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

NOTICE OF ANNUAL MEETING OF SHAREHOL DERS
January 9, 1998

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 9, 1998,0a00 a.m., local time, for the
following purposes:

1. To elect eleven members to the Board of Diractor

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

Only shareholders of record at the close of businesNovember 17, 1997, 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 hereWwith Annual Report for the fiscal year ended Seper 27, 1997, is being mailed to
shareholders together with this Notice and Proxagestent.

By Order of the Board of Directors

Mary Rush
Secretary

Springdale, Arkansas
December 9, 1997

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 9, 1998
SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of theloof Directors of Tyson Foods, Inc., a Delawaygporation (the "Company"). It is for use
only at the Annual Meeting of Shareholders to bd bethe Walton Arts Center, 495 West Dickson &ireayetteville, Arkansas, on Friday,
January 9, 1998, at 10:00 a.m., local time, andaalijgurnments 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 t8ecretary of the Company, by execution and deliegry later proxy or by voting the shares
in person at the Annual Meeting. If not revokedishbhres represented by properly executed proxiebewoted as specified therein.

This proxy material is first being mailed to shaylkelers on or about December 9, 1997.
OUTSTANDING STOCK AND VOTING RIGHTS

As of September 27, 1997, the outstanding shardsedfompany's capital stock consisted of 110, T2shares of Class A Common Stock
and 102,670,113 shares of Class B Common Stockhdlders of record of the shares of Class A Com@imck and Class B Common Stock
outstanding on November 17, 1997, will vote togetieea single class on all matters hereby submittestiareholders and such other matters
as may properly come before the Annual Meetingamdadjournments or postponements thereof. Eagle siid@lass A Common Stock will
entitle the holder to one vote and each share ag<CB Common Stock will entitle the holder to teteg on all such matters. The stock
transfer books of the Company will not be closed.

The enclosed form of proxy provides a method farsholders to withhold authority to vote for anye@r more of the nominees for director
while granting authority to vote for the remainimgminees. The names of all nominees are listeth®proxy 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 more@bthers, check the box marked
"FOR" and indicate the name(s) of the nominee(siMoom 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 arsdntion and accordingly your shares
will neither be voted for nor against a directot till be counted for quorum purposes. Broker "nares" are not relevant to the
determination of quorum or whether the proposal¢at directors has been approv



PRINCIPAL SHAREHOLDERS

The following table sets forth certain information,
September 27, 1997, regarding the only persons know

as of
n by the Company to

own, directly or indirectly, more than 5% of either of its two classes

of Common Stock:

Name and Address of Numb er of Shares Percent
Beneficial Owner Title of Class Benef icially Owned of Class

Don Tyson and Class B Common Stock 102 ,598,560(1) 99.9
Tyson Limited Partnership

2210 W. Oaklawn Drive

Springdale, AR 72762-6999

Brinson Partners, Inc. Class A Common Stock 11 ,901,505(2) 10.7
209 South LaSalle
Chicago, IL 60604-1295

Invista Capital Class A Common Stock 6 ,798,880(3) 6.1
Management, Inc.

1500 Hub Tower

699 Walnut Street

Des Moines, IA 50309

INVESCO Capital Class A Common Stock 6 ,150,086(4) 5.6
Management, Inc.

1315 Peachtree Street, N.E.

Atlanta, GA 30309

(1) Includes 750,000 shares of Class B Common Stagled of record by Don Tyson, Senior ChairmarhefBoard 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 45.0620 percentage interediraged partner in the Partnership. Barbara A.dryshe 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, Vice Chairman of the Boandl Director of the Company, are contingent beraaies of such estate. The managing
general partner of the Partnership is Don Tysowr. dther general partners are Leland E. Tollettii@ten of the Board and Chief Executive
Officer of the Company; Joe F. Starr, Directortadf Company;



John H. Tyson; James B. Blair, General CounsdiédCompany; and Harry C. Erwin, Jr. Don Tyson, asaging general partner, has the
exclusive right, subject to certain restrictiorssdb all things on behalf of the Partnership nemgs® manage, conduct, control and operate
the Partnership's business, including the righvote all shares or other securities held by théneship, as well as the right to mortgage,
pledge, or grant security interests in any asdettseoPartnership. The Partnership terminates Dbeel, 2040. Additionally, the Partners
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 insigfit 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 ébecto dissolve the Partnership by the mana
general partner that is approved by the affirmativie of a majority in percentage interest of alhgral partners, and (iii) the sale of all or
substantially all of the Partnership's assets aopegties.

The withdrawal of the managing general parthnemgr@her general partner (unless such partneeistte remaining general partner) will
cause a dissolution of the Partnership. Upon digienl of the Partnership, each partner, includithjraited partners, will receive in cash or
otherwise, after payment of creditors, loans fraw partner, and return of capital account balantbesy; respective percentage interests in the
Partnership assets. In addition to the above-liskeales of Class B Common Stock, the Partnersbipisithe record owner of 350,000 shares
of Class A Common Stock of the Company.

