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(1) Title of each class of securities to which saction applies:
Common Stock, par value $0.05 per share, of IBR,(IhlBP Shares")

(2) Aggregate number of securities to which tratisaapplies:
57,713,798 IBP Shares/1/
(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rul#:0-1

$27.41 per 1BP Shares

(4) Proposed maximum aggregate value of transaction
$1,581,935,203/2/

(5) Total fee paid:
$316,387/3/
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/1/ Based upon the sum of (i) 52,822,298 IBP shavhich represents one- half of the total numbdB&f Shares outstanding minus one IBP
Share and

(i) 4,891,500 options to acquire IBP Shares, ichezase outstanding as of the close of busine§eoamber 28, 2000. This represents the
number of IBP Shares to which the actions contetaglhy this Information Statement applies. The ii@ing IBP Shares are the subject of a
cash tender offer by the Registrant.

/2] Estimated for purposes of calculating the ani@dithe filing fee pursuant to Rules 0-11(d) antilfa)(4) under the Securities Exchange
Act of 1934,based on the product of (i) $27.41,akerage of the high and low sales price of IBPr&han the New York Stock Exchange on
January 5, 2001 and (ii) 57,713,798 IBP Sharesntimber of IBP Shares outstanding at the closeisinless on December 28, 2000, to w
this transaction applies assuming the exercisé options to purchase IBP Shares expected to b&tanding and exercisable prior to the date
the transaction is to be effected.

/3/ Calculated as 1/50 of 1% of the transactiomie:



TYSON FOODS, INC.
2210 WEST OAKLAWN DRIVE
SPRINGDALE, ARKANSAS 72762-6999

INFORMATION STATEMENT
January __, 2001
Dear Tyson Stockholder:

This Information Statement is furnished by the Bioafr Directors (the "Board of Directors") of Tyséoods, Inc. ("Tyson") to holders of the
outstanding shares of (i) Tyson Class A commonkstoar value $0.10 per share (the "Tyson Class A@on Stock"), and (ii) Tyson Class
B common stock, par value $0.10 per share (thediiydass B Common Stock", and together with theomySlass A Common Stock, the
"Tyson Common Stock") in connection with an Agreeirend Plan of Merger, dated as of January 1, 20@1"Merger Agreement"), among
Tyson, Lasso Acquisition Corporation ("Purchasea')yholly owned subsidiary of Tyson, and IBP, i(itBP"), pursuant to which Tyson has
agreed to acquire IBP upon the terms and subjdbeteonditions set forth in the Merger Agreemémhong other things, the Merger
Agreement provides for Tyson, through Purchaseputchase up to 50.1% of the issued and outstardimgnon stock, par value $0.05 per
share, of IBP (the "IBP Shares") for $30.00 per B#re in cash (the "Offer"). The Merger Agreenasd provides for Tyson, through
Purchaser, to exchange Tyson Class A Common Staded at $30.00 per share, subject to adjustmenalifremaining IBP Shares not
owned by Tyson (the "Exchange Offer"). We commerntbedOffer on December 12, 2000 and amended ther Off January 2, 2001 and
commenced the Exchange Offer on January [ ], 2Blly, the Merger Agreement provides for IBP tenge into Purchaser, at which time
each remaining IBP Share will be converted intortgbt to receive Tyson Class A Common Stock valae$i30.00 per IBP share, subject to
adjustment (the "Merger" and together with the ©ffied the Exchange Offer, the "Transaction").

The attached Information Statement describes thaskction, including the Offer, the Exchange Odied the Merger, and describes the
Merger Agreement. We urge you to read these médexdaiefully and the other transaction contemplatethe Merger Agreement.

This Information Statement is being provided t@mf you that the holders of shares of Tyson ComBtock representing approximately
90% of the voting power of Tyson Common Stock haekvered to Tyson a written consent approvingisseance of Tyson Class A
Common Stock pursuant to the Exchange Offer, theghbteand the transactions contemplated by the Mekgeeement. Under the rules of
the New York Stock Exchange, the issuance of Ty&lass A Common Stock requires stockholder appmprial to such issuance. Approval
of the issuance of Tyson Class A Common Stockltiome effective on February __, 2001 [20 Busiiess].

By Order of the Board of Directors

R. Read Hudson
Secretary



WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND USA PROXY.
This Information Statement is first being mailedstockholders on or about January __, 2001.
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SUMMARY TERM SHEET

THIS SUMMARY HIGHLIGHTS SELECTED INFORMATION INCLUIED IN THIS INFORMATION STATEMENT. BECAUSE THIS
IS A SUMMARY, IT MAY NOT CONTAIN ALL OF THE INFORMATION THAT IS IMPORTANT TO YOU. TO MORE FULLY
UNDERSTAND THE ISSUANCE OF TYSON CLASS A COMMON STH PURSUANT TO THE TRANSACTION AND THE
MERGER AGREEMENT, AND FOR A MORE COMPLETE DESCRIFON OF THE LEGAL TERMS OF THE MERGER AGREEMEN
YOU SHOULD READ CAREFULLY THIS ENTIRE DOCUMENT AND'HE OTHER DOCUMENTS TO WHICH WE HAVE
REFERRED YOU.

OVERVIEW (PAGE 5)

. Pursuant to a merger agreement with IBP, indBBr we expect to complete a three-step trangaatiovhich we will acquire 100% of IBP.
In the first step of the transaction, we intenghtiochase up to 50.1% of the IBP shares for $30eD0BP share in cash pursuant to a tender
offer. In the second step of the transaction, venid to offer to exchange Tyson Class A commorkstatued at $30.00 per IBP share,
subject to adjustment, for all remaining IBP sharetsowned by Tyson. Finally, we intend to causB IB merge into Lasso Acquisition
Corporation, or Purchaser, at which time each remgilBP share will be converted into the rightéceive Tyson Class A common stock
valued at $30.00 per IBP share, subject to adjustme

THE COMPANIES (PAGE 6)
. Tyson produces, distributes and markets chicklExjcan foods, prepared foods, animal and pet fogtedients and live swine.

. Purchaser is our wholly owned subsidiary andrteds/et engaged in any business activities.

. IBP is one of the world's largest manufacturdrisesh meats and frozen and refrigerated food yets] with 1999 annual sales in excess of
$14.0 billion.

SHARESTO BE ISSUED - TYSON CLASSA COMMON STOCK (PAGE 7)

. We expect that up to 137,165,017 shares of T@ass A common stock will be issued in connectidgth the exchange offer, the merger
and upon the exercise of IBP options that haverecbyson options pursuant to the merger.

. The shares of Tyson Class A common stock tosesto acquire IBP will have the same relativategpreferences and limitations as
shares of Tyson Class A common stock presently inelgbu.

PURPOSE OF THE ISSUANCE (PAGE 7)



. The issuance of Tyson Class A common stock wdllitate the three-step transaction in which Tygdlhacquire IBP.
PLANSFOR IBP (PAGE 8)
. The acquisition of IBP will allow us to expandrdiusiness to include the processing and markefiifiggef and pork products.
CONSEQUENCE OF SHARE ISSUANCE (PAGE 8)

. After the additional shares of Tyson Class A camratock are issued pursuant to the exchange afféthe merger, there will be more
shares of Tyson Class A common stock outstandidgterefore, you will have a proportionally smalpercentage of the total ownership
voting power in our company.

FAIRNESS OPINIONS (PAGE 8)

. Merrill Lynch, Pierce, Fenner & Smith Incorpordt®r Merrill Lynch, has provided an opinion, datledchuary 1, 2001, to our board of
directors that, as of January 1, 2001, the conaiier to be paid by us in the offer, the excharnffier @and the merger, taken as a whole, was
fair to Tyson from a financial point of view. Thellftext of the fairness opinion of Merrill Lynck set forth in Annex A.

. Stephens Inc., or Stephens has provided an opidated January 1, 2001, to our board of diredtat as of January 1, 2001, the
consideration to be paid by us pursuant to the ereagreement in the aggregate, was fair to Tysam & financial point of view. The full te
of the fairness opinion of Stephens Inc. is sethfor Annex B.

BACKGROUND (PAGE 13)

. We first publicly announced our interest to acguBP on December 4, 2000. We and a special caeenitf IBP's board of directors
continued to negotiate the terms of the acquisitimaugh the month of December. The merger agreewan signed on January 1, 2001.

. For a more detailed description of the eventditeqto the signing of the merger agreement, seadiction entitled "Background.”
FINANCIAL INFORMATION (PAGE 17)

. The Securities and Exchange Commission, or SH@ysthe "incorporation by reference" of certaifiormation into this Information
Statement, which means that we can disclose imptaribormation to you by referring you to anothe@cdment filed separately with the SEC.
The information



incorporated by reference is deemed to be pahisfinformation Statement, except for any inforrmatsuperseded by information contained
directly in this Information Statement. This Infaxtion Statement incorporates by reference the deantsiset forth in the section entitled
"Incorporation of Certain Documents by Referendlegt Tyson and IBP have previously filed with tHeCS These documents contain
important information about Tyson and IBP and tihespective financial conditions.

WHO CAN HELP ANSWER YOUR QUESTIONS

. If you have more questions about the issuaneelditional shares of Tyson Class A common stoakattquisition of IBP or would like
additional copies of this Information Statement, whould contact Tyson's Director of Investor Hetat at the following address:

Director of Investor Relations Tyson Foods, Inc.
2210 West Oaklawn Drive Springdale, Arkansas 7268629 (501) 290-4000
Email: tysonir@tyson.com



CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING
INFORMATION

Certain statements contained in this Informatiate3hent are "forward- looking statements," sucktatements relating to future events and
financial performance and the proposed Tyson aitouisof IBP. These forward-looking statements subject to risks, uncertainties and
other factors which could cause actual resultsfferdnaterially from historical experience or fraiture results expressed or implied by s
forward-looking statements. Among the factors thay cause actual results to differ materially frirose expressed in, or implied by, the
statements are the following: (i) the risk that diyand IBP will not successfully integrate theimtmined operations; (ii) the risk that Tyson
and IBP will not realize estimated synergies; (iilknown costs relating to the proposed transac{ionrisks associated with the availability
and costs of financing, including cost increases tdurising interest rates; (v) fluctuations in teest and availability of raw materials, such as
feed grain and livestock costs; (vi) changes inabailability and relative costs of labor and cantrgrowers; (vii) market conditions for
finished products, including the supply and pricai@lternative proteins;

(viii) effectiveness of advertising and marketimggrams; (ix) changes in regulations and laws uigdiclg changes in accounting standards,
environmental laws, and occupational, health afetgiaws; (x) access to foreign markets togethign voreign economic conditions,
including currency fluctuations; (xi) the effect of changes in, general economic conditions; aidadverse results from on-going
litigation. Tyson undertakes no obligation to palliupdate any forward-looking statements, whetisea result of new information, future
events or otherwise.



THE TRANSACTION

OVERVIEW

Pursuant to an Agreement and Plan of Merger dated danuary 1, 2001, (the "Merger Agreement"), @gnbyson Foods, Inc. ("Tyson"),
Lasso Acquisition Corporation ("Purchaser"), an& |Bc. ("IBP), Tyson has amended its tender gffesuant to which Tyson, through
Purchaser, has offered to purchase up to the nuofibBP shares of common stock, par value $0.05pare of IBP (the "IBP Shares"), that
represent, together with the IBP Shares owned pily50.1% of the IBP Shares, at a purchase pfi$8®m00 per IBP Share, net to the se¢
in cash, without interest (the "Offer").

Pursuant to the Merger Agreement, Tyson has comedeaic exchange offer (the "Exchange Offer") fotBl Shares not purchased in the
Offer. In the Exchange Offer, Tyson has offeredxtohange, for each outstanding IBP Share not owgeld/son, a number of shares of
Tyson Class A common stock ("Tyson Class A CommtmelS) having a value of $30.00, so long as theaye per share closing 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 $30.00 value is subject to changeefaverage per share closing price of
Tyson Class A Common Stock is not in that range.

Following the completion of the Offer and the Exaba Offer and the satisfaction or waiver of certanditions in the Merger Agreement,
the Merger Agreement provides that IBP will be neetgvith and into Purchaser with the Purchaser oot as the surviving corporation
(the "Merger", and together with the Offer and Ehehange Offer, the "Transaction"). At the effeettime of the Merger (the "Effective
Time"), each IBP Share outstanding immediatelyrioahe Effective Time (other than IBP Shares osvhg Tyson, Purchaser or other
subsidiaries of Tyson) would be converted intortgbt to receive shares of Tyson Class A CommoriShaving a value of $30.00 if, during
the fifteen trading day period ending on the fiftlding day before the Effective Time, the averpgeshare closing price of Tyson Class A
Common Stock is at least $12.60 and no more th&m®1This $30.00 value is subject to change ifaerage per share closing price of
Tyson Class A Common Stock is not in that range.

The board of directors of IBP, by unanimous voge approved, upon the unanimous recommendatidrecfgecial committee (the "Special
Committee") of IBP's board of directors, the Merggreement and the transactions contemplated Iycityding the Offer, the Exchange
Offer and the Merger.

