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IMPORTANT INFORMATION

LASSO ACQUISITION CORPORATION ("LASSOQO"), A WHOLLY @/NED SUBSIDIARY OF TYSON FOODS, INC. ("TYSON") IS
COMMENCING AN OFFER FOR UP TO 50.1% OF THE OUTSTAN SHARES OF COMMON STOCK, OF IBP, INC ("IBP") AT
$30.00 NET PER SHARE TO SELLER IN CASH. THE OFFERRRENTLY IS SCHEDULED TO EXPIRE AT 12:00 MIDNIGHT,
EASTERN STANDARD TIME, ON TUESDAY, JANUARY 16, 20QUNLESS EXTENDED BY LASSO IN ITS DISCRETION. TYSOS!
OFFER IS BEING MADE ONLY BY WAY OF AN OFFER TO PURGASE AND RELATED LETTER OF TRANSMITTAL AND ANY
AMENDMENTS OR SUPPLEMENTS THERETO AND IS BEING MADEO ALL HOLDERS OF IBP'S SHARES. MORE DETAILED
INFORMATION PERTAINING TO TYSON'S OFFER AND THE PRRDSED MERGER WILL BE SET FORTH IN APPROPRIATE
FILINGS TO BE MADE WITH THE SEC, IF AND WHEN MADESHAREHOLDERS ARE URGED TO READ ANY RELEVANT
DOCUMENTS THAT MAY BE FILED WITH THE SEC BECAUSE THY WILL CONTAIN IMPORTANT INFORMATION.
SHAREHOLDERS WILL BE ABLE TO OBTAIN A FREE COPY ORNY FILINGS CONTAINING INFORMATION ABOUT TYSON,
LASSO AND IBP, WITHOUT CHARGE, AT THE SEC'S INTERNESITE (HTTP://WWW.SEC.GOV). COPIES OF ANY FILINGS
CONTAINING INFORMATION ABOUT TYSON CAN ALSO BE OBTANED, WITHOUT CHARGE, BY DIRECTING A REQUEST TO
TYSON FOODS, INC., 2210 WEST OAKLAWN DRIVE, SPRIN@DE, ARKANSAS 72762- 6999, ATTENTION: OFFICE OF THE
CORPORATE SECRETARY (501) 290- 4000.

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

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

This communication is not an offer to purchase ehaff IBP, nor is it an offer to sell shares of diy€lass A common stock which may be
issued in any proposed merger with IBP or exchanfifge for IBP shares. Any issuance of Tyson ClagsofAmon stock in any proposed
merger with IBP or exchange offer for IBP sharesilddiave to be registered under the SecuritieofAt®33, as amended, and such Tyson
stock would be offered only by means of a prospecamplying with the Aci



Exhibit (a)(16)

Supplement No. 1 to the
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, PRORATION PERIOD AND WITHDRAWAL RIGHTS WL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME,
ON TUESDAY, JANUARY 16, 2001, UNLESS THE OFFER IXEENDED.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THING@&) THERE BEING VALIDLY TENDERED AND NOT
WITHDRAWN PRIOR TO THE EXPIRATION DATE OF THE OFFER NUMBER OF SHARES OF COMMON STOCK, PAR VALUE
$0.05 PER SHARE (THE "SHARES"), OF IBP, INC. (THEOMPANY") REPRESENTING, TOGETHER WITH THE SHARES ONED
BY TYSON FOODS, INC. ("TYSON"), AT LEAST 50.1% ORHE TOTAL NUMBER OF OUTSTANDING SHARES (THE "MINIMUM
CONDITION") AND (2) ANY WAITING PERIODS UNDER APPLCABLE ANTITRUST LAWS HAVING EXPIRED OR BEEN
TERMINATED. SEE "INTRODUCTION" AND "THE OFFER--CONDOIONS TO THE OFFER." THE OFFER IS ALSO SUBJECT TO
OTHER CONDITIONS.

THE OFFER ISNOT CONDITIONED UPON TYSON OR LASSO ACQUISITION CORPORATION

("PURCHASER") OBTAINING FINANCING.

THE BOARD OF DIRECTORS OF THE COMPANY, BY UNANIMOUSOTE, HAS APPROVED THE AGREEMENT AND PLAN OF
MERGER, DATED AS OF JANUARY 1, 2001, AMONG PURCHABETYSON AND THE COMPANY (THE "MERGER
AGREEMENT") AND THE TRANSACTIONS CONTEMPLATED THEREY, INCLUDING THE OFFER, THE EXCHANGE OFFER
AND THE MERGER (EACH DEFINED HEREIN), AND HAS DETERINED THAT THE OFFER, THE EXCHANGE OFFER AND THE
MERGER ARE FAIR TO, AND IN THE BEST INTERESTS OFHE HOLDERS OF SHARES AND RECOMMENDS THAT ALL THE
COMPANY'S STOCKHOLDERS WHO DESIRE TO RECEIVE CASKR THEIR SHARES ACCEPT THE OFFER AND TENDER
THEIR SHARES PURSUANT TO THE OFFER.

SHARES TENDERED IN THE OFFER WHICH, BECAUSE OF PR®RON, ARE NOT PURCHASED WILL BE DELIVERED TO THE
EXCHANGE AGENT FOR THE EXCHANGE OFFER AND TREATEDRTENDERED FOR THE EXCHANGE OFFER UNLESS YOU
INDICATE OTHERWISE IN THE LETTER OF TRANSMITTAL OROTHER WRITTEN NOTICE TO THE DEPOSITARY.

The Dealer Manager for the Offer is:

Merrill Lynch & Co.



If you wish to tender all or any part of your Stangou should either (i) complete and sign theinablLetter of Transmittal (or a facsimile
thereof) or the revised Letter of Transmittal (daesimile thereof) in accordance with the instiwes in the Letter of Transmittal, have your
signature thereon guaranteed if required by Instrnd to the Letter of Transmittal, mail or delivtee Letter of Transmittal (or such facsin
thereof) and any other required documents to theoBitary (as defined herein) and either deliverdiificates for such Shares to the
Depositary along with the Letter of Transmittal éofacsimile thereof) or deliver such Shares purstmthe procedures for book-entry
transfers set forth in Section 4 prior to the extddm date of the Offer or (ii) request your brgokdaler, commercial bank, trust company or
other nominee to effect the transaction for yoyolfi have Shares registered in the name of a hrdkater, commercial bank, trust company
or other nominee, you must contact such brokedlgdezommercial bank, trust company or other nomiifigou desire to tender 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 describedi;m$lupplement to the Offer on a timely basis, yayender such Shares by following the
procedures for guaranteed delivery set forth irtiSed.

A summary of the principal terms of the Offer apigean pages 1-6 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 Supplement to the Offer. You can also abtadditional copies of this Supplement to the Qffiee related Letter of Transmittal and the
Notice of Guaranteed Delivery from MacKenzie Pargnénc., or your broker, dealer, commercial bankst company or other nomine

THIS SUPPLEMENT TO THE OFFER AND THE RELATED LETTEBF TRANSMITTAL CONTAIN IMPORTANT INFORMATION,
AND YOU SHOULD CAREFULLY READ BOTH IN THEIR ENTIREY BEFORE YOU MAKE A DECISION WITH RESPECT TO TH
OFFER.