(2) A report on Schedule 13G has been filed withSkcurities and Exchange Commission by Brinsomea, Inc. ("Brinson Partners").
Brinson Partners, a registered investment advigdds 11,901,505 shares of Class A Common Stoclshacks dispositive power with its
parent holding companies. The foregoing informatias been included solely in reliance upon, andawit independent investigation of, the
disclosures contained in Brinson Partners' SchetiR@®

(3) Based solely on information obtained from arr@3F filed by Invista Capital Management, Incngista”) with the Securities and
Exchange Commission in August 1997. The foregamfigrmation has been included in reliance on, antiaut independent investigation of,
the disclosures contained in Invista's Form 13F.

(4) Based solely on information obtained from arrdi3F filed by INVESCO Capital Management, IncNVIESCQO") with the Securities a
Exchange Commission in November 1997. The foregmifagmation has been included in reliance on, aitdout independent investigation
of, the disclosures contained in INVESCO's Form.13F



SECURITY OWNERSHIP OF MANAGEME NT

The following table sets forth information with res pect to the beneficial
ownership of the Company's two classes of Common St ock, as of
September 27, 1997, by its directors, nominees for election as directors,
named executive officers and by all directors and e xecutive officers as a
group:

Shares of Percent of Shares of Percent of

Class A Outstanding Class B Outstanding

Common Stock Class A Common Stock Class B Aggregate
Name of Beneficially Common Benefic ially Common Voting
Beneficial Owner Owned(1) Stock Owned (1) Stock Percentage
Don Tyson 554,924(2) 0.5 102,598 ,560(3) 99.9 90.2

Fred S. Vorsanger 51,000 *
Lloyd V. Hackley 10,329 *

Shelby D. Massey 5,778 *
All Directors and Executive

Officers as a Group 9,708,495 8.8 102,598 ,560(3) 99.9 911
(20 persons)

Leland E. Tollett(4) 3,110,877 2.8 *
Joe F. Starr(4) 1,975,033(5) 1.8 *
Neely E. Cassady 1,226,862 1.1 *
Gerald M. Johnston 830,952 * *
Donald E. Wray 758,629 * *
John H. Tyson(4)(6) 291,252 * *
Wayne Britt 225,091 * *
Barbara A. Tyson(6) 156,615 * *
Greg W. Lee 116,089 * *
David S. Purtle 90,582 * *

*

*

*

*Indicates ownership or aggregate voting percentddess than 1%.

(1)Includes beneficial ownership of shares withpeges 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, shiaedd in such person's accounts under the
Company's employee stock purchase plan and retiesagings plan, shares owned by certain of thiwishaal's family members and shares
held by the individual as a trustee or in a fiduogiar other similar capacity, unless otherwise ldissed and/or described below. Also inclu
shares subject to presently exercisable optiortsthetertain named individuals.

(2) Includes 350,000 shares of Class A Common Stegied of record by the Tyson Limited Partnership.

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

(4) Does not include any shares of Class A ands®BaSommon Stock owned of record by the Tyson leéchiPartnership of which Leland E.
Tollett, Joe F. Starr and John H. Tyson have armg¢partnership interest. See Footnote 1 to thecRral Shareholders table.
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(5) Does not include 674,500 shares of Class A Com8tock held by the Tyson Foundation, a nonpobfiritable organization. Mr. Starr is
a trustee of the Foundation and disclaims benéfisimership of all such shares.

(6) Does not include Class B Common Stock owne@odrd by the Tyson Limited Partnership nor 704 di6&res of Class A Common Stock
owned by the Estate of Randal Tyson.

ELECTION OF DIRECTORS

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

Don Tyson, Age 67; Senior Chairman of the Boar®ioéctors of the Company. Mr. Tyson served as @hair of the Board until April 1995
at which time he was named Senior Chairman. Mromysas been a director of the Company since 1986Zdrved as Chief Executive
Officer of the Company until March 1991.

Leland E. Tollett, Age 60; Chairman and Chief ExeauOfficer of the Company. Mr. Tollett was nam@Hairman of the Board in April
1995. He served as Vice Chairman, President anelf Eiecutive Officer of the Company since March 1898d President and Chief
Operating Officer from 1983 until 1991. He has baetirector of the Company since 1984.

Joe F. Starr, Age 64; private investor. Mr. Starved as a Vice President of the Company until Ma@96. Mr. Starr has served the
Company as a director since 1969.

John H. Tyson, Age 44; Vice Chairman of the BodrBioectors of the Company. Prior to being namede/Chairman of the Board in
January 1997, Mr. Tyson served the Company asdemssiBeef and Pork Division and Director of Goveemtal, Media and Public
Relations. Mr. Tyson has also served as Vice Peesiand Director of Engineering/Environmental/Calp8pending, as Vice President of
Marketing/Corporate Accounts and as Special Prejetetnager. Mr. Tyson has been a director of the fizom since 1984.
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Shelby D. Massey, Age 64; farmer and private inmedfir. Massey served as Senior Vice Chairman @Bbard of Directors of the Compe
from 1985 to 1988. He has been a director of then@my since 1985.

Neely E. Cassady, Age 69; Chairman of the Boai@asfsady Associates, Inc., and served as an Ark&tatesSenator from January 1¢
through 1996. Mr. Cassady has been a directoreo€ttmpany since 1974.

