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SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549
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(x) Quarterly Report Pursuant to Section 13 or 16fdhe Securities Exchange Act of 1934
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or

() Transition Report Pursuant to Section 13 od15f the Securities
Exchange Act of 1934

For the transition period from
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Commission File Number 0-3400
TYSON FOODS, INC.
(Exact Name of Registrant as Specified in its Glrart

Delaware 71-0 225165

(State or Other Jurisdiction of  (1.R.S. Employe r Identification
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2210 West Oaklawn Drive, Springdale, Arkansas 72764
(Address of Principal Executive Offices and Zip €pd
(501) 290-4000
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Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was redudadile such reports), and (2) has been

subject to such filing requirements for the pastags.

Yes x No
Indicate the number of shares outstanding of e&tedssuer's classes of common stock, as ofdiest practicable date.
Class Outstanding January 1, 1994
Class A Common Stock, $.10 Par Value 79,047,440 S hares
Class B Common Stock, $.10 Par Value 68,455,438 S hares
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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

TYSON FOODS, INC.
Consolidated Condensed Balance Sheets
(In Thousands)

(Unau dited)
Jan uary 1, October 2,

Assets 1 994 1993
Current Assets:

Cash and cash equivalents $ 18,042 $ 21,547

Accounts receivable 347,178 104,767

Inventories 709,035 675,205

Other current assets 12,559 10,236
Total Current Assets 1, 086,814 811,755
Net Property, Plant, and Equipment 1, 438,658 1,435,298
Excess of Investments over Net Assets Acquired 918,068 924,432
Investments and Other Assets 82,084 82,019
Total Assets $3, 525,624 $3,253,504

Liabilities and Shareholders' Equity

Current Liabilities:

Notes Payable $ 40,000 $ 29,800
Current portion of long-term debt 74,042 73,987
Trade accounts payable 209,590 205,592
Other accrued liabilities 185,626 217,326
Total Current Liabilities 509,258 526,705
Long-Term Debt 1, 165,514 920,465
Deferred Income Taxes 445,588 445,588
Shareholders' Equity:
Common stock 14,814 14,814
Capital in excess of par value 392,727 392,693
Retained earnings 1, 008,513 965,493
1, 416,054 1,373,000
Less treasury stock 10,122 11,359
Less unamortized deferred compensation 668 895
Total Shareholders' Equity 1, 405,264 1,360,746
Total Liabilities and Shareholders' Equity ~ $3, 525,624 $3,253,504

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.

Consolidated Condensed Statements of Income
(In Thousands Except Per Share Data)

Sales
Cost of Sales
Expenses:
Selling
General and administrative
Amortization
Interest
Other income

Income Before Taxes on Income
Provision for Income Taxes

Net Income

Average Shares Outstanding

Earnings Per Share

Cash Dividends Per Share:
Class A

Class B

(Unaudited)
THREE MONTHS ENDED
January 1, January 2,
1994 1993
c>
$1,152,790 $1,083,312
935,415 878,510

96,273 87,099
23,398 28,306
8,165 7,547
17,016 18,892
(224) (547)

$ 44,379 $ 39,396

148,580 148,367

$0.0100  $0.0100

$0.0083  $0.0083

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
Consolidated Condensed Statements of Cash Flows
(In Thousands)

(Unaudited)
Three Months Ended

January 1, January 2,

1994 1993
Cash Flows from Operating Activities:
Net income $ 44,379  $ 39,396
Adjustments to reconcile net income to cash
provided by (used for) operating activities:
Depreciation 37,451 33,246
Amortization 8,165 7,547
Deferred income taxes 0 3,527
Loss on dispositions of property and
equipment 2,415 906
(Increase) decrease in accounts receivable (242,411) 58,590
Increase in inventories (33,830) (39,286)
Increase (Decrease) in trade accounts payable 3,998 (34,510)
Net change in other current assets and
liabilities (34,023) (221)
Cash Provided by (Used for) Operating Activities (213,856) 69,195
Cash Flows from Investing Activities:
Net cash paid for acquisitions 0 (43,207)
Additions to property, plant and equipment (44,368) (54,129)
Proceeds from sale of property, plant and
equipment 1,142 858
Net increase in other assets (1,866) (14,596)
Cash Used for Investing Activities (45,092) (111,074)
Cash Flows from Financing Activities:
Net change in notes payable 10,200 1,000
Proceeds from long-term debt 260,352 248,000
Repayments of long-term debt (15,248)  (198,014)
Dividends and other 139 (284)
Cash Provided by Financing Activities 255,443 50,702
Increase (Decrease) in Cash and Cash Equivalents (3,505) 8,823
Cash and Cash Equivalents at Beginning of Period 21,547 27,060
Cash and Cash Equivalents at End of Period $ 18,042 $ 35,883
Supplemental Cash Flow Information,
Cash paid during the period for:
Interest $11,444 $10,703
Income taxes $35,726 $27,328

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.,
Notes to Consolidated Condensed Financial Statement
(Unaudited)

1. Accounting Policies

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (the "Compamthout audit, pursuant to the
rules and regulations of the Securities and Exch&@gmmission. Certain information and accountinkicies and footnote disclosures
normally included in financial statements preparedccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulation$icdigh the management of the Company believeshbatisclosures are adequate to make
the information presented not misleading, thesealithated condensed financial statements shoutddxkin conjunction with the
consolidated financial statements and notes thémetaded in the Company's latest annual reportHerfiscal year ended October 2, 1993. In
the opinion of the management of the Company, tkerapanying consolidated condensed financial sescontain all adjustments,
consisting of normal recurring accruals, necesgapresent fairly the financial position as of Jaryul, 1994 and October 2, 1993, the results
of operations for the three months ended Janual994, and January 2, 1993 and cash flows fortttemtmonths ended January 1, 1994 and
January 2, 1993. The results of operations fothhge months ended January 1, 1994 and Janua®®2, and cash flows for the three mor
ended January 1, 1994 and January 2, 1993, areenessarily indicative of the results to be expkéte the full year.

The Notes to Consolidated Financial Statementthfoyear ended October 2, 1993, reflect the sicanifi accounting policies, debt provisio
borrowing arrangements, dividend restrictions, itg@ncies and commitments of the Company. There wematerial changes in such ite
during the three months ended January 1, 1994 péssadisclosed below.

2. Accounts Receivable

At October 2, 1993 the Company had an asset sedemgnt with an unrelated financial institution efhallowed the Company to sell up to
$275 million of accounts receivable . As sold actsueceivable were collected, new qualifying actswvere substituted such that the
outstanding balance remained at $275 million. Ivéiober 1993, the Company discontinued this astetigaeement due to lower financing
costs available through the sale of commercial pajgea result, accounts receivable has increag&®B5 million at January 1, 1994,
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3. Inventories
(In thousands)

Inventories, valued at the lower of Ja nuary 1, October 2,

cost (first-in, first-out) or market 1994 1993

consist of the following: - e e
Finished and work-in-process $ 326,328 $299,388
Farm flocks and herds 171,599 152,187
Live swine 51,080 55,661
Seafood related products 41,512 53,064
Hatchery eggs and feed 42,558 40,110
Supplies 75,958 74,795
Total $ 709,035 $675,205

4. Excess of Investments over Net Assets Acquired

Excess cost over the fair value of net assets eexdjgienerally is amortized on a straight-line baser periods ranging from 20 to 40 years.
The carrying value of excess of investments oveagasets acquired will be reviewed if the facts einclimstances suggest that it may be
impaired. If this review indicates that excessmfeistments over net assets acquired will not beverable, as determined based on the
undiscounted cash flows of the entity acquired arerremaining amortization period, the Compangfsying value of excess of investments
over net assets acquired will be reduced by thmattd shortfall of cash flows.

5. Contingencies

The Company is involved in various lawsuits andnegamade by third parties on an ongoing basisrasult of its day-to-day operations,
including the following two matters relating to AicAlaska Fisheries Corporation ("Arctic"). TheSJ Attorney's Office in Seattle,
Washington is presently conducting an investigatatlowing the U.S. Coast Guard's referral of itg@stigation regarding the sinking in 1¢

of one of Arctic's vessels, The Aleutian Enterprisiso, on September 8, 1993, the State of Alaakar conducting investigations, filed a
Complaint for Forfeiture and Damages alleging treatain Arctic vessels participated in the useesfain fishing gear during 1990, 1991, and
1992. While management is not able at the pregaptto determine the outcome of these matters,doagen information currently available,
management presently does not believe that artyesktlawsuits or claims by third parties will hammaterial adverse effect on the
Company's financial position.



6. Income Taxes

At the beginning of fiscal 1994, the Company add@éatement of Financial Accounting Standards N®, IAccounting for Income

Taxes" ("SFAS No. 109"). This statement supers&iatement of Financial Accounting Standards No('&;AS No. 96") the method
previously followed by the Company. Both SFAS N69nd SFAS No. 96 require the liability methodubed to account for deferred

income taxes. The liability method provides thdeded tax liabilities are recorded at current tates based on the difference between the ta
basis of assets and liabilities and their carrgngpunts for financial reporting purposes refermeds temporary differences. The cumulative
effect of adoption of SFAS No. 109 did not affde Company's financial position or results of opiens.

Significant components of the Company's deferredigdilities and assets as of October 2, 1993arillows (In thousands):

<cption>
Deferred tax liabilities:
Basis difference in property, plant and equipment $205,586
Suspended taxes from conversion to accrual method 150,162
Other 128,416
Total deferred tax liabilities $484,164
Deferred tax assets:
Accrued expenses (38,576)
Total deferred tax assets (38,576)
Net deferred tax liabilities $445,588



Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Financial Condition

For the three months ended January 1, 1994, netaf&k213.9 million was used by all operating ati#s, consisting of $90 million provided
by operations, offset by $303.9 million used fot clganges in receivables, inventories, payable#ret items. Accounts receivable
increased as a result of management's decisiosdordinue an asset sale agreement due to lowarding costs available through the sale of
commercial paper. See Note 2 of Notes to Conselii@ondensed Financial Statements. Inventoriesased slightly from 1993 fiscal year-
end. Finished inventories have increased from X8@al year-end due to increased grain costs, saagactors and shifts in product mix.
Financing activities provided net cash of $255.4iam, mainly from the discontinuance of the saf@ocounts receivable and additional long-
term debt incurred by issuing commercial paper. Chempany used funds generated from operating desvind financing activities to fund
$44.4 million of property, plant and equipment aiddis. The expenditures for property, plant and@gent were related to new equipment
and upgrading facilities to take advantage of maok@ortunities and the Company's continuing effoiincrease efficiencies, reduce overall
cost, and meet or exceed environmental standards.

At January 1, 1994, working capital was $577.6iomllcompared to $285.1 million at 1993 fiscal yead, an increase of $292.5 million. The
current ratio at the end of the first quarter 084 9vas 2.13 to 1 compared to 1.54 to 1 at 199alfigear-end. The current ratio for the first
quarter was impacted by management's decisiorstmuiinue the sale of accounts receivable andasereommercial paper borrowings to
achieve lower financing costs. See Note 2 to Nm&3onsolidated Condensed Financial Statements.

The Company's foreseeable cash needs for operatimhsapital expenditures will continue to be rhedaigh cash flows from operations and
borrowings supported by existing credit faciliteesd additional credit facilities which the Compdigfieves are available.

Long-term debt has increased $245 million since3lf@&al year-end. This is due to the Company'satisnuance of the sale of accounts
receivable in the amount of $275 million, and timauficing of this amount through the sale of comima¢paper. At January 1, 1994, loteym
debt was 45.3% of total capitalization comparedG3% at 1993 fiscal year-end. On December 17, 1i@3Company obtained a $150
million unsecured revolving credit agreement. Tdrisdit agreement plus the Company's two other wmedaevolving credit agreements
totaling $850 million provide the Company acces$1dillion which supports the Company's commenpéer program. At January 1, 1994,
long-term debt consisted of $590 million of comnigrpaper, $167 million drawn under the revolvingdit facilities, $366 million of
institutional notes and $42.5 million of other ibtedness.



