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

NOTICE OF ANNUAL MEETING OF SHAREHOL DERS
January 8, 1999

To the Shareholders of Tyson Foods, Inc.:

Notice is hereby given that the Annual Meeting b&&holders of Tyson Foods, Inc., a Delaware catpor (the "Company"), will be held
the Walton Arts Center, 495 West Dickson Streeyelaville, Arkansas, on Friday, January 8, 1999,0600 a.m., local time, for the
following purposes:

1.To elect twelve members to the Board of Directors

2.To consider and act upon such other businesaggroperly come before the Annual Meeting or adip@nments or postponements
thereof.

Only shareholders of record at the close of businesNovember 18, 1998, will be entitled to vot¢hat Annual Meeting and any
adjournments or postponements thereof. A list afesholders entitled to vote at the Annual Meetiriiglve maintained during the ten-day
period preceding the meeting at the office of tienPany's General Counsel, 3422 N. College, Suikagetteville, Arkansas 72703.

The Company's Proxy Statement is submitted herewith Annual Report for the fiscal year ended Oetd 1998, is being mailed to
shareholders together with this Notice and Proxagestent.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 11, 1998

YOUR VOTE ISIMPORTANT

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



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

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On January 8, 1999

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (the "Board") of Tyson Foods, |recDelaware corporation (the
"Company"). It is for use only at the Annual Meegtiof Shareholders ("Annual Meeting") to be heldhat Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridnuary 8, 1999, at 10:00 a.m., local time, andaaligurnments or postponements thereof.

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

This proxy material is first being mailed to shavlkelers on or about December 11, 1998.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 3, 1998, the outstanding sharesefdbmpany's capital stock consisted of 128,296s82tes of Class A Common Stock, $.10
par value ("Class A Common Stock"), and 102,645 gtdes of Class B Common Stock, $.10 par valueg¥B Common Stock"). The
holders of record of the shares of Class A CommntonkSand Class B Common Stock outstanding on Noeerh8, 1998, will vote together
as a single class on all matters hereby submittstiareholders and such other matters as may prawene before the Annual Meeting and
any adjournments or postponements thereof. Eaclke sii€Class A Common Stock will entitle the holéieione vote and each share of Cla:
Common Stock will entitle the holder to ten votesadl such matters. The stock transfer books oftbmpany will not be closed.

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



PRI NCl PAL SHAREHOLDERS
The following table sets forth certain information, as of October 3,
1998, regarding the only persons known by the Conpany to own, directly or
indirectly, nore than 5% of either of its two classes of Common Stock:

Narme and Address of Nunber of Shares Per cent
Beneficial Owner Title of O ass Beneficially Oaned of O ass

Don Tyson and

Tyson Limted Partnership Cass B Common Stock 102,598, 560(1) 99.9
2210 West Cakl awn Drive

Springdal e, AR 72762-6999

Brinson Partners, Inc Cl ass A Commopn St ock 11, 558, 490( 2) 9.0
209 South LaSalle
Chi cago, |L 60604-1295

Equi t abl e Conpani es

I ncor por at ed Cl ass A Commopn St ock 7,170, 605(3) 5.6
1290 Avenue of the Anericas

New York, NY 10104

Invista Capital
Managenent, |nc. Cl ass A Commopn St ock 6, 474,000(4) 5.0
1800 Hub Tower
699 Wl nut Street
Des Moi nes, | A 50309

[FN]

(1)Includes 750,000 shares of Class B Common Stacled of record by Don Tyson, Senior Chairman efBloard of the Company, and
101,848,560 shares of Class B Common Stock ownegtofd by the Tyson Limited Partnership, a Delangnited partnership (the
"Partnership"). Don Tyson has a 54.3123 combinedgmtage interest as a general and limited pairibie Partnership and the Estate of
Randal Tyson has a 45.062 percentage interesimged partner in the Partnership. Barbara A. Tygbe widow of Randal Tyson, has
limited dispositive power with respect to, andhe principal income beneficiary of, the Estate ahBal Tyson. Don Tyson's adult children,
including John H. Tyson, Chairman of the Boardhaf Company, are contingent beneficiaries of sutdteesThe managing general partner of
the Partnership is Don Tyson. The other generahpes are Leland E. Tollett, Director and formemaman of the Board and Chief Execu
Officer of the Company; Joe F. Starr, Directorted Company; John H. Tyson; James B. Blair, Ger@pahsel to the Company; and Harry
Erwin, Jr. Don Tyson, as managing general partras the exclusive right, subject to certain retms, to do all things on behalf of the
Partnership necessary to manage, conduct, comuobperate the Partnership's business, includmgigiht to vote all shares or other
securities held by the Partnership, as well asite to mortgage, pledge or grant security inter@s any assets of the Partnership. The
Partnership terminates December 31, 2040. Additiprtae Partnershi



may be dissolved upon the occurrence of certaintsyacluding (i) a written determination by thamaging general partner that the proje
future revenues of the Partnership will be insidfit to enable payment of costs and expensesabstith future revenues will be such that
continued operation of the Partnership will noirbéhe best interest of the partners, (ii) an éecto dissolve the Partnership by the mana
general partner that is approved by the affirmativee of a majority in percentage interest of alhgral partners, and (iii) the sale of all or
substantially all of the Partnership's assets aopeasties. The withdrawal of the managing geneaairer or any other general partner (unless
such partner is the sole remaining general partmdrhot cause a dissolution of the Partnershipobl dissolution of the Partnership, each
partner, including all limited partners, will regeiin cash or otherwise, after payment of credjto@ns from any partner, and return of cay
account balances, their respective percentageesitein the Partnership assets. In addition tabioe-listed shares of Class B Common
Stock, the Partnership also is the record own@56f000 shares of Class A Common Stock of the Cagnpa

(2)Based solely on information obtained from a FA3F filed by Brinson Partners, Inc. ("Brinson"}tkvthe Securities and Exchange
Commission on or about November 12, 1998. The fargginformation has been included solely in ret@mnipon, and without independent
investigation of, the disclosures contained in Boims Form 13F.