The Merger Agreement provides that promptly upoynpent by Purchaser for IBP Shares purchased purtméme Offer, and from time to
time thereafter, IBP shall, upon request of Tygmomptly use its best efforts to take all actiorsessary to cause a majority of the IBP B
to consist of Tyson's designees.

The purpose of the Offer, the Exchange Offer aedMvllerger is to enable Tyson to acquire controhaf] to acquire the entire equity interest
in, IBP.



THE COMPANIES

Tyson and the Pur chaser

Tyson is a Delaware corporation, with principal @xése offices at 2210 West Oaklawn Drive, Springdarkansas 72762-6999. The
telephone number of Tyson's executive offices @®J290-4000. Tyson produces, distributes and niauidtdgcken, Mexican foods, prepared
foods, animal and pet food ingredients and livenswiTyson's goal is to be the undisputed worlddeaugrowing, processing and marketing
chicken and chicken-based food products. Tysotegiated operations consist of breeding and reatingkens, as well as the processing,
further-processing and marketing of these food petsl Tyson's products are marketed and sold torrsdtand regional grocery chains,
regional grocery wholesalers, clubs and warehotmess military commissaries, industrial food pregiag companies, national and regional
chain restaurants or their distributors, internadicexport companies and domestic distributors séroice restaurants, foodservice operations
such as plant and school cafeterias, conveniepoessthospitals and other vendors. Tyson's intedrehicken processes include genetic
research, breeding, hatching, rearing, ingrediemtyrement, feed milling, veterinary and other técél services, and related transportation
and delivery services.

Tyson is a fully-integrated producer, processor @adketer of a variety of food products. Tyson prely identifies segments based on the
products offered and the nature of customers, tisguh four reported business segments: Food 8er@Gonsumer Products, International
Swine.

Tyson's chicken business consists of the Food &gr@onsumer Products and International segmeotsl Service includes fresh, frozen ¢
value- enhanced chicken products sold through gmwdice and specialty distributors who deliverastaurants, schools and other accounts.
Consumer Products include fresh, frozen and vafhiexseced chicken products sold through retail marf@tat-home consumption and
through wholesale club markets targeted to smalll feervice operators, individuals and small busieesTyson's International segment
markets and sells the full line of Tyson chickeadurcts.

Tyson's farrow to finish swine operations, whicblirde genetic and nutritional research, breediagpfving and feeder pig finishing and the
marketing of live swine to regional and nationathexs, are conducted in Arkansas, Missouri, Nodhofina and Oklahoma.

Tyson's other business category includes the Redpgawods group, consisting of Mexican Original,iGaly Foods and Mallard's Food
Products. Mexican Original produces flour and dortilla products. Culinary Foods and Mallard's Bd®roducts produce specialty pasta and
meat dishes for restaurants, airlines and otheomeajstomers. Additionally, the other category s Tyson's wholly owned subsidiaries
involved in supplying chicken breeding stock aratling agricultural goods worldwide.

Purchaser is a Delaware corporation incorporatebesember 8, 2000, with principal executive offie¢2210 West Oaklawn Drive,
Springdale, Arkansas 72762-6999. The telephone puwitPurchaser's principal executive offices is
(501) 290-4000. To date, Purchaser has engagewlactivities other than those incident to PurcHagermation and the
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commencement of the Offer and the Exchange Offachaser is a wholly owned subsidiary of Tyson.

IBP

IBP is a Delaware corporation, with principal extee offices at 800 Stevens Port Drive, Dakota Byrg&outh Dakota 57049. The telephone
number of IBP's executive offices is (605) 235-20&P is one of the world's largest manufacturdésesh meats and frozen and refrigerated
food products, with 1999 annual sales in excegd4f0 billion. IBP has two primary business segmeftesh Meats, which produces boxed
beef, pork, hides and other allied products; anadBoands, which manufactures various value addediygts including pepperoni, pizza
toppings, appetizers, prepared meals, Mexican famigs, sauces, and branded and processed nBfatsas over 60 manufacturing
locations in the United States and internationdBy. has sales offices in North America, Centralekita, Europe, and Asia. IBP employs
approximately 50,000 people.

SHARESTO BE ISSUED - TYSON CLASSA COMMON STOCK

We expect that up to 137,165,017 shares of TysassCA Common Stock will be issued in connectiomhe Exchange Offer and the
Merger and in connection with the issuance of TyGtass A Common Stock upon exercise of optionstpie IBP Shares that are conve
into options to acquire Tyson Class A Common Staidke Effective Time (the "Tyson Options"). Thisnmber was determined by assuming
that 57,608,155 IBP Shares will be exchanged irettehange Offer, converted in the Merger, or suliigdyson Options at the highest
exchange ratio of 2.381 shares of Tyson Class Ar@omStock for each IBP Share. The number of IBR&haas determined by adding (i)
the number of IBP Shares subject to options (45H1),and (ii) 49.9% of the total number of outsiagdBP Shares (52,716,655), in each
case as of December 28, 2000. The shares of Tyls@ms & Common Stock to be issued to acquire IBPhaiWe the same relative rights,
preferences and limitations as shares presenttylhethe holders of Tyson Class A Common Stock.

PURPOSE OF THE ISSUANCE

The issuance of Tyson Class A Common Stock in teh&nge Offer and the Merger will facilitate thejaisition of IBP. Tyson will acquire
50.1% of the IBP Shares for cash pursuant to tlierOFhe remaining 49.9% of IBP Shares will be aegfipursuant to the Exchange Offer
and the Merger. The approval of the issuance obiy&lass A Common Stock is a condition to the ErgeaOffer and the Merger.
Additionally, under the rules of the New York Stdekchange, Tyson is required to obtain stockhadgbgaroval prior to the issuance of the
additional shares of Tyson Class A Common StodkénTransaction and pursuant to the Tyson Options.

The Tyson stockholders can approve any action withaneeting of stockholders by means of a writiemsent upon the affirmative vote of
Tyson stockholders having not less than the minimumber of votes that would be required at a mgedtrwhich all votes were present.
Accordingly, the approval of the issuance of Ty§dass A Common Stock in the Transaction pursuatit¢avritten consent requires the
affirmative vote of Tyson stockholders



having a least a majority of the votes represehteall of the outstanding shares of Tyson ClassoBhv@on Stock (the "Tyson Class B
Common Stock") and Tyson Class A Common Stock]éctively, the "Tyson Common Stock™). On January

[ ], 2001, the holders of shares representing apmately [90]% of the voting power of Tyson Comm8tock delivered to Tyson a written
consent approving the issuance of Tyson Class ArimmStock in the Transaction and pursuant to tremyOptions. As of the date of the
written consent, there were [121,899,309] shardg/ebn Class A Common Stock and [102,645,048] shaf@yson Class B Common Stock
outstanding. Each share of Tyson Class A CommockSsoentitled to one vote per share and each gifargson Class B Common Stock is
entitled to ten votes per share. Approval of tisaagsce of Tyson Class A Common Stock will beconfrecéf’e on February [ ], 2001.

PLANSFOR IBP

The acquisition of IBP will allow Tyson to expanid business to include the processing and markefibgef and pork products. Tyson plans
to use its expertise to accelerate IBP's progradet@lop value-added convenience foods and cadg retail products in beef and pork.
Except as otherwise provided herein, it is curseedpected that, following the Merger, the busireess operations of IBP will be continued
substantially as they are currently being conductgdon will continue to evaluate the business @gpmerations of IBP during the pendency of
the Offer and the Exchange Offer and after the wamsation of the Offer, the Exchange Offer and trerdér, will take such actions as we
deem appropriate under the circumstances.

CONSEQUENCE OF SHARE ISSUANCE

After the additional shares of Tyson Class A Comr8turck are issued in the Exchange Offer and thebtethere will be more shares of
Tyson Class A Common Stock outstanding and thezefoisting holders of shares of Tyson Class A Com®tock will own a
proportionally smaller percentage of Tyson and revelatively smaller percentage of the votes ledtito be cast on any matter. Assuming
that the maximum amount of 137,165,017 shares sbiiClass A Common Stock are issued, the newlgis$yson Class A Common Sta
will represent approximately [53]% of the issued awtstanding Tyson Class A Common Stock;

[38]% of the issued and outstanding Tyson CommaeiStand [11]% of the voting

power of the issued and outstanding Tyson CommookSt
FAIRNESS OPINIONS

The board of directors of Tyson received opiniawnsf Merrill Lynch and Stephens dated January 112Q@pies of each of these opinions
are attached as Annexes A and B hereto. We urgéoymad the opinions carefully.

Opinion of Merrill Lynch. On January 1, 2001, Mdrtiynch delivered its oral opinion, which opiniavas subsequently confirmed in writing,
to the Tyson Board of Directors to the effect tlagtof that date, and based upon the assumptiodes, metters considered and limits of
review set forth in its opinion, the considerattorbe paid by Tyson pursuant to the Offer, the Exrgje Offer and the Merger, taken as a
whole, was fair from a financial point of view tg§on.

The full text of Merrill Lynch's written opinion, kich sets forth the assumptions made,
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matters considered and qualifications and limitegion the review undertaken by Merrill Lynch, ieahed as Annex A to this Information
Statement. Each holder of Tyson Common Stock ieditg read this opinion in its entirety. Merrill hgh's opinion was intended for the use
and benefit of the Tyson Board of Directors, wasctied only to the fairness from a financial paifiview of the consideration to be paid by
Tyson in the Transaction, did not address the mefithe underlying decision by Tyson to engagiéTransaction and did not constitute a
recommendation to any shareholder as to how tteehblder should vote on the issuance of TysonsGdaSommon Stock pursuant to the
Exchange Offer, the Agreement and the Merger oralafed matter. The consideration was determimetthe basis of negotiations between
Tyson and IBP and was approved by the Tyson Bolirectors. Tyson did not provide specific instiioos to, or place any limitations on,
Merrill Lynch with respect to the procedures tofbkowed or factors to be considered by it in penitng its analysis or delivering its opinic
This summary of Merrill Lynch's opinion is qualifién its entirety by reference to the full texttbé opinion attached as Annex A to this
Information Statement.

In arriving at its opinion, Merrill Lynch:
. reviewed certain publicly available business fimancial information relating to Tyson and IBP tiéerrill Lynch deemed to be relevant,

. reviewed certain information, including financfatecasts, relating to the business, earning$, ftew, assets, liabilities and prospects of
Tyson and IBP furnished to Merrill Lynch by TysomdalBP,

. conducted discussions with members of senior gemant and representatives of Tyson and IBP coimgethe matters described in the
previous two bullet points, as well as their respedusinesses and prospects before and aftarggéffect to the Transaction,

. reviewed the market prices and valuation mulsifte IBP Shares and compared them with those rediicepublicly-traded companies that
Merrill Lynch deemed to be relevant,

. reviewed the results of operations of IBP and parad them with those of certain publi¢ctgded companies that Merrill Lynch deemed t
relevant,

. participated in certain discussions and negotigtamong representatives of Tyson and IBP andfthancial and legal advisors,

. compared the proposed financial terms of the Jaation with the financial terms of certain oth@nsactions that Merrill Lynch deemed to
be relevant,

. reviewed the potential pro forma impact of thangaction,
. reviewed the Merger Agreement, and
. reviewed other financial studies and analysestaoklinto account other
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matters as Merrill Lynch deemed necessary, inclyudiierrill Lynch's assessment of general economarket and monetary conditions.

In preparing its opinion, Merrill Lynch assumed artied on the accuracy and completeness of ahmétion supplied or otherwise made
available to Merrill Lynch, discussed with or rewied by or for Merrill Lynch, or made publicly avalile, and Merrill Lynch did not assume
any responsibility for independently verifying thatormation or for undertaking an independent aatibn or appraisal of any of the assets or
liabilities of Tyson or IBP and was not furnishedhnany such evaluation or appraisal. In additideyrill Lynch did not assume any
obligation to conduct any physical inspection @& groperties or facilities of Tyson or IBP. Wittspect to the financial forecast information
furnished to or discussed with Merrill Lynch by Bysor IBP, Merrill Lynch assumed that they weresrably prepared and reflected the
best currently available estimates and judgmeiilysbn's or IBP's management as to the expecteckfinancial performance of Tyson or
IBP, as the case may be. Merrill Lynch further assd that the Offer, the Exchange Offer and the Eergken together, would constitute a
tax-free reorganization for U.S. federal income piarposes.

Merrill Lynch's opinion was necessarily based uptarket, economic and other conditions as they exiahd could be evaluated on, and on
the information made available to Merrill Lynchafsthe date of its opinion. Merrill Lynch assuntédt in the course of obtaining the
necessary regulatory or other consents or appros@tdractual or otherwise, for the Merger, noriesons, including any divestiture
requirements or amendments or modifications, wbelimposed that would materially affect the contlatgul benefits of the Transaction.

In addition, Merrill Lynch expressed no opiniontaghe prices at which shares of Tyson Common StodBP Shares would trade following
the announcement or consummation of the Mergegheasase may be.

The Tyson board selected Merrill Lynch to act adiitancial advisor because of Merrill Lynch's rigtion as an internationally recognized
investment banking firm with substantial experieic&ansactions similar to the Transaction andanse Merrill Lynch is familiar with
Tyson and its business. As part of Merrill Lyndh\gestment banking businesses, Merrill Lynch istoarally engaged in the valuation of
businesses and their securities in connection mélgers and acquisitions, leveraged buyouts, reggdtunderwritings, secondary
distributions of listed and unlisted securities gnidate placements.

