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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

Tender Offer Statement Pursuant to Section 14(a@)i#)13(e)(1) of
the Securities Exchange Act of 1934

(AMENDMENT NO. 6)

IBP, INC.

(Name of Subject Company)

LASSO ACQUISITION CORPORATION
TYSON FOODS, INC.
(Name of Filing Persons-Offeror)

COMMON STOCK, PAR VALUE $.05 PER SHARE
(Title of Class of Securities)

449223106
(Cusip Number of Class of Securities)

LESBALEDGE
TYSON FOODS, INC.
2210 West Oakland Drive
Springdale, Arkansas 72762
Telephone: (501) 290-4000

(Name, Address and Telephone Number of Person Aim#tbto Receive Notices
and Communications on Behalf of Filing Persons)

Copies to:
Mel M. Immergut
Lawrence Lederman
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Telephone: (212) 530-5732

CALCULATION OF FILING FEE

Transaction valuation* Amount of filing fee
$1,413,087,579 $282,617.52

* Estimated for purposes of calculating the amafrthe filing fee only.



The amount assumes the purchase of a total of 6,83 shares of the outstanding common stock, glae$0.05 per Share, of IBP, inc., i
price per Share of $27.00 in cash. Such numbehafes, together with the 574,200 shares owned by iFoods, Inc., represents
approximately 50.1% of the 105,610,334 Shares Bf iBc. outstanding as of November 1, 2000 (asrtegan IBP, inc.'s Form 10-Q for the
39 weeks ended September 23, 2000).

[X] Check box if any part of the fee is offset asyided by Rule (t1(a)(2) and identify the filing with which the e#tting fee was previous
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateedl its filing.

Amount Previously Paid: $272,150.20 Filing Party: Tyson Foods, Inc. (Offeror Parent) and Lasso
Acquisition Corporation

Form or Registration No.: Schedule TO Date Filed: December 12, 2000

[] Check the box if the filing relates solely teepminary communications made before the commemeceof a tender offer.
Check the appropriate boxes below to designatdrangactions to which the statement relates:

[X] third-party tender offer subject to Rule 14d-1.
[]issuer tender offer subject to Rule 13e-4.

[_] going-private transaction subject to Rule 13e-3
[ ] amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final andment reporting the results of the tender offdr.
AMENDMENT NO. 6 TO TENDER OFFER STATEMENT

This Amendment No. 6 to the Tender Offer Statenoan®chedule TO as the same may have been amewodetirite to time (as amended
hereby, the "Schedule TO") relates to the offeLhgso Acquisition Corporation, a Delaware corporafi'Purchaser”) and a wholly-owned
subsidiary of Tyson Foods, Inc. ("Tyson") to purelighe number of outstanding shares of common spackvalue $0.05 per share (the
"Shares"), of IBP, inc., a Delaware corporationdiipany"), which, together with the Shares ownedyson, constitutes 50.1% of the
outstanding Shares at $26.00 per Share, net &ethez in cash, upon the terms and subject toadhéitons set forth in the Offer to Purchase,
dated December 12, 2000 (as amended, the "Offeuitchase"), and in the related Letter of Transhithich, together with any amendme
or supplements thereto, collectively constitute"t@éer"). Capitalized terms used herein and nbeowise defined shall have the meanings
ascribed to them in the Offer to Purchase. The itembers and responses thereto below are in acom®deith the requirements of Schedule
TO.

On December 28, 2000, Tyson issued a press red@easeincing that it had increased its Offer to aegthie Company to $27.00 per Share.
Tyson also announced that it was prepared to coroenam exchange offer for all Shares not purchaséus Offer promptly after th



Company signed a merger agreement with Tyson EkeHange Offer”). In the Exchange Offer, Tyson wiooiifer to exchange, for each
outstanding Share not owned by Tyson, a numbenares of Tyson Class A Common Stock having a vael$27.00, so long as the average
per share price of Tyson Class A Common Stock dutie fifteen trading day period ending on the sddpading day before the expiration
date of the Exchange Offer is at least $12.60 anchare than $15.40. This $27.00 value is subjechmge if the average per share price of
Tyson Class A Common Stock is not in that rangethad/alue you will receive will be proportionataljanged.

The Offer, proration period and withdrawal right#l wxpire at 12:00 Midnight, New York city timenoThursday, January 11, 2001, unless
the Offer is extended.

All references in the Offer to Purchase to (a)"$P6.are hereby amended and restated to refer 082, (b) "Wednesday, January 10, 2C
are hereby amended and restated to refer to "Tayrdadnuary 11, 2001"; and

(c) "sole discretion", when referring to conditiansthe Offer and Amended Offer, are hereby amermrahelddrestated to refer to "reasonable
discretion".

[tem 1. Summary Term Sheet.
Item 1is hereby amended and supplemented as follows:

The answer to the question in the subsection edtills your financial condition relevant to my d@an to tender in the Offer?" is hereby
amended and restated in its entirety as follows:

"Because the form of payment in the Offer consstely of cash and the Offer is not subject taarficing condition, we do not think our
financial condition is material to your decisionether to tender in the Offer. However, as notedwelf you do not tender in the Offer, but
tender in the Exchange Offer, you will receive éach Share you tender (if we are required purdoahe terms of the Exchange Offer to
accept Shares), shares of Tyson Class A Commoik 8ting a value of $27.00 if, during the relevanting period before the expiration
date of the Exchange Offer, the average per share @f Tyson Class A Common Stock is at least ®12nd no more than $15.40. If you do
not tender in the Offer or the Exchange Offer ia shibsequent merger (if it occurs), you will reeeifor each Share you hold, shares of Ty
Class A Common Stock having a value of $27.00ufjrd) the relevant pricing period before the mergee average per share price of Tyson
Class A Common Stock is at least $12.60 and no thare $15.40. These $27.00 values are subjecttstatent as noted in the Offer to
Purchase if the average per share price of TysassGA Common Stock during the pricing period isindhat range. If you would like
additional information about our financial conditiplease see "Certain Information Concerning Pasehand Tysoiwailable Information.'

The answer to the question in the subsection edtiVhat does the board of directors of the Compghimk of this Offer?" is hereby amenc
and restated in its entirety as follov



"The special committee of the board of directorthef Company has responded to our original progmsahtering into a confidentiality
agreement with us and providing access to dueeditig. For more information, see "Background ofQfffer; Proposed Merger Agreement."
The special committee of the board of directorthefCompany has recommended that holders of Steteso action with respect to our
original offer. For more information about the rewnendation of the special committee of the boardimctors of the Company, see the
Schedule 14d-9 filed by the Company with the Se¢iesrand Exchange Commission ("SEC") on DecembgP@20. However, neither the
special committee of the board of directors of @menpany nor the board of directors of the Compéaag, approved the revised Offer or
otherwise commented on it as of the date Tysod fite Amendment No. 6 to the Schedule TO."

The answer to the question in the subsection edtitlVill the Offer be followed by a merger?" is éley amended and supplemented by
adding the following sentence at the end thereof:

"You may also choose to tender your Shares in ¥ub&nge Offer, in which case you should receiveoySlass A Common Stock when the
Exchange Offer closes."

Item 4. Terms of the Transaction.

Item 4 of the Schedule TO is hereby amended and supplemented as
follows:

"On December 28, 2000, Tyson issued a press redgasrincing that it had increased its Offer to &egiine Company to $27.00 per Share.
Tyson also announced that it was prepared to coroenan exchange offer for all Shares not purchaséus Offer promptly after the
Company signed a merger agreement with Tyson.dres#thange Offer, Tyson would offer to exchangegfich outstanding Share not
owned by Tyson, a number of shares of Tyson Cla€e#imon Stock having a value of $27.00, so lonthasverage per share price of
Tyson Class A Common Stock during the fifteen tngdiay period ending on the second trading dayrbdf® expiration date of the
Exchange Offer is at least $12.60 and no more $#1&¥0. This $27.00 value is subject to chandesfaverage per share price of Tyson C
A Common Stock is not in that range and the valuewill receive will be proportionately changed."

Iltems4, 5, 6 and 11.

Items 4, 5, 6 and 11 of the Schedule TO which ipomate by reference the information contained en@ffer to Purchase are hereby amer
as follows:

The second paragraph of the section of the Off@utehase entitled "Introduction” is hereby amenaiedi restated in its entirety as follows:

"The purpose of the Offer, the proposed Exchander@hd second-step merger is to enable Tysondgoi@ccontrol of, and to acquire the
entire equity interest in, the Company. Tyson helvdred to the Company a signed merger agreemnth is summarized herein. Tyson
intends to continue to seek to negotiate with tbex@any with respect to the acquisition of the Conypaased on such signed merger
agreement. If such negotiations result in a défi@imerger agreement between the Company and Tgedajn material terms of the Offer
may change. Accordingly, such negotiatis



could result in, among other things, modificatiertension or termination of the Offer and submissiba different acquisition proposal to
Company's stockholders for approval. Tyson curyeintends, as soon as practicable after the Compigmg the merger agreement, to
commence the Exchange Offer. Tyson currently irdead soon as practicable following consummatiah®Offer and the Exchange Offer,
to seek to have the Company consummate a merdgeawnit into Purchaser with the Purchaser continagthe surviving corporation (the
"Proposed Merger"), pursuant to which each therareimg Share outstanding (other than Shares owndd/éon, Purchaser or other
subsidiaries of Tyson) would be converted intorthht to receive shares of Class A common stockyphie $0.10 per share, of Tyson
("Tyson Class A Common Stock") having a value of $9 if, during the relevant pricing period beftine Proposed Merger, the average per
share price of Tyson Class A Common Stock is at1$42.60 and no more than $15.40. If Tyson Cla€ofmon Stock has not traded in
that range, the difference to you is that you waeltkive $27.00 per Share in cash if you tender $tares in the Offer, but you will receive
shares of Tyson Class A Common Stock having a vaflueore than $27.00 per Share, if the average sienore than $15.40, or having a
value of less than $27.00 per Share, if the avepaige is less than $12.60. These $27.00 valuesudject to change if the average per share
price of Tyson Class A Common Stock is not in tlagige and the value you will receive will be prdmmrately changed.”

The second to last paragraph of the section oOfifer entitled "Introduction” is amended and supmpdated by adding the following at the
end thereof:

"THE OFFER DOES NOT CONSTITUTE AN EXCHANGE OFFER RGHARES THAT ARE NOT THE SUBJECT OF THE OFFER
AND ANY SUCH EXCHANGE OFFER WILL BE MADE ONLY THROIWGH TENDER OFFER MATERIALS PURSUANT TO THE
REQUIREMENTS OF THE EXCHANGE ACT AS WELL AS A REGTRATION STATEMENT AND THE PROSPECTUS PURSUANT
TO THE REQUIREMENTS OF THE SECURITIES ACT OF 193% AMENDED."

The section of the Offer to Purchase entitled "Bmolkind of the Offer; Proposed Merger Agreementieiszby amended and supplemented by
adding the following after the paragraph immediateeceding the subsection entitled "The AmendderQf

"On December 18, 2000, Tyson and the Company ehiste a confidentiality agreement substantiallyitr to the Confidentiality
Agreement providing for Tyson to provide due ditige information to IBP. During this period, repmesgives of Tyson and the Company
continued to conduct due diligence with respet¢hé&business and operations of the other.

On December 21, 2000, Tyson received a letter fidtn Morgan Securities Inc. ("JP Morgan™) on bebathe Special Committee inviting
Tyson to submit a "best and final offer" betweed04p.m. and 5:00 p.m. on Friday, December 29, 2000December 27, 2000, Mr. John
Tyson and other representatives of Tyson addrabsefipecial Committee and its advisors by telephatierespect to the business and
operations of Tyson. On December 28, 2000, Tystimeded a letter to the Special Committee outlinihg new terms of its proposal and
issued a press release disclos



those terms. The press release and letter ardattac the Schedule TO as Exhibit (a)(13). Tysso delivered to counsel to the Special
Committee an executed merger agreement incorpgrtitenterms of the revised proposal and addresghey comments made by counsel to
the Special Committee. The revised merger agreeinattached to the Schedule TO as Exhibit (d)(3)"

The third sentence of the first paragraph of tletige of the Offer to Purchase entitled "The Ameh@dfer" is amended and supplemented to
insert after the words "in whole or in part at dimye or from time to time" and before the commaftiilowing words:

"prior to the expiration of the Amended Offer".

The second paragraph of the section of the Off@utchase entitled "The Amended Offer" is herebgraed and restated in its entirety, and
a new third paragraph shall be added, as follows:

"Under the Merger Agreement, Purchaser will hawertght, without the consent of the Company, teedtthe Offer for any period required
by any rule, regulation, interpretation or positafrthe SEC or the staff of the SEC applicableneoAmended Offer or any period required by
applicable law. Unless the Merger Agreement has be@ninated, Purchaser shall extend the Amendésr @6m time to time in the event
that, at a then-scheduled expiration date, ahefdonditions to the Amended Offer have not beésfial or waived as permitted pursuant to
the Merger Agreement, each such extension notdeesk(unless otherwise consented to in writingheyGompany) the lesser of 10
additional business days or such fewer number yé tlgat Purchaser reasonably believes are necedsseayse the conditions to the Amen
Offer to be satisfied. Except as provided in thedée Agreement, Purchaser shall not terminate timeded Offer without purchasing She
pursuant to the Amended Offer."

"As promptly as practicable after the date of ther¢er Agreement, Tyson shall cause Purchaser doParchaser shall commence an
Exchange Offer pursuant to which Purchaser shidl &b issue, in exchange for each then issuedatslanding Share, other than Shares
then owned by Tyson, a number of duly authorizedidly issued, fully paid and non-assessable shafrégson Class A Common Stock
equal to

(a) if the market price per share of Tyson Classofnmon Stock is equal to or greater than $15.4%3l.(b) if the market price per share of
Tyson Class A Common Stock is less than $15.40gamater than $12.60, the result of $27.00 dividethle market price per share of Tyson
Class A Common Stock, or (c) if the market price gfeare of Tyson Class A Common Stock is equat tess than $12.60, 2.143. The
"market price" per share of Tyson Class A CommartiSts the average of the closing price per shiilgyson Class A Common Stock on-
NYSE at the end of the regular session as reportatie Consolidated Tape, Network A for the fifte@msecutive trading days ending on
second trading day immediately preceding the etipimalate of the Exchange Offer. The obligatioriPafchaser to consummate the Exchz
Offer and to issue shares of Tyson Class A Comntook3n exchange for Shares tendered pursuantt&xichange Offer shall be subject
only to Purchaser having accepted for payment paidifor, Shares tendered pursuant ta



Offer and certain other conditions."
The section of the Offer to Purchase entitled "Remendation” is hereby amended and restated imfiiety as follows:

"The Merger Agreement contemplates that the boadirectors of the Company, upon recommendatiothefSpecial Committee, will (i)
determine that each of the Merger Agreement, therdad Offer, the Exchange Offer and the Proposedéiés fair to, and in the best
interest of, the holders of Shares, (ii) approveNerger Agreement and the transactions contentpth&reby, including each of the
Amended Offer, the Exchange Offer and the Propdsedjer and (iii) resolve to recommend that the ldtodders of the Company who des
to receive cash for their Shares accept the Ame@dfstt and the Exchange Offer, and tender their@&hand that, following consummation
of the Amended Offer and the Exchange Offer, tbeldtolders of the Company adopt the Merger Agre¢med vote in favor of the
Proposed Merger."

The section of the Offer to Purchase entitled "Bs&ol Merger" is hereby amended and supplementadding an additional paragraph at the
end thereof:

"The Merger Agreement contemplates that, in thenetheat at February 28, 2001, the Minimum Conditi@as not been satisfied, Purchaser
will terminate the Amended Offer and Tyson, Purehasd the Company will agree to complete the Psegdlerger for consideration
including both cash and Tyson Class A Common Sftiek"Cash Election Merger"). In the Cash Electiberger, each holder of Shares will
have the right to elect to receive either $27.0hdq8Cash Consideration") for each Share or a numbghares of Tyson Class A Common
Stock ("Stock Consideration") equal to, (a) if tharket price per share of Tyson Class A CommonkStoequal to or greater than $15.40,
1.753,

(b) if the market price per share of Tyson Clagsdimmon Stock is less than $15.40 and greater thar6®, the result of $27.00 divided by
the market price per share of Tyson Class A Com8tonk, or (c) if the market price per share of Ty§dass A Common Stock is equal tc
less than $12.60, 2.143. The "market price" pereshATyson Class A Common Stock is the averaghetlosing price per share of Tyson
Class A Common Stock on the NYSE at the end ofélgalar session as reported on the Consolidated, Tégtwork A for the fifteen
consecutive trading days ending on the fifth trgdiay immediately preceding the effective timehaf €ash Election Merger. The maximum
number of Shares for which Cash Considerationheilpaid will be limited to a number of the outstagdShares which, together with Shares
owned by Tyson and any Shares the holders of wdltt to pursue appraisal rights under Delaware, lemals 50.1% of the outstanding
Shares. If the number of Shares the holders elash Consideration, together with Shares owned IspiTyand any Shares the holders of
which elect to pursue appraisal rights under Detaviaw, exceeds 50.1% of the outstanding Shareh, lsoiders will receive cash for a pro
rata portion of their Shares and the remaining &huaiill receive Stock Consideration. The maximummbar of Shares for which Stock
Consideration will be paid will be limited to 49.98bthe outstanding Shares. If the number of Shiareshich holders elect Stock
Consideration exceeds 49.9% of the outstandingeShauch holders will receive Tys



Class A Common Stock for a pro rata portion ofiti&iares and the remaining Shares will receive Castsideration."

The second and third paragraphs of the sectioneoOfffer to Purchase entitled "Employee Stock Oytlare hereby amended and restated in
their entirety as follows:

"Under the Merger Agreement, prior to the effectivee of the Proposed Merger, the Company willitséest reasonable efforts to (i) obt
any consents from holders of Company Options dahthéike any amendments to the terms of such stptikroplans of the Company that, in
the case of either clauses (i) or (ii), are neagssaappropriate to give effect to the above teations; provided, however, that lack of con:
of any holder of a Company Option will in no wayeaf the obligations of the parties to consummiaéeRroposed Merger.

In the Merger Agreement, Tyson will agree to takegr prior to the effective time of the Proposedrykr, all corporate action necessary to
reserve for issuance a sufficient number of shafdyson Class A Common Stock for delivery uponreige of the Tyson Options. The
Merger Agreement provides that Tyson will agreéléoa registration statement on Form S-8, withpees to the shares of Tyson Class A
Common Stock subject to such Tyson Options and skalcommercially reasonable efforts to maintameffectiveness of such registration
statement (and maintain the current status of thepgectus or prospectuses contained therein) flargpas such Tyson Options remain
outstanding. With respect to those individuals whbsequent to the Merger will be subject to thentlpy requirements under Section 16(a)
of the Exchange Act, Tyson shall administer the @any stock option plans in a manner consistent thighexemptions provided by Rule 16
(b)(3) promulgated under the Exchange Act."

The third paragraph of the section of the OffePtmchase entitled "Representations and Warrariidgreby amended and restated in its
entirety as follows:

"In the Merger Agreement, Tyson will make customaagresentations and warranties to the Companldimgy representations relating to
corporate organization and subsidiaries; authoelgtive to the Merger Agreement; absence of catsflicapitalization; SEC filings; financial
statements; absence of certain changes or evanlsding any material adverse effect on the finalhoondition, business, assets or results of
operations of the Company); absence of materiailii@s; adequate funding; ownership of Comparockt finders fees and other matters."

The first paragraph of the subsection entitled "Weatters" within the section of the Offer to Pursba&ntitled "Covenants of the Company" is
hereby amended and restated in its entirety aswsl|

"The Merger Agreement would require that, excepegsiired by law or as would not have a materiakask effect and without the prior
written consent of Tyson, such consent not to lreasonably withheld, neither the Company nor anyscfubsidiaries will make or change
any material tax election, change any annual tar@ating period, adopt or change any method o&taounting, file any amended

tax



returns or claims for tax refunds, enter into aloging agreement, surrender any tax claim, auditssessment, surrender any right to claim a
tax refund, offset or other reduction in tax ligtlgikurrendered, consent to any extension or waiténe limitations period applicable to any
tax claim or assessment or take or omit to takeadingr action, if any such election, action or @itie would have the effect of increasing the
tax liability or reducing any tax asset of the Camy or any of its subsidiaries."

The third paragraph of the subsection entitled "Vimtters" within the section of the Offer to Pursbantitled "Covenants of the Company
hereby amended supplemented by adding the folloairige end thereof:

"The Company shall use its reasonable best effortause Wachtell, Lipton, Rosen & Katz to provéateopinion, on the basis of certain fa
representations and assumptions set forth in spictiom, dated the effective time of the Proposeddée to the effect that the Proposed
Merger will be treated for federal income tax pusg® as a Reorganization under Section 368(a) cdlde and that each of Tyson, Purchaser
and the Company will be a party to the reorgamzatiithin the meaning of Section 368(b) of the Codlee Company shall use its reasonable
best efforts to provide to Wachtell, Lipton, Rosgeiatz and Milbank, Tweed, Hadley & McCloy LLP artiicate containing representations
reasonably requested by such counsel in connegitbrthe opinions to be delivered pursuant to thergér Agreement.”

The subsection entitled "Affiliates" within the siea of the Offer to Purchase entitled "Covenarithe Company" is hereby amended and
restated in its entirety as follows:

"The Merger Agreement would require that, at I&&stlays prior to the effective time of the Propostaiger, the Company shall use its
reasonable best efforts to (a) deliver to Tysogti@i identifying all known persons who may be deénraffiliates of the Company for the
purposes of Rule 145 of the Securities Act of 12&3amended (the "Securities Act") and (b) obtainmiien agreement in an agreed upon
form from each person who may be so deemed, asasopracticable and, in any event, prior to theati¥e time of the Proposed Merger."

A new subsection entitled "Confidentiality" sha#l bdded at the end of the section of the Offenteitiase entitled "Covenants of the
Company" and before the section of the Offer tacRase entitled "Covenants of Tyson" and shall statllows:

Confidentiality. The Company will agree that thenfidentiality agreement dated December 18, 200@/é&enh it and Tyson shall continue in
full force and effect prior to the effective timétbhe Proposed Merger and after any terminatiothefMerger Agreement.

The subsection entitled "Tyson Stockholder Meetiwghin the section of the Offer to Purchase eaditfCovenants of Tyson" is hereby
amended and restated in its entirety as follows:

"Tyson will cause a meeting of its stockholderdéoduly called and held as soon as reasonablyigahtd for the purpose of voting on the
issuance of Tyson Class A Common Stock in the Bxgbaffer, the Proposed Merger and pursuant to A @tions after the Proposed
Merger. The



board of directors of Tyson shall recommend apgrof/the issuance of Tyson Class A Common StodkénExchange Offer and the
Proposed Merger pursuant to the Merger Agreemahshall not withdraw such recommendation.”

The subsection entitled "Stock Exchange Listingthwi the section of the Offer to Purchase entitiédvenants of Tyson" is hereby amended
and restated in its entirety as follows:

"Tyson will agree to use its reasonable best effartcause the shares of Tyson Class A Common $tdwok issued in connection with the
Exchange Offer and the Proposed Merger to be lateithe NYSE, subject to official notice of issuaric

The subsection entitled "Acquisition of Shares'hitthe section of the Offer to Purchase entit€dvenants of Tyson" is hereby amended
and restated in its entirety as follows:

"Tyson and Purchaser will agree not to acquireSimgres prior to the effective time of the Propdgedger or the termination of the Merger
Agreement, other than Shares purchased pursu#ime tsmended Offer or the Exchange Offer."

The subsection entitled "Reorganization Matterghimithe section of the Offer to Purchase entitl@dvenants of Tyson" is hereby amended
and supplemented by adding the following at thetbedeof:

"Tyson shall use its reasonable best efforts tee&dilbank, Tweed, Hadley & McCloy LLP to provide apinion, on the basis of certain
facts, representations and assumptions set foshdh opinion, dated the effective time of the Bsgul Merger, to the effect that the Propc
Merger will be treated for federal income tax pus@®as a Reorganization under Section 368(a) @ dldle and that each of Tyson, Purchaser
and the Company will be a party to the reorganmzatiithin the meaning of section 368(b) of the Colleson shall use its reasonable best
efforts to provide to Wachtell, Lipton, Rosen & Katnd Milbank, Tweed, Hadley & McCloy LLP a cerdite containing representations
reasonably requested by such counsel in connegitbrthe opinions to be delivered pursuant to thergér Agreement.”

The subsection entitled "Information Relating tdedf within the section of the Offer to Purchaséitéed "Covenants of Tyson" is hereby
amended and restated in its entirety as follows:

"Tyson will agree to cause any depository or agéfieicting the Amended Offer, to provide to the Camppromptly as requested from time
to time by the Company current information regagdime status of the Offer and the Exchange Offdrtha number of Shares tendered and
not validly withdrawn."

The section of the Offer to Purchase entitled "@avas of Tyson" shall be amended and supplementedding the following subsection
entitled "Voting Agreement" at the end thereof:

"Voting Agreement. Contemporaneous with the executiereof, Tyson shall cause to be delivered byysmited Partnership a voting
agreement pursuant to whi



Tyson Limited Partnership will agree to vote indawf the issuance of Tyson Class A Common Stodkeérproposed Exchange Offer and
Proposed Merger."

The subsection entitled "Company Proxy Statemethttaoim S-4" within the section of the Offer to Pase entitled "Mutual Covenants of
Tyson and the Company" is hereby amended and edstatfollows:

All references to "Form S-4", including the titletbe subsection, shall be changed to read "Medfgem S-4".

The first sentence to the subsection entitled "Camy@Proxy Statement and Form S-4" within the seatiothe Offer to Purchase entitled
"Mutual Covenants of Tyson and the Company" is Iigemended and restated in its entirety as follows:

If Purchaser does not acquire at least 90% ofsthigeid and outstanding Shares in the Offer andxbleagge Offer, the Merger Agreement
provides that the Company will promptly preparepitsxy statement (the "Company Proxy Statement'sédiciting proxies to vote at the
special meeting of stockholders called to votehenNlerger Agreement and the Proposed Merger.

The subsection entitled "Best Efforts" within thezton of the Offer to Purchase entitled "Mutualv€oants of Tyson and the Company" shall
be renamed "Certain Regulatory Issues". Furthginibpéng with the third sentence, the remaindehefsubsection shall be amended and
restated in its entirety as follows:

"The Merger Agreement provides that the Companyitsndoard of directors will use their reasonalsstlefforts to (a) take all action
necessary so that no state takeover statute dasistétute or regulation is or becomes applicébthe Amended Offer, the Exchange Offer,
the Proposed Merger or any of the other transaxtontemplated by the Merger Agreement and (l)yfsiate takeover statute or similar
statute or regulation becomes applicable to anfi@foregoing, take all action necessary so ttaimended Offer, the Exchange Offer, the
Proposed Merger and the other transactions congtetpby the Merger Agreement may be consummatpdbasptly as practicable on the
terms contemplated by the Merger Agreement andwtke to minimize the effect of such statute orulation on the Amended Offer, the
Exchange Offer and the Proposed Merger. The Mekgezement provides that Tyson shall take actiommag be necessary to eliminate any
impediment under any antitrust, competition or ¢raglgulation laws that may be asserted by any govental entity with respect to the
Amended Offer, the Exchange Offer or the Proposedgier so as to enable the Amended Offer, the Exggh@iffer and the Proposed Merger
to occur as soon as reasonably practicable. Witlraiiing the generality of the foregoing, Tysorafifagree to divest, hold separate, or agree
to any conduct restrictions with respect to anyofysr Company assets or may be required by anyrgmental entity in order to forego that
governmental entity bringing any action to enjdie Offer, the Exchange Offer or the Proposed Met



The subsection entitled "Certain Filings" withirethection of the Offer to Purchase entitled "Mutdalenants of Tyson and the Company" is
hereby amended and restated as follows:

The reference to "Form S-4" shall be changed td t&terger Form S-4".

