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INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the registrant / /
Filed by a party other than the registrant /X/
Check the appropriate box:
/I Preliminary proxy statement
/ I Definitive proxy statement
IXI Definitive additional materials
/1 Soliciting material pursuant to Rule 14a-11¢cRule 14a-12
WLR FOODS, INC.
(Name of Registrant as Specified in Its Charter)

TYSON FOODS, INC.
WLR ACQUISITION CORP.
(Name of Person(s) Filing Proxy Statement)

/1 $125 per Exchange Act Rule 0-11(c)(1)(ii), t8{1), or
14a-6(j)(2).

/1 $500 per each party to the controversy purstmBixchange Act Rule
14a-6(i)(3).

/XI Fee computed on table below per Exchange AteR1l4a-6(i)(4) and
0-11.

(1) Title of each class of securities to which sattion applies: Common Stock, no par value

(2) Aggregate number of securities to which tratisaapplies:

10,367,130 shares
(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rul#:($30.00
(4) Proposed maximum aggregate value of transacki@hl,013,900.00

Pursuant to, and as provided by, Rule 0-11(c)filing fee of $62,202.78 is based upon 1/50 of e Transaction Valuation of the
purchase, at $30.00 per share, net to the seltash, of 10,367,130 shares of Common Stock of \



Foods, Inc., which is equal to (i) the number o&i®is (10,967,193) outstanding as reported in thetély Report on Form 10-Q of WLR
Foods, Inc. for the fiscal quarter ended Januaf®924, minus (ii) the number of Shares (600,063fieially owned by WLR Acquisition
Corp. and its affiliates on the date hereof.

/XI Check box if any part of the fee is offset asyided by Exchange Act Rule 0-11(a)(2) and idgritiie filing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the form oesdcite and the date of its filing.

(1) Amount previously paid: $62,202.78
(2) Form, schedule or registration statement ncheSule 14D-1
(3) Filing party: Tyson Foods, Inc. and WLR Acqtitsn Corp.

(4) Date filed: March 9, 1994



[Tyson Letterhead]
May 17, 1994

Board of Directors

WLR Foods, Inc.

P.O. Box 7000

Broadway, Virginia 22815-7000

Dear Members of the Board of Directors:

You have built a fine company and have every reasdre proud of your accomplishments on behalfaafrymany constituents.
Unfortunately, you now appear willing to throw awaych of the good work you have done for the sdk@eventing a merger which would
benefit your shareholders greatly and provide apeoous future for your employees and poultry pcedsifor many years to come.

In December 1993 and January 1994, WLR stock waguighing between $17-1/2 and $19 -- well below$B2 per share price at which you
raised $41 million in your February 1993 equityesiifig. Those new investors must have been presgpgointed because WLR went straight
down while the stock market took off to record taghuckily, Tyson's offer bailed them all out.

Now with less than a week to go in our proxy contgsu suddenly appear desperate to appease yourtsim shareholders. Your May
letter to your shareholders indicates that, inethent that Tyson terminates its offer, you plamtur debt and use the proceeds thereof to
repurchase shares. Presumably such a leverageddiuglbgram would be intended to prop up WLR'sksfréce temporarily and to allevia
somewhat the pressure you no doubt are feeling steaneholders based on the glaring probability WaR shares will not trade anywhere
near the $30 level if Tyson's offer is terminated.

Our view is that a leveraged buyback program, fjlemented, would be even more outrageous thantkiee antitakeover devices you have
employed to date with respect to Tyson's offerhSauprogram would, in effect, shrink WLR and itsimgess and, with it, diminish the long
term opportunities for WLR's shareholders, empleyasd growers



It is clear to us that the investors who are likelyake advantage of any buyback program will HeRWM short term investors. Your long term
investors would presumably be thanked again far thgalty and offered little else. This hardly sefair.

It is also clear to us that WLR will need to in@uvery significant amount of debt in order to unaee a buyback program that has any real
impact on WLR's stock price. No reasonable amotimianey could hold up the price of your stock fayaneaningful period of time. How
much would you spend? What price will you pay? $5, $20, $17-1/2? As you are no doubt aware, 8veillion shares traded at prices of
$28-$30 during the month following our acquisitjproposal.