January 5, 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 td%®of the common stock, par value
$0.05 per share (the "Common Stock" or "Share$'IBB, inc. (the "Company") for $30.00 per Sharé toethe seller in cash, without interest
pursuant to an Agreement and Plan of Merger degexf danuary 1, 2001, among Tyson, Purchaser &@dimpany (the "Merger
Agreement”). The following are some of the questigou, as a stockholder of the Company, may hadeaaswers to those questions. You
should carefully read this Supplement to the Odifiel the accompanying Letter of Transmittal in tiegitirety because the information in this
summary term sheet is not complete and additionpbitant information is contained in the remainafiethis Supplement to the Offer and the
Letter of Transmittal.

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 whollvned subsidiary, Lasso
Acquisition Corporation, a Delaware corporationjethwas formed for the purpose of making a tendier éor 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 securitiehsauthe Offer?

We are seeking to purchase up to the number oeSlhat represent, together with Shares owned byiy60.1% of the outstanding Shares.
Tyson owns 574,200 Shares. In the Merger AgreenteniCompany represented that 105,644,598 Shamesoutstanding as of December
28, 2000.

What will happen if more than 50.1% of the outstagdShares are validly tendered and not withdravier po the expiration date of the
Offer?

If more than the number of Shares that represegetiher with Shares owned by Tyson, 50.1% of thstanding Shares are validly tendered
and not withdrawn prior to the expiration datehaf Offer, we will accept for payment and pay folyadhe number of Shares that represent,
together with Shares owned by Tyson, 50.1% of thitstanding Shares on a pro rata basis (with aptepadjustments 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 annound®dpress release as promptly as practicable di¢eexpiration date of the Offer.
Stockholders may obtain such preliminary informatimm MacKenzie Partners, Inc., the informatioeigfor the Offer, and may be able to
obtain such information from their broker.

What will happen to my Shares that are not purahaséhe Offer?

If we accept for payment less than all of the Shéeadered in the Offer, Shares that are not psethwill be delivered to the exchange agent
for the Exchange Offer unless you indicate othesinsthe Letter of Transmittal. Those unpurchasear&s will be deemed valid tenders for
purposes of the Exchange Offer, subject to withdtaights. There will be at least 5 business datavben the delivery of unpurchased
Shares to the exchange agent for the Exchange @ftethe expiration date of the Exchange Offerci8tolders will be receiving shortly
documents relating to the Exchange Offer. Pleasa tteem carefully for important information abo tExchange Offer.

What isthe Exchange Offer?

In accordance with the Merger Agreement, Tysomigiseto commence an Exchange Offer for each Shangunchased in the Offer. In the
Exchange Offer, we will offer for each Share a nemtif shares of Tyson Class A common stock worth@Bif the average closing price for
a share of Tyson Class A common stock for thedifterading day period ending on the second tradéygbefore the expiration of the
Exchange Offer is



between $12.60 and $15.40. If the average tradiicg [5 below $12.60, the exchange ratio will beefi at 2.381 shares of Tyson Class A
common stock and if the average trading price aval$15.40, the exchange ratio will be fixed a#8.8hares of Tyson Class A common
stock. The Exchange Offer will close at least Siess days after the purchase of Shares in the &ffit delivery of unpurchased Shares to
the exchange agent for the Exchange Offer andndittoned on, among other things, the purchasehafé& in the Offer. The Exchange Offer
is intended to give stockholders the opportunityetceive shares of Tyson Class A common stock sabaa would be possible pursuant to
the Merger. SHARES TENDERED IN THE OFFER WHICH, B&EGSE OF PRORATION, ARE NOT PURCHASED WILL BE
DELIVERED TO THE DEPOSITARY FOR THE EXCHANGE OFFER\D TREATED AS TENDERED IN THE EXCHANGE OFFER
UNLESS YOU INDICATED OTHERWISE IN THE LETTER OF TRASMITTAL OR IN A WRITTEN NOTICE TO THE DEPOSITARY.

How much are you offering to pay for my securitesl what is the form of payment? Will | have to pay 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 ott@minee, and your broker tenders your
Shares on your behalf, your broker or nominee niayge 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 payhent

Yes. We will need approximately $1.8 billion to poase all Shares pursuant to the Offer and toglayed fees and expenses. In addition, we
will need approximately $950 million to repay cémtandebtedness of IBP. It is anticipated that sfuztds will be obtained from Tyson's
general corporate funds and from Tyson's existorgroercial paper program. Tyson's existing revohdreglit facility provides a back-stop

for the issuance of up to $1 billion in commergaper. Tyson has received proposals from variaafial institutions to provide a new 364-
day revolving credit facility, which, when combinedth its existing revolving credit facility, woulgrovide a back-stop for the issuance of a
total of up to $3.5 billion in commercial paper.the event Tyson were unable to issue commercmpahe revolving credit facilities would
be available to fund the payment for the SharefA3ecember 30, 2000, the outstanding borrowimgeu the commercial paper program
were approximately $234 million and the weightedrage interest rate on such commercial paper wW&84,.with maturities ranging from 3

to 30 days. At such date, outstanding borrowingteuthe existing revolving credit agreement (urtesldo the commercial paper program)
were approximately $20 million.

Is your financial condition relevant to my decisikortender in the Offer?

Because the form of payment in the Offer consislsly of cash and the Offer is not subject to afficing condition, we do not think our
financial condition is material to your decisionather to tender in the Offer. However, as notedwelf you do not tender in the Offer, but
tender in the Exchange Offer, you will receive dach Share you tender (if we are required purdoahe terms of the Exchange Offer to
accept Shares), shares of Tyson Class A commok B&ning a value of $30.00 if, during the relevariting period before the expiration
date of the Exchange Offer, the average per share gf Tyson Class A common stock is at least 1 2nd no more than $15.40. If your
Shares are not purchased in the Offer or the Exggh@ffer, in the subsequent merger (if it occum) will receive, for each Share you hold,
shares of Tyson Class A common stock having a vafi$30.00 if, during the relevant pricing perioefdre the merger, the average per share
price of Tyson Class A common stock is at least@12nd no more than $15.40. These $30.00 valeesulnject to adjustment as noted in
this Supplement to the Offer if the average perespaice of Tyson Class A common stock during thieipg period is not in that range. If yi
would like additional information about our finaattondition, please see "Certain Information Conicgy Purchaser and Tyson--Available
Information."



How long do | have to decide whether to tendehan ®ffer?

You have until at least 12:00 Midnight, New YorkyCiime, on Tuesday, January 16, 2001, to decidethér to tender your Shares in the
Offer. Further, if you cannot deliver everythingjoired to make a valid tender to Wilmington Trusin@pany, the depositary for the Offer,
prior to such time, you may be able to use a gueeahdelivery procedure, which is described in "Uffer--Procedure for Tendering Share

Can the Offer be extended and under what circurnegth

Under the Merger Agreement, we are required tonektee Offer from time to time if at the then schked expiration date all of the
conditions to the Offer have not been satisfiediaived by us. Each extension shall not exceedetbeel of 10 business days or such fewer
days that we believe are necessary for the conditio be satisfied. We might extend, for instaifcany of the conditions specified in "The
Offer--Conditions to the Offer" are not satisfiedop to the expiration date of the Offer.