Subsection (d) of the first paragraph of the seatibthe Offer to Purchase entitled "Conditionshie Merger" is hereby amended and restated
in its entirety as follows:

"the Merger Form S-4 will have been declared effectno stop order suspending the effectivenesseoMerger Form S-4 will be in effect
and no proceedings for such purpose will be pendéfgre the SEC;"

In the first paragraph of the section of the OftePurchase entitled "Conditions to the Merge))"s(ibsection (d) shall be amended and
supplemented to insert the word "and" after theismion; (ii) subsection (e) shall be amended tedethe semi-colon and insert a period at
the end of such subsection; and (iii) subsectipstll be deleted in its entirety.

Subsection (a) of the second paragraph of thesseofithe Offer to Purchase entitled "Conditionsh® Merger" is hereby amended and
restated in its entirety as follows:

"Purchaser will have purchased Shares represemtiggther with Shares previously owned by Paremtess than 50.1% of the issued and
outstanding Shares."

In the second paragraph of the section of the @éf€urchase entitled "Conditions to the Mergenhsection (b) shall be deleted in its
entirety.

Subsection (b) of the section of the Offer to Pasghentitled "Termination" is hereby amended asthted in its entirety as follows:

“(i) by the Company, if the Offer has not been eonmated by February 28, 2001, provided that the @2y is not then in breach in any
material respect of any of its obligations under therger Agreement, provided further that in thergthe Company does not exercise such
right, the conditions set forth in an agreed upanmfshall become conditions to Tyson's obligatmrdnsummate the Proposed Merger; o
by either the Company or Tyson (but in case of fiysmly if no Shares were purchased by Purchassupat to the Offer or the Exchange
Offer) if the Proposed Merger has not been consuieniiay May 31, 2001, provided that the party segkinexercise such right is not then in
breach in any material respect of any of its oltiayes under the Agreement;"

Subsection (d) of the section of the Offer to Pasghentitled "Termination" is hereby amended asthted in its entirety as follows:

"by Tyson, prior to the purchase of the Sharesyantsto the Offer, (i) if the board of directorstbé Company shall have withdrawn, or
modified or amended in a manner adverse to Tys®@apiproval or recommendati



of this Agreement, the Offer, the Exchange Offether Proposed Merger or its recommendation thakktiders of the Company tender their
Shares pursuant to the Offer and the Exchange Gifiept and approve the Merger Agreement and thyed3ed Merger or approved,
recommended or endorsed any proposal for a traoeaather than the transactions hereunder (inclyditender or exchange offer for Sha

or (ii) if the Company has failed to call the Compéatockholder Meeting or failed to mail the Comp&moxy Statement to its stockholders
within 20 days after the Proposed Merger Form S-deiclared effective by the SEC or failed to inelim such statement the recommendation
referred to above;"

Subsection (e) of the section of the Offer to Pasehentitled "Termination" is hereby amended asthted as follows:
The duration of "three days" shall be changedhoed business days".
Subsection (h) of the section of the Offer to Pasghentitled "Termination" is hereby amended asthted in its entirety as follows:

"by either the Company or Tyson if, at a duly hetidckholders meeting of the Company or any adjoemntrthereof at which this Agreement

and the Proposed Merger are voted upon, the réggisickholder adoption and approval shall not Hmeen obtained; PROVIDED, however,
that Tyson shall not have the right to terminate greement or abandon the transactions conteatplareby if Shares were purchased in

the Offer."

The second and third paragraphs of the sectioheoOfffer to Purchase entitled "Fees and Expensd®reby amended and restated in their
entirety, and a fourth paragraph shall be addethlisvs:

"The Merger Agreement provides that if it is terated under circumstances which would constitutayarfent Event (as defined below), the
Company would pay to Tyson a reimbursement paymitite amount equal to the break-up fee and fedeapenses to be paid under the
Rawhide Holdings Agreement (which Tyson will agtedorward to the Company prior to signing the Marggreement), in cash, together
with interest thereon, at a rate equal to the Landterbank Offered Rate plus .75%, from the déth® Merger Agreement to the date such
payment is due pursuant to the Merger Agreemeiiieftively, the "Reimbursement Payment), reflectisgnbursement of the amounts
advanced by Tyson to the Company on the date dfigrger Agreement and used by the Company to payetimination fee and the out-of-
pocket fees and expenses owed to Rawhide Holdiogso€ation under the Rawhide Merger Agreement (whkidvance will be evidenced by
a note that, in the event of termination of the dggrAgreement, will be repaid only on the termsfegth in the Merger Agreement with
respect to the Reimbursement Payment, and thaswilive the consummation of the Proposed MergeeifProposed Merger is completed).
"Payment Event" means (x) the termination of thedée Agreement by the Company or Tyson pursuastibsections (d) or (e) under the
section "Termination”; or (y) the termination o&tMerger Agreement pursuant to subsections (byr(fn) under the section "Termination'
at



the time of such termination (or, in the case tdranination pursuant to subsection (h) under tlei@e "Termination”, at the time of the
stockholders meeting), there shall have been odsig an Acquisition Proposal pursuant to whiclcktmlders of the Company would
receive cash, securities or other consideratioimigean aggregate value in excess of $27.00, arfdrméix months of any such termination
described in clause (y) above the Company ent&rsaidefinitive agreement for or consummates sudiufsition Proposal or another
Acquisition Proposal with a higher value than sAciuisition Proposal.

Upon the termination of the Merger Agreement uradierumstances which would constitute a Payment E¥iea Company shall reimburse
Tyson and its affiliates not later than two busidays after demand delivered by Tyson to the Compghe amount of $7,500,000
representing Tyson's fees and expenses (includiitigout limitation, the reasonable fees and expgéeheir counsel and investment
banking fees) and Tyson shall not be required borsidocumentation substantiating such fees anérsgs.

The Merger Agreement provides that Tyson will payhte Company a fee of $70 million if the Mergemrdgment is terminated (i) by Tyson
or the Company pursuant to subsection (c) of tedme"Termination” or (ii) by the Company pursuamisubsection (b) of the section
"Termination” if the inability to close is attritakle to there being any law or order enacted @redtthat imposes material limitations on
Tyson's ability to operate its business, own itetss accept Shares for payment in the Offer aniez¢he Company, provided, however, that,
in each case, such termination results from angmcsuit, proceeding, judgment, writ, injunctiarder or decree with respect to any antiti
competition or trade regulation laws that may seeted by any governmental entity with respeché&o@ffer or the Merger.

The first paragraph of the subsection entitled pese of the Offer” of the section of the Offer tor¢hase entitled "The Offer - Purpose and
Structure of the Offer; Plans for the Company; Bigers' Rights" is hereby amended and restatad @ntirety as follows:

"The purpose of the Offer is to acquire controthef Company through the acquisition of a numbe3haires which, together with Shares
owned by Tyson, represent 50.1% of the outstan8lmayes. The Offer, as the first step in the actipisof the Company, is intended to
facilitate the acquisition of the Company. The ma of the proposed Exchange offer is to acquisgedhnot purchased in the Offer and to
provide holders of Shares the opportunity to reediyson Class A Common Stock in exchange for tBeares more quickly than through the
Proposed Merger. The purpose of the Proposed Mesgeracquire all outstanding Shares not tendanetipurchased pursuant to the Offer
and Exchange Offer. If the Offer is successfulimtend to consummate the Proposed Merger as proraptbracticable after the
consummation of the Exchange Offer. Upon consununaif the Proposed Merger, the Company will becaméolly owned subsidiary of
Tyson."

The section of the Offer to Purchase entitled "Tfifer - Conditions to the Offer" shall be amended andatestin its entirety as follow



"15. Conditions to the Offer. Notwithstanding arti@r provision of the Offer, we are not requiregbcept for payment or pay for any
Shares, and we may terminate the Offer, if:

(1) prior to the Expiration Date, any of the MinimuCondition, the Merger Agreement Condition or 8extion 203 Condition, in Tyson's
reasonable judgment, has not been satisfied, owaiting periods under applicable antitrust lawallshot have expired or been terminated;
and

(2) at any time on or after December 11, 2000 aiat [0 the final expiration date (as defined ie terger Agreement), any of the following
conditions exists:

(a) there shall have been any law or order prontetjaentered, enforced, enacted, issued or deeppdidable to the Offer or the Proposed
Merger by any court of competent jurisdiction dnextcompetent governmental or regulatory authevhiich, directly or indirectly, (i)
prohibits, or imposes any material limitations ®gson's or Purchaser's ownership or operatiorh@rdf any of their respective subsidiaries
or affiliates) of any portion of their or the Conmyss businesses or assets which is material tbubmess of all such entities taken as a wt
or compels Tyson or Purchaser (or their respestiNssidiaries or affiliates) to dispose of or hadgharate any portion of their or the
Company's business or assets which is materiaktbasiness of all such entities taken as a wkigl@rohibits, restrains or makes illegal the
acceptance for payment, payment for or purcha&hafes pursuant to the Offer or the consummatiadheoProposed Merger, (iii) imposes
material limitations on the ability of PurchaserTgison (or any of their respective subsidiariegftitiates) effectively to acquire or to hold or
to exercise full rights of ownership of the Shapaschased pursuant to the Offer including, witHouitation, the right to vote such Shares on
all matters properly presented to the Companytkbtmders, (iv) imposes material limitations on #i®lity of Purchaser or Tyson (or any of
their respective subsidiaries or affiliates) efiiesly to control in any material respect any matkpiortion of the business or assets of the
Company and its subsidiaries taken as a whole;)mtfherwise materially adversely affects the Conypand its subsidiaries taken as a wh
PROVIDED, however, that actions or inactions agrieede taken by Tyson and Purchaser in the Mergee@ment shall not be deemed to be
a satisfaction of the conditions set forth in tisuse (a);

(b) there shall have occurred (i) any general susipa of trading in, or limitation on the New Yo8tock Exchange for a period in excess of
24 hours (excluding suspensions of limitations ltesgisolely from physical damage or interferendggwguch exchange not related to market
conditions or suspensions or limitations triggeoggrice fluctuations on a trading day), (ii) a ldeation of a banking moratorium or any
suspension of payments in respect of banks in tiieet) States (whether or not mandatory), (iii) &mjtation (whether or not mandatory) by
any United States governmental or regulatory aitthon the extension of credit by banks or otheaficial institutions, or (iv) in the case



any of the foregoing existing at the time of thée@fa material acceleration or worsening thereof;

(c) there shall have been any change, event ol@@went having, or that could reasonably be expkittdave, individually or in the
aggregate, a material adverse effect on the condffinancial or otherwise), business, assetsiliigs or results of operations of the
Company and its subsidiaries taken as a whole; or

(d) Tyson, Purchaser and the Company shall haweedghat Purchaser shall amend the Offer to tetmith@ Offer or postpone the payment
for Shares thereunder;

which, in the reasonable judgment of Tyson in amghscase, and regardless of the circumstancesidiing any action or omission by Tyson
but excluding any willful action or omission by Tys giving rise to any such condition, makes idiviaable to proceed with the Offer or w
such acceptance for payment or payment.”

The section of the Offer to Purchase entitled "Tfiier - Certain Legal Matters; Regulatory Approvakntitrust" is hereby amended and
supplemented by adding the following after the aelqearagraph:

"On December 28, 2000, Tyson announced that thigrdsit Division extended the waiting period by regting additional information from
Tyson. Therefore, the waiting period will be exteddintil 11:59 P.M. New York City time, on the tertay after our substantial compliance
with such request."”

Item 12. Exhibits.

Item 12 is hereby amended and supplemented to add the following
exhibit:

(a)(13) Press Release issued by Tyson dated Dec&&p2000.
(d)(3) Revised Merger Agreement, executed by Tyson.
SIGNATURE

After due inquiry and to the best of my knowledge belief, | certify that the information set foliththis statement is true, complete and
correct.

TYSON FOODS, INC.

/sl LES BALEDGE

(Si gnature)

Les Bal edge, Executive Vice
Presi dent and General Counsel



(Name and Title)

December 29, 2000

(Date)
Lasso Acquisition Corporation

/sl LES BALEDGE

(Si gnature)
Les Bal edge, Executive Vice President

(Narme and Title)

Decenber 29, 2000

(Date)

EXHIBIT INDEX

Exhibit No.
(a)(1) Offer to Purchase dated December 12, 2000. *
(@)(2) Letter of Transmittal (including Guideline s for Certification of Taxpayer Identification Numb eron
Substitute Form W-9). *
(8)(3) Notice of Guaranteed Delivery. *
(a)(4) Letter to Brokers, Dealers, Commercial Ban ks, Trust Companies and Other Nominees. *
(@)(5) Letter to Clients for use by Brokers, Deal ers, Commercial Banks, Trust Companies and Other No minees. *
(@)(6) Form of summary advertisement dated Decemb er 12, 2000. *
(@)(7) Press Release issued by Tyson dated Decemb er 11, 2000. *
(a)(8) Tyson conference call dated December 12, 2 000. *
(@)(9) Press Release issued by Tyson dated Decemb er 12, 2000. *
(2)(10) Tyson Presentation delivered December 14, 2000. *
(a)(11) Press Release issued by Tyson dated Decemb er 19, 2000. *
(a)(12) Tyson Presentation delivered December 19, 2000. *
(a)(13) Press Release issued by Tyson dated Decemb er 28, 2000.
(d)(1) Confidentiality Agreement between Parent a nd the Company dated December 4, 2000. *
(d)(2) Proposed form of Merger Agreement to be en tered into by and among Tyson, Purchaser and the Co mpany. *

(d)(3) Revised Merger Agreement, executed by Tyso

* Previously filed.

n.



Exhibit (a)(13)

Media Contact: Ed Nicholson
(501) 290-4591

Investor Contact: Louis Gottsponer
(501) 290-4826

Tyson Increasesits Offer to Acquire IBP to $27.00 Per Share

SPRINGDALE, AR, December 28, 2000 -- Tyson Foods, (NYSE: TSN) today announced that it is incnegsis offer to acquire IBP, inc.
(NYSE: IBP) from $26.00 per share to $27.00 perehdnder the terms of the revised proposal, |IB&efolders will receive $27.00 for e:
share of IBP common stock, with 50% of the consitien in cash and 50% in Tyson Class A common stock

Tyson Foods Chairman, President and CEO John Tstsad, "Our proposal and the manner in which wedativering it delivers superior
value to IBP's shareholders. We remain the beslejdvith the best terms - representing a premitiB¥@over Smithfield's offer - and in the
best position to close quickly."

In fact, Mr. Tyson said, "Tyson is prepared to takeactions necessary to gain antitrust approual tv the company's confidence that it can
address limited regulatory concerns, based oneadiscussions with the U.S. Department of Justide.fioted that while DOJ has made a
second request with respect to the company's Hantt-Rodino filing, the company "expects to be ablanswer quickly the DOJ's concerns
and be cleared of all HSR issues without undueydela

In a letter submitted to IBP's Special Committegsdn emphasized that the company is committedétng a transaction completed with
certainty and speed" and outlined additional impobterms, including:

o Waiving of a break-up fee, with a requirement {B# cover Tyson's expenses;

o Assumption of all risk of antitrust prohibitioasd conditions placed on a Tyson/IBP combinatiorthuding agreement to pay a $70 mill
break-up fee if the acquisition does not get coteplelue to antitrust concerns;

o Preparation to commence an exchange offer fahalles not purchased in the cash tender offergitpifter a merger agreement is signed
-- delivering the equity portion of the considenatto IBP stockholders at least two to three moe#rtier than originally planned; and

0 Maintaining a collar protection for IBP sharehaysl providing that the average trading price ofofys stock is within a range of $12.60 to
$15.40.

--MOore--



Tyson increases IBP offer--page 2

The increased offer comes in response to an imuitétom the Special Committee of the Board of Biogs of IBP to participate in a closed
bidding process on December 30, 2000. Commenting the closed process Mr. Tyson said, "We appretiet Special Committee's efforts
to bring this process to a speedy and final commugdowever, submitting blind bids after the mark®ses on New Year's weekend changes
the rules in the middle of the process."

"The bidding for IBP began in public when Smithfielnnounced its proposal. We also responded pulaicd are making our new proposal
public. We believe it is inappropriate to now makie process behind closed doors without the oppitytéor the marketplace to react to the
various bids," Mr. Tyson said. "A public processyides marketplace feedback necessary for progduation by the Special Committee."

A copy of the letter to the IBP Special Committe@itached to this release.

About Tyson Foods, Inc.

Tyson Foods, Inc., headquartered in Springdale,,Askhe world's largest fully integrated prodygeocessor and marketer of chicken and
chicken-based convenience foods, with 68,000 teamlmers and 7,400 contract growers in 100 commughnitigson has operations in 18
states and 15 countries and exports to 73 countaelslwide. Tyson is the recognized market leadealinost every retail and foodservice
market it serves. Through its Cobb-Vantress suaisidiTyson is also a leading chicken breeding ssagiplier. In addition, Tyson is the
nation's second largest maker of corn and flouilless under the Mexican Original(R) brand, as vealla leading provider of live swine.

Forward L ooking Statements.

Certain statements contained in this communicatier'forwardlooking statements”, such as statements relatifigttoe events and financi
performance and the proposed Tyson acquisitioBBf These forward-looking statements are subjeigsks, uncertainties and other factors
which could cause actual results to differ matbribm historical experience or from future resudixpressed or implied by such forward-
looking statements. Among the factors that may eaasual results to differ materially from thos@mssed in, or implied by, the statements
are the following: (i) the risk that Tyson and IBRI not successfully integrate their combined ggems; (i) the risk that Tyson and IBP will
not realize estimated synergies; (iii) unknown sastating to the proposed transaction; (iv) riaksociated with the availability and costs of
financing, including cost increases due to risimgriest rates; (v) fluctuations in the cost andlakdity of raw materials, such as feed grain
costs; (vi) changes in the availability and relatoosts of labor and contract growers; (vii) madatditions for finished products, including
the supply and pricing of alternative proteinsii(\affectiveness of advertising and marketing peasgs; (ix) changes in regulations and laws,
including changes in accounting standards, envieral laws, and occupational, health and safetg;|l#4) access to foreign markets toge
with foreign economic conditions, including currgriuctuations; (xi) the effect of, or changesgeneral economic conditions; and (xii)
adverse results from on-going litigation. Tyson emakes no obligation to publicly update any formvinoking statements, whether as a re
of new information, future events or otherwise.

IMPORTANT INFORMATION
LASSO ACQUISITION CORPORATION ("LASSO"), AWHOLLY OWNED SUBSIDIARY OF TYSON FOODS, INC. (" TYSON")
HAS COMMENCED AN OFFER FOR UP TO 50.1% OF THE

--MOre--



Tyson increases IBP offer--page 3

OUTSTANDING SHARES OF COMMON STOCK, OF IBP, INC BP") AT $27.00 NET PER SHARE TO SELLER IN CASH. THE
OFFER CURRENTLY IS SCHEDULED TO EXPIRE AT 12:00 MDGHT, EASTERN STANDARD TIME, ON THURSDAY,
JANUARY 11, 2001, UNLESS EXTENDED BY LASSO IN ITSISCRETION. TYSON'S OFFER IS BEING MADE ONLY BY WADF
AN OFFER TO PURCHASE AND RELATED LETTER OF TRANSMTAL AND ANY AMENDMENTS OR SUPPLEMENTS
THERETO AND IS BEING MADE TO ALL HOLDERS OF IBP'SHRARES. MORE DETAILED INFORMATION PERTAINING TO
TYSON'S OFFER AND THE PROPOSED MERGER WILL BE SEGRTH IN APPROPRIATE FILINGS TO BE MADE WITH THE
SEC, IF AND WHEN MADE. SHAREHOLDERS ARE URGED TO RB ANY RELEVANT DOCUMENTS THAT MAY BE FILED
WITH THE SEC BECAUSE THEY WILL CONTAIN IMPORTANT IFORMATION. SHAREHOLDERS WILL BE ABLE TO OBTAIN /
FREE COPY OF ANY FILINGS CONTAINING INFORMATION ABOT TYSON, LASSO AND IBP, WITHOUT CHARGE, AT THE
SEC'S INTERNET SITE (HTTP://WWW.SEC.GOV). COPIES @BRY FILINGS CONTAINING INFORMATION ABOUT TYSON CAN
ALSO BE OBTAINED, WITHOUT CHARGE, BY DIRECTING A RBUEST TO TYSON FOODS, INC., 2210 WEST OAKLAWN
DRIVE, SPRINGDALE, ARKANSAS 72762-6999, ATTENTIONDFFICE OF THE CORPORATE SECRETARY

(501) 290-4000.

Tyson and certain other persons hamed below magémed to be participants in the solicitation abes. The participants in this
solicitation may include the directors and exeautifficers of Tyson. A detailed list of the namég§gson's directors and officers is contail
in Tyson's proxy statement for its 2001 annual mgetwhich may be obtained without charge at th€'SHnternet site (http://www.sec.gov)
or by directing a request to Tyson at the addresgiged above.

As of the date of this communication, none of thiefjoing participants, individually beneficially ag/in excess of 5% of IBP's common
stock. Except as disclosed above and in Tyson¥y/mtatement for its 2001 annual meeting and aflbeuments filed with the SEC, to the
knowledge of Tyson, none of the directors or exgeubfficers of Tyson has any material interesteck or indirect, by security holdings or
otherwise, in Tyson or IBP.

This communication is not an offer to purchase ehaiff IBP, nor is it an offer to sell shares of diy€lass A common stock which may be
issued in any proposed merger with IBP. Any isseasfcTyson Class A common stock in any proposedyererith IBP would have to be
registered under the Securities Act of 1933, asma@@, and such Tyson stock would be offered onlynbgns of a prospectus complying v
the Act.



December 28, 2000

Special Committee of the Board of Directors of |B#,. IBP, inc.
800 Stevens Port Drive
Dakota Dunes, SD 57049

Re: Tyson Foods, Inc. and IBP, inc.
Ladies and Gentlemen:

We have received the letter of JP Morgan dated mbee 21, 2000, inviting Tyson Foods, Inc. to subsnitroposal with respect to the
acquisition of IBP, inc. Thank you for your invii@at. | am confident that this proposal will resinltan agreement to bring Tyson and IBP
together to form a unique company.

In response to the Special Committee's requestmigsincreasing its offer to acquire IBP to $27p@0 share. This is clearly the best offer
IBP stockholders and represents a premium of 8% $&ethfield's $25.00 nominal offer, and a muchhgigpremium to any Smithfield offer
after applying a realistic discount of at least 1f@¥regulatory uncertainty and significant timidglays. We will increase our tender offer to
$27.00 in cash per share for up to 50.1% of thetantling IBP common stock and will acquire the ri@mg IBP common stock for $27.00
Tyson Class A common stock, subject to our "collBP stockholders will receive $27.00 of Tyson$3l& common stock so long as the
average closing price per share of Tyson Classmneon stock, for a period of fifteen trading dagsno less than $12.60 and no more than
$15.40 per share. Our bid will remain open un#l those of business on Thursday, January 4, 20@&lbéisiness days before the expiration
date of our cash tender offer.

We are also improving the other terms of our prapd&/e are delivering to your lawyers a copy of therger agreement executed by Tyson.
In this agreement we have addressed your lawyemsments and have added features that demonstrat®@m@unitment to getting a
transaction completed with certainty and speedeldee the most significant poin



o We will not require a break-up fee. We will omgquire that IBP pay us $7.5 million to cover oypenses and repay the Rawhide advance
if the merger agreement is terminated under cir¢cantes which would have previously entitled us boemk-up fee.

o As you requested, we will take all actions neagsto gain regulatory approval for a Tyson/IBP tamation. We will assume all the risk of
anti-trust authorities prohibiting or imposing sifigant conditions on a Tyson/IBP combination. Tgport that commitment, we will agree to
pay a break-up fee of $70 million to IBP if Tysomed not complete the acquisition because of can&rmposed by the antiust authorities

o To deliver the stock consideration of our progbisansaction as quickly as possible, we will comagean exchange offer for all shares not
purchased in the cash tender offer. We will commena exchange offer promptly after you sign a reeegreement. This will deliver the
back-end portion of the consideration to your shadtters at least two to three months earlier th#mey had to wait for us to complete a
merger.

o We will agree to your request to advance the Rdevbreak-up fee on terms substantially similathtise suggested by your lawyers.

We note that the Department of Justice has madeand request with respect to our HSR filing. Hogrewe had active discussions with the
DOJ with respect to certain limited matters primthe holiday season. We expect to be able to argpuiekly the DOJ's concerns and be
cleared of all HSR issues without undue delay.

We appreciate the Special Committee's efforts itoghtthis process to a speedy and final conclugitmwever, submitting blind bids after the
market closes on New Year's weekend changes tag iruthe middle of the process. The bidding fd? l2gan in public when Smithfield
announced its proposal. We also responded puldindywill be making our new proposal public. We &edi it is inappropriate to now move
the bidding behind closed doors without the oppatyufor the marketplace to react to the variowdsbiA closed process has already once
produced an anemic offer that, in hindsight, cdwdde been higher and was sharply criticized by wtackholders and the marketplace. That
contract cost IBP stockholders a substantial brgafee. You should not want to repeat such a psoces

A public process will only benefit IBP's stockhalg@nd the Special Committee in their effort toleste competing bids. You will recall that
Smithfield's stock price declined significantlyefannouncing its original proposal in November eadtinued to trade belo



the collar as long as the market saw Smithfielthasonly bidder. If Smithfield were to increaseritaminal bid, we believe that the market
would then again dramatically revalue Smithfiektsck to reflect a reduced value based on the mesuaf additional shares, resulting in a
dramatic adjustment in the actual value of Smittféebid. Accordingly, any bid submitted by Smitiél should be either discounted
substantially or announced publicly along withnitaterial terms. A public process provides markepl@edback necessary for proper
evaluation by the Special Committee.

Although we are choosing not to participate inlthed bidding process, we remain the bidder with Itlest terms and in the best position to
close quickly. We are confident that the market agiree with this view. We are intent on acquiriB® in a transaction that is mutually
beneficial to your shareholders and ours, butmallv only consider future bids against a known ¢ffere in which all of the merger terms are
fully described. If, however, you choose to exclUgson by committing to a transaction with Smitkdibehind closed doors and without the
benefit of marketplace feedback, we will have noicé but to take our proposal directly to IBP'scktwlders and let them decide between
Tyson and Smithfield. We would be forced to chajkelany arrangement you agree to with Smithfieldcviimcludes a break-up fee.

Upon reflection, we believe you will see that owwgmosal and the manner in which it is presentetideliver superior value to IBP
stockholders. Our challenge to you is to act fertiknefit of all stockholders and not acquiesagramting any break-up fees which deprive
stockholders of significant value. If Smithfieldrist prepared to participate in the spotlight dblpity, you should sign an agreement with us
because our offer is clearly superior. We are sking for a break-up fee and Smithfield can pupllal later if it so chooses.

I look forward to hearing from you and to movingvf@rd on bringing our two great companies together.
Very truly yours,
John H. Tyson Chairman, President and

Chief Executive Office



Exhibit (D)(3)
AGREEMENT AND PLAN OF MERGER
DATED ASOF

January __, 2001
AMONG
IBP, INC.,
TYSON FOODS, INC.
AND

LASSO ACQUISITION CORPORATION
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of January 2001 among IBP, inc., a Delaware corporation ((@mpany"), Tyson
Foods, Inc., a Delaware corporation ("Parent"), leaskso Acquisition Corporation, a Delaware cordoratind a wholly-owned subsidiary of
Parent ("Merger Co.").

