate or individual basis,
has been delegated to and is in the discretioneoSpecial Committee. In making such determinatios Special Committee reviews the
Company's performance as determined by the prids efock, the relation of long-term compensatmoash compensation, the perceived
need of providing additional incentives to execesiand managers to increase shareholder valueuthleer and frequency of option grant:
prior years and individual performance and potétatribution to the Company. Based upon theswfacthe Special Committee, during
fiscal 1996, granted options on November 20, 18®purchase a total of 1,119,850 shares of ClaSe#imon Stock to executive officers
managers at an exercise price of $22.750 per simat800,000 shares of Class A Common Stock on ME2ct996, at $21.875 per share,
which equaled the fair market value of the stocklmndates of grants. (Such options were not IngeiBtock Options under the Internal
Revenue Code, which means that the officers wilehta pay taxes upon the exercise of the optiodslae Company will receive a
corresponding tax deduction.) In light of previasants and existing compensation levels, the Sp€ammittee did not deem it appropriate
to grant options to the Company's two most seniecetive officers as described in the Summary Corsgon Table. The Committee did
not award any restricted shares of Class A ComntockSunder the Company's Restricted Stock Bonus. Pla

Senior Chairman and CEO Compensation

The general approach used in setting the base ewapen for Don Tyson, the Company's Senior Chairraad Leland E. Tollett, Chairman
and Chief Executive Officer, is to provide compditsawhich is competitive with that of other commmof similar size, while encouraging
and rewarding corporate performance in line withititerests of shareholders. While Mr. Tyson's Isasary is set by contract, the Commil
believes that Mr. Tollett's base salary is beloa/tedian level of compensation for similar posgiégmsimilar sized companies.

Effective fiscal 1995, the Special Committee (vitik approval of the Shareholders of the Compangptad the Executive Bonus Plan for
Messrs. Tyson and Tollett in order to comply whik provisions of OBRA. The performance-based ptaniges that Messrs. Tyson and
Tollett are entitled to receive a pro-rata percgataf a "bonus pool" to be funded up to an annggiegate maximum amount in any fiscal
year equal to 1% of the Company's-tax income (as defined in the plan) for the fisgedr plus 0.5% of the increase in pre-tax incones o
the previous fiscal year. The Special Committeainstfull discretion to reduce or eliminate bonagrpents otherwise payable under the
Senior Executive Performance Bonus Plan.
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Based upon Messrs. Tyson's and Tollett's pro-rategmtage of the bonus pool, the Special Comntithsedetermined that they would have
been eligible for a cash bonus in fiscal 1996 &&899 and $397,671, respectively. However, bec@lise bonuses were being granted to
other executives and (ii) Messrs. Tyson and Toltettle it clear that they would not accept any besifsgranted, the Special Committee did
not award any bonuses to either Mr. Tyson or Milefio Mr. Tyson's determination to forego paymentler the Senior Executive Bonus F
was based in part upon his receipt of other congt@rsduring fiscal 1996, including reimbursemdiotstravel and entertainment as
disclosed in the Summary Compensation Table.

Summary
The Committee believes that linking executive congation to corporate performance results in a batignment of compensation with

corporate goals and shareholder interest. As pagoce goals are met or exceeded, resulting inasedevalue to shareholders, executive:
rewarded commensurately. The Committee believasctirapensation levels during fiscal 1996 adequatflgct the Company's
compensation goals and policies.

Shelby D. Massey Fred S. Vorsanger* Neely E. Cagsad
*Members of Special Committee
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COMPANY PERFORMANCE

The following graph shows a five year comparison of cumulative total
returns for the Company, the S&P 500 composite inde x and an index of peer
companies selected by the Company.

COMPARISON OF FIVE YEAR CUMULATIVE TO TAL RETURN
(Tyson Foods, S&P 500, Peer Gro up)
Base Return Return Return Return Return
Sept. Sept. Sept. Sept. Sept.  Sept.
1991 1992 1993 1994 1995 1996
Tyson Foods 100 114.99 110.05 123.94 139.26 138.64
S&P 500 100 107.72 118.32 119.29 150.68 177.21
Peer Group
Weighted 100 108.34 137.24 184.19 167.90 171.79
Average
Source S&P Compustat Services, Inc.

The total cumulative return on investment (chamgehé year end stock price plus reinvested dividefatr each of the periods for the
Company, the peer group and the S&P 500 Compashiased on the stock price or composite indexeagtia of fiscal 1991.

The above graph compares the performance of thep@aynwith that of the S&P 500 Composite, and a groiupeer companies with the
investment weighted on market capitalization. Conip&in the peer group are as follows: Hudson Foods, WLR Foods, Inc., Pilgrim's
Pride Corp., Sanderson Farms, Inc., Golden PoGitnppany, Inc., and Cagle's, Inc. These companies aygproved by the Compensation
Committee.