How will | be notified if the Offer is extended?

If we decide to extend the Offer, we will inform Miington Trust Company, the depositary for the @ftd that fact and will make a public
announcement of the extension, not later than 8:00, New York City time, on the business day afterday on which the Offer was
scheduled to expire.

What are the most significant conditions to thee®#f
The most important conditions to the Offer areftilwing:

. That the Company's stockholders validly tender @m not withdraw prior to the expiration date tod Offer the number of Shares
representing, together with the Shares owned bpiyat least 50.1% of the total number of outstag@hares.

. That any waiting periods under applicable argittaws have expired or have been terminated.
For a complete list of the conditions to the Offae "The Offer--Conditions to the Offer."
How do | tender my Shares?

To tender Shares, you must deliver the certificegapsesenting your Shares, together with a complettter of Transmittal, to Wilmington
Trust Company, the depositary for the Offer, ntad@han the time the Offer expires. You may delei¢her the original Letter of Transmittal
or the revised Letter of Transmittal. If your Stsmege held in street name by your broker, deaterkptrust company or other nominee, such
nominee can tender your Shares through The Deppditast Company. If you cannot deliver everythieguired to make a valid tender to
the Depositary prior to the expiration date of @féer, you may have a limited amount of additiotiale by having a broker, a bank or other
fiduciary which is a member of the Securities Tfan&\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 Fely@a2001 agreed to accept your Sh
for payment, you can withdraw them at any timeraftech time until we accept Shares for payment.
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How do | withdraw tendered Shares?

To withdraw Shares, you must deliver a written eef withdrawal, or a facsimile of one, with tlegjuired information to Wilmington Trust
Company, the depositary for the Offer, while yowdéhe right to withdraw the Shares.

When and how will | be paid for my tendered Shares?

Subject to the terms and conditions of this Suppleinto the Offer, we will pay for all validly tenaa and not withdrawn Shares, subject to
the proration provisions noted in this Supplemerthe Offer, promptly after the expiration datelod Offer, subject to the satisfaction or
waiver of the conditions to the Offer, as set fantliThe Offer--Conditions to the Offer." We do,ever, reserve the right, in our sole
discretion, to delay acceptance for payment andneay for Shares pending receipt of any regulatoryowernmental approvals to the Offer
as described under the caption "The Offer--Celteigal Matters; Regulatory Approvals.” We will pay fyour validly tendered and not
withdrawn Shares by depositing the purchase pritle Wilmington Trust Company, the depositary foe ®ffer, which will act as your agent
for the purpose of receiving payments from us aadsimitting such payments to you. In all casespyayt for tendered Shares will be made
only after timely receipt by Wilmington Trust Compeof certificates for such Shares (or of a confition of a book-entry transfer of such
Shares as described in "The Offer--Procedure fod&eng Shares"), a properly completed and dulgetesl Letter of Transmittal and any
other required documents for such Shares.

Has the board of directors of the Company apprékedMerger?

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, the Exchange Offer and the Merger agdmenended that the Company's stockholders tend&rShares in the Offer and the
Exchange Offer, and vote to approve the Mergertaadierger Agreement. The Special Committee's firmdvisors, J.P. Morgan and
Peter J. Solomon Company Limited, delivered thpinions to the Special Committee that the constiterdao be paid to the Company's
stockholders in the Offer, the Exchange Offer dreNlerger is fair from a financial point of view.

What happens after the Offer? Will the Offer bddaled by a merger?

As mentioned previously, Tyson intends to commeheeExchange Offer soon after the date of this Bupent to the Offer. If in the Offer
and the Exchange Offer we accept for payment apdquea number of Shares that represents at €2t & the outstanding Shares, we
intend to consummate a "short form" merger in whieh Company would be merged with and into the fraser and would become a wholly-
owned subsidiary of Tyson. We will not need therappl of the Company's stockholders to completeaatform merger. If in the Offer and
the Exchange Offer we accept for payment and pathfonumber of Shares that represent, togethérSkiares owned by Tyson, at least
50.1% of the outstanding Shares (or fewer Shafras waive the Minimum Condition, which will reqeithe consent of the Company), but
less than 90% of the outstanding Shares, we inttendnsummate a merger with the Company into threHaser which will require the
approval of the Company's stockholders. Howevergifaccept for payment and pay for the number af&hthat represent, together with
Shares owned by Tyson, 50.1% of the outstandingeShave would have sufficient voting power to amerthe merger without the
affirmative vote of any other stockholder of thenGany. If either type of merger takes place, Tywidhown all of the Shares and all
remaining stockholders (other than Tyson, Purchasesther subsidiaries of Tyson) will receive, &ach Share they hold, shares of Tyson
Class A common stock having a value of $30.00ufjrd) the relevant pricing period before the mergee average per share price of Tyson
Class A common stock is at least $12.60 and no thare $15.40. This $30.00 value is subject to dndjast if the average per share price of
Tyson Class A common stock during the pricing pergonot in that range.
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If the number of Shares that represent, togethtr 8fiares owned by Tyson, 50.1% of the outstanfirayes are tendered and accepted for
payment, will the Company continue as a public cany?®

Yes; however, if and when the merger takes plameCompany will no longer be publicly owned. Ipisssible that, following the expiration
date of the Offer and prior to the merger, if weghase all the tendered Shares, there may be scefaaining stockholders and publicly held
Shares that the Shares will no longer be eligiblee traded on the NYSE or any other securitieb@xge, there may not be an active public
trading market (or, possibly, any public tradingrked) for the Shares, and the Company may ceasengiings with the Securities and
Exchange Commission, or SEC, or otherwise ceas®lvequired to comply with the SEC rules relatingublicly held companies.

If | decide not to tender, how will the Offer affeay Shares?

As indicated above, if the Offer is successful,expect to complete the Exchange Offer. If the Odfied the Exchange Offer are successful,
we expect to conclude a merger transaction in whlcstockholders not tendering in the Offer or Eheehange Offer (other than Tyson,
Purchaser and any other subsidiary of Tyson) wdkive, for each Share they hold, shares of Tydass@ common stock having a value of
$30.00 if, during the relevant pricing period beftihe merger, the average per share price of T@&ss A common stock is at least $12.60
and no more than $15.40. This $30.00 value is stibjeadjustment if the average per share pricBysbn Class A common stock during the
pricing period is not in that range. Thereforahi# Exchange Offer is consummated and/or the méages place, the difference to you
between tendering your Shares and not tenderingSboares is that you will be paid in cash if yooder your Shares in the Offer and will
receive shares of Tyson Class A common stock ihaxge for your Shares if you do not tender in tfferOlf the average per share price of
Tyson Class A common stock during the pricing pifonot in that range, the difference to you & tou would receive $30.00 per share in
cash if you tender your Shares in the Offer, buitnceive shares of Tyson Class A common stockrigga value of more than $30.00 per
Share if the average price is more than $15.4@wink a value of less than $30.00 per Share iatlegage price is less than $12.60. Howe
if the merger does not take place and the Offerthadxchange Offer are consummated, the numbs&ookholders and Shares that are still
in the hands of the public may be so small thatetiéll no longer be an active public trading mar{a, possibly, any public trading market)
for the Shares, which may affect prices at whichr8& trade. Also, as described above, the Compagycease making filings with the SEC
or otherwise being required to comply with the Stlés relating to publicly held companies.