WITNESSETH:

WHEREAS, (i) on December 12, 2000, Parent and MeBge commenced a tender offer (such offer, ineclgdiny amendments and changes
thereto, the "Offer") to acquire 50.1% (the "MaximiiAmount") of the issued and outstanding sharéSasimon Stock, par value $0.05 per
share, of the Company ("Company Common Stock"$&.00 per share (such amount, or any greater anpeuishare paid pursuant to the
Offer, the "Per Share of Company Common Stock Artigunet to the seller in cash and (ii) on Decenitizr2000 Parent and Merger Co.
filed with the Securities and Exchange Commissthe [SEC") a Tender Offer Statement on Form TQydtber with all amendments and
supplements thereto, the "Form TO") promulgatedeutige Securities Exchange Act of 1934, as ame(wlezh Act and the rules and
regulations promulgated thereunder being refedtktein as the "Exchange Act"), which Form TOudeld an offer to purchase (the "Offer
to Purchase");

WHEREAS, on December 22, 2000, the Company fileth tie SEC a Solicitation/Recommendation Staterner&chedule 14D-9
promulgated under the Exchange Act (together withraendments and supplements thereto, the "Schddid-9") containing the
recommendation of the Board of Directors of the @any;

WHEREAS, Parent and Merger Co. (i) on Decembe280, announced that they were increasing the RaneSf Company Common Stc
Amount to $27.00 net to the seller in cash andbiDecember 29, 2000, filed with the SEC an amesmdrto the Form TO which
incorporated into the Offer, among other things, Ber Share of Company Common Stock Amount of $27.0

WHEREAS, the Boards of Directors of Parent, Mer@er and the Company have each determined thaadhisable and in the best interests
of their respective stockholders to consummate heave approved, the business combination transaptimvided for herein including (i) the
Offer, (ii) an offer to exchange (the "Exchangeddff for each share of Company Common Stock natessd in the Offer the number of
shares of Class A Common Stock, par value $0.18hmme, of Parent ("Parent Common Stock") equédéd=xchange Offer Ratio (as defil

in Section 2.01(c)), and (iii) the Merger (as defirin

Section 3.01); and

WHEREAS, Parent and the Company desire to makainagpresentations, warranties, covenants aneagnats in connection with the
transactions contemplated by this Agreement araltalprescribe certain conditions to the consunwnatif such transaction



NOW, THEREFORE, in consideration of the foregoimgl ¢he representations, warranties, covenants giegments herein contained,
parties hereto agree as follows:

ARTICLE1
DEFINITIONS

Section 1.01. Definitions. Each of the followingrtes is defined in the Section set forth opposithsgerm:

TERM SECTION
Acquisition Proposal 7.04
Amended Offer to Purchase 2.01(a)
Average Exchange Offer Price 2.01(c)
Average Parent Common Stock Price 3.02
Balance Sheet 5.08
Balance Sheet Date 5.08
Board of Directors 2.02(a)
Class B Common Stock 6.05
Code 5.14(a)
Company first paragraph
Company Common Stock recitals
Company Disclosure Documents 5.09(a)
Company Option 3.04(a)
Company Proxy Statement 5.09(a)
Company Securities 5.05
Company Stockholder Meeting 7.02
Company 10-K 5.07(a)
Company 10-Qs 5.07(a)
Confidentiality Agreement 8.02
Control Date 2.03
Delaware Law 2.02(a)
Effective Time 3.01(b)
Employee Plans 5.14(a)
Environmental Laws 5.19(d)
Environmental Permits 5.19(d)
ERISA 5.14(a)
ERISA Affiliate 5.14(a)
Exchange Act recitals
Exchange Agent 3.03(a)
Exchange Form S-4 2.01(b)
Exchange Form TO 2.01(b)
Exchange Offer recitals
Exchange Offer Documents 2.01(b)
Exchange Offer Ratio 2.01(c)



TERM

Exchange Ratio

Exchange Schedule 14D-9
Failed Tender Offer

Final Expiration Date

Form TO

Form TO/A

Hazardous Substances
HSR Act

Independent Directors
Intellectual Property Right
International Plan

Lien

Material Adverse Effect
Maximum Amount

Merger

Merger Co.

Merger Consideration
Merger Form S-4

Minimum Condition
Multiemployer Plan

NYSE

Offer

Offer Documents

Offer to Exchange

Offer to Purchase

Parent

Parent Balance Sheet
Parent Balance Sheet Date
Parent Common Stock
Parent Disclosure Documents
Parent Material Adverse Effect
Parent Option

Parent Payment Event
Parent Securities

Parent Subsidiary

Parent Subsidiary Securities
Parent 10-K

Payment Date

Payment Event

Permits

Per Share of Company Common Stock Amount

Person
Pre-Closing Tax Period
Preferred Stock

SECTION
3.02(c)
2.02(c)
3.06
2.01(d)
recitals
2.01(a)
5.19
5.03
2.03(c)
5.18
5.14(i)
5.04
5.01
recitals
3.01(a)
first paragraph
3.02(c)
9.01
2.01(a)
5.14(b)
3.02
recitals
2.01(a)
2.01(b)
recitals
first paragraph
6.08
6.08
recitals
6.09(a)
6.01
3.04(a)
11.03(b)
6.05
6.06(a)
6.06(b)
6.07
2.01(a)
7.04(b)
5.17
recitals
3.03(c) and 7.04(a)
5.13(a)
5.05



TERM SECTION

Preliminary Prospectus 2.01(b)

Rawhide Merger Agreement 2.02(a)
Reimbursement Payment 7.04(b)
Representatives 7.03

Returns 5.13(a)
Schedule 14D-9 recitals
Schedule 14D-9/A 2.02(b)
SEC recitals
Securities Act 5.07(c)
Special Committee 2.02(a)
Straddle Period 5.13(a)
Stockholders recitals
Subsidiary 5.06(a)
Subsidiary Securities 5.06(b)
Superior Proposal 7.04

Surviving Corporation 3.01(a)
Tax 5.13(b)
Tax Asset 5.13(a)
368(a) Reorganization 7.06(c)
Title IV Plan 5.14(b)

ARTICLE 2

THE OFFER AND THE EXCHANGE OFFER

Section 2.01 The Offer. (a) Provided that this Agnent shall not have been terminated in accordaitbeSection 11.01 and none of the
events set forth in Annex | hereto shall have osmiand be continuing, as promptly as practicdhiéjn no event later than one business
after the date hereof, Parent shall cause MergetaCand Merger Co. shall, file with the SEC, e extent required by the Exchange Act, an
amended Form TO (the "Form TO/A"), an amended Qéfd?urchase (the "Amended Offer to Purchase") iimgcessary, the related lette
transmittal and any related summary advertisenthatform TO/A, the Amended Offer to Purchase amth #ther documents, together with
all amendments and supplements thereto, the "Ofbeuments") to reflect, among other things, anease in the per share price to be paid in
the Offer to $27.00 and, if necessary, an extensidhe currently scheduled expiration date towaltbe Offer to remain open for ten business
days from the date of such increase. The obligaifdvierger Co. to consummate the Offer and to acfpayment and to pay for shares of
Company Common Stock tendered pursuant to the Glffaii be subject only to (i) the condition thagr shall be validly tendered in
accordance with the terms of the Offer, prior te éxpiration date of the Offer and not withdrawnuaber of shares that, together with the
shares of Company Common Stock then owned by Paneiior Merger Co., represents 50.1% of the ster€@mpany Common Stock
outstanding (the "Minimum Condition") and (ii) tbéher conditions set forth in Annex | hereto. Mer@e. expressly reserves the right to
waive any such condition (other than the Minimumm@ition, which shall not be waived without the prio
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written consent of the Company) or the conditidatieg to the expiration of the HSR Act and to ia&se the Per Share of Company Common
Stock Amount. Notwithstanding the foregoing, norm@may be made which (i) decreases the Per Sh&@&angpany Common Stock
Amount, (ii) changes the form of consideration ¢éofaid in the Offer, (iii) increases the Maximum dumt or the Minimum Condition, (iv)
reduces the number of shares of Company Commoik Staght to be purchased in the Offer, (v) impasewlitions to the Offer in addition
to those set forth in Annex | hereto, (vi) excepspecifically provided for in this Section 2.01(@j)tends the expiration date of the Offer or
(vii) otherwise alters or amends any term of thée©ih any manner adverse to the holders of shafr€@mpany Common Stock; provided,
however, that the Offer may be extended for anjogdp the extent required by law or by any rubgulation, interpretation or position of t
SEC or the staff thereof applicable to the Offerddt and Merger Co. shall comply with the obligasi respecting prompt payment and
announcement under the Exchange Act, and, withmiting the generality of the foregoing, subjecthe terms and conditions of this
Agreement, including but not limited to the conalits of the Offer, Merger Co. shall and Parent staike Merger Co. to, accept for payment
and pay for shares of Company Common Stock tengarestiant to the Offer as soon as practicable aigiration thereof. Unless this
Agreement has been terminated pursuant to Secti®i Bnd subject to Section 2.01(d), Merger Cal stiéend the Offer from time to time
in the event that, at a then-scheduled expirataie,dall of the conditions to the Offer have nagsatisfied or waived as permitted pursuant
to this Agreement, each such extension not to ekf@dess otherwise consented to in writing by@eenpany) the lesser of 10 additional
business days or such fewer number of days thag®ie€Zo. reasonably believes are necessary to taesenditions to the Offer to be
satisfied. Except as provided in Section 2.01(d}.64.(e), Merger Co. shall not terminate the Offéhout purchasing shares of Company
Common Stock pursuant to the Offer. If at the eagpin of the Offer a number of shares of Compang@on Stock has been validly
tendered and not withdrawn that, together withstigres of Company Common Stock then owned by Panelidr Merger Co., exceeds the
Maximum Amount, the number of shares of Company @om Stock to be purchased by Merger Co. pursuathiet®ffer shall be prorated
accordance with Rule 14d-8 promulgated under theh&xge Act, so that the number of shares of Com@amymon Stock purchased by
Merger Co. pursuant to the Offer, together withghares of Company Common Stock then owned by PaneihMerger Co., will represent
50.1% of the shares of Company Common Stock owdstgn

(b) Provided that this Agreement shall not havenkteeminated in accordance with Section 11.01 amtkrof the events set forth in Annex Ii
hereto shall have occurred and be continuing, asnptly as practicable after the date hereof, Pasleall cause Merger Co. to, and Merger
shall (i) commence the Exchange Offer pursuanthiclvMerger Co. shall offer to issue a number df dwthorized, validly issued, fully
paid and non-assessable shares of Parent Commadne®foal to the Exchange Offer Ratio (as definddvigefor each then issued and
outstanding share of Company Common Stock (otlzer hhares of Company Common Stock then owned l®nPar Merger Co.), (ii) file
with the SEC, to the extent required by the Excleafigt, a Form TO (the "Exchange Form TQO"), an OfteExchange (the "Offer to
Exchange") and the related letter of transmittal any related summary advertisement (the Exchanga FO, the Offer to Exchange and
such other documents, together with all amendnemssupplements thereto, the "Exchange Offer Doatstieand

(iii) file with the
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SEC a Registration Statement on Form S-4 (the "&xgh Form S-4) to register under the Securitiettfesecurities to be issued in the
Exchange Offer. The obligation of Merger Co. tosummate the Exchange Offer and to issue sharesrehPCommon Stock in exchange
for shares of Company Common Stock tendered pursadne Exchange Offer shall be subject only ®ndbnditions set forth in Annex I
hereto. Merger Co. expressly reserves the rightaiwe any such condition and to increase the Exgh#@iffer Ratio. Notwithstanding the
foregoing, no change may be made which (i) deceeasevould have the effect of decreasing, the Brgle Offer Ratio, (ii) changes the fao
of consideration to be paid in the Exchange Ofi@),reduces the number of shares of Company ComBtock sought to be purchased in the
Exchange Offer, (iv) imposes conditions to the Eade Offer in addition to those set forth in Antielxereto, (v) extends the expiration date
of the Exchange Offer or (vi) otherwise alters wreads any term of the Exchange Offer in any maadeerse to the holders of shares of
Company Common Stock; provided, however, that thehBnge Offer may be extended for any period teetttent required by law or by any
rule, regulation, interpretation or position of tREC or the staff thereof applicable to the Exclea®@ffer. Parent and Merger Co. shall comply
with the obligations respecting prompt deliverysbfires of Parent Common Stock and announcement thedExchange Act, and, without
limiting the generality of the foregoing, subjectthe terms and conditions of this Agreement, idicig but not limited to the conditions of the
Exchange Offer, Merger Co. shall and Parent slaalse Merger Co. to, accept for exchange and ismresof Parent Common Stock in
exchange for shares of Company Common Stock tedgensuant to the Exchange Offer as soon as pahtdi@after expiration thereof.
Unless this Agreement has been terminated purso&ection 11.01 and subject to Section 2.01(d)geteCo. shall extend the Exchange
Offer from time to time in the event that, at arttseheduled expiration date, all of the conditionth®Exchange Offer have not been satis
or waived as permitted pursuant to this Agreemesnth such extension not to exceed (unless otheoeismented to in writing by the
Company) the lesser of 10 additional business dagsich fewer number of days that Merger Co. reasigrbelieves are necessary to cause
the conditions to the Offer to be satisfied. Exapprovided in Section 2.01(d) or 2.01(e), Me@er shall not terminate the Exchange Offer
without accepting shares of Company Common Stodkissuing shares of Parent Common Stock pursuahet&xchange Offer.
Notwithstanding anything to the contrary set fdrérein, no certificates representing fractionarsbaf Parent Common Stock shall be is¢

in connection with the Exchange Offer, and in likereof each tendering stockholder who would otisx e entitled to a fractional share of
Parent Common Stock in the Exchange Offer will Bl@n amount in cash equal to the product obtaiyedultiplying (A) the fractional
share interest to which such holder would othenbisentitled by (B) the Average Exchange Offer @(&s defined below).

(c) For purposes of this Section 2.01, "Exchandget@®atio” means the number of shares of Parentf@amStock determined as set forth
below:

(i) If the Average Exchange Offer Price is equabtgreater than $15.40, the Exchange Ratio skall. B53 shares of Parent Common Stock;

(i) If the Average Exchange Offer Price is lesartt$15.40 and greater than $12.60, the Exchange §tatll be determined by dividing
$27.00 by the Average Price; and
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(iii) If the Average Exchange Offer Price is eqt@br less than $12.60, the Exchange Ratio sh&l b&3 shares of Parent Common Stock.

For purposes of this Section 2.01, "Average Excbadffer Price” means the average of the closingegoer share of Parent Common Stock
on the New York Stock Exchange, Inc. (the "NYSHE"h& end of the regular session as reported ogdmsolidated Tape, network A for the
fifteen consecutive trading days ending on the sed¢mading day immediately preceding the expiratiate of the Exchange Offer.

(d) If, on February 28, 2001 (the "Final Expiratibate"), Merger Co. has not consummated the Offaccordance with its terms, Merger
shall thereupon terminate the Offer without theep¢ance of any shares of Company Common Stockaqurslyi tendered. If, at the Final
Expiration Date, the Minimum Condition has not beatisfied, Merger Co. shall, unless Parent andCitrapany otherwise agree, terminate
the Offer, and the parties shall, subject to theseand conditions hereof, seek to consummate grgéa.

(e) As soon as practicable following the filingtbé Form TO/A with the SEC, Merger Co. shall ta4etssteps as are reasonably necessary
cause the Amended Offer to Purchase to be disstadit@the holders of shares of Company CommorkSte@nd to the extent required by
applicable federal securities laws. Parent, Me€gerand the Company shall correct promptly anyrimfation provided by any of them for

in the Offer Documents which shall have becomeefalsmisleading, and Parent and Merger Co. shadl 4l reasonable steps necessary to
cause the Form TO/A as so corrected to be filet thié SEC and the other Offer Documents as soaerdo be disseminated to holders of
shares of Company Common Stock, in each case aw dinel extent required by applicable federal séearlaws. The Company and its
counsel shall be given an opportunity to review emehment on the Offer Documents prior to their bdiled with the SEC, and Parent and
Merger Co. will provide the Company and its courisetriting with any comments that Parent or Mer@ex. receives from the SEC or its
staff with respect to the Offer Documents promgatiter receipt of any such comments.

(f) In the event that this Agreement has been teateid pursuant to
Section 11.01, Merger Co. shall, and Parent slaalke Merger Co. to, promptly terminate the Offat e Exchange Offer without accepting
any shares of Company Common Stock for paymerntarange.

(g) Parent shall provide or cause to be providddéoger Co. on a timely basis the funds and shafr®arent Common Stock necessary to
accept for payment, and pay for, any shares of @oy@ommon Stock that Merger Co. becomes obligatedcept for payment, and pay
for, pursuant to the Offer and the Exchange Offer.

(h) Parent and Merger Co. shall promptly prepakfde with the SEC the Exchange Forn#$oe register the offer and sale of shares of R
Company Stock in the Exchange Offer. The ExchargenFs-4 will include a preliminary prospectus camitag the information required
under Rule 14d-4(b) promulgated under the Exch#@wydthe "Preliminary Prospectus”). As soon as ficable on the date of
commencement of the Exchange Offer, Parent and &1é2g. shall (i) file with the SEC the ExchangerRdrO with respect to the Exchange
Offer which will
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contain or incorporate by reference all or parthef Preliminary Prospectus and (ii) cause the Exgb®ffer Documents to be disseminate
holders of shares of Company Common Stock. Parehierger Co. agree that they shall cause the ExgeshBorm S-4, the Exchange Form
TO, the Offer to Exchange and all amendments opleapents thereto to comply in all material resp@dth the Exchange Act, the Securities
Act and the rules and regulations thereunder amer @pplicable laws. Each of Parent, Merger Co.taadCompany agrees to correct
promptly any information provided by it for usethre Offer Documents if and to the extent that Snébrmation shall have become false or
misleading in any material respect, and Parent\M@djer Co. further agree to take all steps necgdsarause the Exchange Offer Docume
as so corrected to be filed with the SEC and therdExchange Offer Documents as so corrected thidseminated to holders of Shares, in
each case as and to the extent required by aplaitedieral securities laws. The Company, Parentadjer Co. shall cooperate with each
other in the preparation of the Exchange Form @l Exchange Form TO and any amendment or suppteheneto, and Parent shall notify
the Company of the receipt of any comments of tB€ @ith respect to the Exchange Form S-4 and tleh&nge Form TO and of any
requests by the SEC for any amendment or suppletinergto or for additional information, and shalbyide promptly copies of all
correspondence between Parent or any of its Repieses and the SEC with respect to the Exchangm 5-4 and the Exchange Form TO.
Parent shall give the Company and its counsel pip@runity to review the Exchange Form S-4 andBkehange Form TO and all responses
to requests for additional information by and replio comments of the SEC before their being filét, or sent to, the SEC. Each of Parent
and Merger Co. agrees to use its best efforts; eftesultation with the Company, to respond proynfatlall such comments of and requests
by the SEC. Each of Parent and Merger Co. shalitsseasonable best efforts to cause the ExchBoga S-4 to be declared effective by the
SEC as promptly as practicable. Parent shall prigngtke any action (other than qualifying as a iigmecorporation or taking any action
which would subject it to service of process in amsdiction where Parent is not now so qualif@dsubject) required to be taken under
foreign or state securities or Blue Sky laws inreaction with the issuance of Parent Common StotkerExchange Offer. Parent will advise
the Company, promptly after it receives notice ¢oérof (i) the time when the Exchange Form S-4obees effective, (ii) the issuance of any
stop order with respect to the Exchange Form dijthe suspension of the qualification of Par@ummon Stock for offering or sale in any
jurisdiction, or (iv) any request by the SEC foranendment of the Exchange For-4 or comments thereon and responses thereto or
requests by the SEC for additional information.

Section 2.02 Company Actions. (a) The Company heapiproves and consents to the Offer and the Exgh@&ifer and represents that (i) -
Board of Directors of the Company and acting onuthanimous recommendation of a special committeaeeoBoard of Directors of the
Company comprised of all members of the Board oé&ors other than Messrs. Bond, Chalsty, LemonRsetdrson (the "Special
Committee"), at a meeting duly called and held, hath Messrs. Bond, Chalsty, Lemon and Petersataating, unanimously (A) determin
that this Agreement and the transactions conteexplagreby, including the Offer, the Exchange Odimd the Merger, taken together, are fair
to and in the best interests of the holders ofehaf Company Common Stock, (B) approved this Age# and the transactions
contemplated hereby, including the Offer, the ExgjeaOffer and the Merger, which approval satisfiefll the requirements of Section 203
of the General Corporation Law of the State of Bele (the
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"Delaware Law") with respect to the transactionstemplated hereby, (C) resolved to recommend bgastockholders of the Company
accept the Offer and the Exchange Offer, tendér shrares of Company Common Stock thereunder t@bkte€o. and, if required by
applicable law in order to consummate the Mergeprave and adopt this Agreement and the transactiontemplated hereby, provided that,
subject to Section 7.04, such recommendation mayithelrawn, modified or amended if such recommeiodatvould be reasonably likely to
be inconsistent with its fiduciary duties under #pplicable law as determined by the Board of Dinecof the Company in good faith after
consultation with its legal advisors and (ii) then@pany has provided the applicable notice of teathdm to Rawhide Holdings Corporation
required by Section 10.01(e) of the Agreement dad Bf Merger, dated as of October 1, 2000 amoadthmpany, Rawhide Holdings
Corporation and Rawhide Acquisition Corporationgi¥hide Merger Agreement"). The Company hereby ausde the inclusion in the

Offer Documents and the Exchange Offer Documentee@fecommendation of the Board described inrtiraédiately preceding sentence.
The Company has been advised by each of its dieatad executive officers that they intend eitloetiehder all shares of Company Common
Stock beneficially owned by them to Merger Co. part to the Offer and the Exchange Offer or to woteh shares of Company Common
Stock in favor of the approval and adoption oftilamsactions contemplated hereby. The Companydurtpresents that J.P. Morgan
Securities Inc. has delivered to the Company's @o&Directors its written opinion that the congtéon to be paid in the Offer, the
Exchange Offer and the Merger is fair to the halddrshares of Company Common Stock, from a firempmint of view.

(b) On the date the Offer Documents are filed i SEC in accordance with Section 2.01(a), the g2zom shall file with the SEC an
amended Schedule 14D-9 (the "Schedule 14D-9/A")atoimg the recommendation of the Board of Direstofithe Company described in
Section 2.02(a), and shall take such steps agasemably necessary to cause the Schedule 14B%é@ disseminated to the holders of
shares of Company Common Stock as and to the endguired by applicable federal securities lawse Tompany, Parent and Merger Co.
shall correct promptly any information provideddayy of them for use in the Schedule 14D-9/A whighllshave become false or misleading,
and the Company shall take all reasonable stepesseary to cause the Schedule 14D-9/A as so cadraxtee filed with the SEC and
disseminated to holders of shares of Company Confhack, in each case as and to the extent regoyreghplicable federal securities laws.
Parent and its counsel shall be given an oppowttoiteview and comment on the Schedule 14D-9/Arga its being filed with the SEC, and
the Company will provide Parent and its counsetiiting with any comments that the Company receives the SEC or its staff with
respect to the Schedule 14D-9/A promptly after iggagf any such comments.

(c) On the date the Exchange Offer Documents e Wiith the SEC, the Company shall file with tHeCSa Solicitation/Recommendation
Statement on Schedule 14D-9 promulgated underxbkahge Act (together with all amendments and smpehts thereto, the "Exchange
Schedule 14D-9") containing the recommendatiomefBoard of Directors of the Company describedeati®n 2.02(a), and shall take such
steps as are necessary to cause the Exchange #chébu9 to be disseminated to the holders of shaf€ompany Common Stock as and to
the extent required by applicable federal secsriagvs. The Company, Parent and Merger Co.
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shall correct promptly any information provideddayy of them for use in the Exchange Schedule 14ihigh shall have become false or
misleading, and the Company shall take all stepessary to cause the Exchange Schedule 14D-9asreated to be filed with the SEC and
disseminated to holders of shares of Company Conftack, in each case as and to the extent reghyreghplicable federal securities laws.
Parent and its counsel shall be given an oppoyttoiteview and comment on the Exchange Schedle9grior to its being filed with the
SEC, and the Company will provide Parent and itssel in writing with any comments that the Compesneives from the SEC or its staff
with respect to the Exchange Schedule 14D-9 prongftér receipt of any such comments.

(d) In connection with the Offer and the ExchandiQthe Company shall use its reasonable besttsffo cause its transfer agent to furnish
Merger Co. promptly with mailing labels containithge names and addresses of all record holdersaoéstof Company Common Stock and
with security position listings of shares of Comp&ommon Stock held in stock depositories, eaabf asrecent date, together with all other
available listings and computer files containingnes, addresses and security position listingsaafrceholders and beneficial owners of
shares of Company Common Stock. The Company slraish Merger Co. with such additional informatiamgluding, without limitation,
updated listings and files of stockholders, mailigels and security position listings and suclep#ssistance as Parent, Merger Co. or their
Representatives may reasonably request in comntingahe Offer and the Exchange Offer to record bedeficial holders of shares of
Company Common Stock. Subject to the requiremdrapplicable law, and except for such steps anecessary to disseminate the Offer
Documents, the Exchange Offer Documents and arer dibcuments necessary to consummate the OffeExtigange Offer or the Merger,
Parent and Merger Co. shall hold in confidencearf@mation contained in such labels, listings &ites, shall use such information only in
connection with the Offer, the Exchange Offer dmal Merger, and, if this Agreement shall be terngdah accordance with Section 11.01,
shall deliver to the Company all copies of, and axtyacts or summaries from, such information timetheir possession or control.

(e) In connection with the Offer and the ExchandgfeQthe Company shall, and shall use its reaslenadst efforts to, cause its
Representatives to cooperate with Parent and Mé&gein connection with the Offer and the Excha@gfer, including, without limitation, t
furnish Parent with such information (which will breated and held in confidence by Parent), doctatien and assistance as Parent or its
Representatives may reasonably request in connewtth the Offer and the Exchange Offer.

Section 2.03 Company Board Representation; Setddi). (a) Subject to compliance with Delaware Léwe Company's Certificate of
Incorporation and other applicable law, promptlpaphe payment by Merger Co. for shares of Comzmymon Stock purchased pursuant
to the Offer representing, together with shareSahpany Stock previously owned by Parent, at [8@sit% of the shares of Company
Common Stock outstanding, and from time to timedhater, the Company shall, upon request of Papeamptly use its reasonable best
efforts to take all actions necessary to causejarityaof the directors of the Company to consisParent's designees, including by accepting
the resignations of those incumbent directors dedégl by the Company or increasing the size oBtierd of Directors and causing Parent's
designees to be elected. The date on which Padasignees constitute at least a majority of then@amy's Board of Directors is herein
referred to as the "Control Date."
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(b) The Company's obligations to appoint Parerg&ghees to the Board of Directors of the Comp&iayl e subject to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereuritlapplicable. The Company shall promptly takeaailions required pursuant to such
Section and Rule in order to fulfill its obligati®mnder this Section, and shall include in the 8alee14D-9/A such information with respect
to the Company and its officers and directors asqgsiired under such Section and Rule to fulfitlsobligations. Parent or Merger Co. shall
supply to the Company and be solely responsiblarigrinformation with respect to either of them &meir designees, officers, directors and
affiliates required by such Section 14(f) and Ridé-1.

