EDGAROnline

TYSON FOODS INC

FORM S-8

(Securities Registration: Employee Benefit Plan)

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 01/30/95

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
479-290-4000

0000100493

TSN

2015 - Poultry Slaughtering and Processing
Food Processing

Consumer/Non-Cyclical

09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Registration No.

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under The Securities Act of 1933

TYSON FOODS, INC.
(Exact name of Registrant as specified in its @nart
Delawar e 71-0225165
(State or other jurisdiction of (IRS Employer Idénation No.)

Incorporation or organization)
2210 West Oaklawn Drive Springdale, Arkansas 7268629 (501) 290-4000

(Address of Principal Executive Offices)

TYSON FOODS, INC.
AMENDED AND RESTATED NONSTATUTORY

STOCK OPTION PLAN
(full title of the plan)

Lel and Tollett Copi es of Communi cations to
2210 West Qakl awn Drive Les R Bal edge
Springdal e, Arkansas 72762-6999 Rose Law Firm
(501) 290-4000 a Professional Association
(Name, address, including zip code, 120 East Fourth Street
and tel ephone nunber, including Little Rock, Arkansas 72201
area code, of agent for service) (501) 375-9131

CALCULATION OF REGISTRATION FEE

Pr oposed Pr oposed
Maxi mum Maxi mum
Title of Amount to O fering Aggr egat e Amount of
Securities be Price Per O fering Regi stration
to be Regi st ered Share Price Fee
Regi st ered
Class A
Conmon 4,000, 000
St ock (par Shares( 1) $22.25 (2) $89, 000,000 (2) $30,689. 66
val ue $.10)

(1) In connection with the referenced Plan, 1,500,6hares of Class A Common Stock were previoesiistered with the Commission on a

Form S-8 Registration Statement (No. 33-53026)fda October 8, 1992.
(2) Calculated pursuant to Rule 457(h) based uperaterage of the high and low sales price peestfaClass A Common Stock of the

Company on January 23, 1995.



PARTSI AND 11

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUSAND
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

On October 8, 1992, Tyson Foods, Inc. (the "Com[diilgd a registration statement on Form S-8 (B853026) relating to 1,500,000 shg
of the Company's Class A common stock, $.10 parev@iCommon Stock") to be issued pursuant to treomyFoods, Inc. Amended and
Restated Nonstatutory Stock Option Plan (the "Blartiis registration statement relates to the tegfisn of additional shares of Common
Stock to be issued pursuant to the Plan in accosdaiith Instruction E to Form S-8. The securitiesvhich this registration statement relates
are the same class as, and are issued under tkeeesapioyee benefit plan as, the securities prelyioagistered in registration statement No.
33-53026. Except for Part I, Item 8 set forth leléhe contents of registration statement No. 3@283are incorporated by reference herein.

Part I, Item 8. Exhi bits

Exhi bit No. Description of Exhibit

) ES) -------- QJI_I’]I on of - Rose Law F|rm a Professional Association
(23a) Consent of Rose Law Firm a Professional Association

(included as part of Exhibit 5)

(23b) Consent of Ernst & Young LLP | ndependent Auditors
(99) Tyson Foods, Inc. Anended and Restated Non-Statutory Stock
Option Plan



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto

duly authorized, in the City of Springdale, Staté\tkansas, on the 30th day of January, 1995.

TYSON FOODS, INC.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been diggehe following persons in the capaci

(Registrant)

/sl Gerald Johnston

Ceral d Johnst on,

Executive Vice President,

and on the dates indicated.

