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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO
(RULE 14D-100)

TENDER OFFER STATEMENT PURSUANT TO SECTION 14(D)(1) OR 13(E)(1) OF
THE SECURITIES EXCHANGE ACT OF 1934

IBP, INC.

(NAME OF SUBJECT COMPANY)

LASSO ACQUISITION CORPORATION
TYSON FOODS, INC.
(NAME OF FILING PERSONS-OFFEROR)

COMMON STOCK, PAR VALUE $0.05 PER SHARE
(TITLE OF CLASS OF SECURITIES)

449223106
(CUSIP NUMBER OF CLASS OF SECURITIES)

LES R. BALEDGE
TYSON FOODS, INC.
2210 WEST OAKLAWN DRIVE
SPRINGDALE, ARKANSAS 72762-6999
TELEPHONE: (501) 290-4000
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON AUTHRIZED TO RECEIVE NOTICES
AND COMMUNICATIONS ON BEHALF OF FILING PERSONS)

COPIES TO:
MEL M. IMMERGUT
LAWRENCE LEDERMAN

MILBANK, TWEED, HADLEY & MCCL OY LLP
ONE CHASE MANHATTAN PLAZ A
NEW YORK, NEW YORK 10005
TELEPHONE: (212) 530-573 2
CALCULATION OF FILING FE E

TRANSACTION VALUATION* AMOUNT OF FILING FEE
$1,579,978,050 $315,995.61

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



The amount assumes the purchase of a total of 5286 shares of the outstanding common stock, glae$0.05 per share (the "Shares"
IBP, inc., at a price per Share of $30.00 in c&lth number of Shares, together with the 574,28festbwned by Tyson Foods, Inc.,
represents 50.1% of the 106,267,735 Shares ofitBPoutstanding as of June 29, 2001 (as disclbgd®P, inc. in its
Solicitation/Recommendation Statement on Scheddiz4 filed July 3, 2001).

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

Amount Previously Paid: $314,122.47 Filing Party: Tyson Foods, Inc.
(Offeror Pare nt) and Lasso
Acquisition C orporation

Form or Registration No.: Schedule TO Date Filed: D ecember 12, 2000,
December 29, 2000 and January 2, 2001

] Check the box if the filing relates s
communications made before the commen

olely to preliminary
cement of a tender offer.

] Check the appropriate boxes below to designate any transactions

to which the statement relates:

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

going-private transaction subject to Rule 13e-3.

amendment to Schedule 13D under Rule 13d-2.

] Check the following box if the filing is a final amendment
reporting the results of the tender o ffer.

ITEMS 1 THROUGH 11.

This Tender Offer Statement on Schedule TO relatéise offer by Lasso Acquisition Corporation, dd¥eare corporation ("Purchaser") and
a wholly-owned subsidiary of Tyson Foods, Inc. §®g") to purchase the number of outstanding SharH3P, inc., a Delaware corporation
("Company"), which, together with the Shares owhgdyson, represents 50.1% of the outstanding Skatr$30.00 per Share, net to the
seller in cash, upon the terms and subject todhéitons set forth in the Offer to Purchase, dalalgt 3, 2001 (as amended from time to time,
the "Offer to Purchase"), and in the related LeatfeFransmittal, copies of which are attached least Exhibits

(a)(2) and (a)(2), respectively (which, togethethvéiny amendments or supplements thereto, colldgtoonstitute the "Offer"). The
information set forth in the Offer to Purchase #melrelated Letter of Transmittal is incorporateddin by reference with respect to Items 1
through 11 of this Schedule TO.

ITEM 12. EXHIBITS.

(a)(2) Offer to Purchase dated July 3, 2001.

(a)(2) Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification Number on

Substitute Form W-9).

(a)(3) Notice of Guaranteed Delivery.

(a)(4) Letter to Brokers, Dealers, Commercial Banks

(a)(5) Letter to Clients for use by Brokers, Dealer
Nominees.

(a)(6) Form of summary advertisement dated July 3,
(a)(7) Joint press release issued by Tyson and the
(2)(8) Joint press release issued by Tyson and the
(d)(2) Confidentiality Agreement between Tyson and
by reference to Exhibit (d)(1) to the Sche
2000).
(d)(2) Confidentiality Agreement between the Compan
by reference to Exhibit (d)(6) to Amendmen
filed on January 5, 2001).
(d)(3) Agreement and Plan of Merger among the Compa

(incorporated by reference to Exhibit (d)(
and Tyson filed on January 5, 2001).

, Trust Companies and Other Nominees.

s, Commercial Banks, Trust Companies and Other

2001.

Company dated June 27, 2001.*

Company dated June 28, 2001.*

the Company dated December 4, 2000 (incorporated

dule TO of Purchaser and Tyson filed on December 12

y and Tyson dated December 18, 2000 (incorporated
t No. 9 to the Schedule TO of Purchaser and Tyson

ny, Tyson and Purchaser dated as of January 1, 2001
4) to Amendment No. 9 to the Schedule TO of Purchas

er



(d)(4) Voting Agreement by and between Tyson Limite
1, 2001 (incorporated by reference to Exhi
Purchaser and Tyson filed on January 5, 20

(d)(5) Stipulation and Order dated June 27, 2001, |
Chancery of the State of Delaware.

(d)(6) Letter of Tyson Limited Partnership dated Ju

* Previously filed.

d Partnership and the Company dated as of January
bit (d)(5) to Amendment No. 9 to the Schedule TO of
01).

BP, INC. V. TYSON FOODS, INC., C.A. No. 18373, Cour

ne 27, 2001.
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SIGNATURE
AFTER DUE INQUIRY AND TO THE BEST OF MY KNOWLEDGE A ND BELIEF, | CERTIFY THAT
THE INFORMATION SET FORTH IN THIS STATEMENT IS TRUE , COMPLETE AND CORRECT.
TYSON FOODS, INC .

/'Sl LES R BALEDGE

LES R BALEDGE, EXECUTI VE VI CE
PRESI DENT AND GENERAL COUNSEL
JULY 3, 2001

LASSO ACQUISITION CORPORATION

/IS/LES R. BALEDGE
LES R. BALEDGE, EXECUTIVE VICE
PRESIDENT
JULY 3, 2001
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EXHIBIT NO.

(@)(1)  Offer to Purchase dated July 3, 2001.

(@)(2) Letter of Transmittal (including Guidel
Substitute Form W-9).

@@3) Notice of Guaranteed Delivery.
(a)(4) Letter to Brokers, Dealers, Commercial

@)(5) Letter to Clients for use by Brokers, D
Nominees.

(a)(6) Form of summary advertisement dated Jul

(@)(7) Joint press release issued by Tyson and

(@)(8)  Joint press release issued by Tyson and

(d)(1) Confidentiality Agreement between Tyson
(incorporated by reference to Exhibit
December 12, 2000).

(d)(2) Confidentiality Agreement between the C
(incorporated by reference to Exhibit
Purchaser and Tyson filed on January

(d)(3) Agreement and Plan of Merger among the
2001 (incorporated by reference to Ex
Purchaser and Tyson filed on January

(d)(4) Voting Agreement by and between Tyson L
January 1, 2001 (incorporated by refe
Schedule TO of Purchaser and Tyson fi

(d)(5) Stipulation and Order dated June 27, 20
of Chancery of the State of Delaware.

(d)(6) Letter of Tyson Limited Partnership dat
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EXHIBIT (a)(1)
OFFER TO PURCHASE FOR CASH UP TO
50.1% OF THE OUTSTANDING SHARES OF COMMON STOCK
OF
IBP, INC.
AT
$30.00 NET PER SHARE
BY

LASSO ACQUISITION CORPORATION,
A WHOLLY-OWNED SUBSIDIARY OF

TYSON FOODS, INC.

THE OFFER (AS DEFINED HEREIN), PRORATION PERIOD ANDITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON TUESDAY, JULY 31, 2001, UNLES THE OFFER IS EXTENDED. SEE "THE OFF--EXTENSION OF
TENDER PERIOD; TERMINATION; AMENDMENT."

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGSHERE BEING VALIDLY TENDERED AND NOT WITHDRAWN
PRIOR TO THE EXPIRATION DATE OF THE OFFER A NUMBEBF SHARES OF COMMON STOCK, PAR VALUE $0.05 PER
SHARE (THE "SHARES"), OF IBP, INC. (THE "COMPANYREPRESENTING, TOGETHER WITH THE SHARES OWNED BY
TYSON FOODS, INC. ("TYSON"), AT LEAST 50.1% OF THEOTAL NUMBER OF OUTSTANDING SHARES (THE "MINIMUM
CONDITION"). SEE "INTRODUCTION" AND "THE OFFER--CONITIONS TO THE OFFER." THE OFFER IS ALSO SUBJECT TO
OTHER CONDITIONS.

THE BOARD OF DIRECTORS OF THE COMPANY, BY UNANIMOUSOTE OF THOSE PRESENT, HAS APPROVED THE
AGREEMENT AND PLAN OF MERGER, DATED AS OF JANUARY, 2001, AMONG LASSO ACQUISITION CORPORATION ("THE
PURCHASER"), TYSON AND THE COMPANY, AS MODIFIED BYHE STIPULATION AND ORDER DATED JUNE 27, 2001 (THE
"STIPULATION") (AS SO MODIFIED (EXCEPT WHERE THE CRTEXT INDICATES OTHERWISE) THE "MERGER AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED THEREBY, INCLUDIG THE OFFER AND THE MERGER (AS DEFINED HEREIN),
AND HAS DETERMINED THAT THE OFFER AND THE MERGER ARFAIR TO, AND IN THE BEST INTERESTS OF, THE
HOLDERS OF SHARES AND RECOMMENDS THAT ALL THE COMMY'S STOCKHOLDERS WHO DESIRE TO RECEIVE CASH
FOR THEIR SHARES ACCEPT THE OFFER AND TENDER THEBRIARES PURSUANT TO THE OFFER. SEE "INTRODUCTION"
AND "THE OFFER--THE MERGER AGREEMENT--THE STIPULATIN--RECOMMENDATION."

PURSUANT TO THE STIPULATION, PURCHASER SHALL NOT BEBLIGATED TO PURCHASE SHARES PRIOR TO AUGUST 15,
2001 UNLESS, PRIOR TO THAT DATE, AN ORDER IS ENTERRAPPROVING THE SETTLEMENT OF IN RE IBP, INC.
SHAREHOLDERS LITIGATION, C.A. NO. 18373, COURT OFHANCERY OF THE STATE OF DELAWARE. IN ADDITION,
PURCHASER SHALL NOT BE OBLIGATED TO PURCHASE SHARHESRIOR TO SEPTEMBER 1, 2001 UNLESS, PRIOR TO THAT
DATE, TYSON OBTAINS FINANCING TO PAY FOR THE TENDHERD SHARES.

THE DEALER MANAGER FOR THE OFFER IS:

MERRILL LYNCH & CO.



If you wish to tender all or any part of your Stergou should either (i) complete and sign thedradf Transmittal (or a facsimile thereof) in
accordance with the instructions in the Letter @friBmittal, have your signature thereon guararifeeduired by Instruction 1 to the Letter
Transmittal, mail or deliver the Letter of Transtiitf(or such facsimile thereof) and any other resiidocuments to the Depositary (as def
herein) and either deliver the certificates fortsGhares to the Depositary along with the LetteFrahsmittal (or a facsimile thereof) or
deliver such Shares pursuant to the procedurdsofak-entry transfers set forth in Section 4 hepradr to the expiration date of the Offer or
(i) request your broker, dealer, commercial bankst company or other nominee to effect the tratiga for you. If you have Shares
registered in the name of a broker, dealer, comiaidvank, trust company or other nominee, you neostact such broker, dealer, commel
bank, trust company or other nominee if you detsirender your Shares.

If you desire to tender your Shares and your ¢eatiés for such Shares are not immediately avai)aislyou cannot comply with the
procedures for book-entry transfers describedim@ifer to Purchase on a timely basis, you magéeisuch Shares by following the
procedures for guaranteed delivery set forth irtiSee hereof.

A summary of the principal terms of the Offer apigean pages 1-5 hereof.

If you have questions about the Offer, you can l@tKenzie Partners, Inc., the information agentlie Offer, or Merrill Lynch, Pierce,
Fenner & Smith Incorporated, the dealer manageth®Offer, at their respective addresses andhelepnumbers set forth on the back cover
of this Offer to Purchase. You can also obtain @aittl copies of this Offer to Purchase, the reldtetter of Transmittal and the Notice of
Guaranteed Delivery from MacKenzie Partners, locyour broker, dealer, commercial bank, trust canypor other nominee.

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF ARSMITTAL CONTAIN IMPORTANT INFORMATION, AND
YOU SHOULD CAREFULLY READ BOTH IN THEIR ENTIRETY BEORE YOU MAKE A DECISION WITH RESPECT TO THE
OFFER.

July 3, 2001.
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SUMMARY TERM SHEET

This summary term sheet is a brief descriptiorhefrnaterial provisions of the Offer being made gdn Foods, Inc. ("Tyson") through
Lasso Acquisition Corporation ("Purchaser"), a vijrolwned subsidiary of Tyson, to purchase up tamier of shares of the common stock,
par value $0.05 per share (the "Common Stock" bat&s"), of IBP, inc. (the "Company") which, togatlwith Shares owned by Tyson,
represent 50.1% of the outstanding Shares for $3@0 Share net to the seller in cash, withoutéste pursuant to an Agreement and Plan of
Merger dated as of January 1, 2001, among TysachBser and the Company, as modified by the Stipuland Order dated June 27, 2001
among Tyson, Purchaser and the Company (the "&tipal’) (as modified by the Stipulation (except whehe context otherwise indicates),
the "Merger Agreement”). The following are sometaf questions you, as a stockholder of the Compaay,have and answers to those
guestions. You should carefully read this OffePtachase and the accompanying Letter of Transn(ittaich together, as amended,
supplemented or otherwise modified from time toetimonstitute the "Offer") in their entirety becaubke information in this summary term
sheet is not complete and additional importantrinfation is contained in the remainder of this OftePurchase and the Letter of Transmi

WHO IS OFFERING TO BUY MY SECURITIES? WHY?

Our name is Tyson Foods, Inc. We are a Delawangocation and are making the Offer through our whrollvned subsidiary, Lasso
Acquisition Corporation, a Delaware corporationjethwas formed for the purpose of making a tendifer dor the Shares. The tender offe
the first step in our plan to acquire all of thestanding Shares as provided in the Merger Agreémen

WHAT ARE THE CLASSES AND AMOUNTS OF SECURITIES SOUGHT IN THE OFFER?

We are seeking to purchase up to the number oeSlihat represent, together with Shares owned bgiy60.1% of the outstanding Shares.
Tyson owns 574,200 Shares. The Company has infoumdidat 106,267,735 Shares were outstanding &snef 29, 2001.

DIDN'T TYSON ALREADY MAKE A TENDER OFFER?

Yes, we previously commenced a tender offer foraup0.1% of the outstanding Shares at $30.00 pareShVe permitted that previous ten
offer to expire on February 28, 2001. Although Belaware Chancery Court ruled on June 15, 2001vtkatid not breach the Merger
Agreement or any duty to the Company's stockholdgigtting the previous tender offer expire on fiely 28, 2001, the Stipulation provi
that we would commence this Offer.

DIDN'T TYSON TERMINATE THE MERGER AGREEMENT?

On March 29, 2001, we announced that we had tetedrtae Merger Agreement on various grounds, inotpdur belief that we had been
inappropriately induced into signing the Merger égment and our belief that the Company had breatheerous representations and
warranties made to us in the Merger Agreement.Odlaware Chancery Court ruled on June 15, 2001wthdiad not been inappropriately
induced into signing the Merger Agreement and Wahad improperly terminated the Merger Agreemand, the Company's claim for
specific performance was granted. Thereafter, ae 27, 2001 Tyson and the Company agreed to tpal&tion pursuant to which this Offer
is being commenced.

WHAT WILL HAPPEN IF MORE THAN 50.1% OF THE OUTSTAND ING SHARES ARE VALIDLY TENDERED AND NOT
WITHDRAWN PRIOR TO THE EXPIRATION DATE OF THE OFFER ?

If more than the number of Shares that represegétiher with Shares owned by Tyson, 50.1% of thstanding Shares are validly tendered
and not withdrawn prior to the expiration dateha# Offer, we will accept for payment and pay folyahe number of Shares that represent,
together with Shares owned by Tyson, 50.1% of tiietanding Shares on a pro rata basis (with apjatepadjustments to avoid purchase of
fractional Shares) based on the number of Shaogefy tendered by each stockholder prior to othenexpiration date of the Offer.
Preliminary results of proration will be announdsdpress release as promptly as practicable difter t

1



expiration date of the Offer. Stockholders may obsaich preliminary information from MacKenzie Reats, Inc., the information agent for
the Offer, and may be able to obtain such inforamafiom their broker.

HOW MUCH ARE YOU OFFERING TO PAY FOR MY SECURITIES AND WHAT IS THE FORM OF PAYMENT? WILL |
HAVE TO PAY ANY FEES OR COMMISSIONS?

We are offering to pay $30.00 per Share, net tq yooash, without interest. If you tender your &sato us in the Offer, you will not have to
pay brokerage fees, commissions or similar expefisgsu own your Shares through a broker or oti@minee, and your broker tenders your
Shares on your behalf, your broker or nominee nayge you a fee for doing so. You should consullryaoker or nominee to determine
whether any charges will apply.

DO YOU HAVE THE FINANCIAL RESOURCES TO MAKE PAYMENT ?

Yes. We will need approximately $1.7 billion to poase all Shares pursuant to the Offer and to glayed fees and expenses. In addition, we
will need approximately $1.1 billion to repay cémtandebtedness of the Company. It is anticipaled such funds will be obtained from
Tyson's general corporate funds and from Tysorn&ieg and new credit facilities. Tyson has recdipeoposals from various financial
institutions to provide a new $3.0 billion revolgieredit facility, which when combined with avaiikty under our existing $1.0 billion
revolving credit facility, would support aggreg&@rrowings, as of June 29, 2001, of approximat&lp dillion.

IS YOUR FINANCIAL CONDITION RELEVANT TO MY DECISION  TO TENDER IN THE OFFER?

Because the form of payment in the Offer consislislg of cash and the Offer is not subject to arficing condition, we do not think our
financial condition is material to your decisionether to tender in the Offer. However, as notedwelf you do not tender in the Offer, in 1
subsequent merger, you will receive, for each Shavehold, shares of Tyson Class A common stoclnigaa value of $30.00 if, during the
relevant pricing period before the merger, the agemer share price of Tyson Class A common s®ekleast $12.60 and no more than
$15.40. This $30.00 value is subject to adjustrasnioted in the Offer to Purchase if the averagelmere price of Tyson Class A common
stock during the pricing period is not in that rantf the average per share price of Tyson ClassrAmon stock is less than $12.60, you will
receive 2.381 shares of Tyson Class A common dtmokach Share. If the average per share pricgyedi Class A common stock is more
than $15.40, you will receive 1.948 shares of TyStass A common stock for each Share. If you wdilkiladditional information about our
financial condition, please see "Certain Informati@oncerning Purchaser and Tyson--Available Infdiona’

HOW LONG DO | HAVE TO DECIDE WHETHER TO TENDER INHE OFFER?

You have until at least 12:00 Midnight, New YorkyCiime, on Tuesday, July 31, 2001, to decide wieth tender your Shares in the Offer.
Further, if you cannot deliver everything requitednake a valid tender to Wilmington Trust Compamythe Depositary, prior to such time,
you may be able to use a guaranteed delivery puweedhich is described in "The Of--Procedure for Tendering Shares."

CAN THE OFFER BE EXTENDED AND UNDER WHAT CIRCUMSTAN CES?

We may extend the Offer subject to the terms ofMleeger Agreement as modified by the Stipulatiore Mvay extend if any of the conditions
specified in "The Offer--Conditions to the Offes'mot satisfied prior to the expiration date of @fer and under the Merger Agreement are
required to extend the Offer to permit satisfactibthe conditions. Pursuant to the Stipulation,magy extend the expiration date of the Offer
until August 15, 2001 unless, prior to that datepeder is entered approving the settlement of ENIBP, INC. SHAREHOLDERS
LITIGATION, C.A. No. 18373, Court of Chancery ofdlState of Delaware. In addition, we may extencettration date of the Offer until
September 1, 2001 unless, prior to that date, waimbnancing to enable us to pay for the tendShbdres.

HOW WILL | BE NOTIFIED IF THE OFFER IS EXTENDED?

If the Offer is extended, we will inform the Depiasy of that fact and will make a public announcatw the extension, not later than 9:00
a.m., New York City time, on the business day afterday on which the Offer was scheduled to expire

2



WHAT ARE THE MOST SIGNIFICANT CONDITIONS TO THE OFF ER?

The most important condition to the Offer is tHad Company's stockholders validly tender and dowithidraw prior to the expiration date of
the Offer the number of Shares representing, tegetfith the Shares owned by Tyson, at least 50.fl#itectotal number of outstanding
Shares. For a complete list of the conditions offer, see "The Offer--Conditions to the Offer."

HOW DO | TENDER MY SHARES?

To tender Shares, you must deliver the certificegpsesenting your Shares, together with a comgplegtter of Transmittal, to the Depositary
not later than the time the Offer expires. If y@lvares are held in street name by your brokereddzdnk, trust company or other nominee,
such nominee can tender your Shares through Theditepy Trust Company. If you cannot deliver evhig required to make a valid tenc
to the Depositary prior to the expiration datehaf Offer, you may have a limited amount of addaicime by having a broker, a bank or o
fiduciary which is a member of the Securities Tfané&gents Medallion Program or other eligible ington to guarantee that the missing
items will be received by the Depositary withingeMNew York Stock Exchange, Inc., or NYSE, tradiags. However, the Depositary must
receive the missing items within that three tradiag period.

UNTIL WHAT TIME CAN | WITHDRAW TENDERED SHARES?

You can withdraw tendered Shares at any time th#ilOffer has expired and, if we have not by Au@ist2001 agreed to accept your Shares
for payment, you can withdraw them at any timeradtech time until we accept Shares for payment.

HOW DO | WITHDRAW TENDERED SHARES?

To withdraw Shares, you must deliver a written eetf withdrawal, or a facsimile of one, with tleguired information to the Depositary
while you have the right to withdraw the Shares.

WHEN AND HOW WILL | BE PAID FOR MY TENDERED SHARES?

Subject to the terms and conditions of this OftePtrrchase, we will pay for all validly tenderedlarot withdrawn Shares, subject to the
proration provisions noted in this Offer to Purahgsromptly after the expiration date of the Offarbject to the satisfaction or waiver of the
conditions to the Offer, as set forth in "The Off@onditions to the Offer." We will pay for your vdly tendered and not withdrawn Share:
depositing the purchase price with the Depositamcivwill act as your agent for the purpose of réiog payments from us and transmitting
such payments to you. In all cases, payment fatebmd Shares will be made only after timely recbipthe Depositary of certificates for st
Shares (or of a confirmation of a book-entry transff such Shares as described in "The Offer--Rhagefor Tendering Shares"), a properly
completed and duly executed Letter of Transmittal any other required documents for such Shares.

HAS THE BOARD OF DIRECTORS OF THE COMPANY APPROVED THE MERGER AGREEMENT?

Yes. On January 1, 2001, the board of directoth@Company, based on the unanimous recommendztespecial committee (the "Spec

Committee"), approved, by unanimous vote, the tesatgorth in the Merger Agreement and the tramsastcontemplated therein, including
the Offer and a second step merger with the Compampich the Company is expected to be merged aritthinto Purchaser to become a

wholly-owned subsidiary of Tyson (the "Merger") and recanded that the Company's stockholders tender Stgires in the Offer, and vt

to approve the Merger and the Merger Agreementl@wary 1, 2001, the Special Committee's finamasgisors, J.P. Morgan Securities Ir

or JPMorgan, and Peter J. Solomon Company Liméelivered their opinions to the Special Committest the consideration to be paid to

the Company's stockholders in the Offer and thegdeis fair from a financial point of view. On Ju@, 2001 the board of
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directors of the Company approved, by unanimous wbthose present, the terms of the Stipulatiodifging the Merger Agreement. On
June 26, 2001, JPMorgan delivered its opinion ¢olibard of directors of the Company that the caratibn to be paid to the Company's
stockholders in the Offer and the Merger is faanfra financial point of view.

WILL THE OFFER BE FOLLOWED BY A MERGER?

If we accept for payment and pay for up to the neindd Shares that represent, together with Shavesd by Tyson, 50.1% of the
outstanding Shares (or fewer Shares, if we waigeMmimum Condition which we may only do with thensent of the Company), we are
obligated under the terms of the Merger Agreenmesguming that all of the other conditions to thedée are satisfied, to consummate the
Merger. Additionally, if we accept for payment goaly for the number of Shares that represent, tegeihth Shares owned by Tyson, 50.1%
of the outstanding Shares, we would have sufficieting power (which we have agreed to exercisapjrove the Merger without the
affirmative vote of any other stockholder of thenGany. If the Merger takes place, all remainingletmlders (other than Tyson, Purchaser,
or other subsidiaries of Tyson) will receive, fach Share they hold, shares of Tyson Class A constomk having a value of $30.00 if,
during the relevant pricing period before the Merdgiee average per share price of Tyson Class Anvamstock is at least $12.60 and no
more than $15.40. This $30.00 value is subjectfostment if the average per share price of Tyslas<CA common stock during the pricing
period is less than $12.60 or more than $15.4elfaverage per share price of Tyson Class A constauk is less than $12.60, you will
receive 2.381 shares of Tyson Class A common dtwokach Share. If the average per share pricgyeb Class A common stock is more
than $15.40, you will receive 1.948 shares of TyStass A common stock for each Share.

IF THE NUMBER OF SHARES THAT REPRESENT, TOGETHER W SHARES OWNED BY TYSON, 50.1% OF THE
OUTSTANDING SHARES ARE TENDERED AND ACCEPTED FOR FMENT, WILL THE COMPANY CONTINUE AS A PUBLIC
COMPANY?

Yes; however, if and when the Merger takes pldwe Gompany will no longer be publicly owned.
IF | DECIDE NOT TO TENDER, HOW WILL THE OFFER AFFEC T MY SHARES?

You may get less value for your Shares in the Mettygn in the Offer. As indicated above, if the @ffs successful, we will be obligated to
conclude the Merger in which all stockholders motdering in the Offer (other than Tyson, Purchaserany other subsidiary of Tyson) will
receive, for each Share they hold, shares of T@ass A common stock having a value of $30.00Lifjrdy the relevant pricing period before
the Merger, the average per share price of Tysas<CA common stock is at least $12.60 and no nhare$15.40. This $30.00 value is
subject to adjustment if the average per share @idyson Class A common stock during the prigegod is less than $12.60 or more than
$15.40 not in that range. If the average per space of Tyson Class A common stock is less thah @1, you will receive 2.381 shares of
Tyson Class A common stock for each Share. If tlegame per share price of Tyson Class A commorkssomore than $15.40, you will
receive 1.948 shares of Tyson Class A common dtmokach Share. Therefore, if the Merger takesgoda Tyson Class A common stock
has traded in that range, the difference to yowéet tendering your Shares and not tendering ybareS is that you will be paid in cash if
you tender your Shares in the Offer and will reeestares of Tyson Class A common stock in exchtorgeur Shares if you do not tende
the Offer. If Tyson Class A common stock has nadiéd in that range, the difference to you is tloatwould receive $30.00 per share in cash
if you tender your Shares in the Offer, but wikeese shares of Tyson Class A common stock havivejwe of more than $30.00 per Share if
the average price is more than $15.40 or havirgl@ewof less than $30.00 per Share if the averdage i3 less than $12.60. We advise you to
obtain a recent quotation for the Tyson Class Aroom stock before deciding whether to tender yowar&h

ARE APPRAISAL RIGHTS AVAILABLE IN EITHER THE OFFER OR THE MERGER?

Appraisal rights are not available in the Offer.phgisal rights will not be available to holderstloé Shares in connection with the Merger if
both of the following are true:

. at the date fixed to determine the stockholdatitled to notice of and to vote on the Merger, 8temres are registered on a national secu
exchange or traded on Nasdaqg, and



. the shares of Tyson Class A common stock atffeetave time of the Merger are either listed onadional securities exchange or traded on
Nasdaq

As of the date of this Offer, the Shares and theohyClass A common stock are each listed on theENYS
WHAT IS THE MARKET VALUE OF MY SHARES AS OF ARECEN T DATE?

On December 29, 2000, the last full trading daybethe date Tyson, Purchaser and the Companyaliigientered into the Merger
Agreement, the closing price of a Share was $2®n5June 15, 2001, the closing price of a Share$18<27. The Delaware Court of
Chancery rendered its opinion requiring specifidf@enance of the Merger Agreement after the cldgeaaling on the NYSE on June 15,
2001. On June 26, 2001, the last full trading defpte the announcement of the Stipulation, theimgpprice of a Share was $23.01. On July
2, 2001, the last full trading day before the d#tthis Offer, the closing price of a Share was.885We advise you to obtain a recent
guotation for Shares before deciding whether tdeeryour Shares.

WHO CAN | TALK TO IF | HAVE QUESTIONS ABOUT THE OFF ER?

You can call MacKenzie Partners, Inc., the infoioratgent for the Offer, at (800) 322-2885 (todld) or Merrill Lynch, Pierce, Fenner &
Smith Incorporated, the dealer manager for therQ#fie(212) 236-3790 (call collect).
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To the Holders of Common Stock of IBP, inc.:
INTRODUCTION

We, Tyson Foods, Inc., a Delaware corporation (6% through our wholly owned subsidiary Lasso Aisition Corporation, a Delaware
corporation ("Purchaser"), hereby offer to purchséo the number of Shares that represent, togetitie Shares owned by Tyson, 50.1% of
the outstanding common stock, par value $0.05 lperes(the "Shares"), of IBP, inc., a Delaware coapon (the "Company"), at $30.00 per
Share, net to the seller in cash, without intengsbn the terms and subject to the conditionsas#t fn this Offer to Purchase and in the
related Letter of Transmittal (which together, asaded, supplemented or otherwise modified frone tiontime, constitute the "Offer"). You
will not be obligated to pay brokerage fees, consiniss or, except as set forth in Instruction 6hef tetter of Transmittal, transfer taxes on
the sale of Shares pursuant to the Offer. We vayl all charges and expenses of Merrill Lynch, RigFenner & Smith Incorporated (the
"Dealer Manager" or "Merrill Lynch"), Wilmington Tst Company (the "Depositary") and MacKenzie Pastnac. (the "Information

Agent") incurred in connection with the Offer. S@&e Offer--Fees and Expenses."

The purpose of the Offer and the Merger (as defbredw) is to enable Tyson to acquire control of] o acquire the entire equity interest in,
the Company.

This Offer is being made pursuant to the AgreemaedtPlan of Merger, dated as of January 1, 200bngriyson, Purchaser and the
Company, as modified by the Stipulation and Oraged June 27, 2001 among Tyson, Purchaser andotheay (the "Stipulation”) (as
amended by the Stipulation (except where the comteicates otherwise) the "Merger Agreement"). Merger Agreement provides that
following the completion of the Offer and the sktion or waiver of certain conditions in the Mergh\greement, the Company will be
merged with and into Purchaser with the Purchasetirruing as the surviving corporation (the "MefgyeAt the effective time of the Merger
(the "Effective Time"), each Share outstanding irdrately prior to the Effective Time (other than &wmowned by Tyson, Purchaser or other
subsidiaries of Tyson) would be converted intortgkt to receive shares of Class A common stockyphie $0.10 per share, of Tyson
("Tyson Class A Common Stock") having a value dd.$8 if, during the relevant pricing period beftine Merger, the average per share g
of Tyson Class A Common Stock is at least $12.@Drammore than $15.40. If the average per shace pifi Tyson Class A Common Stocl
not in that range, the difference to you is that yould receive $30.00 per share in cash if yodeeyour Shares in the Offer, but will rece
shares of Tyson Class A Common Stock having a wa@flmeore than $30.00 per Share if the average [Biogore than $15.40 or having a
value of less than $30.00 per Share if the avepage is less than $12.60. If the average per shidce of Tyson Class A Common Stock is
less than $12.60, you will receive 2.381 shareBysbn Class A Common Stock for each Share. If tieeage per share price of Tyson Class
A Common Stock is more than $15.40, you will reeelv948 shares of Tyson Class A Common Stock fcin &hare. This $30.00 value is
subject to change if the average per share pridgsdn Class A Common Stock is not in that rangktae value you will receive will be
proportionately changed. The Merger Agreement, adified by the Stipulation, is more fully describi@d'The Offer--The Merger
Agreement."

On January 1, 2001, the board of directors of thmgany (the "Company Board"), by unanimous voterayed, upon the unanimous
recommendation of the special committee of the GowBoard (the "Special Committee"), the Mergerefggmnent, and on June 26, 2001 the
Company Board, approved, by unanimous vote of tpossent, the terms of the Stipulation modifying Merger Agreement, and the
transactions contemplated thereby, including tHeiGind the Merger, and has determined that ther@fid the Merger are fair to, and in the
best interests of, the stockholders of the Comgartyrecommends that the stockholders of the Comgasiying cash for their Shares accept
the Offer and tender their Shares pursuant to ffer O'he Company Board noted that the aggregat&enarice of 2.381 shares of Tyson
Class A Common Stock at June 26, 2001, was sultaméss than $30.00 and urges stockholders®fbmpany to obtain current
guotations of Tyson Class A Common Stock beforédileg whether to tender their Shares.
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The Company's financial advisors, JPMorgan andrBetgolomon Company Limited, have delivered toGloenpany Board their respective
opinions, dated January 1, 2001 with respect td*gter J. Solomon opinion, and January 1, 200Uand 26, 2001 with respect to the two
opinions delivered by JPMorgan (the "Financial AdwiOpinions"), to the effect that, as of such datel based on and subject to the matters
stated in the opinions, the consideration to beived by holders of Shares pursuant to the traimsectontemplated in the Offer and in the
Merger is fair from a financial point of view todbe stockholders. The full text of the Financiav&dr Opinions, including the assumptions
made, matters considered and limits on the reviedertaken, are attached as Annexes A-1, A-2 aradtBet Company's
Solicitation/Recommendation Statement on Schediz 9 (the "Schedule 14D-9"), which has been filgdhie Company with the SEC in
connection with the Offer. Stockholders are urgedihd should, read the Financial Advisor Opinicaiefully. The Company has advised us
that to the best of its knowledge each of its etieewfficers and directors intends to tender &his or her Shares pursuant to the Offer.

The Offer is subject to the conditions describetiline Offer--Conditions to the Offer"”, includingn@ang other things, there being validly
tendered and not withdrawn prior to the expiratiate of the Offer a number of Shares representiggther with the Shares owned by
Tyson, at least 50.1% of the total number of ontditag Shares (the "Minimum Condition").

The Company has informed Tyson that, as of Jun@@31, there were 106,267,735 Shares outstandimgh€&date hereof, Tyson owns
574,200 Shares. Based on this information, the falimh Condition would be satisfied if 52,665,935 ®isaare validly tendered and not
withdrawn prior to the Expiration Date (as defirslow).

Pursuant to the Stipulation, Purchaser is not abdigi to purchase Shares pursuant to the OfferAumgiust 15, 2001 unless, prior to that date,
an order is entered approving the settlement ®RENIBP, INC. SHAREHOLDERS LITIGATION, C.A. No. 1837the Court of Chancery of
the State of Delaware (the "Settlement Order"). Tbart of Chancery has set a hearing date of Augiua®01 to consider approval of the
Settlement Order. The Purchaser will consummat®fifier as promptly as practicable after entry & Settlement Order, subject to obtaining
the Financing (defined below) and assuming satisfaor waiver of the other conditions to the Offéhe entry of a Settlement Order will 1
be a condition to Purchaser's obligation to purelisares pursuant to the Offer on and after Aubibis2001.

Pursuant to the Stipulation, Purchaser is not atdig to purchase Shares pursuant to the Offer Sepitember 1, 2001 unless, prior to that
date, we obtain financing to enable us to payHertendered Shares (the "Financing"). The Purcheileatonsummate the Offer as promptly
as practicable after the Financing has been olttagubject to the entry of a Settlement Order,ezxidbed above, and assuming satisfaction
of the other conditions to the Offer. The receipEimancing will not be a condition to Purchaseidigation to purchase Shares pursuant t
Offer on and after September 1, 2001.

The Merger Agreement provides that promptly upoynpent by Purchaser for Shares purchased pursuém ©ffer, and from time to time
thereafter, the Company shall, upon request of Tygmmptly use its reasonable best efforts to sdkactions necessary to cause a majority
of the Company Board to consist of Tyson's designee

The Merger is subject to the satisfaction or wanfecertain conditions, including the approval lo¢ tMerger Agreement by the Company's
stockholders. If the Minimum Condition is satisfi€tlrchaser would have sufficient voting powergprave the Merger without the
affirmative vote of any other stockholder of thengmany. The Company has agreed to cause a meetitsgstdckholders to be held as
promptly as practicable following consummationtod Offer for the purposes of considering and takictipn upon the approval and adopi
of the Merger Agreement. Tyson and Purchaser hgreed to vote their shares in favor of the apprawal adoption of the Merger
Agreement. See "The Offer--The Merger Agreement.”