Results of Operations

Sales for the first quarter of 1994 increased 604% the same quarter of 1993. This increase waslyrdue to an increase in consumer
poultry sales which accounted for 6.1% of the iaseein 1994 total sales. The increase in consumétrp sales is attributable to a 9.3%
increase in tonnage offset slightly by a 1.1% dasedn sales prices. First quarter sales to thmarEind pet food industry increased 1994
sales by 0.2% compared to the first quarter ofylaat due to a 5.9% increase in tonnage and a ih&%ase in sales prices. Beef and pork
sales increased first quarter 1994 total sales¥p4£ompared to 1993. Beef and pork sales incrgasedrily due to production by the new
pork operation in Marshall, Missouri. Seafood salesreased first quarter 1994 total sales 2.0%aae22.0% decrease in tonnage and a
14.8% decrease in average sales prices. Seafaxihadlmes and profit margins continue to be adaffected by various factors
including changes in product mix resulting from govment fishing quotas, resource availability dndtfiations in market prices. Mexican
food, prepared foods and other sales decreasedtiaster 1994 total sales by 0.1%. Reduced nundfdige swine sales resulted in a
decrease to 1994 total sales by 2.0% comparedstajfiarter 1993 swine sales. This decrease irsiliige sales was primarily the result of
integration of some of the live swine productionhathe Company's swine processing facility.

The increase in cost of goods sold of 6.5% foffilst quarter of 1994 compared to the same quaift&®93 was mainly the result of the
increase in sales plus an increase of approximd@té&Bs in feed ingredient costs. As a percent adssalost of sales was 81.1% for both the
first quarter of 1994 and the first quarter of 198@/ile the Company's strategy of adding valuertmpcts through further-processing offsets
a portion of the impact of higher grain costs, simtheases continue to affect poultry, swine andikbn food production cost. Additionally,
management expects feed ingredient costs for yoaid swine production to increase approximatelydd#ng the second quarter of fiscal
1994. It is anticipated that the increase in thesgs will have an adverse impact on second quaaseitts and will continue to have an adw
impact on operating results until such time asntilagket will permit these costs to be passed thraagiustomers. The Company monitors
compares costs for labor, raw material purchag#éies and other expenses to companies withinitkdeistry as part of its cost control
measures and believes such costs are at leashwithistry averages.

Operating expenses increased 4% for the first quaft1994 over the same quarter of 1993. Sellkperse, as a percent of sales, in the first
quarter of 1994 was 8.4% compared to 8% in the spmager of 1993. Selling expense increased prlyndue to increases in storage and
transportation expenses. General and administrakipense, as a percent of sales, decreased to @ finst quarter of 1994 compared to
2.6% in the same period of 1993. Certain costs vinigrevious years were classified as generakaministrative expenses have been
classified as cost of sales or selling expenseis. dassification change was made primarily togssost based on activity, responsibility and
benefit resulting in better management controlsTdhssification change decreased general and &drative expenses 0.5% as a percent of
sales. The impact on cost of
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sales and selling expense was not material. Costsred in connection with the sale of accountsikable, which are classified as general
and administrative expense, decreased 33.9% dhe discontinuance of the sale of accounts reckdvéimortization expense was 0.7% of
sales for both the first quarter of 1994 and thet fjuarter of 1993.

Interest expense decreased 10% in the first quafritE994 compared to the same quarter of 1993.t8&on interest rates were lower
compared to 1993, due to market conditions an€thrapany's use of less costly borrowing alternatikh lowered the weighted average
interest rate of all Company debt to 6.2% comp&oet4% for the same period last year. These loates were partially offset by a higher
level of borrowing due to the discontinuance of $hée of accounts receivable, as the Company'sgeéndebtedness increased 9% comy
to the same period last year.

The effective income tax rate for the first quad&f994 was 39%, compared to 38% in the first tpwaof 1993. The increase in the effective
rate is due to the increase in the federal incaredte during the fourth quarter of the Compafigtsal 1993. The increase in the tax
provision was offset slightly by reduced state mectaxes and the reduced impact of the non- ddddlitytiof amortization of excess of
investments over net assets acquired as incomeshieftome taxes increases. The income tax rata@éneeflects the statutory corporate
income tax rate plus the impact of the non-dedilityilof amortization of excess of investments ownet assets acquired.

Environmental Matters

The Company has a strong financial commitment torenmental matters. During the first quarter achl 1994 the Company invested
approximately $1.7 million in water quality faciéis, including both capital outlays to build andytgre facilities and $7.2 million for day-to-
day operations.
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PART Il. OTHER INFORMATION

Item 4. Submission of Matters to a Vote of Security Holders
The following directors were elected at the annual shareholders'
meeting held January 14, 1994:
Directors Votes For Votes Withheld
Neely Cassady 744,272,658 701,589
Lloyd V. Hackley 744,263,616 710,631
Shelby Massey 744,268,504 705,743
Joe F. Starr 744,262,984 711,263
Leland Tollett 744,269,552 704,695
Barbara Tyson 744,272,267 701,980
Don Tyson 744,271,343 702,904
John H. Tyson 744,263,333 710,914
Fred S. Vorsanger 744,262,031 712,216

Additionally, Don Tyson, Chairman of the Board aféxtors, announced the nomination of Donald E.d@¢f Wray, Chief Operating Offic
of Tyson Foods, Inc., to the Board of Directors. Mfray was elected to the Board of Directors afilist meeting immediately after the
adjournment of the annual meeting of shareholdérsWray has been with the Company since 1961 tersdserved as chief operating offi
since 1989.

The Board of Directors announced a 100 perceneass in the Company's quarterly cash dividendsdtr Class A and Class B common
stock. The quarterly dividend for the Class A commstock increased from $0.01 to $0.02 per shardtenduarterly dividend for Class B
common stock increased from $0.00833 to $0.01668hmre. The increases in the quarterly dividend€fass A and Class B common st
will be payable March 15, 1994 to holders of recondMarch 1, 1994.

No other items were voted upon at the annual sb&ders' meeting or during the quarter ended Janliat94.
Item 5. Other Information:

On January 6, 1994, the Company announced thesitdguiiof Gorges Foodservice, Inc. ("Gorges") oflitgen, Texas and certain real
property related to the operation of Gorges fastaltcash purchase price of approximately $35.6anil Gorges operates two primarily beef
further-processing facilities in Harlingen, Texas.

On January 24, 1994 the Company delivered to tregdBof Directors of WLR Foods, Inc. ("WLR Foods"peposal to enter into a
transaction whereby the Company would acquire WbBdS at a purchase price of $30.00 per share n & proposal was conditioned on
a number of factors including approval by a mayooit disinterested directors of WLR Foods, the niegion of a formal agreement and
compliance with various regulatory requirementxofy of the press
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release announcing the proposal is attached togh@t as Exhibit 99(a).

The total consideration for the transaction, bagash a cash purchase price of $30.00 per sharé®886,856 shares of WLR Foods
common stock outstanding would be approximately8$B2nillion together with the assumption of approately $71.1 million in debt. The
Company anticipates it would finance the transactiith availability under its existing credit faitiés, commercial paper, additional credit
facilities and working capital.

On February 6, 1994, WLR Foods announced thataer@of Directors had unanimously rejected the Camgjs proposal to merge with
WLR Foods for $30.00 per share. Further, WLR Faatsounced the adoption of a Shareholder ProteBlights Plan, (i.e. poison pill).
Finally, WLR Foods initiated legal proceedings agathe Company in the United States District CouHarrisonburg, Virginia, seeking
among other things, validation of WLR Foods' Shatéér Protection Rights Plan and the constitutityalf the Virginia Control Share
Acquisition Act. A copy of the press release by WESbds as reported by Business Wire together Witketletters to WLR Foods
Shareholders and a summary of the WLR Foods Shialexhi®rotection Rights Plan is attached to thioreps Exhibit 99(b). Additionally, a
copy of the legal proceedings as filed with thetthiStates District Court is attached to this reperExhibit 99(c).

The Company continues to be interested in acquifthdR Foods, but in light of the rejection of therGpany's proposal, there can be no
assurance that further proposals will be made a@thér any transaction on any terms will be consurachaith WLR Foods. The Company
has set no timetable as to when any decision coimgethis matter will be made.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

The exhibits filed with this report are listed hetexhibit index at the end of this Item 6.
(b) Reports on Form 8-K:

None.
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EXHIBIT INDEX

The following exhibits are filed with this report.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date: February 15, 1994 /sl Gerald Johnston

Geral d Johnston

Executive Vice President,
Fi nance

Date: February 15, 1994 /sl Gary Johnson

Gary Johnson
Corporate Controller
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$150,000,000

REVOLVING CREDIT AGREEMENT
among
TYSON FOODS, INC.

UNION BANK OF SWITZERLAND,
HOUSTON AGENCY

NATIONAL WESTMINSTER BANK PLC
NEW YORK BRANCH

and

UNION BANK OF SWITZERLAND,
HOUSTON AGENCY
as Administrative Agent

Dated as of
December 17, 1993
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THIS REVOLVING CREDIT AGREEMENT (the "Agreement"$ entered into as of December 17, 1993 (the "Hffe@ate") among:
(&) TYSON FOODS, INC., a corporation duly organized validly existing under the laws of the Stdt®elaware (the "Borrower"),
(b) the banks and other financial institutions ndrae the signature page hereof (collectively tharis"), and

(c) UNION BANK OF SWITZERLAND, HOUSTON AGENCY as aunistrative agent (in such capacity pursuant tctiSe 10, the
"Administrative Agent").

Whereas the Banks are willing to make loans tdBitweower in a maximum aggregate principal amountto@xceed $150,000,000, on the
terms and subject to the conditions set forth Inerei

Whereas the Borrower desires to borrow hereundituaa the proceeds of Loans (as hereinafter dgffoedvorking capital and other gene
corporate purposes (including capital expendituregquisitions and to support the issuance of corvialgraper);

Now, therefore, the parties hereto agree as folls
SECTION 1. DEFINITIONS.

As used herein, the following terms shall haveftiewing meanings (all terms defined in this Agmeent in the singular to have the same
meanings when used in the plural and vice versa):

"Applicable Lending Office" shall mean, for eachriBaand each type of Loan, the Principal Officetwf Bank or such other office of the
Bank (or of an affiliate of the Bank) as the Ban&ynfrom time to time specify to the Borrower and thkdministrative Agent.

"Base Rate" shall mean, for any day, the high€i)dhe Prime Rate for such day and (ii) 1/2 of itP&xcess of the Federal Funds Rate for
such day.

"Base Rate Loan" shall mean Loans which bear isterethe Base Rate.

"B of A Agreement" shall mean the Credit Agreemamiong Tyson Foods, Inc., as Borrower, the Banksedatmerein and Bank of America
National Trust and Savings Association, as Ageaited as of June 30, 1993. Any reference in thiségent to the B of A Agreement or ¢
Article or Section thereof shall be deemed to rédesuch Article or Section (together with all tel definitions and other provisions) as in
effect on the date hereof without regard to anyradneent of, waiver under or termination of the BAoAgreement after the date hereof. Each
such Article or Section referred to herein (togethith all related definitions and other provisipsball be deemed to be incorporated by
reference herein as if set forth in full herein tatis mutandis, with all references therein to "Atjer "Bank" being deemed for purposes
hereof to refer to the Administrative Agent andanB, but with all references therein to the B of@reement or any portion thereof being
deemed to refer to the B of A Agreement or the iapple portion thereof.
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"Business Day" shall mean any day on which comraébznks are open for business at the locatioheoPrincipal Office of the
Administrative Agent and, if such day relates tmoarowing of, a payment of principal of or interest, or the Interest Period for, a Eurodollar
Rate Loan or a notice by the Borrower with respeeny such borrowing, payment or Interest Penduch is also a day on which dealing:
U.S. Dollar deposits are carried out in the Londdarbank market.