Fi nance

Si gnature Title Dat e
/'s/ Don Tyson Seni or Chai rman and January 30, 1995
T R T Chai rman of the Board
Don Tyson
/sl Leland Tollett Presi dent, Chi ef January 30, 1995
R T T Executive O ficer
Lel and Tol l ett and Director
/sl Gerald Johnston Executive Vice January 30, 1995
R R R Presi dent, Finance
Geral d Johnston (Principal Financial
O ficer)

/sl John H. Tyson Presi dent, Beef and January 30, 1995
R R R Por k Di vi si on and
John H. Tyson Di rector
/sl Shel by D. Massey Director January 30, 1995
Shel by D. Massey
/sl Joe F. Starr Di rector January 30, 1995
Joe F. Starr
/sl Neely Cassady Di rector January 30, 1995
Neel y Cassady
/sl Fred S. Vorsanger Director January 30, 1995
Fred S. Vorsanger
/sl Barbara Tyson Di rector January 30, 1995
Bar bara Tyson
/sl Lloyd V. Hackl ey Di rector January 30, 1995
Ll oyd V. Hackl ey
/sl Donald E. Way Chi ef Operating January 30, 1995
R R R O ficer and
Donal d E. Way Di rector

Corporate Controller January 30, 1995

Gary Johnson

(Chi ef Accounting
O ficer)
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INDEX TO EXHIBITS

EXH BI T
NUVBER DESCRI PTI ON OF DOCUMENT
(5) Opi nion of Rose Law Firm a Professional Association
(23a) Consent of Rose Law Firm a Professional Association

(included as part of Exhibit 5)

(23b) Consent of Ernst & Young LLP I ndependent Auditors
(99) Tyson Foods, Inc. Arended and Restated Non-Statutory Stock
Option Plan



EXHIBIT 5
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ROSE LAW FIRM,
a Professional Association
120 East Fourth Street
Little Rock, Arkansas 72201

January 30, 1995

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72764

Re: Tyson Foods, Inc. Form S-8 Registration Stateérioe stock offered pursuant to the Tyson Foods, Amended and Restated
Nonstatutory Stock Option Pl:

Gentlemen:

We have acted as counsel for Tyson Foods, Inc."@benpany") in connection with the registration enthe Securities Act of 1933, as
amended, of 4,000,000 shares of the Company's &l&@snmon Stock, $.10 par value, to be issued punisto the referenced Plan.

It is our opinion that the Common Stock has bedy dnd validly authorized by the Company and, whesaed, and when the certificates
representing shares are duly executed and deliveredlders, will be validly and legally issuedllyypaid and non-assessable shares of the
Company's Common Stock.

We hereby consent to the use of this opinion asxaibit to the referenced Registration Statement.
Very truly yours,

ROSE LAW FIRM,
a Professional Association

By: Les R. Baledge
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EXHIBIT 23b
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CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®Tkison Foods, Inc. Amended and
Restated Nonstatutory Stock Option Plan of our msptated November 14, 1994, with respect to timsakidated financial statements and
schedules of Tyson Foods, Inc. included or incafeat by reference in the Annual Report (Form 10eK}the year ended October 1, 1994,
filed with the Securities and Exchange Commission.

Ernst & Young LLP
January 27, 1995
Littl e Rock, Arkansas
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EXHIBIT 99
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TYSON FOODS, INC.
AMENDED AND RESTATED
NONSTATUTORY STOCK OPTION PLAN
Adopted: December 17, 1982
Amended and Restated: September 5, 1987
Amended and Restated: November 18, 1994
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TYSON FOODS, INC.
AMENDED AND RESTATED
NONSTATUTORY STOCK OPTION PLAN
1. ESTABLISHMENT, PURPOSE AND DEFINITIONS.

(a) The Tyson Foods, Inc. Nonstatutory Stock OpRtan (the "Plan") was originally adopted by theaBbof Directors of Tyson Foods, Inc.
(the "Company") on December 17, 1982 and was allyimpproved by majority vote of the stockholdefshe Company on February 25,
1983. The Plan has been subsequently amended Bptrd of Directors of the Company on Septembd©987 and November 18, 1994 is
hereby restated in such amended form.

(b) The purpose of the Plan is to provide a medmsreby key employees and independent contractdredfompany or its affiliates may be
given an opportunity to purchase shares of thes?daSommon Stock of the Company (the "Stock") pardéuo options which do not qualify
as "incentive stock options" under Section 422 Ahef Internal Revenue Code. In addition, key empmsymay be awarded stock appreciation
rights ("Rights") payable in Stock or cash, or aoynbination thereof, as provided herein.