Under the terms of a letter agreement between TgadrMerrill Lynch dated December 1, 2000, Tysoread to pay Merrill Lynch:
. $2 million upon commencement of the Offer; and

. $14 million upon the acceptance for payment bgofyof IBP Shares pursuant to the Offer, againsttwtine $2 million fee referred to abc
will be credited.

Tyson has agreed to reimburse Merrill Lynch for@asonable out-of- pocket expenses
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incurred in connection with its engagement, inabgdihe reasonable fees and disbursements of legakel, and to indemnify Merrill Lynch
and related parties from and against specifiedlili@ls, including liabilities under the federalcsgities laws, arising out of its engagement.

Merrill Lynch has, in the past, provided financaavisory and financing services to Tyson and/oaffiates for which it has received
customary compensation, and may continue to dmdorey receive additional fees for the renderintho§e services. In addition, in the
ordinary course of Merrill Lynch's business, Méitynch and its affiliates may actively trade thgsdn Class A Common Stock and other
securities of Tyson, as well as the IBP Sharesoéimer securities of IBP, for their own accounts &rdhe accounts of customers.
Accordingly, Merrill Lynch and its affiliates may any time hold a long or short position in sucbuséies.

Opinion of StephenslInc.

On January 1, 2001, Stephens delivered its oraiapi which opinion was subsequently confirmed fiting, to the Tyson Board of Directc
to the effect that, as of that date, and based thmassumptions made, matters considered and lirhieview set forth in its opinion, the
consideration to be paid by Tyson pursuant to tleegdr Agreement in the aggregate was fair fronmanitial point of view to Tyson.

The full text of Stephens' written opinion, whidktsforth the assumptions made, matters consider@djualifications and limitations on the
review undertaken by Stephens, is attached as ABriexhis Information Statement. Each holder o§diy Common Stock is urged to read
this opinion in its entirety. Stephens' opinion waended for the use and benefit of the Tyson BadDirectors, was directed only to the
fairness from a financial point of view of the catesation to be paid by Tyson pursuant to the MeAgreement, and did not address the
merits of the underlying decision by Tyson to ergagthe Transaction. The consideration was deterdhon the basis of negotiations
between Tyson and IBP and was approved by the TBsand of Directors. Tyson did not provide spedcifistructions to, or place any
limitations on, Stephens with respect to the pracesito be followed or factors to be consideredt byperforming its analysis or delivering
its opinion. This summary of Stephens' opinionualdied in its entirety by reference to the fugkt of the opinion attached as Annex B to"
Information Statement.

In arriving at its opinion, Stephens:
. analyzed certain publicly available financialtetaents and reports regarding IBP and Tyson;

. analyzed certain internal financial statementsather financial and operating data (includingfinial projections) concerning IBP and
Tyson prepared by management of IBP and Tyson;

. analyzed, balance sheet, capitalization ratiasyiegs and book value both in the aggregate ahdrevapplicable, on a per share basis dt
certain periods;
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. reviewed the reported prices and trading actieftiBP Shares and Tyson Common Stock;

. compared the financial performance of IBP andofyand the prices and trading activity of IBP Skamed Tyson Class A Common Stock
with that of certain other comparable publicly-edccompanies and their securities;

. reviewed the financial terms, to the extent priplavailable, of certain comparable transactions;
. reviewed the Merger Agreement and related doctsnen

. discussed with management of Tyson the operatibasd future business prospects for IBP and Tysuwhthe anticipated financial
consequences of the Transaction; and

. performed such other analyses and provided stlngr services as we have deemed appropriate.

In arriving at its opinion, Stephens relied on #iteuracy and completeness of the information arahfiial data provided to Stephens by
Tyson, and Stephens' opinion is based upon suchiation. Stephens did not inquire into the religbof such information and financial
data recognizing that it was rendering only anrimied opinion and not an appraisal or certificatbralue. With respect to the financial
projections prepared by management of IBP and TyStphens assumed that they were reasonably pteparbases reflecting the best
currently available estimates and judgments ofuhére financial performance of IBP and Tyson. &&ps did not express any opinion as to
the prices at which Tyson Common Stock or IBP Shareuld trade following the announcement or consation of the Transaction.

Stephens' opinion was necessarily based upon madaiomic and other conditions as they existedcantt be evaluated on, and on the
information made available to Stephens as of, #ie df its opinion.

The Tyson Board of Directors retained Stephensiasdependent contractor to act as financial adwisth respect to the Transaction.
Stephens is a nationally recognized investmentibgrénd advisory firm. Stephens, as part of it®stinent banking business, regularly
issues fairness opinions and is continually engagéte valuation of companies and their securitiesonnection with business
reorganizations, private placements, negotiate@umitings, mergers and acquisitions and valuatfongstate, corporate and other purpa
Stephens is familiar with Tyson and IBP and redylarovides investment banking services to Tysodh iseues periodic research reports
regarding its business activities and prospectthdrordinary course of business, Stephens afadfiliates at any time may hold long or short
positions, and may trade or otherwise effect tretisas as principal or for the accounts of custamer debt or equity securities or options on
securities of Tyson and IBP.

In consideration for Stephens' services as finhadeaisor to Tyson, Tyson has agreed to
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pay to Stephens a fee of $1 million upon the reindesf a fairness opinion. Tyson has also agreaditnburse Stephens for its reasonable
out-of-pocket expenses, including fees and disloesgs of its legal counsel, incurred in connectidgih its activities as financial advisor to
Tyson, and to indemnify Stephens and certain reélpgEsons against certain liabilities in connectigth its engagement, including certain
liabilities under the federal securities laws.

BACKGROUND

As part of the continuous evaluation of its busaessand plans, Tyson regularly considers a vapiesyrategic options and transactions. In
recent years, as part of this process, Tyson halsaed various alternatives for expanding its ess, including through acquisitions and
discussions with IBP from time to time.

On October 2, 2000, IBP and Donaldson, Lufkin &ré¢te, Inc. ("DLJ") jointly announced that Rawhideldings Corporation, a wholly-
owned subsidiary of DLJ Merchant Banking Partn#rd.IP., a private equity fund affiliated with DL.LBad entered into an Agreement and
Plan of Merger dated October 1, 2000, among IBRyHR#e Holding Corporation and Rawhide Acquisitioar@oration, to acquire the
outstanding IBP Shares in a transaction wherebly B¢ Share would be converted into the right tteree $22.25 in cash (the "Rawhide
Agreement”).

On October 27, 2000, Brandes Investment Partndps, Brandes Investment Partners Inc., BrandesibtggdL.P., Charles H. Brandes, Gle
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding IBP Shares, disdase public filing with the SEC their
intention to vote against the merger proposed byRAwhide Agreement and to consider asserting dpgiraisal rights under Delaware law.

On November 13, 2000, Smithfield Foods, Inc. ("$ifitdd") announced in a public filing with the SHEE offer to acquire the outstanding
IBP Shares for $25 a share payable in Smithfieldroon stock. Also, on November 13, 2000, the Spé&xehmittee announced that it would
begin discussions with Smithfield. Thereafter, awvBmber 16, 2000, IBP and Smithfield announcedttiet entered into a confidentiality
agreement.

On November 21, 2000, John Tyson, Chairman, Presated Chief Executive Officer of Tyson, contacRidhard Bond, President of IBP,
and inquired as to whether there might be anydéstan discussing a combination of IBP and TysamaXollow up to this discussion, John
Tyson and other senior Tyson executives initiateteating with Robert Peterson, Chairman and Chiethtive Officer of IBP, and Mr.
Bond on November 24, 2000. During the subsequeakwdr. Tyson initiated other conversations withtbbir. Peterson and Mr. Bond.

On December 4, 2000, Tyson sent a letter to thei8jp@ommittee outlining a proposal to acquire 1BMjch included the following terms:

. Tyson would acquire all outstanding IBP Shares fwo-step merger pursuant to a definitive agrednmewhich IBP stockholders receive
cash and Tyson Class A Common Stock valued at §Z6rGach share IBP Share;
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. To effect the transaction, Tyson would first coemoe a cash tender offer for 50.1% of outstanddi®y$hares; and

. After conclusion of the tender offer, Tyson woelfect a merger in which each remaining IBP Shavald be converted into $26.00 of
Tyson Class A Common Stock, subject to a maximuaohamxge ratio of 2.063 Tyson shares and a minimwhange ratio of 1.688 Tyson
shares per IBP Share.

On December 4, the Special Committee sent Tysettex Istating that the Special Committee had debeminthat Tyson's proposal met the
applicable threshold under the Rawhide Agreemetitvaas prepared to enter into discussions with Tysgarding its proposal.

On December 4, 2000, IBP and Tyson entered intmédentiality agreement (the "Confidentiality Agraent"), a copy of which is filed as
an exhibit to the Tender Offer Statement on Schedd filed by Tyson and the Purchaser (the "Sclee@@"), pursuant to which Tyson
agreed to keep confidential certain informatioanitl its advisors received from IBP and its advigoionnection with Tyson's evaluation ¢
potential transaction. Under the Confidentialityr&gment, Tyson is prohibited, prior to March 31020from making any proposals to
acquire less than all of the outstanding IBP Shamed from acquiring additional IBP Shares in tperomarket if such acquisition would
result in Tyson beneficially owning more than 9.8%4he outstanding IBP Shares, except in eachwader certain circumstances.

On December 5 and 6, 2000, representatives of Tgadrits legal and financial advisors visited tffeces of counsel to the Special
Committee to conduct preliminary due diligence.@atember 8, representatives of Tyson met with IBRIeagement to conduct further due
diligence and to discuss issues in connection avplossible acquisition of IBP.

On December 11, 2000, John Tyson spoke with JoRArmith, Chairperson of the Special Committegriming her that Tyson would be
initiating the Offer. On December 11, 2000, Tyson@unced its intention to commence the Offer. Tyalso delivered a form of merger
agreement to IBP, a copy of which was filed asxdmibit to the Schedule TO. On December 12, 200@ohycommenced the Offer.

On December 18, 2000, Tyson and IBP entered intmédentiality agreement substantially similathe Confidentiality Agreement,
providing for Tyson to provide due diligence infation to IBP. During this period, representativé$yson and IBP continued to conduct
due diligence with respect to the business andatipeis of the other.

On December 21, 2000, Tyson received a letter fidtn Morgan Securities Inc. ("JP Morgan"), on biebfithe Special Committee, inviting
Tyson to submit a "best and final offer" betweed04p.m. and 5:00 p.m. on Friday, December 29, 2000.

On December 27, 2000, John Tyson and other repgedaess of Tyson addressed the Special Committdatamdvisors by telephone with
respect to the business and operations of Tyson.

14



On December 28, 2000, Tyson delivered a lettehedSpecial Committee outlining the terms of a mdiproposal and issued a press release
disclosing those terms which included the followiagms:

. In response to the Special Committee's requgshiTincreased its offer to acquire IBP to $27.60ghare;

. Tyson increased its tender offer to $27.00 irhgzer share for up to 50.1% of the outstanding $8Rres and would acquire the remaining
IBP common stock for $27.00 of Tyson Class A ComiBtock, subject to the "collar". IBP stockholdersuld receive $27.00 of Tyson Cle
A Common Stock so long as the average closing péceshare of Tyson Class A Common Stock, for edeof fifteen trading days, was no
less than $12.60 and no more than $15.40 per share;

. Tyson's bid would remain open until the closéwdiness on Thursday, January 4, 2001; and
. Tyson proposed to commence an exchange offaliftBP Shares not purchased in the cash tender.off

During the course of Saturday, December 30, 2Gff¥esentatives of Tyson and the Special Committgetiated the terms of Tyson's
proposal. On December 30, 2000 Tyson increaseddahshare price offered in the Offer, the Excha@éfer and the Merger to $28.50. On
Sunday, December 31, 2000, representatives of TgsdnBP continued negotiations and the Special Bittee asked Tyson to increase its
offer. On January 1, 2001, Tyson increased theslpare price offered in the Offer, the Exchange Cdfed the Merger to $30.00 per share and
Tyson, the Purchaser and IBP executed the Mergegelgent. On January 2, 2001, Tyson and Purchasarded the terms of the Offer to,
among other things, increase the price to $30.06Ip&re and extend the expiration date of the @éfdanuary 16, 2001.

The full text of the letters mentioned in this $actare filed as exhibits to the Schedule TO.
REGULATORY REQUIREMENTS

In connection with the Offer, the Exchange Offed dime Merger, Tyson is required to make a numbéitinfis with various federal and state
governmental agencies, including:

. filing of a certificate of merger with the Se@st of State of the State of Delaware in accordavitethe General Corporation Law of the
State of Delaware after the approval of the MelnelBP's stockholders;

. complying with federal and state securities lad the federal tender offer and proxy rules;
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. notifying and furnishing certain information teet Federal Trade Commission ("FTC") and the ArgitiDivision of the Department of
Justice (the "Antitrust Division") pursuant to tHart-Scott- Rodino Antitrust Improvements Act of7/B) as amended (the "HSR Act") and

. complying with any applicable non-United Staasd intended to prohibit, restrict or regulate @wsihaving the purpose or effect of
monopolization or restraint of trade.