CERTAIN TRANSACTIONS
The Company has historically engaged in loanselegseements and other transactions with varioits officers, directors and their

affiliates. The following summarizes such transawdiin excess of $60,000 to which the Company waerty during fiscal 1996. The
Company anticipates that it will continue to engagsimilar transactions with such persons in thtere.

L oans

During fiscal 1996, other than for ordinary traseld expense payments, the Company has made nodoadsances to any of its officers,
directors or affiliates.
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Other Transactions

The following list is a summary of transactionsvibetn the Company and its executive officers, dimsctnominees, principal shareholders
and other related parties. Most of the farm leasedor specialized swine farrowing and rearinglifées. Because of the specialized nature of
the Company's business, certain investors, somdom are directors and officers, have agreed tlllswine or poultry facilities designed to
meet the Company's particular requirements. Thexsties are generally leased for between threktan year terms with renewal options in
favor of the Company. The Company anticipatesithaill continue such leases under terms of th@eesve renewal options.

1. During fiscal 1996, the Company leased certaim$ from the following with aggregate lease paytmas follows: (i) Don Tyson,
$759,000; (ii) a partnership, of which John H. Tiysmd the Estate of Randal Tyson are partners,, 8335(iii) a partnership in which Joe F.
Starr and the children of Don Tyson, including JbhrTyson, are partners, $1,333,080;

(iv) the Tyson Children Partnership of which JohriTiison is a partner, $597,500; (v) Estate of Ramgson, $120,000; (vi) Estates of John
and Helen Tyson, of which Don Tyson is executof,,$85; (vii) Leland E. Tollett, $224,623; (viii) tain entities controlled by Joe F. Starr,
$105,500; (ix) Gerald M. Johnston, $424,710; (ppanership in which Gerald M. Johnston and DomaltVray are among the partners,
$98,880; and

(xi) an entity of which Wayne Britt, Executive Vié&esident and Chief Financial Officer, is affidt $150,037.

2. The Company has an aircraft operation agreemigimthe Estates of John and Helen Tyson, on a mtmtnonth basis with aggregate
obligations of $230,592 for fiscal 1996. Additiolyathe Company has a lease arrangement with Deo for the use of a boat with
aggregate payments of $226,560.

3. The Company is leasing various properties inolydour hatcheries, a cold storage distributiailiy and the Company's administrative
offices from the Tyson Foods, Inc. Employee Prsfiaring Trust for terms ending November 1998 wijhragate lease payments of
$3,621,727 during fiscal 1996.

4. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen Research anel@prent farm with Leland E. Tollett
with aggregate payments of $674,077 during fis@&i61

5. Certain persons, including some officers andalars, are engaged in poultry and swine growoetaijons whereby these persons purc
from the Company baby chicks, feeder pigs, feetkrireary and technical services, supplies and otflated items necessary to grow these
livestock to market age, at which time they arel sither to the Company or to unrelated partiesfisoal 1996, the purchases from the
Company of the above-enumerated items, which wefi@ranarket value, by such persons were: Don hy$6,589,345; Joe F. Starr,
$1,720,825; Barbara A. Tyson, $1,598,409; and }thfyson, $1,780,169.
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6. The Company has a contract for poultry groweutises with an entity in which Donald E. Wray dadrald M. Johnston are partners with
aggregate payments of $189,808 during fiscal 1996.

7. The Company has entered into an agreement wiities of which Don Tyson is a principal, with pegt to the operation of a waste water
treatment plant which is located adjacent to amdiges the Company's chicken processing facilitilashville, Arkansas, with aggregate
payments by the Company of $2,628,457 for fisc&618ursuant to such agreement. Additionally, then@any has entered into an agreen
with the Tyson Limited Partnership and anothertgrii which Don Tyson is a principal, with respézthe operation of a wastewater
treatment plant which is located adjacent to amdiges a processing facility in Springdale, Arkassaith aggregate payments by the
Company of $1,888,951 for fiscal 1996 pursuanuichsagreement.

COMPLIANCE WITH SECTION 16(a) of the SECURITIESEXCHANGE ACT of 1934

The Company's directors and executive officergameaired to file under the Securities Exchange &ct934 reports of ownership and
changes of ownership with the Securities and Exgd&ommission.

Based solely on information provided to the Complayyndividual directors and executive officersg tiompany believes that during the
preceding year all filing requirements applicald@irectors and executive officers have been cadphith.

