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Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

NOTICE OF ANNUAL MEETING OF SHAREHOL DERS
January 13, 1995

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 StreeyeRaville, Arkansas, on Friday, January 13, 12843,0:00 a.m., local time, for the
following purposes:

1. To fix the number of directors for the ensuimgyat ten and to elect ten directors.

2. To approve the adoption of the Senior ExecuBggormance Bonus Plan.

3. To approve amendments to the Amended and Réstatestatutory Stock Option Plan.

4. To consider and act upon such other businesgaggproperly come before the Annual Meeting or adipurnments thereof.

Only shareholders of record at the close of businesNovember 21, 1994, will be entitled to vot¢hat Annual Meeting and any
adjournments thereof. A list of shareholders esditio vote at the Annual Meeting will be maintainkaing the ten-day period preceding the
meeting at the office of the Company's General Gelr®33 Tanglebriar, Fayetteville, Arkansas 72701.

The Company's Proxy Statement is submitted herewith Annual Report for the fiscal year ended Oetdh 1994, 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, 1994

YOUR VOTE ISIMPORTANT

You are cordially invited to attend the meeting.\WEBVER, WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARERIGED TO
DATE, SIGN AND PROMPTLY RETURN YOUR PROXY SO THATQUR SHARES MAY BE VOTED IN ACCORDANCE WITH
YOUR WISHES AND IN ORDER THAT THE PRESENCE OF A QBOM MAY BE ASSURED. THE GIVING OF SUCH PROXY
DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR VKE YOUR SHARES 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 13, 1995 and any Adjournments

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 13, 199!
10:00 a.m., local time, and any adjournments tHereo

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, 1994.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 1, 1994, the outstanding sharesefdbmpany's capital stock consisted of 76,745,8@2es of Class A Common Stock and
68,455,438 shares of Class B Common Stock. Theeholof record of the shares of Class A Common StockClass B Common Stock
outstanding on November 21, 1994, will vote togetieea single class on all matters hereby submiittstiareholders and such other matters
as may properly come before the Annual Meetingamndadjournments thereof. Each share of Class ArtmmiStock will entitle the holder
to one vote and each share of Class B Common Stiliokntitle the holder to ten votes on all suchttees. The stock transfer books of the
Company will not be closed.

The enclosed form of proxy provides a method farsholders to withhold authority to vote for anyea@r more of the nominees for director
while granting authority to vote for the remainimgminees. The names of all nominees are listeth®prtoxy 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 moreebthers, 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 whether the proposal to electaes has been approved, however they will be eglifdr quorum purposes.

The enclosed form of proxy also provides a metlwdhareholders to abstain from voting with respethe proposals to approve the
adoption of the Senior Executive Performance Bd?laa and amend the Amended and Restated Nonstagtimek Option Plan (the "Plan
Proposals"). B



abstaining, shares would not be voted either fagainst the Plan Proposals but would be counteduorum purposes. While there may be
instances in which a shareholder will wish to ainstdne Board of Directors encourages all sharedrsltb vote their shares in their best
judgment and to participate in the voting procesthé fullest extent possible. Broker "I-votes" are not relevant to the determination of
whether the Plan Proposals have been approvewilbbe counted for quorum purposes.

PRINCIPAL SHAREHOLDERS

The following table sets forth certain informati@s, of October 1, 1994, regarding the only per&osvn by the Company to own, directly
indirectly, more than 5% of either of its two clas©f Common Stock:

Name and Address of Numb er of Shares Percent
Beneficial Owner Title of Class Benef icially Owned of Class
Don Tyson and Class B Common Stock 6 8,399,040(1) 99.9

Tyson Limited Partnership
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

(1) Includes 300,000 shares of Class B Common Staaied of record by Don Tyson, Chairman of the Bazrthe Company, and
68,099,040 shares of Class B Common Stock owneelcofd by the Tyson Limited Partnership, a Delaviianged partnership (the
"Partnership"). Don Tyson has a 54.4464 combinedgmtage interest as a general and limited pairibie Partnership and the Estate of
Randal Tyson has a 44.9297 percentage interediragged partner in the Partnership. Barbara Tysas limited dispositive power with
respect to, and is the principal income beneficadrthe Estate of Randal Tyson. Don Tyson's athiltren, including John H. Tyson, are
contingent beneficiaries of such estate. The mawgagieneral partner of the Partnership is Don Ty3bme.other general partners are Lelan
Tollett, Director, Vice Chairman of the Board, Chiiexecutive Officer and President of the Compamg Bred Starr, Director and Vice
President of the Company; John H. Tyson, Directal Rresident of the Beef and Pork Division of tlepany; James B. Blair, General
Counsel to the Company; and Harry C. Erwin, Jr. Dgson, as managing general partner, has the éxeltght, subject to certain
restrictions, to do all things on behalf of thetRarship necessary to manage, conduct, controbpachte the Partnership's business, inclu
the right to vote all shares or other securitidd bg the Partnership, as well as the right to gege, pledge, or grant security interests in any
assets of the Partnership. The Partnership terasiaécember 31, 2040. Additionally, the Partnersidy be dissolved upon the occurrence
of certain events, including (i) a written deteration by the managing general partner that theeptegl future revenues of the Partnership
will be insufficient to enable payment of costs @xgenses, or that such future revenues will bk that continued operation of the
Partnership will not be in the best interest ofplaetners, (ii) an election to dissolve the Pagthgr by the managing general partner that is
approved by the affirmative vote of a majority iErpentage interest of all general partners andlié sale of all or substantially all of the
Partnership's assets and properties. The withdrafithe managing general partner or any other ggipartner
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(unless such partner is a sole remaining genertaigrd will not cause a dissolution of the ParthgrsUpon dissolution of the Partnership,
each partner, including all limited partners, wdteive in cash or otherwise, after payment ofitwes] loans from any partner, and return of
capital account balances, their respective pergeritaerests in the Partnership assets. In additidine above-listed shares of Class B
Common Stock, the Partnership also is the recomeowf 600,000 shares of Class A Common Stockefbmpany.