"Commitment" shall have the meaning set forth intte@ 2.01 hereof.
"Commitment Termination Date" shall mean the daycilis 364 days from the Effective Date.

"Current SEC Reports" shall mean, on any datentbst recent annual report filed by the Borrowehwiite SEC on Form 10-K and any
reports filed with the SEC since that date on Fa@¥Q or Form 8-K.

"Eurodollar Rate" shall mean, in the case of arngrist Period, the offered rate quoted by UBS tikdan the London interbank market for
U.S. Dollar deposits in the approximate amountefltoans to which such Interest Period applies,fand maturity corresponding to such
Interest Period, at 11:00 a.m. (London time) twaiBass Days prior to the first day of such InteRestiod.

"Eurodollar Rate Loan" shall mean any Loan whichrbénterest at the Eurodollar Rate plus a margmsymant to Section 3.02(b).

"Federal Funds Rate" shall mean, for any day, ieeage rate quoted to UBS at approximately 11:60 éNew York time) on such day for
overnight Federal Funds transactions arranged by Y&k Federal Funds brokers selected by UBS.

"Interest Period" shall mean: (a) with respectrigp Burodollar Rate Loans, the period commencintherday such Loans are made and
ending either two weeks thereafter or on the nuraéyi corresponding day in the first, third or sixtalendar month thereafter, as the
Borrower may select as provided in Section 2.02dfeexcept that such Interest Period which comm&ion the last Business Day of a
calendar month (or on any day for which there isiamerically corresponding day in the appropriatesequent calendar month) shall end on
the last Business Day of the appropriate subseqaemndar month, or such other period as the Bar@md the Bank may agree upon, or (b)
with respect to any Base Rate Loans, the periochoemging on the date such Loans are made and eseleg (7) days thereafter, or such
other period as the Borrower and the Bank may agpee. Notwithstanding the foregoing, each InteResiod which would otherwise end

a day which is not a Business Day shall end oméxe succeeding Business Day (or, in the case bftanest Period for Eurodollar Rate
Loans, if such next succeeding Business Day fallssucceeding calendar month, on the next pregd&lisiness Day), provided, however,
that no Interest Period shall end later than then@dament Termination Date (as defined above).

"Loan" shall have the meaning set forth in Secfidil hereof.

"Majority Banks" means at any time Banks holdindeatst 51% of the Commitments and, if the Committsié&ave been terminated, Banks
holding at least 51% of the then aggregate unpaitipal amount of the Loans made by the Banks.
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"Percentage Share" means, as to any Bank, atraey such Bank's Commitment divided by the aggregiasdl Commitments under this
Agreement, as they may be modified from time tcetimconnection with any assignment of the Commitinad such Bank in accordance
with the terms hereof.

"Person” means an individual, partnership, corpamabusiness trust, joint stock company, trusincorporated association, joint venture or
governmental authority.

"Prime Rate" shall mean the rate announced frora tortime by UBS in New York City as its prime ratbanging as and when such prime
rate changes.

"Principal Office" shall mean the principal offio& each Bank and the Administrative Agent as sehfonder its name on the signature page
hereto, or such other location as the Bank, the iAdtnative Agent and the Borrower shall mutualgree upon.

"Regulatory Change" shall mean the enactment ahgrchange after the date of this Agreement inddin8tates federal or state laws or
regulations (including without limitation, Regulati D of the Board of Governors of the Federal Res&ystem), or foreign laws or
regulations, or in the interpretations thereof hy afficial regulatory body, in any case applicatdehis Agreement.

"SEC" shall mean the Securities and Exchange Com mission of the United
States.

"UBS" shall mean Union Bank of Switzerland.

SECTION 2. COMMITMENTS.

2.01 Loans. The Banks severally agree, on the tamidssubject to the conditions of this Agreemeantmake loans (each a "Loan," and
together the "Loan" or "Loans") to the Borroweridgrthe period from and including the date heredfut excluding the Commitment
Termination Date in an aggregate principal amotiahg one time outstanding up to but not exceetliegamount of each Bank's
Commitment. Each Bank's Commitment, as in effedthenEffective Date, is set forth opposite its nanehe signature page hereto for each
Bank, (as the same may be reduced from time topumguant to Section 2.03 or Section 9. hereof,@w@nmitment"). The Commitment
shall terminate on the Commitment Termination D&tghject to the terms and conditions of this Agreetnduring such period the Borrower
may borrow, repay and reborrow the amount of then@dment. The Loans may be a combination of Bage Raans and Eurodollar Rate
Loans. The Borrower's obligation to repay the Loamgether with accrued interest thereon, shadhbdenced by the Notes (as defined in
Section 6.01(e)).

2.02 Borrowings. The Borrower shall give the Admetrative Agent notice of each borrowing hereun8eich notice shall specify the
aggregate amount (which shall be at least $5,0000d in multiples of $1,000,000), the type anédathich shall be a Business Day) and
the duration of the Interest Period for the Loanbé borrowed and shall be given not later thab 9:4

a.m. (Houston time) at the Principal Office of th@ministrative Agent. Such notice shall be giventloe same day for Base Rate Loans ot
Eurodollar Rate Loans, not less than 3 Business Paygr to the date of such Loan. Such notice m&intwriting or, if oral, immediately
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confirmed in writing. The Administrative Agent shatomptly notify each Bank thereof and of the amioaf such Bank's share of such
Borrowing. Not later than 11:30 a.m (Houston tima)the date of each borrowing hereunder, each Bhak (subject to Section 4.01) make
available its share of such borrowing, in Federaitber funds immediately available in Houstontite Administrative Agent at its Principal
Office. Unless the Administrative Agent determinleat any of the conditions of this Agreement hastbeen satisfied, the Administrative
Agent shall make the funds so received availabteedBorrower by depositing the same, in immedyadehilable funds, in an account of the
Borrower maintained with the Administrative Agemtio such other account designated by the Borranaintained by the Borrower at a
banking institution which is a member of the FetiR@serve System.

2.03 Changes of Commitment. The Borrower may ircalaty terminate or reduce the unutilized portionhef Commitment at any time or
from time to time upon not less than three Busirizesgs' prior notice to the Administrative Agenteafch such termination or reduction, wt
notice shall specify the effective date thereof tielamount of any such reduction (which shallbetess than $1,000,000).

2.04 Facility Fee. The Borrower agrees to pay #éoAministrative Agent, for the account of each Bamfacility fee (the "Facility Fee")
computed at a rate per annum equal to the faddiyrate described in

Section 3.01 (a) of the B of A Agreement less .@d%he amount of the Commitment for each day duttiegpoeriod commencing on the
Effective Date and ending on the Commitment TertmmaDate. The Facility Fee shall be payable quiyria arrears, beginning 90 days a
the Effective Date (or on the next Business Dayeéfter) and on the Commitment Termination Date.

2.05 Prepayments. The Borrower may prepay, sutgesection 5.04 hereof, Loans upon not less thatBusiness Days' prior notice to the
Administrative Agent which notice shall specify thieepayment date (which shall be a Business DayXtamamount of the prepayment
(which shall be not less than $5,000,000), provitdied any amounts payable pursuant to Sectionib.fdnnection with such prepayment and
interest on the principal prepaid, accrued to ttepayment date, shall be paid on the prepaymeat Wgion receipt of a notice of prepayment
pursuant to this Section, the Administrative Ageimll promptly notify each Bank of the contents¢ioé and of such Bank's ratable share of
such prepayment, and such notice shall not thereladt revocable.

SECTION 3. PAYMENTS OF PRINCIPAL AND INTEREST.

3.01 Repayment of Loans. The Borrower will paytte Administrative Agent, for the account of eacmBahe principal of each Loan on the
last day of the Interest Period therefor; provitteat the principal of all Loans outstanding shalldaid on or prior to the Commitment
Termination Date.

3.02 Interest. The Borrower will pay to the Admtragive Agent, for the account of each Bank, inden the unpaid principal amount of e
Loan for the period commencing on the date of duadn to but excluding the date such Loan shalldid i full, at the following rates per
annum:

() If such Loan is a Base Rate Loan, the Base &ate effect from time to time.
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(b) If such Loan is a Eurodollar Rate Loan, theligpple Eurodollar Rate for such Loan for the IestrPeriod therefor, plus the applicable
margin at the rate per annum described in Secti@®(2)(ii) of the B of A Agreement plus .01%.

3.03 Interest Payments. Accrued interest shalldyalple on the last day of the Interest Period tifeexcept that for any Loans having an
Interest Period in excess of three months, acdntedest shall be paid at the end of each threetmgeriod. In all instances, the accrued
interest on all Loans outstanding shall be paidoprior to the Commitment Termination Date.

SECTION 4. PAYMENTS; COMPUTATIONS; ETC.

4.01 Payments. Except to the extent otherwise geavherein, all payments of principal, interest atiger amounts to be made by the
Borrower under this Agreement shall be made in D@lars, in immediately available funds, to themdistrative Agent, for the account of
each Bank, not later than 11:00 a.m. (Houston tiaméfe location of its Principal Office on the &ain which such payment shall become
provided that if a new loan is to be made by thelBan a date the Borrower is to repay any princgdan outstanding Loan, the Bank shall
apply the proceeds of its new Loan to the paymétiieoprincipal to be repaid by the Borrower to Bank and only an amount equal to the
difference between the principal to be borrowedhg/Borrower from the Bank and the principal tarégaid by the Borrower to the Bank
shall be made available by the Bank to the Borraageprovided in

Section 2.02 hereof or paid by the Borrower toBaek pursuant to this

Section 4.01, as the case may be. All paymenthdBorrower hereunder shall be made without seteofinterclaim, or any other deduction
whatsoever. All borrowings hereunder shall be nfaal® the Banks ratably in accordance with theipeetive Commitments, and all
payments of principal or interest in respect of i@autstanding hereunder shall be allocated bytmainistrative Agent ratably in
accordance with the respective portions hereof lgayta each Bank.

4.02 Computations. The Facility Fee and interedt@ams shall be computed on the basis of a yeaé@fdays and actual days elapsed
(including the first day but excluding the last Jagcurring in the period for which payable.

SECTION 5. YIELD PROTECTION AND ILLEGALITY.

5.01 Additional Costs. If a Bank determines thatdbst of making or maintaining any Loan or ofoldigation to make any Loan is affected

as a result of a Regulatory Change which (i) chartige basis of taxation of any amounts payablaeé®iank under this Agreement in respect
of any of such Loans (other than taxes imposedherverall net income of the Bank or of its AppliteaLending Office for any of such
Loans); or (ii) imposes or modifies any reserveited requirements, special deposit or similar regaents relating to extensions of credit or
other assets of, or any deposits with or otheiliias of, the Bank; or (iii) imposes any othemdition affecting this Agreement (an event
under subpart (i), (i), or

(iii) to be referred to as "Increased Costs"), tHemBank shall notify the Borrower in writing dfe Increased Costs and disclose the proposec
Facility Fee and/or the Eurodollar Rate marging@gropriate, to compensate it for such IncreaseddsC@Vithin thirty days of receipt of noti

of Increased Costs, the Borrower shall eitherr{teeinto an amendment to this Agreement to reBech Increased Costs, or
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(i) terminate this Agreement. If the Borrower aggd¢o amend this Agreement to reflect such Incee&sssts, then the Bank shall be entitled
to Increased Costs from the date of the Borrowecsipt of the notice. If the Borrower determineserminate this Agreement, the Bank sl
be entitled to reasonable Increased Costs frorddte of the Borrower's receipt of the notice thioagd including the date of the termination
of this Agreement.