Under the HSR Act and the rules that have been pigated thereunder by the FTC, certain acquisttiansactions may not be consummated
unless certain information has been furnished ¢ofthtitrust Division and the FTC and certain waitiperiod requirements have been
satisfied. The acquisition of IBP is subject tasttéquirement. Pursuant to the requirements ofifie Act, Tyson filed a Notification and
Report Form with respect to the Offer, the Excha@ffer and the Merger with the Antitrust Divisiondithe FTC on December 12, 2000.
Absent a request for additional information, thiiahwaiting period applicable to the purchaséB® Shares pursuant to the Offer was to
expire at 11:59 p.m., New York City time, on Wedieas December 27, 2000. On December 28, 2000, Tspaunced that, prior to the
expiration of the waiting period, the Antitrust §ion extended the waiting period by requestingtamthl information from Tyson.

Therefore, the waiting period will be extended ubti:59 P.M. New York City time, on the tenth ddteaour substantial compliance with
such request. Thereafter, such waiting period eaexbended only by court order.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

Tyson and its existing stockholders will not reciagrany gain or loss on the issuance of Tyson GlaS8esmmon Stock in the Exchange Offer
or the Merger.

ACCOUNTING TREATMENT

The Merger will be accounted for using the purchasthod of accounting method for business comhinatin accordance with U.S.
generally accepted accounting principles ("GAAP").

APPRAISAL RIGHTS

Appraisal rights are not available to holders o$diy Class A Common Stock or Tyson Class B CommookSh connection with the
issuance of Tyson Class A Common Stock in the Bxgaaffer and the Merger.
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FINANCIAL INFORMATION

SELECTED FINANCIAL DATA FOR TYSON

The following selected consolidated financial dafating to Tyson and its subsidiaries for eactheffive years in the period ended
September 30, 2000 have been derived from Tysadised financial statements which have been audiyeBrnst & Young LLP,
independent public auditors. See section entitdertain Comparative and Pro Forma Financial Infaiomé for information regarding the
compilation of data presented in the column belatitled "Tyson Historical Pro Forma Combined (uniéed)." More comprehensive
financial information is included in such reportslahe other documents filed by Tyson with the S&Rich are incorporated by reference in
this Information Statement. Such reports and afleeuments may be obtained as described in theoserdptioned "Available Information."

1996

Revenues

Income before minority
interest.......ccvcveevineeens 84

Net income.........occvveeveeenne 87

Balance Sheet Data:

Total aSSetS.......ceeevvvevvvennn. $4,544

Long-term debt............ccoeeee. 1,806

Short-term borrowings............... 169
Stockholders' equity................ 1,542
Cash Flow Data:
Cash flows from operations.......... $ 173
Cash flows from (used in)

financing activities.............. 52
Cash flows from (used in)

investing activities.............. (222)
Earnings Per Share Data:
Basic earnings per share............ $0.40
Diluted earnings per share.......... $0.40
Cash Dividends Per Share Data:
Class A Common StocK................ $0.080
Class B Common Stock................ $0.072

Years ended

September 27, October 3, October 2,
1997 1998 1999 200

Septemb

(in millions of dollars, except per share am

$6,356 $7,414 $7,363 $7,1

186 25 242
186 25 230

R

$4,411 $5,242 $5,083 $4,8

1,558 1,967 1,515 1,3
132 162 289 1
1,621 1,970 2,128 2,1
$ 541 $ 496  $ 547 $5
(418) (27)  (395) @3
(136) (446)  (166) @

$0.86 $0.11 $1.00 $0.
$0.85 $0.11 $1.00 $ 0.

$0.095 $0.100 $0.115 $0.1
$0.086 $0.090 $0.104 $0.1

Tyson
Historical Pro
Forma Combined
(unaudited)

er 30, September 30,

0 2000
ounts)

58 $23,369
51 263
51 263
54 $10,764
57 3,842
85 985
75 3,756
87 $1,040
66) 1,504
06) (2,524)
67 $ 0.74
67 $ 0.73
60 $0.085
44 $0.144

1. The results for 2000 include a $24 million pretharge for bad debt writeoff related to the Jap34, 2000, bankruptcy filing of

AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.
2. The results for 1999 include a $77 million pretharge for loss on sale of assets and impairmeate-downs.

3. Significant business combination accounted $o& @urchase: Hudson Foods, Inc. on January 9, 1998
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4. The results for 1998 include a $215 million pretharge for asset impairment and other charges.
SELECTED FINANCIAL DATA FOR IBP

The following selected consolidated financial datating to IBP and its subsidiaries has been takaterived from the audited financial
statements contained in the IBP's Current RepoRaym 8-K dated November 3, 2000 ("IBP 8-K"), ahd tinaudited financial statements
contained in IBP's Quarterly Report on Form 10-Qtfie 39 weeks ended September 23, 2000 ("IBP J0M¥re comprehensive financial
information is included in such reports and thesotthocuments filed by IBP with the SEC, and tharficial data set forth below is qualified in
its entirety by reference to such reports and afloeuments, including the financial statementsrafated notes contained therein. Such
reports and other documents may be obtained asiloleddn the section captioned "Available Infornoati' The selected financial balance
sheet data and cash flow data for the fiscal yeladed December 30, 1995 and December 28, 199@&dved from IBP's historical audited
financial statements contained in IBP's Annual Repo Form 10-K for the fiscal year ended Decenft¥r1999 and do not give effect to the
acquisition by IBP of Corporate Brand Foods Amerloa. on February 7, 2000 (the "CBFA AcquisitiariThe balance sheet data for the r
months ended September 30, 1999 gives effect tGHA Acquisition based on information providedIBP.

52 Weeks Ended 39 Weeks Ended
Dec. 30, Dec. 28, Dec. 27, Dec. 26, Dec. 25, S ept. 25, Sept. 23,
1995 1996 1997 1998 1999 1999 2000
@in milli ons of dollars, except per share amounts) ( in millions of dollars,
ex cept per share amounts)
Income Statement Data:
REVENUES......c.eeveereirieeienieie $12,668 $12,539 $13,446 $13,277 $14,635 $10,626 $12,202
Income before
extraordinary item.................. 280 199 120 208 317 235 172
Netincome........ccoceevveneennnn. 258 199 120 193 317 235 157
Balance Sheet Data:
Total assets..... $2,028 $2,174 $2972 $3,313 $4,151 $ 4,063 $ 4,395
Long-term debt.......... 261 260 635 761 790 781 663
Short-term borrowings................. 1 1 199 152 555 603 801
Stockholders' equity.................. 1,023 1,204 1,244 1,409 1,717 1,639 1,888
Cash Flow Data:
Cash flows from operations............ $ 351 $ 268 $ 207 $ 371 $ 298 $ 60 $ 215
Cash flows from
financing activities................ (174) - 124 (15) 425 478 101
Cash flows (used in) investing
ACtIVItieS.....cocveveriieciee (146) (290) (354) (397) (720) (539) (315)
Earnings Per Share Data:
Basic earnings per share:
Before extraordinary item............. $ 2.96 $210 $125 $213 $ 325 $ 241 $ 1.60
Extraordinary item............c....... (.24) - - (.16) - - (.14)
Basic earnings per share.............. 2.72 2.10 1.25 1.97 3.25 2.41 1.46
Diluted earnings per share:
Before extraordinary item............. . 2.07 1.18 1.95 2.94 2.19 1.58
Extraordinary item - - (.14) - - (.14)
Diluted earnings per share............ . 2.07 1.18 1.81 2.94 2.19 1.44
Cash dividends per share.............. . $ 010 $ 010 $ 0.10 $ 0.10 $0.075 $0.075
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CERTAIN COMPARATIVE AND PRO FORMA FINANCIAL INFORMATION

Comparative Per Share Data. The following table f&eth, for each of the periods indicated, incqree share from continuing operations and
book value per share separately for Tyson and IBR bistorical basis, for Tyson on a historical fmama combined basis and on a historical
pro forma combined basis per IBP equivalent shBme.information in the table below should be readdnjunction with the historical
financial statements of the corporations referceih tthis Information Statement in the sectionsticeyed "Selected Financial Data" of each of
Tyson and IBP.

Tyson used an assumed exchange ratio of 2.381niputing the historical pro forma combined and eglért pro forma combined per share
data. Tyson calculated this exchange ratio by @igi$30.00 by $12.60 (the closing price of Tysoas$sIA Common Stock on the NYSE on
January [ ], 2001 was 9[ ]).

The Tyson pro forma data was derived by combinireghistorical consolidated financial informationTofson and IBP using the purchase
method of accounting for business combinations@oedance with GAAP.

IBP's equivalent pro forma per share data showsffleet of the Merger from the perspective of amemof IBP Shares. The information was
computed by multiplying the Tyson/IBP historicabdorma information by the assumed exchange rdtith381 and then multiplying the
result by 49.9%, which represents the percentagetaifconsideration for the acquisition of IBPtthall be paid in Tyson Class A Common
Stock. The remaining 50.1% of IBP shares will bechased by Tyson for cash pursuant to the Offer.

The historical pro forma combined per share data nod be indicative of the operating results oafinial position that would have occurred
if the Merger had been consummated at the begirofitige periods indicated, and may not be indi@ti/future operating results or finan
position.

The information in the table below should be readdnjunction with the historical financial statemeeincorporated by reference in this
Information Statement in the sections captionedé@ed Financial Data" of each of Tyson and IBP.

Tyson Historical Per Share (Year ended September 30 , 2000)
Earnings from continuing operations
Basic earnings per share........ccceeeeeeees. e $0.67
Diluted earnings per share........ccccceeeeee. 0.67
Cash Dividends
ClaSS Aot e 0.160
ClaSS Bu...ooveiiiiiieiiiieceeeeee e 0.144
BOOK ValU€......ccciiviiiiiiciiieceeee e 9.67
IBP Historical Per Share (Year ended December 25, 1 999)
Earnings from continuing operations
Basic earnings per share........cccceeeeeeees. e $3.25
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Diluted earnings per share..........ceeeee. e 2.94

Cash dividends........ccocevvvvivcnnicieeees e 0.10
BOOK ValU€......ccciiviiiiiiiieceee e 17.78
Tyson/IBP Historical Pro Forma Per Share (Year ende d September 30, 2000
.......................... $0.78
.......................... 0.78
.......................... 0.74
.......................... 0.73
.......................... 0.085
.......................... 0.144
.......................... 10.70
Equivalent Historical Pro Forma Per Share for the | BP (Twelve Months ended
September 30, 2000)
Earnings from continuing operations
Earnings per share before extraordinary loss
BaSICuuiiiieiiiiie e e $0.93
Diluted...coooiiiiiiiiiieiceeeee s 0.93
Earnings per share after extraordinary loss
BaSIC..ci it e 0.88
Diluted. ..o e 0.87
Cash dividends........ccocvevvvvvcnnicieeees e 0.101
BOOK ValU€.....cooiiiiiiiiiiciiieeeeeee s 12.71

Pro Forma Financial Information. The following Uwlited Pro Forma Combined Condensed Balance Sh&eipatmber 30, 2000 (the "Pro
Forma Balance Sheet") and the Unaudited Pro Foromab@ed Condensed Statement of Income for thelfiga ended September 30, 2000
(the "Pro Forma Income Statement" and, togethdr thi¢ Pro Forma Balance Sheet, the "Pro Forma EialaBtatements") are presented
using the purchase method of accounting to givecetb the Merger and reflect the combination ofsmdidated historical financial data of
IBP and Tyson.

The Pro Forma Balance Sheet is derived from théexifinancial statements of Tyson contained indfys Annual Report on Form 10-K for
the fiscal year ended September 30, 2000 (the 'W¥6eK") and the audited financial statements d® i&®ntained in the IBP 8-K in restating
the fiscal year ended December 25, 1999 for theiaitipn of CBFA accounted for as a pooling of metgts) and the IBP 10-Q and is
presented as if the Merger had occurred on Septed@h@000. The Unaudited Pro Forma Combined Coseltincome Statement for the
fiscal year ended September 30, 2000 has beereddriem the audited financial statements of Tysamained in the Tyson 10-K and the
financial statements of IBP contained in the IBR 8nd the IBP 10-Q, and is presented as if the Bielngd occurred on October 3, 1999.
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The pro forma adjustments reflected in the Pro Forimancial Statements represent estimated vahdearmounts based on available
information regarding IBP's assets and liabilitiBlse actual adjustments that will result from therlyer will be based on further evaluations
and may differ substantially from the adjustmemtsspnted herein. The Pro Forma Financial Statenagetsresented for illustrative purposes
only and are not necessarily indicative of theririal position or operating results that would haeen achieved had the Merger been
consummated as of the dates indicated or of thdtsehat may be obtained in the future.

The Pro Forma Financial Statements should be readrijunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetodd this Information Statement in the sectiongticmed "Selected Financial Data" of each
of Tyson and IBP.
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ASSETS
Current Assets:
Cash and cash equivalents...............