(c) The term "key employee" or "key employees" iveshall mean one or more (i) employees of the Camgpor its affiliates, and (ii) officet
directors and consultants, whether employees @pieddent contractors, who render those types witesrwhich tend to contribute
materially to the success of the Company or afiaior which reasonably may be anticipated tardioute materially to the future success
the Company or an affiliate.

(d) The term "affiliates" as used in the Plan mgaarent or subsidiary corporations, as definedeictiBn 425 of the Internal Revenue Code
(but substituting "Company" for "employer corpooatl), including parents or subsidiaries which beesuch after adoption of the Plan.

2. STOCK SUBJECT TO THE PLAN.

(a) The total number of shares of Stock which eithay be purchased pursuant to the exercise arptiranted under the Plan or acquired
pursuant to the exercise of Rights granted undePtan shall not exceed, in the aggregate, 5,50G0ares (which amount reflects all
adjustments through November 18, 1994 and is sutgdature adjustment in accordance with paragi2()) (the "Total Plan Shares").
Accordingly, the sum of (i) the number of shareStifck subject at any time to options or Rightswggd under the Plan and (ii) the numbe
shares of Stock then outstanding pursuant to eses@f options or Rights granted under the Plat sbeexceed the Total Plan Shares.
Additionally, the maximum number of shares of Steakject to option and Rights granted to an "exeeufficer" of the Company (as
determined by the Company's Board of Directors ftione to time) shall not exceed 2% of the TotahPHhares. As the Committee (as
hereinafter defined) may determine from time toetihe shares of Stock subject to options or Rigtdated under the Plan may
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consist either in whole or in part of shares ohatized but unissued Stock, or shares of authodnedissued Stock reacquired by the
Company. If an option or Right is surrendered ordioy other reason ceases to be exercisable irevelnoh part, the shares which were
subject to such option or Right but as to whichdp#on or Right had not been exercised shall comtito be available under the Plan.

(b) If there shall be any change in the Stock stlifethe Plan or the Stock subject to any optioRight granted hereunder, through merger,
consolidation, reorganization, recapitalizatiorincerporation, stock split, stock dividend (in egsef 2%), or other change in the corporate
structure of the Company, appropriate adjustmeail 8 made by the Committee to the Total Plan &hand the number of shares and price
per share subject to outstanding options or Rightsder to preserve, but not to increase, the fitsraf the holder; provided, however, that
subject to any required action by the stockholdéthe Company shall not be the surviving corp@rain any merger, consolidation, or
reorganization, every option or Right outstandiegelunder shall terminate, unless the surviving @@ton shall (subject to any applicable
provisions of the Internal Revenue Code) assumth @ppropriate changes) the outstanding optioriigints or replace them with new
options or Rights of comparable value. Notwithstagdhe preceding provision, if such surviving camrgtion does not so assume or replace
the outstanding options or Rights hereunder, eatiteh shall have the right immediately prior tolsuerger, consolidation or reorganization
to exercise his outstanding option(s) or Right(s).

3. ELIGIBILITY.

Persons who shall be eligible to have grantedemtthe options or Rights provided for by the Plaallde such bona fide key employees of
the Company or its affiliates (including officevghether or not they are directors) as the Committés discretion shall designate from time
to time.

4. ADMINISTRATION OF THE PLAN.

(&) The Plan shall be administered by the Compems&ommittee of the Board of Directors, or a Subnuttee thereof (the "Committee"),
consisting of not less than two directors of thenpany to be appointed by the Board of Directore Bbard of Directors may from time to
time remove members from, or add members to, therflittee with or without cause. Vacancies on the @ittee, howsoever caused, shall
be filled by the Board of Directors. Each membethef Committee shall be (i) a "disinterested petsdthin the meaning of Rule 16b-3 (or
any successor rule or regulation) promulgated utideBecurities Exchange Act of 1934, as amendhed'Exchange Act") and (ii) an
"outside director" as defined pursuant to Secti®(fn) of the Omnibus Budget Reconciliation Act 803, as amended. The Committee s
select one of its members as chairman and shallrhektings at such times and places as it mayndigter A majority of the Committee shall
onstitute a quorum and acts of the Committee atkvhiquorum is present, or acts reduced to or &pdrim writing by all the members of the
Committee, shall be the valid acts of the Committee