Fred S. Vorsanger, Age 69; private business camsty¥Walton Arena Manager and Vice President (Bo&rof the University of Arkansas.
He is a director of Mcllroy Bank & Trust Co. of Fetfeville and has served as Mayor and directon®fQity of Fayetteville, Arkansas. Mr.
Vorsanger served as a Vice President of the Urityess Arkansas from 1968 until 1988. He has beelirector of the Company since 1977.

Barbara A. Tyson, Age 48; Vice President of the @any. Ms. Tyson has served in related capacitiethélast five years and was
previously a Regional Sales Manager in the FoodselDivision. Ms. Tyson has been a director of @mmpany since 1988.

Lloyd V. Hackley, Age 56; President and Chief Extaei Officer, Lloyd V. Hackley and Associates, Imdr. Hackley was President, North
Carolina Community College System from 1995 to 188d@ Chancellor and Tenured Professor of Policaénce at the Fayetteville State
University, Fayetteville, North Carolina, from 19881995. Mr. Hackley has been a director of thenBany since 1992.
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Donald E. Wray, 60; President and Chief Operatiffic€r of the Company. Mr. Wray was named Presigemt Chief Operating Officer in
April 1995 after serving as Chief Operating Offisémce 1991, and Senior Vice President, Sales aamitdfing Division since 1985. Mr. Wri
has been a director of the Company since 1994.

Gerald M. Johnston, 55; private investor. Mr. Jébnsvas Executive Vice President of Finance forGoenpany from 1981 to June 30, 1996,
at which time he resigned and became a consutighetCompany. Mr. Johnston has been a directtireo€ompany since 1996.

Each of the foregoing nominees is currently senaa@ director of the Company and was electecedagt Annual Meeting of Shareholders.
John H. Tyson is the son of Don Tyson. Barbarayson is the widow of Randal Tyson, who was thelwobf Don Tyson and uncle of Ja
H. Tyson. There are no other family relationshipsag the foregoing nominees. By reason of theiefieial ownership of the Company's
common stock, Don Tyson and the Tyson Limited Rastnip are deemed to be controlling persons o€rapany. None of the companies
organizations listed above is a parent, subsidiaaffiliate of the Company.

On August 22, 1996, Don Tyson entered into a Saijpprh 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 Securitleschange Act of 1934 and Rule 10b-5 thereunderequiring 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 Fisheriesgooation by Fred Cameron, an acquaintance of Msom, in June 1992.

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

The Board of Directors (the "Board") does not hawtanding nominating committee. The Board nomipérsons to be nominees for
director and will consider suggestions by sharetrsidor names of possible future nominees delivarediting to the Secretary of the
Company on or before September 30 in any year Biad has a compensation committee (the "Compeams@bmmittee™) whose primary
function is to oversee the administration of thenpany's employee benefit plans and establish tlmep@ay's compensation policies. See
"Report of Compensation Committee" contained herElis committee, comprised of Fred S. Vorsangkell®/ D. Massey and Neely E.
Cassady held one telephonic meeting in additioontmregularly scheduled meeting during fiscal 199 Compensation Committee has
established a special subcommittee (the "Compems&tuibcommittee”) thereof comprised of Neely E.s8dg and Fred S. Vorsanger for the
purpose of administering the Company's performdrased compensation plans. The Compensation Subdtmarneld one telephonic
meeting in addition to one regularly scheduled meeduring fiscal 1997.
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The Board has an audit committee (the "Audit Cortealf) to assist it in fulfilling its fiduciary respsibilities for the financial reporting of t
Company. Members of the Audit Committee duringdlst997 were Fred S. Vorsanger, Neely E. Cassadylainn H. Tyson. Mr. Tyson
resigned from the Audit Committee and Mr. LloydNackley was appointed to the Audit Committee subsatjto fiscal year-end. The Audit
Committee met four times during fiscal 1997.

The Board appointed a special committee (the "$p&dmmittee™) during 1997 for the purpose of oeeing and reviewing related party ¢
other special transactions between the Companytauddectors, executive officers or their affikat The Special Committee is comprised of
Fred S. Vorsanger, Lloyd V. Hackley, Shelby D. Mgsand Neely E. Cassady. The Special Committeedreddelephonic meeting in
addition to one regularly scheduled meeting dufiscal 1997.