Accounts receivable
Inventories...............
Other current assets

Total Current Assets

Net Property, Plant and Equipment........
Excess of Investments over Net Assets
ACQUIred.......ccovvviiieiiiiciians

Investments and Other

LIABILITIES AND
SHAREHOLDERS' EQUITY
Current Liabilities:
Notes payable..........cccovevvrernnns $
Current portion of long-term

Trade accounts payable...................
Other accrued liabilities

Total Current Liabilities..............

Long-Term Debt..........cccceevveenenne
Deferred Income Taxes..
Other Liabilities...........ccccevvenne
Shareholders' Equity

TYSON FOODS, INC.
Unaudited Pro Forma Combined Balance Sheet

September 30, 2000
(in millions)

(a) (b) (c)
Tyson Sept. 23, 2000
ods, Inc. IBP, inc. Adjustmen

43 $ 35 $(1,822)

1,822

520 795 --

965 722 --

48 95 -
1,576 1,647 -
2,141 1,551 -

937 1,047 (1,047)

2,327
235

200 150 --
4,854 $4,395 $1,515

62 $ 746 $ --

123 54 -

346 417 --

355 450 --

886 1,667 --
1,357 663 1,822

385 177 --

51 - --

(@+(b)+(c)

Pro Forma

(2
@

o)
©)

@)



Class A Common Stock

................ 14 5 (5) @3 ) 27
13 (4 )
Class B Common Stock................ 10 - - 10
Capital in excess of par
ValUe.....ovveeeeeeeen, 735 442 (442) (3 )
1,568 (4 ) 2,303
Retained earnings................... 1 , 715 1,522 (1,522) (3 ) 1,715
Accumulated other
comprehensive income.............. (5) (10) 10 (3 ) (5)
2 ,469 1,959 (378) 4,050
Less treasury stock................. 284 71 (71) 3 ) 284
Less unamortized
deferred compensation............. 10 - - 10
2 ,175 1,888 (307) 3,756
Total Liabilities and $4 ,854 $4,395 $ 1,515 $10,764

Shareholders' Equity............ == ====

See accompanying notes.
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TYSON FOODS, INC.
Unaudited Pro Forma Combined Condensed Statement of |ncome

Fiscal Year Ended September 30, 2000
(in millions)

(a ) (b) (c) ( a)+(b)+(c) (except
per share data)
Tys on IBP, Pro For ma
Foods, Inc. inc.(4) Adjustments Combined
Sales. ..o $7,1 58 $16,211 $ - $23,369
Costof Sales.........ccccvveeveens 6,0 44 15,145 - 21,189
1,1 14 1,066 - 2,180
Expenses:
Selling, general and
administrative..............ccee... 7 66 574 (31) (1)
64 (1) 1,373
Operating Income.........cccccevuneen, 3 48 492 (33) 807
Other Expenses:
1 15 83 146 (2) 344
(1) - - (1)
Income Before Taxes on
Income and Extraordinary
LOSS...ecvieierieeiieiesieee 2 34 409 (179) 464
Provision for Income Taxes............. 83 155 (52) (3) 186
Extraordinary LOSS..........cccoueee. - 15 - 15
Net INCOMe.......ccvvvvveereeieens $1 51 $ 239 ($ 127) $ 263
Weighted Average Shares
Outstanding
BasiC.......coovverieiiicins 2 25 104 351
Diluted......ccovererriiiiies 2 26 107 353
Earnings Per Share before
Extraordinary Loss
BasSiC......cccoverirecieirne $0. 67 $ 2.40 $ 0.78
Diluted......ccoeeveriiiiinns $0. 67 $ 2.33 $ 0.78
Earnings Per Share after
Extraordinary Loss
BasSiC....cooeieiieeeie e $0. 67 $ 2.26 $ 0.74
Diluted......ccovevreirinienes $0. 67 $ 2.19 $ 0.73

See accompanying notes.
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Notes To Unaudited Pro Forma Combined Balance Sheet
(1) To record the remaining excess of investmems net assets acquired as follows (in millions):

Purchase consideration:

Cash paid for 50.1% of outstanding Shares ( 52,910,777 Shares at $30 per share)............. $1,587
Tyson Class A Common Stock issued for 49.9% of the outstanding Shares based upon an 1,581
average trading price of $12.60, which is t he lower end of the range of $12.60 to
$15.40 of Tyson's average trading price of Class A Common Stock set forth in the

Merger Agreement (52,699,557 at $30).......

Estimated acquisition expenses............. 235
Total acquisition consideration....... e $ 3,403
Total acquisition costs allocated:
Book value of IBP's net assets acquired.... e $1,888
To eliminate IBP's excess of investment ove r net assets (1,047)
X0 011 T
Remaining amount of excess of investment ov er net assets 2,562
ACQUITEA ... i e e
Total acquisition consideration....... e $ 3,403

(2) To reflect incremental additional debt requitedinance the acquisition. The amounts refleetatditional borrowings that will be
required to purchase the Shares for cash of $IBlion plus estimated acquisition costs of $23%liom. A portion of IBP's debt may be
retired and replaced with new debt, however ijgeeted that the current maturities will approxientitat presented above.

(3) To eliminate IBP's shareholders equity balances

(4) To reflect the incremental shares of Tyson € ommon Stock to be issued for the acquisiti@sel upon the maximum exchange r
in the Merger Agreement of 2.381.

(5) To record $67 million of termination fees tofd to DLJ and $168 million of estimated acqiositfees.
Notes To Unaudited Pro Forma Statement Of Income

(1) To reflect amortization of the excess of inmesiht over net assets acquired associated withctiusation over forty years and reverse
IBP's amortization of $31 million on existing exsed investment over net assets acquired.

(2) To reflect increased interest expense resuftimg the acquisition debt of $1,822 million basedan assumed interest rate of 8%
representing Tyson's average interest rate for the
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fiscal year ended September 30, 2000 for total.debt
(3) To reflect the net tax benefit resulting frane additional interest expense at Tyson's effettixeate of 35.5%.

(4) The following schedule conforms IBP's most rediscal year to Tyson's fiscal year ended Seper80, 2000 (in millions):

(©
(@ (b) (@) - () (d ) (c) + (d)
Combined
Twelve Nine Three Ni ne Twelve
Months Months Months Mon ths Months
Ended Ended Ended En ded Ended
12/25/9 9 9/25/99 12/25/99 9/ 23/00 9/30/00
Sales....ccooviviiiiiieee $14,63 5 $10,626 $4,009 $1 2,202 $16,211
Cost of Sales........ccocuveenene 13,63 1 9,901 3,730 1 1,415 15,145
1,00 4 725 279 787 1,066
Expenses:
Selling, general and 44 6 318 128 446 574
Administrative...........cc.... === E e - e e
Operating Income...........c....... 55 8 407 151 341 492
Interest Expense................... 6 8 49 19 64 83
Income Before Taxes on Income and 49 0 358 132 277 409
Extraordinary Loss................
Provision for Income Taxes......... 17 3 123 50 105 155
Extraordinary Loss................. - - - - 15 15
Net Income.........cccevvenene $ 31 7 $ 235 $ 82 $ 157 $ 239
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THE MERGER AGREEMENT AND VOTING AGREEMENT

The following is a summary of the material provissoof the Merger Agreement and the Voting Agreemaatied as of January 1, 2001,
among IBP and the Tyson Limited Partnership (thetihg Agreement”) copies of which are filed as éxisito the amended Schedule TO
(the "Form TO/A") filed by Tyson and Purchaser wiéispect to IBP on January 5, 2001. This summagyadified in its entirety by reference
to the complete text of the Merger Agreement areduvthting Agreement.

THE MERGER AGREEMENT

The Merger Agreement required Tyson to amend tlier@he "Amended Offer”) and file the Form TO/A ish includes a supplemental

Offer to Purchase (the "Supplement to the Offé?Qrchaser's obligation to accept for payment agdqalBP Shares tendered pursuant to
the Amended Offer is subject to the satisfactiomaiver of the Minimum Condition and certain otleenditions that are described below.
Subject to the provisions of the Merger AgreemPBatchaser may waive, in whole or in part at anyetonfrom time to time prior to the
Expiration Date (as defined in the Merger Agreemearty condition to the Amended Offer; providedtthi&hout the prior written consent of
IBP, Tyson cannot make any change that changdsitimeof consideration to be paid in the Amendede®&r the Merger, decreases the price
per IBP Share, increases the Minimum ConditiorherNaximum Amount (as defined in the Merger Agreetyeémposes additional
conditions to the Amended Offer or amends any trigny condition to the Amended Offer in a mannatarially adverse to the holders of
the IBP Shares.

As promptly as practicable after the date of thedde Agreement, Tyson shall cause Purchaser toPanthaser shall, commence an
Exchange Offer pursuant to which Purchaser shidl &b issue, in exchange for each then issuedatstanding IBP Share, other than IBP
Shares then owned by Tyson or Purchaser, a nunfilbefyoauthorized, validly issued, fully paid andm assessable shares of Tyson Class A
Common Stock equal to (a) if the market price pere of Tyson Class A Common Stock is equal toreatgr than $15.40, 1.948, (b) if the
market price per share of Tyson Class A CommonkStoless than $15.40 and greater than $12.60ethét of $30.00 divided by the market
price per share of Tyson Class A Common Stockg)if the market price per share of Tyson Classoin@on Stock is equal to or less than
$12.60, 2.381. The "market price" per share of fiyStass A Common Stock is the average of the dapgiite per share of Tyson Class A
Common Stock on the NYSE at the end of the regdasion as reported on the Consolidated Tape, Metvtor the fifteen consecutive
trading days ending on the second trading day inetelgt preceding the expiration date of the Exclea@dfer. The obligation of Purchaser
consummate the Exchange Offer and to issue shafigson Class A Common Stock in exchange for IBRr8 tendered pursuant to the
Exchange Offer shall be subject only to Purchaagimy accepted for payment, and paid for, IBP Shteadered pursuant to the Offer and
certain other conditions.

THE MERGER

As soon as practicable after the purchase of tReSBares pursuant to the Amended Offer, the Exehéxifgr, the approval of the Merger
Agreement by IBP's stockholders, if required, dreldatisfaction or waiver of the other conditiomsite Merger, IBP will be merged
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with and into Purchaser, and Purchaser will besthrgiving corporation (the "Surviving Corporation™)

Each IBP Share outstanding at the Effective Tinsed@&fined in the Merger Agreement) (other than 8Rres owned by Tyson or any of its
subsidiaries, including Purchaser, or by IBP aasuey stock, all of which will be cancelled), Wik converted into the right to receive that
number of shares of Tyson Class A Common Stocklegua) if the market price per share of TysonsSla Common Stock is equal to or
greater than $15.40, 1.948, (b) if the market ppieeshare of Tyson Class A Common Stock is less #15.40 and greater than $12.60, the
result of $30.00 divided by the market price pearstof Tyson Class A Common Stock, and (c) if tiakat price per share of Tyson Class A
Common Stock is equal to or less than $12.60, 28B4 "market price" per share of Tyson Class A @am Stock is the average of the
closing price per share of Tyson Class A CommomwlStm the NYSE at the end of the regular sessioearted on the Consolidated Tape,
Network A for the fifteen consecutive trading daysling on the fifth trading day immediately precedihe Effective Time

In the event that at February 28, 2001, the Minin@omdition has not been satisfied, Purchaser aithinate the Amended Offer and the
Exchange Offer and Tyson, Purchaser and IBP witigete the Merger for consideration including boéish and Tyson Class A Common
Stock (the "Cash Election Merger"). In the Cashcidm Merger, each holder of IBP Shares will hawe itight to elect to receive either $30
cash ("Cash Consideration") for each IBP Sharerarmaber of shares of Tyson Class A Common Stoclo€iSConsideration™) equal to, (a)
if the market price per share of Tyson Class A Camr8tock is equal to or greater than $15.40, 1.@)df the market price per share of
Tyson Class A Common Stock is less than $15.40gaeater than $12.60, the result of $30.00 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, 2.381. 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 reportadtie Consolidated Tape, Network A for the fifte@msecutive trading days ending on
fifth trading day immediately preceding the effgettime of the Cash Election Merger. The maximurmmber of IBP Shares for which Cash
Consideration will be paid will be limited to a nbar of the outstanding IBP Shares which, togethtr lBP Shares owned by Tyson and
IBP Shares the holders of which elect to pursueagal rights under the General Corporation LawhefState of Delaware, equals 50.1% of
the outstanding IBP Shares. If the number of IBBr&hthe holders of which elect Cash Consideratimgther with IBP Shares owned by
Tyson and any IBP Shares the holders of which éteptirsue appraisal rights under Delaware Laweeds 50.1% of the outstanding IBP
Shares, such holders will receive cash for a pipartion of their IBP Shares and the remaining Ehares will receive Stock Considerati
The maximum number of IBP Shares for which Stock<iaeration will be paid will be limited to 49.9% the outstanding IBP Shares. If the
number of IBP Shares the holders of which electiSt@onsideration exceeds 49.9% of the outstand®RyShares, such holders will receive
Tyson Class A Common Stock for a pro rata portibtheir IBP Shares and the remaining IBP Sharekredgkeive Cash Consideration.