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with res
ownership of the Company's two classes of Common St
1994, by its directors, nominees for election as di
officers and by all directors and executive officer

pect to the beneficial
ock, as of October 1,
rectors, named executive
s as a group:

Shares of Percent of
Class A Outstanding
Common Stock Class A
Beneficially Common

Shares of Percent of
Class B Outstanding
Common Stock Class B

Beneficially Common

Name of Beneficial Owner Owned(1) Stock Owned(1) Stock

Don Tyson 1,001,527(2) 1.3 68,399,040(3) 99.9
Leland Tollett(4) 2,069,666 2.7

Joe F. Starr(4) 1,423,760(5) 1.9

Neely Cassady 817,908 11
John H. Tyson(4)(6) 196,217(7) *
Barbara Tyson(6) 101,103 *
Fred S. Vorsanger 34,000 *
Shelby Massey 3,852 *
Lloyd V. Hackley 5,800 *
Donald Wray 487,676 *
Gerald Johnston 599,444(7) *
David Purtle 53,790 *

All Directors and Executive

Officers as agroup 7,218,139 9.4 68,399,040 99.9

(21 persons)

*Indicates ownership of less than 1% of the indidatlass of the Company's common stock.

(1) Includes beneficial ownership of shares witspezt to which voting or investment power may bended to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under the
Company's employee stock purchase plan, sharesddwneertain of the individual's family members atdires held by the individual as a
trustee or in a fiduciary or other similar capacityless otherwise disclaimed and/or describedderso includes shares subject to prese
exercisable options held by certain named indiviglua

(2) Includes 600,000 shares of Class A Common Stegied of record by the Tyson Limited Partnership.

(3) Includes all shares of Class B Common Stockemlwof record by the Tyson Limited Partnership acdbed in Footnote 1 to the Principal
Shareholders table.



(4) Does not include any shares of Class A andsBaSommon Stock owned of record by the Tyson léchiPartnership of which Leland
Tollett, Joe F. Starr and John H. Tyson have armg¢partnership interest. See Footnote 1 to thecRral Shareholders table.

(5) Does not include 493,000 shares of Class A Com8tock held by the Tyson Foundation, a nonpobfitritable organization. Mr. Starr is
a trustee of the Foundation and disclaims benéfigimership of all such shares.

(6) Does not include Class B Common Stock owneeodrd by the Tyson Limited Partnership nor 469,8déres of Class A Common Stock
owned by the Estate of Randal Tyson.

(7) Does not include 1,500,000 shares of Class wi@on Stock held by a trust established for the Gamgis profit sharing plan for which
John H. Tyson, an executive officer and a direofdhe Company, and Gerald Johnston, an executficepof the Company, serve as
trustees. Each trustee disclaims beneficial owngishsuch shares.

ELECTION OF DIRECTORS

The Company's Board of Directors for the ensuiray yell consist of ten members who are to be etbébe a term of one year or until their
successors are duly elected and qualified. Thevidtlg slate of ten nominees has been chosen bgdhed of Directors, and the Board
recommends that each be elected.

Don Tyson, Age 64; Chairman of the Board of Direstof the Company. Mr. Tyson has been a directdh@Company since 1952. He
served as Chief Executive Officer of the Compantyl ivharch 1991.

Joe F. Starr, Age 61; Vice President of the Commardymember of the Board of Directors of the Comgpddr. Starr was a member of the
Board of Directors of Worthen National Bank of Nawest Arkansas, Fayetteville, Arkansas, from 1@80991. Mr. Starr has served the
Company as a director since 1969.

John H. Tyson, Age 41; President, Beef and Porksi2in and Director of Governmental, Media and RuBlelations. Mr. Tyson has also
served the Company as Vice President and Direétangineering/Environmental/Capital Spending, aséPresident, Marketing/Corporate
Accounts and as Special Projects Manager. Mr. Tyissnbeen a director of the Company since 1984.

Leland E. Tollett, Age 57; Vice Chairman, Chief Exive Officer and President of the Company. Hals® a member of the Board of
Directors of Worthen Banking Corporation. Mr. Tdlleas been President and Chief Executive Offié¢éh® Company since March 1991 and
prior to that time was President and Chief Opega@Xfficer since 1981. He has been a director ofdbmpany since 1984.

Shelby Massey, Age 61; farmer and private invedfior.Massey served as Senior Vice Chairman of thar8 of Directors of the Company
from 1985 to 1988. He has been a director of then@my since 1985.

Neely Cassady, Age 66; Chairman of the Board aridf@&xecutive Officer of Sunmark and Chairman af Board of Cassady Associat
Inc. and it's affiliate, H.K. Brewer Electric inttle Rock, Arkansas. Mr. Cassady is an Arkansate Sanator serving since January 1983. Mr.
Cassady has been a director of the Company sirite 19



Fred S. Vorsanger, Age 66; private business camstWalton Arena Manager and Vice President (Bo&rbf the University of Arkansas.
He is a director of Mcllroy Bank & Trust Co. of Fetfeville and has served as Mayor and directon®efQity of Fayetteville, Arkansas. Mr.
Vorsanger served as a Vice President of the Urityass Arkansas from 1968 until 1988. He has beelirector of the Company since 1977.