THIS OFFER DOES NOT CONSTITUTE A SOLICITATION OF BXIES FOR ANY MEETING OF STOCKHOLDERS OF THE
COMPANY OR ANY OFFER TO SELL OR SOLICITATION OF OEHRS TO BUY TYSON CLASS A COMMON STOCK OR OTHER
SECURITIES. ANY SUCH SOLICITATION WILL BE MADE ONLYPURSUANT TO SEPARATE PROXY MATERIALS PURSUANT
TO THE REQUIREMENTS OF THE SECURITIES EXCHANGE A@F 1934, AS AMENDED (THE "EXCHANGE ACT"), AND ANY
SUCH OFFER WILL BE MADE ONLY THROUGH A REGISTRATIONSTATEMENT AND THE PROSPECTUS PURSUANT TO THE
REQUIREMENTS OF THE SECURITIES ACT OF 1933, AS AMBEND (THE "SECURITIES ACT").

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF ARSMITTAL CONTAIN IMPORTANT INFORMATION, AND
YOU SHOULD CAREFULLY READ BOTH IN THEIR ENTIRETY BEORE YOU MAKE A DECISION WITH RESPECT TO THE
OFFER.



THE OFFER

1. TERMS OF THE OFFER; EXPIRATION DATE. On the texmnd subject to the conditions set forth in thifeto Purchase, we will
accept for payment and pay for up to the numb@&taires that represent, together with Shares owna@gdon, 50.1% of the outstanding
Shares that are validly tendered prior to the Eatjuin Date (as defined below) and not withdrawn.

To the extent more than the number of Shares épaesent, together with Shares owned by Tyson%0flthe outstanding Shares are
tendered in the Offer, we will purchase a numbeBludires tendered in the Offer that represent, tegetith Shares owned by Tyson, 50.1%
of the outstanding Shares on a pro rata basis @pithopriate adjustment to avoid purchase of foaeti Shares) based on the number of
Shares properly tendered by each stockholder fwitire Expiration Date and not withdrawn. See "Titer--Acceptance for Payment and
Payment."

"Expiration Date" means 12:00 Midnight, New YorkyCiime, on Tuesday, July 31, 2001, unless we ektka period of time for which the
Offer is open, in which event "Expiration Date" medhe latest time and date at which the Offescasxtended, shall expire.

The Offer is conditioned upon, among other thirtlgs,Minimum Condition having been satisfied. ThéeDfs also subject to other conditions
as described in "The Offer--Conditions to the Qfféfrany such condition is not satisfied, the Merd\greement states that we (a) shall
extend the Offer and, subject to certain conditiand to your withdrawal rights as set forth in "Th#er--Withdrawal Rights," retain all
Shares until the Expiration Date as so extendguirex; or (b) may waive, with the consent of therpany, the Minimum Condition and,
subject to any requirement to extend the periathoé during which the Offer is open, purchase abu®s validly tendered prior to the
Expiration Date and not withdrawn or delay accepeaior payment or payment for Shares, subject pdicgble law, until satisfaction or
waiver of the conditions to the Offer. For a dgstioin of our right to extend, amend, delay or teraté the Offer, see "The Offer--Extension
of the Tender Period; Termination; Amendment," &hlde Offer--Conditions to the Offer."

The Company has informed Tyson that, as of Jun@@31, there were 106,267,735 Shares outstandimgh€&date hereof, Tyson owns
574,200 Shares. Based on this information, the fiimh Condition would be satisfied if 52,665,935 ®isaare validly tendered and not
withdrawn prior to the Expiration Date.

2. EXTENSION OF TENDER PERIOD; TERMINATION; AMENDMET. Under the Merger Agreement, we are requiregixtend the
Offer from time to time if at the then scheduledbiEation Date all of the conditions to the Offevbanot been satisfied or waived by us.
Pursuant to the Stipulation, Tyson may extend thgirBtion Date of the Offer until August 15, 200dless, prior to that date, an order is
entered approving the Settlement Order. The eritilyeoSettlement Order shall be a condition onlPtwchaser's obligation to purchase
Shares pursuant to the Offer prior to August 19128nd shall not be a condition to Purchaser'gatitin to purchase Shares pursuant to the
Offer on and after August 15, 2001. Pursuant toStigulation, Tyson may extend the Expiration Daftéhe Offer until September 1, 2001
unless, prior to that date, we obtain the Financiitng obtaining of such Financing shall be a camionly to Purchaser's obligation to
purchase Shares pursuant to the Offer prior toebaipér 1, 2001 and shall not be a condition to Ragelis obligation to purchase Shares
pursuant to the Offer on and after September 11 200e Stipulation also provides that, if the Offenot consummated by August 15, 2001
(or by September 1, 2001, if the time for consuniomalhas been extended to that date pursuant tethes of the Stipulation), either the
Company or Tyson may move the Delaware ChancerytGmuan appropriate remedy and each party skeadrititled to oppose any such
motion on any appropriate ground. Each extensiail abt exceed the lesser of 10 business daysabr fewver days that we believe are
necessary for the conditions to be satisfied. VBe hhve the right to extend the Offer for any pkriequired by any rule, regulation,
interpretation or position of the Securities anafiange Commission (the "SEC") or the SEC staffiagple to the Offer or any period
required by applicable law.



Tyson shall terminate the Offer if the Merger Agremt is terminated. Subject to the Merger Agreemamisuant to which, among other
things, we cannot reduce the consideration to kipahe Offer or the Merger, the Minimum Conditicannot be waived without the
Company's consent, and no additional conditions beaiynposed without the Company's consent, we egfyreeserve the right to waive any
of the conditions to the Offer and to make any g¢eain the terms of our conditions to the Offer.

If we increase or decrease the percentage of Shaneg sought or increase or decrease the consimeta be paid for Shares pursuant to the
Offer and the Offer is scheduled to expire less th@ business days from, and including, the datertbtice of such increase or decrease is
first published, sent or given in the manner spedibelow, the Offer will be extended until the gagion of such period of 10 business days.
If we make a material change in the terms of thieidbther than a change in price or percentageaofirities sought) or in the information
concerning the Offer, or waive a material conditddrthe Offer, we will extend the Offer, if requitdy applicable law, for a period sufficient
to allow you to consider the amended terms of tfferOin a published release, the SEC has stat#dritits view an offer must remain open
for a minimum period of time following a materidlange in the terms of such offer and that the waif@ condition such as the Minimum
Condition is a material change in the terms of #i@roThe release states that an offer should nempén for a minimum of five business days
from the date the material change is first publistsent or given to stockholders, and that if matehanges are made with respect to
information that approaches the significance aég@end percentage of Shares sought, a minimum béididess days may be required to
allow adequate dissemination and investor respdBsssiness day" means any day other than SatuRlayday or a federal holiday and shall
consist of the time period from 12:01 a.m. throd@t00 Midnight, New York City time.

Any extension, delay, termination, waiver or ameedhwill be followed as promptly as practicablepgublic announcement, in the case o
extension of the Offer to be made no later tha® &®n., New York City time, on the next businesg afder the previously scheduled
Expiration Date, in accordance with the public ammement requirements of Rule 14 under the Exchange Act. Subject to applicédk
(including Rules 14d-4(d) and 14d-6(c) under thelznge Act, which require that material changdbkénnformation published, sent or
given to any stockholders in connection with thée®be promptly disseminated to stockholders inammner reasonably designed to inform
them of such changes), and without limiting the n&rin which we may choose to make any public annement, we have no obligation to
publish, advertise or otherwise communicate anyipamnouncement other than by issuing a presaselé the Dow Jones News Service.

If we extend the time during which the Offer is oper if we are delayed in its acceptance for paymé&or payment for Shares pursuant to
the Offer for any reason, then, without prejudiz®tir rights under the Offer, the Depositary magiretendered Shares on our behalf and
those Shares may not be withdrawn except to trenesxtndering stockholders are entitled to withddavghts as described herein under "The
Offer--Withdrawal Rights." However, our ability ttelay the payment for Shares that we have accéptgyment is limited by Rule 14e-1
(c) under the Exchange Act, which requires thatlddr pay the consideration offered or return #eusities deposited by or on behalf of
stockholders promptly after the termination or wiwal of such bidder's offer.

Pursuant to the Merger Agreement, the Company twsded us with its stockholder list and securibsiion listings so we can disseminate
the Offer to holders of Shares. We will send thifeOto Purchase and the related Letter of Trartairtib record holders of Shares and to
brokers, dealers, banks, trust companies and otminees whose names appear on the stockholder ligtapplicable, who are listed as
participants in a clearing agency's security positisting for subsequent transmittal to benefioahers of Shares.

3. ACCEPTANCE FOR PAYMENT AND PAYMENT. Upon the tas and subject to the conditions of the Offer, vilkaecept for payment
and pay for, promptly after the Expiration Date taghe number of Shares that represent, togethierShares owned by Tyson, 50.1% of the
outstanding Shares that are validly tendered poitihe Expiration Date and not withdrawn, subjecthte satisfaction or waiver of the
conditions set forth in "The Offer--Conditions tetOffer." For a description of our right to termta the Offer and not accept for payment or
pay for Shares or to delay acceptance for paymepayment for Shares, see "The Offer--Extensiohesfder Period; Termination;
Amendment.”
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For purposes of the Offer, we shall be deemed ve hacepted for payment tendered Shares whenda§wa give oral or written notice of
our acceptance to the Depositary. We will pay floai®s accepted for payment pursuant to the Offeleippsiting the purchase price with the
Depositary. The Depositary will act as your agentthe purpose of receiving payments from us asaasinitting such payments to you. In all
cases, payment for Shares accepted for paymenignirto the Offer will be made only after timelgegt by the Depositary of certificates
for such Shares (or of a confirmation of a bookaetansfer of such Shares into the Depositaryceat at the Book-Entry Transfer Facility
(as defined in "The Offer--Procedure for Tendei8tmres")), a properly completed and duly executttet of Transmittal and any other
required documents. Accordingly, payment may beaniadendering stockholders at different timeseifwery of the Shares and other
required documents occurs at different times. Faescription of the procedure for tendering Sharesuant to the Offer, see "The Offer--
Procedure for Tendering Shares."

Under no circumstances will we pay interest onciniesideration paid for Shares pursuant to the Ofégrardless of any delay in making such
payment. If we increase the consideration to bd fwaiShares pursuant to the Offer, we will payrsincreased consideration for all Shares
purchased pursuant to the Offer.

We reserve the right to transfer or assign, in whwlfrom time to time in part, to one or more of affiliates the right to purchase Shares
tendered pursuant to the Offer, but any such tesrmfassignment will not relieve us of our obligas under the Offer or prejudice your
rights to receive payment for Shares validly terdeand accepted for payment. If any tendered Shaeasot purchased pursuant to the Offer
for any reason, other than as a result of the poor@rocedures described below, or if certificaes submitted for more Shares than are
tendered, certificates for such unpurchased omaeteed Shares will be returned (or, in the casghafres tendered by book-entry transfer,
such Shares will be credited to an account maiethat the Book-Entry Transfer Facility as definetbls), without expense to you, as
promptly as practicable following the expirationtermination of the Offer.

If more than the number of Shares that represegétiher with Shares owned by Tyson, 50.1% of thstanding Shares are validly tendered
and not withdrawn prior to the Expiration Date, wil accept for payment and pay for only the numbeShares that represent, together with
Shares owned by Tyson, 50.1% of the outstandingeShan a pro rata basis (with appropriate adjuststenavoid purchase of fractional
Shares) based on the number of Shares properlgrexhthy each stockholder prior to or on the ExjgraDate and not withdrawn.

Preliminary results of proration will be announdsdpress release as promptly as practicable dfteExpiration Date. Stockholders may
obtain such preliminary information from the Infation Agent and may be able to obtain such infoianarom their broker.

4. PROCEDURE FOR TENDERING SHARES. To tender Shpuesuant to the Offer, either (i) the Depositanystrreceive at one of its
addresses set forth on the back cover of this @#fa properly completed and duly executed LeatfeFransmittal and any other documents
required by the Letter of Transmittal and (B) dardites for the Shares to be tendered or delivésuch Shares pursuant to the procedures for
book-entry transfer described below (and a confilwnaof such delivery including an Agent's Messéagdefined below) if the tendering
stockholder has not delivered a Letter of Trans)jtin each case by the Expiration Date, or (i guaranteed delivery procedure described
below must be complied with.

BOOK ENTRY DELIVERY. The Depositary has establistdaccount with respect to the Shares at The Ltepp3rust Company (the
"Book-Entry Transfer Facility") for purposes of tiéfer, and any financial institution that is a fi@pant in the system of the Book-Entry
Transfer Facility may make delivery of Shares bystag the Book-Entry Transfer Facility to transfech Shares into the Depositary's
account in accordance with the procedures of thekEntry Transfer Facility. However, although deliy of Shares may be effected through
book-entry transfer, the Letter of Transmittal prdp completed and duly executed together with r@ayired signature guarantees or an
Agent's Message (as defined below) and any otlyelinesd documents must, in any case, be receivedebipepositary at one of its addresses
set forth on the back cover of this Offer by theleation Date, or the guaranteed delivery procedigseribed below must be complied with.
Delivery of the
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Letter of Transmittal and any other required docuisi¢o the Book-Entry Transfer Facility does natstitute delivery to the Depositary.
"Agent's Message" means a message, transmittdeliydok-Entry Transfer Facility to, and received tne Depositary and forming a part of
a book-entry confirmation which states that the IB&mtry Transfer Facility has received an expressawledgment from the participant in
the Book-Entry Transfer Facility tendering the Ssathat are the subject of such book-entry confionavhich such participant has received,
and agrees to be bound by, the terms of the Lett€ransmittal and that the Company may enforcér sgreement against such participant.

SIGNATURE GUARANTEES. Except as otherwise providedow, all signatures on a Letter of Transmittaktrhe guaranteed by a
financial institution (including most banks, savénand loan associations and brokerage housed} taamember of a recognized Medallion
Program approved by The Securities Transfer Astonidnc., including the Securities Transfer Ageltsdallion Program (STAMP), the
Stock Exchange Medallion Program (SEMP) and the Mevk Stock Exchange, Inc. ("NYSE") Medallion Sigu Program (MSP) (each,
an "Eligible Institution"). Signatures on a Lett#rTransmittal need not be guaranteed (i) if thttdreof Transmittal is signed by the registe
holder of the Shares tendered therewith and suldehbas not completed the box entitled "Specighi®t Instructions"” on the Letter of
Transmittal or (i) if such Shares are tenderedlieraccount of an Eligible Institution. See Instions 1 and 5 of the Letter of Transmittal.

GUARANTEED DELIVERY. If you wish to tender Sharearguant to the Offer and cannot deliver such Shamdsall other required
documents to the Depositary by the Expiration Dateannot complete the procedure for delivery bgibsentry transfer on a timely basis,
you may nevertheless tender such Shares if dfleofdllowing conditions are me

() such tender is made by or through an Eligibititution;

(i) a properly completed and duly executed Not€&uaranteed Delivery in the form provided by Puager is received by the Depositary
provided below) by the Expiration Date; and

(iii) the certificates for such Shares (or a canfition of a book-entry transfer of such SharestinoDepositary's account at the Book-Entry
Transfer Facility), together with a properly complitand duly executed Letter of Transmittal (osfaxle thereof) with any required
signature guarantee or an Agent's Message andtheydocuments required by the Letter of Transiite received by the Depositary
within three NYSE trading days after the date cfaxion of the Notice of Guaranteed Delivery.

The Notice of Guaranteed Delivery may be delivdrgdhand or transmitted by facsimile transmissiomail to the Depositary and must
include a guarantee by an Eligible Institutionhe form set forth in such Notice. The method ofvd#l of Shares and all other required
documents, including through the Book-Entry Trangfacility, is at your option and risk, and theidety will be deemed made only when
actually received by the Depositary. If certificafer Shares are sent by mail, we recommend registaail with return receipt requested,
properly insured.

BACK-UP WITHHOLDING. Under the federal income taaws, the Depositary will be required to withhold5® of the amount of any
payments made to certain stockholders pursuahet®ffer. In order to avoid such back-up withhotgigou must provide the Depositary
with your correct taxpayer identification numbedaertify that you are not subject to such backwithholding by completing the Substitute
Form W-9 included in the Letter of Transmittalytfu are a non-resident alien or foreign entity sudiject to back-up withholding, you must
give the Depositary a completed Form W-8BEN Ceife of Foreign Status of Beneficial Owner for l@diStates Tax Withholding prior to
receipt of any payment.

GRANT OF PROXY. By executing a Letter of Transnlif@ar delivering an Agent's Message), you irrevdgappoint our designees as your
proxies in the manner set forth in the Letter adriamittal to the full extent of your rights withspeect to the Shares tendered and accepted for
payment by us (and any and all other Shares or etwirities issued or issuable in respect of Siadres on or after July 3, 2001). All such
proxies are irrevocable and coupled with an intdrethe tendered Shares. Such appointment isteféeanly upon our acceptance for
payment of such Shares. Upon such acceptance yorgm, all prior proxies and consents granted hy wih
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respect to such Shares and other securities withpwt further action, be revoked, and no subsegpiaxies may be given nor subsequent
written consents executed (and, if previously gigeexecuted, will cease to be effective). Our glesés will be empowered to exercise all
your voting and other rights as they, in their sdiferetion, may deem proper at any annual, speciatljourned meeting of the Compar
stockholders, by written consent or otherwise. \&erve the right to require that, in order for 8kao be validly tendered, immediately upon
our acceptance for payment of such Shares, webtgd@mexercise full voting rights with respectstach Shares and other securities (including
voting at any meeting of stockholders then schetafeacting by written consent without a meeting).

The tender of Shares pursuant to any one of theepoes described above will constitute your aeoega of the Offer, as well as your
representation and warranty that (i) you own thar& being tendered within the meaning of Rule4 pesmulgated under the Exchange .
(i) the tender of such Shares complies with Rdle-4 and (iii) you have the full power and authotd tender, sell, assign and transfer the
Shares tendered, as specified in the Letter ofshnéttal. Our acceptance for payment of Shares texddey you pursuant to the Offer will
constitute a binding agreement between us witheegp such Shares, upon the terms and subjelee toanditions of the Offer.

VALIDITY. We will determine, in our sole discretigmll questions as to the form of documents and/#tieity, eligibility (including time of
receipt) and acceptance for payment of any tendd®hares, and our determination shall be finallsinding. We reserve the absolute right to
reject any or all tenders of Shares that we detegmot to be in proper form or the acceptance &ment of or payment for which may, in
the opinion of our counsel, be unlawful. We alsgerge the absolute right to waive any defect eguiarity in any tender of Shares. Our
interpretation of the terms and conditions of tHeeOwill be final and binding. None of Tyson, Pheser, the Dealer Manager, the Deposi
the Information Agent or any other person will lar any duty to give notification of any defectroegularity in tenders or waiver of any
such defect or irregularity or incur any liabilfigr failure to give any such notification.

5. WITHDRAWAL RIGHTS. You may withdraw tenders oh&es made pursuant to the Offer at any time poithhe Expiration Date.
Thereafter, such tenders are irrevocable, excepthiey may be withdrawn after August 31, 2001esslsuch Shares are accepted for
payment as provided in this Offer. If we extend pleeiod of time during which the Offer is open oe delayed in accepting for payment or
paying for Shares pursuant to the Offer for angoeathen, without prejudice to our rights under @ffer, the Depositary may, on our behalf,
retain all Shares tendered, and such Shares maeneithdrawn except as otherwise provided in S@stion.

To withdraw tendered Shares, a written or facsitndasmission notice of withdrawal with respecttte Shares must be timely received by
the Depositary at one of its addresses set fort@tack cover of this Offer to Purchase, anchtitece of withdrawal must specify the name
of the person who tendered the Shares to be withrdeand the number of Shares to be withdrawn andahege of the registered holder of
Shares, if different from that of the person whuodiered such Shares. If the Shares to be withdrawe been delivered to the Depositary, a
signed notice of withdrawal with (except in theea$ Shares tendered by an Eligible Institutioghatures guaranteed by an Eligible
Institution must be submitted prior to the releabsuch Shares. In addition, such notice must §pédnithe case of Shares tendered by
delivery of certificates, the name of the registenelder (if different from that of the tenderingaekholder) and the serial numbers shown on
the particular certificates evidencing the Shaodseat withdrawn or, in the case of Shares tendeydabbk-entry transfer, the name and nun
of the account at the Book-Entry Transfer Factiidye credited with the withdrawn Shares. Withdiawaay not be rescinded and Shares
withdrawn will thereafter be deemed not validlydered for purposes of the Offer. However, withdréfrares may be re-entered by again
following one of the procedures described in "THee-Procedures for Tendering Shares" at any fmer to the Expiration Date.

We will determine, in our sole discretion, all gtiess as to the form and validity (including timereceipt) of any notice of withdrawal, and
our determination shall be final and binding. Nof&urchaser, the Dealer
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Manager, the Depositary, the Information Agentmy ather person will be under any duty to give fnation of any defect or irregularity in
any notice of withdrawal or waiver of any such defer irregularity or incur any liability for faike to give any such notification.

6. MATERIAL TAX CONSIDERATIONS. The following discsion is a summary of material United States fddecame tax consequences
of the Offer and the Merger to the holders of Skavho hold their Shares as capital assets. Thisis#on is based on the Internal Revenue
Code of 1986, as amended (the "Code"), applicai#asury regulations, and administrative and jutlioierpretations thereof, each as in
effect as of the date of this Offer to Purchadegfalvhich may change, possibly with retroactivéeet.

This discussion does not address all aspects efdethcome taxation that may be relevant to adrodd Shares in light of that holder's
particular circumstances or to a holder subjesptecial rules, such as (i) a stockholder who isangitizen or resident of the United States, (ii)
a financial institution or insurance company, (@ijax-exempt organization,

(iv) a dealer or broker in securities, (v) a stagkler that holds its Shares as part of a hedgeddi, constructive sale, conversion transaction
or other integrated transaction, or (vi) a stockleolthat acquired its Shares pursuant to the eseeadioptions or otherwise as compensation.
In addition, this discussion does not address tatg,docal or foreign tax consequences of therQiféhe Merger. We urge each holder of
Shares to consult its own tax advisor to deterrtieeparticular federal income tax or other tax eguences to it of participation in the Offer
or the Merger and to determine whether it shoultigipate in the Offer or the Merger.

The Offer is being made as the first step in a $teg transaction in which we will acquire 100%ttd Company. The second step of the
transaction will be the Merger. Each holder of $8as urged to consider the tax consequence®fgérticipating in the Offer and the
Merger in each of the following circumstancesif(gll of its Shares are tendered and acceptegdochase in the Offer, (ii) if all of its Shares
are exchanged for Tyson Class A Common Stock patgaadhe Merger, or (iii) if some of its Shares é&ndered and accepted for purcha
the Offer, and its remaining Shares are exchanget@iyflson Class A Common Stock pursuant to the Merge

The Offer and the Merger will be treated as tw@st@ an integrated transaction that are intenddxbttreated for federal income tax purpt
as a reorganization within the meaning of Secti®®(8) of the Code (and Tyson, the Purchaser an@dohepany will be included as parties to
that reorganization within the meaning of Sectié8(®) of the Code) assuming the following factusdwamptions (which we refer to as
supporting conditions) are met:

. the Offer and the Merger are completed undectimeent terms of the Merger Agreement,

. the aggregate fair market value of the Tyson<Rg€ommon Stock delivered as consideration forfShares in the Merger exceeds a
minimum percentage, approximately 40 percent underUnited States Supreme Court case, of the aafgrér market value of the cash
and Tyson Class A Common Stock delivered as coregida for all Shares in the Offer and the Merger.

In addition to the supporting conditions, Tyson &mel Company will use their reasonable best effortsause Milbank, Tweed, Hadley &
McCloy LLP and Wachtell, Lipton, Rosen & Katz, resfively, to deliver legal opinions to the effdeat the Offer and the Merger will be
treated for federal income tax purposes as a ra@aon within the meaning of Section 368(a) & thode (and Tyson, Purchaser and the
Company will be included as parties to that reoizition within the meaning of Section 368(b) of ede). In rendering these opinions,
Milbank, Tweed, Hadley & McCloy LLP and Wachtellipton, Rosen & Katz will rely upon representati@msl covenants to be made by
Tyson, the Purchaser and the Company, includinggtivontained in certificates of officers of Tystirg Purchaser and the Company. In
addition, the discussion of the material U.S. fatlaxcome tax consequences of the Offer and theydtatiscussed below assumes the ab:
of changes in pertinent facts or law between the dithis Offer and the Effective Time. If anythbse representations, covenants or
assumptions is inaccurate, the tax consequendbs @ffer and the Merger could

14



differ materially from those summarized below. td#ion, the ability to satisfy the supporting cdrahs, and therefore the federal income
consequences of the Offer and the Merger, depepdriron facts that will not be available before tompletion of the Offer and the Merger
(for example, the fair market value of the Tysoass|A Common Stock delivered as considerationdrivibrger). There can be no assurances
that the Merger will be completed, or that the sarfipg conditions will be satisfied. If the suppog conditions are not satisfied, the tax
consequences of the Merger could differ materiatiyn those discussed below. Neither the Offer herNlerger is conditioned on the deliv

of the legal opinions referred to above.

Assuming that the Offer and the Merger, taken togetare treated for federal income tax purposesrasrganization within the meaning of
Section 368(a) of the Code (and Tyson, the Purclasbthe Company are included as parties to dmganization within the meaning of
Section 368(b) of the Code), for federal incomeparposes:

. A holder of Shares that has all of its Shareslpaged in the Offer will recognize gain or lossameed by the difference between the cash
received and such holder's adjusted tax basiscim Shares. This gain or loss will be capital gaifoss provided such holder's Shares were
held as a capital asset, and will be Idagn capital gain or loss if the holder has hekd $ihares tendered in the Offer for more than oae 3
the time such Shares are purchased in the Offer.

. A holder of Shares that exchanges all of its &éor Tyson Class A Common Stock pursuant to tleegetr will not recognize any gain or
loss except gain realized with respect to cashiveden lieu of fractional Shares.

. A holder of Shares that has some of its Sharespaed for tender in the Offer and exchanges iteneing Shares for Tyson Class A
Common Stock pursuant to the Merger will recogmjai (but not loss) realized in respect of any 8Hmut not in excess of the amount of
cash received or deemed received for that Shaeeafrfount of gain realized in respect of any Shatled excess of the amount realized for
that Share over the holder's tax basis in thateSHdre consideration received or deemed receiveanp one Share, whether tendered in the
Offer or the Merger, will be the amount a holdalizes which is attributable to that Share. A hoklaggregate amount realized is the sum of
(i) the amount of cash the holder received purstatite Offer plus (ii) the fair market value ofslon Class A Common Stock received in the
Merger. The gain realized calculation must be nsegmrately for each Share surrendered, and adabsad on one Share may not be used to
offset a gain realized on another Share. Under giostmstances, a holder's gain will be capitahgaid will be long-term capital gain if the
holder has held the holder's Shares for more tharyear. However, for certain holders, includingdkeos who tender only a portion of their
Shares in the Offer and holders who actually oistroictively own shares in Tyson (other than theohySlass A Common Stock to be
received in the Merger) or who constructively owrafes under certain attribution rules under theeCedch gain might be treated as
dividend income. Stockholders should consult tteeiradvisors regarding whether any gain they reizegnill be capital gain or dividend
income to them.

. If a holder of Shares receives cash in lieu a€tipnal shares of Tyson Class A Common StockenMlerger, the holder will be required to
recognize gain or loss measured by the differeeteden the amount of cash received in lieu of filzational share and the portion of the tax
basis of that holder's Shares allocable to thatifraal share. This gain or loss will be capitaihgar loss provided such holder's Shares were
held as a capital asset, and will be long-termtahpain or loss if the holder has held the Shdezsmed exchanged for that fractional share of
Tyson Class A Common Stock for more than one yetreaEffective Time.

. A holder of Shares will have a tax basis in Ty&dass A Common Stock received in the Merger etputile tax basis in its Shares
surrendered by that holder in the Offer and thegder(A) reduced by (i) any tax basis in such Sh#mat is allocable to fractional share
interests in Tyson Class A Common Stock for whiahltis received and (ii) the amount of cash redeibyesuch holder, if any, pursuant to
the Offer, and (B) increased by the amount of géiany, recognized by such holder in the Offert(bu
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not by gain recognized upon the receipt of cadteinof fractional shares of Tyson Class A Commtock in the Merger).

. The holding period for Tyson Class A Common Staateived in exchange for Shares in the Mergerindlude the holding period for
Shares surrendered in exchange therefor.

The tax consequences described above are basadtoalfassumptions, including the satisfactiorhefsupporting conditions. If those fact
assumptions are not satisfied, the federal incameaonsequences of the Merger to holders of Stktandd differ materially from those
summarized above. In particular, although holdéiShares that have Shares accepted for tendee i@ffier will recognize gain for federal
income tax purposes regardless of whether thesagalessssumptions are satisfied, the Merger may tagable transaction for federal income
tax purposes if these factual assumptions areatisfied.

If the Merger is consummated but fails to be tréate part of a reorganization within the meaningeétion 368(a) of the Code (or Tyson,
Purchaser or the Company is not included as a pattyat reorganization within the meaning of Smtt368(b) of the Code), the Merger will
be a taxable transaction for federal income tay@ses. In that event, each holder of Shares tlediagnges Shares for Tyson Class A Com
Stock in the Merger will recognize gain or loss swad by the difference between the fair markateraff Tyson Class A Common Stock
received (together with any cash received in liefractional shares) and such stockholder's adjuiste basis in the Shares exchanged in the
Merger. The gain or loss will be capital gain ssdgrovided such Shares were held as a capitdl assewill be longterm capital gain or los

if such Shares were held for more than one yetireaEffective Time.

Pursuant to Section 12.03(c) of the Merger Agredpadrany time prior to the Effective Time, Tysamdahe Company can agree to amenc
Merger Agreement and require the Purchaser to metgeéhe Company with the Company becoming a wholined subsidiary of Tyson. If
Tyson and the Company exercise their rights undeti& 12.03(c) of the Merger Agreement, the Mergilirbe a taxable transaction for
federal income tax purposes, with the tax consezpgedescribed in the immediately preceding pardgrap

The federal income tax discussion set forth absvedluded for general information only and is lshepon present law. Due to the individual
nature of tax consequences, you are urged to doymud tax advisors as to the specific tax consegeg to you of the Offer and the Merger,
including the effects of applicable state, locabtirer tax laws.

7. PRICE RANGE OF SHARES; DIVIDENDS. The Shareslated and principally traded on the NYSE. Thddwaing table sets forth for
the periods indicated the high and low sales ppegsShare on the NYSE based on published finaroiaices.

HIGH LOW

1999

First Quarter.. $29.31 $19.38

Second Quarter. 23.88 16.75

Third Quarter.. 25.56 22.00

Fourth Quarter. 25.38 17.75
2000

First Quarter.. $18.50 $11.00

Second Quarter. 18.88 13.19

Third Quarter.. 17.94 14.00

Fourth Quarter. 26.94 17.25
2001

First Quarter.. $29.31 $15.00

Second Quarter. 25.30 14.50
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On December 29, 2000, the last full trading daybethe date Tyson, Purchaser and the Companyedritéo the Merger Agreement, the
closing price per Share was $26.75. On June 185,206 last full trading day before the announceréthe Delaware Chancery Court's
opinion requiring specific performance of the Marggreement, the closing price per Share was $1&®©27June 26, 2001, the last full
trading day before the announcement of the Stifmathe closing price per Share was $23.01. On JuR001, the last full trading day bef
the date of this Offer, the closing price per Shaas $25.25. We urge you to obtain current marketations for the Shares. The Company's
annual per Share dividend is $0.10.

8. CERTAIN INFORMATION CONCERNING THE COMPANY. GENEAL. The Company is a Delaware corporation, witimgipal
executive offices at 800 Stevens Port Drive, Dakntaes, South Dakota 57049. The telephone numkiedfompany's executive offices is
(605) 235-2061. The Company is one of the workifgdst manufacturers of fresh meats and frozemedrigerated food products, with 2000
annual sales of approximately $16.9 billion. Therany's five primary business segments are BeefaSsy Beef Processing, Pork,
Foodbrands America and All Other. The Beef Carsagsnent reduces live fed cattle to dressed carcasskother allied products, over 90%
of which are sold to other Company segments. Thef Beocessing segment produces fresh beef andgsedtdeef products that are typically
marketed in the form of boxed beef. The Pork segmefuces live hogs to fresh and processed poidugte that are typically sold in the
form of boxed pork. Boxed beef and pork from theBerocessing and Pork segments are marketed maitilg United States to grocery
chains, meat distributors, wholesalers, retaileastaurant and hotel chains, and processors whitupeocured and smoked products, such as
bacon, ham, luncheon meat and sausage items. Tukbfamds America segment produces frozen and eedigd food products for the
foodservice industry. The Company's All Other segimecludes the Company's trucking and warehouspegations, its Canadian beef
operations and hide curing and tanning operatidhs.Beef Carcass, Beef Processing, Pork and AkiGtegments are all operated under the
Company's Fresh Meat division, and are sometinfesreel to as Fresh Meats Operations. The CompasigpVer 60 manufacturing locations
in the United States and internationally. The Conydaas sales offices in North America, Europe, Asid. The Company employs
approximately 52,000 people.

SELECTED FINANCIAL DATA. The following selected cenlidated financial data relating to the Company és subsidiaries has been
taken or derived from the audited financial statetseontained in the Company's Annual Report omFB-K for the fiscal year ended
December 30, 2000, and the unaudited financia¢stants contained in the Company's FornQLfor the 13 weeks ended March 25, 2000
March 31, 2001. More comprehensive financial infafion is included in such reports and the otheudwnts filed by the Company with the
SEC, and the financial data set forth below is ifjedlin its entirety by reference to such repamsl other documents, including the financial
statements and related notes contained thereim. i@ports and other documents may be obtainedsasibled in the section captioned
"Available Information" below. The selected shartrh borrowings data, cash flow data and basic egsrper share data for the fiscal years
ended December 28, 1996, December 27, 1997 andribece6, 1998 are derived from information provitdgdhe Company.
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13 WEEKS ENDED

52/53 WEEKS ENDED ( UNAUDITED)

R ESTATED RESTATED RESTATED RESTATED RESTA TED

D EC. 28, DEC. 27, DEC. 26, DEC. 25, DEC. 30, MAR. 25, MAR. 31,

1 996(4) 1997(4) 1998(4) 1999(4)(5) 2000 2000( 4)(5) 2001

(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AM OUNTS)

INCOME STATEMENT DATA:
Revenues (1).......cccvvveinieiniieeiniieennns $ 12,951 $13,881 $13,735 $15,122 $16,950 $3,95 5 $4,127
Income before accounting
change and extraordinary item................... 198 122 198 318 153 3 4 20
Net iNCOME......ccoiiiiiiiiiie e 198 122 183 318 135 1 6 19
BALANCE SHEET DATA:
Total asSetS.......oevveeiiiiieiiieeieeiee. $ 2,174 $2,972 $3,313 $4,144 $ 4,426 $4,23 3 $4,510
Long-term debt..........ccceeiiiiiiiiiinnns 260 635 761 790 659 71 0 688
Short-term borrowings.........cccccevveeeeeennn. 1 194 152 555 833 76 1 1,017
Stockholders' equity..........ccceeevveieinnnns 1,194 1,236 1,391 1,700 1,850 1,72 4 1,865
CASH FLOW DATA:
Cash flows from (used in) operations............. $ 291 $ 199 $ 342 $ 318 $ 378 $ ( 3) $(107)
Cash flows from (used in) financing activities... (23) 132 15 404 75 8 9 188
Cash flows (used in) investing activities........ (290) (354) (397) (720) (456) (8 4) (96)
EARNINGS PER SHARE DATA:
Basic earnings per share before accounting change
and extraordinary item...............c.cco.... $ 209 $ 126 $ 202 $ 326 $ 141 $0.2 9 $019
Accounting change (2).......cccceeeveivveeeennns - - - - (0.02) (0.0 2) -
Extraordinary item (3)......cccoecveeeeininnen. - - (0.15) - (0.14) (01 4) (0.01)
Basic earnings per share...........cccc.c........ 209 126 187 3.26 1.25 0.1 3 0.18
Diluted earnings per share before accounting
change and extraordinary item................... 206 120 186 2.96 1.40 0.2 9 0.19
Accounting change..........ccoceeeeviiieeeennns - - - - (0.02) (0.0 2) -
Extraordinary item........ccccceeevevviiivnnnnns -- (0.14) - (0.14) (0.1 4) (0.01)
Diluted earnings per share..........cccccco...... 206 120 1.72 296 1.24 0.1 3 0.18
Cash dividends per share............cccccceeuueee 0.10 0.10 0.10 0.10 0.10 0.02 5 0.025

(1) Freight charges previously netted against ded®e been reclassified to cost of goods soldinr gears to conform with the current year
presentation.

(2) Cumulative effect of change in accounting pipfe; net of applicable income taxes.

(3) Extraordinary loss on extinguishment of delet, of applicable income taxes.

(4) The financial information presented for 199fbtigh 1999 and the 13 weeks ended March 25, 2000den restated for the application of
variable plan accounting for certain stock optiortse impact of variable plan accounting increastteased) selling, general and
administrative expense in fiscal years 1999, 19987 and 1996 by $(12.0) million, $11.0 million13) million and $1.2 million,
respectively. Net earnings were increased (dectgdse$10.8 million $(9.8) million, $1.8 million ar(1.1) million and earnings per diluted
share by $0.11, $(0.09), $0.02 and $(0.01), resmygtin fiscal years 1999, 1998, 1997 and 1998.tRe 13 weeks ended March 25, 2000,
the impact of variable plan accounting decreas#iigegeneral and administrative expense by $2lBam and increased net income and
earnings per diluted share by $2.6 million and $(@ér share, respectively.