5.02 lllegality. Notwithstanding any other provisiof this Agreement, in the event that it becomaawful for a Bank or its Applicable
Lending Office to honor its obligation to make oaimtain Eurodollar Rate Loans hereunder, then dwekBhall (i) promptly notify the
Borrower thereof and the Banlkibligation to make Eurodollar Rate Loans shallipended until such time as the Bank may again raad
maintain Eurodollar Rate Loans (in which case tlwvigions of Section 5.03 hereof shall be applieakdnd

(i) promptly consult with the Borrower to determimhether a change in the designation of the AapleLending Office would permit the
Bank to make or maintain its Eurodollar Rate Logeyided that the designation will not, in theesopinion of the Bank, be disadvantage
to the Bank.

5.03 Affected Loans. If the obligation of a Bankntake Eurodollar Rate Loans shall be suspendediaotso Section 5.02 hereof, all Loans
which would otherwise have been made by the Barikuasdollar Rate Loans shall be made instead as Rate Loans and, if an event
referred to in Section 5.02 hereof has occurredtb@dank has so requested by notice to the Boma@lleEurodollar Rate Loans then
outstanding shall be automatically converted ind@@Rate Loans on the date specified by the Basiltdh notice. To the extent that
Eurodollar Rate Loans are made as (or converte)l Base Rate Loans, all payments of principal whiclild otherwise be applied to the
Bank's Eurodollar Rate Loans shall be applied atste its Base Rate Loans.

5.04 Compensation. The Borrower shall pay to thekBaich amount or amounts as shall be shown bBdhé& to be necessary to compen:
it for any loss, cost or expense attributable &:ahy prepayment of a Eurodollar Rate Loan ont@ ader than the last day of the Interest
Period for such Loan; or (b) any failure by the arer, other than by reason of a default by thekBarthe Bank's not funding pursuant to
Section 5.02 hereof, to borrow a Loan from the Bankhe date for such borrowing specified in tHevant notice of borrowing given
pursuant to Section 2.02 hereof.

SECTION 6. CONDITIONS PRECEDENT.

6.01 Initial Loan. The obligation of each Bank taka the initial Loan hereunder is subject to tleeig by such Bank of the following
documents:

(a) Certified copies of the charter and by-lawshaf Borrower and all corporate action taken byBberower authorizing the execution,
delivery and performance of this Agreement anddwimgs by the Borrower thereunder;

(b) A certificate of the Borrower in respect of baxf the officers (i) who is authorized to signstiligreement on its behalf and (ii) who will,
until replaced by another officer or officers dalythorized for that purpose, act as its represeatédr the purposes of signing documents
giving notices and other communications in conmectiith this Agreement and the transactions contateg hereby. The Administrative
Agent and each
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Bank may conclusively rely on such certificate Limtieceives notice in writing from the Borrower the contrary;
(c) An opinion of a corporate counsel of the Boreowsubstantially in the form of Exhibit A hereto;

(d) Such other statements, documents or certiicateany Bank may reasonably request in supptiiedBorrower's representations and
warranties herein, each of which shall be satisfgdb the Bank in form and substance;

(e) Duly executed and delivered promissory notgsipi@ to such Bank in the amount of such Bank's @itment (in the form of Exhibit B
evidencing the Borrower's indebtedness for Euraddate Loans made pursuant hereto and Exhibiid2eeing the Borrower's indebtedn
for Base Rate Loans made pursuant hereto and mpale hereof and referred to herein individuallyad®Note" and collectively as the
"Notes"); and

(f) Copies of duly executed Guaranties ("the Guteal) signed on behalf of the subsidiaries of Bater named in Exhibit D (the
"Guarantors").

6.02 Initial and Subsequent Loans. The obligatibthe Bank to make Loans to the Borrower is subje¢he conditions precedent that: (a) in
the case of each Loan hereunder (including thmiriban), no Event of Default (as defined in Seet®), or event which with notice or the
passage of time of both shall become an Event &g shall have occurred and be continuing; d)dr( the case of each Loan hereunder
which will increase the aggregate principal amafrthe Loans outstanding hereunder and in the abtfe initial Loan, the representations
and warranties of the Borrower in Section 7 hesdafll be true on and as of the date of the makirsgich Loans with the same force and
effect as if made on and as of such date. Eachicapf# notice of borrowing by the Borrower hereurstgall constitute a certification by the
Borrower to the effect set forth in clauses (a) édf the preceding sentence (both as of the afateich notice and as of the date of such
Loan).

SECTION 7. REPRESENTATIONS AND WARRANTIES.
The Borrower represents and warrants to the Bdrats t

7.01 Corporate Existence and Power. The Borrowarcisrporation duly organized, validly existing andjood standing under the laws of
State of Delaware, and its failure to qualify toligsiness in any other jurisdiction has no materisderse effect on its ability to perform its
obligations under this Agreement or the Notes anéke any borrowing hereunder; and the Borrowettmagorporate power to enter into
perform this Agreement and to borrow hereunder.

7.02 Corporate Authority. The making and perforngabyg the Borrower of this Agreement and the Noteseach borrowing hereunder have
been duly authorized by all necessary corporaieraend will not violate any provision of its cditate of incorporation or by-laws, or any
provision of law applicable to the Borrower or bhieh it or its property may be bound, or resulttia breach of or constitute a default or
require any consent under, or result in the craaifcany security interest, lien, charge or encuanbe upon any property or assets of the
Borrower pursuant to any indenture, agreementgiriment of which the Borrower is a party
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or by which the Borrower or its property may be bdin any such case which would materially advgraéfect the Borrower's and its
consolidated subsidiaries' property or businessrtas a whole or the Borrower's ability to perfasrobligations under this Agreement and
the Notes. Neither the execution by the Borrowethdf Agreement and the Notes nor the performagdédy Borrower of its obligations
hereunder requires any license, consent or appodvaly governmental agency or regulatory authofiityis Agreement has been duly
executed and delivered by the Borrower and constitits legal, valid and binding obligation, enfmible in accordance with its terms, suhb
in the case of enforcement to bankruptcy and gépéreiples of equity.

7.03 Financial Condition. The Borrower has filed@lrrent SEC Reports required to be filed. Sirfeedate of its most recent Current SEC
Report on Form 10-K or Form 1Q-prior to the date of this Agreement, there hanb® material adverse change in the consolidateddial
condition or operations of the Borrower and itssaitated subsidiaries taken as a whole which wonfghir the Borrower's ability to
perform its obligations hereunder from that diselbé such filing otherwise than in the ordinaryis® of business or as disclosed in a
subsequent Current SEC Report.

7.04 Use of Loans. Neither the Borrower nor anigmaterial subsidiaries is engaged principallya®one of its important activities, in the
business of extending credit for the purpose otlpasing or carrying margin stock (within the megnif Regulation U or X of the Board of
Governors of the Federal Reserve System). The Wworgoby the Borrower of each Loan, and each use@proceeds of such Loan, shall not
be in violation of any applicable laws or regulago

7.05 Authorized Debt. The outstanding debt for bwed money of the Borrower does not, and no Loaaureler when made will cause such
debt to, exceed the amount authorized by resolaticghe Borrower's Board of Directors to be outdiag.

7.06 Litigation. Except as disclosed in the Borrds€urrent SEC Reports prior to the date of thgse&ment, there is no action, suit or
proceeding, and no proceeding before any arbit@tby or before any governmental commission, boandeau or other administrative
agency, pending, or, to the knowledge of the Boemhreatened against the Borrower or any cors@iisubsidiary of the Borrower which,
in the good faith belief of the Borrower, has asm@able possibility of being adversely determined manner which would have a material
adverse effect on the consolidated financial comior business of the Borrower and its consolidatgbsidiaries taken as a whole or
materially adversely affect the Borrower's abitibyperform its obligations under this Agreement #relNotes or to make any borrowing
hereunder.

SECTION 8. FINANCIAL STATEMENTS.

The Borrower agrees that, so long as the Commitisénteffect and until payment in full of all Losumereunder, all interest thereon and all
other amounts payable by the Borrower hereundeiillifurnish to each Bank (a) within 15 days aftke Borrower is required to file the sa
with the SEC or any successor thereto copies @fritsual Report on Form 10-K; (b) within 15 dayseafthe Borrower is required to file the
same with the SEC, copies of its quarterly repontg&orm 10-Q and any reports filed on Form 8-Karif; and (c) from time to time, such
further publicly available
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information regarding the business, affairs andriitial condition of the Borrower as such Bank measonably request.
SECTION 9. EVENTS OF DEFAULT.
If one or more of the following events (herein edll'Events of Default”) shall occur and shall natvé been remedied:

(a) Failure by the Borrower to pay when due thelfaé&ee or any principal of or interest on anydroand such failure shall continue
unremedied for 5 days; or

(b) Any representation or warranty made or deemadenby the Borrower herein or in any certificat¢haf Borrower furnished to the Banks,
or the Administrative Agent hereunder shall pravéave been incorrect in any material respect erd#tie when the same was made or
deemed made or furnished; or

(c) Failure by the Borrower in the performance § ather covenant or agreement contained in thigé&ment and such failure shall continue
unremedied for 30 days after notice thereof shalkehbeen given to the Borrower by the Administethgent or the Majority Banks; or

(d) Any event occurs or condition exists that ciiatts an "Event of Default" as defined in Seci#odl of the B of A Agreement; or

(e) The Borrower defaults (whether as primary ailigr as guarantor or other surety) in any payméptincipal of or interest on any other
obligations for money borrowed beyond any periodraice provided with respect thereto, or the Boawfails to perform or observe any
other agreement, term or condition contained inagrgement under which any st



obligation is created and the effect of such failar other event is to cause, or to permit thedratd holders of such obligation to cause, such
obligation to become due prior to any stated mgtuprrovided that the aggregate amount of all ati@ns as to which such a payment default
shall occur and be continuing or such a failuretber event causing or permitting accelerationlsiwur and be continuing exceeds
$10,000,000; or

(f) The Borrower shall admit in writing its inaHifito pay its debts as such debts become due; or

(g) The Borrower shall (i) apply for or consenthe appointment of, or the taking of possessioralngceiver, custodian, trustee or liquidator
of itself or of all or a substantial part of itooperty, (i) make a general assignment for the fieokits creditors, (iii) file a petition seekinigp
take advantage of any other law relating to banksypnsolvency, reorganization, winding-up, or qasition or readjustment of debts
("Bankruptcy Laws"), (iv) fail to controvert in anely and appropriate manner, or acquiesce inngitd, any petition filed against it in an
involuntary case under any Bankruptcy Law, or &Retany corporate action for the purpose of effigctiny of the foregoing; or

(h) A proceeding or case shall be commenced, wittimuapplication or consent of the Borrower, iy aourt of competent jurisdiction,
seeking (i) its liquidation, reorganization, disg@n or winding-up, or the
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composition or readjustment of its debts, (ii) #ppointment of a trustee, receiver, custodianjdiapor or the like of the Borrower or of all or
any substantial part of its assets, or (iii) simikdief in respect of the Borrower under any Baugtcy Law, and such proceeding or case shall
continue undismissed, or an order, judgment oreeapproving or ordering any of the foregoing shalentered and continue unstayed and
in effect, for a period of 60 days; or an orderrglief against the Borrower shall be entered inaoluntary case under anyBankruptcy Law;
or

(i) Any Guaranty shall be invalid or unenforceaislavhole or in part for any reason, or the appliegBuarantor shall in any manner deny its
liability thereunder;

THEREUPON: (i) in the case of any of the Event®efault specified in paragraphs (a) through (evabthe Majority Banks may by notice
to the Borrower, cancel the Commitment and/or dedlae principal amount then outstanding of andaiterued interest on the Loans and all
other amounts payable by the Borrower hereundee torthwith due and payable, whereupon such amsaivll be immediately due and
payable without presentment, demand, protest @rdtrmalities of any kind, all of which are heredipressly waived by the Borrower; and
(i) in the case of any of the Events of Defaukaified in paragraphs (f), (g), (h) or (i) abovee Commitment shall be automatically
cancelled and the principal amount then outstandfngnd the accrued interest on, the Loans anatladr amounts payable by the Borrower
hereunder shall become automatically immediately ahd payable without presentment, demand, protesher formalities of any kind, all
of which are hereby expressly waived by the Bormowe

SECTION 10. THE ADMINISTRATIVE AGENT.