AUDITORSTO BE PRESENT

A representative of Ernst & Young LLP, the Comparauditors for fiscal 1996 and the current yeagxjsected to be in attendance at the
Annual Meeting and will be afforded the opporturtitymake a statement. The representative will bésavailable to respond to appropriate
guestions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 1998 Annual Meeting of Shareholders mustbeived by the Company on or before
August 8, 1997, in order to be eligible for inclusiin the Company's proxy statement and form okyrdo be so included, a proposal must
also comply with all applicable provisions of Rda-8 under the Securities Exchange Act of 1934.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tiempany. Solicitations may be made by officereeatdrs and employees of the Company
personally or by mail, telephone, telegraph or ogmilar means of communication. Solicitation lugls persons will be made on a part-time
basis and no special compensation other than regament of actual expenses incurred in connectitmsuch solicitation will be paid.
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ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANNVILL FURNISH A COPY OF THE COMPANY'S 1996
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICEHE WRITTEN REQUEST MUST STATE THAT AS OF
NOVEMBER 18, 1996, THE PERSON MAKING THE REQUEST \8A\ BENEFICIAL OWNER OF CAPITAL STOCK OF TH
COMPANY.

OTHER MATTERS
So far as is now known, there is no business dhizar that described above to be presented to drelshiders for action at the Annual

Meeting. Should other business come before the Aneeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE MEETGNARE URGED TO SIGN, DATE AND PROMPTLY RETURN
THE ENCLOSED PROXY IN THE ENVELOPE PROVIDED, WHICREQUIRES NO ADDITIONAL POSTAGE, IF MAILED IN THE
UNITED STATES.

By Order of the Board of Directors

Mary Rush
Secretary

December 6, 1996
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APPENDICES TO PROXY STATEMENT
(FRONT)
TYSON FOODS, INC. PROXY/VOTING INSTRUCTION CARD

PROXY SOLICITED BY THE BOARD OF DIRECTORSFOR THE ANNUAL MEETING OF SHAREHOLDERS, JANUARY 10,
1997

The undersigned shareholder(s) of TYSON FOODS, IhN&Leby appoint(s) Don Tyson and Joe F. Starreact or either of them, the true
and lawful agents and attorneys-in-fact for thearaijned, with power of substitution, to attend eeting and to vote the stock owned by or
registered in the name of the undersigned, asuictst below, at the Annual Meeting of Shareholdetse held at the Walton Arts Center,
Fayetteville, Arkansas, on January 10, 1997, 2@ &:m. local time, and at any adjournments orgmrstments thereof, for the transaction of
the following business:

To elect eleven (11) members to the Board of Dinesct
Don Tyson, John H. Tyson, Joe F. Starr, Neely @Ghssaed S. Vorsanger, Leland E. Tollett, Shelbysbtgy, Barbara Tyson, Lloyd V.
Hackley, Donald E. Wray, Gerald M. Johnston

To approve an amendment to the Company's Amende&astated Nonstatutory Stock Option Plan whichld/increase the number of
shares authorized for issuance by 4,000,000 shares.

To consider and act upon such other business apropgrly come before the Annual Meeting or anyadjments thereof.
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(BACK)
Please mark your votes as in this example. [X]

UNLESSOTHERWISE INSTRUCTED HEREON, IT ISINTENDED THAT THE PROXIESWILL VOTE THESE SHARESFOR
THE ELECTION OF THE NAMED NOMINEES.

FOR WITHHOLD
1. Election of Directors (See Reverse) [ ][]

If you wish to withhold authority to vote for anpminee(s), list such nominee(s) below.

FO R WITHHOLD ABSTAIN
2. To approve an amendment to the Company's [ 1 ]
Amended and Restated Nonstatutory Stock Option
Plan which would increase number of authorized
shares for issuance thereunder.

FO R WITHHOLD ABSTAIN
3. To consider and act upon such other business [ _ 1 U |
as may properly come before the Annual Meeting
and any other adjournments or postponements
thereof.

| PLAN TO ATTEND THE MEETING [ ]

(The signature(s) should be exactly as
the name(s) appea rs at left. If stock is

in the name of (i ) two or more persons,
each should sign; (i) a corporation, the
president or othe r authorized officer
should sign; (iii )a partnership, an
authorized person should sign in the
partnership name. Persons signing as
attorney, executo r, administrator,
trustee, guardian or other fiduciary
should state thei r full title.)

Please sign, date and return this proxy as sopossble.

SIGNATURE(S) DATE

SIGNATURE(S) DATE
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TYSON FOODS, INC.
AMENDED AND RESTATED
NONSTATUTORY STOCK OPTION PLAN
Adopted: December 17, 1982
Amended and Restated: September 5, 1987
Amended and Restated: November 18, 1994
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TYSON FOODS, INC.
AMENDED AND RESTATED
NONSTATUTORY STOCK OPTION PLAN
1. ESTABLISHMENT, PURPOSE AND DEFINITIONS.