(5) The financial information for 1999 has also teestated to reflect $15.5 million of pre-tax adinents for irregularities and misstatements
at one of the Company's subsidiaries. These ad@mtmesulted in an $8.7 million increase in prasip reported cost of products sold and a
$6.8 million increase in selling, general and adstiative expenses. The related tax impact of thegestments of $5.9 million has also been
reflected. The impact of these adjustments redne¢@arnings by $9.6 million and related basicdihded earnings per share by $0.10 and
$0.09, respectively, for amounts previously repbftr fiscal 1999. For the 13 weeks ended March22B0, these adjustments resulted in an
increase of $2,344 in previously reported costrofipcts sold and a $967 increase in selling, gémadhadministrative expenses. The related
tax impact of these adjustments of $1,200 hastkssa reflected. The impact of these adjustmentsceztinet earnings by $2,111 and related
earnings per diluted share by $0.02 from amourgsipusly reported for the first quarter 2000.
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PROJECTIONS. At Tyson's request, the Company peepan July 2, 2001, certain updated projectecdfiied data (the "Updated
Projections") for the fiscal years 2001 through2@®be used by Tyson in connection with its préséons to rating agencies and financial
institutions. The Updated Projections revised migas of the Company that were used by J.P. Mong&onnection with the preparation of
its opinion as discussed in Section (b)(iii) oitd of the Company's Schedule 14D-9. The Updatep:é&rons include EBIT projections as
follows:

FISCAL YEARS

ITEM 2001 2002 2003

(IN MILLIONS)
Foodbrands EBIT... $ 75* $141 $185
Fresh Meats EBIT** 339 392 401
Total EBIT........ $414 $533 $586

* Includes $7 million gain on sale of assets. *&8in Meats EBIT includes Beef, Pork, Hides, CaseliRdaakeside and Logistics/Other.

The Updated Projections for 2001 were revised thithbenefit of known results for nearly half thegeand reflects improvements in Fresh
Meats (principally in Logistics/Other) and lesserfprmance in Foodbrands due to higher than preljoexpected raw material costs and
higher than previously expected overhead costeapdnses. The 2002 and 2003 Updated Projectidestrehhancements in Fresh Meats
performance primarily due to anticipated increasdsgistics/Other, and improved pork performanaoe tb anticipated margin improveme
The Updated Projections for 2002 and 2003 alsect#in anticipated more difficult operating enviramt for Foodbrands' businesses than
was previously expected, characterized by more etithge finished product pricing, with anticipatetbderation in raw material pricing.

The Updated Projections were not prepared wittear¥d public disclosure or compliance with publdlgridelines of the SEC or the
American Institute of Certified Public Accountanégarding prospective financial information. In aida, the Updated Projections were not
prepared with the assistance of or reviewed, cadml examined by, independent auditors. The Ugdatejections reflect numerous
assumptions, all made by the Company managemehty@gpect to industry performance, general busjreeonomic, market and financial
conditions and other matters, all of which areidifit to predict and many of which are beyond tlwerpany's control. Accordingly, there can
be no assurance that the assumptions made in jgplae Updated Projections will prove accurate] actual results may be materially
greater or less than those contained in the Updateigctions. Among the specific factors contribgtto the risks and uncertainties inherent
in the Updated Projections are: the cost of livleand hogs, which depends in large part on bz weather, feed costs and other factors;
health risks, real and perceived; other raw mdtedsts; ability to reduce expense without sadrificprofitable revenue; labor costs;
effectiveness of advertising and marketing prograrompetition; and changes in laws and regulations.

The inclusion of the Updated Projections in thi$eDfo Purchase should not be regarded as an trafichat the Company, Tyson or
Purchaser or any of the Company's, Tyson's or Rsessts respective representatives, or respectivesf and directors, consider such
information to be an accurate prediction of futevents or necessarily achievable. In light of theauntainties inherent in forward looking
information of any kind, we caution against reliarmn such information. The Company has advisetiatsttdoes not intend to publicly
update or revise the Updated Projections to refiectimstances existing after the date when prejpar¢o reflect the occurrence of future
events, unless required by law.

AVAILABLE INFORMATION. The Company is subject to ¢hinformational requirements of the Exchange Act imnaccordance therewith
files periodic reports, proxy statements and othirmation with the SEC relating to its busingf&sancial condition and other matters. The
Company is required to disclose in such proxy statgs certain information, as of particular datesicerning the Company's directors and
officers, their
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remuneration, stock options granted to them, tiecjal holders of the Company's securities andraaterial interest of such persons in
transactions with the Company. Such reports, pstaiements and other information may be inspedtdtegublic reference facilities
maintained by the SEC at Judiciary Plaza, 450 Hfteet, N.W., Washington, D.C. 20549; 7 World E&knter, Suite 1300, New York,
New York 10048 and Citicorp Center, Suite 1400, B0OMadison Street, Chicago, Illinois 60661. Comésuch material can also

obtained at prescribed rates from the Public Rafar&ection of the SEC at Judiciary Plaza, 450 Mfteet, N.W., Washington, D.C. 20549,
or free of charge at the Web site maintained bySRE€ at http://www.sec.gov.

EXCEPT AS OTHERWISE STATED IN THIS OFFER, THE INFORTION CONCERNING THE COMPANY CONTAINED HEREIN
HAS BEEN TAKEN FROM OR IS BASED UPON REPORTS AND BER DOCUMENTS ON FILE WITH THE SEC OR OTHERWISE
PUBLICLY AVAILABLE. ALTHOUGH WE HAVE NO KNOWLEDGE THAT WOULD INDICATE THAT ANY STATEMENTS
CONTAINED HEREIN BASED UPON SUCH REPORTS AND DOCUMES ARE UNTRUE, WE TAKE NO RESPONSIBILITY FOR
THE ACCURACY OR COMPLETENESS OF THE INFORMATION CANWINED IN SUCH REPORTS AND OTHER DOCUMENTS C
FOR ANY FAILURE BY THE COMPANY TO DISCLOSE EVENTSHAT MAY HAVE OCCURRED AND MAY AFFECT THE
SIGNIFICANCE OR ACCURACY OF ANY SUCH INFORMATION BU THAT ARE UNKNOWN TO US.

9. CERTAIN INFORMATION CONCERNING PURCHASER AND TY@&N. Purchaser is a Delaware corporation incorpdrateDecembe
8, 2000, with principal executive offices at 221@W0Oaklawn Drive, Springdale, Arkansas 72762-699@.telephone number of our
principal executive offices is (501) 290-4000. Taiea]
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Purchaser has engaged in no activities other ti@setincident to Purchaser's formation, the comeraeat of a previous tender offer for the
Shares, which tender offer terminated on Febru8r2001 and the commencement of the Offer. Purchasewholly owned subsidiary of
Tyson.

Tyson is a Delaware corporation with principal exee offices at 2210 West Oaklawn Drive, Springd@rkansas 72762-6999. The
telephone number of Tyson's executive offices @ J290-4000. Tyson and its various subsidiarieslpce, distribute and market chicken,
Mexican foods, prepared foods, animal and pet fogtedients and live swine. Tyson's goal is toheeundisputed world leader in growing,
processing and marketing chicken and chicken-bes®tproducts. Tyson is a totally integrated pguttompany. Tyson is able to breed into
its flocks the natural characteristics found tanst desirable. Tyson's integrated operations sbogbreeding and rearing chickens, as well
as the processing, further-processing and markefitigese food products. Tyson's products are nbedkand sold to national and regional
grocery chains, regional grocery wholesalers, caimwarehouse stores, military commissaries, indlifood processing companies,
national and regional chain restaurants or thatributors, international export companies and dsiimelistributors who service restaurants,
foodservice operations such as plant and schoetargds, convenience stores, hospitals and otlmefore. Sales are made by Tyson's sales
staffs located in Springdale, Arkansas, in regibmsughout the United States and in several foremmtries. Additionally, sales to the
military and a portion of sales to internationalrke&ds are made through independent brokers anohgradmpanies. Tyson is a fully-
integrated producer, processor and marketer ofiatyaf food products. Tyson presently identifssgments based on the products offered
and the nature of customers, resulting in four reggbbusiness segments: Food Service, Consumeu@spdinternational and Swine. Tyson
commenced business in 1935, was incorporated ias&s in 1947, and was reincorporated in Delawat886.

Originally, Tyson was a producer and distributofreth chicken. Tyson developed a strategy to redloe impact of the commodity market
on the fresh chicken business through value-enima@ice As the industry leader in value-enhancedkelmi@roducts, Tyson utilizes national
and regional advertising, special promotions arshtdridentification, and meets the varying demaridis @ustomers through capital
expenditures and strategic acquisitions. With frprocessed chicken products, grain costs ascemage of total product costs are reduced
because of the value added to the products byngutfieboning, cooking, packaging and/or freezimgdicken.

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 and I@itea. Tyson sold approximately 2
million head of feeder pigs and market weight kweéne in fiscal 2000.

Tyson's other groups include Mexican Original, Gaty Foods and Mallard's Food Products which predlour and corn tortilla products
and specialty pasta and meat dishes, for restay@rines and other major customers. Tyson's letned subsidiary, Cobb-Vantress,
supplies chicken breeding stock. Tyson's World Resses subsidiary trades agricultural goods worléwidditionally, Tyson's by-products
operations convert inedible chicken by-products imgh-grade pet food and animal feed ingredients.
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The name, business address, principal occupatiemptoyment, five year employment history and eitizhip of each director and executive
officer of Tyson and Purchaser and certain othirimation are set forth on Schedule | hereto. Ekesgyset forth in this Offer, during the past
two years, none of us, nor, to our best knowledgg,of the persons listed on Schedule | heretohlhdsany business relationship or
transaction with the Company or any of its exe@utifficers, directors or affiliates that is requite be reported under the rules and
regulations of the SEC applicable to the Offer.&ptas set forth in this Offer, none of the perdisted in Schedule I, nor any of their
respective associates or majority-owned subsidiabeneficially owns any securities of the Compd&xcept as set forth in this Offer, there
have been no contacts, negotiations or transadhetvgeen us or any of our subsidiaries or, to @st knowledge, any of the persons listed in
Schedule | to this Offer, on the one hand, andXbeapany or its affiliates, on the other hand, conicgy a merger, consolidation or
acquisition, tender offer or other acquisition etsrities, an election of directors or a sale beptransfer of a material amount of assets. |

of the persons listed in Schedule | has, duringptist five years, been convicted in a criminal peating (excluding traffic violations or
similar misdemeanors). Except as described in Sdaddnone of the persons listed in Schedule ] Hagng the past five years, been a party
to any judicial or administrative proceeding (excigp matters that were dismissed without sanctiosettlement) that resulted in a judgment,
decree or final order enjoining the person fromufatviolations of, or prohibiting activities subjdo, federal or state securities laws, or a
finding of any violation of federal or state seties laws.

As of the date of this Offer to Purchase, Tysorefierally owns 574,200 Shares, representing leas t% of the outstanding Shares. There
have been no transactions in the Shares by Ty$ected in the past 60 days.

On December 5, 2000, Tyson announced that it eggdotresume purchases under its ongoing corpsi@t& repurchase program. Since
December 4, 2000, the day Tyson announced its padpo acquire the Company, Tyson has repurchggawximately 2.7 million shares of
Tyson Class A Common Stock in the open marketiaepranging from $9.97 to $12.72 per share. Duiisgal 2000 Tyson repurchased 4.0
million shares of Tyson Class A Common Stock urider program. Depending on market conditions aedpttice for Tyson Class A
Common Stock, and subject to applicable SEC ruidsragulations, including without limitation Regtitan M, Tyson may continue to
purchase, from time to time, shares of Tyson CAea&ommon Stock in the open market.

SELECTED FINANCIAL DATA. The following selected cenlidated financial data relating to Tyson anditbsidiaries has been taken or
derived from the audited financial statements doethin the Tyson's Form 10-K for fiscal years eh@eptember 27, 1997, October 3, 1998
and September 30, 2000 and the unaudited finastzeitdments contained in the Tyson's Forn@Q1fer the six months ended April 1, 2000 :
March 31, 2001. More comprehensive financial infation is included in such reports and the otheudunts filed by Tyson with the SEC,
which are incorporated by reference in this OftePurchase. Such reports and other documents malytaéimed as described in the section
captioned "Available Information" below. Tyson'soovalue per share on March 31, 2001 was $9.63.
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26 WEEK S ENDED

52/53 WEEKS ENDED (UNAU DITED)
SEPT. 28, SEPT. 27, OCTOBER 3, OCTOBER 2, SEPT. 30, APRIL 1, MARCH 31,
1996 1997 1998 1999 2000 2000 2001

(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS)
INCOME STATEMENT DATA:

REVENUES......cceeviiiiiiieieee $6,454 $6,356 $7,414 $7,363 $7,158 $3,570 $3,571
Income before minority interest.......... 84 186 25 242 151 99 20
Net inCome.........covvevriireeeinnns 87 186 25 230 151 93 21

BALANCE SHEET DATA:

Total assets.....cccovververvenieanne. $4,411 $5,242 $5,083 $4,854 $4,917 $4,871
Long-term debt................ 1558 1,967 1515 1,357 1,526 1,448
Short-term borrowings 132 162 289 185 144 155
Shareholders' equity..................... 1,621 1,970 2,128 2,175 2,153 2,139
CASH FLOW DATA:

Cash flows from operations............... $ 173 $ 541 $ 496 $ 547 $ 587 $ 299 $ 172
Cash flows from (used in)

financing activities.................... 52 (418) (27) (395) (366) (200) 13
Cash flows (used in) investing activities (222) (136) (446) (166) (206)  (97) (145)
EARNINGS PER SHARE DATA:

BaSIC.....eviviriiiiinee $0.40 $0.86 $0.11 $100 $0.67 $041 $0.09
Diluted......cccoovviiiirieieen. $0.40 $0.85 $0.11 $100 $0.67 $041 $0.09
CASH DIVIDENDS PER SHARE:

Class A Common StocK.........cccceueene $0.080 $0.095 $0.100 $0.115 $0.160 $0.080 $0.080
Class B Common StocK..........cccevueene $0.072 $0.086 $0.090 $0.104 $0.144 $0.072 $0.072
RATIO OF EARNINGS TO FIXED CHARGES....... 3.23 2.63 3.03 1.46

1. The results for 2000 include a $24 million pretharge for bad debt writeoff related to the Jand4, 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 pxetharge for loss on a sale of assets and impatrmeie-downs.

3. Significant business combination accounted $o& @urchase: Hudson Foods, Inc. on January 9, 1998

4. The results for 1998 include a $215 million pretharge for asset impairment and other charges.

5. For the purposes of calculating the ratio ohawys to fixed charges, "earnings" consist of inednem continuing operations before inca
taxes and fixed charges (excluding capitalized@sg. "Fixed charges" consist of (i) interest ndebtedness, whether expensed or
capitalized, but excluding interest to fifty-pert@nvned subsidiaries (ii) that portion of rentaperse Tyson believes to be representative of
interest (one-third of rental expense) and (iiijoatization of debt discount and expenses.

AVAILABLE INFORMATION. Tyson is subject to the infonational requirements of the Exchange Act anccooedance therewith files
periodic reports, proxy statements and other infdiom with the SEC relating to its business, finahcondition and other matters. Tyson is
required to disclose in such proxy statements iceitéormation, as of particular dates, concerriisglirectors and officers, their
remuneration, stock options granted to them, tirecjpral holders of its securities and any matdritdrests of such persons in transactions
with Tyson. Such reports, proxy statements andrattfiermation should be available for inspectiom @opying at the offices of the SEC in
the same manner as set forth herein with respegbet€ompany in "Certain Information Concerning @@mpany--Available Information”
and the library of the NYSE, 20 Broad Street, NewrkyY New York 10005.
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10. CERTAIN COMPARATIVE AND PRO FORMA INFORMATION.

COMPARATIVE PER SHARE DATA. The following table sefiorth, for each of the periods indicated, incqrae share from continuing
operations and book value per share separatelyfwn and the Company on a historical basis, faohyon a historical pro forma combined
basis and on a historical pro forma combined basisCompany equivalent share. The information étéble below should be read in
conjunction with the historical financial statermrenf the corporations referred to in this OffePurchase in the sections captioned "Selected
Financial Data" of each of Tyson and the Company.

We used an assumed exchange ratio of 2.381 anfl, It#&¥maximum and minimum exchange ratio thatatbel applied in the Merger, in
computing the unaudited historical pro forma coreliand unaudited equivalent pro forma combinedspare data. See "Merger Agreement
and Voting Agreement--The Merger Agreement."

The Tyson pro forma data was derived by combiniregunaudited historical consolidated financial infation of Tyson and the Company
using the purchase method of accounting for businembinations in accordance with U.S. generalbepted accounting principles.

The Company's unaudited equivalent pro forma parestiata shows the effect of the Merger from threpgeztive of an owner of Shares. The
information was computed by multiplying the Tysoaf@any historical pro forma information by the amsed exchange ratio of 2.381 and
1.948, the high and low ends of the exchange natibe Merger, and then multiplying the result [8/3%6, which represents the percentage of
the total outstanding number of Shares that wikteverted into Tyson Class A Common Stock in trerdér. The remaining 50.1% of the
Shares will be purchased by Tyson for cash pursieathie Offer or are already owned by Tyson.

The unaudited historical pro forma combined perslgata may not be indicative of the operatingltegr financial position that would have
occurred if the Merger had been consummated aighaning of the periods indicated, and may nanbeative of future operating results
financial position.

The information in the table below should be reaaddnjunction with the historical financial statemeereferred to in the sections captioned
"Selected Financial Data" of each of Tyson and@bepany.

Tyson Historical Per Share (Twenty-six weeks ended and as of March 31, 2001)
Earnings per share
BaSIC..cooiiiiiiiiiecie e e $0.09
DIilUtEd...ooiiiiiiiiiiiecieeeeeeee e 0.09
Cash Dividends
ClaSS Ao e 0.080
ClaSS Buuovvoiiiiiieiiiieeeieeeee s 0.072
BOOK ValU€.....cociiiiiiiiiiiiiiiieeeeeeee e 9.63
Tyson Historical Per Share (Fifty-two weeks ended a nd as of September 30, 2000)
Earnings per share
BaSIC..cooii i e $0.67
DIlUted. ..o e 0.67
Cash dividends
ClaSS Ao e 0.160
ClaSS Buuoovoiiiiiiiiiiieeeeeeee e 0.144
BOOK ValUB......occiviiiiiiciieeeee e 9.67
Company Historical Per Share (Fifty-three weeks end ed and as of December 30, 2000)
Earnings per share before accounting change and extrordinary loss
BaSICuuviiiiiieiiii e e $1.41
DIlUted. ..o e 1.40
Cash dividends........cccceeviiieienniceecees e 0.10
BOOK ValU€.....cooviiiiiiiiiiiiiieeeeees e 17.27
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Company Historical Per Share (Thirteen weeks ended
Earnings per share before accounting change and

Cash Dividends.
Book Value........

Tyson/Company Historical Pro Forma Per Share (Twent
March 31, 2001)

Tyson/Company Historical Pro Forma Per Share (Fifty
Earnings per share before accounting change and

Unaudited Equivalent Historical Pro Forma Per Share
ended and as of March 31, 2001)

Cash dividends...
Book Value........ccccevvveeeeeeeiiiiiiecn,

Unaudited Equivalent Historical Pro Forma Per Share
ended September 30, 2000)
Earnings per share before accounting change and

and as of March 31, 2001)
extraordinary loss

ASSUMED
EXCHANGE RATIO

2381 1.9

y-six weeks ended and as of

ge and extraordinary loss

-two weeks ended September 30, 2000)
extraordinary l0Ss.........ccceue.

$0.84 $0

084 O
.................................... 0.085 0.0
.................................... 0.144 0.1

for the Company (Twenty-six weeks

ge and extraordinary loss

.................................... $(0.04) $(0.
v (0.04) (0.

. 0.051 0.0

11.33 0.

for the Company (Fifty-two weeks

extraordinary loss

0.
0.0

03)
03)

46

22
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90
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44
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PRO FORMA FINANCIAL INFORMATION. The following Unadited Pro Forma Combined Condensed Balance Shtdrah 31, 2001
(the "Pro Forma Balance Sheet") and the Unaudited-Brma Combined Condensed Statement of Incomaddiiscal year ended Septem
30, 2000 and the Unaudited Pro Forma Combined GmadkStatement of Income for the six months endativi31, 2001 (the "Pro Forma
Income Statements" and, together with the Pro Fd&3alance Sheet, the "Pro Forma Financial Staterfjeats presented using the purchase
method of accounting to give effect to the Mergad eeflect the combination of consolidated histarfinancial data of the Company and
Tyson.

The Pro Forma Balance Sheet is derived from thedited financial statements of Tyson containedyrdh's Quarterly Report on Form {0-
for the six months ended March 31, 2001 (the "Tyso+Q") and the unaudited financial statementhefGompany contained in the
Company's Quarterly Report on Form 10-Q for thevé®ks ended March 31, 2001 (the "Company 10-Q"ispdesented as if the Merger
had occurred on March 31, 2001. The Unaudited Bron& Combined Condensed Income Statement forshalfyear ended September 30,
2000 has been derived from the audited financééstents of Tyson contained in the Tyson 10-K &edunhaudited financial statements of
the Company contained in the Company's restatedriual financial statements contained in the ComyfmAnnual Report on Form 8-K,
dated November 3, 2000, as amended, and the Corspastated historical unaudited financial statemeantained in the Company's
Quarterly Reports on Form 10-Q, (the "Company 10x@sd is presented as if the Merger had occusre@ctober 3, 1999. The Unaudited
Pro Forma Combined Condensed Income Statemertidaix months ended March 31, 2001 has been defrioedthe unaudited financial
statements of Tyson contained in the Tyson 10-Qtl@dinancial statements and information of thenpany contained in the Company's
Annual Report on Form 10-K for the fiscal year eshdde=cember 30, 2000 and in the Company 10-Q anGaénepany Restated 10-Q.

The pro forma adjustments reflected in the Pro Foimancial Statements represent estimated vaheearmounts based on available
information regarding the Company's assets anditiab. The actual adjustments that will resutirfr the Merger will be based on further
evaluations and may differ substantially from thgiatments presented herein. The Pro Forma FinagBtEatements are presented for
illustrative purposes only and are not necessardicative of the financial position or operatirggults that would have been achieved had the
Merger been consummated as of the dates indicateftioe results that may be obtained in the future

The Pro Forma Financial Statements should be readrjunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetodd this Offer to Purchase in the sections caygitb"Selected Financial Data" of each of
Tyson and the Company.
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TYSON FOODS, INC.
UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEE T

MARCH 31, 2001
(IN MILLIONS OF DOLLARS)

(A) (B) C) (A+B)HC
PRO FORMA
TYSON FOODS, = coeemememmamemcacemene

INC. IBP, INC. ADJUSTMENTS COMBINED

ASSETS
Current Assets:
Cash and cash equivalents....................... ..$ 835 $ 147% - $ 982
Accounts receivable.............cccccoerene ... 5025 644.3 - 1,146.8
INVENtOries. ......ovvveiiiiiieeiieceee ... 9585 943.3 - 1,901.8
Other current assets.........ccccovuveeeernns ... 58.6 94.0 - 152.6
Total current assets............cccvveeenne ... 1,603.1  1,696.3 -- 3,299.4
Net property, plant and equipment............... .. 2,092.3 1,6815 -- 3,773.8
Excess of investments over net assets acquired.. .. 921.6 - 2,001.2 (1) 2,922.8
Identifiable intangibles...........cc.c......... -- -- 25.0 (1) 25.0
GoodWill......ooeiiieiiiieie e - 954.0 (954.0)(1) -
Other assets.......cccceeviiieeeeiiiiieeeee .. 2540 1785 (12.9)(6) 356.1
(67.0)(7)
3.5(8)
Total ASSEetS....ccuveviieiiieiiieee ...$4,871.0 $4,510.3 $ 9958 $10,377.1
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Notes payable..........cccoeevevvievneennnen. ..$ 818 $1,0120% - $1,093.8
Current portion of long-term debt............... .. 731 5.3 -- 78.4
Trade accounts payable.............cccceeennnes .. 3274 404.3 - 731.7
Other accrued liabilities....................... ... 387.6 356.4 - 744.0
Total current liabilities................... .. 869.9 1,778.0 - 2,647.9
Long-term debt...........ccooeiiiiiiiiinnnnnn. ... 1,447.6 687.7 1,676.1(2) 3,811.4
Deferred income taxes.. ... 366.7 179.5 - 546.2
Other liabilities..........cccceevviiiieennnns .. 481 - - 48.1
Shareholders' Equity:
Class A common CtoCK..............ccevveennnne .. 138 5.5 (5.53) 264
12.6 (4)
Class B common StocK........c.ceeevivieeeene .. 103 - - 10.3
Capital in excess of par value.................. .. 1346 443.6 (443.6)(3) 1,903.3
1,152.5 (4)
16.2 (5)
Retained earnings..........ccccocvveeeeennnen. .. 1,719.6  1,497.6 (1,497.6)(3) 1,719.6
Accumulated other comprehensive income.......... .. (17.6) (19.7) 19.7(3) (14.1)
2,460.7 1,927.0 (742.2) 3,645.5
Treasury StoCK..........ccocveviiiiiiieniinnes .. 3146 619 (61.9)(3) 314.6
Unamortized deferred compensation............... 7.4 -- - 7.4
Total shareholders' equity.................. .. 2,138.7 1,865.1 (680.3) 3,323.5
Total liabilities and shareholders' equity.. ...$4,871.0 $4,510.3 $ 995.8 $10,377.1

See accompanying notes.
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TYSON FOODS, INC.
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

FISCAL YEAR ENDED SEPTEMBER 30, 2000
(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS)

() B  ©) AW+B)+C)

PRO FORMA
TYSON -
FO ODS, INC. IBP, INC. ADJUSTMENTS COMBINED
SalesS......oooiiiiii $7 ,157.8 $16,674.7$% -- $23,832.5
Cost of sales........cccoeceveiiiiiiiicnnnn, 6 ,043.4 15,630.6 -- 21,674.0
1 1144 1,0441 - 2,158.5
Expenses:
Selling, general and administrative.......... 765.9 552.0 50.0(1) 1,335.6
1.7 (2)
(34.0)(3)
Operating inCoOMe.........coccveeeeriiieeeenne 348.5 492.1 (17.7) 822.9
Other expenses:
INterest......coocvvveiiiiieieieeeeeeeen 115.0 83.2 117.3(4) 3155
Other.......oooiiiiis (1.2) 313 - 30.1

Income before taxes on income, accounting change

and extraordinary l0Ss..............ccoueeee 234.7 377.6 (135.0) 477.3
Provision for income taxes.. 83.5 142.1 (44.6)(5) 181.0
Minority interest..........cccoeveeieninnnnn. - - - --

Net income before accounting change and

extraordinary loss..........c.cccoveeievienns $ 151.2 $ 2355%$(90.4) $ 296.3
Weighted average shares outstanding

BaSiC..eovveiieriieieeeeee 225.0 105.9 351.5

Diluted.......ccoooviiiiieee 226.0 107.1 354.7

Earnings per share before accounting change and

extraordinary loss

i 067 $ 222 $ 0.84
0.67 $ 2.20 $ 084

See accompanying notes.
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TYSON FOODS, INC.

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

SIX MONTHS ENDED MARCH 31, 2001
(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS)

Expenses:
Selling, general and administrative............

Operating iNCOMe..........coocuveeeriiiiieeenns
Other expenses:
Interest..........ocvveieiiiiiinnienn

Income (loss) before taxes on income, accounting

change and extraordinary 10Ss...................
Provision for income taxes............c.ccceeenn.
Minority interest..........cccooviveeeiiiinnenn.

Net income (loss) before accounting change and

extraordinary 10SS.......cccccevveveeieiiinnnne

Weighted average shares outstanding

Earnings (loss) per share before accounting change

and extraordinary item

See accompanying notes.

() B  ©  A+B)+OC)

PRO FORMA
1 2<10) T —
FOODS, INC. IBP, INC. ADJUSTMENTS COMBINED
$3,570.8 $8,537.6 $ - $12,108.4
3,093.7 8099.7 - 11,1934
4771 4379 - 915.0
386.0 360.1 250(1) 754.9
0.8 (2)
(17.0)(3)

911 778 (8.8) 160.1

553  50.2 58.7(4) 164.2

50 (6.9) - (1.9)
30.8 345 (67.5) (2.2)
10.7 208 (22.3)(5) 9.2
(0.8) - - (0.8)

$ 209 $ 137 $(452) $ (10.6)

2222 106.0 348.2
2226  107.2 351.3
$ 009 $ 013 $ (0.03)
$ 009 $ 013 $ (0.03)
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NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BAL ANCE SHEET

Purchase consideration:

(1) To record the excess of purchase price oveassdts acquired as follows (in millions):

Cash paid for 50.1% of outstanding Shares (52,53 8,317 shares at $30)................. $1, 576.1
Tyson Class A Common Stock issued for 49.9% of t he outstanding Shares
based upon an average trading price of $12.60, which is the lower end of the range
of $12.60 to $15.40 of Tyson's average trading price of Tyson Class A Common
Stock set forth in the Merger Agreement (52,90 0,490 x 2.381 at $9.25).............. 1, 165.1
Estimated acquisition expenses..................... 167.0
IBP stock options converted to Tyson stock options. 16.2
IBP stock currently owned by Tyson................. 12.9
Total acquisition consideration.............. e $2 937.3
Total purchase price $2, 937.3
Less:
Book value of the Company's net assets acquired. e $1,865.1
To eliminate the Company's goodwill.............. (954.0)
Estimated fair value of the assets of the Company a cquired less liabilities assumed
(@), (B), @NA (C)evvveviiiiiiciicieeee e ( 911.1)
Identifiable intangible assets (&) and (b)......... . (25.0)
Excess of purchase price over net assets acquired.. e $2 001.2

(a) Based upon currently available information Tybas assumed for purposes of these UnauditeddPnasaH-inancial Statements that the
book value of the Company's tangible assets abdifias approximate their fair value. Tyson istire process of performing a detailed
analysis of the fair values of the assets of them@any acquired and liabilities assumed. Based timisrdetailed analysis, which has not yet
been completed, the allocation of the excess psechdce over the book value of the Company mafutiker refined. This may result in a
portion of the purchase price being further alledatb property, plant and equipment and other ifigble intangible assets with the
remainder, representing excess of investmentsrmteassets acquired, constituting goodwill. Tyseticgpates completing this detailed
analysis in fiscal 2002.

On June 29, 2001, the Financial Accounting StarslBahrd ("FASB") approved the final standardsItegyfrom its deliberations on the
business combinations project. The FASB will isBirencial Accounting Standards No. 141 BUSINESS GDNATIONS, and No. 142,
GOODWILL AND OTHER INTANGIBLE ASSETS, in the lattdralf of July.

Statement 141 includes the criteria for the redigmibf intangible assets separately from gooduslgffective for any business combination
accounted for by the purchase method that is caeglfter June 30, 2001. Statement 142, which deduihe requirements to test goodwill
and indefinite lived intangible assets for impaimnhether than amortize them, will be effective fiszal years beginning after December 15,
2001 with early adoption permitted for companiethvliscal years beginning after March 15, 2001 vjated they have not yet issued their
first quarter financial statements. In all case¢ate®nent 142 must be adopted as of the beginniagistal year. The pro forma adjustments
represent the current estimate of additional amatitin based upon current available informationpimposes of these Unaudited Pro Forma
Financial Statements.

(b) Based upon the Company's Form 10-K for theafigear ended December 30, 2000, this amount repteglentifiable assets, primarily
registered trademarks, which will be amortized atraight line basis over their estimated usefiddiof fifteen years.

(c) Tyson is in the process of performing a dethdlealysis and measurement of preacquisition cgatioies, primarily related to
environmental matters, assumed. Tyson anticipaegleting this detailed analysis in fiscal 2002isTiay result in additional excess of
investments over net assets acquired, i.e. goadwill
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(2) To reflect incremental additional debt requitedinance the acquisition. The amounts refleetatditional borrowings that will be
required to purchase the Shares for cash of $18Ili6n plus estimated remaining, unfunded acqigsitosts of $100 million. A portion of
the Company's debt may be retired and replacedneithdebt.

(3) To eliminate the Company's stockholders edgogtiances.

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

(5) To record the fair market value of the Compsusyock options converted to Tyson stock options.

(6) To reclassify shares of the Company's stockeettly owned by Tyson.

(7) To reclassify termination and other fees paid.

(8) To reclassify unrealized loss on the Compasilyaes currently owned by Tyson in order to refléstorical cost in the purchase price.
NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED STA TEMENTS OF INCOME

(1) To reflect amortization of the excess of pusghprice over net assets acquired associated letadquisition over forty years.

(2) To reflect amortization of identifiable intabig associated with the acquisition over fifteearge

(3) To reverse the Company's amortization on exgsgioodwill.

(4) To reflect increased interest expense resuftomy the acquisition debt of $1,676 million basedan assumed interest rate of 7%
representing Tyson's expected incremental inteagstfor debt related to the acquisition. The dféda 1/8% change in the interest rate is
equal to approximately $2.1 million.

(5) To reflect the net tax benefit resulting frame additional interest expense at Tyson's statitoryates of 38%.

(6) The following schedule conforms the Companysinecent fiscal year to Tyson's fiscal year ereptember 30, 2000 (in millions):

(A (B) (C) (M-(B)+(©)
RESTATED RESTAT ED RESTATED UNAUDITED
52 WEEKS UNAUDI TED UNAUDITED 52 WEEKS
ENDED 39 WEE KS 39 WEEKS ENDED
12/25/99 ENDE D ENDED 9/30/00
SaleS.. ..o $15,121.8 $10,98 5.8 $12,538.7 $16,674.7
Cost of sales........c.cceevueee 14,126.7 10,26 0.6 11,764.5 15,630.6
995.1 72 5.2 7742 1,044.1
Expenses:
Selling, general and
administrative............... 440.5 31 0.9 4224 5520
Operating income................. 554.6 41 43 351.8 492.1
Interest expense.........ccceee.. 678 4 8.7 64.1 832
Other expense........ccccceeuueee - - 313 313

Income before taxes on income,

accounting change and

extraordinary loss.............. 486.8 36 56 256.4 377.6
Provision for income taxes........ 168.9 12 4.3 97.5 1421

Net income before accounting
change and extraordinary loss... $ 317.9$% 24 1.3%$ 1589% 2355
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(7) The following schedule conforms the Companysimecent interim period to Tyson's twenty-six keeended March 31, 2001 (in
millions):

(A) (B ) (©) (A-(B)*(©C)
53 WEEKS RESTA TED 13 WEEKS 26 WEEKS
ENDED 39 WE EKS ENDED ENDED
12/30/2000 END ED 3/31/2001 3/31/2001
Sales......ccovviiiiiiiinn, $16,949.8 $12,5 38.7 $4,126.5 $8,537.6
Cost of sales........cccceevuuee 15,913.3 11,7 64.5 3,950.9 8,099.7
1,036.5 7 742 175.6 437.9
Expenses:
Selling, general and
administrative............... 658.2 4 22.4 1243 360.1
Operating income.................. 3783 3 51.8 513 77.8
Interest expense.........cccceee.. 88.3 64.1 26.0 50.2
Other expense............cccuee.. 31.3 31.3 (6.9) (6.9

Income before taxes on income,

accounting change and

extraordinary loss.............. 258.7 2 56.4 322 345
Provision for income taxes........ 106.0 975 123 20.8

Net income before accounting
change and extraordinary loss... $ 152.7 $ 1 58.9% 199 $ 137

FORWARD LOOKING STATEMENTS. This Offer to Purchasegluding information included or incorporated t@ference in this
document, contains certain forward-looking stateisienncerning the financial condition, results pérations and business of Tyson
following the consummation of the Merger, the apated financial and other benefits of the Mergad the plans and objectives of Tyson's
management following the Merger, including, withéotitation, statements relating to the cost sasiagpected to result from the Merger,
anticipated results of operations of the combimatganies following the Merger, projected earningsghare of the combined companies
following the Merger and the restructuring chargssmated to be incurred in connection with the déer Generally, the words "will," "may
"should," "continue," "believes," "expects," "intkg)" "anticipates" or similar expressions idenfdyward-looking statements.

These forward-looking statements involve certaskgiand uncertainties. Factors that could causlagtsults to differ materially from those
contemplated by the forward-looking statementslide] among others, the following factors:

. the risk that Tyson and the Company will not essfully integrate their combined operations;

. the risk that Tyson and the Company will notimmaéstimated synergies;

. unknown costs relating to the proposed transagctio

. risks associated with the availability and cadtBnancing, including cost increases due to gsimerest rates;
. fluctuations in the cost and availability of ravaterials, such as feed grain costs;

. the impact of weather on the supply and cosaaf materials;

. changes in availability and relative costs oblaénd contract growers;

. market conditions for finished products, incluglihe supply and pricing of alternative proteins;

. effectiveness of advertising and marketing progra

. changes in regulations and laws, including chamgeaccounting standards, environmental laws,caedpational, health and safety laws;
. access to foreign markets together with foreiggnemic conditions, including currency fluctuatipns
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. the effect of, or changes in, general economiditmns; and
. adverse results from ongoing litigation.

Tyson undertakes no obligation to publicly updatg forward-looking statements, whether as a resfuiew information, future events or
otherwise. See "Where You Can Find More Informatioslow.