Are appraisal rights available in either the Offethe merger?

Appraisal rights are not available in the Offer.phaisal 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 stockholdetiled to notice of and to vote on the merger,3h@res are registered on a national securities
exchange or traded on Nasdaqg, and

. the shares of Tyson Class A common stock atffeeteve time of the merger are either listed amagéional securities exchange or traded on
Nasdaq

As of the date of this Supplement to the Offer,$hares and the Tyson Class A common stock arelistath on the NYSE.
What is the market value of my Shares as of a tetze?

On September 29, 2000, the last full trading ddprecthe date the Company entered into the AgreearahPlan of Merger dated October 1,
2000 among the Company, Rawhide Holdings Corparatial Rawhide Acquisition Corporation, the clogimige of a Share of the Company
was $18.31. On November 10, 2000, the last fullitrg day before the date Smithfield Foods, Inc. eniéglunsolicited proposal to the Special
Committee for a stock-for-stock merger, the cloginge of a Share of the Company was $20.88.
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Between January 1, 2000 and January 4, 2001, ite per Share on the New York Stock Exchange rabgésieen $11.00 and $28.63, and
on January 4, 2001, the last full trading day betbe date of this Supplement to the Offer, theintp price of a Share of the Company was
$27.06. We advise you to obtain a recent quotdtoshares before deciding whether to tender ytaré&s.

Who can | talk to if | have questions about theeDif

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

The following supplements our Offer to Purchase¢ed@®ecember 12, 2000. We, Tyson Foods, Inc., aieke corporation ("Tyson"),

through our wholly owned subsidiary Lasso AcquisitCorporation, a Delaware corporation ("Purchgséereby offer to purchase up to the
number of Shares that represent, together witheShawned by Tyson, 50.1% (the "Maximum Amount")i@f outstanding common stock,

par value $0.05 per share (the "Shares"), of IB&, & Delaware corporation (the "Company"), at.$83@er Share, net to the seller in cash,
without interest, upon the terms and subject tactiraditions set forth in this Supplement to thee®#ind in the related Letter of Transmittal
(which together, as amended, supplemented or otbermodified from time to time, constitute the "&@ff). You will not be obligated to pay
brokerage fees, commissions or, except as setifotttstruction 6 of the Letter of Transmittal, isder taxes on the sale of Shares pursuant to
the Offer. We will pay all charges and expenseslefrill Lynch, Pierce, Fenner & Smith Incorporati@de "Dealer Manager" or "Merrill
Lynch"), Wilmington Trust Company (the "Depositarghd MacKenzie Partners, Inc. (the "InformatioreAty) incurred in connection with
the Offer. See "The Offer-Fees and Expenses."

The purpose of the Offer, the Exchange Offer aedMllerger (as defined below) is to enable Tysorctuaie control of, and to acquire the
entire equity interest in, the Company.

SHARES PREVIOUSLY VALIDLY TENDERED AND NOT WITHDRAVW CONSTITUTE VALID TENDERS FOR PURPOSES OF T
OFFER. STOCKHOLDERS ARE NOT REQUIRED TO TAKE ANY RTHER ACTION WITH RESPECT TO SUCH SHARES IN
ORDER TO RECEIVE THE OFFER PRICE PER SHARE IF SHARERE ACCEPTED FOR PAYMENT AND PAID FOR BY
PURCHASER PURSUANT TO THE OFFER, EXCEPT AS MAY BEEQUIRED BY THE GUARANTEED DELIVERY PROCEDURE IF
SUCH PROCEDURE WAS UTILIZED.

SHARES TENDERED IN THE OFFER WHICH, BECAUSE OF PR®RON, ARE NOT PURCHASED WILL BE DELIVERED TO THE
DEPOSITARY FOR THE EXCHANGE OFFER AND TREATED AS NDERED IN THE EXCHANGE OFFER UNLESS YOU
INDICATE OTHERWISE IN THE LETTER OF TRANSMITTAL OROTHER WRITTEN NOTICE TO THE DEPOSITARY.

This Supplement to the Offer is being made purstatite Agreement and Plan of Merger, dated aamfidry 1, 2001 (the "Merger
Agreement"), among Tyson, Purchaser and the ComJdmeyMerger Agreement provides that following tloenpletion of the Offer and the
Exchange Offer and the satisfaction or waiver afaie conditions in the Merger Agreement, the Comypaill be merged with and into
Purchaser with the Purchaser continuing as theévdogvcorporation (the "Merger"). At the effectitiene of the Merger (the "Effective

Time"), each Share outstanding immediately prigheEffective Time (other than Shares owned byohy®urchaser or other subsidiaries of
Tyson) would be converted into the right to recestiares of Class A common stock, par value $0.18hme, of Tyson ("Tyson Class A
Common Stock") having a value of $30.00 if, durihg relevant pricing period before the Merger,akierage per share price of Tyson Class
A Common Stock is at least $12.60 and no more $#1&40. If the average per share price of TysossChfaCommon Stock is not in that
range, the difference to you is that you would nex=&30.00 per share in cash if you tender your&him the Offer, but will receive shares of
Tyson Class A Common Stock having a value of mioaa $$30.00 per Share if the average price is nfame $15.40 or having a value of less
than $30.00 per Share if the average price istless$12.60. This $30.00 value is subject to chantpe average per share price of Tyson
Class A Common Stock is not in that range and #ieevyou will receive will be proportionately chamg

Pursuant to the Merger Agreement, Tyson will comeegoromptly an exchange offer (the "Exchange Offfen” all Shares not purchased in
the Offer. In the Exchange Offer, Tyson would offeexchange, for each outstanding Share not olwpdtyson, a number of shares of
Tyson Class A Common Stock having a



value of $30.00, so long as the average per shiae @f Tyson Class A Common Stock during the éftérading day period ending on the
second trading day before the expiration date @Bkchange Offer is at least $12.60 and no mome $14.40. This $30.00 value is subject to
change if the average per share price of Tysons@aSommon Stock is not in that range and the vatuewill receive will be

proportionately changed.

The Board of Directors of the Company (the "CompBogrd"), by unanimous vote, has approved, upomuttamimous recommendation of
the special committee of the Company Board (theet&h Committee™), the Merger Agreement and thesaations contemplated by it,
including the Offer, the Exchange Offer and the §#zr and has determined that the Offer, the Exabh&@tféer and the Merger are fair to, and
in the best interests of, the stockholders of then@any and recommends that stockholders of the @oynaccept the Offer and tender their
Shares pursuant to the Offer.

The Company's financial advisors, J.P. Morgan atdR)). Solomon Company Limited, have deliveretthéoCompany Board their respective
opinions dated January 1, 2001 (the "Financial 8oivDpinions"), to the effect that, as of such gdatel based on and subject to the matters
stated in the opinions, the consideration to beived by holders of Shares in the Offer, the Exgeadffer and in the Merger is fair from a
financial point of view to those stockholders. Tk text of the Financial Advisor Opinions, incling) the assumptions made, matters
considered and limits on the review undertakenatteched as Annex A and Annex B to the Compamyenaed
Solicitation/Recommendation Statement on Schedi® 4 (the "Schedule 14D- 9"), which has been fbgdhe Company with the SEC in
connection with the Offer and which is being mailedtockholders together with this Supplemenh®®ffer. Stockholders are urged to, and
should, read the Financial Advisor Opinions catgfulhe Company has advised us that to the bet &howledge each of its executive
officers and directors intends to tender all ofdvidier Shares pursuant to the Offer.

