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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALBFQHE SECURITIES TO THE PUBLIC: As soon as pradtiea
after the effective date of this Registration Stegat, which relates to the Merger (as defined h¢@fi Hudson Foods, Inc. with and into HFI
Acquisition Sub Inc., a wholly owned subsidiaryTgfson Foods, Inc., pursuant to the Agreement aad 81 Merger described herein.

If the securities being registered on this Formtsiag offered in connection with the formationadfiolding company and there is compliance
with General Instruction G, check the following b$x]

CALCULATION OF REGISTRATION FEE

TITLE OF EACH CLASS  AMOUNT PROPOSED MAXIMUM PROPOSED MAXIMUM  AMOUNT OF
OF SECURITIES TO BE OFFERING PRICE AGGREGATE REGISTRATION
TO BE REGISTERED  REGISTERED PER SECUR ITY(2) OFFERING PRICE(2) FEE(3)




Class A Common Stock,
$.10 par value...... 18,341,656(1) N.A. $342,188,040.75  $100,945.47

(1) Based on the maximum number of shares of GaSemmon Stock, par value $.01 per share ("Huddas<CA Common Stock"), of
Hudson Foods, Inc. ("Hudson") and Class B CommaxiStpar value $.01 per share ("Hudson Class B Com&tock" and, together with
Hudson Class A Common Stock, "Hudson Common Stock'Bludson, assuming the exercise of all outstajndptions to purchase shares of
Hudson Class A Common Stock granted by Hudsonutied 4,623,617 shares to be issued to James Torudkich shares may be offered
or sold by Mr. Hudson pursuant to the Proxy Statgffeospectus included in this Registration Statéme

(2) Estimated solely for the purpose of calculatimg registration fee required by Section 6(b)ef $ecurities Act of 1933, as amended (the
"Securities Act"), and computed pursuant to Rulé®5under the Securities Act by multiplying $19389, the average of the high and low
sale prices of Hudson Class A Common Stock on Dbeei, 1997, as reported on the New York Stock Brghk, Inc. Composite
Transactions Tape, by 30,569,426, the number atshaf Hudson Common Stock outstanding as of theeabf business on December 5,
1997, and deducting $8.40 per share, or an aggred&256,783,178, in respect of the cash portidh@Per Share Merger Consideration (as
defined herein).

(3) Pursuant to Rule 457(b) under the Securitiets the registration fee is offset in its entiretythe fee in the amount of $136,882 which
paid on October 1, 1997 in connection with thenfjlof preliminary proxy materials.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH

SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTTHIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE
ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSN, ACTING PURSUANT TO SAID SECTION 8(A), MAY
DETERMINE.



LOGO
December 10, 1997
Dear Fellow Stockholder:

You are cordially invited to attend the special timepof stockholders of Hudson Foods, Inc. ("Hud$owhich will be held on Friday,
January 9, 1998, at 8:00 a.m., local time, at theti@uing Education Center, East and Center Streefgetteville, Arkansas. At the special
meeting, you will be asked to vote on a proposapprove and adopt the merger agreement betweesoHwhd Tyson Foods, Inc.
("Tyson"), which provides for the merger of Hudsoto Tyson.

In the merger, each outstanding share of Hudsoss@aCommon Stock and each outstanding share of¢tu@lass B Common Stock will
be converted into the right to receive (i) $8.4@ash and (ii) six-tenths (0.6) of a share of ClRR€ommon Stock of Tyson. If the merger is
approved and consummated, Hudson will be mergddamt into HFI Acquisition Sub Inc., a wholly ownsubsidiary of Tyson, which will
continue as the surviving corporation and remaihally owned subsidiary of Tyson.

THE BOARD OF DIRECTORS OF HUDSON BELIEVES THAT THEERGER IS IN THE BEST INTERESTS OF ITS
STOCKHOLDERS AND HAS, BY A UNANIMOUS VOTE OF THOSEIRECTORS PRESENT, APPROVED THE MERGER
AGREEMENT AND THE MERGER AND RECOMMENDS THAT YOU VOE TO APPROVE AND ADOPT THE MERGER
AGREEMENT.

Donaldson, Lufkin & Jenrette Securities CorporafftdLJ") has acted as financial advisor to the HurdBoard of Directors in connection
with the merger and has advised it that the conaia® to be paid by Tyson in the merger is, bagazh and subject to certain matters stated
therein, fair to the public stockholders of Hud$mm a financial point of view. A copy of the wett opinion of DLJ rendered to the Board of
Directors in connection with the merger, which detth a description of the assumptions made, msatensidered and limitations on the
review undertaken, is included as an annex totthelzed Proxy Statement/Prospectus.

As Hudson's largest stockholder and the holdeppf@imately 65% of the voting power of Hudson'snooon stock, | have entered into a
stock voting agreement in connection with the meeggeement. | have agreed to vote all of the shafréludson which | own for the
approval and adoption of the merger agreementtancherger. However, under the stock voting agregmanobligation to vote for the
approval and adoption of the merger agreementlandherger will be terminated under certain circameses, including if the Board of
Directors of Hudson determines in good faith anthmexercise of reasonable judgment (based oad¥iee of independent financial advis
and legal counsel), that a written, unsolicitedposal or offer which is made by another party fbuainess combination or similar transac
with Hudson is more favorable to Hudson and itsktolders than the merger with Tyson.

The enclosed Notice of Meeting of Stockholders Braky Statement/Prospectus contains a discussithredfackground of, reasons for and
terms of the merger. | urge you to read this makearefully. Whether or not you plan to attend special meeting, please complete, sign and
date the accompanying proxy card and return tiénenclosed postage prepaid envelope as soon siblpo you attend the special meeting,
you may vote in person if you wish, even if you égveviously returned your proxy card. Your prommgbperation will be greatl

appreciated.

Thank you, and | look forward to seeing you atgpecial meeting.
Very truly yours,
LOGO

/'s/ James T. Hudson
James T. Hudson
Chai r man



HUDSON FOODS, INC.
1225 HUDSON ROAD
ROGERS, ARKANSAS 72756

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD JANUARY 9, 1998

TO THE STOCKHOLDERS OF
HUDSON FOODS, INC.:

NOTICE IS HEREBY GIVEN that a Special Meeting ob8kholders of Hudson Foods, Inc. ("Hudson") willhed on Friday, January
1998, at 8:00 a.m., local time, at the Continuinigi&ation Center, East and Center Streets, FayiteAikansas (together with any and all
adjournments, postponements, or continuations dfigitee "Special Meeting"), for the following purges:

(1) To consider and vote upon a proposal to appamekeadopt an Agreement and Plan of Merger (thegbteAgreement") providing for the
merger of Hudson with and into HFI Acquisition Suab. ("Merger Sub"), a wholly owned subsidiary gfsbn Foods, Inc. ("Tyson"),
pursuant to which and subject to the terms anditiond of the Merger Agreement, (a) each outstaggimare of Class A Common Stock, par
value $.01 per share, of Hudson ("Hudson Class #iion Stock") and each outstanding share of ClaSsiBmon Stock, par value $.01 per
share, of Hudson ("Hudson Class B Common Stock; eggther with Hudson Class A Common Stock, "HmdSommon Stock") will be
converted into the right to receive (i) $8.40 isltawithout interest thereon, and (ii) six- tenf®$) of a validly issued, fully paid and
nonassessable share of Class A Common Stock, her $4.0 per share, of Tyson and (b) Merger Subawiltinue as the surviving
corporation and be a wholly owned subsidiary ofofysall as more fully described in the accompanyngxy Statement/Prospectus.

(2) To transact such other business as may propene before the Special Meeting.

Only stockholders of record at the close of busr@sNovember 28, 1997 (the "Record Date") ardledtio notice of the Special Meeting
and to vote thereat. Approval and adoption of therdér Agreement will require the affirmative vofeaamajority of the votes entitled to be
cast at the Special Meeting by the holders of titetanding shares of Hudson Common Stock, votireysisgle class. At the close of busir
on the Record Date, James T. Hudson, Chairmanhengrincipal stockholder of Hudson, owned 65,028 ek of Hudson Class A Common
Stock and 7,650,000 shares of Hudson Class B Con8tawk, or approximately 65% of the voting poweth# Hudson Common Stock.
Pursuant to the Stock Voting Agreement between imysw Mr. Hudson entered into in connection with Mherger Agreement (the "Voting
Agreement”), Mr. Hudson has agreed to vote alhefshares of Hudson Common Stock owned by himhapproval and adoption of the
Merger Agreement. The Voting Agreement will ternt@nan the earlier to occur of the effective timataf Merger and the termination of the
Merger Agreement in accordance with its terms. Assalt, provided Mr. Hudson complies with his ghlions under the Voting Agreement
and the Voting Agreement is not terminated in adance with its terms, the approval and adoptiothefMerger Agreement are assured and
will not require the affirmative vote of any oth&pbckholder of Hudson.

THE HUDSON BOARD, BY THE UNANIMOUS VOTE OF THOSE FHSENT, RECOMMENDS THAT THE STOCKHOLDERS OF
HUDSON VOTE FOR THE PROPOSAL TO APPROVE AND ADOPHE MERGER AGREEMENT AT THE SPECIAL MEETING.

Your vote is important. Please complete the accaryipg proxy and return it promptly in the enclogriness reply envelope.

LOGO
Tommy D. Reynolds
Secretary

December 10, 199



YOUR VOTE ISIMPORTANT. PLEASE COMPLETE AND RETURN YOUR PROXY PROMPTLY.

APPROVAL AND ADOPTION OF THE MERGER AGREEMENT WILREQUIRE THE AFFIRMATIVE VOTE OF A MAJORITY OF
THE VOTES ENTITLED TO BE CAST AT THE SPECIAL MEETIGB BY THE HOLDERS OF THE OUTSTANDING SHARES OF
HUDSON COMMON STOCK, VOTING AS A SINGLE CLASS. REG®LESS OF WHETHER YOU PLAN TO ATTEND THE

SPECIAL MEETING, PLEASE SIGN, DATE AND RETURN THENELOSED PROXY IN THE ENVELOPE PROVIDED. PLEASE DO
NOT SEND STOCK CERTIFICATES AT THIS TIME



HUDSON FOODS, INC.
PROXY STATEMENT

TYSON FOODS, INC.
PROSPECTUS

This Proxy Statement/Prospectus ("Proxy Statemeggffectus") is being furnished to the holders @s€lA Common Stock, par value $.01
per share ("Hudson Class A Common Stock"), of Hadsmods, Inc., a Delaware corporation ("Hudsorij] €lass B Common Stock, par
value $.01 per share ("Hudson Class B Common Stalf; together with Hudson Class A Common Stockid4én Common Stock"), of
Hudson in connection with the solicitation of prexiby the Board of Directors of Hudson (the "HudBoard") for use at a Special Meeting
of Stockholders of Hudson to be held at the Comtigieducation Center, East and Center Streets tieajlie, Arkansas, on Friday, Januar
1998, at 8:00

a.m., local time (together with any and all adjonemts, postponements or continuations thereof,.Special Meeting").

This Proxy Statement/Prospectus relates to theehgeat and Plan of Merger dated as of Septemb&%%, (the "Merger Agreement") ama
Tyson Foods, Inc., a Delaware corporation ("TyspHRFI Acquisition Sub Inc., a Delaware corporatand newly formed, wholly owned
subsidiary of Tyson ("Merger Sub"), and Hudson,chhprovides for the merger (the "Merger") of Hudsath and into Merger Sub, with
Merger Sub continuing as the surviving corporatite "Surviving Corporation”) and a wholly ownedsidiary of Tyson. Upon the terms
and subject to the conditions set forth in the Merygreement, each share of Hudson Common Stoaitamating immediately prior to the
effective time (the "Effective Time") of the Merg@ther than shares owned by Hudson, which wilk#ecelled, and shares held by
stockholders exercising appraisal rights underi@e@62 of the General Corporation Law of the StdtBelaware) will be converted into the
right to receive (i) $8.40 in cash, without intérsgereon, and (i) six-tenths (0.6) of a validdgued, fully paid and nonassessable share of
Class A Common Stock, par value $.10 per shares@iyClass A Common Stock"), of Tyson (collectivéhe "Per Share Merger
Consideration™). Cash will be paid in lieu of amgidtional shares of Tyson Class A Common Stock.

The consummation of the Merger is subject to certastomary closing conditions including: (i) thEpeoval and adoption of the Merger
Agreement by a majority of the votes cast by tleldtolders of Hudson entitled to vote thereon atSpecial Meeting; and (i) the receipt of
certain regulatory approvals, including, withomtiliation, expiration or termination of the applitalwaiting period under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as aneh(the "HSR Act"). SEE "RISK FACTORS" COMMENCINGNCPAGE 14 FOR A
DESCRIPTION OF CERTAIN MATTERS THAT SHOULD BE CONSERED BY STOCKHOLDERS BEFORE VOTING. A copy of the
Merger Agreement is attached hereto as Annex I.

Approval and adoption of the Merger Agreement vétjuire the affirmative vote of a majority of thetes entitled to be cast at the Special
Meeting by the holders of the outstanding shardduamfson Common Stock, voting as a single classhétlose of business on the Record
Date (as defined herein), James T. Hudson, Chaiandrihe principal stockholder of Hudson, owned88,shares of Hudson Class A
Common Stock and 7,650,000 shares of Hudson Cl&snimon Stock, or approximately 65% of the votiogvpr of the Hudson Common
Stock. Pursuant to the Stock Voting Agreement beitwEyson and Mr. Hudson entered into in conneactiith the Merger Agreement (the
"Voting Agreement"), Mr. Hudson has agreed to \atef the shares of Hudson Common Stock owneditoyfor the approval and adoption
of the Merger Agreement. The Voting Agreement wgtiminate on the earlier to occur of the Effectimme and the termination of the Mer
Agreement in accordance with its terms. As a reputtvided Mr. Hudson complies with his obligatiansder the Voting Agreement and the
Voting Agreement is not terminated in accordandd ts terms, the approval and adoption of the Mesgreement are assured and will not
require the affirmative vote of any other stocklesldf Hudson



This Proxy Statement/Prospectus also constitute®tbspectus of Tyson filed as part of a RegismaBtatement on Form S-4 (the
"Registration Statement”) with the Securities amditange Commission (the "SEC") under the Secuki#f 1933, as amended (the
"Securities Act"), relating to the shares of Ty&iass A Common Stock to be issued in the Mergeis Phoxy Statement also constitutes a
prospectus for resales by James T. Hudson (in caghcity, the "Selling Stockholder") of shares gédn Class A Common Stock receivec
him in the Merger. See "SELLING STOCKHOLDER."

Tyson Class A Common Stock is listed for tradingemthe symbol "TSN" on the New York Stock ExchafitY SE"). Prior to October 17,
1997, Tyson Class A Common Stock was listed fatitrgquunder the symbol "TYSNA" on the Nasdaq Natldviarket. Hudson Class A
Common Stock is listed for trading under the symbtil" on the NYSE. On September 3, 1997, the tieting day prior to the execution of
the Merger Agreement, the last reported sale mfideyson Class A Common Stock, as reported by thedsq National Market, was $21 3/8
per share and the last reported sale price of Hu@$mss A Common Stock, as reported on the NYSEfosite Transactions Tape, was $17
3/16 per share. On December 9, 1997, the lashiyadhy prior to the date of this Proxy Statemengpectus, the last reported sale price of
Tyson Class A Common Stock, as reported on the NE8EBposite Transaction Tape, was $19 5/8 per srai¢he last reported sale price
Hudson Class A Common Stock, as reported on theEN@&mposite Transactions Tape, was $19 3/4 peeshar

This Proxy Statement/Prospectus and the accompgfiyims of proxy are first being mailed to stoclderks of Hudson on or about Decenr
10, 1997.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE
SECURITIESAND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROXY
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

The date of this Proxy Statement/Prospectusis December 10, 1997.



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATIN OR TO MAKE ANY REPRESENTATIONS WITH RESPEC
TO THE MATTERS DESCRIBED IN THIS PROXY STATEMENT/RBSPECTUS OTHER THAN THOSE CONTAINED OR
INCORPORATED BY REFERENCE HEREIN, AND, IF GIVEN ORADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY EIFER HUDSON OR TYSON. THIS PROX
STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY
SECURITIES, NOR DOES IT CONSTITUTE THE SOLICITATIO®F A PROXY, IN ANY JURISDICTION TO OR FROM ANY
PERSON TO WHOM IT IS UNLAWFUL TO MAKE ANY SUCH OFHAE OR SOLICITATION IN SUCH JURISDICTION. NEITHER
THE DELIVERY OF THIS PROXY STATEMENT/PROSPECTUS NORY DISTRIBUTION OF SECURITIES HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THA  THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF
HUDSON OR TYSON SINCE THE DATE HEREOF OR THAT THNFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY
TIME SUBSEQUENT TO ITS DATE.

ALL INFORMATION CONTAINED IN THIS PROXY STATEMENT/RROSPECTUS WITH RESPECT TO HUDSON HAS BEEN
PROVIDED BY HUDSON. ALL INFORMATION CONTAINED IN THS PROXY STATEMENT/PROSPECTUS WITH RESPECT TO
TYSON AND MERGER SUB HAS BEEN PROVIDED BY TYSON.

AVAILABLE INFORMATION

Tyson and Hudson are subject to the informatioegliirements of the Securities Exchange Act of 1834mended (the "Exchange Act"),
and in accordance therewith file reports, proxyesteents and other information with the SEC. Suglonts, proxy statements and other
information may be inspected and copied at theipubference facilities maintained by the SEC abiRd. 024, Judiciary Plaza, 450 Fifth
Street, N.W., Washington, D.C. 20549 and at thiefohg Regional Offices of the SEC: Citicorp Cente®0 West Madison Street, Suite
1400, Chicago, lllinois 60661; and 7 World Tradentée, 13th Floor, New York, New York 10048. The S&€o maintains a Web site at
http://www.sec.gov that contains reports, proxyesteents and other information. Copies of such ri@sarelating to Hudson and Tyson can
be inspected at the NYSE, 20 Broad Street, New Yd&w York 10005.

This Proxy Statement/Prospectus does not conthaf tide information set forth in the RegistratiStatement, certain parts of which are
omitted in accordance with the rules and regulatiofithe SEC. Reference is made to the Registr&iatement and the exhibits thereto for
further information. Statements contained or inooaped by reference herein concerning the provésadrany agreement or other document
filed as an exhibit to the Registration Statemerdtberwise filed with the SEC are not necessaiiynplete and reference is hereby made to
the copy thereof so filed for more detailed infotimia, each such statement being qualified in itety by such reference.

THIS PROXY STATEMENT/PROSPECTUS INCORPORATES BY FEFENCE DOCUMENTS THAT ARE NOT PRESENTED
HEREIN OR DELIVERED HEREWITH. COPIES OF SUCH DOCUMES (OTHER THAN EXHIBITS THERETO WHICH ARE NOT
SPECIFICALLY INCORPORATED BY REFERENCE HEREIN) AREVAILABLE, WITHOUT CHARGE, TO ANY PERSON,
INCLUDING ANY BENEFICIAL OWNER OF SHARES OF HUDSOROMMON STOCK TO WHOM THIS PROXY
STATEMENT/PROSPECTUS IS DELIVERED, UPON WRITTEN @MRAL REQUEST, IN THE CASE OF DOCUMENTS RELATING
TO HUDSON, TO HUDSON FOODS, INC., 1225 HUDSON ROARDGERS, ARKANSAS 72756, ATTENTION: SECRETARY,
TELEPHONE NUMBER (501) 636-1100, AND, IN THE CASEF@OCUMENTS RELATING TO TYSON, TO TYSON FOODS, INC.
2210 WEST OAKLAWN DRIVE, SPRINGDALE, ARKANSAS 7276ATTENTION: SECRETARY, TELEPHONE NUMBER (501) 290-
4000. IN ORDER TO ENSURE DELIVERY OF DOCUMENTS PRROO THE SPECIAL MEETING, ANY REQUEST THEREFOR
SHOULD BE MADE NOT LATER THAN JANUARY 2, 1998.



INCORPORATION OF DOCUMENTSBY REFERENCE
The following documents heretofore filed with thEGpursuant to the Exchange Act are incorporate€iméy reference:
(1) Hudson's Annual Report on Form 10-K for theryeraded September 27, 1997; and
(2) Tyson's Annual Report on Form 10-K for the yeaded September 27, 1997.

All reports and other documents filed by either Bl or Tyson pursuant to

Section 13(a), 13(c), 14 or 15(d) of the Exchangeshibsequent to the date of this Proxy Statemersgiéctus and prior to the date of the
Special Meeting shall be deemed to be incorporayaeference herein and to be a part hereof fr@adttes of filing of such reports and
documents. Any statement contained in a documentorated or deemed to be incorporated by referbeeein shall be deemed to be
modified or superseded for purposes of this Praayetnent/Prospectus to the extent that a statecoetdined herein, or in any other
subsequently filed document which also is incorfeatar deemed to be incorporated by referencermareidifies or supersedes such
statement. Any statement so modified or superselallinot be deemed, except as so modified or seded, to constitute a part of this Pr
Statement/Prospectus.

CERTAIN STATEMENTS IN THIS PROXY STATEMENT/PROSPEUS (INCLUDING THE DOCUMENTS INCORPORATED BY
REFERENCE HEREIN) CONSTITUTE "FORWARD-LOOKING STAMENTS" WITHIN THE MEANING OF THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995. SUCH FORMRD-LOOKING STATEMENTS INVOLVE KNOWN AND
UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHKKEMAY CAUSE THE ACTUAL RESULTS, PERFORMANCE
OR ACHIEVEMENTS OF HUDSON, TYSON OR THE SURVIVINGARPORATION TO BE MATERIALLY DIFFERENT FROM ANY
FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS

EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEHMNTS. WHEN USED IN THIS PROXY
STATEMENT/PROSPECTUS, THE WORDS "ESTIMATE," "PROJEC"INTEND," "EXPECT" AND SIMILAR EXPRESSIONS, WHHN
USED IN CONNECTION WITH HUDSON, TYSON OR THE SURVING CORPORATION, INCLUDING THEIR RESPECTIVE
MANAGEMENTS, ARE INTENDED TO IDENTIFY FORWARD-LOOKNG STATEMENTS. THESE FORWARD-LOOKING
STATEMENTS WERE BASED ON VARIOUS FACTORS AND WEREERIVED UTILIZING NUMEROUS IMPORTANT
ASSUMPTIONS AND OTHER IMPORTANT FACTORS THAT COULBAUSE ACTUAL RESULTS TO DIFFER MATERIALLY
FROM THOSE IN THE FORWARD-LOOKING STATEMENTS. IMPORANT ASSUMPTIONS AND OTHER IMPORTANT FACTORS
THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALY FROM THOSE IN THE FORWARD-LOOKING
STATEMENTS WITH RESPECT TO HUDSON, TYSON OR THE SURING CORPORATION INCLUDE, BUT ARE NOT LIMITED
TO: (I) FLUCTUATIONS IN THE COST AND AVAILABILITY OF RAW MATERIALS, SUCH AS FEED GRAIN COSTS IN
RELATION TO HISTORICAL LEVELS; (II) CHANGES IN THEAVAILABILITY AND RELATIVE COSTS OF LABOR AND/OR
CONTRACT GROWERS; (lll) MARKET CONDITIONS FOR FINKMED PRODUCTS, INCLUDING THE SUPPLY AND PRICING OF
ALTERNATIVE PROTEINS, ALL OF WHICH MAY IMPACT TYSONS OR THE SURVIVING CORPORATION'S PRICING ; (IV)
EFFECTIVENESS OF ADVERTISING AND MARKETING PROGRAM&V) THE ABILITY OF TYSON OR THE SURVIVING
CORPORATION TO MAKE EFFECTIVE ACQUISITIONS AND TOWBCCESSFULLY INTEGRATE NEWLY ACQUIRED
BUSINESSES INTO EXISTING OPERATIONS; (VI) RISKS ABEIATED WITH LEVERAGE, INCLUDING COST INCREASES DUE
TO RISING INTEREST RATES; (VII) CHANGES IN REGULATINS AND LAWS, INCLUDING CHANGES IN ACCOUNTING
STANDARDS, ENVIRONMENTAL LAWS, OCCUPATIONAL, HEALTHAND SAFETY LAWS, AND LAWS REGULATING FISHING
AND SEAFOOD PROCESSING ACTIVITIES; (VIII) ACCESS TBOREIGN MARKETS TOGETHER WITH FOREIGN ECONOMIC
CONDITIONS, INCLUDING CURRENCY FLUCTUATIONS; AND () THE EFFECT OF, OR CHANGES IN, GENERAL ECONOMIC
CONDITIONS. OTHER FACTORS AND ASSUMPTIONS NOT IDEMIED ABOVE WERE ALSO INVOLVED IN THE DERIVATION
OF THESE FORWARD-LOOKING STATEMENTS, AND THE FAILUROF SUCH OTHER ASSUMPTIONS TO BE REALIZED AS
WELL AS OTHER FACTORS MAY ALSO CAUSE ACTUAL RESULT3$O DIFFER MATERIALLY FROM THOSE PROJECTED.
NONE OF HUDSON, TYSON OR THE SURVIVING CORPORATIOASSUMES ANY OBLIGATION TO UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT ACTUAL RESULS, CHANGES IN ASSUMPTIONS OR CHANGES IN OTHER
FACTORS AFFECTING SUCH FORWARD-LOOKING STATEMENTS.

iv



TABLE OF CONTENTS

AVAILABLE INFORMATION. ..ot

INCORPORATION OF DOCUMENTS BY REFERENCE............

SUMMARY ...t

The ComMpanies. .......coccvveeeeiiieeeeeniieenn.

The Special Meeting.........ccocccvveeeiniienenn.

Risk Factors.................

Recent Developments........cccccceeeeenn. .

The Merger and the Merger Agreement ...............
Certain U.S. Federal Income Tax Considerations....
Other AgreementsS.........cccceveeeeeeeiiiiennnns

Selected Consolidated Financial Data of Tyson Food
Selected Consolidated Financial Data of Hudson Foo
Selected Unaudited Pro Forma Combined Financial Da
INC. s

Comparative Per Share Data of Hudson and Tyson....
Market Prices and Dividends Paid..................
Comparison of Rights of Holders of Hudson Common S

THE SPECIAL MEETING....
PUrpoSe......ccciiiie e

Record Date; Voting Rights; Required Vote.........
Stock Ownership of Management.....................

Appraisal Rights

THE MERGER
General......ccooiiieeiiee e

Background of and Reasons for the Merger..........
Recommendation of the Hudson Board of Directors...
Opinion of Financial Advisor to Hudson............
Certain Transactions; Conflicts of Interest of Cer
MEIQer......coiiiiiiiiiieeeeee e

Ownership Interest of Hudson Stockholders After th e Merger..
Treatment of Stock Options...........ccccvvveeeee

Stock Exchange Listing.........ccoccoeeeininnen.

Delisting and Deregistration of Hudson Common Stoc
Accounting Treatment............cccccevveveeennnn.

Governmental and Regulatory Approvals.............

Procedures for Exchange of Hudson Common Stock Cer
Resales of Tyson Class A Common Stock.............

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS.....

Additional Considerations...............cccecc....

Backup Withholding...........cccoooiiiiieiiinnes

CERTAIN PROVISIONS OF THE MERGER AGREEMENT.........
Certain Representations and Warranties............

Conduct of Business by Hudson Pending the Merger..
Employee Benefits........cccceeeiiiiiiiiiinnen.

No Solicitation..........cccceeevuieeeenne .

Third-Party Standstill Agreements.................

Indemnification and Insurance.....................

Conditions to Consummation of the Merger..........

Termination.........cccceeviieiee e

Fees and Expenses

Amendment and Modification........................

OTHER AGREEMENTS.......ccoiiiiiiiieiiie e
Voting Agreement............cccceenne .
Registration Rights Agreement.....................
Consulting Agreements............
APPRAISAL RIGHTS........ccceeee.
Provisions of the Merger Agreement................
Appraisal Procedures.........cccccceeeeeerinnnnns .
PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS..
SELLING STOCKHOLDER........cccoiieiiieiieenee
DESCRIPTION OF TYSON CAPITAL STOCK.................
Common StOCK.........ccoevvveveiriiiieeeenine.




PAGE
COMPARISON OF THE RIGHTS OF HOLDERS OF HUDSON COMMG@TOCK AND TYSON
COMMON STOCK.......otiiiiiaiiieiiie e
Dividend Rights..........ccocoiiiiiiiieininns
Voting Rights..
DIreCtors......cccovveereiiiieee e
Call of Special Meetings..........ccceevveeenne
Action by Stockholders Without a Meeting..........
Stockholder Proposals..........cccccvvvvvevennns
Amendment to Certificate of Incorporation.........
Amendment to By-Laws..........cccceeeviiieenene
Approval of Mergers and Asset Sales...............
Rights of Appraisal.........ccccccceevvviiinnnns
Limitation of Liability..............ccccvvvvenns
Indemnification of Officers and Directors.........
State Anti-takeover Statute.............ccco.....
Liquidation RightS...........cevvvvvveeeennnnnnnn.
INDEPENDENT PUBLIC ACCOUNTANTS.....coccvviiieene
LEGAL OPINIONS.......ccooiieiiieeiee e

LIST OF ANNEXES

ANNEX | AGREEMENT AND PLAN OF MERGER
ANNEX Il OPINION OF DONALDSON LUFKIN & JENRETTE SE  CURITIES CORPORATION
ANNEX IIl SECTION 262 OF THE DELAWARE GENERAL CORPO RATION LAW

\Y



SUMMARY

The following is a summary of certain informatioontained elsewhere or incorporated by referen¢kisnProxy Statement/Prospectus.
Reference is made to, and this summary is qualifietd entirety by, the more detailed informatimontained or incorporated by reference in
this Proxy Statement/Prospectus and the Annexedceks used herein, unless the context othervéselg requires: "Hudson" refers to
Hudson Foods, Inc. and its consolidated subsidian "Tyson" refers to Tyson Foods, Inc. andadtssolidated subsidiaries. Capitalized
terms not defined in this Proxy Statement/Prospelcave the respective meanings specified in thgétekgreement.

STOCKHOLDERS OF HUDSON ARE URGED TO READ THIS PROTATEMENT/PROSPECTUS AND THE ANNEXES HERETO
IN THEIR ENTIRETY AND SHOULD CONSIDER CAREFULLY THENFORMATION SET FORTH BELOW UNDER THE CAPTION
"RISK FACTORS."

THE COMPANIES

Tyson. Tyson and its various subsidiaries prodmagket and distribute a variety of food productssisting of value-enhanced poultry, fresh
and frozen poultry, value-enhanced seafood progdfretsh and frozen seafood products, prepared fandther products such as flour and
corn tortillas and chips. Additionally, Tyson hagelswine, animal feed and pet food ingredient aflens. Tyson's integrated operations
consist of breeding and rearing chickens, and Istingeseafood, as well as the processing, furiirecessing and marketing of these food
products. Tyson's products are marketed and saidttonal and regional grocery chains, regionatgrg wholesalers, clubs and warehouse
stores, military commissaries, industrial food meging companies, national and regional chainuestés or their distributors, international
export companies and domestic distributors whoisemestaurants, foodservice operations such as atal school cafeterias, convenience
stores, hospitals and other vendors. Tyson comnddnasiness in 1935, was incorporated in Arkansd®4#4v, and was reincorporated in
Delaware in 1986. Tyson's principal executive @iare located at 2210 West Oaklawn Drive, Spriegdakansas 72762 and its telephone
number is

(501) 290-4000. For further information concerningon, see "AVAILABLE INFORMATION" and "INCORPORATDN OF

DOCUMENTS BY REFERENCE."

Hudson. Hudson is a producer of further-processedtty and meat products and a fully integratecdpoer of commodity-type poultry
products. As a fully integrated poultry produceuddon controls the breeding, hatching, growingeessing, packaging, marketing and
distribution of its poultry product lines. Hudsopi®ducts are produced at plants in several Ucations and sold domestically and
internationally. According to industry statistitéidson was the fifth largest poultry company, rahkg annual sales dollars, out of 57
companies that were surveyed. Hudson's principatgive offices are located at 1225 Hudson RoadeRs) Arkansas 72756 and its
telephone number is (501) 636-1100. For furthesrimiation concerning Hudson, see "AVAILABLE INFORMAON" and
"INCORPORATION OF DOCUMENTS BY REFERENCE."

Merger Sub. Merger Sub was incorporated in Delawar8eptember 2, 1997 solely for the purpose ofwammating the Merger and the ot
transactions contemplated by the Merger Agreemashhas engaged in no other business activitiesg®e3ub's principal executive offices
are located at 2210 West Oaklawn Drive, Springdalkansas 72762 and its telephone number is (580)4D00.

THE SPECIAL MEETING

Purpose. The Special Meeting will be held at thatldoing Education Center, East and Center Stréetgetteville, Arkansas, on Friday,
January 9, 1998, at 8:00 a.m., local time, to @ersand vote upon a proposal to approve and aleptlerger Agreement, which provides for
the Merger of Hudson with and into Merger Sub, vidterger Sub continuing as the Surviving Corporatiod a wholly owned subsidiary of
Tyson. The stockholders of Hudson will also consalel take action upon any other business which pnagerly be brought before the
Special Meeting. See "THE SPECIAL MEETII--Purpose.'



Record Date. Only holders of record of Hudson Comi@tock at the close of business on November 28/ {the "Record Date") are entitl
to receive notice of and to vote at the Special tiige At the close of business on the Record Dthere were 20,967,054 shares of Hudson
Class A Common Stock outstanding, each of whichlesthe registered holder thereof to one votd, 602,372 shares of Hudson Class B
Common Stock outstanding, each of which entitlesrégistered holder thereof to ten votes. See "SRENEETING-- Record Date; Votin
Rights; Required Vote."

Required Vote. Approval and adoption of the Meygreement will require the affirmative vote of ajoréty of the votes entitled to be cast
at the Special Meeting by the holders of the ontliteg shares of Hudson Common Stock, voting asglesiclass. An abstention will not be
counted as a vote cast and will have the effeat\afte against approval and adoption of the Mefggeement. Brokers who hold shares of
Hudson Class A Common Stock as nominees will neé ltscretionary authority to vote such sharesiénabsence of instructions from the
beneficial owners thereof. Broker non-votes wilt he counted as votes cast and will have the effieedtes against approval and adoption of
the Merger Agreement.

Stock Ownership of Management. At the close of tess on the Record Date, directors and executfieeaf of Hudson and their affiliates
were the beneficial owners of an aggregate of Bl443l shares of Hudson Class A Common Stock artD®60 shares of Hudson Class B
Common Stock, or 83% of the voting power of the shrdCommon Stock then outstanding. James T. Hu@wairman of Hudson and the
owner of Hudson Common Stock having on the Recatd Bpproximately 65% of the voting power of HudSmmmon Stock then
outstanding, has entered into the Voting Agreemarnguant to which, among other things, Mr. Hudsas &igreed to vote all of the shares of
Hudson Common Stock owned by him for the approwmdladoption of the Merger Agreement. The Votingeéenent will terminate on the
earlier to occur of the Effective Time and the teration of the Merger Agreement in accordance wgherms. See "OTHER
AGREEMENTS--Voting Agreement" and "CERTAIN PROVISNS OF THE MERGER AGREEMENT¥ermination." As a result, provid
Mr. Hudson complies with his obligations under Yfaing Agreement and the Voting Agreement is natieated in accordance with its
terms, the approval and adoption of the Merger Agrent are assured and will not require the affiiveatote of any other stockholder of
Hudson. See "THE SPECIAL MEETING--Stock OwnershipM@anagement.”

RISK FACTORS

In considering whether to approve and adopt thegeteAgreement, stockholders of Hudson should cenglht: (i) the number of shares of
Tyson Class A Common Stock to be received as [pdineoPer Share Merger Consideration is fixed aitldnat be adjusted in the event of ¢
increase or decrease in the price of either TydaasCA Common Stock or Hudson Common Stock; (8y¢hcan be no assurance that Tyson
will be able to integrate the operations of Tysad Bludson successfully; (iii) certain directors axecutive officers of Hudson, as well as
others, have interests in the Merger in additiothédr interests as stockholders of Hudson; angitifie principal stockholder of Tyson has, i
following the Merger will continue to have, the litlgito elect the entire Tyson Board of Directorgheut the vote of any other stockholder of
Tyson. See "RISK FACTORS."

RECENT DEVELOPMENTS

On July, 22, 1997, the United States Departmehtbbr-Occupational Safety and Health AdministrafédSHA") issued Hudson four (4)
citations with penalties totaling $332,500 for g#d violations of OSHA regulations at Hudson's Nb&ksouri poultry processing facility.
The citations followed a six (6) month investigatiaf the facility which stemmed from allegationedi with OSHA by a local union. Hudson
has filed a notice of contest with the OSHA Reviéammission. Hudson recorded an expense of $3325tal 1997 for the penalties
associated with these alleged violations.

On July 28, 1997, Hudson received notice from th@dd States Department of Justice ("DOJ") thetas prepared to bring action against
Hudson for alleged violation of the Clean Water AcHudson's Berlin, Maryland poultry processinglfsy. The DOJ alleged that over the
past five years. Hudson had repeatedly



discharged pollutants in quantities in excessoNitional Pollutant Discharge Elimination SystéMRDES") permit, violated monitoring

and sampling requirements of its NPDES permit aildd to provide notice of NPDES violations. On &epber 19, 1997, Hudson entered
into an agreement in principle with the DOJ fotleatent of these claims. While denying all lialyiliHudson agreed to the entry of a consent
decree which provides for payments to the UnitedeSttotaling $4 million and additional expendituby the Company for supplemental
environmental projects in the amount of 2 millidie settlement remains subject to final approvaddayior governmental officials and the
federal courts. Hudson recorded a special char@4 afillion in fiscal 1997 associated with this pagnt to the United States.

In August 1997, Hudson was requested by the UrStates Department of Agriculture (the "USDA") tca# three days' production of raw
ground beef products processed at its Columbusraska plant. The recall was requested becausenctoos that such production might be
subject to a form of E. coli bacterial contaminatiti was recognized by the USDA that the contatimamost likely originated at a Hudson
supplier and not at Hudson's state-of-the- art Bigha facility. Subsequently, because of the congktine USDA that, through the industry
accepted practice of rework, the E. coli contanimatould have spread to a number of additionakddyproduction, as a precaution, the
recall was expanded at the request of the USDAdlude all Hudson production of raw ground beetjpiis. Because of the extent of the
production affected by the precautionary recalldshn determined to close its Columbus, Nebraska pkending further review. Following
the announcement of the expanded recall, althauatknowledged there was no evidence that any nonéded product had been delivere
it and although aware that the recall was a prémaarty measure, Hudson's primary customer for fideeef patties publicly announced the
had decided not to purchase additional beef predndhe future from Hudson and took steps to teat@ its approved supplier agreement
with Hudson for the purchase of a substantial pétthe Columbus, Nebraska plant's production. Eddtiudson and its primary customer for
frozen beef patties has indicated to the otheritimay have claims arising out of this serieswdrgs. Hudson sold its Columbus, Nebraska
plant and related assets in October 1997.

In September 1997, Hudson learned that the UnitatSAttorney for the District of Nebraska hadiegn investigation into the recall of
beef production from Hudson's Columbus, Nebrask#itia Hudson is cooperating with this investigati

On September 12, 1997, the Marvin Asnes Trust, lvpigports to be a stockholder of Hudson (the "Ashrist"), filed a stockholder
derivative action against the directors of Hudsothe United States District Court for the Southrstrict of Florida in which Hudson was
named as a nominal defendant. Among other remettieg\snes Trust is seeking unspecified damagesattion is related to the August
1997 recall of raw ground beef products by HudSwse "THE MERGER--Background of the Merger." Thedgive complaint alleges that
the Hudson directors breached their fiduciary dusie directors and officers of Hudson by, amongrdttings, failing to adequately exercise
quality control standards and procedures at Hudgoofumbus, Nebraska beef processing facility. ldodmd the officers and directors of
Hudson believe these allegations are without nagdt the officers and directors of Hudson intendigorously defend against this action.
Hudson is only a nominal defendant in this actmsa result, regardless of the outcome, Hudsonmimiesxpect that the action will have any
adverse impact on its financial condition, futupeimting results or liquidity.

On November 3, 1997, Todd Allen McDonald broughgation against Hudson on his own behalf (amendageMber 21, 1997 to add eight
additional plaintiffs) and purportedly on behalfathers similarly situated in the Chancery CourPafaski County, Arkansas, alleging among
other things that Hudson was negligent and faibeelxercise ordinary care at its Columbus, Nebratiat and seeking, among other
remedies, unspecified damages. A similar actionbwasgght by Todd Allen McDonald on his own behaif@ctober 8, 1997 and was
voluntarily dismissed on October 22, 1997. Hudseleles these allegations are without merit anehids to vigorously defend against this
action. Hudson does not currently expect that ttiema will have any material adverse impact orfifiancial condition, future operating
results or liquidity.

THE MERGER AND THE MERGER AGREEMENT

General. At the Effective Time of the Merger, Hudsall be merged with and into Merger Sub, with iger Sub continuing as the Surviving
Corporation and a wholly owned subsidiary of TysAs a result of the
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Merger, the separate corporate existence of Huddlboease and Merger Sub will succeed to all ilgats and be responsible for all the
obligations of Hudson in accordance with the Gen@oaporation Law of the State of Delaware (the 'CIG). Upon the terms and subject to
the conditions set forth in the Merger Agreementha Effective Time, each share of Hudson ComntorlSoutstanding immediately prior
the Effective Time (other than shares owned by ldads/hich will be cancelled, and shares held bgldtolders exercising appraisal rights
under Section 262 of the DGCL) will be convertebithe right to receive the Per Share Merger Camattbn. Cash will be paid in lieu of ¢
fractional shares of Tyson Class A Common Stock.'S&lE MERGER-- General."

The Merger will become effective upon the filingaoCertificate of Merger with the Secretary of 8tat the State of Delaware unless the
Certificate of Merger provides for a later dateetfectiveness. The filing of the Certificate of Mer will occur as soon as practicable
following the satisfaction or waiver of the condits set forth in the Merger Agreement. See "CERTRRDVISIONS OF THE MERGER
AGREEMENT--Conditions to Consummation of the Merter

Recommendation of the Hudson Board of Directorg Ahdson Board, by the unanimous vote of thoseeptebas determined that the
Merger is fair to and in the best interests of Hudand its stockholders and has approved the Mérgerement. THE HUDSON BOARD,
BY A UNANIMOUS VOTE OF THOSE PRESENT, RECOMMENDS PH THE STOCKHOLDERS OF HUDSON VOTE "FOR" THE
PROPOSAL TO APPROVE AND ADOPT THE MERGER AGREEMENT THE SPECIAL MEETING. See "THE MERGER--
Recommendation of the Hudson Board of Directors."

Opinion of Financial Advisor to Hudson. Donaldsaufitin & Jenrette Securities Corporation ("DLJ") leted as financial advisor to Hud:
in connection with the Merger. At the meeting of tHudson Board on September 4, 1997, DLJ madesamtagion to the Hudson Board and
delivered its oral opinion to the Hudson Boardhe ¢ffect that as of September 4, 1997 and based@subject to certain assumptions,
limitations and qualifications, the Per Share Mer@ensideration was fair to the holders of Hudsem@on Stock, other than the holders
thereof who are affiliates of Hudson (the "Hudsamli® Stockholders"), from a financial point of wieOn December 8, 1997, DLJ issued a
written opinion confirming such oral opinion (thBL*J Opinion"). The full text of the DLJ Opinion, \idh sets forth a description of the
assumptions made, procedures followed, other nsattaisidered and limits of the review by DLJ, taetted hereto as Annex Il and shouls
read carefully in its entirety. A description o&tBLJ Opinion is set forth under the caption "THERIGER--Opinion of Financial Advisor to
Hudson."

Certain Transactions; Conflicts of Interest of @ertPersons in the Merger. Certain directors amtetive officers of Hudson, as well as
others, have interests in the Merger in additioth&r interests as stockholders of Hudson, inclgdiith respect to: (i) certain consulting
agreements entered into in connection with the lgleAgireement, (ii) the accelerated vesting of oito purchase Hudson Common Stock,
(iii) certain indemnification rights and (iv) cemaregistration rights with respect to shares o$dry Class A Common Stock received in the
Merger. See "THE MERGER--Certain Transactions; Gausfof Interest of Certain Persons in the Mergarti "OTHER

AGREEMENTS."

In connection with the Merger Agreement, Tyson mdento Consulting Agreements, each dated as jpifeB®er 4, 1997 (collectively, the
"Consulting Agreements"), with each of James T. $tund Michael T. Hudson and Charles B. Jurgensm@geh a "Consultant"). James T.
Hudson is a director and Chairman of Hudson. Mitfaéludson is a director of Hudson and its Presidand Chief Executive Officer.
Charles B. Jurgensmeyer is a director of Hudsonitar@hief Financial Officer and Executive Vice Bident. The term of each Consultant's
engagement under his Consulting Agreement will cemee at the Effective Time. Under the terms ofGbasulting Agreements, Messrs. J.
Hudson, M. Hudson and Jurgensmeyer have agreevap consulting services to Tyson and not to cet@pvith Tyson in its business, and
will, in consideration therefor, receive fees of210,000, $350,000 and $350,000 per annum, respgtfor terms of five, ten and ten years,
respectively. Under the Consulting Agreements, Mysil also (i) reimburse (x) James T. Hudson fasiness expenses in an aggregate
amount up to $800,000 per annum and (y) each @basultant for reasonable and necessary businpsasas and (ii) provide certain
additional benefits to each Consultant. See "OTHEREEMENTS--Consulting Agreements.”
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Ownership Interest of Hudson Stockholders AfterMerger. Based on the number of shares of Hudsenn@m Stock outstanding on the
Record Date, upon consummation of the Merger thétde approximately 128,957,264 shares of Tysteas€ A Common Stock outstanding
at the Effective Time, of which the stockholderdHfdson will own approximately 14.2% (approximat&f:1% on a fully diluted basis
assuming the exercise of all currently outstanadiptions to purchase shares of Tyson Class A Conftock), representing approximately
1.6% of the voting power of Tyson Common Stock (agjmately 1.6% on a fully diluted basis).

Governmental and Regulatory Approvals. The consutiomaf the Merger is conditioned upon the expoator termination of the applicable
waiting period under the HSR Act. On September188y7, Hudson and Tyson filed notifications and refarms under the HSR Act with tt
Federal Trade Commission (the "FTC") and the AmgitDivision of the Department of Justice (the 'i&nst Division"). The applicable
waiting period under the HSR Act expired on Octab®r1997; however, notwithstanding the expiratibthe waiting period under the HSR
Act, the FTC, the Antitrust Division, a state goravate person or entity could seek under federatate antitrust laws, among other things, to
enjoin or rescind the Merger. See "THE MERGER-- &oamental and Regulatory Approvals."

Conditions to Consummation of the Merger. The reSpe obligations of Hudson, Tyson and Merger Subffect the Merger are subject to
the satisfaction or waiver of certain customansitig conditions including, but not limited to thepaoval of the Merger Agreement and the
transactions contemplated thereby by the requisite of the stockholders of Hudson. See "CERTAINDRFRSIONS OF THE MERGER
AGREEMENT--Conditions to Consummation of the Merter

Termination of the Merger Agreement; Fees and EspenThe Merger Agreement may be terminated atia®yprior to the Effective Time,
whether before or after approval by the stockhaladémrudson: (i) by mutual written consent of Hudsmd Tyson; (ii) by either Tyson or
Hudson if (a) the Merger has not been consummateat before February 28, 1998 or (b) the stockhsldé Hudson do not approve the
Merger Agreement by the requisite vote at the pddeeting, in each case, subject to certain litiwites; (iii) by Tyson if (a) there has been a
breach of any of Hudson's representations or wa@srcovenants or agreements as set forth in grgé Agreement, subject to certain
conditions, or (b) the Hudson Board fails to recagnohthe approval of the Merger Agreement and theghteo the stockholders of Hudson
(or withdraws, modifies or amends such recommeadati a manner adverse to Tyson); (iv) by eithesdryor Hudson, if any permanent
injunction, order, decree or ruling by any governtaéentity of competent jurisdiction preventing ttonsummation of the Merger becomes
final and nonappealable; provided, however, thattirty seeking to terminate the Merger Agreemélhhave used reasonable best effort
remove such injunction or overturn such actionjestito the proviso that Hudson will not, withoutsbn's prior written consent, and Tyson
will not be required to, divest or hold separat®ihrerwise take or commit to take any other sindletion with respect to any assets,
businesses or product lines of Tyson, Hudson oroditlyeir respective subsidiaries; (v) by Hudsothd Hudson Board reasonably determines
that a proposal for an Acquisition TransactiondeBned herein) constitutes a Superior Proposadléfised herein); or (vi) by Hudson if there
has been a breach of any of Tyson's representaifonarranties, covenants or agreements as shtifothe Merger Agreement, subject to
certain conditions. See "CERTAIN PROVISIONS OF TMERGER AGREEMENT-- Termination." In the event thelger Agreement is
terminated because (a) the Hudson Board failsdomenend the approval of the Merger Agreement aedvtérger to the stockholders of
Hudson (or withdraws, modifies, or amends suchmaunendation in a manner adverse to Tyson) or (bHtdson Board reasonably
determines that a proposal for an Acquisition Taatien constitutes a Superior Proposal, Hudsonbeilbbligated to pay Tyson (A) a
termination fee of $22.5 million plus (B) an amoenual to $5 million in respect of Tyson's experisennection with the Merger
Agreement. If the Merger Agreement is terminated pgon or Hudson because the Merger has not beeuconated by February 28, 1998
and at the time of such termination all condititm$he consummation of the Merger have been sadigfi waived other than the applicable
waiting period under the HSR Act having expiredeen terminated, then Tyson will be obligated tp idadson $10 million;
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provided that Tyson will be obligated to pay Hudsenadditional $5 million if, in addition, certaither conditions are met. See "CERTAIN
PROVISIONS OF THE MERGER AGREEMENT--Fees and Expsiis

No Solicitation. Hudson has agreed in the Mergere&gent that, prior to the Effective Time, neithigror any of its subsidiaries or affiliat
will, directly or indirectly, solicit or initiate @y Acquisition Transaction, or negotiate or discasg Acquisition Transaction, except that
Hudson may, in response to an unsolicited Sup@vioposal of a third party, furnish information egotiate or otherwise engage in
discussions with such third party if the Hudson Blodetermines in good faith, based upon the advicitside counsel, that such action is
required for the Hudson Board to comply with iuitiary duties under applicable law. See "CERTARC®/ISIONS OF THE MERGER
AGREEMENT--No Solicitation.”

Accounting Treatment. The Merger will be accourftadunder the "purchase” method in accordance gétherally accepted accounting
principles ("GAAP"). Therefore, the aggregate cdasation paid by Tyson in the Merger will be alltathto Hudson's assets and liabilities
based upon their fair market values with any exbeésg treated as excess of investment over netsaasquired. The assets and liabilities
results of operations of Hudson will be consolidatgth the assets and liabilities and results arafions of Tyson subsequent to the
consummation of the Merger.

Appraisal Rights. Under Section 262 of the DGClg, $tockholders of Hudson are entitled to appraights with respect to the approval and
adoption of the Merger Agreement. See "APPRAISAGRTS" and the complete text of Section 262 of tl&dD which is attached hereto
as Annex Il

Securities Law Considerations. All shares of TyStess A Common Stock to be issued in the Mergdrbgilfreely transferable, except that
shares received by any person who may be deenedn "affiliate” (as used in paragraphs (c) anaf{dRule 145 under the Securities Act
("Rule 145"), including, without limitation, diremts and certain executive officers) of Hudson farposes of such Rule 145 may not be re
except in transactions permitted by Rule 145 astherwise permitted under the Securities Act. S#¢E' MERGER--Resales of Tyson Class
A Common Stock." Pursuant to the Registration Rigkgreement (as defined herein) to be enteredaintioe Effective Time between Tyson
and James T. Hudson, Chairman and the principekistdder of Hudson, Mr. Hudson will, among othengs, be entitled to cause Tyson to
register under the Securities Act the resale ofeshaf Tyson Class A Common Stock received by hithé Merger. See "OTHER
AGREEMENTS-- Registration Rights Agreement.” Inertb reduce the administrative burden on Tysoultieg from its obligations under
the Registration Rights Agreement, Tyson has regidtthe offer and sale of shares of Tyson Cla€®#mon Stock received by Mr. Huds
in the Merger pursuant to the Registration Statémedating to this Proxy Statement/Prospectus.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

No ruling has been (or will be) sought from theehntal Revenue Service (the "IRS") as to the ardteigh U.S. federal income t
consequences of the Merger. It is a condition éoctnsummation of the Merger that Hudson receivepamon from its counsel, Davis Polk
& Wardwell, and that Tyson receive an opinion fritencounsel, Skadden, Arps, Slate, Meagher & FldiR Lsubstantially to the effect that,
based upon certain facts, representations and asisms, the Merger will qualify as a reorganizatigithin the meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amendedQibee"). However, Hudson is entitled to waive toadition to consummation of the
Merger that it receive such an opinion from DawkR: Wardwell, and Tyson is entitled to waive tbendition to consummation of the
Merger that it receive such an opinion from Skaddeps, Slate, Meagher & Flom LLP. In the eventthath Tyson and Hudson waive such
conditions, Hudson will recirculate revised proxgterials and resolicit the vote of its stockhold@ise issuance of such opinions is
conditioned on, among other things, the receipgumh tax counsel of representation letters fronh @dyson and Merger Sub, Hudson and
one or more stockholders of Hudson, in each cadeyin and substance reasonably satisfactory to sach counsel. Assuming the Merger
qualifies as a reorganization within the meaning of

Section 368(a) of the Code, no gain or loss wiltdmognized for U.S. federal income tax purposekibbgson, Tyson or Merger Sub as a
result of the Merger, and a holder of Hudson Comistmtk



will recognize gain, but not loss, for U.S. fedéralome tax purposes with respect to the exchahgeidson Common Stock for Tyson Class
A Common Stock and cash (but only to the exterttgbah holder's gain on the exchange does not dxbeecash received). See "CERTAIN
U.S. FEDERAL INCOME TAX CONSIDERATIONS" and "CERTAIPROVISIONS OF THE MERGER AGREEMENT--Conditions to
Consummation of the Merger."