(c) Following the election of designees of Paranmspant to this

Section and prior to the Effective Time, any ameadbhof this Agreement or the Certificate of Incagt@mn or Bylaws of the Company, any
termination of this Agreement by the Company, amysent given by the Company hereunder, any extefsidghe Company of the time for
the performance of any of the obligations or otiets of Parent or Merger Co., waiver of any of@wenpany's rights hereunder or any other
action by the Company in connection with or relgtia the transactions contemplated hereby shallirethe concurrence of a majority of the
directors of the Company then in office who (i)ther were designated by Parent nor are employet® @@ompany or any of its Subsidiaries
or, if there be just one such director, the corenure of such director or (i) were a member ofSpecial Committee (the "Independent
Directors"). If the number of Independent Directshsll be reduced below two for any reason whaesgéle remaining Independent Direc
shall designate a person to fill such vacancy wiadl ¥e deemed to be an Independent Director fgugaes of this Agreement or, if no
Independent Directors then remain, the other directhall designate two persons to fill such vaiesewho shall not be officers or affiliates
of the Company or any of its Subsidiaries, or @ffecor affiliates of Parent or any of its Subsidisyand such persons shall be deemed to be
Independent Directors for purposes of this AgredmniBme Independent Directors shall have the authtwiretain such counsel and other
advisors at the expense of the Company as arenalalgaappropriate to the exercise of their dutiesdnnection with this Agreement, subject
to approval by the Company of the terms of suchntiin, which approval shall not be unreasonabthlvgld. In addition, the Independent
Directors shall have the authority to institute acgion, on behalf of the Company, to enforce pertmce of this Agreement.

Section 2.04. Adjustment of the Exchange Offer &dti the event Parent changes or establishesadrdate for changing the number of
shares of Parent Common Stock issued and outstaddiing or after the determination of the Excha@dfer Ratio pursuant to Section 2.01
(c) and prior to the expiration date of the Excleaffer, as a result of a stock split, stock dividerecapitalization, subdivision,
reclassification, combination or similar transactigith respect to the outstanding shares of P&entmon Stock and the record date therefor
shall be prior to the expiration date of the Exam@ffer, the Exchange Offer Ratio, and any otladrudations based on or relating to shares
of Parent Common Stock shall be appropriately aeguto reflect such stock split, stock dividenaagtalization, subdivision,

reclassification, combination or similar transaatio
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ARTICLE 3
THE MERGER

Section 3.01. The Merger. (a) At the Effective Tifas defined below), the Company shall be mergéll (thie "Merger") and into Merger C
in accordance with Section 251 or Section 253 daare Law, as applicable, whereupon the sepaxéteace of the Company shall cease,
and Merger Co. shall be the surviving corporatiod eholly-owned subsidiary of Parent (the "Surviyi@orporation").

(b) As soon as practicable after satisfactionathe extent permitted hereunder, waiver of allditons to the Merger, the Company and
Merger Co. will file a certificate of merger withe Secretary of State of the State of Delawarenzaick all other filings or recordings requi
by Delaware Law in connection with the Merger. Therger shall become effective at such time as éntificate of merger is duly filed with
the Secretary of State of the State of Delawawd such later date or time as is specified in #éficate of merger (the "Effective Time").

(c) From and after the Effective Time, the Surviyi@orporation shall possess all the property, sightivileges, immunities, powers and
franchises and be subject to all of the debtsilii@s, obligations, restrictions, disabilitiesdduties of the Company and Merger Co., all as
provided under Delaware Law.

Section 3.02. Conversion of Shares. At the Effecliime:

(a) each share of Company Common Stock held bgdmpany or any Subsidiary as treasury stock or dvisyeParent or any subsidiary of
Parent immediately prior to the Effective Time $h& canceled, and no payment shall be made wsfert thereto;

(b) each share of common stock, par value $0.05kmme, of Merger Co. outstanding immediately piacthe Effective Time shall be
converted into and become one share of common,gpack/alue $0.05 per share, of the Surviving Crafion with the same rights, powers
and privileges as the shares so converted; and

(c) each share of Company Common Stock outstandinggediately prior to the Effective Time shall, eptas otherwise provided in
Section 3.02(a), be converted into the right t@eiee from Parent a number of shares (the "Mergers@ieration") of Parent Common Stock
determined as set forth below (the "Exchange Ratio"

(i) If the Average Parent Common Stock Price isattoi or greater than $15.40, the Exchange Ratil bk 1.753 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléhan $15.40 and greater than $12.60, the ExeHaatio shall be determined by dividi
$27.00 by the Average Parent Common Stock Pric&; an
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(iii) If the Average Parent Common Stock Pricedsi@ to or less than $12.60 the Exchange Ratid ba&.143 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the ggsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the YY) at the end of the regular session as repordtie Consolidated Tape, Network A
for the fifteen consecutive trading days endingtanfifth trading day immediately preceding thedetive Time.

Section 3.03. Surrender and Payment. (a) Pridradceffective Time, Parent shall appoint an agems@aably acceptable to the Company (the
"Exchange Agent") for the purpose of exchangingifieates representing shares of Company CommocokSto the Merger Consideration.
Parent shall cause Merger Co. to make availaktleetd&Exchange Agent, as soon as reasonably praletiaalof or after the Effective Time, the
Merger Consideration to be delivered in respet¢hefshares of Company Common Stock. Promptly #feeEffective Time, the Surviving
Corporation will send, or will cause the ExchanggeAt to send, to each holder of shares of Compamnynbn Stock at the Effective Time a
letter of transmittal for use in such exchange @htshall specify that the delivery shall be effdci@nd risk of loss and title shall pass, only
upon proper delivery of the certificates represenshares of Company Common Stock to the Exchaggath

(b) Each holder of shares of Company Common Stoakiave been converted into a right to receivévteeger Consideration, upon
surrender to the Exchange Agent of a certificateentificates representing such shares of Compamyr@n Stock, together with a duly
executed and properly completed letter of transinitbvering such shares of Company Common Stodkbevientitled to receive the Merger
Consideration in exchange for such shares of Copnammon Stock. Until so surrendered, each sudificate shall, after the Effective
Time, represent for all purposes, only the rightetceive such Merger Consideration.

(c) If any portion of the Merger Considerationasiie delivered to a Person other than the regitastler of the shares of Company Comi
Stock represented by the certificate or certifisatgrrendered in exchange therefor, it shall bendition to such delivery that the certificate
certificates so surrendered shall be properly esetbor otherwise be in proper form for transfer tvad the Person requesting such delivery
shall pay to the Exchange Agent any transfer ceraidixes required as a result of such deliveryRer@on other than the registered holder of
such shares of Company Common Stock or establidtetsatisfaction of the Exchange Agent that saghtts been paid or is not payable.
For purposes of this Agreement, "Person” meanadixidual, a corporation, a limited liability commg a partnership, an association, a trust
or any other entity or organization, including asgmment or political subdivision or any agencyrstrumentality thereof.

(d) After the Effective Time, there shall be nothar registration of transfers of shares of Comp@agnmon Stock. If, after the Effective
Time, certificates representing shares of Compamy@on Stock are presented to the Surviving Corfmorathey shall be canceled and
exchanged for the consideration provided for, anacicordance with the procedures set forth, inAhiicle 3.
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(e) Any portion of the Merger Consideration madaikable to the Exchange Agent pursuant to Secti®6B(8) that remains unclaimed by the
holders of shares of Company Common Stock six nsoatfer the Effective Time shall be returned to$iueviving Corporation, upon
demand, and any such holder who has not exchangethdres of Company Common Stock for the Mergers@eration in accordance with
this Section prior to that time shall thereaftaslmnly to the Surviving Corporation for deliverf/the Merger Consideration in respect of his
shares of Company Common Stock. Notwithstandinddtegoing, the Surviving Corporation shall notliadle to any holder of shares of
Company Common Stock for any amount paid to a pudfficial pursuant to applicable abandoned proplentvs. Any shares of Parent
Common Stock or amounts remaining unclaimed byédrsldf shares of Company Common Stock two yeaes thi¢ Effective Time (or such
earlier date immediately prior to such time as sartiounts would otherwise escheat to or become pgopkany governmental entity) shall,
to the extent permitted by applicable law, becongeproperty of the Surviving Corporation free atehc of any claims or interest of any
Person previously entitled thereto.

Section 3.04. Stock Options. (a) At or immediafalipr to the Effective Time, each employee stockapor director stock option to purche
Shares outstanding under any Company stock optaors pwhether or not vested or exercisable (eat@papany Option") shall, by virtue
the Merger and without any further action on the paany holder thereof, be assumed by Parentarded to constitute an option (each, a
"Parent Option") to acquire, on the same termscamdlitions as were applicable under such Comparip@fsubject to Section 3.04(b)), the
same number of shares of Parent Common Stock dmttier of such Company Option would have beerledtto receive pursuant to
Section 3.02(c) of this Agreement had such holaera@sed such Company Option in full immediatelippto the Effective Time (rounded to
the nearest whole number), at a price per shamaded down to the nearest whole cent) equal tthéxaggregate exercise price for the share
of Company Common Stock otherwise purchasable patdo such Company Option divided by (y) the nundfevhole shares of Parent
Common Stock purchasable pursuant to the Paremiptaccordance with the foregoing. The othemteof each such Company Option,
and the plans under which they were issued, sbatirue to apply in accordance with their termstviilistanding the foregoing, Parent shall
not assume any particular Company Option if thengeof that Company Option contain a cash-out riglf@vor of the optionee that is
triggered by the transactions contemplated byAlieement and the optionee refuses to waive susi-gat right in a manner reasonably
satisfactory to Parent. Instead, each such optishakk be paid a cash amount in accordance witletimes of the governing plan document in
exchange for the cancellation of said Company @ptio

(b) Prior to the Effective Time, the Company shesé its reasonable best efforts to (i) obtain amsents from holders of Company Options
and (ii) make any amendments to the terms of surhpgany Options or Company stock option plans thate case of either clauses (i) or
(i), are necessary or appropriate to give effedhe transactions contemplated by Section 3.0p(ayided, however, that lack of consent of
any holder of a Company Option shall in no way ctftbe obligations of the parties to consummateMbeger.

(c) At or prior to the Effective Time, Parent shalke all corporate action necessary to reservis$oiance a sufficient number of shares of
Parent Common Stock for delivery upon
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exercise of the Parent Options. At or prior to Hffective Time, Parent shall file a registratioatetnent on Form S-8, with respect to the
shares of Parent Common Stock subject to such Pamions and shall use commercially reasonablertsfto maintain the effectiveness of
such registration statement (and maintain the ntigtus of the prospectus or prospectuses ceatdlirerein) for so long as such Parent
Options remaining outstanding. With respect to ¢hioslividuals who subsequent to the Merger wilshbject to the reporting requirements
under Section 16(a) of the Exchange Act, Parerit atiminister the Company stock option plans inanmer consistent with the exemptions
provided by Rule 16(b)(3) promulgated under theHaxge Act.

Section 3.05. Withholding Rights. Each of the Suing Corporation and Parent shall be entitled tdudé and withhold from the considerat
otherwise deliverable to any Person pursuant oAhiicle 3 such amount as it is required to dedunct withhold with respect to the making
such delivery under any provision of federal, stkteal or foreign tax law. If the Surviving Cortion or Parent, as the case may be, so
withholds amounts, such amounts shall be treatedlfpurposes of this Agreement as having beed fwaihe holder of the shares of
Company Common Stock in respect of which the Simgiorporation or Parent made such deduction atithalding.

Section 3.06. Terminated Tender Offer. In the etWeatOffer is terminated pursuant to Section 2.p{{Berminated Tender Offer") the part
hereto shall complete the Merger consistent wightéims of this Agreement as amended by the temghgdvisions contained in Annex llI,
and this Agreement shall be amended to incorpdin@téerms contained therein.

Section 3.07. Adjustment of Exchange Ratio. Inghent Parent changes or establishes a recordatathdnging the number of shares of
Parent Common Stock issued and outstanding duriafter the determination of the Exchange Ratispant to Section 3.02(c) and prior to
the Effective Time as a result of a stock splibcktdividend, recapitalization, subdivision, resifisation, combination or similar transaction
with respect to the outstanding Parent Common Saockthe record date therefor shall be prior tcBfiective Time, the Exchange Ratio, ¢
any other calculation based on or relating to shafé®arent Common Stock shall be appropriatelysadfl to reflect such stock split, stock
dividend, recapitalization, subdivision, reclagsifion, combination or similar transaction.

ARTICLE 4
THE SURVIVING CORPORATION

Section 4.01. Certificate of Incorporation. Thetifieate of incorporation of Merger Co. in effedtthe Effective Time shall be the certificate
of incorporation of the Surviving Corporation urgihended in accordance with applicable law.

Section 4.02. Bylaws. The bylaws of Merger Co.fie@ at the Effective Time shall be the bylawslté Surviving Corporation until amenc
in accordance with applicable law.
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Section 4.03. Directors and Officers. From andrdfte Effective Time, until successors are dulgtdd or appointed and qualified in
accordance with applicable law, (a) the directérslerger Co. at the Effective Time shall be the=diors of the Surviving Corporation, and
(b) the officers of the Company at the Effectiven€ishall be the officers of the Surviving Corparati

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Parentthe dhte hereof and as of the Effective Time that:

Section 5.01. Corporate Existence and Power. Thepaay is a corporation duly incorporated, validyséing and in good standing under
laws of the State of Delaware, and has all corgguatvers and all material governmental licensethaaizations, consents and approvals
required to carry on its business as now condudtied.Company is duly qualified to do business f@gn corporation and is in good
standing in each jurisdiction where the charactéhe property owned or leased by it or the natirés activities makes such qualification
necessary, except for those jurisdictions wherdathgre to be so qualified would not, individually in the aggregate, reasonably be expectec
to have a material adverse effect on the cond(fioancial or otherwise), business, assets, liaddior results of operations of the Company
and the Subsidiaries taken as a whole ("Materialehsk Effect”). The Company has heretofore delivéoeParent true and complete copie

the Company's certificate of incorporation and twgdas currently in effect.

Section 5.02. Corporate Authorization. The exeeytitelivery and performance by the Company of Ageeement and the consummation by
the Company of the transactions contemplated heasbwithin the Company's corporate powers andce@or the approval by the
Company's stockholders by a majority vote in cotinacnith the consummation of the Merger (whichevatill not be required if Merger Co.
acquires at least 90% of the issued and outstarstiages of Company Common Stock in the Offer aadetkchange Offer), have been duly
authorized by all necessary corporate and stockhaldtion under the Company's constituent docunamtDelaware Law. This Agreement
constitutes a valid and binding agreement of thea@any.

Section 5.03. Governmental Authorization. The eXeoudelivery and performance by the Company of igreement and the
consummation of the Merger by the Company requiragtion by or in respect of, or filing with, ang.@rnmental body, agency, official or
authority other than (a) the filing of a certifieatf merger in accordance with Delaware Law; (bhpliance with any applicable requirements
of the Hart-Scott-Rodino Antitrust Improvements A£t1976 (the "HSR Act"); and (c) compliance wittyaapplicable requirements of the
Exchange Act.

Section 5.04. Non-Contravention. Except as sehforSchedule 5.04, the execution, delivery andoperance by the Company of this
Agreement and the consummation by the Companyeofréimsactions contemplated hereby do not anchail(a) contravene or conflict
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with the certificate of incorporation or bylawstbe Company, (b) assuming compliance with the mateferred to in Section 5.03,
contravene or conflict with or constitute a viotetiof any provision of any law, regulation, judgrhemrit, injunction, order or decree of any
court or governmental authority binding upon orlaggble to the Company or any Subsidiary or anthefr properties or assets, (c) constitute
a default under or give rise to a right of termioiat cancellation or acceleration of any right bligation of the Company or any Subsidiary
to a loss of any benefit to which the Company or Sabsidiary is entitled under any provision of amgterial agreement, contract or other
instrument binding upon the Company or any Subsidia any license, franchise, permit or other samduthorization held by the Company
or any Subsidiary, or (d) result in the creationngposition of any Lien on any asset of the Compangny Subsidiary, except, in the case of
clauses (b) and

(d) of this Section 5.04, for any such violatioaiJdre to obtain any such consent or other actiefault, right, loss or Lien that would not,
individually or in the aggregate, be reasonablyeexgd to have a Material Adverse Effect. For puegax this Agreement, "Lien" means, v
respect to any asset, any mortgage, lien, pledgege, security interest or encumbrance of any kindspect of such asset. The Rawhide
Merger Agreement has been terminated in accordaiihets terms, and the Company has paid $ Ratwhide Holdings Corporation
which represents all amounts required to be paithbyCompany under the Rawhide Merger Agreementl@@ompany has no other
liabilities or obligations thereunder.

Section 5.05. Capitalization. The authorized capiiack of the Company consists of 200,000,000eshaf Company Common Stock and
25,000,000 shares of preferred stock, par valuedfier share (the "Preferred Stock™). As of theelof business on December 28, 2000,
there were outstanding

[ | shares of Common Stock and no sludifeeeferred Stock. As of the close of busines®eoember 28, 2000, there were
outstanding stock options to purchase an aggrejdte shares of Company Common Stock (@thvoptions to purchase an
aggregate of | shares of Company ComnmekSvere exercisable). All outstanding sharesapital stock of the Company have
been duly authorized and validly issued and afg fidid and nonassessable. Except as set forthtiadile 5.05 and this Section and except
for changes since December 28, 2000 resulting framexercise of employee stock options outstandimguch date, there are outstanding (a)
no shares of capital stock or other voting seasitif the Company, (b) no securities of the Commamyertible into or exchangeable for
shares of capital stock or voting securities of@oenpany, and (c) no options or other rights tauaegfrom the Company or any Subsidiary,
and no obligation of the Company or any Subsidiangsue, any capital stock, voting securitiesemusities convertible into or exchangeable
for capital stock or voting securities of the Compé#the items in clauses (a), (b) and (c) of thest®n 5.05 being referred to collectively as
the "Company Securities"). There are no outstandbiations of the Company or any Subsidiary furehase, redeem or otherwise acquire
any Company Securities.

Section 5.06. Subsidiaries. (a) Each Subsidiagyderporation duly incorporated, validly existingdan good standing under the laws of its
jurisdiction of incorporation, has all corporatensrs and all material governmental licenses, aizhtions, consents and approvals requ
to carry on its business as now conducted andlysqiialified to do business as a foreign corporatiad is in good standing in each
jurisdiction where the character of the propertyned or leased by it or the nature of its activitieskes such qualification necessary, ex
for those
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jurisdictions where failure to be so qualified wibulot, individually or in the aggregate, reasondigyexpected to have a Material Adve
Effect. For purposes of this Agreement, "Subsidiangans any corporation or other entity of whicbus#ies or other ownership interests
having ordinary voting power to elect a majoritytio¢ board of directors or other persons performsinglar functions are directly or
indirectly owned by the Company and/or one or ngubsidiaries. All Subsidiaries and their respedjivesdictions of incorporation are
identified in Schedule 5.06.

(b) Except as set forth in Schedule 5.06, all efdtstanding capital stock of, or other ownerghiprests in, each Subsidiary, is owned by
Company, directly or indirectly, free and clearaofy Lien and free of any other limitation or redion (including any restriction on the right
to vote, sell or otherwise dispose of such captiatk or other ownership interests). There areutstanding (i) securities of the Company or
any Subsidiary convertible into or exchangeablesfares of capital stock or other voting securibieswnership interests in any Subsidiary,
and (ii) options or other rights to acquire frone tBompany or any Subsidiary, and no other obligatiothe Company or any Subsidiary to
issue, any capital stock, voting securities or ptvenership interests in, or any securities coriblerinto or exchangeable for any capital
stock, voting securities or ownership interestsaimy Subsidiary (the items in clauses (i) anddfidhis Section 5.06(b) being referred to
collectively as the "Subsidiary Securities"). Thare no outstanding obligations of the Companyngr3ubsidiary to repurchase, redeem or
otherwise acquire any outstanding Subsidiary Saesri

Section 5.07. SEC Filings. (a) The Company hawededd or made available to Parent (i) the Compaywial report on Form 10-K for the
year ended December 25, 1999 (the "Compar-K"), (i) its quarterly report on Form 10-Q fosifiscal quarter ended September 23, 2000,
its quarterly report on Form 10-Q for its fiscalagqier ended June 24, 2000 (as amended) and iteeduaeport on Form 10-Q for its fiscal
quarter ended March 25, 2000 (together, the "ComparQs"), (iii) its proxy or information statemsnilating to meetings of, or actions
taken without a meeting by, the stockholders ofGbhenpany held since January 1, 1998, and (iv)fatsmther reports, statements, schedules
and registration statements filed with the SECesidanuary 1, 1998.

(b) As of its filing date, each such report or stagnt filed pursuant to the Exchange Act did not@im any untrue statement of a material
or omit to state any material fact necessary ireotd make the statements made therein, in thédigihe circumstances under which they
were made, not misleading.

(c) Each such registration statement, as amendsdpmiemented, if applicable, filed pursuant toSleeurities Act of 1933, as amended (the
"Securities Act"), as of the date such statemeineendment became effective did not contain anyuargtatement of a material fact or omit
to state any material fact required to be stateteih or necessary to make the statements theseimisleading.

Section 5.08. Financial Statements. The auditedal@ated financial statements of the Company uhetlin the Company 10-K and the
unaudited consolidated financial statements ofbmpany included in the Company 10-Qs each faig@nt, in conformity with generally
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accepted accounting principles applied on a casidtasis (except as may be indicated in the rib&sto), the consolidated financial
position of the Company and its consolidated Suasa&s as of the dates thereof and their cons@aiegsults of operations and changes in
financial position for the periods then ended (sabjo normal year-end adjustments in the caseyfiaaudited interim financial statements).
For purposes of this Agreement, "Balance Sheet'hséize consolidated balance sheet of the Compaaf/scember 25, 1999 set forth in
the Company 10-K and "Balance Sheet Date" meanerbieer 25, 1999.

Section 5.09. Disclosure Documents. (a) Each dootinegjuired to be filed by the Company with the SEConnection with the transactions
contemplated by this Agreement (the "Company Dmale Documents"), including, without limitation) {he Exchange Schedule 14D-9
(including information required by Rule 14f-1 undiee Exchange Act), the Schedule 14D-9/A (includiffgrmation required by Rule 14f-1
under the Exchange Act) and (iii) the proxy or imi@tion statement of the Company containing infdiomarequired by Regulation 14A
under the Exchange Act (the "Company Proxy Statéfnehany, to be filed with the SEC in connectiwnsith the Offer or the Merger and any
amendments or supplements thereto will, when fitediply as to form in all material respects with #pplicable requirements of the
Exchange Act except that no representation or waria made hereby with respect to any informafionished to the Company by Parent in
writing specifically for inclusion in the Companyidelosure Documents.

(b) At the time the Schedule 14D-9/A, the ExchaSghedule 14D-9 and the Company Proxy Statementyoamendment or supplement
thereto is first mailed to stockholders of the Camy and, with respect to the Company Proxy Stateémray, at the time such stockholders
vote on adoption of this Agreement and at the HffecTime, the Schedule 14D-9/A, the Exchange Saleeti4D-9 and the Company Proxy
Statement, as supplemented or amended, if apicafll not contain any untrue statement of a matéact or omit to state any material fact
necessary in order to make the statements madsirther the light of the circumstances under whitoedly were made, not misleading. At the
time of the filing of any Company Disclosure Docurhether than the Company Proxy Statement anceatirte of any distribution thereof,
such Company Disclosure Document will not contaiy antrue statement of a material fact or omittétesa material fact necessary in order
to make the statements made therein, in the lifytiteocircumstances under which they were mademigieading. The representations and
warranties contained in this Section 5.09(b) wiit apply to statements or omissions included inGbmpany Disclosure Documents based
upon information furnished to the Company in witioy Parent specifically for use therein.

(c) Neither the information with respect to the QGmmy or any Subsidiary that the Company furnishesriting to Parent specifically for use
in the Parent Disclosure Documents (as defineckti@ 6.09(a)) nor the information incorporatedréference from documents filed by the
Company with the SEC or any other governmentaégulatory authority will, at the time of the filitgereof, at the time of any distribution
thereof and at the time of the meeting of the Camjsastockholders, contain any untrue statemeatroéterial fact or omit to state any
material fact required to be stated therein or s&asy in order to make the statements made thémeime light of the circumstances under
which they were made, not misleading.
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Section 5.10. Absence of Certain Changes. Excegpgtaforth in Schedule 5.10 hereto, the Compani Bdthe Company 10-Qs, since the
Balance Sheet Date, the Company and the Subsiliz@es conducted their business in the ordinaryseoconsistent with past practice and
there has not been:

(a) any event, occurrence or development of a sfat&cumstances or facts which has had or reddgrauld be expected to have a Material
Adverse Effect;

(b) other than regular quarterly dividends in aroant not in excess of $.025 per share per quantgrdeclaration, setting aside or paymet
any dividend or other distribution with respectitty shares of capital stock of the Company, orrapyrchase, redemption or other
acquisition by the Company or any Subsidiary of angstanding shares of capital stock or other sgéesiof, or other ownership interests in,
the Company or any Subsidiary;

(c) any amendment of any material term of any anting security of the Company or any Subsidiaaj dould reasonably be expected to be
materially adverse to the Company;

(d) any incurrence, assumption or guarantee b tirapany or any Subsidiary of any indebtednessdamiwved money other than in the
ordinary course of business and in amounts anéromstconsistent with past practices;

(e) any creation or assumption by the Company prSabsidiary of any material Lien on any materidet other than in the ordinary course
of business consistent with past practices;

(H any making of any material loan, advance oritedpontributions to or investment in any Perstimeo than loans, advances or capital
contributions to or investments in wholly-owned Sidliaries made in the ordinary course of businessistent with past practices;

(g) any damage, destruction or other casualty(bkgther or not covered by insurance) affectingtthginess or assets of the Company ot
Subsidiary which, individually or in the aggregatas had or would reasonably be expected to hddaterial Adverse Effect;

(h) any transaction or commitment made, or anyreshbr agreement entered into, by the CompanywiSaibsidiary relating to its assets or
business (including the acquisition or dispositidany assets) or any relinquishment by the Comparany Subsidiary of any contract or
other right, in either case, that has had or woedgonably be expected to have a Material Adveffex#\ other than transactions and
commitments in the ordinary course of businessisterg with past practice and those contemplatethisyAgreement;
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(i) any change in any method of accounting or anting practice by the Company or any Subsidiargegx for any such change required by
reason of a concurrent change in generally acceggteaunting principles;

() any (i) grant of any severance or terminatiay o any director or executive officer of the Canyp or any Subsidiary, (ii) entering into of
any employment, deferred compensation or othedairagreement (or any amendment to any such egiagineement) with any director or
executive officer of the Company or any Subsidiéiil), material increase in benefits payable unaiey existing severance or termination pay
policies or employment agreements or (iv) increasmmpensation, bonus or other benefits payabtiréxtors, officers or employees of the
Company or any Subsidiary, other than in the castaases (iii) and (iv) in the ordinary coursebofsiness consistent with past practice;

(k) any labor dispute, other than routine individgiaevances, or any activity or proceeding bylzolaunion or representative thereof to
organize any employees of the Company or any Sialogjdvhich employees were not subject to a cdlledbargaining agreement at the
Balance Sheet Date, or any lockouts, strikes, showd, work stoppages or threats thereof by or véipect to such employees which have
had or could reasonably be expected to have a Mbfaiverse Effect; or

() any cancellation of any licenses, sublicenfrasichises, permits or agreements to which the Goppr any Subsidiary is a party, or any
notification to the Company or any Subsidiary t#iay party to any such arrangements intends to tanc®t renew such arrangements
beyond its expiration date as in effect on the Hateof, which cancellation or notification, indivially or in the aggregate, has had or
reasonably could be expected to have a MateriabssdvEffect.