(b) The Committee may from time to time determirtéch key
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employees of the Company or any affiliates shalyjfzted options or Rights under the Plan anddaimd thereof, and, subject to the
provisions of paragraph 2 hereof, the number ofeshevhich may be acquired under the options or tRigh

(c) The Committee shall report to the Board of Dioes the names of persons granted options or Ritd number of shares covered by each
option or Right, and the terms and conditions @hesuch option or Right.

(d) The Committee shall have the sole authoritytsimbsolute discretion, to adopt, amend and messiich rules and regulations as, in its
opinion, may be advisable in the administratiothef Plan; and to construe and interpret the Phantitles and regulations, and the
instruments evidencing options, Rights and loaasitgd under the Plan and to make all other detatioim deemed necessary or advisable
for the administration of the Plan. All decisiodeterminations, and interpretations of the Commisieall be binding on all holders of options
or Rights.

(e) The Committee may employ such legal counselsaibants and agents as it may deem desirablaédaadministration of the Plan and may
rely upon any opinion received from any such coliaseonsultant and any computation received from such consultant or agent. Exper
incurred by the Board of Directors or the Commiftethe engagement of such counsel, consultang@ntsshall be paid by the Company. No
member or former member of the Committee or ofBbard of Directors shall be liable for any actiardetermination made in good faith
with respect to the Plan or any option or Righinged hereunder.

5. THE OPTION PRICE.

(&) The option price of the shares of Stock covénedach option shall not be less than the faiketaralue of such shares on the date the
option is granted. Such price shall be subjectijosiment as provided in paragraph 2(b) hereof.

(b) The option price shall become due immediatglgruexercise of the option and shall be payabfaliin cash or cash equivalents;
provided, however, that the Committee shall haeeatithority, exercisable at its discretion eititieha time the option is granted or at the
time it is exercised, to make the option payableria of the alternative forms specified below:

(i) full payment in shares of Stock having a faanket value on the Exercise Date (as such terrafinetl below) equal to the option price; or

(if) a combination of shares of Stock valued at faarket value on the Exercise Date and cash ¢r eqsivalents, equal in the aggregate t
option price. For purposes of this paragraph 58 Exercise Date shall be the date on which thagamy receives written notice of the
exercise of the option, together with payment efdbtion price in the form authorized by the Conteeit
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(c) For purposes of determining the fair marketieadf Stock on any relevant date under subparadegpdr (b) above, the following rules
shall apply:

(i) If the Stock is not at the time listed or admit to trading on a stock exchange or in the oerepbunter market under the National
Association of Securities Dealers, Inc. Automatesb@tion System ("NASDAQ"), the fair market valleali be the mean between the lowest
reported bid price and highest reported asked prfitke Stock on the date in question in the oherdounter market, as such prices are
reported in a publication of general circulatiofested by the Company and regularly reporting tlaekat price of the Stock in such market;
or

(i) If the Stock is at the time listed or admittexdtrading in the over-the-counter market underSIAQ or on any stock exchange, then the
fair market value shall be the reported closing gaice of the Stock on the date in question on NAQ or on the principal exchange on
which the Stock is then listed or admitted to tnagias the case may be. If no reported sale okS&des place on the date in question, then
the reported closing asked price of the Stock ah slate shall be determinative of fair market value

(d) If any portion of the option price is paid bglidery of shares of Stock, the certificates repntisg such shares shall be presented to the
Company in proper form for transfer accompanieclbyequisite stock transfer tax stamps or cadkeinthereof.