OTHER AGREEMENTS

In connection with the Merger and the transactimmstemplated by the Merger Agreement, certain agee¢s were or will be entered into by
various parties, including the Voting Agreemeng BRegistration Rights Agreement and three Conguligreements, each of which may
affect the rights of such parties and the holdéshares of Hudson Common Stock. See "OTHER AGREEVIE"

Voting Agreement. Pursuant to the Voting Agreem@aimes T. Hudson, Chairman and the principal stdk of Hudson, has agreed to
vote, with respect to all of the shares of Hudsom@on Stock owned by him, for the approval and #dof the Merger Agreement and
transactions contemplated thereby. The Voting Agesg will terminate on the earlier to occur of Eféective Time and the termination of
the Merger Agreement in accordance with its tefine Merger Agreement may be terminated by Tysdduatson under certain
circumstances, including (i) by either Tyson or Ko if the Merger has not been consummated onforédEebruary 28, 1997 and (ii) by
Hudson if the Board of Directors of Hudson reastydbtermines that a proposal has been made féicgnisition Transaction which
constitutes a Superior Proposal. In addition, uide®/oting Agreement, Mr. Hudson has agreed nttatosfer the shares of Hudson Comi
Stock held by him, except to certain Permitted $farees (as defined in the Voting Agreement). MeeeoMr. Hudson has agreed in the
Voting Agreement that, prior to the Effective Tinmeither he nor any of his agents or representatiil, directly or indirectly, solicit or
initiate any Acquisition Transaction, or negotiatediscuss any Acquisition Transaction. See "OTHEFRREEMENTS -- Voting
Agreement." As of the Record Date, Mr. Hudson owée®28 shares of Hudson Class A Common Stock @%0;000 shares of Hudson
Class B Common Stock, representing approximate¥ 66the voting power of the Hudson Common Sto@ntbutstanding.

Registration Rights Agreement. Pursuant to the Region Rights Agreement to be entered into aBtfiective Time between Tyson and
James T. Hudson, Mr. Hudson will, among other thjrmg entitled to cause Tyson to register undeB#wirities Act the resale of shares of
Tyson Class A Common Stock received by him in trexdér. See "OTHER AGREEMENTS--Registration Rightggefement.”

Consulting Agreements. In connection with the Merygreement, Tyson entered into Consulting Agreamsesith each of James T. Hudson,
Michael T. Hudson and Charles B. Jurgensmeyer.'S&éelER AGREEMENTS--Consulting Agreements."
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SELECTED CONSOLIDATED FINANCIAL DATA OF TYSON FOODS, INC.

The following selected consolidated historical fin&l information of Tyson with respect to eachnjieahe fiveyear period ended Septem
27, 1997 is derived from the consolidated finanstatements of Tyson. The balance sheet data ébrafahe two years in the period ended
September 27, 1997 and the income statement ahdloasdata for each of the three years in thequeended September 27, 1997 are
included in documents incorporated by referend@igProxy Statement/Prospectus. The income statieamel cash flow data for the years
1994 and 1993 and balance sheet data for 1995, dr894993 have been derived from Tyson's auditedatimated financial statements
previously filed with the SEC but not incorporatestein by reference. Such consolidated financékstents have been audited by Ernst &
Young LLP, independent auditors for Tyson. The celé consolidated historical financial informatkmould be read in conjunction with the

consolidated financial statements and the notestivef Tyson incorporated by reference herein."838AILABLE INFORMATION" and
"INCORPORATION OF DOCUMENTS BY REFERENCE."

FISCAL YE AR ENDED
SEPTEMBER SEPTEMBER SE PTEMBER OCTOBER OCTOBER
27, 28, 30, 1, 2,
1997 1996 1995 1994 1993
(AMOUNTS IN MILLIONS, E XCEPT PER SHARE DATA)
INCOME STATEMENT DATA:
Sales.....ccccovenee. $6,355.7 $6,453.8 $5 ,511.2 $5,110.3 $4,707.4
Cost of sales 5,318.0 5,505.7 4 ,423.1 4,149.1 3,796.5
Gross profit 1,037.7 948.1 1088.1 961.2 910.9
Operating expenses(1)... 637.8 6785 616.4 766.0 5354
Interest expense........ 1104 132.9 114.9 86.1 7238
Foreign currency
exchange............... - 9.0 15.6 -- --
Other expense
(income)(2)............ (40.2) (4.9) (2.4) (9.5 (6.9
Income before taxes on
income and minority
Interest............... 329.7 1326 343.6 118.6 309.6
Provision for income
taXeS....ooeevieeenns 143.9 49.0 131.0 120.7 1293
Minority interest in net
loss of consolidated
subsidiary............. - 3.3 6.6 - -
Net income (loss)....... $ 1858 $ 869 $ 219.2 $ (2.1)$ 180.3
OTHER DATA:
Capital expenditures.... $ 291.2 $ 214.0 $ 347.2 $ 2321 $ 2253
Depreciation and
amortization........... 230.4 2393 2049 188.3 176.5
Cash flow provided by
(used for) :
Operating activities... 541.0 173.3 291.3 50.2 308.4
Investing activities... (135.9) (222.4) (731.0) (310.2) (302.7)
Financing activities... (418.4) 52.1 451.4 2655 (11.2)
PER SHARE DATA:(3)
Earnings (loss) per
share......cccoeeeee $ 085 $ 040 $ 1.01 $ (0.01)$ 0.81
Dividends per share:
Class A Common Stock... 0.095 0.0800 0.0533 0.0467 0.0267
Class B Common Stock... 0.086 0.0720 0.0445 0.0389 0.0222
Book value per share.... $ 760 $ 7.09 $ 6.76 $ 592 $ 6.16
Shares outstanding...... 2134 2174 217.2  217.8 221.0
Average shares
outstanding............ 218.2 218.1 217.7 2217 2225
BALANCE SHEET DATA
(AS OF PERIOD END):
Total assets............ $4,411.0 $4,544.1 $4 ,444.3 $3,668.0 $3,253.5
Long-term debt.......... 1,558.2 1,806.4 1 ,620.5 1,381.5 9205
Shareholders' equity.... 1,621.5 1,541.7 1 ,467.7 1,289.4 1,360.7

(1) Fiscal year ended October 1, 1994 includes $2d@te down of excess of investment over nettasaequired and certain loriged asset
related to Tyson's Seafood Division.

(2) Fiscal year ended September 27, 1997 includ&d anillion pre-tax gain ($4 million after-tax)ofm the sale of the beef division assets.
(3) Reflects a three-for-two stock split, which aew effective at the close of business on Febrifant997.
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SELECTED CONSOLIDATED FINANCIAL DATA OF HUDSON FOODS, INC.

The following selected consolidated historical finl information of Hudson with respect to eachryia the five-year period ended
September 27, 1997 is derived from the consolidfbeshcial statements of Hudson. The balance stegtetfor each of the two years in the
period ended September 27, 1997 and the incomegat and cash flow data for each of the threesyieahe period ended September 27,
1997 are included in documents incorporated byreefee in this Proxy Statement/Prospectus. The iecstatement and cash flow data for
years 1994 and 1993 and balance sheet data for 1998 and 1993 have been derived from Hudsonisegucbnsolidated financi
statements previously filed with the SEC but nobiporated herein by reference. Such consolidatemdial statements have been audite
Coopers & Lybrand L.L.P., independent accountamt$iudson. The selected consolidated historicalrfaial information should be read in
conjunction with the consolidated financial statetseand the notes thereto of Hudson incorporatectigyence herein. See "AVAILABLE
INFORMATION" and "INCORPORATION OF DOCUMENTS BY REHRENCE."

FISCALY
SEPTEMBER SEPTEMBER S
27, 28,
1997 1996

Sales.....ccveen..n. $1,665,105 $1,378,474 $
Cost of sales.......... 1,490,550 1,211,556
Gross profit........... 174,555 166,918
Selling................ 111,632 94,805
General and

administrative........ 32,527 32,240
International

reorganization........ 24,195 --
Other special

charges(1)............ 28,292 -
Operating income

(10SS)..cceeeveennne (22,091) 39,873
Interest, net.......... 13,364 5,789
Interest on tax

settlement............ -- --

Other, net............. (.881) (4,246)

Income (loss) before

income taxes.......... (34,574) 38,330

Income tax expense
(benefit)............. (13,329) 15,332

Net income (loss)...... $ (21,245) % 22,998 $

PER SHARE DATA:
Primary earnings (loss)

per share............. $ (0.70)$ 076 $
Fully diluted earnings

(loss) per share...... (0.70) 0.76
Dividends declared per

Class A common share.. .080 .080
Dividends declared per

Class B common share.. .067 .067
Stockholders' equity

per share............. 9.98 10.82
OTHER DATA:

Working capital........ $ 212,956 $ 213,889 $

Capital expenditures... 66,735 139,387

Depreciation and

amortization.......... 33,009 26,703
BALANCE SHEET DATA (AS

OF PERIOD END):

Total assets... $ 887,026 $ 774,742 $

Total debt............. 372,992 249,665

Stockholders' equity... 304,109 325,920

EAR ENDED

EPTEMBER OCTOBER OCTOBER
30, 1, 2,
1995 1994 1993

EXCEPT PER SHARE DATA)

1,200,512 $1,040,840 $920,545

1,023,959 885,248 802,002
176,553 155,592 118,543
82,945 78,698 63,926

29,211 25,755 20,695

64,397 51,139 33,922
1,845 6,152 7,975

4,500 - -
(2190) - 530

60,242 44,987 25,417
24,484 17,995 9,512
35,758 $ 26,992 $ 15,905
121 $ 1.08% 0.67
1.21 1.08 0.67
.080 .080 .080
.067 .067 .067
10.14 8.30 7.17

180,458 $ 100,096 $103,811
73,314 49,161 21,453

25,137 22,279 22,943
623,541 $ 473,180 $416,503

151,015 97,078 94,070
304,349 209,189 173,902

(1) In August 1997, Hudson recalled all raw grotweef products processed at its Columbus, Nebrasigy. See "THE MERGER--
Background of and Reasons for the Merger." In theth quarter of fiscal year 1997, Hudson reco@egecial operating charge of $12.5
million, representing costs expected to be incudwdng the recall of such products. In additiomdsdon recorded a special charge of $4
million, representing cash payments to be madkddJnited States as the result of an agreemenebetiudson and the Department of

Justice for claims of violations of the Clean Waaet.



SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL DATA OF TYSON FOODS, INC.

The following table sets forth certain unaudited forma combined data which are presented to ttethecpro forma effect of the Merger. T
unaudited pro forma statement of income data giffest to the Merger as if it had occurred on Segtiter 29, 1996. The unaudited pro forma
balance sheet data gives effect to the Mergeriahaid occurred on September 27, 1997. The unedigito forma combined data set forth
below (i) have been derived from, and should bd ireaonjunction with, the Pro Forma Combined Corsshel Financial Statements and the
notes thereto included elsewhere in this ProxyeBtaht/Prospectus and (ii) should be read in cotipmavith the historical financial
statements of Hudson and Tyson incorporated byeefe herein.

TYSON FOODS, INC.

SUMMARY PRO FORMA COMBINED DATA (UNAUDITED)
(DOLLARS IN MILLIONS)

STATEMENT OF INCOME DATA FOR YEAR ENDED SEPTEMBER2, 1997:

SalES..ciiii e e, $8,020.8
CostOf SaAleS...coveiiiiiieiiiiceeeeeee 6,811.9
Operating iNCOME......ccvveveeeeeiniiiiciceeee e, 365.8
Interest eXpense......cccvvvvvveveeeveneneaes 141.3
Income before taxes on income........ccccceeeeee.. L 265.6
NetinCOMEe.....coovviiiiiiiiiiie e e 142.7
BALANCE SHEET DATA AS OF SEPTEMBER 27, 1997:
Cash and cash equivalents...........cccocoeeeeee. Ll $ 264
Working capital.....ccccccvvveeeeeeiiiines s 1,018.2
Total @SSetS...cccevvviiiiieiiiiiiee e e, 5,695.2
Long-termdebt......cccovviiiiiiiiiiiieeees 2,084.9
Shareholders' equity........ccoovveccvvvveeeee 2,014.6
OPERATING DATA:
GroSS MargiN....ccccoevcveeenviiiieeseiiieaees e, 15.1%

See Notesincluded in " PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS."
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COMPARATIVE PER SHARE DATA OF HUDSON AND TYSON

Set forth below is comparative per share data j@oh (on a historical and pro forma basis) andHadson (on a historical and equivalent
forma per share basis). Historical informationtrdson and Tyson has been derived from their réispeselected financial data included
elsewhere herein. Pro forma information for Tysaswlerived from the unaudited pro forma combinedieased financial statements of
Tyson as of and for the year ended September &7, itgluded elsewhere in this Proxy Statement/Ryass. Pro forma equivalent
information for Hudson was calculated by multiplyithe pro forma per share amounts for Tyson byekehange ratio of Tyson Class A
Stock for Hudson Common Stock. Equivalent markéieper share data for Hudson was calculated byipiyihg the market value per shi
of Tyson Class A Stock by the exchange ratio ofofiy€lass A Stock for Hudson Common Stock.

YEAR ENDED
SEPTEMBER 27, 1997
PRO
TYSON HISTORICAL(1) FORMA(2)
Cash dividends per share..............cc......... $.095 $.095
Earnings per share..........cccccooviienis .85 .60
Book value per share...........cccccceevineeenn. 7.60 8.69
YEAR END ED SEPTEMBER 27, 1997
T YSON HUDSON

PRO EXCHANGE PRO FORMA

HUDSON HISTORICAL FO RMA(2) RATIO(3) EQUIVALENT(2)
Cash dividends per share............. $.08 $ .095 .6000 $.05
Earnings (loss) per share............ (.70) .60 .6000 .36
Book value per share................. 9.98 8.69 .6000 5.21
AT SEPTEMBER 3, 1997
HUDSON TY SON
MARKET MA RKET EXCHANGE HUDSON
VALUE VA LUE RATIO(3) EQUIVALENT
Market value per share............. $17.1875 $21 .3750 .6000 $12.8250
Cash consideration per share(4).....ccccccvceeeeeee s 8.4000
TOtal coveiiiii e e, $21.2250

(1) Reflects a three-for-two stock split, which aew effective at the close of business on Febriant997.
(2) Assumes the exercise of all outstanding opttormurchase shares of Hudson Class A Common Stock.
(3) Computed by multiplying $21.3750, the last nepd sale price of Tyson Class A Common Stock enthsdaqg National Market on

September 3, 1997, by 0.6.
(4) In addition to six-tenths (0.6) of a share g6dn Class A Common Stock received in the Mergahd{udson stockholder will receive a

cash payment of $8.40 per share of Hudson Comnmok St
11



MARKET PRICESAND DIVIDENDS PAID

Hudson Class A Common Stock is traded on the NYi&teuthe symbol "HFI". Tyson Class A Common Stacktaded on the NYSE under
the symbol "TSN". Prior to October 17, 1997, Tystiass A Common Stock was traded on the Nasdaqg iNdthdarket under the symbol
"TYSNA". The following table sets forth: (i) forlgberiods indicated, the range of high and low gaiees of Hudson Class A Common Stock
as reported on the NYSE Composite Transactions;Tap#or periods prior to October 17, 1997, thighhand low bid prices of Tyson Clas:
Common Stock as reported by the Nasdaqg Nationakddafiii) for periods from and after October 1B9¥, the high and low sale prices of
Tyson Class A Common Stock as reported on the NE8mposite Transactions Tape; and

(iv) the dividends paid by Hudson and Tyson, respely, during each of the periods indicated.

HUDSON CLASS A COMMO N TYSON CLASS A COMMON
STOCK(1) STOCK (2)

FISCAL YEAR HIGH LOW DIVID END HIGH LOW DIVIDEND
1996

First Quarter.............. $17.500 $13.625 $.0 2 $18.083 $15.167 $.0200
Second Quarter............. 18.125 12.750 .0 2 17.750 13.833 .0200
Third Quarter.............. 15.125 11.500 .0 2 18.417 14.583 .0200
Fourth Quarter............. 14.500 12.125 .0 2 18.583 15.833 .0200
1997

First Quarter.............. $19.000 $14.250 $.0 2 $23.083 $17.791 $.0200
Second Quarter............. 21.250 15.500 .0 2 23.625 19.375 .0250
Third Quarter.............. 17.375 14.000 .0 2 21563 17.750 .0250
Fourth Quarter............. 21.625 14.188 .0 2 23.750 18.875 .0250
1998

First Quarter (through

December 9, 1997)......... 21.625 18.125 -- 24.250 17.688 .0250

(1) Hudson price and dividend information refle¢heee-for-two stock split, which became effectatahe close of business on March 27,
1995.

(2) Tyson price and dividend information refledhaee-for-two stock split, which became effectivéhe close of business on February 15,
1997.

Set forth below are the last reported sale priéé¢fualson Class A Common Stock and Tyson Class Ai@omStock on September 3, 1997,
the last trading day prior to the execution of Mherger Agreement, as reported on the NYSE Compadséasactions Tape and the Nasdaq
National Market, respectively, and the equivalawtforma sale price of Hudson Class A Common Stotkuch date, as determined
multiplying such last reported sale price of Ty&lass A Common Stock by 0.6 and adding $8.40:

Hudson Class A Common StoCK.......cccceevvccees e, $17.1875
Tyson Class A Common StoCK.......ccocevevvvccs e, 21.3750
Hudson Equivalent.........cccooovvivvviveeeeees s 21.2250

On December 9, 1997, the last trading day pridhéodate of this Proxy Statement/Prospectus, stedported sale prices of Hudson Class A
Common Stock and Tyson Class A Common Stock, astegbon the NYSE Composite Transactions Tape, $&8e3/4 per share and $19
5/8 per share, respectively.

On August 22, 1997, the Board of Directors of Tydenlared its regular quarterly dividend payabl@oabout December 15, 1997 to holc
of record of Tyson Class A Common Stock on Decemibd®97. On November 14, 1997, the Board of Diecof Tyson declared its regu
quarterly dividends payable on or about March &81® holders of record of Tyson Class A Commorcistin March 1, 1998. Tyson has
paid
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uninterrupted quarterly dividends on its commortktsince 1977. On January 10, 1997, the Board idfdiors of Tyson increased the annual
dividend rate on Tyson Class A Common Stock to $di0share and fixed an annual dividend rate & $e share for the Tyson Class B
Common Stock, effective with the quarterly dividgradd on March 15, 1997. Tyson has continued tocpayrterly dividends at the same
rates.

The present and future ability of Tyson to pay dérids on the Tyson Class A Common Stock and theriTgé&ss B Common Stock (as
defined herein) is subject to conditions existih¢he time, including earnings, capital requirersearid general business conditions.

On August 19, 1997, the Board of Directors of Huddeclared its regular quarterly dividend of $0p@2 share for Hudson Class A Common
Stock and $0.0167 per share for Hudson Class B Gamitock payable on or about September 24, 198@ltters of record on September
10, 1997. Hudson has paid quarterly dividends ®oammon stock since 1987.

The number of shares of Tyson Class A Common Stwble received by holders of Hudson Common StodkenMerger as part of the Per
Share Merger Consideration is fixed at six-tenth6)(of a share of Tyson Class A Common Stock &mheshare of Hudson Common Stock.
Such number will not be adjusted in the event gfianrease or decrease in the price of either Ty&lass A Common Stock or Hudson
Common Stock. The price of Tyson Class A CommoriSioay vary at the Effective Time from its pricetla¢ date of this Proxy
Statement/Prospectus and at the date of the Spée&ting. Stockholders of Hudson are urged to obtarrent market quotations for Tyson
Class A Common Stock and Hudson Class A CommorkS8ee "RISK FACTORS."

COMPARISON OF RIGHTSOF HOLDERS OF HUDSON COMMON STOCK AND TYSON COMMON STOCK

See "COMPARISON OF THE RIGHTS OF HOLDERS OF HUDSORIMMON STOCK AND TYSON COMMON STOCK" for a
summary of the material differences between thiatsiof holders of Hudson Common Stock and the sightolders of Tyson Class A
Common Stock.
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RISK FACTORS

In considering whether to approve and adopt thegeteAgreement, in addition to the other matterdah or incorporated by reference in
this Proxy Statement/Prospectus, the stockholddiudson should consider the following matters.

FIXED EXCHANGE RATIO DESPITE CHANGE IN RELATIVE STOK PRICES. The number of shares of Tyson Class A@on Stock
to be received by holders of Hudson Common StodkerMerger as part of the Per Share Merger Coratida is fixed at sixenths (0.6) of
share of Tyson Class A Common Stock for each sbfdrfidson Common Stock. Such number will not beistéid in the event of any
increase or decrease in the price of either TydassCA Common Stock or Hudson Common Stock. Theemf Tyson Class A Common
Stock may vary at the Effective Time from its pratehe date of this Proxy Statement/Prospectusatite date of the Special Meeting. Such
variation may be the result of changes in the mssinoperations or prospects of Tyson or Hudsorkehassessments of the likelihood that
the Merger will be consummated and the timing tbEmegulatory considerations, general market airmhemic conditions and other factors.
Because the Effective Time may occur at a date thén the date of the Special Meeting, there @ndyassurance that the price of Tyson
Class A Common Stock on the date of the SpeciatiMgevill be indicative of its price at the Effeet Time. The Effective Time will occur
as soon as practicable following the Special Mgetind the satisfaction or waiver of the other cbods set forth in the Merger Agreement.
Stockholders of Hudson are urged to obtain cumsarket quotations for Tyson Class A Common Stoeklandson Class A Common Stock.

CHALLENGES OF BUSINESS INTEGRATION. The full benisfiof a business combination of Tyson and Hudsdinreguire the

integration of each company's administrative, fogrsales and marketing organizations, the coaidmaf each company's sales efforts, and
the implementation of appropriate operations, fai@nand management systems and controls in oodeapiture the efficiencies and cost
reductions that are expected to result from thegderThis will require substantial attention froms®n's management team. The diversion of
management attention, as well as any other diffesilvhich may be encountered in the transitioniatejration process, could have an
adverse impact on the revenue and operating resfuligson. There can be no assurance that Tysdibavible to integrate the operations of
Tyson and Hudson successfully.

CONFLICTS OF INTEREST OF CERTAIN PERSONS IN THE M&RR. In considering the recommendation of the apgdrand adoption

of the Merger Agreement by the Hudson Board, theks$tolders of Hudson should be aware that certagtirs and executive officers of
Hudson, as well as others, have interests in theydteén addition to their interests as stockholdérsludson; and that such interests, together
with other relevant factors, were considered byHhdson Board in recommending the approval and taatopf the Merger Agreement and
the consummation of the transactions contempléeceby to the stockholders of Hudson. See "THE MERG- Certain Transactions;
Interests of Certain Persons in the Merger."

CONTROLLING STOCKHOLDER. As of September 27, 19906n Tyson, Senior Chairman of the Board of Diresimir Tyson, and the
Tyson Limited Partnership, of which Mr. Tyson ismaging general partner, collectively owned, direotl indirectly, approximately 554,924
shares of Tyson Class A Common Stock and 102,50&béres of Tyson Class B Common Stock, repregpapiproximately 90% of the
voting power of Tyson Common Stock (as defined ingré&ollowing the Merger, such shares of Tyson @Gam Stock will represent
approximately 89% of the voting power of Tyson Coom$tock, assuming the issuance of 18,388,845 sloarEyson Class A Common
Stock in the Merger. Consequently, Mr. Tyson, imndlisally and in his capacity as managing generahearof the Tyson Limited Partnership,
has, and following the Merger will continue to hatree ability to elect the entire Tyson Board ofdators without the vote of any other
stockholder of Tyson. Moreover, Mr. Tyson's votpmwver with respect to Tyson Common Stock will héhwe effect of precluding, absent the
support of Mr. Tyson, a proxy contest, a businesshination involving Tyson or a tender offer forSbmy Common Stock that, in each case,
could give stockholders the opportunity to realizeremium over the then-prevailing market pricetf@ir shares of Tyson Common Stock.
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THE SPECIAL MEETING
PURPOSE

This Proxy Statement/Prospectus is being furnisbede holders of Hudson Common Stock in conneatiith the solicitation of proxies by
the Hudson Board for use at the Special Meeting.

At the Special Meeting, the stockholders of Hudailhconsider and vote upon a proposal to apprawt adopt the Merger Agreement, wh
provides for the Merger of Hudson with and into §far Sub, with Merger Sub continuing as the Surg\@orporation and a wholly owned
subsidiary of Tyson. The stockholders of Hudsom &ldo consider and take action upon any othemiagsi which may properly be brought
before the Special Meeting.

The Hudson Board has, by a unanimous vote of thossent, determined that the Merger is fair toiarttie best interests of Hudson and its
stockholders and has approved the Merger Agreerfielif. HUDSON BOARD, BY A UNANIMOUS VOTE OF THOSE PREENT, HAS
RECOMMENDED THAT THE STOCKHOLDERS OF HUDSON VOTEOR" THE PROPOSAL TO APPROVE AND ADOPT THE
MERGER AGREEMENT AT THE SPECIAL MEETING.

See "THE MERGER -- Hudson's Reasons for the Mefigecommendation of the Hudson Board of Directdfer'a discussion of the
interests that certain directors and executiveeeffi of Hudson have with respect to the Mergeaduiition to their interests as stockholders of
Hudson generally, see "THE MERGER--Certain Trarnsast Conflicts of Interest of Certain Personshia Merger." Such interests, together
with other relevant factors, were considered byHhdson Board in making its recommendation and@ppg the Merger Agreement.

RECORD DATE; VOTING RIGHTS; REQUIRED VOTE

Only holders of record of Hudson Common Stock atdlese of business on the Record Date, Novemher@®®, are entitled to receive
notice of and to vote at the Special Meeting. &t ¢tose of business on the Record Date, there 2867,054 shares of Hudson Class A
Common Stock outstanding, each of which entitlesrégistered holder thereof to one vote, and 93@shares of Hudson Class B Common
Stock outstanding, each of which entitles the tegésl holder thereof to ten votes.

Approval and adoption of the Merger Agreement vétjuire the affirmative vote of a majority of thetgs entitled to be cast at the Special
Meeting by the holders of the outstanding shardduafson Common Stock, voting as a single classal#gtention will not be counted as a
vote cast. Brokers who hold shares of Hudson GlaSsmmon Stock as nominees will not have discretigrauthority to vote such shares in
the absence of instructions from the beneficial @srthereof. Broker non-votes will not be counted/ates cast.

STOCK OWNERSHIP OF MANAGEMENT

At the close of business on the Record Date, direcnd executive officers of Hudson and theiliaféis were the beneficial owners of an
aggregate of 11,133,444 shares of Hudson Classmn@@m Stock and 9,600,000 shares of Hudson ClassnBn@n Stock, or 83% of the
voting power of the Hudson Common Stock then ontfitay.

At the close of business on the Record Date, JdmEsidson, Chairman and the principal stockholdddwdson, owned 65,028 shares of
Hudson Class A Common Stock and 7,650,000 shardsidéon Class B Common Stock, or approximately ®%e voting power of the
Hudson Common Stock. Pursuant to the Voting Agregnir. Hudson has agreed to vote all of the shafétudson Common Stock owned
by him for the approval and adoption of the Merggreement. The Voting Agreement will terminate ba earlier to occur of the Effective
Time and the termination of the Merger Agreemeradnordance with its terms. See "OTHER AGREEMENVSting Agreement" and
"CERTAIN PROVISIONS OF THE MERGER AGREEMENTFermination." As a result, provided Mr. Hudson cdiegpwith his obligation:
under the
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Voting Agreement and the Voting Agreement is natieated in accordance with its terms, the apprawal adoption of the Merger
Agreement are assured and will not require theraffiive vote of any other stockholder of Hudson.

QUORUM

The presence, in person or by properly executexypaf the holders of a majority of the votes regamted by the issued and outstanding
shares of Hudson Common Stock, considered as ke silags, is necessary to constitute a quorumea$giecial Meeting.

Shares of Hudson Common Stock represented by gresiech are marked "abstain" will be counted aseshpresent for purposes of
determining the presence of a quorum on all matéersvill shares of Hudson Class A Common Stockaharepresented by proxies that are
executed by any broker, fiduciary or other nomiordehalf of the beneficial owner(s) thereof retessl of whether authority to vote is
withheld by such broker, fiduciary or nominee o @n more matters.

In the event that a quorum is not present at tlei@pMeeting, it is expected that such meeting éladjourned or postponed to solicit
additional proxies.

PROXIES

All shares of Hudson Common Stock represented bgegaty executed proxies in the enclosed form whiehreceived in time for the Special
Meeting and have not been revoked will be voteacicordance with the instructions indicated in suadxies. If no instructions are indicated,
such shares will be voted FOR approval and adoticghe Merger Agreement.

An abstention will have the effect of a vote aghapproval and adoption of the Merger AgreementkBrs who hold shares of Hudson Class
A Common Stock as nominees will not have discretigrauthority to vote such shares in the absenaestriictions from the beneficial
owners thereof. Any shares which are not voted diethe nominee-broker lacks such discretionayaaity will be counted for purposes of
determining a quorum at the Special Meeting, blithvaive the effect of votes cast against the apgdramd adoption of the Merger Agreem

Hudson does not know of any matter not describeéldriNotice of Special Meeting that is expecteddme before the Special Meeting. If,
however, any other matters are properly presemteddtion at the Special Meeting, the persons namé#te enclosed form of proxy and
acting thereunder will have the discretion to vatesuch matters in accordance with their best juglgmunless such authority is withheld.

Any proxy in the enclosed form may be revoked lgystockholder executing it at any time prior toeikgrcise by giving written notice ther:
to the Secretary of Hudson, by signing and retyyaittater dated proxy or by voting in person at3pecial Meeting. No such revocation s
be effective, however, until such notice of revamahas been received by Hudson at or prior tdSiecial Meeting. Attendance at the Spe
Meeting will not in and of itself constitute thevoeation of a proxy.

SOLICITATION OF PROXIES

Proxies are being solicited hereby on behalf ofHbdson Board. Except as otherwise provided ifMieger Agreement, the entire cost of
proxy solicitation for the Special Meeting, incladithe reasonable expenses of brokers, fiduciaridother nominees in forwarding
solicitation material to beneficial owners, will berne by Hudson. In addition to the use of thel nsalicitation may be made by telephone or
otherwise by officers and regular employees of ldndSuch officers and regular employees will noaiditionally compensated for such
solicitation, but may be reimbursed for out-pufeket expenses incurred in connection therewitimdlertaken, the expense of such solicite
would be nominal.

16



APPRAISAL RIGHTS

Holders of Hudson Common Stock have the right toated judicial appraisal of, and obtain a cash payrfoe, the "fair value" of their shar
of Hudson Common Stock (exclusive of any elementaddie arising from the accomplishment or expestatif the Merger), pursuant to
Section 262 of the DGCL. In order to exercise stghts, such holder of Hudson Common Stock muswot in favor of the Merger and
must comply with the procedural requirements oftia262 of the DGCL. The full text of Section 262the DGCL is attached hereto as
Annex lll, and any stockholder desiring to exerdgesenters' rights of appraisal in connection i Merger is urged to consult with legal
counsel prior to taking any action in order to eaghat the stockholder complies with the applieadthtutory provisions. Failure to take any
of the steps required under Section 262 of the D@k timely basis may result in the loss of amadaiights. See "THE MERGER--
Appraisal Rights" and Annex Il hereto.

STOCKHOLDERS SHOULD NOT FORWARD ANY STOCK CERTIFIOAS WITH THEIR PROXY CARDS. A TRANSMITTAL
FORM WITH INSTRUCTIONS FOR THE SURRENDER OF STOCIERTIFICATES WILL BE MAILED TO STOCKHOLDERS
SHORTLY AFTER THE EFFECTIVE TIME.
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THE MERGER

The description of the Merger and the Merger Agreencontained in this Proxy Statement/Prospectes dot purport to be complete and is
qualified in its entirety by reference to the Marggreement, a copy of which is attached heretArasex | and incorporated herein by
reference.

GENERAL

At the Effective Time of the Merger, Hudson will breerged with and into Merger Sub, with Merger Sahtimuing as the Surviving
Corporation and a wholly owned subsidiary of Tysas.a result of the Merger, the separate corpaxsittence of Hudson will cease and
Merger Sub will succeed to all the rights and lepoasible for all the obligations of Hudson in ademce with the DGCL. Upon the terms
and subject to the conditions set forth in the Merygreement, at the Effective Time, each shaftduafson Common Stock outstanding
immediately prior to the Effective Time (other thstmares owned by Hudson, which will be cancelled, €hares held by stockholders
exercising appraisal rights under Section 262 ef@GCL) will be converted into the right to recethe Per Share Merger Consideration.
Cash will be paid in lieu of any fractional shacé§yson Class A Common Stock.

The Merger will become effective upon the filingaoCertificate of Merger with the Secretary of 8tat the State of Delaware unless the
Certificate of Merger provides for a later dateetfectiveness. The filing of the Certificate of Mer will occur as soon as practicable
following the satisfaction or waiver of the condits set forth in the Merger Agreement. See "CERTRRDVISIONS OF THE MERGER
AGREEMENT--Conditions to Consummation of the Merter

BACKGROUND OF AND REASONSFOR THE MERGER

On a number of occasions during the last twelvesyélayson and Hudson have had discussions regaadingsible merger. None of those
prior discussions resulted in any agreement amioa@arties on price or any other essential ternasroérger.

In late July 1997, Tyson's Chairman and Chief ExigelOfficer, Leland Tollett, contacted Hudson'saChman, James T. Hudson, to explore
again the possibilities of a merger. Messrs. Hudsuh Tollett met, discussed in general terms a enafjthe companies and, in the conte»
those discussions, talked about the price at wiiich a transaction could be consummated. Severaladger that meeting, Mr. Tollett
telephoned Mr. Hudson and advised him that Tysamdcoot justify a merger at the price level suggddty Mr. Hudson, but that a price in a
substantially lower range might be feasible. Mrdslen declined to consider an offer in the lowec@riange, and these discussions ended.

In August 1997, Hudson was requested by the USD#dall three days' production of raw ground beetipcts processed at its Columbus,
Nebraska plant. The recall was requested becausanoérns that such production might be subjeatftrm of E. coli bacteric

contamination. It was recognized by the USDA that¢ontamination most likely originated at a Hudsopplier and not at Hudson's state-of-
the-art Nebraska facility. Subsequently, becausbetoncern of the USDA that through the induatgepted practice of rework, the E. coli
contamination could have spread to a number ofiad@il days of production, as a precaution, thalieeas expanded at the request of the
USDA to include all Hudson production of raw grourekef products. Because of the extent of the prtimluaffected by the precautionary
recall, Hudson determined to close its Columbudyriigka plant pending further review. Following #mnouncement of the expanded recall,
although it acknowledged there was no evidenceahwaicontaminated product had been deliveredandtalthough aware that the recall was
a precautionary measure, Hudson's primary custfonérozen beef patties publicly announced thatid decided not to purchase additional
beef products in the future from Hudson and toelpsto terminate its approved supplier agreemehtidiidson for the purchase of a
substantial part of the Columbus, Nebraska plantiduction. During the same period, Hudson wasthgect of negative comments in the
media which, among other things, suggested errahgthat the entire production had been recalledhbse it had
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been found to be contaminated, although there wasitence that this was indeed the case. There also comments by representatives of
the USDA suggesting that Hudson records were aégfiand suggesting that Hudson had taken morettimespond to recall requests than
was appropriate. Although Hudson vigorously costés¢se statements and the right of the primarghaser of its Columbus, Nebraska
production to terminate its supplier agreementftiegoing events had a significant effect on thblig perception of Hudson. See
"SUMMARY --Recent Developments." As a result, Mr.d$on and other members of Hudson's senior manageweciuded that this
combination of events, including the adverse pitglibad negatively affected the future of the Qohus, Nebraska plant as a supplier of |
products, as well as the Hudson brand and consaateptance of Hudson products.

In the wake of the raw ground beef products reeald as its potential to negatively impact Hudsothier operations became an even greater
risk, Hudson's senior management decided to expierger discussions with Tyson. Hudson's Chiefiéia Officer, Charles B.
Jurgensmeyer, contacted Tyson's Chief Financiat@f{fWayne Britt, on August 25, 1997 to advise Hiat Tyson should consider making
an offer if it was still interested in acquiring #on. This telephone call led to two meetings imvig, at various times, Messrs. Hudson,
Jurgensmeyer and Michael T. Hudson, Hudson's Rneisahd Chief Executive Officer, representing Hudsmd Messrs. Tollett and Britt,
representing Tyson.

At the first of these meetings on August 27, 199idson's representatives said that, in light ofatheerse publicity generated by the recall,
Hudson would consider a transaction with Tyson @ti@e that Hudson would consider to be fair takimg account all relevant
circumstances. In response, representatives ofiliyslicated a willingness to offer $21 per sharéloflson Common Stock. The parties also
discussed the terms of agreements under which kiglsenior management would continue to consult Wison following a merger and
would agree not to compete with Tyson. The meeatimded without any substantive agreement.

The second meeting took place on the morning ofustig8, 1997. At that meeting, Messrs. Tollett Britt presented Messrs. J. Hudson, M.
Hudson and Jurgensmeyer with written outlines efaksential terms of a proposed merger. Repres@staf Tyson offered to acquire all of
the outstanding shares of Hudson Common StockZbmer share, payable half in shares of Tyson Gl&Ssemmon Stock and half in cash.
In addition, Tyson's proposal included terms fa pineviously discussed consulting and non-compatiigreements with Hudson's senior
management for periods ranging from five to terrgdallowing the merger. Hudson's representatiygsed to present Tyson's proposal to
the Hudson Board.

The Hudson Board met in a special meeting on Aug8si997 to discuss the Tyson merger proposaépted earlier in the day. The
essential terms of the proposed transaction weseritbed to the Hudson Board and discussed by itabees. The Hudson Board then
authorized Hudson's management and its counselgotiate with Tyson a definitive merger agreemaiat the other agreements required to
conclude the transaction. The Hudson Board aldwoaized management to engage DLJ to review thestefrthe Tyson offer and to report
the Hudson Board regarding the fairness of suadr &fbm a financial point of view.

During the negotiation of the definitive agreemenksch followed the Hudson Board meeting, Tysoriged its offer, at Hudson's request, to
increase the stock portion to sixty percent ofltotmsideration and reduce the cash portion ty feercent. During these negotiations, Tyson
requested that Mr. Hudson agree to vote his studidsidson Common Stock in favor of the transactddn. Hudson, however, was not
willing to agree to an arrangement that would pnétlee Hudson Board from accepting a better offeme were made. As a result, the pau
negotiated a form of voting agreement which woeldninate if the merger agreement were terminatezddu@ing if the merger agreement
were terminated so that the Hudson Board couldp@superior offer).

On the evening of September 3, 1997, the HudsomdBoat informally with Hudson's senior management eounsel to review the terms of
the Merger Agreement and related documents as iaggmbtvith Tyson. The Hudson Board met formallytioe morning of September 4, 1¢
and, by a unanimous vote of the members presemtoagd and adopted the Merger Agreement and thgdfiegrecommended submission of
the Merger
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Agreement for approval and adoption by Hudson'skétolders and recommended that the stockholddraidéon vote “for" the proposal to
approve and adopt the Merger Agreement.

On September 4, 1997, Tyson, Merger Sub and Huelstared into the Merger Agreement.
RECOMMENDATION OF THE HUDSON BOARD OF DIRECTORS

THE HUDSON BOARD HAS DETERMINED THAT THE MERGER IBAIR TO AND IN THE BEST INTERESTS OF THE
STOCKHOLDERS OF HUDSON AND RECOMMENDS THAT THE STBEIOLDERS OF HUDSON VOTE "FOR" THE PROPOSAL
TO APPROVE AND ADOPT THE MERGER AGREEMENT AT THE BEIAL MEETING.

The conclusions reached by the Hudson Board amddtsnmendation that the Merger Agreement and tegbt be approved and adopted
were based on the Hudson Board's consideratiorvafiaty of factors relating both to the advisapitif a sale of Hudson and the terms of the
Tyson offer, including the following material facso

. The uncertainty created by the raw ground beadycts recall and the attendant adverse publitityfact that the evidence then available to
the Hudson Board suggested that the recall hacedaqusentially irreparable damage to Hudson's egjmuit and its brand name; and the fact
that the cancellation of a major customer's cohtapurchase frozen beef patties received subiatanédia coverage that was damaging to
Hudson's image and, subsequently, another of Hiuglsigmificant customers indicated its intentiorshmw the scheduled introduction of
Hudson ham and turkey products into its franchissteses;

. The report and opinion of DLJ that, based onsutgject to certain assumptions, limitations andifications, the Per Share Merger
Consideration was fair to the Hudson Public Stotddas from a financial point of view (see "--Opiniof Financial Advisor to Hudson");

. The Board's familiarity with Tyson, its lineslofisiness and its financial results;

. The similarities in the operations of the two gamies, and their proximity to one another, wiltguially allow integration of the two
companies to proceed more smoothly than might ®edse with other merger partners. This is expdntaie Hudson Board to have a less
disruptive effect on Hudson's employees. Additipnafficiencies in the integration process mayifpasly impact Tyson's performance after
the Merger and benefit Hudson's stockholders thHrangreases in the value of shares of Tyson ClaSe#mon Stock;

. The terms of the Merger Agreement provide theddndBoard with the flexibility to consider and agtan Acquisition Transaction which
constitutes a Superior Proposal (i.e., a bona fidigten and unsolicited proposal or offer madeaby person or group with respect to a
merger, consolidation or similar business combamatinvolving Hudson or any subsidiary of Hudsontems which the Hudson Board
determines, in good faith, and in the exerciseeabonable judgment (based on the advice of indepéfidancial advisors and legal couns
to be more favorable to Hudson and its stockholtleas the Merger (taking into account the finanadiguch alternative transaction);

. The Per Share Merger Consideration representsnaipm over the current, and in the view of the shrdBoard, reasonably foreseeable
future market price for shares of Hudson Commorrigto

. The fact that, assuming the transaction quald&®a reorganization within the meaning of Sec3i68(a) of the Code, neither Hudson nor
Tyson would recognize any gain or loss as a re$ulte Merger, and that stockholders of Hudson @aatognize gain, but not loss, for U.S.
federal income tax purposes from the exchange disbini Common Stock for Tyson Class A Common Stockcaish, but only to the extent
that such holders' gain on the exchange does weeexhe cash received;

. The ability of the stockholders of Hudson to apkte in the enhanced prospects of the combinathany through ownership of Tyson
Class A Common Stock;
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. Mr. Hudson, under the terms of the Voting Agreemis not obligated to vote his shares of Hudsom@on Stock in favor of the approval
and adoption of the Merger Agreement in the evieait the Hudson Board elects to terminate the Mekgeeement following its
determination, in accordance with the terms ofMleeger Agreement, that an Acquisition Transactionstitutes a Superior Proposal;

. The possibility that the FTC or the Antitrust Bilon might raise objections to the Merger on amsit grounds;

. The other terms and conditions of the Merger agrent, including that

(i) Tyson could be entitled to be paid fees andeeses of $27.5 million upon termination of the Marggreement under certain
circumstances;

(i) Hudson could be entitled to be paid up to $iiflion if the Merger has not been consummated obefore February 28, 1998, under
certain circumstances; and (iii) the consummatiotin@ Merger is conditioned on the absence of aatenal adverse changes in the
respective businesses of Tyson and Hudson; and

. The terms of the Consulting Agreements to beredtmto between Tyson and each of Messrs. J. HyddoHudson and Jurgensmeyer.

The Hudson Board concluded that these factors iderel as a whole, supported a decision to appndeadopt the Merger Agreement and
the Merger, recommend submission of the Merger &mgent for approval and adoption by Hudson's stddes and recommend that the
stockholders of Hudson vote "for" the proposalgprave and adopt the Merger Agreement. The foregdiscussion of the information and
factors considered and given weight by the Hudsoar@is not intended to be exhaustive. In viewhefvariety of factors considered in
connection with its evaluation of the Merger Agregrand the Merger, the Hudson Board did not fintacticable to, and did not, quantify
or otherwise assign relative weights to the speéittors considered in reaching its determinatioraddition, individual members of the
Hudson Board may have given different weight todiferent factors.

OPINION OF FINANCIAL ADVISOR TO HUDSON

In its role as financial advisor to Hudson, DLJ vaaked by Hudson to render an opinion to the Hudsxard as to the fairness to the Hudson
Public Stockholders, from a financial point of viesf the Per Share Merger Consideration offeredymamt to the terms of the Merger
Agreement. On September 4, 1997, DLJ deliveredralnopinion, subsequently confirmed in writing hetDLJ Opinion, to the effect that as
of such date, and based upon and subject to thenpsiens, limitations and qualifications set forthsuch opinion, the Per Share Merger
Consideration offered was fair to the Hudson PuBtimckholders from a financial point of view.

THE FULL TEXT OF THE DLJ OPINION IS ATTACHED HERET®S ANNEX II. HUDSON STOCKHOLDERS ARE URGED TO
READ THE DLJ OPINION IN ITS ENTIRETY FOR ASSUMPTIOBIMADE, PROCEDURES FOLLOWED, OTHER MATTERS
CONSIDERED AND LIMITS OF THE REVIEW BY DLJ.

The DLJ Opinion was prepared for the Hudson Boanlia directed only to the fairness of the Per 8i\derger Consideration offered to the
Hudson Public Stockholders from a financial poihwiew and does not constitute a recommendatiaanioHudson stockholder as to how
such stockholder should vote at the Special Meetksgpart of its investment banking business, Bi tegularly engaged in the valuation of
businesses and securities in connection with mgyrgequisitions, underwritings, sales and distidng of listed and unlisted securities,
private placements and valuations for corporateather purposes.

The DLJ Opinion does not constitute an opinioncethé price at which Tyson Class A Common Stock adgtually trade at any time. The Per
Share Merger Consideration offered was determinedri’'s-length negotiations between Hudson andyBbJ was not requested to, nor
did it, solicit the interest of any other partyaoquiring Hudson.
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In arriving at the DLJ Opinion, DLJ reviewed the tder Agreement and the exhibits thereto. DLJ adstewed financial and other
information that was publicly available or furnishi it by Hudson and Tyson, including informatjmmovided during discussions with their
respective managements. Included in the publichilable information were certain consensus earnegshare projections for Tyson and
Hudson, as published by First Call, for the respeatompanies’' 1997 and 1998 fiscal years, whicll Bikcussed with the managements of
Tyson and Hudson. In light of recent developmeelating to the publicly announced recall of grolmeef patties produced at a Hudson plant
in Columbus, Nebraska, DLJ believes that the uag@st resulting from such recent developments lased Hudson financial projections to
become stale and, accordingly, DLJ did not review ldudson financial projections and instead revigwee earnings projections described
above. In addition, DLJ compared certain finanaiad securities data of Hudson and Tyson with var@her companies whose securities are
traded in public markets, reviewed the historitatk prices and trading volumes of Hudson Classof@on Stock and Tyson Class A
Common Stock, reviewed prices and premiums pa@titain other business combinations and conductetd gther financial studies,
analyses and investigations as DLJ deemed apptefoiapurposes of rendering its opinion.

In rendering its opinion, DLJ relied upon and assdrthe accuracy and completeness of all of thendilmhand other information that was
available to it from public sources, that was pded to it by Hudson and Tyson or their respectapresentatives (other than financial
projections of Hudson prepared prior to the rechthe ground beef patties which, in light of sueball and DLJ's discussions with
management of Hudson of such recall and the unogrtaelating to the business of Hudson causecdbyativerse publicity arising from such
recall, DLJ neither reviewed nor relied upon),lwattwas otherwise reviewed by it. DLJ relied upom éstimates of the management of
Hudson of the operating synergies achievable asutrof the Merger and its discussion of such gyiee with the management of Tyson.
DLJ did not make any independent evaluation ofabeets or liabilities of Hudson or Tyson, nor didiJbndependently verify the information
reviewed by it.

The DLJ Opinion is necessarily based on economégket, financial and other conditions as they exigin, and on the information made
available to it as of, the date of such opiniorshibuld be understood that, although subsequeriamwents may affect such opinion, DLJ
does not have any obligation to update, reviseaffirm the DLJ Opinion.

The following is a summary of the report given blyJdo the Hudson Board at its September 4, 199&ingeeHudson stockholders are urged
to read the DLJ Opinion in its entirety. The anayset forth below with respect to multiples impliey the Per Share Merger Consideration
are based on an assumed Per Share Merger Consideratie of $21.

Pro Forma Merger Analysis. DLJ analyzed certainfprmma effects resulting from the Merger, both watid without the operating synergies
estimated to result from the Merger by combining diperations of Tyson and Hudson, as estimateduggéh. DLJ analyzed the pro forma
effect of the Merger, both with and without suctegiing synergies, on earnings per share for TyBoe.analysis indicated that the pro fo
earnings per share ("EPS") of Tyson on a fully telzasis, assuming the annual operating synergiesated by Hudson to result from the
Merger, would be slightly higher in each of theeéibyears in the three-year period ending Octob&e29 than comparable estimates for
Tyson as a stand-alone company during the san fisars.

Analysis of Certain Other Publicly Traded Companies provide contextual data and comparative marketmation, DLJ compared
selected historical share price, earnings and tipgrand financial ratios for Hudson to the corsfing data and ratios of Tyson, Pilgrim's
Pride Corporation ("Pilgrim's Pride") and certather companies whose securities are publicly trgdeliectively, the "Comparable
Companies"). The Comparable Companies were chaseaube they possess general business, operatitfigpancial characteristics
representative of companies in the industry in Whicidson and Tyson operate. The Comparable Conwpaaiesisted of: Cagle's Inc.,
Sanderson Farms, Inc. and WLR Foods Inc. Suchatataatios included Enterprise Value ("Enterprisdud" is defined as the product of the
stock price and total shares outstanding plus Nt 'Net Debt" is defined as total debt less casth cash equivalents)) as a multiple of
EBITDA ("EBITDA" is defined as earnings before intst, taxes, depreciation and amortization) foralest reported
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twelve months ("LTM"). The mean multiple of Entegs Value to LTM EBITDA for the Comparable Companand such multiple for
Pilgrim's Pride and Tyson were 11.3, 8.3 and 1@$pectively, compared to the Enterprise ValueTMLEBITDA multiple implied by the
Per Share Merger Consideration of 12.1. The medtipieuof current stock price to LTM EPS for the @parable Companies, and such
multiple for Pilgrim's Pride and Tyson were 22.8,2land 30.5, respectively, compared to the custk price to LTM EPS multiple
implied by the Per Share Merger Consideration o421

In addition, DLJ examined the ratios of currentktprices (based on reported closing prices ongdaper 2, 1997) to (i) estimated fiscal year
1997 EPS for the Comparable Companies, PilgrimteRmd Tyson (as provided by I/B/E/S Inc.) angi898 EPS estimates of brokerage
firm analysts for Pilgrim's Pride and Tyson. Theamenultiple of current stock prices to estimateddi year 1997 EPS for the Comparable
Companies was 10.0 and such multiple for Pilgrifrilde and Tyson was 12.0 and 25.8, respectivetppaned to such multiple implied by
the Per Share Merger Consideration of

27.6. The multiple of current stock prices to estiea fiscal year 1998 EPS for Pilgrim's Pride agsgoh was 10.0 and 17.1, respectively,
compared to such multiple implied by the Per Sihdeeger Consideration of 14.7.

Premiums Paid Analysis. DLJ determined the pergenpremiums of the offer price over the tradinggsione day, one week and four we
prior to the announcement date of selected recengen or acquisition transactions ranging in Eqvigyue ("Equity Value" is defined as
Enterprise Value less Net Debt) from $400 millior$700 million and announced since August 24, 198@. mean premiums for the selected
transactions over the trading prices, one dayweek, and one month prior to the announcement aates 22.8%, 27.3% and 36.6%,
respectively. For the proposed transaction, DLIvddrpremiums of the Per Share Merger Considerati@n the Hudson Class A Common
Stock trading prices one day, one week, and fowka@rior to September 3, 1997 of 25.8%, 46.7%3nd%, respectively.

Comparable Merger and Acquisition Transactions. Bivlewed premiums paid in 14 selected comparatud processing transactions that
occurred since the beginning of 1991. With respethese transactions, the LTM EBITDA multiplesgad from 5.4 to 21.8 with a mean
(excluding high and low) of 7.9, which comparehe tmplied LTM EBITDA multiple of 12.1 for the P&hare Merger Consideration.

The summary set forth above does not purport @ d@mplete description of the analysis performe®hby, but describes, in summary form,
the principal elements of the report given by Da.dhte Hudson Board at its September 4, 1997 meekimg preparation of a fairness opinion
involves various determinations as to the most@mpte and relevant methods of financial analgisid the application of these methods to
the particular circumstances and, therefore, snabp@nion is not readily susceptible to summarycdpsion. Each of the analyses conducted
by DLJ was carried out in order to provide a difgrperspective on the Merger and add to the motabf information available. DLJ did not
form a conclusion as to whether any individual gsial considered in isolation, supported or fatledupport an opinion as to fairness from a
financial point of view. Rather, in reaching itsxctusion, DLJ considered the results of the analysdight of each other and ultimately
reached its opinion based on the results of alyara taken as a whole. DLJ did not place partia@iance or weight on any individual
analysis, but instead concluded that its analyta&sn as a whole, supported its determination. Atingly, notwithstanding the separate
factors summarized above, DLJ believes that ittyaaa must be considered as a whole and that isgjguirtions of its analyses and the
factors considered by it, without considering aldlyses and factors, could create an incompleteigleading view of the evaluation process
underlying its opinion. In performing its analysBd,J made numerous assumptions with respect testngdperformance, business and
economic conditions and other matters. The analysdsrmed by DLJ are not necessarily indicativaafial values or future results, which
may be significantly more or less favorable thaggasted by such analyses.

Pursuant to the terms of an engagement letter, dfuldas agreed to pay DLJ a fee of $1,000,000 uptfication that DLJ is prepared to
deliver the DLJ Opinion. Hudson has also agreegitoburse DLJ promptly for all out-of- pocket exgen (including the reasonable fees and
out-of-pocket expenses of counsel) incurred by DLebnnection with its engagement, and to indembilfy) and certain related persons
against certain liabilities in connection with @sgagement, including liabilities under the fedsedurities laws. The terms of

23



the fee arrangement with DLJ, which DLJ and Hudselieve are customary in transactions of this matwere negotiated at arm's length
between Hudson and DLJ and the Hudson Board waseafauch arrangement.

In the ordinary course of business, DLJ may agfitelde the securities of both Hudson and Tysorit$omwn account and for the accounts of
its customers and, accordingly, may at any timel ladbng or short position in such securities.

CERTAIN TRANSACTIONS; CONFLICTSOF INTEREST OF CERTAIN PERSONSIN THE MERGER

Certain directors and executive officers of Hudsmwell as others, have interests in the Mergaddition to their interests as stockholders
of Hudson, as described below.

Consulting Agreements

In connection with the execution of the Merger Agrent, Tyson entered into Consulting Agreementls aéich of James T. Hudson, a
director and Chairman of Hudson, Michael T. Hudsodirector and President and Chief Executive @ffaf Hudson, and Charles B.
Jurgensmeyer, a director and Chief Financial Offeoel Executive Vice President of Hudson. Durirgtérm of their respective Consulting
Agreements, Messrs. J. Hudson, M. Hudson and Jsingeyer have agreed to provide consulting servic@&y$on and not to compete with
Tyson in its business, and will, in consideratibarefor, receive compensation of $1,200,000, $380zd $350,000 per annum, respecti
in equal monthly installments. Tyson will also réianse (x) James T. Hudson for business expensesaggregate amount up to $800,000
per annum and (y) each other Consultant for theoregble and necessary business expenses of sushl@onfor travel, meals and similar
items incurred in connection with the performantthe Consultant's duties under the Consulting Agrent, and which are consistent with
such guidelines as the Tyson Board may from tintéme establish. In addition, Tyson will also prd&ieach Consultant with certain
additional benefits. See "OTHER AGREEMENTS--CorisgltAgreements."