The Offer is subject to the conditions describetiline Offer--Conditions to the Offer", includingnang other things, (1) there being validly
tendered and not withdrawn prior to the expiratiate of the Offer a number of Shares representggther with the Shares owned by
Tyson, at least 50.1% of the total number of ountditag Shares (the "Minimum Condition") and (2) amgiting periods under applicable
antitrust laws having expired or been terminatdee Dffer is also subject to other conditions.

According to the Company's representations andaméias in the Merger Agreement, as of Decembe2@@80, there were 105,644,598
Shares outstanding. On the date hereof, Tyson 6®200 Shares. Based on this information, the filimh Condition would be satisfied if
52,353,743 Shares are validly tendered and notivétkan prior to the Expiration Date.

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 Aysmmptly use its reasonable best efforts to tdkactions 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 necessary. If the Minimum Conditie satisfied, Purchaser would have sufficieningoppower to approve the Merger without
the affirmative vote of any other stockholder af thompany. The Company has agreed to cause a meétis stockholders to be held as
promptly as practicable following consummationtaod 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.”

THE OFFER DOES NOT CONSTITUTE A SOLICITATION OF PR@ES FOR ANY MEETING OF STOCKHOLDERS OF THE
COMPANY OR ANY OFFER TO SELL OR SOLICITATION OF OHRS 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 AQF 1934, AS AMENDED (THE "EXCHANGE ACT"), AND ANY
SUCH OFFER WILL BE MADE ONLY THROUGH A REGISTRATIOMSSTATEMENT
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AND THE PROSPECTUS PURSUANT TO THE REQUIREMENTS DHE SECURITIES ACT OF 1933, AS AMENDED. THE OFFER
DOES NOT CONSTITUTE AN EXCHANGE OFFER FOR SHARESAHARE NOT THE SUBJECT OF THE OFFER AND ANY SUC
EXCHANGE OFFER WILL BE MADE ONLY THROUGH TENDER ORER MATERIALS PURSUANT TO THE REQUIREMENTS OF
THE EXCHANGE ACT AS WELL AS A REGISTRATION STATEMEN AND THE PROSPECTUS PURSUANT TO THE
REQUIREMENTS OF THE SECURITIES ACT OF 1933, AS AMBRD.

THIS SUPPLEMENT TO THE OFFER AND THE RELATED LETTEBF TRANSMITTAL CONTAIN IMPORTANT INFORMATION,
AND YOU SHOULD CAREFULLY READ BOTH IN THEIR ENTIREY BEFORE YOU MAKE A DECISION WITH RESPECT TO TH

OFFER.



THE OFFER

1. Terms of the Offer; Expiration Date. On the termmd subject to the conditions set forth in thipement to the Offer, we will accept for
payment and pay for up to the number of Sharesémaesent, together with Shares owned by Tysod9%0f the outstanding Shares that are
validly tendered prior to the Expiration Date arad 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 numbeBludres 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 fwithre Expiration Date and not withdrawn. See "Tifer-- Acceptance for Payment and
Payment."

"Expiration Date" means 12:00 Midnight, New YorkyCiime, on Tuesday, January 16, 2001, unless wandxhe period of time for which
the Offer is open, in which event "Expiration DateBans the latest time and date at which the Cifeso extended, shall expire.

The Offer is conditioned upon, among other thirigs,Minimum Condition having been satisfied and aayting periods under applicable
antitrust laws having expired or been terminatdue Dffer is also subject to other conditions asdesd in "The Offer--Conditions to the
Offer." If any such condition is not satisfied, tkierger Agreement states that we (a) shall exteaddffer and, subject to certain conditions
and to your withdrawal rights as set forth in "Td#er--Withdrawal Rights," retain all Shares urkie Expiration Date as so extended; or (b)
may waive, with the consent of the Company, theiiviiom Condition and, subject to any requirementxtered the period of time during
which the Offer is open, purchase all Shares vatieihdered prior to the Expiration Date and nohdsitwn or delay acceptance for payment
or payment for Shares, subject to applicable lavi] satisfaction or waiver of the conditions t@t®ffer; or (c) if the Offer is not completed
on or before February 28, 2001, shall terminatedffer and return all tendered Shares. For a detsoni of our right to extend, amend, delay
or terminate the Offer, see "The Offer--Extensibéthe Tender Period; Termination; Amendment," afntle' Offer--Conditions to the Offer."

According to the Company's representations in tleegdr Agreement, as of December 28, 2000, there ®@%,644,598 Shares outstanding.
On the date hereof, Tyson owns 574,200 SharesdRasthis information, the Minimum Condition woubé satisfied if 52,353,743 Shares
are validly tendered and not withdrawn prior to Ehxgiration Date.

2. Extension of Tender Period; Termination; Amendme&nder the Merger Agreement, we are requiregktend the Offer from time to time
if at the then scheduled Expiration Date all of ¢beditions to the Offer have not been satisfiediaived by us. Each extension shall not
exceed the lesser of 10 business days or such fiayarthat we believe are necessary for the camditio be satisfied. We also have the right
to extend the Offer for any period required by amg, regulation, interpretation or position of tBecurities and Exchange Commission (the
"SEC") or the SEC staff applicable to the Offemay period required by applicable law. If the caiadis to the Offer are not satisfied, and
Tyson has not accepted for payment, and paid fares tendered in the Offer, on or before Febr28r2001, Tyson must terminate the
Offer and proceed to complete a merger of the Risethand the Company pursuant to the terms of #rgél Agreement. Tyson shall also
terminate the Offer if the Merger Agreement is tigraibed. We expressly reserve the right to waivedrtiie conditions to the Offer and to
make any change in the terms of our conditionb¢cQffer.

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 daterbtice of such increase or decrease is
first published, sent or given in the manner spedibelow, the Offer will be extended until the eapon of such period of 10 business days.
If we make a material change in the terms of thieidbther than a change in price or percentageofirities sought) or in
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the information concerning the Offer, or waive aenial condition of the Offer, we will extend thdfer, if required by applicable law, for a
period sufficient to allow you to consider the amheth terms of the Offer. In a published releaseStEE€ has stated that in its view an offer
must remain open for a minimum period of time faliog a material change in the terms of such offef that the waiver of a condition such
as the Minimum Condition is a material change mtédrms of an offer. The release states that a&m sffould remain open for a minimum of
five business days from the date the material cham{jrst published, sent or given to stockholdarsl that if material changes are made with
respect to information that approaches the sigaifie of price and percentage of Shares soughtienonin of 10 business days may be
required to allow adequate dissemination and imvessponse. "Business day" means any day otherShturday, Sunday or a federal
holiday and shall consist of the time period frotnQlL a.m. through 12:00 Midnight, New York City 8m

Any extension, delay, termination, waiver or ameedhwill be followed as promptly as practicablegublic announcement, in the case o
extension of the Offer to be made no later tha® &.n., New York City time, on the next businesg ater the previously scheduled
Expiration Date, in accordance with the public ammeement requirements of Rule 1#@h) under the Exchange Act. Subject to applictdk
(including Rules 14d-4(d) and 14d-6(c) under thetznge Act, which require that material changdléninformation 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 anoement, we have no obligation to
publish, advertise or otherwise communicate anyjipalnmnouncement other than by issuing a presaseléo the Dow Jones News Service.