Section 5.11. No Undisclosed Material Liabiliti&xcept as set forth in Schedule 5.11, the Comp&ri¢ &r the Company 1@s, there are r
liabilities of the Company or any Subsidiary of &iyd whatsoever, whether accrued, contingent, labssadetermined, determinable or
otherwise, and there is no existing condition,atitin or set of circumstances which could reasgnbblexpected to result in such a liability,
other than:

(@) liabilities disclosed or provided for in thelBace Sheet;

(b) liabilities incurred in the ordinary courselafsiness consistent with past practice since tii@Ba Sheet Date or as otherwise specifically
contemplated by this Agreement;

(c) liabilities under this Agreement; and
(d) other liabilities which individually or in theggregate do not and could not reasonably be eeghézthave a Material Adverse Effect.

Section 5.12. Litigation. Except as set forth im&aule 5.12, the Company 10-K or the Company 10d@@se is no action, suit, investigation
or proceeding (or any basis therefor)
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pending against, or to the knowledge of the Comphrsatened against or affecting, the Company prSambsidiary or any of their respective
properties before any court or arbitrator or anyggomental body, agency or official which couldseaably be expected to have a Material

Adverse Effect, or which as of the date hereofripn manner challenges or seeks to prevent enjder, @l materially delay the Merger or any

of the other transactions contemplated hereby.

Section 5.13. Taxes. (a) Except as set forth ireGgle 5.13 or as would not reasonably be expeotbdye, individually or in the aggregate, a
Material Adverse Effect:

(i) all Tax returns, statements, reports and fofimsuding estimated Tax returns and reports afatination returns and reports) required to
be filed with any taxing authority with respectaioy Tax period (or portion thereof) ending on diobe the Effective Time (a "Pre-Closing
Tax Period") by or on behalf of the Company or Supsidiary of the Company (collectively, the "Retli), were filed when due (including
any applicable extension periods) in accordanck alltapplicable laws; as of the time of filingetReturns were true and complete in all
material respects;

(i) the Company and its Subsidiaries have timelidpor withheld and remitted to the appropriat&iig authority, all Taxes shown as due
and payable on the Returns that have or should eee filed;

(iii) the charges, accruals and reserves for Tatsrespect to the Company and any Subsidianafiyr Pre-Closing Tax Period or Straddle
Period (including any Pre-Closing Tax Period oa8tle Period for which no Return has yet been Yiteflected on the Balance Sheet (in
addition to any provision for deferred income Tgx@® adequate to cover such Taxes as of the Basineet Date. "Straddle Period" is any
tax period beginning before the Effective Time bntling after the Effective Time.

(iv) there is no claim (including under any indefigdtion or Tax-sharing agreement), audit, act&nt, proceeding, or investigation now
pending or threatened in writing against or in egsf any Tax or "Tax asset" of the Company or @absidiary. For purposes of this Seci
5.13 and

Section 6.13, the term "Tax Asset" shall includg aet operating loss, net capital loss, investniext credit, foreign Tax credit, charitable
deduction or any other credit or Tax attribute whiould be carried forward or back to reduce Taxes;

(v) there are no Liens for Taxes upon the assettseo€ompany or its Subsidiaries except for Liemsclirrent Taxes not yet due; and

(vi) neither the Company nor any Subsidiary is entlly under any obligation to pay any amounts eftipe described in clause (ii) or (iii) of
the definition of "Tax", regardless of whether sd&x is imposed on the Company or any Subsidiary.
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(b) For purposes of this Section 5.13, "tax" me@many tax, governmental fee or other like assesdror charge of any kind whatsoever
(including, but not limited to, withholding on amuts paid to or by any Person), together with atgrast, penalty, addition to tax or
additional amount imposed by any governmental aitthaesponsible for the imposition of any such {dgmestic or foreign), (ii) in the case
of the Company or any Subsidiary, liability for theyment of any amount of the type described ins#g(i) as a result of being or having kt
before the Effective Time a member of an affiliatednsolidated, combined or unitary group (othanteuch a group of which the Company
or any of its Subsidiaries is the common paremty party to any agreement or arrangement, asuét cédsvhich liability of the Company or
any Subsidiary to a taxing authority is determioetiaken into account with reference to the liapilif any other Person, and

(iii) liability of the Company or any Subsidiaryrfthe payment of any amount as a result of beimty pa any tax sharing agreement or with
respect to the payment of any amount of the tyeri®ed in (i) or (ii) as a result of any existiegpress obligation (including, but not limited
to, an indemnification obligation).

Section 5.14. ERISA. (a) Schedule 5.14 containsreect and complete list identifying each matet@ahployee benefit plan”, as defined in
Section 3(3) of the Employee Retirement Income 8cact of 1974 ("ERISA"), each employment, sevaza or similar contract, plan,
arrangement or policy and each other plan or aeawegt (written or oral) providing for compensatibonuses, profisharing, stock option
other stock related rights or other forms of incenbr deferred compensation, vacation benefisyriance (including any self-insured
arrangements), health or medical benefits, emplagsistance program, disability or sick leave hénefiorkers' compensation, supplemental
unemployment benefits, severance benefits andgroptoyment or retirement benefits (including cormrgagion, pension, health, medical or
life insurance benefits) which is maintained, adstared or contributed to by the Company or anys&liry and covers any employee or
former employee of the Company or any Subsidiaryyith respect to which the Company or any Subsydies any liability with respect to
any employee or former employee of the Companygraubsidiary (other than any such plan, contgaaicy or arrangement that is an
International Plan, as defined below). Copies ahspians (and, if applicable, related trust or fagdagreements or insurance policies) and all
amendments thereto and written interpretationetifdrave been made available to Parent togethbrtiadgt most recent annual report (Form
5500 including, if applicable, Schedule B thereto)l tax return (Form 990) prepared in connectiah amy such plan or trust. Such plans are
referred to collectively herein as the "EmployearBI'. For purposes of this Section 5.14, "ERISAliate" of any Person means any other
Person which, together with such Person, woulddstdéd as a single employer under Section 414edfiiernal Revenue Code of 1986, as
amended (the "Code").

(b) Schedule 5.14 separately identifies each Engad3lan that is subject to Title IV of ERISA (otllean a Multiemployer Plan, as defined
below) (a "Title IV Plan"). Schedule 5.14 sepanaidkentifies each Employee Plan which is a multitayer plan, as defined in Section 3(37)
of ERISA (a "Multiemployer Plan"). Except as wouldt reasonably be expected to have a Material AdvAffect, if a "complete
withdrawal" by Seller and all of its ERISA Affilias were to occur as of the Effective Time with ezsgo all Multiemployer Plans, to the
knowledge of the Company, none of the Company,Sarysidiary or any of their ERISA Affiliates woulddur any withdrawal liability under
Title IV of ERISA. Neither the Company nor any ERI&ffiliate of

-23-



the Company has incurred any liability under Titfeof ERISA (other than for PBGC Premium not yegjlu

(c) A current favorable Internal Revenue Servicedrination letter is in effect with respect to lke&mployee Plan which is intended to be
qualified under Section 401(a) of the Code (orr#ievant remedial amendment period has not expittdrespect to such Employee Plan),
and the Company knows of no circumstance giving tasa material likelihood that such letter coutkdrbvoked by the Internal Revenue
Service. The Company has made available to Paopig<s of the most recent Internal Revenue Senéterdhination letters with respect to
each such Plan. Each Employee Plan has been nm&idtisi compliance with its terms and with the regpients prescribed by any and all
statutes, orders, rules and regulations, inclublirtgnot limited to ERISA and the Code, which arplaable to such Employee Plan, other
than any non-compliance which would not reasonbblgxpected to have, individually or in the aggtega Material Adverse Effect. No
events have occurred with respect to any Employeae that would reasonably be expected to resydayment or assessment of any material
excise taxes under Sections 4972, 4975, 4976, 4978, 4980B, 4980D, 4980E or 5000 of the Codeerdtian any excise taxes which
would not reasonably be expected to have, indivigua in the aggregate, a Material Adverse Effect.

(d) The consummation of the transactions conteraglby this Agreement will not (either alone or tihge with any termination of
employment) entitle any employee or independentractor of the Company or any Subsidiary to seveggray or accelerate the time of
payment or vesting or trigger any payment of fugdithrough a grantor trust or otherwise) of matertanpensation or benefits under,
materially increase the amount payable or trigggraher material obligation pursuant to, any ErgpPlan.

(e) Neither the Company nor any Subsidiary hasliabylity in respect of post-retirement health, rieed or life insurance benefits for retired,
former or current employees of the Company or itissRliaries except for coverage under Section 4980Be Code or coverage the full cost
of which is paid for by the retired, former or cemt employee.

(f) There has been no amendment to, written inggtion or announcement (whether or not written)heyCompany or any of its Affiliates
relating to, or change in employee participatiomaverage under, an Employee Plan which would aszéhe expense of maintaining such
Employee Plan above the level of the expense iadlrr respect thereof for the fiscal year endedebsser 25, 1999, except for any such
increase which would not reasonably be expectédte a Material Adverse Effect.

(9) Neither the Company nor any Subsidiary is ayp@aror subject to, or is currently negotiatingcimnnection with entering into, any
collective bargaining agreement or other contractrmlerstanding with a labor union or labor orgatian.

(h) Except for any failures which would not be m@zebly expected to have a Material Adverse Effgttontributions and payments accrued
under each Employee Plan, determined in accordaitherior funding and accrual practices, as a@jdgb include proportional accruals
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for the period ending as of the date hereof, haenlgischarged and paid on or prior to the datedfiexcept to the extent reflected as a
liability on the Balance Sheet.

(i) Schedule 5.14(i) identifies each InternatioR&ln (as defined below) covering 100 employeesanenThe Company has furnished to
Parent copies of each International Plan. Eachiiatenal Plan has been maintained in compliantle g terms and with the requirements
prescribed by any and all applicable statutes,rerdaiales and regulations (including any specialkfgions relating to qualified plans where
such Plan was intended to so qualify) and has beentained in good standing with applicable reguriatuthorities, other than any non-
compliance which would not reasonably be expeatdthve, individually or in the aggregate, a Malefidverse Effect. There has been no
amendment to, written interpretation of or annoumest (whether or not written) by the Company or 8apsidiary relating to, or change in
employee participation or coverage under, any fatonal Plan that would increase the expense aftaiaing such International Plan above
the level of expense incurred in respect thereottfe most recent fiscal year ended prior to the tiareof, except for any such increase w
would not reasonably be expected to have a Matédaérse Effect. For purposes of this Section 5liternational Plan" means any
employment, severance or similar contract or aargnt (whether or not written) or any plan, poliznd, program or arrangement or
contract providing for severance, insurance cowefagluding any self-insured arrangements), wa'kesmpensation, disability benefits,
supplemental unemployment benefits, vacation benefension or retirement benefits or for defeethpensation, profit-sharing, bonuses,
stock options, stock appreciation rights or otleemfs of incentive compensation or postirement insurance, compensation or benefits(th
is intended primarily for the benefit of employeedeneficiaries based outside the U.S.,

(i) is entered into, maintained, administered entcibuted to by the Company or any Subsidiary @fccovers any employee or former
employee of the Company or any Subsidiary.

Section 5.15. Labor Matters. Except as set fortRdhedule 5.15 and except for such matters as wamt|dndividually or in the aggregate,
reasonably be expected to have a Material Adveifeeti-there are no (i) labor strikes, disputesywglowns, representation or certification
campaigns or work stoppages or other concerteditaesi with respect to employees of any of the Canypor any Subsidiary pending, or to
the knowledge of the Company, threatened agairsffecting the Company or any Subsidiary, (ii) gaece or arbitration proceedings,
decisions, side letters, letter agreements, letteesiderstanding or settlement agreements ar@in@f collective bargaining agreements to
which the Company or any Subsidiary is a party), {infair labor practice complaints pending ortlie knowledge of the Company, threate
against the Company or any Subsidiary, or (iv)vétats or proceedings of any labor union or empéogssociation to organize any such
employees.

(b) Except to the extent set forth in Schedule aid& except for such matters as would not, inddighwor in the aggregate, have a Material
Adverse Effect, the Company and its Subsidiariesracompliance with all applicable laws respectngployment and employment practit
terms and conditions of employment and wages andsho

(c) Except to the extent set forth in Schedule & except for such matters as would not, indadigor in the aggregate, reasonably be
expected to have a Material Adverse Effect,
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there are no pending administrative matters withfederal, provincial, state or local agencies rdug (i) violations or alleged violations of
any federal, provincial, state or local wage andriaw or any federal, provincial, state or lo@klwith respect to discrimination on the basis
of race, color, creed, national origin, religionamy other basis under such federal, provinciatesbr local law, (ii) any claimed violation of
Title VII of the 1964 Civil Rights Act, as amend€di) any allegation or claim arising out of Exaue Order 11246 or any other applicable
order relating to governmental contractors or statgractors, or (iv) any violation or alleged atibn of the Age Discrimination and
Employment Act, as amended, or any other federaljipcial, state or local statute or ordinanceawy other applicable laws with respect to
wages, hours, employment practices and terms amtitamns of employment.

Section 5.16. Compliance with Laws. Except to tkiemt set forth in Schedules 5.11, 5.12 and 5.&Rher the Company nor any Subsidiary
is in violation of, or has since January 1, 1998ated, and to the knowledge of the Company non@der investigation with respect to or
been threatened to be charged with or given nofieay violation of, any applicable law, rule, réagfion, judgment, injunction, order or
decree, except for violations that have not hadvemald not reasonably be expected to have, indallgiwr in the aggregate, a Material
Adverse Effect.

Section 5.17. Licenses and Permits. Except a®pgétdn Schedule 5.17 and except where the fadfitke following to be true would not
reasonably be expected to have, either individuallyn the aggregate, a Material Adverse Effegtth@ Company or its Subsidiaries own,
hold or possess adequate right to use all matergalses, franchises, permits, certificates, apgeogr other similar authorizations affecting,
or relating in any way to, the assets or businéfiseoCompany and its Subsidiaries (the "Permitsjuired in connection with the operation
of the business of the Company and its Subsidiaiigshe Permits are valid and in full force agfflect, (i) neither the Company nor any
Subsidiary is in default under, and no conditiorsexthat with notice or lapse of time or both wbabnstitute a default under, the Permits
(iv) none of the Permits will be terminated or intpd or become terminable, in whole or in partaassult of the transactions contemplated
hereby.

Section 5.18. Intellectual Property. Except adah in Schedule 5.18, the Company and the Sudn$édi own or possess adequate licenses o
other rights to use all Intellectual Property Rgghecessary to conduct the business now operatdetivy except where the failure to own or
possess such licenses or rights has not had anld woube reasonably likely to have a Material AcbecEffect and, to the knowledge of the
Company, the Intellectual Property Rights of thenpany and the Subsidiaries do not conflict witlinéringe upon any Intellectual Property
Rights of others to the extent that, if sustairseth conflict or infringement has had and woulddssonably likely to have a Material

Adverse Effect. For purposes of this Agreementlatellectual Property Right' means any trademaekyice mark, trade name, mask work,
copyright, patent, software license, other data pmsention, trade secret, know-how (including asgistrations or applications for
registration of any of the foregoing) or any othinilar type of proprietary intellectual propertght.
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Section 5.19. Environmental Matters. (a) Exceptsioeh matters, individually or in the aggregatewasld not be reasonably expected to f
a Material Adverse Effect or as set forth in Schhedul9, the Company 10-K or the Company 10-Qs:

(i) no notice, notification, demand, request fdomation, citation, summons or order has beenivedeno complaint has been filed, no
penalty has been assessed, and no investigatition adaim, suit, proceeding or review (or anyibdkerefor) is pending or, to the knowlet
of the Company or any Subsidiary, is threatenedriyygovernmental entity or other Person with resfmeany matters relating to the
Company or any Subsidiary and relating to or agigint of any Environmental Law;

(i) there are no liabilities of or relating to tlmmpany or any Subsidiary of any kind whatsoeveetiver accrued, contingent, absolute,
determined, determinable or otherwise, arising undeelating to any Environmental Law, and there o facts, conditions, situations or set
of circumstances that could reasonably be expdotegsult in or be the basis for any such liabijlity

(iii) the Company and its Subsidiaries are and H@an in compliance with all Environmental Laws &agte obtained and are in compliance
with all Environmental Permits; and

(iv) no Hazardous Substance has been discharggmhsd#id of, dumped, injected, pumped, depositelledpieaked, emitted or released at
property now or previously owned, leased or opératethe Company or any Subsidiary.

For purposes of this Section 5.19(a), the "Compamg' "Subsidiary" shall include any entity whichirswhole or in part, a predecessor of
Company or any Subsidiary.

(b) Since January 1, 1997, except as set fortitire@ule 5.19, there has been no written environshéntestigation, study, audit, test, review
or other analysis conducted of which the Comparsykmowledge in relation to the current or prioribass of the Company or any Subsidi
or any property or facility now or previously owndelased or operated by the Company or any Sulbbgidiaich has not been delivered (to
extent the Company has possession thereof) to Patrkzast five days prior to the date hereof.

(c) Except as set forth in Schedule 5.19, neither@ompany nor any Subsidiary owns, leases or tgseoa has owned, leased or operated
real property, or conducts or has since Januab®97 conducted any operations, in New Jersey on€aiitut.

(d) For purposes of this Section 5.19, the follggperms shall have the meanings set forth below:

"Environmental Laws" means any federal, state, ip@al, local and foreign law (including, withoutritation, common law), treaty, judicial
decision, regulation, rule,
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judgment, order, decree, injunction, permit or gaweental restriction or requirement or any agredroeontract with any governmen
authority or other third party, relating to humaratih and safety, the environment or to pollutacdstaminants, wastes or chemicals or any
toxic, radioactive, ignitable, corrosive, reactireotherwise hazardous substances, wastes or aiateri

"Environmental Permits" means all permits, licengemchises, certificates, approvals and otheflairauthorizations of governmental
authorities relating to or required by Environméhtavs and affecting the business of the Compargngrof its Subsidiaries as currently
conducted.

"Hazardous Substances" means any pollutant, congarpiwaste or chemical or any toxic, radioactigeitable, corrosive, reactive or
otherwise hazardous substance, waste or materiahyosubstance, waste or material having any itoaest elements displaying of the
foregoing characteristics, including, without liatibn, petroleum, its derivatives, by-products attter hydrocarbons, which in any event is
regulated under Environmental Laws.

Section 5.20. Finders' Fees. Except for J.P. Mo&guurities Inc., a copy of whose engagement agreehas been provided to Parent, there
is no investment banker, broker, finder or othégrimediary which has been retained by or is autkdrto act on behalf of the Company or
any Subsidiary who might be entitled to any feeamnmission from Parent or any of its affiliates npmnsummation of the transactions
contemplated by this Agreement.

Section 5.21. Inapplicability of Certain Restrictso The Company has taken all action necessamneimgt the Offer, the Exchange Offer, the
Merger, this Agreement, and the transactions coplzed hereby from Section 203 of the Delaware Ldnless Merger Co. acquires at least
90% of the issued and outstanding shares of Com@anymon Stock in the Offer and the Exchange Offer,adoption of this Agreement by
the affirmative vote of the holders of shares offfpany Common Stock entitling such holders to eserait least a majority of the voting
power of the shares of Company Common Stock istievote of holders of any class or series ofdapital stock of the Company required
to adopt this Agreement, or to approve the Mergemy of the other transactions contemplated heagloyno higher or additional vote is
required pursuant to the Company's Certificatenobtporation or otherwise.

Section 5.22. Rights Plan. The Company has noteshiato, and its Board of Directors has not adomteauthorized the adoption of, a
shareholder rights or similar agreement.

ARTICLE 6
REPRESENTATIONSAND WARRANTIES OF PARENT
Parent represents and warrants to the Companythe dite hereof and as of the Effective Time that:
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Section 6.01. Corporate Existence And Power. Pasemtorporation duly incorporated, validly exigtiand in good standing under the laws
of Delaware and has all corporate powers and akrizgh governmental licenses, authorizations, cotssand approvals required to carry ol
business as now conducted. Parent is duly qualifietb business as a foreign corporation and good standing in each jurisdiction where
the character of the property owned or leased bytihe nature of its activities makes such quadiion necessary, except for those
jurisdictions where the failure to be so qualifigduld not, individually or in the aggregate, reaaoly be expected to have a material adv
effect on the condition (financial or otherwisejismess, assets, liabilities or results of openatiaf Parent and the Parent Subsidiaries tak
a whole ("Parent Material Adverse Effect"). Pareas heretofore delivered to the Company true antbtetie copies of Parent's certificate of
incorporation and bylaws as currently in effect.

Section 6.02. Corporate Authorization. The exeeytdelivery and performance by Parent and Mergero€this Agreement and the
consummation by Parent and Merger Co. of the tcitses contemplated hereby are within the corpgpateers of Parent and Merger Co.
and have been duly authorized by all necessaryocatg and stockholder action. This Agreement ctutes a valid and binding agreement of
each of Parent and Merger Co.

Section 6.03. Governmental Authorization. The exeaydelivery and performance by Parent and Me@gerof this Agreement and the
consummation by Parent and Merger Co. of the tcimses contemplated by this Agreement require rimady or in respect of, or filing

with, any governmental body, agency, official otteuity other than (a) the filing of a certificad& merger in accordance with Delaware Law,
(b) compliance with any applicable requirementthefHSR Act; and (c) compliance with any applicaielguirements of the Securities Act
and the Exchange Act.

Section 6.04. Non-Contravention. The executionivde) and performance by Parent and Merger CchisfAgreement and the
consummation by Parent and Merger Co. of the taimses contemplated hereby do not and will notc@)travene or conflict with the
certificate of incorporation or bylaws of ParentMerger Co., (b) assuming compliance with the matteferred to in

Section 6.03, contravene or conflict with any psomm of law, regulation, judgment, order or dedvewling upon Parent or Merger Co., or (c)
constitute a default under or give rise to anytrigfitermination, cancellation or acceleration ny aight or obligation of Parent or Merger Co.
or to a loss of any benefit to which Parent or Mergo. is entitled under any agreement, contraotlmer instrument binding upon Parent or
Merger Co., except, in the case of clauses (bY@nduch contraventions, conflicts, defaults, feations, cancellations, accelerations or loss
of benefits which would not reasonably be expetbdiave a Parent Material Adverse Effect.

Section 6.05. Capitalization. The authorized cégiiack of the Company consists of 900,000,000eshaf Parent Common Stock and
900,000,000 shares of Class B common stock, paev&0.10 per share (the "Class B Common Stock"pfAlke close of business on
December 28, 2000, there were outstanding 120,4@%Bares of Parent Common Stock and 102,645,06& & Common Stock. As of the
close of business on December 2, 2000, there wastamding stock options to purchase an aggred®& 89,160 shares of Parent Common
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Stock (of which options to purchase an aggrega8 43,535 shares of Parent Common Stock were isabte). All outstanding shares of
capital stock of Parent have been duly authorizethalidly issued and are fully paid and nonasssss&xcept for changes since December
2, 2000 resulting from the exercise of employeelstiptions outstanding on such date, there aréandsg (a) no shares of capital stock or
other voting securities of the Company, (b) no séies of the Company convertible into or exchargedor shares of capital stock or voting
securities of the Company, and (c) no options beotights to acquire from the Company or any Siiasy, and no obligation of the

Company or any Subsidiary to issue, any capitalksteoting securities or securities convertible@iot exchangeable for capital stock or
voting securities of the Company (the items in skmu(a), (b) and (c) of this Section 6.05 beingrrefl to collectively as the "Parent
Securities"). There are no outstanding obligatointhe Parent or any Parent Subsidiary to repusshasleem or otherwise acquire any Parent
Securities.

Section 6.06. Parent Subsidiaries. (a) Each P&ungidiary is a corporation duly incorporated, digliexisting and in good standing under
laws of its jurisdiction of incorporation, has efirporate powers and all material governmentahBes, authorizations, consents and apprt
required to carry on its business as now condumbelds duly qualified to do business as a foreigiparation and is in good standing in each
jurisdiction where the character of the propertyned or leased by it or the nature of its activitieskes such qualification necessary, ex

for those jurisdictions where failure to be so dfied would not, individually or in the aggregateasonably be expected to have a Parent
Material Adverse Effect. For purposes of this Agneat, "Parent Subsidiary" means any corporatiostloer entity of which securities or
other ownership interests having ordinary votingvgoto elect a majority of the board of directorother persons performing similar
functions are directly or indirectly owned by Parand/or one or more Parent Subsidiaries. All PaBeibsidiaries and their respective
jurisdictions of incorporation are identified inf&zdule 6.06

(b) All of the outstanding capital stock of, or ettownership interests in, each Parent Subsidsigwned by Parent, directly or indirectly,
free and clear of any Lien and free of any othmitétion or restriction (including any restrictiom the right to vote, sell or otherwise dispose
of such capital stock or other ownership intereSthpre are no outstanding (i) securities of Papeminy Parent Subsidiary convertible into or
exchangeable for shares of capital stock or oth&ng securities or ownership interests in any RaBaibsidiary, and (ii) options or other
rights to acquire from Parent or any Parent Susjdand no other obligation of the Parent or aaseRt Subsidiary to issue, any capital
stock, voting securities or other ownership inter@s, or any securities convertible into or exaleable for any capital stock, voting securi

or ownership interests in, any Parent Subsididry fiems in clauses (i) and (ii) of this Sectiod&b) being referred to collectively as the
"Parent Subsidiary Securities"). There are no antlihg obligations of Parent or any Parent Subsid@repurchase, redeem or otherwise
acquire any outstanding Parent Subsidiary Secsiritie

(c) Since the date of its incorporation, Merger Bas not engaged in any activities other than imeotion with or as contemplated by this
Agreement.

Section 6.07. SEC Filings. (a) Parent has delivereadade available to the Company (i) Parent's anmport on Form 10-K for the year
ended September 30, 2000 (the "Parent 10-K"),

-30-



(i) its proxy or information statements relatirgrheetings of, or actions taken without a meetingle stockholders of the Company held
since January 1, 1998, and (iii) all of its otheparts, statements, schedules and registraticenseats filed with the SEC since January 1,
1998.

(b) As of its filing date, each such report or sta¢nt filed pursuant to the Exchange Act did not@im any untrue statement of a material
or omit to state any material fact necessary ireotd make the statements made therein, in thédighe circumstances under which they
were made, not misleading.

(c) Each such registration statement, as amendsdpmemented, if applicable, filed pursuant toSleeurities Act as of the date such
statement or amendment became effective did ndaitpany untrue statement of a material fact ort@énstate any material fact required to
be stated therein or necessary to make the stateitiemein not misleading.

Section 6.08. Parent Financial Statements. Thaedidonsolidated financial statements of Paremtidlex in the Parent 1R-fairly present, ir
all material respects, in conformity with generallycepted accounting principles applied on a ctergidasis (except as may be indicated in
the notes thereto), the consolidated financialtimsof Parent and its consolidated subsidiariesfdise dates thereof and their consolidated
statements of income, stockholders' equity and ftagls for the periods then ended (subject to ndyrarend adjustments in the case of .
unaudited interim financial statements). For pugsosf this Agreement, "Parent Balance Sheet" miensonsolidated balance sheet of
Parent as of September 30, 2000 as set forth iGdinepany 10-K and "Parent Balance Sheet Date" m&epgmber 30, 2000.