11. SOURCE AND AMOUNT OF FUNDS. We will need appimately $1.7 billion to purchase the number of 8saepresenting, together
with Shares owned by Tyson, 50.1% of the outstan8imares pursuant to the Offer and to pay relaes &nd expenses. In addition, we will
need approximately $1.1 million to repay certaitebtedness of the Company. We will obtain suchdufnoim Tyson's general corporate
funds and also from Tyson's existing and new cifaditities. Tyson has received proposals fromaasifinancial institutions to provide a
new $3.0 billion revolving credit facility, whichtven combined with availability under its existing @ billion revolving credit facility, would
support aggregate borrowings, as of June 29, 2ffGdpproximately $3.5 billion. If we are unabledonsummate the foregoing financing
arrangements, we will seek alternative financirgldwing the closing of the transaction, Tyson wsilek to refinance all or a portion of these
credit facilities through the negotiation of (ijhaw permanent credit facility, (ii) the issuancepafate or public debt securities and/or (iii) an
asset-backed securitization transaction. Howetierdecision whether or not to affect such refinag@nd the timing and nature of such
refinancing will depend on a number of factors/uding, market conditions, interest rates and egerate spreads and the availability of
alternative financing.

12. BACKGROUND OF THE OFFER. As part of the contims evaluation of its businesses and plans, Tysgularly considers a variety of
strategic options and transactions. In recent y@arpart of this process, Tyson has evaluatedwsalternatives for expanding its business,
including through acquisitions and including dissioas with the Company from time to time.

On October 2, 2000, the Company and Donaldson,ih&klenrette, Inc. ("DLJ") jointly announced tHRawhide Holdings Corporation, a
wholly owned subsidiary of DLJ Merchant Banking tRars Ill, L.P., a private equity fund affiliatedttvDLJ, had entered into a merger
agreement to acquire the outstanding Shares anadction whereby each Share would be convertedtetright to receive $22.25 in cash
(the "Rawhide Agreement").

On October 27, 2000, Brandes Investment Partngps, Brandes Investment Partners Inc., BrandesibtyddL.P., Charles H. Brandes, Gl¢
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding Shares, disclosedgablic 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
Shares for $25.00 a Share payable in Smithfieldmsomstock. Also, on November
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13, 2000, the Special Committee announced thabuldvbegin discussions with Smithfield. Thereafter November 16, 2000, the Company
and Smithfield announced that they entered intordidentiality agreement.

On November 21, 2000, John Tyson, Chairman, Presatel Chief Executive Officer of Tyson, contacRidhard Bond, President of the
Company, and inquired as to whether there miglaryeinterest in discussing a combination of the Gany with Tyson. As a follow-up to
this conversation, John Tyson and other senior Tgs@cutives initiated a meeting with Robert Peter€hairman and Chief Executive
Officer of the Company, and Mr. Bond on November2200. During the subsequent week, Mr. Tysondtet other conversations with both
Mr. Peterson and Mr. Bond.

On December 4, 2000, Tyson sent the following tdtighe Special Committee:

Special Committee of the Board of Directors of IB#, 800 Stevens Port Drive
Dakota Dunes, South Dakota 7049 Attn: Ms. Jo AnBRith, Chairperson

Tyson Foods, Inc. proposes the following transactiith 1BP:

Tyson will acquire all outstanding common stockB® in a two-step merger pursuant to a definitigeeeament in which IBP stockholders
receive cash and Tyson Class A Common Stock vati$d6.00 for each share of IBP common stock. Tecethe transaction, Tyson will
first commence a cash tender offer for 50.1% o$tanding IBP common stock. After conclusion of tifvxeder offer, Tyson will effect a
merger in which each remaining share of IBP comstonk will be converted into $26.00 of Tyson Clas€ommon Stock, subject to a
maximum exchange ratio of 2.063 Tyson shares anthenum exchange ratio of 1.688 Tyson shares pErdBare.

Our proposal provides a 42% premium over the ctppitice of IBP on September 29, 2000, the lasirigaday prior to announcement of the
Rawhide transaction.

Our transaction is clearly superior to the Smithifeend Rawhide offers for the following reasons:
. We provide higher absolute value for each IBReha

. IBP stockholders will receive one-half of totahsideration promptly in cash under the tenderofir proposal is not subject to any
financing condition. The Smithfield proposal contano cash consideration and will take signifigatthger to complete. The Rawhide
proposal offers no equity participation and reguiirancing.

. Our equity component is compelling. The transerct$ instantly accretive to Tyson, before synexgind offers even stronger cash-flow
characteristics. In addition, the combined compaillybe better positioned in the highly competitifiged industry.

. Our proposal avoids significant regulatory risk.observed in your letter to Smithfield, their posal will cause strict regulatory scrutiny
and likely require significant asset divestitureimerous regulators, politicians and farm advocaoyps have already expressed opposition
to the Smithfield combination. The resulting unaarty and expected delay is detrimental to both #88 the ultimate value to be received by
your stockholders

. Finally, the resulting company will be the woslteading supplier of chicken, beef and pork. Weratomplementary products, operations
and philosophies, and look forward to working withb Peterson and Dick Bond. We will combine thesmmanies only in ways that create
strength and do not anticipate any significant o#ida in employment levels.

Our transaction is intended to qualify as a tax-freorganization under
Section 368(a) of the Internal Revenue Code suatthie stock portion of consideration would be fi@e to IBP stockholders.
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We expect IBP employee stock options will be cotegkinto Tyson's stock options on a basis condistéh the overall valuation received
IBP stockholders in the second-step merger podfdhe transaction.

This proposal is subject to completion of a quadkqgfirmatory due diligence review and negotiatiéma aefinitive merger agreement. Tyso
prepared to enter into a confidentiality agreententerms no less favorable than that offered SieithfWe attach a signed confidentiality
agreement substantially identical to Smithfieldjss@ment for your review and execution.

Time is of the essence. We ask to commence dgedde as soon as possible and are prepared totbegpnrow, December 5th. We are a
prepared to immediately negotiate a definitive reeagreement, which we anticipate will contain oosry terms and conditions for
transactions of this kind.

Because this proposal is important to our respeaiockholders we are releasing this letter puplicl

| know we can, with your cooperation, close quickhd focus management on creating value. | straogfigve this transaction will benefit
our stockholders. Please call me or our advisoesriNMLynch, with any questions.

Sincerely,

John Tyson
Chairman, President and Chief Executive Officerdrysoods, Inc.

33



On December 4, the Special Committee sent Johnrysofollowing letter:
December 4, 2000

Mr. John Tyson

Chairman, President and Chief Executive Officerdrysoods, Inc.
2210 West Oaklawn Drive

Springdale, Arkansas 72762-6999

Dear Mr. Tyson:

The Special Committee of the Board of Director$B#, inc., was pleased to receive your letter d&tedember 4, 2000 in which you propt
a merger in which IBP stockholders would receivé f2r share, payable as to 50.1% of the outstariBirghares in cash and payable as to
49.9% of the outstanding IBP shares in Tyson CAea€®mmon Stock, subject to the terms and conditg&idorth therein.

The Committee has determined that your proposatsiibe applicable threshold under IBP's mergereagemt with Rawhide Holdings
Corporation and is therefore prepared to enterdigoussions with you regarding your proposal.

The Committee has reviewed your proposed form ofidentiality agreement and has authorized me &xete it on behalf of the Company.
An executed copy is enclosed. You indicated in yetier that you are interested in performing aclguconfirmatory due diligence review &
we will try to accommodate you on that score. latttegard, we will make documents available foalatye diligence beginning tomorrow at
our counsel's offices.

A key point of concern with respect to your progashe “collar" on the exchange ratio. We notat tifnis morning, subsequent to the
announcement, your stock traded below the lowercéiydur proposed collar. We are very interestedigtussing with you ways to protect
the value for IBP stockholders, such as a broaolaroor a higher starting price.

We also look forward to sitting down with your repentatives to discuss the regulatory and politoplication of your proposal, and we are
very interested in hearing your strategy for adslregsany issues that may arise in that regard.

I note, as I'm sure you are aware, that the Coragi#ttobjectives, as well as its obligation, isdibta achieve the highest price reasonably
available to stockholders.

We look forward to working with you to assure thegnfavorable possible transaction from the stamdmsé IBP stockholders.
Very truly yours,
Jo Ann R. Smith

On December 4, 2000, the Company and Tyson eniteieed confidentiality agreement (the "ConfidentiaAgreement"), a copy of which is
filed as an exhibit to the Tender Offer StatemenSchedule TO filed by Tyson and the Purchaser'@cbedule TO"), pursuant to which
Tyson agreed to keep confidential
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certain information it and its advisors may recdigen the Company and its advisors in connectioth Wiyson's evaluation of a potential
transaction. Under the Confidentiality Agreementsdn was prohibited prior to March 31, 2001 fronmking any proposals to acquire less
than all of the outstanding Shares, and from agoyadditional Shares in the open market if suauasition would result in Tyson
beneficially owning more than 9.9% of the outstagdshares, except in each case under certain ctenges.

On December 5 and 6, 2000, representatives of Tyswhits legal and financial advisors, visited dfffices of counsel to the Special
Committee to conduct preliminary due diligence.@stember 8, 2000 representatives of Tyson mettiwdlfCompany's management to
conduct further due diligence and to discuss isBuesnnection with a possible acquisition of thenthany.

On December 11, 2000, John Tyson spoke with JoRArBmith informing her that Tyson would be initiegia cash tender offer (the "Initial
Offer"). On December 11, 2000 Tyson announcedtienition to commence the Initial Offer. Tyson alledivered a form of merger agreem
to the Company.

On December 18, 2000, Tyson and the Company eniied confidentiality agreement substantially isimto the Confidentiality
Agreement providing for Tyson to provide due ditige information to the Company, a copy of whicfilesd as an exhibit to the Schedule
TO. During this period, representatives of Tysod #ire Company continued to conduct due diligendh waspect to the business and
operations of the other.

On December 21, 2000, Tyson received a letter fidfn Morgan Securities Inc. ("JP Morgan") on bebfthe 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, Mr. John Tyson and otheesgmtatives of Tyson addressed the Special Conenaitte its advisors by telephone
with respect to the business and operations of Tyso

On December 28, 2000, Tyson delivered the lettEvbeo the Special Committee outlining the termstefevised proposal and issued a p
release disclosing those terms. Tyson also deliviereounsel to the Special Committee an executgien agreement incorporating the te
of the revised proposal and addressing other cortsnmeade by counsel to the Special Committee.

December 28, 2000

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

Re: TYSON FOODS, INC. AND IBP, INC.
Ladies and Gentlemen:

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

In response to the Special Committee's requestmTigsincreasing its offer to acquire IBP to $27p@0 share. This is clearly the best offer
IBP stockholders and represents a premium of 8% $wethfield's
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$25.00 nominal offer, and a much higher premiurartp Smithfield offer after applying a realistic ctieint of at least 10% for regulatory
uncertainty and significant timing delays. We wiltrease our tender offer to $27.00 in cash perestua up to 50.1% of the outstanding IBP
common stock and will acquire the remaining IBP own stock for $27.00 of Tyson Class A common stsakject to our "collar". IBP
stockholders will receive $27.00 of Tyson Classofneon stock so long as the average closing pricelpgge of Tyson Class A common
stock, for a period of fifteen trading days, isless than $12.60 and no more than $15.40 per $Darebid will remain open until the close of
business on Thursday, January 4, 2001, five busidags before the expiration date of our cash tevifier.

We are also improving the other terms of our prapd&/e are delivering to your lawyers a copy of tierger agreement executed by Tyson.
In this agreement we have addressed your lawyemsments and have added features that demonstnat@imunitment to getting a
transaction completed with certainty and speedeldee the most significant points:

. We will not require a brealp fee. We will only require that IBP pay us $7.8ion to cover our expenses and repay the Rawhitlance i
the merger agreement is terminated under circurostawhich would have previously entitled us toeakrup fee.

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

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

. We will agree to your request to advance the Raevhreak-up fee on terms substantially similathtuse suggested by your lawyers.

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

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

A public process will only benefit IBP's stockhalg@nd the Special Committee in their effort toleate competing bids. You will recall that
Smithfield's stock price declined significantlyexfannouncing its original proposal in November eodtinued to trade below the collar as
long as the market saw Smithfield as the only hiddé&Smithfield were to increase its nominal bk believe that the market would then
again dramatically revalue Smithfield's stock tiheret a reduced value based on the issuance ofiawlali shares, resulting in a dramatic
adjustment in the actual value of Smithfield's Bidcordingly, any bid submitted by Smithfield shdde either discounted substantially or
announced publicly along with its material termspublic process provides marketplace feedback sacg$or proper evaluation by the
Special Committee.
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Although we are choosing not to participate inlthied bidding process, we remain the bidder with Itlest terms and in the best position to
close quickly. We are confident that the market agiree with this view. We are intent on acquiriB® in a transaction that is mutually
beneficial to your shareholders and ours, butmallv only consider future bids against a known offere in which all of the merger terms are
fully described. If, however, you choose to exclUgson by committing to a transaction with Smitkdibehind closed doors and without the
benefit of marketplace feedback, we will have noicé but to take our proposal directly to IBP'scktwlders and let them decide between
Tyson and Smithfield. We would be forced to chajlemny arrangement you agree to with Smithfieldcivimcludes a break-up fee.

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

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

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 increasepeh8hare price offered in the Initial Offer, #sechange offer for Shares not purchased
in the Initial Offer (the "Exchange Offer") and theerger to acquire any remaining Shares not puechesthe Initial Offer or the Exchange
Offer (the "Initial Merger") to $28.50. On Sundd&@ecember 31, 2000, representatives of Tyson an@dmepany continued negotiations and
the Special Committee asked Tyson to increasdfis. @n January 1, 2001, Tyson increased the pareSprice offered in the Initial Offer,
the Exchange Offer and the Initial Merger to $3(0@0 share and Tyson, the Purchaser and the Conep@cyted the Merger Agreement.

On January 2, 2001, Tyson issued a press releasedamy the terms of the Initial Offer to conformtb@ terms of the Merger Agreement,
including increasing the cash price offered to 88(per Share.

On January 4, 2001, Smithfield filed Amendment Moo Schedule 13D with the SEC, in which it diseldshat it had sold 2,555,000 Shares
on January 2 and 3, thus reducing the number akShhat it beneficially owns to 4,409,341, repntisry approximately 4.2% of the
outstanding Shares.

On January 5, 2001, Tyson filed its amended castteteoffer documents for the Initial Offer with tB&C to conform to the terms of the
Merger Agreement, including increasing the casbepoiffered to $30.00 per Share. The Company fitedraended Schedule 14D-9 in
response to Tyson's amended cash tender offernByamended cash tender offer documents and th@&wois amended Schedule 14D-9
were mailed to the stockholders of the Companyraabout January 5, 2001.

On January 10, 2001, the Company advised TysorothBtecember 29, 2000, counsel to the Special Cteenieceived a comment letter
from the SEC in connection with the Company's prstatement prepared and filed with the SEC in cotioie with the Rawhide Agreement.
The comment letter also contained comments on tmpany's historical financial statements. The Cawgarnished a copy of the letter to
Tyson on January 10, 2001. On January 11, 200Trilgelivered a letter to the Special Committee liicl it expressed its unhappiness that
it had not been made aware of the comment letferd& signed the Merger Agreement. Tyson said ithaould not be in a position to
commence the Exchange Offer until the Company'swagants resolved the SEC issues. Tyson said ibasesssing the materiality and
impact of the comments and the requirement of @texment of the Company's financial statements.
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On January 17, 2001, Tyson filed amended cash terifdg documents with the SEC to extend the Ih@fier until January 24, 2001. On
January 25, 2001, Tyson filed amended cash terftlEardancuments with the SEC to extend the Initiffie®until February 7, 2001. Tyson
announced that it was delaying the commencemehiedExchange Offer and the closing of the InitiéfieDpending the satisfaction of the
SEC with the resolution of various accounting isstased by the SEC's comment letter and Tysoiperaymity to assess the impact of any
changes to the Company's financial statements asiddss.

On January 26, 2001, the Company's Chief Exec@i¥ieer, Mr. Peterson, sent a letter to Tyson, Wwhias released publicly, in which he
stated that the Company had submitted written mesgmto the SEC that the Company's managementéelieldressed all of the SEC's
concerns. In addition, Mr. Peterson noted thattbmpany was continuing to review the operationissdDFG Foods subsidiary, and that,
based upon a preliminary review, the Company's grameant believed that additional reductions in peegarnings of up to $47 million
would need to be taken, in addition to possibleictidns for impairment of goodwill or other longrdid assets associated with DFG Foods.
Mr. Peterson stated that the Company's managenwiitiwontinue to keep Tyson informed of any deveiepts.

At 11:59 p.m. on January 27, 2001, the waitingqukrinder the Hart-Scott-Rodino Antitrust Improvemsefsict of 1976 with respect to the
Tyson transaction expired without any further attiy the Department of Justice. On February 6, 2094on filed amended cash tender ¢
documents with the SEC to extend the Initial Otfetil February 20, 2001. On February 21, 2001, Tyied amended cash tender offer
documents with the SEC to extend the Initial Offetil February 28, 2001.

On February 22, 2001, the Company issued a préssseein which it announced that it was in the essoof finalizing amendments to
financial statements filed by the Company with $€C in 2000. The Company stated that the amendmentisl reflect revisions the
Company agreed to make in response to a SEC refigarious filings made by the Company in 2000. @heendments would also include
revisions based upon the results of the Company&stigation of financial results at its DFG Fosdbsidiary.

On February 26, 2001, representatives of the Cognpantacted Tyson's representatives and proposedison extend the Initial Offer for a
period ending two business days after the Compadyrésolved its accounting issues with the SECrefiled its periodic reports and
provided audited financials for the fiscal year @00n February 27, 2001, Tyson management advise@dmpany management that Tyson
had decided to allow the Initial Offer to expiredan proceed with the cash election merger providednder the Merger Agreement. On
February 28, 2001, Tyson announced that, sincedhditions to the Initial Offer were not satisfiéywas going to terminate the Initial Offer
and begin to work on such cash election merger thghCompany, in accordance with the Merger Agregme

On March 13, 2001, the Company filed with the SE@adments to its following amended and restatedrtep
. its Annual Report on Form 10-K for the fiscal yeaded December 25, 1999;

. its Quarterly Reports on Form 10-Q for the 13 keeended March 25, 2000, the 26 weeks ended Jyrg02@ and the 39 weeks ended
September 23, 2000, respectively; and

. its Current Report on Form 8-K dated Novembe2(®)0.

In addition, the Company issued a press releasdiich it announced that the only remaining isstiettebe resolved before it could issue
2000 earnings was the amount of the non-cash imgait charge to the carrying value of DFG Foodgsy{lived assets. The Company also
summarized the effect of the amendments on itstist financial statements. The Company statetittemamendments included the
following:

. A restatement to reflect adjustments due to firmisstatements and irregularities at its DF@dosubsidiary. The restatement involved
additional charges totaling $32.9 million. This ssted of a
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. $15.5 million pre-tax charge to the fourth quak1999, and a total of $17.4 million in pre-teharges in the first three quarters of 2000.
Also, there was an additional $12.0 million chataeen in the fourth quarter. These charges inceetigecost of products sold and selling,
general and administrative expenses for the affigoéeiods.

. A change in accounting treatment of a stock opgpicogram from 'fixed accounting' to ‘variable placcounting principles to recognize
expense for certain options granted to officerthefCompany during the period 1993 to 2000. Earl¥993, upon the recommendation of a
well-known compensation consulting firm, certaimmawistrative rules were adopted for the 1993, artasequently for the 1996, stockholder
approved stock option plans. It was determinedttiesge rules, which authorized bonus options uoeeain circumstances, created a feature
that required the application of 'variable plart@mting principles, which mandated a compensati@mrge or credit in the income statement
based on the difference between the market valdehenexercise price at the end of each periodi®ursly, the Company followed fixed
accounting for these options treating the origgrahnts and the bonus grants as two separate graata.1993 through the third quarter of
2000, the effect of the cumulative compensationgdan net earnings was approximately $7.3 mill@n.a quarter-by-quarter basis, the
charge against net earnings was as much as $9i8mwhile the credit to net earnings was as higl$@.4 million. The impact on net earni

in the fourth quarter of 2000 was an additionab$8illion; however, the total impact for 2000 wapeoximately $9.8 million. All of these
compensation charges were non-cash charges.

. Expansion of reportable business segment infeom#&br the Company, from two segments to five. Shaew reportable segments were
additional disclosures and had no effect on thtical consolidated financial results of prioiirfiys.

. Change in method of accounting for revenue reitiognin accordance with new accounting guidandéediive first quarter of 2000, the
Company changed its method of accounting for regeraognition in accordance with the SEC's Staffodmting Bulletin No. 101, Revenue
Recognition in Financial Statements. As a resuthi guidance, the Company will recognize revempen delivery to customers. Previously,
the Company had recognized revenue upon shipmeunistomers. The cumulative effect of the changelteds in a charge to earnings of $2.4
million (net of income taxes of $1.5 million) or $2 per share. The effect of the change throughitie months ended September 23, 2000
was to decrease net earnings, before the cumulatpact of the accounting change, by $1.7 millioi$0.02 per share. All public companies
were required to adopt this bulletin's guidancéater than the fourth quarter of 2000.

The Company also noted that the amendments hddltbeing effect on previously reported net earrsrger share (EPS) in 1999 and 2000:

NET EARNINGS PER SHARE

PERIOD AS PREVIOUSLY REPORTED RES TATED
1999 EPS--Diluted....... $2.94 $2. 96
2000 Q1 EPS--Diluted.... $0.16 $0. 13
2000 Q2 EPS--Diluted.... $0.55 $0. 43
2000 Q3 EPS--Diluted.... $0.73 $0. 74
2000 Q3 YTD EPS--Diluted $1.44 $1. 30
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On March 14, 2001, the Company issued a pressseelating that a recent analyst projection of @dr share of earnings for the Company
for the first quarter of 2001 was reasonable, &iatlthe Company continued to believe that earrioigthe full year 2001 could be in the
$1.80 to $2.20 per share range.

Tyson also issued a press release on March 14, 8@diihg that, the non-cash impairment chargdinglao the Company's DFG Foods
subsidiary had not been settled and the Companydiaiiled its 2000 Form 10-K, and that Tyson wastmuing with its due diligence and
closely monitoring all factors related to the Comyla business. Tyson also stated in the releasé thas still too early to determine what
effect these issues will have on the transactinrcsire.

On March 20, 2001, the Company issued a pressseelaavhich it reported that it would record a thuguarter 2000 nonrecurring, pre-tax
impairment charge of $60.4 million to its DFG Foadbsidiary's goodwill carrying value. In additidhne Company released its earnings
results for the fourth quarter of 2000 and forfilleyear 2000, and projected that its earningstiher full year 2001 could be in the $1.80 to
$2.20 per share range.

On March 29, 2001, Tyson issued a press releasbith it stated that it was discontinuing the Merggreement. In addition, Tyson
commenced legal action in the Chancery Court ofiWagon County, Arkansas seeking to rescind or irgaite the Merger Agreement and to
receive compensation from the Company. On Marct2801, the Company filed cross-claims against TymmhPurchaser in a previously
filed action in the Court of Chancery of the Stat®elaware in and for New Castle County, Delawseking a declaratory judgment that
Tyson had no right to rescind or terminate the Merygreement and a decree of specific performagcBybon of its obligations under the
Merger Agreement.

In April and May, 2001, Tyson and the Company &itied their claims against each other, as more @idcribed below (See "Certain Legal
Matters; Regulatory Approval”). On June 15, 2a8#&,Delaware Court of Chancery issued its Memoram@ypinion directing specific
performance by Tyson of the Merger Agreement. Sthee, the parties have negotiated the terms obrther required by the Delaware Court
of Chancery, resulting in the Stipulation and tbiger.

On June 28, 2001, the Company and Tyson annouhae&obbert L. Peterson, the Company's ChairmarCéief Executive Officer, and
Richard L. Bond, the Company's President and Gbjedrating Officer, have agreed to become membeFysiin's Board of Directors upon
closing of the Merger.

13. PURPOSE AND STRUCTURE OF THE OFFER; PLANS FGREITCOMPANY; DISSENTERS' RIGHTS.

PURPOSE OF THE OFFER. The purpose of the Offay &ctjuire control of the Company through the adtjoiisof up to a number of
Shares which, together with Shares owned by Tysmresent 50.1% of the outstanding Shares. The,@ffehe first step in the acquisition
of the Company, is intended to facilitate the asitioin of the Company. The purpose of the Mergéo isomplete the acquisition of the
Company. If the Offer is successful, we intenddaosummate the Merger as promptly as practicablenldonsummation of the Merger, the
Company will become a wholly owned subsidiary o&aw.

After completing the Offer, the Company Board Wi required to submit the Merger Agreement to thm@any's stockholders for approval
at a stockholders' meeting convened for that p@rpoaccordance with Delaware law. The Merger Agrexet must be approved by a majo
vote of the outstanding Shares. If the Minimum Gt is satisfied, we will, upon consummation bétOffer, have sufficient voting power
to ensure approval of the Merger at the stockheldreeting without the affirmative vote of any athckholder.

PLANS FOR THE COMPANY. The acquisition of the Compawill allow Tyson to expand its business to irdgduhe processing and
marketing of beef and pork products. Tyson planss®its expertise to accelerate the Company'sgmotp develop valuadded convenien
foods and case ready retail products in beef arkl po

Except as otherwise provided herein, it is curseedpected that, following the Merger, the busiress operations of the Company will be
continued substantially as they are currently bemgducted. We will continue to evaluate the bussrend operations of the Company during
the pendency of the Offer and after the
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consummation of the Offer and the Merger and \altiet such actions as we deem appropriate undeirthemstances. Except as described
above, in the next paragraph or elsewhere in tHisrQve have no present plans or proposals thaldu@late to or result in an extraordinary
corporate transaction involving the Company or ehigs subsidiaries (such as a merger, reorgaoizaliquidation, relocation of any
operations or sale or other transfer of a matan@unt of assets), any change in the Company Boarchnagement, any material change in
the Company's capitalization or dividend policyaoy other material change in the Company's corpataticture or business.

The Merger Agreement provides that, promptly ugengurchase of and payment for Shares represetuigether with the Shares previously
owned by Tyson, at least 50.1% of the outstandimgy&s, by Purchaser pursuant to the Offer and fimen to time thereafter, the Company
will, subject to Section 14(f) of the Exchange Aad Rule 14f-1 promulgated thereunder, upon redque$t/son, use its reasonable best
efforts to take all actions necessary to causejarityaof the Company Board to consist of Tysoresidnees (the "Tyson Designees"),
including accepting the resignations of those incent directors designated by the Company or inorgdbe size of the Company Board and
causing the Tyson Designees to be elected. ThenTyssignees will be selected by Tyson from amoegribividuals listed in Schedule | to
this Offer to Purchase. Each of such individuals ¢t@nsented to serve as a director of the Comgappbinted or elected. None of the Tyson
Designees currently is a director of, or holds pogitions with, the Company. None of the Tyson Beses or any of their affiliates
beneficially owns any equity securities or rigldsatquire any such securities of the Company, asramy such person been involved in any
transaction with the Company or any of its diregt@xecutive officers or affiliates that is reqdite be disclosed pursuant to the rules and
regulations of the SEC other than with respectangactions between Tyson and the Company thatbeere described in this Offer to
Purchase.

APPRAISAL RIGHTS. Appraisal rights are not avaikalih the Offer. Appraisal rights will not be avéila to holders of the Shares in
connection with the Merger if both of the followiage true:

. if at the date fixed to determine the stockhaddmntitled to notice of and to vote on the Mertjee, Shares were registered on a national
securities exchange or traded on Nasdaq, and

. if the shares of Tyson Class A Common Stock etffective Time will be either listed on a natibeacurities exchange or traded on
Nasdaq

As of the date of this Offer, the Shares and theohyClass A Common Stock are each listed on theBENYS
14. THE MERGER AGREEMENT.

The following is a summary of the material provissoof the Merger Agreement (as originally executgdyson, the Purchaser and the
Company on January 1, 2001), the Stipulation (wihiddified the Merger Agreement) and the Voting Agment, copies of which are filed
exhibits to the Schedule TO. This summary is qigalifn its entirety by reference to the completd tf the Merger Agreement, the
Stipulation and the Voting Agreement.

THE MERGER AGREEMENT

The Merger Agreement provided for the making of@fter. Purchaser's obligation to accept for paynaenl pay for Shares tendered
pursuant to the Offer was subject to the satigfaatir waiver of the Minimum Condition and certather conditions that are described below.
Subject to the provisions of the Merger AgreemPatchaser could waive, in whole or in part at ametor from time to time prior to the
Expiration Date, any condition to the Offer; prosibthat without the prior written consent of then(pany, we could not make any change
that changed the form of consideration to be paithé Offer or the Merger, decreased the priceéShare, increased the Minimum Condition
or the Maximum Amount (as defined in the Merger égment), imposed additional conditions to the Offeamended any term or any
condition to the Offer in a manner materially aceeto the holders of the Shares. See "The OffertaibeConditions to the Offer".
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Under the Merger Agreement, Purchaser would haeigiint, without the consent of the Company, teadtthe Offer for any period requir
by any rule, regulation, interpretation or positmfithe SEC or the staff of the SEC applicableh® ®ffer or any period required by applica
law. Unless the Merger Agreement had been termdn&erchaser was required to extend the Offer fioma to time in the event that, at a
then-scheduled expiration date, all of the condgito the Offer had not been satisfied or waivepgeamitted pursuant to the Merger
Agreement, each such extension not to exceed @integrwise consented to in writing by the Compahg)lesser of 10 additional business
days or such fewer number of days that Purchaasorably believed were necessary to cause thetmmdio the Offer to be satisfied.
Except as provided in the Merger Agreement, Pumhass obligated not to terminate the Offer withpuitchasing Shares pursuant to the
Offer.

As promptly as practicable after the date of thedde Agreement, Tyson was required to cause Puechasand Purchaser was required to,
commence the Exchange Offer pursuant to which Rsehwould offer to issue, in exchange for each thsued and outstanding Share, o
than Shares then owned by Tyson or Purchaser, aeruoh duly authorized, validly issued, fully paidd non-assessable shares of Tyson
Class A Common Stock equal to (a) if the marketepper share of Tyson Class A Common Stock wasl égoa greater than $15.40, 1.948,
(b) if the market price per share of Tyson Classdgimon Stock was less than $15.40 and greate$®h260, the result of $30.00 divided
the market price per share of Tyson Class A Com8tonk, or (c) if the market price per share of Ty§&dass A Common Stock was equal to
or less than $12.60,

2.381. The "market price" per share of Tyson CRa§€&mmon Stock is the average of the closing puigeshare of Tyson Class A Common
Stock on the NYSE at the end of the regular sesssaeported on the Consolidated Tape, NetworkrAhfe fifteen consecutive trading days
ending on the second trading day immediately priaceithe expiration date of the Exchange Offer. ®@hkgation of Purchaser to consumrr
the Exchange Offer and to issue shares of Tysoss@GaCommon Stock in exchange for Shares tendanedignt to the Exchange Offer
would be subject only to Purchaser having accefotiegdayment, and paid for, Shares tendered purgoahe Offer and certain other
conditions.

RECOMMENDATION

At a meeting of directors of the Company on Jandai3001, upon the unanimous recommendation osgexial Committee, the Company
Board unanimously (i) determined that each of therdér Agreement, the Offer, the Exchange OfferthedMlerger were fair to, and in the
best interest of, the holders of Shares, (i) appdahe Merger Agreement and the transactions ogitged thereby, including each of the
Offer, the Exchange Offer and the Merger and (@golved to recommend that the stockholders o€thmpany accept the Offer and the
Exchange Offer, tender their Shares in the Offertae Exchange Offer and that, following consumoratf the Offer and the Exchange
Offer, the stockholders of the Company adopt thegdieAgreement and vote in favor of the Merger.

THE MERGER

Under the terms of the Merger Agreement, as soqraagicable after the purchase of the Shares potga the Offer, the Exchange Offer,
approval of the Merger Agreement by the Compartgskhiolders, if required, and the satisfaction aiver of the other conditions to the
Merger, the Company would be merged with and inticRaser, and Purchaser would be the survivingoration (the "Surviving
Corporation™).

Each Share outstanding at the Effective Time (oti@n Shares owned by Tyson or any of its subs&diaincluding Purchaser, or by the
Company as treasury stock, all of which would bece#led), would be converted into the right to reeghat number of shares of Tyson Cl
A Common Stock equal to,

(a) if the market price per share of Tyson Clagsoinmon Stock was equal to or greater than $15.9@81 (b) if the market price per share
of Tyson Class A Common Stock was less than $1&n0greater than $12.60, the result of $30.00 divioly the market price per share of
Tyson Class A Common Stock, and (c) if the markigtepper share of
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Tyson Class A Common Stock was equal to or legs $12.60, equal to 2.381. The "market price" parslof Tyson Class A Common Stc

is the average of the closing price per share gbiyClass A Common Stock on the NYSE at the ertdeofegular session as reported on the
Consolidated Tape, Network A for the fifteen congee trading days ending on the fifth trading disynediately preceding the Effective
Time.

Under the terms of the Merger Agreement, in thenetleat at February 28, 2001, the Minimum Conditiaa not been satisfied, Purchaser
would terminate the Offer and the Exchange Offef @yson, Purchaser and the Company would comgietéterger for consideration
including both cash and Tyson Class A Common Sftiek"Cash Election Merger"). In the Cash Electibarger, each holder of Shares
would have the right to elect to receive either.88@ash ("Cash Consideration") for each Sharenomaber of shares of Tyson Class A
Common Stock ("Stock Consideration") equal to,f(#)e market price per share of Tyson Class A Camr8tock was equal to or greater
than $15.40, 1.948,

(b) if the market price per share of Tyson Classdimon Stock was less than $15.40 and greate$®h260, the result of $30.00 divided
the market price per share of Tyson Class A Com8tonk, or (c) if the market price per share of Ty§&dass A Common Stock was equal to
or less than $12.60, 2.381. The "market price" s of Tyson Class A Common Stock is the averdgigeoclosing price per share of Tyson
Class A Common Stock on the NYSE at the end ofélgelar session as reported on the Consolidated, gtwork A for the fifteen
consecutive trading days ending on the fifth trgdiay immediately preceding the effective timehaf €ash Election Merger. The maximum
number of Shares for which Cash Consideration wbalgaid would be limited to a number of the outdiag Shares which, together with
Shares owned by Tyson and any Shares the holdarkici elected to pursue appraisal rights undea®eate law, equals 50.1% of the
outstanding Shares. If the number of Shares thdeh®lbf which elected Cash Consideration, togetliter Shares owned by Tyson and any
Shares the holders of which elected to pursue &abréghts under Delaware law, exceeded 50.1% @butstanding Shares, such holders
would receive cash for a pro rata portion of tfg+iares and the remaining Shares would receive &lonkideration. The maximum number
of Shares for which Stock Consideration would biel paould be limited to 49.9% of the outstanding @isaIf the number of Shares the
holders of which elect Stock Consideration exceetfe@% of the outstanding Shares, such holdersdwageive Tyson Class A Common
Stock for a pro rata portion of their Shares ardréimaining Shares would receive Cash Consideration

EMPLOYEE STOCK OPTIONS

At or immediately prior to the Effective Time, (@ach employee stock option or director stock optiopurchase outstanding Shares under
any stock option plan of the Company, whether arvested or exercisable (each, a "Company Optime{)Id, by virtue of the Merger and
without any further action on the part of any holtteereof, be assumed by Tyson and deemed to tutestin option (each, a "Tyson Option™)
to acquire, on the same terms and conditions as agplicable under such Company Option, the samauof shares of Tyson Class A
Common Stock as the holder of such Company Optiamndvhave been entitled to receive had such hagercised such Company Option in
full immediately prior to the Effective Time (roued to the nearest whole number), at a price peeghaunded down to the nearest whole
cent) equal to (x) the aggregate exercise pricghiShares otherwise purchasable pursuant toGoictpany Option divided by (y) the
number of whole shares of Tyson Class A Commonk3tacchasable pursuant to the Tyson Option in atamre with the foregoing and (2)
Tyson would assume the obligations of the Compamdeuthe stock option plans of the Company, easkhiadh would continue in effect
after the Effective Time, and all references to@wnpany in such plans, and any option grantecttimeter, would be deemed to refer to
Tyson, where appropriate. The other terms of each €ompany Option, and the plans under which e issued, would continue to
apply in accordance with their terms.

Under the Merger Agreement, prior to the Effectinme, the Company would use its best reasonabdeteffo (i) obtain any consents from
holders of Company Options and (ii) make any ameandmto the terms of such stock option plans ofdbmpany that, in the case of either
clauses (i) or (ii), were necessary or
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appropriate to give effect to the above transastipnovided, however, that lack of consent of aolglér of a Company Option would in no
way affect the obligations of the parties to consate the Merger.

In the Merger Agreement, Tyson agreed to taker gtior to the Effective Time, all corporate actioecessary to reserve for issuance a
sufficient number of shares of Tyson Class A Comi@tock for delivery upon exercise of the Tyson Opsgi The Merger Agreement
provided that Tyson would file a registration stagmt on Form S-8, with respect to the shares obiiy&ass A Common Stock subject to
such Tyson Options and would use commercially neaisie efforts to maintain the effectiveness of suedistration statement (and maintain
the current status of the prospectus or prospestm@ained therein) for so long as such Tysondbptiemain outstanding. With respect to
those individuals who subsequent to the Merger dbel subject to the reporting requirements undeti®el16(a) of the Exchange Act,
Tyson would administer the Company stock optiomplia a manner consistent with the exemptions pexby Rule 16(b)(3) promulgated
under the Exchange Act.