(a)The Tyson Foods, Inc. Nonstatutory Stock OpRtan (the "Plan") was originally adopted by the &af Directors of Tyson Foods, Inc.
(the "Company") on December 17, 1982 and was allyimpproved by majority vote of the stockholdefshe Company on February 25,
1983. The Plan has been subsequently amended Bptrd of Directors of the Company on Septembd©987 and November 18, 1994 is
hereby restated in such amended form.

(b)The purpose of the Plan is to provide a meareyelly key employees and independent contractdiedompany or its affiliates may be
given an opportunity to purchase shares of thes?daSommon Stock of the Company (the "Stock") pardéuo options which do not qualify
as "incentive stock options" under Section 422 AhefInternal Revenue Code. In addition, key empsymay be awarded stock appreciation
rights ("Rights") payable in Stock or cash, or anynbination thereof, as provided herein.

(c)The term "key employee" or "key employees" hestiall mean one or more (i) employees of the Compa its affiliates, and (ii) officers,
directors and consultants, whether employees @pi@ddent contractors, who render those types witesrwhich tend to contribute
materially to the success of the Company or afiaior which reasonably may be anticipated tardoute materially to the future success
the Company or an affiliate.

(d)The term "affiliates" as used in the Plan mgaarent or subsidiary corporations, as defined tiSe 425 of the Internal Revenue Code
(but substituting "Company" for "employer corpooatl), including parents or subsidiaries which beemuch after adoption of the Plan.

2. STOCK SUBJECT TO THE PLAN.

(a)The total number of shares of Stock which eithay be purchased pursuant to the exercise ofreptjcanted under the Plan or acquired
pursuant to the exercise of Rights granted undePtan shall not exceed, in the aggregate, 5,50G08res (which amount reflects all
adjustments through November 18, 1994 and is sutgdature adjustment in accordance with paragi2()) (the "Total Plan Shares").
Accordingly, the sum of

(i) the number of shares of Stock subject at amgtio options or Rights granted under the Plan(@nithe number of shares of Stock then
outstanding pursuant to exercises of options ohRigranted under the Plan shall not exceed thal Pdédn Shares. Additionally, the
maximum number of shares of Stock subject to opiwh Rights granted to an "executive officer" & @ompany during any calendar year
(as determined by the Company's Board of Diredtors time to time) shall not exceed 2% of the T&®En Shares. As the Committee (as
hereinafter defined) may determine from time toetithe shares of Stock subject to options or Rigtdated under the Plan may consist e
in whole or in part of shares of authorized bussned Stock, or shares of authorized and issuett 8tacquired by the Company. If an
option or Right is surrendered or for any othesogaceases to be exercisable in whole or in getshares which were subject to such option
or Right but as to which the option or Right had In@en exercised shall continue to be availableutite Plan.
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(b)If there shall be any change in the Stock suligethe Plan or the Stock subject to any optioRight granted hereunder, through merger,
consolidation, reorganization, recapitalizatiorincerporation, stock split, stock dividend (in egsef 2%), or other change in the corporate
structure of the Company, appropriate adjustmealt ble made by the Committee to the Total Plan &and the number of shares and price
per share subject to outstanding options or Rightsder to preserve, but not to increase, the fitsraf the holder; provided, however, that
subject to any required action by the stockholdéthe Company shall not be the surviving corp@rain any merger, consolidation, or
reorganization, every option or Right outstandiegelunder shall terminate, unless the surviving @@ton shall (subject to any applicable
provisions of the Internal Revenue Code) assumth @gpropriate changes) the outstanding optiorfRigints or replace them with new
options or Rights of comparable value. Notwithstagdhe preceding proviso, if such surviving cogd@n does not so assume or replace the
outstanding options or Rights hereunder, each hald@l have the right immediately prior to suchrgeg, consolidation or reorganization to
exercise his outstanding option(s) or Right(s).

3. ELIGIBILITY.

Persons who shall be eligible to have granteddmtthe options or Rights provided for by the Plaallsbe such bona fide key employees of
the Company or its affiliates (including officevghether or not they are directors) as the Committés discretion shall designate from time
to time.