Section 6.09. Disclosure Documents. (a) Each dootineguired to be filed by Parent with the SEConmection with the transactions
contemplated by this Agreement (the "Parent Disglw®ocuments”), including, without limitation, (e Form TO/A, (ii) the Exchange
Form TO, (iii) the Exchange Form S-4 and (iv) theriyer Form S-4 (as defined in Section 9.01) tailbd fvith the SEC in connection with
the Offer, the Exchange Offer or the Merger and amgndments or supplements thereto will, when fitedhply as to form in all material
respects with the applicable requirements of thehBrge Act except that no representation or wartiamhade hereby with respect to any
information furnished to Parent by the Company iiting specifically for inclusion in the Company $2iosure Documents.

(b) At the time the Form TO/A, the Exchange Form, Tit@ Exchange Form S-4 and the Merger Form Sahgrmamendment or supplement
thereto is first mailed to stockholders of the Camy and, with respect to the Exchange Form S-4tamdllerger Form S-4 only, at the time
such Form S-4 is declared effective by the SECFttven TO/A, the Exchange Form TO, the Exchange F8+hand the Merger Form S-4, as
supplemented or amended, if applicable, will nattam any untrue statement of a material fact oit torstate any material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereanadt misleading. At the time of the
filing of any Parent Disclosure Document other thiaa Exchange Form S-4 or the Merger Form S-4 atiteatime of any distribution

thereof, such Parent Disclosure Document will raottain any untrue statement of a material factoit to state a material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading. The representations
and warranties
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contained in this Section 6.09(b) will not applystatements or omissions included in the Parenti@§sre Documents based upon
information furnished to Parent in writing by ther@pany specifically for use therein.

(c) Neither the information with respect to Parenany Parent Subsidiary that Parent furnishesriting to the Company specifically for use
in the Company Disclosure Documents nor the inféionaincorporated by reference from documents filgdParent with the SEC or any
other governmental or regulatory authority will tla time of the filing thereof, at the time of adhigtribution thereof and at the time of the
meeting of the Company's stockholders, containuarsue statement of a material fact or omit toestgaty material fact required to be stated
therein or necessary in order to make the statesmaatle therein, in the light of the circumstanasden which they were made, not
misleading.

Section 6.10. Absence of Certain Changes. Excepgtaforth in Schedule 6.10 hereto or the Paresi{ $thce the Parent Balance Sheet Date,
Parent and the Parent Subsidiaries have conduwéadusiness in the ordinary course consisterit patst practice and there has not been:

(a) any event, occurrence or development of a sfat&cumstances or facts which has had or reddprauld be expected to have a Parent
Material Adverse Effect;

(b) any declaration (other than a quarterly dividlennsistent with past practices), setting asideagment of any dividend or other
distribution with respect to any shares of cagtatk of Parent, or any repurchase, redemptiorih@r @acquisition by Parent or any Parent
Subsidiary of any outstanding shares of capitalksty other securities of, or other ownership ies¢s in, Parent or any Parent Subsidiary
(other than pursuant to Parent's previously annedinepurchase program);

(c) any amendment of any material term of any aatding security of Parent or any Parent Subsidtzay could reasonably be expected to be
materially adverse to Parent;

(d) any creation or assumption by the Parent orRangnt Subsidiary of any material Lien on any miatasset other than in the ordinary
course of business consistent with past practices;

(e) any damage, destruction or other casualty(lshsther or not covered by insurance) affectinglthginess or assets of Parent or any Pi
Subsidiary which, individually or in the aggregdtas had or would reasonably be expected to h®arent Material Adverse Effect;

(f) any change in any method of accounting or anting practice by Parent or any Parent Subsidixgept for any such change required by
reason of a concurrent change in generally accegmteounting principles;

(9) any labor dispute, other than routine individyrgevances, or any activity or proceeding bylzolaunion or representative thereof to
organize any employees of Parent
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or any Parent Subsidiary, which employees weresubject to a collective bargaining agreement aBlance Sheet Date, or any lockouts,
strikes, slowdowns, work stoppages or threats tidrg or with respect to such employees which Heae or could reasonably be expected to
have a Parent Material Adverse Effect; or

(h) any cancellation of any licenses, sublicenBaagchises, permits or agreements to which therRareany Parent Subsidiary is a party, or
any natification to Parent or any Parent Subsidibag any party to any such arrangements intendarioel or not renew such arrangements
beyond its expiration date as in effect on the Hateof, which cancellation or notification, indivially or in the aggregate, has had or
reasonably could be expected to have a Parent idladatverse Effect.

Section 6.11. No Undisclosed Material Liabiliti&xcept as set forth in the ParentlQthere are no liabilities, commitments or obligas of
the Parent or any of its subsidiaries of any kifditsoever whether accrued, contingent, absoluterrdimed, determinable or otherwise, and
there is no existing condition, situation or setisfumstances that would reasonably be likelyegult in such a liability commitment or
obligation, other than:

(@) liabilities, commitments or obligations disa@dsor provided for in the Parent Balance Sheet tiné Parent 10-K;

(b) liabilities, commitments or obligations incudri the ordinary course of business consistert patst practice since the Parent Balance
Sheet Date;

(c) liabilities, commitments or obligations undkistAgreement; and

(d) liabilities, commitments or obligations thatinidually or in the aggregate have not had anchateeasonably likely to have a material
adverse effect on the condition (financial or ottiee), business, assets, liabilities or resultspafrations of the Parent and its subsidiaries
taken as a whole.

Section 6.12. Adequate Funds. Parent will have #sedtime of acceptance for payment and purchaskares of Company Common Stock
pursuant to the Offer sufficient funds for the fhase of all shares of Company Common Stock tharfar Merger Co. becomes obligated
to accept for payment pursuant to the Offer ancbttisummate the transactions contemplated by thisehgent.

Section 6.13. Ownership of Company Common StockofAke date of this Agreement, Parent owns 574g¥@0es of Company Common
Stock.

Section 6.14. Finders' Fees. Except for Merrill Egr& Co., whose fees will be paid by Parent, themo investment banker, broker, finder or
other intermediary who might be entitled to any &eeommission from the Company or any of its &ffds upon consummation of the
transactions contemplated by this Agreement.
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ARTICLE 7
COVENANTSOF THE COMPANY

Section 7.01. Conduct of the Company. From the keteof until the Control Date, the Company andSbbsidiaries shall conduct their
business in the ordinary course consistent with pa&stice and shall use their reasonable bestteffo preserve intact their business
organizations and relationships with third parties to keep available the services of their pres#iters and employees. Without limiting
the generality of the foregoing, from the date bé&wmtil the Control Date and unless consented toriting by Parent, the Company will not
and will cause its Subsidiaries not to:

(a) adopt or propose any change in its certifichiecorporation or bylaws;
(b) except pursuant to existing agreements or geraents, or as specifically permitted by this Agreat:

(i) acquire (by merger, consolidation or acquisitaf stock or assets) any corporation, partnershigther business organization or division
thereof for an amount in excess of $5 million ia #ygregate, or sell, lease or otherwise dispoaesabsidiary or an amount of assets or
securities for an amount in excess of $20 milliothie aggregate;

(i) make any investment in an amount in excesbSomillion in the aggregate whether by purchasstatk or securities, contributions to
capital or any property transfer, or purchase foamount in excess of $5 million in the aggregaisy, property or assets of any other
individual or entity;

(iii) other than in the ordinary course of businesasistent with past practice, waive, releasejtga transfer any rights of material value;

(iv) other than in the ordinary course of businemssistent with past practice, modify or changarig material respect any existing material
license, lease, contract, or other document;

(v) incur, assume or prepay an amount of long-tershort-term debt in excess of $25 million in #ygregate (net of cash and marketable
securities);

(vi) assume, guarantee, endorse or otherwise betiabhe or responsible (whether directly, contintgnr otherwise) for the obligations of
any other person (other than any Subsidiary) whach,in excess of $2 million in the aggregate;

(vii) make any loans, advances or capital contiiing to, or investments in, any other person whiehin excess of $5 million in the
aggregate; or
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(viii) authorize any new capital expenditures whiictdividually or in the aggregate, would causaltegpital expenditures for either of the
first quarter or the second quarter of calendar 2681 to exceed $85 million.

(c) split, combine or reclassify any shares otépital stock, declare, set aside or pay any dnddw@ other distribution (whether in cash, st
or property or any combination thereof) in respdts capital stock except regular quarterly dands, other than cash dividends and
distributions by a wholly owned subsidiary of then@pany to the Company or to a Subsidiary all ofddyeital stock of which is owned
directly or indirectly by the Company, or, otheathconsistent with its past practice of acquiringres of Company Common Stock to meet
its obligation to reserve and issue shares of Cojmgammon Stock under any stock option or compénsalan or arrangement of the
Company, redeem, repurchase or otherwise acquofarrto redeem, repurchase, or otherwise acauiyeof its securities or any securities
its Subsidiaries;

(d) except as specifically permitted by this Agresm adopt or amend any material bonus, profitisjacompensation, severance,
termination, stock option, pension, retirementedefd compensation, employment or employee beplefit, agreement, trust, plan, fund or
other arrangement for the benefit and welfare gfdirector, officer or employee, or (except for mai increases in the ordinary course of
business that are consistent with past practicedtat, in the aggregate, do not result in a matércrease in benefits or compensation
expense to the Company) increase in any mann&otheensation or fringe benefits of any directoficef or employee or pay any benefit
not required by any existing plan or arrangemeamntl(iding, without limitation, the granting of stooktions or stock appreciation rights or the
removal of existing restrictions in any benefitndaor agreements);

(e) except as set forth in Schedule 7.01, payhdige or satisfy any material claims, liabilitiesobligations (whether absolute, accrued,
asserted or unasserted, contingent or otherwibey thhan the payment, discharge or satisfactidgharordinary course of business, consistent
with past practices, of liabilities reflected oseeved against in the consolidated financial stateémof the Company or incurred in the
ordinary course of business, consistent with pesttres;

(f) except as set forth in Schedule 7.01, approwereew labor agreements;

(g) take any action other than in the ordinary sewf business and consistent with past practidsrespect to accounting policies or
procedures;

(h) agree or commit to do any of the foregoing; or

(i) knowingly take or agree or commit to take ayi@ that would make any representation and wéyrafithe Company hereunder
inaccurate in any material respect at, or as oftang prior to, the Effective Time.
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Section 7.02. Stockholder Meeting. The Companyl slaalse a meeting of its stockholders (the "Comtogkholder Meeting”) to be duly
called and held after the purchase of and paynwerthé shares of Company Common Stock pursuahet®ffer for the purpose of voting on
the approval and adoption of this Agreement andvtheger. Subject to Section 7.04, the Board of &wes of the Company shall recommend
approval and adoption of this Agreement and thegdeby the Company's stockholders and shall ndtdrétw such recommendation.

Section 7.03. Access to Information. From the diaieeof until the Effective Time, the Company wé) give Parent and its counsel, financial
advisors, auditors and other authorized repredeesafcollectively, the "Representatives”) reasdaalzcess during normal business hours to
the offices, properties, books and records of tom@any and the Subsidiaries, (b) provide the Reptatives access to and the right to
consult with representatives of the Company hagdimy labor negotiations with any union represgnémployees of the Company, (c)
furnish to Parent and the Representatives suchdiaband operating data and other informationuet $ersons may reasonably request in
order to complete the transactions contemplateeldyesind (d) instruct the Company's employees, @amsl financial advisors to cooperate
with Parent in its investigation of the businesshaf Company and the Subsidiaries; PROVIDED thatr{y information provided to Parent or
the Representatives pursuant to this Section blaadubject to the Confidentiality Agreement angR#rent shall inform the Representatives
receiving such information of the terms of the Gaaftiality Agreement and shall be responsiblegioy breach by such Representatives of
such Confidentiality Agreement; and PROVIDED FURTRithat no investigation pursuant to this Secticallsiffect any representation or
warranty given by the Company to Parent hereunder.

Section 7.04. Other Offers. (a) Neither the Compamryany of its Subsidiaries shall (whether dineatl indirectly through advisors, agents or
other intermediaries), nor shall the Company or @fnys Subsidiaries authorize or permit any ofditgheir officers, directors, agents,
representatives, advisors or Subsidiaries to (igisdnitiate or take any action to facilitate encourage the submission of inquiries, propc
or offers from any Person (as defined below) (othen Parent) relating to any Acquisition Proposakgree to or endorse any Acquisition
Proposal, (y) enter into or participate in any d&sions or negotiations regarding any AcquisitiompBsal, or furnish to any Person any
information with respect to its business, propsrteassets in connection with any Acquisition Bs#b or (z) grant any waiver or release
under any standstill or similar agreement with eespo any class of equity securities of the Corgparany of its Subsidiaries; PROVIDED,
however, that, prior to the acceptance for payrméshares of Company Common Stock pursuant to ffer @presenting together with
shares of Company Common Stock already owned snPat least 50.1% of the shares of Company Conttock outstanding, the
foregoing shall not prohibit the Company

(either directly or indirectly through advisors gags or other intermediaries)

from (i) furnishing information pursuant to a caténtiality letter deemed appropriate by the Spee@hmittee (a copy of which shall be
provided for informational purposes only to Paremt)cerning the Company and its businesses, piepent assets to a Person who in the
judgment of the Special Committee has made a ideaicquisition Proposal, (ii) engaging in discass or negotiations with such a Per:
who in the judgment of the Special Committee haderebona fide Acquisition Proposal, (iii) followimeceipt of a bona fide Acquisition
Proposal, taking and
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disclosing to its stockholders a position contertgaldy Rule 14e-2(a) under the Exchange Act orratise making disclosure to its
stockholders, (iv) following receipt of an Acquisit Proposal, failing to make or withdrawing or rifgohg its recommendation referred to in
Section 7.02 and/or (v) taking any non-appealdlral action ordered to be taken by the Companwgry court of competent jurisdiction but
in each case referred to in the foregoing clauses

(1), (ii) and (iv) only if (i) the Company has cotigd with the terms of this

Section 7.04, (ii) the Company has received an ligitgal Acquisition Proposal which the Board of 8itors of the Company determines in
good faith is reasonably likely to result in a SumeProposal, and (iii) the Company shall havevdged to Parent a prior written notice
advising Parent that it intends to take such acfitve Company will imnmediately cease and causadtgsors, agents and other intermediaries
to cease any and all existing activities, discussiar negotiations with any parties conducted béoet with respect to any of the foregoing.
For purposes of this Section 7.04, the term "Pérsmans any person, corporation, entity or "groag, tefined in Section 13(d) of the
Exchange Act, other than Parent or any of itsiaféb.

"Acquisition Proposal" means any offer or propdsala merger, reorganization, consolidation, stexehange, business combination or other
similar transaction involving the Company or anytefSubsidiaries or any proposal or offer to acgjuiirectly or indirectly, securities
representing more than 50% of the voting powehef@ompany, or a substantial portion of the as¥fdtse Company and its Subsidiaries
taken as a whole, other than the Offer and the Btezgntemplated by this Agreement.

"Superior Proposal" means any bona fide writteniAsition Proposal which (i) the Board of Directafsthe Company determines in good
faith (after consultation with a financial advisgrnationally recognized reputation and taking iat@ount all the terms and conditions of the
Acquisition Proposal) is (a) more favorable to @@mpany and its stockholders from a financial pointiew than the transaction
contemplated hereunder, and (b) reasonably capébleing completed, including a conclusion thafiitancing, to the extent required, is tl
committed or is in the good faith judgment of thealBd of Directors of the Company, reasonably capabbeing financed by the Person
making such Acquisition Proposal.

(b) If this Agreement is terminated under circumsts which would constitute a Payment Event (asiéébelow), the Company will pay to
Parent a reimbursement payment of the amount addanche Company by Parent in order to pay theustndescribed in the last sentenc
Section 5.04 in cash, together with interest therab a rate equal to the London Interbank Off&atk plus .75%, from the date hereof to the
date such payment is due pursuant to this Agree(oeh¢ctively, the "Reimbursement Payment), reftegreimbursement of the amounts
advanced by Parent to the Company on the date fremndaised by the Company to pay the terminatierafed the out-of-pocket fees and
expenses owed to Rawhide Holdings Corporation utideRawhide Merger Agreement (which advance valelidenced by a note that, in
the event of termination of this Agreement, willdepaid only on the terms set forth in this Secdd(b) with respect to the Reimbursement
Payment, and that will survive the consummatiothefMerger if the Merger is completed). Any paymefithe Reimbursement Payment
pursuant to this Section 7.04(b) shall be madeiwithe business day after termination
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of this Agreement. Any payment of the ReimburseniRayment shall be made by wire transfer of immedjiavailable funds.

"Payment Event" means (x) the termination of thigeement by the Company or Parent pursuant todecti1.01(d) or (e); or (y) the
termination of this Agreement pursuant to Sectibh®1(b), (f) or (h) if at the time of such terntioa (or, in the case of a termination
pursuant to Section 11.01(h), at the time of theldiolders meeting), there shall have been outstgrath Acquisition Proposal pursuant to
which stockholders of the Company would receivéncascurities or other consideration having an eggpe value in excess of the Per Share
of Company Common Stock Amount, and within six nigmf any such termination described in claus@lpgve the Company enters into a
definitive agreement for or consummates such AdtipisProposal or another Acquisition Proposal véthigher per share of Company
Common Stock value than such Acquisition Proposal.

(c) Upon the termination of this Agreement undecwinstances which would constitute a Payment EvkatCompany shall reimburse Pal
and its affiliates not later than two business dafyesr demand delivered by Parent to the Compdugyamount of $7,500,000 representing
Parent's fees and expenses (including, withoutditon, the reasonable fees and expenses of thefsel and investment banking fees) and
Parent shall not be required to submit documentatidstantiating such fees and expenses.

(d) The Company acknowledges that the agreementaioed in this

Section 7.04 are an integral part of the transastmmntemplated by this Agreement, and that, wittioese agreements, neither Parent nor
Merger Co. would enter into this Agreement; acaagd)i, if the Company fails to promptly pay any ambdue pursuant to this Section 7.04,
and, in order to obtain such payment, the othelymmmences a suit which results in a judgmeninagéhe Company for the fee or fees and
expenses set forth in this Section 7.04, the Comphall also pay to Parent its costs and expensesred in connection with such litigation.

(e) This Section 7.04 shall survive any terminatiéthis Agreement, however caused, except a tetioim pursuant to Sections 11.01(a) or

(c).
Section 7.05. Notices Of Certain Events. The Comsduall promptly notify Parent of:

(a) any notice or other communication from any Bemlleging that the consent of such Person isay be required in connection with the
transactions contemplated by this Agreement;

(b) any notice or other communication from any gowgental or regulatory agency or authority in carima with the transactions
contemplated by this Agreement;

(c) any actions, suits, claims, investigations mcpedings commenced or, to the best of its knoydatreatened against, relating to or
involving or otherwise affecting the Company or &ubsidiary which, if pending on the date of thgrédement, would have
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been required to have been disclosed pursuantctin8é.12 or which relate to the consummatiorhef transactions contemplated by this
Agreement.

Section 7.06. Tax Matters. (a) Except as requisethty, without the prior written consent of Parénich consent not to be unreasonably
withheld), neither the Company nor any of its Sdiagies shall make or change any material Tax ielecthange any annual Tax accounting
period, adopt or change any method of Tax accogntile any amended Returns or claims for Tax rdjrenter into any closing agreement,
surrender any Tax claim, audit or assessment,rsilereany right to claim a Tax refund, offset orestheduction in Tax liability surrendered,
consent to any extension or waiver of the limitasiperiod applicable to any Tax claim or assessiretatke or omit to take any other action,
if any such election, action or omission would hthe effect of increasing the Tax liability or rethg any Tax asset of the Company or any
of its Subsidiaries.

(b) The Company and each of its Subsidiaries sifhlelish or cause to be established in accordaitbeGMAP on or before the Effective
Time an adequate accrual for all Taxes due witheetsto any Pre-Closing Tax Period or applicableipo of the Straddle Period.

(c) Neither the Company nor any of its Subsidiasieall take any action that would reasonably belyikko prevent the Merger from qualifyil

as a reorganization within the meaning of Secti®®(8) of the Code ("368(a) Reorganization™) andmio the Effective Time, the Company
and its Subsidiaries shall use their reasonabledffests to cause the Merger to qualify as a 3pB@organization. The Company shall use its
reasonable best efforts to cause Wachtell, LigRosen & Katz to provide an opinion, on the basisesfain facts, representations and
assumptions set forth in such opinion, dated tlieckf’e Time, to the effect that the Merger will toeated for federal income tax purposes as
a 368(a) Reorganization and that each of Parengé&ié€o. and the Company will be a party to thegaoization within the meaning of
Section 368(b) of the Code. The Company shall tsseasonable best efforts to provide to Wacht@ikon, Rosen & Katz and Milbank,
Tweed, Hadley & McCloy LLP a certificate containirgpresentations reasonably requested by such &aansonnection with the opinions

to be delivered pursuant to this Section 7.06(d) &ection 8.10 hereof.

Section 7.07. Affiliates. At least 30 days priotthe Effective Time, the Company shall deliver aydht a letter identifying all known Persons
who may be deemed affiliates of the Company fomptingoses of Rule 145 of the Securities Act. Thenany shall use reasonable best
efforts to obtain a written agreement from eacts®emwho may be so deemed as soon as practicahlear event, prior to the Effective
Time, substantially in the form of Exhibit A hereto

Section 7.08. Confidentiality. The confidentialdgreement dated December 18, 2000 between Pacttt@@ompany shall continue in full
force and effect prior to the Effective Time anteafany termination of this Agreement.

Section 7.09. Other Actions. The Company shall aot] shall not permit any of its Subsidiaries afgtany action that would, or that would
reasonably be expected to, result in any of theliions set forth in Article 10 not being satisfied
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ARTICLE 8
COVENANTSOF PARENT
Parent agrees that:

Section 8.01. Parent Stockholder Meeting. Paregit shuse a meeting of its stockholders to be dalied and held as soon as reasonably
practicable for the purpose of voting on the issgasf Parent Common Stock in the Exchange OfferMirger and pursuant to Parent
Options after the Merger. The Board of Director$afent shall recommend approval of the issuan&adnt Common Stock in the
Exchange Offer and the Merger pursuant to this aguent and shall not withdraw such recommendation.

Section 8.02. Confidentiality. The Confidential&greement dated December 4, 2000 between the CongmahParent (the "Confidentiality
Agreement') shall continue in full force and effpabr to the Effective Time and after any termiaatof this Agreement.

Section 8.03. Voting Of Shares. Each of ParentMarjer Co. agrees to vote, and to cause any af$hbsidiaries to vote, all shares of
Company Common Stock beneficially owned by therfauor of adoption of this Agreement at the Comp8ityckholder Meeting.

Section 8.04. Director And Officer Liability. Foixsyears after the Effective Time, Parent will cadlse Surviving Corporation to indemnify
and hold harmless the present and former officedsdérectors of the Company in respect of actsnoissions occurring prior to the Effective
Time to the extent provided under the Companyislastof incorporation and bylaws in effect on tta#e hereof; PROVIDED that such
indemnification shall be subject to any limitatiomposed from time to time under applicable law. &aryears after the Effective Time,
Parent will cause the Surviving Corporation to itsdest efforts to provide officers' and directdiebility insurance in respect of acts or
omissions occurring prior to the Effective Time edng each such Person currently covered by thepaaogis officers' and directors' liability
insurance policy on terms with respect to covermgamount no less favorable than those of sudbypiol effect on the date hereof,
PROVIDED that if the aggregate annual premiumsstarh insurance at any time during such period sixakted 200% of the per annum rate
of premium paid by the Company in its last fulc$year for such insurance, then Parent shallectnesSurviving Corporation to provide
only such coverage as shall then be available ahanal premium equal to 200% of such rate.

Section 8.05. Employee Matters. Parent agreesstbject to applicable law, the Surviving Corparatand its Subsidiaries will provide
benefits to its employees which will, in the aggrteg be comparable to those currently provideddrg® and its Subsidiaries to their
employees; PROVIDED, however, that this Sectiorb &ifall not apply to any employees representegudguoses of collective bargaining.
Notwithstanding the foregoing, nothing herein slo#iflerwise limit the Surviving Corporation's rightamend, modify or terminate a
Employee Plan.
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Section 8.06. Obligations of Merger Co. Parent tale all action necessary to cause Merger Coetfiopn its obligations under this
Agreement and to consummate the Merger on the tentigonditions set forth in this Agreement.

Section 8.07. NYSE Listing. Parent shall use itsomable best efforts to cause the shares of Raoemtnon Stock to be issued in connection
with the Exchange Offer and the Merger to be ligsirdhe NYSE, subject to official notice of issuanc

Section 8.08. Acquisitions of Shares. Neither Panen Merger Co. will acquire any shares of Comp&aynmon Stock prior to the Effective
Time or the termination of this Agreement, otherrtlshares of Company Common Stock purchased purtsudre Offer or the Exchange
Offer.

Section 8.09. Notices of Certain Events. Parenit phamptly notify the Company of:

(a) any notice or other communication from any Bemlleging that the consent of such Person isay @ required in connection with the
transactions contemplated by this Agreement;

(b) any notice or other communication from any goweental or regulatory agency or authority in cariiea with the transactions
contemplated by this Agreement;

(c) any actions, suits, claims, investigations mcpedings commenced or, to the best of its knaydetreatened against, relating to or
involving or otherwise affecting Parent or anytsfSubsidiaries which relate to the consummatioth@transactions contemplated by this
Agreement.

Section 8.10. Reorganization Matters. Neither Ramenany of its Subsidiaries shall take any actieat would reasonably be likely to prev
the Merger from qualifying as a Section 368(a) Raaization and prior to the Effective Time, thedtdrand its Subsidiaries shall use their
reasonable best efforts to cause the Merger tafgaal a Section 368(a) Reorganization. Parent sisalits reasonable best efforts to obtain
the opinions referred to in Section 10.01(f). Pasdall use its reasonable best efforts to caudleallk, Tweed, Hadley & McCloy LLP to
provide an opinion, on the basis of certain fagpresentations and assumptions set forth in spictiom, dated the Effective Time, to the
effect that the Merger will be treated for federalome tax purposes as a Section 368(a) Reorgamizatd that each of Parent, Merger Co.
and the Company will be a party to the reorganizatvithin the meaning of Section 368(a) of the Cdlrent shall use its reasonable best
efforts to provide to Wachtell, Lipton, Rosen & Katnd Milbank, Tweed, Hadley & McCloy LLP a certiie containing representations
reasonably requested by such counsel in connegitbrthe opinions to be delivered pursuant to $&xti7.06(c) hereof and this Section 8.10.

Section 8.11. Information Relating to Offer. Pargmll, and shall use its reasonable best effortatise any depository or agent effecting the
Offer, to provide to the Company promptly as re¢ee$rom time to time by the Company current infation regarding the status of the
Offer and the Exchange Offer and the number ofeshtandered and not validly withdrawn.
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Section 8.12. Conduct of Parent. From the dateofierrgil the Effective Time, Parent and its Subaidis shall conduct their business in the
ordinary course consistent with past practice dnadl sise their reasonable best efforts to presataet their business organizations and
relationships with third parties and to keep avddahe services of their present officers and eygs.

Section 8.13. Voting Agreement. Contemporaneous thi¢ execution hereof, Parent shall cause to lneeded by Tyson Limited Partnership
a voting agreement in the form attached heretoxaghit B.