10.01 Appointment. Each Bank hereby irrevocablyoamts, designates and authorizes the Administraiiyent to take such action on its
behalf under the provisions of this Agreement aneiXercise such powers and perform such dutieseasxgressly delegated to it by the te
of this Agreement, together with such powers ag@asonably incidental thereto. Notwithstanding prorision to the contrary elsewhere in
this Agreement, the Administrative Agent shall hate any duties or responsibilities except thogeassly set forth herein or any fiduciary
relationship with any Bank.

10.02 Delegation of Duties. The Administrative Agaray execute any of its duties under this Agredrbgror through employees, agents or
attorneys- in-fact and shall be entitled to adviteounsel concerning all matters pertaining tchstaties and shall not be responsible for the
negligence or misconduct of any agent or attormefact that it selects with reasonable care.

10.03 Liability of Administrative Agent. NeithergéhAdministrative Agent nor any of its officers, elitors, employees, agents or attorneys-in-
fact shall be (a) liable for any action taken oritbedl to be taken by any of them under or in cotinaavith this Agreement (except for its

own gross negligence or willful misconduct), or (3ponsible in any manner to any of the Banksffigrrecital, statement, representation or
warranty made by the Borrower or any officer théi@mtained in this Agreement or in any certificagport, statement or other document
referred to or provided for in, or received by tkaministrative Agent under or in connection withist Agreement, or for the value of any
collateral or for the validity, effectiveness, garaness, enforceability or sufficiency of this Agneent,
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or for any failure of the Borrower to perform arlgligation to any Bank, or to ascertain or to inguas to the observance or performance of
any of the agreements contained in, or conditidnthis Agreement, or to inspect the propertiegksoor records of the Borrower or any ol
subsidiaries

10.04 Reliance by Administrative Agent. The Admirdasive Agent shall be entitled to rely, and siuaifully protected in relying, upon any
writing, resolution, notice, consent, certificaadfjdavit, letter, facsimile or telex message, esta¢nt, order or other document or conversation
believed by it to be genuine and correct and teehmen signed, sent or made by the proper Perdarsons and upon any advice and
statements of legal counsel, independent accouwndat other experts selected by the Administratiyent. The Administrative Agent shall

be fully justified in failing or refusing to takeng action under this Agreement unless it shalt fiegeive such advice or concurrence of the
Majority Banks as it deems appropriate and it stiral be indemnified to its satisfaction by theriRa against any and all liability and expense
which may be incurred by it by reason of takingontinuing to take any such action. The AdministeAgent shall in all cases be fully
protected in acting under this Agreement in acaocdawith a request from or the consent of the Migj@anks and such request or consent
and any action taken or failure to act pursuantetioeshall be binding upon all the Banks and aliffer holders of the Loans or any portion
thereof.

10.05 Notice of Default. The Administrative Agehadl not be deemed to have knowledge or notice@biccurrence of any Event of Defa
except with respect to payment defaults, unles@\trinistrative Agent shall have received notiaenfra Bank or the Borrower referring to
this Agreement, describing such Event of Default stating that such notice is a "notice of defadit'the event that the Administrative Ag
receives such a notice, the Administrative Ageullgiive prompt notice thereof to the Banks. TharAdistrative Agent shall take such act
with respect to such Event of Default as shalldzpiested by the Majority Banks in accordance with

Section 9; provided however, that unless and thilAdministrative Agent shall have received anghstequest from the Majority Banks, the
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking saction, with respect to such Event of
Default as it shall deem advisable in the bestésts of the Banks.

10.06 Credit Decision. Each Bank expressly ackndgds that neither the Administrative Agent nor afficer, director, employee, agent,
attorney-in- fact of any of them has made any regméation or warranty to it and that no act byAleninistrative Agent hereinafter taken,
including any review of the affairs of the Borrovaard its Subsidiaries, shall be deemed to constitny representation or warranty by the
Administrative Agent to any Bank. Each Bank repnéséo the Administrative Agent that it has, indegently and without reliance upon the
Administrative Agent or any other Bank, and basedwuch documents and information as it has deemgepriate, made its own appraisal
of and investigation into the business, prospgetyperties, operations or condition, financial treswise, and creditworthiness of the
Borrower and made its own decision to enter ini® igreement and extend credit to the Borrower ineder.

10.07 Indemnification. The Banks agree to indemttify Administrative Agent (to the extent not reindgmd by or on behalf of the Borrower
and without limiting the obligation of the Borrowir do so), ratably according to their respectieecBntage Shares, from and against any
all
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liabilities, obligations, losses, damages, pemg|léetions, judgments, suits, costs, expensesbuidiements of any kind whatsoever which
may at any time (including at any time after theagment of the Loans) be imposed on, incurred sserted against the Administrative
Agent in any way relating to or arising out of tihigreement or any documents contemplated herebyeoeby or any action taken or omitted
by the Administrative Agent under or in connectiith any of the foregoing; provided however, thatBank shall be liable for the payment
to the Administrative Agent of any portion of su@bilities, obligations, losses, damages, pergletions, judgments, suits, costs, expenses
or disbursements resulting solely from the Admaiste Agent's gross negligence or willful miscootdWithout limitation of the foregoing,
each Bank agrees to reimburse the AdministrativerdAgromptly upon demand for its ratable sharengfaut-of- pocket expenses (including
fees and expenses of counsel and the allocate@timshouse counsel) incurred by the AdministratAgent in connection with the
preparation, execution, delivery, administratiomdification, amendment or enforcement (whetheruglonegotiation, legal proceedings or
otherwise) of, or legal advice in respect of itsh@ Banks' rights or responsibilities under, thigeement or any document contemplated t
referred to herein or therein to the extent thatAkdministrative Agent is not reimbursed for sugpenses by or on behalf of the Borrower.

10.08 Administrative Agent in Individual CapacityBS may make loans to, accept deposits from andrgy engage in any kind of
business with the Borrower as though UBS were motdministrative Agent hereunder. With respedtdd.oans, UBS shall have the same
rights and powers under this Agreement as any Badkmay exercise the same as though it were nétdhenistrative Agent, and the terms
"Bank" and "Banks" shall include UBS in its indivial capacity.

SECTION 11. MISCELLANEOUS.

11.01 Waiver. No failure on the part of the Banktar Borrower to exercise and no delay in exergisamd no course of dealing with respect
to, any right, power or privilege under this Agremsrhor the Notes shall operate as a waiver thengofshall any single or partial exercise of
any right, power or privilege under this Agreementhe Notes preclude any other or further exeritisesof or the exercise of any other ri
power or privilege. The remedies provided heresamulative and not exclusive of any remediesidex/by law.

11.02 Notices. All notices and other communicatiprevided for herein (including, without limitatipany modifications of, or waiver or
consents under, this Agreement) shall be by telecoelex, telegraph, cable or other writing ael@topied, telexed, telegraphed, cabled,
mailed or delivered to the intended recipient atalddress specified below its name on the signpage hereof; or, as to any party, at such
other address as shall be designated by suchipaatyotice to the other party. All notices andastbommunications hereunder shall be
deemed to have been duly given when transmitteelby or telecopier, delivered to the telegraphkaile office or personally delivered or, in
the case of a mailed notice, upon receipt, in @ask given or addressed as aforesaid.

11.03 Expenses. The Borrower agrees to pay themehke fees and disbursements of such firm as tleidistrative Agent or the Banks m
retain as special counsel or, with the Borrowetisr@approval, the Bank's ineuse counsel, in connection with the enforcemnadtdr an Ever
of
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Default has occurred and while it is continuingtto$ Agreement and the Notes.

11.04 Amendments, Etc. Any provision of this Agremthmay be modified or waived by an instrumenistruments signed by the Borrow
the Administrative Agent, and the Banks.

11.05 Successors and Assigns. Each Bank may, létprior written consent of the Borrower and themastrative Agent, which consent
shall not be unreasonably withheld, assign itstsigin obligations hereunder. Notwithstanding areofprovision of this Agreement, nothing
contained in this Agreement shall prevent any Bfaoik pledging or assigning its interest in the Leéma Federal Reserve Bank in the
Federal Reserve System of the United States of iseer accordance with applicable law; providedybweer, that no such pledge or
assignment shall release any Bank from its obbigathereunder.

11.06 Overdue Amounts. The Borrower shall pay anated to the Bank interest on any principal of aogi, and (to the fullest extent
permitted by law) on any other amount payable leyBbrrower hereunder to the Bank, which shall reopéid in full when due (whether at
stated maturity, by acceleration or otherwise) ti@r period commencing on the due date thereof tingtisame is paid in full at a rate per
annum equal to 2% above the Base Rate as in éffeottime to time.

11.07 Counterparts. This Agreement may be exedntady number of counterparts, all of which takegether shall constitute one and the
same instrument, and either of the parties heretp emecute this Agreement by signing any such espatt.

11.08 Maximum Interest Rate. In no event shallregepayable under this Agreement or the Notesazkttee maximum rate permitted by
applicable law. If any payment hereunder or underNotes in excess of that permitted rate is reckisuch payment shall be deemed to have
been made in error and automatically shall be edphs determined by the Bank, to reduce any éx@enses, and the principal balance
outstanding hereunder or under the Notes, as cagdem

11.09 Governing Law. THIS AGREEMENT SHALL BE GOVER® BY AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLESF CONFLICTS OF LAW IN SUCH STATE. THE BORROWER
HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURSDICTION OF ANY U.S. FEDERAL OR STATE COURT IN
THE STATE OF NEW YORK FOR THE PURPOSE OF ANY SUACTION, PROCEEDING OR JUDGMENT RELATING TO OR
ARISING OUT OF THIS AGREEMENT. THE BORROWER HEREBYONSENTS TO THE LAYING OF VENUE IN ANY SUCH SUIT,
ACTION OR PROCEEDING IN NEW YORK COUNTY, NEW YORKAND HEREBY IRREVOCABLY WAIVES ANY CLAIM THAT
ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCKN COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. ANY PROCESS IN ANY SUCH ACTION SHALL BE DULYBERVED IF MAILED TO THE BORROWER BY REGISTERED
MAIL, POSTAGE PREPAID.

The parties hereto have caused this Agreement dullyeexecuted as of the day and year first aborrgen.

UNION BANK OF SWITZERLAND, TYSON FOODS, INC.
HOUSTON AGENCY, as Administrative Agent
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By: By:

Name: Alfred Imholz Name: Denn is Leatherby
Title: First Vice President Title: Assi stant Treasurer
By:

Name: Dan O. Boyle
Title: Vice President

1100 Louisiana, Suite 4500 Address: 2 210 West Oaklawn Drive
Houston, Texas 77002 Springdale, Arkansas 72764
Telephone: (713) 655-6500 Telephone: (501) 290-4194
Telefax: (713) 655-6555 Telefax: (501) 290-4061
Attention: Dan O. Boyle Attention: Dennis Leatherby
BANKS

UNION BANK OF SWITZERLAND, $75,000,000

HOUSTON AGENCY

By:
Name: Alfred Imholz
Title: First Vice President

By:
Name: Dan O. Boyle
Title: Vice President

1100 Louisiana, Suite 4500
Houston, Texas 77002
Telephone: (713) 655-6500:
Telefax: (713) 655-6555
Attention: Dan O. Boyle

NATIONAL WESTMINSTER BANK PLC. $75,000,000
NEW YORK BRANCH

By:
Name: David L. Smith

Title: Vice President and Manager

NATIONAL WESTMINSTER BANK PLC.
NASSAU BRANCH

By:
Name: David L. Smitt
Title: Vice President and Manager

175 Water Street

New York, New York 1003
Telephone: (212)

Telefax: (212) 602-4118

Attention: With a copy to:

National Westminster Bank Pl
Houston Marketing Office

Texas Commerce Tower Suite 6070
600 Travis Street

Houston, Texas 77002

Telephone: (713) 221-2400
Telefax: (713) 221-2430
Attention: Mr. Steve Krakoski

31



EXHIBIT A

Union Bank of Switzerland,
Houston Agency, individually and
as Administrative Agent

1100 Louisiana, Suite 4500
Houston, Texas 77002

Gentlemen:

This opinion is furnished to you pursuant to Settd1(c) of the Agreement dated as of Decembet 493 between Tyson Foods, Inc., a
Delaware corporation (the "Borrower"), the Banksed therein (the "Banks") and Union Bank of Switmed, Houston Agency, as
Administrative Agent (the "Administrative Agent'the " Agreement") relating to loans to be madéntoBorrower in the aggregate principal
amount of up to $150,000,000. Terms defined inAhreement are used herein as therein defined uatesswise defined herein or required
by the context.