(3)Based solely on information obtained from a FA3F filed by Equitable Companies Incorporated (liEable™) with the Securities and
Exchange Commission on or about November 12, TB88 foregoing information has been included salelseliance upon, and without
independent investigation of, the disclosures doathin Equitable's Form 13F.

(4)Based solely on information obtained from a FA3F filed by Invista Capital Management, Inc. ¢ista") with the Securities and
Exchange Commission on or about November 13, 1888 foregoing information has been included inar&die upon, and without
independent investigation of, the disclosures doathin Invista's Form 13F.

SECURITY OWNERSHIP OF MANAGEMENT
The following table sets forth information with pest to the beneficial ownership of the Companwts ¢lasses of Common Stock, as of

October 3, 1998, by its directors, nominees focteda as directors, named executive officers andlbglirectors and executive officers as a
group:



Shares of Percent of Shar es of Per cent of
Class A CQutstanding Class B CQut st andi ng

Name of Common Stock Class A Common Stock Class B Aggregate
Benefi ci al Beneficially Comon Beneficially Common Vot i ng
Omner Onned( 1) St ock Onned( 1) Stock Percentage
Don Tyson 459, 711( 2) * 102, 598, 560( 3) 99.9 90.2
Leland E. Tollett(4) 3,113,414 2.4 *
Joe F. Starr(4) 1,975,033(5) 1.5 *
Neel y E. Cassady 1, 226, 862 * *
Gerald M Johnston 709, 637 * *
Donald E. Way 729, 736 * *
John H. Tyson(4)(6) 297,764 * *
Wayne Britt 238, 301 * *
Barbara A. Tyson(6) 157, 658 * *
Geg W Lee 122, 167 * *
David S. Purtle 97,531 * *
Fred S. Vorsanger 51, 000 * *
Shel by D. Massey 25,778 * *

LI oyd V. Hackl ey 10, 329 * *

Al Directors and
Executive Oficers as
a Goup (20 persons) 9,314,752 7.3 102, 598, 560( 3) 99.9 82.3

[FN]

* Indicates ownership or aggregate voting percentzdess than 1%.

(1)Includes beneficial ownership of shares wittpees to which voting or investment power may bendeg to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under the
Company's employee stock purchase plan and retiviesagings plan, shares owned by certain of thiwithaal's family members and shares
held by the individual as a trustee or in a fidagiar other similar capacity, unless otherwise ldissed and/or described below. Also inclu
shares subject to presently exercisable optiorésthetertain named individuals.

(2)Includes 250,000 shares of Class A Common Stegied of record by the Tyson Limited Partnership.

(3)Includes all shares of Class B Common Stock awofeecord by the Tyson Limited Partnership assdbed in Footnote 1 to the Principal
Shareholders table.

(4)Does not include any shares of Class A Commonksind Class B Common Stock owned of record byfffs®n Limited Partnership of
which Leland

E. Tollett, Joe F. Starr and John H. Tyson havergeral partnership interest. See Footnote 1 t®timeipal Shareholders table.

(5)Does not include 644,500 shares of Class A Com8tock held by the Tyson Foundation, a nonprdiiritable organization. Mr. Starr i
trustee of the Foundation and disclaims benefmiatership of all such shares.

(6)Does not include Class B Common Stock owneeodrd by the Tyson Limited Partnership nor 704 dié&res of Class A Common Stock
owned by the Estate of Randal Tys



ELECTION OF DIRECTORS

The Board for the ensuing year is currently séfvatve members and may be fixed from time to timebin the manner provided in the
Company's Amended and Restated Bylaws. Directerglacted for a term of one year or until theircessors are duly elected and qualified.
The following slate of twelve nominees has beersehdyy the Board, and the Board recommends thhatteaelected.

Don Tyson, 68, Senior Chairman of the Board, seage@hairman of the Board until April 1995 whenwes named Senior Chairman. Mr.
Tyson served as Chief Executive Officer until Mal&®91 and has been a member of the Board since 1952

John H. Tyson, 45, was named Chairman of the Befiiedtive October 1, 1998. He had previously seagdice Chairman since 1997 and
President of the Beef and Pork Division since 1383also has served as Director of GovernmentatiidMend Public Relations, as Vice
President and Director of Engineering/Environme@apital Spending, as Vice President of Marketimgf©rate Accounts and as Special
Projects Manager. Mr. Tyson has been a memberedBtiard since 1984.

Joe F. Starr, 65, a private investor, served aiEa Rresident of the Company until 1996. Mr. Skes been a member of the Board since
1969.

Neely E. Cassady, 70, is Chairman of the Boardass@dy Investments, Inc. and served as a Sendtar Arkansas General Assembly fr
1983 to 1996. Mr. Cassady has been a member &dhed since 1974.

Fred Vorsanger, 70, is a private business congultamager of Bud Walton Arena and Vice Presidenefius of Finance and
Administration at the University of Arkansas. Heaiglirector of Mcllroy Bank & Trust of FayettevillArkansas. Mr. Vorsanger was a city
director and mayor of Fayetteville and was a vi@sjent at the University of Arkansas from 1968/Ur®88. He has been a member of the
Board since 1977.

Leland E. Tollett, 61, retired as Chairman and €Bieecutive Officer October 1, 1998. He served haiinan of the Board since April 1995.
He had served as Vice Chairman, President and ERtutive Officer since March 1991 and as Presidad Chief Operating Officer from
1983 until 1991. Mr. Tollett has been a membehefBoard since 1984.

Shelby Massey, 65, is a farmer and a private ivebte served as Senior Vice Chairman of the Bfrard 1985 to 1988 and has been a
member of the Board since 1985.