Hudson Options

The Merger Agreement provides that, at the Effeciiime, each holder of then outstanding optiormutchase shares of Hudson Common
Stock ("Options") under Hudson's 1985 Stock Opkten or 1996 Stock Option Plan (collectively, "@ptiPlans"), whether or not then
exercisable, will become entitled to receive facheahare subject to an Option, upon payment o Xegecise price, the Per Share Merger
Consideration. The Merger Agreement provides thady to the Effective Time, Tyson and Hudson wile their respective reasonable best
efforts to establish procedures for the cashleescese of such Options. See "--Treatment of StopkdDs.” The number of Options, if any,
held by each director and each of the five modtlzigompensated executive officers of Hudson i®lsws: Norbert E. Woodhams (10,00

Indemnification

The Merger Agreement provides that all rights deimnification existing in favor of any employeegeag director or officer of Hudson, as
provided in the Hudson Charter (as defined heréir®) Hudson By-laws (as defined herein) or agred¢smgisclosed to Tyson, will survive the
Merger and continue in full force and effect fquexiod of six years after the Effective Time. Irdaibn, Tyson agreed that, after the Effect
Time, the Surviving Corporation will cause to beimtained in effect for six years after the EffeetiVime the policies of directors' and
officers' liability insurance maintained by Hudsamd disclosed to Tyson, except that the Survivingp@ration will not be required to pay an
annual premium for such insurance in excess of 18D#te last annual premium paid by Hudson priagh®sdate of the Merger Agreement
(but the Surviving Corporation will be requireddbtain as much comparable insurance as possibnfannual premium equal to such
amount). See "CERTAIN PROVISIONS OF THE MERGER AGREENT--Indemnification and Insurance."
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Registration Rights Agreement

The Consulting Agreement between Tyson and JamEelsidson, Chairman and the principal stockholdddwdison, provides that, at the
Effective Time, Tyson will enter into the Registaat Rights Agreement with Mr. Hudson providing fmrtain registration rights with respect
to the resale of shares of Tyson Class A CommookStobe received by him in the Merger. See "OTHERREEMENTS--Registration
Rights Agreement."

OWNERSHIP INTEREST OF HUDSON STOCKHOLDERSAFTER THE MERGER

Based on the number of shares of Hudson Commork $tgstanding on the Record Date, upon consummafitime Merger there will be
approximately 128,957,264 shares of Tyson Clas®/i@on Stock outstanding at the Effective Time, bfal the stockholders of Hudson
will own approximately 14.2% (approximately 14.1% & fully diluted basis assuming the exercise loé@irently outstanding options to
purchase shares of Tyson Class A Common Stockkgsepting approximately 1.6% of the voting powelTg$on Common Stock
(approximately 1.6% on a fully diluted basis).

TREATMENT OF STOCK OPTIONS

The Merger Agreement provides that, at the Effectiime, each holder of a then outstanding Optignutchase shares of Hudson Common
Stock granted by Hudson under any Option Plan, kérair not then exercisable, will in settlementéoé become entitled to receive for e
such share of Hudson Common Stock subject to acty Sytion, upon payment of the exercise price usdeh Option for such share, the
Share Merger Consideration multiplied by the numidfeshares of Hudson Common Stock for which suctiddps exercisable; provided th
prior to the Effective Time, Tyson and Hudson wile their respective reasonable best efforts &bksh procedures for the cashless exercise
of such Options. Prior to the Effective Time, Hudsaill use its best efforts to obtain all necessagsents or releases from holders of
Options, to the extent required by the terms of@péion Plans, or pursuant to the terms of any @pgranted thereunder, and take all such
other lawful action as may be necessary to givecetb the transactions contemplated by the Mehgeeement (except for such action that
may require the approval of Hudson's stockhold@g3don will register under the Securities Act oRegistration Statement on Form S-8 or
another appropriate form the issuance of all shafrdyson Class A Common Stock issuable pursuaall @Qptions.

STOCK EXCHANGE LISTING

Under the terms of the Merger Agreement, Tysondgased to use its reasonable best efforts to ¢hasghares of Tyson Class A Common
Stock issued in the Merger to be listed on the Hgddiational Market or on any securities exchangaloich shares of Tyson Class A
Common Stock will be listed at the Effective TinTgson Class A Common Stock is listed for tradingloem NY SE.

DELISTING AND DEREGISTRATION OF HUDSON COMMON STOCK

If the Merger is consummated, the shares of Hu@ass A Common Stock will be delisted from the NY&te will be deregistered under
Exchange Act.

ACCOUNTING TREATMENT

The Merger will be accounted for under the "purefiasethod in accordance with GAAP. Therefore, thgragate consideration paid by
Tyson in the Merger will be allocated to Hudsorsseds and liabilities based upon their fair maviedtie with any excess being treated as
excess of investment over net assets acquireda3sets and liabilities and results of operatioridudson will be consolidated with the assets
and liabilities and results of operations of Tysobsequent to the consummation of the Merger.
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GOVERNMENTAL AND REGULATORY APPROVALS

The consummation of the Merger is conditioned uth@nexpiration or termination of the applicable tivegj period under the HSR Act. In
addition, other filings with, notifications to amdithorizations and approvals of, various governaleagencies, both domestic and foreign,
with respect to the transactions contemplated byMRrger Agreement, relating primarily to antitrasd securities law issues, must be made
and received prior to the consummation of the Merge

United States. Under the HSR Act and the regulat@momulgated thereunder by the FTC, the Merger maaype consummated until
notifications have been given and certain inforotratias been furnished to the FTC and the Antiigsion and the applicable waiting
period has expired or been terminated. On Septefr®helr997, Hudson and Tyson filed notifications aggbrt forms under the HSR Act with
the FTC and the Antitrust Division. The applicablaiting period under the HSR Act expired on Octab®r1997.

Notwithstanding that the waiting period under tH8RHAct has expired, the FTC or the Antitrust Dierscould take such action under
antitrust laws as it deems necessary or desiraliteei public interest, including seeking to enjthia consummation of the Merger or seeking
divestiture of substantial assets of Hudson or mydimtwithstanding that the waiting period undex HiSR Act has expired, any state could
take such action under the antitrust laws as itndegecessary or desirable in the public interagth@ction could include seeking to enjoin
the consummation of the Merger or seeking divastiaf substantial assets of Hudson or Tyson. Rripatsons may also seek to take legal
action under the antitrust laws under certain cirsiances.

Closing Conditions. The respective obligations aflslon and Tyson to consummate the Merger are subjéte condition that no court or
other Governmental Entity having jurisdiction o¥rdson or Tyson, or any of their respective sulasids, shall have entered any injunction
or other order (whether temporary, preliminary errpanent) which is then in force and has the efiéotaking the Merger or any of the
transactions contemplated by the Merger Agreentiegial. See "CERTAIN PROVISIONS OF THE MERGER AGR¥YIENT-- Conditions

to Consummation of the Merger."

Other Foreign Approvals. Hudson and Tyson condpetations in a number of foreign countries whegrilaory filings or approvals may be
required in connection with the consummation ofMerger. Hudson and Tyson believe that all sucrensdtfilings and approvals either he
been made or obtained, or will be made or obta{iiedquired), as the case may be, prior to the&ife Time.

PROCEDURES FOR EXCHANGE OF HUDSON COMMON STOCK CERTIFICATES

Tyson will designate a bank or trust company reabbnsatisfactory to Hudson to act as exchangetageter the Merger Agreement (the
"Exchange Agent"). Immediately following the Effee Time, Tyson will deliver, in trust, to the Examge Agent, for the benefit of the
holders of shares of Hudson Common Stock, for exghan accordance with the Merger Agreement thrabhghExchange Agent, (i) cash in
an amount sufficient to make any cash payment todee as part of the Per Share Merger Consideratidnn lieu of any fractional shares
Tyson Class A Common Stock (the "Exchange Fundd)(@ncertificates evidencing the shares of Tyg§hass A Common Stock issuable as
part of the Per Share Merger Consideration.

At the Effective Time, all shares of Hudson Comngtack will no longer be outstanding and will autditelly be cancelled and retired and
will cease to exist; and each holder of a certiiaahich immediately prior to the Effective Timgresented outstanding shares of Hudson
Common Stock (the "Certificates") will cease to éawny rights as a stockholder of Hudson. As sogragicable after the Effective Time,
Tyson will cause the Exchange Agent to mail to daalder of Certificates (i) a form of letter of tiemittal specifying that delivery will be
effected, and risk of loss and title to the Cegdifes will pass, only upon proper delivery of trextfficates to the Exchange Agent, and (ii)
instructions for use in surrendering such Certifisan exchange for the Per Share Merger Considardipon surrender of a Certificate for
cancellation to the Exchange Agent, together witthdetter of transmittal, duly executed, the holofiesuch Certificate will be entitled to
receive in
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exchange therefor (A) the product of the Per SMaeger Consideration multiplied by the number dirgs of Hudson Common Stock
represented by the surrendered Certificate; prayidewever, that each holder will receive cashdn bf any fractional shares of Tyson Class
A Common Stock to which such holder is entitledsmant to the Merger Agreement, and (B) any amawntghich the holder is entitled as a
result of certain dividends or distributions, ifyadeclared by Tyson, after giving effect to anguieed tax withholdings, and the Certificate
surrendered will thereafter be cancelled.

No dividends or other distributions that are dezon or after the Effective Time on Tyson ClasS@mmon Stock, or are payable to
holders of record thereof who became such on er #ie Effective Time, will be paid to any persatited by reason of the Merger to rece
certificates representing shares of Tyson Clas®/i@on Stock, and no cash payment in lieu of angtifyaal shares of Tyson Class A
Common Stock will be paid to any person, until spehson will have surrendered its Certificatesrasipged in the Merger Agreement.
Subject to applicable law, there will be paid talegerson receiving a certificate representing shelies of Tyson Class A Common Stocl
the time of such surrender or as promptly as prabte thereafter, the amount of any dividends lerodlistributions previously paid with
respect to the shares of Tyson Class A Common S&grkesented by such certificate and having a dedate on or after the Effective Time
but prior to such surrender and a payment date snlzsequent to such surrender. In no event vélprson entitled to receive such
dividends or other distributions be entitled toaige interest thereon. If any cash or certificajgresenting shares of Tyson Class A Common
Stock is to be paid to or issued in a name othaar that in which the Certificate surrendered inhexaye therefor is registered, it will be a
condition of such exchange that the Certificatswwwendered will be properly endorsed and otherwigeoper form for transfer and that the
person requesting such exchange will pay to thén&xge Agent any transfer or other taxes requiregtagon of the issuance of such
certificate representing shares of Tyson Class f@on Stock and the distribution of such cash payrnimea name other than that of the
registered holder of the Certificate so surrendeveavill establish to the satisfaction of the Eanohge Agent that such tax has been paid or is
not applicable.

Tyson or the Exchange Agent will be entitled toutstcand withhold from the consideration otherwisgable pursuant to the Merger
Agreement to any holder of Hudson Common Stock sucbunts as Tyson or the Exchange Agent are rettdrdeduct and withhold under
the Code or any provision of state, local or fonetigx law, with respect to the making of such paym&o the extent that amounts are so
withheld by Tyson or the Exchange Agent, such wédtilamounts will be treated for all purposes ofMerger Agreement as having been
paid to the holder of Hudson Common Stock in respewhom such deduction and withholding were miagdyson or the Exchange Agent.

At the Effective Time, the stock transfer bookd-Heidson will be closed and no transfer of shargduafson Common Stock will thereafter be
made. If, after the Effective Time, Certificateg aresented to Tyson, they will be cancelled amth@xged as provided in the Merger
Agreement.

No certificates or scrip representing any fractl@teares of Tyson Class A Common Stock will beéssupon the surrender for exchang:
Certificates; no dividend or distribution with resp to shares will be payable on or with respeeiyp fractional shares; and such fractional
share interests will not entitle the owner thetteofote or to any other rights of a stockholdefg$on. In lieu of any fractional share of Tys
Class A Common Stock, Tyson will pay to each forsteckholder of Hudson who otherwise would be ktito receive a fractional share of
Tyson Class A Common Stock an amount in cash (withderest) rounded to the nearest whole cengrdenhed by multiplying (i) the per
share closing price on the NYSE of Tyson Class M@mwn Stock on the date on which the Effective Taueurs (or, if Tyson Class A
Common Stock does not trade on the NYSE on suah tat first day of trading in Tyson Class A Comn&iack thereafter) by (ii) the
fractional interest in a share of Tyson Class A @mn Stock to which such holder would otherwise ititled.

RESALESOF TYSON CLASSA COMMON STOCK

All shares of Tyson Class A Common Stock to beadsn the Merger will be freely transferable, exdisat shares received by any person
who may be deemed to be an "affiliate" (as usquhiagraphs (c) and (d) of
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Rule 145, including, without limitation, directoasd certain executive officers) of Hudson for psgmof Rule 145 may not be resold except
in transactions permitted by Rule 145 or as otheswiermitted under the Securities Act.

Hudson has agreed to prepare and deliver to Tydishidentifying each person who, at the timetwf Special Meeting, may be deemed to be
an "affiliate" (as used in the preceding paragragtjudson and to use its reasonable best effortatise each person so identified to deliver
to Tyson on or prior to the Effective Time a writtagreement, in the form previously approved byohyand Hudson, providing that such
person will not sell, transfer or otherwise disposany shares of Tyson Class A Common Stock issusdch person in connection with the
Merger, except pursuant to an effective registrasimtement or in compliance with Rule 145 or a@o#xemption from the registration
requirements of the Securities Act. See "CERTAINDRRSIONS OF THE MERGER AGREEMENT--Conditions to Gaummation of the
Merger."

Following the Merger, the shares of Tyson Classofn@on Stock received by James T. Hudson, Chairmdritee principal stockholder of
Hudson, in the Merger may be reoffered or resolgyant, and subject to the terms of, the Registid®ights Agreement. See "OTHER
AGREEMENTS--Registration Rights Agreement."
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

In the opinions of Davis Polk & Wardwell, speciaunsel to Hudson, and Skadden, Arps, Slate, Meaykdom LLP, special counsel to
Tyson, subject to the qualifications set forth ebnd contained herein, the following are the malét.S. federal income tax consequences
of the Merger to holders of Hudson Common Stock ¢éixahange such stock for Tyson Class A CommonkSiad cash pursuant to the
Merger. The following disclosure addresses onlyhsstockholders who hold their Hudson Common Stacl eapital asset, and does not
address all of the U.S. federal income tax conaiitars that may be relevant to particular stockéddn light of their individual

circumstances or to stockholders that are subjegpécial rules, such as financial institutions;éaempt organizations, insurance companies,
dealers in securities, foreign holders, or holaene acquired their shares pursuant to the exeofiseployee stock options or otherwise as
compensation. Such opinions are not binding onRI% The following disclosure is based upon the & dalws, regulations, rulings and
decisions in effect as of the date hereof, all bicl are subject to change possibly with retro&céffect. Tax consequences under state, local
and other foreign laws are not addressed hereiCHEATOCKHOLDER IS STRONGLY ADVISED TO CONSULT HISROHER TAX
ADVISOR AS TO THE PARTICULAR FACTS AND CIRCUMSTANCE WHICH MAY BE UNIQUE TO SUCH STOCKHOLDER AND
ALSO AS TO ANY ESTATE, GIFT, STATE, LOCAL OR FORENETAX CONSIDERATIONS ARISING OUT OF THE MERGER.

No ruling has been (or will be) sought from the I1&Sto the U.S. federal income tax consequenctdgdflerger. It is a condition to ti
consummation of the Merger that Hudson receivemnian from its counsel, Davis Polk & Wardwell, aticht Tyson receive an opinion fr
its counsel, Skadden, Arps, Slate, Meagher & FldiR lto the effect that, based upon certain faefsrasentations and assumptions, the
Merger will qualify as a reorganization within threeaning of Section 368(a) of the Code. However,ddnds entitled to waive the condition
to consummation of the Merger that it receive saictopinion from Davis Polk & Wardwell, and Tysoreigtitled to waive the condition to
consummation of the Merger that it receive suchginion from Skadden, Arps, Slate, Meagher & FlobPLIn the event that both Hudson
and Tyson waive such conditions, Hudson will radate revised proxy materials and resolicit theewaitits stockholders. The issuance of
such opinions is conditioned, among other thingsthe receipt by such tax counsel of representdgitbers from each of Tyson and Merger
Sub, Hudson and one or more stockholders of Hudsaach case, in form and substance reasonaldyagadry to each such counsel. The
following disclosure assumes that the Merger qgiealibs a reorganization within the meaning of $acd68(a) of the Code.

Based on the above assumptions and qualificatimngain or loss will be recognized for U.S. fedénabme tax purposes by Hudson, Tyson
or Merger Sub as a result of the Merger. In addjtiubject to the disclosure below under the captiaditional Considerations," a
stockholder will generally recognize capital gdint not loss, for U.S. federal income tax purpogitls respect to the receipt of Tyson Clas
Common Stock and cash in exchange for Hudson Con8tark pursuant to the Merger. The amount of ghamy, recognized by a
stockholder will be equal to the lesser of (i) #meount of gain realized (i.e., the excess of thewamof cash and the fair market value of
Tyson Class A Common Stock received in the Merger the tax basis of the Hudson Common Stock sdewreal) and (ii) the amount of
cash received in the Merger. In the case of a smldker that owns more than one "block” of Hudsom@8mwn Stock, the amount of gain
recognized should be calculated separately withegsto each "block" surrendered in the Merger.pgrwposes of such calculation, the
aggregate amount of cash and Tyson Class A Comromk Sceived by a stockholder will be allocatedpgmrtionally among the "blocks" of
Hudson Common Stock surrendered in exchange thrgrafsuant to the Merger. In the case of an indiaicgtockholder, capital gain
recognized with respect to the receipt of Tysors€& Common Stock and cash in exchange for Hudsonn@n Stock will generally be
subject to U.S. federal income tax at a maximura adit(i) 20%, if the stockholder held such Hudsamtthon Stock for more than 18 months
at the Effective Time and (ii) 28%, if the stockdet held such Hudson Common Stock for more tharyeage but not more than 18 month
the Effective Time.

The aggregate tax basis of the Tyson Class A ConfBhock received by a stockholder will be the samtha aggregate tax basis of the
Hudson Common Stock surrendered in exchange thggafeuant to the Merger,
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decreased by the total amount of cash receivednanebsed by the amount of gain recognized. Thdimglperiod of the Tyson Class A
Common Stock will include the holding period of tHedson Common Stock surrendered in exchange tireref

ADDITIONAL CONSIDERATIONS

It is possible that, under certain circumstandes gain recognized by a holder of Hudson CommonkStould be treated as dividend income
rather than capital gain unless the requiremengeafion 302 of the Code are satisfied. In ordeletermine whether those requirements are
satisfied, a stockholder is treated as receivinglpdyson Class A Common Stock in the Merger @ast of the cash actually received) and
then receiving cash from Tyson in a hypotheticderaption of those shares. The hypothetical redemptill satisfy the requirements under
Section 302 if it either (i) is "not essentiallyuideplent to a dividend" or (ii) has the effect ofsubstantially disproportionate" redemption of
Tyson Class A Common Stock. Whether such hypothletglemption of Tyson Class A Common Stock is ‘gastentially equivalent to a
dividend" depends on the individual facts and aimstances of each stockholder but in any event resstt in a meaningful reduction of a
stockholder's proportionate stock interest in Ty€aanerally, in the case of a Hudson stockholdeysgtstock interest in Tyson (relative to
the total number of Tyson shares outstanding) rémal, and who exercises no control over the affafrTyson, any actual reduction in
proportionate interest will be treated as "meanihgfAlternatively, the hypothetical redemptiontbe Tyson Class A Common Stock will be
"substantially disproportionate” if (i) the ratidhigh the Tyson Class A Common Stock (and any oflyepn voting stock) owned by the
stockholder after the hypothetical redemption béaed! of the voting stock of Tyson at such timddss than 80% of the ratio which the
Tyson Class A Common Stock (and any other Tysomgaitock) hypothetically owned by the stockhold&er the Merger but before the
redemption bears to all of the voting stock of Tryst such time and (i) the stockholder owns less 50 percent of the combined voting
power of all of the voting stock of Tyson outstarglimmediately after the hypothetical redempticioc&holders should consult their tax
advisors regarding the application of the foregdagis and the consequences of not satisfying testh

In addition, in applying the foregoing tests, themest be taken into account not only actual owriprehstock but also stock constructively
owned by a stockholder by reason of certain attigburules under Section 318 of the Code. Undesédhales, a stockholder is treated as
owning the stock owned by certain family membetagls subject to an option to acquire such stodcksbwned by certain estates and trusts
of which the stockholder is a beneficiary, and ktowned by certain affiliated entities. BECAUSE OHE COMPLEXITY OF THESE
RULES, STOCKHOLDERS ARE URGED TO CONSULT THEIR OWIMX ADVISORS.

BACKUPWITHHOLDING

Unless an exemption applies, the Exchange Agehbwitequired to withhold, and will withhold, 31%any cash payments to which a
stockholder or other payee is entitled pursuathéavierger, unless the stockholder or other payeeigies his or her tax identification
number (social security number or employer idesdiiion number) and certifies that such number iisect. Each stockholder and, if
applicable, each other payee is required to compalet sign the Form W-9 that will be included ag pathe transmittal letter to avoid
backup withholding, unless an applicable exempgixists and is proved in a manner satisfactory womyand the Exchange Agent.

THE FEDERAL INCOME TAX CONSEQUENCES SET FORTH ABOVARE BASED UPON PRESENT LAW, ARE FOR GENERAL
INFORMATION ONLY AND DO NOT PURPORT TO BE A COMPLEH ANALYSIS OR LISTING OF ALL POTENTIAL TAX
EFFECTS WHICH MAY APPLY TO A HOLDER OF HUDSON COMMOSTOCK. THE TAX EFFECTS AS APPLICABLE TO A
PARTICULAR HOLDER OF HUDSON COMMON STOCK MAY BE DIFERENT FROM THE TAX EFFECTS AS APPLICABLE TO
OTHER HOLDERS OF HUDSON COMMON STOCK, INCLUDING THEPPLICATION AND EFFECT OF STATE, LOCAL AND
OTHER TAX LAWS, AND THUS, HOLDERS OF HUDSON COMMONTOCK ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS.
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CERTAIN PROVISIONSOF THE MERGER AGREEMENT

The description of the Merger and the Merger Agreencontained in this Proxy Statement/Prospectes dot purport to be complete and is
qualified in its entirety by reference to the Marggreement, a copy of which is attached heretArasex | and incorporated herein by
reference.

CERTAIN REPRESENTATIONS AND WARRANTIES

The Merger Agreement contains various represemstnd warranties of Hudson and Tyson relating,renagher things, to: (i) their
incorporation, existence and good standing; (&jirthapitalization; (iii) their subsidiaries; (itheir authorization, execution, delivery and
performance of the Merger Agreement and relatedersat(v) compliance with applicable law;

(vi) the absence of conflicts, violations or defawlnder their certificates of incorporation andldéys and certain other agreements and
documents; (vii) government approvals and requiatsents; (viii) the documents and reports filethwhe SEC and the accuracy of the
information contained therein; (ix) the absenceatain changes or events; (x) pending or thredtétigation; (xi) the absence of undisclo:
liabilities; (xii) certain tax matters; and (xiiilpe accuracy and correctness of certain informatmrtained in this Proxy Statement/Prospectus.
In addition, the Merger Agreement contains repreg@ms and warranties of Hudson relating to (ifemial contracts; (ii) intellectual
property; (iii) employee benefit plans;

(iv) certain environmental matters; and (v) cerfaivor matters. The representations and warraotiesidson, Tyson and Merger Sub do not
survive the Effective Time.

CONDUCT OF BUSINESSBY HUDSON PENDING THE MERGER

Hudson has agreed that, during the period front#te of the Merger Agreement to the Effective Tiomdess Tyson otherwise agrees in
writing (which agreement will not be unreasonablthiveld), Hudson will conduct, and cause eachs$itbsidiaries to conduct, its business
only in the ordinary and usual course consistetti wast practice, and Hudson will use, and causk efits subsidiaries to use, its reason
best efforts to preserve intact the present busiogganization, keep available the services girésent officers and key employees, and
preserve their existing business relationships.

Without limiting the generality of the foregoingutlison has agreed that, without the prior writtemsemt of Tyson, it will not, nor will it
permit any of its subsidiaries to: (i) (a) amersddértificate of incorporation, by-laws or otheganizational documents, (b) split, combine or
reclassify any shares of its outstanding capitadlst(c) declare, set aside or pay any dividenatloer distribution payable in cash, stock or
property (other than regular quarterly dividendthwecord dates and payment dates substantiallyistent with past practice of not more
than $.02 per share of Hudson Class A Common Sndks.0167 per share of Hudson Class B Common Stockd) directly or indirectly
redeem or otherwise acquire any shares of itsalegiick or shares of the capital stock of any$ubsidiaries; (ii) authorize for issuance,
issue (except upon the exercise of outstandingo@gtbr warrants) or sell or agree to issue orasgllshares of, or rights to acquire or
convertible into any shares of, its capital stamtkér than pursuant to the terms of Hudson's Enggl@&tock Purchase Plan (as amended in
accordance with the Merger Agreement) or sharéiseo€apital stock of any of its subsidiaries (wleetthrough the issuance or granting of
options, warrants, commitments, subscriptions,tsigh purchase or otherwise); (iii)

(a) merge, combine or consolidate with anothertyn() acquire or purchase an equity interestria substantial portion of the assets of
another corporation, partnership or other busioeganization or otherwise acquire any assets authiel ordinary course of business and
consistent with past practice or otherwise enter &my material contract, commitment or transactiotside the ordinary course of business
and consistent with past practice or (c) sell,detisense, waive, release, transfer, encumbetharwise dispose of any of its material assets
outside the ordinary course of business and camdistith past practice; (iv) (a) incur, assume r@pay any indebtedness, obligations or
liabilities other than, in each case, in the ordimaurse of business and consistent with pastipeadb) assume, guarantee, endorse or
otherwise become liable or responsible (whethexctly, contingently or otherwise) for the obligatsoof any other person other than a
subsidiary of Hudson, in each case other thandrotdinary course of business and consistent veigt practice
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or (c) make any loans, advances or capital corttdbs to, or investments in, any other person, rathen to any subsidiary of Hudson; (v)
pay, satisfy, discharge or settle any materiahc/diabilities or obligations (absolute, accruedntingent or otherwise), other than in the
ordinary course of business and consistent with pragtice or pursuant to mandatory terms of amtrast of Hudson in effect on the date of
the Merger Agreement;

(vi) modify or amend, or waive any benefit of, amgn-competition agreement to which Hudson or anysaubsidiaries is a party; (vii)
authorize or make capital expenditures in exce§200,000 individually, or in excess of $1,000,@0the aggregate except for those projects
currently in progress as disclosed to Tyson; (p@ymit any insurance policy naming Hudson or arhs@liary of Hudson as a beneficiary «
loss payee to be cancelled or terminated otherithtre ordinary course of business; (ix) (a) adepter into, terminate or amend (except as
required by applicable law or as previously disetbo Tyson) any employee plan, agreement, conta@ngement or other such plan for
current or future benefit or welfare of any dirgctfficer or employee, (b) except in the ordinaourse of business consistent with past
practice, subject to certain exceptions, increasmy manner the compensation or fringe benefjtergbay any bonus to, any director, officer
or employee, or (c) other than pursuant to the Mefgreement, take any action to fund or in anyeothay secure, or to accelerate or
otherwise remove restrictions with respect to,gthgment of compensation or benefits under any eyagl@lan, agreement, contract,
arrangement or other such plan; (X) make any natelange in its accounting or tax policies or phaes, except as required by applicable
law or to comply with GAAP; or (xi) enter into ampntract, agreement, commitment or arrangementnghect to any of the foregoing.

The Merger Agreement provides that each of TysahHudson will afford the other and its representatireasonable access through the
Effective Time to all of its books and records, gedies, plants and personnel. In addition, eacfiyebn and Hudson have agreed to hold in
confidence all non-public information acquired agsult of such access.

EMPLOYEE BENEFITS

The Merger Agreement provides that Tyson intendsatese the Surviving Corporation and its subsid&rafter the Effective Time, to prov
employees of Hudson such compensation, employesfibplans and employee programs, arrangementagrgements which, in the
aggregate, are no less favorable than currentlyighed to similarly situated employees of Tyson. iNiegy contained in the Merger Agreeme
however, will prohibit Tyson, the Surviving Corptican or any of their respective subsidiaries frameading or terminating any such plan,
program, arrangement or agreement at any timedardance with applicable law (except as to benafieady vested thereunder) and subject
to the terms of such plans, programs or arrangeyarither agreements.

NO SOLICITATION

Hudson has agreed that, prior to the Effective Tiineill not, and it will use its reasonable besforts to cause its subsidiaries and affiliates,
and their respective directors, officers, employeggents or representatives, not to, directly diréctly, (i) solicit or initiate any inquiries or
the making of any proposal with respect to any mergonsolidation or other business combinatiomlwing Hudson or any subsidiary of
Hudson or the acquisition of all or any significaatt of the assets or capital stock of Hudsomgrsabsidiary of Hudson (other than the sale
by Hudson of its (y) Columbus, Nebraska beef preiogsplant and (z) minority interest in Diversitpdds LLC) (an "Acquisition
Transaction") or (ii) negotiate, explore or otheswiengage in discussions with any person (otharTiiaon and its representatives) with
respect to any Acquisition Transaction, or whichymezasonably be expected to lead to a proposalfdkcquisition Transaction or enter into
any agreement, arrangement or understanding wsffeot to any such Acquisition Transaction or whictuld require it to abandon, termin
or fail to consummate the Merger or any other tmatisn contemplated by the Merger Agreement; prdidiowever, that, Hudson may, in
response to an unsolicited written proposal frotiital party regarding a Superior Proposal, furriidbrmation to, negotiate or otherwise
engage in discussions with such third party, ifituglson Board determines in good faith, based tlpemdvice of outside counsel, that such
action is required for the Hudson Board to compithits fiduciary duties under applicable law.
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Except as may be required to comply with the fiducduties of the Hudson Board under applicable(laagsed on the advice of outside
counsel), Hudson has agreed that, as of the dale dflerger Agreement, it, its subsidiaries andiaffés, and the respective directors,
officers, employees, agents and representativéieedbregoing, will immediately cease and caudeetberminated any existing activities,
discussions and negotiations with any person (dtfer Tyson and its representatives) conducted fwrithat date with respect to any
Acquisition Transaction. Hudson has agreed to pthngalvise Tyson of any inquiries or proposals reeg by, any such information
requested from, and any negotiations or discussionght to be initiated or continued with, Hudssubsidiaries or affiliates, or any of the
respective directors, officers, employees, agenteresentatives of the foregoing, in each cama ft person (other than Tyson and its
representatives) with respect to an Acquisitiomseation. As used in the Merger Agreement, "Supé&hioposal’ means a bona fide, written
and unsolicited proposal or offer made by any perogroup (other than Tyson or any of its subsid& with respect to an Acquisition
Transaction on terms which the Hudson Board detemin good faith, and in the exercise of reas@nplollgment (based on the advice of
independent financial advisors and legal counseBe more favorable to Hudson and its stockholtteas the transactions contemplated by
the Merger Agreement (including taking into accotinet financing thereof).

THIRD-PARTY STANDSTILL AGREEMENTS

During the period from the date of the Merger Agneat through the Effective Time, Hudson has agtkatlit will not terminate, amend,
modify or waive any provision of any confidentigliir standstill agreement to which it or any ofdtdsidiaries is a party.

INDEMNIFICATION AND INSURANCE

Tyson and Hudson have agreed that all rights terimfication now existing in favor of any employagent, director or officer of Hudson
and its subsidiaries (the "Indemnified Partiess)peovided in their respective certificates of irpmration or by-laws, or in any agreement
between an Indemnified Party and Hudson or ontsdubsidiaries as disclosed to Tyson, will surgheMerger and will continue in full
force and effect for a period of six years after Eifective Time; provided that in the event amgird is asserted or made within such six-year
period, all rights to indemnification in respectsofch claim will continue until its final dispositi.

Moreover, Tyson has agreed that, from and afteEffective Time, the Surviving Corporation will cseito be maintained in effect for six
years after the Effective Time the policies of theectors' and officers' liability insurance maintd by Hudson on the date of the Mer
Agreement and as disclosed to Tyson; providedtti®aBurviving Corporation may substitute policiésibleast the same coverage containing
terms and conditions which are no less advantagedine Indemnified Parties and provided that ssudbstitution will not result in any gaps
or lapses in coverage with respect to matters oioguprior to the Effective Time; and provided, ther, that the Surviving Corporation will
not be required to pay an annual premium in exc€480% of the last annual premium paid by Hudsaor o the date of the Merger
Agreement (the "Maximum Amount") and if the SurwigiCorporation is unable to obtain the insurangeired by the Merger Agreement, it
will obtain as much comparable insurance as paséilslan annual premium equal to the Maximum Amount

CONDITIONSTO CONSUMMATION OF THE MERGER

The respective obligations of Hudson, Tyson andgdefub to effect the Merger are subject to thisfsation or waiver at or prior to the
Closing Date of the following conditions: (i) thproval and adoption of the Merger Agreement byréwgiisite vote of Hudson's
stockholders; (ii) the receipt of all necessaryayomental approvals and consents; (i) the tertionaor expiration of the waiting period
under the HSR Act; (iv) the absence of any stogostdispending the effectiveness of the Registr&tatement and proceedings initiated for
that purpose by the SEC; and (v) the absence o&atign by any governmental entity having jurisiictover Hudson or Tyson, or any of
their respective subsidiaries, enacting, issuingmulgating, enforcing or entering any law, rukegulation, executive order, decree, injunc
or other order (whether temporary, preliminary errpanent) which has the effect of making the Meogehe Voting Agreement illegal or
otherwise prohibiting consummation of the Merger.

33



The obligations of Tyson and Merger Sub to effeetMerger are also subject to the satisfaction gtior to the Effective Time of the
following additional conditions, unless waived imitimg by Tyson: (i) the representations and watiesmnof Hudson that are qualified with
reference to materiality being true and correctl, éne representations and warranties that areongtialified being true and correct in all
material respects, in each case as of the daledflerger Agreement, and, except to the extent semiesentations and warranties speak

an earlier date, as of the Effective Time as thauglle at and as of the Effective Time; (ii) thef@enance by Hudson in all material respects
of all obligations required to be performed bynter the Merger Agreement at or prior to the EffecTime; (iii) the absence, since the date
of the Merger Agreement, of any event or occurremiizh has had, or would reasonably be expectédve, a Hudson Material Adverse
Effect (as defined herein); (iv) the receipt by dy®of written agreements from Hudson's Rule 14#iat#s; (v) the absence of any pending or
threatened suit, action or proceeding by any gawental entity as a result of the Merger Agreemerny of the transactions contemplated
thereby which, if such governmental entity wer@tevail, would reasonably be expected to have @niahtadverse effect on the business,
properties, assets, liabilities, condition (finada@r otherwise), or results of operations of Tyaad its subsidiaries taken as a whole, or the
ability of Tyson or Merger Sub to consummate thedée and the other transactions contemplated bividrger Agreement (“Tyson Material
Adverse Effect") or material adverse effect onlihisiness, properties, assets, liabilities, comdiffmancial or otherwise), or results of
operations of Hudson and its subsidiaries takeawabole, or the ability of Hudson to consummateNtegger and the other transactions
contemplated by the Merger Agreement ("Hudson Maté&dverse Effect"); (vi) Hudson having obtainatyanecessary non-governmental
consents and approvals required to consummateahsatctions contemplated by the Merger Agreemexatai) the receipt by Tyson of an
opinion of Skadden, Arps, Slate, Meagher & Flom | LEPecial counsel to Tyson, relating to certainrteatters.

The obligation of Hudson to effect the Merger ibjeat to the satisfaction at or prior to the EffeetTime of the following additional
conditions, unless waived in writing by Hudson:tfi¢ representations and warranties of Tyson angjdeub that are qualified with
reference to materiality being true and correct, 4@ representations and warranties that areongtialified being true and correct in all
material respects, in each case as of the dateedflerger Agreement, and, except to the extent semiesentations and warranties speak

an earlier date, as of the Effective Time as thamwglkle on and as of the Effective Time; (ii) eacfiydon and Merger Sub having performed
in all material respects all obligations requirede performed by it under the Merger Agreement airior to the Effective Time; (iii) the
absence, since the date of the Merger Agreemeat)yoévent or occurrence which has had, or wowdaeably be expected to have, a Tyson
Material Adverse Effect; and (iv) the receipt byddon of an opinion of Davis Polk & Wardwell, spécaunsel to Hudson, relating to cert
tax matters.

TERMINATION

The Merger Agreement may be terminated, and theydteand the other transactions contemplated theretyybe abandoned, at any time
prior to the Effective Time, whether before or afipproval by the stockholders of Hudson:

(i) by mutual written consent of Tyson and Hudson;

(i) by either Tyson or Hudson, if (a) the Mergersmot been consummated on or before Februaryo®8, dr (b) the stockholders of Hudson
do not approve the Merger Agreement by the requigite at the Special Meeting, in each case, sutgjeertain limitations;

(iii) by either Tyson or Hudson, if any permanarjtinction, order, decree or ruling by any governtakentity of competent jurisdiction
preventing the consummation of the Merger becornas &nd nonappealable; provided, however, thapdréy seeking to terminate the
Merger Agreement will have used reasonable besttsffo remove such injunction or overturn sucloactsubject to the proviso that Hudson
will not, without Tyson's prior written consent,dafilyson will not be required to, divest or hold aegie or otherwise take or commit to take
any other similar action with respect to any asdmisinesses or product lines of Tyson, Hudsomprod their respective subsidiaries;
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(iv) by Tyson, if (a) there has been a breach gfafrthe representations or warranties, covenanggeements of Hudson set forth in the
Merger Agreement, the effect of which is a Hudsastdviial Adverse Effect, which breach is not curablgf curable, is not cured within 30
days after written notice of such breach is giveison to Hudson, or

(b) the Hudson Board (x) fails to recommend therayg of the Merger Agreement and the Merger to $tunds stockholders, or (y) withdra
or amends or modifies in a manner adverse to Tigsarcommendation or approval of the Merger Agreehor the Merger or fails to
reconfirm such recommendation within two businesgsdf a written request for such confirmation lygadn;

(v) by Hudson, if the Hudson Board reasonably deiiees that a proposal for an Acquisition Transarctionstitutes a Superior Proposal;
provided, however, that Hudson may not terminag¢eMlerger Agreement on this basis unless (x) fivarmss days will have elapsed after
delivery to Tyson of a written notice of such deteration by the Hudson Board and, during such liueiness day period, Hudson will have
fully cooperated with Tyson, including, without lit@tion, by informing Tyson of the terms and coiadis of such proposal for an Acquisition
Transaction and the identity of the person or gnmagiing such proposal for an Acquisition Transagtiwsith the intent of enabling Tyson to
agree to a modification of the terms and conditiohthis Agreement so that the transactions conlateg hereby may be effected, and (y) at
the end of such five business day period, the Hud&rard continues reasonably to believe that suepgsal for an Acquisition Transaction
constitutes a Superior Proposal and promptly thitmebludson enters into a definitive acquisitiorerger or similar agreement to effect such
Superior Proposal; and

(vi) by Hudson, if there has been a breach of drti@representations or warranties, covenantg@ements of Tyson or Merger Sub set
forth in the Merger Agreement, the effect of whisla Tyson Material Adverse Effect, which breachas curable or, if curable, is not cured
within 30 days after written notice of such bre&hiven by Hudson to Tyson.

FEES AND EXPENSES

Each of Tyson and Hudson will bear its own cost$ expenses in connection with the Merger Agreeraadtthe transactions contemplated
thereby. The Merger Agreement also provides forptngment of the following amounts:

(i) If (x) the Merger Agreement is terminated bysoy as a result of (A) the Hudson Board's failore=tommend the approval of the Merger
Agreement and the Merger to the stockholders ofddndr (B) the Hudson Board's withdrawal, amendmemtodification in a manner
adverse to Tyson of its recommendation or approi/tie Merger Agreement or the Merger or the HudBoard's failure to reconfirm such
recommendation within two business days of a writegjuest for such confirmation by Tyson or (y) Bherger Agreement is terminated by
Hudson because the Hudson Board reasonably de&sfiat a proposal for an Acquisition Transactionstitutes a Superior Proposal then,
in any such case, Hudson will be obligated to pgsoh (A) a termination fee of $22.5 million plus) @ amount equal to $5 million which
the parties agree represents a good faith estiofidtgson's expenses in connection with the Merggreament (including, without limitation,
attorneys' fees and fees of financial advisorg); an

(i) If the Merger Agreement is terminated by TysmmHudson because the Merger has not been consieehimia or before February 28, 1998
and at the time of such termination all condititmshe consummation of the Merger have been sadisfr waived other than the applicable
waiting period under the HSR Act having expiredeen terminated, then Tyson will be obligated tp idadson $10 million; provided that
Tyson will be obligated to pay Hudson an additidgb&imillion if, in addition, certain other conditie are met.

AMENDMENT AND MODIFICATION

The Merger Agreement may be amended, modified pplsmented at any time prior to the Effective Tiomly by written agreement
(referring specifically to the Merger Agreement)Tgfson and Hudson with respect to any of the tervomtained in the Merger Agreement;
provided, however, that after any approval and tdopf
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the Merger Agreement by the stockholders of Hudeorsuch amendment, modification or supplementatitirboe made which under
applicable law requires the approval of such stotikdrs, without the further approval of such stamkirs.

WAIVER

At any time prior to the Effective Time, Tyson, thre one hand, and Hudson, on the other hand, hayténd the time for the performance
any of the obligations or other acts of the otfi§rwaive any inaccuracies in the representatimg warranties of the other contained in the
Merger Agreement or in any documents deliveredyaursthereto and (iii) waive compliance by the othigh any of the agreements or
conditions contained in the Merger Agreement whiidy legally be waived. Any such extension or waivérbe valid only if set forth in an
instrument in writing specifically referring to tiderger Agreement and signed on behalf of suctypart
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OTHER AGREEMENTS

The description of the Voting Agreement, the Registin Rights Agreement and the Consulting Agregmeaontained in this Proxy
Statement/Prospectus do not purport to be comptadeare qualified in their entirety by referencéhte full text of the Voting Agreement, the
form of the Registration Rights Agreement and aafdihe Consulting Agreements, copies of which haeen filed as exhibits to the
Registration Statement and are incorporated héseneference.

VOTING AGREEMENT

In connection with the execution of the Merger Agrent, Tyson entered into the Voting Agreement Jddétimes T. Hudson, Chairman and
principal stockholder of Hudson. As of the Recom&) Mr. Hudson owned 65,028 shares of Hudson @Glasmmon Stock and 7,650,000
shares of Hudson Class B Common Stock, represeapipmpximately 65% of the voting power of the Hud€&&ommon Stock then
outstanding.

Pursuant to the Voting Agreement, Mr. Hudson hsgreed to revoke any and all previous proxieh wespect to the shares of Hudson
Common Stock owned by him; (ii) irrevocably agréedote and otherwise act (including pursuant tiitem consent), with respect to all of
the shares of Hudson Common Stock owned by hinthiBoapproval and the adoption of the Merger Agr@mas the same may be amended
from time to time, all agreements related to thadée and any actions related thereto; and (iiiladrto vote such shares against any proj

or transaction which could prevent or delay thesconmation of the transactions contemplated by thiéng Agreement or the Merger
Agreement, at any meeting or meetings of the stolddns of Hudson, and at any adjournment, postpenér continuation thereof, at whi
the Merger Agreement and other related agreemenssich other actions are submitted for the comaioten and vote of the stockholders of
Hudson. The foregoing agreements will remain ie@ffvith respect to the shares of Hudson CommockStened by Mr. Hudson until the
termination of the Voting Agreement. The Voting A&gment will terminate on the earlier of (i) thedgffive Time or (ii) the termination of |
Merger Agreement in accordance with its terms.

The Voting Agreement further provides that Mr. Hoidsduring the term of the Voting Agreement, wittn(i) subject to certain exceptions,
transfer or consent to any transfer of any or ffhe shares owned by him or any interest theestnept pursuant to the Merger; (ii) enter into
any contract, option or other agreement or undedstg with respect to any transfer of any or alsoth shares or any interest therein; (iii)
grant any proxy, power- of-attorney or other auietions in or with respect to such shares; ordeposit such shares into a voting trust or
enter into a voting agreement or arrangement veisipect to the shares. Notwithstanding the foregaiegVoting Agreement provides that
Mr. Hudson may transfer any of the shares of Hudsommon Stock owned by him to a Permitted Transféas defined in the Hudson
Charter) provided that (a) at least thirty (30) glpyior to any such transfer, Mr. Hudson provide$yson at his expense, a written opinion of
nationally recognized tax counsel, in form and saise reasonably acceptable to Tyson, that sunkférawill not adversely affect the
treatment of the Merger as a reorganization withenmeaning of the Code, (b) prior to any suchdfiem such Permitted Transferee agrees in
writing to take such shares subject to, and comyitly, all of the provisions of the Voting Agreemeartd

(c) immediately after any such transfer, the shafé$udson Common Stock owned by Mr. Hudson comtitturepresent at least a majority of
the outstanding voting power of the Hudson CommimelSand are sufficient to adopt and approve thegeireAgreement and the transacti
contemplated thereby, including the Merger.

Mr. Hudson has further agreed that, prior to thie@ive Time, he will not, and will use his reasbleabest efforts to cause his affiliates, and
their respective agents or representatives nditectly or indirectly, (i) solicit or initiate (iduding by way of furnishing or disclosing non-
public information) any inquiries or the makingafy proposal with respect to any merger, consatidair other business combination
involving Hudson or any subsidiary of Hudson or dloguisition of all or any significant part of thesets or capital stock of Hudson, inclut
the shares owned by Mr. Hudson, or any subsidiiHualson (other than the sale by Hudson (y) o€idumbus, Nebraska beef processing
plant and (z) its minority interest in Diversity &as LLC) or (ii) negotiate, explore or otherwisgyage in discussions with any person (other
than Tyson and its
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representatives) with respect to, or which mayaeably be expected to lead to a proposal for, ditlgeotransactions described above, or
enter into any agreement, arrangement or undetistamdth respect to any of the transactions desdri@bove, or which would require it to
abandon, terminate or fail to consummate the Mesgany other transaction contemplated by this Mpthgreement.

REGISTRATION RIGHTSAGREEMENT
Demand Registration

Pursuant to the Registration Rights Agreement tertiered into at the Effective Time by Tyson aniida T. Hudson, Tyson has agreed that,
upon the request of Mr. Hudson or any of his Peedif ransferees (as defined in the RegistratiomtRi§greement), in each case holding a
minimum number of shares of Tyson Common Stoclafin case, a "Selling Stockholder"), during the yiellowing the Effective Time,
Tyson, on one occasion, will effect the registnatimder the Securities Act of all or a portion o€ls Selling Stockholder's Registrable
Securities (defined generally as shares of Tysas<A Common Stock) in order to facilitate thernétte sale of such Selling Stockholder's
Registrable Securities (a "Demand Registrationysoh has agreed to pay all expenses arising inemiom with any such Demand
Registration. Notwithstanding the foregoing, Tysah not be required to effect any such registratimless Mr. Hudson has complied with
the obligations set forth in the Consulting Agreemeith respect to the disposition of shares ofs€la Tyson Common Stock received by
him in the Merger. See "SELLING STOCKHOLDER."

Piggyback Registration

In addition, if Tyson proposes to register anytef Tyson Common Stock under the Securities Acefatiian on a Registration Statement on
Form S-8 or S-4), whether or not for sale for itaaccount, during the year following the Effectiliene, it will each such time, subject to
the provisions of the Registration Rights Agreemgivte prompt written notice at least ten (10) dpsisr to the anticipated filing date of the
registration statement relating to such registratmMr. Hudson. Any such notice must set forthdteckholder's rights to Piggyback
Registration (as defined herein) under the Redgistr&Rights Agreement and must offer Mr. Hudsondhpportunity to include in such
registration statement such number of shares aimZommon Stock as Mr. Hudson may request (a "Piggly Registration™).

Offer and Sale under Registration Statement

In order to reduce the administrative burden orohy®sulting from its obligations under the Registm Rights Agreement, Tyson has
registered the offer and sale by Mr. Hudson ofahaf Tyson Class A Common Stock received by hithénMerger pursuant to the
Registration Statement relating to this Proxy Stetet/Prospectus. See "SELLING STOCKHOLDER."

CONSULTING AGREEMENTS

In connection with the Merger Agreement, Tyson mdento Consulting Agreements with each of Jameduddson, Michael T. Hudson and
Charles B. Jurgensmeyer. Under the terms of thes@timg Agreements, each Consultant is requiredd&e himself available to perform
consulting services with respect to the businessaducted by Tyson and its subsidiaries. Such dtngservices will relate to such matters
as the Chief Executive Officer of Tyson may destgrfeom time to time, and each Consultant must tiex@asonable time and his reasonable
best efforts, skill and attention to the perform@an€ such consulting services, including travekogably required in the performance of such
consulting services.

The term of each Consultant's engagement undé&dnisulting Agreement will commence at the Effecfivme and, unless earlier termina
pursuant to the terms of such Consulting Agreemwititcontinue in effect for a period of five (5kgrs thereafter with respect to James T.
Hudson and ten (10) years thereafter with respektithael T. Hudson and Charles B. Jurgensmey@h(period, as may be earlier
terminated, the "Term"). The Consulting Agreememtsside that extension of the Term may only bect#fd by written instrument duly
executed and delivered by both parties.
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During the Term of their respective Consulting Agreents, James T. Hudson, Michael T. Hudson and&hBr Jurgensmeyer will receive
compensation of $1,200,000, $350,000 and $350,80@qmmum, respectively, in equal monthly installtagsubject to proration for any
partial month). Tyson will also reimburse (i) JarfesHudson for business expenses in an aggregaiargrap to $800,000 per annum and
each other Consultant for the reasonable and regdsssiness expenses of such Consultant for frenedls and similar items incurred in
connection with the performance of the Consultahitees under the Consulting Agreement, and whiehcansistent with such guidelines as
the Tyson Board may from time to time establish.

In addition to the compensation and expenses destdbove, Tyson will also provide each Consulidtit the following additional benefits:
(i) continuation of benefits payable pursuant td anaccordance with Hudson's Salary Continuatilam i effect as of the date of the
Consulting Agreements; provided, however, that gaghsultant has acknowledged and agreed that haatibe entitled to receive payments
under such plan for an extended period as a rektiie Merger; (ii) continuation of the split- datllife insurance policy provided by Hudson
prior to the date of the Consulting Agreements utide terms and conditions at least as favorabthddConsultant as those in effect as of
such date; and (iii) continued medical insuranagefies during the Term comparable to those provisetHudson prior to the date of the
Consulting Agreements. Moreover, Tyson will alsoyyde James T. Hudson during the Term of his CaimgpuAgreement with exclusive use
of Hudson's condominium located in Palm Springdif@aia and Hudson's hangar located at the Rog&isansas airport.

Each Consultant has agreed that, during the Tegmilhnot: (i) directly or indirectly, whether imddually, as a director, stockholder, owner,
partner, employee, principal or agent of any bigsgner in any other capacity, make known, disclagajsh, make available or utilize any of
the confidential information, other than in the peo performance of the duties contemplated unde€bnsulting Agreement; or (ii) engage
competition with Tyson which, for purposes of e@nsulting Agreement, is defined as engaging imtloerwise directly or indirectly being
employed by or acting as a consultant or lendesrtbeing a director, officer, employee, princigadensor, trustee, broker, agent, stockhol
member, owner, joint venturer or partner of, ompieing his name to be used in connection withabtvities of any other business or
organization which competes, directly or indirectiyith the business of Tyson. Each Consultant lesagreed that he will not, directly or
indirectly, for his benefit or for the benefit afaother person, firm or entity, do any of the daling: (i) solicit from any customer doing
business with Tyson, business of the same or whitas nature to the Business (as defined in thagttting Agreements) with such custorr
(ii) solicit the employment or services of, or hiemy person who at the time is employed by or avegnsultant to Tyson; or (iii) otherwise
interfere with the Business or accounts of Tysatuiging the making of any statements or commentsadfamatory or disparaging nature to
third parties regarding Tyson or its officers, dias, personnel or products.

Pursuant to the Consulting Agreement between Tgsonlames T. Hudson, Mr. Hudson agreed that henatillfor a period of two years
commencing as of the Effective Time, enter into lapsaction or arrangement with respect to shafrégson Class A Common Stock
received by him in the Merger to the extent thahswiansaction or arrangement (combined with ahgrtransactions or arrangements
entered into by Mr. Hudson) would result in caudiig Hudson not to satisfy the "continuity of pragiary interest” requirement under
Section 368 of the Code with respect to such shardsss at least thirty (30) business days pdantering into any such proposed
transactions or arrangements, Mr. Hudson provitlbgsaxpense a written opinion of nationally resiagd tax counsel, in form and subste
reasonably acceptable to Tyson, that such propoaesactions will not adversely affect the treattradrihe Merger as a reorganization wit
the meaning of Section 368 of the Code. See "SEQ_.BTOCKHOLDER." In addition, the Consulting Agrearhbetween Tyson and James
T. Hudson further provides that Tyson and Mr. Hudgdll enter into the Registration Rights Agreematthe Effective Time. See "--
Registration Rights Agreement."

Each Consulting Agreement will terminate on thetfto occur of the following: (i) the date that ®psand the Consultant mutually agree to
such termination; (ii) the date of the Consultadéath or adjudicated incompetency; (iii) the datevhich Tyson gives the Consultant notice
of termination on account of disability; (iv) thatd on which Tyson gives the Consultant noticeeohtnation for cause; (v) the date on wh
Tyson
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gives the Consultant notice of termination withoatise; and (vi) the expiration of the Term. In¢lrent that any Consultant's engagement
under the Consulting Agreement is terminated pumsteaclause (i), (iv) or (vi) above, such Consnittaill be entitled to receive unpaid
consulting fees through the date of termination additional benefits when due and payable. In treethat any Consultant's engagement
under the Consulting Agreement is terminated punsteaclause (i), (iii) or (v) above, such Consunit will be entitled to receive unpaid
consulting fees through the date of terminatioh¢@hsulting fees and expenses payable throughrilef the Term when payable, and
additional benefits when due and payable.

APPRAISAL RIGHTS
PROVISIONS OF THE MERGER AGREEMENT

Each outstanding share of Hudson Common Stockagitth a written demand for appraisal is filed atardance with Section 262 of the
DGCL at or prior to the Special Meeting and nothaitawn at or prior to the Special Meeting and whschot voted in favor of the Merger
will not be converted into or represent a rightegoeive the Per Share Merger Consideration untessiatil the holder thereof will have failed
to perfect, or will have effectively withdrawn arst, the right to appraisal of and payment for eagth share of Hudson Common Stock u
Section 262, at which time each such share wittdreverted into the right to receive the Per Shaeegdr Consideration. All such shares of
Hudson Common Stock as to which such a written deinfiar appraisal is so filed and not withdrawn apior to the Special Meeting and
which are not voted in favor of the Merger, excapy such shares of Hudson Common Stock the hofdehich, prior to the Effective Time,
will have effectively withdrawn or lost such rigtat appraisal and payment for such shares of Hu@smnmon Stock under Section 262, are
herein referred to as "Dissenting Shares."