EMPLOYEE STOCK OPTIONS
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At or immediately prior to the Effective Time, (&ach employee stock option or director stock optiopurchase outstanding IBP Shares
under any stock option plan of IBP, whether orvedted or exercisable (each, an "IBP Option") Wil virtue of the Merger and without any
further action on the part of any holder thereefassumed by Tyson and deemed to constitute a T¥ptian to acquire, on the same terms
and conditions as were applicable under such IBb®phe same number of shares of Tyson Class irGon Stock as the holder of such
IBP Option would have been entitled to receive siach holder exercised such IBP Option in full immagsly prior to the Effective Time
(rounded to the nearest whole number), at a pecesipare (rounded down to the nearest whole cgngl¢o (x) the aggregate exercise price
for the IBP Shares otherwise purchasable purseasuch IBP Option divided by (y) the number of whshares of Tyson Class A Common
Stock purchasable pursuant to the Tyson Optiodom@ance with the foregoing and (2) Tyson shala® the obligations of IBP under the
stock option plans of IBP, each of which will conte in effect after the Effective Time, and allereinces to IBP in such plans, and any oy
granted thereunder, will be deemed to refer to mysdhere appropriate. The other terms of each HBIHOption, and the plans under which
they were issued, will continue to apply in accoawith their terms.

In the Merger Agreement, Tyson will agree to takegr prior to the Effective Time, all corporatdian necessary to reserve for issuance a
sufficient number of shares of Tyson Class A Comi@tock for delivery upon exercise of the Tyson Oms$i The Merger Agreement
provides that Tyson will agree to file a regisiatistatement on Form S-8, with respect to the shafr&yson Class A Common Stock subject
to such Tyson Options and shall use commercialigarable efforts to maintain the effectivenessiohgegistration statement (and maintain
the current status of the prospectus or prospextm@ained therein) for so long as such Tysondbptiemain outstanding. With respect to
those individuals who subsequent to the Mergerlvglbubject to the reporting requirements undeti®@et6(a) of the Securities and
Exchange Act of 1934, as amended (the "Exchang§,Aotson shall administer the IBP stock optionngd@n a manner consistent with the
exemptions provided by Rule 16(b)(3) promulgatedarrihe Exchange Act.

REPRESENTATIONS AND WARRANTIES
Pursuant to the Merger Agreement, Tyson and IBR Ima&de customary representations and warrantibg tother.
COVENANTSOF IBP
Pursuant to the Merger Agreement, IBP has agreedrtply with various covenants.

Conduct of IBP. Prior to the date that Tyson'sgleses constitute a majority of IBP's Board of Dioes, except as expressly permitted by the
Merger Agreement, IBP and its subsidiaries will@act business in the ordinary course consisterft past practices.

Other Offers. Neither IBP nor any of its subsidéarivill, or will authorize or permit any of theifficers, directors, employees, investment
bankers, attorneys, accountants, consultants er atfents or advisors to, directly or indirectk), folicit, initiate or take any action to
facilitate or encourage the submission of inqujri@eposals or offers from any person or group
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(other than Tyson and Purchaser) relating to arguisition Proposal (defined below), or agree temdorse any Acquisition Proposal, (y)
enter into or participate in any discussions oratiagjons regarding any Acquisition Proposal, anfsh to any person or group any
information with respect to its business, propsrteassets in connection with any Acquisition Bsab or

(z) grant any waiver or release under any stahdstdimilar agreement with respect to any classafity securities of IBP or any of its
subsidiaries. "Acquisition Proposal" means anyraffeproposal for a merger, reorganization, conision, share exchange, business
combination or other similar transaction involvifBP or any of its subsidiaries or any proposal féerato acquire, directly or indirectly,
securities representing more than 50% of the vgimger of IBP, or a substantial portion of the &8 IBP and its subsidiaries taken as a
whole, other than the Amended Offer and the Mecgatemplated by the Merger Agreement.

Notwithstanding the foregoing, the board of direstof IBP may, prior to the acceptance for paynodithe IBP Shares pursuant to
Amended Offer, (i) furnish information pursuanta@onfidentiality letter deemed appropriate by $pecial Committee concerning IBP and
its businesses, properties or assets to a persgowp who in the judgment of the Special Commitias made a bona fide Acquisition
Proposal, (ii) engage in discussions or negotiatigith such a person or group who in the judgméthe Special Committee has made a t
fide Acquisition Proposal, (iii) following receiptf a bona fide Acquisition Proposal, take and diselto its stockholders a position
contemplated by Rule 14e-2(a) under the Exchang®®atherwise make disclosure to its stockholdgvs following receipt of an
Acquisition Proposal, fail to make or withdraw oodify its recommendation that all stockholders®PIwho wish to receive cash for their
IBP Shares tender their IBP Shares in the Amendéat @nd approve the Merger and/or (v) taking aog-appealable, final action ordered to
be taken by IBP by any court of competent jurisditbut, in each case referred to in the foreg@indii) and (iv), only if (i) IBP has
complied with the terms of this "No Solicitation @mant", (ii) IBP has received an unsolicited Asifion Proposal which the Special
Committee determines in good faith is reasonakblyito result in a Superior Proposal, and (iiiPIBhall have delivered to Tyson a prior
written notice advising Tyson that it intends tkeauch action. "Superior Proposal" means any fideawritten Acquisition Proposal which
(i) the Special Committee determines in good féatiter consultation with a financial advisor of inatlly recognized reputation and taking
into account all the terms and conditions of theuisition Proposal) is (a) more favorable to IBF &8 stockholders from a financial point
view than the transaction contemplated under thegbteAgreement, and (b) reasonably capable of badngpleted, including a conclusion
that its financing, to the extent required, is tkemmitted or is in the goodaith judgment of the board of directors of IBBasonably capak
of being financed by the person making such ActjaisiProposal.

COVENANTSOF TYSON
Pursuant to the Merger Agreement, Tyson has adceeamply with various covenants.

Director and Officer Liability. For six years aftdre Effective Time, Tyson will cause the Survivi@grporation to indemnify and hold
harmless the present and former officers and dirsatf IBP in respect of acts or omissions occgrprior to the Effective Time to the extent
provided under the IBP's articles of incorporatmm bylaws in effect on the date of the Merger &grent; subject to any limitation imposed
from time to time under applicable law. In
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addition, for six years after the Effective Timegsdn will cause the Surviving Corporation to usebiést efforts to provide officers' and
directors’ liability insurance in respect of actmissions occurring prior to the Effective Timevering each such officer and director
currently covered by the IBP's officers' and dioegtliability insurance policy on terms with resp® coverage and amount no less favorable
than those of such policy in effect on the datthefMerger Agreement, provided that if the aggregainual premiums for such insurance at
any time during such period shall exceed 200% @fpér annum rate of premium paid by IBP in its falitfiscal year for such insurance, tt
Tyson shall cause the Surviving Corporation to mewnly such coverage as shall then be availdtde annual premium equal to 200% of
such rate.

Employee Matters. Tyson has agreed that, subjesgpticable law, the Surviving Corporation andsittbsidiaries will provide benefits to th
employees which will, in the aggregate, be comgartabthose currently provided by Tyson and itssdilaries to their employees; provided,
however, that this provision will not apply to aemployees represented for purposes of collectivgatiaing.

Stock Exchange Listing. Tyson has agreed to usedsonable best efforts to cause the shares ohT@gss A Common Stock to be issue
connection with the Exchange Offer and the Mergdre listed on the NYSE, subject to official notaféssuance.

Acquisitions of IBP Shares. Tyson and Purchasee la@veed not to acquire any IBP Shares prior t&ffective Time or the termination of
the Merger Agreement, other than IBP Shares puechpsrsuant to the Amended Offer or the ExchanderOf

MUTUAL COVENANTSOF TYSON AND IBP
Pursuant to the Merger Agreement, Tyson and IBR lagveed to comply with various mutual covenants.

IBP Proxy Statement and Merger Form S-4. If Purchaser does not own at least

90% of the issued and outstanding IBP Shares faligwonsummation of the Offer and the Exchange iQffee Merger Agreement provides
that IBP will promptly prepare its proxy stateméhie "IBP Proxy Statement") for soliciting proxigsvote at the special meeting of
stockholders called to vote on the Merger Agreenaedtthe Merger.

Certain Regulatory Issues. Each party will usedtsonable best efforts to take, or cause to lenfaltl actions and to do, or cause to be d
all things necessary, proper or advisable undelicaippe laws and regulations to consummate thestretions contemplated by the Merger
Agreement. Each party will refrain from taking,elitly or indirectly, any action contrary to or imsistent with the provisions of the Merger
Agreement, including action which would interferghwthe Amended Offer or impair such party's apitit consummate the Merger. The
Merger Agreement provides that IBP and its boardifctors will use their reasonable best effatéal) take all action necessary so that no
state takeover statute or similar statute or reguias or becomes applicable to the Amended Offer Exchange Offer, the Merger or any of
the other transactions contemplated by the Mergge@dment and (b) if any state takeover statuténutas statute or regulation becomes
applicable to any of the foregoing,
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take all action necessary so that the Amended QfferExchange Offer, the Merger and the othersaretions contemplated by the Merger
Agreement may be consummated as promptly as paattion the terms contemplated by the Merger Agesgiand otherwise to minimize
the effect of such statute or regulation on the Adeel Offer, the Exchange Offer and the Merger. Nleeger Agreement provides that Tyson
shall take actions as may be necessary to elimaratémpediment under any antitrust, competitiotrade regulation laws that may be
asserted by any governmental entity with respettteécAmended Offer, the Exchange Offer or the Mesgeas to enable the Amended Offer,
the Exchange Offer and the Merger to occur as ssaeasonably practicable. Without limiting the eyatity of the foregoing, Tyson shall
agree to divest, hold separate, or agree to angummestrictions with respect to any Tyson or EBets or may be required by any
governmental entity in order to forego that goveental entity bringing any action to enjoin the @ffdtne Exchange Offer or the Merger.

Public Announcements. Each of Tyson and IBP witistdt with each other before issuing any presasel®r making any public statement
with respect to the Merger Agreement and to natesmy such press release or make any such ptdgiergent prior to such consultation.

CONDITIONSTO THE MERGER

The obligations of IBP, Tyson and Purchaser to somsate the Merger are subject to the satisfactiptodhe extent permitted by law,
waiver of the following conditions:

(a) the Merger Agreement has been approved andexiby the stockholders of the IBP in accordandb Welaware Law;
(b) any applicable waiting period under the HSR #Astating to the Amended Offer and the Merger hasred or been terminated;
(c) no provision of any applicable law or regulat@and no judgment, injunction, order or decree iiththe consummation of the Merger;

(d) the Merger Form S-4 will have been declaredati¥e, no stop order suspending the effectivenédze Merger Form S-4 will be in effect
and no proceedings for such purpose will be penbé&fgre the SEC; and

(e) the shares of Tyson Class A Common Stock tiesaed in the Exchange Offer and the Merger haea beproved for listing on the
NYSE, subject to official notice of issuan

The obligation of IBP to consummate the Mergeill$e subject to the condition that the Purchasdrhaive purchased the IBP Shares
representing, together with IBP Shares previouslged by Parent, no less than 50.1% of the issud@atstanding IBP Shares.

TERMINATION

The Merger Agreement may be terminated and the &tery be abandoned at any time prior to the Effedtime (notwithstanding any
approval of the Merger Agreement by the
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stockholders of IBP):
(a) by mutual written agreement of IBP and Tyson;

(b) (i) by IBP, if the Offer has not been consumedby February 28, 2001, provided that IBP is hentin breach in any material respect of
any of its obligations under the Merger Agreement(ii) by either IBP or Tyson (but in case of Tysonly if no IBP Shares were purchased
by Purchaser pursuant to the Offer or the Exch@ffgr) if the Merger has not been consummated by Bllg 2001, provided that the party
seeking to exercise such right is not then in bréa@ny material respect of any of its obligatiomsler the Agreement;

(c) by either IBP or Tyson if there is any law egulation that makes acceptance for payment ofpagthent for, the IBP Shares pursuant to
the Offer, or consummation of the Merger illegabtinerwise prohibited or any judgment, injunctiorder or decree of any court or
governmental body having competent jurisdictiompamently enjoins Purchaser from accepting for payrog and paying for, the IBP
Shares pursuant to the Amended Offer or Purché&@ror Tyson from consummating the Merger and gudgment, injunction, order or
decree has become final and nonappealable; or

(d) by Tyson, prior to the purchase of the IBP $bgursuant to the Offer, (i) if the board of diogs of IBP shall have withdrawn, or
modified or amended in a manner adverse to Tyse@apiproval or recommendation of the Merger Agreditae Offer, the Exchange Offer
or the Merger or its recommendation that stockhsldé IBP tender their IBP Shares pursuant to tffer@nd the Exchange Offer, adopt and
approve the Merger Agreement and the Merger orauagl, recommended or endorsed any proposal fanadction other than the
transactions hereunder (including a tender or exgbaffer for IBP Shares) or (ii) if IBP has failadcall the IBP stockholder meeting or
failed to mail the IBP Proxy Statement to its stoalklers within 20 days after the Merger Form S-ddslared effective by the SEC or failed
to include in such statement the recommendaticerned to above; or

(e) by IBP, if (i) the board of directors of IBPtharizes IBP, subject to complying with the ternishe Merger Agreement, to enter into a
binding written agreement concerning a transadtiah constitutes a Superior Proposal (as defindddarMerger Agreement) and IBP notifies
Tyson in writing at least three business days pgadhe proposed effectiveness of such termindtianit intends to enter into such an
agreement, attaching a description of the mateiais and conditions thereof and permits Tysorhiwisuch three business day period to
submit a new offer, which shall be considered lgySipecial Committee in good faith (it being undeodtthat IBP shall not enter into any
such binding agreement during such three-day pesind (ii) IBP prior to such termination pays tosdy in immediately available funds the
Termination Fee (defined below) and the fees regutio be paid pursuant to the Merger Agreement; or

(f) by Tyson, if prior to the acceptance for paymeithe IBP Shares under the Amended Offer, thaebeen a breach by IBP of any
representation, warranty, covenant or agreemenairwd in the Merger Agreement that is not curaloié such breach would give rise to a
failure of the condition to the Merger Agreement; o
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(9) by IBP, if prior to the acceptance for paymefithe IBP Shares under the Offer there has béwrach by Tyson of any representation,
warranty, covenant or agreement contained in theg®teAgreement that is not curable and such breexhd give rise to a failure of the
condition to the Merger Agreement (which shall bastrued to apply to Tyson); or

(h) by either IBP or Tyson if, at a duly held stholders meeting of IBP or any adjournment theré¢ofldch this Agreement and the Merger
are voted upon, the requisite stockholder adogimhapproval shall not have been obtained; proyidedever, that Tyson shall not have the
right to terminate this Agreement or abandon thadactions contemplated hereby if IBP Shares warehpsed in the Offer.