4. ADMINISTRATION OF THE PLAN.

(2)The Plan shall be administered by the Compesrs&ommittee of the Board of Directors, or a Subgittee thereof (the "Committee"),
consisting of not less than two directors of thenpany to be appointed by the Board of Directorse Bbard of Directors may from time to
time remove members from, or add members to, therlitee with or without cause. Vacancies on the @ittee, howsoever caused, shall
be filled by the Board of Directors. Each membethef Committee shall be (i) a "disinterested petsdthin the meaning of Rule 16b-3 (or
any successor rule or regulation) promulgated utideBecurities Exchange Act of 1934, as amendhed'Exchange Act") and (ii) an
"outside director" as defined pursuant to Secti62(fn) of the Omnibus Budget Reconciliation Act 803, as amended. The Committee s
select one of its members as chairman and shallrhektings at such times and places as it mayndigter A majority of the Committee shall
constitute a quorum and acts of the Committee attwd quorum is present, or acts reduced to oromgkin writing by all the members of
the Committee, shall be the valid acts of the Cottemi

(b)The Committee may from time to time determinaalutkey employees of the Company or any affiliatleall be granted options or Rights
under the Plan and the terms thereof, and, sutgjébt provisions of paragraph 2 hereof, the nurobshares which may be acquired under
the options or Rights.

(c)The Committee shall report to the Board of Dioes the names of persons granted options or Ritffgsnumber of shares covered by each
option or Right, and the terms and conditions @hesuch option or Right.

(d)The Committee shall have the sole authoritytsimbsolute discretion, to adopt, amend and rdsziich rules and regulations as, in its
opinion, may be advisable in the administratiothef Plan; and to construe and interpret the Planrules and regulations, and the
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instruments evidencing options, Rights and loaasitgrd under the Plan and to make all other detatioims deemed necessary or advisable
for the administration of the Plan. All decisiodeterminations, and interpretations of the Commisieall be binding on all holders of options
or Rights.

(e)The Committee may employ such legal counselsitents and agents as it may deem desirable éadministration of the Plan and may
rely upon any opinion received from any such coliaseonsultant and any computation received from such consultant or agent. Exper
incurred by the Board of Directors or the Commiftethe engagement of such counsel, consultang@ntsshall be paid by the Company. No
member or former member of the Committee or ofBbard of Directors shall be liable for any actiardetermination made in good faith
with respect to the Plan or any option or Righinged hereunder.

5. THE OPTION PRICE.

(a)The option price of the shares of Stock covénedach option shall not be less than the fair etarklue of such shares on the date the
option is granted. Such price shall be subjectijosiment as provided in paragraph 2(b) hereof.

(b)The option price shall become due immediatelgrugxercise of the option and shall be payablelinrf cash or cash equivalents;
provided, however, that the Committee shall haeeatlithority, exercisable at its discretion eithteha time the option is granted or at the
time it is exercised, to make the option payableria of the alternative forms specified below:

()full payment in shares of Stock having a fairrket value on the Exercise Date (as such termfinet&below) equal to the option price; or
(ia combination of shares of Stock valued at faarket value on the Exercise Date and cash oregsivalents, equal in the aggregate to the
option price. For purposes of this paragraph 58 Exercise Date shall be the date on which thagamy receives written notice of the
exercise of the option, together with payment efdption price in the form authorized by the Corbesit

(c)For purposes of determining the fair market gadfi Stock on any relevant date under subparagegpdr (b) above, the following rules
shall apply:

()If the Stock is not at the time listed or admittto trading on a stock exchange or in the overetiunter market under the National
Association of Securities Dealers, Inc. Automatesb@tion System ("NASDAQ"), the fair market valleali be the mean between the lowest
reported bid price and highest reported asked prfitke Stock on the date in question in the oher-tounter market, as such prices are
reported in a publication of general circulatiofested by the Company and regularly reporting tlaekat price of the Stock in such market;
or

(ihIf the Stock is at the time listed or admittexdtrading in the over-the-counter market under RA® or on any stock exchange, then the
fair market value shall be the reported closing gaice of the Stock on the date in question on NA or on the principal exchange on
which the Stock is then listed or admitted to tnaglias the case may be. If no reported sale okS&bd@s place on the date in question, then
the reported closing asked price of the Stock ah slate shall be determinative of fair market value
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(d)If any portion of the option price is paid bylidery of shares of Stock, the certificates repréisg such shares shall be presented to the
Company in proper form for transfer accompanieclbyequisite stock transfer tax stamps or cadkeinthereof.

6. TERMS AND CONDITIONS OF OPTIONS.

Each option granted pursuant to the Plan shalviseerced by a written Stock Option Agreement exeddty the Company and the person to
whom such option is granted. The term of each aphall be for such a period of time, not more tteanyears from the date it is granted, as
the Committee may determine. During the lifetiméhaf optionee, the option shall be exercisable bglthe optionee or by his guardian or
legal representative and shall not be assignatti@osferable other than by will or the laws ofad and distribution. In addition, the Stock
Option Agreement may contain such other terms,ipi@mvs and conditions as may be determined by tirar@ittee including, without
limitation, provisions relating to the effect upexrercisability of the death or termination of emypient of the optionee, the extension of
credit to the optionee by the Company or the guarmhy the Company of any loan to the optionee faamird party to finance the exercise
the option, and the terms of any Right granted wapect to the option.