Hudson will give Tyson prompt notice upon receiptHudson of any written demands for appraisal sghithdrawal of such demands, and
any other written communications delivered to Hudparsuant to Section 262, and Hudson will givedfythe opportunity, to the extent
permitted by law, to participate in all negotiaticaind proceedings with respect to such demandgpEwdth the prior written consent of
Tyson, Hudson will not voluntarily make any paymueiith respect to any demands for appraisal rightbwill not settle or offer to settle any
such demands. Each holder of Dissenting Shareshebomes entitled, pursuant to the provisions ofi@@262, to payment for such shares
of Dissenting Shares under the provisions of Se@&? will receive payment therefor from the SumyCorporation and such shares of
Hudson Common Stock will be cancelled.

APPRAISAL PROCEDURES

Under the DGCL, any stockholder who does not wishdcept the Per Share Merger Consideration faesta Hudson Common Stock as
provided in the Merger Agreement has the rightisseht from the Merger and to seek an appraiséhdédourt of Chancery of the State of
Delaware (the "Court of Chancery") of, and to bi fia cash the "fair value" (exclusive of any elerhef value arising from the
accomplishment or expectation of the Merger) foe, Dissenting Shares, provided that such stockhelat@plies with the provisions of
Section 262 of the DGCL.

Holders of record of Hudson Common Stock who dovat¢ in favor of the Merger Agreement and who oihige comply with the applicab
statutory procedures summarized herein will betledtio appraisal rights under

Section 262 of the DGCL. A person having a benafiiciterest in shares of Hudson Common Stock hetdanrd in the name of another
person, such as a broker or nominee, must act glpitopcause the record holder to follow the stepsimarized below properly and in a
timely manner to perfect appraisal rights.

THE FOLLOWING DISCUSSION IS NOT A COMPLETE STATEMENOF THE LAW PERTAINING TO APPRAISAL RIGHTS
UNDER THE DGCL AND IS QUALIFIED IN ITS ENTIRETY BYTHE FULL TEXT OF SECTION 262 OF THE DGCL WHICH IS
REPRINTED IN ITS ENTIRETY AS ANNEX Il TO THIS PROX STATEMENT/PROSPECTUS. ALL REFERENCES IN SECTIOB22
OF THE DGCL AND IN THIS SUMMARY TO A "STOCKHOLDER'OR "HOLDER" ARE TO THE RECORD HOLDERS OF
DISSENTING SHARES.
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Under Section 262 of the DGCL, where a proposedjards to be submitted for approval at a meetingtotkholders, the corporation, not
less than twenty (20) days prior to the meetingstmotify each of its stockholders who was a stotdidr on the record date for such meeting
with respect to shares for which appraisal rightsavailable, that appraisal rights are so avadladmhd must include in such notice a copy of
Section 262 of the DGCL.

This Proxy Statement/Prospectus constitutes sutiberto the holders of Dissenting Shares and tipdicgble statutory provisions of the
DGCL are attached to this Proxy Statement/ProspeagiAnnex Ill. Any stockholder who wishes to eissuch appraisal rights or who
wishes to preserve his or her right to do so sheedéw the following discussion and Annex Il ciarley, because failure timely and properly
to comply with the procedures therein specified mult in the loss of appraisal rights underEr&CL.

A holder of Dissenting Shares wishing to exercisghsholder's appraisal rights (a) must not vot@auor of the Merger Agreement and (b)
must deliver to Hudson prior to the vote on the §#éerAgreement at the Special Meeting, a written aledrfor appraisal of such holder's
Dissenting Shares. This written demand for appraisest be in addition to and separate from any ypaxvote abstaining from or against the
Merger. This demand must reasonably inform Hud$dhenidentity of the stockholder and of the stoakler's intent thereby to demand
appraisal of Dissenting Shares. A holder of DissgnBhares wishing to exercise such holder's aggireights must be the holder of record of
such Dissenting Shares on the date the written dérfta appraisal is made and must continue to kotth Dissenting Shares until the
consummation of the Merger. Accordingly, a holdeDissenting Shares who is the holder of recor®isenting Shares on the date the
written demand for appraisal is made, but who thiéee transfers such Dissenting Shares prior tewomation of the Merger, will lose any
right to appraisal in respect of such Dissentingrgs.

Only a holder of record of Dissenting Shares istledtto assert appraisal rights for the Dissenhgres registered in that holder's name. A
demand for appraisal should be executed by or balbef the holder of record, fully and correcthg such holder's name appears on such
holder's stock certificates. If the Dissenting ®isaare held of record in a fiduciary capacity, saslby a trustee, guardian or custodian,
execution of the demand should be made in thatoitgpand if the Dissenting Shares are held of rédyy more than one owner as in a joint
tenancy or tenancy in common, the demand shoutkbeuted by or on behalf of all joint owners. Anhauwized agent, including one or more
joint owners, may execute a demand for appraisaletvalf of a holder of record; however, the ageastidentify the holder of record a
expressly disclose the fact that, in executingdémmand, the agent is agent for such holder. A halfleecord such as a broker who holds
Dissenting Shares as nominee for several benefisiabrs may exercise appraisal rights with resfmettte Dissenting Shares held for one or
more beneficial owners while not exercising sugts with respect to the Dissenting Shares heldttoer beneficial owners; in such case,
written demand should set forth the number of Diiag Shares as to which appraisal is sought. Wizenumber of Dissenting Shares is
expressly mentioned, the demand will be presumedver all Dissenting Shares in brokerage accoomtgher nominee forms and those v
wish to exercise appraisal rights under

Section 262 of the DGCL are urged to consult whitkirt brokers to determine the appropriate procedfmethe making of a demand for
appraisal by such a nominee.

ALL WRITTEN DEMANDSFOR APPRAISAL SHOULD BE SENT OR DELIVERED TO HUDSON
FOODS, INC., 1225 HUDSON ROAD, ROGERS, ARKANSAS 72756, ATTENTION: SECRETARY.

Within ten (10) days after the consummation ofterger, the Surviving Corporation will notify eastockholder who has properly asserted
appraisal rights under Section 262 of the DGCL laasl not voted in favor of the Merger Agreementhef date the Merger became effective.

Within 120 days after the consummation of the Mgrat not thereafter, the Surviving Corporatioraay stockholder who has complied
with the statutory requirements summarized abowe fiteaa petition in the Court of Chancery demanmgadetermination of the fair value of
the Dissenting Shares. Neither Hudson nor the SimgyiCorporation is under any obligation, and Hudhas no present intention, to file a
petition with respect
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to the appraisal of the fair value of the Dissemt®hares. Accordingly, it is the obligation of $tbholders wishing to assert appraisal rights to
initiate all necessary action to perfect their apgal rights within the time prescribed in Sectk@® of the DGCL.

Within 120 days after the consummation of the Mergay stockholder who has complied with the regmignts for exercise of appraisal
rights will be entitled, upon written request, &zeive from the Surviving Corporation a statemettirgy forth the aggregate number of
Dissenting Shares not voted in favor of adoptiothefMerger Agreement and with respect to which ateis for appraisal have been recei
and the aggregate number of holders of such DisgeShares. Such statements must be mailed wighirf1t0) days after a written request
therefor has been received by the Surviving Cotpmra

If a petition for an appraisal is filed timely, @fta hearing on such petition, the Court of Chanegit determine the stockholders entitled to
appraisal rights and will appraise the "fair valogtheir Dissenting Shares, exclusive of any eletnod value arising from the accomplishm
or expectation of the Merger, together with a fate of interest, if any, to be paid upon the amal@termined to be the fair value.
Stockholders considering seeking appraisal shoelaviare that the fair value of their DissentingrB8eas determined under Section 262 of
the DGCL could be more than, the same as or lessttte value of the consideration they would rez@ursuant to the Merger Agreement if
they did not seek appraisal of their Dissentingr&hand that investment banking opinions as todas from a financial point of view are not
necessarily opinions as to fair value under Se@#i of the DGCL. The Supreme Court of the StatBeldware has stated that "proof of
value by any techniques or methods which are gépeensidered acceptable in the financial commuaitd otherwise admissible in court"
should be considered in the appraisal proceedings.

The Court of Chancery will determine the amounintdrest, if any, to be paid upon the amounts toeeived by stockholders whose
Dissenting Shares have been appraised. The caidte attion may be determined by the Court of Cagnand taxed upon the parties as the
Court of Chancery deems equitable. The Court offCery may also order that all or a portion of thpenses incurred by any stockholder in
connection with an appraisal, including, withomtiliation, reasonable attorneys' fees and the feg@®®penses of experts utilized in the
appraisal proceeding, be charged pro rata ag&iestaiue of all of the Dissenting Shares entittedgpraisal.

Any holder of Dissenting Shares who has duly deredrah appraisal in compliance with Section 262hef@GCL will not, after the
consummation of the Merger, be entitled to voteRissenting Shares for any purpose or be entiletié payment of dividends or other
distributions on those Dissenting Shares (excepdeinds or other distributions payable to holdénsoord of Dissenting Shares as of a
record date prior to the consummation of the Mgrger

If any stockholder who properly demands apprais@lissenting Shares under

Section 262 of the DGCL fails to perfect, or effeely loses or withdraws, the right to appraisalpaovided in Section 262 of the DGCL, the
Dissenting Shares of such stockholder will be coeekinto the right to receive the Per Share Me@mmnsideration in accordance with the
Merger Agreement. A stockholder will fail to perfeor effectively lose or withdraw, the right topapisal if, among other things, no petition
for appraisal is filed within 120 days after thexsommation of the Merger, or if the stockholdeind®k to Hudson a written withdrawal of
demand for appraisal. Any such attempt to withdaavappraisal demand more than sixty (60) days efeeconsummation of the Merger will
require the written approval of the Surviving Caigit@mn.

FAILURE TO FOLLOW THE STEPS REQUIRED BY SECTION 26 THE DGCL FOR PERFECTING APPRAISAL RIGHTS MAY
RESULT IN THE LOSS OF SUCH RIGHTS (IN WHICH EVENT 8BTOCKHOLDER WILL BE ENTITLED TO RECEIVE THE PER
SHARE MERGER

CONSIDERATION IN ACCORDANCE WITH THE MERGER AGREEMHHT).
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PRO FORMA COMBINED
CONDENSED FINANCIAL STATEMENTS

The Unaudited Pro Forma Combined Condensed Balaheet at September 27, 1997 (the "Pro Forma Balheet") and the Unaudited F
Forma Combined Condensed Statement of Income édiigbal year ended September 27, 1997 (the "Pnm&éncome Statement” and,
together with the Pro Forma Balance Sheet, the FIBrma Financial Statements") are presented ubmgurchase method of accounting to
give effect to the Merger and reflect the combimraidf consolidated historical financial data of idad and Tyson.

The Pro Forma Balance Sheet is derived from théeifinancial statements of Hudson and Tyson dpathin their respective Annual
Reports on Form 10-K for the fiscal year ended &aper 27, 1997, which are incorporated by referéiecein, and is presented as if the
Merger had occurred on September 27, 1997. Th&&mma Income Statement has been derived from tigeaufinancial statements of
Hudson and Tyson contained in their respective ahReports on Form 10-K for the fiscal year endedt&mber 27, 1997, which are
incorporated by reference herein, and is preseagéfithe Merger had occurred on September 29,.1996

The pro forma adjustments reflected in the Pro RolRimancial Statements represent estimated vahtearmounts based on available
information regarding Hudson's assets and liabditiTrhe actual adjustments that will result from Mrerger will be based on further
evaluations and may differ substantially from td@giatments presented herein. The Pro Forma Fina®tEtements are presented for
illustrative purposes only and are not necessardicative of the financial position or operatirgsults that would have been achieved had the
Merger been consummated as of the dates indicateftioe results that may be obtained in the future

The Pro Forma Financial Statements should be readrjunction with the accompanying notes and thifical financial statements of
Hudson and Tyson incorporated by reference hefsa."AVAILABLE INFORMATION" and
"INCORPORATION OF DOCUMENTSBY REFERENCE."
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TYSON FOODS, INC.
UNAUDITED PRO FORMA COMBINED BALANCE SHEET

SEPTEMBER 27, 1997

(IN MILLIONS)

TYSON  HUDSON
FOODS, INC. FOODS, |

ASSETS
Current assets:
Cash and cash equivalents.. $ 23.6 $ 2.

Accounts receviable........ 617.8 128.
Inventories................ 886.1 243.
Other current assets....... 45.0 73.
Total current assets......... 1,572.5  448.
Net property, plant and
equipment................... 1,924.8  389.
Excess of investments over
net assets acquired......... 731.1 13.

Investments and other as-

1] T 182.6 36.
Total assets................. $4,411.0 $887.
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Notes payable.............. $ 373 $ 78.
Current portion of long-
term debt................. 94.6 25.
Trade accounts payable..... 290.3 67.

Other accrued liabilities.. 298.8 64.

Total current liabilities.... 721.0 235.
Long-term debt............... 1,558.2  269.
Deferred income taxes........ 506.1 78.
Other liabilities............ 4.2 --
Shareholders' equity:
Class A common stock....... 11.9 0.
Class B common stock....... 10.3 0.
Capital in excess of par
value.......ccocvveeeenns 379.1 161.
Retained earnings.......... 1,390.8  153.
Currency translation ad-
justment.........cccceee.. (2.5) --
1,789.6  315.
Less treasury stock........ 165.6 11.
Less unamortized deferred
compensation.............. 25 -

Total shareholders' equity... 1,621.5  304.

Total liabilities and share-
holders' equity............. $4,411.0 $887.

See accompanying notes.
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50.0 (1) 2,363.8

(13.6)(2)
14.6 (7)
3285 (2)
5.0 (10) 1,079.2

12.7(8) 231.4

$397.2  $5,695.2

COMBINED

$ - $ 1153

- 120.3
- 357.8
5.0 (10)

0.3 (7)
2.7 (8)

38.3(6) 409.2
463  1,002.6
257.4 (3) 2,084.9
(38.3)(6)
18.5(9) 564.6

14.3 (7)
10.0(8) 285
(0.2)(4)
1.8(5) 13.7

(0.1)4) 103

391.3 (5)
(161.4)(4) 770.4
(153.6)(4) 1,390.8

- (2.5)
778 21827

(11.2)(4) 165.6

- 2.5
890 2,0146

$397.2  $5,695.2




NOTESTO UNAUDITED PRO FORMA
COMBINED BALANCE SHEET

(DOLLARS IN MILLIONS)

(1) To increase the property, plant and equipméhtuglson to estimated fair market value.
(2) To record the remaining excess of investmems net assets acquired as follows:

Purchase price paid:
Cash paid for all outstanding Hudson shares (30,6
$8.40 per share).......cccoceevveevveneeninns
Tyson Class A Common Stock issued for all Hudson
market value of Tyson Class A Common Stock at Se
the day before the transaction was announced, of
(18,388,846 at $21.375)......cccceeevuvreennen.

Total purchase price..........ccccvvvvveeenns

Purchase price allocated:

Book value of Hudson's net assets acquired.......

To increase Hudson's property, plant and equipmen
market value..........ccoeeeiviiieeieniennn.

To increase deferred taxes on the estimated amoun
purchase price that is expected to be assigned t
and equipment..........ccccciiiiiieeeneenennn.

To eliminate Hudson's excess of investments over
ACUITEd. ...ceeiiiiiieieiiiee e
Remaining amount of excess of investment over net

Total purchase price.........ccccceeeviuvennn.

48,076 shares at
$257.4
shares based upon
ptember 3, 1997,
$21.375

t of excess

0 property, plant
.................. (18.5)
net assets

(13.6)

assets acquired.. 328.5

(3) To reflect incremental additional debt requitedinance the Merger. Much of Hudson's debt maydtired and replaced with new debt;
however, it is expected that the current maturitidsapproximate those presented above.

(4) To eliminate Hudson's stockholders' equity bedes.

(5) To reflect the additional shares of Tyson ClagSommon Stock to be issued in the Merger at T\ssorarket value on September 3, 1997

of $21.375.

(6) To reflect deferred taxes due currently. Assuit of the Merger, Hudson will cease to be a ligimivned farming business and related

taxes deferred under Section 447(i) of the CodEkbeilcurrently payable.

(7) To record the estimated present value liabititythe accelerated vesting of Hudson's contrasteserance plan resulting from a change in

ownership using a discount rate of 8%.

(8) To record the estimated present value liabftitythe Consulting Agreements using a discourg cdit8%. For a summary of the terms and
conditions of the Consulting Agreements, see "OTHEFRREEMENTS--Consulting Agreements.” The terms and annual cosgtén unde

the Consulting Agreements are as follows:

CONSULTANT TERM
James T. Hudson Five years
Michael T. Hudson Ten years
Charles B. Jurgensmeyer Ten years

ANNUAL
COMPENSATION
$2,000,000
350,000
350,000

(9) To reflect deferred taxes on the estimated arthotiexcess purchase price that is expected ssbigned to property, plant and equipment.

(10) To reflect estimated fees and other expenstederger.
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TYSON FOODS, INC.

UNAUDITED PRO FORMA COMBINED STATEMENT OF INCOME

FISCAL YEAR ENDED SEPTEMBER 27, 1997
(IN MILLIONS, EXCEPT PER SHARE DATA)

TYSON  HUDSO
FOODS, INC. FOODS,
Sales......ccoovviiininene $6,355.7 $1,665
5,318.0 1,490

1,037.7 174

Expenses:
Selling.....cccooveveeeenns 513.3 111
General and administrative.. 96.9 32
Amortization................ 27.6 -
International
reorganization............. -- 24
Other special charges....... -- 28
Operating income (loss)....... 399.9 (22
Other expense (income):
Interest.......cccceevinnee 110.4 13
Other......cccovveveenne (40.2) ©
Income (loss) before taxes on
income.........ccccvvvvnnns 329.7 (34
Provision (benefit) for income
taxes.....cooeeeiiiieeenne 143.9 (13
Net income (loss)............. $ 1858 $ (21

Average shares outstand-
IS WO 2182 30
Earnings (loss) per share..... $ 085 $ (0.

See accompanying notes.
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$ - $8,0208
3.3(1) 6,811.9
(3.3) 1,208.9
- 624.9
(0.0)2) 129.4
8.7(3) 36.3
- 24.2
- 28.3
(12.0)  365.8
17.6 (4) 141.3
- (41.1)
(29.6)  265.6

(7.7(5) 1229

$(21.9) $ 1427

236.6
$ 0.60



NOTESTO UNAUDITED PRO FORMA STATEMENT OF INCOME

(1) To increase depreciation expense for the amaoifuthie purchase price allocated to property, pdantt equipment. Additional depreciation
computed using the straight-line method over amagesuseful life of fifteen years.

(2) To reflect amortization of consulting and nampete fees over the term of the Consulting Agregsnenging from five to ten years,
offset by reduced salary and bonus payments ofi$2lion for three key Hudson executives who willtrbe continuing as officers.

(3) To amortize the excess of investment over sg¢ts acquired in the Merger over forty years.

(4) To reflect increased interest expense resuftmg (a) debt incurred in connection with the Margased on an assumed interest rate of
6.85% which was Tyson's average interest ratehtofiscal year ended September 27, 1997 for tatiad dnd (b) the discount at a rate of 8%
from the estimated present value liability reflecte the Pro Forma Balance Sheet for Consultingedgnents.

(5) To reflect the net tax benefit resulting frane additional depreciation and interest expenss &ffective rate of 37%.

(6) On January 10, 1997, Tyson's Board of Direcamthorized a three-for-two stock split in the fanfra stock dividend effective February
15, 1997 for shareholders of record on Februat®y. All references to number of shares, per sa@unts and average shares outstanding
in the Unaudited Pro Forma Combined Statementadrire have been restated to reflect such stock split
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SELLING STOCKHOLDER

Pursuant to the Registration Rights Agreement tertiered into at the Effective Time, James T. Had&hairman and the principal
stockholder of Hudson, will, among other thingsebétled to cause Tyson to register under the Be&zsIAct the resale of the shares of
Tyson Class A Common Stock received by him in trexdér. See "OTHER AGREEMENTS--Registration Rightgeement." In order to
reduce the administrative burden on Tyson resuftio its obligations under the Registration Rightgeement, Tyson has registered the
offer and sale by Mr. Hudson of shares of Tysors€k Common Stock received by him in the Mergespant to the Registration Statement
relating to this Proxy Statement/Prospectus. Assalt, all of the 4,623,617 shares of Tyson Claggofmmon Stock to be owned by Mr.
Hudson following the Merger may be offered and dnidMr. Hudson pursuant to the Registration Statgroéwhich this Proxy
Statement/Prospectus constitutes a part.

In addition to sales pursuant to the Registratiaie®nent, the Selling Stockholder will be permittedesell the shares of Tyson Class A
Common Stock owned by him pursuant to, and sulbjeitte limitations under, Rule 145 under the Sei@sriAct.

Pursuant to the Consulting Agreement between TgsonMr. Hudson, Mr. Hudson agreed that he will farta period of two years
commencing as of the Effective Time, enter into lapsaction or arrangement with respect to shafrégson Class A Common Stock
received by him in the Merger to the extent thahswiansaction or arrangement (combined with ahgrtransactions or arrangements
entered into by Mr. Hudson) would result in cauditig Hudson not to satisfy the "continuity of pragiary interest” requirement under
Section 368 of the Code with respect to such shardsss at least thirty (30) business days pdantering into any such proposed
transactions or arrangements, Mr. Hudson provitlbgsaxpense a written opinion of nationally resiagd tax counsel, in form and subste
reasonably acceptable to Tyson, that such propoaesactions will not adversely affect the treattradrihe Merger as a reorganization wit
the meaning of Section 368 of the Code. See "OTHEREEMENTS--Consulting Agreements."

48



DESCRIPTION OF TYSON CAPITAL STOCK

The following statements are brief summaries ofademprovisions with respect to Tyson's capitatktd’he summaries do not purport to be
complete and such statements are qualified in gmirety by reference to Tyson's Certificate afdrporation, as amended (the "Tyson
Charter"), and Amended and Restated By-Laws (tlysdi By-Laws"), copies of which have been fileceaBibits to the Registration
Statement and are incorporated herein by reference.

COMMON STOCK

Tyson currently has issued and outstanding tweseksf capital stock, the Tyson Class A CommonkSaod the Class B Common Stock,
value $.10 per share, of Tyson (the "Tyson ClagoBimon Stock" and, together with the Tyson Clagdofnmon Stock, "Tyson Common
Stock™). The Tyson Charter authorizes the issuafcg to 900 million shares of each of the TysoasSIA Common Stock and the Tyson
Class B Common Stock. The holders of the TysonsZda€ommon Stock are entitled to one vote, anchtiiders of the Tyson Class B
Common Stock are entitled to ten (10) votes, faheshare held of record on all matters submittesl\tote of stockholders, including the
election of directors. Except as required by laaldbrs of Tyson Class A Common Stock and Tyson<Ba€ommon Stock vote together as
a single class. Holders of Tyson Class A Commowlsémd holders of Tyson Class B Common Stock ddagé cumulative voting rights.
Holders of Tyson Class A Common Stock and Tysos€£BCommon Stock are entitled to receive suclddivis and other distributions as
may be determined by the Tyson Board out of angd$uagally available therefor; provided, howevkattno cash dividend may be paid on
the Tyson Class B Common Stock unless a cash digigesimultaneously paid on the Tyson Class A Com&tock, and the amount of the
cash dividend paid on the Tyson Class B CommonkStannot exceed 90% of the cash dividend simultasiggaid on the Tyson Class A
Common Stock.

Upon liguidation of Tyson, the holders of the Ty€dlass A Common Stock and the Tyson Class B ComBtock share ratably in the assets,
if any, remaining after payment of all debts ardbilities of Tyson. Such holders do not have pre@rapconversion or redemption rights,
except that each holder of the Tyson Class B Com&took may, at such holder's option, and upon evrittotice to Tyson, convert each st

of Tyson Class B Common Stock into one (1) fullydp@nd nonassessable share of Tyson Class A Corfsiock.

Article Fourth of the Tyson Charter provides that holders of the outstanding shares of Tyson @aSemmon Stock may waive or suspt
(i) certain of their rights to convert their shaodsTyson Class B Common Stock into shares of TyGlaiss A Common Stock as provided in
such stock certificates and (ii) Tyson's obligatimposed by a covenant contained in such Articleserve and keep available for issuance
shares of Tyson Class A Common Stock sufficiemrtvide for any such conversion.

The transfer agent for the Tyson Class A Commougksand the Tyson Class B Common Stock is First &ocTrust Company of New Yor

49



COMPARISON OF THE RIGHTS OF HOLDERS OF HUDSON COMMON STOCK
AND TYSON COMMON STOCK

The statements set forth under this heading witheaet to the DGCL, the Tyson Charter, the TysordaBys, the Restated Certificate of
Incorporation of Hudson (the "Hudson Charter") émelRestated By-laws of Hudson (the "Hudsonl&@ys") (copies of which have been fil
as exhibits to the Registration Statement andrar@rporated herein by reference) are brief summalniereof and do not purport to be
complete. Such statements are qualified in thdiredp by reference to the full text of the DGChetTyson Charter, the Tyson By-laws, the
Hudson Charter and the Hudson By-laws. See "AVAIILAB

INFORMATION."

The following summary compares certain rights &f lolders of Tyson Common Stock to the rights eftiblders of Hudson Common Stock.
The rights of Hudson stockholders are governeccjpélly by the DGCL, the Hudson Charter and the $tudBy-laws. Upon consummation
of the Merger, such stockholders will become hadd#rTyson Class A Common Stock, and their righitsbe governed principally by the
DGCL, the Tyson Charter and the Tyson By-laws.

DIVIDEND RIGHTS

The rights of Hudson stockholders and Tyson stolcldre with respect to the receipt of dividendssarestantially the same. Upon the
exchange of shares of Hudson Class B Common Stoadhfires of Tyson Class A Common Stock in the Elefgplders of Hudson Class B
Common Stock will no longer be subject to certaistrictions with respect to the payment of dividend the Hudson Class B Common
Stock. See "DESCRIPTION OF TYSON COMMON STOCK" d&UMMARY-- Market Prices and Dividends Paid."

Under the DGCL, a corporation may pay dividendsnytas and if declared by the corporation's boardirettors out of surplus (defined as
the excess, if any, of net assets over capitalf ng such surplus exists, out of its net prdfitsthe fiscal year in which such dividends are
declared for its preceding fiscal year, provideat ividends may not be paid out of net profithéd capital of such corporation is less thar
aggregate amount of capital represented by théamdlisig stock of all classes having a preferen@mubpe distribution of assets.

VOTING RIGHTS

Each share of Hudson Class A Common Stock andsteanie of Tyson Class A Common Stock is entitledn® (1) vote per share on all
matters submitted to a vote of stockholders. Ehelnesof Hudson Class B Common Stock and each siidiyson Class B Common Stock is
entitled to ten (10) votes per share on each msitiiemitted to a vote of stockholders. Holders ofishn Class A Common Stock and Hudson
Class B Common Stock, and holders of Tyson Cla€of/mon Stock and Tyson Class B Common Stock, wafether as a single class.
Upon the exchange of shares of Hudson Class B Con8tuxk for shares of Tyson Class A Common StodkénMerger, former holders of
Hudson Class B Common Stock (like other holdersysion Class A Common Stock) will be entitled toyoohe (1) vote per share on all
matters submitted to a vote of stockholders.

The directors of both Hudson and Tyson are eleloyeal majority of the votes cast, provided a quorsipresent. Except as otherwise provi
by the DGCL, approval of all other matters subnditie a vote of stockholders of Hudson or Tyson m@guthe affirmative vote of a majority
of the votes cast, provided a quorum is present.

DIRECTORS

Number and Election of Directors. Under the DGGClg tertificate of incorporation or -laws of a corporation may specify the number of
directors that serve on such corporation's Boafdidctors. The Hudson Board currently is comprisédight directors. The Hudson Byws
provide that the Hudson Board shall consist
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of not less than three nor more than fifteen dirextThe Tyson By-laws provide that the numberigdadors serving on the Tyson Board shall
be as determined by the Tyson Board. The TysonBoarently is comprised of eleven directors.

Pursuant to the Hudson By-laws and the TysoraBys, respectively, the directors of each of Hudsod Tyson are elected annually by a»
of the corporations' respective stockholders. BloghHudson By-laws and the Tyson By-laws provige ttacancies or newly created
directorships may be filled by the vote of a mdjodf the directors then in office, even thoughslédsan a quorum. The Tyson Byws providt
that any stockholder wishing to nominate a perscetve as a candidate for election to the Tysar@must submit the name of such
candidate in writing to the current Tyson Boardoomefore September 30 of any year. No comparableégion is included in the Hudson
Charter or the Hudson By-laws.

Fiduciary Duties of Directors. Under the DGCL, thesiness and affairs of a corporation are managext bnder the direction of its board of
directors. In exercising their powers, directors emarged with an unyielding fiduciary duty to gtthe interests of the corporation and t
in the best interests of its stockholders. In re@dtian of the managerial prerogatives granted &dimectors of a Delaware corporation,
Delaware law presumes that, in making a businesisida, such directors are disinterested and aetnoinformed basis, in good faith and in
the honest belief that the action taken was irbds interests of such corporation, which presunps known as the "business judgment
rule." A party challenging the propriety of a déorsof a board of directors bears the burden ofittéig the applicability of the presumption
of the business judgment rule by demonstrating thataching their decision, the directors bredobree or more of their fiduciary duties --
good faith, loyalty and due care. If the presumpi®not rebutted, the business judgment rule la¢mto protect the directors and their
decisions, and their business judgments will noédmond guessed. Where, however, the presumptiebusted, the directors bear the burden
of demonstrating the entire fairness of the relewamsaction. Notwithstanding the foregoing, Dedasvcourts subject directors' conduct to
enhanced scrutiny in respect of defensive actiakeart in response to a threat to corporate contibpproval of a transaction resulting in a
sale of such control.

CALL OF SPECIAL MEETINGS

The Hudson Bylaws provide that, except as otherwise providethbyor the Hudson Charter, a special meeting ofddat stockholders m
be called at any time by the President and shatblied by the President or the Secretary at theest of a majority of the Hudson Board ¢
the request in writing of the holders of a majoofyHudson's issued and outstanding capital stblek.Tyson By-laws provide that, except as
otherwise provided by law or by the Tyson Charespecial meeting of Tyson's stockholders may Beccat any time by the Senior
Chairman of the Tyson Board, the Chairman of theohyBoard, the Chief Executive Officer or the Rtest, and shall be called by any such
officer at the request in writing of a majoritythie Tyson Board or at the request in writing otktelders owning a majority of the stock of
Tyson, issued and outstanding and entitled to Viotpecial meeting of the stockholders of eithedstin or Tyson may be called for any
purpose or purposes.

ACTION BY STOCKHOLDERSWITHOUT A MEETING

Both the Hudson By-laws and the Tyson By-laws pewthat stockholders may act on any matter by ewritionsent in lieu of voting on such
matter at an annual or special meeting of stocldreldApproval of any matter by written consenthaf stockholders of either Hudson or
Tyson requires the affirmative vote of the holdefrsutstanding stock of either Hudson or Tysorthascase may be, having not less than the
minimum number of votes required to authorize &etsuch action at a meeting at which all shareflemhto vote thereon were present and
voted.

STOCKHOLDER PROPOSALS

The Hudson By-laws provide that any stockholdeksegto have a proposal considered at an annuatimge@ust submit such proposal to
Hudson's Secretary at least 120 days in advand®afate set for the
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annual meeting. The Tyson By-laws provide thatdfesiness to be brought at an annual meeting byciatsvlder, the stockholder must give
timely notice thereof to Tyson's Secretary. Toibeely, a stockholder's notice must be received ysoh not less than 75 days nor more than
100 days prior to the date set for the meetingvidem, however, that in the event that less thad&@6' prior notice or public disclosure of
date of the meeting is given or made to Tyson'skstolders, notice by the stockholder to be timelystbe received within ten (10) days after
the notice of the date of the annual meeting watethar such public disclosure was made.

AMENDMENT TO CERTIFICATE OF INCORPORATION

Under the DGCL, both the Hudson Charter and theiy@harter may be amended by approval of the HuBsand and the Tyson Board,
respectively, and the affirmative vote of the hoddef shares of Hudson voting stock or Tyson vosittgk, respectively, voting as a single
class, representing a majority of the votes eutittebe cast on such amendment. Notwithstandingoemwision of a corporation's certificate
incorporation to the contrary, pursuant to Seclid@(b) of the DGCL, holders of a class of a corfiorés stock are entitled to vote as a class
on the approval and adoption of any amendmentga@dhporation's certificate of incorporation whigbuld: (i) increase or decrease the
aggregate number of authorized shares of such; class

(i) increase or decrease the par value of theeshafrsuch class; or (iii) alter or change the psyereferences or rights of such class so as to
affect them adversely.

AMENDMENT TO BY-LAWS

The Hudson By-laws and the Tyson By-laws may eachltered, amended or repealed by the stockhotdétsidson or Tyson, respectively,
or by the respective boards of directors of Hudsofyson. New bytlaws may also be adopted by the stockholders loéettorporation and |
either corporation's board of directors. The attera amendment or repeal of the Hudson By-lawherTyson By-laws, as the case may be,
or the adoption of new by-laws can be effectechgitamnual meeting of stockholders, any meetindhefHudson Board or the Tyson Board,
respectively, or at any special meeting of theldtotders of either corporation, provided noticeso€h alteration, amendment, repeal or
adoption is included in the notice relating to fpecial meeting.

APPROVAL OF MERGERSAND ASSET SALES

Under the DGCL, unless required by its certificafténcorporation (neither the Hudson Charter nerTlyson Charter contains such a
provision), no vote of the stockholders of a cdnstit corporation surviving a merger is necessaguthorize such merger if: (i) the
agreement of merger does not amend the certifafateorporation of such constituent corporatiai);dach share of stock of such constitL
corporation outstanding prior to such merger isgan identical outstanding or treasury shareegthviving corporation after such merger;
(iii) either no shares of common stock of the suing corporation and no shares, securities or alibgs convertible into such common stock
are to be issued under such agreement of mergtre mumber of shares of common stock issued @mss@able does not exceed 20% of the
number thereof outstanding immediately prior torsoerger; and (iv) certain other conditions arésfiat. In addition, the DGCL provides
that a parent corporation that is the record habdet least 90% of the outstanding shares of etds of stock of a subsidiary may merge
such subsidiary into such parent corporation witlbe approval of such subsidiary's stockholdensaard of directors. Whenever the
approval of the stockholders of a corporation gured for an agreement of merger or consolidatiofor a sale, lease or exchange of all or
substantially all of its assets, such agreemeld, Emse or exchange must be approved by thenafive vote of the holders of a majority of
outstanding shares of such corporation entitlegbte thereon.

RIGHTS OF APPRAISAL

The DGCL provides for appraisal rights only in t#ese of certain mergers or consolidations andurde¢s the certificate of incorporation of
a corporation so provides, which neither the HudSbarter nor the Tyson Charter does) in the cas¢halr mergers, a sale or transfer of a
substantially all of its assets or an
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amendment to its certificate of incorporation. Murer, the DGCL does not provide appraisal rightsdnnection with a merger or
consolidation (unless the certificate of incorpmatso provides, which neither the Hudson Charterthe Tyson Charter does) to the holders
of shares of a constituent corporation listed ora@onal securities exchange (or designated as@ahmarket system security by the
National Association of Securities Dealers, Inc¢.held of record by more than 2,000 stockholdentess the applicable agreement of me

or consolidation requires the holders of such shareeceive, in exchange for such shares, anyepnopther than shares of stock of the
resulting or surviving corporation, shares of sto€lany other corporation listed on a national siies exchange (or designated as described
above) or held of record by more than 2,000 hold=sh in lieu of any fractional shares or any ciowtiion of the foregoing. In addition, the
DGCL denies appraisal rights to the stockholderthefsurviving corporation in a merger if such negrdid not require for its approval the
vote of the stockholders of such surviving corporatSee "-- Approval of Merger and Asset Sales."

LIMITATION OF LIABILITY

Section 102(b)(7) of the DGCL allows a Delawarepooation to limit or eliminate the personal liabyilof directors to a corporation and its
stockholders for monetary damages for breach atfaty duty as a director, subject to certain latidns. The Hudson Charter and the Tyson
Charter provide for the limitation of liability gmermitted by Section 102(b)(7).

While these provisions provide directors with pobien from awards for monetary damages for breaohéseir duty of care, they do not
eliminate such duty. Accordingly, these provisianil have no effect on the availability of equitablemedies such as an injunction or
rescission based on a director's breach of higiodaty of care. Also, these provisions do not elate or limit the liability of a director for
breach of the duty of loyalty, acts or omissionsina@jood faith or involving intentional miscondumta knowing violation of law, unlawful
dividends or stock repurchases, or any transaétion which the director derived an improper perddrgmefit. The provisions described
above apply to an officer of a corporation onliéf or she is a director of such corporation aratisg in his or her capacity as director, and
do not apply to officers of the corporation who aot directors.

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 145 of the DGCL provides that a Delawampa@tion may indemnify its officers and directariso are a party, or threatened to be
made a party, to any threatened, pending or coepkettion, suit or proceeding by reason of thetfaaithe or she is or was a director, officer
or employee of the corporation by, among otherghira majority vote of directors who were not @artio such action, suit or proceeding
(whether or not a quorum), provided that such efficand directors acted in good faith and in a reatirey reasonably believed to be in or
not opposed to the best interests of the corparalibe Hudson Charter and the Tyson By-laws eastig for indemnification of officers

and directors to the fullest extent permitted by

Section 145 of the DGCL.

STATE ANTI-TAKEOVER STATUTE

Section 203 of the DGCL, a statutory provisionmieshg business combinations with certain stockleas who acquire 15% or more of a
Delaware corporation's voting stock, is applicableoth Hudson and Tyson. Section 203 prohibitsagef'business combination" transacti
(defined broadly to include mergers, consolidatiaades or other disposition of assets having gneggte value in excess of 10% of the
consolidated assets of the corporation, and cetr@nsactions that would increase the interesteekhblder's proportionate share ownersh
the corporation) between a publicly held Delawangoration and any "interested stockholder" foedaqa of three years after the date on
which the interested stockholder became an inedlestockholder unless (a) prior to that date thpamation's board of directors approved
either the proposed business combination or tmsaetion which resulted in the interested stockévoliecoming an interested stockholder
upon consummation of the transaction which resuttate interested stockholder becoming an
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interested stockholder, the interested stockhaldered at least 85% of the voting stock of the coapion outstanding at the time the
transaction commenced, excluding for purposes @frdening the number of shares outstanding thoaeestowned (i) by persons who are
directors and also officers and (ii) by employaxktplans in which employee participants do notehde right to determine confidentially
whether shares held subject to the plan will beleesd in a tender or exchange offer, or (c) orubssquent to such date the business
combination is approved by the corporation's badidirectors and authorized at an annual or speocgting of stockholders, and not by
written consent, by the affirmative vote of at kego-thirds of the outstanding voting stock whismot owned by the interested stockholder.

Section 203 would not preclude the holders of arotlimg interest from exercising control over Hodisor Tyson and would not prevent a
hostile takeover or hostile acquisition of contvtbHudson or Tyson. Section 203 may, however, disage or make more difficult a hostile
takeover or acquisition of control.

LIQUIDATION RIGHTS

The rights of the holders of Hudson Common Stoakughe liquidation or dissolution of Hudson arestahtially the same as the holders of
Tyson Common Stock upon the liquidation or dissolubf Tyson. See "DESCRIPTION OF TYSON COMMON STQC
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INDEPENDENT PUBLIC ACCOUNTANTS

The consolidated financial statements of Tysonripoated by reference in, and the consolidatedfiiz statement schedule appearing in,
Tyson's Annual Report on Form 10-K for the yearezsh8eptember 27, 1997 have been audited by EriYsiufag LLP, independent auditors,
as set forth in their reports thereon includedehreand incorporated herein by reference. Suchdioladed financial statements and schedule
are incorporated herein by reference in relianaguch reports given upon the authority of suah fis experts in accounting and auditing.

The consolidated balance sheets of Hudson as eéi®épr 27, 1997 and September 28, 1996 and thelateted statements of operations,
shareholders' equity and cash flows for each oftthee years in the period ended September 27, ib@8vporated by reference in this Proxy
Statement/Prospectus, have been incorporated éserefe herein in reliance on the report of Coofdrgbrand L.L.P., independent
accountants, given on the authority of that firmeggerts in accounting and auditing.

Representatives of Coopers & Lybrand L.L.P. arecetqd to be present at the Special Meeting, wilehthe opportunity to make a statement
if they desire to do so and will be available tspend to appropriate questions.

LEGAL OPINIONS

The validity of the shares of Tyson Class A Commtwock being offered hereby is being passed upomyeon by Skadden, Arps, Slate,
Meagher & Flom LLP.

Skadden, Arps, Slate, Meagher & Flom LLP, speaainsel to Tyson, and Davis Polk & Wardwell, spec@linsel to Hudson, have each
given opinions to the effect that the discussiodaurthe caption "CERTAIN U.S. FEDERAL INCOME TAX QGSIDERATIONS," subject

to certain qualifications, fairly and accuratel\sdgbes the material U.S. federal income tax comseces of the Merger to holders of Hudson
Common Stock that exchange such stock for TysoastdaCommon Stock and cash pursuant to the Merger.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Septemiet 997 (this "Agreement”), by and among Tysondspdnc., a Delaware
corporation ("Parent"), HFI Acquisition Sub Inc.Dalaware corporation and newly formed, wholly odsebsidiary of Parent (the
"Purchaser"), and Hudson Foods, Inc., a Delawangoeation (the "Company").

WHEREAS, the Boards of Directors of the Parent gredCompany have each approved and deem it adeiaallin the best interests of their
respective stockholders for Parent to acquire ti@@any upon the terms and subject to the conditbtisis Agreement; and

WHEREAS, it is intended that the transaction beoaggished by a merger of the Company with and theoPurchaser, with the Purchaser
continuing as the surviving corporation, (the "Maty; and

WHEREAS, as a condition and an inducement to Paneshitthe Purchaser entering into this Agreemeniradring the obligations set forth
herein, concurrently with the execution and deljvafrthis Agreement, Parent is entering into a Btdoting Agreement with a stockholder of
the Company, who has an aggregate of approximé&ly of the voting power of the outstanding shaféSampany Common Stock (as
hereinafter defined), in the form of Exhibit A heréthe "Stock Voting Agreement"); and

WHEREAS, the Board of Directors of the Company &jagroved the transactions contemplated by this éygeat and the Stock Voting
Agreement in accordance with the provisions of i8ast203 and 251 of the General Corporation LawhefState of Delaware (the "DGCL"),
and has resolved, subject to the terms of this é&mgent, to recommend the approval of the Mergetdbstockholders; and

WHEREAS, the Board of Directors of the Purchaserr@animously approved the transactions contentplatehis Agreement and has
unanimously resolved, subject to the terms of Algigeement, to recommend the approval of the MebgdParent, its sole stockholder; and

WHEREAS, the Board of Directors of Parent has apgdahe transactions contemplated hereby as smiktgilder of the Purchaser; and

WHEREAS, the parties hereto intend that the Mevg#qualify as a reorganization within the meanioigSection 368(a) of the Internal
Revenue Code of 1986, as amended (the "Code"Yhanthis Agreement shall be, and is hereby, adoa$ea plan of reorganization for
purposes of Section 368 of the Code; and

WHEREAS, this Agreement shall be submitted to teelholders of the Company for their approval.

NOW, THEREFORE, in consideration of the foregoimg ghe respective representations, warranties,namte and agreements set fc
herein, the parties hereto agree as follows:

ARTICLE
THE MERGER

Section 1.1 The Merger. Upon the terms and subjettte conditions contained in this Agreement, @naccordance with the DGCL, at the
Effective Time (as hereinafter defined), the Compsimall be merged with and into the Purchaserséparate corporate existence of the
Company shall thereupon cease, and the Purchasecshtinue as the surviving corporation (somesirhereinafter referred to as the
"Surviving Corporation™) and shall continue its porate existence under the laws of the State oi\eele. In accordance with Section 259 of
the DGCL, all of the rights, privileges, powersnimnities, purposes and franchises of the Purclzagkthe Company shall vest in the
Surviving Corporation and all of the debts, liai#é, obligations and duties of the
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Purchaser and the Company shall become the delfitiities, obligations and duties of the SurviviGgrporation.

Section 1.2 Closing. Subject to the terms and ¢ of this Agreement, the closing of the tratisss contemplated by this Agreement (
"Closing") shall take place at the offices of SkaddArps, Slate, Meagher & Flom, 919 Third Averiew York, New York, at 10:00 a.m.,
local time, as promptly as practicable after alttaf conditions set forth in Article VII are saiet or waived or on such other date and at such
other time and place as Parent and the Companlyagitak (the date on which the Closing actuallyjuegbeing referred to herein as the
"Closing Date").

Section 1.3 Effective Time. The Merger shall becaffective at the time of filing of, or at suchdatime specified in, a properly executed
certificate of merger (the "Certificate of Mergerif) the form required by and executed in accordamith the DGCL, filed with the Secretary
of State of the State of Delaware, in accordandk thie provisions of Section 251 of the DGCL. Sfitthg shall be made contemporaneously
with, or immediately after, the Closing. When ugethis Agreement, the term "Effective Time" shakan the date and time at which the
Merger shall become effective.

Section 1.4 Certificate of Incorporation and Bgws. From and after the Effective Time, the Caxdife of Incorporation of the Purchaser a
effect immediately prior to the Effective Time dhag the Certificate of Incorporation of the Suiwiy Corporation until thereafter amende
accordance with Applicable Law (as hereinaftermid); provided that Article | of such CertificattAmendment shall be amended to cha
the name of the Surviving Corporation to "Hudsoondig Inc." From and after the Effective Time, thelBaws of the Purchaser in effect
immediately prior to the Effective Time shall be tBy-Laws of the Surviving Corporation until theftea amended in accordance with
Applicable Law.

Section 1.5 Directors and Officers. From and afterEffective Time, the directors of the Purchasenediately prior to the Effective Time
shall become the directors of the Surviving Cortioraand shall hold office from the Effective Timatil their respective successors are duly
elected or appointed and qualified in the manneviged in the Certificate of Incorporation or Bys of the Surviving Corporation or as
otherwise provided by law. The officers of the Pager at the Effective Time shall become the afficé the Surviving Corporation and st
hold office from the Effective Time until their y@sctive successors are duly elected or appointédjaalified in the manner provided in the
Certificate of Incorporation or By- Laws of the 8wing Corporation or as otherwise provided by law.

ARTICLE I
CONVERSION OF SHARES

Section 2.1 Conversion of Shares. At the EffecTiime, by virtue of the Merger and without any antan the part of any holder of any she
of Company Common Stock (as defined herein) orsdmayes of capital stock of the Purchaser:

(a) Each share of Class A Common Stock, par valdik ger share ("Class A Common Stock"), and eaahestf Class B Common Stock, par
value $.01 per share ("Class B Common Stock")athecase, of the Company (together, Class A Conftock and Class B Common Sto
"Company Common Stock" or "Shares") issued and@utng immediately prior to the Effective Timelet than Shares to be cancelled
pursuant to Section 2.1(c) hereof and Shares wdnielneld by stockholders exercising appraisal siginder

Section 262 of the DGCL) shall be converted in®iilght to receive (i) $8.40 in cash, without ietgrthereon, and (i) six-tenths (0.6) of a
validly issued, fully paid and nonassessable sbb€@ass A Common Stock, par value $.10 per sH&arént Common Stock"), of Parent
(collectively, the "Per Share Merger Consideratjon"
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(b) Each share of common stock, par value $.0thePurchaser ("Purchaser Common Stock") issuedatstanding immediately prior to
the Effective Time shall be converted into one desued, validly authorized, fully paid and nonasséle share of common stock, par value
$.01 per share, of the Surviving Corporation.

(c) All Shares that are owned by the Company astng stock shall automatically be cancelled aticeeand shall cease to exist and no
consideration shall be delivered or deliverablexnhange therefor.

(d) All Shares converted pursuant to Section 2.4ifa)l no longer be outstanding and shall autoraliyibe cancelled and retired and shall
cease to exist and each holder of a certificatelvimmediately prior to the Effective Time repregehsuch outstanding Shares (the
"Certificates") shall cease to have any rightstaskholders of the Company, except the right t@enexthe consideration set forth in Section
2.1(a) for each such Share.

(e) If between the date of this Agreement and tiieckive Time, the outstanding shares of Parent @om Stock shall have been changed

a different number of shares or a different clagsieason of any stock dividend, subdivision, resifécation, recapitalization, split,
combination or exchange of shares (other thanrasudt of conversions of capital stock of Paremtptted by Parent's Certificate of
Incorporation, as in effect on the date hereo,rthmber of shares of Parent Common Stock to bedsis the Merger shall be
correspondingly adjusted to reflect such stockd#ind, subdivision, reclassification, recapitaliaatisplit, combination or exchange of shares,
upon surrender of the certificate formerly repréisgnShares in the manner provided in

Section 2.2 hereof.

Section 2.2 Exchange Procedures.

(a) Parent shall designate a bank or trust compmagt as Exchange Agent hereunder (the "Exchamgat®) reasonably satisfactory to the
Company. Immediately following the Effective Timfearent shall deliver, in trust, to the Exchangemigior the benefit of the holders of
Shares, for exchange in accordance with this Articthrough the Exchange Agent, (i) cash in an amgufficient to make any cash payment
due under Sections 2.1(a) and 2.4 hereof (the "&xgh Fund") and (ii) certificates evidencing tharsks of Parent Common Stock issuable
pursuant to Section 2.1(a) in exchange for outst@n8hares.

(b) As soon as practicable after the Effective Tifa@rent shall cause the Exchange Agent to maihth holder of record of Certificates (i) a
form of letter of transmittal specifying that dediy shall be effected, and risk of loss and titl¢hie Certificates shall pass, only upon proper
delivery of the Certificates to the Exchange Agamd (ii) instructions for use in surrendering s@srtificates in exchange for the Merger
Consideration (as hereinafter defined). Upon sueewnf a Certificate for cancellation to the Exahpaigent, together with such letter of
transmittal, duly executed, the holder of such ieate shall be entitled to receive in exchangeréfor (A) the product of the Per Share
Merger Consideration multiplied by the number o&&s represented by the surrendered Certificad®jded however, that each holder shall
receive cash in lieu of any fractional share ofeRaCommon Stock to which such holder is entitletspant to Section 2.4 hereof, and (B)
amounts to which the holder is entitled pursuar@eotion 2.3 hereof after giving effect to any iieegltax withholdings and the Certificate so
surrendered shall forthwith be cancelled. Untirendered as contemplated by this

Section 2.2(b), each Certificate shall be deemauh fand after the Effective Time to represent ohyitight to receive upon such surrender
Per Share Merger Consideration. In no event shalhblder of any such surrendered Certificate Itélezhto receive interest on any cash to
be received in the Merger. Neither the Exchangenf\ger any party hereto shall be liable to a holafe8hares for any amount paid to a pt
official pursuant to any applicable abandoned priypescheat or similar law.

(c) If any Certificate shall have been lost, stabemestroyed, upon the making of an affidavittadttfact by the person claiming such
Certificate to be lost, stolen or destroyed andgdfuired by Parent, the posting by such persanbafnd, in such reasonable and customary
amount as Parent may direct, as indemnity agaimstkaim that may be made against it with respestuch Certificate, the Exchange
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Agent will issue in exchange for such lost, staderlestroyed Certificate the Per Share Merger @enation.

Section 2.3 Dividends; Transfer Taxes; WithholdiNg. dividends or other distributions that are dexdeon or after the Effective Time on
Parent Common Stock, or are payable to the holfeescord thereof who became such on or after ffective Time, shall be paid to any
person entitled by reason of the Merger to recearéficates representing shares of Parent CommackSand no cash payment in lieu of
fractional share of Parent Common Stock shall bié fmeany person pursuant to Section 2.4 heredii, surch person shall have surrendere
Certificate(s) as provided in Section 2.2 hereobj&ct to applicable law, there shall be paid tthggerson receiving a certificate representing
such shares of Parent Common Stock, at the tirsaaf surrender or as promptly as practicable tfierethe amount of any dividends or
other distributions theretofore paid with respectite shares of Parent Common Stock representeddbycertificate and having a record date
on or after the Effective Time but prior to suchreader and a payment date on or subsequent tossu@nder. In no event shall the person
entitled to receive such dividends or other disttitms be entitled to receive interest on suchddimis or other distributions. If any cash or
certificate representing shares of Parent Commook3$ to be paid to or issued in a name other thahin which the Certificate surrendered
in exchange therefor is registered, it shall beradition of such exchange that the Certificatelsoendered shall be properly endorsed and
otherwise in proper form for transfer and thatpleeson requesting such exchange shall pay to tbhkdfge Agent any transfer or other taxes
required by reason of the issuance of such catédicepresenting shares of Parent Common Stocthardistribution of such cash payment in
a name other than that of the registered holdéreofCertificate so surrendered, or shall estalttishe satisfaction of the Exchange Agent that
such tax has been paid or is not applicable. Parethie Exchange Agent shall be entitled to dedadtwithhold from the consideration
otherwise payable pursuant to this Agreement toheger of Company Common Stock such amounts anPar the Exchange Agent are
required to deduct and withhold under the Codengr@aovision of state, local or foreign tax lawthvirespect to the making of such payment.
To the extent that amounts are so withheld by Ramethhe Exchange Agent, such withheld amountd Sleatreated for all purposes of this
Agreement as having been paid to the holder o€thmpany Common Stock in respect of whom such demuand withholding were made
by Parent or the Exchange Agent.

Section 2.4 Fractional Shares. No certificatescdpgepresenting fractional shares of Parent ComBtock shall be issued upon the
surrender for exchange of Certificates, no dividendistribution with respect to shares shall bgape on or with respect to any fractional
share and such fractional share interests shaéimtiite the owner thereof to vote or to any ottigits of a stockholder of Parent. In lieu of
any such fractional share of Parent Common Stoater® shall pay to each former stockholder of tben@any who otherwise would be
entitled to receive a fractional share of Parenn@wmn Stock an amount in cash (without interesthdad to the nearest whole cent,
determined by multiplying (i) the per share closprige on the NASDAQ National Market of Parent Coom$tock on the date on which the
Effective Time shall occur (or, if Parent Commondk shall not trade on the NASDAQ National Marketsach date, the first day of trading
in Parent Common Stock thereafter) by (ii) thetica@l interest in a share of Parent Common Stocakhich such holder would otherwise be
entitled.