Barbara Tyson, Age 45; Vice President of the Corgphts. Tyson has served in related capacitieshfelldst five years and was previously a
Regional Sales Manager in the Food Service Dividilm Tyson has been a director of the Companyesii988.

Lloyd V. Hackley, Age 53; Chancellor and TenuredfBssor of Political Science at the Fayettevillat&University, Fayetteville, North
Carolina, since January 1988. Mr. Hackley has lzedinector of the Company since 1992 after seroimg year as a nonvoting advisory
director.

Donald E. Wray, 57; Chief Operating Officer of tBempany. Mr. Wray was appointed Chief Operatingd@ffin 1991 after serving as
Senior Vice President, Sales and Marketing Divisimte 1985, Senior Vice President of ProcessialgsSand Marketing Division since 1¢
and Executive Vice President of Sales and Markedinge 1981. Mr. Wray has been a director of then@any since January 1994.

Each of the foregoing nominees is currently serga@ director of the Company. Except for Mr. Ddrial Wray, each was elected at the last
Annual Meeting of Shareholders. Mr. Wray was elddig the Board subsequent to the Annual Meetinign Jtyson is the son of Don Tyson.
Barbara Tyson is the widow of Randal Tyson, who thasbrother of Don Tyson and uncle of John Ty3dvere are no other family
relationships among the foregoing nominees. Byaras their beneficial ownership of the Compangmmon stock, Don Tyson and the
Tyson Limited Partnership are deemed to be comigppersons of the Company. None of the companiesganizations listed above is a
parent, subsidiary or affiliate of the Company.

Unless otherwise designated, the enclosed proybeivoted for the election of the foregoing temmeees as directors. To be elected as a
director, each nominee must receive the favorable of a majority of the votes cast at the meet8tzareholders 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 does not have a standingimating committee. The Board nominates personetodminees for director and will
consider suggestions by shareholders for namesssiifge future nominees delivered in writing to 8exretary of the Company on or before
September 30 in any year. The Board has a compensatimmittee whose primary function is to overgeeadministration of the Company's
employee benefit plans and establish the Compaonygpensation policies. See "Report of Compens&@&mmnmittee" contained herein. This
committee, comprised of Shelby Massey, Fred Vorsaagd Neely Cassady met two times and held or@adpielephonic meeting during
fiscal 1994. On November 18, 1994, the Compensa&immmittee established a special subcommitteedhemmprised of Neely Cassady :
Fred Vorsanger for the purpose of adopting andiariaistering one or more performance-based plamséordance with the
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Omnibus Budget Reconciliation Act of 1993. The splesubcommittee met one time during fiscal 199 SProposal to Approve the
Adoption of the Senior Executive Performance BoRlas" below. The Board has an audit committee $tsai in fulfilling its fiduciary
responsibilities for the financial reporting of tBempany. Members of the audit committee are Fredahger, Neely Cassady and John
Tyson. The audit committee met four times durirsgdi 1994.

The Board of Directors held four regularly scheduteeetings and one telephonic meeting in fiscad19dl current directors attended at le
75% of the meetings.

PROPOSAL TO APPROVE THE ADOPTION OF THE SENIOR EXECUTIVE
PERFORMANCE BONUS PLAN

In August 1993 Congress adopted the Omnibus BuRgeonciliation Act of 1993 ("OBRA"), which providéisat, among other things,
publicly-held companies are limited as to busireg®ense deductions for certain covered executifieeos$ to the extent that such executive
officers' compensation exceeds $1 million in ang gear. This deduction limitation does not apptywhver, if the compensation is
"performance based" in that it is determined sodelyaccount of the attainment of one or more paddished, objective performance goals
approved and administered by a committee of "oatdicectors" (as defined by OBRA).

In order to comply with OBRA, and to avoid the pbsloss of deductibility by the Company of centdiiture compensation payments, the
Company is proposing a Senior Executive Perform&mwis Plan (the "Performance Plan") which will dition the payment of cash
bonuses to certain of the Company's Senior Exezsitipon the attainment of specific performanceGatas described below. The
Performance Plan has been adopted by a Special G@emmf outside directors (the "Special Commitjeibject to approval by the
Company's shareholders at the Annual Meeting.dfediolders do not approve the Performance Plapapments will be made thereunder. If
approved, the Performance Plan will continue ieetffor each fiscal year of the Company until terateéd by the Special Committee.

The Performance Plan will be administered by thect Committee, which shall have the sole autfipsitibject to the limitations set forth in
the Performance Plan or otherwise imposed by OBRAdopt, amend, and/or rescind such rules andatgus, and to make such other
determinations, as it deems necessary or advisabts,discretion, for the administration of thiam.

The Company's senior executives currently eligiblparticipate in the Performance Plan are Don y&thairman of the Company and
Leland Tollett, Vice Chairman, President and CErécutive Officer of the Company; however, the $ge€ommittee retains discretion to
designate additional senior executives to partteifimthe Performance Plan in the future. Bonusé$e awarded under the Performance
Plan for each fiscal year that the Company att@miosme before federal and state income taxes ("Fagdncome"), excluding special
nonrecurring charges or items, commencing withGbmpany's fiscal year ending September 30, 1995.