As General Attorney of the Borrower for Corporatel &ecurities Law, | am generally familiar with thesiness and legal affairs of the
Borrower and its significant subsidiaries. |, andigcsel under my supervision within the Legal Orgation of the Borrower, have acted as
counsel to the Borrower in connection with the riegimn, execution and delivery of the Agreemerd #ire Notes and we have examined
such other documents, instruments and informatoneahave deemed appropriate for purposes of rigdinis opinion. We have assumed
the authenticity of all documents submitted to si®iginals, the genuineness of all signaturesdpixsignatures of personnel of the Borrov
and the conformity to the originals of all docungestibmitted to us as copies. As to various questibfact material to this opinion, we have
relied upon the representations made in the Agraearel the Notes and upon certificates of offiadrthe Borrower and of certain
governmental officials. In making our examinatidrifte documents executed by parties other thaBtimeower, we have assumed that such
parties had the corporate power to enter into amtbpm all obligations thereunder and have alsoraesl the due authorization by all requi
corporate action and execution and delivery of silauments and the validity and binding effect eloér

On the basis of the foregoing, we are of the foll@opinion:

(i) The Borrower is a corporation duly organizedlidly existing and in good standing under the lafvthe State of Delaware; and the
Borrower has corporate power to enter into andgperthe Agreement and to borrow thereunder.

(i) The making and performance by the Borrowethaf Agreement and the Notes have been duly autbliy all necessary corporate act
will not violate any provision of its certificatd mcorporation or by-laws and will not violate apyovision of law or of any agreement or
instrument known to me to be binding on the Bornowreits assets. Neither the execution by the Boeroof the Agreement and the Notes
the performance by the Borrower of its obligatitisreunder requires any notice to or any licensesent or approval of any governmental
agency or regulatory authority.
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(iii) The Agreement and the Notes have been dugcated and delivered by the Borrower and are @ l@alid and binding obligations of
the Borrower enforceable against the Borrower ooadance with their respective terms, except aslmedimited by bankruptcy, insolvency
or other similar laws affecting the enforcementiditors' rights in general. The enforceabilitytied Borrower's obligations under the
Agreement and the Notes are subject to generatiphas of equity (regardless of whether such emfabdlity is considered in a proceeding in
equity or at law).

| am admitted to practice law in the State of Nearky and this opinion is limited in all respectghe laws of the State of New York and of
the United States of America, and the corporatedathie State of Delaware. In rendering this opiniwe have assumed that the only usury
laws applicable to this transaction and the Craxitthose of the State of New York, the laws ofalhurisdiction have been chosen by the
Borrower and the Bank to apply to the Agreementthed\otes.

Very truly yours,
General Attorney
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EURODOLLAR RATE LOANS EXHIBIT B
, 199

FOR VALUE RECEIVED, Tyson Foods, Inc., a Delawaogporation (the "Borrower"), promises to pay

in immegiat@lilable funds in lawful money of the United t8&of America, the principi
amount of Seventy Five Million Dollars ($75,000,0@0, if less, the unpaid principal amount of alir&dollar Rate Loans, at the end of the
applicable Interest Period (as defined in the Agrert as defined hereinbelow). The Borrower furffremises to pay interest on each
Eurodollar Rate Loan from the date of the makingwath Eurodollar Rate Loan until paid in full a¢ ttate and on the dates specified in the
Agreement.

This promissory note is one of the Notes referceith the Revolving Credit Agreement (the "Agreenipdated as of December 17, 1993,
among Borrower and Union Bank of Switzerland, HonsAgency and National Westminster Bank Plc. (Bariks") and Union Bank of
Switzerland, Houston Agency as administrative adenet "Administrative Agent"), and is subject tadagoverned by such Agreement.
Reference is made to such Agreement for a desmmipfi the rights of prepayment, the events of detmd the rights of acceleration of
maturity in the event of default.

Capitalized terms not defined in this promissorterghall have the meaning set forth in the Agregmen

THIS PROMISSORY NOTE SHALL BE GOVERNED BY AND CONKRUED IN ACCORDANCE WITH THE LAW OF THE STATE O
NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTSF LAW IN SUCH STATE.

TYSON FOODS, INC.

BY:

NAME: Dennis Leatherb
TITLE: Assistant Treasurer
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REVERSE SIDE OF EXHIBIT B

This Note evidences Loans made by the Bank astaptre Eurodollar Rate Loans made pursuant tdrieolving Credit Agreement dated
as of December 17, 1993, entered into between dh®er, the Banks and the Administrative Agenthi@ principal amounts and on the
dates set forth below, subject to the prepaymehtsincipal set forth below:

PRINCIPAL

AMOUNT OF PRINCIPAL O UTSTANDING
DATE THE LOAN AMOUNT E URODOLLAR RATE

WHICH PREPAID L OANS

IS PART OF

EURODOLLAR

RATE LOANS
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BASE RATE LOANS EXHIBIT C
, 199

FOR VALUE RECEIVED, Tyson Foods, Inc., a Delawaogporation (the "Borrower"), promises to pay in
immediately available funds in lawful money of tirited States of America, the principal amount e¥éhty Five Million Dollars
($75,000,000) or, if less, the unpaid principal amoof all Base Rate Loans, at the end of the apble Interest Period (as defined in the
Agreement as defined hereinbelow). The Borroweahfirpromises to pay interest on each Base Rate from the date of the making of
such Base Rate Loan until paid in full at the &atd on the dates specified in the Agreement.

This promissory note is one of the Notes referoeiththe Revolving Credit Agreement (the "Agreenipdated as of December 17, 1993,
among Borrower and Union Bank of Switzerland, HonsAgency and National Westminster Bank Plc. (Bariks") and Union Bank of
Switzerland, Houston Agency as administrative adenet "Administrative Agent") and is subject to agmlerned by such Agreement.
Reference is made to such Agreement for a desmmipfi the rights of prepayment, the events of defmd the rights of acceleration of
maturity in the event of default.

Capitalized terms not defined in this promissorterghall have the meaning set forth in the Agregmen

THIS PROMISSORY NOTE SHALL BE GOVERNED BY AND CONRUED IN ACCORDANCE WITH THE LAW OF THE STATE O
NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTSF LAW IN SUCH STATE.

TYSON FOODS, INC.

BY:

NAME: Dennis Leatherb
TITLE: Assistant Treasurer
C-2
REVERSE SIDE OF EXHIBIT C

This Note evidences Loans made by the Bank astaptre Base Rate Loans made pursuant to the RiegaCredit Agreement dated as of
December 17, 1993, entered into between the Bordive Banks and the Administrative Agent in thmgipal amounts and on the dates set
forth below, subject to the prepayments of princgea forth below:

PRINCIPAL

AMOUNT OF PRINCIPAL O UTSTANDING
DATE THE LOAN AMOUNT B ASE RATE

WHICH IS PREPAID L OANS

PART OF

BASE RATE

LOANS
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EXHIBIT D

SUBSIDIARIES EXECUTING
THE GUARANTY

Arctic Alaska Fisheries Corporation, a Washingtorporation Louis Kemp Seafood Company, a Washingtyporation Tyson Holding
Company, a Delaware corporation Tyson Farms, iblorth Carolina corporation Tyson Breeders, ladelaware corporation Tyson Farms
of Texas, Inc. a Texas corporation
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GUARANTY

This GUARANTY (this "Guaranty"), dated as of Decaeanli7, 1993 is made by ,a corporation (the
"Guarantor") and wholly owned subsidiary of Tysao#s, Inc. a Delaware corporation ("the Borrowar )‘,avor of UNION BANK OF
SWITZERLAND, HOUSTON AGENCY, as Administrative Ageander the Agreement referred to below (in sugtacday, the
"Administrative Agent") for its benefit and for thmatable benefit of the banks and other financisliiutions party to the Agreement (each a
"Bank", and collectively, the "Banks").

Now therefore, in consideration of the premisesfanather good and valuable consideration theipt@nd sufficiency of which are here
acknowledged, the Guarantor hereby agrees witHarttle benefit of the Administrative Agent and le&ank (including their respective
successors and assigns), as follows:

Section 1. The Guaranty. The Guarantor hereby uditonally guarantees the full and punctual paymaiftether at stated maturity, upon
demand or acceleration or otherwise) of the prisog and interest on each note (a "Note") issueBdxrower pursuant to the $150,000,000
REVOLVING CREDIT AGREEMENT dated as of December 1993 between the Administrative Agent, the Barksiad therein and the
Borrower (as amended from time to time, the "Agresty) and the full and punctual payment of all othmounts payable by the Borrower
under the Notes or the Agreement. Upon failureheyBorrower to pay punctually any such amountGharantor shall forthwith on demand
pay the amount not so paid at the place and iméener specified in the Agreement.

Section 2. Obligations Unconditional. The obligas®mf the Guarantor hereunder shall be unconditi@mé absolute and, without limiting the
generality of the foregoing, shall not be releaskist;harged or otherwise affected by:

(i) any extension, renewal, settlement, compronvisgyer or release in respect of any obligatiothef Borrower under the Agreement or any
Note, by operation of law or otherwis

(i) any modification or amendment of or supplemtenthe Agreement or any Note;

(iii) any release, non-perfection or invalidity afiy direct or indirect security for any obligatiohthe Borrower under the Agreement or any
Note;

(iv) any change in the corporate existence, streatn ownership of the Borrower, or any insolverizgnkruptcy, reorganization or other
similar proceeding affecting the Borrower or itsets or any resulting release or discharge of ahigation of the Borrower contained in the
Agreement or any Note;

(v) the existence of any claim, set-off or othghts which the Guarantor may have at any time asg#ie Borrower, the Administrative
Agent, any Bank or any other corporation or persdrether in connection herewith or any unrelatadsactions, provided that nothing hel
shall prevent the assertion of any such claim Ipasste suit or compulsory counterclaim;
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(vi) any invalidity or unenforceability relating twr against the Borrower for any reason of the Agrent or any Note, or any provision of
applicable law or regulation purporting to prohithie payment by the Borrower of the principal ofrderest on any Note or any other amount
payable by the Borrower under the Agreement orNwig; or

(vii) any other act or omission to act or delayaaf/ kind by the Borrower, the Administrative Ageaty Bank or any other corporation or
person or any other circumstance whatsoever whightrbut for the provisions of this Section, cadtudé a legal or equitable discharge of
Guarantor's obligation hereunder.

Section 3. Discharge Only Upon Payment in Full;iR&tement in Certain Circumstances. The Guarardbligations hereunder shall remain
in full force and effect until the Commitment (asfided in the Agreement) shall have terminatedtaedorincipal of and interest on the Notes
and all other amounts payable by the Borrower utfteAgreement and the Notes shall have been pdidli If at any time any payment of
the principal of or interest on any Note or anysstamount payable to the Borrower under the Agre¢meany Note is rescinded or must be
otherwise restored or returned upon the insolvebagkruptcy or reorganization of the Borrower dreswise, the Guarantor's obligations
hereunder with respect to such payment shall bstated as though such payment had been due botautat at such time.