During the term of each option granted pursuathédPlan, the Committee, with the consent of tHddroof the Option, may modify any or
all of the terms, provisions and conditions of sopkion so long as such modified terms, provisiang conditions are otherwise permissible
pursuant to the terms of the Plan as approveddwgtiitkholders of the Company.

7. STOCK APPRECIATION RIGHTS.

(a)In the discretion of the Committee, a Right rhaygranted (i) alone,

(il) simultaneously with the grant of an option andandem therewith or in the alternative themtdiii) subsequent to the grant of an option
and in tandem therewith or in the alternative tteer&ny Right shall be exercisable upon such addéi terms and conditions as may from
time to time be prescribed by the Committee; pretithat a Right granted alone shall be deemed isgeron the last day of its term if the
Right is not otherwise exercised by the holdergbgand the fair market value of the shares ofISsabject to the Right exceeds the exercise
price thereof on such date. During the lifetimadfolder, a Right shall be exercisable only byhbieler or by his guardian or legal
representative and shall not be assignable orfaaaide other than by will or the laws of descemd distribution.

(b)The exercise price of a Right granted alonel sfeatietermined by the Committee, but shall ndebks than one hundred percent (100%) of
the fair market value of one share of Stock ondie of grant of such Right. A Right granted sim#étously with or subsequent to the grant
of an option and in tandem therewith or in theraki¢ive thereto shall have the same exercise padée related option, shall be transferable
only upon the same terms and conditions as th&etetgption, and shall be exercisable only to theesaxtent as the related option; provided
however, that a Right, by its terms, shall be esafide only when the fair market value of the shafeStock subject to the Right and related
option exceeds the exercise price thereof.

(c)Upon exercise of a Right granted simultaneoustl or subsequent to an option and in the altéraahereto, the number of shares of
Stock for which the related option shall be exexisie shall be reduced by the
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number of shares of Stock for which the Right shalle been exercised. The number of shares of &togkhich a Right granted in the
alternative to an option shall be exercisable dtmlleduced upon any exercise of the related optjahe number of shares of Stock (for
which such option shall have been exercised.

(d)A Right shall entitle the holder to receive frone Company, upon a written request filed with@weporate Secretary of the Company at
its principal offices (the "Request"), a numbesbéres of Stock as specified in the Request (withithout restrictions as to substantial risk
of forfeiture and transferability, as determinedtbg Committee in its sole discretion), an amodmtash, or any combination of shares of
Stock and cash, as set forth in the Request (lnjesiuto the approval of the Committee, in its sikeretion, at any time up to and including
the time of payment, as to the making of any caghment), having an aggregate value equal to théustmf (i) the excess of the fair market
value on the day of such Request of one shareookSiver the exercise price per share of Stockifipedn such Right or its related option,
multiplied by

(i) the number of shares of Stock for which sudégHRshall be exercised; provided, however, that@ommittee, in its discretion, may
impose a maximum limitation on the amount of cdlsé,fair market value of shares of Stock, or a doation thereof, which may be receiv
by a holder upon exercise of a Right.

(e)Any election by a holder of a Right to receiasit in full or partial settlement of such Rightdamy exercise of such Right for cash, may
be made only by a Request filed with the CorpoBsteretary of the Company during the period begimoim the third business day following
the date of release for publication by the Compafryuarterly or annual summary statements of egeénd profits and ending on the twe
business day following such date. Within sixty (6@ys of the receipt by the Company of a Requestdeive cash in full or partial settlem:
of a Right or to exercise such Right for cash,Gleenmittee shall, in its sole discretion, eithersemt to or disapprove, in whole or in part,
such Request. If the Committee disapproves in wbpla part any election by a holder to receivehdasfull or partial settlement of a Right
to exercise such Right for cash, such disapprdwll aot affect such holder's right to exercisetsRaght at a later date, to the extent that such
Right shall be otherwise exercisable, or to eleetform of payment at a later date, provided thatlaction to receive cash upon such later
exercise shall be subject to the approval of thean@itee. Additionally, such disapproval shall nfieat such holder's right to exercise any
related option or options granted to such holdeeuithe Plan. Notwithstanding the foregoing, a éolat a Right shall not receive cash in full
or partial settlement of such Right, or upon theédupartial exercise of such Right, if such Rigihtthe related option shall have been
exercised during the first six (6) months of itspeective term; provided, however, that such proioibishall not apply if the holder of such
Right dies or becomes disabled (within the meaningection 105(d) (4) of the Internal Revenue Cqu@)r to the expiration of such six-
month period, or if such holder is not a directopfficer of the Company or a beneficial ownerloé Company who is described in Section 16
(a) of the Exchange Act.