Each participant under the Performance Plan isledtio receive a pro rata percentage of a bonabk(fite "Bonus Pool"). The aggregate
amount



of the Bonus Pool for any fiscal year shall be étmad % of the PréFax Income for the fiscal year, plus an amount etju&% of the increa:
in Pre-Tax Income over the prior fiscal year. TipeS&al Committee will, however, retain at all tinfe$§ discretion to reduce or eliminate
bonus payments otherwise payable under the Perfm@ralan. Prior to payment of any amounts undeP#réormance Plan the Special
Committee shall certify in writing that the Compaaghieved the amount of Pre-Tax Income used taztethe Bonus Pool, and that the
calculation of the Bonus Pool and determinatiothefamount of bonus to be paid to each participeastcorrect.

Although the Performance Plan is not effectivefiecal 1994, pursuant to Securities and Exchangar@ission rules the following table sets
forth the maximum amount of bonuses that would Heeen paid to participants under the Performanae Rad its performance criteria been
applied to, and bonuses paid for, fiscal 1994:

NEW PLAN BENEFITS

SENIOR EXECUTIVE PERFORMANCE BONU S PLAN
Name and Position Dollar Value(1)( 2)
Don Tyson, Chairman $2,407,958

Leland Tollett, President and
Chief Executive Officer $1,031,982

(1) The above amounts represent the maximum borthaesould have been paid. The Special Committsns authority to reduce or
eliminate the amount of bonuses payable if it desueh reduction appropriate or in the best intesedte Company.

(2) For actual bonuses paid to these individuatindufiscal 1994 see "Summary Compensation Talhefjage 11.

Approval of the Performance Plan will require tlfirmative vote of the majority of votes cast bytholders of the Class A Common Stock
and Class B Common Stock voting together as aesiclgks. The Board recommends a vote FOR the pabfmapprove the adoption of the
Performance Plan.

PROPOSAL TO APPROVE AMENDMENTSTO
AMENDED AND RESTATED NONSTATUTORY STOCK OPTION PLAN

The Company's Amended and Restated Nonstatutock &tption Plan of 1982 (the "NSO Plan") was oriflinadopted and approved by the
shareholders of the Company on February 25, 1988 NSO Plan was adopted for the purpose of proyikéy employees the opportunity to
acquire a proprietary interest in the Company tghothe purchase of shares of Class A Common Stieekeby more closely aligning their
interests with that of the Company's shareholders.

At the Annual Meeting, shareholders will be reqadgb approve and ratify the following amendmeatthe NSO Plan (the "NSO Plan
Proposal”): 1) an increase in the number of shasarved for issuance from 1,500,000 to 5,500,2P€he establishment of 2% of the
aggregate shares authorized



under the NSO Plan as the maximum number of shdtlesespect to which stock options and stock agipt®n rights ("SARs") may be
granted to an executive officer during any calernydsr; and 3) the extension of the expiration déthe NSO Plan to March 31, 2000. Each
component of the NSO Plan Proposal has been apptovthe Board of Directors.

The NSO Plan currently authorizes the grantingadlsoptions and SARs to purchase or acquire Up300,000 shares of Class A Common
Stock. As of October 1, 1994, approximately 71,9b8res of Class A Common Stock were availablestrance under the NSO Plan. The
NSO Plan Proposal would increase the maximum amafistiares authorized for issuance under the N&@ 815,500,000, subject
adjustment as provided in the NSO Plan for certhgnges in the Company's capital structure (thédlTauthorized Shares”), and the num
of shares currently available for grant thereuridet,071,950.

The Company also has outstanding an Amended antdtBédncentive Stock Option Plan (the "ISO Plamtjch, as of October 1, 1994 had
approximately 132,696 shares of Class A CommonkSiwailable for issuance thereunder. The ISO Raubstantially similar to the NSO
Plan except that the ISO Plan originally providedthe grant of both Nonqualified Options (as defifbelow) and Incentive Stock Options
(within the meaning of Section 422 of the InterRavenue Code of 1986 (the "Code"). Although the Gamy may continue to effect limited
grants under the ISO Plan, it is the Company'seetiintention to primarily utilize the NSO Planthe future.

As discussed under the caption "Proposal to Apptiegeéddoption of the Senior Executive Performanoaiss Plan" on page 6 hereof, OBRA
provides, among other things, that publicly-helthpanies may be limited as to income tax deductionsovered executive officers to the
extent that their total compensation exceeds $liomiin any one year. The proposed regulationgmeting OBRA provide that stock optic
and SARs will be exempt under OBRA where such imsémts are granted by a committee comprised obtwnore outside directors and the
grants are made pursuant to a plan which has bégnally approved by shareholders. While the NS@nRatisfies these requirements, an
additional condition to exemption requires thai@pplans set forth a maximum number of stock opior SARs that may be awarded to
executive officers in any one year. Thus, in otdezomply with OBRA and avoid the possible lossutfire federal income tax deductions
attributable to stock options and SARs granted utft'eNSO Plan, the Board has approved an amendvh#me NSO Plan that would
establish 2% of the total shares authorized farasse under the NSO Plan (i.e., currently 2% 08®,800) as the maximum number of sh:
that may be subject to stock options and SARs gdattt an executive officer during any calendar year

The NSO Plan, which has previously been adminidtbyethe full Compensation Committee, will now lodety administered by the Special
Committee. Under the NSO Plan, the Special Comeittay, in its discretion, grant options which aoé subject to, and do not meet the
requirements for special tax treatment under th@eGtNonqualified Options"). Any options grantedshbave an exercise period of no more
than ten years. Additionally, the exercise pricegiare for each option may not be less than then@rket value of the underlying shares on
the date of the grant. Options may be exercised mptice to the Company and payment of the opti@naise price in cash. Additionally, if
approved by



the Special Committee the exercise price for afoophay also be satisfied by delivery of alreadyned shares of Class A Common Stock,
valued at its fair market value as of the timexdreise, or a combination of shares and cash, équlaé aggregate to the option exercise
price.