Barbara Tyson, 49, is a Vice President of the Camplals. Tyson has served in related capacitieghi®ipast seven years and was previously
a Regional Sales Manager in the Foodservice Dividits. Tyson has been a member of the Board sié88.1

Lloyd V. Hackley, 57, is President and Chief ExésaiOfficer of Lloyd V. Hackley and Associates, Iiide was president of the North
Carolina Community College System from 1995 to 188@ was Chancellc



and Tenured Professor of Political Science at Fayéie State University, Fayetteville, North Canal, from 1988 to 1995. Mr. Hackley has
been a member of the Board since 1992.

Donald E. Wray, 61, is President and Chief Opega®ifficer of the Company. He has held his currétgst since April 1995 after serving as
Chief Operating Officer since 1991 and as Senia@e\Rresident of the Sales and Marketing Divisioeesil985. Mr. Wray has been a men
of the Board since 1994.

Gerald M. Johnston, 56, a private investor, waschtiee Vice President of Finance for the Compaoyfrl981 to 1996 when he stepped
down and became a consultant to the Company. Mnslon has been a member of the Board since 1996.

Wayne Britt, 49, was named Chief Executive Offiaad was elected to the Board effective Octobe®281Mr. Britt previously served as
served as Executive Vice President and Chief Fiah@dficer from 1996 to 1998; Senior Vice Presitjénternational Division from 1994 to
1996; Vice President, Wholesale Club Sales and dtanty from 1992 to 1994; and as Secretary-TreasQamtroller; Cost and Budget
Manager; and Complex Controller prior to 1992,

Each of the foregoing nominees is currently serga@ director of the Company and, with the exoceptf Wayne Britt, was elected at the
last Annual Meeting of Shareholders. Wayne Britswetected by the Board subsequent to the last Aivieating. John H. Tyson is the sor
Don Tyson. Barbara A. Tyson is the widow of Ranfidon, who was the brother of Don Tyson and untliobn H. Tyson. There are no
other family relationships among the foregoing nueeis. By reason of their beneficial ownership ef@fompany's common stock, Don Ty
and the Tyson Limited Partnership are deemed toheolling persons of the Company. None of the jganies or organizations listed above
is a parent, subsidiary or affiliate of the Company

On August 22, 1996, Don Tyson entered into a Saijprh and Consent with the Securities and Exch&aemission ("SEC") pursuant to
which Mr. Tyson, without admitting or denying anyomgdoing, consented and agreed to the entry afa Fudgment permanently enjoining
him from violating Section 10(b) of the Securitieschange Act of 1934 and Rule 10b-5 thereunderreqdiring the payment of a civil
money penalty of $46,125. The Stipulation and Cohaes entered as a Final Judgment on Octoberd®, 1y the United States District
Court for the Western District of Arkansas. The8kation and Consent arose as a result of the SB@@stigation of certain purchases and
sales of common stock of Arctic Alaska Fisheriesgdoation by Fred Cameron, an acquaintance of Msom, in June 1992.

Unless otherwise designated, the enclosed proXybeivoted for the election of the foregoing twehaminees as directors. To be elected
director, each nominee must receive the favorable of a majority of the votes cast at the meet8tzareholders are not entitled to cumulate
voting with respect to the election of directoreeTBoard does not contemplate that any of the neasimvill be unable to stand for election,
but should any nominee become unavailable for ielecall proxies will be voted for the election@fubstitute nominated by the Boe



The Board does not have a standing nominating ctteeniThe Board nominates persons to be nomineetréctor and will consider
suggestions by shareholders for names of possihiesf nominees delivered in writing to the Secsetdrthe Company on or before
September 30 in any year. The Board has a compensaimmittee (the "Compensation Committee") whaseary function is to oversee
the administration of the Company's employee bepkfns and establish the Company's compensatiorigso See "Report of Compensation
Committee" contained herein. The Compensation Cateejicomprised of Fred S. Vorsanger, Shelby D.déasind Neely E. Cassady, held
one meeting during fiscal 1998. The Compensatiom@itee has established a special subcommitte€ @pensation Subcommittee")
thereof comprised of Fred S. Vorsanger and Neelydssady for the purpose of administering the Cayipgerformance-based
compensation plans. The Compensation Subcommittieleoine meeting during fiscal 1998.

The Board has an audit committee (the "Audit Corteal!) to assist it in fulfilling its fiduciary respsibilities for the financial reporting of t
Company. Members of the Audit Committee duringdlst998 were Fred S. Vorsanger, Neely E. Cassady lmyd V. Hackley. The Audit
Committee held four meetings during fiscal 1998.

The Board has a special committee (the "Specialr@ittee") for the purpose of overseeing and revigwelated party and other special
transactions between the Company and its direaaegutive officers or their affiliates. The Speé€ammittee is comprised of Fred S.
Vorsanger, Lloyd V. Hackley, Shelby D. Massey areeN E. Cassady. The Special Committee held thesstings during fiscal 1998.

The Board held four regularly scheduled meetings, special meeting and three telephonic meetinfisdal 1998. All current directors
attended at least 75% of the meetings.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows all the cash compensap@aid or to be paid by the Company or any of itssadiaries, as well as certain other
compensation paid or accrued, during the fiscaty@alicated, to the Senior Chairman, the formeaifhan and Chief Executive Officer, the
Chief Executive Officer and the three highest gaidcutive officers of the Company for such periodli capacities in which they serve



[FN]

(1)In 1998, "Other Annual Compensation" for Mr. ®psincludes travel and entertainment costs and ataaaimbursed for estimated inca
tax liability related thereto of $235,800 and $284), respectively. In 1997, "Other Annual Compeinsétfor Mr. Tyson includes travel ar