Section 2.5 Return of Exchange Fund. Any portiothefExchange Fund and certificates representiagestof Parent Common Stock
issuable upon conversion of Company Common Stocsuamt to Section 2.1(a) hereof, together with @gimidends or distributions payable
respect thereof pursuant to

Section 2.3 hereof, which remains undistributetheformer holders of Company Common Stock fomsonths after the Effective Time st
be delivered to Parent, upon its request, and ady ®rmer holders who have not theretofore sureesdito the Exchange Agent their
Certificate(s) in compliance with this Article Ihall thereafter look only to Parent for paymenttedir claim for such cash and shares of P:
Common Stock, any cash in lieu of fractional shaf@3arent Common Stock and any dividends or tistiobns with respect to such shares of
Purchaser Common Stock (in each case, withoutasténereon). The Exchange Agent shall invest ash included in the Exchange Fund,
as directed by Parent, on a daily basis. Any isteaad other income resulting from such investmshél be paid to Parent.
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Section 2.6 Dissenting Shares. Each outstanding sfidCompany Common Stock as to which a writtemated for appraisal is filed in
accordance with

Section 262 of the DGCL at or prior to the Comp&igckholder Meeting and not withdrawn at or printte Company Stockholder Meeting
and which is not voted in favor of the Merger simait be converted into or represent a right toivecthe Per Share Merger Consideration
unless and until the holder thereof shall havetatb perfect, or shall have effectively withdragmost the right to appraisal of and payment
for each such share of Company Common Stock umdiéiSection 262, at which time each such share sbalonverted into the right to
receive the Merger Consideration. All such shafgSampany Common Stock as to which such a writesmahd for appraisal is so filed and
not withdrawn at or prior to the Company Stockholsleeting and which are not voted in favor of theryker, except any such shares of
Company Common Stock the holder of which, priothte Effective Time, shall have effectively withdnawr lost such right to appraisal and
payment for such shares of Company Common Stoc&rsaid Section 262, are herein referred to assébisng Shares.” The Company s!
give Parent prompt notice upon receipt by the Campd any written demands for appraisal rightshdiiwal of such demands, and any
other written communications delivered to the Conyppursuant to said Section 262, and the Compaaly glve Parent the opportunity, to
the extent permitted by law, to participate inrabotiations and proceedings with respect to sechathds. Except with the prior written
consent of Parent, the Company shall not voluptaniike any payment with respect to any demandagpraisal rights and shall not, settle
offer to settle any such demands. Each holder s§é&iting Shares who becomes entitled, pursuahetprovisions of said Section 262, to
payment for such shares of Dissenting Shares uhderovisions of said Section 262 shall receiwanpent therefor from the Surviving
Corporation and such shares of Company Common Stuakbe cancelled.

Section 2.7 Options. At the Effective Time, eachdboof a then outstanding option to purchase Sh@wllectively "Options") granted by the
Company under the Company's 1985 Stock Option 614996 Stock Option Plan (collectively, the "OptiBlans"), whether or not then
exercisable, shall in settlement thereof, becontiédehto receive for each such Share subject yosaich Option, upon payment of the
exercise price under such Option for such ShaeeP#r Share Merger Consideration multiplied byntilvaber of Shares for which such
Option is exercisable; provided that, prior to Eféective Time, Parent and the Company shall usé tiespective reasonable best efforts to
establish procedures for the cashless exercisacbf@ptions. Prior to the Effective Time, the Compahall use its best efforts to obtain all
necessary consents or releases from holders obi@yptio the extent required by the terms of thadb®lans, or pursuant to the terms of any
Option granted thereunder, and take all such déveul action as may be necessary to give effethéaransactions contemplated by this
Section 2.7 (except for such action that may regtlie approval of the Company's shareholders)nPahall register under the Securities Act
on a Registration Statement on Form S-8 or an@tppropriate form all shares of Parent Common Siggsikable pursuant to all Options.

Section 2.8 Closing of Transfer Books. At the Efifez Time, the stock transfer books of the Compsimgll be closed and no transfer of sh
of Company Common Stock shall thereafter be mddafter the Effective Time, Certificates are praeel to Parent, they shall be cancelled
and exchanged as provided in this Article I1.

Section 2.9 Further Assurances. If, at any timerdfte Effective Time, Parent shall consider oatieised that any deeds, bills of sale,
assignments, assurances or any other actionsngsthire necessary or desirable to vest, perfaxirdirm of record or otherwise in the
Surviving Corporation its right, title or interast to or under any of the rights, properties areds of the Company acquired or to be acquired
by the Surviving Corporation as a result of, ocamnection with, the Merger or otherwise to camy this Agreement, the officers of the
Surviving Corporation shall be authorized to exeand deliver, in the name and on behalf of the @ or otherwise, all such deeds, bills
of sale, assignments and assurances and to taldoaillsuch other actions and things as may bessecy or desirable to vest, perfect or
confirm any and all right, title and interest ia,dr under such rights, properties or assets irstheiving Corporation or otherwise to carry
the purposes of this Agreement.
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ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure scheduleh(saction of which qualifies the correspondinglyninered representation and warranty only)
of the Company attached hereto (the "Company DssceSchedule™), the Company represents and wan@arent and Purchaser as
follows:

Section 3.1 Organization and Good Standing. Thefizmy is a corporation duly organized, validly érigtand in good standing under the
laws of the State of Delaware and has the corpp@itesr and authority to carry on its business @&srbw being conducted. The Company is
duly qualified as a foreign corporation to do besis, and is in good standing, in each jurisdictibere the character of its properties owned
or held under lease or the nature of its activitiekes such qualification necessary, except wiheréailure to be so qualified or in good
standing would not have a material adverse effiediyidually or in the aggregate, on the busingseperties, assets, liabilities, condition
(financial or otherwise), or results of operatiafithe Company and its Subsidiaries taken as aayloolthe ability of the Company to
consummate the Merger and the other transactianteplated by this Agreement (a "Company Materidvése Effect"). As used in this
Agreement, a "Subsidiary" of any person means anqtérson, an amount of the voting securities,rotbéng ownership or voting
partnership interests of which, sufficient to elacteast a majority of its Board of Directors ¢h&r governing body (or, if there are no such
voting interests, 50% or more of the equity inteses which) is owned directly or indirectly by superson.

Section 3.2 Certificate of Incorporation and By-lsawrue, correct and complete copies of the Ceatifis of Incorporation and By-laws or
equivalent organizational documents, each as andeiodgate, of the Company and each of its Subsdidrave been made available to
Parent. The Certificates of Incorporation, By-laam&l equivalent organizational documents of the Gom@nd each of its Subsidiaries are in
full force and effect. Neither the Company nor ahyts Subsidiaries is in violation of any provisiof its Certificate of Incorporation, By-
laws or equivalent organizational documents.

Section 3.3 Capitalization.

(a) The authorized capital stock of the Companysisis of 40,000,000 shares of Class A Common Stowk,40,000,000 shares of Class B
Common Stock. As of June 28, 1997, (i) 20,657,3&%res of Company Class A Common Stock were issndaatstanding and 846,644
shares were held in the treasury of the Compainyg,02,372 shares of Company Class B Common Steck issued and outstanding and
no shares are held in the treasury of the Compartiii) 388,373 shares of Class A Common Stockeweserved for issuance upon the
exercise of outstanding Options. Since June 287.1@ Company has not issued any shares of capitzt, or any security convertible into
or exchangeable for shares of such capital stockyding any Option, other than the issuance ofeshaf Class A Common Stock upon the
exercise of Options. All of the issued and outstag@&hares have been validly issued, and are jaligf and nonassessable, and are not st
to preemptive rights.

(b) Except as described in Section 3.3(a) herdofio( shares of capital stock or other equity siéiesrof the Company are authorized, issued
or outstanding, or reserved for issuance, and #w&r®o options, warrants or other rights (inclgdiegistration rights), agreements,
arrangements or commitments of any character totwthie Company or any of its Subsidiaries is aypafating to the issued or unissued
capital stock or other equity interests of the Campor any of its Subsidiaries, requiring the Compar any of its Subsidiaries to grant, is

or sell any shares of the capital stock or otheiitgdnterests of the Company or any of its Sulzsids by sale, lease, license or otherwise; (ii)
neither the Company nor its Subsidiaries have dfigations, contingent or otherwise, to repurchasdeem or otherwise acquire any shares
of the capital stock or other equity interestshaf Company or its Subsidiaries;

(iii) neither the Company nor any of its Subsidéaridirectly or indirectly, owns, or has agreeguechase or otherwise acquire, the capital
stock or other equity interests of, or any intepgstvertible into or exchangeable or exercisablesfich capital stock or such equity interests,
of any corporation, partnership, joint venture threw entity which
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would be material in value to the Company; and fiere are no voting trusts, proxies or other agesgs or understandings to or by which
the Company or any of its Subsidiaries is a partg dound with respect to the voting of any shafesapital stock or other equity interests of
the Company or any of its Subsidiaries.

Section 3.4 Company Subsidiaries. The Company &8sice Schedule sets forth a list of each matetibbifiary of the Company. Each
Subsidiary of the Company is a corporation, pastinigror other entity duly organized, validly exigfiand in good standing under the laws of
its jurisdiction of incorporation or organizatidBach Subsidiary of the Company has all requisitpaate power and authority to carry on its
business as it is now being conducted. Each Suagidf the Company is duly qualified as a foreigmporation or organization authorized to
do business, and is in good standing, in eachdjgtisn where the character of its properties owoebeld under lease or the nature of its
activities makes such qualification necessary, pixadere the failure to be so qualified or in gatahding would not, individually or in the
aggregate, have a Company Material Adverse Effdcof the outstanding shares of capital stock treo ownership interests in each of the
Company's Subsidiaries have been validly issuediaa@ fully paid, nonassessable and are ownedeb@€dmpany or another Subsidiary of
the Company free and clear of all pledges, claopspns, liens, charges, encumbrances and se@ugnests of any kind or nature whatsoe
(collectively, "Liens"), and are not subject to @mgptive rights.

Section 3.5 Corporate Authority.

(a) The Company has the requisite corporate ponerathority to execute and deliver this Agreenzamt, subject to the approval of the
Merger by the Company's stockholders, to consumthat&ransactions contemplated hereby. The exacatid delivery by the Company of
this Agreement, and the consummation by the Compétiye transactions contemplated hereby, have dalgrauthorized by its Board of
Directors and, except for the approval of the Meklgethe Company's stockholders, no other corpaetien on the part of the Company is
necessary to authorize the execution and delivethé Company of this Agreement and the consummadityoit of the transactions
contemplated hereby. This Agreement has been delyuted and delivered by the Company and consiitutealid and binding agreement of
the Company and is enforceable against the Comipaegcordance with its terms, except that (i) seicforcement may be subject to any
bankruptcy, insolvency, reorganization, moratorifirayudulent transfer or other laws, now or heredfteffect, relating to or limiting
creditors' rights generally and (ii) the remedyspécific performance and injunctive and other foohequitable relief may be subject to
equitable defense, and to the discretion of thetdmfore which any proceeding therefor may be ghouThe preparation of the Proxy
Statement (as hereinafter defined) to be filed WithSEC has been duly authorized by the Boardrecrs of the Company.

(b) Prior to execution and delivery of this Agreemeéhe Board of Directors of the Company (at atingeduly called and held) has (i)
approved this Agreement, the Stock Voting Agreenasigk the Merger and the other transactions consdagbhereby or thereby, and such
approval is sufficient to render inapplicable te tlerger and all other transactions contemplateelyeor thereby the provisions of Section
203 of the DGCL,

(i) determined that the transactions contemplateetby are fair to and in the best interests ohtiders of Company Common Stock and
except as may be required to comply with its fidugiduties under Applicable Law (as hereinafteirgaf) as advised by counsel, determined
to recommend this Agreement, the Merger and therdtansactions contemplated hereby to the Compaitytkholders for approval and
adoption at the stockholders meeting contemplaye8idetion 6.5(a) hereof. The affirmative vote df tiolders of a majority of the
outstanding shares of Company Common Stock, vatiggther as a single class, is the only vote ohthiders of any class or series of the
Company's capital stock necessary to approve thgdvier the transactions contemplated hereby. Tdmpany has taken all steps necessary
to approve and irrevocably exempt the transactioméemplated by this Agreement and the Stock Voliggeement from any applicable
takeover statute of any jurisdiction and from applecable charter, organizational document or otlggeement, arrangement or understar

to which the Company is a party containing any geaof control, "antitakeover" or similar provision.
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Section 3.6 Compliance with Applicable Law. (i) Baaf the Company and its Subsidiaries holds, atn é@mpliance with the terms of, all
permits, licenses, exemptions, orders and appra¥all Governmental Entities (as hereinafter definnecessary for the conduct of their
respective businesses ("Company Permits"), excepailures to hold or to comply with such permlisenses, exemptions, orders and
approvals which would not, individually or in thggaegate, reasonably be expected to have a Conpateyial Adverse Effect; (ii) with
respect to the Company Permits, no action or patingds pending or, to the knowledge of the Compdnreatened, and, to the knowledge
the Company, no fact exists or event has occuh&idwould, individually or in the aggregate, reasuy be expected to have a Company
Material Adverse Effect; (iii) the business of iempany and its Subsidiaries is being conductedinpliance with all applicable laws,
ordinances, regulations, judgments, decrees or®(tlépplicable Law") of any federal, state, locdaleign or multinational court, arbitral
tribunal, administrative agency or commission d¢reotgovernmental or regulatory authority or adntiatéve agency or commission (a
"Governmental Entity"), except for violations oilses to so comply that would not, individually, ia the aggregate, reasonably be expected
to have a Company Material Adverse Effect; and tiMhe knowledge of the Company, no investigatioreview by any Governmental
Entity with respect to the Company or its Subsidirs pending or threatened, other than, in eask,dhose which would not, individually,
or in the aggregate, reasonably be expected tod&@a@mmpany Material Adverse Effect.

Section 3.7 Non-Contravention. The execution arnively by the Company of this Agreement do not, #rmelconsummation of the
transactions contemplated hereby and compliandetivi provisions hereof will not, (i) result in amplation of, or default (with or without
notice or lapse of time, or both) under, or giverio a right of termination, cancellation or aecation of any obligation or to the loss of a
material benefit under any loan, guarantee of itebiess or credit agreement, note, bond, mortgadenture, lease, agreement, contract,
instrument, permit, concession, franchise, rightaanse (any of the foregoing, a "Contract") biglupon the Company or any of its
Subsidiaries, or result in the creation of any Lugyon any of the properties or assets of the Cognpaany of its Subsidiaries, (ii) conflict
with or result in any violation of any provision thfe Certificate of Incorporation or By-Laws or ettequivalent organizational document, in
each case as amended, of the Company or anySilitsidiaries, or (iii) conflict with or violate afydgment, order, decree, statute, law,
ordinance, rule or regulation applicable to the @any or any of its Subsidiaries or any of theipessive properties or assets, other than, in
the case of clauses (i) and (iii), any such violaticonflict, default, right, loss or Lien thatdimidually or in the aggregate, would not
reasonably be expected to have a Company Matediatise Effect.

Section 3.8 Government Approvals; Required Cons&ladiling or registration with, or authorizatioopnsent or approval of, any
Governmental Entity is required by or with respiecthe Company or any of its Subsidiaries in cotinaowith the execution and delivery of
this Agreement by the Company or is necessanhfcbnsummation of the transactions contemplatezbli€including, without limitation,
the Merger) except: (i) in connection, or in coraple, with the provisions of the Securities Ac1883, as amended (the "Securities Act"),
the Securities Exchange Act of 1934, as amended'Bkchange Act”), and any applicable state sdesrdr "blue sky" law, (ii) the filing of
notification under the Hart-Scott-Rodino Antitrustprovements Act of 1976, as amended (the "HSR)A(tl) the filing of a Certificate of
Merger with the Secretary of State of the StatBelfiware, (iv) such consents, approvals, authaoizst permits, filings and notifications
listed in the Company Disclosure Schedule andeh®ther consents, orders, authorizations, registrs, declarations and filings the failure
of which to obtain or make would not, individuatly in the aggregate, reasonably be expected tod&@a@mmpany Material Adverse Effect.

Section 3.9 SEC Documents and Other Reports.

(a) The Company has filed all documents requirdaktiled prior to the date hereof by it and itdSidiaries with the Securities and Excha
Commission (the "SEC") since September 30, 1995 @ompany SEC Documents"). As of their respedlizies, or if amended, as of the
date of the last such amendment, the Company SEQents complied, and all documents required tfildx by the Company with the
SEC after the date hereof and prior to the Effectiime (the "Subsequent Company
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SEC Documents") will comply, in all material resfgewith the requirements of the Securities Acthar Exchange Act, as the case may be,
and the applicable rules and regulations promutbtitereunder and none of the Company SEC Docurngentained, and the Subsequent
Company SEC Documents will not contain, any unstatement of a material fact or omitted, or willigrto state any material fact required
to be stated therein or necessary to make thersats therein, in light of the circumstances unvdaich they were made, or are to be made,
not misleading. The consolidated financial statemehnthe Company included in the Company SEC Dasumfairly present, and included
in the Subsequent Company SEC Documents will fagirgsent, the consolidated financial position ef @ompany and its consolidated
Subsidiaries, as at the respective dates therebfhenconsolidated results of their operationstaed consolidated cash flows for the
respective periods then ended (subject, in the afbife unaudited statements, to normal year-edi adjustments and to any other
adjustments described therein) in conformity withitdld States generally accepted accounting priesifiIGAAP") (except, in the case of the
unaudited statements, as permitted by Form 104Qe0SEC) applied on a consistent basis during énegs involved (except as may be
indicated therein or in the notes thereto). Singpt&@mber 30, 1995, the Company has not made amgehia the accounting practices or
policies applied in the preparation of its finahsiatements, except as may be required by GAAP.

Section 3.10 Absence of Certain Changes or EvEntept as set forth in the Company SEC Documeintse September 28, 1996, the
Company and its Subsidiaries have conducted thsperctive businesses and operations only in thirasydand usual course consistent with
past practice and, except as set forth in Sectibd 8f the Company Disclosure Schedule, there basaturred (i) any event, condition or
occurrence having or that would reasonably be drpeo have, individually or in the aggregate, apany Material Adverse Effect; (ii) any
damage, destruction or loss (whet her or not cavbyeinsurance) having or which would reasonablgkgected to have, individually or in
the aggregate, a Company Material Adverse Efféjtaqy declaration, setting aside or paymentmf dividend or distribution of any kind |
the Company on any class of its capital stock (oten regular quarterly dividends of not more tBa02 per share of Class A Common St
and $.0167 per share of Class B Common Stockjypafy event during the period from SeptemberlZ®6 through the date of this
Agreement that, if taken during the period from dage of this Agreement through the Effective Timveuld constitute a breach of Section
hereof.

Section 3.11 Actions and Proceedings. Except afoghtin the Company SEC Documents, there areutstanding orders, judgments,
injunctions, awards or decrees of any Governmdinéty against the Company or any of its Subsiégrany of their properties, assets or
business, or, to the knowledge of the Company dditlye Company's or its Subsidiaries' current omir directors or officers or any other
person whom the Company or any of its Subsididréesagreed to indemnify, as such, that would redsgribe expected to have, individually
or in the aggregate, a Company Material AdversediffExcept as set forth in the Company SEC Doctsnérere are no actions, suits or
legal, administrative, regulatory or arbitratiompeedings pending or, to the knowledge of the Cappiaireatened against the Company or
any of its Subsidiaries, any of their propertiesseds or business, or, to the knowledge of the @ommany of the Company's or its
Subsidiaries' current or former directors or officer any other person whom the Company or anis@ubsidiaries has agreed to indemnify,
as such, that relates to the transactions conteeaply this Agreement or would reasonably be exquetd have, individually or in the
aggregate, a Company Material Adverse Effect.

Section 3.12 Absence of Undisclosed Liabilitiesc&pt as set forth in the Company SEC Documentdarithbilities or obligations which

are accrued or reserved against on the balance(gneeflected in the notes thereto) includedhia Company's Annual Report on Form 10-K
for the year ended September 28, 1996 (the "Comp@siy"), neither the Company nor any of its Submiigis has any material liabilities or
obligations (including, without limitation, Tax (&reinafter defined) liabilities) (whether abseludccrued, contingent or otherwise), other
than liabilities or obligations incurred in the ordry course of business since September 28, 10B#&bdities under this Agreement.
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Section 3.13 Contracts. All of the material contisaaf the Company and its Subsidiaries that areired to be described in the Company SEC
Documents or to be filed as exhibits thereto haaentdescribed or filed as required. Neither the @om or any of its Subsidiaries nor, to the
knowledge of the Company, any other party is irabheof or default under any such contract whiatuisently in effect, except for such
breaches and defaults which are described in timep@oy Disclosure Schedule or which would not reabynbe expected to have,
individually or in the aggregate, a Company Matehkidverse Effect. Except as set forth in the Conyp8EC Documents, neither the
Company nor any of its Subsidiaries is a partyrtbaund by any non-competition agreement or angradlyreement or obligation which
purports to limit in any material respect the marinevhich, or the localities in which, the Compamtyany such Subsidiary is entitled to
conduct all or any material portion of the businesthe Company and its Subsidiaries taken as dewho

Section 3.14 Taxes. (i) The Company and each &utssidiaries has filed all federal, and all matestate, local, foreign and provincial, tax
returns, declarations, statements, reports, scegdobnus and information returns and any amendmeminy of the preceding ("Tax
Returns") required to have been filed on or priothie date hereof, or appropriate extensions tbetefve been properly obtained, and such
Tax Returns are true, correct and complete, exodpie extent that any failure to be true, coreed complete would not, individually or in
the aggregate, reasonably be expected to have aatgnMaterial Adverse Effect; (ii) all federal, 'alocal and foreign taxes, and other
assessments of a similar nature (whether imposedthji or through withholding) including any intsteadditions to tax or penalties
applicable thereto ("Taxes") shown to be due o Stex Returns have been timely paid or extensionpdyment have been properly
obtained, or such Taxes are being timely and ptppgentested; (iii) the Company and each of its dilaries have complied in all material
respects with all rules and regulations relatintheowithholding of Taxes, except to the extent failyre to comply with such rules and
regulations would not, individually or in the aggate, reasonably be expected to have a Companyiklakeverse Effect; (iv) neither the
Company nor any of its Subsidiaries has waivedstagute of limitations in respect of its Taxes axReturns; (v) any Tax Returns of the
Company and its Subsidiaries relating to federdldaterial State (as hereinafter defined) incomeegehave been examined by the Internal
Revenue Service ("IRS") or the appropriate taxintparity or the period for assessment of the Tax@sspect of which such Tax Returns
were required to be filed has expired; (vi) no ésthat have been raised in writing by a taxin@pauitty in connection with the examination of
any federal or Material State Tax Returns of thenfGany and its Subsidiaries are currently pendiragpithose which would not,
individually or in the aggregate, reasonably beeexgd to have a Company Material Adverse Effedf &l deficiencies asserted or
assessments made as a result of any examinatButbfTax Returns by any taxing authority have lpsed in full or are being timely and
properly contested; (viii) neither the Company aoy of its Subsidiaries have any liability for Taxa any person other than the Company
and its Subsidiaries under (a) Treasury Regulateetion 1.1502-6 (or any similar provision of sfddcal or foreign law) or (b) any express
or implied agreement; and (ix) neither the Compaoryany of its Subsidiaries have been a membeny##iliated group within the meaning
of Section 1504(a) of the Code other than theiaféitl group of which the Company is the commonazerporation. For purposes of this
Section 3.14, "Material State" means any statevfuch the average allocation percentage for the fizow and its Subsidiaries for the past
three years exceeds ten percent (10%).

Section 3.15 Intellectual Property. The Company is8ubsidiaries own or have a valid license ® alsinventories, patents, trademarks,
service marks, trade names, copyrights, trade tsea@tware, mailing lists and other intellectpadperty rights (collectively, the "Company
Intellectual Property") necessary to carry on theapective businesses as currently conductedneittter the Company nor any such
Subsidiary has received any notice of infringenwrtr conflict with, and, to the Company's knowledthere are no infringements of or
conflicts with, the rights of others with respezthe use of any of the Company Intellectual Priypat, in either such case, has had or w
reasonable be expected to have, individually dhénaggregate, a Company Material Adverse Effecesult in material adverse publicity for
the Company.

Section 3.16 Information in Disclosure Documentd Registration Statement. None of the informatioppdied or to be supplied by the
Company for inclusion in (i) the Registration Staet on Form S-4 to be
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filed with the SEC under the Securities Act for thepose of registering the shares of Parent ComBtock to be issued in connection with
the Merger (the "Registration Statement") or (i@ foint proxy statement/prospectus to be distebuh connection with the Company's
meeting of stockholders to vote upon this Agreen(tng "Proxy Statement”) will, in the case of thegistration Statement, at the time it
becomes effective or, in the case of the Proxyestaht or any amendments thereof or supplementstthert the time of the initial mailing of
the Proxy Statement and any amendments or supplsitiemeto, and at the time of the Company Stodédrdlleeting (as defined herein) to
be held in connection with the Merger, contain antrue statement of a material fact or omit toestaty material fact required to be stated
therein or necessary in order to make the statenkatein, in light of the circumstances under Wwhtey are made, not misleading. The
Registration Statement, as of its effective dai#,ocomply (with respect to information relating toe Company) as to form in all material
respects with the requirements of the Securitids @& the rules and regulations promulgated tmetery and as of the date of its initial
mailing and as of the date of the Company's stddens' meeting, the Proxy Statement will complytfwiespect to information relating to 1
Company) as to form in all material respects wlih @applicable requirements of the Exchange Act,thadules and regulations promulgated
thereunder. Notwithstanding the foregoing, the Canypmakes no representation with respect to amgrstt in the foregoing documents
based upon information supplied by Parent or threelaser for inclusion therein.

Section 3.17 Employee Benefit Plans; ERISA.

(a) The Company Disclosure Schedule sets fortiméime of each Company Plan (as defined below) aeddf bonus, deferred compensa
(together with a list of participants therein),éntive compensation, salary continuation (togetvithr a list of participants therein), stock
purchase, stock option, employment, severancejration, consulting or supplemental retirement maagreement, true copies of which
have heretofore been made available or will be naadéable to Parent. Each Company Plan complied imaterial respects with the
Employee Retirement Securities Act of 1974, as atedr{"ERISA"), the Code and all other applicabledand administrative or
governmental rules and regulations. No "reportaelkent” (within the meaning of Section 4043 of ER)$@As occurred with respect to any
Company Plan for which the 30-day notice requirenias not been waived (other than with respedieédransactions contemplated by this
Agreement); neither the Company nor any of its ER#Sfiliates has withdrawn from any Company Plarden Section 4063 of ERISA or
Company Multiemployer Plan (as hereinafter definaujer

Section 4203 or 4205 of ERISA or has taken, ouisently considering taking, any action to do std ao action has been taken, or is
currently being considered, to terminate any Comg&lan subject to Title IV of ERISA. No Company Rlaor any trust created thereunder,
has incurred any "accumulated funding deficienag' defined in Section 302 of ERISA), whether orwaived. There are no actions, suits or
claims pending or, to the knowledge of the Compémgatened (other than routine claims for benefiith respect to any Company Plan
which would reasonably be expected to have, ind&dig or in the aggregate, a Company Material AdedEffect. Neither the Company nor
any of its ERISA Affiliates has incurred or woulkelisonably be expected to incur any material lighilnder or pursuant to Title IV of ERIS
that has not been satisfied in full. To the knowkedf the Company, no non-exempt prohibited traitsas described in Section 406 of
ERISA or Section 4975 of the Code have occurredCaAmpany Plans that are intended to be qualifisdeu Section 401(a) of the Code have
received a favorable determination letter as tdsp@lification from the Internal Revenue Servimed no event has occurred, either by re

of any action or failure to act, which could be egted to cause the loss of any such qualificatiod,the Company is not aware of any reason
why any Company Plan is not so qualified in operatNeither the Company nor any of its ERISA Afiks knows or has been notified by
any Company Multiemployer Plan that such Companytikaployer Plan is currently in reorganizationimsolvency under and within the
meaning of Section 4241 or 4245 of ERISA or thahsGompany Multiemployer Plan intends to termir@téas been terminated under
Section 4041A of ERISA. As used herein: (i) "Comp#&fan" means a "pension plan” (as defined in 828@{2) of ERISA, other than a
Company Multiemployer Plan) or a "welfare plan" (&gined in Section 3(1) of ERISA) established @imained by the Company or any of
its ERISA Affiliates or to which the Company or aofjits ERISA
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Affiliates has contributed in the last six yearsothierwise may have any liability; and (ii) "Compgaviultiemployer Plan" means a
"multiemployer plan” (as defined in Section 40013apf ERISA) to which the Company or any of itsIBR Affiliates is or has been
obligated to contribute or otherwise may have aalyility.

(b) (i) No amount payable under any Company Pldhfail to be deductible for federal income tax pases by virtue of Section 280G of the
Code; and (ii) the consummation of the transacttmrgemplated by this Agreement will not, eithemed or in combination with any other
event that is reasonably likely to occur, (A) datény current or former director, officer or emysde of the Company or any of its ERISA
Affiliates to severance pay, unemployment compeéasair any other payment, except as expressly geavin this Agreement, or (B)
accelerate the time of payment or vesting, or @m®eehe amount of compensation due any such diredficer or employee.

Section 3.18 Environmental Matters. Except asath in the Company SEC Documents, neither the Gommor any of the Company
Subsidiaries is the subject of any federal, statal, foreign or provincial investigation, and their the Company nor any of the Company
Subsidiaries has received any notice or claimnggred into any negotiations or agreements withpgrgon, relating to any material liability
or material remedial action or potential mateii@bility or material remedial action under any eonimental laws; and there are no pending,
or, to the knowledge of the Company, threateneidmst suits or proceedings against the Companyphtlye Company Subsidiaries or any
their respective properties, assets or operatisssring any such material liability or seeking amgterial remedial action in connection with
any environmental laws.

Section 3.19 Labor Matters. Neither the Companyamyr of its Subsidiaries has any labor contracibective bargaining agreements or
material employment or consulting agreements with@ersons employed by the Company or any persthiesvaise performing services
primarily for the Company or any of its Subsidiar{ghe "Company Business Personnel"). There isnfiindabor practice complaint pending
or, to the knowledge of the Company, threatenedinatjthe Company or any of its Subsidiaries watspect to the Company Business
Personnel which, in either such case, would redsygitee expected to have, individually or in the @ggte, a Company Material Adverse
Effect. Since September 29, 1996, there has nat &eg labor strike, dispute, slowdown or stoppagreding or, to the knowledge of the
Company, threatened against the Company or arig 8bsidiaries, and neither the Company nor aiitg &ubsidiaries has experienced any
primary work stoppage or other labor difficulty olving its employees, in either such case, whichted or would reasonably be expected to
have, individually or in the aggregate, a Comparatévial Adverse Effect.

Section 3.20 Affiliate Transactions. Except asfegh in the Company SEC Documents, there are neniahContracts or other material
transactions between the Company or any of its ilisl®s, on the one hand, and any (i) officer ioector of the Company or of any of its
Subsidiaries, (i) record or beneficial owner ofefipercent or more of any class of the voting séearof the Company or (iii) affiliate (as
such term is defined in Rule 12b-2 promulgated utlike Exchange Act) of any such officer, directobeneficial owner, on the other hand.

Section 3.21 Opinion of Financial Advisor. The Canyp has received the written opinion of Donaldsafkin & Jenrette Securities
Corporation ("DLJ") to the effect that the consatén to be received in the Merger by the holdéiS@mpany Common Stock is fair to such
holders from a financial point of view. A true, cect and complete copy of the written opinion deled by DLJ, which opinion shall be
included in the Proxy Statement, has been deliveré&hrent by the Company.

Section 3.22 Brokers. Other than DLJ, no brokeddt or financial advisor retained by the Compawgrititled to any brokerage, finder's or
other fee or commission from the Company in corinratith the transactions contemplated by this &gnent.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER

Except as set forth in the disclosure scheduleaoéit and the Purchaser attached hereto (the "Haisriosure Schedule") (each section of
which qualifies the correspondingly numbered repnégtion and warranty only), Parent and the Pusthsintly and severally, represent and
warrant to the Company as follows:

Section 4.1 Organization and Good Standing. Eadtaoént and the Purchaser is a corporation dulgnizgd, validly existing and in good
standing under the laws of the State of Delaward,heas the corporate power and authority to camrigobusiness as it is now being
conducted. Parent is duly qualified as a foreigmpomation to do business, and is in good standimgach jurisdiction where the character of
its properties owned or held under lease or theraalf its activities makes such qualification resaey, except where the failure to be so
qualified or in good standing would not have a mat@adverse effect, individually or in the aggregan the business, properties, assets,
liabilities, condition (financial or otherwise), ogsults of operations of Parent and its Subsielaidken as a whole, or the ability of Parent or
the Purchaser to consummate the Merger and the tofimsactions contemplated by this Agreement éa€'®t Material Adverse Effect").

Section 4.2 Certificate of Incorporation and By-lsawrue, correct and complete copies of the Ceatifis of Incorporation and By-laws or
equivalent organizational documents, each as andeioddate, of Parent and the Purchaser have bede available to the Company. The
Certificates of Incorporation and By-laws, or eql@nt organizational documents, of Parent and ehith Subsidiaries are in full force and
effect. Neither Parent nor any of its Subsidiaigeis violation of any provision of its Certificatd Incorporation, By-laws or equivalent
organizational documents.

Section 4.3 Capitalization.

(@) The authorized capital stock of Parent consis{§ 900,000,000 shares of Class A Common Stpek,yvalue $.10 per share, constituting
Parent Common Stock, and (ii) 900,000,000 shar€asfs B Common Stock, par value $.10 per sham €t Class B" and, together with
Parent Common Stock, "Parent Capital Stock"). A3ufe 28, 1997, (i) 112,807,465 shares of Paremn@mn Stock were issued and
outstanding, 6,735,000 shares were held in theurgaf Parent and 102,670,113 shares were res@wégsuance upon conversion of shares
of Parent Class B, and (ii) 102,670,113 sharesaoéit Class B were issued and outstanding andareskwere held in the treasury of Parent.
Since June 28, 1997, Parent has not issued angssbiits capital stock, or any security conveetiinito or exchangeable for shares of such
capital stock, other than (i) upon the exercissto€k options or upon conversion of shares of R@tass B as permitted under Parent's
Certificate of Incorporation and (ii) 1,058,524 sksof Parent Common Stock in connection with tigussition of Mallard's Food Products,
Inc. The authorized capital stock of the Purchasesists of 1,000 shares of Common Stock, par &l per share, constituting the
Purchaser Common Stock. As of the date hereof0lsB8res of Purchaser Common Stock are issuedustaioding, all of which are owned
by Parent, and no shares of Purchaser Common Stedkeld in the treasury of Purchaser. All of #sued and outstanding shares of Parent
Common Stock and Purchaser Common Stock have ladidiynissued, and are fully paid and nonassessahld are not subject to preemp
rights. Each share of Parent Common Stock to heéss connection with the Merger has been dulp@iged and, when so issued, will be
fully paid and nonassessable, and will not be sulbgepreemptive rights.

(b) Except as described in Section 4.3(a) heréofio(shares of capital stock or other equity siiesrof Parent or Purchaser are authorized,
issued or outstanding, or reserved for issuancdterd are no options, warrants or other rightslcing registration rights), agreements,
arrangements or commitments of any character totwRarent or Purchaser or any of their respectiNasidliaries is a party relating to the
issued or unissued capital stock or other equirésts of Parent or Purchaser, requiring PareRtiorhaser to grant, issue or sell any shares
of the capital stock or other equity interests afdPt or Purchaser or any of their respective Slidrges by sale, lease, license or otherwise;
(i) neither Parent nor
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any of its Subsidiaries have any obligation, caygint or otherwise, to repurchase, redeem or otBeracquire any shares of the capital stock
or other equity interests of Parent or Purchasangrof their respective Subsidiaries; (jii) noridParent or Purchaser or any of their
respective Subsidiaries, directly or indirectly,rsyor has agreed to purchase or otherwise acq@eapital stock or other equity interests
of, or any interest convertible into or exchangeaiyl exercisable for such capital stock or suchitgénuterests, of any corporation,
partnership, joint venture or other entity whichulbbe material in value to Parent; and

(iv) there are no voting trusts, proxies or othgreements or understandings to or by which PareRticchaser or any of their respective
Subsidiaries is a party or is bound with respethéovoting of any shares of capital stock or o#gaity interests of Parent or Purchaser ol

of their respective Subsidiaries.

Section 4.4 Parent Subsidiaries. Each SubsidiaBacént is a corporation, partnership or otheryedtily organized, validly existing and in
good standing under the laws of its jurisdictionraforporation or organization. Each SubsidiarfPafent has all requisite corporate power
and authority to carry on its business as it is beimg conducted. Each Subsidiary of Parent is dublified as a foreign corporation or
organization authorized to do business, and imodgtanding, in each jurisdiction where the charaaf its properties owned or held under
lease or the nature of its activities makes sudlifieation necessary, except where the failurbeso qualified or in good standing would
individually or in the aggregate, have a Parentavlat Adverse Effect. All of the outstanding shapésapital stock or other ownership
interests in each of the Parent's Subsidiaries baea validly issued, and are fully paid, nonasgdesand are owned by Parent or another
Subsidiary of Parent free and clear of all Liems&] are not subject to preemptive rights.

Section 4.5 Corporate Authority.

(a) Each of Parent and Purchaser has the reqaisip@rate power and authority to execute and dethis Agreement and to consummate the
transactions contemplated hereby. The executiordalidery of this Agreement by Parent and Purchaedrthe consummation by Parent and
Purchaser of the transactions contemplated heraby heen duly authorized by its respective Boafdig#ctors and no other corporate act
on the part of Parent or Purchaser is necessayttmrize the execution and delivery by ParentRundthaser of this Agreement and the
consummation by it of the transactions contemplateby. This Agreement has been duly executedialivered by Parent and Purchaser
and constitutes a valid and binding agreement oéiRand Purchaser and is enforceable againsttfardiPurchaser in accordance with its
terms, except that (i) such enforcement may beestibp any bankruptcy, insolvency, reorganizatmoratorium, fraudulent transfer or other
laws, now or hereafter in effect, relating to oniting creditors' rights generally and (ii) the retty of specific performance and injunctive and
other forms of equitable relief may be subjectdaitable defense, and to the discretion of thetdoefiore which any proceeding therefor may
be brought. The preparation of the Proxy Staterandtthe Registration Statement to be filed withSB€ has been duly authorized by the
Board of Directors of Parent.

(b) Prior to the execution and delivery of this Agment, the Board of Directors of each of ParedtRurchaser (at a meeting duly called and
held) has unanimously (i) approved this Agreemtnat, Stock Voting Agreement, the Merger and the rattamsactions contemplated hereby,
and

(i) determined that the transactions contemplikerdby are fair to and in the best interests ohtfiders of Parent Common Stock.

Section 4.6 Compliance with Applicable Law. (i) Baaf Parent and its Subsidiaries holds, and i@mpliance with the terms of, all permits,
licenses, exemptions, orders and approvals of@le@mental Entities necessary for the condudtei respective businesses ("Parent
Permits"), except for failures to hold or to complith such permits, licenses, exemptions, ordedsagprovals which would not, individually
or in the aggregate, reasonably be expected to&&arent Material Adverse Effect,

(i) with respect to the Parent Permits, no actioproceeding is pending or, to the knowledge oéRta threatened and, to the knowledge of
Parent, no fact exists or event has occurred tbhatdyindividually or in the aggregate, reasondi#yexpected to have a Parent Material
Adverse Effect,

(iii) the business of Parent and its Subsidiarsdseing conducted in compliance with all Applicabéavs, except for violations or failures to
so comply that would not, individually
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or in the aggregate, reasonably be expected tod&arent Material Adverse Effect, and (iv) to khewledge of Parent, no investigation or
review by any Governmental Entity with respect &wdnt or its Subsidiaries is pending or threaten#ter than, in each case, those which
would not, individually or in the aggregate, reasoly be expected to have a Parent Material Advefeet.

Section 4.7 Norcontravention. The execution and delivery by Paagwtthe Purchaser of this Agreement do not, am@¢dhsummation of tt
transactions contemplated hereby and compliandetiv provisions hereof will not, (i) result in amplation of, or default (with or without
notice or lapse of time, or both) under, or giwerio a right of termination, cancellation or aecation of any obligation or to the loss of a
material benefit under any Contract binding uporeReor any of its Subsidiaries, or result in theation of any Lien upon any of the
properties or assets of Parent or any of its Sidrségd, (ii) conflict with or result in any violath of any provision of the Certificate of
Incorporation or By-Laws or other equivalent orgaional document, in each case as amended, aftRarany of its Subsidiaries, or (iii)
conflict with or violate any judgment, order, degrstatute, law, ordinance, rule or regulation i@pple to Parent or any of its Subsidiaries or
any of their respective properties or assets, dtiaar, in the case of clauses (i) and (iii), anghsuolation, conflict, default, right, loss or lie
that, individually or in the aggregate, would neasonably be expected to have a Parent Materiadiad\Effect.

Section 4.8 Government Approvals; Required Conséudiling or registration with, or authorizatioognsent or approval of, any
Governmental Entity is required by or with respiecParent or any of its Subsidiaries in connectiith the execution and delivery of this
Agreement by Parent or is necessary for the consatimmof the transactions contemplated herebyaiog, without limitation, the Merger)
except: (i) in connection, or in compliance, witte tprovisions of the Securities Act, the Exchangg And any applicable state securities or
"blue sky" law, (ii) the filing of a notificationnder the HSR Act, (iii) the filing of a Certificatd Merger with the Secretary of State of the
State of Delaware, (iv) such consents, approvathaaizations, permits, filings and notificationstéd in the Parent Disclosure Schedule and
(v) such other consents, orders, authorizatiomgstrations, declarations and filings the failufembich to obtain or make would not,
individually or in the aggregate, reasonably beeexgd to have a Parent Material Adverse Effect.

Section 4.9 SEC Documents and Other Reports. Phassrfiled all documents required to be filed ptthe date hereof by it and its
Subsidiaries with the SEC since September 30, {®9@5'Parent SEC Documents”). As of their respectiates, or if amended as of the date
of the last such amendment, the Parent SEC Docsngentplied, and all documents required to be figdParent with the SEC after the date
hereof and prior to the Effective Time ("Subsequeatent SEC Documents") will comply, in all materespects with the requirements of the
Securities Act or the Exchange Act, as the casebmagnd the applicable rules and regulations plgated thereunder and none of the Pe
SEC Documents contained, and the Subsequent PaiE€hDocuments will not contain, any untrue state¢roéa material fact or omitted, or
will omit, to state any material fact required ® tated therein or necessary to make the statsrtienein, in light of the circumstances un
which they were made, or are to be made, not nidslgaThe consolidated financial statements of Rareluded in the Parent SEC
Documents fairly present, and included in the Sgbsat Parent SEC Documents will fairly present,dbiesolidated financial position of
Parent and its consolidated Subsidiaries, as aeipective dates thereof and the consolidatedtsesfitheir operations and their consolidated
cash flows for the respective periods then endebiést, in the case of the unaudited statementsmimal year-end audit adjustments and to
any other adjustments described therein) in conifgrwith GAAP (except, in the case of the unaudis¢éatements) applied on a consistent
basis during the periods involved (except as maiptheated therein or in the notes thereto). SiBeptember 30, 1995, Parent has not made
any change in the accounting practices or poligmgdied in the preparation of its financial statetseexcept as may be required by GAAP.

Section 4.10 Absence of Certain Changes or EvERtept as set forth in the Parent SEC Documenmtse s$september 28, 1996, Parent and
its Subsidiaries have conducted their respectiginesses and operations only in the ordinary andlw®urse consistent with past practice
and there has not occurred (i) any event, conddiomccurrence having or that would reasonablyXpeeted to have, individually or in the
aggregate, a
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Parent Material Adverse Effect; (ii) any damagestdection or loss (whether or not covered by insaed having or which would reasonably
be expected to have, individually or in the aggtega Parent Material Adverse Effect; or

(iii) any declaration, setting aside or paymenaoy dividend or distribution of any kind by Parenthe Purchaser on any class of its capital
stock.

Section 4.11 Actions and Proceedings. Except e®ghtin the Parent SEC Documents, there are mstanding orders, judgments,
injunctions, awards or decrees of any Governmdinéty against Parent or any of its Subsidiariey, @f their properties, assets or business,
or, to the knowledge of Parent, any of ParentitsdBubsidiaries' current or former directors dioefr's or any other person whom Parent or
any of its Subsidiaries has agreed to indemnifiguah, that would reasonably be expected to hadejidually or in the aggregate, a Parent
Material Adverse Effect. Except as set forth in Ba@ent SEC Documents, there are no actions,@uiggal, administrative, regulatory or
arbitration proceedings pending or, to the knowéedfParent, threatened against Parent or ang &ubsidiaries, any of their properties,
assets or business, or, to the knowledge of Paaentpf Parent's or its Subsidiaries' current omir directors or officers or any other person
whom Parent or any of its Subsidiaries has agre#&iemnify, as such, that relates to transactiomsemplated by this Agreement or would
reasonably be expected to have, individually ahmaggregate, a Parent Material Adverse Effect.

Section 4.12 Absence of Undisclosed Liabilitiesc&pt as set forth in the Parent SEC Documentsariihbilities or obligations which are
accrued or reserved against on the balance sheeffl@cted in the notes thereto) included in Pesefinnual Report on Form 10-K for the
year ended September 28, 1996, neither Parentyarfats Subsidiaries has any material liabilitigsobligations (including, withot
limitation, Tax liabilities) (whether absolute, aged, contingent or otherwise), other than lialeditor obligations incurred in the ordinary
course of business since September 28, 1996 dlitlebhunder this Agreement.

Section 4.13 Information in Disclosure Documentd Registration Statement. None of the informatioppdied or to be supplied by Parent
the Purchaser for inclusion in (i) the Registratiiatement or (ii) the Proxy Statement will, in tizse of the Registration Statement, at the
time it becomes effective or, in the case of thexiPiStatement or any amendments thereof or suppisntieereto, at the time of the initial
mailing of the Proxy Statement and any amendmangsigplements thereto, and at the time of the mget stockholders of Parent and the
Company to be held in connection with the Mergentain any untrue statement of a material factoit to state any material fact requirec

be stated therein or necessary in order to makstéttements therein, in light of the circumstangeder which they are made, not misleading.
The Registration Statement, as of its effective datll comply (with respect to information relagito Parent and the Purchaser) as to form in
all material respects with the requirements of3keurities Act, and the rules and regulations ptgatad thereunder, and as of the date of its
initial mailing and as of the date of the Compatyc&holders Meeting, the Proxy Statement will coym(@lith respect to information relating
to Parent and the Purchaser) as to form in all natespects with the applicable requirementsefExchange Act, and the rules and
regulations promulgated thereunder. Notwithstandhiregforegoing, neither Parent nor the Purchas&emany representation with respect to
any statement in the foregoing documents based impormation supplied by the Company for inclustberein.

Section 4.14 Affiliate Transactions. Except asfegh in the Parent SEC Documents, there are nenmaaContracts or other material
transactions between Parent or any of its Sub#diann the one hand, and any (i) officer or doeof Parent or of any of its Subsidiaries, (ii)
record or beneficial owner of five percent or mofany class of the voting securities of Parer(iipraffiliate (as such term is defined in
Regulation 12b-2 promulgated under the Exchangg &fany such officer, director or beneficial ownen the other hand.

Section 4.15 Taxes. (i) Parent and each of its iBizghies has filed all Tax Returns required to hbaeen filed on or prior to the date hereof, or
appropriate extensions therefor have been propétlyined, and such Tax Returns are true, correctamplete, except to the extent that any
failure to be true, correct and complete would imatividually or in the aggregate, reasonably bpested to have a Parent Material Adverse
Effect; (ii) all Taxes shown to be due on such Reeturns have been timely paid or extensions fomeay have been properly
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obtained, or such Taxes are being timely and ptppgentested; (iii) Parent and each of its Subsid&ahave complied in all material respects
with all rules and regulations relating to the waitkding of Taxes, except to the extent that anlafaito comply with such rules would not,
individually or in the aggregate, reasonably beeexgd to have a Parent Material Adverse Effec);r@ither Parent nor any of its Subsidia
has waived any statute of limitations in respedtoTaxes or Tax Returns; (v) any Tax returnsafeiit and its Subsidiaries relating to fed
and Material State (as defined below) income Ténea® been examined by the IRS or the appropriate &ixing authority or the period for
assessment of the Taxes in respect of which sucliR&aurns were required to be filed has expirel);H{® issues that have been raised in
writing by a taxing authority in connection withetiexamination of any federal or Material State medl'ax Returns of Parent and its
Subsidiaries are currently pending except thosevivould not, individually or in the aggregate,seaably be expected to have a Parent
Material Adverse Effect; (vii) all deficiencies asted or assessments made as a result of any estaominf such Tax Returns by any taxing
authority have been paid in full or are being tiyn@hd properly contested; (viii) neither Parent aoy of its Subsidiaries have any liability -
Taxes of any person other than Parent and its @iabsis under (a) Treasury Regulations

Section 1.1502-6 (or any similar provision of stédeal or foreign law) or

(b) any express or implied agreement; and (ix)neeiParent nor any of its Subsidiaries have baaeraber of any affiliated group within the
meaning of

Section 1504(a) of the Code other than the affiiagroup of which Parent is the common parent gatjum. For purposes of this Section
4.15, "Material State" means any state for whieghdterage allocation percentage for Parent arlitsidiaries for the past three (3) years
exceeds ten percent (10%).

Section 4.16 Operations of Purchaser. The Purcliasebeen formed solely for the purpose of engaigitige transactions contemplated
hereby, has engaged in no other business actigitid$ras conducted its operations only as conteéetpkereby.

Section 4.17 Brokers. Other than Stephens Inchraker, finder or financial adviser retained byd?drand the Purchaser is entitled to any
brokerage, finder's or other fee or commission fRement and the Purchaser in connection with #restictions contemplated by this
Agreement.

ARTICLEV
CONDUCT OF BUSINESS PENDING THE MERGER

Section 5.1 Conduct of Business by the Company iRgride Merger. Prior to the Effective Time, unl@awent shall otherwise agree in
writing (which agreement shall not be unreasonabtiiheld), or as set forth in Section 5.1 of then@any Disclosure Schedule, the
Company shall conduct, and cause each of its Sabisisl to conduct, its business only in the ordireard usual course consistent with past
practice, and the Company shall use, and causecédshSubsidiaries to use, its reasonable bégsttefto preserve intact the present business
organization, keep available the services of iesent officers and key employees, and preservedRisiting business relationships. Without
limiting the generality of the foregoing, unlesg&td shall otherwise agree in writing (which agreetrshall not be unreasonably withheld’

as set forth in Section 5.1 of the Company Disdlesichedule, prior to the Effective Time the Comypsimall not, nor shall it permit any of
Subsidiaries to:

(@) (i) amend its Certificate of Incorporation,aasended, By-Laws or other organizational documéintsplit, combine or reclassify any
shares of its outstanding capital stock, (iii) deel set aside or pay any dividend or other distidin payable in cash, stock or property (other
than regular quarterly dividends with record dated payment dates substantially consistent withgrastice of not more than $.02 per share
of Class A Common Stock and $.0167 per share afSaCommon Stock (it being the express understgrafi Parent and the Company t
the shareholders of the Company shall be entitdegither a dividend on the Shares or on the skdearent Common Stock, but not both,
the quarter in which the Closing shall occur, amelBoard of Directors of the Company shall not adechny dividend or fix any
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record therefor which would have such effect))(ioy directly or indirectly redeem or otherwise aag any shares of its capital stock or
shares of the capital stock of any of its Subsidgr

(b) authorize for issuance, issue (except uporexieecise of outstanding stock options or warramtsell or agree to issue or sell any shares
of, or rights to acquire or convertible into anyass of, its capital stock (other than pursuahéoterms of the Company's Employee Stock
Purchase Plan, as amended in accordance with 8&cfid hereof) or shares of the capital stock gfafrits Subsidiaries (whether through
issuance or granting of options, warrants, commitsiesubscriptions, rights to purchase or othenwise

(c) (i) merge, combine or consolidate with anotitity, (ii) acquire or purchase an equity intefiasir a substantial portion of the assets of
another corporation, partnership or other busioeganization or otherwise acquire any assets autsiel ordinary course of business and
consistent with past practice or otherwise enter &my material contract, commitment or transactiotside the ordinary course of business
and consistent with past practice or (jii) selgde, license, waive, release, transfer, encumbaherwise dispose of any of its material assets
outside the ordinary course of business and camigtith past practice;

(d) (i) incur, assume or prepay any indebtednesgyations or liabilities other than in each casé¢hie ordinary course of business and
consistent with past practice, (ii) assume, guaargndorse or otherwise become liable or resplen@ilhether directly, contingently or
otherwise) for the obligations of any other perstirer than a Subsidiary of the Company, in each o#tger than in the ordinary course of
business and consistent with past practice omiiike any loans, advances or capital contributionsr investments in, any other person,
other than to any Subsidiary of the Company;

(e) pay, satisfy, discharge or settle any matet&m, liabilities or obligations (absolute, acadyeontingent or otherwise), other than in the
ordinary course of business and consistent with grastice or pursuant to mandatory terms of anpn@any Contract in effect on the date
hereof;

() modify or amend, or waive any benefit of, arphrcompetition agreement to which the Company gradrits Subsidiaries is a party;

(9) authorize or make capital expenditures in ex@é$200,000 individually, or in excess of $1,@@0 in the aggregate except for those
projects currently in progress as set forth in ®ach.1(g) of the Company Disclosure Schedule;

(h) permit any insurance policy naming the Compangny Subsidiary of the Company as a beneficiagy loss payee to be cancelled or
terminated other than in the ordinary course ofriass;

() (i) adopt, enter into, terminate or amend (gt may be required by Applicable Law) any emeéoglan, agreement, contract,
arrangement or other Company Plan, including the@oy's Employee Stock Purchase Plan, for the muorefuture benefit or welfare of
any director, officer or employee, (ii) except retordinary course of business consistent with pasitice, increase in any manner the
compensation or fringe benefits of, or pay any Isotay any director, officer or employee; providedwever, that no such increase or payr
shall be made to or for the benefit of any perssted in Section 5.1(i) of the Company Disclosucb&lule, or (iii) other than pursuant to
Section 2.7 hereof, take any action to fund omiy ether way secure, or to accelerate or otherm@s®ve restrictions with respect to, the
payment of compensation or benefits under any eygplplan, agreement, contract, arrangement or Gbmpany Plan;

(j) make any material change in its accountingagrgolicies or procedures, except as required hyliégble Law or to comply with GAAP;
(k) enter into any contract, agreement, commitnoer@rrangement with respect to any of the foregoing
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ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1 Access and Information. Each partytbesieall (and shall cause its Subsidiaries andritstheir respective officers, directors,
employees, auditors and agents to) afford to thergtarty and to such other party's officers, eygrg, financial advisors, legal counsel,
accountants, consultants and other representdgxespt to the extent not permitted under Applieddw as advised by counsel) reasonable
access during normal business hours throughoytetied prior to the Effective Time to all of itsdiks and records and its properties, plants
and personnel and, during such period, shall farpiemptly to the other party a copy of each remmtiedule and other document filed or
received by it pursuant to the requirements of f@ldgecurities laws. Unless otherwise required pplisable Law, each party hereto agrees
that it shall, and it shall cause its Subsidiagied its and their respective officers, directorspyees, auditors and agents to, hold in
confidence all norpublic information so acquired and to use suchrmgtion solely for purposes of effecting the tramigas contemplated |
this Agreement.