Section 4. Waivers by the Guarantor. The Guaradn@rocably waives acceptance hereof, presentrdentand, protest and any notice not
provided for herein, as well as any requirement &hany time any action be taken by any corponadioperson against the Borrower or any
other corporation or person. The Guarantor irrelstycavaives any and all rights to which it may beitked, by operation of law or otherwise,
upon making any payment hereunder to be subrogatie rights of the payee against the Borroweh wéspect to such payment or
otherwise to be reimbursed, indemnified or exoreerdly the Borrower in respect thereof.

Section 5. Stay of Acceleration. If accelerationhe time for payment of any amount payable byBbeower under the Agreement or the
Notes is stayed upon the insolvency, bankruptagorganization of the Borrower, all such amounkeotise subject to acceleration un
the terms of the Agreement or the Notes shall faiess be payable by the Guarantor hereunder fibhtlow demand by the Administrative
Agent at the request of the Majority Banks.

Section 6. Expenses; Set-off. The Guarantor ageepay on demand all costs and expenses of the risimative Agent and the Banks,
including reasonable fees and expenses of couinsginnection with the enforcement against it & tAuaranty and the protection of the
rights of the Administrative Agent and the Banksdumder, including any bankruptcy, insolvency atitebenforcement proceedings with
respect to the Guarantor. In addition, the Guarastiall pay any and all stamp and other taxes eesl payable or determined to be payable in
connection with the execution, delivery, filing aretording of this Guaranty, and agrees to savétministrative Agent and each Bank
harmless from and against any and all liabilitiédhwespect to or resulting from any delay in payor omission to pay such taxes and fees.
The Guarantor hereby grants to the Administratige# and each Bank a right of set-off against angumts standing to the credit of the
Guarantor (including any of its offices or
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divisions) on the books of any office of the Adnsimative Agent or such Bank in any demand depasitieer account maintained with such
office.

Section 7. Taxes. All payments under this Guaraiiltyoe payable to the Administrative Agent andle&@ank free and clear of any and all
present and future taxes, levies, imposts, dulieductions, withholdings, fees, liabilities and #dmcharges other than those imposed on the
overall net income of such Bank or the AdministratAgent("Taxes"). If any Taxes are required taithheld or deducted from any amount
payable under this Guaranty, then the amount payaider this Guaranty will be increased to the armhathich, after deduction from such
increased amount of all Taxes required to be withbededucted therefrom, will yield to such Bankloe Administrative Agent the amount
stated to be payable under this Guaranty. If arth@fTaxes specified in this Section are paid hyBank or the Administrative Agent, the
Guarantor will, upon demand of such Bank or Adntiaisve Agent, reimburse such Bank or AdministratAgent for such payments,
together with any interest and penalties which tm@ymposed by any governmental agency or taxinigoaity.

Section 8. Amendments and Waivers. Any provisiothif Guaranty may be amended or waived if, buy dhsuch amendment or waiver is
in writing and is signed by the Administrative Agevith the consent of the Majority Banks. No fadwr delay by the Administrative Agent
or any Bank in exercising any right, power or dage hereunder or partial exercise thereof shaltlpde any other or further exercise thereof
or the exercise or any other right, power or peigé.

Section 9. Successors and Assigns. The Guaranityiralra to the benefit of, and shall be enforcedty, the Administrative Agent, each
Bank and their respective successors and assigns.

Section 10. Governing Law. THIS GUARANTY SHALL BEG/ERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LA\S
OF THE STATE OF NEW YORK (WITHOUT REGARD TO CONFLICOF LAWS PRINCIPLES). THE GUARANTOR HEREBY
IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTN OF ANY U.S. FEDERAL OR STATE COURT IN THE STATE
OF NEW YORK FOR THE PURPOSE OF ANY SUIT, ACTION, eREEDING OR JUDGMENT RELATING TO OR ARISING OUT OF
THE GUARANTY. THE GUARANTOR HEREBY CONSENTS TO THEAYING OF VENUE IN ANY SUCH SUIT, ACTION OR
PROCEEDING IN NEW YORK COUNTY, NEW YORK, AND HEREBYRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH
SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURTAS BEEN BROUGHT IN AN INCONVENIENT FORUM. ANY
PROCESS IN ANY SUCH ACTION SHALL BE DULY SERVED IMAILED TO THE GUARANTOR BY REGISTERED MAIL,
POSTAGE PREPAID.

IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be duly executed by its duly authoriaffiter as of December 17, 19¢
(Name of Guarantor)

By:

Name: Dennis Leatherby
Title: Assistant Treasurer
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EXHIBIT 11
TYSON FOODS, INC.

Computation of Earnings Per Share
(In Thousands Except Per Share Data)

Quarter Ended

January 1, January 2,

1994 1993

Primary:

Average common shares outstanding

during the period 147,503 147,123

Net effect of dilutive stock

options based on the treasury

stock method using average

market price 1,077 1,244

Total common and common equivalent

shares outstanding 148,580 148,367

Net income $44,379  $39,396

Earnings per share $0.30 $0.27
Fully Diluted:

Average common shares outstanding

during the period 147,503 147,123

Net effect of dilutive stock

options based on the treasury

stock method using the quarter-

end market price, if higher

than average market price 1,149 1,308

Total common and common equivalent

shares outstanding 148,652 148,431

Net income $44,379  $39,396

Earnings per share $0.30 $0.27
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Exhibit 99(a)

NEWS RELEASE

For further information, contact Gerald Johnstoxedttive Vice President, Finance, at (501)290-4000.
TYSON ANNOUNCES PROPOSAL TO MERGE WITH WLR FOODS

Springdale, Arkansas (January 24, 1994) Tyson Fdnds(NASDAQ:TYSNA), a leading producer and mdekeof pre-packaged, pre-
cooked and convenience poultry and other food prsdannounced that the Company has deliverecet8dlard of Directors of WLR Foods,
Inc. a proposal to merge WLR Foods into Tyson sulasidiary of Tyson in which the shareholders ofRMEoods would receive $30.00 in
cash per share. Tyson has requested a resporeegooposal no later than February 4, 1994, Ty#iemately proposed negotiation of a tax-
free reorganization in which WLR Foods shareholaessld receive part cash and part Tyson stockHeir tWWLR Foods shares.

WLR Foods, Inc. (NASDAQ:WLRF), headquartered in tdim Virginia, is a vertically integrated food coany which has grown to be amc
the top three turkey processors and the eightesingoultry processor in the United States. WLRdSasells fresh, frozen, cooked value-
added, and prepackaged chicken and turkey protiuctsail, foodservice and institutional custom@&ales for the fiscal year ended July 3,
1993 were approximately $617 million.

The proposal is based upon and subject to thewwilp conditions and information:
1. There are approximately 10,956,856 shares of Wa&ls common stock outstanding;

2. That the disclosures in WLR Foods 10-K's and)19are substantially accurate and that there@rendisclosed matters that would be
financially material to the detriment of WLR Foods;

3. That the provisions of the Hart-Scott-Rodinoifkost Improvements Act of 1976 will be compliedtivprior to the consummation of the
merger;

4. That WLR Foods Board of Directors or managemethinot take any actions which would materiallydtee the value of WLR Foods to
Tyson (normal conduct of your business in the mamehich WLR Foods has been conducting it inplast will not constitute such a
reduction);

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

6. That no "Poison Pills" or other "Anti-Takeoventasures will be used to obstruct a merger andtha Foods will repeal any such
measures prior to the consummation of any trarmacsind
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7. The preparation, negotiation and execution aédfinitive merger agreement containing such terimdyding but not limited to
representations, warranties and covenants) asiatersary in transactions of this nature.

The text of the Tyson proposal is as follows:

Board of Directors
WLR Foods, Inc.

Gentlemen:

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

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

| have discussed this matter thoroughly with ouaiioof Directors, and we are pleased to proposergenwith WLR and Tyson or a
subsidiary of Tyson in which the stockholders of Riwould receive $30.00 in cash for each of theirR\Eoods shares.

We are confident that this proposal will be extrgnatractive to your stockholders. We also beli¢hvat a combination of WLR and Tyson
the terms described below will prove to be the naolsiantageous alternative to your stockholders agement, employees, and other
important constituencies. This offer represent§% Premium over last Friday's closing market pat819.25 per share. It also represents
approximately 2.26 times WLR book value per shang, a price to earnings multiple of 21.4 times W4 f&cal 1993 earnings. Accordingly,
we believe our offer is a full and fair one. We wai#fing to assure the communities where your pdaopierate that they will benefit, not suffer,
from this proposed merger.

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

Although we would prefer an all cash transactioa,would also be willing to negotiate other possikbys of merging if a tax free
reorganization would be more desirable for a sigaift number of your shareholders. A part
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stock, part cash merger would enable your sharer®ld participate in the future growth of the camald entity. We would also be willing to
attempt to time the closing of a transaction steth your shareholders who purchased shares insgmandary offering last year qualified on
their capital gains holding period.

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

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

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

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

3. That the provisions of the Hart-Scott-Rodino ifkost Improvements Act of 1976 will be compliedtiwprior to the consummation of a
merger;

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

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

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

7. The preparation, negotiation and execution adfinitive merger agreement containing such terimdyding but not limited to
representations, warranties and covenants) asiatemsary in transactions of this nature.

We and our advisors are prepared to meet promptlyWLR directors, management and advisors at tt@ivenience in order to answer any
guestions you or they may have about our offeribagpropriate, in order to negotiate a mutuallgideble and beneficial transaction.
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We believe that under the existing case law inclgdi.S. Supreme Court cases concerning disclogurei@er negotiations, it is likely that
you will be advised that this proposal must beldsed to your stockholders. Similarly, our courfses advised us that this proposal coul
sufficiently material to our stockholders to re@uits disclosure to them. In view of these concengsbelieve that prudence requires that we
make a public announcement of this proposal bafe®pening of the market tomorrow morning.

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

We look forward to hearing from you at your eatliesnvenience.
Very truly yours,

Don Tyson
Chairman
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Exhibit 99(b)
WLR FOODS DIRECTORS UNANIMOUSLY REJECT TYSON'S OFFE R
Business Editors

BROADWAY, Va.--(BUSINESS WIRE)--Feb. 6, 1994--Thedrd of directors of WLR Foods, Inc (NASDAQ: WLRIFs unanimously
rejected an unsolicited proposal from Tyson Foods tio negotiate the purchase of WLR Foods for@&0share.

In a letter to shareholders today, Charles W. Wampi., chairman of the board of WLR Foods, ande3aim Keeler, president and chief
executive officer, stated, "The board believes ihithe best long-term interests of WLR Foods ismdhareholders for the company to remain
independent.”

An additional letter sent to shareholders todayireed the adoption of Shareholders Protection Ridgtian. The letter, which was signed by
Chairman Charles W. Wampler Jr., on behalf of thard, was accompanied by a "Summary of Shareh&ldgection Rights Plan."

WLR Foods is a fully integrated provider of highadjty turkey and chicken products primarily undee ¥Wampler-Longacre label and retalil
ice under the Cassco label. The company exportte than 40 countries and has processing opesatioviirginia, West Virginia and
Pennsylvania, close to its major mid-Atlantic maske

Copies of three letters and the Summary of Shadehdrotection Rights Plan follow:
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February 6, 1994

Mr Don Tyson Chairman, Board of Directors Tyson &sdnc.
2210 West Oaklawn Drive
Springdale, AR 72762-6999

Dear Mr. Tyson and Directors:

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

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

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

Sincerely,

Charles W. Wampler, Jr.
Chairman, Board of Directors
WLR Foods, Inc.
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February 6, 1994
Dear Fellow Shareholders:

As you are aware, the Board of Directors of WLR ddnc. recently received an unsolicited propfresh Tyson Foods, Inc. to negotiate
purchase of WLR Foods, Inc. for $30 per share.Bard, after receiving advice from its managemeut professional advisors, carefully
considered this proposal and voted unanimouslgjext it. The Board believes it is in the best kiegn interests of WLR Foods and its
shareholders for the company to remain independent.