SUMVARY COMPENSATI ON TABLE

Annual Conpensation

Long- Term
Conpensati on Awar ds

Name and O her Annual Al O her
Princi pal Conpensa- Options/ Conmpensa-
Posi tion Year Sal ary Bonus tion SARs tion(2,3,4)
Don Tyson,
Seni or Chai rman of the Board
1998 $600, 000 $86, 656 $437, 444(1) - 0- $170, 875
1997 700, 000 - 0- 721,671(1) - 0- 163, 520
1996 720, 000 - 0- 979, 839(1) - 0- 51, 120
Wayne Britt,
Chi ef Executive O ficer(5)
1998 $331, 090 $200, 000 N A - 0- $36, 687
1997 309, 793 81, 250 N A 60, 000 24,145
1996 246, 250 - 0- N A 32,500 17, 484
Leland E. Tollett,
For mer Chairman and
Chi ef Executive Oficer(5)
1998 $630, 000 $630, 000 N A - 0- $60, 165
1997 630, 000 - 0- N A 300, 000 52,448
1996 607, 500 - 0- N A - 0- 43,132
Donald E. Way,
Presi dent and Chi ef
Operating Oficer
1998 $439, 285 $200, 000 N A - 0- $41, 934
1997 419, 018 - 0- N A 150, 000 34, 855
1996 398, 869 - 0- N A 25, 000 28, 319
David S. Purtle,
Executive Vice President,
Oper ati ons, \Warehousing
and Transportation
1998 $331,089 $120, 000 N A - 0- $34, 599
1997 313, 525 81, 250 N A 52, 500 26, 086
1996 294,062 - 0- N A 32,500 20, 878
Geg W Lee,
Executive Vice President,
Sal es, Marketing, and
Techni cal Services
1998 $331,089 $120, 000 N A - 0- $34, 847
1997 309, 793 81, 250 N A 52, 500 25,763
1996 275, 000 - 0- N A 32,500 19, 525



entertainment costs and amounts reimbursed fonatd income tax liability related thereto of $&814, and $288,859, respectively. In 1996,
"Other Annual Compensation” for Mr. Tyson includess/el and entertainment costs and amounts reiraddos estimated income tax

liability related thereto of $571,720 and $398,'ESpectively.

(2)In 1998, "All Other Compensation" includes tloidwing for Messrs. Tyson, Britt, Tollett, WrayuRle and Lee: (i) Company matching
contributions to the Employee Stock Purchase Pi&380,000; $17,554 $31,500; $21,964; $16,554 a§j584 for each named executive,
respectively; (i) Company contributions to the Extve Savings Plan of $29,475; $12,733; $22,2883,%70; $11,645 and $11,893 on behalf
of each named executive, respectively; and (iiilnBany contributions to the Retirement Savings Bfe$6,400; $6,400; $6,400; $6,400;
$6,400 and $6,400 on behalf of each executive easely, to match a portion of 1998 pretax eleztileferral contributions (included under
salary) made by each person to such plans. Aldodes $105,000, representing the dollar value lieolepremium payments under split
dollar life insurance policies on Mr. Tyson for whithe Company will be reimbursed for premiums paid

(3)In 1997, "All Other Compensation" includes tloidwing for Messrs. Tyson, Britt, Tollett, WrayuRle and Lee: (i) Company matching
contributions to the Employee Stock Purchase Pi&35,000; $14,359; $31,500; $20,951; $15,680;%t%490 for each named executive,
respectively; (i) Company contributions to the Exéve Savings Plan of $17,120; $3,205; $14,548%@%; $4,006; and $3,873 on behalf of
each named executive, respectively; and (iii) Camggantributions to the Retirement Savings Plafi&#00; $6,400; $6,400; $6,400; $6,¢
and $6,400 on behalf of each executive, respegtiteimatch a portion of 1997 pretax elective deflerontributions (included under salary)
made by each person to such plans. Also includ@s,800, representing the dollar value benefit ehfum payments under split dollar life
insurance policies on Mr. Tyson for which the Compuwiill be reimbursed for premiums paid.

(4)In 1996, "All Other Compensation" includes tloidwing for Messrs. Tyson, Britt, Tollett, WrayuRle and Lee: (i) Company matching
contributions to the Employee Stock Purchase Pi&36,000; $12,313; $30,375; $19,943; $14,703; %1750 for each named executive,
respectively; and (ii) Company contributions to Executive Savings Plan of $15,120; $5,171; $12,$8876; $6,175; and $5,775 on behalf
of each named executive, respectively, to matobréom of 1996 pretax elective deferral contribnsdincluded under salary) made by each
person to such plans. There were no premium paymerer split dollar life insurance policies on Nlyson in 1996.

(5)Effective October 1, 1998, Leland E. Tolletined as Chairman and Chief Executive Officer of @@mpany and John H. Tyson was
elected Chairman of the Board and Wayne Britt wasted Chief Executive Officer of the Company.

OPTION/SAR EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning unexeroigiéons and SARs held as of the en
the fiscal year



AGGREGATED OPTI ON SAR EXERCI SES | N LAST FI SCAL YEAR
AND FI SCAL YEAR- END OPTI OV SAR VALUES

Nunmber of Securities
Under | yi ng Unexerci sed

Opt i ons/ SARs Val ue of Unexercised |n-
at FY-end t he- Money Opti ons/ SARs
Shar es Unexer ci sed at FY-end(1)
Acquired on Val Ue ----- oo e
Name Exercise Realized Exercisabl e Unexercisabl e Exercisabl e Unexercisable
Don Tyson - - - - - -
Wayne Britt - - 12, 000 119, 250 $79, 650 $567, 639
Lel and E. Tollett - - 11, 250 307, 500 $74,728 $993, 559
Donal d E. Way - - 11, 250 195, 000 $74,728 $764, 783
David S. Purtle - - 12, 000 111, 750 $79, 650 $544, 045
Geg W Lee - - 8, 250 111, 750 $54, 741 $544, 045

[FN]

(1)Amounts represent the market value ($21.0625) flee exercise or base price for all shares widgrinexercisable options as of October
3,1998.