6. TERMS AND CONDITIONS OF OPTIONS.

Each option granted pursuant to the Plan shalviskerced by a written Stock Option Agreement exeddty the Company and the person to
whom such option is granted. The term of each aphall be for such a period of time, not more tteamyears from the date it is granted, as
the Committee may determine. During the lifetimehef optionee, the option shall be exercisable bglthe optionee or by his guardian or
legal representative and shall not be assignakti@osferable other than by will or the laws ofaad and distribution. In addition, the Stock
Option Agreement may contain such other terms,ipi@mvs and conditions as may be determined by tivar@ittee including, without
limitation, provisions relating to the effect uperercisability of the death or termination of enypl@nt of the optionee, the extension of
credit to the optionee by the Company or the guarmhy the Company of any loan to the optionee faamird party to finance the exercise
the option, and the terms of any Right granted wapect to the option.

During the term of each option granted pursuathédPlan, the Committee, with the consent of tHddroof the Option, may modify any or
all of the terms, provisions and conditions of sopkion so long as such modified terms, provisiang conditions are otherwise permissible
pursuant to the terms of the Plan as approveddwgtiitkholders of the Company.

7. STOCK APPRECIATION RIGHTS.
(@) In the discretion of the Committee, a Right rbaygranted
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(i) alone, (ii) simultaneously with the grant of @ption and in tandem therewith or in the alteweathereto or (jii) subsequent to the grant of
an option and in tandem therewith or in the altéveahereto. Any Right shall be exercisable upochsadditional terms and conditions as
may from time to time be prescribed by the Commaijtfgovided that a Right granted alone shall bengekexercised on the last day of its
term if the Right is not otherwise exercised by hiotder thereof and the fair market value of tharek of Stock subject to the Right exceeds
the exercise price thereof on such date. Durindififime of a holder, a Right shall be exercisatnidy by the holder or by his guardian or
legal representative and shall not be assignakti@esferable other than by will or the laws ofad and distribution.

(b) The exercise price of a Right granted alondl sleedetermined by the Committee, but shall noldss than one hundred percent (100%) of
the fair market value of one share of Stock ondéie of grant of such Right. A Right granted simngtously with or subsequent to the grant
of an option and in tandem therewith or in theraktive thereto shall have the same exercise psdee related option, shall be transferable
only upon the same terms and conditions as theetetgption, and shall be exercisable only to theesaxtent as the related option; provided
however, that a Right, by its terms, shall be esafide only when the fair market value of the shafeStock subject to the Right and related
option exceeds the exercise price thereof.

(c) Upon exercise of a Right granted simultaneoustl or subsequent to an option and in the alt@reahereto, the number of shares of
Stock for which the related option shall be exexisie shall be reduced by the number of sharesozkSor which the Right shall have been
exercised. The number of shares of Stock for whi€tight granted in the alternative to an optiorlldfeexercisable shall be reduced upon
any exercise of the related option by the numbeshafes of Stock (for which such option shall haeen exercised.

(d) A Right shall entitle the holder to receiverfrthe Company, upon a written request filed wit @orporate Secretary of the Company at
its principal offices (the "Request"), a numbesbéres of Stock as specified in the Request (withithout restrictions as to substantial risk
of forfeiture and transferability, as determinedtbg Committee in its sole discretion), an amodmtash, or any combination of shares of
Stock and cash, as set forth in the Request (ljesiuto the approval of the Committee, in its sikeretion, at any time up to and including
the time of payment, as to the making of any caghment), having an aggregate value equal to théust®f (i) the excess of the fair market
value on the day of such Request of one shareookSiver the exercise price per share of Stockifipedn such Right or its related option,
multiplied by (ii) the number of shares of Stock ¥ehich such Right shall be exercised; providedyéwer, that the Committee, in its
discretion, may impose a maximum limitation on élneount of cash, the fair market value of sharestofk, or a combination thereof, which
may be received by a holder upon exercise of atRigh