REPRESENTATIONS AND WARRANTIES

Pursuant to the Merger Agreement, the Company roastemary representations and warranties to Tyaoluding representations relating
to its organization and governmental qualificatéord subsidiaries; its articles of incorporation agthws; capitalization; corporate
authorizations; absence of conflicts; requireadji and consents; compliance with laws; SEC filifigaincial statements; absence of certain
changes or events (including any material adveifseteon the financial condition, business, asset®sults of operations of the Company);
absence of undisclosed liabilities; litigation; dayge benefit plans; tax matters; labor matterlliectual property; environmental matters;
insurance and other matters.

Certain of the Company's representations and wiggsawere qualified as to "materiality” or "Matdridverse Effect." When used in
connection with the Company or any of its subsid&rthe term "Material Adverse Effect” means affigat that would be materially adverse
to the financial condition, business, assets, lits#s or results of operations of the Company &sadubsidiaries taken as a whole.

In the Merger Agreement, Tyson made customary sgmtations and warranties to the Company, inclutipgesentations relating to its
corporate organization and subsidiaries; authoeigtive to the Merger Agreement; absence of catsflicapitalization; SEC filings; financial
statements; compliance with laws; absence of cectanges or events (including any material adveffeet on the financial condition,
business, assets or results of operations of tlep@ny); absence of material liabilities; adequateling; ownership of Company stock;
finders fees and other matters.

Certain of Tyson's representations and warranteze ualified as to "materiality” or "Parent Magddverse Effect." When used in
connection with the Company or any of its subsid&rthe term "Parent Material Adverse Effect" nzeany effect that would be materially
adverse to the financial condition, business, as$abilities or results of operations of Tysordats subsidiaries taken as a whole.

COVENANTS OF THE COMPANY
Pursuant to the Merger Agreement, the Company dgeeeomply with various covenants.

CONDUCT OF THE COMPANY. Prior to the date that fheson Designees constitute a majority of the Comgigmard, except as expressly
permitted by the Merger Agreement, the Companyinslibsidiaries would conduct business in thenangi course consistent with past
practices, and the Company would not and wouldoeamit its subsidiaries to, among other things:

(a) amend its organizational documents;
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(b) make any acquisitions for an amount in excé$5anillion in the aggregate, or sell, lease drentvise dispose of a subsidiary, assets or
securities for an amount in excess of $20 milliothie aggregate;

(c) make any investment in an amount in exces20frillion in the aggregate or purchase any prgparassets of any other individual or
entity for an amount in excess of $20 million ie thggregate;

(d) waive, release, grant, or transfer any rigfit:aterial value other than in the ordinary cowbbusiness consistent with past practice;

(e) modify any existing material license, leasentract, or other document other than in the orgirmaurse of business consistent with past
practice;

(f) incur, assume or prepay an amount of long-terrshort-term debt in excess of $150 million in #ygregate;

(9) assume, guarantee, endorse or otherwise bedteor responsible for the obligations of anlyertperson which, are in excess of $5
million in the aggregate;

(h) make any loans, advances or capital contribstto, or investments in, any other person whiehirmexcess of $20 million in the
aggregate;

(i) make any new capital expenditures which, indlislly or in the aggregate, would exceed $200 amilln the first six months of the 2001
calendar year;

(j) split, combine or reclassify any shares ofcipital stock, declare, set aside or pay any didd® other distribution in respect of its capital
stock except regular quarterly dividends, or, rede®purchase or otherwise acquire or offer toeadeaepurchase, or otherwise acquire any
of its securities or any securities of its subsids

(k) adopt or amend any material bonus, profit sttartcompensation, severance, termination, stodkmpgbension, retirement, deferred
compensation, employment or employee benefit glamcrease in any manner the compensation ordrivenefits of any director, officer or
employee or pay any benefit not required by angtég plan or arrangement;

() pay, discharge or satisfy any material claifizgdilities or obligations;
(m) approve any new labor agreements;

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

(o) knowingly take or agree or commit to take aoffam that would make any representation and wayrafithe Company under the Merger
Agreement inaccurate in any material respect asaf any time prior to, the Effective Time.

COMPANY STOCKHOLDER MEETING. Pursuant to the Mergggreement, the Company would cause a meeting atdickholders to be
duly called and held as soon as reasonably prattiedter consummation of the Offer and Exchanderdér the purpose of voting on the
approval and adoption of the Merger Agreement AedMerger, if such meeting were required. The Com@oard would recommend
approval and adoption of the Merger Agreement AaedMerger by the Company's stockholders and thepaaynBoard would not withdraw
such recommendation.

ACCESS TO INFORMATION. From the date of the Merd@reement until the Effective Time, the Company Woja) give Tyson and its
counsel, financial advisors, auditors and othehanted representatives (collectively, the "Repnéstives”) reasonable access during normal
business hours to the offices, properties, booksracords of the Company and its subsidiariespi@yide the Representatives reasonable
access to and the right to consult with represmesabf the Company handling any labor negotiatieite any union
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representing employees of the Company, (c) furtishyson and the Representatives such financiabgedating data and other information
as such persons might reasonably request in avdmmplete the transactions contemplated by thedtekgreement and (d) instruct the
Company's employees, counsel and financial advisarteoperate with Tyson in its investigation of thusiness of the Company and its
subsidiaries; provided that (i) any informationyided to Tyson or the Representatives would beestildp the confidentiality agreements
dated December 4, 2000 and December 18, 2000 heftvaed Tyson and (ii) Tyson would inform the Reggntatives receiving such
information of the terms of such confidentialitregments and would be responsible for any breacubly Representatives of such
confidentiality agreements.

OTHER OFFERS. Neither the Company nor any of itssiliaries would, or would authorize or permit arfiyheir officers, directors,
employees, investment bankers, attorneys, accasnt@msultants or other agents or advisors tectyr or indirectly, (x) solicit, initiate or
take any action to facilitate or encourage the sabion of inquiries, proposals or offers from amygon or group (other than Tyson and
Purchaser) relating to any Acquisition Proposafifee below), or agree to or endorse any Acquisifmoposal, (y) enter into or participate
any discussions or negotiations regarding any Asitiomn Proposal, or furnish to any person or gragp information with respect to its
business, properties or assets in connection wighAgquisition Proposal or (z) grant any waiverelease under any standstill or similar
agreement with respect to any class of equity sgsiof the Company or any of its subsidiariescgAisition Proposal” means any offer or
proposal for a merger, reorganization, consoliggtéare exchange, business combination or ottmliasitransaction involving the Company
or any of its subsidiaries or any proposal or ofeacquire, directly or indirectly, securities repenting more than 50% of the voting powe
the Company, or a substantial portion of the assdtse Company and its subsidiaries taken as deybther than the Offer and the Merger
contemplated by the Merger Agreement.

Notwithstanding the foregoing, the Company Boardi@dpprior to the acceptance for payment of Shatesuant to the Offer, (i) furnis
information pursuant to a confidentiality lettereti@ed appropriate by the Special Committee concgthié Company and its businesses,
properties or assets to a person or group wheeifjutigment of the Special Committee has made a fida# cquisition Proposal, (ii) engage
in discussions or negotiations with such a persagraup who in the judgment of the Special Committas made a bona fide Acquisition
Proposal, (iii) following receipt of a bona fide duisition Proposal, take and disclose to its stottkérs a position contemplated by Rule 14e-
2(a) under the Exchange Act or otherwise make aisck to its stockholders, (iv) following receiftam Acquisition Proposal, fail to make or
withdraw or modify its recommendation that all $bclders of the Company who wish to receive caslthfeir Shares tender their Shares in
the Offer and approve the Merger and/or (v) takersam-appealable, final action ordered to be takethe Company by any court of
competent jurisdiction but, in each case refereeith the foregoing (i), (ii) and (iv), only if (he Company had complied with the terms of
"No Solicitation Covenant", (ii) the Company hade®ed an unsolicited Acquisition Proposal which 8pecial Committee determined in
good faith was reasonably likely to result in a &igr Proposal, and (iii) the Company deliveredyson a prior written notice advising
Tyson that it intended to take such action. "SugdProposal’ means any bona fide written AcquisifRsoposal which (i) the Special
Committee determined in good faith (after considtatvith a financial advisor of nationally recogedzreputation and taking into account all
the terms and conditions of the Acquisition Propjosas (a) more favorable to the Company and dslgtolders from a financial point of
view than the transaction contemplated under thegbteAgreement, and (b) reasonably capable of badngpleted, including a conclusion
that its financing, to the extent required, wasitbemmitted or was in the good-faith judgment & @ompany Board, reasonably capable of
being obtained by the person making such AcquisiEooposal.

NOTICES OF CERTAIN EVENTS. The Company would prolyppiotify Tyson of (a) any notice or other commuation from any perso
alleging that the consent of such person is or beagequired in connection with the transactionsemplated by the Merger Agreement, or
(b) any notice or other communication from any goweental or regulatory agency or authority in cariima with the transactions
contemplated by the Merger Agreement; () any astisuits, claims, investigations or proceedingaroenced or, to the best of its
knowledge threatened against, relating to or inwng\or otherwise affecting the Company or any siibsy of
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the Company which, if pending on the date of thedéde Agreement, would have been required to bdatied or which related to the
consummation of the transactions contemplated &parger Agreement.

TAX MATTERS. The Merger Agreement required thatcept as permitted in the Merger Agreement, as redqiy law or as would not have
a material adverse effect and without the priottemi consent of Tyson, such consent not to be soredbly withheld, neither the Company
nor any of its subsidiaries would make or changeraaterial tax election, change any annual tax aeting period, adopt or change any
method of tax accounting, file any amended taxrnstor claims for tax refunds, enter into any eigsagreement, surrender any tax claim,
audit or assessment, surrender any right to claiax aefund, offset or other reduction in tax ligpisurrendered, consent to any extension or
waiver of the limitations period applicable to aay claim or assessment or take or omit to takeadimgr action, if any such election, actiol
omission would have the effect of increasing theligbility or reducing any tax asset of the Conypan any of its subsidiaries.

The Company and each of its subsidiaries would#shtaor cause to be established in accordance®AtAP on or before the Effective Time
an adequate accrual for all taxes due with regpeanty tax period prior to the Effective Time or #my period beginning before, and ending
after, the Effective Time.

The Company would use its reasonable best effortatise Wachtell, Lipton, Rosen & Katz to provideoginion, on the basis of certain
facts, representations and assumptions set foghdh opinion, dated the Effective Time, to theeffthat the Offer, the Exchange Offer and
the Merger, taken together, would be treated fdefal income tax purposes as a Reorganization \Befgtion 368(a) of the Code and that
each of Tyson, the Purchaser and the Company vimuidparty to the reorganization within the meamh§ection 368(b) of the Code. The
Company would use its reasonable best effortsduige to Wachtell, Lipton, Rosen & Katz and Milbarfkveed, Hadley & McCloy LLP a
certificate containing representations reasonatyested by such counsel in connection with theiops to be delivered pursuant to the
Merger Agreement.

AFFILIATES. The Merger Agreement required thatlegtst 30 days prior to the effective time of thertyég, the Company would use its
reasonable best efforts to (a) deliver to Tysoeti@t identifying all known persons who might bexhed affiliates of the Company for the
purposes of Rule 145 of the Securities Act andftain a written agreement in an agreed upon foom feach person who might be so
deemed, as soon as practicable and, in any evémti@the effective time of the Merger.

CONFIDENTIALITY. The Company agreed that the coefidiality agreements dated December 4, 2000 andrbieer 18, 2000 between it
and Tyson would continue in full force and effedbpto the Effective Time and after any terminatiof the Merger Agreement.

COVENANTS OF TYSON
Pursuant to the Merger Agreement, Tyson agreedrapty with various covenants.

TYSON STOCKHOLDER MEETING. Tyson would cause a niregbdf its stockholders to be duly called and heddsoon as reasonably
practicable for the purpose of voting on the issaaof Tyson Class A Common Stock in the ExchanderOthe Merger and pursuant to
Tyson Options after the Merger. The board of doecbf Tyson would recommend approval of the issaaf Tyson Class A Common Stock
in the Exchange Offer and the Merger pursuanteaMierger Agreement and would not withdraw such maoendation.

CONFIDENTIALITY. Tyson agreed that the confidentiglagreements dated December 4, 2000 and Decel8b2000 between it and the
Company would continue in full force and effectgprio the Effective Time and after any terminatiadrihe Merger Agreement.

VOTING OF SHARES. Each of Tyson and Purchaser agteeote all Shares beneficially owned by it oy afits subsidiaries in favor of
adoption of the Merger Agreement at the Compangkstolder meeting, and at any adjournment.
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DIRECTOR AND OFFICER LIABILITY. For six years aftehe Effective Time, Tyson would cause the Sungv@orporation to indemnify
and hold harmless the present and former officedsdérectors of the Company in respect of actsnissions occurring prior to the Effective
Time to the extent provided under the Companylslastof incorporation and bylaws in effect on tfee of the Merger Agreement; subjec
any limitation imposed from time to time under apable law. In addition, for six years after thddetive Time, Tyson would cause the
Surviving Corporation to use its best efforts toyide officers’ and directors' liability insuranicerespect of acts or omissions occurring prior
to the Effective Time covering each such officed airector currently covered by the Company's efficand directors' liability insurance
policy on terms with respect to coverage and amoariéss favorable than those of such policy irafbn the date of the Merger Agreement,
provided that if the aggregate annual premiumsfah insurance at any time during such period shexteed 200% of the per annum rat
premium paid by the Company in its last full fisgakr for such insurance, then Tyson would caus&tirviving Corporation to provide only
such coverage as would then be available at anahpnemium equal to 200% of such rate.

EMPLOYEE MATTERS. Tyson agreed that, subject toli@pple law, the Surviving Corporation and its sdizxies would provide benefits
to their employees which would, in the aggregagecdimparable to those currently provided by Tysuhits subsidiaries to their employees;
provided, however, that this provision would noplgpto any employees represented for purposesltg#ative bargaining.

OBLIGATIONS OF PURCHASER. Tyson would take all actinecessary to cause Purchaser to perform itgattoins under the Merger
Agreement and to consummate the Merger on the tentig€onditions set forth in the Merger Agreement.

STOCK EXCHANGE LISTING. Tyson agreed to use itss@aable best efforts to cause the shares of Tykmss@ Common Stock to be
issued in connection with the Merger to be listadle NYSE, subject to official notice of issuance.

ACQUISITIONS OF SHARES. Tyson and Purchaser wowtlatquire any Shares prior to the Effective Timéhe termination of the
Merger Agreement, other than Shares purchased gmirtmthe Offer or the Exchange Offer.

NOTICES OF CERTAIN EVENTS. Tyson would promptly iigtthe Company of (a) any notice or other commatian from any perso
alleging that the consent of such person is or beagequired in connection with the transactiongewmplated by the Merger Agreement, (b)
any notice or other communication from any govemtalkor regulatory agency or authority in connettigith the transactions contemplated
by the Merger Agreement, and (c) any actions, sdligms, investigations or proceedings commenceetbdhe best of its knowledge
threatened against, relating to or involving oresttise affecting Tyson or any of its subsidiaridgah related to the consummation of the
transactions contemplated by the Merger Agreement.

REORGANIZATION MATTERS. Neither Tyson nor any o$isubsidiaries would take any action that wouldeeably be likely to prevent
the Offer, the Exchange Offer and the Merger, takgether, from qualifying as a reorganization unde

Section 368(a) of the Code and, prior to the Effectime, Tyson and its subsidiaries will use thressonable best efforts to cause the Me

to so qualify. Tyson would use its reasonable b#stts to cause Milbank, Tweed, Hadley & McCloyR.Ito provide an opinion, on the basis
of certain facts, representations and assumptier®gh in such opinion, dated the effective tiof¢he Merger, to the effect that the Offer,
the Exchange Offer and the Merger, taken togetheu)d be treated for federal income tax purposes Reorganization under Section 368(a)
of the Code and that each of Tyson, the Purchamsktree Company would be a party to the reorgamimatiithin the meaning of section 368
(b) of the Code. Tyson would use its reasonablédfésrts to provide to Wachtell, Lipton, Rosen & and Milbank, Tweed, Hadley &
McCloy LLP a certificate containing representatioeasonably requested by such counsel in connegitbrthe opinions to be delivered
pursuant to the Merger Agreement.
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INFORMATION RELATING TO OFFER. Tyson would causeyagtepository or agent effecting the Offer, to pdevio the Company
promptly as requested from time to time by the Canypcurrent information regarding the status of@fifer and the Exchange Offer and the
number of Shares tendered and not validly withdrawn

CONDUCT OF TYSON. From the date of the Merger Agneat until the Effective Time, Tyson would condiistbusiness in the ordinary
course consistent with past practice and wouldtaseasonable best efforts to preserve intaditiness organizations and relationships with
third parties and to keep available the servicdatsgiresent officers and employees.

MUTUAL COVENANTS OF TYSON AND THE COMPANY
Pursuant to the Merger Agreement, Tyson and thepgaosnagreed to comply with various mutual covenants

COMPANY PROXY STATEMENT AND MERGER FORM S-4. If Pelaser did not own at least 90% of the issued atstanding Shares
following consummation of the Offer and the Excha@ffer, the Merger Agreement as originally exeduia January 1, 2001 provided that
the Company would promptly prepare its proxy staenfthe "Company Proxy Statement") for solicitproxies to vote at the special
meeting of stockholders called to vote on the Mefggreement and the Merger. Tyson would promptbpare and file with the SEC the
Registration Statement on Form S-4 containing mftion required by Regulation S-K under the Excleafgt (the "Merger Form S-4"), in
which the Company Proxy Statement would be includé& Company, Tyson and Purchaser would coopeiitiieeach other in the
preparation of the Merger Form4sand any amendment or supplement thereto, andveadd notify the other of the receipt of any conmis
of the SEC with respect to the Merger Form S-4 @frehy requests by the SEC for any amendment gurleoent thereto or for additional
information, and would provide to the other prompmbpies of all correspondence between Tyson o€tirapany, as the case may be, or any
of its representatives and the SEC with respetttadvierger Form S-4. Tyson would give the Compamy its counsel the opportunity to
review the Merger Form S-4 and all responses toasts for additional information by and repliestonments of the SEC before their being
filed with, or sent to, the SEC. Each of the Compdiyson and Purchaser would use its best effaftsy consultation with the other parties,
to respond promptly to all such comments of andiests by the SEC and use its reasonable bestsatifocause the Merger Form S-4 to be
declared effective by the SEC as promptly as prabte. Tyson would promptly take any action (othan qualifying as a foreign corporati
or taking any action which would subject it to seevof process in any jurisdiction where Tyson wasso qualified or subject) required to be
taken under foreign or state securities or Blue I&kgs in connection with the issuance of Tyson €lsCommon Stock in the Merger. As
promptly as practicable after the Merger Form $idllshave become effective, Tyson and the Compamylavfully cooperate with each other
to cause the Proxy Statement/Prospectus contairtbeé iMerger Form S-4 to be mailed to stockholdétbe Company and Tyson. Tyson
would advise the Company, promptly after it receimetice thereof, of (i) the time when the Mergerrft S-4 becomes effective, (ii) the
issuance of any stop order with respect to the Brefgprm S-4, (iii) the suspension of the qualificatof Tyson Class A Common Stock for
offering or sale in any jurisdiction, or (iv) angquest by the SEC for an amendment of the Mergen 34 or comments thereon and
responses thereto or requests by the SEC for additinformation.

CERTAIN REGULATORY ISSUES. Each party would usergasonable best efforts to take, or cause tokemall actions and to do, or
cause to be done, all things necessary, propahvisable under applicable laws and regulationotisammate the transactions contemplated
by the Merger Agreement. Each party would refragm taking, directly or indirectly, any action coanty to or inconsistent with the

provisions of the Merger Agreement, including actiehich would interfere with the Offer or impairctuparty's ability to consummate the
Merger. The Company and the Company Board wouldhese reasonable best efforts to (a) take allbactiecessary so that no state takeover
statute or similar statute or regulation was omoees applicable to the Offer, the Exchange Offex,Merger or any of the other transactions
contemplated by the Merger Agreement and (b) ifstaye takeover statute or similar statute or g became applicable to any of the
foregoing, take all action necessary so that tiferQhe Exchange Offer, the Merger and the ofteersactions contemplated by the
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Merger Agreement might be consummated as promptpyracticable on the terms contemplated by the dtekgreement and otherwise to
minimize the effect of such statute or regulatiortlee Offer, the Exchange Offer and the Mergerohywould take such actions as might be
necessary to eliminate any impediment under anyrastt competition or trade regulation laws thagint be asserted by any governmental
entity with respect to the Offer, the Exchange Offethe Merger so as to enable the Offer, the Brgk Offer and the Merger to occur as
soon as reasonably practicable. Without limiting glenerality of the foregoing, Tyson would agredite@st, hold separate, or agree to any
conduct restrictions with respect to any Tyson ompany assets or may be required by any governivamttty in order to forego that
governmental entity bringing any action to enjdie Dffer, the Exchange Offer or the Merger.

PUBLIC ANNOUNCEMENTS. Each of Tyson and the Comparguld consult with each other before issuing argsg release or making
any public statement with respect to the Mergereggrent and not issue any such press release orangleeich public statement prior to
such consultation.

CONDITIONS TO THE MERGER

The obligations of the Company, Tyson and Purch@seonsummate the Merger would be subject to étisfaction or, to the extent
permitted by law, waiver of the following conditi&n

(a) the Merger Agreement having been approved dogtad by the stockholders of the Company in a@wd with Delaware Law;

(b) any applicable waiting period under the HSR @&t defined below) relating to the Offer and therfyer having expired or been
terminated;

(c) no provision of any applicable law or regulat@and no judgment, injunction, order or decree inithg the consummation of the Merger;

(d) the Merger Form S-4 having been declared effecho stop order suspending the effectiveneskeoMerger Form 3-being in effect an
no proceedings for such purpose being pending bé¢fer SEC; and

(e) the shares of Tyson Class A Common Stock tiedued in the Merger having been approved fonlistin the NYSE, subject to official
notice of issuance.

The obligation of the Company to consummate thegdiewould also be subject to the condition thatRaser had purchased Shares
representing, together with Shares previously ownedlyson, no less than 50.1% of the issued anstanding Shares.

TERMINATION

The Merger Agreement could be terminated and thegdtecould be abandoned at any time prior to thedtfre Time (notwithstanding any
approval of the Merger Agreement by the stockhaadithe Company):

(&) by mutual written agreement of the Company Bysbn;

(b) (i) by the Company, if the Offer had not beemsummated by February 28, 2001, provided thaCtirapany was not then in breach in
any material respect of any of its obligations urttle Merger Agreement; or (ii) by either the Compar Tyson (but in case of Tyson, onl
no Shares were purchased by Purchaser pursudm@ @ffer or the Exchange Offer) if the Merger hatllleen consummated by May 31,
2001, provided that the party seeking to exeraih sight was not then in breach in any materispeet of any of its obligations under the
Merger Agreement;

(c) by either the Company or Tyson if there was lamy or regulation that made acceptance for payrmogrand payment for, the Shares
pursuant to the Offer, or consummation of the Mefidggal or otherwise prohibited or any judgmenjunction, order or decree of any court
or governmental body having
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competent jurisdiction permanently enjoining Pusgrdrom accepting for payment of, and paying tioe, Shares pursuant to the Offer or
Purchaser, the Company or Tyson from consummatiadterger and such judgment, injunction, orderemree having become final and
nonappealable; or

(d) by Tyson, prior to the purchase of the Sharesyant to the Offer,

(i) if the Company Board had withdrawn, or modifi@damended in a manner adverse to Tyson, its &ppoo recommendation of the Mer
Agreement, the Offer, the Exchange Offer or thedéeor its recommendation that stockholders ofGbmpany tender their Shares pursuant
to the Offer and the Exchange Offer, adopt and@pmpthe Merger Agreement and the Merger or appraedmmended or endorsed any
proposal for a transaction other than the transasthereunder (including a tender or exchange @dfeé8hares) or (i) if the Company failec
call the Company stockholder meeting or failed &lfihe Company Proxy Statement to its stockholeétisin 20 days after the Merger Fo
S-4 was declared effective by the SEC or failemh¢tude in such statement the recommendation eder above; or

(e) by the Company, if (i) the Company Board auttest the Company, subject to complying with thentgiof the Merger Agreement, to er
into a binding written agreement concerning a @atisn that constitutes a Superior Proposal anc€Cthmapany notified Tyson in writing at
least three business days prior to the proposedteféness of such termination that it intendedrttr into such an agreement, attaching a
description of the material terms and conditioreself and permitted Tyson, within such three bussrday period to submit a new offer,
which would be considered by the Special Commitiegood faith (it being understood that the Compayld not enter into any such
binding agreement during such three-day period) and

(il) the Company prior to such termination payingityson in immediately available funds the Termiorafee (defined below) and the fees
required to be paid pursuant to the Merger Agrednoen

(f) by Tyson, if prior to the acceptance for paymeithe Shares under the Offer, there had beerach by the Company of any
representation, warranty, covenant or agreemernaited in the Merger Agreement that was not curabtesuch breach would give rise to a
failure of the condition to the Merger Agreement; o

(9) by the Company, if prior to the acceptancepfayment of the Shares under the Offer there had ddweach by Tyson of any
representation, warranty, covenant or agreemenairmd in the Merger Agreement that was not curabhbbsuch breach would give rise to a
failure of certain conditions to the Offer (whictowld be construed to apply to Tyson); or

(h) by either the Company or Tyson if, at a dulldretockholders meeting of the Company or any adjment thereof at which the Merger
Agreement and the Merger were voted upon, the siéqustockholder adoption and approval shall neeHaeen obtained; provided, however,
that Tyson would not have the right to terminat Merger Agreement or abandon the transactionenwitted thereby if Shares were
purchased 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 would be paid by the partyririeg such expenses.

The Merger Agreement provided that if it was teratéd under circumstances which would constitutayafent Event (as defined below),
Company would pay to Tyson (i) if pursuant to ckags) in the definition of "Payment Event" belownsiltaneously with the occurrence of
such Payment Event or, if pursuant to clause (¥héndefinition of "Payment Event" below, withindvbusiness days following such Payment
Event, a fee of $15,000,000 (the "Termination Feelt (ii) a reimbursement payment of $66,500,00@ash, together with interest thereon,
at a rate equal to the London Interbank OfferedRais 0.75%, from January 2, 2001 to the date pagment was due pursuant to the
Merger Agreement (collectively, the "Reimbursemayment”), reflecting reimbursement of the amoandtganced by Tyson to the Compi

on January 2, 2001 and used by the Company tohgatetmination fee and the out-of-pocket fees ampetieses owed to Rawhide Holdings
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Corporation under the Rawhide Agreement. The adv@nevidenced by a note that, in the event of iteation of the Merger Agreement,
would be repaid only on the terms set forth inNMerger Agreement with respect to the ReimburserRagtnent, and that would survive the
consummation of the Merger if the Merger was congale"Payment Event" means (x) the terminatiorhefMerger Agreement by the
Company or Tyson pursuant to subsections (d) anrfder the section "Termination” or (y) the terntioa of the Merger Agreement pursuant
to subsections (b), (f) or (h) under the sectioartiiination", if at the time of such termination,(or the case of a termination pursuant to
subsection (h) under the section "Terminationthattime of the stockholders meeting), there diele been outstanding an Acquisition
Proposal pursuant to which stockholders of the Gomgpvould receive cash, securities or other comatie having an aggregate value in
excess of $30.00, and within six months of any seamination described in clause (y) above the Camgentered into a definitive agreem
for or consummates such Acquisition Proposal otlaroAcquisition Proposal with a higher value tisaich Acquisition Proposal.

Upon the termination of the Merger Agreement urdierumstances which would constitute a Payment E¥ka Company would reimburse
Tyson and its affiliates not later than two busidays after demand delivered by Tyson to the Compghe amount of $7,500,000
representing Tyson's fees and expenses (includitigout limitation, the fees and expenses of tieinnsel and investment banking fees) and
Tyson would not be required to submit documentagiginstantiating such fees and expenses.

The Merger Agreement provided that Tyson would fgathe Company a fee of $70 million if the Mergagréement was terminated (i) by
Tyson or the Company pursuant to subsection (thetection "Termination" or (ii) by the Companyguant to subsection (b) of the section
"Termination” if the inability to close was attritaible to there being any law or order enacted tared that imposed material limitations on
Tyson's ability to operate its business, own itets accept Shares for payment in the Offer anise¢he Company, provided, however, that,
in each case, such termination resulted from atigracsuit, proceeding, judgment, writ, injunctiarder or decree with respect to any
antitrust, competition or trade regulation lawst tiéght be asserted by any governmental entity vatipect to the Offer, the Exchange Offer
or the Merger.

AMENDMENTS

At any time prior to the Effective Time, the Mergsgreement could be amended by an instrument sigpdd/son, Purchaser and the
Company. However, after adoption of the Merger &gnent by the stockholders of the Company, the Mekgeeement could not be
amended by any amendment which by law requireduttieer approval of the stockholders of the Companiess the stockholders of the
Company had given their approval.

THE STIPULATION

The Stipulation provides that except as modifiedHgyStipulation, the terms of the Merger Agreemrentain in full force and effect. The
Stipulation modified the Merger Agreement as fokow

THE OFFER

The Stipulation provides for the making of this @ffPurchaser's obligation to accept for paymedtpay for Shares tendered pursuant to the
Offer is subject to the satisfaction, expirationn@iver of the conditions that are described inrdduction" and "The Offer--Certain
Conditions to the Offer".

THE EXCHANGE OFFER AND THE CASH ELECTION MERGER

The Stipulation eliminated the provisions in therlyer Agreement requiring Tyson and the Purchaseotomence the Exchange Offer
described above under "The Merger Agreement--ThegdteAgreement” and eliminated all related provisirom the Merger Agreement.
The Stipulation also eliminated the provisionshia Merger Agreement requiring that Tyson, the Pasehand the Company effect the Cash
Election Merger under the circumstances describede@under "The Merger Agreement--The Merger" dimdieated all related provisions
from the Merger Agreement.
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COMPANY REPRESENTATIONS

The Stipulation eliminated all of the representagiand warranties of the Company contained in thegetr Agreement that are described
above under "The Merger AgreemeRepresentations and Warranties", except for thepgaonyls representations and warranties relatingp
organization and governmental qualification; itscées of incorporation and bylaws; capitalizatioorporate authorizations; absence of
conflicts; and required filings and consents.

TERMINATION FEE

The Stipulation increased the Termination Fee desgrabove under "The Merger Agreement--Fees apefses” from $15,000,000 to
$59,000,000.

COVENANT OF TYSON

The Stipulation provides that Tyson will not sptibmbine or reclassify any shares of its capitatlstdeclare, set aside or pay any dividen
other distribution in respect of its capital staicept regular quarterly dividends, or, redeemyrepase or otherwise acquire or offer to
redeem, repurchase, or otherwise acquire any eédarities or any securities of its subsidiaries.

COVENANTS OF THE COMPANY

The Stipulation provides that all covenants inMerger Agreement shall remain in full force andeeff(subject to a disclosure schedule
provided by the Company to Tyson), except as nimté8tipulation-Termination Fee," but that only compliance with do¥enants relating
Conduct of the Company, Access to Information, distiof Certain Events and Tax Matters shall bendition to the Offer. See "Merger
Agreement--Covenants of the Company" and "Condititonthe Offer."

MUTUAL COVENANTS OF TYSON AND THE COMPANY

The Stipulation provides that the Company shall m@mnce preparation of the Company Proxy Statemehigeon shall promptly prepare
Merger Form $4 and they shall cause such documents to be fiidkdthe SEC as promptly as practicable. The Comfnoxy Statement wi
be mailed to the Company's stockholders of reconthptly after the Merger Form S-4 has been declaffattive by the SEC and the Shares
acquired in this Offer have been registered imidn@e of Tyson or the Purchaser. See "The Mergeeekgent--Mutual Covenants of Tyson
and the Company" for additional provisions relatinghe Company Proxy Statement and Merger Fodn Bie Company shall provide to 1
institutions providing the financing for this Offeuch reasonable and customary certificates asegessary with respect to its historical
financial statements in connection with the obtaindf such financing. The Company's compliance wi#se covenants (subject to a
disclosure schedule provided by the Company to ysoa condition to the Offer. See "Conditionghe Offer."

TERMINATION

The Stipulation provides that the date referrenh t)(i) above under "The Merger Agreement--Teration" shall be changed to August 15,
2001. The Stipulation also provides that the teatiam events described above in
(b)(ii), (c) and (f) under "The Merger Agreemenefmination” are eliminated.

RECOMMENDATION

At a meeting held on June 26, 2001, the CompanydBdey a unanimous vote of those present, detetimat the Stipulation was in the best
interests of the Company and its stockholders aasltive best means to resolve the outstanding issuledisputes relating to the Merger
Agreement and to facilitate consummation of thadeations contemplated by the Merger Agreementofithe Company Board members
were present for
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the vote, except for Martin A. Massengale, who exped his support for the Stipulation at the mgdigfore he excused himself from the
meeting.

The Company Board has noted that the maximum nupftshrares of Tyson Class A Common Stock that Tysoaquired to issue per Share
in the Merger is 2.381 shares of Tyson Class A Com@tock and that on June 26, 2001 the aggregateetraice of such 2.381 shares was
substantially below $30.00 per Share. Accordingiyeaching their decisions as to whether or naétaler into the Offer, the Company Ba
urged stockholders to obtain current quotationdTfmon Class A Common Stock.

VOTING AGREEMENT

On January 1, 2001, Tyson Limited Partnership ("l&nd the Company entered into a voting agreetrtibat"Voting Agreement"), a copy
of which is filed as an exhibit to the Schedule pOrsuant to which TLP agreed to vote all of thareh of Class B common stock, par value
$0.10 per share, of Tyson ("Tyson Class B CommoglkS} that it owns to approve the issuance of TyStass A Common Stock with
respect to the Exchange Offer and the Merger abTgstockholder meeting. TLP owns 102,598,560eshaf Tyson Class B Common Stock
representing approximately 90% of the voting powfefyson, thus assuring Tyson stockholder
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approval. On June 27, 2001, TLP delivered a leteqpy of which is filed as an exhibit to the Stle TO, by which TLP consented to the
Stipulation and confirmed that the terms of theig@tAgreement remained in full force and effect.

15. EFFECT OF THE OFFER ON THE MARKET FOR THE SHARESTOCK EXCHANGE LISTING(S); REGISTRATION UNDER
THE EXCHANGE ACT. If the Merger is consummated,citioolders who have not tendered their Shares iOffer will receive shares of
Tyson Class A Common Stock with a market value bgu$30.00 if, during the relevant pricing peribefore the Merger, the average per
share price of Tyson Class A Common Stock is &t1$42.60 and no more than $15.40. This $30.00valsubject to change if the average
per share price of Tyson Class A Common Stock ismthat range and the value you will receive Wl proportionately changed. If,
however, the Merger is not consummated, the puechfShares pursuant to the Offer will reduce thialner of Shares that might otherwise
trade publicly and may reduce the number of holdéhares, which could adversely affect the ligyielnd market value of the remaining
Shares held by stockholders other than Tyson. Weatgredict whether the reduction in the numbeBludires that might otherwise trade
publicly would have an adverse or beneficial effatthe market price for, or marketability of, thkeares or whether such reduction would
cause future market prices to be greater or lesstte Offer price.

Depending upon the number of Shares purchasedgrguthe Offer, the Shares may no longer meetafyeirements for continued listing
the NYSE. According to the published guidelineshaf NYSE, the NYSE would normally give consideratto delisting the Shares when,
among other things:

. the total number of holders of Shares is less #0,

. the total number of holders of Shares is less tha00 and the average monthly trading volume thwemost recent 12-month period is less
than 100,000 Shares,

. the number of publicly held Shares (excludinghbings of officers, directors and their familesd other concentrated holdings of 10% or
more) is less than 600,000,

. the Company's total global market capitalizatmless than $50.0 million and the total stockhmdtequity is less than $50.0 million,
. the Company's average global market capitalinadi@r a consecutive 30-trading-day period is teaa $15.0 million, or
. the average closing price per Share is less$tia@0 over a consecutive 30-trading-day period.

If, as a result of the purchase of Shares purgoahe Offer, the Shares no longer meet the reméras for continued listing in NYSE and
listing of Shares is discontinued, the market fier hares could be adversely affected.

If the NYSE were to delist the Shares, it is pdssibat the Shares would trade on another secaigtiehange or in the over-the-counter
market and that price quotations for the Sharedavioe reported by such exchange or through othénces. The extent of the public market
for the Shares and availability of such quotatimasild, however, depend upon such factors as théoauof holders and/or the aggregate
market value of the publicly held Shares at suetefithe possible termination of registration of #teres under the Exchange Act and other
factors. The Shares are currently "margin secstitimder the regulations of the Board of Govermbithe Federal Reserve System (the
"Federal Reserve Board"), which has the effect,ragmaiher things, of allowing brokers to extend dred the collateral of such Shares.
Depending upon factors similar to those descriliEa regarding listing and market quotations, thar&s might no longer constitute
"margin securities" for the purposes of the FedBeserve Board's margin regulations and, therefondd no longer be used as collateral for
loans made by brokers.