Director Compensation

Neely E. Cassady, Fred S. Vorsanger, Lloyd V. HagkEhelby D. Massey and Joe F. Starr, outsidetdire serving on the Board, receive
annual retainer of $25,000, while Don Tyson, WaBn&, John H. Tyson, Leland E. Tollett, Barbara®son, Donald E. Wray and Gerald
M. Johnston, directors who are also employees wswtants of the Company, receive $2,500 per regularterly meeting. Outside directors
are compensated at the rate of $1,000 per daynfiergpent on board-related activities.

Arrangements Upon Termination of Employment

The Company and Don Tyson executed an employmertitamt on August 1, 1997, providing for his acteraployment through December
31, 1999, which employment is automatically extehfte successive one year periods thereafter, stégminated by either the Company or
Mr. Tyson upon proper notice. The annual salaryeatiiis contract is a minimum of $600,000 per anpaimeduction from a minimum of
$720,000 per annum under a prior employment contifadr. Tyson becomes disabled while serving amployee of the Company, he
would be entitled to an annual salary during theggleof such disability in an amount equal to oradf-bf his average total compensation
(salary, bonuses and payments relating to trawékeatertainment) (the "Average Annual Compensakitor the three years immediately pt
to the date of his disability. In the event of téath while serving as an employee of the Compamyyal payments would be made to his
heirs for a period of ten years in an amount etpué) 50% of his Average Annual Compensation far three years immediately prior to the
date of his death, or (ii) if Mr. Tyson dies whiteceiving disability



payments, the amount of his annual disability bigmefhe death and disability benefits are fundgdife insurance paid for by the Company
of which it is also the sole beneficiary. Upon Nlyson's retirement from active employment, he weitleive, for the remainder of his life,
annual compensation for certain advisory servieekds agreed to perform in an amount equal toisébility benefits, calculated from the
date of his retirement. The contract provides thatCompany may not merge or consolidate with ahgraorganization unless such
organization expressly assumes the duties of tmepg@ay set forth in the contract. Accordingly, tlemiract could have the effect of deterring
attempts to acquire control of the Company whiatoive such transactions and are opposed by Mr.iyso

The Company and each of Leland E. Tollett and Dib&alWray entered into contracts which provide thay will continue to furnish
advisory services to the Company for a period ofauten years following the date of their retiretnfgam full-time employment. In
consideration for their respective advisory servjd®ginning January 1, 1999, Mr. Tollett will reean annual salary of $350,000 for three
years, $310,000 for the next two years and $125@0the next five years, and, following Mr. Wray&tirement, Mr. Wray will receiv
$200,000 for the first five years and $100,000tfer next five years. The contracts also providetmtinued vesting of outstanding stock
options and continuation of health benefits. Ingkient of either executive's death: (i) the aboegcdbed benefits will be paid to his surviv
spouse until her death at which time all benefialiscease and (ii) all unexercised stock optiessiéd to the executive will be purchased by
the Company based upon the value of such optioiseohusiness day immediately succeeding his dBathenefits will be payable under
the contracts in the event an executive acceptsoyment with any competitor of the Company.

REPORT OF COMPENSATION COMMITTEE

The Compensation Committee was comprised durimglfis998 of Messrs. Shelby D. Massey, Fred S. \rgysaand Neely E. Cassady. The
Compensation Committee oversees the administrafitthe Company's employee benefit plans and estasipolicies relating to
compensation of employees. All decisions by the pamsation Committee relating to the compensatichefCompany's executive officers
are reviewed by the full Board, except for decisioglating to certain of the Company's compensatians which require approval and
administration solely by a committee comprisedaftside/disinterested directors." Effective Novemb®, 1994, the Committee approved
the formation of the Compensation Subcommittee,prtsed of Messrs. Vorsanger and Cassady, for theoge of administering awards
under the Company's performance-based compengaéing as required by the Omnibus Budget Reconoitigict of 1993 ("OBRA").

The following is a report submitted by the abowtdd committee members in their capacity as thepeosation Committee of the Board,
addressing the Company's compensation policyratatied to executive officers for fiscal 19¢



Compensation Policy

The goal of the Company's executive compensatidinypis to ensure that an appropriate relationghists between executive pay and the
creation of shareholder value, while at the same tinotivating and retaining key employees. To aghtlis goal, the Company's executive
compensation policies integrate annual base comagienswith (i) bonuses based upon corporate peidoe and individual initiatives and
performance, (ii) equity-based compensation aidifitentive and deferred compensation.

Measurement of corporate performance is primaiyeal on Company goals and industry performancésle&ecordingly, in years in which
performance goals and industry levels are achievexceeded, executive compensation tends to hehtgan in years in which performai

is below expectations. Annual cash compensati@egther with the payment of equity- based, incenging deferred compensation, is
designed to attract and retain qualified executarebto ensure that such executives have a congjratiake in the long-term success of the
Company. All executive officers, and managemermganeral, are eligible for and do participate ireimive and deferred compensation plans.

In 1993, Congress enacted OBRA which, among otfiegs, provides that compensation paid to certawered executive officers in excess
of $1,000,000 annually does not qualify for deduetby the Company unless such compensation isdipeaince-based.” OBRA is not
expected to have an impact or result in the lossd#duction with respect to cash compensationtpaite Company's executives during the
last fiscal year. With respect to stock-based carmsgton, the Company's Amended and Restated Nat@taStock Option Plan takes
advantage of an exemption from OBRA for stock aptioants.