FEES AND EXPENSES

Except as otherwise specified below, all fees aqerses incurred in connection with the Merger &grent and the transactions
contemplated thereby will be paid by the party mioig such expenses.

The Merger Agreement provides that if it is ternd@thunder circumstances which would constituteyarfeat Event (as defined below), IBP
would pay to Tyson (i) if pursuant to clause (x}he definition of "Payment Event" below, simultansly with the occurrence of such
Payment Event or, if pursuant to clause (y) indb&nition of "Payment Event" below, within two bosss days following such Payment
Event, a fee of $15,000,000 (the "Termination Fest

(i) a reimbursement payment of $66,500,000, irhctsgether with interest thereon, at a rate etputiie London Interbank Offered Rate
plus .75%, from January 2, 2001 to the date sugmpat is due pursuant to the Merger Agreementédctiiely, the "Reimbursement
Payment), reflecting reimbursement of the amoudisiaced by Tyson to IBP on January 2, 2001 and géBP to pay the termination fee
and the out-of-pocket fees and expenses owed tdi@awoldings Corporation under the Rawhide Merggreement. The advance is
evidenced by a note that, in the event of termamatif the Merger Agreement, will be repaid onlytba terms set forth in the Merger
Agreement with respect to the Reimbursement Payraedtthat will survive the consummation of the iytarif the Merger is completed.
"Payment Event" means (x) the termination of thedée Agreement by IBP or Tyson pursuant to subsast{d) or (e) under the section
"Termination”; or (y) the termination of the Merg&greement pursuant to subsections (b), (f) ou¢ger the section "Termination”, if at the
time of such termination (or, in the case of a feation pursuant to subsection (h) under the sec¢fi@rmination", at the time of the
stockholders meeting), there shall have been autistg an Acquisition Proposal pursuant to whiclektmlders of IBP would receive cash,
securities or other consideration having an agdeegaue in excess of $30.00, and within six mowthany such termination described in
clause (y) above IBP enters into a definitive agrest for or consummates such Acquisition Proposahother Acquisition Proposal with a
higher value than such Acquisition Proposal.

Upon the termination of the Merger Agreement urdiEmumstances which would constitute a Payment EVBR shall reimburse Tyson and
its affiliates not later than two business dayerafemand delivered by Tyson to IBP, the amou7500,000 representing Tyson's fees and
expenses (including, without limitation, the feasl @xpenses of their counsel
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and investment banking fees) and Tyson shall noeqeired to submit documentation substantiatirgh$aes and expenses.

The Merger Agreement provides that Tyson will payBP a fee of $70 million if the Merger Agreeménterminated (i) by Tyson or IBP
pursuant to subsection (c) of the section "Ternmmétor (ii) by IBP pursuant to subsection (b) bétsection "Termination" if the inability to
close is attributable to there being any law oromhacted or entered that imposes material limitaton Tyson's ability to operate its
business, own its assets, accept IBP Shares fongratyin the Offer or acquire IBP, provided, howevbat, in each case, such termination
results from any action, suit, proceeding, judgmemit, injunction, order or decree with respecatty antitrust, competition or trade
regulation laws that may be asserted by any goventahentity with respect to the Offer, the Exchaffer or the Merger.

AMENDMENTS

At any time prior to the Effective Time, the Mergggreement may be amended by an instrument signdg$on, Purchaser and IBP.
However, after adoption of the Merger Agreementhsystockholders of IBP, the Merger Agreement naybe amended by any amendment
which by law requires the further approval of theckholders of IBP unless the stockholders of IBRéehgiven their approval.

VOTING AGREEMENT

On January 1, 2001, Tyson Limited Partnership (")led IBP entered into the Voting Agreement, aycopwhich is filed as an exhibit to
the Schedule TO, pursuant to which TLP agreed te ab of the shares of Tyson Class B Common Stpakyalue $0.10 per share, that it
owns to approve the issuance of Tyson Class A Camfatock with respect to the Exchange Offer andMkeger at Tyson's stockholder
meeting. TLP owns 102,598,560 shares of Tyson @aSemmon Stock representing approximately 90%hefvoting power of Tyson, thus
assuring Tyson shareholder approval. The writtersent referred to in this Information Statementdianinated the requirement of a Tyson
stockholder meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT

CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatias of September 30, 2000 regarding the only petsomwn by Tyson to own, directly or
indirectly, more than 5% of Tyson Common Stock:

Number of Shares  Percent
Name and Address of Beneficial Owner  Title of C lass Beneficially Owned of Class

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

2210 West Oaklawn Drive

Springdale, AR 72762-6999

Sanford C. Bernstein & Co., Inc. Class A Com mon Stock 11,750,340(2) 9.6
One North Lexington Avenue
White Plains, NY 10601-1785

(1) Inclues 750,000 shares of Tyson Class B Com&took owned of record by Don Tyson, Senior Chairmwigtie Board of Tyson, and
101,848,560 shares of Tyson Class B Common Stociedwf record by the Tyson Limited Partnership edalvare limited partnership (the
"Partnership"). Don Tyson has a 54.3123 combinedgmtage interest as a general and limited pairibie Partnership and the Estate of
Randal Tyson has a 45.062 percentage interesimged partner in the Partnership. Barbara A. Tygbe widow of Randal Tyson and a
Director of Tyson, has limited dispositive powetlwiespect to, and is the principal income benarficof, the Estate of Randal Tyson. Don
Tyson's adult children, including John H. TysonafBiman, President and Chief Executive Officer o§dly, are contingent beneficiaries of
such estate. The managing general partner of ttiedPship is Don Tyson. The other general partaegd_eland E. Tollett, a Director of
Tyson; Barbara Tyson; John H. Tyson; James B. Bladr Harry C. Erwin, lll. Don Tyson, as managing@l partner, has the exclusive
right, subject to certain restrictions, to do hlhgs on behalf of the Partnership necessary taggrconduct, control and operate the
Partnership's business, including the right to aditehares or other securities held by the Pastripr as well as the right to mortgage, pledge
or grant security interests in any assets of thinPeship. The Partnership terminates Decembe2@40. Additionally, the Partnership may
dissolved upon the occurrence of certain eventgjding (i) a written determination by the managgemeral partner that the projected future
revenues of the Partnership will be insufficienetmble payment of costs and expenses, or thatfstuclk revenues will be such that
continued operation of the Partnership will noirbéhe best interest of the partners, (ii) an ébecto dissolve the Partnership by the mana
general partner that is approved by the affirmativie of a majority in percentage interest of alhgral partners, and (iii) the sale of all or
substantially all of the Partnership's assets aopeasties. The withdrawal of the managing
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general partner or any other general partner (ardesh partner is the sole remaining general parivit not cause a dissolution of the
Partnership. Upon dissolution of the Partnerstaghepartner, including all limited partners, wélceive in cash or otherwise, after payment of
creditors, loans from any partner, and return gitahaccount balances, their respective perceritdgeests in the Partnership assets. In
addition to the above-listed shares of Tyson CBa€ommon Stock, the Partnership also is the recwander of 200,000 shares of Tyson Class
A Common Stock.

(2) Based solely on information obtained from arrdi3F filed by AXA Financial, Inc. ("AXA") with thé&ecurities and Exchange
Commission (the "SEC") on or about November 1302@0liance Capital Management L.P., a subsididnpXA, acquired beneficial
ownership of 11,750,340 shares of Tyson Class Am@omStock through its acquisition of the investrrahtisory assets of Sanford C.
Bernstein & Co., Inc. on October 2, 2000. The nundfeshares beneficially owned as of October 3DQR@s reported by AXA in its Form
13F was 12,360,690 shares. The foregoing informdtas been included solely in reliance upon, aridout independent investigation of, 1
disclosures contained in AXA's Form 13F.

TYSON COMMON STOCK OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Tyson Commarcktas of September 30, 2000, by
Tyson directors, nominees for election as directoasnes executive officers and by all director executive officers as a group:

Share s Shares of Percentage of
of Class A Common Percent of Class B Common Outstanding  Aggregate
Stock Benef icially Outstanding Class Stock Beneficially Class B Common  Voting
Name of Beneficial Owner Owned 1) A Common Stock Owned (1) Stock Percentage
Don Tyson (2)(3) 278,197 * 102,598,560 99.9 89.4
Leland E. Tollett (4) 3 ,184,024 2.6 *
Joe F. Starr (5) 2 ,033,833 1.7 *
Neely E. Cassady 1 ,232,862 1.0 *
Donald E. Wray 790,258 * *
Gerald M. Johnston 739,347 * *
John H. Tyson (4)(5) 623,442 * *
Greg W. Lee 198,981 * *
Barbara A. Tyson (4) 160,682 * *
John S. Lea 94,842 * *
William W. Lovette 68,950 * *
Fred S. Vorsanger 33,000 * *
Shelby D. Massey 25,778 * *
Lloyd V. Hackley 11,018 * *
Jim Kever -0- * *
Barbara Allen -0- * *
David A. Jones -0- * *
All Directors and Executive Officers
as a Group (29 persons) 9 ,313,616 8.1 102,598,560 99.9 90.2

* Indicates ownership or aggregate voting percentzdess than 1%.
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(1) Includes beneficial ownership of shares witspert to which voting or investment power may bended to be directly or indirectly
controlled. Accordingly, the shares shown in thefming table include shares owned directly, shiaeds in such person's accounts under the
Tyson's Employee Stock Purchase Plan and RetireSaviimgs Plan, shares owned by certain of the iiddal's family members and shares
held by the individual as a trustee or in a fidagiar other similar capacity, unless otherwise ldissed and/or described below. Also inclu
shares subject to presently exercisable optiortsthetertain named individuals.

(2) Includes 200,000 shares of Tyson Class A Com8took owned of record by the Tyson Limited Pahéy.

(3) Includes all shares of Tyson Class B CommomwlStavned of record by the Tyson Limited Partnerstsglescribed in Footnote 1 to the
Principal Shareholders table.

(4) Does not include any shares of Tyson Class &i@on Stock and Tyson Class B Common Stock ownedoafrd by the Tyson Limited
Partnership of which Leland E. Tollett, John H. dysand Barbara Tyson have a general partnershipestt See Footnote 1 to the Principal
Shareholders table.

(5) Does not include 485,900 shares of Tyson Gda€®mmon Stock held by the Tyson Foundation, a nafifcharitable organization. Joe
F. Starr and John H. Tyson are trustees of theMfsmundation and disclaim beneficial ownershiplb$ach shares.
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AVAILABLE INFORMATION

Tyson and IBP file annual, quarterly and specipbrés, proxy statements and other information with SEC under the Exchange Act. You
may read and copy this information at the followiagations of the SEC:

Public Reference Room North East Regional Of fice Midwest Regional Office

450 Fifth Street, N.W. 7 World Trade Center 500 West Madison Street
Room 1024 Suite 1300 Suite 1400

Washington, D.C. 20549 New York, New York 100 48  Chicago, lllinois 60661-2511

You may also obtain copies of this information bginfrom the Public Reference Section of the SE&T) Bifth Street, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates. Théigpmay obtain information on the operation of fhgblic Reference Room by calling the
SEC at 1-800-SEC-0330.

The SEC also maintains a web site that containsrtgpproxy statements and other information algsuters, like Tyson and IBP, who file
electronically with the SEC. The address of thi s http://www.sec.gov.