Section 8.14. Other Actions. Parent shall not, strall not permit any Parent Subsidiary to, take aation that would, or that would
reasonably be expected to, result in any of thaitions set forth in Article 10 not being satisfied

ARTICLE9
COVENANTSOF PARENT AND THE COMPANY
The parties hereto agree that:

Section 9.01. Company Proxy Statement and Mergen4. If Merger Co. does not acquire at least @%he issued and outstanding
Company Common Stock in the Offer and the Exch@ifer, the Company shall promptly prepare the Camyfaroxy Statement and Parent
shall, for shares of Parent Common Stock to beessuthe Merger, promptly prepare and file with 8EC the Registration Statement on
Form S-4 containing information required by RegolaiS-K under the Exchange Act (the "Merger Ford"B-in which the Company Proxy
Statement will be included. The Company, ParentMadyer Co. shall cooperate with each other inpifeparation of the Merger Form S-4
and any amendment or supplement thereto, and éatimstify the other of the receipt of any comnseot the SEC with respect to the
Merger Form S-4 and of any requests by the SE@rdgramendment or supplement thereto or for additioformation, and shall provide to
the other promptly copies of all correspondencabeh Parent or the Company, as the case may bayaf its Representatives and the SEC
with respect to the Merger Form S-4. Parent shedl the Company and its counsel the opportunityetéew the Merger Form S-4 and all
responses to requests for additional informatiomaty replies to comments of the SEC before théirgofed with, or sent to, the SEC. Each
of the Company, Parent and Merger Co. agrees tdsubest efforts, after consultation with the otharties hereto, to respond promptly to all
such comments of and requests by the SEC. Eatte @dmpany, Parent and Merger Co. shall use isonedle best efforts to cause the
Merger Form $4 to be declared effective by the SEC as promptlgracticable. Parent shall promptly take any adfther than qualifying :

a foreign corporation or taking any action whichultbsubject it to service of process in any juitiidn where Parent is not now so qualified
or subject) required to be taken under foreigrntatessecurities or Blue Sky laws in connection wlith issuance of Parent Common Stock in
the Merger. As promptly as practicable after thedée Form S-4 shall have become effective, Paneditlae Company shall fully cooperate
with each other to cause the Proxy Statement/Pctspeontained in the
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Merger Form S-4 to be mailed to stockholders of@benpany and Parent. Parent will advise Compammptly after it receives notice
thereof, of (i) the time when the Merger Form Se¢dmes effective, (ii) the issuance of any stogovdth respect to the Merger Form S-4,
(iii) the suspension of the qualification of Par@ummon Stock for offering or sale in any jurisahat or (iv) any request by the SEC for an
amendment of the Merger Form S-4 or comments tinegiad responses thereto or requests by the SEifiitional information.

Section 9.02. Certain Regulatory Issues. Subjetttdderms and conditions of this Agreement, eastypwill use its reasonable best effort:
take, or cause to be taken, all actions and t@doause to be done, all things necessary, prapahasable under applicable laws and
regulations to consummate the transactions contgetpby this Agreement. Subject to Section 7.0dh @arty shall also refrain from taking,
directly or indirectly, any action contrary to aconsistent with the provisions of this Agreemémtluding action which would interfere with
the Offer or impair such party's ability to consuatmthe Merger and the other transactions conteeatpleereby. Without limiting the
foregoing, the Company and its Board of Directdralisuse their reasonable best efforts to (a) tdkaction necessary so that no state
takeover statute or similar statute or regulat®aribecomes applicable to the Offer, ExchangerCifie Merger or any of the other
transactions contemplated by this Agreement and @)y state takeover statute or similar statuteegulation becomes applicable to any of
the foregoing, take all action necessary so thetQtfier, the Exchange Offer, the Merger and themotfansactions contemplated by this
Agreement may be consummated as promptly as paatgion the terms contemplated by this Agreemeshioéimerwise to minimize the effe
of such statute or regulation on the Offer, thelaxge Offer, the Merger and the other transactonsemplated by this Agreement. Parent
shall take actions as may be necessary to elimaratémpediment under any antitrust, competitiotrade regulation laws that may be
asserted by any governmental entity with respettie¢dOffer, the Exchange Offer or the Merger stoasnable the Offer, the Exchange Offer
and the Merger to occur as soon as reasonablyigable. Without limiting the generality of the fg@ing, Parent shall agree to divest, hold
separate, or agree to any conduct restrictions ieghect to any Parent or Company assets or abenagquired by any governmental entit
order to forego that governmental entity bringimy action to enjoin the Offer, the Exchange Offette Merger.

Section 9.03. Certain Filings. (a) The Company Racent shall use their respective reasonable Hestiseto take or cause to be taken, (i) all

actions necessary, proper or advisable by sucl patth respect to the prompt preparation and filivith the SEC of the Company Disclosure
Documents and the Parent Disclosure Documents(iiusdch actions as may be required to have thmg2my Proxy Statement cleared and
the Merger Form S-4 declared effective by the SE@ach case as promptly as practicable.

(b) The Company and Parent shall cooperate withao¢her (i) in determining whether any action bynarespect of, or filing with, any
governmental body, agency or official, or authorityequired, or any actions, consents, approvagaivers are required to be obtained from
parties to any material contracts, in connectioiihwi as a result of the consummation of the tretig@s contemplated by this Agreement and
(i) in seeking any such actions, consents, appgsamawaivers or making any such filings, furnighinformation required in connection
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therewith or with the Company Disclosure Documemtd Parent Disclosure Documents and seeking titoedptain any such actions,
consents, approvals or waivers.

Section 9.04. Public Announcements. Parent an@€tmepany will consult with each other before issuaimy press release or making any
public statement with respect to this Agreementtaedransactions contemplated hereby and, exoepinfy press release or public statement
as may be required by applicable law or any lisiggeement with any national securities exchangenwet issue any such press release or
make any such public statement prior to such coetsorh.

Section 9.05. Further Assurances. At and afteEffextive Time, the officers and directors of then8ving Corporation will be authorized to
execute and deliver, in the name and on behali@fXompany or Parent, any deeds, bills of sal@gasgnts or assurances and to take and
do, in the name and on behalf of the Company cerRaany other actions and things to vest, pedecbnfirm of record or otherwise in the
Surviving Corporation any and all right, title aimterest in, to and under any of the rights, prapsror assets of the Company acquired or to
be acquired by the Surviving Corporation as a tesfubr in connection with, the Merger.

ARTICLE 10
CONDITIONSTO THE MERGER

Section 10.01. Conditions to the Obligations oflERarty. The obligations of the Company, ParentMadyer Co. to consummate the Mel
are subject to the satisfaction of the followingditions:

(a) this Agreement shall have been adopted byttwkisolders of the Company and the issuance offff@emmon Stock in the Merger shall
have been approved by the stockholders of Paraci, ie accordance with Delaware Law;

(b) any applicable waiting period under the HSR #&tating to the Offer and the Merger shall havpieed or been terminated,;

(c) no provision of any applicable law or regulat@and no judgment, injunction, order or decreelgrahibit or restrain the consummation of
the Merger; PROVIDED, HOWEVER, that the Company &adent shall each use its reasonable effortsve &ay such judgment, order,
decree or injunction vacated,

(d) the Merger Form S-4 shall have been declaretttefe, no stop order suspending the effectivenésise Merger Form S-4 shall be in
effect and no proceedings for such purpose shalkineling before the SEC; and

(e) the shares of Parent Common Stock to be issube Merger shall have been approved for lisimthe NYSE, subject to official notice
issuance.
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Section 10.02. Conditions to the Obligation of @@mpany. The obligation of the Company to consurartfa¢ Merger is subject to Merger
Co. having purchased pursuant to the Offer sher€@mpany Common Stock representing, together shiires of Company Common Stock
previously owned by Parent, no less than 50.1%eidsued and outstanding shares of Company CorfStoch.

ARTICLE 11
TERMINATION

Section 11.01. Termination. This Agreement mayebminated and the transactions contemplated henalyybe abandoned at any time prior
to the Effective Time (notwithstanding any approvhthis Agreement by the stockholders of the Comypa

(a) by mutual written consent of the Company aneita

(b) (i) by the Company, if the Offer has not beensummated by February 28, 2001, provided thaCthapany is not then in breach in any
material respect of any of its obligations undés thgreement; or (ii) by either the Company or Ra(but in case of Parent, only if no shares
of Company Common Stock were purchased by Mergep@suant to the Offer) if the Merger has not beemsummated by May 31, 2001,
provided that the party seeking to exercise sugtit is not then in breach in any material respéeng of its obligations under the Agreemi

(c) by either the Company or Parent, if there sbalany law or regulation that makes acceptancpdpment of, and payment for, the shares
of Company Common Stock pursuant to the Offer,omsammation of the Merger illegal or otherwise piodhd or any judgment, injunction,
order or decree enjoining Merger Co. from accepfimgpayment of, and paying for, the shares of CanypCommon Stock pursuant to the
Offer, or Parent, Merger Co. or the Company fromstonmating the Merger is entered and such judgrmguantction, order or decree shall
become final and nonappealable;

(d) by Parent, prior to the purchase of the shaf€ompany Common Stock pursuant to the Offeiif (e Board of Directors of the
Company shall have withdrawn, or modified or amehidea manner adverse to Parent, its approvalaamnenendation of this Agreement, 1
Offer, the Exchange Offer or the Merger or its motendation that stockholders of the Company tetiagr shares of Company Common
Stock pursuant to the Offer and the Exchange Gdfdopt and approve this Agreement and the Mergapproved, recommended or endol
any proposal for a transaction other than the &etitns hereunder (including a tender or exchaffige for shares of Company Common
Stock) or (ii) if the Company has failed to cakt@ompany Stockholder Meeting or failed to mail@wmpany Proxy Statement to its
stockholders within 20 days after the Merger ForiS declared effective by the SEC or failed tdudle in such statement the
recommendation referred to above;
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(e) by the Company, if (i) the Board of Directofglee Company authorizes the Company, subject maptging with the terms of this
Agreement, to enter into a binding written agreeneemcerning a transaction that constitutes a SupBroposal and the Company notifies
Parent in writing at least three business days poithe proposed effectiveness of such termindtiahit intends to enter into such an
agreement, attaching a description of the mattaiats and conditions thereof and permits Parenhinvsuch three business day period to
submit a new offer, which shall be considered keyS$ipecial Committee in good faith (it being undmwdtthat the Company shall not enter
into any such binding agreement during such thtestnless day period) and (ii) the Company priorchstermination pursuant to this clause
(e) pays to Parent in immediately available furi@sfees required to be paid pursuant to Sectioh TIe Company agrees to notify Parent
promptly if its intention to enter into a writtegr@ement referred to in its notification shall chamt any time after giving such notification;

(f) by Parent, prior to the acceptance for paynodithe shares of Company Common Stock under therCffthere has been a breach by the
Company of any representation, warranty, covenaageement contained in this Agreement that incdble and such breach would give
rise to a failure of the condition set forth in @)(e) of Annex | hereof;

(9) by the Company, prior to the acceptance fonpayt of the Shares under the Offer, if there has laebreach by Parent of any
representation, warranty, covenant or agreemenair@d in this Agreement that is not curable archdareach would give rise to a failure of
the condition set forth in (d) or (e) of Annex Irbef (which, for purposes of this Section 11.0Xgly shall apply mutatis mutandis to Pare
or

(h) by either the Company or Parent if, at a ddidistockholders meeting of the Company or anywdjment thereof at which this
Agreement and the Merger are voted upon, the riggutockholder adoption and approval shall notehasen obtained; PROVIDED,
however, that Parent shall not have the right tmiteate this Agreement or abandon the transactontemplated hereby pursuant to this
Section 11.01(h) if shares of Company Common Steete purchased pursuant to the Offer.

The party desiring to terminate this Agreement pan$ to Sections 11.01(b)-11.01(h) shall give wrthotice of such termination to the other
party in accordance with Section 12.01.

Section 11.02. Effect of Termination. If this Agneent is terminated pursuant to Section 11.01 Abigement shall become void and of no
effect with no liability on the part of any partgfeto, except that termination of this Agreemeitfldte without prejudice to any rights any
party may have hereunder against any other partyréach of this Agreement; PROVIDED that, in therg of any such termination, no
party shall under any circumstances have any monkadility to any other party based upon a breathny representation or warranty
contained herein. The agreements contained in®eci.04, 7.08, 8.02, 11.02, 11.03, 12.04 and 1£h@8 survive the termination hereof.
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Section 11.03. Parent Payment Event. If a PargnnBat Event (defined below) occurs, Parent shalltpahe Company a fee of $70 million
simultaneously with the occurrence of such Pareghient Event. "Parent Payment Event" means thdrtation of this Agreement (i) by
Parent or the Company pursuant to Section 11.@k(6)) by the Company pursuant to Section 11.01f(t)e inability to close results from
the failure of the conditions set forth in clauag ¢f Annex | hereto, provided, however, that, agke case, such termination results from any
laws, regulation, judgment, injunction, order ocid® with respect to any antitrust, competitiotrade regulation laws that may be asserted
by any governmental entity with respect to the Offiethe Merger.

ARTICLE 12
MISCELLANEOUS

Section 12.01. Notices. All notices, requests ahérocommunications to any party hereunder shaith lveriting (including telecopy or simil
writing) and shall be given,

if to Parent or Merger Co., to:

John Tyson, Chairman of the Board,
President and Chief Executive Officer
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Telecopy: 501-290-4028

with a copy to:

Les Baledge, Esq.
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Telecopy: 501-290-4028

and with an additional copy to:

Mel M. Immergut, Esq.
Lawrence Lederman, Esq.
Milbank, Tweed, Hadley & McCloy LLP

1 Chase Manhattan Plaza
New York, New York 10005
Telecopy: 212-530-5219
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if to the Company, to:

Robert L. Peterson, Chairman of the Board and (iiefcutive Officer, and JoAnn R. Smith, Chairpersbthe Special Committee, c/o IBP,
inc. 800 Stevens Port Drive Dakota Dunes, Southofzak7049 Telecopy: 605-235-2427

with a copy to:
Sheila B. Hagen, Esq.

c/o IBP, inc.
800 Stevens Port Drive
Dakota Dunes, South Dakota 57049
Telecopy: 605-235-2427

and with an additional copy to:

Richard D. Katcher, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Telecopy: 212-403-2222

or such other address or telecopy number as suthrpay hereafter specify for the purpose by noticthe other parties hereto. Each such
notice, request or other communication shall beotiffe (a) if given by telecopy, when such telec@pyansmitted to the telecopy number
specified in this Section and the appropriate tgigaconfirmation is received or (b) if given by aother means, when delivered at the adc
specified in this Section.

Section 12.02. Survival of Representations and &vgigs. The representations and warranties an@émgrms contained herein and in any
certificate or other writing delivered pursuantdtershall not survive the Effective Time excepttfoe representations, warranties and
agreements set forth in Sections 7.04, 8.04, 8083, 12.04 and 12.06.

Section 12.03. Amendments; No Waivers. (a) Any fmion of this Agreement may be amended or waivéat po the Effective Time if, and
only if, such amendment or waiver is in writing asigned, in the case of an amendment, by each featlys Agreement or in the case of a
waiver, by the party against whom the waiver ibeceffective; PROVIDED that after the adoptionta§tAgreement by the stockholders of
the Company, no such amendment or waiver shatowitthe further approval of such stockholdergralt change (i) the amount or kind of
consideration to be received in exchange for amayeshof capital stock of the Company or (ii) anytaf terms or conditions of this Agreem
if such alteration or change would adversely affeetrights of the holders of any shares of captiatk of the Company.
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(b) No failure or delay by any party in exercisingy right, power or privilege hereunder shall ofeeess a waiver thereof nor shall any single
or partial exercise thereof preclude any otheudhgr exercise thereof or the exercise of anyratbt, power or privilege. The rights and
remedies herein provided shall be cumulative aricerdusive of any rights or remedies provided doy.|

Section 12.04. Expenses. Except as provided iridde¢t04, all costs and expenses incurred in cdiorewith this Agreement shall be paid
by the party incurring such cost or expense.

Section 12.05. Successors and Assigns; Benefitpidnasions of this Agreement shall be binding upoil inure to the benefit of the parties
hereto and their respective successors and asBIB@YIDED that no party may assign, delegate oemtfse transfer any of its rights or
obligations under this Agreement without the comsdéthe other parties hereto except that Paredit\derger Co. may make such an
assignment to one or more of their affiliates. Nughn this Agreement, expressed or implied, sbafifer on any Person other than the parties
hereto, and their respective successors and asaignsights, remedies, obligations, or liabilitisder or by reason of this Agreement, except
that the present and former officers and direadbthe Company shall have the rights set fortheot®n 8.04 hereof.

Section 12.06. Governing Law. This Agreement shaltonstrued in accordance with and governed blathef the State of New York,
except, insofar as the procedures of the Mergeratteasubject to Delaware Law, because the Paverger Co. and the Company are
incorporated in Delaware, the law of the State efaivare shall apply.

Section 12.07. Counterparts; Effectiveness. ThissAmgent may be signed in any number of counterpeath of which shall be an original,
with the same effect as if the signatures theretblrereto were upon the same instrument. This Ageat shall become effective when each
party hereto shall have received counterparts fisigoed by all of the other parties hereto.
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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.

IBP, INC.
By:
Name: Robert L. Peterson
Title: Chairman & CEO
TYSON FOODS, INC.
By:

Name: John Tyson
Title: Chairman, President & CEO

LASSO ACQUISITION CORPORATION

By:

Name: John Tyson
Title: President
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ANNEX |
CONDITIONSTO THE OFFER

The capitalized terms used in this Annex | shallehéhe meanings ascribed to them in the AgreemehPdan of Merger to which it is
attached, except that the term "Merger Agreemdrall e deemed to refer to such Agreement and éfldferger.

Notwithstanding any other provision of the Offereiger Co. shall not be required to accept for payrog subject to any applicable rules
regulations of the SEC, including Rule 14e-1(c)emtie Exchange Act (relating to Merger Co.'s dilign to pay for or return tendered
shares of Company Common Stock promptly after teation or withdrawal of the Offer), pay for, andyr{gubject to any such rule or
regulation) delay the acceptance for payment oftanglered shares of Company Common Stock, and exagt as provided in the Merger
Agreement) amend or terminate the Offer as to &ayes of Company Common Stock not then paid fdi) the condition that shares of
Company Common Stock representing at least thenMim Condition shall have been validly tendered rotdoroperly withdrawn prior to
the expiration of the Offer shall not have beeisfiat, (ii) any applicable waiting period undeetHSR Act shall not have expired or
terminated prior to the expiration of the Offer or

(iii) at any time on or after the date of the Marggreement and before the time of payment for sugh shares of Company Common Stock
(whether or not any shares of Company Common Stagk theretofore been accepted for payment orfpajgursuant to the Offer), any of
the following events shall have occurred and renragffect other than as a result of any actiomaction of Parent or any of its Subsidiaries
that constitutes a breach of this Agreement:

(a) there shall have been any law or order prontetjaentered, enforced, enacted, issued or deeppdidable to the Offer or the Merger by
any court of competent jurisdiction or other coneméigovernmental or regulatory authority whichedity or indirectly, (1) prohibits, or
imposes any material limitations on, Parent's orgdeCo.'s ownership or operation (or that of ahtheir respective subsidiaries or affiliat

of any portion of their or the Company's businessesssets which is material to the business cfuadh entities taken as a whole, or compels
Parent or Merger Co. (or their respective subsielaor affiliates) to dispose of or hold separatg jportion of their or the Company's business
or assets which is material to the business afualh entities taken as a whole, (2) prohibitsra@ss or makes illegal the acceptance for
payment, payment for or purchase of shares of Capn@@mmon Stock pursuant to the Offer or the comeation of the Merger, (3) impos
material limitations on the ability of Merger Ca.@arent (or any of their respective subsidiarieaffiliates) effectively to acquire or to hold
or to exercise full rights of ownership of the sksmof Company Common Stock purchased pursuanet@fter including, without limitation,
the right to vote such shares of Company CommookSta all matters properly presented to the Comisastpckholders, (4) imposes mate
limitations on the ability of Merger Co. or Paréat any of their respective subsidiaries or afféig) effectively to control in any material
respect any material portion of the business atass the Company and the Subsidiaries takernvdsode, or (5) otherwise materially
adversely affects the Company and the Subsiditalesh as a whole; PROVIDED, however, that actianisactions agreed
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be taken or not taken by Parent and Merger Cdd@rierger Agreement (including, without limitatidghe agreements in Section 9.02 of the
Merger Agreement) shall not be deemed to be afaetiisn of the conditions set forth in this claag

(b) there shall have occurred (1) any general suspe of trading in, or limitation on prices foeaurities on the New York Stock Exchange
for a period in excess of 24 hours (excluding sosjpas of limitations resulting solely from phydidamage or interference with such
exchange not related to market conditions or suspes or limitations triggered by price fluctuatsoon a trading day), (2) a declaration of a
banking moratorium or any suspension of paymentsspect of banks in the United States (wheth@obmandatory), (3) any limitation
(whether or not mandatory) by any United Statesegawiental or regulatory authority on the extensibaredit by banks or other financial
institutions, or (4) in the case of any of the fpoing existing at the time of the execution of kerger Agreement, a material acceleration or
worsening thereof;

(c) except as disclosed in the Company SEC Refilatisprior to the date of the execution of the lgkar Agreement, since such date, there
shall have been any change, event or developmeirdiar that could reasonably be expected to hiadéyidually or in the aggregate, a
Material Adverse Effect on the Company and the Rlidnses taken as a whole;

(d) except as affected by actions specifically peet by this Agreement, the representations anuamties of the Company contained in this
Agreement (x) that are qualified by materialityMaterial Adverse Effect shall not be true at andfathe scheduled expiration of the Offer as
if made at and as of such time (except in respeaesentations made as of a specified date vgiial be required to be true as of such
specified date), and (y) that are not qualifiechiteriality or Material Adverse Effect shall nottoee in all material respects at and as of the
Effective Time as if made at and as of such time;

(e) the Company shall not have performed and cadpliith, in all material respects, each agreemedtcavenant required by the Merger
Agreement to be performed or complied with by ithasuch exceptions as would not in the aggregate haVaterial Adverse Effect;

(f) the Merger Agreement shall have been terminatettcordance with its terms; or

(g) Parent, Merger Co. and the Company shall hgueeal that Merger Co. shall amend the Offer to iteate the Offer or postpone the
payment for shares of Company Common Stock theeund

which in the reasonable good faith judgment of Riaaad Merger Co., in any such case, and regardfdb® circumstances makes it
inadvisable to proceed with the Offer or with sadteptance for payment or payment.
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The foregoing conditions are for the sole bendfRParent and Merger Co., may be asserted by PanehiMerger Co. regardless of the
circumstances giving rise to any such condition, aathject to the terms and conditions of the MeAgmeement, may be waived by Parent
and Merger Co., in whole or in part at any time &modh time to time in the sole discretion of Parantl Merger Co. The failure by Parent and

Merger Co. at any time to exercise any of the foieg rights shall not be deemed a waiver of an)hsight and each such right shall be
deemed an ongoing right which may be assertedydtirae and from time to time.
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ANNEX 11
CONDITIONSTO THE EXCHANGE OFFER

The capitalized terms used in this Annex Il shalldrthe meanings ascribed to them in the Agreear@hPlan of Merger to which it is
attached, except that the term "Merger Agreemdrall e deemed to refer to such Agreement and éfldferger.

Notwithstanding any other provision of the Excha@gter, Merger Co. shall not be required to acdeppayment or, subject to al
applicable rules and regulations of the SEC, indgdRule 14e-1(c) under the Exchange Act (relatmlylerger Co.'s obligation to pay for or
return tendered shares of Company Common Stockpthp@fter termination or withdrawal of the Exchan@ffer), pay for, and may (subje
to any such rule or regulation) delay the accemdacpayment of any tendered shares of Companyn@mntock, and may (except as
provided in the Merger Agreement) amend or ternaitla¢ Exchange Offer as to any shares of Companyn@m Stock not then paid for, if
(i) Merger Co. has not accepted for payment and fmia number of shares of Company Common Stgatesenting, together with shares of
Company Common Stock previously owned by Paren¢ast 50.1% of the issued and outstanding sh&i@srmpany Common Stock or (ii)
at any time on or after the date of the Merger &grent and before the time of payment for any shehes of Company Common Stock
(whether or not any shares of Company Common Stagk theretofore been accepted for payment orfpajgursuant to the Exchange
Offer), any of the following events shall have ared and remain in effect other than as a resuingfaction or inaction of Parent or any
Parent Subsidiary that constitutes a breach ofAbreement:

(a) there shall have been any law or order prontetyantered, enforced, enacted, issued or deepmdidable to the Exchange Offer by any
court of competent jurisdiction or other competgo¥ernmental or regulatory authority which, dirgat indirectly, (1) prohibits, or imposes
any material limitations on, Parent's or Merger'€ownership or operation (or that of any of tmegpective subsidiaries or affiliates) of any
portion of their or the Company's businesses atasghich is material to the business of all sutfities taken as a whole, or compels Parent
or Merger Co. (or their respective subsidiarieaffiliates) to dispose of or hold separate anyiporof their or the Company's business or
assets which is material to the business of alh sntities taken as a whole, (2) prohibits, restrair makes illegal the acceptance for payn
payment for or purchase of shares of Company Confatock pursuant to the Exchange Offer or the comsation of the Merger, (3)
imposes material limitations on the ability of MerdCo. or Parent (or any of their respective subsib or affiliates) effectively to acquire or
to hold or to exercise full rights of ownershiptbé shares of Company Common Stock purchased pursuthe Exchange Offer including,
without limitation, the right to vote such sharésCompany Common Stock on all matters properly @mé=sd to the Company's stockholders,
(4) imposes material limitations on the abilityMérger Co. or Parent (or any of their respectivbstdiaries or affiliates) effectively to
control in any material respect any material portid the business or assets of the Company an8uhsidiaries taken as a whole, or (5)
otherwise materially adversely affects the Compamy the Subsidiaries taken as a whole; PROVIDEgher, that actions or inactions
agreed tc



be taken or not taken by Parent and Merger Cdd@rierger Agreement (including, without limitatidghe agreements in Section 9.02 of the
Merger Agreement) shall not be deemed to be afaetiisn of the conditions set forth in this claag

(b) the issuance of Parent Common Stock in the &xgh Offer and the Merger shall not have been apprby the stockholders of Parent, in
accordance with Delaware Law;

(c) the shares of Parent Common Stock to be isisutbe@ Exchange Offer and the Merger shall not Haeen approved for listing on the
NYSE, subject to official notice of issuant

(d) the Merger Agreement shall have been terminiamt@dcordance with its terms;

(e) Parent, Merger Co. and the Company shall hgkeed that Merger Co. shall amend the Exchange @ffeerminate the Exchange Offer
postpone the payment for shares of Company Comrumk $hereunder; or

(f) the Exchange Form S-4 shall not have been dettleffective by the SEC or the SEC has suspenffiectieeness of, or issued a stop order
with respect to, the Exchange Form S-4 which susiparor stop order has not been lifted;

which in the reasonable good faith judgment of Riaaad Merger Co., in any such case, and regardfdb® circumstances makes it
inadvisable to proceed with the Exchange Offer ith wuch acceptance for payment or payment.