Per formance M easur es

In evaluating annual executive compensation, theamsation Committee subjectively considers a numbfactors including earnings per
share, return on assets, return on equity, satestigyrand total return to shareholders. These fa@oe compared with problems and
advantages that are unique to the industry, pedoo® in prior years and performance of other comegan the industry. In fiscal 1998,
approximately 85% of the Company's revenues werigatkfrom the sale of poultry and poultry produ&scordingly, the Company believ
that its performance should be compared to thattedr companies that are primarily poultry or pgulproduct oriented to evaluate
management performance. Therefore, the Company a@sjits performance against a peer industry geougntly consisting of Cagle's,
Inc., Pilgrim's Pride Corporation, Sanderson Faims, and WLR Foods, Inc. Although there are ofireiducers of poultry and poultry
products, the Compensation Committee believestiiegpercentage of poultry sales to total saleh@fdregoing group more closely
represents that of the Compa



Fiscal 1998 Compensation

For fiscal 1998, the Company's executive compemsgtiogram consisted of (i) base salary, adjustau the prior year, (ii) cash bonuses,
(iii) matching contributions to incentive and detet compensation plans, and

(iv) contributions under the Company's broad-b&&tedk Purchase Plan and Retirement Savings Plachveine fixed as a percentage of
employee participant contributions.

Base Salary

Executives' base salaries are reviewed annuatigtiermine if such salaries fall within the rangetafse persons holding comparably
responsible positions at other companies. In reiniglase salaries, national surveys prepared by-fiairty consultants are utilized. The
surveys are not limited to the Company's peer imdggoup but rather are comprised of regional maational companies of similar size and
complexity. Individual salaries are also based uporvaluation of other factors, such as indivighest performance, potential with the
Company and level and scope of responsibility. Thenpensation Committee believes that the baseeslairthe Company's executive
officers as a whole approximate the median levaldd from comparative survey data.

Cash Bonuses

Cash bonuses have historically been awarded taigxeofficers and other members of management fidsonus pool determined annually
by management and approved by the Compensation @t@anThe amount of the bonus pool has been hasenl a subjective determination
after considering a number of factors includingiathent of performance goals, prior year's perforweaperformance of the peer industry
group, general economic conditions, the relative lngitween cash and long-term compensation, andasiee to reward and retain a sound
management team.

Fiscal 1998 was a year of transition and refinenfiemthe Company. In January, the Company completedicquisition of Hudson Foods,
Inc., the country's fifth largest chicken producHris acquisition, along with certain other stapplemented by management during fiscal
1998 (including a restructuring of the Company'srafions and a strengthening of the Company's fonuts core chicken business) all
helped to position the Company for the future | Stihile both the Hudson acquisition and the regtrting program are expected to have
positive impacts on future results, they, togethigh certain other events occurring during fisca®&, adversely affected the ability of the
Company to achieve its performance goals. WorldweicEnomic instability, the collapse of the Russiarketplace, instability in the
domestic chicken market earlier in the fiscal ya&ad an oversupply of competing meat proteins ptedesignificant challenges for
management and adversely affected financial resAfitsr balancing the Company's performance, chghs and achievements in fiscal 1998
with the importance of rewarding and retaining argbmanagement team for the future, the Compems@tonmittee, upon the advice and
recommendation of the Chairman and the Chief Exees@fficer, subjectively determined to award cashuses to manageme



Stock-Based Compensation

The Compensation Committee approves long-term casgi®n from time to time in the form of stock-basg®mpensation with a view
towards more closely aligning the interests of eti@es and other managers with the interests ak$lwdders. The Compensation Committee
believes that stock options are an effective irigerfor executives and managers to create valustfareholders since the value of an option
bears a direct relationship to appreciation inGleenpany's stock price. The determination of whethgrant stock options, whether on an
aggregate or individual basis, has been delegatadd is in the discretion of the Compensation Suotmittee. In making such determination,
the Compensation Subcommittee reviews the Compgaryfermance as determined by the price of itskstihe relation of long-term
compensation to cash compensation, the perceivedl afeproviding additional incentives to executiaesl managers to increase shareholder
value, the number and frequency of option grantsrior years and individual performance and pogmdntribution to the Company. Based
upon these factors, the Compensation Subcommitteang fiscal 1998, did not grant any options tg @ompany employees. Further, the
Compensation Subcommittee did not award any réstrishares of Class A Common Stock under the CoytpRestricted Stock Bonus Pl

Senior Chairman, Chairman and CEO Compensation

The general approach used in setting the base cwapen for Don Tyson, the Company's Senior Chairraad Leland E. Tollett, the
Company's former Chairman and Chief Executive @ffibas been to provide compensation which is ctitiygewith that of other compani
of similar size, while encouraging and rewardingpooate performance in line with the interestshafreholders. The Compensation
Committee used similar criteria in establishing lase salaries for John H. Tyson and Wayne Brithiéir new capacities as Chairman and
Chief Executive Officer, respectively.

Effective fiscal 1995, the Compensation Subcommifteith the approval of the Shareholders of the Gamy) adopted the Senior Executive
Performance Bonus Plan to comply with the provisiohOBRA. The performance-based plan providesghgicipants thereunder are
entitled to receive a pro-rata percentage of albguool" to be funded up to an annual aggregatémuax amount in any fiscal year equal to
1% of the Company's pre-tax income (as definetiénplan) for the fiscal year plus 0.5% of the ims&in pre-tax income over the previous
fiscal year. The Compensation Subcommittee refaihdiscretion to reduce or eliminate bonus payteaiherwise payable under the Senior
Executive Performance Bonus Plan.

The only participants under the Senior ExecutivédPmance Bonus Plan during fiscal 1998 were Dosofyand Leland E. Tollett. Based
upon Messrs. Tyson's and Tollett's pro-rata peaggnof the bonus pool, the Compensation Subconaiitis determined that they would
have been eligible for a cash bonus in fiscal 180Q#)1,492,400 and $639,600, respectively. Basgrhihon such eligibility, the
Compensation Subcommittee awarded Messrs. Tysof@ltett bonuses of $86,656 and $630,000, respelgtiihe Compensation
Subcommittee also determined that Mr. Tollett, @ffe at the time of his retirement, would no longe eligible for bonuse



under the Senior Executive Performance Bonus Ridrifeat Don Tyson, John
H. Tyson and Wayne Britt would be eligible thereentbr the 1999 fiscal year.