Registration may be terminated upon applicatiothefCompany to the SEC if the Shares are neitbiedion a national securities exchange
nor held by 300 or more holders of record. Termamabf the registration of the Shares under thehBrge Act would substantially reduce
information required to be furnished by the
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Company to holders of Shares and to the SEC antbwoake certain of the provisions of the Exchangg Auch as the short-swing profit
recovery provisions of Section 16(b), the requiretra# furnishing a proxy statement pursuant to iBact4(a) in connection with a
stockholder's meeting and the related requirentean @nnual report to stockholders and the requeremof Rule 13e-3 under the Exchange
Act with respect to "going private" transactions,langer applicable to the Shares. Furthermordijigaés" of the Company and persons
holding "restricted securities" of the Company rbaydeprived of the ability to dispose of such siiesrpursuant to Rule 144 promulgated
under the Securities Act. If registration of theaB#s under the Exchange Act were terminated, theeSlwould no longer be "margin
securities" or eligible for listing or Nasdaqg Naté Market reporting.

16. DIVIDENDS AND DISTRIBUTIONS. As set forth und&ection 14, the Merger Agreement, as modifiedhigyStipulation, provides that
neither the Company nor Tyson will split, combineeclassify any shares of its capital stock, deglaet aside or pay any dividend or other
distribution in respect of its capital stock exceggiular quarterly dividends, or, redeem, repurettasotherwise acquire or offer to redeem,
repurchase, or otherwise acquire any of its seeardlr any securities of its subsidiaries.

17. CONDITIONS TO THE OFFER. Notwithstanding anfert provisions of the Offer, we are not required¢oept for payment or pay for
any Shares if:

(1) prior to the Expiration Date, the Minimum Cotialh has not been satisfied; or
(2) if at any time on or after January 1, 2001 pridr to the payment for Shares in the Offer, ahthe following conditions exists:

(a) there shall have been any law or order prontetjaentered, enforced, enacted, issued or deeppdidable to the Offer or the Merger by
any court of competent jurisdiction or other coneméigovernmental or regulatory authority whichedity or indirectly, prohibits, restrains or
makes illegal the acceptance for payment, paynogrdrfpurchase of Shares pursuant to the Offédneconsummation of the Merger;

(b) except as affected by actions specifically pted by the Merger Agreement or the Stipulatidre tepresentations and warranties of the
Company specifically referred to in the Stipulati@hthat are qualified by materiality or materédaverse effect shall not be true at and as of
the Expiration Date as if made at and as of sunb {iexcept in respect of representations and wiesamade as of a specified date which
shall not be true as of such specified date), ghthat are not qualified by materiality or matéadverse effect shall not be true in all mate
respects at and as of the Expiration Date as ifenadénd as of such time (except in respect oEsgmtations and warranties made as of a
specific date which shall not be true in all materéspects as of such specified date);

(c) the Company shall not have performed and cadpliith, in all material respects, the agreemendscmvenants required by the Stipula
to be performed or complied with by it, with suotteptions as would not in the aggregate have arrabéelverse effect (see "Stipulation--
Covenants of the Company" and "Stipulation--MutQal’enants of Tyson and the Company.");

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

(e) Tyson, Purchaser and the Company shall haweeddghat Purchaser shall amend the Offer to tetmiha Offer or postpone the payment
for Shares thereunder;

which, in the reasonable good faith judgment ofdfyand Purchaser in any such case, and regardl&éss @rcumstances, makes it
inadvisable to proceed with the Offer or with sadteptance for payment or payment.

Notwithstanding any other provisions of the Offge are not obligated to accept for payment or payhy Shares if the auditor's opini
with respect to the Company's audited financidkstents for the year ended December 30, 2000 leasvisghdrawn and an opinion
(unqualified with respect to accounting principlesd
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and the completeness of disclosures made) haseratdiven with respect to an amended or restatesibweof such financial statements.
PricewaterhouseCoopers LLP issued an audit opimitinrespect to those financial statements thatdkided in the Company's 2000 Annual
Report on Form 10-K. Any change with respect tomaating policies or procedures adopted by the Campaorder to obtain the opinion
will be deemed consented to by Tyson. If the opingowithdrawn prior to the Expiration Date, thindition would be satisfied if
PricewaterhouseCoopers delivers an opinion (whiamgualified with respect to the accounting ppies used and the completeness of
disclosures made) with respect to an amended tateelsversion of those audited financial stateméfite fact of any such amendment or
restatement will not relieve Purchaser of its dddiign to consummate this Offer. The Company hasessmted to Tyson that the Company's
management is not aware as of June 27, 2001 ofiesymstances that would result in Pricewaterhoosp@érs LLP withdrawing such
opinion.

18. CERTAIN LEGAL MATTERS; REGULATORY APPROVALS.

GENERAL. We are not aware of any governmental keeaor regulatory permit that appears to be materitle Company's business that
might be adversely affected by our acquisition lo&i®s pursuant to the Offer or, except as set fwltbw, of any approval or other action by
any government or governmental administrative gulaory authority or agency, domestic or foreigpat would be required for our
acquisition or ownership of Shares pursuant taQffer. Should any such approval or other actiomdsgiired, we currently contemplate that,
such approval or other action will be sought. Thee be no assurance that any such approval ar atkien, if needed, would be obtained
(with or without substantial conditions) or thasiich approvals were not obtained or such oth@rectvere not taken the acquisition or
ownership of Shares pursuant to the Offer mighpriohibited or adverse consequences might not restiie Company's business or certain
parts of the Company's business might not have wisgposed of. Our obligation under the Offer toegt for payment and pay for Shares is
subject to certain conditions. See "The Offer--Gtios to the Offer."

STATE TAKEOVER LAWS. Section 203 of the Delawaren@eal Corporation Law, in general, prohibits a Delee corporation such as the
Company from engaging in a "business combinatidefifed as a variety of transactions, includinggees) with an "interested
stockholder" (defined generally as a person thétéseneficial owner of 15% or more of a corpanais outstanding voting stock) for a per
of three years following the time that such persecame an interested stockholder unless, amongtbihgs, prior to the time such person
became an interested stockholder, the board atdire of the corporation approved either the bissr@mbination or the transaction that
resulted in the stockholder becoming an interesteckholder. In accordance with the provisions @fti®n 203, the Company Board has
approved the Offer and the Merger, as describ&eation 12 above, and, therefore, the restrictodr&ection 203 are inapplicable to the
Offer or the Merger.

A number of states have adopted takeover lawsegulations that purport to be applicable to attenmgtacquire securities of corporations
that are incorporated in those states or that bakistantial assets, stockholders, principal exeewtifices or principal places of business in
those states. To the extent that these state takstatutes purport to apply to the Offer or thadée, we believe that those laws conflict with
U.S. federal law and are an unconstitutional burmtemterstate commerce. In 1982, the Supreme @dtine United States, in EDGAR v.
MITE CORP., invalidated on constitutional grounkts tllinois Business Takeover Statute, which, asatter of state securities law, made
takeover of corporations meeting certain requirasarore difficult. The reasoning in that decisierikely to apply to certain other state
takeover statutes. In 1987, however, in CTS CORPMNAMICS CORP. OF AMERICA, the Supreme Court bétUnited States held that
the State of Indiana could as a matter of corpdeateand, in particular, those aspects of corpdeateconcerning corporate governance,
constitutionally disqualify a potential acquirooifin voting on the affairs of a target corporatiotheut the prior approval of the remaining
stockholders, as long as those laws were applicatieunder certain conditions. Subsequently, iIXTACQUISITION CORP. v. TELEX
CORP., a federal district court in Oklahoma ruleattthe Oklahoma statutes were unconstitutionafamsas they apply to corporations
incorporated outside Oklahoma, because they waulest those corporations to inconsistent reguiati&imilarly, in TYSON FOODS, IN(
v. MCREYNOLDS, a federal district court in Tennessaled that four Tennessee takeover statutes uvaenstitutional as applied to
corporations incorporated outside Tennessee.
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This decision was affirmed by the United State €oliAppeals for the Sixth Circuit. In December 898 federal district court in Florida
held, in GRAND METROPOLITAN PLC v. BUTTERWORTH, ththe provisions of the Florida Affiliated Transiacts Act and Florida
Control Share Acquisition Act were unconstitutioaalapplied to corporations incorporated outsidelafida.
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We have not attempted to comply with any stateda&estatutes in connection with this Offer or kherger. We reserve the right to challe
the validity or applicability of any state law ajledly applicable to the Offer or the Merger, anthirg in this Offer nor any action that we
take in connection with the Offer is intended aga@ver of that right. In the event that it is asedrthat one or more takeover statutes apply to
the Offer or the Merger, and it is not determingdah appropriate court that the statutes in questmnot apply or are invalid as applied to
the Offer or the Merger, as applicable, we maydapiired to file certain documents with, or receapprovals from, the relevant state
authorities, and we might be unable to accept &gnent or purchase Shares tendered in the Offiee delayed in continuing or
consummating the Offer. In that case, we may nailiigated to accept for purchase, or pay for, &hgres tendered. See "The Offer--
Conditions to the Offer."

ANTITRUST. Under the Hart-Scott-Rodino Antitrust pnovements Act of 1976, as amended (the "HSR Awtt) the rules that have been
promulgated thereunder by the Federal Trade Conmnigthe "FTC"), certain acquisition transactionaymot be consummated unless ce
information has been furnished to the AntitrustiBion of the Department of Justice (the "Antitrétision”) and the FTC and certain
waiting period requirements have been satisfie@. Jirchase of Shares pursuant to the Offer is sutgjesuch requirements.

Pursuant to the requirements of the HSR Act, Tyded a Notification and Report Form with respezthe Offer and the Merger with the
Antitrust Division and the FTC on December 12, 2088sent a request for additional information, ithidal waiting period applicable to the
purchase of Shares pursuant to the Offer was tweeap11:59 p.m., New York City time, on Wednesdagcember 27, 2000. On December
28, 2000, Tyson announced that, prior to the etipimaof the waiting period, the Antitrust Divisi@xtended the waiting period by requesting
additional information from Tyson. At 11:59 p.m. danuary 27, 2001, the waiting period under the ASRexpired without any further
action by the Department of Justice.

IBP STOCKHOLDER AND MERGER AGREEMENT LITIGATION INDELAWARE. Between October 2 and November 1, 2006tken
purported class actions were filed in the Delaw@oeart of Chancery against the Company and the mendféts Board of Directors, and
Rawhide Acquisition Corporation ("Rawhide") andaféliates, entitted BARUCH MAPPA V. RICHARD L. BRD, ET AL., C.A. No.
18373-NC; MICHAEL TARAGIN V. RICHARD L. BOND, ET AL, C.A. No. 18374-NC; DAVID SHAEV V. RAWHIDE ACQUISION
CORPORATION, ET AL., C.A. No. 18375-NC; CHARLES MIER V. RICHARD L. BOND, ET AL., C.A. No. 18376-N@LGA FRIED
V. RICHARD L. BOND, ET AL., C.A. N0.18377-NC; PETEROBBINS V. IBP, INC., ET AL., C.A. No. 18382-NCERRY KRIM AND
JEFFREY KASSOWAY V. IBP, INC., ET AL., C.A. No. 183-NC; HARRIET RAND V. RICHARD L. BOND, ET AL., C.ANo. 18385-
NC; ALBERT OMINSKY V. RICHARD L. BOND, ET AL., C.ANo. 1838-NC; OLIVER BURT V. RICHARD L. BOND, ET AL., C.A.
No. 1839i-NC; ERIC MEYER V. RICHARD L. BOND, ET AL., C.A. No18399NC; LOUISE E. MURRAY V. RAWHIDE ACQUISITION
CORPORATION, ET AL., C.A. No. 18411-NC; MARVIN MASEV. RICHARD L. BOND, ET AL., C.A. No. 18413-NC; ahROCCO
LANDESMAN V. IBP, INC., C.A. No. 18474-NC, allegintpat the terms of the Rawhide Agreement were utdahe Company's
stockholders. On November 13, 2000, the Delawargt@d Chancery entered an order consolidatingetfaetions into a single action under
the caption IN RE IBP, INC. SHAREHOLDERS LITIGATIQNC.A. No. 18373-NC (the "Consolidated Action"). ODacember 5, 2000, the
Delaware Court of Chancery issued an order desigmiie Landesman complaint as the operative cantplan January 8, 2001, plaintiffs
filed a consolidated amended complaint in the Chaated Action which added Tyson and Purchaserésndiants and alleged, on behalf of
the class of the Company's stockholders, that thpgsed transaction between the Company and Tyasraigo unfair and had been entered
into in breach of the fiduciary duties of the Comya Board, with the complicity of Tyson. Plainsifflso asserted a derivative claim on be
of the Company, alleging that its directors wrotigfagreed to the Rawhide Agreement and the terticindee and expense reimbursement
provisions therein.

On March 29, 2001, Tyson filed an action in the @ley Court of Washington County, Arkansas, ertifle&r SON FOODS, INC. ET AL. V.
IBP, INC., Case No. E 2001-749-4 (the "ArkansassiaitV), alleging that Tyson had been inappropriatetiuced to enter into the Merger
Agreement and that the Company was in breach iddwsrepresentations and warranties made in thgédekgreement.

On March 30, 2001, the Company filed an answehécaimended consolidated complaint and a cross-¢imended on April 2, 2001)
against Tyson in the Consolidated Action. As amentiee Company's cross-claim
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sought a declaration that Tyson could not rescirtgrmninate the Merger Agreement, specific enforeenof the Merger Agreement and
damages for breach of the Confidentiality Agreemémt April 2, 2001, the Company filed amended cidagns against Tyson to add an
alternative claim for damages and a claim for bnezEfche Confidentiality Agreement. On April 19,0 the Delaware Court of Chancery
issued a temporary restraining order in the Codatdid Action prohibiting Tyson from proceeding witle Arkansas lawsuit.

On April 23, 2001, Tyson filed an answer and affitime defenses in the Consolidated Action, denstigmaterial allegations against it and
asserting counterclaims (amended on May 3, 200dipagthe Company. As amended, the counterclaiseriasl claims for fraud,
constructive fraud, negligent misrepresentationtenied misrepresentation and mistake in conneatiith the inducement of the Merger
Agreement, for breach of representations and waesim the Merger Agreement, and related declayatdief. On April 27, 2001, plaintiffs
filed a second consolidated and amended complaitiei Consolidated Action seeking declaratory felie specific performance of Tyson's
alleged obligation to consummate the previously m@mced and terminated cash tender offer (the "Tasler Offer") and asserting a
derivative claim against the Company's directorsonnection with the Company's payment of the Ree/kérmination fee. On May 10, 2001
the Delaware Court of Chancery denied Tyson's mdto partial summary judgment, and dismissed withgrejudice the Company's claim
for damages for breach of the Confidentiality Agneat. On May 13, 2001, the Company filed a reply afiirmative defenses to the
counterclaims which denied the material allegatiagainst it. Following expedited discovery, thed¥ehre Court of Chancery conducted a
nine day trial, beginning on May 14, 2001, on tl@m@any's and the plaintiffs' claims for specificfpemance with respect to the Cash
Tender Offer and the Merger Agreement and Tysanisiterclaims. On June 15, 2001, following expedpest-trial briefing, the Delaware
Court of Chancery issued a memorandum opinion, hvivias issued in revised form on June 18, 2001"Rlst-Trial Opinion"), in which the
Court concluded, among other things, that

(1) the Merger Agreement is a valid and enforceablgract that was not induced by any material episFsentation or omission, (2) Tyson
did not breach the Merger Agreement or any dutjnéoCompany's stockholders by failing to closeG@hash Tender Offer, (3) Tyson did not
have a basis to terminate the Merger Agreementrutedgerms, and (4) specific performance of thedée Agreement was the only method
by which to adequately redress the harm threatemtte Company and its stockholders.

Subsequently, counsel for plaintiffs in the Cordated Action negotiated with Tyson and the Comgaran effort to reach a settlement of
class and derivative claims in the ConsolidatedohctNegotiations also took place between the Cam@ad Tyson concerning their
respective claims against each other. As a re$tiiese negotiations and in accordance with thé-Paal Opinion, Tyson and the Company
presented an Order, Judgment and Decree to thevBxelaCourt of Chancery, entered on June 27, 2@@Ljning Tyson and its affiliates to
specifically perform the Merger Agreement as medifby, and subject to the conditions containethim Stipulation, including making this
Offer and effecting the Merger. See "The Stipuldtid'he Stipulation provides that if the Offer isttonsummated by August 15, 2001 (o
September 1, 2001, if Tyson has failed to obtaiariting to pay for tendered shares by such ealditr) or the Merger is not consummate:
November 15, 2001, (a) either the Company or Tysitirbe entitled to move the Delaware Court of Cteny for an appropriate reme
including, but not limited to, specific performanafesuch transactions, specific performance ofGhsh Election Merger described above
under "The Merger Agreement--The Merger", and/anages, and each party will be entitled to oppogesach motion on any appropriate
grounds, and (b) the Company will be entitled torefor an award of interest and/or an adjustmettiédinancial terms of the consideration
to be paid to the stockholders on account of wheielaware Court of Chancery has determined fbyken's breach, and Tyson will be
entitled to oppose such motion on any appropriedergds. The Stipulation further provides that noghdther than Tyson's consummation of
the Offer and the Merger will be deemed to exc@patson from any liability for breach of the Mergggreement under the Opinion.

The Stipulation states that the Delaware Courtledri€ery retains exclusive jurisdiction over the &widlated Action to assure compliance
with the terms of the Order, Judgment and Decrektlam Stipulation. Tyson has agreed not to seetatate or modify the Delaware Court of
Chancery's preliminary injunction dated May 10, 2@@d not to commence any action against the Coyngasing out of or relating to the
Stipulation in any other forum unless and until Bredaware Court of Chancery determines that Tysarot required to

58



consummate the Offer or the Company moves for aardwf interest, an adjustment to the financiahteof the consideration to be paid to
the Company's stockholders and/or damages on acobwat such Court has determined to be Tysae'adh of the Merger Agreement.
Tyson has agreed that, promptly following consunomadf the Offer, it will take all necessary stépobtain dismissal of the Arkansas
lawsuit.

The Order, Judgment and Decree is not currentpgealable order. The Stipulation provides thateeiTyson nor the Company will move
for the entry of an appealable order unless anitithetDelaware Court determines that Tyson isrequired to consummate the Offer or the
Company moves for an award of interest, an adjustmaeethe financial terms of the consideration éopaid to the Company's stockholders
and/or damages on account of what the Delawaret@b@hancery has determined to be Tyson's brefttiedVlerger Agreement.

On June 27, 2001, the parties to the Consolidat#br including the plaintiffs in such action, ergd into a stipulation of settlement, subject
to approval by the Delaware Court of Chancery {Bettlement Order"), which provides that:

. Tyson has agreed to proceed with the performahits obligations under the Merger Agreement,eagsed by the Stipulation, including
making the Offer and effecting the Merger, subfedhe terms and conditions set forth in the Medygreement as modified by the
Stipulation, and without taking an immediate apgeah the rulings in the Post-Trial Opinion;

. the Company has agreed to obtain from JPMorgarpédated opinion on the fairness to the Compangtkholders from a financial point of
view of the Merger Agreement as modified by the@ttion;

. Tyson and the Company have agreed that plaintifisnsel may review and comment upon draft tenffer documents and proxy materials
for the Company's stockholders in connection with Merger; plaintiffs' class claims against alledefants in the Consolidated Action shall
be dismissed and plaintiffs' derivative claims ehdlf of the Company against all defendants agtessim the Consolidated Action shall be
dismissed; and

. all claims that were or could have been asséntéte Consolidated Action shall be extinguished.

On June 29, 2001, the Delaware Court of Chancegret an order in the Consolidated Action prelimilgaletermining that, for purposes of
the proposed Settlement Order only, the ConsolitlAtgion may proceed as a derivative action and @ass action without the right of
members to opt out. A hearing will be held by theddvare Court of Chancery on August 3, 2001, terdeine whether the Settlement Order
should be approved. Approval of the Settlement Oigla condition to the Offer prior to August 18902 but is not a condition to close the
Offer on or after August 15, 2001. If the Delaw@&weurt of Chancery approves the Settlement Ordamiiffs’ attorneys intend to apply for
award of attorneys' fees and expenses not to exX§8%2/000.00. Tyson and the Company have agreetn ogpose the application and to |
one-half each of such fees and expenses as mayavded with respect to the application.

TYSON STOCKHOLDER DERIVATIVE LITIGATION. On June 12001, Alan Shapiro, a purported Tyson stockhgldemmenced a
derivative action on behalf of Tyson seeking mornetimages in the Delaware Court of Chancery. Thiers entitted ALAN SHAPIRO V.
BARBARA R. ALLEN, ET AL., C.A. No. 18967-NC, namess individual defendants the members of Tyson'scdboBdirectors and several
current and former Tyson executives. Tyson is naasedominal defendant. The complaint alleges tiatridividual defendants violated their
fiduciary duties by attempting to terminate the §mrAgreement and that as a result, Tyson has te@med. Tyson intends to vigorously
defend these claims.

IBP STOCKHOLDER SECURITIES LITIGATION AGAINST TYSONON June 22, 2001, Stuart L. Meyer and Banyantiddianagement
commenced purported class actions against Tysom,Tyson, John Tyson and Les. R. Baledge in theddrfitates District Court for the
District of Delaware, entitled STUART L. MEYER V.YSON FOODS, ET AL., C.A. No. 0425 and BANYAN EQUITY MANAGEMENT
V. TYSON FOODS, ET AL., C.A. No. 01-426, seeking
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monetary damages on behalf of the Company's stéadaso Both actions assert claims under the Exab#@mg. Specifically, they allege that
the defendants violated Section 10(b) of the Exghakct and Rule 10b-5 promulgated thereunder, aatthe individual defendants violated
section 20(a) of the Exchange Act by making, osaagito be made, allegedly false and misleadingstants in connection with Tyson's
attempted termination of the Merger Agreement Hlleged that as a result of the defendants' aipdlaintiffs and other members of the
class who sold Shares during the period from M2&H2001 through June 15, 2001, were harmed. Tiygends to vigorously defend these
claims.

OTHER IBP STOCKHOLDER SECURITIES LITIGATION AGAINSTBP. On November 8, 2000, an action was filechim Wnited States
District Court for the District of South Dakota #l#d TEAMSTERS LOCAL NOS. 175 AND 505 PENSION TROEUND V. IBP, INC.

ET AL., C.A. No. 00-4211. This complaint named asethdants the Company, each of its directors, Bkdher-Daniels-Midland Company
and Booth Creek Partners Limited I, L.L.L.P. Seekto represent a purported class of the Compatytkholders excluding the defenda
plaintiff alleged that the Company's directors egicind abetted by the other defendants, breackedittuciary duties to plaintiffs and the
alleged class by (1) entering into the Rawhide Agrent and agreeing to sell the Company at an inedegprice, (2) advancing their persc
interests at the expense of the Company's puldakkblders and (3) erecting barriers to competidg,bncluding the termination fee
provisions in the Rawhide Agreement. The Team&tensplaint requested preliminary and permanent ctjua relief against consummation
of the Rawhide merger, rescission of the Rawhidegeran the event it was consummated, monetary dasmand an award of attorneys' fees.
On December 7, 2000, the South Dakota federalctistwurt granted the defendants' motion to stéydhtion pending resolution of the
Consolidated Action and denied as moot the pldintpplication for a temporary restraining ordejoming the enforcement of the
termination fee and "no shop" provisions of the R Agreement. The Teamsters voluntarily dismigkeit action without prejudice in
April 2001.

On January 11, 2001, a second shareholder lawagitammenced in the South Dakota federal distoigttentitted REIER V. BOND, ET
AL., C.A. No. 01-4010. Purporting to sue derivalyven behalf of the Company, the plaintiff assertéaims against the Company's directors
under the federal securities laws and state comawnPlaintiff alleged that defendants caused then@any to file a false and misleading
Schedule 14D-9 in response to Tyson's cash tetffdzrio violation of Section 14(e) of the SecuritiExchange Act of 1934 by, among other
things, (i) failing to disclose facts relating teetcommercial relationship between JPMorgan andy@) representing that defendants had
determined that the Tyson cash tender offer, exghaiffer and merger were fair to and in the bastrésts of the Company, and (iii) includ
financial projections that understated the Compargvenue, net income and margins in order tofjustich determination. Plaintiff further
alleged that the Company's directors breached fideiciary duties by agreeing to the terminatioe feovisions of the Rawhide Agreement
October 1, 2000 and accepting Tyson's bid on Jariya&001 even though it offered consideration Staibtially below the consideration
being offered by another bidder." The complaintgddu(a) declarations that the Company's Schediiiz 4 violated the federal securities
laws and that the Rawhide Agreement and Merger &gent were entered into in breach of defendaulistfary duties; (b) an order directing
defendants to exercise their fiduciary duties ttawba transaction which is in the Company's hastrésts; (c) compensatory damages of not
less than $442 million and punitive damages; andhl costs and disbursements of the action, imodukasonable attorneys' and experts'
fees. On January 30, 2001, defendants moved tdhitagction pending resolution of the Consolidadetion and to dismiss the Section 14(e)
claim for failure to state a claim on which reliefy be granted. The motion remains pending.

19. FEES AND EXPENSES. Merrill Lynch is acting agsdn's exclusive financial advisor in connectiothwthe Offer and the Merger. Tys
and the Purchaser have also engaged Merrill Lyneltt as the Dealer Manager in connection withQffer. Pursuant to its engagement le
with Merrill Lynch, Tyson has agreed to pay Mertilinch, as compensation for its services as firdrazvisor, a transaction fee of $14
million payable upon the acceptance for paymerthkeyPurchaser of Shares pursuant to the Offernagahich a fee of $2.0 million, which
was paid to Merrill Lynch upon commencement of lttigal Offer, will be credited. Tyson has also egd to reimburse Merrill Lynch for its
reasonable out-gbocket expenses incurred in connection with Mekgihch's engagement, including the reasonabledadslisbursements
counsel, and to indemnify
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Merrill Lynch against certain liabilities, includincertain liabilities under the federal securitess. Tyson also paid to Stephens Inc. $1
million for the delivery of a fairness opinion byephens Inc.

Tyson has retained MacKenzie Partners, Inc. tagthe Information Agent and Wilmington Trust Comp#o act as the Depositary in
connection with the Offer. The Information Agentyr@ntact holders of Shares by mail, telephonextdelegraph and personal interviews
and may request brokers, dealers, banks, trusta@oiepand other nominees to forward materialsingiab the Offer to beneficial owners.
The Information Agent and the Depositary each witleive reasonable and customary compensatiohdarrespective services,
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will be reimbursed for certain reasonable out-of{® expenses and will be indemnified against aeli@bilities in connection therewith,
including certain liabilities under the federal ggties laws.

We will not pay any fees or commissions to any krakr dealer or any other person (other than tredddéd/anager, the Information Agent
and the Depositary) for soliciting tenders of Skgrarsuant to the Offer. Brokers, dealers, comrakbeinks and trust companies will, upon
request, be reimbursed by us for reasonable arebsary costs and expenses incurred by them in fdimgamaterials to their customers.

20. MISCELLANEOUS. The Offer is not being made mor will tenders be accepted from or on behalfhafders of Shares in any
jurisdiction in which the making of the Offer oretlacceptance thereof would not be in complianck thi¢ laws of such jurisdiction. In a
jurisdiction where the securities, Blue Sky or otlasvs require the Offer to be made by a licensedtdr or dealer, the Offer will be deerr

to be made on behalf of Purchaser by the Dealemalgkemor one or more registered brokers or dediatsare licensed under the laws of such
jurisdiction.

No person has been authorized to give any infoomair make any representation on behalf of Puret@styson not contained in this Off
to Purchase or in the Letter of Transmittal angjyven or made, such information or representatioist not be relied upon as having been
authorized.

We have filed with the SEC the Schedule TO, togetith exhibits, pursuant to Rule 14d-3 of the Gah&ules and Regulations under the
Exchange Act, furnishing certain additional infotioa with respect to the Offer. The Schedule TO ang amendments thereto, including
exhibits, may be examined and copies may be olitden the offices of the SEC in the manner sethfor "The Offer--Certain Information
Concerning Purchaser and Tyson--Available Inforordtiof this Offer (except that such information wibt be available at the regional
offices of the SEC).

TYSON FOODS, INC.
LASSO ACQUISITION CORPORATION
July 3, 2001.
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SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS OF TYSON AND PURCH ASER

The name, current principal occupation or employnaed material occupations, positions, officesrap®yment for the past five years, of
each director and executive officer of Tyson atd@#h below. References herein to "Tyson" meardryFoods, Inc. Unless otherwise
indicated below, the business address of eachtdirand officer is ¢/o Tyson Foods, Inc., 2210 Weaklawn Drive, Springdale, Arkansas
72762-6999. Where no date is shown, the indivithaal occupied the position indicated for the past fiears. Unless otherwise indicated,
each occupation set forth opposite an individusisie refers to employment with Tyson. Except asritesd herein, none of the directors ¢
officers of Tyson listed below has, during the das years,

(i) been convicted in a criminal proceeding or fiden a party to any judicial or administrativeqa@ding that resulted in a judgment, decree
or final order enjoining the person from futurelatmns of, or prohibiting activities subject tederal or state securities laws, or a finding of
any violation of federal or state securities laM directors and officers listed below are citizenf the United States.

On August 22, 1996, Don Tyson entered into a Saparh and Consent with the SEC pursuant to whichTytson, without admitting or
denying any wrongdoing, consented and agreed teritrg of a Final Judgment permanently enjoining fiom violating Section 10(b) of tt
Exchange Act and Rule 10b-5 thereunder and requihie payment of a civil money penalty of $46,1PBe Stipulation and Consent was
entered as a Final Judgment on October 8, 199thebynited States District Court for the Westerstf)it of Arkansas. The Stipulation and
Consent arose as a result of the SEC's investigafioertain purchases and sales of common stogkatic Alaska Fisheries Corporation by
Fred Cameron, an acquaintance of Mr. Tyson, in 11992,

DIRECTORS AND EXECUTIVE OFFICERS OF TYSON

NAME CURRENT PRINCIPAL OCCUPATION

Don Tyson........ Senior Chairman of Tyson's Board,

OR EMPLOYMENT AND FIVE-YEAR EMPLOYMENT HISTORY

served as Chairman of Tyson's Board until 1995

when he was named Senior Chairman
until 1991 and has been a member

John H. Tyson.... Chairman of Tyson's Board since 1
Chief Executive Officer in April
1997 and President of the Beef an
member of Tyson's Board since 198

Joe F. Starr..... A private investor, served as a V
a member of Tyson's Board since 1

Leland E. Tollett Served as Chairman and Chief Exec
Tyson since 1959, Mr. Tollett was
1995. Mr. Tollett has been a memb

Shelby Massey.... Farmer and a private investor. He
from 1985 to 1988 and has been a

Barbara A. Tyson. Vice President of Tyson. Ms. Tyso
Tyson has been a member of Tyson'

Lloyd V. Hackley. President and Chief Executive Off
a director of Branch Banking and
North Carolina. He was president
from 1995 to 1997. Mr. Hackley ha

. Mr. Tyson served as Chief Executive Officer
of Tyson's Board since 1952.

998 and assumed responsibilities as President and
2000. He previously served as Vice Chairman since
d Pork Division since 1993. Mr. Tyson has been a
4.

ice President of Tyson until 1996. Mr. Starr has be
969.

utive Officer from 1995 to 1998. An employee of
President and Chief Executive Officer from 1991 to
er of Tyson's Board since 1984.

served as Senior Vice Chairman of Tyson's Board
member of Tyson's Board since 1985.

n has served in related capacities since 1988. Ms.
s Board since 1988.

icer of Lloyd V. Hackley and Associates, Inc. He is
Trust Corporation headquartered in Winston-Salem,
of the North Carolina Community College System

s been a member of Tyson's Board since 1992.
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NAME CURRENT PRINCIPAL OCCUPATIO

Donald E. Wray.... Retired as President of Tyson in
capacities. Mr. Wray served as P

1999 after serving as Chief Oper
member of Tyson's Board since 19

Gerald M. Johnston Private investor, was Executive
1996 when he retired and became
a member of Tyson's Board since

Jim Kever......... Jim Kever, 48, is the retired fo

Envoy Corporation, a subsidiary
acquired by Quintiles in March 1
and Co-Chief Executive Officer o
a director from Envoy's incorpor
serves on the boards of Quintile
and 3D Systems Corporation. Mr.
1999.

David A. Jones.... Chairman and Chief Executive Off
joining Rayovac, Mr. Jones serve
of Thermoscan, Inc. and as Presi
Regina Company. He was previousl
Co. Mr. Jones is also a director
Spectrum Brands, a specialty che
Tyson Board in August 2000.

Barbara Allen..... Barbara Allen, 48, is Chief Exec
Association, a women's professio
January 2001, Ms. Allen was Pres
Resources since 1999. Prior to h
Corporate Supplier Solutions for
she was with Quaker Oats Co. for
including Executive Vice Preside
Corporate Strategic Planning, Pr
of Marketing. Ms. Allen serves o
and the Citizen's Scholarship Fo
member of the Tyson Board since

Greg W. Lee....... Chief Operating Officer. Mr. Lee
1999 after serving as President
Executive Vice President, Sales,

Steve Hankins..... Executive Vice President and Chi
Tyson's Executive Vice President
Tyson's Senior Vice President, F
Vice President, Management Infor

Les Baledge....... Executive Vice President and Gen
Executive Vice President and Gen
Executive Vice President and Ass
Tyson. Prior to joining Tyson, M
Rock LLP and a partner with the

R. Read Hudson.... Secretary and Corporate Counsel.

Corporate Counsel in 1998 after

N OR EMPLOYMENT AND FIVE-YEAR EMPLOYMENT HISTORY

March 2000 after 39 years with Tyson in various
resident and Chief Operating Officer from 1995 to
ating Officer since 1991. Mr. Wray has been a
94.

Vice President of Finance for Tyson from 1981 to
a consultant to the Company. Mr. Johnston has been
1996.

rmer President and Co-Chief Executive Officer of

of Quintiles Transnational, from the time Envoy was
999 to May 2001. Mr. Kever also served as President
f Envoy from August 1995 until March 1999 and as
ation in August 1994 until March 1999. Mr. Kever

s Transnational, Transaction System Architects, Inc
Kever has been a member of the Tyson Board since

icer of Rayovac Corporation since 1996. Before

d as President, Chief Executive Officer and Chairma
dent, Chief Executive Officer and Chairman of

y with Electrolux Corporation and General Electric
of SCI, Inc., an electronics manufacturer, and

mical manufacturer. Mr. Jones was elected to the

utive Officer of the Women's United Soccer

nal soccer league. Before joining the WUSA in

ident and Chief Operating Officer of Paladin

er position at Paladin, Ms. Allen was President of
Corporate Express from 1998 to 1999. Prior to 1998
23 years where she held several senior positions

nt of International Foods, Vice President of

esident of Frozen Foods Division and Vice President
n the boards of Maytag Corporation, Charthouse, Inc
undation Advisory Board. Ms. Allen has been a
November 2000.

was appointed Chief Operating Officer of Tyson in
of Tyson's Foodservice Group since 1998 and
Marketing and Technical Services since 1995.

ef Financial Officer. Mr. Hankins was appointed

and Chief Financial Officer in 1998 after serving
inancial Planning and Shared Services since 1997 an
mation Systems since 1993.

eral Counsel. Mr. Baledge was appointed Tyson's
eral Counsel in 2000 after serving as Tyson's
ociate General Counsel since 1999 upon joining
r. Baledge was of counsel to the law firm of Kutak
Rose Law Firm.

Mr. Hudson was appointed Tyson's Secretary and
serving as Tyson's Corporate Counsel since 1992.
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NAME CURRENT PRINCIPAL OCCUP
Dennis Leatherby........ Senior Vice President, Fin
Tyson's Senior Vice Presid
President and Treasurer si

Mike Baker.............. President, Production Serv
Services in 1999 after ser

Wayne Butler............ President, Prepared Food G
Foods Group in 1998 after
Complex Manager since 1994

Greg Huett.............. President, International G
Group in 2000 after servin
Stores since 1999, Vice Pr
1996 and Director, General

William W. Lovette...... President, Food Service Gr
Group in 2000 after servin
President, Operations sinc

John D. Copeland........ Executive Vice President,
was appointed Executive Vi
1999 after serving as Dire

Carl G. Johnson......... Executive Vice President,
Executive Vice President,
President, Assets and Risk

John S. Lea............. Executive Vice President a
Executive Vice President,
Vice President, Retail Sal

Donnie Smith............ Executive Vice President,
Executive Vice President,
President, Purchasing sinc

David L. Van Bebber..... Senior Vice President, Leg
President, Legal Services
Legal Services since 1998

Rodney S. Pless......... Vice President, Controller
Vice President, Controller
Tyson. Prior to joining Ty
Accounting Officer for Tra

Louis C. Gottsponer, Jr. Assistant Secretary and Di
appointed Assistant Secret
serving as Corporate Finan

ATION OR EMPLOYMENT AND FIVE-YEAR EMPLOYMENT HISTOR

ance and Treasurer. Mr. Leatherby was appointed
ent, Finance and Treasurer in 1998 after serving as
nce 1997 and Treasurer since 1994.

ices. Mr. Baker was appointed President, Production
ving as Division Vice President since 1995.

roups. Mr. Butler was appointed President, Prepared
serving as President, Mexican Original since 1997 a

roup. Mr. Huett was appointed President, Internatio

g as Senior Vice President and General Manager, Clu
esident, Sales and Marketing, Wholesale Clubs since
Mexico Business Unit since 1994.

oup. Mr. Lovette was appointed President, Food Serv
g as President, International Group since 1999 and
e 1995.