The NSO Plan was originally scheduled to expirBatember, 1992. Prior to such expiration, the Bexténded the Plan to March 31, 2000.
The Board is now asking the shareholders to ratfify approve such extension.

In addition to options, the NSO Plan also proviftegshe grant of SARs which may be granted eitijeailone, (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 subgettte approval of the Special Commi
with respect to any cash payment) having an agtgegdue equal to the product of (i) the excestheffair market value on the date of
exercise over the exercise price per share spédifisuch SAR or its related option, multiplied (@iy the number of shares for which such
SAR may be exercised.

Under currently applicable provisions of the Caale optionee will not be deemed to receive any irefon federal income tax purposes upon
the grant of any option or SAR under the NSO Ptem will the Company be entitled to a tax deductbthat time. Upon the exercise of a
Nonqualified Option or SAR, the optionee will beedged to have received ordinary income in an amegual to the difference between-
exercise price and the market price of the shamah@exercise date. The Company will be allowethaome tax deduction equal to the
excess of market value of the shares on the darevtise over the cost of such shares to the rogtio

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 resedgices which tend to materially
contribute to the success of the Company. No détation has been made with respect to future rentpiof 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 hanmand dollar value benefit of all options grandeding fiscal 1994 to (i) the Chairman
of the Board, (ii) the Chief Executive Officer,ifieach of the four most highly compensated exeeutificers, (iv) all current executive
officers as a group, (v) all non- executive direstas a group, and (vi) all non-executive officeengl employees as a group:
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NEW PLAN BENEFITS
AMENDED AND RESTATED INCENTIVE STOCK O

Name and Position Dollar Va
Don Tyson $-0-
Chairman of the Board
Leland Tollett -0-

President and Chief Executive Officer

Donald Wray -0-
Chief Operating Officer

Gerald Johnston -0-
Executive V.P., Finance

David Purtle -0-
Group V.P., Operations

Executive Group 83,75
Non-Executive Director Group -0-

Non-Executive Officer Employee Group  $1,893,75

(1) Represents fiscal 1994 option grants.

PTION PLAN

0(2)

0(2)

Number of
Options(1)

33,500
-0-

787,500

(2) Dollar value benefit based upon closing prit€ompany's Class A Common Stock as of OctobeP241These options were granted at
an exercise price of $21.50 per share, which wadain market value of the underlying shares onddie of grant.

On October 1, 1994, the closing price of the Comgsa@lass A Common Stock, as listed on the Nasdzt@phal Market was $24.00 per
Approval of the NSO Plan Proposal will require #ffirmative vote of the holders of a majority obtbhares of Class A Common Stock and

Class B Common Stock voting together as a singleschnd present, in person or by proxy, and emtitlerote at the Annual Meeting. The
Board recommends a vote FOR the NSO Plan Proposal.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

10

The following table shows all the cash compensa@id or to be paid by the Company or any of itssiiaries, as well as certain other
compensation paid or accrued, during the fiscatsygalicated, to the Chairman, the Chief Execuffficer, and the three highest paid
executive officers of the Company for such periodli capacities in which they served:



SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
@ ® (© @« (@ ® (9)
Name and Other Annual All Other
Principal Salary Bonus Compensa- O ptions/ Compensa-
Position Year ($) ($) tion($) SARs tion(4,5,6)
Don Tyson,
Chairman of the Board
1994 $630,000% 792,000 $723,756(1) -- $142,147
1993 600,000 350,000 784,651(2) - 153,202
1992 600,000 1,528,750 212,782(3) -- 154,602
Leland E. Tollett,
President and Chief Executive Officer
1994 513,750 660,000 N/A -- 38,776
1993 485,000 115,000 N/A 12 ,500 44,335
1992 482,917 495,000 N/A - 34,786
Donald Wray,
Chief Operating Officer
1994 299,955 247,500 N/A -- 23,551
1993 267,485 112,719 N/A 12 ,500 22,997
1992 253,542 194,000 N/A - 21,207
Gerald Johnston,
Executive V.P., Finance
1994 243,830 151,250 N/A - 19,276
1993 227,109 98,189 N/A 12 ,500 19,505
1992 213,917 169,000 N/A -- 18,156
David Purtle,
Group V.P., Operations
1994 246,163 151,250 N/A -- 19,381
1993 230,137 95,161 N/A 12 ,500 19,510
1992 219,916 158,500 N/A - 18,316

(1) In 1994, "Other Annual Compensation" for Mr.sby includes travel and entertainment costs andiataeeimbursed for estimated
income tax liability related thereto of $412,63U&299,539, respectively.

(2) In 1993, "Other Annual Compensation" for Mr.sby includes travel and entertainment costs andiataeeimbursed for estimated
income tax liability related thereto of $435,2331&839,588, respectively.

(3) In 1992, "Other Annual Compensation” for Mr.sby includes travel and entertainment costs andiataeeimbursed for estimated
income tax liability related thereto of $155,0041 857,778, respectively.

(4) In 1994, "All Other Compensation" includes tbowing for Messrs. Tyson, Tollett, Wray, Johnstand Purtle: (i) Company matching
contributions to the Employee Stock Purchase Pi&38b,500; $25,687; $14,998; $12,192 and $12,30@4ch named executive,
respectively, and

(i) Company contributions to the Executive Savifian of $20,230; $13,089; $8,553; $7,084 and &/ (vbehalf of each named executive,

11



respectively, to match a portion of 1994 pretaxtle deferral contributions (included under sa)anade by each person to such plans. Also
includes $90,417, representing the dollar valuesfieaf premium payments under split dollar lifesimance policies on Mr. Tyson for which
the Company will be reimbursed for premiums paid.