Summary

The Compensation Committee believes that linkingcelkive compensation to corporate performancetsesué better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceedgdlting in increased value to
shareholders, executives are rewarded commensuratel Compensation Committee believes that congiEmslevels during fiscal 1998
adequately reflect the Company's compensation goalgolicies.

Fred S. Vorsanger* Neely E. Cassady* Shelby D. Mgass
*Members of Compensation Subcommittee
COMPANY PERFORMANCE

The following graph shows a five-year comparisocuhulative total returns for the Company, the S composite index and an index of
peer companies selected by the Company.

[ GRAPH|
COWPARI SON OF FI VE- YEAR CUMULATI VE TOTAL RETURN
(Tyson Foods, S&P 500, Peer Group)

Base Return Return Return Return Return

Sept . Sept . Sept . Sept . Sept . Sept .

1993 1994 1995 1996 1997 1998
Tyson Foods 100 112. 63 126. 55 126. 30 167. 13 142. 49
S&P 500 100 103. 69 134. 53 161. 88 227. 36 247.92
Peer G oup 100 136. 52 124.55 127. 65 177. 26 199. 85

Source S& P Compustat Services, Inc.

The total cumulative return on investment (chamgthé year-end stock price plus reinvested dividgfmt each of the periods for the
Company, the peer group and the S&P 500 Compasiiased on the stock price or composite indexeagttid of fiscal 1993.

The above graph compares the performance of thep@aynwith that of the S&P 500 Composite, and a groiupeer companies with the
investment weighted on market capitalization. Conig&in the peer group are



follows: Cagle's, Inc., Golden Poultry Company,.Jitudson Foods, Inc., Pilgrim's Pride Corporat®anderson Farms, Inc., and WLR
Foods, Inc.; however, 1998 does not include GoRlemitry Company, Inc. which was acquired by GoldtKinc., and Hudson Foods, Inc.,
which was acquired by the Company. These compavees approved by the Compensation Committee.

CERTAIN TRANSACTIONS

The Company has historically engaged in loanselegseements and other transactions with varioits ekecutive officers, directors and
their affiliates. The following summarizes suchnactions in excess of $60,000 to which the Compaas/a party during fiscal 1998. The
Company anticipates that it will continue to engagsimilar transactions with such persons in thtere. All new related party transactions
are reviewed by the Special Committee.

L oans

During fiscal 1998, other than for ordinary trageld expense payments, the Company has made nodioadsances to any of its executive
officers, directors or affiliates.

Other Transactions

The following list is a summary of transactionsvibetn the Company and its executive officers, dimsgtnominees, principal shareholders
and other related parties. Most of the farm leasedor specialized swine farrowing and rearinglitées. Because of the specialized nature of
the Company's business, certain investors, somdoim are directors and executive officers, haveedjto build swine or poultry facilities
designed to meet the Company's particular requingsn@hese facilities are generally leased for senat exceeding five years with renewal
options in favor of the Company. The Company apéitas that it will continue such leases under tesfitee respective renewal options.

1. During fiscal 1998, the Company leased certaim$ from the following with aggregate lease paytmas follows: (i) Don Tyson,
$759,000; (ii) a partnership of which John H. Tysoml the Estate of Randal Tyson are partners, 8886(iii) entities in which Joe F. Starr
and the children of Don Tyson, including John Hsdl, are partners or owners, $1,127,080; (iv) ol Children Partnership of which
John H. Tyson is a partner, $540,000; (v) EstatRafdal Tyson, $120,000; (vi) Estates of John aeliTyson, of which Don Tyson is
executor, $30,000;

(vii) Leland E. Tollett, $226,486; (viii) certaimgties controlled by Joe F. Starr, $105,500; ®rald M. Johnston, $397,728; (x) a
partnership in which Gerald M. Johnston and DoialiVray are among the partners, $98,880; and (x@raity owned in part by Wayne
Britt, $512,012.

2. The Company has an aircraft operation agreemi¢imthe Estates of John and Helen Tyson, on a mtmtnonth basis with aggregate
payments of $230,592 for fiscal 19¢



3. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen Research aneldpenent farm with Leland E. Tollett
with aggregate payments of $624,077 during fis€&igl

4. Certain persons, including some executive affieand directors, are engaged in poultry and sgioeout operations whereby these
persons purchase from the Company baby chicksefgeds, feed, veterinary and technical servicegpbes and other related items
necessary to grow these livestock to market agehah time they are sold either to the Compangoarmrelated parties. For fiscal 1998, the
purchases from the Company of the above-enumeitated, which were at fair market value, by suctspaes were: Don Tyson, $6,757,678;
Joe F. Starr, $1,564,626; Barbara

A. Tyson, $1,220,630; and John H. Tyson, $1,989,501

5. During fiscal 1998, the Company had contractptultry growout services with (i) a partnershipathich Gerald M. Johnston and Donald
E. Wray are among the partners with aggregate patmuoé $167,358; and (ii) an entity owned by GerdldJohnston with aggregate
payments of $84,273.

6. The Company previously has entered into an aggag which was amended effective October 1, 188, entities of which Don Tyson is
a principal, with respect to the operation of ateagater treatment plant which is located adjateraind services the Company's chicken
processing facility in Nashville, Arkansas, withgaggate payments by the Company of $3,298,899gcalf1998 pursuant to such agreem
Additionally, the Company has entered into an agesg with the Tyson Limited Partnership and ano#eity in which Don Tyson is a
principal, with respect to the operation of a wastier treatment plant which is located adjacermn services a processing facility in
Springdale, Arkansas, with aggregate payments &Ztmpany of $1,891,787 for fiscal 1998 pursuastith agreement.