WLR Foods is just now positioned for impressivevgitoas we enter a strong economy and a favorahliérpenarket. Our company has
recently completed a significant investment progmaiits facilities. We are not interested in hargdover to anyone the harvest of all our w
which belongs to our shareholders and which wéuastebeginning to see.

One of WLR Foods greatest strengths is its clolsgioas with employees, producers, customers apgl®rs. These relationships have
helped build our company into a major force in plogltry industry and, together with the recent stweents in our facilities, will boost WLR
Foods to even greater prominence in the years aMsady of these constituencies already have hadppertunity to associate with Tyson
Foods. They have not done so. They believe, asoythdt the best corporate citizens are those wimaseagement lives in, and is part of, the
communities where its facilities are. Our managedrtiees right where most of our facilities are--fotArkansas.

Let me assure you that the Board of Directors takk any action it believes is appropriate and &y to protect our shareholders. We are
committed to preserving our company's promisingrifor our entire WLR Foods family.

Thank you for your many expressions of support dhermpast several days. We are very proud of o Ishareholder base. Your Board
appreciates, and feels the responsibility of, lingdlty. We will continue to act in what we belieigeyour best interest. And we will greatly
appreciate your continued support.

Sincerely,
Charles W. Wampler, Jr. James L. Keeler
Chairman, Board of Directors President and C hief

Executive Offic er
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February 6, 1994
Dear Fellow Shareholders:

On February 4, 1994, at the time is unanimouskyateld an unsolicited proposal to negotiate thelase of WLR Foods, Inc. for $30 per
share, your Board of Directors adopted a Sharehéldmection Rights Plan. This letter briefly délses the Rights Plan and the Board's
reasons for adopting it.

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

More than 1,000 U.S. corporations have considdrpdudent, in light of the takeover environmentatiopt shareholder protection plans
similar to the Rights Plan.

The Rights Plan is not intended to and will notverg a takeover of the Company at a full and faizgp However, it may cause substantial
dilution to a person or group that acquires 15%nore of the Company's common stock unless the Rigyet first redeemed by the Board of
Directors.

The Rights Plan does not in any way weaken the @owylp financial strength or interfere with its mesis plans. The issuance of the Rights
has no dilutive effect, will not affect reported®iags per share, is not taxable to the Comparyporand will not change the way in which
the Company's shares are traded.

The Rights should not interfere with any mergeotbier business combination that is in the bestésts of the Company and its shareholders,
since the Rights generally may be redeemed by timep@ny at $0.01 per Right in cash prior to the afégr it is announced that a person or
group has acquired 15% or more of the Company'sraamstock.

A summary of the terms of the Rights Plan is ataciThe summary is not complete and is qualifieitsientirety by the Rights Agreement, a
copy of which can be obtained free of charge froem@ompany by contacting Delbert L. Seitz at P.@ BO00, Broadway, Virginia, 22815.

In adopting the Rights Plan, the Board has expdesseonfidence in the Company's future and tharB's determination that you, the
shareholders, be given every opportunity to pardia fully in that future.

On behalf of the Board of Directors,

Charles W. Wampler, Jr.
Chairman, Board of Directors
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WLR FOODS, INC. SUMMARY OF SHAREHOLDER PROTECTION R IGHTS PLAN

Distribution and Transfer of Rights; Rights Cedifies: The Board has declared a dividend of onbtRig each share of Common Stock
outstanding on February 14, 1994. Prior to the Bejom Time referred to below, the Rights will bédenced by and trade with the Common
Stock and will not be exercisable. After the SepanaTime, the Company will mail Rights Certificateo shareholders and the Rights will
become transferable apart from the Common Stock.

Separation Time: Rights will separate from the Canr8tock and become exercisable following the eaol (i) the date of the Flip-in
Trigger referred to below or (ii) the tenth busimeésy (or such later date as the Board may deaftker) any person holding a total of 15% or
more of the Common Stock.

Exercise of Rights: After the Separation Time, eRafht will entitle the holder to purchase, forexercise Price of $68, Participating
Preferred Stock designed to have economic andgtgimms similar to those of one share of CommoniSto

"Flip-in" Trigger: Upon announcement that any perbas acquired 15% or more of the outstanding Com&tock, the:
(i) Rights owned by the person acquiring such steck"Acquiring Person”) or transferees thereof aiitomatically become void; and

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

Exchange Option: If any person acquires between 4B8%0% of the outstanding Common Stock, the Boaay, in lieu of allowing Rights
to be exercised, require each outstanding Righetexchanged for one share of Common Stock ordisating Preferred Stock designed to
have economic and voting terms similar to thosenaf share of Common Stock.

"Flip-over" Trigger: After an Acquiring Person hlagscome such, the Company may not consolidate ageneith, or sell 50% or more of its
assets or earning power to, any person (a "Flipr@vansaction or Event") if at the time of such g@ror sale (or agreement to do any of the
foregoing) the Acquiring Person controls the Boafrirectors and, in the case of a merger, wilkeiee different treatment than all other
shareholders unless proper provision is made see#th Right would thereafter become a right to, fforythe Exercise Price, that number of
shares of common stock or such other person havingrket value of twice the Exercise Price.

Redemption: The Rights may be redeemed by the Baaghy time until a "Flipia" Trigger has occurred, at a Redemption PricB®01 pe
Right.

Power to Amend: The Board may amend the Plan irresyyect until a "Flip- in" Trigger has occurredhefeafter, the Board may amend the
Plan in any respect not materially adverse to Rigloiders generally.

Expiration: The Rights will expire no later thamtgears from the date of their issuance.

CONTACT: WLR Foods, Inc.

Gail Price, 703/896-0403
Burson-Marsteller

Robert Grieves, 212/614-4951
Pager: 800-759-8255, PIN #43549
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Exhibit 99(c)

WLR FOODS AGAINST TYSON FOODS
UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF VIRGINIA, HARRISONBURG DIVISION

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

COMPLAINT FOR DECLARATORY AND INJUNCTIVE RELIEF

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

I. NATURE OF ACTION

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

2. This action also seeks a declaration that Axrtiel, Va. Code section 13.1-725, et seq., andlArtid.1, Va. Code Section 13.1-728.1, et
seq., of Virginia's Stock Corporation Act (colleetly the "Articles") are constitutional under thegdinia and the United States Constitutions
and valid under any other applicable law. The AgSovere adopted by the Commonwealth of Virginia aseans of protecting Virginia
corporations and their shareholders.

II. JURISDICTION

3. This Court has jurisdiction over this matterquant to 28 U.S.C.
Section 1331, 28 U.S.C. Section 1332 (a) (1) and ZBC. Section 2201.

lll. PARTIES

4. WLR is a Virginia corporation with its principakecutive offices in Rockingham County, Virginghares of WLR's common stock are
publicly traded on the NASDAQ National Market Syate

5. Defendant Tyson Foods, Inc. ("Tyson") is a Deleavcorporation with its principal executive offide Springdale, Arkansas.
IV. CLAIMS

6. By letter dated January 24, 1994, Tyson propts&ULR's board of directors a merger of WLR anddiy (or a subsidiary of Tyson)
pursuant to which the shareholders of WLR woulerez $30.00 in cash for each of their WLR sharesofay of the letter is attached hereto
as Exhibit A and is incorporated by reference}hit letter, Tyson stated, among other things, ttiaproposal was contingent upon WLR's
board of directors not using what Tyson termed"&uojison Pills" or other "Anti-Takeover" measures
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to "obstruct a merger." This language indicates Tlyaon believes a basis may exist for challendgiregvalidity of measures such as the Ri
Plan.

7. Tyson's January 24, 1994 letter also made gsisition proposal contingent upon the WLR boardioéctors taking necessary action to
prevent the Virginia Stock Corporation Act from ibgian “"impediment” to the proposed merger. Thiglitan to Tyson's proposed
acquisition indicates that Tyson believes a basig axist for challenging the validity of provisioagVirginia's Stock Corporation Act
("Stock Corporation Act"), including the Articles.

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

A. Articles 14 and 14.1 Of Virginia's Stock

Corporation Act Are Constitutional

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

10. Article 14 provides for certain exceptions frém requirements of the Article, including an etaen for transactions approved by a
majority of the disinterested directors of the avgtion or two-thirds of the voting shares (otheart those shares beneficially owned by the
interested shareholder).

11. Article 14.1 of the Stock Corporation Act ("iste 14.1") limits the voting rights of the shaidsa corporation acquired, directly or
indirectly, in a "control share acquisition." A 'ftwol share acquisition" is defined by Article 14olbe the direct or indirect acquisition of
sufficient shares to give the owner various spedifevels of voting power in connection with theation of directors of the corporation.

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

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

14. In its January 24, 1994 letter, Tyson statasith proposal is contingent on WLR's board oécliors taking action "necessary to prevent
the Virginia Corporation Act from being an impediméo the proposed merger"
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and the board of directors not using the Act t@ddivantage Tyson in the purchase of" WLR's stobksTrather than viewing and respecting
the Articles as a measure by the Commonwealth afida to protect Virginia corporations and thdiaseholders, Tyson apparently believes
them to be an "impediment" and "disadvantage"s@dquisition efforts.

B. WLR'S Shareholder Rights Plan Is Valid

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

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

17. If any person acquires 15% or more of the antihg Common Stock (the "Flip-in trigger"), then:
() Rights owned by the person acquiring such stckansferees thereof will automatically be vadgd

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

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

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

19. Based on the language of Tyson's January 24}, le®ter, WLR believes and alleges that the dedahdr persons or entities acting in
concert with them or on their behalf will contes} the constitutionality or validity otherwise oftiles 14 and 14.1 and (b) the validity of the
Rights Plan and the Rights. Thus, an actual coatsyvexists between the parties to this action vlsavithin the power of this Court to
determine pursuant to 28 U.S.C. Sections 2201-2PRi8. Court's determination of the issues presengedin will afford relief from
uncertainty and insecurity with respect to riglstatus, and legal relations between the parties.
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20. Without a declaratory judgment, WLR and itsrehalders will be deprived of the assurance theA(tcles 14 and 14.1 are applicable to
Tyson's efforts to acquire the corporation andife)Rights Plan was validly adopted and the Rigtgseunder exercisable.

21. WLR has no adequate remedy at law as to mattach require injunctive relief.
WHEREFORE, plaintiff hereby requests that the Ceuter a judgment:

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

b. Declaring that:

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

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

c. Temporarily, preliminarily and permanently enjoig defendant, its affiliates, subsidiaries, ddfi directors, and all others acting in cor
with them or on their behalf, from bringing anyiaatin any other court (a) challenging the constituality and validity of Articles 14 and
14.1 of the Virginia Stock Corporation Act; (b)adking any aspect of the Rights Plan, includingRlen's adoption under Virginia or in
regard to any other applicable law; and/or (c) otlee relating to or involving Tyson's proposabtmuire WLR and the response to that
proposal by WLR and/or its directors, officers geats, under state law and/or federal law.

d. Awarding to WLR and against defendant, costd,disbursements of this action, including reasamaltiorneys fees, if permitted by law;
and

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

Douglas L. Guynn

VSB No. 19748

Wharton, Aldhizer & Weaver
A Professional Limited
Liability Company

100 South Mason Street
Harrisonburg, Virginia 22801
(703) 434-0316

Attorneys for Plaintiff

OF COUNSEL:

William R. Norfolk

Sullivan & Cromwell

125 Broad Street

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

Dated February 6, 1994
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