(5) In 1993, "All Other Compensation" includes tbowing for Messrs. Tyson, Tollett, Wray, Johnstand Purtle: (i) Company matching
contributions to the Employee Stock Purchase Pi&30,000; $24,240; $13,374; $11,356 and $11,50@dch named executive,
respectively, and

(i) Company contributions to the Executive Saviian of $34,600; $20,095; $9,497; $8,149 and $di0behalf of each named executive,
respectively, to match a portion of 1993 pretaxtle deferral contributions (included under saJanade by each person to such plans. Also
includes $88,602, representing the dollar valuesfieaf premium payments under split dollar lifesimance policies on Mr. Tyson for which
the Company will be reimbursed for premiums paid.

(6) In 1992, "All Other Compensation" includes tbowing for Messrs. Tyson, Tollett, Wray, Johnstand Purtle: (i) Company matching
contributions to the Employee Stock Purchase Pi&30,000; $24,146; $12,677; $10,696 and $10,98&dch named executive,
respectively, and

(i) Company contributions to the Executive Savian of $36,600; $10,640; $8,530; $7,460 and ¥¥B2behalf of each named executive,
respectively, to match a portion of 1992 pretaxtle deferral contributions (included under sa)anade by each person to such plans. Also
includes $20,543, representing the dollar valuesfieaf premium payments under split dollar lifesimance policies on Mr. Tyson for which
the Company will be reimbursed for premiums paid.

OPTION/SAR EXERCISES AND HOLDI

The following table sets forth information with res
executives concerning unexercised options and SARs
the fiscal year. There were no options exercised d
AGGREGATED OPTION/SAR EXERCISES IN LAST
AND FY-END OPTION/SAR VALUES

NGS

pect to the named
held as of the end of
uring 1994.

FISCAL YEAR

Number of
Unexercised
Options/SARs at

FY-End(#)

Name ““I-E-;e—;;:-i:s—z;\gl—e—z-a—r;g)(ercisable E
DonTyson - -
Leland Tollett 18,000 21,500
Donald Wray 24,000 18,500
Gerald Johnston 18,000 18,500
David Purtle 24,000 18,500
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Value of Unexercised
in-the-Money
Options/SARs at
FY-End($)

$297,000 $178,188
396,000 128,688
297,000 128,688

396,000 128,688



Director Compensation

outside directors serving on the board, received an
$20,000, while Don Tyson, Leland Tollett, Joe Fred
Barbara Tyson and Donald Wray, directors who are al
Company, received $1,500 per meeting. Outside dire
the rate of $1,000 per day for time spent on board-

Arrangement Upon Termination of Employment
The Company has an employment contract with Don Tys
his active employment at a minimum salary of $720,0
December 31, 1995, which employment is automaticall
successive one year periods thereafter, unless term
Company or Mr. Tyson upon proper notice. If Mr. Tys
while serving as a full-time employee of the Compan

to an annual salary during the period of such disab

to the lesser of (i) one-half of his average total

plus bonuses) for the three years immediately prior
disability, or (ii) $720,000, as adjusted to reflec
Consumer Price Index. In the event of his death whi
time employee of the Company, annual payments would
for a period of ten years in an amount equal to (i)
annual salary for the three years immediately prior
death, or (i), if Mr. Tyson dies while receiving d

amount of his annual disability benefits. The death

are funded by life insurance paid for by the Compan

the sole beneficiary. Upon Mr. Tyson's retirement f

he will receive for the remainder of his life annua
certain advisory services he has agreed to perform

his disability benefits, calculated from the date o
contract provides that the Company may not merge or
other organization unless such organization express

the Company set forth in the contract. Accordingly,

the effect of deterring attempts to acquire control
involve such transactions and are opposed by Mr. Ty

REPORT OF COMPENSATION COMMITT

The Compensation Committee of the Board of Director
fiscal 1994 of Messrs. Shelby Massey, Fred Vorsange
Committee oversees the administration of the Compan
plans and establishes policies relating to compensa
decisions by the Compensation Committee relating to
Company's executive officers are reviewed by the fu
decisions relating to awards under certain of the C
based compensation plans which require approval and
committee comprised solely of "outside directors".
1994, the Compensation Committee approved the forma
subcommittee, comprised of Messrs. Vorsanger and Ca
of administering such plans.

The following is a report submitted by the above-li
in their capacity as the Board's Compensation Commi
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Company's compensation policy as it related to exec
fiscal 1994.

Compensation Policy

The goal of the Company's executive compensation po
an appropriate relationship exists between executiv
of shareholder value, while at the same time motiva
employees. To achieve this goal, the Company's exe
policies integrate annual base compensation with bo
corporate performance and individual initiatives an
Measurement of corporate performance is primarily b
and industry performance levels. Accordingly, in'y
performance goals and industry levels are achieved
compensation tends to be higher than in years in wh
expectations. Annual cash compensation, together w
equity-based, incentive and deferred compensation i
and retain qualified executives and to ensure that
continuing stake in the long-term success of the Co
officers, and management in general, are eligible f
incentive and deferred compensation plans.