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

Pursuant to Rule 14d-5 under the Exchange Act aatidh 220 of the Delaware General Corporation Liiaguests were made to the
Company for the use of the Company's stockhold&s &nd security position listings for the purpobdisseminating the Offer to holders of
Shares. The Company has provided us with its stdkh list and security position listings so we clisseminate the Offer to holders of
Shares. We will send this Supplement to the Offier the related Letter of Transmittal to record leeddof Shares and to brokers, dealers,
banks, trust companies and other nominees whosesappear on the stockholder list or, if applicableo are listed as participants in a
clearing agency's security position listing for sefuent transmittal to beneficial owners of Shares.

3. Acceptance for Payment and Payment. Upon thestand subject to the conditions of the Offer, vilkagcept for payment and pay for,
promptly after the Expiration Date, up to the numteShares that represent, together with Shareedwy Tyson, 50.1% of the outstanding
Shares that are validly tendered prior to the Eatjuin Date and not withdrawn, subject to the satigén or waiver of the conditions set forth
in "The Offer--Conditions to the Offer." In additipwe reserve the right, subject to compliance Ritie 14e-1(c) under the Exchange Act, to
delay the acceptance for payment or payment foreShzending receipt of any regulatory or governaeayprovals to the Offer as described
under the caption "The Offer--Certain Legal Mati&tegulatory Approvals.” For a description of oight to terminate the Offer and not
accept for payment or pay for Shares or to delagptance for payment or payment for Shares, see Offfer--Extension of Tender Period,;
Termination; Amendment.”

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
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pursuant to the Offer by depositing the purchageewith the Depositary. The Depositary will actyasir agent for the purpose of receiving
payments from us and transmitting such paymengsto In all cases, payment for Shares acceptepagment pursuant to the Offer will be
made only after timely receipt by the Depositargeitificates for such Shares (or of a confirmatiba book-entry transfer of such Shares
into the Depositary's account at the Book-Entryngfar Facility (as defined in "The Offer- ProcedtoeTendering Shares")), a properly
completed and duly executed Letter of Transmittal any other required documents. Accordingly, paymneay be made to tendering
stockholders at different times if delivery of tBhares and other required documents occurs atefitfémes. For a description of the
procedure for tendering Shares pursuant to therGfée "The Offer-Procedure for Tendering Shares."

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

We reserve the right to transfer or assign, in wlowlfrom time to time in part, to one or more af 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 teedeand accepted for payment. If any tendered Slaaeasot 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 omaleteed 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 definetbl/), without expense to you, as
promptly as practicable following the expirationtermination of the Offer.

If more than the number of Shares that represegetiher 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 annound®dpress release as promptly as practicable di#eExpiration Date. Stockholders may
obtain such preliminary information from the Infation Agent and may be able to obtain such infoianarom their broker. Unless
otherwise indicated on the Letter of Transmittaly properly tendered Shares that are not acceptguhfyment and paid for because of
proration will be delivered to the exchange agentlie Exchange Offer, along with a copy of theted Letter of Transmittal. Delivery of
these Shares, along with a copy of the relateceLeft Transmittal, will be deemed to constituteidétnders of Shares under the Exchange
Offer, subject to withdrawal rights. There will beleast 5 business days between the delivery miinchased shares to the exchange agent fo
the Exchange Offer and the expiration date of thehBnge Offer. Stockholders will be receiving slyodbcuments relating to the Exchange
Offer. Please read them carefully for importanbiniation about the Exchange Offer.

4. Procedure for Tendering Shares. To tender Sipamssiant to the Offer, either (i) the Depositanystreceive at one of its addresses set
forth on the back cover of this Supplement to tffieiqA) a properly completed and duly executedt&edf Transmittal and any other
documents required by the Letter of Transmittal @idcertificates for the Shares to be tenderedetivery of such Shares pursuant to the
procedures for book-entry transfer described békovd a confirmation of such delivery including ageit's Message (as defined below) if
the tendering stockholder has not delivered a Leftd@ransmittal), in each case by the Expiraticatd) or (ii) the guaranteed delivery
procedure described below must be complied with.

Book Entry Delivery. The Depositary has establisardccount with respect to the Shares at The [tepp3rust Company (the "Bookntry
Transfer Facility") for purposes of the Offer, aanty financial institution that is a participanttive system of the Book-Entry Transfer Facility
may make delivery of Shares by causing the BookyEmansfer Facility to transfer such Shares ihi Depositary's account in accordance
with the procedures of the Book-Entry Transfer lgciHowever, although delivery of Shares may Heaed
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through book-entry transfer, the Letter of Transahproperly completed and duly executed togethi#r any required signature guarantees or
an Agent's Message and any other required docunmargt in any case, be received by the Depositaoypea of its addresses set forth on the
back cover of this Supplement to the Offer by tlkpiEation Date, or the guaranteed delivery procediescribed below must be complied
with. Delivery of the Letter of Transmittal and aother required documents to the Bdeitry Transfer Facility does not constitute deljvty
the Depositary. "Agent's Message" means a messagemitted by the Book-Entry Transfer Facility &amd received by, the Depositary and
forming a part of a book-entry confirmation whidhtes that the Book-Entry Transfer Facility hasreed an express acknowledgment from
the participant in the Book-Entry Transfer Faciligdering the Shares that are the subject of Back-entry confirmation which such
participant has received, and agrees to be bounthéyerms of the Letter of Transmittal and tihat Company may enforce such agreement
against such participant.

Signature Guarantees. Except as otherwise providknv, all signatures on a Letter of Transmittakirte guaranteed by a financial
institution (including most banks, savings and laaeociations and brokerage houses) that is a nmevhbeecognized Medallion Program
approved by The Securities Transfer Association, including the Securities Transfer Agents MedallProgram (STAMP), the Stock
Exchange Medallion Program (SEMP) and the New Y&tdck Exchange, Inc. ("NYSE") Medallion Signaturedgtam (MSP) (each, an
"Eligible Institution™). Signatures on a Letter Bfansmittal need not be guaranteed (i) if the lraifelransmittal is signed by the registered
holder of the Shares tendered therewith and sultehbas not completed the box entitled "Specightmt Instructions” on the Letter of
Transmittal or (ii) if such Shares are tenderedfieraccount of an Eligible Institution. See Instions 1 and 5 of the Letter of Transmittal.

Guaranteed Delivery. If you wish to tender Shanasyant to the Offer and cannot deliver such Shamdsall other required documents to the
Depositary by the Expiration Date, or cannot corgothe procedure for delivery by book- entry trangfh a timely basis, you may
nevertheless tender such Shares if all of theiatlg conditions are met:

(i) such tender is made by or through an Eligibigtitution;

(i) a properly completed and duly executed Not€&uaranteed Delivery in the form provided by Puarser 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 Shares ine Depositary's account at the Book- Entry
Transfer Facility), together with a properly contpand duly executed Letter of Transmittal (osfatle thereof) with any required
signature guarantee or an Agent's Message andtheydocuments required by the Letter of Transiittiee received by the Depositary
within three NYSE trading days after the date af@xion 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 ofudgl 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 regdsteail with return receipt requested,
properly insured.