You can also inspect reports, proxy statementsodimet information about Tyson at the offices of Mew York Stock Exchange, 20 Broad
Street, New York, New York 10005.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

TYSON
The following documents heretofore filed by Tysomar the Exchange Act with the SEC are incorporhtgdin by reference:
(1) Tyson's Annual Report on Form 10-K for the yeaded September 30, 2000; and
(2) Tyson's Proxy Statement dated December 8, 2000.

IBP

The following documents heretofore filed by IBP enthe Exchange Act with the SEC are incorporatreih by reference:
(1) 1BP's Annual Report on Form 10-K for the yeaded December 25, 1999;
(2) IBP's Quarterly Reports on Form 10-Q for thartgrly periods ended March 25, June 24, and Sdjee8, 2000;
(3) IBP's Proxy Statement dated on March 21, 2666,
(4) I1BP's Current Reports on Form 8-K dated Octéband November 3, 2000.

Tyson will provide without charge to each persomtmm a copy of this Information Statement has idivered, on written or oral request,
a copy of any and all of the documents referreabtove that have been or may be incorporated byerefe herein other than exhibits to such
documents (unless such exhibits are specificatlgriporated by reference herein). Requests willdliwered by first class mail or other
equally prompt means within one business day diptof such request. Requests for such copieddteudirected to: TYSON FOODS,
INC., 2210 WEST OAKLAWN DRIVE, SPRINGDALE, ARKANSAS2762-6999, ATTENTION: OFFICE OF THE CORPORATE
SECRETARY, (501) 290-4000.

All documents filed by Tyson pursuant to SectioB&]}, 13(c), 14 or 15(d) of the Exchange Act subsatjto the date of this Information
Statement shall be deemed to be incorporated byerde herein and to be a part hereof from theafdténg of such documents. Any
statement contained in a document incorporategéemed to be incorporated by reference herein bhaleemed to be modified or
superseded for purposes of this Information Staténeethe extent that a statement contained hereim any other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statdment. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbdlinis Information Statement.
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ANNEX A
[LETTERHEAD OF MERRILL LYNCH]
January 1, 2001

Board of Directors

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762

Members of the Board of Directors:

IBP, inc. (the "Company"), Tyson Foods, Inc. (tAequiror") and Lasso Acquisition Corporation, a Wh@wned subsidiary of the Acquiror
(the "Acquisition Sub"), have entered into an Agneat and Plan of Merger dated as of January 1, gé@l'Agreement”) pursuant to which
(i) the Acquiror and the Acquisition Sub will ametige outstanding tender offer (the "Offer") to aicgb0.1% of the issued and outstanding
shares of common stock, par value $.05 per shatee@ompany (the "Company Shares"), including @any Shares already owned by the
Acquiror, to reflect a purchase price of $30.00 gfeare net to the seller in cash (the "Cash Coretide"), (ii) the Acquiror and the
Acquisition Sub will commence an offer to exchafpe "Exchange Offer") for each Company Share noepted for payment and paid fo
the Offer the number of shares (the "Stock Conatitar") of Class A Common Stock, par value $0.10gbere, of the Acquiror (the
"Acquiror Shares") equal to the Exchange Offer ®Ré&iis defined below), and (iii) the Company willlerged with and into the Acquisition
Sub in a merger (the "Merger") in which each Conyp&hare not acquired in the Offer and the Excha#Diger, other than Company Shares
held in treasury or owned by the Acquiror or anyt®subsidiaries, all of which shall be canceleduld be converted into the right to receive
the number of Acquiror Shares (the "Merger Consitien", and collectively with the Cash Considenatamd the Stock Consideration, taken
as a whole, the "Consideration") equal to the ErglaRatio (as defined below). The Offer, the Exgea®@ffer and the Merger, taken
together, are referred to as the "Transaction".

For purposes of our opinion: (i) the term "Excha@jéer Ratio" shall be equal to (a) if the Averd@pace (as defined below) is equal to or
greater than $15.40, 1.948 Acquiror Shares (lh)efAverage Price is less than $15.40 and greadear$h2.60, the number of Acquiror Shares
equal to $30.00 divided by the Average Price, pif(the Average Price is equal to or less than.6022

2.381 Acquiror Shares; (ii) the term "Exchange &ashall be equal to (a) if the Average Acquirom@uon Stock Price (as defined below) is
equal to or greater than $15.40, 1.948 Acquiror&hgb) if the Average Acquiror Common Stock Pigcéess than $15.40 and greater than
$12.60, the number of Acquiror Shares equal toGB@ivided by the Average Acquiror Common Stoclc@rr

(c) if the Average Acquiror Common Stock Pricedgial to
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or less than $12.60, 2.381 Acquiror Shares; (ii§) term "Average Price" means the average of &g price per share of the Acquiror
Shares on the New York Stock Exchange for the ddirig days ending on the second trading day imntedgdipreceding the expiration date
the Exchange Offer; and (iv) the term "Average AoguCommon Stock Price" means the average of lih&rgy price per share of the
Acquiror Shares on the New York Stock Exchangeherl5 trading days ending on the fifth trading dagnediately preceding the effective
date of the merger.

You have asked us whether, in our opinion, the @enation to be paid by the Acquiror pursuant ® Tmansaction is fair from a financial
point of view to the Acquiror.

In arriving at the opinion set forth below, we haamong other things:

(1) Reviewed certain publicly available businesd fimancial information relating to the Company ahd Acquiror that we deemed to be
relevant;

(2) Reviewed certain information, including finagiciorecasts, relating to the business, earnirgsh ow, assets, liabilities and prospects of
the Company and the Acquiror furnished to us byGbenpany and the Acquiror, respectively;

(3) Conducted discussions with members of seniagragement and representatives of the Company aniktingror concerning the matters
described in clauses 1 and 2 above, as well asrésgective businesses and prospects before sdyafing effect to the Transaction;

(4) Reviewed the market prices and valuation migéifor the Company Shares and compared them kagetof certain publicly traded
companies that we deemed to be relevant;

(5) Reviewed the results of operations of the Camgand compared them with those of certain publicdged companies that we deemed to
be relevant;

(6) Compared the proposed financial terms of tten$action with the financial terms of certain otfnansactions that we deemed to be
relevant;

(7) Participated in certain discussions and netjotia among representatives of the Company andd¢heiror and their financial and legal
advisors;

(8) Reviewed the potential pro forma impact of Thansaction;
(9) Reviewed the Agreement; and

(10) Reviewed such other financial studies andyaeal and took into account such other matters ateemed necessary, including our
assessment of general economic, market and moregaditions.

In preparing our opinion, we have assumed andd-eiethe accuracy and completeness of all infoonatupplied or otherwise made
available to us, discussed with or reviewed byoous, or publicly available, and we have not assiamy responsibility for independently
verifying such information or undertaken an indegemt evaluation or appraisal of any of the asselialilities of the Company or the
Acquiror or been furnished with any such evaluatomppraisal. In addition, we have not assumedadatigation to conduct any physical
inspection
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of the properties or facilities of the Companytoe Acquiror. With respect to the financial forecasbrmation furnished to or discussed with
us by the Company or the Acquiror, we have assutmethey have been reasonably prepared and réflkedtest currently available estime
and judgment of the Company's or the Acquiror'sagament as to the expected future financial pedora of the Company or the Acquit
as the case may be. We have further assumed théxftar, the Exchange Offer and the Merger, takgether, will qualify as a tax-free
reorganization for U.S. federal income tax purposes

Our opinion is necessarily based upon market, enimand other conditions as they exist and carvhtiated on, and on the information
made available to us as of, the date hereof. We hasumed that in the course of obtaining the sacgsegulatory or other consents or
approvals (contractual or otherwise) for the Tratisa, no restrictions, including any divestituegjuirements or amendments or
modifications, will be imposed that will have a @@l adverse effect on the contemplated benefiitseoTransaction.

We are acting as financial advisor to the Acquinoconnection with the Transaction and will recedviee from the Acquiror for our services,
a significant portion of which is contingent updr tacceptance for payment by the Acquiror of Com&tmares pursuant to the Offer. In
addition, the Acquiror has agreed to indemnify arsclertain liabilities arising out of our engagemaéfie have, in the past, provided financial
advisory and financing services to the Acquiror/ands affiliates and may continue to do so andeh@ceived, and may receive, fees for the
rendering of such services. In addition, in theimady course of our business, we may actively tthdeCompany Shares and other securities
of the Company as well as the Acquiror Shares dnersecurities of the Acquiror, for our own accoand for the accounts of customers i
accordingly, may at any time hold a long or shodifon in such securities.

This opinion is for the use and benefit of the Bloaf Directors of the Acquiror. Our opinion doeg address the merits of the underlying
decision by the Acquiror to engage in the Transactind does not constitute a recommendation tsharseholder of the Acquiror as to how
such shareholder should vote on the issuance @&d¢bairor Shares pursuant to the Exchange OfferMirger and the transactions
contemplated by the Agreement or any matter reltteckto.

We are not expressing any opinion herein as t@tioes at which the Acquiror Shares will trade daling the announcement or
consummation of the Transaction.

On the basis of and subject to the foregoing, veeo&the opinion that, as of the date hereof, thesitleration to be paid by the Acquiror
pursuant to the Transaction is fair from a finahp@int of view to the Acquiror.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED
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ANNEX B
[LETTERHEAD OF STEPHENSINC]
January 1, 2001

Board of Directors

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

We have acted as your financial advisor in conoectiith the proposed merger (the "Transaction") @gnbyson Foods, Inc. ("Tyson"), La:
Acquisition Corporation ("Puchaser"), a wholly-owngubsidiary of Tyson, and IBP, inc. ("IBP" or tf@&mpany"), pursuant to which Tyson
will acquire the Company. Among other things, trggdement and Plan of Merger dated as of Janu&@®Q, (the "Merger Agreement")
provides for Tyson, through Purchaser, to purclhgst® 50.1% of the common stock, par value $.05hpare of IBP (the "IBP Common
Stock"), for $30.00 per IBP share in cash. The Mergreement also provides for Tyson, through Paseh, to exchange its Class A
Common Stock valued (in accordance with the terhtseoMerger Agreement) at $30.00 for each IBP shsubject to adjustment, for all
remaining IBP shares not then owned by Tyson. Bindide Merger Agreement provides for IBP to meirge Purchaser, at which time each
remaining IBP share will be converted into the tighreceive Tyson Class A Common Stock valuedat@D, subject to adjustment (the
"Merger"). The terms and conditions of the Tranigacare more fully set forth in the Merger Agreeren

You have requested our opinion as to whether theideration to be paid pursuant to the Merger Agid in the aggregate is fair from a
financial point of view to Tyson.

In connection with rendering our opinion we have:
(i) analyzed certain publicly available financitdtements and reports regarding the Company anahTys

(i) analyzed certain internal financial statemeantsl other financial and operating data (includingncial projections) concerning the
Company and Tyson prepared by management of thep@myrand Tyson;

(iii) analyzed, on a pro forma basis, the effecthef Transaction on Tyson's balance sheet, caaitaln ratios, earnings and book value bo
the aggregate and, where applicable, on a per blaaie during certain periods;
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(iv) reviewed the reported prices and trading étgtiof the IBP Common Stock and Tyson Class A Comr8iock;

(v) compared the financial performance of the Comypand Tyson and the prices and trading activitthefIBP Common Stock and Tyson
Class A Common Stock with that of certain other pamable publicly-traded companies and their seesrit

(vi) reviewed the financial terms, to the extenblely available, of certain comparable transaction
(vii) reviewed the Merger Agreement and relatedutoents;

(viii) discussed with management of Tyson the opy@na of and future business prospects for the Gom@and Tyson and the anticipated
financial consequences of the Transaction; and

(ix) performed such other analyses and providet stiter services as we have deemed appropriate.

We have relied on the accuracy and completene$eafformation and financial data provided to ysTlyson, and our opinion is based upon
such information. We have not inquired into théatglity of such information and financial data ogmizing that we are rendering only an
informed opinion and not an appraisal or certifmatbf value. With respect to the financial projens prepared by management of the
Company and Tyson, we have assumed that they lemrerkasonably prepared on bases reflecting thelesntly available estimates and
judgments of the future financial performance & @ompany and Tyso

As part of our investment banking business, welertyuissue fairness opinions and are continuatigaged in the valuation of companies
their securities in connection with business reoizations, private placements, negotiated undengst mergers and acquisitions and
valuations for estate, corporate and other purpdesare familiar with the Company and Tyson argllarly provide investment banking
services to Tyson and issue periodic research tepegarding its business activities and prospétthe ordinary course of business,
Stephens and its affiliates at any time may hotdylor short positions, and may trade or otherwieretransactions as principal or for the
accounts of customers, in debt or equity securitiegptions on securities of the Company and TySt@phens is receiving a fee, and
reimbursement of its expenses, in connection viighissuance of this fairness opinion.

Based on the foregoing and our general experiendgvastment bankers, and subject to the qualificatstated herein, we are of the opinion
on the date hereof that the consideration to be paisuant to the Merger Agreement in the aggregdtgr from a financial point of view to
Tyson.
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This opinion and a summary discussion of our uyileglanalyses and role as your financial advisoy beincluded in communications to
Tyson's and the Company's shareholders providedvihapprove of such disclosures prior to publarati

Very truly yours,
STEPHENSINC.

End of Filing
Powerad By l‘:l%iﬁk[} -
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