(HThe fair market value of shares of Stock subjedRights shall be determined in accordance wéttagraph 5(c).

8. LOANS OR GUARANTEE OF LOANS.

The Committee may authorize the extension of a toan optionee by the Company (or the guarantabdZompany of a loan obtained by
an optionee from a third party) in order to asaisbptionee to exercise an option
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granted under the Plan. The terms of any Loansiaramtees, including the interest rate, if any, tenchs of repayment, will be subject to the
discretion of the Committee. Loans and guarantesgshe granted with or without security, the maximenadit available being the exercise
price of the option sought to be executed plustaryiability incurred upon exercise of the option.

9. TERMINATION AND NEW GRANT OF OPTIONS OR RIGHTS.

The Committee shall have the authority to effecgrey time and from time to time, with the consefthe affected holders, the termination of
any or all outstanding options or Rights underRian and to grant in substitution therefor newanmior Rights under the Plan covering the
same or different numbers of shares of Stock. Tt price of substituted options and the exerpisee of substituted Rights shall be
determined by the Committee subject to the requeéremof Paragraph 5(a) and Paragraph 7(b), resphcti

10. USE OF PROCEEDS.
Proceeds realized from the exercise of optionstgdannder the Plan shall constitute general fuidiseoCompany.
11. PURCHASE FOR INVESTMENT.

Except as hereafter provided, the holder of arooptr Right granted hereunder shall, upon any ésetbereof, execute and deliver to the
Company a written statement, in form satisfactorthe Company, in which such holder representsaardants that such holder is purchas
or acquiring all shares of Stock acquired thereufamtesuch holder's own account, for investmeny@iid not with a view to the resale or
distribution of any of such shares. Any resaleistridhution of such shares shall he made only pamsto either (a) a current and effective
registration statement on an appropriate form utiteSecurities Act of 1933, as amended (the "$eEsiAct"), or (b) a specific exemption
from the registration requirements of the Secuwgifiet, but in claiming such exemption the holdeaalklprior to any offer of sale or sale of
such shares, obtain a favorable written opiniorigpim and substance satisfactory to the Compaowy frounsel for or approved by the
Company, as to the application of such exemptieretiv. The foregoing restriction shall not applyijassuances by the Company so long as
the shares being issued are registered under theites Act and a prospectus in respect thereotiisent or (i) reofferings of shares by
"affiliates" of the Company (as such term is defifre Rule 405 or any successor rule or regulatiomuilgated under the Securities Act) if
shares being reoffered are registered under thariBes Act and a prospectus in respect thereofiisent.

12. ISSUANCE OF CERTIFICATES, LEGENDS AND PAYMENTREXPENSES.

(a)Upon any exercise of an option or Right whiclyrha granted hereunder and, in the case of anmpiayment of the option price, a
certificate or certificates for the shares of Stasko which the option or Right has been exercised be issued by the Company in the name
of the person exercising the option or Right aralldie delivered to or upon the order of such pei@opersons, as permitted by state or
federal securities law.

(b)The Company may place such legend or legends thgocertificates for shares of Stock issued wpancise of an option or Right granted
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hereunder, and the Committee may issue such "stopfer” instructions to its transfer agent in extf such shares, as the Committee, in its
discretion, determines to be necessary or apprepagi) prevent a violation of, or to perfectexemption from the registration requirements
of, the Securities Act, or (ii) implement the praieins of any agreement between the Company an@tienee or grantee with respect to
such shares.

(c)The Company shall pay all issue or transferganith respect to the issuance or transfer of shafr&tock, as well as all fees and expenses
necessarily incurred by the Company in connectith such issuance or transfer, except fees andnsgsevhich may be necessitated by the
filing or amending of a registration statement urttie Securities Act, which fees and expenses bkablorne by the recipient of the shares
unless such registration statement has been filadebCompany for its own corporate purposes (aedXompany so states) in which event
the recipient of the shares shall bear only sueb #nd expenses as are attributable solely tathesion of such shares in the registration
statement.

(d)All shares of Stock issued as provided hereall &t fully paid and non-assessable to the exgeritted by law.

13. WITHHOLDING TAXES.

(2)The Company may require an optionee exercisiRgght or option granted hereunder to reimbursectirporation which employs such
optionee for any taxes required by any governmebgetwithheld or otherwise deducted and paid b} swcporation in respect of the
issuance of shares of Stock. In lieu thereof, tirparation which employs such optionee shall ha&reeright to withhold the amount of such
taxes from any other sums due or to become due $tarh corporation to the optionee upon such temdscanditions as the Committee shall
prescribe.