Section 6.2 No Solicitation.

(a) Prior to the Effective Time, the Company agrtkes it shall not, and it shall use its reasondiaist efforts to cause its Subsidiaries and
affiliates, and their respective directors, offssegmployees, agents or representatives not xthliror indirectly, (i) solicit or initiate
(including by way of furnishing or disclosing nomgic information) any inquiries or the making afyaproposal with respect to any merger,
consolidation or other business combination invajihe Company or any Subsidiary of the Comparth@macquisition of all or any
significant part of the assets or capital stockhefCompany or any Subsidiary of the Company (dtien the sale by the Company (y) of its
Columbus, Nebraska beef processing plant and ézLCtimpany's minority interest in Diversity Foods@)L(an "Acquisition Transaction") or
(il) negotiate, explore or otherwise engage inuksions with any person (other than Parent anépiesentatives) with respect to any
Acquisition Transaction, or which may reasonablyeRpected to lead to a proposal for an Acquisificensaction or enter into any agreem
arrangement or understanding with respect to adly Sicquisition Transaction or which would requiréo abandon, terminate or fail to
consummate the Merger or any other transactiorecapiited by this Agreement; provided, however, tiet Company may, in response to
an unsolicited written proposal from a third pastgarding a Superior Proposal (as hereinafter ddfirfurnish information to, negotiate or
otherwise engage in discussions with such thirtiypdrthe Board of Directors of the Company detaras in good faith, based upon the
advice of outside counsel, that such action isireduor the Board of Directors to comply with fiduciary duties under Applicable Law.

(b) Except as may be required to comply with tilediary duties of the Company's Board of Directorder Applicable Law (based on the
advice of outside counsel), the Company agreesdbaif the date hereof, it, its Subsidiaries dfiliades, and the respective directors,
officers, employees, agents and representativéieedbregoing, shall immediately cease and caube terminated any existing activities,
discussions and negotiations with any person (dtieer Parent and its representatives) conductedddiere with respect to any Acquisition
Transaction. The Company agrees to promptly ad®#sent of any inquiries or proposals received hy,sach information requested from,
and any negotiations or discussions sought toibiated or continued with, the Company, its Suliigis or affiliates, or any of the respective
directors, officers, employees, agents or reprasient of the foregoing, in each case from a pefsther than Parent and its representatives)
with respect to an Acquisition Transaction. As uketkin, "Superior Proposal" means a bona fidetewiand unsolicited proposal or offer
made by any person or group (other than Parentyoofits Subsidiaries) with respect to an AcqudgsitTransaction on terms which the Bo

of Directors of the Company determines in goochfadind in the exercise of reasonable judgment (basehe advice dhdependent financi
advisors and legal counsel), to be more favorabtbé Company and its stockholders than the traéiossccontemplated hereby (including
taking into account the financing thereof).
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Section 6.3 Third-Party Standstill Agreements. Dgrthe period from the date of this Agreement tgiothe Effective Time, the Company
shall not terminate, amend, modify or waive anygion of any confidentiality or standstill agreemhéo which it or any of its Subsidiaries is
a party.

Section 6.4 Registration Statement. As promptlgrasticable, Parent and the Company shall in coaisoh with each other prepare and file
with the SEC the Proxy Statement and RegistrattateSient in preliminary form. Each of the Compang Rarent shall use its reasonable
best efforts to have the Proxy Statement cleareitiéEC and the Registration Statement declafedti®e as soon as practicable. The
Company shall furnish Parent with all informatia@ncerning the Company and the holders of its chglitek and shall take such other action
Parent may reasonably request in connection wéltRibgistration Statement and the issuance of shafarent Common Stock in connect
with the Merger. If, at any time prior to the Effee Time, any event or circumstance relating ® @ompany, any Subsidiary of the
Company, Parent or any Subsidiary of Parent, ar thepective officers or directors, should be disred by such party which should be set
forth in an amendment or a supplement to the Radiish Statement or Proxy Statement, such partly glamptly inform the other thereof
and take appropriate action in respect thereof.

Section 6.5 Proxy Statements; Stockholder Approval.

(a) The Company, acting through its Board of Dinegt shall, subject to and in accordance with Aggtile Law, its Certificate of
Incorporation and its By-Laws, promptly and dulyi,cgive notice of, convene and hold as soon astjmable following the date upon which
the Registration Statement becomes effective aingeef the holders of Company Common Stock forghepose of voting to approve and
adopt this Agreement and the transactions contdetpleereby (the "Company Stockholder Meeting"),,and

(i) except as required to comply with the fiducialgties of the Board of Directors as advised bioetcounsel, recommend approval and
adoption of this Agreement and the transactionsezoplated hereby by the stockholders of the Compauayinclude in the Proxy Statement
such recommendation and

(i) except as required to comply with the fidugiaiuties of the Board of Directors as advised bigide counsel, take all reasonable action to
solicit and obtain such approval.

(b) The Company, as promptly as practicable, staalke the definitive Proxy Statement to be maibeitststockholders as soon as practicable
following the date on which it is cleared by theCS&nd the Registration Statement is declared éffect

Section 6.6 Compliance with the Securities ActoPrd the Effective Time, the Company shall causke prepared and delivered to Parent a
list (reasonably satisfactory to counsel for Pgrilntifying each person who, at the time of tlmmpany Stockholder Meeting, may be
deemed to be an "affiliate" of the Company, as sadh is used in paragraphs (c) and (d) of Ruleurter the Securities Act (the "Company
Rule 145 Affiliates"). The Company shall use itagenable best efforts to cause each person whensfied as a Company Rule 145
Affiliate in such list to deliver to Parent on arigr to the Effective Time a written agreement, sabtially in the form of Exhibit B hereto.

Section 6.7 Reasonable Best Efforts.

(a) Subject to the terms and conditions hereinigexand applicable legal requirements, each op#inées hereto agrees to use its reasor
best efforts to take, or cause to be taken, albacand to do, or cause to be done, and to amsistooperate with the other parties hereto in
doing, as promptly as practicable, all things neass proper or advisable under applicable lawsragdlations to ensure that the conditions
set forth in Article VII are satisfied and to consmate and make effective the transactions contaatplay this Agreement; provided,
however, that the Company shall not, without Paseartor written consent, and Parent shall notdapiired to, divest or hold separate or
otherwise take or commit to take any other sinmdletion with respect to any assets, businessedupt lines of Parent, the Company or any
of their respective Subsidiaries.

(b) Each of the parties shall use its reasonaldedféorts to obtain as promptly as practicablealisents, waivers, approvals, authorizations
or permits of, or registration or filing with or tification to
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(any of the foregoing being a "Consent"), of anw&amental Entity or any other person requiredanrection with, and waivers of any
violations, defaults or breaches that may be cabgethe consummation of the transactions contetreglay this Agreement.

(c) Each party hereto shall promptly inform theestbf any material communication from the SEC,Wim¢ed States Federal Trade
Commission, the United States Department of Justi@y other Governmental Entity regarding antheftransactions contemplated by this
Agreement. If any party hereto or any affiliatertéef receives a request for additional informatiordocumentary material from any such
Governmental Entity with respect to the transadioontemplated by this Agreement, then such padyl sse commercially reasonable
efforts to cause to be made, as soon as reasopi@uiijcable and after consultation with the othetyg an appropriate response in complie
with such request.

(d) Without limiting the generality of the foregairand subject to the proviso to Section 6.7(a)dfefarent and the Company will use their
respective reasonable best efforts to obtain #fiaizations or waivers required under the HSR tAatonsummate the transactions
contemplated hereby, including, without limitatienaking all filings with the Antitrust Division dhe Department of Justice ("DOJ") and the
Federal Trade Commission ("FTC") required in cotioactherewith (the initial filing to occur no latéhan ten business days following the
execution and delivery of this Agreement) and resiing as promptly as practicable to all inquiriesaived from the DOJ or FTC for
additional information or documentation. Each oféPé and the Company shall furnish to the otheh siezessary information and reason:
assistance as the other may request in connectibritsvpreparation of any filing or submission whiis necessary under the HSR Act. Pa
and the Company shall keep each other apprisdteaftatus of any communications with, and any conications with, and any inquiries or
requests for additional information from, the FTi@lahe DOJ.

(e) The parties hereto intend the Merger to qualffya reorganization under Sections 368(a)(1)(#4)368(a)(2)(D) of the Code. Each of the
parties hereto shall, and shall cause its respe&ibsidiaries to, and shall use its reasonabteeffests to cause its respective affiliates t®
its and their respective reasonable best effortaitse the Merger to so qualify. No party heretoamy affiliate thereof shall take any action
that would cause the Merger not to qualify undesthSections of the Code, and the parties heratbtake the position for all purposes that
the Merger qualifies as a reorganization under Segttions of the Code.

Section 6.8 Employee Benefits. Parent currentlgrids to cause the Surviving Corporation and itsBlidries, after the Effective Time, to
provide employees of the Company such compensaioployee benefit plans and employee programsygeraents and agreements which,
in the aggregate, are no less favorable than dlyrerovided to similarly situated employees of &dr Nothing in this Agreement shall
prohibit Parent, the Surviving Corporation or affiyheir respective Subsidiaries from amending anteating any such plan, program,
arrangement or agreement at any time in accordaitbheApplicable Law (except as to benefits alreadgted thereunder) and subject to the
terms of such plans, programs or arrangementsher agreements.

Section 6.9 Public Announcements. Parent and timep@ay shall consult with each other before issaimg press releases or otherwise
making any public statement with respect to thegaations contemplated by this Agreement and sballssue any such press release or
make any such public statement prior to such ceesoh and without approval (which shall not uni@bly be withheld and which shall be
timely given) of the other, except as may be regfulyy applicable law or by existing obligationsguant to any listing agreement with any
national securities exchange.

Section 6.10 Directors' and Officers' Indemnifioatand Insurance.

(a) Parent and the Company agree that all righitsdmnification now existing in favor of any empé®, agent, director or officer of the
Company and its Subsidiaries (the "IndemnifiediBglf}, as provided in their respective certificatéincorporation or by-laws, or in an
agreement between an
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Indemnified Party and the Company or one of itssRlibries set forth in

Section 6.10 of the Company Disclosure Scheduld| strvive the Merger and shall continue in falide and effect for a period of six years
after the Effective Time; provided that in the elvany claim or claims are asserted or made with@hsix-year period, all rights to
indemnification in respect of any such claim slkalhtinue until final disposition of such claim.

(b) Parent agrees that from and after the Effecfimee, the Surviving Corporation shall cause tavintained in effect for six years after the
Effective Time the policies of the directors' arftioers' liability insurance maintained by the Caany on the date hereof and listed in

Section 6.10 of the Company Disclosure Schedutsjiged that the Surviving Corporation may substitilterefor policies of at least the se
coverage containing terms and conditions whichartess advantageous to the Indemnified Partiependded that such substitution shall
not result in any gaps or lapses in coverage weipect to matters occurring prior to the Effective; and provided, further, that the
Surviving Corporation shall not be required to payannual premium in excess of 150% of the lastianpremium paid by the Company

prior to the date hereof (the "Maximum Amount") falhpremium is set forth in Section 6.10 of the @amy Disclosure Schedule) and if the
Surviving Corporation is unable to obtain the irswre required by this Section 6.10, it shall obtsirmuch comparable insurance as possible
for an annual premium equal to the Maximum Amount.

Section 6.11 Expenses. Except as otherwise sétifofections 8.2(b) and
(c), each party hereto shall bear its own costseapenses in connection with this Agreement andrresactions contemplated hereby.

Section 6.12 Listing Application. Parent shall eask its reasonable best efforts to cause thesbaRarent Common Stock to be issued
pursuant to this Agreement in the Merger to bedigbr trading on the NASDAQ National Market oramy securities exchange on which
shares of Parent Common Stock shall be listedeaEffective Time.

Section 6.13 Supplemental Disclosure. The Comphall give prompt notice to Parent, and Parent gfiad prompt notice to the Company,
of (i) the occurrence, or non-occurrence, of angnéthe occurrence, or non-occurrence, of whichlevbe likely to cause (x) any
representation or warranty contained in this Agreeinto be untrue or inaccurate or (y) any cover@ndition or agreement contained in this
Agreement not to be complied with or satisfied and

(i) any failure of the Company or Parent, as tasecmay be, to comply with or satisfy any coveneandition or agreement to be complied
with or satisfied by it hereunder; provided, howetbkat the delivery of any notice pursuant to théstion 6.13 shall not have any effect for
the purpose of determining the satisfaction ofabeditions set forth in Article VIl of this Agreemeor otherwise limit or affect the remedies
available hereunder to any party.

Section 6.14 Purchase Plan. Immediately heredfee€ompany shall amend its Employee Stock PurdRkeseto prohibit prior to the
termination of this Agreement the modification by aarticipant of any election thereunder the éftdavhich is to increase such participa
contributions to the plan above the level of suahipipant's contributions as of the date hereof.

ARTICLE VII
CONDITIONSTO CONSUMMATION OF THE MERGER

Section 7.1 Conditions to Each Party's ObligatmEffect the Merger. The respective obligationgath party to effect the Merger shall be
subject to the satisfaction or waiver at or prthe Closing Date of the following conditions:

(a) Stockholder Approval. This Agreement and t@sactions contemplated hereby shall have beemagpand adopted by the requisite
vote (as described in Section 3.5(b)) of the Comparaccordance with Applicable Law.
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(b) Governmental Approvals. All authorizations, sents, orders, declarations or approvals of, gl with, or terminations or expirations
waiting periods imposed by, any Governmental Entitlyich the failure to obtain, make or occur wobie the effect of making the Merger
or any of the transactions contemplated herebgaller would have a Material Adverse Effect on Ramr the Company (as the Surviving
Corporation) or would materially impair the opeoats of the Surviving Corporation, assuming the Mettad taken place, shall have been
obtained, shall have been made or shall have asdurr

(c) HSR Act. The waiting period under the HSR Aalshave expired or been terminated.

(d) Registration Statement. The Registration Statgrehall have become effective in accordance thighprovisions of the Securities Act. No
stop order suspending the effectiveness of thedRatjon Statement shall have been issued by tiie&i no proceedings for that purpose
shall have been initiated by the SEC.

(e) No Injunction. No Governmental Entity havingigaliction over the Company or Parent, or any efrthespective Subsidiaries, shall have
enacted, issued, promulgated, enforced or entengtha, rule, regulation, executive order, decreginction or other order (whether
temporary, preliminary or permanent) which is tiveeffect and has the effect of making the Mergethe Stock Voting Agreement illegal or
otherwise prohibiting consummation of the Merger.

Section 7.2 Conditions to Obligation of Parent #valPurchaser to Effect the Merger. The obligatibRarent and the Purchaser to effect the
Merger shall be subject to the satisfaction atr@rpo the Effective Time of the following additial conditions, unless waived in writing by
Parent:

(a) Representations and Warranties. The repregmmaind warranties of the Company that are qedlifiith reference to materiality shall be
true and correct, and the representations and mta@sahat are not so qualified shall be true asrdect in all material respects, in each case ac
of the date hereof, and, except to the extent spjotesentations and warranties speak as of amiedsie, as of the Effective Time as though
made at and as of the Effective Time, and Paraait khve received a certificate signed on behathefCompany by the Chief Executive
Officer or the Chief Financial Officer of the Commyato such effect.

(b) Performance of Obligations of the Company. Tloenpany shall have performed in all material retpalt obligations required to be
performed by it under this Agreement at or priothte Effective Time, and Parent shall have recewvedrtificate signed on behalf of the
Company by the Chief Executive Officer or the Chiafancial Officer of the Company to such effect.

(c) Material Adverse Change. Except as set fortBantion 7.2 of the Company Disclosure Schedutegesthe date of this Agreement, there
shall have been no event or occurrence which héisdnavould reasonably be expected to have, a Coynptaterial Adverse Effect, and
Parent shall have received a certificate signededralf of the Company by the Chief Executive Offioethe Chief Financial Officer of the
Company to such effect.

(d) Company Affiliate Agreements. Parent shall heaeeived the written agreements, substantialthénform of Exhibit B hereto, from the
Company Rule 145 Affiliates described in Sectidh 6.

(e) Litigation. There shall not have been institbe be pending, or threatened, any suit, actigproceeding by any Governmental Entity as a
result of this Agreement or any of the transactiomstemplated hereby which, if such GovernmentgitfEwere to prevail, would reasonably
be expected to have a Parent Material Adverse EffeCompany Material Adverse Effect (as the SungvCorporation).

(f) Consents Under Agreements. The Company sha# batained the consent or approval of each pdisther than the Governmental
Entities referred to in Section 7.1(b)) whose comhee approval shall be required in connection il transactions contemplated hereby
under any indenture, mortgage, evidence of indelates] lease or other agreement or instrument, exdege the failure to obtain the same
would not reasonably be expected, individuallyrothie aggregate, to have a Parent Material Advgffeet or Company Material Adverse
Effect (as the Surviving Corporation).
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(9) Tax Opinion. Parent shall have received aniopiof Skadden, Arps, Slate, Meagher & Flom LLRecpl counsel to Parent, to the effect
that the Merger will qualify as a reorganizatiorthin the meaning of Section 368 of the Code. Thadace of such opinion shall be
conditioned on the receipt by such tax counseépfasentation letters from each of Parent and thehBser, the Company and certain
stockholders of the Company, including, but notitéu to, James T. Hudson, in each case, in formsabdtance reasonably satisfactory to
Skadden, Arps, Slate, Meagher & Flom LLP. The dfeprovisions of each such representation lett@tle in form and substance
reasonably satisfactory to such tax counsel, aold sach representation letter shall be dated drefare the date of such opinion and shall
have been withdrawn or modified in any materiapess.

Section 7.3 Conditions to Obligation of the Compémizffect the Merger. The obligation of the Compém effect the Merger shall be subj
to the satisfaction at or prior to the Effectiveng of the following additional conditions, unlesaived in writing by the Company:

(a) Representations and Warranties. The repregmmaind warranties of Parent and the Purchaseateajualified with reference to
materiality shall be true and correct, and theespntations and warranties that are not so quihbfiall be true and correct in all material
respects, in each case as of the date hereofeaceiht to the extent such representations and massspeak as of an earlier date, as of the
Effective Time as though made on and as of theckffe Time, and the Company shall have receiveertificate signed on behalf of Parent
by the Chief Executive Officer or the Chief FinaaddDfficers of Parent to such effect.

(b) Performance of Obligations of Parent and Pwsehaach of Parent and the Purchaser shall hafe@ped in all material respects all
obligations required to be performed by it undés thgreement at or prior to the Effective Time, dhd Company shall have received a
certificate signed on behalf of Parent and the [Fager by the Chief Executive Officer or the Chiefdacial Officer of Parent and the
Purchaser to such effect.

(c) Material Adverse Change. Since the date ofAlgieement, there shall have been no event or oereee which has had, or would
reasonably be expected to have, a Parent Matediaése Effect, and the Company shall have receivegttificate signed on behalf of Parent
by the Chief Executive Officer or the Chief FinaaddDfficer of Parent to such effect.

(d) Tax Opinion. The Company shall have receivedginion of Davis Polk & Wardwell, special counsethe Company, to the effect that
the Merger will qualify as a reorganization witlifire meaning of Section 368 of the Code. The issiahsuch opinion shall be conditioned
on the receipt by such tax counsel of represemédgibers from each of Parent and the PurchaseiCtimpany and certain stockholders of the
Company, including, but not limited to, James Tdklon, in each case, in form and substance reasosatidfactory to Davis Polk &
Wardwell. The specific provisions of each such espntation letter shall be in form and substanasamably satisfactory to such tax counsel,
and each such representation letter shall be dst@d before the date of such opinion and shalhaet been withdrawn or modified in any
material respect.

ARTICLE VIII
TERMINATION

Section 8.1 Termination. This Agreement may be ieaited, and the Merger and the other transactiontemplated hereby may be
abandoned, at any time prior to the Effective Timbether before or after approval by the stockhslaé the Company or Parent:

(a) by mutual written consent of Parent and the gamy;

(b) by either Parent or the Company, if (i) the §mrshall not have been consummated on or befdmuiey 28, 1998 or (ii) the stockholders
of the Company do not approve this Agreement bydheisite
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vote at a meeting duly convened therefor or angwadment thereof (unless, in the case of any serchibation pursuant to this Section 8.1
(b), the failure of such event to occur shall hegen caused by the action or failure to act optmy seeking to terminate this Agreement,
which action or failure to act constitutes a breatbuch party's obligations under this Agreement);

(c) by either Parent or the Company, if any permairgunction, order, decree or ruling by any Geweental Entity of competent jurisdiction
preventing the consummation of the Merger shaleHaecome final and nonappealable; provided, howswubject to the proviso to Section
6.7(a) hereof, that the party seeking to termitisiteAgreement pursuant to this

Section 8.1(c) shall have used reasonable besteftoremove such injunction or overturn suchamti

(d) by Parent, if (i) there has been a breach pfddrthe representations or warranties, covenanéggreements of the Company set forth in
Agreement, the effect of which is a Company Matekidverse Effect, which breach is not curable beuirable, is not cured within 30 days
after written notice of such breach is given bydaato the Company, or (ii) the Board of Directofshe Company (x) fails to recommend the
approval of this Agreement and the Merger to then@any's stockholders in accordance with Sectioap ltereof, or (y) withdraws or
amends or modifies in a manner adverse to Paseréagbmmendation or approval in respect of thissAgrent or the Merger or fails to
reconfirm such recommendation within two businesgsdf a written request for such confirmation layent;

(e) by the Company if the Board of Directors of @@mpany shall reasonably determine that a progosah Acquisition Transaction
constitutes a Superior Proposal; provided, howdhat,the Company may not terminate this Agreerparguant to this subsection (e) unless
(i) five business days shall have elapsed aftdévelgl to Parent of a written notice of such deteration by such Board of Directors and,
during such five business day period, the Compaayl save fully cooperated with Parent, includimgthout limitation, informing Parent of
the terms and conditions of such proposal for aguigition Transaction and the identity of the parso group making such proposal for an
Acquisition Transaction, with the intent of enalliRarent to agree to a modification of the ternds@mnditions of this Agreement so that the
transactions contemplated hereby may be effecteti(ig at the end of such five business day peribe Board of Directors of the Company
shall continue reasonably to believe that suchgsapfor an Acquisition Transaction constitutesupe&ior Proposal and promptly thereafter
the Company shall enter into a definitive acquosifimerger or similar agreement to effect such 8apBroposal; and

(f) by the Company, if there has been a breacmpfad the representations or warranties, covenanégireements of Parent or the Purchaser
set forth in this Agreement, the effect of whiclaiParent Material Adverse Effect, which breachaiscurable or, if curable, is not cured
within 30 days after written notice of such bre&hiven by the Company to Parent.

Section 8.2 Effect of Termination.

(@) In the event of termination of this Agreemeutguant to this Article VIII, the Merger shall beaimed abandoned and this Agreement shall
forthwith become void, except that the provisiohthe last sentence of

Section 6.1, Section 6.11 and this Section 8.2 shalive any termination of this Agreement; pradll however, that, except as set forth in
Subsection (c) below, nothing in this Agreementigietieve any party from liability for any breactf this Agreement.

(b) If (x) Parent shall have terminated this Agreatpursuant to

Section 8.1(d)(ii) or (y) the Company shall haverti@ated this Agreement pursuant to Section 8.1l§e), in any such case, the Company
shall pay Parent (A) a termination fee of $22.5iomilplus (B) an amount equal to $5 million whi¢tetparties agree represents a good faith
estimate of Parent's expenses in connection wishAreement (including, without limitation, att@ys' fees and fees of financial advisors).
Any fees or amounts payable under this SectiorbBst{all be paid in same day funds contemporangevigh a termination described in
either clause (x) or (y) of this Section 8.2(b)d am notice of termination pursuant
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to such sections shall be effective and this Agesgmnshall not terminate, until such terminationifeeeceived by Parent.

(c) If Parent or the Company shall have termingiésiAgreement pursuant to Section 8.1(b)(i) anth@ttime of such termination all other
conditions to the Merger have been satisfied ovaibther than the applicable waiting period untlerHSR Act having expired or been
terminated, then Parent shall pay the Company $ill@m) provided that Parent shall pay the Companyadditional $5 million if, in addition
to the circumstances described in this subsedfi@ncircumstances set forth in Section 8.2(c) ef@@mpany Disclosure Schedule shall have
occurred.

ARTICLEIX
GENERAL PROVISIONS

Section 9.1 Amendment and Modification. At any tipr@r to the Effective Time, this Agreement mayamended, modified or
supplemented only by written agreement (referrimgcsically to this Agreement) of Parent and thenpany with respect to any of the terms
contained herein; provided, however, that after amyroval and adoption of this Agreement by theldtolders of the Company, no such
amendment, modification or supplementation shathlagle which under Applicable Law requires the apglrof such stockholders, without
the further approval of such stockholders.

Section 9.2 Waiver. At any time prior to the EffeetTime, Parent, on the one hand, and the Compmanthe other hand, may (i) extend the
time for the performance of any of the obligation®ther acts of the other, (ii) waive any inacciga in the representations and warranties of
the other contained herein or in any documentseled pursuant hereto and (iii) waive complianceéhgyother with any of the agreements or
conditions contained herein which may legally béved. Any such extension or waiver shall be valiydf set forth in an instrument in
writing specifically referring to this Agreementdamigned on behalf of such party.

Section 9.3 Survivability; Investigations. The restive representations and warranties of ParenPainchaser, on the one hand, and the
Company, on the other hand, contained herein anyncertificates or other documents delivered gnar as of the Effective Time (i) shall
not be deemed waived or otherwise affected by awgstigation made by any party hereto and (ii)latat! survive beyond the Effective
Time. The covenants and agreements of the pamietd(including the Surviving Corporation aftee terger) shall survive the Effective
Time, without limitation (except for those whichy their terms, contemplate a shorter survival gbrio

Section 9.4 Notices. All notices and other commatigns hereunder shall be in writing and shall lévdred personally or by next-day
courier or telecopied with confirmation of receift the parties at the addresses specified beloat(@uch other address for a party as she
specified by like notice; provided that noticesaathange of address shall be effective only upoeipéthereof). Any such notice shall be
effective upon receipt, if personally delivered@ecopied, or one day after delivery to a couieemext-day delivery.

If to Parent or the Purchaser, to:

Tyson Foods, Inc.

2210 Oaklawn Drive

Springdale, Arkansas 72764

Attention: Executive Vice President and Chief FiciahOfficer

Telephone: (501) 290-4000
Telecopier: 501) 290-4028
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with copies to:

Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square

Wilmington, Delaware 19801

Attention: Robert B. Pincus, Esq.

Telephone: (302) 651-3000
Telecopier:(302) 651-3001

If to the Company, to:

Hudson Foods, Inc.

1225 Hudson Road

Rogers, Arkansas 72756
Attention: Mr. Michael T. Hudson

Telephone: (501) 636-1100
Telecopier:(501) 631-5400

with a copy to:

Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 1001
Attention: William L. Rosoff, Esq.

Telephone: (212) 450-4000
Telecopier:(212) 450-4500

Section 9.5 Descriptive Headings; Interpretatiome Tieadings contained in this Agreement are fareece purposes only and shall not affect
in any way the meaning or interpretation of thigégment. References in this Agreement to Sectlextsibits or Articles mean a Section,
Exhibit or Article of this Agreement unless otheswiindicated. References to this Agreement shaleleened to include the Exhibits hereto,
the Company Disclosure Schedule and the Parentd3ise Schedule, unless the context otherwise megjurhe term "person” shall mean
and include an individual, a partnership, a joiahture, a corporation, a trust, a Governmentaltyeatian unincorporated organization.

Section 9.6 Entire Agreement. This Agreement (iditlg the Exhibits, the Company Disclosure Schedunldthe Parent Disclosure Schedule)
constitutes the entire agreement and supersedethatl prior agreements and understandings, bdttewiand oral, among the parties or any
of them, with respect to the subject matter hereof.

Section 9.7 Governing Law. This Agreement shaljbeerned by and construed in accordance with thie &f the State of Delaware, without
giving effect to the provisions thereof relatingcanflicts of law.

Section 9.8 Enforcement. The parties agree theppamable damage would occur in the event that &theqrovisions of this Agreement were
not performed in accordance with their specifiortgior were otherwise breached. It is accordinghged that the parties shall be entitled t
injunction or injunctions to prevent breaches @ #hgreement and to enforce specifically the teama provisions of this Agreement in any
court of the United States located in the StatBelware or in Delaware state court, this beingddition to any other remedy to which they
are entitled at law or in equity. In addition, eadhhe parties hereto (a) consents to submitfiteghe personal jurisdiction of any federal
court located in the State of Delaware or any Dalavstate court in the event any dispute arisesfahis Agreement or any of the
transactions contemplated by this Agreement, (bexjthat it will not attempt to deny or defeattspersonal jurisdiction by motion or other
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request for leave from any such court and (c) agtieat it will not bring any action relating to shhgreement or any of the transactions
contemplated by this Agreement in any court othanta federal or state court sitting in the Staeedaware.

Section 9.9 Counterparts. This Agreement may bewdgd in two or more counterparts, each of whidlldie deemed to be an original, but
all of which together shall constitute one andgsame agreement.

Section 9.10 Assignment; Third-Party BeneficiariBsis Agreement and the rights, interests and abbgs hereunder shall inure to the
benefit of the parties hereto and their respectiwaessors and permitted assigns; provided, howenagmo party hereto may assign or
otherwise transfer its rights, interests or obliyas hereunder without the prior written consenthef other parties hereto. Nothing in this
Agreement is intended to confer upon any persoerdttan the parties hereto any rights or remediesumder.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREFORE, Parent, the Purchaser an€tmapany have caused this Agreement and Plan aféviéo be executed on its
behalf by their respective officers thereunto daulghorized, all as of the date first above written.

TYSON FOODS, INC.

By: /s/ Leland E. Tollett

Leland E. Tollett
Chai rman and Chi ef Executive
O ficer

HFI ACQUISITION SUB INC.

By: /sl \Wayne Britt

Wayne Britt
Presi dent

HUDSON FOODS, INC.

By: /'s/ Janes T. Hudson

James T. Hudson
Chai r man
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ANNEX 11

LOGO
Donaldson, Lufkin & Jenrette

December 8, 1997

Board of Directors
Hudson Foods, Inc.
1225 Hudson Road
Rogers, Arkansas 72756

Dear Sirs:

You have requested our opinion as to the fairness & financial point of view to the holders of &aA Common Stock, par value $0.01 per
share ("Class A Common Stock"), of Hudson Foods, (the "Company") and Class B Common Stock, parev@0.01 per share ("Class B
Common Stock" and together with the Class A Com&tmtk, the "Company Common Stock"), of the Compatiyer than such holders w
are affiliates of the Company, of the consideratmbe received by such holders pursuant to thesef the Agreement and Plan of Merger
dated as of September 4, 1997 (the "Agreement"qngyamong Tyson Foods, Inc. ("Tyson"), HFI Acdiosi Sub, Inc. ("Merger Sub"), a
wholly owned subsidiary of Tyson, and the Compgnysuant to which the Company will be merged (terger") with and into Merger
Sub.

Pursuant to the Agreement, each share of Compamn@m Stock will be converted, subject to certaioegitions, into the right to receive (i)
$8.40 per share in cash and (ii) six-tenths ofgirare of Class A Common Stock, par value $0.1Gpare (“Tyson Common Stock"), of
Tyson (collectively, the "Consideration").

In arriving at our opinion, we have reviewed the@egment and the exhibits thereto. We also havewad financial and other information
that was publicly available or furnished to us bg Company and Tyson including information provideding discussions with their
respective managements. Included in the publichilable financial information were certain consenearnings per share projections for
Tyson, and the Company, as published by First @althe respective companies' 1997 and 1998 figeaits, which we have discussed with
the managements of Tyson and the Company. Indifjrecent developments relating to the publicly@mrced recall of ground beef patties
produced at a Company plant in Columbus, Nebrag&delieve that the uncertainty resulting from stetent developments has caused
Company financial projections to become stale andprdingly, we have not reviewed any Company fiferprojections. We have instead
reviewed the First Call earnings estimates desdritimve. In addition, we have compared certaimfited and securities data of the Comp.
and Tyson with various other companies whose sesidare traded in public markets, reviewed th#ohisal stock prices and trading volun
of the Class A Common Stock and Tyson Common Staskewed prices and premiums paid in certain obhisiness combinations and
conducted such other financial studies, analysdsrarestigations as we deemed appropriate for mapof this opinion. We were not
requested to, nor did we, solicit the interestrof ather party in acquiring the Company.

In rendering our opinion, we have relied upon asgliened the accuracy and completeness of all dirthecial and other information that w
available to us from public sources, that was pfedito us by the Company and Tyson or their respetpresentatives (other than financial
projections of the Company prepared prior to tlualteof the ground beef patties referred to abotéhy in light of such recall and the
uncertainty relating to the business of the Compzaused by the adverse publicity arising from sedall, we have neither reviewed nor
relied upon), or that was otherwise reviewed bylmgarticular, we have relied upon the estimates
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of the management of the Company of the operatingrgiies achievable as a result of the Merger @oth wur discussion of such synergies
with the management of Tyson. With respect to thesensus earnings per share projections as putblishEirst Call, we have assumed that
such projections do not differ in any material exstfrom the estimates and judgments of the manageaf Tyson and the Company as to
future earnings per share performance of Tysortt€ompany, respectively. We have not assumedesppnsibility for making an
independent evaluation any assets or liabilitietomaking any independent verification of anytled information reviewed by us. We have
relied as to certain legal matters on advice ohselto the Company.

Our opinion is necessarily based on economic, mafikancial and other conditions as they existamd on the information made availabl
us as of, the date of this letter. It should beausbod that, although subsequent developmentsaffiest this opinion, we do not have any
obligation to update, revise or reaffirm this opimi We are expressing no opinion herein as to tisepat which Tyson Common Stock will
actually trade at any time. Our opinion does neoistitute a recommendation to any holder of Compaoasnmon Stock as to how such holder
should vote on the proposed transaction.

Donaldson, Lufkin & Jenrette Securities CorporafftdLJ"), as part of its investment banking sersicis regularly engaged in the valuation
of businesses and securities in connection wittgarsy acquisitions, underwritings, sales and tistions of listed and unlisted securities,
private placements and valuations for corporateahdr purposes. DLJ has performed investment bgrdmd other services for the
Company in the past and has been compensateddioissuvices.

Based upon the foregoing and such other factonseadeem relevant, we are of the opinion that thesitkeration to be received by the hol
of Company Common Stock, other than such holdersavh affiliates of the Company, is and, as of &apier 4, 1997 was, fair to such
holders from a financial point of view.

Very truly yours,

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

LOGO

/'s/ Robert J. McMullan
By:

Robert J. McMul |l an
Seni or Vice President
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ANNEX 111
EXCERPT FROM THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

262 APPRAISAL RIGHTS. (a) Any stockholder of a coration of this State who holds shares of stockhendate of the making of a dem:
pursuant to subsection (d) of this section witlpees to such shares, who continuously holds suatestthrough the effective date of the
merger or consolidation, who has otherwise comphigd subsection (d) of this section and who hathee voted in favor of the merger or
consolidation nor consented thereto in writing pard to (S) 228 of this title shall be entitledcato appraisal by the Court of Chancery of the
fair value of the stockholder's shares of stockeurtde circumstances described in subsectionsb)@ of this section. As used in this
section, the word "stockholder" means a holdeeobrd of stock in a stock corporation and also mber of record of a nonstock
corporation; the words "stock" and "share" meaniantiide what is ordinarily meant by those wordd afso membership or membership
interest of a member of a nonstock corporation;taedvords "depository receipt" mean a receipttbeninstrument issued by a depository
representing an interest in one or more shardsactions thereof, solely of stock of a corporatiesich stock is deposited with the
depository.

(b) Appraisal rights shall be available for thersiseof any class or series of stock of a constitaerporation in a merger or consolidation to
be effected pursuant to (S) 251 (other than a meffiected pursuant to (S) 251(g) of this titleg) @52, (S) 254, (S) 257, (S) 258, (S) 263, or
(S) 264 of this title:

(1) Provided, however, that no appraisal rightsauntis section shall be available for the shafesg class or series of stock, which stock
depository receipts in respect thereof, at therckdate fixed to determine the stockholders entittereceive notice of and to vote at the
meeting of stockholders to act upon the agreemfamieoger or consolidation, were either

(i) listed on a national securities exchange oigieged as a national market system security dntardealer quotation system by the Nati
Association of Securities Dealers, Inc. or (ii)dhef record by more than 2,000 holders; and furflievided that no appraisal rights shall be
available for any shares of stock of the constit@enporation surviving a merger if the merger dad require for its approval the vote of the
stockholders of the surviving corporation as predidh subsection (f) of (S) 251 of this title.

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall belabie for the shares of any class or serie
stock of a constituent corporation if the holdérsreof are required by the terms of an agreememieofer or consolidation pursuant to (S)(S)
251, 252, 254, 257, 258, 263 and 264 of this titlaccept for such stock anything except:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation, ora#ory receipts in respect thereof;

b. Shares of stock of any other corporation, oiodépry receipts in respect thereof, which shafesaxk or depository receipts at the
effective date of the merger or consolidation Wwéleither listed on a national securities exchamgiesignated as a national market system
security on an interdealer quotation system byNatonal Association of Securities Dealers, Incheld of record by more than 2,000
holders;

c. Cash in lieu of fractional shares or fractiotdepository receipts described in the foregoing avgraphs a. and b. of this paragraph; or

d. Any combination of the shares of stock, depogiteceipts and cash in lieu of fractional shaneartional depository receipts described in
the foregoing subparagraphs a., b. and c. of tniagvaph.

(3) In the event all of the stock of a subsidiasidvare corporation party to a merger effected uf@e253 of this title is not owned by the
parent corporation immediately prior to the merggpraisal rights shall be available for the shafdke subsidiary Delaware corporation.
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(c) Any corporation may provide in its certificaitincorporation that appraisal rights under tldst®n shall be available for the shares of
class or series of its stock as a result of an dment to its certificate of incorporation, any nargr consolidation in which the corporatiol

a constituent corporation or the sale of all orssaitially all of the assets of the corporatiorthH certificate of incorporation contains such a
provision, the procedures of this section, inclgdimose set forth in subsections (d) and (e) af$bction, shall apply as nearly as is
practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whagipraisal rights are provided under this sectao be submitted for approval at a meeting
of stockholders, the corporation, not less tha@gs prior to the meeting, shall notify each ositsckholders who was such on the record
date for such meeting with respect to shares fachvaippraisal rights are available pursuant to sctiiens (b) or (c) hereof that appraisal
rights are available for any or all of the sharkthe constituent corporations, and shall includsuch notice a copy of this section. Each
stockholder electing to demand the appraisal oshées shall deliver to the corporation, befoeetétking of the vote on the merger or
consolidation, a written demand for appraisal sfdhiares. Such demand will be sufficient if it oebly informs the corporation of the
identity of the stockholder and that the stockhpidéends thereby to demand the appraisal of hasesh A proxy or vote against the merger or
consolidation shall not constitute such a demanstogkholder electing to take such action mustalbysa separate written demand as herein
provided. Within 10 days after the effective daftswch merger or consolidation, the surviving auténg corporation shall notify each
stockholder of each constituent corporation whodwmsplied with this subsection and has not votefdwor of or consented to the merger or
consolidation of the date that the merger or cadatibn has become effective; or

(2) If the merger or consolidation was approvedspant to (S) 228 or (S) 253 of this title, eachstibment corporation, either before the
effective date of the merger or consolidation ahimi ten days thereafter, shall notify each ofttbéders of any class or series of stock of such
constituent corporation who are entitled to apidaights of the approval of the merger or consdlish and that appraisal rights are available
for any or all shares of such class or seriesawksbf such constituent corporation, and shalludelin such notice a copy of this section;
provided that, if the notice is given on or aftee effective date of the merger or consolidatioaichsnotice shall be given by the surviving or
resulting corporation to all such holders of argsslor series of stock of a constituent corporatiahare entitled to appraisal rights. Such
notice may, and, if given on or after the effectilade of the merger or consolidation, shall, alstifynsuch stockholders of the effective date
of the merger or consolidation. Any stockholdeiitéat to appraisal rights may, within 20 days aftex date of mailing of such notice,
demand in writing from the surviving or resultingrporation the appraisal of such holder's shanash 8emand will be sufficient if it
reasonably informs the corporation of the identitghe stockholder and that the stockholder intehdseby to demand the appraisal of such
holder's shares. If such notice did not notify ktadders of the effective date of the merger orsodidation, either (i) each such constituent
corporation shall send a second notice beforeffeetave date of the merger or consolidation natiyeach of the holders of any class or
series of stock of such constituent corporation d@ne entitled to appraisal rights of the effectilate of the merger or consolidation or (ii) the
surviving or resulting corporation shall send sagecond notice to all such holders on or withidags after such effective date; provided,
however, that if such second notice is sent maa #0 days following the sending of the first netisuch second notice need only be sent to
each stockholder who is entitled to appraisal egtd who has demanded appraisal of such holdé&ressin accordance with this subsection.
An affidavit of the secretary or assistant secyetarof the transfer agent of the corporation tkaquired to give either notice that such
notice has been given shall, in the absence ofifia@ prima facie evidence of the facts statecetheFor purposes of determining the
stockholders entitled to receive either notice heaanstituent corporation may fix, in advance,@rd date that shall be not more than 10
prior to the date the notice is given, provideat ifithe notice is given on or after the effectdage of the merger or consolidation, the record
date shall be such effective date. If no recore éafixed and the notice is given prior to theeefive date, the record date shall be the close o
business on the day next preceding the day on vth&hotice is given.
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(e) Within 120 days after the effective date of tkerger or consolidation, the surviving or resgtaorporation or any stockholder who has
complied with subsections (a) and (d) hereof and istotherwise entitled to appraisal rights, mag & petition in the Court of Chancery
demanding a determination of the value of the stfcMl such stockholders. Notwithstanding the fmmi@g, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdraw deémand for appraisal and to accept the
terms offered upon the merger or consolidationhWil20 days after the effective date of the meoggaronsolidation, any stockholder who
has complied with the requirements of subsectiahsuid (d) hereof, upon written request, shallrig@led to receive from the corporation
surviving the merger or resulting from the consafidn a statement setting forth the aggregate nuwitghares not voted in favor of the
merger or consolidation and with respect to whiemends for appraisal have been received and thegagg number of holders of such
shares. Such written statement shall be mailebdestockholder within 10 days after his writtenuest for such a statement is received by the
surviving or resulting corporation or within 10 dagfter expiration of the period for delivery ofnaiends for appraisal under subsection (d)
hereof, whichever is later.

(f) Upon the filing of any such petition by a stbakder, service of a copy thereof shall be madeupe surviving or resulting corporation,
which shall within 20 days after such service iiiléhe office of the Register in Chancery in whibk petition was filed a duly verified list
containing the names and addresses of all stoc&®Who have demanded payment for their shares/dindvhom agreements as to the
value of their shares have not been reached bguihvéving or resulting corporation. If the petitishall be filed by the surviving or resulting
corporation, the petition shall be accompaniedumhsa duly verified list. The Register in Chanceéfgo ordered by the Court, shall give
notice of the time and place fixed for the heafiguch petition by registered or certified maithe surviving or resulting corporation and to
the stockholders shown on the list at the addrebsesin stated. Such notice shall also be giveh bymore publications at least 1 week
before the day of the hearing, in a newspaper oége circulation published in the City of Wilmirgt, Delaware or such publication as the
Court deems advisable. The forms of the noticesmay and by publication shall be approved by thei€and the costs thereof shall be b
by the surviving or resulting corporation.

(9) At the hearing on such petition, the Court ktlatermine the stockholders who have complied Witk section and who have become
entitled to appraisal rights. The Court may reqthe=stockholders who have demanded an appraistidv shares and who hold stock
represented by certificates to submit their cedties of stock to the Register in Chancery fortimtahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After determining the stockholders entitlecatoappraisal, the Court shall appraise the shdetstmining their fair value exclusive of any
element of value arising from the accomplishmerexgectation of the merger or consolidation, togethith a fair rate of interest, if any, to
be paid upon the amount determined to be the &lirev In determining such fair value, the Courtida&e into account all relevant factors.
determining the fair rate of interest, the Couryroansider all relevant factors, including the raténterest which the surviving or resulting
corporation would have had to pay to borrow monayng) the pendency of the proceeding. Upon apptindty the surviving or resulting
corporation or by any stockholder entitled to pptite in the appraisal proceeding, the Court rmalgs discretion, permit discovery or other
pretrial proceedings and may proceed to trial uperappraisal prior to the final determinationtod stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filethbysurviving or resulting corporation pursuanstdsection (f) of this section and who
submitted his certificates of stock to the RegigteChancery, if such is required, may particigfatsy in all proceedings until it is finally
determined that he is not entitled to appraisadltsginder this section.

() The Court shall direct the payment of the faifue of the shares, together with interest, if, dayythe surviving or resulting corporation to
the stockholders entitled thereto. Interest magitmple or compound, as the Court may direct. Paysieall be so made to each such
stockholder, in the case of holders of uncertiééidastock forthwith, and the case of holders of shaepresented by certificates upon the
surrender to the corporation
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of the certificates representing such stock. Ther@odecree may be enforced as other decrees i@dhrt of Chancery may be enforced,
whether such surviving or resulting corporatiorabeorporation of this State or of any state.

()) The costs of the proceeding may be determinetihé Court and taxed upon the parties as the @aanns equitable in the circumstances.
Upon application of a stockholder, the Court mageorall or a portion of the expenses incurred bystackholder in connection with the
appraisal proceeding, including, without limitatjioeasonable attorney's fees and the fees and sapehexperts, to be charged pro rata
against the value of all the shares entitled tapraisal.

(k) From and after the effective date of the memyeronsolidation, no stockholder who has demarniedppraisal rights as provided in
subsection

(d) of this section shall be entitled to vote satdtk for any purpose or to receive payment ofdgimds or other distributions on the stock
(except dividends or other distributions payablsttxkholders of record at a date which is priagh®meffective date of the merger or
consolidation); provided, however, that if no getitfor an appraisal shall be filed within the tipmvided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal o iemand for an appraisal and an accept!

of the merger or consolidation, either within 6@ slafter the effective date of the merger or cadatibn as provided in subsection (e) of this
section or thereafter with the written approvattaf corporation, then the right of such stockhotdean appraisal shall cease. Notwithstan
the foregoing, no appraisal proceeding in the Cou@hancery shall be dismissed as to any stocknalithout the approval of the Court, €
such approval may be conditioned upon such terniseaSourt deems just.

() The shares of the surviving or resulting cogimmn to which the shares of such objecting stoldldrs would have been converted had they
assented to the merger or consolidation shall Hastatus of authorized and unissued shares althéring or resulting corporation.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORSAND OFFICERS

The Tyson By-laws provide that Tyson shall indemifid hold harmless its directors and officerdtofullest extent legally permissible
under and pursuant to any procedure specifiedeDBCL against all expenses, liabilities and lossesrred in connection with their service
or status as directors and officers. Such indewwatifin would also extend to liabilities arisingrfr@ctions taken by a director or officer when
serving at the request of Tyson as a director ficesfof another corporation, or as Tyson's repred@ve in a partnership, joint venture or
other enterprise.

Section 145 of the DGCL, as currently in effectsderth the indemnification rights of directorsdamfficers of Delaware corporations. Under
such provision, a director or officer of a corpaat(i) shall be indemnified by the corporation &k expenses of litigation or other legal
proceedings when he is successful on the merit¢harwise, (i) may be indemnified by the corpavatfor the expenses, judgments, fines
amounts paid in settlement of such litigation (otitran a derivative suit) even if he is not sucftdsm the merits if he acted in good faith and
in a manner he reasonably believed to be in opppbsed to the best interests of the corporatiod, (@ the case of a criminal proceeding,
had no reason to believe his conduct was unlawdmk), (i) may be indemnified by the corporatiom éxpenses of a derivative suit (a suit by
a stockholder alleging a breach by a director &icexf of a duty owed to the corporation), evenefik not successful on the merits, if he acted
in good faith and in a manner he reasonably befi¢odoe in or not opposed to the best interestea€orporation, provided that no such
indemnification may be made in accordance with ¢hasise (iii) if the director or officer is adjuddyéable to the corporation, unless and only
to the extent that a court determines that, despité adjudication but in view of all of the circsii@nces, he is fairly and reasonably entitle
indemnification of such expenses. The indemnifaratiescribed in clauses (ii) and (iii) above shalimade only upon a determination by |
majority of a quorum of disinterested directors,ifidependent legal counsel in a written opinierii) the stockholders, that indemnification
is proper because the applicable standard of cénslutet.

The effect of the indemnification provisions contd in the Tyson By-laws is to require Tyson toeimahify its directors and officers under
circumstances where such indemnification would wtise be discretionary and to extend to Tyson'satiars and officers the benefits of
Delaware law dealing with director and officer int&fication, as well as any future changes whicghhbccur under Delaware law in this
area.

The Tyson By-laws specify that the indemnificatiights granted thereunder are enforceable contigitis which are not exclusive of any
other indemnification rights that the director #ficer may have under an agreement, provisionwf late of stockholders or otherwise. As
permitted by Section 145(g) of the DGCL, the TyS8ynlaws also authorize Tyson to purchase directnd' officers' insurance for the benefit
of its past and present directors and officersspective of whether Tyson has the power to indnsoich persons under Delaware law.
Tyson currently maintains such insurance as allomethese provisions.

The Tyson By-laws also provide that expenses ircuiy a director or officer in defending a civil@iminal lawsuit or proceeding arising

out of actions taken in his official capacity, ordertain other capacities, will be paid by Tysemdvance of the final disposition of the matter
upon receipt of an undertaking from the directoofficer to repay the sum advanced if it is ultisigtdetermined that he is not entitled to be
indemnified by Tyson pursuant to applicable prawisi of the DGCL.

As noted above, Tyson's directors and officers ftaviin indemnity rights under the Tyson By-laws ¢he DGCL and are protected from
certain other liabilities by Tyson's existing dit@s' and officers' insurance. Tyson has also edtito supplemental indemnification
agreements with its directors and with certaincefifs designated by the Board of Directors (coletyi the "Indemnitees"), which broaden
scope of indemnity that has traditionally been jed by Tyson to such persons under the termseoTftlson By-laws and the DGCL.
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The indemnification agreements with the Indemnifgewvide that, subject to certain important exaapi the Indemnitees shall be
indemnified to the fullest possible extent perntitbg law against any amount which they become lggéligated to pay because of any act
or omission or neglect or breach of duty. Such amhmcludes all expenses (including attorneys'fedsmages, judgments, costs and
settlement amounts, actually and reasonably indwrégaid by them in any action or proceeding,udaig any action by or in the right of
Tyson, on account of their service as a directafficer of Tyson or any subsidiary of Tyson. Theémnification agreements further provide
that expenses incurred by the Indemnitees in défgralich actions, in accordance with the term&iefagreements, shall be paid in advance,
subject to the Indemnitees' obligation to reimbdrgson in the event it is ultimately determinedtttieey are not entitled to be indemnified
such expenses under any of the provisions of tenmification agreements.

No indemnification is provided under the indemrafion agreements on account of conduct which igdajd to be deliberately dishonest
material to establishing the liability for whichettndemnification is sought. In addition, no indéfieation is provided if a final court
adjudication shall determine that such indemnifgoats not lawful, or in respect of any suit in whijudgment is rendered for an accounting
of profits made from a purchase or sale of se@sritif Tyson in violation of Section 16(b) of thecBange Act, or of any similar statutory
provision, or on account of any remuneration, peasprofit or advantage which is adjudged to haserbobtained in violation of law. The
indemnification agreements also contain provisidesigned to protect Tyson from unreasonable settiésror redundant legal expenditures.

The indemnification agreements also provide fortigbution by Tyson, with certain exceptions, to amts paid by the Indemnitees in any
situation in which the Tyson and such individuats jgintly liable (or would be if Tyson were join@dthe litigation) if for any reason
indemnification is not available. Such contributiwould be based on the relative benefits to Tysahthe individuals of the transaction from
which liability arose, and on the relative faultthe transaction of Tyson and the individuals. Thisvision could be applicable in the event a
court found that indemnification under the fedesedurities laws is against public policy and thasenforceable, as well as under state laws.

The indemnification agreements provide for subséintbroader indemnity rights than those curremftgnted to the directors and officers of
Tyson under the Tyson By-laws, which afforded divex and officers only those express indemnifigatights set forth in Section 145 of the
DGCL. They are not intended to deny or otherwis®tlthird party or derivative suits against Tysarite directors or officers. However, to"
extent a director or officer were entitled to indgfication or contribution thereunder, the finardarden of a third party suit would be borne
by Tyson, and Tyson would not benefit from derivatiecoveries since the amount of such recover@gdibe repaid to the director or
officer pursuant to the agreements.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) The following is a list of Exhibits included part of the Registration Statement. Tyson agredsrhish supplementally a copy of any
omitted schedule to the SEC upon request. Iltemkedawrith an asterisk are filed herewith.

EXHIBIT NO. DESCRIPTION PAGE

*2.1 Agreement and Plan of Merger, dated as of September 4,
1997, among Tyson Foods, Inc., HFI Acqu isition Sub Inc. and
Hudson Foods, Inc. (included as Annex | to the Proxy
Statement/Prospectus).

3.1 Certificate of Incorporation of Tyson, as amended
(previously filed as Exhibit 3(a) to Ty son's Registration
Statement on Form S-4 filed with the Co mmission on July 8,
1992, Commission File No. 33-49368, and incorporated herein

by reference).
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* Filed herewith.
(b) Not applicable.

(c) Opinion of Donaldson, Lufkin & Jenrette SeciestCorporation (included as Annex Il to the Pr&tgstement/Prospectus).

EXHIBIT NO.

*5.1

*8.1

*8.2

*10.1

*10.2

*10.3

10.4

*10.5
*23.1
*23.2
*23.3
*23.4
*23.5
*23.6

*24.1
*99.1

*99.2

DESCRIPTION

Amended and Restated Bylaws of Tyson (p
Exhibit 3.2 to Tyson's Annual Report on
fiscal year ended September 28, 1996, C
0-3400, and incorporated herein by refe

Opinion of Skadden, Arps, Slate, Meaghe
Tyson Foods, Inc. regarding the legalit
being registered.

Opinion of Skadden, Arps, Slate, Meaghe
certain United States federal income ta
the Merger.

Opinion of Davis Polk & Wardwell, as to
States federal income tax consequences

Consulting Agreement, dated as of Septe
between Tyson Foods, Inc. and James T.