(e) Any election by a holder of a Right to recedash in full or partial settlement of such Righitdany exercise of such Right for cash, may
be made only by a Request filed with the CorpoBsteretary of the Company during the period begimoim the third business day following
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the date of release for publication by the Compafryuarterly or annual summary statements of egeénd profits and ending on the twe
business day following such date. Within sixty (8&ys of the receipt by the Company of a Requesdeive cash in full or partial settlem:

of a Right or to exercise such Right for cash,Gloenmittee shall, in its sole discretion, either semt to or disapprove, in whole or in part,
such Request. If the Committee disapproves in wbola part any election by a holder to receivehdasfull or partial settlement of a Right

to exercise such Right for cash, such disapprdwall aot affect such holder's right to exercisetsRaght at a later date, to the extent that such
Right shall be otherwise exercisable, or to eleetform of payment at a later date, provided thaglaction to receive cash upon such later
exercise shall be subject to the approval of thean@itee. Additionally, such disapproval shall nfieat such holder's right to exercise any
related option or options granted to such holdeeuithe Plan. Notwithstanding the foregoing, a éolat a Right shall not receive cash in full
or partial settlement of such Right, or upon tHeédupartial exercise of such Right, if such Rigitthe related option shall have been
exercised during the first six (6) months of itspeective term; provided, however, that such proioibishall not apply if the holder of such
Right dies or becomes disabled (within the meaningection 105(d) (4) of the Internal Revenue Cqu@)r to the expiration of such six-
month period, or if such holder is not a directopfficer of the Company or a beneficial ownerloé Company who is described in Section 16
(a) of the Exchange Act.

(f) The fair market value of shares of Stock subjedRights shall be determined in accordance wéttagraph 5(c).
8. LOANS OR GUARANTEE OF LOANS.

The Committee may authorize the extension of a toam optionee by the Company (or the guaranteabdZompany of a loan obtained by
an optionee from a third party) in order to asaisbptionee to exercise an option granted undePldre The terms of any Loans or
guarantees, including the interest rate, if ang, tenms of repayment, will be subject to the disoreof the Committee. Loans and guarantees
may be granted with or without security, the maximeredit available being the exercise price ofdhton sought to be executed plus any
liability incurred upon exercise of the option.

9. TERMINATION AND NEW GRANT OF OPTIONS OR RIGHTS.

The Committee shall have the authority to effecgry time and from time to time, with the consehthe affected holders, the termination of
any or all outstanding options or Rights underRken and to grant in substitution therefor newapior Rights under the Plan covering the
same or different numbers of shares of Stock. Tt price of substituted options and the exerpisee of substituted Rights shall be
determined by the Committee subject to the requéramof Paragraph 5(a) and Paragraph 7(b), resphcti

10. USE OF PROCEEDS.
Proceeds realized from the exercise of optionstgdannder the Plan shall constitute general fuidseoCompany.
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11. PURCHASE FOR INVESTMENT.

Except as hereafter provided, the holder of arooptr Right granted hereunder shall, upon any ésetbereof, execute and deliver to the
Company a written statement, in form satisfactorthe Company, in which such holder representsaarcants that such holder is purchas
or acquiring all shares of Stock acquired thereufamtesuch holder's own account, for investmeny@iid not with a view to the resale or
distribution of any of such shares. Any resaleistrithution of such shares shall he made only pursto either (a) a current and effective
registration statement on an appropriate form utiteSecurities Act of 1933, as amended (the "S@s1Act"), or (b) a specific exemption
from the registration requirements of the Seciwgifiet, but in claiming such exemption the holdeaalktprior to any offer of sale or sale of
such shares, obtain a favorable written opiniorigpim and substance satisfactory to the Companwy frounsel for or approved by the
Company, as to the application of such exemptienetio. The foregoing restriction shall not applyijdssuances by the Company so long as
the shares being issued are registered under theitses Act and a prospectus in respect thereofiisent or (ii) reofferings of shares by
"affiliates" of the Company (as such term is defifre Rule 405 or any successor rule or regulatiomuilgated under the Securities Act) if
shares being reoffered are registered under theries Act and a prospectus in respect thereofiisent.