(b)The Committee may, in its discretion, permitogmionee to satisfy the optionee's tax withholditgjgations under Paragraph 13(a), in
whole or in part, by tendering to the Company shaifeStock acquired in the option exercise havifigiramarket value, computed in
accordance with paragraph

5(c), equal to the amount which would otherwisevitbheld. Optionees wishing to have all or any jportof their tax obligation satisfied in
such manner must notify the Corporate Secretatfie@Company of such fact in writing on or before #xercise date of the option.

14. LISTING OF SHARES AND RELATED MATTERS.

If at any time the Board of Directors shall deterenin its discretion that the listing, registratimmnqualification of the shares of Stock covered
by the Plan upon any national securities exchangmader any state or federal law, or the conseapproval of any governmental regulatory
body, is necessary or desirable as a conditioaraf connection with, the sale or Purchase ofehander the Plan, no shares shall be
delivered unless and until such listing, registnatiqualification, consent or approval shall hagerbeffected or obtained, or otherwise
provided for, free of any conditions not acceptabléhe Board of Directors.

15. AMENDMENT, SUSPENSION, OR TERMINATION OF THE RIN.

(2)The Board of Directors may at any time suspereémninate the Plan, and may amend it from timgnbe in such respects as the Board
may deem advisable; provided, however, except@gged in paragraph 2(b) hereof, the Board of Doecshall not amend the Plan in the
following respects
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without the consent of stockholders then sufficierdipprove the Plan in the first instance:

()To increase the maximum number of shares oflSsobject to the Plan; or

(inTo change the designation or class of persdigghée to receive options or Rights under the Plan

(b)Unless the Plan theretofore shall have beenitatied, the Plan shall terminate on March 31, 26@0option or Right may be granted
under any suspension or after the termination®flan, and no amendment, suspension or terminattitre Plan shall, without the holder's
consent, alter or impair any rights or obligatiamsier any option or Right theretofore granted to binder the Plan.

16. GOVERNING LAW.

The Plan, such options and Rights as may be grémstexinder and all related matters shall be goddogeand construed and enforced in
accordance with, the laws of the State of Arkarfisas time to time obtaining.
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AMENDMENT TO TYSON FOODS, INC.
AMENDED AND RESTATED
NONSTATUTORY STOCK OPTION PLAN

THIS AMENDMENT (the "Amendment"”) amends and modifibe Tyson Foods, Inc. Amended and Restated Naimta Stock Option Pla
originally adopted by the Board of Directors of ®pd-oods, Inc., a Delaware corporation (the "Corgpan December 17, 1982, as amen
and restated effective September 5, 1987 and #Heefuxmended and restated effective November 138} (tBe "Plan”; any capitalized terms
used but not defined in this Amendment shall h&eemieanings ascribed thereto in the Plan).

WHEREAS, the Board of Directors of the Companyiracpursuant to a unanimous written consent effeciis of December 3, 1996,
approved this Amendment subject to the receiph@ftbnsent of the stockholders of the Company jamtsio the provisions of Paragraph 15
of the Plan;

WHEREAS, this Amendment was presented to and agprby the shareholders of the Company at the Anvleeting of Shareholders held
on January 10, 1997,

NOW, THEREFORE, the Company hereby amends the &dallows:
1.Amendment. The first sentence of paragraph Z(#)eoPlan, which currently reads as:

The total number of shares of Stock which eithey mapurchased pursuant to the exercise of optjcarsted under the Plan or acquired
pursuant to the exercise of Rights granted undePtan shall not exceed, in the aggregate, 5,50G0Bares (which amount reflects all
adjustments through November 18, 1994 and is sutgdature adjustment in accordance with paragi()) (the "Total Plan Shares").

is hereby modified to read as follows:

The total number of shares of Stock which eithey tmapurchased pursuant to the exercise of optjcarsted under the Plan or acquired
pursuant to the exercise of Rights granted undePtan shall not exceed, in the aggregate, 9,50G08res (which amount reflects all
adjustments through December 3, 1996, and is suigjdature adjustment in accordance with paragr2(h) (the "Total Plan Shares").

The remainder of Paragraph 2(a) shall remain urggdhand in full force and effect.
2.Effective Date. The effective date of this Amermhinshall be January 10, 1997, subject to apptowéhe shareholders of the Company on
such date.

3.No Other Modifications. Except as expressly miediby this Amendment, all other terms and condgiof the Plan shall remain in full
force and effect.
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