Consulting Agreement, dated as of Septe
between Tyson Foods, Inc. and Michael T

Consulting Agreement, dated as of Septe
between Tyson Foods, Inc. and Charles B

Stock Voting Agreement, dated as of Sep
between Tyson Foods, Inc. and James T.
filed as Exhibit 99.1 to James T. Hudso
Schedule 13D filed September 12, 1997,
005-36992, and incorporated herein by r

Form of Registration Rights Agreement t
Tyson Foods, Inc. and James T. Hudson.

Consent of Ernst & Young LLP.

Consent of Coopers and Lybrand L.L.P.

Consent of Skadden, Arps, Slate, Meaghe
(included in its opinion filed as Exhib

Consent of Skadden, Arps, Slate, Meaghe
(included in its opinion filed as Exhib

Consent of Davis Polk & Wardwell (inclu
filed as Exhibit 8.2 hereto).

Consent of Donaldson, Lufkin & Jenrette
Corporation.

Powers of Attorney (see signature page)

Form of proxy card to be mailed to hold
Stock.

Reprint of Section 262 of the General C
the State of Delaware (included as Anne
Statement/Prospectus).
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ITEM 22. UNDERTAKINGS

(a) The undersigned Registrant hereby undertakgso file, during any period in which offers ofdesare being made, a post-effective
amendment to this registration statement;

(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933.

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent pastective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement.

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to sedtdga) or section 15(d) of the Securities ExchangeoA 1934 (and, where applicable, each
filing of an employee benefit plan's annual repontsuant to section 15(d) of the Securities Exchahgt of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at the time shall berded to be the initial bona fide offering thereof.

(c) (1) The undersigned Registrant hereby undestakdollows: that prior to any public reofferinfitioe securities registered hereunder
through use of a prospectus which is a part ofrégstration statement, by any person or party istdeemed to be an underwriter within the
meaning of Rule 145(c), the issuer undertakessihett reoffering prospectus will contain the infotioia called for by the applicable
registration form with respect to reofferings bygmns who may be deemed underwriters, in additdhe information called for by the other
Items of the applicable form.

(2) The Registrant undertakes that every prospe@jubat is filed pursuant to the paragraph immaggly preceding, or (ii) that purports to
meet the requirements of section 10(a)(3) of treuBiges Act and is used in connection with an wiffg of securities subject to Rule 415, will
be filed as a part of an amendment to the registratatement and will not be used until such amesd is effective, and that, for purpose
determining any liability under the Securities A£t1933, each such post-effective amendment skaldemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the Registrant of expenses
incurred or paid by a director, officer or contiofj person of the Registrant in the successfulriefef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act and will beeguaed by the final adjudication of such
issue.
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(e) The undersigned Registrant hereby undertakesspiond to requests for information that is inooaped by reference into the Proxy
Statement/Prospectus pursuant to Items 4, 10(bpriii3 of this Form S-4, within one business digeoeipt of such request, and to send the
incorporated documents by first class mail or ottgrally prompt means. This includes informationtamed in documents filed subsequent
to the effective date of the registration statentlerdugh the date of responding to the request.

(f) The undersigned Registrant hereby undertaksspply by means of a post-effective amendmerihflimation concerning a transaction,
and the company being acquired involved theremt, Was not the subject of and included in the tesgion statement when it became
effective.

-5



SIGNATURES

Pursuant to the requirements of the SecuritiesoAEB33, as amended, the Registrant has duly cahseRegistration Statement to be signed
on its behalf by the undersigned, thereunto duth@nized, in the City of Springdale, State of Arkas, on this 10th day of December, 1997.

TYSON FOODS, INC.

/sl \Wayne Britt

Wayne Britt
Chi ef Financial Oficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persornoaé signature appears below constitutes and agfdaddnd E. Tollett and
Wayne Britt, and each of them, each with full potgeact without the other, his true and lawful atys-in-fact and agents, each with full
power of substitution and resubstitution, for spelnson and in his name, place and stead, in anglaodpacities, to sign any or all further
amendments or supplements (including post-effeetimendments) to this Registration Statement on FR#hand to file the same, with all
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiniig granting unto each of said
attorneys-in-fact and agents full power and autiida do and perform each and every act and thenggisite and necessary to be done in and
about the premises, as fully as to all intents ungboses as he might or could do in person, henaifying and confirming all that each of
said attorneys-in-fact and agents, or his subestuhay lawfully do or cause to be done by virhereof.
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person

the capacities and on the dates indicated below.

SIGNATURE T
/sl Don Tyson Senior Chai
Board of D
DON TYSON
/sl Leland E. Tollett Chairman of
of Directo
LELAND E. TOLLETT Chief Exec
Officer
/sl Donald E. Wray President,
Operating
DONALD E. WRAY Director
/sl Wayne Britt Chief Finan
Officer
WAYNE BRITT
/sl Joe F. Starr Director
JOE F. STARR
/sl John H. Tyson Vice Chair
Board of D
JOHN H. TYSON
/sl Shelby D. Massey Director
SHELBY D. MASSEY
Isl Neely E. Cassady Director
NEELY E. CASSADY
/sl Fred S. Vorsanger Director

FRED S. VORSANGER

/sl Barbara A. Tyson Director

BARBARA A. TYSON

/sl Lloyd V. Hackley Director

LLOYD V. HACKLEY

/sl Gerald M. Johnston Director

GERALD M. JOHNSTON
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EXHIBIT INDEX

The following exhibits are filed with this repont are incorporated by reference to previously fiteaterial. Page references are to the cover
page preceding each attached Exhibit.

EXHIBIT NO. DESCRIPTION PAGE

*2.1  Agreement and Plan of Merger, dated as of September 4,
1997, among Tyson Foods, Inc., HFI Acqu isition Sub Inc. and
Hudson Foods, Inc. (included as Annex | to the Proxy
Statement/Prospectus).

3.1  Certificate of Incorporation of Tyson, as amended
(previously filed as Exhibit 3(a) to Ty son's Registration
Statement on Form S-4 filed with the Co mmission on July 8,
1992, Commission File No. 33-49368, and incorporated herein
by reference).

3.2 Amended and Restated Bylaws of Tyson (p reviously filed as
Exhibit 3.2 to Tyson's Annual Report on Form 10-K for the
fiscal year ended September 28, 1996, C ommission File No.
0-3400, and incorporated herein by refe rence).

*5.1  Opinion of Skadden, Arps, Slate, Meaghe r & Flom LLP to
Tyson Foods, Inc. regarding the legalit y of the securities
being registered.

*8.1  Opinion of Skadden, Arps, Slate, Meaghe r & Flom LLP, as to
certain United States federal income ta X consequences of
the Merger.

*8.2  Opinion of Davis Polk & Wardwell, as to certain United
States federal income tax consequences of the Merger.

*10.1  Consulting Agreement, dated as of Septe mber 4, 1997,
between Tyson Foods, Inc. and James T. Hudson.

*10.2  Consulting Agreement, dated as of Septe mber 4, 1997,
between Tyson Foods, Inc. and Michael T . Hudson.

*10.3  Consulting Agreement, dated as of Septe mber 4, 1997,
between Tyson Foods, Inc. and Charles B . Jurgensmeyer.

10.4  Stock Voting Agreement, dated as of Sep tember 4, 1997,
between Tyson Foods, Inc. and James T. Hudson (previously
filed as Exhibit 99.1 to James T. Hudso n's Statement on
Schedule 13D, filed September 12, 1997, Commission File No.
005-36992, and incorporated herein by r eference).

*10.5 Form of Registration Rights Agreement t o0 be entered into by

Tyson Foods, Inc. and James T. Hudson.
*23.1  Consent of Ernst & Young LLP.
*23.2  Consent of Coopers and Lybrand L.L.P.

*23.3  Consent of Skadden, Arps, Slate, Meaghe r & Flom LLP
(included in its opinion filed as Exhib it 5.1 hereto).

*23.4  Consent of Skadden, Arps, Slate, Meaghe r & Flom LLP
(included in its opinion filed as Exhib it 8.1 hereto).

*23.5  Consent of Davis Polk & Wardwell (inclu ded in its opinion
filed as Exhibit 8.2 hereto).

*23.6  Consent of Donaldson, Lufkin & Jenrette Securities
Corporation.

*24.1  Powers of Attorney (see signature page) .

*99.1 Form of proxy card to be mailed to hold ers of Hudson Common
Stock.

*99.2  Reprint of Section 262 of the General C orporation Law of
the State of Delaware (included as Anne x Ill to the Proxy

Statement/Prospectus).

* Filed herewith.



EXHIBIT 5.1
[Letterhead of Skadden, Arps, Slate, Meagher & HdR]
December 10, 1997

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

Re: Tyson Foods, Inc. -- Registration Statemerffam S4

Ladies and Gentlemen:

We have acted as special counsel to Tyson FooclsdiDelaware corporation ("Tyson"), in connectidgth the preparation of a Registration
Statement on Form &{the "Registration Statement") filed by Tysonhiite Securities and Exchange Commission (the "Cisgiom") unde
the Securities Act of 1933, as amended (the "Seesi\ct"). The Registration Statement relatedtoissuance of shares of Class A Common
Stock, par value $.10 per share, of Tyson ("Tystas€A Common Stock") in connection with the acitigis by Tyson of Hudson Foods,

Inc., a Delaware corporation ("Hudson"), pursuarthe Agreement and Plan of Merger dated as ofeBaptr 4, 1997 among Tyson, HFI
Acquisition Sub Inc., a Delaware corporation anghally owned subsidiary of Tyson ("Merger Sub")darudson (the "Merger Agreemen

Upon the terms and subject to the conditions s#t fo the Merger Agreement, at the effective tioighe merger contemplated thereby, (i)
Hudson will be merged with and into Merger Sub (tklkerger") with Merger Sub continuing as the summg/ corporation and a wholly own
subsidiary of Tyson and (ii) each outstanding slséu@lass A Common Stock, par value $.01 per stdrdudson ("Hudson Class A
Common Stock") and Class B Common Stock, par v&l0g per share, of Hudson ("Hudson Class B ComntockSand, together with
Hudson Class A Common Stot



Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
December 10, 1997

Page 2

"Hudson Common Stock") will be converted into tight to receive (a) $8.40 in cash, without intetbsreon, and (b) six-tenths (0.6) of a
validly issued, fully paid and nonassessable sbilg'son Class A Common Stock. The shares of Tydass A Common Stock to be issued
in the Merger are hereinafter collectively referteds the "Shares."

This opinion is being furnished to you in accordamdth the requirements of Item 601(b)(5) of RetjataS-K under the Securities Act.
Capitalized terms used and not otherwise defineéeifdave the respective meanings ascribed toteunts in the Merger Agreement.

In connection with this opinion, we have examinedioals or copies, certified or otherwise ide®fito our satisfaction, of (a) the
Registration Statement; (b) the Merger Agreemeanta(specimen certificate representing the Shéd¢she Restated Certificate of
Incorporation and By-laws of Tyson, each as prégémeffect; and (e) certain resolutions of thealBb of Directors of Tyson relating to the
approval of the Merger, the issuance of the Sharesnnection therewith and related matters. Westedso examined originals or copies,
certified or otherwise identified to our satisfactj of such other documents, certificates and tscas we have deemed necessary or
appropriate as a basis for the opinions set fagtieih.

In our examination, we have assumed the legal dgpafcall natural persons, the genuineness ofigiatures, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified, facsimile,
conformed or photostatic copies and the autheytidithe originals of such copies. In making ouamnation of documents executed by
parties other than Tyson, we have assumed thatmarties had the power, corporate or other, torénte and perform all obligations
thereunder and have also assumed the due autlmmibgtall requisite action, corporate or otherd @xecution and delivel
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2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
December 10, 1997
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by such parties of such documents and the valaity binding effect of such documents on such arfie to any facts material to the
opinions expressed herein which we did not indepetig establish or verify, we have relied upondhal or written statements and
representations of officers and other represemsidf Tyson and others.

Members of this firm are admitted to the bar of #tate of Delaware, and we do not express any apias to the laws of any other
jurisdiction.

Based upon and subject to the foregoing, we atkeobpinion that the issuance of the Shares iMtbger has been duly authorized and,
when (i) the Registration Statement becomes effec(ii) the Merger becomes effective; and (iiijtdfecates representing the Shares in the
form of the specimen certificates examined by ueHhzeen duly executed and delivered in exchangssaed and outstanding shares of
Hudson Common Stock as provided in the Merger Ageag, the Shares will be validly issued, fully paitt nonassessable.

This opinion is solely for your benefit in connextiwith the transactions contemplated by the MeAggeement and, except as set forth ir
following sentence, may not be used, circulatedtem or otherwise referred to by any other persoentity or for any other purpose without
our express written permission. We hereby congetitd filing of this opinion with the Commission as exhibit to the Registration
Statement. We also hereby consent to the refereadhis firm contained in the Registration Statemén giving this consent, we do not
thereby admit that we are included in the categdpersons whose consent is required under Seétadrthe Securities Act or the rules and
regulations of the Commission.

Very truly yours,

/sl Skadden, Arps, Slate, Meagher & Flom LLP



EXHIBIT 8.1
[Letterhead of Skadden, Arps, Slate, Meagher & HdR]
December 10, 1997

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762

Ladies and Gentlemen:

We have acted as counsel to Tyson Foods, Inc.s@iTy), a Delaware corporation, in connection withhe Merger, as defined and described
in the Agreement and Plan of Merger among Tyson,Atiguisition Sub Inc., a Delaware corporation auetvly formed, wholly owned
subsidiary of Tyson ("HFI"), and Hudson Foods, |racDelaware corporation ("Hudson"), dated as @t&aber 4, 1997 (the "Merger
Agreement™) and (ii) the preparation and filingtloé Registration Statement dated December 9, 1887'Registration Statement"), which
includes the Proxy Statement/Prospectus (the "P&tatement/ Prospectus"), filed with the Securitied Exchange Commission (the
"Commission") under the Securities Act of 1933aamended (the "Securities Act"), and the Securifieshange Act of 1934, as amended.
Unless otherwise indicated, each capitalized tesediherein has the meaning ascribed to it in theydfeAgreement.

In connection with this opinion, we have examinegel Merger Agreement, the Proxy Statement/Prospectiisuch other documents as we
have deemed necessary or appropriate in orderfalens to render the opinion below. For purpo$éisi® opinion, we have assumed (i) the
validity and accuracy of the documents that we |
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examined and the facts concerning the Merger thet lsome to our attention during our engagemen{igritiat the Merger will be
consummated in the manner described in the Mergeeeiment and the Proxy Statement/Prospectus.

Subject to the assumptions set forth above andgbemptions and qualifications set forth in thewssion in the Proxy Statement/Prospectus
under the heading "Certain U.S. Federal IncomeUJaxsiderations" (the "Discussion"), we hereby aonfihe opinion of Skadden, Arps,
Slate, Meagher & Flom LLP set forth in the DiscossiWe express no opinion as to whether the Dissussldresses all of the U.S. federal
income tax consequences of the Merger. In additi@express no opinion as to the U.S. federak skatal, foreign or other tax
considerations, other than as set forth in the iRision. Further, there can be no assurances thapthion expressed herein will be accepted
by the IRS or, if challenged, by a court. This epmis delivered in accordance with the requireraafititem 601(b)(8) of Regulation S-K
under the Securities Act.

In rendering our opinion, we have considered th@iegble provisions of the Code, Treasury Departnnegulations promulgated thereunder,
pertinent judicial authorities, interpretive rulsgf the IRS and such other authorities as we hawsidered relevant. It should be noted that
statutes, regulations, judicial decisions and adstrative interpretations are subject to changengttime (possibly with retroactive effect). A
change in the authorities or the inaccuracy of@tye information, documents, representationsssuaptions on which our opinion is based
could affect our conclusions. This opinion is exgsexl as of the date hereof, and we are under f[gatibh to supplement or revise our
opinion to reflect any changes (including chandpas have retr- active effect) (i) in applicable law or (ii) thabuld cause



Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762
December 10, 1997

Page 3
any information, document, representation or assiomggtated herein to be untrue or incorrect.

This letter is furnished to you solely for use anoection with the Merger, as described in the MeAgreement, and is not to be used,
circulated, quoted, or otherwise referred to for ather purpose without our ex press written pesiois In accordance with the requirements
of Item 601(b)(23) of Regulation S-K under the Séms Act, we hereby consent to the filing of tbjsinion as an exhibit to the Registration
Statement and to the reference to our firm undehtradings "Certain U.S. Federal Income Tax Corgidas," "The Merger Agreement --
Conditions to Consummation of the Merger" and "U&gpinions"” in the Proxy Statement/Prospectus.iing such consent, we do not
thereby admit that we are in the category of pesseimose consent is required under Section 7 dbduairities Act or the rules and regulati

of the Commission thereunder.

Very truly yours,

/sl Skadden, Arps, Slate, Meagher & Fl om LLP



EXHIBIT 8.2
[LETTERHEAD OF DAVISPOLK & WARDWELL]
December 10, 1997
Re: Registration Statement on Form S-4

Hudson Foods, Inc.
1225 Hudson Road
Rogers, Arkansas 72756

Ladies and Gentlemen:

We have acted as counsel for Hudson Foods, Intd$bin"), a Delaware corporation, in connection iitthe Merger, as defined and
described in the Agreement and Plan of Merger amigrsgn Foods, Inc. ("Tyson"), a Delaware corporatidFI Acquisition Sub Inc.
("HFI™M), a Delaware corporation and newly formedyolly owned subsidiary of Tyson, and Hudson datedféSeptember 4, 1997 (the
"Merger Agreement”) and (ii) the preparation ardiehdj of the Registration Statement on Form S-4 (fRegistration Statement"), which
includes the Proxy Statement/Prospectus (the "P&tatement/Prospectus”), filed with the Securitied Exchange Commission (the
"Commission") under the Securities Act of 1933aaended (the "Securities Act") and the SecuritieshBnge Act of 1934, as amended.
Unless otherwise indicated, each capitalized tesediherein has the meaning ascribed to it in theydteAgreement.

In connection with this opinion, we have examinieel Merger Agreement, the Proxy Statement/Prospactiisuch other documents as we
have deemed necessary or appropriate in orderafaleens to render our opinion. For purposes ofdhigsion, we have assumed (i) the
validity and accuracy of the documents that we hexaamined and (i) that the Merger will be consurtedan the manner described in Met
Agreement and the Proxy Statement/Prospectus.

Subject to the assumptions set forth above andgbemptions and qualifications set forth in thewssion in the Proxy Statement/Prospectus
under the heading "Certain U.S. Federal Incomedansiderations" (the "Discussion"), we hereby aonfihe opinion of Davis Polk &
Wardwell set forth in the Discussion. We expres®pimion as to whether the Discussion addresses #Hie U.S. federal income tax
consequences of the Merger. In addition, we expresspinion as to the U.S. federal, state, loaakifyn or other tax considerations, other
than as set forth in the Discussion. Further, tikarebe no assurances that the opinion expresseith éll be accepted by the IRS or
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challenged by a court. This opinion is delivereddeordance with the requirements of Item 601 Jl){8&Regulation S-K under the Securities
Act.

In rendering our opinion, we have considered tt@iegble provisions of the Code, Treasury Departnegulations promulgated thereunder,
pertinent judicial authorities, interpretive rulsgf the IRS and such other authorities as we hawsidered relevant. It should be noted that
statutes, regulations, judicial decisions and adstrative interpretations are subject to changangttime (possibly with retroactive effect). A
change in the authorities or the inaccuracy of@yie documents or assumptions on which our opirsdased could affect our conclusions.
This opinion is expressed as of the date hereadfyanare under no obligation to supplement or eewis opinion to reflect any changes
(including changes that have retroactive effecti(@pplicable law or (ii) that would cause any dment or assumption stated or referred to
herein to be untrue or incorrect.

This letter is furnished to you solely for use onoection with the Merger, as described in the MeAgreement, and is not to be used,
circulated, quoted or otherwise referred to for paypose without our express written permissioradoordance with the requirements of i
601(b)(23) of Regulation S-K under the Securities, Ave hereby consent to the filing of this opinasan exhibit to the Registration
Statement and to the reference to our firm undehtradings "Certain U.S. Federal Income Tax Cordides,” "The Merger Agreement -
Conditions to Consummation of the Merger" and "L&gginions"” in the Proxy Statement/Prospectus.iing such consent is required un
Section 7 of the Securities Act or the rules amitations of the Commission thereunder.

Very truly yours,

/'s/ Davis Polk & Wardwel |



EXHIBIT 10.1

CONSULTING AGREEMENT

CONSULTING AGREEMENT, made as of September 4, 1@8greement”), by and between Tyson Foods, InBekware corporation
("Parent"), and James T. Hudson ("Consultant™).

WITNESSETH:
WHEREAS, Parent is engaged in the business of gingumarketing and distributing a variety of fomaducts (the Business");
WHEREAS, Consultant has acquired extensive knovdearfgand experience in the Business as conduct&hlsnt;

WHEREAS, Parent desires to obtain the benefit aisdtiant's knowledge and experience by retainingsGltant, and Consultant desires to
accept such position, for the term and upon theratbnditions hereinafter set forth;

WHEREAS, concurrently herewith, Parent, HFI Acqtiisi Sub Inc., a Delaware corporation and whollyned subsidiary of Parent (the
"Purchaser"), and Hudson Foods, Inc., a Delawamgocation (the "Company"), are entering into anéemnent and Plan of Merger dated as
of the date hereof (the "Merger Agreement"), punst@ which, among other things, the Company isgingrwith and into the Purchaser; and

WHEREAS, Consultant will cease to be a director affider of the Company and all of its subsidiayieBective as of the Effective Time of
the Merger (as such terms are defined in the Mekgeeement).

NOW, THEREFORE, in consideration of the mutual pises and agreemercontained herein, the adequacy and sufficiencyto€lware
hereby acknowledged, Parent and Consultant heigieg as follows



1. Consulting Services. During the Term (as defibeldw), Consultant shall make himself availabl@ésform consulting services with
respect to the businesses conducted by Parentsasubisidiaries. Such consulting services shalela¢ed to such matters as the Chief
Executive Officer of Parent may designate from tbméme, including consulting services to PareBtsird of Directors with respect to the
businesses conducted by Parent and its subsidi@iesultant shall accommodate reasonable regisestonsultant's consulting services,
and shall devote reasonable time and his reasohabteefforts, skill and attention to the perforemof such consulting services, including
travel reasonably required in the performance ohsonsulting services.

2. Term. The term of Consultant's engagement uthieAgreement

shall commence at the Effective Time of the Meiay®d, unless earlier terminated pursuant to Seé&ti@hall continue in effect for a period of
five years thereafter (such period, as may beerddrminated, the "Term"). There shall be no esitamof this Agreement other than by
written instrument duly executed and delivered bthiparties hereto.

3. Compensation. During the Term, Parent shall@aysultant $1,200,000 per annum, payable in eqoathmy installments (subject to
proration for any partial month) on the last daya€th month during the Term to an account designateriting by Consultant.

4. Expenses. Parent shall reimburse Consultarf@dosultant's travel and other expenses, in an gggr@mount not to exceed $800,000.

5. Additional Benefits. In addition to the competima set forth in Section 3 hereof, Parent shallvjte Consultant with the following
additional benefits:

(a) continuation of benefits payable pursuant w iaraccordance with the Company's Salary Contiondlan in effect on the date hereof,
provided, however, that notwithstanding anythinght® contrary in such Salary Continuation Plan, sLdtant acknowledges and agrees that
he shall not be entitled to receive payments uadeh plan for an extended period as a result oitber;
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(b) continuation of the split-dollar life insuranpelicy provided by the Company prior to the dagegof under terms and conditions at least as
favorable to Consultant as those in effect as efdidite hereof;

(c) continued medical insurance benefits duringTteem comparable to those provided by the Compaiay to the date hereof;
(d) exclusive use of the Company's condo miniunatied in Palm Springs, California during the Termd a

(e) exclusive use of the Company's hangar locdtdteaRogers, Arkansas airport during the Term.

6. Confidentiality, Non-Competition.

(a) Consultant acknowledges that: (i) the Busimegstensely competitive and that Consultant's gegaent by Parent will require that
Consultant have access to and knowledge of cortfalénformation of Parent; (ii) the direct and irett disclosure of any such confidential
information to existing or potential competitorsRdrent would place Parent at a competitive disadge and would do damage, monetary or
otherwise, to Parent's business; and (iii) the gimgaby Consultant in any of the activities prokebi by this Section 6 may constitute impr¢
appropriation and/or use of such information aadédrsecrets. Consultant expressly acknowledgesatthe secret status of the confidential
information and that the confidential informatioonstitutes a protectable business interest of Raren

(b) For purposes of this Section 6, Parent shatidmstrued to include Parent and its subsidianesadfiliates engaged in the Business.

(c) During the Term of this Agreement and at alids after the termination of Consultant's engagémn@mm expiration of the Term or
otherwise, Consultant shall not, directly or indihg, whether individually, as a director, stockthet, owner, partner, employee, principal or
agent of any business, or in any other capacitkenkaown, disclose, furnish, make available oizdibny of the confidential information,
other than in the proper performance of the dutiegemplated herein,
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or as required by a court of competent jurisdictiorother administrative or legislative body; pied that, prior to disclosing any of the
confidential information to a court or other admsinaitive or legislative body, Consultant shall pptiy notify Parentso that Parent may seek a
protective order or other appropriate remedy. Chastiagrees to return all confidential informatiamcluding all photocopies, extracts and
summaries thereof, and any such information stetectronically on tapes, computer disks or in atiieomanner to Parent at any time upon
request by Parent and upon the termination of figmgement for any reason.

(d) During the Term, Consultant shall not engag€ampetition (as defined below) with Parent. Fomppses of this Agreement,
"Competition" by Consultant shall mean Consultagtigaging in, or otherwise directly or indirectlyifig employed by or acting as a
consultant or lender to, or being a director, @ffiemployee, principal, licensor, trustee, brokgent, stockholder, member, owner, joint
venturer or partner of, or permitting his name ¢aused in connection with the activities of anyeothusiness or organization which compe
directly or indirectly, with the business of Parastthe same shall be constituted at any time gwiriollowing his engage ment; provided
that, it shall not be a violation of this Sectidu)6for Consultant to (i) become the registeretb@meficial owner of up to five percent (5%) of
any class of the capital stock of a competing caton registered under the Securities ExchangeoAt934, as amended, provided that
Consultant does not actively participate in theifess of such corporation until such time as thigeoant expires,(ii) engage in any business
which, at the commencement of such engagementmfPaes not engaged in Competition with or Consuilteas not aware that Parent was in
Competition with, or (iii) own

and operate the grower farms owned on the dat®hleyeConsultant.

(e) Without limiting the generality of the foregginduring the Term, Consultant agrees that henail] directly or indirectly, for his benefit or
for the benefit of any other person, firm or entidp any of the following:

(i) solicit from any customer doing business witréht, business of the same or of a similar natutlee Business with such customer;
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(ii) solicit the employment or services of, or hiemy person who at the time is employed by orresahtant to Parent; or

(iii) otherwise interfere with the Business or agots of Parent including the making of any stateisien comments of a defamatory or
disparaging nature to third parties regarding Rardts officers, directors, personnel or products.

(f) Consultant acknowledges that this Agreemebeisig entered into in connection with the consunimnatf the transactions contemplated
by the Merger Agreement, that the services to hdaed by him to Parent are of a special and uritaeacter, which gives this Agreemet
peculiar value to Parent, the loss of which mayh®teasonably or adequately compensated for bygesnn an action at law, and that a
material breach or threatened breach by him ofdditlye provisions contained in this Section 6 wdlise Parent irreparable injury. Consul
therefore agrees that Parent shall be entitledddition to any other right or remedy, to a tempgrpreliminary and permanent injunction,
without the necessity of proving the inadequacynofetary damages or the posting of any bond origcenjoining or restraining
Consultant from any such violation or threatenedations.

(9) Consultant further acknowledges and agreediiato the uniqueness of his services and confalerature of the information he will
possess, the covenants set forth herein are rdalecarad necessary for the protection of the busiaes goodwill of Parent; and it is the int
of the parties hereto that if in the opinion of aoyrt of competent jurisdiction any provision f@th in this Section 6 is not reasonable in
respect, such court shall have the right, poweraartdority to modify any and all such provisiong@such court shall appear not
unreasonable and to enforce the remainder of #idh 6 as so modified.
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7. Limitation on Dispositions. (a) Consultant agréfeat he will not for a period of two years comiziag as of the Effective Time (the
"Reorganization Conti nuity Period") enter into drgnsaction or arrangement to the extent suclsaction or arrangement (combined with
any other transactions or arrangements enteredjn@onsultant) would result in Consultant havimgeeed into an Economic Disposition (as
defined below) with respect to Parent Common Steckived by Consultant in the Merger, regardlesstadther such transaction or
arrangement would be treated as a sale, exchargjbertaxable disposition of such Parent CommaogiStor United States federal income
tax purposes, unless at least thirty (30) busidags prior to entering into any proposed transaatioarrangement (combined with any other
transactions or arrangements entered into by Camgllelating to or involving any shares of Pat@atnmon Stock (a "Proposed
Transaction"), Consultant provides at his expensetéen opinion of nationally recognized tax coahsn form and substance reasonably
acceptable to Parent, that the Proposed Transagtilomot adversely affect the treat ment of therlylr as a reorganization within the
meaning of Section 368 of the Code.

(b) For purposes of this Section 7, an "Economgpbsition” of shares of Parent Common Stock shedimr(i) any transaction or arrangerr
(including an outright sale) that would be treadsch sale, exchange or other taxable dispositiodritted States federal income tax purposes
of shares of Parent Common Stock received in thegy&teand (ii) any transaction or arrangement (onlgimation of transactions or
arrangements) entered into by or on behalf of Clbastthat reduces the economic benefits and bgrtee@onsultantof owning shares of
Parent Common Stock (including any swap transagctiotional principal contract or the acquisitiongoant of any calls, puts or other optic
whether or not cash settlement is permitted orireduto such an extent that such transactionrangement causes Consultant not to satisfy
the "continuity of proprietary interest" requirememder Section 368 of the Code with respect th shares.

8. Termination.



(a) Notwithstanding any provision of this Agreememthe contrary, the engagement of Consultantumeter after the Closing shall terminate
on the first to occur of the following dates (eachwhich, to the extent applicable, the "Date ofriimation™):

(i) the date that Parent and Consultant mutualige¢p such termination;

(i) the date of Consultant's death or adjudicatedmpetency;

(iii) the date on which Parent shall give Consultagtice of termination on account of Disabilitys @efined below);
(iv) the date on which Parent shall give Consultatice of termination for Cause;

(v) the date on which Parent shall give Consultentice of termination without Cause; or

(vi) the expiration of the Term.

(b) Upon termination of Consultant's engagemeiet dfte Closing, Consultant shall be entitled toftilewing:

(i) upon termination pursuant to clause (a)(i)) @v (vi) above, Consultant or Consultant's haissthe case may be, shall be entitled to rec
(A) any unpaid consulting fees and expenses t®#te of Termination and (B) all benefits payablesprant to Section 5(a) and
(b) hereof when they shall become due and payable.

(i) upon termination pursuant to clause (a) (ii)) or (v)

above, Consultant shall be entitled to receivediy unpaid consulting fees and expenses to theddtermination, (B) all consulting fees
and expenses payable pursuant to Section 3 hetenf they shall become payable hereunder and (Gaé#fits payable pursuant to Section
5 hereof when they shall become payable hereunder.



(c) For purposes of this Agreement, "DisabilityaBimean an illness, injury or other incapacitatimgdition as a result of which Consultar
unable to perform the services required to be perd under this Agreement for (i) ninety (90) cangive days during the Term, or (ii) a
period or periods aggregating more than ninety @@ in any twelve (12) consecutive months. Insugh event, Parent, in its sole
discretion, may terminate this Agreement by giviagice to Consultant of termination for Disabilitponsultant agrees to submit to such
medical examinations as may be necessary to detenwvtiether a Disability exists, pursuant to suelsoaable requests made by Parent from
time to time.

(d) For purposes of this Agreement, "Cause" shalhmthe occurrence of any of the following, asorably determined by Parent:

(i) the willful and continued failure, neglect @fusal by Consultant to perform his duties hereufideluding, without limitation,
Consultant's inability to perform such duties asslt of alcohol or drug abuse, chronic alcohol@ndrug addiction) after receiving written
notice from Parent specifying in reasonable dsiadh failure, neglect or refusal and after beingegia reasonable time and opportunity to
remedy such alleged failure, neglect or refusal; ;

(i) any willful, intentional or grossly negligemict by Consultant having the effect of materiathg @lemonstrably injuring the interest,
business or reputation of Parent, any of its parexubsidiaries or affiliates;

(iii) Consultant's conviction of any felony or asdemeanor involving moral turpitude (including graf a nolo contendere plea);

(iv) any misappropriation or embezzlement of theperty of Parent or its affiliates and subsidiafi@sether or not a misdemeanor or felony);
and



(v) a breach of any one or more of the covenanthisfAgreement by Consultant after receiving writtrom Parent specifying in
reasonable detail such breach and after being giveasonable time and

opportunity to remedy such breach provided, howebat Parent need not

give such notice or provide any time for remedydny breach of Section 7

hereof;.

9. Return of Company Property. Consultant agreasftfiowing the termination of his engagementdoy reason, he shall return all property
of Parent, its subsidiaries, affiliates and anysibns thereof which is then in or thereafter commés his possession, including, but not limi
to, documents, contracts, agreements, plans, ptagtbg, books, notes, electronically stored dataadirabpies of the foregoing as well as any
automobile or other materials or equipment supgigéarent to Consultant.

10. Registration Rights. Immediately prior to théeEtive Time, Parent shall enter into a RegistratRights Agreement with Consultant with
respect to all the shares of Parent Common Statkihreceives in the Merger on substantially éhms$ set forth on Exhibit A hereto.

11. Fees and Expenses. Parent shall pay all legalénd related expenses (including the costspefress evidence and counsel) incurred by
Consultant as a result of (i) Parent's wrongfuhieation of Consultant's engagement hereundenadiyfidetermined by a court of competent
jurisdiction (including all such fees and expengfeany, incurred in contesting or disputing anglstermination), and (ii) any action |
Consultant to enforce Consultant's rights or béséfereunder before a court of competent jurisaficin which Consultant shall obtain a final
non-appealable judgment.

12. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shallskttled by arbitration, conducted before
a panel of three arbitrators sitting in a locatégproved by Consultant and Parent within fifty (Bfles from Little Rock, Arkansas in
accordance with the commercial rules of the Amerigebitration Association then in effect. Judgmeray be entered on the award of the
arbitrators in any court



having jurisdiction. Each party shall bear its digas and expenses (including all legal fees arade@lexpenses) associated with such
arbitration. In the event an arbitration proceedsigommenced hereunder by Parent or the ConsuRangnt shall continue to pay to
Consultant the compensation and expenses proviager $ection 3 and 5 until a full and final deaisproviding otherwise is resolved by the
arbitrator with respect to all matters in dispu#tay determination by such panel of arbitrators kbalconsistent with the provisions of this
Agreement as set forth herein.

13. Effectiveness; Termination; Survival.

(a) Notwithstanding any provision hereof to thetcary, it is the intention of the parties heretatth{i) this Agreement shall become effective
at the Effective Time of Merger; and (ii) from aafier the termination of the Merger Agreement inadance with its terms at any time prior
to the Effective Time of Merger, the engagementemplated hereby shall be deemed abandoned anfighéement shall forthwith become
void.

(b) Upon termination of Consultant's engagemenafor reason after the Effective Time of Mergers hgreement shall terminate and Parent
shall have no further obligation to Consultant;yided that the provisions set forth in Sectiong,&8(b) and 9 through 18 hereof shall remain
in full force and effect after the termination abi@Sultant's engagement, notwithstanding the expirair termination of this Agreement.

14. Consultant's Independence and Discretion.

(a) Nothing herein contained shall be construetbtustitute the parties hereto as partners or asyenturers, or either as agent of the other,
or as employer and employee. By virtue of the ietship described herein Consultant's relationghiparent during the term of this
Agreement shall only be that of an independentresctdr and Consultant shall perform all servicespant to this Agreement as an
independent contractor. Consultant shall not prwady services under Parent's business name ahdatharesent himself as an employee
Parent.
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(b) Subject only to such specific limitations as aontained in this Agreement, the manner, meaetajlsl or methods by which Consultant
performs his obligations under this Agreement sbalsolely within the discretion of Consultant. &rdrshall not have the authority to, nor
shall it, supervise, direct or control the manmegans, details or methods utilized by Consul auptetrform his obligations under this
Agreement and nothing in this Agreement shall bestroed to grant Parent any such authority.

15. Entire Agreement. This Agreement sets forthethitre agreement between the parties with regpeéts subject matter and merges and
supersedes all prior discussions, agreements afetstandings of every kind and nature between attyem, and neither party shall be
bound by any term or condition other than as exgbyeset forth or provided for in this AgreementigAgreement may not be changed or
modified except by an agreement in writing, sighgdhe parties hereto.

16. Waiver. The failure of any party to this Agremrhto enforce any of its terms, provisions or c@args shall not be construed as a waive
the same or of the right of such party to enfoheegame. Waiver by any party hereto of any breadefault by any other party of any tern
provision of this Agreement shall not operate as#ver of any other breach or default.

17. Severability. In the event that any one or najréne provisions of this Agreement shall be helthe invalid, illegal or unenforceable, the
validity, legality and enforceability of the remdir of the Agreement shall not in any way be aéfdair impaired thereby. Moreover, if any
one or more of the provisions contained in thise&gnent shall be held to be excessively broad dsration, activity or subject, such
provisions shall be construed by limiting and redgdhem so as to be enforceable to the maximuengdlowed by applicable law.

18. Notices. Any notice given hereunder shall beiing and shall be deemed to have been givemvdedivered by messenger or courier
service (against appropriate receipt), or maileddaystered or certified mail (return receipt resped), addressed as follows:
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If to Parent: Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72764
Attn: Executive Vice President
and Chief Financial Officer

If to Consultant: James T. Hudson
18 Pinnacle Drive
Rogers, Arkansas 72758

or at such other address as shall be indicateithier gparty in writing. Notice of change of addressll be effective only upon receipt.

19. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws ®State of Arkansas without regarc
conflicts of law principles.

20. Descriptive Headings. The section headingsatoad herein are for reference purposes only aalliisbt in any way affect the meaning
interpretation of this Agreement.

21. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed ginatifor all purposes but which,
together, shall constitute one and the same ingniim

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettlis Consulting Agreement as of the date firstteam above.
TYSON FOODS, INC.

By: /s/ Leland E. Tollett

Name: Leland E. Tollett
Title: Chairman and CEO

/'s/ Janes T. Hudson

James T. Hudson



EXHIBIT 10.2

CONSULTING AGREEMENT

CONSULTING AGREEMENT, made as of September 4, 1@8greement”), by and between Tyson Foods, InBekware corporation
("Parent"), and Michael T. Hudson ("Consultant").

WITNESSETH:
WHEREAS, Parent is engaged in the business of gingumarketing and distributing a variety of fomaducts (the Business");
WHEREAS, Consultant has acquired extensive knovdearfgand experience in the Business as conduct&hlsnt;

WHEREAS, Parent desires to obtain the benefit aisdtiant's knowledge and experience by retainingsGltant, and Consultant desires to
accept such position, for the term and upon theratbnditions hereinafter set forth;

WHEREAS, concurrently herewith, Parent, HFI Acqtiisi Sub Inc., a Delaware corporation and a wholiyned subsidiary of Parent (the
"Purchaser"), and Hudson Foods, Inc., a Delawamgocation (the "Company"), are entering into anéemnent and Plan of Merger dated as
of the date hereof (the "Merger Agreement"), punsta which, among other things, the Company isgimgrwith and into the Purchaser; and

WHEREAS, Consultant will cease to be a director affider of the Company and all of its subsidiayieBective as of the Effective Time of
the Merger (as such terms are defined in the Mekgeeement).

NOW, THEREFORE, in consideration of the mutual pises and agreements contained herein, the adequdcsufficiency of which ar
hereby acknowledged, Parent and Consultant heigieg as follows



1. Consulting Services. During the Term (as defibeldw), Consultant shall make himself availabl@ésform consulting services with
respect to the businesses conducted by Parentsasubisidiaries. Such consulting services shalela¢ed to such matters as the Chief
Executive Officer of Parent may designate from tbméme, including consulting services to PareBtsird of Directors with respect to the
businesses conducted by Parent and its subsidi@iesultant shall accommodate reasonable regisestonsultant's consulting services,
and shall devote reasonable time and his reasohabteefforts, skill and attention to the perforemof such consulting services, including
travel reasonably required in the performance ohsonsulting services.

2. Term. The term of Consultant's engagement uthieAgreement

shall commence at the Effective Time of the Meiay®d, unless earlier terminated pursuant to Secti@hall continue in effect for a period of
ten years thereafter (such period, as may be etgtiminated, the "Term"). There shall be no extamsf this Agreement other than by writ
instrument duly executed and delivered by bothigatereto.

3. Compensation. During the Term, Parent shall@aysultant $350,000 per annum, payable in equatmhomstallments (subject to
proration for any partial month) on the last daya€th month during the Term to an account designateriting by Consultant.

4. Expenses. Parent shall reimburse Consultameémonable and necessary business expenses oflt@onfar travel, meals and similar
items incurred in connection with the performant€onsultant's duties hereunder, and which areistam with such guidelines as the Bo
of Directors of Parent may from time to time esi&hl All payments for reimbursement of such experss&ll be made to Consultant only
upon the presentation to Parent of appropriate vetscor receipts.

5. Additional Benefits. In addition to the competiwa set forth in Section 3 hereof, Parent shailvjite Consultant with the following
additional benefits:

(a) continuation of benefits payable pursuant t iaraccordance with the Company's Salary Contionalan in effect on the date hereof,
provided,



however, that notwithstanding anything to the camticontained in such Salary Continuation Plan,s0dant acknowledges and agrees that
he shall not be entitled to receive payments uadeh plan for an extended period as a result oitber;

(b) continuation of the split-dollar life insuranpelicy provided by the Company prior to the dadedof under the terms and conditions at
least as favorable to Consultant as those in effecif the date hereof; and

(c) continued medical insurance benefits duringfteen comparable to those provided by the Compaiay o the date hereof.
6. Confidentiality, Non-Competition.

(a) Consultant acknowledges that: (i) the Busimegstensely competitive and that Consultant's gegzent by Parent will require that
Consultant have access to and knowledge of cortfalénformation of Parent;

(i) the direct and indirect disclosure of any swcimfidential information to existing or potent@mpetitors of Parent would place Parent at a
competitive disadvantage and would do damage, rapnet otherwise, to Parent's business; and Ki@)dngaging by Consultant in any of the
activities prohibited by this

Section 6 may constitute improper appropriation/andse of such information and trade secrets. Gltars expressly acknowledges the trade
secret status of the confidential information amat the confidential information constitutes a potéble business interest of Parent.

(b) For purposes of this Section 6, Parent shatidmstrued to include Parent and its subsidianesadfiliates engaged in the Business.

(c) During the Term of this Agreement and at alids after the termination of Consultant's engagémn@mm expiration of the Term or
otherwise, Consultant shall not, directly or indihg, whether individually, as a director, stockthet, owner, partner, employee, principal or
agent of any business, or in any other capacitkenkaown, disclose, furnish, make available oizdibny of the confidential information,
other than in the proper performance of the dutiegemplated herein, or as required by a courbofpetent jurisdiction or
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other administrative or legislative body; providédt, prior to disclosing any of the confidentiafdrmation to a court or other administrative
or legislative body, Consultant shall promptly fiofarent so that Parent may seek a protectiver emdether appropriate remedy. Consultant
agrees to return all confidential information, umtihg all photocopies, extracts and summaries tfieagd any such information stored
electronically on tapes, computer disks or in atheomanner to Parent at any time upon requestibgnPand upon the termination of his
engagement for any reason.

(d) During the Term, Consultant shall not engag€ampetition (as defined below) with Parent. Fomppses of this Agreement,
"Competition" by Consultant shall mean Consultagtigaging in, or otherwise directly or indirectlyilig employed by or acting as a
consultant or lender to, or being a director, @ffiemployee, principal, licensor, trustee, brokgent, stockholder, member, owner, joint
venturer or partner of, or permitting his name ¢aused in connection with the activities of anyeothusiness or organization which compe
directly or indirectly, with the business of Parastthe same shall be constituted at any time glarirfiollowing his engagement; provided
that, it shall not be a violation of this Sectidu)6for Consultant to (i) become the registeretb@meficial owner of up to five percent (5%) of
any class of the capital stock of a competing caton registered under the Securities ExchangeoAt934, as amended, provided that
Consultant does not actively participate in theifess of such corporation until such time as thigeoant expires,(ii) engage in any business
which, at the commencement of such engagementmfPaes not engaged in Competition with or Consuilteas not aware that Parent was in
Competition with, or (iii) own and operate the gewfarms owned on the date hereof by Consultant.

(e) Without limiting the generality of the foregginduring the Term, Consultant agrees that henail] directly or indirectly, for his benefit or
for the benefit of any other person, firm or entidp any of the following:

(i) solicit from any customer doing business witiréht, business of the same or of a similar natutiee Business with such customer;
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(ii) solicit the employment or services of, or hieeny person who at the time is employed by or avesnsultant to Parent; or

(iii) otherwise interfere with the Business or agots of Parent including the making of any stateisien comments of a defamatory or
disparaging nature to third parties regarding Raoeits officers, directors, personnel or products

(f) Consultant acknowledges that this Agreemebkisig entered into in connection with the consunimnatf the transactions contemplated
by the Merger Agreement, that the services to hdaed by him to Parent are of a special and uritaeacter, which gives this Agreemet
peculiar value to Parent, the loss of which mayh®teasonably or adequately compensated for bygesnn an action at law, and that a
material breach or threatened breach by him ofdditlye provisions contained in this Section 6 wdlise Parent irreparable injury. Consul
therefore agrees that Parent shall be entitledddition to any other right or remedy, to a tempgrpreliminary and permanent injunction,
without the necessity of proving the inadequacynofetary damages or the posting of any bond origcenjoining or restraining
Consultant from any such violation or threatenedations.

(9) Consultant further acknowledges and agreediiato the uniqueness of his services and confalerature of the information he will
possess, the covenants set forth herein are rdalecarad necessary for the protection of the busiaes goodwill of Parent; and it is the int
of the parties hereto that if in the opinion of aoyrt of competent jurisdiction any provision f@th in this Section 6 is not reasonable in
respect, such court shall have the right, poweraartdority to modify any and all such provisiong@such court shall appear not
unreasonable and to enforce the remainder of #idh 6 as so modified.
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7. Termination.

(a) Notwithstanding any provision of this Agreememthe contrary, the engagement of Consultantumeter after the Closing shall terminate
on the first to occur of the following dates (eachwhich, to the extent applicable, the "Date offimation™):

(i) the date that Parent and Consultant mutualfe@tp such termination;

(i) the date of Consultant's death or adjudicatedmpetency;

(iii) the date on which Parent shall give Consultastice of termination on account of Disabilitys (@efined below);
(iv) the date on which Parent shall give Consultatice of termination for Cause;

(v) the date on which Parent shall give Consultemice of termination without Cause; or

(vi) the expiration of the Term.

(b) Upon termination of Consultant's engagemermrdfte Closing, Consultant shall be entitled toftilewing:

(i) upon termination pursuant to clause (a)(i)) 6v

(vi) above, Consultant or Consultant's heirs, ascise may be, shall be entitled to receive anyi(fpid consulting fees and expenses to the
Date of Termination and (B) all benefits payablespant to Section 5(a) and

(b) hereof when they shall become due and payable.

(i) upon termination pursuant to clause (a)(ii)) or

(v) above, Consultant shall be entitled to recéAjeany unpaid consulting fees and expenses t#te of Termination, (B) all consulting
fees payable pursuant to Section 3 hereof whenghaly become payable hereunder and (C) all bengdiyable pursuant to Section 5 hereof
when they shall become payable hereunder.



(c) For purposes of this Agreement, "DisabilityaBimean an illness, injury or other incapacitatimgdition as a result of which Consultar
unable to perform the services required to be perd under this Agreement for (i) ninety (90) cangive days during the Term, or (ii) a
period or periods aggregating more than ninety @@ in any twelve (12) consecutive months. Insugh event, Parent, in its sole
discretion, may terminate this Agreement by giviagice to Consultant of termination for Disabilitponsultant agrees to submit to such
medical examinations as may be necessary to detenwvtiether a Disability exists, pursuant to suelsoaable requests made by Parent from
time to time.

(d) For purposes of this Agreement, "Cause" shalhmthe occurrence of any of the following, asorably determined by Parent:

(i) the willful and continued failure, neglect @fusal by Consultant to perform his duties hereufideluding, without limitation,
Consultant's inability to perform such duties asslt of alcohol or drug abuse, chronic alcohol@ndrug addiction) after receiving written
notice from Parent specifying in reasonable dsiadh failure, neglect or refusal and after beingegia reasonable time and opportunity to
remedy such alleged failure, neglect or refusal;

(i) any willful, intentional or grossly negligemict by Consultant having the effect of materiathg @lemonstrably injuring the interest,
business or reputation of Parent, any of its parexubsidiaries or affiliates;

(iii) Consultant's conviction of any felony or asdemeanor involving moral turpitude (including graf a nolo contendere plea);

(iv) any misappropriation or embezzlement of theperty of Parent or its affiliates and subsidiafi@sether or not a misdemeanor or felony);
and

(v) a breach of any one or more of the covenanthisfAgreement by Consultant after receiving writhotice from Parent specifying in
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reasonable detail such breach and after being giveasonable time and opportunity to remedy sueadh.

8. Return of Company Property. Consultant agreasftiiowing the termination of his engagementday reason, he shall return all property
of Parent, its subsidiaries, affiliates and anysilbns thereof which is then in or thereafter commés his possession, including, but not limi
to, documents, contracts, agreements, plans, ptagthg, books, notes, electronically stored dataadirabpies of the foregoing as well as any
automobile or other materials or equipment supigéarent to Consultant.

9. Effectiveness; Termination; Survival.

(a) Notwithstanding any provision hereof to theteary, it is the intention of the parties heretatth{i) this Agreement shall become effective
at the Effective Time of Merger; and (ii) from aafier the termination of the Merger Agreement inadance with its terms at any time prior
to the Effective Time of Merger, the engagementemplated hereby shall be deemed abandoned anfighéement shall forthwith become
void.

(b) Upon termination of Consultant's engagemenafor reason after the Effective Time of Mergers hgreement shall terminate and Parent
shall have no further obligation to Consultant;yiled that the provisions set forth in Sectiong(®), 8 and 10 through 17 hereof shall rer
in full force and effect after the termination abi@Sultant's engagement, notwithstanding the expirair termination of this Agreement.

10. Consultant's Independence and Discretion.

(a) Nothing herein contained shall be construetbtustitute the parties hereto as partners or asyenturers, or either as agent of the other,
or as employer and employee. By virtue of the ietship described herein Consultant's relationghiparent during the term of this
Agreement shall only be that of an independentrastdr and Consultant shall perform all servicespant to this Agreement as an
independent contractor. Consultant shall not prwady services under Parent's business name ahdatharesent himself as an employee
Parent.



(b) Subject only to such specific limitations as aontained in this Agreement, the manner, meaetajlsl or methods by which Consultant
performs his obligations under this Agreement sbalsolely within the discretion of Consultant. &rdrshall not have the authority to, nor
shall it, supervise, direct or control the manmegans, details or methods utilized by Consultapetdorm his obligations under this
Agreement and nothing in this Agreement shall bestroed to grant Parent any such authority.

11. Fees and Expenses. Parent shall pay all legalénd related expenses (including the costspefress evidence and counsel) incurred by
Consultant as a result of (i) Parent's wrongfuhieation of Consultant's engagement hereundena#fiyfidetermined by a court of competent
jurisdiction (including all such fees and expengfesny, incurred in contesting or disputing anglstermination), and (ii) any action |
Consultant to enforce Consultant's rights or béméfereunder before a court of competent jurisaficin which Consultant shall obtain a final
non-appealable judgment.

12. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shallskttled by arbitration, conducted before
a panel of three arbitrators sitting in a locatégproved by Consultant and Parent within fifty (Bles from Little Rock, Arkansas in
accordance with the commercial rules of the Ameri&ebitration Association then in effect. Judgmeray be entered on the award of the
arbitrators in any court having jurisdiction. Egudrty shall bear its own fees and expenses (inutudil legal fees and related expenses)
associated with such arbitration. In the eventraitration proceeding is commenced hereunder bgmRar the Consultant, Parent shall
continue to pay to Consultant the compensationexpénses provided under Section 3 and 5 untillaifd final decision providing otherwi

is resolved by the arbitrator with respect to adittars in dispute. Any determination by such panfalrbitrators shall be consistent with the
provisions of this Agreement as set forth herein.

13. Entire Agreement. This Agreement sets forthethitre agreement between the parties with regpeéts subject matter and merges and
supersedes all prior discussions, agreements atetstandings of every kind and
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nature between any of them, and neither party sleallound by any term or condition other than gsessly set forth or provided for in this
Agreement. This Agreement may not be changed oifraddxcept by an agreement in writing, signedhwy parties hereto.

14. Waiver. The failure of any party to this Agremrhto enforce any of its terms, provisions or c@args shall not be construed as a waive
the same or of the right of such party to enfoheegame. Waiver by any party hereto of any breadefault by any other party of any tern
provision of this Agreement shall not operate as#ver of any other breach or default.

15. Severability. In the event that any one or najréne provisions of this Agreement shall be helthe invalid, illegal or unenforceable, the
validity, legality and enforceability of the remdir of the Agreement shall not in any way be aéfdair impaired thereby. Moreover, if any
one or more of the provisions contained in thise&gnent shall be held to be excessively broad dsration, activity or subject, such
provisions shall be construed by limiting and redgdhem so as to be enforceable to the maximuengdlowed by applicable law.

16. Notices. Any notice given hereunder shall beiing and shall be deemed to have been givemvdedivered by messenger or courier
service (against appropriate receipt), or maileddaystered or certified mail (return receipt resped), addressed as follows:

If to Parent: Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72764
Attn: Executive Vice President
and Chief Financial Officer

If to Consultant: Michael T. Hudson
#2 Clubhouse Drive
Rogers, Arkansas 72758
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or at such other address as shall be indicateithter goarty in writing. Notice of change of addressill be effective only upon receipt.

17. Governing Law. This Agreement shall be goveitmgdnd construed in accordance with the laws ®Rtate of Arkansas without regarc
conflicts of law principles.

18. Descriptive Headings. The section headingsaboad herein are for reference purposes only aalll isbt in any way affect the meaning
interpretation of this Agreement.

19. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed ginatifor all purposes but which,
together, shall constitute one and the same ingtntim

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettlis Consulting Agreement as of the date firstteam above.

TYSON FOODS, INC.