12. ISSUANCE OF CERTIFICATES, LEGENDS AND PAYMENTREXPENSES.

(a) Upon any exercise of an option or Right whiclyrbe granted hereunder and, in the case of aopgtayment of the option price, a
certificate or certificates for the shares of Stasko which the option or Right has been exercésedl be issued by the Company in the name
of the person exercising the option or Right aralldie delivered to or upon the order of such pei@opersons, as permitted by state or
federal securities law.

(b) The Company may place such legend or legends tie certificates for shares of Stock issued upa@nmcise of an option or Right gran
hereunder, and the Committee may issue such "stopfer” instructions to its transfer agent in extf such shares, as the Committee, in its
discretion, determines to be necessary or appiepiia

(i) prevent a violation of, or to perfect an exemptfrom the registration requirements of, the Sities Act, or (ii) implement the provisions

of any agreement between the Company and the @gtiongrantee with respect to such shares.

(c) The Company shall pay all issue or transfeesawith respect to the issuance or transfer ofeshair Stock, as well as all fees and expenses
necessarily incurred by the Company in connectiith such issuance or transfer, except fees andnegsaevhich may be necessitated by the
filing or amending of a registration statement urttie Securities Act, which fees and expenses bedorne by the recipient of the shares
unless such registration statement has been fjleadebCompany for its own corporate purposes (aedXompany so states) in which event
the recipient of the shares shall bear only sueb &nd expenses as are attributable solely totihgsion of such shares in the registration
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statement.
(d) All shares of Stock issued as provided herball e fully paid and non-assessable to the exterrhitted by law.
13. WITHHOLDING TAXES.

(a) The Company may require an optionee exercaiRight or option granted hereunder to reimbursectirporation which employs such
optionee for any taxes required by any governmebtetwithheld or otherwise deducted and paid b} swcporation in respect of the
issuance of shares of Stock. In lieu thereof, tirparation which employs such optionee shall ha&reeright to withhold the amount of such
taxes from any other sums due or to become due $tarh corporation to the optionee upon such temdscanditions as the Committee shall
prescribe.

(b) The Committee may, in its discretion, permitogmionee to satisfy the optionee's tax withholdihdjgations under Paragraph 13(a), in
whole or in part, by tendering to the Company shaffeStock acquired in the option exercise havifigitamarket value, computed in
accordance with paragraph 5(c), equal to the amehith would otherwise be withheld. Optionees wighio have all or any portion of their
tax obligation satisfied in such manner must ndtify Corporate Secretary of the Company of sudhifiaeriting on or before the exercise
date of the option.

14. LISTING OF SHARES AND RELATED MATTERS.

If at any time the Board of Directors shall detarenin its discretion that the listing, registratimnqualification of the shares of Stock covered
by the Plan upon any national securities exchangmader any state or federal law, or the conseapproval of any governmental regulatory
body, is necessary or desirable as a conditioaraf connection with, the sale or Purchase ofehander the Plan, no shares shall be
delivered unless and until such listing, registnatiqualification, consent or approval shall hagerbeffected or obtained, or otherwise
provided for, free of any conditions not acceptdbléhe Board of Directors.

15. AMENDMENT, SUSPENSION, OR TERMINATION OF THE RIN.

(a) The Board of Directors may at any time suspartgrminate the Plan, and may amend it from tionnhe in such respects as the Board
may deem advisable; provided, however, except@ddged in paragraph 2(b) hereof, the Board of Decshall not amend the Plan in the
following respects without the consent of stockleeddthen sufficient to approve the Plan in the firstance:

() To increase the maximum number of shares oflSsaibject to the Plan; or
(i) To change the designation or class of persigible to receive options or Rights under thenPla

(b) Unless the Plan theretofore shall have beenitated, the Plan shall terminate on March 31, 26@0option or Right may be granted
under any suspension or after the termination@flan, and no
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amendment, suspension or termination of the Plah, stithout the holder's consent, alter or imaily rights or obligations under any option
or Right theretofore granted to him under the Plan.

16. GOVERNING LAW.

The Plan, such options and Rights as may be grémsiezinder and all related matters shall be goddogeand construed and enforced in
accordance with, the laws of the State of Arkarfisas time to time obtaining.
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