The Board held four regularly scheduled meetingstam telephonic meetings in fiscal 1997. All cuntrélirectors, other than Joe F. Starr,
attended at least 75% of the meetings. Mr. Stasrwveble to attend the two telephonic meetings.
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EXECUTIVE COMPENSATION AND OTHER INF

The following table shows all the cash compensation
the Company or any of its subsidiaries, as well as
compensation paid or accrued, during the fiscal yea
Senior Chairman, the Chairman and Chief Executive O
highest paid executive officers of the Company for
capacities in which they served:

SUMMARY COMPENSATION TAB

Annual Compensation Long-T

Name and Other Annual
Principal Compensa-
Position Year Salary Bonus tion

ORMATION

paid or to be paid by
certain other

rs indicated, to the
fficer, and the three
such period in all

LE
erm Compensation Awards
All Other
Options/ Compensa-
SARs tion(2,3,4)

Don Tyson

Senior Chairman of the Board
1997 $700,000 -0- $721,671(1)
1996 720,000 -0- 979,839(1)
1995 720,000 -0- 973,776(1)

Leland E. Tollett,

Chairman and Chief Executive Officer

1997 $630,000 -0- N/A
1996 607,500 -O- N/A
1995 600,000 -O- N/A

Donald E. Wray,
President and Chief Operating Officer

1997 $419,018 -0- N/A
1996 398,869  -0- N/A
1995 379,688  -0- N/A

David S. Purtle,
Executive V.P., Operations, Warehousing and Transp
1997 $313,595 $81,250 N/A

1996 294,062  -0- N/A
1995 278,438  -0- N/A
Wayne Britt,

Executive V.P., Finance and Chief Financial Office
1997 $309,793 $81,250 N/A

1996 246,250 -0- N/A
1995 216,250 -0- N/A
Greg W. Lee,

Executive V.P., Sales, Marketing, and Technical Se
1997 $309,793 $81,250 N/A
1996 275,000 -O- N/A
1995 253,750 -O- N/A

-0-  $163,520
-0- 51,120
-0- 155,562

300,000  $52,448
-0- 43,132
-0- 55,800

150,000 $34,855
25,000 28,319
-0- 31,907

ortation
52,500 $26,086
32,500 20,878
2,500 22,794

r
60,000 $24,145
32,500 17,484
2,500 17,664

rvices
52,500 $25,763
32,500 19,525
2,500 18,017

(1) In 1997, "Other Annual Compensation" for Mr.sby includes travel and entertainment costs andiataeeimbursed for estimated
income tax liability related thereto of $414,811&288,859, respectively. In 1996, "Other Annuahpensation” for Mr. Tyson includes
travel and entertainment costs and amounts reireos estimated income tax liability related theref $571,720 and $398,119,
respectively. In 1995, "Other Annual Compensatifam"Mr. Tyson includes travel and entertainments@nd amounts reimbursed for
estimated income tax liability related thereto 668,046 and $380,245, respectively.
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(2) In 1997, "All Other Compensation" includes fbBowing for Messrs. Tyson, Tollett, Wray, PurtRtitt and Lee: (i) Company matching

contributions to the Employee Stock Purchase Pi&356,000; $31,500; $20,951; $15,680; $14,539 k400 for each named executive,

respectively; (i) Company contributions to the Extéve Savings Plan of $17,120; $14,548; $7,5040@8; $3,205 and $3,873 on behalf of
each named executive, respectively; and (iii) Camygantributions to the Retirement Savings Plafi&@#00; $6,400; $6,400; $6,400; $6,+

and $6,400 on behalf of each executive, respegiitelmatch a portion of 1997 pretax elective daflerontributions (included under salary)
made by each person to such plans. Also includ@s,80, representing the dollar value benefit ehgum payments under split dollar life

insurance policies on Mr. Tyson for which the Compuwiill be reimbursed for premiums paid.

(3) In 1996, "All Other Compensation" includes fobowing for Messrs. Tyson, Tollett, Wray, PurtRritt and Lee: (i) Company matching
contributions to the Employee Stock Purchase Pi&36,000; $30,375; $19,943; $14,703; $12,313 d8J&50 for each named executive,
respectively; and (ii) Company contributions to Executive Savings Plan of $15,120; $12,758; $8,366L75; $5,171 and $5,775 on behalf
of each named executive, respectively, to matobréom of 1996 pretax elective deferral contribndincluded under salary) made by each
person to such plans. There were no premium paymemer split dollar life insurance policies on Nlyson in 1996.

(4) In 1995, "All Other Compensation" includes fobowing for Messrs. Tyson, Tollett, Wray, PurtRritt and Lee: (i) Company matching
contributions to the Employee Stock Purchase Pi&36,000; $30,000; $18,984; $13,922; $10,813 drij@B88 for each named executive,
respectively; and (ii) Company contributions to Executive Savings Plan of $30,960; $25,800; $12,$8,872; $6,851 and $5,329 on be
of each named executive, respectively, to matobréom of 1995 pretax elective deferral contribndincluded under salary) made by each
person to such plans. Also includes $88,602, reptexy the dollar value benefit of premium paymemtder split dollar life insurance
policies on Mr. Tyson for which the Company will tembursed for premiums paid.