Our view is that the millions that WLR would spdmalying back shares should instead be invested INRWlopening new markets,
developing new products, building new plants arlihgemore poultry. Tyson is ready and able to m#iese investments in WLR, and we
believe that these investments would create sigmififuture opportunities for all. If WLR insteadwbtes its resources to buying back shares
from short term investors, you will be needlessiyidishing the long term prospects and opportusit@ your employees, growers, long t
shareholders and the communities of the Valley.

We recognize that a leveraged buyback would beulisef/ou as a device to entrench management bigishg WLR's shareholder base.
However, we think it would be wrong -- and a cldeservice to your constituencies -- to sacrificeR\ future for the sake of entrenching
management. Is there no limit to the steps thatwiiiake to resist our offer? We urge you to nesider your plans for a leveraged buyback
or, at the very least, to be honest with your stotlters, employees, growers and others about tts co

- -- the true long term costs -- of a leverageddack program.

You have already put up almost every possible leagdblock to prevent your shareholders from beiblg to accept our offer or any other
higher offer. Isn't it about time we sat down asrtie table and tried to negotiate a deal that évpldase all WLR shareholders?

We stand ready to invest $330,000,000 or more yoWBLIR stock from your shareholders. We are alspgred to enter into immediate
negotiations on a merger agreement that would geoyour shareholders with a tax free alternativeu ¥hould be aware that we are in the
process of completing $1.5 billion refinancing of @xisting credit facilities with Bank of Ameri¢hat will enable us to continue our
aggressive capital investment and expan
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programs building value for Tyson shareholders. &yrenditures on new plant and equipment have gedré175 million during the last fc
years.

| sincerely hope you will do more than consideuragg negotiations. Please remember we are witbngegotiate any and all aspects of our
offer. You owe it to your shareholders to at leagilore whether a mutually acceptable transactionbe agreed upon. We are willing to
at any time and at any place you decide.

Sincerely,

Don Tyson Chairma



[Tyson Letterhead]

NEWS RELEASE

TYSON SENDS LETTER TO WLR BOARD SEEKING MERGER
NEGOTIATIONS; TYSON LETTER CRITICAL OF WLR'S BUYBAC K PLAN

SPRINGDALE, ARKANSAS (MAY 17, 1994) - Tyson Foodagc. (NASDAQ:TYSNA) announced today that Don Tys@fmairman of the
Board, has sent a letter to the Board of DirecddM/LR Foods, Inc. (NASDAQ:WLRF) asking again foetBoard to open negotiations ak
"any and all aspects" of Tyson's $30 per share.dffe. Tyson's letter also sharply questions WLit&n, disclosed for the first time in its M
12th letter to shareholders, to borrow funds to bagk a substantial amount of WLR stock if Tysosethe May 21st proxy vote and
terminates its offer.

Mr. Tyson writes, "You owe it to your shareholdatdeast to explore whether a mutually acceptablestction can be agreed upon. We stand
ready to invest $330 million to buy WLR stock..[&utal enter into negotiations on a merger agreertrettwould provide a tafee alternativi

to your shareholders. You should be aware thatrevénathe process of completing a $1.5 billionmeficing of our existing credit facility wi
Bank of America that will enable us to continue aggressive capital investment and expansion pnegjfa

Questioning the high cost and negative effects bR plans to initiate a leveraged buyback programhich Mr. Tyson charges would
diminish future prospects

-MORE-



TYSON SENDS LETTER TO WLR BOARD SEEKING MERGER
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for WLR shareholders, growers and employees --T¥ison writes, "We think it would be wrong...to séice WLR's future for the sake of
entrenching management” by shrinking the sharehblase.

Mr. Tyson notes that it would be WLR's short-tefmargholders who would stand to benefit from a bakh@ogram and that long term
investors would "be thanked again for their loyaltd offered little else."

Mr. Tyson states that,"...the millions that WLR vebspend buying back shares should instead bete@s WLR -- opening new markets,
developing new products, building new plants arlihgemore poultry...Tyson is ready and able to mékese investments in WLR" and they
would "create significant future opportunities &k...isn't it about time we sat down across theet@nd tried to negotiate a deal that would
please all WLR shareholders."

For a copy of the letter or further informationntact Tyson's Director of Media, Public and Goveental Affairs, Archie Schaffer, Il at 501-
290-7232.
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