By: /sl Leland E. Tollett

Name: Leland E. Tollett
Title: Chairman and CEO

CONSULTANT

/sl Mchael T. Hudson

M chael T. Hudson
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EXHIBIT 10.3

CONSULTING AGREEMENT

CONSULTING AGREEMENT, made as of September 4, 1@8greement”), by and between Tyson Foods, InBekware corporation
("Parent"), and Charles B. Jurgensmeyer ("Constijtan

WITNESSETH:
WHEREAS, Parent is engaged in the business of gingumarketing and distributing a variety of fomaducts (the Business");
WHEREAS, Consultant has acquired extensive knovdearfgand experience in the Business as conduct&hlsnt;

WHEREAS, Parent desires to obtain the benefit aisdtiant's knowledge and experience by retainingsGltant, and Consultant desires to
accept such position, for the term and upon theratbnditions hereinafter set forth;

WHEREAS, concurrently herewith, Parent, HFI Acqtiisi Sub Inc., a Delaware corporation and a wholiyned subsidiary of Parent (the
"Purchaser"), and Hudson Foods, Inc., a Delawamgocation (the "Company"), are entering into anéemnent and Plan of Merger dated as
of the date hereof (the "Merger Agreement"), punsta which, among other things, the Company isgimgrwith and into the Purchaser; and

WHEREAS, Consultant will cease to be a director affider of the Company and all of its subsidiayieBective as of the Effective Time of
the Merger (as such terms are defined in the Mekgeeement).

NOW, THEREFORE, in consideration of the mutual pises and agreements contained herein, the adequdcsufficiency of which ar
hereby acknowledged, Parent and Consultant heigieg as follows



1. Consulting Services. During the Term (as defibeldw), Consultant shall make himself availabl@ésform consulting services with
respect to the businesses conducted by Parentsasubisidiaries. Such consulting services shalela¢ed to such matters as the Chief
Executive Officer of Parent may designate from tbméme, including consulting services to PareBtsird of Directors with respect to the
businesses conducted by Parent and its subsidi@iesultant shall accommodate reasonable regisestonsultant's consulting services,
and shall devote reasonable time and his reasohabteefforts, skill and attention to the perforemof such consulting services, including
travel reasonably required in the performance ohsonsulting services.

2. Term. The term of Consultant's engagement uthieAgreement

shall commence at the Effective Time of the Meiay®d, unless earlier terminated pursuant to Secti@hall continue in effect for a period of
ten years thereafter (such period, as may be etgtiminated, the "Term"). There shall be no extamsf this Agreement other than by writ
instrument duly executed and delivered by bothigatereto.

3. Compensation. During the Term, Parent shall@aysultant $350,000 per annum, payable in equatmhomstallments (subject to
proration for any partial month) on the last daya€th month during the Term to an account designateriting by Consultant.

4. Expenses. Parent shall reimburse Consultameémonable and necessary business expenses oflt@onfar travel, meals and similar
items incurred in connection with the performant€onsultant's duties hereunder, and which areistam with such guidelines as the Bo
of Directors of Parent may from time to time esi&hl All payments for reimbursement of such experss&ll be made to Consultant only
upon the presentation to Parent of appropriate vetscor receipts.

5. Additional Benefits. In addition to the competiwa set forth in Section 3 hereof, Parent shailvjite Consultant with the following
additional benefits:

(a) continuation of benefits payable pursuant t iaraccordance with the Company's Salary Contionalan in effect on the date hereof,
provided,



however, that notwithstanding anything to the camticontained in such Salary Continuation Plan,s0dant acknowledges and agrees that
he shall not be entitled to receive payments uadeh plan for an extended period as a result oitber;

(b) continuation of the split-dollar life insuranpelicy provided by the Company prior to the dadedof under the terms and conditions at
least as favorable to Consultant as those in effecif the date hereof; and

(c) continued medical insurance benefits duringfteen comparable to those provided by the Compaiay o the date hereof.
6. Confidentiality, Non-Competition.

(a) Consultant acknowledges that: (i) the Busimegstensely competitive and that Consultant's gegzent by Parent will require that
Consultant have access to and knowledge of cortfalénformation of Parent;

(i) the direct and indirect disclosure of any swcimfidential information to existing or potent@mpet itors of Parent would place Parent at a
competitive disadvantage and would do damage, rapnet otherwise, to Parent's business; and Ki@)dngaging by Consultant in any of the
activities prohibited by this

Section 6 may constitute improper appropriation/andse of such information and trade secrets. Gltars expressly acknowledges the trade
secret status of the confidential information amat the confidential information constitutes a potéble business interest of Parent.

(b) For purposes of this Section 6, Parent shatidmstrued to include Parent and its subsidianesadfiliates engaged in the Business.

(c) During the Term of this Agreement and at alids after the termination of Consultant's engagémn@mm expiration of the Term or
otherwise, Consultant shall not, directly or indihg, whether individually, as a director, stockthet, owner, partner, employee, principal or
agent of any business, or in any other capacitkenkaown, disclose, furnish, make available oizdibny of the confidential information,
other than in the proper performance of the dutiegemplated herein, or as required by a courbofpetent jurisdiction or
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other administrative or legislative body; providédt, prior to disclosing any of the confidentiafdrmation to a court or other administrative
or legislative body, Consultant shall promptly fipfarentso that Parent may seek a protective andether appropriate remedy. Consultant
agrees to return all confidential information, umtihg all photocopies, extracts and summaries tfieagd any such information stored
electronically on tapes, computer disks or in atheomanner to Parent at any time upon requestibgnPand upon the termination of his
engagement for any reason.

(d) During the Term, Consultant shall not engag€ampetition (as defined below) with Parent. Fomppses of this Agreement,
"Competition" by Consultant shall mean Consultagtigaging in, or otherwise directly or indirectlyilig employed by or acting as a
consultant or lender to, or being a director, @ffiemployee, principal, licensor, trustee, brokgent, stockholder, member, owner, joint
venturer or partner of, or permitting his name ¢aused in connection with the activities of anyeothusiness or organization which compe
directly or indirectly, with the business of Parastthe same shall be constituted at any time glarirfiollowing his engagement; provided
that, it shall not be a violation of this Sectidu)6for Consultant to (i) become the registeretb@meficial owner of up to five percent (5%) of
any class of the capital stock of a competing caton registered under the Securities ExchangeoAt934, as amended, provided that
Consultant does not actively participate in theifess of such corporation until such time as thigeoant expires,(ii) engage in any business
which, at the commencement of such engagementmfPaes not engaged in Competition with or Consuilteas not aware that Parent was in
Competition with, or (iii) own

and operate the grower farms owned on the dat®hleyeConsultant.

(e) Without limiting the generality of the foregginduring the Term, Consultant agrees that henail] directly or indirectly, for his benefit or
for the benefit of any other person, firm or entidp any of the following:

(i) solicit from any customer doing business witréht, business of the same or of a similar natutlee Business with such customer;
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(ii) solicit the employment or services of, or hieeny person who at the time is employed by or avesnsultant to Parent; or

(iii) otherwise interfere with the Business or agots of Parent including the making of any stateisien comments of a defamatory or
disparaging nature to third parties regarding Rardts officers, directors, personnel or products.

(f) Consultant acknowledges that this Agreemebkisig entered into in connection with the consunimnatf the transactions contemplated
by the Merger Agreement, that the services to hdaed by him to Parent are of a special and uritaeacter, which gives this Agreemet
peculiar value to Parent, the loss of which mayh®teasonably or adequately compensated for bygesnn an action at law, and that a
material breach or threatened breach by him ofdditlye provisions contained in this Section 6 wdlise Parent irreparable injury. Consul
therefore agrees that Parent shall be entitledddition to any other right or remedy, to a tempgrpreliminary and permanent injunction,
without the necessity of proving the inadequacynofetary damages or the posting of any bond origcenjoining or restraining
Consultant from any such violation or threatenedations.

(9) Consultant further acknowledges and agreediiato the uniqueness of his services and confalerature of the information he will
possess, the covenants set forth herein are rdalecarad necessary for the protection of the busiaes goodwill of Parent; and it is the int
of the parties hereto that if in the opinion of aoyrt of competent jurisdiction any provision f@th in this Section 6 is not reasonable in
respect, such court shall have the right, poweraartdority to modify any and all such provisiong@such court shall appear not
unreasonable and to enforce the remainder of #idh 6 as so modified.
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7. Termination.

(a) Notwithstanding any provision of this Agreememthe contrary, the engagement of Consultantumeter after the Closing shall terminate
on the first to occur of the following dates (eachwhich, to the extent applicable, the "Date offimation™):

(i) the date that Parent and Consultant mutualfe@tp such termination;

(i) the date of Consultant's death or adjudicatedmpetency;

(iii) the date on which Parent shall give Consultastice of termination on account of Disabilitys (@efined below);
(iv) the date on which Parent shall give Consultatice of termination for Cause;

(v) the date on which Parent shall give Consultemice of termination without Cause; or

(vi) the expiration of the Term.

(b) Upon termination of Consultant's engagemermrdfte Closing, Consultant shall be entitled toftilewing:

(i) upon termination pursuant to clause (a), {i),({v) or (vi) above, Consultant or Consultaritairs, as the case may be, shall be entitled to
receive any (A) unpaid consulting fees and expettsdse Date of Termination and (B) all benefityglale pursuant to Section 5(a) and (b)
hereof when they shall become due and payable.

(i) upon termination pursuant to clause (a)(ii)) or

(v) above, Consultant shall be entitled to recéAjeany unpaid consulting fees and expenses t®#te of Termination, (B) all consulting
fees payable pursuant to Section 3 hereof whenghaly become payable hereunder and (C) all bangdiyable pursuant to Section 5 hereof
when they shall become payable hereunder.



(c) For purposes of this Agreement, "DisabilityaBimean an illness, injury or other incapacitatimgdition as a result of which Consultar
unable to perform the services required to be perd under this Agreement for (i) ninety (90) cangive days during the Term, or (ii) a
period or periods aggregating more than ninety @@ in any twelve (12) consecutive months. Insugh event, Parent, in its sole
discretion, may terminate this Agreement by giviagice to Consultant of termination for Disabilitponsultant agrees to submit to such
medical examinations as may be necessary to detenwvtiether a Disability exists, pursuant to suelsoaable requests made by Parent from
time to time.

(d) For purposes of this Agreement, "Cause" shalhmthe occurrence of any of the following, asorably determined by Parent:

(i) the willful and continued failure, neglect @fusal by Consultant to perform his duties hereufideluding, without limitation,
Consultant's inability to perform such duties asslt of alcohol or drug abuse, chronic alcohol@ndrug addiction) after receiving written
notice from Parent specifying in reasonable dsiadh failure, neglect or refusal and after beingegia reasonable time and opportunity to
remedy such alleged failure, neglect or refusal;

(i) any willful, intentional or grossly negligemict by Consultant having the effect of materiathg @lemonstrably injuring the interest,
business or reputation of Parent, any of its parexubsidiaries or affiliates;

(iii) Consultant's conviction of any felony or asdemeanor involving moral turpitude (including graf a nolo contendere plea);

(iv) any misappropriation or embezzlement of theperty of Parent or its affiliates and subsidiafi@sether or not a misdemeanor or felony);
and

(v) a breach of any one or more of the covenanthisfAgreement by Consultant after receiving writhotice from Parent specifying in
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reasonable detail such failure, neglect or refobszéich and after being
given a reasonable time and opportunity to remeadi slleged failure, neglect or refusal breach;

8. Return of Company Property. Consultant agreasftfiowing the termination of his engagementdoy reason, he shall return all property
of Parent, its subsidiaries, affiliates and anysidns thereof which is then in or thereafter commés his possession, including, but not limi
to, documents, contracts, agreements, plans, ptagthg, books, notes, electronically stored dataadirabpies of the foregoing as well as any
automobile or other materials or equipment supgigéarent to Consultant.

9. Effectiveness; Termination; Survival.

(a) Notwithstanding any provision hereof to theteary, it is the intention of the parties heretatth{(i) this Agreement shall become effective
at the Effective Time of Merger; and (ii) from aafier the termination of the Merger Agreement inadance with its terms at any time prior
to the Effective Time of Merger, the engagementemplated hereby shall be deemed abandoned anéigléement shall forthwith become
void.

(b) Upon termination of Consultant's engagemenafuyr reason after the Effective Time of Mergers thgreement shall terminate and Parent
shall have no further obligation to Consultant;yiled that the provisions set forth in Sectiong(®), 8 and 10 through 17 hereof shall rer
in full force and effect after the termination ofi@Gultant's engagement, notwithstanding the exgirair termination of this Agreement.

10. Consultant's Independence and Discretion.

(a) Nothing herein contained shall be construetbtustitute the parties hereto as partners or asyenturers, or either as agent of the other,
or as employer and employee. By virtue of the i@tship described herein Consultant's relationghiparent during the term of this
Agreement shall only be that of an independentractidr and Consultant shall perform all servicesspant to this Agreement as an
independent contractor. Consultant shall not p@wady services



under Parent's business name and shall not prieiseself as an employee of Parent.

(b) Subject only to such specific limitations as aontained in this Agreement, the manner, meatajlsl or methods by which Consultant
performs his obligations under this Agreement sbaltolely within the discretion of Consultant. édrshall not have the authority to, nor
shall it, supervise, direct or control the manmeeans, details or methods utilized by Consultapetéorm his obligations under this
Agreement and nothing in this Agreement shall bestoed to grant Parent any such authority.

11. Fees and Expenses. Parent shall pay all legaldnd related expenses (including the costspafres evidence and counsel) incurred by
Consultant as a result of (i) Parent's wrongfuhieation of Consultant's engagement hereundenadiyfidetermined by a court of competent
jurisdiction (including all such fees and expengfesny, incurred in contesting or disputing anglstermination), and (ii) any action |
Consultant to enforce Consultant's rights or bésmégreunder before a court of competent jurisaficiin which Consultant shall obtain a final
non-appealable judgment.

12. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shalkettled by arbitration, conducted before
a panel of three arbitrators sitting in a locatmproved by Consultant and Parent within fifty (Bllles from Little Rock, Arkansas in
accordance with the commercial rules of the Ameri&ebitration Association then in effect. Judgmeray be entered on the award of the
arbitrators in any court having jurisdiction. Egudrty shall bear its own fees and expenses (inutudil legal fees and related expenses)
associated with such arbitration. In the eventraitration proceeding is commenced hereunder bgmar the Consultant, Parent shall
continue to pay to Consultant the compensationexipenses provided under Section 3 and 5 untillafid final decision providing otherwi

is resolved by the arbitrator with respect to aditiars in dispute. Any determination by such pafelrbitrators shall be consistent with the
provisions of this Agreement as set forth herein.



13. Entire Agreement. This Agreement sets forthethiire agreement between the parties with regpeats subject matter and merges and
supersedes all prior discussions, agreements afetstandings of every kind and nature between attyem, and neither party shall be
bound by any term or condition other than as exglyeset forth or provided for in this AgreementidAgreement may not be changed or
modified except by an agreement in writing, sighgdhe parties hereto.

14. Waiver. The failure of any party to this Agremrhto enforce any of its terms, provisions or c@args shall not be construed as a waive
the same or of the right of such party to enfoheegame. Waiver by any party hereto of any breadefault by any other party of any tern
provision of this Agreement shall not operate as#ver of any other breach or default.

15. Severability. In the event that any one or nairihe provisions of this Agreement shall be heltbe invalid, illegal or unenforceable, the
validity, legality and enforceability of the remdir of the Agreement shall not in any way be aéfdair impaired thereby. Moreover, if any
one or more of the provisions contained in thisegnent shall be held to be excessively broad dsration, activity or subject, such
provisions shall be construed by limiting and redgdhem so as to be enforceable to the maximuengdlowed by applicable law.

16. Notices. Any notice given hereunder shall beiing and shall be deemed to have been givemvdedivered by messenger or courier
service (against appropriate receipt), or maileddaystered or certified mail (return receipt resped), addressed as follows:

If to Parent:  Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, Arkansas 72764
Attn: Executive Vice President a nd Chief Financial
Officer

If to Consultant: Charles B. Jurgensmeyer

10



20 Pinnacle Drive Rogers, Arkansas 72758
or at such other address as shall be indicateither gparty in writing. Notice of change of addressll be effective only upon receipt.

17. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws ®State of Arkansas without regarc
conflicts of law principles.

18. Descriptive Headings. The section headingsadoed herein are for reference purposes only aalli isbt in any way affect the meaning
interpretation of this Agreement.

19. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed gmnatifor all purposes but which,
together, shall constitute one and the same ingniim

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettlis Consulting Agreement as of the date firstteam above.
TYSON FOODS, INC.

By: /s/ Leland E. Tollett

Name: Leland E. Tollett
Title: Chairman and CEO

CONSULTANT

/sl Charles B. Jurgensneyer

Charl es B. Jurgensneyer
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EXHIBIT 10.5
REGISTRATION RIGHTSAGREEMENT
AGREEMENT dated as of September __, 1997 amongfi#aa Delaware corporation ("Parent") and [NAMEhareholder").
WITNESSETH:
WHEREAS, pursuant to the Merger Agreement (as @éedfimelow) the Shareholder will be receiving semsibf Parent; and

WHEREAS, the parties hereto desire to enter inAlgreement to govern certain of their rights,iesiand obligations after consummation
of the transactions contemplated by the Merger &uent;

The parties hereto agree as follows:
ARTICLE1
DEFINITIONS
SECTION 1.1. Definitions.
(a) The following terms, as used herein, have dfieling meanings:

"Affiliate" means, with respect to any Person, atityer Person directly or indirectly controlling,nidmlled by, or under common control with
such Person. For the purpose of this definitioa,témm "control” (including with correlative meags) the terms "controlling”, "controlled b

and "under common control with"), as used with eg$fgo any Person, shall mean the possessiontlgdiozdndirectly, of the power to direct
or cause the direction of the management and pslif such Person, whether through the ownershiptofg securities or by contract or

otherwise.
"Board" means the board of directors of Parent.

"Business Day" means any day except a Saturdayla§uor other day on which commercial banks in NeavkYCity are authorized by law to
close.

"Common Stock" shall mean the Class A common stpakyalue $0.10 per share, of Parent and any stéekvhich such Common Stock
may thereafter be converted or changed.

"Exchange Act" means the Securities Exchange A&B8#, as amende



"Merger Agreement” means the Agreement and Plaesfier dated as of September __, 1997 by and amarent, [Purchaser], and
[Company].

"Permitted Transferee" means (i) a spouse or lideatendant (whether natural or adopted), sibpacgnt, heir, executor, administrator,
testamentary trustee, legatee or beneficiary oSthereholder, (i) any trust, the beneficiariesvbfch, or any corporation, limited liability
company or partnership, the stockholders, membeggmeral or limited partners of which include ottlg¢ Shareholder or a spouse or lineal
descendant (whether natural or adopted), sibliaggnt, heir, executor, administrator, testamerttaistee, legatee or beneficiary of the
Shareholder or (iii) any charitable remainder trust

"Person” means an individual, corporation, limitiedility company, partnership, association, troisbther entity or organization, including a
government or political subdivision or an agencynstrumentality thereof.

"Public Offering" means any primary or secondarpluoffering of Common Stock pursuant to an effexregistration statement under the
Securities Act other than pursuant to a registnasimtement filed in connection with a transactibthe type described in Rule 145 of the
Securities Act or for the purpose of issuing seémgipursuant to an employee benefit plan.

"Registrable Securities" means at any time, widpeet to the Shareholder or its Permitted Transggr@ny shares of Common Stock then
owned by such Shareholder or its Permitted Traasfeuntil (i) a registration statement coverinchssecurities has been declared effectiv
the SEC and such securities have been disposadsfgnt to such effective registration statemeiptsifch securities are sold under
circumstances in which all of the applicable condi of Rule 144 (or any similar provisions therdarnce) under the Securities Act are met or
such securities may be sold pursuant to Rule 143¥(k)i) such securities are otherwise transferiearent has delivered a new certificate or
other evidence of ownership for such securitiedeatring the legend required pursuant to this Ageg and such securities may be resold
without subsequent registration under the Secariig.

"Registration Expenses" means (i) all registratiod filing fees,

(i) fees and expenses of compliance with securitieblue sky laws (including reasonable fees aslulsements of counsel in connection
with blue sky qualifications of the securities itgred), (iii) printing expenses, (iv) internal exges of Parent (including, without limitation,
all salaries and expenses of its officers and eyeas performing legal or accounting duties),

(v) reasonable fees and disbursements of counsBli@nt and customary fees and expenses for indepecertified public accountants
retained by Parent (including expenses relatirgntocomfort letters or costs associated with theely by independent certified public
accountants of a comfort letter or comfort lettr@guested pursuant to Section 2.4(g) hereof) tifeireasonable fees and expenses of any
special experts retained by Parent in connectioh suich registration, (vii) fees and expenses imegtion with any review of underwriting
arrangements by the National Association of SdegrDealers, Inc. (the "NASD") including fees axg@nses of any "qualified independent
underwriter" to the extent necessary and (viiisfaad disbursements of underwriters customarilgt pgiissuers or sellers of securities, but
shall not include any underwriting fees, discoumtsommissions attributable to the sale of
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Registrable Securities, or any out-of-pocket expsrfexcept as set forth in clause (vii) abovehef$hareholders or any fees and expenses o
underwriter's counsel.

"SEC" means the Securities and Exchange Commission.
"Securities Act" means the Securities Act of 1983amended.
"Shares" means shares of Common Stock held byhttheeBolder.

"Subsidiary" means, with respect to any Person,emtigy of which securities or other ownership iet#s having ordinary voting power to
elect a majority of the board of directors or othersons performing similar functions are at theetdirectly or indirectly owned by such
Person.

"Underwritten Public Offering" means a firmly undeitten public offering of Registrable SecuritieflsRarent pursuant to an effective
registration statement under the Securities Act.

(b) Each of the following terms is defined in thec8on set forth opposite such term:

Term Section
Incidental Registration 2.2(a)
Indemnified Party 2.7
Indemnifying Party 2.7
Inspectors 2.4(9)
Maximum Offering Size 2.1(e)
Piggyback Registration 2.2(a)
Records 2.4(9)
Representatives ?

Selling Shareholder 2.1(a)

1Registration Rights

1.1Demand Registration(a) If Parent shall receiweitien request by the Shareholder or his Perthifi@nsferees, which in the aggregate
own more than Shares (in either case, éir@&hareholder") that Parent effect the regigiratinder the Securities Act of all or a
portion of such Selling Shareholder's Registralgleusities, and specifying the intended method spasition thereof (a "Demand
Registration"), Parent shall use its reasonabledfémts to effect, as expeditiously as possitiie,registration under the Securities Act of the
Registrable Securities which Parent has been sested to register by the Selling Shareholders tiedshby the Selling Shareholders all to
the extent necessary to permit the dispositiom¢izordance with the intended methods thereof assda) of the Registrable Securities so to
be registered. Subject to Section hereof, the Bb&der and his Permitted Transferees shall beledtio make no more than one Demand
Registration, in the aggregate, after the Effecihate (as such term is defined in
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the Merger Agreement); provided, however, that Ragball not be required to effect any registrati@eneunder unless Selling Shareholder
shall have complied with his obligations under #ec¥ of the Consulting Agreement between Paredtthe Selling Shareholder.

(b) The Selling Shareholders requesting a registratnder Section may, at any time prior to theetff/e date of the registration statement
relating to such registration, revoke such regbggiroviding a written notice to Parent revokinglswequest, in which case such request, so
revoked, shall be considered a Demand Registratigss such revocation arose out of the fault oétaor unless the Selling Shareholders
reimburse Parent for all costs incurred by Pamegbnnection with such registration, in which caseh request shall not be considered a
Demand Registration.

(c) Parent will pay all Registration Expenses inreection with any Demand Registration and if then2ed Registration is to be an
Underwritten Public Offering, Parent shall seldt tnanaging underwriter which shall be reasonattggtable to Selling Shareholder.

(d) A registration requested pursuant to this ®acshall not be deemed to have been effected Igssrthe registration statement relating
thereto (A) has become effective under the Seesriict and (B) has remained effective for a peoibdt least 120 days (or such shorter
period in which all Registrable Securities of trali8g Shareholders included in such registratianeéhactually been sold thereunder);
provided that if after any registration statemesgfuested pursuant to this Section becomes effeefi\@ich registration statement is interfe
with by any stop order, injunction or other ordere@quirement of the SEC or other governmental egen court and (y) less than 75% of the
Registrable Securities included in such registrasimtement has been sold thereunder, such registstatement shall not be considered a
Demand Registration, or (ii) if the Maximum Offegiisize (as defined below) is reduced in accordantteSection such that less than 66
2/3% of the Registrable Securities of the Sellihgu@holders sought to be included in such registratre included.

(e) If a Demand Registration involves an UnderwritPublic Offering and the managing underwritetlsidvise Parent and the Selling
Shareholders that, in its view, (i) the numberlaires of Registrable Securities requested to beded in such registration (including any
securities which Parent proposes to be includedhvaie not Registrable Securities) or (ii) theusan of some or all of the shares of
Registrable Securities owned by the Selling Shddehe exceeds the largest number of shares whitheasold without having an adverse
effect on such offering, including the price at elhsuch shares can be sold (the "Maximum Offeriag"§ Parent will include in such
registration, in the priority listed below, up teetMaximum Offering Size:

(A) first, all Registrable Securities requestedéoregistered by the Selling Shareholders; and
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(B) second, any securities proposed to be registeydParent.

(f) Upon written notice to each Selling Sharehold@arent may postpone effecting a registrationyamsto this Section on one occasion
during any period of six consecutive months foeaspnable time specified in the notice but not editey 90 days (which period may not be
extended or renewed), if (1) an investment bankiimg of recognized national standing shall adviseddt and any Selling Shareholders that
effecting the registration would materially and axbely affect an offering of securities of suchdpathe preparation of which had then been
contemplated or (2) Parent is in possession of maateon-public information the disclosure of whidhring the period specified in such
notice Parent believes, in its reasonable judgnvenmti/d not be in the best interests of Parent.

1.2Piggyback Registration(a) If Parent proposeagdgister any of its Common Stock under the Seesritict (other than pursuant to a form S-
8 or S-4), whether or not for sale for its own aguo it will each such time, subject to the prowis of Section hereof, give prompt written
notice at least 10 days prior to the anticipatidgidate of the registration statement relatinguoh registration to the Shareholder which
notice shall set forth the Shareholder's rightseuridis Section and shall offer the ShareholdeofEortunity to include in such registration
statement such number of shares of Common StottleeShareholder may request (a "Piggyback Regmmtrat Upon the written request of
any Selling Shareholder made within 10 days afterréceipt of notice from Parent (which request sipeecify the number of Registrable
Securities intended to be disposed of by eachrgeBhareholder), Parent will use its reasonabledfémts to effect the registration under the
Securities Act of all Registrable Securities whiRdrent has been so requested to register by thef&ider, to the extent requisite to permit
the disposition of the shares of Common Stock dweteegistered; provided that if such registratiorolves an Underwritten Public Offering,
the Selling Shareholders must sell their Registr&@acurities to the underwriters selected as peovid Section on the same terms and
conditions as apply to Parent and if, at any tifiter giving written notice of its intention to resgér any stock pursuant to this Section and
prior to the effective date of the registratiortetaent filed in connection with such registratiBiayent shall determine for any reason not to
register such stock, Parent shall give writtena®oto the Selling Shareholder and, thereupon, blealélieved of its obligation to register any
Registrable Securities in connection with suchgtegtion. No registration effected under this Sactshall relieve Parent of its obligations to
effect a Demand Registration to the extent requised

Section hereof. Parent will pay all RegistratiorpEmses in connection with each registration of &eglble Securities requested pursuant to
this Section 2.2.

(b) If a registration pursuant to this Section ilwes an Underwritten Public Offering and the mangginderwriter advises Parent that, in its
view, the number of shares of Common Stock whidleteand the Selling Shareholders intend to inciadaich registration exceeds the
Maximum Offering Size, Parent will include in suggistration, in the following priority, up to tidaximum Offering Size:
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(i) first, so much of the Common Stock proposetiéaegistered for the account of Parent as wouldzuese the offering to exceed the
Maximum Offering Size; and

(i) second, all Registrable Securities requesteloetincluded in such registration by any Sellifigu@holder pursuant to Section 2.2.

1.3Holdback AgreementsWith respect to each andydirenly underwritten Public Offering, each Sellilghareholder agrees not to offer or
sell any shares of Common Stock (except for shafr@mmon Stock, if any, sold in that Public Offgg) during the 14 days prior to the
effective date of the applicable registration stetet for a public offering of shares of Common &t@except as part of such registration) and
during the period after such effective date eqoidhé lesser of: (i) 180 days or (ii) any such groperiod as Parent and the lead managing
underwriter of an Underwritten Public Offering agire

1.4Registration ProceduresWhenever a Selling Shatehrequests that any Registrable Securitiegdistered pursuant to Section 2.1 or 2.2
or hereof, Parent will, subject to the provisiofisuch Sections, use its reasonable best effoaffe¢ct the registration and the sale of such
Registrable Securities in accordance with the ihéelnmethod of disposition thereof as quickly agficable, and in connection with any such
request:

(a) Parent will as expeditiously as possible preard file with the SEC a registration statemenaionform selected by counsel for Parent
and which form shall be available for the salehaf Registrable Securities to be registered themindaccordance with the intended method
of distribution thereof, and use its reasonablé bfferts to cause such filed registration staterm@fecome and remain effective for a period
of not less than 120 days (or such shorter periaghich all of the Registrable Securities of a iBgliShareholder included in such registration
statement shall have actually been sold thereunder)

(b) Parent will, if requested, prior to filing agistration statement or prospectus or any amendoresiipplement thereto, furnish to each
Selling Shareholder and each underwriter, if afiyhe Registrable Securities covered by such nedish statement copies of such
registration statement as proposed to be filed taamckafter Parent will furnish to each Selling i®halder and underwriter, if any, such
number of copies of such registration statemeit) @nendment and supplement thereto (in each eelsling all exhibits thereto and
documents incorporated by reference therein), thepectus included in such registration stateniaoluding each preliminary prospectus)
and such other documents as each Selling Sharelwldaderwriter may reasonably request in orddatditate the disposition of the
Registrable Securities owned by each Selling Sivddeh A Selling Shareholder shall have the rightequest that Parent modify any
information contained in such registration statetn@mendment and supplement thereto pertaininget&hareholder and Parent shall use its
reasonable best efforts to comply with such requeevided, however, that Parent shall not havealigation to so modify any information
if so doing



would cause the prospectus to contain an untriensént of a material fact or omit to state any maltéact required to be stated therein or
necessary to make the statements therein not mistpa

(c) After the filing of the registration statemeRgrent will (i) cause the related prospectus teumplemented by any required prospectus
supplement, and as so supplemented to be filediporso Rule 424 under the Securities Act, (ii) pbnwith the provisions of the Securities
Act with respect to the disposition of all RegisteaSecurities covered by such registration stattmigring the applicable period in
accordance with the intended methods of disposhiiothe sellers thereof set forth in such regigirastatement or supplement to such
prospectus and (iii) promptly notify each SellingaBeholder holding Registrable Securities covesedueh registration statement of any stop
order issued or threatened by the SEC or any statgrities commission under state blue sky lawstakel all reasonable actions required to
prevent the entry of such stop order or to remoifeentered.

(d) Parent will use its reasonable best effort§)teegister or qualify the Registrable Securittesered by such registration statement under
such other securities or blue sky laws of suclsdlictions in the United States as any Selling St@der holding such Registrable Securities
reasonably (in light of such Selling Shareholdmtended plan of distribution) requests and (ilsmsuch Registrable Securities to be
registered with or approved by such other governat@gencies or authorities as may be necessavirting of the business and operations of
Parent and do any and all other acts and thindsithg be reasonably necessary or advisable to @aabelling Shareholder to consummate
the disposition of the Registrable Securities owgthe Selling Shareholder; provided that Parghinet be required to (A) qualify

generally to do business in any jurisdiction whiereould not otherwise be required to qualify bot this paragraph (d), (B) subject itself to
taxation in any such jurisdiction or (C) consengémeral service of process in any such jurisdictio

(e) Parent will immediately notify each Selling &taolder holding Registrable Securities covered lbggistration statement, at any time
when a prospectus relating thereto is requirecetdddivered under the Securities Act, of the o@ue of an event requiring the preparation
of a supplement or amendment to the prospectusaspas thereafter delivered to the purchaseraaf Registrable Securities, such
prospectus will not contain an untrue statemerat wiaterial fact or omit to state any material facfuired to be stated therein or necessary to
make the statements therein not misleading and gttgmprepare and make available to the Selling &malder and file with the SEC any st
supplement or amendment.

(f) In connection with any registration of Regifti@ Securities pursuant to this Article 2, whictarsUnderwritten Public Offering, Parent
shall appoint an underwriter or underwriters ofogrtized national standing. Parent will enter intstomary agreements (including an
underwriting agreement in customary form) and tskeh other actions as are reasonably requiredier ¢o expedite or facilitate the
disposition of such Registrable Securities, inatgdihe



engagement of a "qualified independent underwriteconnection with the qualification of the undeitimg arrangements with the NASD.

(9) Upon execution of confidentiality agreement$arm and substance reasonably satisfactory tonBdParent will make available for
inspection by any Selling Shareholder and any wadir participating in any disposition pursuanttoegistration statement being filed by
Parent pursuant to this

Section 2.4 and any attorney, accountant or ottegegsional retained by a Selling Shareholder aiennriter (collectively, the "Inspectors™),
all financial and other records, pertinent corper@dcuments and properties of Parent (collectivbly,"Records") as shall be reasonably
requested by any such Person, and cause Parditésfdirectors and employees to supply all infation reasonably requested by any
Inspectors in connection with such registrationesteent.

(h) Parent will use its reasonable efforts to fsinrtio each Selling Shareholder and to each sucbrwriter, if any, a signed counterpart,
addressed to such underwriter and Selling Sharehadd (i) an opinion or opinions of counsel to &#rand (ii) a comfort letter or comfort
letters from Parent's independent public accousta&sich in customary form and covering such madtettse type customarily covered by
opinions or comfort letters, as the case may btheSelling Shareholders or the managing undeswttiierefor reasonably requests.

(i) Parent will otherwise use its reasonable b#stts to comply with all applicable rules and régfions of the SEC and the relevant state
sky commissions, and make available to its sedwlters, as soon as reasonably practicable, aingarstatement covering a period of 12
months, beginning within three months after the@ffe date of the registration statement, whiainiegs statement shall satisfy the
provisions of Section 11(a) of the Securities Act.

(j) Parent may require a Selling Shareholder tarmity furnish in writing to Parent information regang the distribution of the Registrable
Securities as Parent may from time to time readgmaljuest and such other information as may balliggequired in connection with such
registration.

(k) the Shareholder agrees, and its Permitted Teeaes will agree, that, upon receipt of any noftioen Parent of the happening of any event
of the kind described in Section hereof, a Selfsfgreholder will forthwith discontinue dispositiohRegistrable Securities pursuant to the
registration statement covering such Registrabbei@ées until the Selling Shareholder's receiptiaf copies of the supplemented or amer
prospectus contemplated by

Section hereof, and, if so directed by ParentStareholder will deliver to Parent all copies, ottian any permanent file copies then in the
Shareholder's possession, of the most recent praspeovering such Registrable Securities at the tf receipt of such notice. In the event
that Parent shall give such notice, Parent shédinekthe period during which such registrationestant shall be maintained effective
(including the period referred to in Section 2.4tgyeof) by the number of days
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during the period from and including the date & ¢fiving of notice pursuant to Section 2.4(e) hétedhe date when Parent shall make
available to the Selling Shareholder a prospecipplemented or amended to conform with the requéremof Section 2.4(e) hereof.

() Parent will use its reasonable best efforthstosuch Registrable Securities on any securéiehange on which the Common Stock is then
listed or on NASDAQ if the Common Stock is then gaecbon NASDAQ not later than the effective datswth registration statement.

1.5Indemnification by ParentParent agrees to indignamd hold harmless Selling Shareholders holdegistrable Securities covered by a
registration statement, its officers, directorsptayiees, partners and agents, and each Persay, ivio controls the Shareholder within the
meaning of

Section 15 of the Securities Act or Section 20hef Exchange Act (and officers, directors, employpagners and agents of such controlling
Persons) from and against any and all losses, sJalamages and liabilities caused by any untraeratnt or alleged untrue statement of a
material fact contained in any registration stateinoe prospectus relating to the Registrable S&earfas amended or supplemented if Parent
shall have furnished any amendments or supplentiegitsto) or any preliminary prospectus, or causedrty omission or alleged omission to
state therein a material fact required to be sttiterkin or necessary to make the statements theotimisleading, except insofar as such
losses, claims, damages or liabilities are caugeghlg such untrue statement or omission or allegexie statement or omission so made in
strict conformity with information furnished in wing to Parent by a Selling Shareholder or on &rgeShareholder's behalf expressly for
therein; provided that with respect to any untragesnent or omission or alleged untrue statemeatssion made in any preliminary
prospectus, or in any prospectus, as the case mdkhdindemnity agreement contained in this paftyshall not apply to the extent that any
such loss, claim, damage, liability or expenselte$tom the fact that a current copy of the prasps (or, in the case of a prospectus, the
prospectus as amended or supplemented) was nairsgien to the Person asserting any such loasncamage, liability or expense at or
prior to the written confirmation of the sale o&tRegistrable Securities concerned to such Pef#os determined that Parent has provided
such current copy of such prospectus (or such aeteadsupplemented prospectus, as the case may d&elling Shareholder in a timely
manner prior to such sale and it was the respditgibf the Selling Shareholder under the Secwsi#et to provide such Person with a curt
copy of the prospectus (or such amended or suppletigrospectus, as the case may be) and suchmiccomy of the prospectus (or such
amended or supplemented prospectus, as the caseenapuld have cured the defect giving rise tdhdoss, claim, damage, liability or
expense. Parent also agrees to indemnify any umitersvof the Registrable Securities, their offcand directors and each person who
controls such underwriters on substantially theesaasis as that of the indemnification of the Shaliders provided in this Section 2.5.

1.6Indemnification by Selling ShareholdersEachi8glEhareholder agrees to indemnify and hold hasiRarent, its officers, directors and
agents and each Person if any, who controls Paiigrih the meaning of either Section 15 of the Sii@s Act or Section 20 of the Exchange
Act to the same extent as the foregoing indemmdgnfParent to the Selling Shareholders, but onlwith
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respect to information furnished in writing by susélling Shareholder or on the Shareholder's bexalfessly for use in any registration
statement or prospectus relating to the Registi@etairities, or any amendment or supplement thesetny preliminary prospectus or (i) to
the extent that any loss, claim, damage, liabditgxpense described in Section 2.5 results frafabt that a current copy of the prospectus
(or, in the case of a prospectus, the prospectamasded or supplemented) was not sent or givéretBerson asserting any such loss, claim,
damage, liability or expense at or prior to thetten confirmation of the sale of the RegistrableuBities concerned to such Person if it is
determined that it was the responsibility of eaehiisy Shareholder to provide such Person withraetu copy of the prospectus (or such
amended or supplemented prospectus, as the caseenayd such current copy of the prospectus (@ amended or supplemented
prospectus, as the case may be) would have cueatkeflact giving rise to such loss, claim, damageijlity or expense. Each Selling
Shareholder shall be prepared, if required by tideawriting agreement, to indemnify and hold hasslenderwriters of the Registrable
Securities, their officers and directors and eamisgn who controls such underwriters on substintia¢ same basis as that of the
indemnification of Parent provided in this Sectif. As a condition to including Registrable Setesiin any registration statement filed in
accordance with Article 2 hereof, Parent may regthat it shall have received an undertaking reasigrsatisfactory to it from any
underwriter to indemnify and hold it harmless te #xtent customarily provided by underwriters wéhpect to similar securities.

No Selling Shareholder shall be liable under Seci®6 for any damage thereunder in excess oféhproceeds realized by a Selli
Shareholder in the sale of the Registrable Seearif the each Selling Shareholder.

1.7Conduct of Indemnification Proceedingsin casemnceeding (including any governmental investmgtshall be instituted involving any
Person in respect of which indemnity may be sopghgéuant to this Article 2, such Person (an "Indiech Party") shall promptly notify the
Person against whom such indemnity may be soulg@t'(bdemnifying Party") in writing and the Inderfying Party shall assume the defe
thereof, including the employment of counsel reabbnsatisfactory to such Indemnified Party, andlishissume the payment of all fees and
expenses; provided that the failure of any InderdiParty so to notify the Indemnifying Party shait relieve the Indemnifying Party of its
obligations hereunder except to the extent thatrtlemnifying Party is materially prejudiced by buailure to notify. In any such
proceeding, any Indemnified Party shall have tghtrio retain its own counsel, but the fees andrgps of such counsel shall be at the
expense of such Indemnified Party unless (i) tiiemmifying Party and the Indemnified Party shallhenutually agreed to the retention of
such counsel or (ii) in the reasonable judgmemsiuch Indemnified Party representation of both partiy the same counsel would be
inappropriate due to actual or potential differingerests between them. It is understood thatrilerhnifying Party shall not, in connection
with any proceeding or related proceedings in #mesjurisdiction, be liable for the reasonable fed expenses of more than one separate
firm of attorneys (in addition to any local counsat any time for all such Indemnified Parties, #mat all such fees and expenses shall be
reimbursed as they are incurred. In the case obanly separate firm for the Indemnified Partieshdirm shall be designated in writing by
the Indemnified Parties. The Indemnifying Partylshat be liable for any settlement of any proceedéffected without its written consent,
but if settled with such consent, or if there Hfaal judgment for the plaintiff, the
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Indemnifying Party shall indemnify and hold harnslssich Indemnified Parties from and against anyadiidsses, claims, damages,
liabilities and expenses or liability (to the extetated above) by reason of such settlement gnjeaht.

1.8Contributionlf the indemnification provided fior this Article 2 is held by a court of competemtigdiction to be unavailable to the
Indemnified Parties in respect of any losses, damlamages or liabilities referred to herein, thach such Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall conttdto the amount paid or payable by such Indenthifiarty as a result of such losses,
claims, damages or liabilities (i) as between Paaed the Selling Shareholders holding Registr8lgleurities covered by a registration
statement and their related Indemnified Partietherone hand and the underwriters and their relatgginnified Parties on the other, in such
proportion as is appropriate to reflect the relatienefits received by Parent and such Sellingeblodders on the one hand and the
underwriters on the other, from the offering of Biegareholder's Registrable Securities, or if slicication is not permitted by applicable law,
in such proportion as is appropriate to reflectardy the relative benefits but also the relatiaslf of Parent and the Selling Shareholders on
the one hand and of such underwriters on the athesnnection with the statements or omissions Wwiésulted in such losses, claims,
damages or liabilities, as well as any other releeguitable considerations and (ii) as betweerriand their related Indemnified Parties on
the one hand and each Selling Shareholder andriiaied Indemnified Parties on the other, in quaportion as is appropriate to reflect the
relative fault of Parent and of each Selling Shaledr in connection with such statements or omissias well as any other relevant equitable
considerations. The relative benefits received émeRt and the Selling Shareholders on the one &adduch underwriters on the other shall
be deemed to be in the same proportion as thepmiaéeds from the offering (net of underwritingatiunts and commissions but before
deducting expenses) received by Parent and thim@8&hareholders bear to the total underwritingalismits and commissions received by
such underwriters, in each case as set forth itathle on the cover page of the prospectus. Tlagivelfault of Parent and the Selling
Shareholders on the one hand and of such undersvatethe other shall be determined by referencanmng other things, whether the un
or alleged untrue statement of a material facheramission or alleged omission to state a matkélrelates to information supplied by
Parent and the Selling Shareholders or by suchrumiters. The relative fault of Parent on the om@dhand of each Selling Shareholder on
the other shall be determined by reference to, gnotimer things, whether the untrue or alleged enstatement of a material fact or the
omission or alleged omission to state a materi@lri@ates to information supplied by such partyd the parties' relative intent, knowledge,
access to information and opportunity to correqirevent such statement or omission.

Parent and the Shareholder agree that it woulth@@ist and equitable if contribution pursuantiis Section 2.8 were determined by pro rata
allocation or by any other method of allocation ethdoes not take account of the equitable condidesareferred to in the immediately
preceding paragraph. The amount paid or payabnbdpdemnified Party as a result of the lossesnsladamages or liabilities referred to in
the immediately preceding paragraph shall be dedamattiude, subject to the limitations set fortboae, any legal or other expenses
reasonably incurred by such Indemnified Party inneztion with investigating or defending any suctica or claim. Notwithstanding the
provisions of this Section 2.8, no underwriter sbalrequired to contribute any amount in excegh@®funderwriting discount applicable to
securities purchased by such underwriter
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in such offering, less the aggregate amount ofdamages which such underwriter has otherwise bamrired to pay by reason of such
untrue or alleged untrue statement or omissionleged omission, and the Shareholder shall notehaired to contribute any amount in
excess of the amount by which the net proceedzegabn the sale of the Registrable SecuritiehbyShareholder exceeds the amount of any
damages which the Shareholder would have othetvéiea required to pay by reason of such untruel@ged untrue statement or omissiot
alleged omission. No person guilty of fraudulensmapresentation (within the meaning of Section)ldf(the Securities Act) shall be entitled
to contribution from any person who was not gudfysuch fraudulent misrepresentation. A Sellingr8halder's obligation to contribute
pursuant to this Section 2.8 is several in the qridgn that the proceeds of the offering receivedhe Selling Shareholder bears to the total
proceeds of the offering received by all the Sgl8hareholders and not joint.

1.9Participation in Public OfferingNo Person maytiggate in any Underwritten Public Offering heneler unless such Person (a) agrees to
sell such Person's securities on the basis prowidady underwriting arrangements approved by gséhs entitled hereunder to approve
such arrangements and (b) completes and executpgeationnaires, powers of attorney, indemnitieglerwriting agreements and other
documents reasonably required under the termsobf snderwriting arrangements and the provisiorntigfAgreement in respect of
registration rights.

1.10Rule 144Parent covenants that it will file aegorts required to be filed by it under the SamsiAct and the Exchange Act and that it
will take such further action as the Shareholdey reasonably request to the extent required frome tio time to enable the Shareholder to
sell Registrable Securities without registratiodemthe Securities Act within the limitation of tegemptions provided by Rule 144 under the
Securities Act, as such Rule may be amended froma td time, or any similar rule or regulation héieraadopted by the Securities and
Exchange Commission. Upon the request of the Shiateh Parent will deliver to the Shareholder atten statement as to whether it has
complied with such reporting requirements.

1.11Limitations on Subsequent RegistrationParegit slot enter into any agreement with any holdepraspective holder of any securities of
Parent

(a) that would allow such holder or prospectivedeolto include such securities in any registrafiled pursuant to Section 2.1 hereof, unless
under the terms of such agreement, such holdetosppctive holder may include such securities nsarch registration only to the extent 1
the inclusion of such securities would not redueedmount of the Registrable Securities of the @twder included therein or (b) on terms
otherwise more favorable than this Agreement.

1.12 This Agreement shall terminateRarent shall have no further obligations hereundehe first anniversary of the
Effective Time (as defined in the Merger Agreement)

2Miscellaneous

2.1Entire Agreement This Agreement constitutesetitée agreement among the parties with respetietsubject matter hereof and thereof
and supersede all prior and contemporaneous
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agreements and understandings, both oral and wrliegween the parties with respect to the subjedtter hereof and thereof.

2.2Binding Effect; BenefitThis Agreement shall iauo the benefit of and be binding upon the patteto and their respective heirs,
successors, legal representatives and permittéghasslothing in this Agreement, expressed or iethlis intended to confer on any Person
other than the parties hereto, and their respebtirs, successors, legal representatives and fpednaissigns, any rights, remedies, obligal
or liabilities under or by reason of this Agreement

2.3AssignabilityNeither this Agreement nor any tiglemedy, obligation or liability arising hereumae by reason hereof shall be assignable
by Parent or the Shareholder except that the Sblalethmay assign his rights hereunder to any P&dhitransferee in connection with a
transfer of the Shareholder's Registrable Secsritie

2.4Amendment; Waiver; TerminationNo provision astAgreement may be waived except by an instrurnmewtiting executed by the party
against whom the waiver is to be effective.

2.5Notices(a) All notices and other communicatigiven or made pursuant hereto or pursuant to amr @igreement among the parties,
unless otherwise specified, shall be in writing ahdll be deemed to have been duly given and redeihen sent by fax (with confirmation
in writing via first class U.S. mail) or deliver@arsonally or on the third Business Day after beaiegt by registered or certified U.S. mail
(postage prepaid, return receipt requested) tpdnies at the fax number or address set forthvbeloat such other addresses as shall be
furnished by the parties by like notice:

if to Parent to:

Parent
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention:
Fax:

with copies to:

Skadden Arps Slate, Meagher & Flom LLP
One Rodney Square
Wilmington, Delaware 19801
Attention: Robert B. Pincus, Esq.

if to the Shareholder to:

[the Shareholder]
[Address]
Fax:
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with copies to:

Wright, Lindsey & Jennings 200 West Capitol Aversudgte 2200
Little Rock, Arkansas 72201 Fax: 501-376-9442 Atitam C. Douglas Buford, Jr. Esq.

2.6HeadingsThe headings contained in this Agreearenfor convenience only and shall not affectrti@aning or interpretation of this
Agreement.

2.7CounterpartsThis Agreement may be executedyimamber of counterparts, each of which shall bented to be an original and all of
which together shall be deemed to be one and the §sstrument.

2.8Applicable LawThis Agreement shall be governgdamd construed in accordance with, the laws ®fState of Delaware, without regard
to the conflicts of laws rules of such state.

2.9Specific EnforcementEach party hereto acknovdedbat the remedies at law of the other partiea fireach or threatened breach of this
Agreement would be inadequate and, in recognitfdhie fact, any party to this Agreement, withoousfping any bond, and in addition to all
other remedies which may be available, shall bi#ledto obtain equitable relief in the form of sffee performance, a temporary restraining
order, a temporary or permanent injunction or amgoequitable remedy which may then be available.

2.10Consent to Jurisdiction; Expenses(a) Any siiipn or proceeding seeking to enforce any prowisif, or based on any matter arising out
of or in connection with, this Agreement or thengactions contemplated hereby shall be broughtyrFaderal Court sitting in Wilmington,
Delaware, or any Delaware State court sitting itnWifigton, Delaware, and each of the parties heoslmgents to the exclusive jurisdiction of
such courts (and of the appropriate appellate sdaberefrom) in any such suit, action or proceeding irrevocably waives, to the fullest
extent permitted by law, any objection which it mreyw or hereafter have to the laying of the venfugny such suit, action or proceeding in
any such court or that any such suit, action ocg@eding which is brought in any such court has teeaght in an inconvenient forum.
Process in any such suit, action or proceeding lmeaserved on any party anywhere in the world, wdratfithin or without the jurisdiction of
any such court. Without limiting the foregoing, bamarty agrees that service of process on suck pgrany method provided in Section shall
be deemed effective service of process on sucly pad consents to the personal jurisdiction of Begieral Court sitting in [New York, New
York], or any [New York] State court sitting in [MeYork, New York].

(b) In any dispute arising under this Agreement agnany of the parties hereto, the costs and expdirsguding, without limitation, the
reasonable fees and expenses of counsel) incuyritelprevailing party shall be paid by the pahgttdoes not prevail.
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2.11Severabilitylf one or more provisions of thigrBement are held to be unenforceable to any ewtetdr applicable law, such provision
shall be interpreted as if it were written so abéaenforceable to the maximum possible extensgo effectuate the parties' intent to the
maximum possible extent, and the balance of theé&ment shall be interpreted as if such provisiorewe excluded and shall be enforceable
in accordance with its terms to the maximum expemtnitted by law.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

Parent
By:

Name:

Title:
SHAREHOLDER
By:

Name:

Title:
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Exhibit 23.1
Consent of Ernst & Young LLP, Independent Auditors

We consent to the reference to our firm under #pion "Experts” in the Registration Statement om#S-4, including the related
Prospectus, of Tyson Foods, Inc. filed with theusiéies and Exchange Commission on the date héoedlie registraton of 18,341,656 she
of its Class A common stock and to the incorporabg reference therein of our reports dated Noverhie1997, with respect to the
consolidated financial statements of Tyson Foatls, ihcorporated by reference in its Annual Refieorm 10-K) for the year ended
September 27, 1997 and the related financial setesthedule included therein, filed with the Siigsand Exchange Commission.

Little Rock, Arkansas

December 10, 199



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inrégéstration statement of Tyson Foods, Inc. omF8¢4 (File No. ) of our reports dated
November 10, 1997, on our audits of the consolilfiteincial statements and financial statementdulesof Hudson Foods, Inc. as
September 27, 1997, and September 28, 1996, aradbrof the three years in the period ended Ségie®y, 1997, which reports are
included in the Company's Annual Report on Fornk10-

/sl Coopers & Lybrand L.L.P.

Coopers & Lybrand L.L.P.
Tul sa, Okl ahoma

Decenber 10, 1997



Exhibit 23.6
CONSENT OF DONALDSON, LUFKIN & JENRETTE SECURITIES CORPORATION

We hereby consent to (i) the inclusion of our opinietter, dated the date hereof, to the Boardigddiors of Hudson Food, Inc. (the
"Company"), as Annex Il to the Proxy Statement/Peasus of the Company relating to the proposed ererfjHudson into Tyson Foods, I
("Tyson") and (ii) all references to DLJ in the seas captioned "SUMMARY --Opinion of Financial Adar to Hudson" and "THE
MERGER--Recommendation of the Hudson Board of Dinet and "--Opinion of Financial Advisor to Hudsomhich forms a part of this
Registration Statement on Form S-4. In giving stmhisent, we do not admit that we come within thegry of persons whose consent is

required under, and we do not admit that we arpéds" for purposes of, the Securities Act of 1¥83amended, and the rules and regula
promulgated thereunder.

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

By: /s/ Robert J. McMillan

New Yor k, New Yor k Robert J. McMull an

Decenber 8, 1997 Seni or Vice President



Exhibit 99.1
PROXY

PROXY SOLICITED ON BEHALF OF BOARD OF DIRECTORS
FOR SPECIAL MEETING OF STOCKHOLDERS, JANUARY 9, 1998

HUDSON FOODS, INC.

The undersigned hereby constitute(s) James T. huaisd Charles B. Jurgensmeyer as Proxies, eachiheithower to appoint his substitute,
and hereby authorizes the Proxies, or either ahthe represent and vote as designated below #lleo$hares of common stock of Hudson

Foods, Inc. held of record by the undersigned owetber 28, 1997, at the Special Meeting of Stoakrsl to be held on January 9, 1998,
and any and all adjournments, postponements ome@itons thereof.

PLEASE SEE REVERSE SIDE



Please mark your votes as this [X]

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER DIRECTED HEREIN BY THE UNDERSIGNED.
IF NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTEDFOR PROPOSALS 1 AND 2.

1. Approval and adoption of the Agreement and Bladerger dated as of Sep- tember 4, 1997 amongTsods, Inc., HFI Acquisition
Sub Inc. and Hudson Foods, Inc.

For Against Abstain
LI

2. In their discretion on any other matter whichyrpeoperly come before the Special Meeting, inalgdany adjournments, postponements or
continuations thereof.

For Against Abstain
L1010

Signatur &(s) Date , 199

Please sign exactly as your name appears on thiy Af signing as executor, administrator, trustpgardian, attorney or for a corporation,
please give full title as such. For joint accownso-fiduciaries, all

joint owners or c-fiduciaries should sign.

End of Filing
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