OPTION/SAR GRANTS IN LAST FISCAL
The following table shows all individual grants of
named executives during the fiscal year ended Septe
Individual Grants

Number of

Securities

Underlying % of Total

Options/ Options/SARs Exercise

SARS Grantedto or Base

Granted Employees Price E
Name (1) InFiscal Year ($/Sh)
Don Tyson -
Leland E. Tollett 300,000 8.3% $17.9167 10/
Donald E. Wray 150,000 4.2%  17.9167 10/
Wayne Britt 60,000 1.7%  17.9167 10/
David S. Purtle 52,500 1.5%  17.9167 10/
Greg W. Lee 52,500 1.5%  17.9167 10/

YEAR
stock options to the
mber 27, 1997.
Potential Realizable
Value at Assumed
Annual Rates of
Stock Price
Appreciation
for Option Term (2)
xpiration
Date 5% 10%

03/06 $3,380,315 $8,566,382
03/06 1,690,157 4,283,191
03/06 676,063 1,713,276
03/06 591,555 1,499,117
03/06 591,555 1,499,117



(1) These shares were granted with respect to tnep@ny's Class A Common Stock for a ten-year pdyeginning as of October 3, 1996.
The options do not qualify as "incentive stock opsi" under the Internal Revenue Code. The exeptise of $17.9167 was the fair market
value of the Class A Common Stock on the date ®fjttant. Vesting at 20% begins on October 3, 18#9end of the third year, and
continues at 20% for each subsequent year unshaltes are vested on October 3, 2004. Optionexeotised expire on October 3, 2006.
Unvested options are forfeited upon terminatioerployment.

(2) As required by Securities and Exchange Comiissiles and regulations, potential realizable eslare based on the assumption that the
Class A Common Stock price appreciates at the dmates shown compounded annually from the datganit until the end of the ten-year
option term and is not intended to forecast apptini in stock price. Tyson's stock price at the ehthe ten-year term based on a 5% annual
appreciation would be $29.18; and on a 10% anmyadegiation would be $46.47.

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 OPTION/SAR EXERCISES IN LAST F ISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR VAL UES
Nu mber of
Se curities Value of
Un derlying  Unexercised
Un exercised In-the-Money
Op tions/ Options/SARs
a tFY-End at FY-End(1)
Shares Un exercised
Acquired on Value Exer- Unexer- Exer- Unexer-
Name Exercise Realized cisable cisabl cisable cisable
Don Tyson
Leland E. Tollett --- 7,500 311,250 $65,756 $1,679,874
Donald E. Wray --- --- 7,500 198,750 65,756 1,212,036
Wayne Britt --- 7,500 123,750 65,756 860,439
David S. Purtle --- 7,500 116,250 65,756 820,908
Greg W. Lee 3,750  $26,850 3,750 116,250 32,878 820,908

(1) Amounts represent the market value ($23.19) tles exercise or base price for all shares unidegrlynexercisable options as of September
27, 1997.

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, Lel&dollett, John H. Tyson, Barbara A. Tyson, Dahal Wray and Gerald M. Johnston,
directors who are also employees or consultantseo€ompany, receive $2,500 per meeting. Outsideidirs are compensated at the rate of
$1,000 per day for time spent on board-relateditiets.

11



Arrangement Upon Termination of Employment

The Company and Don Tyson executed an employmertitamt on August 1, 1997, providing for his acteraployment through December
31, 1998, 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 agmployee of the Company, he
would be entitled to an annual salary during theggleof such disability in an amount equal to oradfbf his average total compensation
(salary, bonuses and payments relating to traeékeatertainment) (the "Average Annual Compensa}ifor'the three years immediately
prior to the date of his disability. In the evehh&s death while serving as an employee of the Gamg, annual paymen




would be made to his heirs for a period of ten géaan amount equal to

(i) 50% of his Average Annual Compensation for tieee years immediately prior to the date of higtideor (i) if Mr. Tyson dies while
receiving disability payments, the amount of hiawad disability benefits. The death and disabtignefits are funded by life insurance paid
for by the Company of which it is also the sole dfemary. Upon Mr. Tyson's retirement from activegoyment, he will receive, for the
remainder of his life, annual compensation foraaradvisory services he has agreed to perform @mnaount equal to his disability benefits,
calculated from the date of his retirement. Thetimt provides that the Company may not merge nsalidate with any other organization
unless such organization expressly assumes thescaftthe Company set forth in the contract. Acitaylg, the contract could have the effect
of deterring attempts to acquire control of the @anmy which involve such transactions and are oppbgeMr. Tyson.

REPORT OF COMPENSATION COMMITTEE

The Compensation Committee of the Board was comgbidsiring fiscal 1997 of Messrs. Shelby D. Massegd S. Vorsanger and Neely E.
Cassady. The Compensation Committee oversees thiaiattation of the Company's employee benefit pland establishes policies relating
to compensation of employees. All decisions byGoenpensation Committee relating to the compensatithe Company's executive
officers are reviewed by the full Board, exceptdecisions relating to certain of the Company's mensation plans which require approval
and administration solely by a committee comprisEtbutside/disinterested directors." Effective Mavber 18, 1994, the Committee
approved the formation of the Compensation Subcdtreeicomprised of Messrs. Vorsanger and Cassadihé purpose of administering
awards under the Company's performance-based caatjem plans as required by the Omnibus Budget ireigation Act of 1993

("OBRA").