Back-up Withholding. Under the federal income taw$, the Depositary will be required to withhol@8df the amount of any payments
made to certain stockholders pursuant to the Offfieorder to avoid such back-up withholding, youstnprovide the Depositary with your
correct taxpayer identification number and ceftifstt you are not subject to such back-up withhgjdiy completing the Substitute Form W-9
included in the Letter of Transmittal. If you ar@@n-resident alien or foreign entity not subjecback-up withholding, you must give the
Depositary a completed Form W-8 Certificate of kgmeStatus prior to receipt of any payment.

Grant of Proxy. By executing a Letter of Transnhifta delivering an Agent's Message), you irrevdgappoint our designees as your pro:
in the manner set forth in the Letter of Transrhittethe full extent of
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your rights with respect to the Shares tenderedaandpted for payment by us (and any and all c&heres or other securities issuet

issuable in respect of such Shares on or aftereee12, 2000). All such proxies are irrevocabld enupled with an interest in the tendered
Shares. Such appointment is effective only uporagaeptance for payment of such Shares. Upon suseptance for payment, all prior
proxies and consents granted by you with respesiich Shares and other securities will, withouthferr action, be revoked, and no subsec
proxies may be given nor subsequent written cossexgcuted (and, if previously given or executed,osase to be effective). Our designi
will be empowered to exercise all your voting ariteo rights as they, in their sole discretion, mdagm proper at any annual, special or
adjourned meeting of the Company's stockholdersytityen consent or otherwise. We reserve the righequire that, in order for Shares to
be validly tendered, immediately upon our accepdnc payment of such Shares, we are able to eseefall voting rights with respect to
such Shares and other securities (including vaiirgny meeting of stockholders then scheduled tamgaby 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 authoti tender, sell, assign and transfer the
Shares tendered, as specified in the Letter ofsShnéttal. Our acceptance for payment of Shares texddesy you pursuant to the Offer will
constitute a binding agreement between us withe@sp such Shares, upon the terms and subjelee toanditions of the Offer.

Validity. We will determine, in our sole discretioal questions as to the form of documents and/#iidity, eligibility (including time of
receipt) and acceptance for payment of any tend8hares, 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 &yngent 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 belar any duty to give notification of any defectiroegularity 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 bh&s made pursuant to the Offer at any time poitihe Expiration Date. Thereafter,
such tenders are irrevocable, except that theybmayithdrawn after February 9, 2001, unless su@re&thare accepted for payment as
provided in this Supplement to the Offer. If weaend the period of time during which the Offer isopr are delayed in accepting for
payment or paying for Shares pursuant to the Gdéfieany reason, then, without prejudice to our tsgimder the Offer, the Depositary may
our behalf, retain all Shares tendered, and suelheShmay not be withdrawn except as otherwise geavin this Section.

To withdraw tendered Shares, a written or facsitndasmission notice of withdrawal with respectite Shares must be timely received by
the Depositary at one of its addresses set forth@tack cover of this Supplement to the Offed #e notice of withdrawal must specify the
name of the person who tendered the Shares tothdraivn and the number of Shares to be withdrawvdrtlag name of the registered holder
of Shares, if different from that of the person vodered such Shares. If the Shares to be withdhawe been delivered to the Depositary, a
signed notice of withdrawal with (except in theea$ Shares tendered by an Eligible Institutioghaiures guaranteed by an Eligible
Institution must be submitted prior to the releassuch Shares. In addition, such notice must $penithe case of Shares tendered by
delivery of certificates, the name of the registienelder (if different from that of the tenderintpskholder) and the serial numbers shown on
the particular certificates evidencing the Shaodset withdrawn or, in the case of Shares tendeydabbk-entry transfer, the name and nun
of the account at the Book-Entry Transfer Factiiityoe credited with the withdrawn Shares. Withdiawaay not be rescinded and Shares
withdrawn will thereafter be deemed not validlydered for purposes of the Offer. However, withdré&trares 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.
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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. Nofi@urchaser, the Dealer Manager, the Depositheylrtformation Agent or any other
person will be under any duty to give notificatiminany defect or irregularity in any notice of wdtlawal or waiver of any such defect or
irregularity or incur any liability for failure tgive any such natification.

6. Material Tax Considerations. The following dission is a summary of material United States fddecame tax consequences of the Of
the Exchange Offer and the Merger to the holdeShafres who hold their Shares as capital asseatsdiBtussion is based on the Internal
Revenue Code of 1986, as amended (the "Code")icapf# Treasury regulations, and administrative jadétial interpretations thereof, each
as in effect as of the date of this Supplement¢oQffer, all of which may change, possibly wittroactive effect.

This discussion does not address all aspects efdethcome taxation that may be relevant to adrotd 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 staakler that holds its Shares as part of a hedgaddig, constructive sale, conversion transaction
or other integrated transaction, or (vi) a stockleolthat acquired its Shares pursuant to the eseeafioptions or otherwise as compensation.
In addition, this discussion does not address tatg,docal or foreign tax consequences of therOffe Exchange Offer or the Merger. We
urge each holder of Shares to consult its own tlvisar to determine the particular federal incoaredr other tax consequences to it of
participation in the Offer, the Exchange Offer loe Merger and to determine whether it should pipgte in the Offer, the Exchange Offer or
the Merger.

The Offer is being made as the first step in agatep transaction in which we will acquire 100%hef Company. The second step of the
transaction will be the Exchange Offer. The thirepsof the transaction will be the Merger. Eachdbolof Shares is urged to consider the tax
consequences to it of participating in the Offlee Exchange Offer and Merger in each of the follmagircumstances: (i) if all of its Shares
are tendered and accepted for purchase in the,@ifjef all of its Shares are tendered and acedgdbr purchase in the Exchange Offer, (iii) if
all of its Shares are exchanged for Tyson Clasof@on Stock pursuant to the Merger, or (iv) if savhds Shares are tendered and
accepted for purchase in the Offer, and its remgifhares are exchanged for Tyson Class A Comnumk $tirsuant to the Exchange Offer
or the Merger.

The Offer, the Exchange Offer and the Merger wélitteated as three steps in an integrated transabtat are intended to be treated for
federal income tax purposes as a reorganizatidnmtihe meaning of Section 368(a) of the Code (Bysbn, the Purchaser and the Company
will be included as parties to that reorganizatiothin the meaning of Section 368(b) of the Codeguaming the following factual assumptis
(which we refer to as supporting conditions) ard:me

. the Offer, the Exchange Offer and the Mergercarapleted under the current terms of the MergereAgrent,

. the aggregate fair market value of the Tyson<Rag€ommon Stock delivered as consideration for&hm the Exchange Offer and the
Merger exceeds a minimum percentage (approximdtelyercent under one United States Supreme Casa) oathe aggregate fair market
value of the cash and Tyson Class A Common Stoltkeded as consideration for Shares in the Offeg, Exchange Offer and the Merger,
and

. the Exchange Offer and the Merger are completechptly after the Offer.