Ethics and Environmental Compliance. Mr. Copeland
ce President, Ethics and Environmental Compliance i
ctor of Corporate Ethics and Compliance since 1998.

Administrative Services. Mr. Johnson was appointed
Administrative Services in 1999 after serving as Vi
Management since 1994.

nd Chief Marketing Officer. Mr. Lea was appointed
and Chief Marketing Officer in 1999 after serving a
es and Marketing since 1995.

Supply Chain Management. Mr. Smith was appointed
Supply Chain Management in 1999 after serving as Vi
e 1995.

al Services. Mr. Van Bebber was appointed Senior Vi
in 2000 after serving as Vice President and Directo
and Assistant Secretary since 1990.

and Chief Accounting Officer. Mr. Pless was appoin
and Chief Accounting Officer in 2000 upon joining
son, Mr. Pless was Vice President, Controller and C
nsMontaigne.

rector of Investor Relations. Mr. Gottsponer was

ary and Director of Investor Relations in 1998 afte
ce Manager since 1996 and Cash Manager since 1993.
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DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER

The name, current principal occupation or employinaed material occupations, positions, officesmaplyment for the past five years of
each director and executive officer of Purchasersat forth below. Unless otherwise indicated belbw business address of each director
and officer is c/o Tyson Foods, Inc., 2210 Westl@ahk Drive, Springdale, Arkansas 72762-6999. Untgkerwise indicated, each
occupation set forth opposite an individual's naefers to employment with Purchaser. Except asriextherein, none of the directors and
officers of Purchaser listed below has, duringghst five years, (i) been convicted in a crimin@lgeeding or (i) been a party to any judicial
or administrative proceeding that resulted in @prdent, decree or final order enjoining the pefsam future violations of, or prohibiting
activities subject to, federal or state securikdgs, or a finding of any violation of federal dat securities laws. All directors and officers
listed below are citizens of the United States.

On August 22, 1996, Don Tyson entered into a ok and Consent with the SEC pursuant to whichTytson, without admitting or
denying any wrongdoing, consented and agreed teritrg of a Final Judgment permanently enjoining fiom violating Section 10(b) of tt
Exchange Act and Rule 10b-5 thereunder and requihia payment of a civil money penalty of $46,1P%e Stipulation and Consent was
entered as a Final Judgment on October 8, 199thebynited States District Court for the Westersti)kt of Arkansas. The Stipulation and
Consent arose as a result of the SEC's investigafioertain purchases and sales of common stogkatic Alaska Fisheries Corporation by
Fred Cameron, an acquaintance of Mr. Tyson, in 1199.

DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER

NAME CURRENT PRINCIPAL OCCUPATION OR EMPLOYMENT AND FIVE-YEAR EMPLOYMENT HISTORY
Don Tyson....... Director. Senior Chairman of Tyson 's Board, served as Chairman of Tyson's Board

until 1995 when he was named Senio r Chairman. Mr. Tyson served as Chief

Executive Officer until 1991 and h as been a member of Tyson's Board since 1952.
John H. Tyson... Director and President. Chairman o f Tyson's Board since 1998 and assumed

responsibilities as President and Chief Executive Officer of Tyson in April 2000.

He previously served as Tyson's Vi ce Chairman since 1997 and President of the

Tyson Beef and Pork Division since 1993. Mr. Tyson has been a member of

Tyson's Board since 1984.

Greg W. Lee..... Director. Mr. Lee was appointed Ch ief Operating Officer of Tyson in 1999 after
serving as President of Tyson's Fo odservice Group since 1998 and Executive Vice
President, Sales, Marketing and Te chnical Services since 1995.

Steve Hankins... Executive Vice President. Mr. Hank ins was appointed Tyson's Executive Vice
President and Chief Financial Offi cer in 1998 after serving as Tyson's Senior Vice
President, Financial Planning and Shared Services since 1997 and Vice President,
Management Information Systems sin ce 1993.

Les Baledge..... Executive Vice President. Mr. Bale dge was appointed Tyson's Executive Vice
President and General Counsel in 2 000 after serving as Tyson's Executive Vice
President and Associate General Co unsel since 1999 upon joining Tyson. Prior to
joining Tyson, Mr. Baledge was of counsel to the law firm of Kutak Rock LLP and

a partner with the Rose Law Firm.

R. Read Hudson.. Secretary. Mr. Hudson was appointe d Tyson's Secretary and Corporate Counsel in
1998 after serving as Tyson's Corp orate Counsel since 1992.

Dennis Leatherby Treasurer. Mr. Leatherby was appoi nted Tyson's Senior Vice President, Finance
and Treasurer in 1998 after servin g as Vice President and Treasurer since 1997 and

Treasurer since 1994.



The Letter of Transmittal and certificates for Sgand any other required documents should bas#m Depositary at one of the addresses
set forth below:

THE DEPOSITARY FOR THE OFFER IS:

[LOGO] Wilmington

Trust
BY MAIL: BY HAND/OVERNIGHT COURIER:
Corporate Trust Reorg. Svcs.  Wilmington Trust Company
Wilmington Trust Company 1105 North Market Stre et, 1st Floor
P O Box 8861 Wilmington, DE 19801
Wilmington, DE 19899-8861 Attn: Corporate Trust Operations
BY FACSIMILE:

(302) 651-1079

CONFIRM BY TELEPHONE:
(302) 651-8869

If you have questions or need additional copiethisfOffer to Purchase and the Letter of Transmiyiau can call the Information Agent or
the Dealer Manager at their respective addresskgetaphone numbers set forth below. You may ateact your broker, dealer, commer:
bank, trust company or other nominee for assistanneerning the Offer.

THE INFORMATION AGENT FOR THE OFFER IS:
[LOGO] MacKenzie Partners, Inc.

156 Fifth Avenue New York, New York 10010
(212) 929-5500 (Call Collect) E-mail: proxy@mackiemartners.com or CALL TOLL-FREE (800) 322-2885

THE DEALER MANAGER FOR THE OFFER IS:
MERRILL LYNCH & CO.

Four World Financial Center
New York, New York 10080

Call Collect: (212) 23-3790



EXHIBIT (a)(2)

LETTER OF TRANSMITTAL
TO TENDER SHARES OF COMMON STOCK

OF
IBP, INC.

PURSUANT TO THE OFFER TO PURCHASE
DATED JULY 3, 2001

OF

LASSO ACQUISITION CORPORATION
A WHOLLY-OWNED SUBSIDIARY OF

TYSON FOODS, INC.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON TUESDAY, JULY 31, 2001, UNLE SS THE OFFER IS EXTENDED.

THE DEPOSITARY FOR THE OFFER IS:

[LOGO] Wilmington

Trust
BY MAIL: BY HAND/OVERNIGHT COURIER:
Corporate Trust Reorg. Svcs. Wi Imington Trust Company
Wilmington Trust Company 1105 Nor th Market Street, 1st Floor
P O Box 8861 w ilmington, DE 19801
Wilmington, DE 19899-8861 Attn: C orporate Trust Operations
BY FACSIMILE:

(302) 651-1079

CONFIRM BY TELEPHONE:
(302) 651-8869

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET FORTH
ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.
THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSM ITTAL SHOULD BE READ
CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMP  LETED.

This Letter of Transmittal is to be used if cedifies are to be forwarded herewith or, unless anfgMessage (as defined in the Offer to
Purchase) is utilized, if delivery of Shares (afirg below) is to be made by book-entry transfethe Depositary's account at The
Depository Trust Company (the "Book-Entry Trangfacility”) pursuant to the procedures set fortisection 4 of the Offer to Purchase.

DES CRIPTION OF SHARES TENDERED

NAME(S) AND ADDRESS(ES) OF REGISTERED
HOLDER(S) (PLEASE FILL IN, IF
BLANK,EXACTLY AS NAME(S) AND SHARES

TENDERED APPEAR(S) ON SHARE SHARES TENDERED
CERTIFICATE(S)) (ATTACH ADDITIONAL LIST IF NECESS ARY)
TOTAL NUMBER OF NUMBER
CERTIFICATE SHARES REPRESENTED BY OF SHARES

NUMBER(S)* CERTIFICATE(S)* TENDERED**




T OTAL SHARES

* Need not be completed by stockholders tenderi ng by book-entry transfer.

** Unless otherwise indicated, it will be assume d that all Shares represented by any certificates d elivered to the
Depositary are being tendered. See Instructio n4.




Holders of outstanding shares of common stockyphre $0.05 per share (the "Shares"), of IBP, iwbgse certificates for such Shares (the
"Share Certificates") are not immediately availatnievho cannot deliver their Share Certificates ath@ther required documents to the
Depositary on or prior to the Expiration Date (afined in the Offer to Purchase), or who cannot glete the procedure for book-entry
transfer on a timely basis, must tender their Shaceording to the guaranteed delivery procedurfogé in

Section 4 of the Offer to Purchase. See Instru@iddelivery of documents to the Book-Entry Tramgfacility does not constitute delivery to
the Depositary.

LOST CERTIFICATES

[ 11 HAVE LOST MY CERTIFICATE(S) THAT REPRESENTED SHARES OF COMMON STOCK

AND REQUIRE ASSISTANCE IN OBTAINING A REPLACEMENT ERTIFICATE. | UNDERSTAND THAT | MUST CONTACT THE
INFORMATION AGENT AND/OR THE COMPANY TO OBTAIN INSRUCTIONS FOR REPLACING LOST CERTIFICATES. SEE
INSTRUCTION 9.

NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY.

[ ] CHECK HERE IF TENDERED SHARES ARE BEING DELIVER ED BY BOOK-ENTRY TRANSFER TO THE DEPOSITARY'S
ACCOUNT AT THE BOOK-ENTRY TRANSFER FACILITY AND COM PLETE THE FOLLOWING:

Name of Tendering Institution

Account Number

Transaction Code Number

[ ] CHECK HERE IF TENDERED SHARES ARE BEING DELIVER ED PURSUANT TO A NOTICE OF GUARANTEED
DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMP LETE THE FOLLOWING:

Name(s) of Tendering Stockholder(s)

Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

If delivery is by book-entry transfer:

Name of Tendering Institution

Account Number

Transaction Code Number




Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., a Delaware corporation, the als®scribed shares of common stock, par value $&0Share (the "Shares"), of IBP, ir

a Delaware corporation (the "Company"), pursuarthéoPurchaser's offer to purchase up to the nuoifi®hares that represent, together with
Shares owned by Tyson, 50.1% of the outstandingeStet $30.00 per Share, net to the seller in egishout interest, upon the terms and
subject to the conditions set forth in the OffePiurchase dated July 3, 2001, receipt of whicleislty acknowledged, and in this Letter of
Transmittal (which together constitute the "OffeThe Offer is being made pursuant to an AgreerardtPlan of Merger dated as of January
1, 2001, among Tyson, Purchaser and the Compamyodsied by the Stipulation and Order dated June2BP01 among Tyson, Purchaser
and the Company. We reserve the right to trangfassign, in whole or from time to time in partaiee or more of our affiliates the right to
purchase Shares tendered pursuant to the Offeanyutuch transfer or assignment will not reliesefiour obligations under the Offer or
prejudice your rights to receive payment for Shasdilly tendered and accepted for payment.

Upon the terms and subject to the conditions ofdffer and effective upon acceptance for paymerminof payment for the Shares tendered
herewith, the undersigned hereby sells, assigndgrandfers to, or upon the order of, the Purchabeight, title and interest in and to all the
Shares that are being tendered hereby (and angllbotther Shares or other securities issued oaldsun respect thereof on or after the date
hereof) and appoints the Depositary the true antuleagent and attorney-in-fact of the undersigngtth respect to such Shares (and all such
other Shares or securities), with full power of githtion (such power of attorney being deemedda@i irrevocable power coupled with an
interest), to (i) deliver certificates for such &wa(and all such other Shares or securitiesyaoster ownership of such Shares (and all such
other Shares or securities) on the account bookstaireed by any of the Book-Entry Transfer Faaiiti together, in any such case, with all
accompanying evidences of transfer and authentiwitgr upon the order of the Purchaser, (ii) pnesach Shares (and all such other Shares
or securities) for transfer on the books of the @any and (iii) receive all benefits and otherwigereise all rights of beneficial ownership of
such Shares (and all such other Shares or sesriiéin accordance with the terms of the Offer.

The undersigned understands that if more thanuh&er of Shares that represent, together with Shasaed by Tyson, 50.1% of the
outstanding Shares are validly tendered and ndtdnaivn prior to the expiration date of the Offeuréhaser will accept for payment and pay
for only the number of Shares that represent, lmgetith Shares owned by Tyson, 50.1% of the onthtey Shares on a pro rata basis (with
appropriate adjustment to avoid purchase of fraeli@hares) based on the number of Shares prapedgred by each stockholder prior to
the expiration date of the Offer.

The undersigned hereby irrevocably appoints LeBdkRedge and R. Read Hudson, individually, the attgs and proxies of the undersigned,
each with full power of substitution, to exercidevating and other rights of the undersigned islsmanner as each such attorney and proxy
or his substitute shall in his sole discretion dggoper, with respect to all of the Shares tendaerdby which have been accepted for
payment by the Purchaser prior to the time of astg vr other action (and any and all other Sharesh®r securities issued or issuable in
respect thereof on or after the date hereof), whageting of stockholders of the Company (whetmeral or special and whether or not an
adjourned meeting), by written consent or otherwidgs proxy is irrevocable and is granted in cdasation of, and is effective upon, the
acceptance for payment of such Shares by the Rsgchraaccordance with the terms of the Offer. Samteptance for payment shall revoke
any other proxy or written consent granted by thdeusigned at any time with respect to such SHaresall such other Shares or securities),
and no subsequent proxies will be given or writtensents will be executed by the undersigned (agigén or executed, will not be deemed
to be effective).

The undersigned hereby represents and warrantththandersigned has full power and authority talés, sell, assign and transfer the Shares
tendered hereby (and any and all other Sharesher securities issued or
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issuable in respect thereof on or after the datedflpand that when the same are accepted for payioyehe Purchaser, the Purchaser will
acquire good and unencumbered title thereto, fneleckear of all liens, restrictions, charges ancuembrances and not subject to any adverse
claims. The undersigned will, upon request, exeantkdeliver any additional documents deemed byp#gositary or the Purchaser to be
necessary or desirable to complete the sale, assiginand transfer of the Shares tendered herelbyalasuch other Shares or securities).

All authority herein conferred or agreed to be eoréd shall survive the death or incapacity ofihdersigned, and any obligation of the
undersigned hereunder shall be binding upon ths hgérsonal representatives, successors and ssditre undersigned. Except as stated in
the Offer, this tender is irrevocable.

The undersigned understands that tenders of Sparsgant to any one of the procedures describ&aation 4 of the Offer to Purchase and
in the instructions hereto will constitute an agneat between the undersigned and the Purchasertipderms and subject to the conditions
of the Offer.

Unless otherwise indicated under "Special Paynmsituctions”, please issue the check for the pseipaice of any Shares purchased, and
return any Shares not tendered or not purchasele iname(s) of the undersigned (and, in the ciSbares tendered by book-entry transfer,
by credit to the account at the Book-Entry Tran§faeility). Similarly, unless otherwise indicatedder "Special Delivery Instructions”,
please mail the check for the purchase price ofSitgres purchased and any certificates for Shatdemdered or not purchased (and
accompanying documents, as appropriate) to thersigthed at the address shown below the undersgsigptiature(s). In the event that both
"Special Payment Instructions” and "Special DelpMastructions” are completed, please issue thelcfar the purchase price of any Shares
purchased and return any Shares not tendered puncitased in the name(s) of, and mail said chadkaay certificates to, the person(s) so
indicated. The undersigned recognizes that thelser has no obligation, pursuant to the "Speawgihfent Instructions”, to transfer any
Shares from the name of the registered holderésgtt if the Purchaser does not accept for paymwenof the Shares so tendered.
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SPECIAL PAYMENT INSTRUCTIONS
(SEE INSTRUCTIONS 6 AND 7)

To be completed ONLY if the check for the pur-

chase price of Shares purchased (less the amount of
any federal income and backup withholding tax re-

quired to be withheld) or certificates for Shares n

tendered or not purchased are to be issued in the n

of someone other than the undersigned.

Mail[_] Check
[] Certificates to:

Name

(PLEASE PRINT)

Address

ZIP CO

(TAXPAYER IDENTIFICATION NO.)

ot
ame

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 6 AND 7)

To be completed ONLY if the check for the
purchase price of Shares purchased (less th
of any federal income and backup withholdin
required to be withheld) or certificates fo

tendered or not purchased or are to be mail
someone other than the undersigned or to th
undersigned at an address other than that s
the undersigned's signature(s).

Mail[_] Check
[_] Certificates to:

Name

(PLEASE PRINT)

Address

(TAXPAYER IDENTIFICATION NO.)

e amount

g tax

r Shares not
ed to

e

hown below

ZIP CODE



SIGN HERE
(PLEASE COMPLETE SUBSTITUTE FORM W-9 BELOW)

(SIGNATURE(S) OF OWNERS)

Dated: 20 |

Name(s)

(PLEASE TYPE OR PRINT)

Capacity (full title)

Address

(INCLUDE ZIP CODE)

Area Code and Telephone Number

(Must be signed by registered holder(s) exactlyaane(s) appear(s) on stock certificate(s) or oecarity position listing or by person(s)
authorized to become registered holder(s) by deatés and documents transmitted herewith. If digeds by a trustee, executor,
administrator, guardian, attorney-in-fact, agefficer of a corporation or other person acting ifidaiciary or representative capacity, please
set forth full title and see Instruction 5.)

GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 1 AND 5)

Authorized Signature:

Name:

Title:

(PLEASE TYPE OR PRINT)

Name of Firm:

Address:

(INCLUDE ZIP CODE)

Area Code and Telephone No.:

Dated: 20




SUBSTITUTE PART I--TAXPAYER |
FORM W-9 NO.--FOR ALL ACCOU

DEPARTMENT OF THE
TREASURY
INTERNAL REVENUE SERVICE =~ ------mmmmmeeee
Enter your taxpaye
PAYER'S REQUEST FOR TAXPAYER  For most individua
IDENTIFICATION NO. Security Number. F
Identification Num
Obtain a TIN"in t
in more than one n
Guidelines to dete

CERTIFICATION--Under penalties of perjury, | certi

(1)The number shown on this form is my correct Tax
and either (a) | have mailed or delivered an ap
Revenue Service Center or Social Security Admin
future. | understand that if | do not provide a
payments made to me will be withheld;

(2)I am not subject to backup withholding either b
the Internal Revenue Service ("IRS") that | am
dividends, or (c) the IRS has notified me that

(3)l am a U.S. person (including U.S. resident ali

Signature:

DENTIFICATION
NTS. So

r identification number in the appropriate box.
Is and sole proprietors, this is your Social

or other entities, it is your Employer

ber. If you do not have a number, see "How to
he enclosed Guidelines. Note: If the account is
ame, see the chart on page 2 of the enclosed
rmine what number to enter.

fy that:

payer Identification Number (or | am waiting for a
plication to receive a taxpayer identification numb
istration Office or (b) | intend to mail or deliver
taxpayer identification number by the time of paym

ecause (a) | am exempt from backup withholding, (b)
subject to backup withholding as a result of a fail

I am no longer subject to backup withholding; and
en).

OR

PART Il
FOR PAYEES EXEMPT
FROM BACKUP
WITHHOLDING
(SEE ENCLOSED
GUIDELINES)

number to be issued to me)
er to the appropriate Internal
an application in the near
ent, 30.5% of all reportable

| have not been notified by
ure to report all interest or

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP

WITHHOLDING OF 30.5% OF ANY PAYMENTS MADE TO YOU PRSUANT TO THE OFFER. PLEASE REVIEW ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W3 FOR ADDITIONAL
DETAILS.



INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFF ER

1. GUARANTEE OF SIGNATURES. Except as otherwisevided below, all signatures on this Letter of Tmaits&al must be guaranteed b
financial institution (including most banks, savénand loan associations and brokerage housed} taamember of a recognized Medallion
Program approved by The Securities Transfer Astonianc., including the Securities Transfer Agehedallion Program (STAMP), the
Stock Exchange Medallion Program (SEMP) and the Mevk Stock Exchange, Inc. Medallion Signature Paog (MSP) or any other
"eligible guarantor institution" (as such term &fided in Rule 17Ad-15 under the Securities Excleafigt of 1934, as amended) (each an
"Eligible Institution™). Signatures on this Lettef Transmittal need not be guaranteed

(i) if this Letter of Transmittal is signed by thegistered holder(s) of the Shares (which termpfoposes of this document, shall include any
participant in the Boolentry Transfer Facility whose name appears on argggosition listing as the owner of Shares) tned herewith ar
such holder(s) have not completed the instructiditled "Special Payment Instructions"” on this kewf Transmittal or (ii) if such Shares are
tendered for the account of an Eligible Instituti®ee Instruction 5.

2. DELIVERY OF LETTER OF TRANSMITTAL AND SHARES. Tik Letter of Transmittal is to be used either iftifigates are to be
forwarded herewith or, unless an Agent's Messagélized, if delivery of Shares is to be made lopk-entry transfer pursuant to the
procedures set forth in Section 4 of the OffertocRase. Certificates for all physically delive®dares, or a confirmation of a book-entry
transfer into the Depositary's account at the Beoky Transfer Facility of all Shares deliveredottenically, as well as a properly completed
and duly executed Letter of Transmittal (or in tase of a book-entry transfer, an Agent's Message any other documents required by this
Letter of Transmittal, must be received by the Bsfaoy at one of its addresses set forth on thet fpage of this Letter of Transmittal by the
Expiration Date. Stockholders who cannot deliveirt®hares and all other required documents t®@#mositary by the Expiration Date must
tender their Shares pursuant to the guaranteededglprocedure set forth in Section 4 of the OftePurchase. Pursuant to such procedur:
such tender must be made by or through an Eliditsigtution, (ii) a properly completed and duly exéed Notice of Guaranteed Delivery
substantially in the form provided by the Purchasast be received by the Depositary by the Exmirabate and

(iii) the certificates for all physically delivereghares, or a confirmation of a book-entry transfter the Depositary's account at the Book-
Entry Transfer Facility of all Shares deliveredatienically, as well as a properly completed anly @xecuted Letter of Transmittal (or in the
case of a book-entry delivery, an Agent's Messagd)any other documents required by this Lett@rrahsmittal, must be received by the
Depositary within three New York Stock Exchange, ltnading days after the date of execution of fdotice of Guaranteed Delivery, all as
provided in Section 4 of the Offer to Purchase.

THE METHOD OF DELIVERY OF SHARES AND ALL OTHER REQBED DOCUMENTS IS AT THE OPTION AND RISK OF THE
TENDERING STOCKHOLDER. IF CERTIFICATES FOR SHARERE SENT BY MAIL, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDED

No alternative, conditional or contingent tendeilt lve accepted, and no fractional Shares will bechased. By executing this Letter
Transmittal, the tendering stockholder waives agltrto receive any notice of the acceptance fenpnt of the Shares.

3. INADEQUATE SPACE. If the space provided hereirinadequate, the certificate numbers and/or tingeu of Shares should be listed on
a separate schedule attached hereto.

4. PARTIAL TENDERS (NOT APPLICABLE TO STOCKHOLDERWHO TENDER BY BOOK-ENTRY TRANSFER). If fewer thafl a

the Shares represented by any certificate delivieréite Depositary are to be tendered, fill intluenber of Shares which are to be tendered in
the box entitled "Number of Shares Tendered". thxtase, a new certificate for the remainder of3hares represented by the old certificate
will be sent to the person(s) signing this Letter



of Transmittal, unless otherwise provided in thprapriate box on this Letter of Transmittal, asmpply as practicable following the
expiration or termination of the Offer. All Shanepresented by certificates delivered to the Deansiill be deemed to have been tendered
unless otherwise indicated.

5. SIGNATURES ON LETTER OF TRANSMITTAL; STOCK POWERAND ENDORSEMENTS. If this Letter of Transmittalsigned by
the registered holder(s) of the Shares tenderezbliethe signature(s) must correspond with the ignaes written on the face of the
certificates without alteration, enlargement or ahgnge whatsoever.

If any of the Shares tendered hereby are heldoofrdeby two or more persons, all such persons sigstthis Letter of Transmittal.

If any of the Shares tendered hereby are registardifferent names on different certificates, itllwe necessary to complete, sign and submit
as many separate Letters of Transmittal as therdifferent registrations of certificates.

If this Letter of Transmittal is signed by the r&tgred holder(s) of the Shares tendered herebgndorsements of certificates or separate :
powers are required unless payment of the purghédseis to be made, or Shares not tendered gourahased are to be returned, in the n
of any person other than the registered holdeg{ghatures on any such certificates or stock powerst be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is sighed by a persher than the registered holder(s) of the Shtarmedered hereby, certificates must be
endorsed or accompanied by appropriate stock poweeither case, signed exactly as the name(#)eofegistered holder(s) appear(s) on the
certificates for such Shares. Signature(s) on aoi sertificates or stock powers must be guarargexh Eligible Institution.

If this Letter of Transmittal or any certificate stiock power is signed by a trustee, executor, agtnator, guardian, attorney-faet, officer o
a corporation or other person acting in a fiduc@ryepresentative capacity, such person shouiddscate when signing, and proper evidence
satisfactory to the Purchaser of the authorityushsperson so to act must be submitted.

6. STOCK TRANSFER TAXES. The Purchaser will pay atgck transfer taxes with respect to the saleta@msfer of any Shares to it or its
order pursuant to the Offer. If, however, paymdrthe purchase price is to be made to, or Sharetendered or not purchased are to be
returned in the name of, any person other thamegistered holder(s), or if a transfer tax is imggbfor any reason other than the sale or
transfer of Shares to the Purchaser pursuant tOtfee, then the amount of any stock transfer tgwesether imposed on the registered holder
(s), such other person or otherwise) will be deeldiétom the purchase price unless satisfactoryeenid of the payment of such taxes, or
exemption therefrom, is submitted herewith.

7. SPECIAL PAYMENT AND DELIVERY INSTRUCTIONS. If th check for the purchase price of any Shares psechia to be issued, or
any Shares not tendered or not purchased or needed to the Depositary are to be returned, imémae of a person other than the person(s)
signing this Letter of Transmittal or if the chemkany certificates for Shares not tendered oipnothased are to be mailed to someone other
than the person(s) signing this Letter of Transhit to the person(s) signing this Letter of Traiital at an address other than that shown
above, the appropriate boxes on this Letter of diratial should be completed. Stockholders tendeSingres by book-entry transfer may
request that Shares not purchased be creditedhoagmeount at any of the Book-Entry Transfer Faeslias such stockholder may designate
under "Special Payment Instructions”. If no sudtrimctions are given, any such Shares not purchaiidoe returned by crediting the

account at the Book-Entry Transfer Facilities deatgd above.

8. SUBSTITUTE FORM W-9. Under the federal income laws, the Depositary will be required to withh@d.5% of the amount of any
payments made to certain stockholders pursuahet®ffer. In order to avoid such backup withholdiegch tendering stockholder, and, if
applicable, each other payee, must provide the



Depositary with such stockholder's or payee's cotexpayer identification number and certify thath stockholder or payee is not subject to
such backup withholding by completing the Substifesorm W-9 set forth above. In general, if a stadétér or payee is an individual, the
taxpayer identification number is the Social Sagurumber of such individual. If the Depositarynist provided with the correct taxpayer
identification number, the stockholder or payee teyubject to a $50 penalty imposed by the Intdeaenue Service. Certain stockholders
or payees (including, among others, all corporatiand certain foreign individuals) are not subjedhese backup withholding and reporting
requirements. In order to satisfy the Depositaat thforeign individual qualifies as an exempt pasgit, such stockholder or payee must
submit a completed Form W-8BEN, signed under paszatif perjury, attesting to that individual's exgratatus. Such a Form W-8BEN can
be obtained from the Depositary. For further infatimn concerning backup withholding and instrucsiéor completing the Substitute Form
W-9 (including how to obtain a taxpayer identificait number if you do not have one and how to coteplee Substitute Form W-9 if Shares
are held in more than one name), consult the eed|Gaiidelines for Certification of Taxpayer Ideiatition Number on Substitute Form W-9.

Failure to complete the Substitute Form W-9 wilt,ray itself, cause Shares to be deemed invaletgéred, but may require the Depositary
to withhold 30.5% of the amount of any payments enadrsuant to the Offer. Backup withholding is antadditional federal income tax.
Rather, the federal income tax liability of a perswibject to backup withholding will be reducedthg amount of tax withheld. If withholdir
results in an overpayment of taxes, a refund maghib@ined provided that the required informatiofuimished to the Internal Revenue
Service. NOTE: FAILURE TO COMPLETE AND RETURN THE

SUBSTITUTE FORM W9 MAY RESULT IN BACKUP WITHHOLDING OF 30.5% OF ANYAYMENTS MADE TO YOU PURSUAN1
TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINE®R CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM V-9 FOR ADDITIONAL DETAILS.

9. MUTILATED, LOST, STOLEN OR DESTROYED CERTIFICATE Any holder of a certificate(s) which represerfiddres whose
certificate(s) has been mutilated, lost, stolergestroyed should (i) complete this Letter of Traittal and check the appropriate box above
and (ii) contact the Depositary immediately by icgll(302) 651-8869. The Depositary will provide unolder will all necessary forms and
instructions to replace any mutilated, lost, staledestroyed certificates. The holder may alscebgired to give the Company a bond as
indemnity against any claim that may be made agéinsth respect to the certificate(s) allegechove been mutilated, lost, stolen, or
destroyed. However, there can be no assurancesutiaimutilated, lost, stolen or destroyed cettBs will be replaced prior to the expiration
date of the Offer.

10. WAIVER OF CONDITIONS. Subject to the Merger A&gment and the Stipulation, the Conditions of tffer@nay be waived, in whole
or in part, by Purchaser, at any time and from timéme, in the case of any Shares tendered.
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11. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES1Aquestions and requests for assistance may éeteli to the
Information Agent at its telephone numbers andtioodisted below. Additional copies of the Offer Purchase, the Letter of Transmittal and

the Notice of Guaranteed Delivery may be obtaimethfthe Information Agent or the Dealer Managehatr respective addresses and
telephone numbers set forth below. Holders of Sharay also contact their broker, dealer, commebaak or trust company or other

nominee for assistance concerning the Offer.

(DO NOT WRITE IN SPACES BELOW)
Date Received ---------- Accepted By -------- Cheekl By ---------

AMOUNT
SHARES SHARES CHECK OF SHARES CERTIFICABHARES SURRENDERED TENDERED ACCEPTED NO. CHECK RERNED

NO. BLOCK NO.

Delivery Prepared By---------- Checked By---------- Date -----------

11



THE INFORMATION AGENT FOR THE OFFER IS:

[LOGO] MacKenzie Partners, Inc.

156 Fifth Avenue New York, New York 10010
(212) 929-5500 (Call Collect) E-mail: proxy@mackiemartners.com or CALL TOLL-FREE (800) 322-2885

THE DEALER MANAGER FOR THE OFFER IS:
MERRILL LYNCH & CO.

Four World Financial Center
New York, New York 10080
Call Collect: (212) 236-3790

12



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATIO NUMBER FOR THE PAYEE (YOU) TO GIVE THE PAYER--
Social security numbers have nine digits sepatayedvo hyphens: i.e. 000-00-0000. Employer idecdifion numbers have nine digits
separated by only one hyphen: i.e. 00-0000000 tdlble below will help determine the number to dgive payer. All "Section” references are

to the Internal Revenue Code of 1986, as amendie8:"'is the Internal Revenue Service.

GIV E THE
SoC IAL SECURITY
FOR THIS TYPE OF ACCOUNT: NUM BER OF--
1.Individual The individual
2.Two or more individuals (joint account) The actual owner of the
acc ount or, if combined
fun ds, the first individual
on the account(1)
3.Custodian account of a minor (Uniform The minor(2)
Gift to Minors Act)
4. aThe usual revocable savings trust The grantor-trustee(1)
account (grantor is also trustee)
bSo-called trust account that is not a legal The actual owner(1)

or valid trust under state law

5.Sole proprietorship The owner(3)

EM PLOYER

ID ENTIFICATION
FOR THIS TYPE OF ACCOUNT: NU MBER OF--
6.Sole proprietorship Th e owner(3)
7.A valid trust, estate, or pension trust Th e legal entity(4)
8.Corporate Th e corporation
9.Association, club, religious, The Th e organization

organization charitable, educational, or
other tax-exempt organization account

10.Partnership Th e partnership
11.A broker or registered nominee Th e broker or nominee
12.Account with the Department of Th e public entity

Agriculture in the name of a public entity
(such as a State or local government,
school district, or prison) that receives
agricultural program payments

(1) List first and circle the name of the persorogd number you furnish. If only one person on atjaccount has a social security number,
that person's number must be furnished.

(2) Circle the minor's name and furnish the minsosial security number.

(3) You must show your individual name, but you na¢égo enter your business or "doing business agéndou may use either your social
security number or your employer identification rhen (if you have one).

(4) List first and circle the name of the legalstriestate, or pension trust. (Do not furnish txpayer identification number of the personal
representative or trustee unless the legal ensigffiis not designated in the account title.)

NOTE: If no name is circled when there is more thaa name listed, the number will be considerduktthat of the first name liste



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

PAGE 2

OBTAINING A NUMBER

If you do not have a taxpayer identification numhndatain Form SS-5, Application for a Social Setyu@ard, at the local Social Security
Administration office, or Form SS-4, Applicationrfemployer Identification Number, by calling 1 (§0DAX-FORM, and apply for a
number.

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Payees specifically exempted from withholding inieu

. An organization exempt from tax under section(&plan individual retirement account (IRA), orustodial account under Section 403(b)
(7), if the account satisfies the requirementsext®n 401(f)(2).

. The United States or a state thereof, the Disdfi€olumbia, a possession of the United Statea,mlitical subdivision or wholly-owned
agency or instrumentality of any one or more offtiregoing.

. An international organization or any agency atinmentality thereof.

. A foreign government and any political subdivisiagency or instrumentality thereof.

Payees that may be exempt from backup withholdicyde:

. A corporation.

. A financial institution.

. A dealer in securities or commodities requiredetgister in the United States, the District of @nbia, or a possession of the United States.
. A real estate investment trust.

. A common trust fund operated by a bank undeiae&84(a).

. An entity registered at all times during the y&ar under the Investment Company Act of 1940.
. A middleman known in the investment communityaasominee or custodian.

. A futures commission merchant registered withGoeenmodity Futures Trading Commission.

. A foreign central bank of issue.

. A trust exempt from tax under Section 664 or dbsd in Section 4947.

Payments of dividends and patronage dividends génexempt from backup withholding include:

. Payments to nonresident aliens subject to wittihglunder Section 1441.

. Payments to partnerships not engaged in a tnablesiness in the United States and that haveaat ne nonresident alien partner.
. Payments of patronage dividends not paid in money

. Payments made by certain foreign organizations.

. Section 404(k) distributions made by an ESOP.

Payments of interest generally exempt from backitiphelding include:

. Payments of interest on obligations issued bividdals. Note: You may be subject to backup witlivg if this interest is $600 or more €
you have not provided your correct taxpayer idéatfon number to the paye

. Payments of tax-exempt interest (including exeimfgrest dividends under section 852).

. Payments described in section 6049(b)(5) to reideat aliens.

. Payments on tax-free covenant bonds under setAibh.

. Payments made by certain foreign organizations.

. Mortgage interest paid to you.

Certain payments, other than payments of inteddgtjends, and patronage dividends, that are exémpt information reporting are also
exempt from backup withholding. For details, segtisas 6041, 6041A, 6042, 6044, 6045, 6049, 6050\ &050N.

EXEMPT PAYEES DESCRIBED ABOVE MUST FILE FORM W-9 ORSUBSTITUTE FORM W-9 TO AVOID POSSIBLE
ERRONEOUS BACKUP WITHHOLDING. FILE THIS FORM WITHHE PAYER. FURNISH YOUR TAXPAYER IDENTIFICATION
NUMBER, WRITE "EXEMPT" IN PART Il OF THE FORM, ANIRETURN TO THE PAYER. ALSO SIGN AND DATE THE FORN
FOREIGN PAYEES WHO ARE NOT SUBJECT TO BACKUP WITHHOING SHOULD COMPLETE A FORM W-8BEN.

PRIVACY ACT NOTICE. Section 6109 requires you t@yide your correct taxpayer identification numbepayers, who must report the
payments to the IRS. The IRS uses the number émtiication purposes and may also provide thienmiation to various government
agencies for tax enforcement or litigation purpo&eg/ers must be given the numbers whether oreegtients are required to file tax returns.
Payers must generally withhold 30.5% of taxableridt, dividend, and certain other payments toyag@avho does not furnish a taxpayer
identification number to a payer. Certain penaltresy also apply.

PENALTIES
(1) FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMEER. If you fail to furnish your taxpayer identifitan number to a
payer, you are subject to a penalty of $50 for esagih failure unless your failure is due to reabtmaause and not to willful negle



(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPET TO WITHHOLDING. If you make a false statementhwito
reasonable basis that results in no backup witligldgou are subject to a $500 penalty.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. Wilfully falsifying certifications or affirmations ey subject you to
criminal penalties including fines and/or impriscemm

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE

SERVICE.