The following is a report submitted by the abowstdd committee members in their capacity as thepeosation Committee of the Board,
addressing the Company's compensation policyratatied to executive officers for fiscal 1997.
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Compensation Policy

The goal of the Company's executive compensatitinypis 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 ahtlis goal, the Company's executive
compensation policies integrate annual base conagienswith (i) bonuses based upon corporate peidoga and individual initiatives and
performance, (ii) equity-based compensation aiidirficentive and deferred compensation. Measuremiecarporate performance is
primarily based on Company goals and industry parémce levels. Accordingly, in years in which penfiance goals and industry levels are
achieved or exceeded, executive compensation tertms higher than in years in which performanc




below expectations. Annual cash compensation, hegetith the payment of equity-based, incentive @efgrred compensation, is designed
to attract and retain qualified executives andnsuee that such executives have a continuing stattee long-term success of the Company.
All executive officers, and management in genexd,eligible for and do participate in incentivelaleferred compensation plans.

In 1993, Congress enacted OBRA which, among ottiegs, provides that compensation paid to certauered executive officers in excess
of $1,000,000 annually does not qualify for deduttby the Company unless such compensation isdipeance-based." 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 carmsgion, the Company's Amended and Restated Nat@taStock Option Plan takes
advantage of an exemption from OBRA for stock aptioants.

Performance M easur es

In evaluating annual executive compensation, the@msation Committee subjectively considers a numbfactors including earnings per
share, return on assets, return on equity, satestigrand total return to shareholders. These fa@oe compared with problems and
advantages that are unique to the industry, pedoo® in prior years and performance of other comgan the industry. Although the
Company has a diversified food products line, appnately 85% of the Company's revenues in fisc8l71®&as derived from the sale of
poultry and poultry products.

Accordingly, the Company believes that its perfangeshould be compared to that of other compahasare primarily poultry or poultry-
product oriented to evaluate management performdrerefore, the Company compares its performagast a peer industry group
currently consisting of Cagle's, Inc., Golden Pgutompany, Inc., Hudson Foods, Inc., Pilgrim'siBrCorporation, Sanderson Farms, Inc.,
and WLR Foods, Inc. Although there are other predsiof poultry and poultry products, the Commitieéeves that the percentage of
poultry sales to total sales of the foregoing grogre closely represents that of the Company.

Fiscal 1997 Compensation

For fiscal 1997, the Company's executive compemsgtiogram consisted of

(i) base salary, adjusted from the prior year,0@$h bonuses, (iii) matching contributions to imoe and deferred compensation plans, (iv)
stock option grants under the Company's Nonstatiitwck Option Plan, and
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(v) contributions under the Company's broad-basedk3Purchase Plan and Retirement Savings Plarhvenizfixed 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-fiarty consultants are utilized. The
surveys are not limited to the Company's peer imdggoup but rather are comprised of regional mational companies of similar size and
complexity. Individual salaries are also based upwevaluation of other factors, such as indivihest performance, potential with the
Company and level and scope of responsibility. Chenpensation 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 the Compensation Committee upon the recommeandafimanagement. The amount of the bonus podbéas based upon a subjective
determination after considering a number of faciocfuding attainment of performance goals, priealys performance, performance of the
peer industry group, general economic conditiond,the relative mix between cash and long-term eoraation.

The Company implemented a bonus plan for fiscalFi@8ler which bonus compensation for executiveeeffi and other members of
management would be paid at 100% of targeted leyms the attainment of two performance goals, a&Urn on beginning assets coupled
with a 10% increase in earnings per share. With@sé parameters, actual bonuses were to be subjgaetermined after consideration of
the attainment of performance goals as well asther factors discussed above.

A number of events occurred in fiscal 1997 thagetifd achievement of the Company's performance guoelliding a continuation of the
same problems encountered in 1996, such as (i)dr@h costs, (ii) an excess supply of competingtsieand (iii) the temporary ban of
imports of U.S. chicken into Russia. Fiscal 199ihiws per share increased by 112.5% compared6, 1@th a total increase over five
years of 10.4%, or 2.0% compounded annually. Retarheginning assets for fiscal 1997 was 4.1% coetpt 2.0% in fiscal 1996. Retu
on beginning shareholders' equity for 1997 was%2Xtbmpared to 5.9% in 1996. Total return to shddshs (total stock price plus reinves
dividends) for fiscal 1997 was 32.0%, compared.@84.in 1996 with a total return over the past fjears of 10.2%. Sales in fiscal 1997,
excluding sales from certain divested assets, asa@ 4.5% over sales from fiscal 1996, with a totakease over the last five years of
approximately 52.5% or 8.8% compounded annuallys€iimprovements in 1997 were attributable to imgmeents in grain prices and
product mix, cost containments and increased efiies. Although 1997's performance measurementeded those of 1996, they remain
below the standards the Company has set for aselfoelow the performance goals established uhédsdnus plan for the awarding of
bonuses at 100% of targeted levels. However, beaaflisnprovements in
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both operating and financial performance, all ofaltoccurred in the face of the impact of the adee¥xternal factors discussed above, the
Compensation Committee subjectively determine@y aiceiving the recommendation of the Companylsf@&xecutive Officer and
considering the performance factors discussed atowavard bonuses to certain executive officecs@her members of management,
although at levels substantially below the targebants.