The foregoing conditions are for the sole bendfRarent and Merger Co., may be asserted by PanehmMerger Co. regardless of the
circumstances giving rise to any such condition, sathject to the terms and conditions of the MeAgmeement, may be waived by Parent
and Merger Co., in whole or in part at any time &od time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foneg rights shall not be deemed a waiver of anysight and each such right shall be
deemed an ongoing right which may be assertedydtirme and from time to time.
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ANNEX 111
TERMINATED TENDER OFFER/CASH ELECTION MERGER
In accordance with Section 3.06 of the Agreementhé event of a Terminated Tender Offer, the Agreret shall be amended as follows:

Section 1. The table of definitions is amendedseit the following defined terms in correct alpétadal order:

TERM SECTION
Allocation Date 3.03(b)
Cash Consideration 3.02(c)
Cash Election 3.03(a)
Cash Election Shares 3.02(c)
Dissenting Shares 3.02(e)
Election Deadline 3.03(a)
Election Form 3.03(a)
Exchange Agent 3.03(a)
No-Election Shares 3.03(a)
Stock Consideration 3.02(c)
Stock Election 3.03(a)

Section 2. Clause (c) of Section 3.02 of the Agrestnshall be amended and restated in its entietglws:

(c) holders of Company Common Stock (other thaefaMerger Co. and holders who properly perfepraigal rights under Section 262 of
the Delaware Law) outstanding immediately priothte Effective Time shall have the right to electeoeive from Parent for each share of
Company Common Stock either (i) $27.00 in cash '(@esh Consideration") (such shares for which slebtion is made to be referred to as
the "Cash Election Shares"), (ii) a number of shgsech shares for which such election is made teeferred to as the "Stock Election
Shares") of Parent Common Stock (the "Stock Congim") equal to the Exchange Ratio (as definddvigeor (iii) a combination of both.
For purposes of this Section 3.02(c), "ExchangéoRahall mean a number equal to:

(i) If the Average Parent Common Stock Price isaddoi or greater than $15.40, the Exchange Ratdl bh 1.753 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléthan $15.40 and greater than $12.60, the ExetRatio shall be determined by dividi
$27.00 by the Average Parent Common Stock Pricé



(iii) If the Average Parent Common Stock Pricedsi@ to or less than $12.60 the Exchange Ratid ba&.143 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the ggsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the YY) at the end of the regular session as repordtie Consolidated Tape, Network A
for the fifteen consecutive trading days endingranfifth trading day immediately preceding thedetive Time. For purposes of this
Agreement, Cash Consideration, Stock Consideratmahany combination of the both shall be colledyiveferred to herein as "Merger
Consideration".

Section 3. New clauses (d) and (e) shall be indént&ection 3.02 of the Agreement which statefokmwvs:

(d) (i) In the event that holders of shares of CampCommon Stock who hold, in the aggregate, a enmmbshares of Company Common
Stock which represents, together with shares of gzmmy Common Stock owned by Parent and DissentiageShif any, more than 50.1% of
the issued and outstanding shares of Company Congtomk, have made a Cash Election (as defineddétid®e3.03(a)), then such holders
will receive a combination of cash and shares oéRaCommon Stock to be determined as follows:ti®)number of Cash Election Shares
covered by a Cash Election which shall be convadrttrthe right to receive the Cash Consideratiwall®equal the amount obtained by
multiplying

() the number of shares of Company Common Stoekiea by such Cash Election by (Il) a fraction d¢fieth the numerator shall be the cash
made available by Parent and Merger Co. and therdieator shall be the amount of the Cash Consieratultiplied by the number of Ca
Election Shares; and (B) the balance of such Césttien Shares shall each be converted into the t@receive the Stock Consideration; or
(i) In the event that holders of shares of Comp@oeynmon Stock who hold, in the aggregate, a nurobsghares of Company Common St¢
which represents more than 49.9% of the issuedateanding shares of Company Common Stock, hade m&tock Election (as definec

Section 3.03(a)), then such holders will receiwmmbination of cash and shares of Parent Commark $dcbe determined as follows: (A) 1
number of Stock Election Shares covered by a SEbektion which shall be converted into the rightéoeive the Stock Consideration shall
equal the amount obtained by multiplying (1) thener of shares of Company Common Stock covereditly Stock Election by () a
fraction of which the numerator shall be the numifeshares of Parent Common Stock made availabRdognt and the denominator shall be
the amount of the Stock Consideration multipliedtry number of Stock Election Shares; and (B) tarite of such Stock Election Shares
shall each be converted into the right to recdieeGash Consideration; or (iii) In the event neithfethe foregoing clauses (i) or (ii) is
applicable, each holder of shares of Company ComBtook that elects to receive Parent Common Stdkckageive the Stock Consideration
in the Merger and each holder of shares of Com@orgmon Stock that elects to receive cash will rexéie Cash Consideration in the
Merger.
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(e) Notwithstanding Section 3.02, shares of Compams mon Stock which are issued and outstanding uetedy prior to the Effective

Time and which are held by a holder who (i) haswodéd such shares of Company Common Stock in faf/tire Merger; (ii) shall have
delivered a written demand for appraisal of sucar&hin the manner provided by the Delaware Law(gifés of the Effective Time, shall
not have effectively withdrawn or lost such rightappraisal

((i), (i) and (iii) together, the "Dissenting Shal¥ shall not be converted into a right to recelve Merger Consideration. The holders thereof
shall be entitled only to such rights as are gibteSection 262 of the Delaware Law. Each holddissenting Shares who becomes ent

to payment for such shares of Company Common Siocduant to

Section 262 of the Delaware Law shall receive payrtteerefor from the Surviving Corporation in aatance with the Delaware Law;
PROVIDED, HOWEVER, that (i) if any such holder ofsBenting Shares shall have failed to establislehiglement to appraisal rights as
provided in

Section 262 of the Delaware Law, (ii) if any sudider of Dissenting Shares shall have effectiveitpharawn his demand for appraisal of
such shares of Company Common Stock or lost hid t@appraisal and payment for his shares of Com@mmmon Stock under Section
262 of the Delaware Law or (iii) if neither any Hel of Dissenting Shares nor the Surviving Corponashall have filed a petition demanding
a determination of the value of all Dissenting ®sawithin the time provided in Section 262 of theldvare Law, such holder shall forfeit the
right to appraisal of such shares of Company Com8tonk and each such share shall be treated tdsaiflibeen converted, as of the Effec
Time, into a right to receive the Merger Consideratwithout interest thereon, from the Survivingr@oration as provided in

Section 3.02 hereof. The Company shall give Pgrehpt notice of any demands received by the Comfamappraisal of shares of
Company Common Stock, and Parent shall have thé tagparticipate in all negotiations and procegdiwith respect to such demands. The
Company shall not, except with the prior writtemsent of Parent, make any payment with respect teettle or offer to settle, any such
demands.

Section 4. Section 3.03 of the Agreement shalleraled as follows:

(i) clause (a) shall be amended and restated antisety as stated below;

(i) new clauses (b) and (c) shall be insertedtaed below; and (iii) current clauses (b), (c),ddd (e) shall be renamed (d), (e), (f) and (g),
respectively.

(a) Prior to the Effective Time, Parent shall app@in agent reasonably acceptable to the Comphaykixchange Agent”) for the purpose of
exchanging certificates representing shares of Gom€ommon Stock for the Merger Consideration. Rtagkall cause Merger Co. to make
available to the Exchange Agent, as soon as rebopiacticable as of or after the Effective Tirtteg Merger Consideration to be delivered
in respect of the shares of Company Common Stotthéitime of the mailing of the Proxy Statemert#pectus provided for in Section 9.
Parent will cause the Exchange Agent to send th kalder of shares of Company Common Stock ondberd date for the meeting of
stockholders of the Company a letter of transmétal cash election form (collectively, the "Elentiorm") and other appropriate materials
providing for such holder, subject to the provisiarf

Section 3.02(d), (i) to elect to



receive the Stock Consideration with respect to#iny portion of such holder's shares of Compgaommon Stock ("Stock Election™) or (ii)
to elect to receive the Cash Consideration witpeesto all or any portion of such holder's shafeSompany Common Stock (“Cash
Election"). As of the Election Deadline (as heréimadefined), any shares of Company Common Statk respect to which there shall not
have been such election by submission to the ExghAgent of an effective, properly completed ElattiF-orm shall be deemed to be "No-
Election Shares".

(i) Any election to receive the Cash Consideratiothe Stock Consideration shall have been valityle only if the Exchange Agent shall
have received by 5:00 p.m., New York City time tba business day preceding the meeting of stockh®lf the Company provided for in
Section 7.02 (the "Election Deadline"), an Electimrm properly completed. An election by a holdesttares of Company Common Stock
shall be validly made only if the Exchange Agerdlshave received an Election Form properly comgaetnd executed (with the signature or
signatures thereon guaranteed if required by thetieh Form) by such holder of shares of Company@on Stock. Parent shall have the
right to make reasonable determinations and tdkstareasonable procedures (not inconsistent thighterms of this Agreement) in guiding
the Exchange Agent in its determination as to #dlity of Election Forms and of any revision, reation or withdrawal thereof.

(i) Two or more holders of shares of Company Comr8tock who are determined to constructively owchsshares owned by each other by
virtue of Section 318(a) of the Code and who stifgeilo Parent's satisfaction, and any single hotifeshares of Company Common Stock
who holds such shares in two or more different reaame who so certifies to Parent's satisfactiory, suémit a joint Election Form covering
the aggregate shares of Company Common Stock olmnel such holders or by such single holder, asctise may be. For all purposes of
this Agreement, each such group of holders whiot,each such single holder who, submits a jointtiela Form shall be treated as a single
holder of shares of Company Common Stock.

(iii) Record holders of shares of Company Commarctistvho are nominees only may submit a separati&feForm for each beneficial
owner for whom such record holder is a nomineeyidex, however, that at the request of Parent, sebrd holder shall certify to the
satisfaction of Parent that such record holder$elech shares as nominee for the beneficial ovineeedf. For purposes of this Agreement,
each beneficial owner for which an Election Formsudmitted will be treated as a separate holdehafes of Company Common Stock
subject, however, to the immediately preceding gragh

(i) dealing with joint Election Forms.

(iv) Any holder of shares of Company Common Stotlovas made an election by submitting an ElectmmmPo the Exchange Agent may
at any time prior to the Election Deadline changehsholder's election by submitting a revised EtecForm, properly completed and signed,
that is received by the Exchange Agent prior toBheetion Deadline. Any holder of shares of Comp&aynmon Stock may at any time

-4-



prior to the Election Deadline revoke such holdeléstion by written notice to the Exchange Agemkived at any time prior to the Election
Deadline.

(b) As soon as practicable after the Election Deadfthe "Allocation Date"), the Exchange Agentlbb#ectuate the allocation among
holders of shares of Company Common Stock of righteceive the Stock Consideration or the Casts{demation in the Merger in
accordance with the terms of this Section 3.03Bb)is more fully set forth above, the number ofresaof Company Common Stock to be
converted in the Merger into the right to receigsit may not exceed a number of shares of Compamyr©a Stock which, together with
shares of Company Common Stock owned by ParenD&segnting Shares, exceeds 50.1% of the outstastliawges of Company Common
Stock. The number of shares of Company Common Stobk converted in the Merger into the Stock Caersition shall not exceed 49.9%
the total number of outstanding shares of Compammyi@on Stock.

(i) The Exchange Agent shall determine the pergmgaf the Cash Election Shares and the Stocki&eShares have been received.
(i) Each No-Election Share shall be convertechim Merger into the right to receive 50% Stock Cdesation and 50% Cash Consideration.

(c) No certificates or scrip for fractional shaoésParent Common Stock will be issued, no Parekssplit or dividend shall relate to any
fractional share interest, and no such fractiohata interest shall entitle the owner thereof te\ar to any rights of or as a stockholder of
Parent. In lieu of such fractional shares, any &iotif Company Common Stock who would otherwiseritéled to a fraction of a share of
Parent Common Stock (or any other person who iseberd holder of certificates for shares of Pafdminmon Stock into which such shares
of Company Common Stock have been converted) wlbn surrender of his certificate or certificates paid the cash value of such fraction
(without interest and rounded to the nearest certich shall be equal to the fraction multipliedthg Average Parent Common Stock Price,
which shall be deemed to represent the market \afladull share of Parent Common Stock.

Section 5. Clause (a) of Section 3.04 of the Age@nshall be amended and restated in its entiefgllbws:

(a) At or immediately prior to the Effective Timeach employee stock option or director stock optiopurchase shares of Company
Common Stock outstanding under any Company stotikroplans, whether or not vested or exercisatdel{ea "Company Option") shall, by
virtue of the Merger and without any further actmmthe part of any holder thereof, be assumeddogr® and deemed to constitute an option
(each, a "Parent Option") to acquire, on the sammag and conditions as were applicable under sochp@ny Option (subject to

Section 3.04(b)), the same number of shares ohP@&@mmon Stock as the holder of such Company @ptiould have been entitled to
receive pursuant to Section 3.02(c) of this Agresrhad such holder exercised such Company Optidullimmediately prior to the

Effective Time (rounded to the nearest
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whole number) and received only Stock Consideratidhe Merger, at a price per share (rounded dmwhe nearest whole cent) equal to (x)
the aggregate exercise price for the share of CoypnBammon Stock otherwise purchasable pursuantdo €ompany Option divided by (y)
the number of whole shares of Parent Common Stoakhpsable pursuant to the Parent Option in acocrdwith the foregoing. The other
terms of each such Company Option, and the pladsrumhich they were issued, shall continue to appBccordance with their terms.

Section 6. The introduction of Section 7.01 of Agreement shall be amended and restated in itseegnts follows (with clauses (a) through
(i) remaining unchanged):

From the date hereof until the Effective Time, @@mpany and the Subsidiaries shall conduct theiinegs in the ordinary course consistent
with past practice and shall use their reasonadd¢ éfforts to preserve intact their business argdions and relationships with third parties
and to keep available the services of their pres#itiers and employees. Without limiting the gealiéy of the foregoing, from the date her
until the Effective Time and unless consented taiiting by Parent, the Company will not and wiluse its Subsidiaries not to:

Section 7. Section 7.02 of the Agreement shallrberaded and restated in its entirety as follows:

Section 7.02. Stockholder Meeting. The Companyl slaalse a meeting of its stockholders (the "Comtogkholder Meeting”) to be duly
called and held, as soon as reasonably practifalldeving the date hereof, for the purpose of vgton the approval and adoption of this
Agreement and the Merger. Subject to Section Tt@Board of Directors of the Company shall recomangpproval and adoption of this
Agreement and the Merger by the Company's stockinsland shall not withdraw such recommendation.

Section 8. In the first proviso of Section 7.04fté Agreement, the words "PROVIDED, however, thafr to the acceptance for payment of
shares of Company Common Stock pursuant to the @ffgesenting together with shares of Company Com8tock already owned by
Parent at least 50.1% of the shares of Company QGom8tock outstanding” shall be deleted and replagdd"PROVIDED, however, that,
prior to the Effective Time", and the remaindesath section shall be unchanged.

Section 9. Section 10.01(b) of the Agreement dfmtmended and restated in its entirety as follows:
(b) any applicable waiting period under the HSR #stating to the Merger shall have expired or bieeminated;
Section 10. Section 10.02 of the Agreement shadirbended and restated in its entirety as follows:
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Section 10.02. Conditions to the Obligation of @@mpany. The obligation of the Company to consurarttag Merger is subject to the
satisfaction of the following further condition:

(a) except as affected by actions specifically peah by this Agreement, the representations andaméies of Parent contained in this
Agreement and in any certificate or other writiredidered by Parent pursuant hereto (x) that ardifechby materiality or Parent Material
Adverse Effect shall not be true at and as of ttiediive Time as if made at and as of such timeégxin respect of representations made as
of a specified date which shall be required torbe &s of such specified date), and (y) that atejnalified by materiality or Parent Material
Adverse Effect shall be true in all material regpext and as of the Effective Time and if madenatas of such time; and

(b) Parent shall not have performed and compligt each agreement and covenant required by thisehgent to be performed or complied
with by it with such exceptions as would not in Hygregate have a Parent Material Adverse Effect.

Section 14. Inserted in the Agreement is a newi@ed0.03 which states as follows:

Section 10.03. Conditions to the Obligations ofddd|nd Merger Co. The obligations of Parent andgeteCo. to consummate the Merger
are subject to the satisfaction of the followingdibions:

(a) there shall not have been any law or order ptgated, entered, enforced, enacted, issued oratbapplicable to the Merger by any court
of competent jurisdiction or other competent goweental or regulatory authority which, directly adirectly, (1) prohibits, or imposes any
material limitations on, Parent's or Merger Coigership or operation (or that of any of their mstjpve subsidiaries or affiliates) of any
portion of their or the Company's businesses atasghich is material to the business of all sutlities taken as a whole, or compels Parent
or Merger Co. (or their respective subsidiarieaffiliates) to dispose of or hold separate anyiporof their or the Company's business or
assets which is material to the business of alh suntities taken as a whole, (2) imposes matenafdtions on the ability of Merger Co. or
Parent (or any of their respective subsidiarieaffiliates) effectively to control in any materigspect any material portion of the business or
assets of the Company and the Subsidiaries takamwasle, or (3) otherwise materially adverseheafé the Company and the Subsidiaries
taken as a whole; PROVIDED, however, that actiarisactions agreed to be taken or not taken byrRamd Merger Co. in this Agreement
(including, without limitation, the agreements iacBon 9.02 of this Agreement) shall not be deetoduk a satisfaction of the conditions set
forth in this clause (a);

(b) there shall have occurred (1) any general suspe of trading in, or limitation on prices foeaurities on the New York Stock Exchange
for a period in excess of 24 hours (excluding sasjpas of limitations resulting solely from phydidamage or interference with such
exchange not related to market conditions or suspes or limitations triggered by price fluctuatsoon a trading day), (2) a declaration of a
banking
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moratorium or any suspension of payments in respidzanks in the United States (whether or not ratorg), (3) any limitation (whether or
not mandatory) by any United States governmentet¢gulatory authority on the extension of creditdayks or other financial institutions, or
(4) in the case of any of the foregoing existinghattime of the execution of this Agreement, aarat acceleration or worsening thereof;

(c) except as affected by actions specifically pttea by this Agreement, the representations andaméies of the Company contained in this
Agreement and in any certificate or other writiredigkered by the Company pursuant hereto (x) thagaalified by materiality or Material
Adverse Effect shall not be true at and as of ttiediive Time as if made at and as of such timeégxin respect of representations made as
of a specified date which shall be required torbe &s of such specified date), and (y) that atejualified by materiality or Material Adverse
Effect shall be true in all material respects at as of the Effective Time as if made at and asuch time; and

(d) the Company shall not have performed and cadpliith each agreement and covenant required byAtirieement to be performed or
complied with by it with such exceptions as woulil im the aggregate have a Material Adverse Effect.
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EXHIBIT A
[Form of Affiliate's Agreement]
[Date]

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

Ladies and Gentlemen:

| have been advised that as of the date hereof/lbealeemed to be an "affiliate” of IBP, inc., dd»are corporation (the "Company"), as
that term is defined for purposes of paragrapharfd)(d) of Rule 145 of the rules and regulatighs {Rules and Regulations") of the
Securities and Exchange Commission (the "CommiSeiamder the Securities Act of 1933, as amendeal '#ct"). Neither my entering into
this agreement, nor anything contained herein] bleadleemed an admission on my part that | am anclaffiliate".

Pursuant to the terms of the Agreement and Planesfer dated as of January __, 2001 (the "Mergeedment"), among Tyson Foods, Inc.
a Delaware corporation ("Parent”), Lasso Acquigiftorporation, a Delaware corporation ("Merger ahd the Company providing for the
merger of the Company with and into Merger Co. (flerger"), and as a result of the Merger, | mageree shares of Parent's Class A
Common Stock, par value $0.10 per share (the "P&meurities"), in exchange for the shares of comstock, par value $0.05 per share, of
the Company owned by me at the Effective Time @&mdd in the Merger Agreement) of the Merger.

| represent and warrant to Parent that in suchteven
A. | shall not make any sale, transfer or othepdsition of the Parent Securities in violation loé tAct or the Rules and Regulations.

B. | have carefully read this letter and the Merfjgreement and discussed its requirements and afipicable limitations upon my ability
sell, transfer or otherwise dispose of Parent S&esirto the extent | felt necessary, with my ceeiror counsel for the Company.

C. I have been advised that the issuance of P&mmirities to me pursuant to the Merger has begsteeed with the Commission under the
Act on a Registration Statement on Form S-4. Howeugave also been advised that, since at the firmé/lerger was submitted for a vote of
the stockholders of the Company | may have beemddéo have been an affiliate of the Company adidtaibution by me of Parent
Securities has not been registered under the AetRarent Securities must be held by me indefiniialess (i) a distribution of Parent
Securities by me has been registered under thgida,sale of Parent Securities by me is madepimformity with the volume and other
limitations of Rule 145 promulgated by the Comnussiinder the Act or (iii) in the opinion of counsehsonably acceptable to Parent, some
other



exemption from registration is available with resipt® a proposed sale, transfer or other disposiifidhe Parent Securities by me.

D. I understand that Parent is under no obligatoregister the sale, transfer or other dispositibRarent Securities by me or on my beha
to take any other action necessary in order to ncakepliance with an exemption from registrationikade.

E. I also understand that stop transfer instrustiwill be given to Parent's transfer agents wiipeet to the Parent Securities and that there
will be placed on the certificates for the PareetBities, or any substitutions therefor, a legstating in substance.

"The shares represented by this certificate wexged in a transaction to which Rule 145 promulgateder the Securities Act of 1933, as
amended, applies."

F. I also understand that unless the transfer bpfmey Parent Securities has been registered uthdekct or is a sale made in conformity
with the provisions of Rule 145, Parent reservesitht to put the following legend on the certfies issued to my transferee:

"The shares represented by this certificate hav®deen registered under the Securities Act of 188&mended, and were acquired from a
person who received such shares in a transactiahitth Rule 145 promulgated under such Act applib® shares have been acquired by the
holder not with a view to, or for resale in conm@ctwith, any distribution thereof within the meagiof such Act and may not be sold,
pledged or otherwise transferred except in accaanth an exemption from the registration requieets of such Act.”
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It is understood and agreed that the legends gétifoparagraph E and F above shall be removedkbyery of substitute certificates without
such legend if the undersigned shall have delivesd®arent a copy of a letter from the staff of @@mmission, or an opinion of counsel
reasonably acceptable to Parent to the effecttiat legend is not required for purposes of the Act

Very truly yours,

Name:

Accepted this day of
: b

TYSON FOODS, INC.

By
Name:
Title:




EXHIBIT B
VOTING AGREEMENT

In consideration of Tyson Foods, Inc., a Delawamparation ("Parent"), and Lasso Acquisition Cogimm, a Delaware corporation and
wholly-owned subsidiary of Parent ("Merger Co."\texing into on the date hereof an Agreement aad Bf Merger (the "Merger
Agreement") dated as of the date hereof with IBP., ia Delaware corporation (the "Company"), théausigned holder (the "Stockholder™
shares of Schedule A Securities (as defined bedgnges with the Company as follows:

1. During the period (the "Agreement Period") begig on the date hereof and ending on the eadié} the date of any substantive
amendment to the Merger Agreement which has nat bpproved in writing by the Stockholder and (ii¢ tdate of termination of the Merger
Agreement, the Stockholder hereby agrees to vetshiares of Parent's Class B Common Stock setdpgbsite its name in Schedule A
hereto (the "Schedule A Securities") to approveitheance of Parent's Class A Common Stock withesso the Exchange Offer and the
Merger at the Parent Stockholder Meeting (eachefinatl in the Merger Agreement), and at any adjmamt thereof or pursuant to action by
written consent, at or by which such action is sititeah for the consideration and vote of the stodttbrs of Parent.

2 The Stockholder hereby represents and warrartet€@ompany that as of the date hereof:

(a) The Stockholder (i) owns beneficially all obtbhares of Schedule A Securities set forth opptisé Stockholder's name in Schedule A
hereto, and no other shares of Schedule A Seayritiphas the full and unrestricted legal powarthority and right to enter into, execute and
deliver this Voting Agreement without the consenapproval of any other person and (iii) has ndéerd into any voting agreement with or
granted any person any proxy (revocable or irrebl@)avith respect to such shares (other than tbing Agreement).

(b) This Voting Agreement is the valid and bindagyeement of the Stockholder.

(c) No investment banker, broker or finder is daditto a commission or fee from the StockholdeParent in respect of this Agreement based
upon any arrangement or agreement made by or aiflmtihe Stockholder.

3. If any provision of this Voting Agreement shiadl invalid or unenforceable under applicable lavehsprovision shall be ineffective to the
extent of such invalidity or unenforceability onlyithout in any way affecting the remaining prowiss of this Voting Agreement.
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4. This Voting Agreement may be executed in twoore counterparts each of which shall be an origifih the same effect as if the
signatures hereto and thereto were upon the sastrariment.

5. The parties hereto agree that if for any reasonparty hereto shall have failed to perform ligations under this Voting Agreement, then
the party seeking to enforce this Agreement agaimsh non-performing party shall be entitled toc#fieeperformance and injunctive and
other equitable relief, and the parties heretchfuragree to waive any requirement for the secwirgpsting of any bond in connection with
the obtaining of any sucimjunctive or other equitable relief. This provisi® without prejudice to any other rights or remsdwhether at la
or in equity, that any party hereto may have adaing other party hereto for any failure to perfatsnobligations under this Voting
Agreement.

6. This Voting Agreement shall be governed by amstrued in accordance with the laws of the Sthizetaware.

7. The Stockholder will, upon request, executedeliver any additional documents deemed by Pacebé thecessary or desirable to comj
and effectuate the covenants contained herein.

8. This Agreement shall terminate upon the ternnadf the Agreement Period.

9. The Stockholder hereby agrees that if it sessfers, assigns, encumbers or otherwise disgeaeh, a "Transfer") of any Schedule A
Securities (whether to an affiliate or otherwisajidg the Agreement Period, such Stockholder skallire the transferee of such Schedule A
Securities to execute and deliver to the Compavytiag agreement identical in form to this Votingr&ement except for the identity of the
Stockholder prior to or concurrent with the consuation of such Transfer. The Company understandsaakidowledges that, subject to the
preceding sentence, the Stockholder is free tosfeamny Schedule A Securities at such times asdéh manner as it deems appropriate.

10. Nothing in this Agreement, express or impligtiall confer on any person other than the partesth, and their respective successors and
assigns, any rights, remedies, obligations, oiliies under or by reason of this Agreement.

11. All notices, requests and other communicattoreny party hereunder shall be in writing (inchgltelecopy or similar writing) and shall
be given,

If to the Company, to:
Robert L. Peter son, Chairman of the Board
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and Chief Executive Officer, and JoAnn R. Smithaifberson of the Special Committee, c/o IBP, inc.
800 Stevens Port Drive
Dakota Dunes, South Dakota 57049 Telecopy: (605)227

with a copy to:

Sheila B. Hagen, Esq.

c/o IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049 Telecopy: (605)227

and with an additional copy to:
Richard D. Katcher, Esq.

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Telecopy: (212) 403-2222
If to the Stockholder:

Don Tyson

Tyson Limited Partnership
2210 West Oaklawn Drive
Springdale, AR 72762-6999
(501) 290-4028

with a copy to:

Les Baledge, Esq.

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, AR 72762-6999
(501) 290-4028

or such other address or telecopy or telephone auagsuch party may hereafter specify for the gaefby notice to the other parties hereto.
Each such notice, request or other communicatiafi Ba effective (a) if given by telecopy, when lsuelecopy is transmitted to the telecopy
number specified in this Section and the approptieiecopy



confirmation is received or (b) if given by any etimeans, when delivered at the address specifitids Section.

7



IN WITNESS WHEREOF, the parties hereto have exettlis VVoting Agreement as of the | dayaniuary, 2001.
IBP, inc.

By: Name:

Title:

TYSON LIMITED PARTNERSHIP
By:

Name: Don Tyson
Title: Managing General Partner

8



SCHEDULE A

SHARES OF TYSON
STOCKHOLDER CLASS B COMMON STOCK

Tyson Limited Partnership 102,598,560

End of Filing
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