This form, or a form substantially equivalent testform, must be used to accept the Offer (as ddfimelow) if the shares of common stock of
IBP, inc. and all other documents required by th#dr of Transmittal cannot be delivered to the @&#ary by the expiration of the Offer.
Such form may be delivered by hand, facsimile tmr@asion, telex or mail to the Depositary. See

Section 4 of the Offer to Purchase.

EXHIBIT (a)(3)

NOTICE OF GUARANTEED DELIVERY
TO TENDER SHARES OF COMMON STOCK
OF
IBP, INC.

PURSUANT TO THE OFFER TO PURCHASE
DATED JULY 3, 2001

OF

LASSO ACQUISITION CORPORATION
A WHOLLY-OWNED SUBSIDIARY OF

TYSON FOODS, INC.

THE DEPOSITARY FOR THE OFFER IS:

[LOGO] Wilmington
Trust

BY MAIL: BY HAND/OV

CORPORATE TRUST REORG. SVCS.  WILMINGTO
WILMINGTON TRUST COMPANY 1105 NORTH MAR

P O BOX 8861 WILMING
WILMINGTON, DE 19899-8861 ATTN: CORPORA

BY FACSIMILE:
(302) 651-1079

CONFIRM BY TELEPHONE:

(302) 651-8869

ERNIGHT COURIER:

N TRUST COMPANY

KET STREET, 1ST FLOOR
TON, DE 19801

TE TRUST OPERATIONS

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO N ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE TRANSMISION TO A NUMBER OTHER THAN AS LISTED ABOVE, DOES
NOT CONSTITUTE A VALID DELIVERY.

This Notice of Guaranteed Delivery is not to beduseguarantee signatures. If a signature on &teftTransmittal is required to be
guaranteed by an "eligible guarantor institutionter the instructions thereto, such signature gueeamust appear in the applicable space
provided in the signature box on the Letter of Braittal.



Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., upon the terms and subjectea@timditions set forth in the Offer to Purchasedatuly 3, 2001 and the related Letter of
Transmittal, receipt of which is hereby acknowletigehares of common stock, par value $0.05 peedlize "Shares"), of IBP, inc., a
Delaware corporation, pursuant to the guarantebdedy procedure set forth in Section 4 of the @tfe Purchase.

SIGN HERE
Certificate Numbers (if available) Signature
[_] Check here if shares will be tendered by (Name( s)) (Please Print) Name of
book-entry transfer T endering Institution
Number of Shares tendered (Address)
Account Number (Zip Code)
(Area Code and Telephone Number)



GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a firm which is a bank, brokealele credit union, savings association or othéityewhich is a member in good standing

a recognized Medallion Program approved by the @& Transfer Association, Inc., including thecBeties Transfer Agents Medallion
Program (STAMP), the Stock Exchange Medallion Paog(SEMP) and the New York Stock Exchange, Inc. Memh Signature Program
(MSP) or any other "eligible guarantor institutidia$ such term is defined in Rule 17Ad-15 undeiSkeurities Exchange Act of 1934, as
amended), guarantees (a) that the above namedh®réown(s)" the Shares tendered hereby withimtleaning of Rule 14e-4 under the
Securities Exchange Act of 1934, (b) that suchéend Shares complies with Rule 14e-4 and (c) tiveleto the Depositary the Shares
tendered hereby, together with a properly complataetiduly executed Letter(s) of Transmittal andiftesites for the Shares to be tendered or
an Agent's Message (as defined in the Offer tolse) in the case of a book-entry delivery, andahgr required documents, all within
three NYSE trading days of the date hereof.

(NAME OF FIRM)

(AUTHORIZED SIGNATURE)

(NAME)

(ADDRESS)

(ZIP CODE)

(AREA CODE AND TELEPHONE NUMBER)
DO NOT SEND SHARE CERTIFICATES WITH THIS NOTICE OF GUARANTEE DELIVERY. SHARE
CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRA NSMITTAL.

Dated: , 2001.



EXHIBIT (a)(4)
[LOGO] Merrill Lynch FOUR WORLD FINANCIAL CENTER

NEW YORK, NEW YORK 10080
CALL COLLECT: (212) 236-3790

OFFER TO PURCHASE FOR CASH UP TO
50.1% OF THE OUTSTANDING SHARES OF COMMON STOCK
IBP, INC.
AT
$30.00 NET PER SHARE
BY

LASSO ACQUISITION CORPORATION
A WHOLLY-OWNED SUBSIDIARY OF

TYSON FOODS, INC.
July 3, 2001

To Brokers, Dealers, Commercial Bank,
Trust Companies And Other Nominees:

We have been appointed by Lasso Acquisition Cotmordthe "Purchaser"), a Delaware corporation amholly-owned subsidiary of Tyson
Foods, Inc. ("Tyson"), to act as Dealer Managerannection with its offer to purchase up to a nunddeshares of common stock, par value
$0.05 per share (the "Shares"), of IBP, inc., aa@ale corporation (the "Company") which, togethéhwhe Shares owned by Tyson,
represents 50.1% of the outstanding Shares, ad@®@&r Share, net to the seller in cash, uponetimestand subject to the conditions set forth
in the Purchaser's Offer to Purchase dated JB9@1 and the related Letter of Transmittal (whiohether constitute the "Offer").

For your information and for forwarding to youresiits for whom you hold Shares registered in yoanenar in the name of your nominee, we
are enclosing the following documents:

1. The Offer to Purchase dated July 3, 2001,

2. Letter of Transmittal for your use and for théormation of your clients, together with GUIDELIISE-OR CERTIFICATION OF
TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM WR providing information relating to backup fedeiradome tax
withholding;

3. Notice of Guaranteed Delivery to be used to picttee Offer if the Shares and all other requireduinents cannot be delivered to the
Depositary by the Expiration Date (as defined i @ffer to Purchase);

4. A form of letter which may be sent to your ctiefor whose accounts you hold Shares registergdun name or in the name of your
nominee, with space provided for obtaining sucantk' instructions with regard to the Offer; and

5. Return envelope addressed to Wilmington Trush@any, the Depositary.

WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY ABOSSIBLE. PLEASE NOTE THAT THE OFFER AND
WITHDRAWAL RIGHTS EXPIRE AT 12:00 MIDNIGHT, NEW YOK CITY TIME, ON TUESDAY, JULY 31, 2001, UNLESS THE
OFFER IS EXTENDED.

Neither Purchaser nor any officer, director, stat@lbr, agent or other representative of Purchadepay any fees or commissions to &
broker or dealer or other person (other than tfarimation Agent or the Depositary as describedhan®@ffer to Purchase) in connection with
soliciting tenders of the Shares pursuar



the Offer. Purchaser will, however, upon requesinburse brokers, dealers, commercial banks astl¢dampanies for customary mailing ¢
handling costs incurred by them in forwarding thelesed materials to their customers.

In order to accept the Offer, a duly executed anoggrly completed Letter of Transmittal and anyuiegd signature guarantees, or an Agent's
Message (as defined in the Offer to Purchase)mmection with a book-entry delivery of Shares, ang other required documents, should be
sent to the Depositary by 12:00 Midnight, New Y @iky time, on Tuesday, July 31, 2001.

Any inquiries you may have with respect to the ©ffleould be addressed to, and additional copitiseoénclosed materials may be obtained
from the Information Agent at its address and teteye number set forth on the back cover of therQff€urchase.

Very truly yours,
Merrill Lynch & Co.

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENRS SHALL CONSTITUTE YOU THE AGENT OF LASS!
ACQUISITION CORPORATION, TYSON FOODS, INC., THE DEER MANAGER, THE INFORMATION AGENT OR THE
DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TUBE ANY DOCUMENT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFERTHER THAN THE DOCUMENTS ENCLOSED HEREWITH AN
THE STATEMENTS CONTAINED THEREIN.



EXHIBIT (a)(5)
OFFER TO PURCHASE FOR CASH UP TO
50.1% OF THE OUTSTANDING SHARES OF COMMON STOCK
OF
IBP, INC.
AT
$30.00 NET PER SHARE
BY

LASSO ACQUISITION CORPORATION
A WHOLLY-OWNED SUBSIDIARY OF

TYSON FOODS, INC.
July 3, 2001
To Our Clients:

Enclosed for your consideration are the Offer tocRase dated July 3, 2001 and the related Lett€rafsmittal (which together constitute
"Offer") in connection with the offer by Lasso Adsjition Corporation (the "Purchaser"), a Delawawgporation and a wholly-owned
subsidiary of Tyson Foods, Inc. ("Tyson"), to puasé for cash up to a number of shares of commahk,gpar value $0.05 per share (the
"Shares"), of IBP, inc., a Delaware corporatiore (tEompany") which, together with the Shares owmgdyson, represents 50.1% of the
outstanding Shares. We are the holder of reco®hafes held for your account. A tender of such&hean be made only by us as the holder
of record and pursuant to your instructions. Thadreof Transmittal is furnished to you for youfdmmation only and cannot be used by you
to tender Shares held by us for your account.

We request instructions as to whether you wistousrider any or all of the Shares held by us fary@count, upon the terms and subject to
the conditions set forth in the Offer to Purchase #ne Letter of Transmittal.

Your attention is invited to the following:
1. The tender price is $30.00 per Share, net taryeaash.

2. The Offer, proration period and withdrawal rigleipire at 12:00 Midnight, New York City time, ®nesday, July 31, 2001, unless the
Offer is extended.

3. The Offer is conditioned upon, among other thjrthere being validly tendered and not withdrawiargo the expiration of the Offer a
number of Shares of the Company representing, liegetith Shares owned by Tyson, at least 50.1%efdtal number of Shares
outstanding. The Offer is also subject to certdirenterms and conditions set forth in the OffePtochase.

4. The Purchaser may extend the expiration datieeo®ffer until August 15, 2001 unless prior totttlate, an order is entered approving the
settlement of IN RE IBP, INC. SHAREHOLDERS LITIGA®DN, C.A. No. 18373, Court of Chancery of the Sti#t®elaware. The Purchas
may also extend the expiration date of the Offaéil @®ptember 1, 2001 unless prior to that datesohyor Purchaser obtains financing to
enable Purchaser to pay for the tendered Shares.

5. Any stock transfer taxes applicable to the e&lBhares to the Purchaser pursuant to the Offebe/paid by the Purchaser, except as
otherwise provided in Instruction 6 of the LettéToansmittal.



If you wish to have us tender any or all of youa&s, please so instruct us by completing, exegutietaching and returning to us the
instruction form on the detachable part hereofefelope to return your instructions to us is esetb If you authorize tender of your Sha
all such Shares will be tendered unless otherwiseified on the detachable part hereof. Your imgtons should be forwarded to us in ample
time to permit us to submit a tender on your bebglthe expiration of the Offer.

The Offer is not being made to, nor will tendersalbeepted from or on behalf of, holders of Shameay jurisdiction in which the making of
the Offer or acceptance thereof would not be inm@ance with the laws of such jurisdiction.

Payment for Shares purchased pursuant to the ®itlan all cases be made only after timely recdiptWilmington Trust Company (the
"Depositary") of (a) certificates representing 8teares tendered or timely confirmation of the beaokey transfer of such Shares into the
account maintained by the Depositary at The Depigsitrust Company (the "Book-Entry Transfer Fagilif pursuant to the procedures set
forth in Section 4 of the Offer to Purchase, (I8 Hetter of Transmittal, properly completed andydetecuted, with any required signature
guarantees or an Agent's Message (as defined @ffeeto Purchase), in connection with a book-gdglivery, and (c) any other documents
required by the Letter of Transmittal. Accordingbgyment may not be made to all tendering stocldrsldt the same time depending upon
when certificates for or confirmations of book-gnitansfer of such Shares into the Depositary's@attcat the Book-Entry Transfer Facility
are actually received by the Depositary.



INSTRUCTIONS WITH RESPECT TO
OFFER TO PURCHASE FOR CASH
UP TO 50.1% OF THE OUTSTANDING SHARES

OF
IBP, INC.

The undersigned acknowledge(s) receipt of youedethd the enclosed Offer to Purchase dated J@9@®,, and the related Letter of
Transmittal, in connection with the offer by Lagscquisition Corporation to purchase up to a nundfeshares of common stock, $0.05 par
value per share (the "Shares"), of IBP, inc. whioether with the Shares owned by Tyson Foods, tepresents approximately 50.1% of
outstanding Shares.

This will instruct you to tender the number of thieares as indicated below (or if no number is iaigid below, all Shares) held by you for the
account of the undersigned, upon the terms ancesutg the conditions set forth in the Offer to ¢harse.

Number of Shares to be Tendered: SIGN HERE
Shares*
Dated ,2001 e
Signature(s)
Please t ype or print name(s)
Please t ype or print address
Area Code and Telephone Number
Taxpayer ldentific ation or Social Security Number

PLEASE RETURN THIS FORM TO THE BROKERAGE
FIRM MAINTAINING YOUR ACCOUNT

* Unless otherwise indicated, it will be assumeat il Shares held by us

for your account are to be tender



Exhibit (a)(6)

This announcement is neither an offer to purchasearsolicitation of an offer to sell Shares. THé®is made only by the Offer to Purchase,
dated July 3, 2001, and the related Letter of Trrattal and any amendments or supplements theratdsareing made to all holders of Sha
The Offer is not being made to (nor will tendersalseepted from or on behalf of) holders of Shameaniy jurisdiction in which the making of
the Offer or the acceptance thereof would not bepimpliance with the laws of such jurisdiction.amy jurisdiction where the securities, blue
sky or other laws require the Offer to be made bgemsed broker or dealer, the Offer will be dedrteebe made on behalf of Purchaser by
Merrill Lynch, Pierce, Fenner & Smith Incorporatghe "Dealer Manager") or one or more registeredkérs or dealers that are licensed
under the laws of such jurisdiction.

Notice of Offer to Purchase for Cash up to 50.1%hefOutstanding Shares of Common Stock of IBP,ah&30.00 Net Per Share by La
Acquisition Corporation, a wholly-owned subsidiafyTyson Foods, Inc.

Lasso Acquisition Corporation, a Delaware corpora('Purchaser") and a wholly-owned subsidiary yédn Foods, Inc., a Delaware
corporation ("Tyson"), is offering to purchase gsaof Common Stock, par value $0.05 per share'@hares"), of IBP, inc., a Delaware
corporation (the "Company"), which, together witaBs owned by Tyson and Purchaser, constitute §p.11% of the outstanding Shares at
a purchase price of $30.00 per Share, net to ffer gecash, without interest (the "Offer Pricellpon the terms and subject to the conditions
set forth in the Offer to Purchase dated July 812@he "Offer to Purchase") and in the relateddretf Transmittal (which, together with any
amendments or supplements thereto, collectivelgtitote the "Offer").

THE OFFER, PRORATION PERIOD, AND WITHDRAWAL RIGHT®/ILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME,
ON TUESDAY, JULY 31, 2001, UNLESS THE OFFER IS EXNEED.

The Offer is being made pursuant to the AgreemedtRian of Merger, dated as of January 1, 2001 ngriigson, Purchaser and the
Company, as modified by the Stipulation and Ordated June 27, 2001, among Tyson, Purchaser ar@bthpany (the "Stipulation”) (as
modified by the Stipulation, the "Merger Agreeménihe purpose of the Offer is for Tyson to acq&@el% of the outstanding Shares.

The Offer is conditioned upon, among other thitlgsre being validly tendered and not withdrawn ipricthe expiration of the Offer a
number of Shares representing, together with Steavesd by Tyson and Purchaser, at least 50.1%edbtlal number of outstanding Shares.
The Offer is subject to the terms and conditionthaStipulation as more fully described in thegdtb Purchase.

Pursuant to the Stipulation, Tyson and Purchasgrertend the period of time during which the Offeopen and delay acceptance for
payment of, and for, any Shares until August 1®120nless, prior to that date, an order is entapgutoving the settlement of In re IBP, inc.
Shareholders Litigation, C.A. No. 18373. In additid yson and Purchaser may extend the period & daring which the Offer is open and
delay acceptance for payment of, and for, any Shamél September 1, 2001 unless, prior to that,dByson or Purchaser obtains financin
enable Purchaser to pay for the tendered st



The Merger Agreement provides that, among othagthiPurchaser will make the Offer and that as ssgoracticable after the purchase of
Shares pursuant to the Offer, and the satisfactiomaiver of the other conditions set forth in Merger Agreement, the Company will be
merged with and into the Purchaser, with the Pugeheontinuing as the surviving corporation (theetlyer"). At the effective time of the
Merger, each Share outstanding immediately prigutth time (other than Shares owned by Tyson oo#itg wholly owned subsidiaries a
Shares held in the treasury of the Company) woalddnverted into the right to receive a numbethafes of Class A Common Stock, par
value $0.10 per share, of Tyson ("Tyson CommonkSjamual to, (a) if the average of the closingprper share of Tyson Common Stocl
the New York Stock Exchange, Inc. at the end ofrdwilar session as reported on the Consolidatpd, Téetwork A for the fifteen
consecutive trading days ending on the fifth trgdiay immediately preceding the effective timetaf Merger (the "Average Tyson Common
Stock Price") is equal to or greater than $15.4844, (b) if the Average Tyson Common Stock Prickess than $15.40 and greater than
$12.60, the result of $30.00 divided by the Averagson Common Stock Price, and (c) if the Averageoh Common Stock Price is equa
or less than $12.60, 2.381. The Board of Direadbthie Company, by unanimous vote of those predastapproved the Merger Agreement
and the Stipulation and the transactions contemgldtereby, including the Offer and the Merger, has determined that the Offer and the
Merger are fair to, and in the best intereststhaf,olders of Shares and recommends that all thgp@woy's stockholders who desire to receive
cash for their Shares accept the Offer and termeér Shares pursuant to the Offer.

Subject to the applicable rules and regulatiorth@fSecurities and Exchange Commission, Purchapeessly reserves the right, subject to
the terms of the Merger Agreement, to extend thimg@ef time during which the Offer is open andrtdtey delay acceptance for payment of,
and the payment for, any Shares, by giving oralritten notice of such extension to the Deposifaydefined below). Any such extensior
amendment will be followed as promptly as practieddy a public announcement thereof, such annouecein the case of an extension, to
be issued not later than 9:00 a.m., New York Gitet on the next business day after the previoscieduled Expiration Date (as defined in
the Offer to Purchase). During any such extenstishares of Common Stock previously tenderedrentdvithdrawn will remain subject to
the Offer, subject to the right of a tendering khaatder to withdraw such stockholder's shares ah@on Stock.

If Purchaser extends the time during which the Gepen, or if Purchaser is delayed in its acmeq for payment of or payment for Shares
pursuant to the Offer for any reason, then, withmpejudice to Purchaser's rights under the Offex Repositary may retain tendered Share
Purchaser's behalf and those Shares may not béraxith except to the extent tendering stockholder®atitled to withdrawal rights as
described in the Section 5 of the Offer to Purchilsevever, Purchaser's ability to delay the paym@nShares that it has accepted for
payment is limited by Rule 145<c) under the Securities Exchange Act of 1934mended (the "Exchange Act"), which requires thaitide!
pay the consideration offered or return the seesrileposited by or on behalf of stockholders pithyrgdter the termination or withdrawal of
such bidder's offer.

For purposes of the Offer, Purchaser will be deetodthve accepted for payment, and thereby purdh&bares validly tendered and not
properly withdrawn as, if and when Purchaser goras or written notice to Wilmington Trust Compaftlge "Depositary") of Purchaser's
acceptance for payment of such Shares pursuané toffer. Upon the terms and subject to the comnlitiof the Offer, payment for Shares
accepted for payment pursuant to the Offer



be made by deposit of the Offer Price, with the &#ary, which will act as agent for tendering &toalders for the purpose of receiving
payments from Purchaser and transmitting such patane tendering stockholders whose Shares havedszepted for payment. Under no
circumstances will interest on the Offer Price $trares be paid, regardless of any delay in makioly payment. If Shares are validly
tendered and not withdrawn prior to the Expiratiate which, together with the number of Shares @\meTyson and Purchaser, constitute
more than 50.1% of the outstanding Shares, Purchaeccept for payment and pay for only the Sisawhich, together with the number of
Shares owned by Tyson and Purchaser, constituté®0f the outstanding Shares, on a pro rata bagtis 4ppropriate adjustment to avoid
purchase of fractional Shares) based on the nuofli&nares properly tendered by each stockholder pior on the Expiration Date. In all
cases, payment for Shares accepted for paymenignirto the Offer will be made only after the tignedceipt by the Depositary of (i) the
certificates evidencing such Shares (the "Sharéficates") or confirmation of a book-entry transté such Shares into the Depositary's
account at The Depository Trust Company (the "BBokey Transfer Facility") pursuant to the proceduset forth in the Offer to Purchase,
(i) the Letter of Transmittal, properly completadd duly executed, with any required signature gjutaes or, in the case of a book-entry
transfer, an Agent's Message (as defined in ther@fPurchase) in lieu of the Letter of Transnhitiad (iii) any other documents required by
the Letter of Transmittal. Accordingly, payment ni@ymade to tendering stockholders at differenesifidelivery of the Shares and other
required documents occur at different times.

Tenders of Shares made pursuant to the Offer mayithdrawn at any time prior to the Expiration Datéereafter, such tenders are
irrevocable, except that they may be withdrawnngttame after August 31, 2001, unless theretofaeepted for payment as provided in the
Offer to Purchase. For a withdrawal to be effectavevritten or facsimile transmission notice oftvditawal must be timely received by the
Depositary at one of its addresses set forth ook cover page of the Offer to Purchase. Any sutite of withdrawal must specify the
name and address of the person who tendered tlesSloabe withdrawn, the number of Shares to blednrétwn and the name of the registe
holder of such Shares, if different from that of frerson who tendered the Shares. If Share CatéBavidencing Shares to be withdrawn
have been delivered or otherwise identified toRlepositary, then, prior to the physical releassunh Share Certificates, the serial numbers
shown on such Share Certificates must be subntitéte Depositary and the signature(s) on the eatfavithdrawal must be guaranteed by
an Eligible Institution (as defined in the OfferRarchase), unless such Shares have been tendetbd iccount of an Eligible Institution. If
Shares have been tendered pursuant to the prosddutgook-entry transfer as set forth in the OftePurchase, any notice of withdrawal
must also specify the name and number of the ac@iuhe Book-Entry Transfer Facility to be crediteith the withdrawn Shares and must
otherwise comply with the Book-Entry Transfer Fiigs procedures. All questions as to the form aalétlity (including time of receipt) of
any notice of withdrawal will be determined by Puaser, in its sole discretion, whose determinatidihbe final and binding. The receipt by
a stockholder of the Company of cash for Sharesyaunt to the Offer will likely give rise to taxatidor United States federal income tax
purposes and may also give rise to taxation ungiglicable state, local or foreign tax laws. Theeiptof shares of Tyson Common Stock in
the Merger may be tax-free to the stockholderhief@ompany. All stockholders are urged to consiihlt their own tax advisors as to the
particular tax consequences to them of the O



The information required to be disclosed by parplyr@)(1) of Rule 14d-6 of the General Rules anduRions under the Exchange Act is
contained in the Offer to Purchase and is incofedraerein by reference. The Company has provid@iitchaser its list of stockholders and
security position listings for the purpose of disggating the Offer to holders of Shares. The OffePurchase, the related Letter of
Transmittal and other related materials are beiageu to record holders of Shares and will be &hed to brokers, dealers, commercial
banks, trust companies and similar persons whasesaor the names of whose nominees, appear @dticholder list or, if applicable, wt
are listed as participants in a clearing agen@csirity position listing, for subsequent transnhittebeneficial owners of Shares. The Offer to
Purchase and the related Letter of Transmittalatoninportant information that should be read aadhgbefore any decision is made with
respect to the Offer.

Questions and requests for assistance and copibe @fffer to Purchase, the Letter of Transmittad all other tender offer materials may be
directed to the Information Agent or the Dealer ldger at their respective addresses and telephanbara set forth below and will be
furnished promptly at Purchaser's expense. Neftiison nor Purchaser will pay any fees or commisstorany broker or dealer or any other
person (other than to the Dealer Manager, the Depgand the Information Agent) in connection wille solicitation of tenders of Shares
pursuant to the Offer.

The Information Agent for the Offer is:

[MacKenzie Logo]

156 Fifth Avenue

New York, New York 1001(

(212) 929-5500 (Call Collect) E-mail: proxy@ mackiemartners.com

or

Call Toll-Free (800) 322-2885

The Dealer Manager for the Offer is:
Merrill Lynch & Co.

Four World Financial Center

New York, New York 1008!

Call Collect: (212) 236-3790

July 3, 2001



EXHIBIT (d)(5)
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

IN AND FOR NEW CASTLE COUNTY

IN RE IBP, INC. CONSOLIDATED
SHAREHOLDERS LITIGATION : CIVIL ACTION NO. 18373

IBP, INC.,

Defendant and Cross-Claim Plaintiff,
and Counterclaim Defendant.
V.

TYSON FOODS, INC. and LASSO
ACQUISITION CORPORATION,

Defendants, Cross-Claim Defendants
and Counterclaim Plaintiffs.

STIPULATION AND ORDER

WHEREAS, the Court has today entered an Order,mdedgand Decree in this action (the "Post-Trialé'ty and

WHEREAS, the undersigned parties and the boardre€tdrs of IBP and the executive committee oftibard of directors of Tyson have
determined that it is in the best interests offthdies and their respective shareholders to ressvtain outstanding issues and disputes
among them relating to the Merger Agreement ancCihafidentiality Agreement and to facilitate thensammation of the transactions
contemplated by the Merger Agreement by the erfttifie Stipulation and Orde



IT IS HEREBY STIPULATED, subject to the approvaltbg Court, as follows:

1. Tyson shall take such steps as are necessaonsoimmate the transactions contemplated by thgdvidigreement, as modified (by the
agreement of Tyson and IBP) by Annex A to this @&gion and Order, at such times as are specifigthnex A. Tyson's consummation of
the transactions contemplated by Annex A shalldented to be compliance with the terms of the Pdat-Drder. If the tender offer
contemplated by Annex A is not consummated by Au@&s2001 (or by September 1, 2001, if the tinreclmnsummation has been extended
to such date pursuant to the terms of paragraghAamex A) or the merger contemplated by Annex Adé consummated by November 15,
2001, either IBP or Tyson shall be entitled to mthesCourt for an appropriate remedy including, fmttlimited to, specific performance of
such transactions, or specific performance of tashCElection Merger provided for in Section 3.08 amnex Il of the Merger Agreement,
and/or damages, and each party shall be entitledgose any such motion on any appropriate grolhthing herein other than
consummation of the transactions contemplated hye&rA shall be deemed to exculpate Tyson from &jlity for breach of the Merger
Agreement under the Court's Memorandum OpinioruogJL5, 2001, as subsequently revised in its OpiofaJune 18, 2001.

2. Subject to Tyson's compliance with the term&bfiBP agrees not to seek an award of interesingrportion of the consideration that r
have been required to be paid to IBP shareholdemipnt to the Post-Trial Order or any adjustmenhé¢ financial terms of such
consideration on account of the delay in consunonatccasioned by what the Court has determinee fbybon's breach of the Merger
Agreement. If, however, the tender offer contemgadiy Annex A is not consummated by August 15, 200y September 1, 2001, if the
time for consummation has been extended to suehpilasuant to the terms of para-
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graph 2 of Annex A) for any reason or the mergentemplated by Annex A is not consummated by Noveribe2001 for any reason, IBP
shall be entitled to move for an award of intesegd/or an adjustment to the financial terms ofciwesideration to be paid to IBP shareholders
on account of what the Court has determined toys®i's breach, and Tyson shall be entitled to appay such motion on any appropriate
grounds. Nothing in this paragraph 2 shall be dektodimit or otherwise impair Tyson's right to neothe Court for an appropriate remedy
specified in paragraph 1 above.

3. The Court shall retain exclusive jurisdictioreothis action to assure compliance with the tesfithe Post-Trial Order, this Stipulation and
Order and Annex A. Tyson will not seek to vacatedify or appeal from the preliminary injunction ergd by the Court on May 10, 2001 .
will not commence any action against IBP arisingafior relating to this Stipulation and Order imyaother forum, unless and until the Court
determines that Tyson is not required to consumithatéender offer contemplated by Annex A or IBPvamfor an award of interest, an
adjustment to the financial terms of the considenato be paid to IBP shareholders and/or damagesoount of what the Court has
determined to be Tyson's breach of the Merger Agesw; provided, however, that nothing herein shaldeemed to be (i) a waiver by IBF
any of its rights under the forum selection claokthe Confidentiality Agreement,

(il) a consent by IBP to the lifting or modificatiamf the Court's preliminary injunction dated May, 2001 or to the jurisdiction of, or
propriety of litigating in, any forum other tharigtCourt, (iii) a waiver by Tyson of any of its hitg with respect to the Confidentiality
Agreement or the Court's preliminary injunction(i®) a consent by Tyson to the Court's preliminiajynction. Promptly following
consummation of such tender offer and the acqorsitif 50.1% of the outstanding shares of IBP comstook thereunder, Tyson will take
necessary steps to
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obtain dismissal with prejudice of the action éetitTyson Foods, Inc., et al.
v. IBP, inc., et al., Case No. E2001-749-4, culyepéending in the Chanceourt of Washington County, Arkansas.

4. Neither Tyson nor IBP shall move for the enthadinal judgment with respect to the Pdstal Order unless and until the Court determ
that Tyson is not required to consummate the teaffer contemplated by Annex A or IBP moves foraavard of interest, an adjustment to
the financial terms of the consideration to be pgaitBP shareholders and/or damages on accounhaf thhe Court has determined to be
Tyson's breach of the Merger Agreement.

Dated: June 27, 2001

SKADDEN, ARPS, SLATE, MEAGHER & Young Cona way Stargatt & Taylor, LLP
FLOM LLP
By: By:
Anthony W. Clark W illiam D. Johnston
One Rodney Square Eleventh F loor, Wilmington Trust Center
P.O. Box 636 1100 North Market Street
Wilmington, Delaware 19899 P.O. Box 3 91
(302) 651-3000 Wilmington , DE 19899-0391
Attorneys for Defendants, Cross-Claim (302) 571- 6600
Defendants and Counterclaim
Plaintiffs Tyson Foods, Inc. Of Counsel

and Lasso Acquisition Corporation

Wachtell, Lipton, Rosen & Katz

51 West 52 nd Street

New York, NY 10019

(212) 403- 1000

Attorneys for Cross-claim Plaintiff and
C ounterclaim Defendant IBP,

nc. and Individual Defendants



So ordered this day of 2001:

Vice Chancellor



Annex A

1. Tyson shall cause Merger Co. to commence a taffir (the "New Offer") as promptly as practicallut in any event within five business
days of the Court's signing of the foregoing Stpioin and Order. The New Offer shall initially remapen for twenty business days from
date of commencement thereof. Except as modifiethéyoregoing Stipulation and Order and this AnAgkereto, the New Offer shall be
made on the same terms and conditions as contexd@gtSection 2.01(a), (e), (f) and (g) and 2.02@)and (e) of the Merger Agreement
with respect to the Offer.

2. Annex | of the Merger Agreement is hereby medifiother than for purposes of Section 11.01(gprtwide that the only conditions to the
obligation of Merger Co. to consummate the New Odie (v) the Minimum Condition, (w) the nonoccurce of the conditions set forth in
paragraphs

(@)(2), (f) and (g) of Annex I, (x) the nonoccurecerof the condition set forth in paragraph (d) ohéx | solely as it relates to the
representations and warranties contained in Sex&dit, 5.02, 5.03, 5.04 and 5.05 and in the &gesice of this paragraph (as modified by a
disclosure schedule provided to Tyson on the datedf), (y) except as heretofore or hereafter auiesketo by Tyson, the compliance by the
Company with Sections 2.01(e), 2.02(a), (b), (d) @), 7.01, 7.03, 7.05, 7.06, 7.09, 9.02 and 6fGBe Merger Agreement (as modified by a
disclosure schedule provided to Tyson on the datedf), with such exceptions as would not in thgragate have a Material Adverse Effect
and

(z) the condition set forth in the next to lastteewce of this paragraph. Merger Co. may delay titetance for payment of any tendered
shares of Company Common Stock only upon the failoioccur of the conditions specified above; piedithat, in no event shall Merger

be obligated to close prior to August 15, 2001 sserior to such date there is entered an ordeoajyy the settlement of this C-



solidated Action in accordance with the Stipulatord Settlement dated as of June 27, 2001, in wdg@isk Merger Co. shall be obligated to
consummate the New Offer as promptly as practicatté the date of the entry of such order, sulifetihe immediately succeeding proviso
and assuming the satisfaction of the other conwitio the consummation of the New Offer and thegge of the minimum offering period
under the Exchange Act, and provided further, tinato event shall Merger Co. be obligated to clmser to September 1, 2001 unless prior
to such date Tyson has obtained financing to pagudoh tendered shares, in which case Merger Gdl.l#hobligated to consummate the M
Offer as promptly as practicable after Tyson hasiokd such financing, subject to the immediategcpding proviso and assuming the
satisfaction of the other conditions to the consatiom of the New Offer and the passage of the mininoffering period under the Exchange
Act. Notwithstanding anything herein to the congrahe entry of such an order shall be a conditinly to Merger Co.'s obligation to close
prior to August 15, 2001 and shall not be a coodito Merger Co.'s obligation to close on and afiegust 15, 2001; and the obtaining of
such financing shall be a condition only to Mer@ex's obligation to close prior to September 1,1280d shall not be a condition to Merger
Co.'s obligation to close on and after Septemb&0@1. Merger Co. shall not be obligated to consaterthe New Offer if
PricewaterhouseCoopers shall have withdrawn itsiopiwith respect to the Company's audited conatdid financial statements for the year
ended December 30, 2000 and shall not have givepiaimon (which is unqualified with respect to thecounting principles used and the
completeness of disclosures made) with respeat tmeended or restated version of such financitédmstants (it being understood that the
that any such amendment or restatement has beanshall not relieve Merger Co. of its obligationctmsummate the New Offer); and any
change with respect to accounting policies or places adopted by the Com-
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pany in order to obtain the opinion described alshadl be deemed consented to by Tyson. The Congparanagement is not aware as of
date hereof of any circumstances that would résricewaterhouseCoopers withdrawing its opinidthwespect to the Company's audited
consolidated financial statements for the year drizlecember 30, 2000.

3. Sections 2.01(b), (c), (d) and (h), Section @Pand Section 2.04 are hereby deleted as walhg®other references to the Exchange Offer
in the Merger Agreement.

4. Section 2.02(a) and Section 2.03 shall remafalirffiorce and effect.

5. Article 3 (other than Section 3.06 which is fgreleleted) and Article 4 shall remain in full ferand effect.
6. Article 5, other than Sections 5.01, 5.02, 5884 and 5.05, is hereby deleted.

7. Article 6 shall remain in full force and effect.

8. Article 7 shall remain in full force and effeetscept that there shall be substituted for "$18,000" in Section 7.04(b)(i) "$59,000,000".
Section 7.01(c) shall be deemed to apply mutatigndis to Tyson.

9. Article 8 shall remain in full force and effe@ontemporaneously herewith, Tyson is causing tddbeered by Tyson Limited Partnership
(the "Partnership") a voting agreement in the fattached as Exhibit B to the Merger Agreement firgaihg, among other things, that the
Partnership will cause to be voted all of the sha#araow owns or has the power
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to vote to approve the issuance of Tyson's Cla€®#mon Stock with respect to the Merger, as madlifig the terms of the foregoing
Stipulation and Order and this Annex A thereto.

10. Article 9 shall remain in full force and effeekcept that the Company shall commence preparafithe Company Proxy Statement and
Tyson shall promptly prepare the Merger Form S-dithiey shall cause such documents to be filed th#hSEC as promptly as practicable.
The Company Proxy Statement will be mailed to dhalders of record promptly after the Merger Form Bas been declared effective and
shares acquired in the New Offer have been regidterthe name of Tyson or Merger Co. The Comp&ayl provide to the institutions
providing the financing for the New Offer such reaable and customary certificates as are necesstryespect to its historical financial
statements in connection with the obtaining of dirtdincing.

11. Article 10 shall remain in full force and effec

12. Article 11 shall remain in full force and effexxcept that Section 11.01 shall be modified angfe the reference in (b)(i) to August 15,
2001, and Sections 11.01(b)(ii), (c) and (f) sbhalldeleted.

13. Article 12 shall remain in full force and effec



EXHIBIT (d)(6)

Tyson Limited Partnership
2210 West Oaklawn Drive
Springdale, AR 72762-6999

Robert J. Peterson

JoAnn R. Smith

c/o IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049
June 27, 2001

Re: Voting Agreement

Reference is made to the Voting Agreement (the ingpAgreement”), dated as of January 1, 2001, betvilee undersigned (the
"Stockholder") and IBP, inc. (the "Company") and #hgreement and Plan of Merger (the "Merger Agreat)edated of January 1, 2001,
among Tyson Foods, Inc., Lasso Acquisition Corponaéind the Company. The Stockholder has revietweddrms and conditions of the
Stipulation and Order (including Annex A thereta)et the date hereof (the "Stipulation”), which ified the Merger Agreement. The
Stockholder hereby confirms that this letter istt@n approval (as contemplated by Section 1(ihef\foting Agreement) of the modifications
to the Merger Agreement effected by the Stipulatiad that the terms of the Voting Agreement renraiill force and effect.

Tyson Limited Partnership

By: /s/ Don Tyson

Don Tyson
Managi ng General Partner

cc: Sheila B. Hagen, Esq.

Richard D. Katcher, Esq.

End of Filing
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