Stock-Based Compensation

The Compensation Committee approves long-term casgi®n from time to time in the form of stock-b@as®mpensation with a view
towards more closely aligning the interests of exiges and other managers with the interests akstwdders. The Compensation Committee
believes that stock options are an effective ingerfor 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 Sobmittee. 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 perceived afeproviding additional incentives to executiaesl managers to increase shareholder
value, the number and frequency of option grantwior years and individual performance and potdmontribution to the Company. Based
upon these factors, the Compensation Subcommitteang fiscal 1997, granted options on Octoberd®6l. to purchase a total of 3,598,275
shares of Class A Common Stock to executive offiegrd managers at an exercise price of $17.9168hpee, which equaled the fair market
value of the stock on the date of grant adjustedhfe three-for- two split. (Such options were mmtentive Stock Options under the Internal
Revenue Code, which means that the officers wilkhta pay taxes upon the exercise of the optiodslae Company will receive a
corresponding tax deduction.) In light of previgrants and existing compensation levels, the Cosgign Subcommittee deemed it
appropriate to grant options to the Company's @ferirand Chief Executive Officer as described inShimmary Compensation Table. The
Compensation Subcommittee did not award any réstrishares of Class A Common Stock under the CoytpRestricted Stock Bonus Pl

Senior Chairman and CEO Compensation

The general approach used in setting the base ewapen for Don Tyson, the Company's Senior Chairraad Leland E. Tollett, Chairman
and Chief Executive Officer, is to provide compditsawhich is competitive with that of other commmof similar size, while encouraging
and rewarding corporate performance in line withititerests of shareholders. While Mr. Tyson's Isasary is set by contract, the
Compensation Subcommittee believes that Mr. Talbtise salary is below the median level of comgaénrsfor similar positions in similar
sized companies. Effective fiscal 1995, the Comatois Subcommittee (with the approval of the Shaledrs of the Company) adopted the
Senior Executive Performance Bonus Plan for Me3srson and Tollett in order to comply with the pisions of OBRA. The performance-
based plan provides that Messrs. Tyson and Talletentitled to receive a pro-rata percentage"bbaus pool” to be funded up to an annual
aggregate maximum amount in any fiscal year equa? of the Company's pre-tax income (as defindgtiérplan) for the fiscal
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year plus 0.5% of the increase in-tax income over the previous fiscal year. The Censgation Subcommittee retains full discretion to
reduce or eliminate bonus payments otherwise payatider the Senior Executive Performance Bonus Plan

Based upon Messrs. Tyson's and Tollett's pro-rategmtage of the bonus pool, the Compensation Sudttee has determined that they
would have been eligible for a cash bonus in fid€8l7 of $2,998,121 and $1,284,909, respectivebyéver, because the Company's 1997
performance measures were below the goals thatey set for the Company, Messrs. Tyson and Tod&ised to accept any bonuses, if
granted. The Company's President and Chief Opgré&tificer, Donald Wray, also declined a bonus. Toenpensation Committee therefore
did not award any bonuses to Messrs. Tyson, Taleit/ray.

Summary
The Compensation Committee believes that linkingcelkive compensation to corporate performancetsesué better alignment of

compensation with corporate goals and sharehahdereist. As performance goals are met or exceedsdlting in increased value to
shareholders, executives are rewarded commensurated Compensation Committee believes that congtemslevels during fiscal 1997
adequately reflect the Company's compensation goalgolicies.

Fred S. Vorsanger*
Neely E. Cassady*
Shelby D. Massey

*Members of Compensation Subcommittee

COMPANY PERFORMANCE

The following graph shows a five-year comparison of cumulative total
returns for the Company, the S&P 500 composite inde x and an index of peer
companies selected by the Company.
[GRAPH]
COMPARISON OF FIVE-YEAR CUMULATIVE T OTAL RETURN
(Tyson Foods, S&P 500, Peer Gro up)
Base Return Return Retu rn Return Return
Sept. Sept. Sept. Sep t. Sept. Sept.
1992 1993 1994 199 5 1996 1997
Tyson Foods 100 95.69 107.78 121. 09 120.85 159.93
S&P 500 100 113.00 117.17 152. 02 182.93 256.92
Peer Group
Weighted 100 128.91 175.99 160. 56 164.56 228.51
Average
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 Compashiased on the stock price or composite indexeagtia of fiscal 1992.
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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. Conigsin the peer group are as follows: Cagle's, Golden Poultry Company, Inc.,
Hudson Foods, Inc., Pilgrim's Pride Corporatiomdgason Farms, Inc., and WLR Foods, Inc. These aoiap were 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 1997. The
Company anticipates that it will continue to engagsimilar transactions with such persons in titere. All new related party transactions
are reviewed by the Special Committee.

L oans
During fiscal 1997, 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, dimsctnominees, 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, haveedto build swine or poultry facilities
designed to meet the Company's particular requingsn&hese facilities are generally leased for semat exceeding five years with renewal
options in favor of the Company. The Company apéitgs that it will continue such leases under tesfitee respective renewal options.