7. During fiscal 1998, the Company sold chickendpigis at market prices for a total amount of $1,856 to a company in which the adult
son of Gerald M. Johnston holds a substantial éster

8. During fiscal 1998, the Company leased officd aarehouse space from entities in which Joe Fr Stal the children of Don Tyson,
including John H. Tyson, are partners or ownert wggregate lease payments of $186,000.

9. During 1996, the Company announced it was teatinig the Tyson Foods, Inc. Profit Sharing Plan @ndt (the "Plan") which held,
among other assets, 2,250,000 shares of the Corspalags A Common Stock as well as certain reatestased to the Company. During
fiscal 1997, the Company purchased such sharegb®)b93,750 and such real estate for $33,142,00® plirchase price for the shares was
based upon their then fair market value as quotetth® Nasdaq National Market. The purchase pricéhreal estate was based on the
higher of the Plan's cost or the market value atsrchined by an independent fiduciary. During 19@fstantially all cash maintained in the
Plan was distributed to Plan participants. Theiporof distributions made to directors and exeautificers attributable to proceeds received
from the Company's purchase of such shares anéstak assets was as follows: Don Tyson, $20,239\Wayne Britt, $436,691; Leland E.
Tollett, $6,639,130; John H. Tyson, $219,825; Ddrial Wray, $3,995,242; David S. Purtle, $143,93&d¢3N. Lee, $177,608; Barbara
Tyson, $295,071; Gerald Johnston, $945,640; antbgie Massey, $446,58!



SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING

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

Based solely on information provided to the Complaypyndividual directors and executive officersg tBompany believes that during the
preceding year, all filing requirements applicaol@lirectors and executive officers have been c@dplith, except that Roy Brown
inadvertently failed to file one Form 4 Statemeh€banges in Beneficial Ownership for the montiafust 1998 to report the sale of Class
A Common Stock.

AUDITORSTO BE PRESENT

A representative of Ernst & Young LLP, the Comparauditors for fiscal 1998 and the current yeagxisected to be in attendance at the
Annual Meeting and will be afforded the opporturtitlymake a statement. The representative will bésavailable to respond to appropriate
guestions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2000 Annual Meeting of Shareholders (th®WAnnual Meeting™) must be received
by the Company on or before August 12, 1999, ireptd be eligible for inclusion in the Company'sxpr statement and form of proxy. To be
so included, a proposal must also comply with pfilizable provisions of Rule 14a-8 under the SéiesriExchange Act of 1934.

Additionally, the Company's bylaws provide that oshareholder proposal to be brought before ansidered at an annual meeting by a
shareholder proponent (the "Proponent”), such Rrepiomust provide, deliver or mail notice theraenftte Secretary of the Company at the
principal executive office of the Company (and sG&etretary must receive such notice) not less Ibattays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providadtedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulnlic disclosure is made by the Company
within that time frame, the Proponent's noticeédimely received must be received not later tihanctose of business on the 10th day
following the day on which notice of the meetin@gtually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company's 2000 Annual Mgédtas not yet been determined. The Company antésghat public disclosure of the
date of the 2000 Annual Meeting will be made in @@mpany's Quarterly Report on Form 10-Q for thedtquarter of fiscal 1999, which
report will be filed with the Securities and ExcganCommission in August 199



EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tiempany. Solicitations may be made by executifiees, directors and employees of the
Company personally or by mail, telephone, telegmapther similar means of communication. Soligitatby such persons will be made on a
part- time basis and no special compensation ofiaer reimbursement of actual expenses incurrednnection with such solicitation will be
paid.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANNVILL FURNISH A COPY OF THE COMPANY'S 1998
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICEHE WRITTEN REQUEST MUST STATE THAT AS OF
NOVEMBER 18, 1998, THE PERSON MAKING THE REQUEST \8A BENEFICIAL OWNER OF CAPITAL STOCK OF TH
COMPANY.

OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelshiders for action at the Annual
Meeting. Should other business come before the Aneeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

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

By Order of the Board of Directors

R. Read Hudson
Secretary

December 11, 199



(FRONT) TYSON FOODS, INC.

PROXY SOLICITED BY BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
JANUARY 8, 1999

The undersigned shareholder(s) of TYSON FOODS, IhN&Zeby appoint(s) Don Tyson and Joe F. Starreacti or either of them, the true
and lawful agents and attorneys-in-fact for thearaijned, with power of substitution, to attend ieeting and to vote the stock owned by or
registered in the name of the undersigned, asutst below, at the Annual Meeting of Shareholdetse held at the Walton Arts Center, .
West Dickson Street, Fayetteville, Arkansas, orudan8, 1999, at 10:00

a.m. local time, and at any adjournments or pospmnts thereof, for the transaction of the follayfusiness:

To fix the number of directors for the ensuing yattwelve (12) and to elect twelve (12) directors:

Don Tyson, John H. Tyson, Wayne Britt, Joe F. Stdeely E. Cassady, Fred S. Vorsanger, Leland Beff,dcShelby D. Massey, Barbara A.
Tyson, Lloyd V. Hackley, Donald E. Wray, Gerald 8&hnston

To consider and act upon such other business apropgrly come before the Annual Meeting or anypadjments or postponements ther



(BACK)
Please mark your vote as in this example. [X]

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

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

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

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

FOR WITHHOLD
[11]

| PLAN TO ATTEND THE MEETING.[]

(The signature(s) should be exactly as
the name appears at left. If stock is in
the name of (i) two or more persons, each

should sign; (ii) a corporation, the
president or other authorized officer
should sign; (iii) a partnership, an
authorized person should sign in the
partnership name. Persons signing as
attorney, executor, administrator,
trustee, guardian or other fiduciary
should state their full title.)

Please sign, date and return this proxy as sopossble.

SIGNATURE(S) DATE

SIGNATURE(S) DATE

End of Filing
Pewerad By EDGAR
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