In 1993, Congress enacted the Omnibus Budget Reconc
("OBRA"), which, among other things, provides that
certain covered executive officers in excess of $1,

not qualify for deduction by the Company unless suc
"performance-based." Except for the Company's Chai
Officer, for which the Company is proposing to adop
cash compensation plan effective for fiscal 1995 (s

the Adoption of the Senior Executive Performance Bo
expected to have an impact or result in the loss of
respect to cash compensation paid to the Company's
respect to stock-based compensation, the Company is
to its Amended and Restated Nonstatutory Stock Opti
advantage of an exemption from OBRA for stock optio
to Approve Amendments to the Amended and Restated N
Plan."

Performance Measures

In evaluating annual executive compensation, the Co
per share, return on equity, sales growth and total
These factors are compared with designated Company
years' performance and performance of other compani
Although the Company has a diversified food product
75% of the Company's revenues in fiscal 1994 was de
poultry and poultry products. Accordingly, the Comp
performance should be compared to that of other com
poultry or poultry-product oriented to evaluate man
Therefore, the Company compares its performance aga
group currently consisting of Hudson Foods, Inc., W
Pride Corporation, Sanderson Farms, Inc., Golden Po
Cagle's, Inc. Although there are other producers of
products, the Committee believes that the percentag
total sales of the foregoing group more closely rep
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Fiscal 1994 Compensation

For fiscal 1994, the Company's executive compensati
(i) base salary, adjusted from the prior year, (ii)

the performance measurements described above, (iii)
to incentive and deferred compensation plans, (iv)
under the Company's Nonstatutory Stock Option Plan,
grants under the Company's Restricted Stock Bonus P
contributions under the Company's broad-based Stock
fixed as a percentage of employee participant contr

Base Salary

Executives' base salaries are reviewed annually to
salaries fall within the range of those persons hol
responsible positions at other companies. In revie
national surveys prepared by third-party consultant
surveys are not limited to the Company's peer indus
comprised of regional and national companies of sim
complexity. Individual salaries are also based upo
factors, such as individual past performance, poten
and level and scope of responsibility. Based upon
William M. Mercer, Incorporated, an independent thi
Committee approved an average increase in executive
fiscal 1994 of approximately 22.3% over fiscal 1993
Committee believes that the base salaries of the Co
officers as a whole approximate the median level de
survey data.

Cash Bonuses

Cash bonuses are awarded to executives from a bonus
annually by the Compensation Committee upon the rec
management. The amount of the bonus pool is based
determination after considering a number of factors
performance goals, prior year's performance, perfor
industry group, general economic conditions, and th
cash and long-term compensation. Individual bonuse
determined from the bonus pool based upon individua
responsibility. The Company's objective is to obtai

that achieves several goals over time -- including
ranging above 15% and sales and earnings-per-share
Additionally, the Company examines total return to

to total return provided in prior years and industr

A number of events occurred in fiscal 1994 that aff
Company's performance goals. Improved operating per
Company's core poultry operations were offset by (i
charge attributable to a $205 million after-tax wri
impaired asset values of the Company's Seafood Divi
grain costs and (iii) a lack of contribution from t
integrated pork operations. Fiscal 1994 earnings,
charges, increased by 12.5% over 1993, with a total
years of 101.7%, or a compounded annual growth rate
sales increased 8.6% during 1994 with a total incre
approximately 101% or 15% compounded annually. Ret
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shareholders' equity for 1994 was approximately 14.
1993. Total return to shareholders (total stock pr
dividends) for 1994 was 12.5%, compared to (4.3)% i
return over the past five years of 89.2%.

Absent the special charge, and despite the challeng
factors described above, the Company's executives p
well, thereby allowing the Company to achieve posit
performance contributed to the enhancement of share
reflected in the improvement in fiscal 1994's total

As a result, the Committee approved increased bonus
compared to fiscal 1993. However, as a whole bonus
to, or below, fiscal 1992 and fiscal 1991 levels.

Stock Based Compensation

The Committee approves long-term compensation from
of stock-based compensation with a view towards mor
interests of executives and other managers with the
shareholders. The Committee believes that stock op
incentive for executives and managers to create val
since the value of an option bears a direct relatio

the Company's stock price. The determination of wh
options, whether on an aggregate or individual basi

of the Compensation Committee. In making such dete
reviews the Company's performance as determined by
the relation of long-term compensation to cash comp
perceived need of providing additional incentives t
managers to increase shareholder value, the number
grants in prior years and individual performance an

to the Company. Based upon these factors, the Comm
1994, granted options to purchase a total of 817,25
Common Stock to executive officers and managers at
$21.50 per share, which equaled the fair market val
date of grant. (Such options were not Incentive St
Internal Revenue code which means that the officers
upon the exercise of the options and the Company wi
corresponding tax deduction.) In light of previous
compensation levels, the Committee did not deem it
options for the named executive officers described
Compensation Table.

During fiscal 1994, the Committee also awarded an a
restricted shares of Class A Common Stock to certai
Company's Restricted Stock Bonus Plan. The restric
varying intervals ranging from ten to twenty-six ye
retirement by the participant. The restricted shar
provisions following the (i) death or termination w
participant or (ii) occurrence of a change of contr
Because of the extended vesting provisions containe
share grants, the Committee believes that such gran
to promote identity of interests between the Compan
shareholders and assist in the long-term retention

Chairman and CEO Compensation

The general approach used in setting the compensati
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Company's Chairman and Leland Tollett, Vice Chairma
Officer and President, is to provide compensation w
that of other companies of similar size, while enco
corporate performance in line with the interests of

Mr. Tyson's base salary is set by contract, the Com
both Messrs. Tyson's and Tollett's base salaries ar

of compensation for similar sized companies.