1. During fiscal 1997, 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, 8836(iii) a partnership in which Joe F.
Starr and the children of Don Tyson, including JéhrTyson, are partners, $1,313,080;

(iv) the Tyson Children Partnership of which JohriTiison is a partner, $540,000; (v) Estate of Ramgson, $120,000; (vi) Estates of John
and Helen Tyson, of which Don Tyson is executor,$85; (vii) Leland E. Tollett, $226,486; (viii) tain entities controlled by Joe F. Starr,
$105,500; (ix) Gerald M. Johnston, $395,975; (ppanership in which Gerald M. Johnston and DomaliVray are among the partners,
$98,880; and

(xi) an entity with which Wayne Britt, Executive 88 President and Chief Financial Officer, is adfiid, $150,037.

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 1997. Additionatlye Company has a lease arrangement with Don Tigsdhe use of a boat with aggregate
payments of $226,560.
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3. The Company leased various properties inclutting hatcheries, a cold storage distribution fac#ind the Company's administrative
offices from the Tyson Foods, Inc. Employee Pr8fifiring Plan and Trust. Aggregate lease paymer$i2,889,032 were made during fiscal
1997. The Company purchased these properties fier&inployee Profit Sharing Plan and Trust pridigcal 1997 year-end. (See No. 9
below.)

4. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen Research aneldperent farm with Leland E. Tollett
with aggregate payments of $624,077 during fis€&l71

5. Certain persons, including some executive affiead 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 agehuh time they are sold either to the Compangoamrelated parties. For fiscal 1997, the
purchases from the Company of the above-enumeitated, which were at fair market value, by suctspas were: Don Tyson, $6,899,370;
Joe F. Starr, $1,756,563; Barbara A. Tyson, $133},and John H. Tyson, $1,843,061.

6. During fiscal 1997, the Company had contractpfltry growout services with (i) an entity in ish Donald E. Wray and Gerald M.
Johnston are partners with aggregate payments7&,$03; and (ii) an entity owned by Gerald M. Jdbnsvith aggregate payments of
$61,469.

7. The Company has entered into an agreement wiites of which Don Tyson is a principal, with pegt to the operation of a waste water
treatment plant which is located adjacent to amdiges the Company's chicken processing facilitilashville, Arkansas, with aggregate
payments by the Company of $2,125,076 for fisc&718ursuant to such agreement. Additionally, then@any has entered into an agreen
with the Tyson Limited Partnership and anothertgrii which Don Tyson is a principal, with respézthe operation of a wastewater
treatment plant which is located adjacent to amdiges a processing facility in Springdale, Arkassaith aggregate payments by the
Company of $1,024,359 for fiscal 1997 pursuanuichsagreement.

8. During fiscal 1997, the Company sold chickendpigis at market prices for a total amount of $2,481 to a company in which the adult
son of Gerald M. Johnston holds a substantial éster

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 Corspgalags A Common Stock as well as certain reatestased to the Company (see No. 3
above). During fiscal 1997, the Company purchasett shares for $52,593,750 and such real esta&3®8)042,000. The purchase price for
the shares was based upon their then fair markat es quoted on the Nasdaq National Market. Theh@ase price for the real estate was
based on the higher of the Plan's cost or the mhaetee, as determined by an independent fiduciaig.anticipated that the Plan will make
distributions to all Plan participants, includingrain executive officers, in fiscal 1998.

COMPLIANCE WITH SECTION 16(a) of the SECURITIESEXCHANGE ACT of 1934
The Company's directors and executive officergemeired to file under
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the Securities Exchange Act of 1934 reports of aalmip and changes of ownership with the Securéties Exchange Commission. Based
solely on information provided to the Company bgiwidual directors and executive officers, the Camyp believes that during the preceding
year all filing requirements applicable to direstand executive officers have been complied v

AUDITORS TO BE PRESENT

A representative of Ernst & Young LLP, the Comparauditors for fiscal 1997 and the current yeagxjsected to be in attendance at the
Annual Meeting and will be afforded the opporturtitymake a statement. The representative will bésavailable to respond to appropriate
guestions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 1999 Annual Meeting of Shareholders mustbeived by the Company on or before
August 11, 1998, in order to be eligible for indtusin the Company's proxy statement and form okpr To be so included, a proposal must
also comply with all applicable provisions of Rda8 under the Securities Exchange Act of 1934.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by t@empany. Solicitations may be made by executifieast, directors and employees of the
Company personally or by malil, telephone, telegmapther similar means of communication. Soligitatby such persons will be made on a
part-time basis and no special compensation olfaer teimbursement of actual expenses incurredrinaxiion with such solicitation will be
paid.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY'S 1997
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 17, 1997, 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 dtfzar that described above to be presented to Hrelsbiders for action at the Annual
Meeting. Should other business come before the Alndeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

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

By Order of the Board of Directors

Mary Rush
Secretary

December 9, 1997
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(FRONT) TYSON FOODS, INC.

PROXY SOLICITED BY BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
JANUARY 9, 1998

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, orudan9, 1998, 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 yateleven (11) and to elect eleven (11) directors:

Don Tyson, John H. Tyson, Joe F. Starr, Neely Bs@dy, Fred S. Vorsanger, Leland E. Tollett, ShBlbiMassey, Barbara A. Tyson, Lloyd
V. Hackley, Donald E. Wray, Gerald M. Johnston

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