Cash bonuses for Messrs. Tyson and Tollett during f
subjectively determined after examining the same cr
in establishing bonuses for all executives. Based
described above for all executives, Messrs. Tyson's
increased over fiscal 1993. The increase, however,
to the fact that in fiscal 1993 Messrs. Tyson and T
elected to take significant bonus reductions. As a
and Tollett's bonuses (while above 1993 levels) are
levels. Consistent with the Committee's determinat
options to the Company's most senior executives, no
to Messrs. Tyson and Tollett during fiscal 1994; ho
long-term compensation in the form of matching cont
Company's deferred compensation and broad-based sto

Summary

The Committee believes that linking executive compe
performance results in a better alignment of compen
goals and shareholder interest. As performance goa
resulting in increased value to shareholders, execu
commensurately. The Committee believes that compens
fiscal 1994 adequately reflect the Company's compen
policies.
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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.
1989 1990 1991 1992 1993 1994
Tyson Foods 100 101.61 152.65 175.53 167.97 189.18
S&P 500 100 90.76 119.04 132.20 149.39 154.89
Peer Group
Weighted 100 66.16 72.55 79.05 101.91 139.13
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 1989.

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 PoGltippany, Inc. and Cagle's, Inc. These companies amvroved by the Compensation
Committee.

CERTAIN TRANSACTIONS

The Company has historically engaged in loanseleaseements 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 1994. The
Company anticipates that it will continue to engagsimilar transactions with such persons in thtere.

L oans

During fiscal 1994, other than for ordinary trageld expense payments, the Company has made nodioadsances 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 1994, 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,, 83386(iii) a partnership in which Joe
Fred Starr and the children of Don Tyson, includingn H. Tyson, are partners, $1,313,080;

(iv) the Tyson Children Partnership of which JohriTiison is a partner $678,000; (v) Estate of Raigiabn, $140,000; (vi) Estates of John
and Helen Tyson, of which Don Tyson is executoi,$80; (vii) Leland Tollett, $254,593; (viii) centaentities controlled by Joe Fred Starr,
$105,500;

(ix) Gerald Johnston, $467,105; (x) a partnershighich Gerald Johnston and Donald Wray are ambagartners, $98,880; and (xi) entit
of which Wayne Britt, Senior Vice President, Int@ional Division, is a principal, $653,548.

2. The Company has an aircraft operation agreemi¢imthe Estates of John and Helen Tyson, on a mtmtnonth basis with aggregate
obligations of $230,592 for fiscal 1994. Additiolyathe Company has a lease arrangement with DaoTjor the use of a boat with
aggregate payments of $60,000.

3. The Company is leasing various properties inolydour hatcheries, a cold storage distributiazility and the Company's administrative
offices from the Tyson Foods, Inc. Employee Pi8fiarring Trust on a month-to- month basis with agate lease payments of $3,621,727
during fiscal 1994.

4. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen Research aneldpenent farm with Leland Tollett
with aggregate payments of $538,557 during fis@&i1

5. Certain persons, including some officers andddars, are engaged in poultry and swine growoataifpns whereby these persons purc
from the Company baby chicks, feeder pigs, feetbrirary and technical services, supplies and atlated items necessary to grow these
livestock to market age, at which time they arel gither to the Company or to unrelated parties fisoal 1994, the purchases from the
Company of the above-enumerated items, which wigia@ramarket value, by such persons were: Don Ty$5,904,863; Joe F. Starr,
$1,737,677; Barbara Tyson, $1,274,695; John H. Ty$®,274,909; and a partnership with which Wayn# ®as affiliated, $1,245,815.

6. The Company has a contract for poultry groweutises with an entity in which Donald Wray and &drJohnston are partners with
aggregate payments of $134,750 during fiscal 1994.

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 facilitiashville, Arkansas, with aggregate
payments by the Company of $2,348,115 for fisc&@418ursuant to such agreement. Additionally, then@any has entered into an agreen
with the Tyson Limited Partnership and anothertgrii which Don Tyson is a principal,
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with respect to the operation of a wastewater itneat plant which is located adjacent to and sesvicprocessing facility in Springdale,
Arkansas, with aggregate payments by the Compafif ,G06,654 for fiscal 1994 pursuant to such agesgm

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

The Company's executive officers and directorsameired to file under the Securities Exchange &ct934 reports of ownership and
changes of ownership with the Securities and Exgb&ommission.

Based solely on information provided to the Complaypyndividual directors and executive officersg tBompany believes that during the
preceding year all filing requirements applicalolexecutive officers and directors have been cadphith.

AUDITORSTO BE PRESENT

A representative of Ernst & Young LLP, the Comparuditors for fiscal 1994 and the current yeagexisected to be in attendance at the
Annual Meeting and will be afforded the opporturtilynake a statement. The representative will bésavailable to respond to appropriate
guestions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 1996 Annual Meeting of Shareholders mustbeived by the Company on or before
September 30, 1995, in order to be eligible fohision in the Company's proxy statement and formroky. To be so included, a proposal
must also comply with all applicable provisiongrafle 14a-8 under the Securities Exchange Act 084193

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by t@empany. Solicitations may be made by officerseators and employees of the Company
personally or by mail, telephone, telegraph or ofimilar means of communication. Solicitation lls persons will be made on a part-time
basis and no special compensation other than regament of actual expenses incurred in connectitimsuch solicitation will be paid.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY'S 1994
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 21, 1994, THE PERSON MAKING THE REQUEST \8/A BENEFICIAL OWNER OF CAPITAL STOCK OF TH
COMPANY.
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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 MEETG®NARE URGED TO SIGN, DATE AND RETURN PROMPTLY
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, 1994
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