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 effeat the Offer, the Exchange Offer and
the Merger will be treated for federal income taxgmses as a reorganization within the meaningeofi& 368(a) of the Code (and Tyson,
Purchaser and the Company will be included asgsatti that reorganization within the meaning ofti®ec368(b) of the Code). In rendering
these opinions, Milbank, Tweed, Hadley & McCloy LBRd Wachtell, Lipton, Rosen & Katz will
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rely upon representations and covenants to be mmadgson, Purchaser and the Company, includingetitositained in certificates of officers
of Tyson, Purchaser and the Company. In additlemdiscussion of the material U.S. federal incoaxecbnsequences of the Offer, the
Exchange Offer and the Merger discussed below asstine absence of changes in pertinent facts obdaween the date of this Supplement
to the Offer and the Effective Time. If any of tkagpresentations, covenants or assumptions isurete, the tax consequences of the Offer,
the Exchange Offer and the Merger could differ mallg from those summarized below. In additiore #ibility to satisfy the supporting
conditions, and therefore the federal income taasequences of the Offer, the Exchange Offer and/vger, depend in part on facts that
will not be available before the completion of thfer, the Exchange Offer or the Merger (for examphe fair market value of the Tyson
Class A Common Stock delivered as consideratighérExchange Offer and the Merger). There can bessarances that the Exchange C
and the Merger will be completed, or that the supipg conditions will be satisfied. If the suppaodiconditions are not satisfied, the tax
consequences of the Exchange Offer and the Meoggd differ materially from those discussed below.

Assuming that the Offer, the Exchange Offer andMleeger, taken together, are treated for fedei@nme tax purposes as a reorganization
within the meaning of Section 368(a) of the Codwl(@yson, Purchaser and the Company are includpdréies to that reorganization within
the meaning of Section 368(b) of the Code), foefatlincome tax purposes:

. A holder of Shares that has all of its Shareslpased in the Offer will recognize gain or lossaseed 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 ldagn capital gain or loss if the holder has hekl $ihares tendered in the Offer for more than one &
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 tteh&nge Offer or the Merger will not
recognize any gain or loss except gain realizel véspect to cash received in lieu of fractionarshb.

. 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 Exchange Offer oMarger will recognize gain (but not loss) realizeadespect of any Share but not in
excess of the amount of cash received or deemedegtfor that Share. The amount of gain realizegspect of any Share is the excess of
the amount realized for that Share over the ha@dax basis in that Share. The consideration redeiv deemed received for any one Share,
whether tendered in the Offer, the Exchange Offéhe Merger, will be the amount a holder realich is attributable to that Share. A
holder's aggregate amount realized is the sunj di€iamount of cash the holder received purswathte Offer plus (i) the fair market value
of Tyson Class A Common Stock received in the ErgeaDffer or the Merger. The gain realized caléotamust be made separately for
each Share surrendered, and a loss realized o8lare may not be used to offset a gain realizeahother Share. Under most circumstan
a holder's gain will be capital gain and will badeterm capital gain if the holder has held thededk Shares for more than one year.
However, for certain holders, including holders vibnder only a portion of their Shares in the Offied holders who actually or
constructively own shares in Tyson (other thanTigon Class A Common Stock to be received in theherge Offer or the Merger) or who
constructively own Shares under certain attributides under the Code, such gain might be treatetivddend income. Shareholders should
consult their tax advisors regarding whether arig gy recognize will be capital gain or dividendome to them.

. If a holder of Shares receives cash in lieu a€tiopnal shares of Tyson Class A Common Stockerikchange Offer or the Merger, the
holder will be required to recognize gain or lossasured by the difference between the amount of reived in lieu of that fractional sh:
and the portion of the tax basis of that holdelhar8s allocable to that fractional share. This gailoss will be capital gain or loss provided
such holder's Shares were held as a capital assbtyill be long-term capital gain or loss if theldrer has held the Shares deemed exchangec
for that fractional share of Tyson Class A
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Common Stock for more than one year at either tiperation date of the Exchange Offer or the Effeeflime, as applicable.

. A holder of Shares will have a tax basis in Ty&ass A Common Stock received in the Exchanger@ff¢he Merger equal to the tax basis
in its Shares surrendered by that holder in theiQfhe Exchange Offer and the Merger, (A) redumel) any tax basis in such Shares that is
allocable to fractional share interests in TysoasSIA Common Stock for which cash is received @nthé amount of cash received by such
holder, if any, pursuant to the Offer, and (B) emsed by the amount of gain, if any, recognizedumh holder in the Offer (but not by gain
recognized upon the receipt of cash in lieu oftfoamal shares of Tyson Class A Common Stock inBkehange Offer or the Merger).

. The holding period for Tyson Class A Common Staadeived in exchange for Shares in the Exchangr ©f the Merger will include the
holding period for Shares surrendered in the Exghadifer or the Merger, as applicable, providechsBlares were held as a capital asset.

The tax consequences described above are basadtaalfassumptions, including the satisfactiorhefdupporting conditions. If those fact
assumptions are not satisfied, the federal incameonsequences of the Exchange Offer and the Muardmlders of Shares could differ
materially from those summarized above. In paréigulthough holders of Shares that have Shareptartfor tender in the Offer will
recognize gain for federal income tax purposesraigss of whether these factual assumptions aigfisd{ the Exchange Offer or the Merger
may be taxable transactions for federal incomeptaposes if these factual assumptions are nofisdatis

If the Exchange Offer and the Merger are consumdnlate: fail to be treated as part of a reorganiratithin the meaning of Section 368(a)
of the Code (or Tyson, Purchaser or the Compangtisncluded as a party to that reorganization withe meaning of Section 368(b) of the
Code), the Exchange Offer and the Merger will baxable transaction for federal income tax purpolsethat event, each holder of Shares
that exchanges Shares for Tyson Class A Commork 8tdbe Exchange Offer or the Merger will recogngain or loss measured by the
difference between the fair market value of Tystas€ A Common Stock received (together with any caseived in lieu of fractional
shares) and such stockholder's adjusted tax lmatlie iShares exchanged in the Exchange Offer anbliénger. The gain or loss will be
capital gain or loss provided such Shares were &l capital asset, and will be long-term capigth or loss if such Shares were held for
more than one year at either the expiration datheExchange Offer or the Effective Time of therlyte, as applicable.

The federal income tax discussion set forth abswedluded for general information only and is lshspon present law. Due to the individual
nature of tax consequences, you are urged to doymud tax advisors as to the specific tax conseqeg to you of the Offer, the Exchange
Offer and the Merger, including the effects of épgdble state, local or other tax laws.

7. Price Range of Shares; Dividends. The Sharelssted and principally traded on the NYSE. Thddaling table sets forth for the periods
indicated the high and low sales prices per Sharh® NYSE based on published financial sources.

High Low

1999

First Quarter.......ccoccoovvveviveeevceeeeee $29.31 $19.38
Second QUArer....ccceveeveeveneeeeeeeieiieeeeee 23.88 16.75
Third Quarter........ccccoocvvvevvcviciiieeeees 25.56 22.00
Fourth Quarter.........ccooovvvvvvvvveinenee. L 25.38 17.75
2000

First Quarter.......ccoccooveeviveeeccieeeeeee $18.50 $11.00
Second QUarter....cccvveeeeeeeeeeeeeeeieeeeeeeee 18.88 13.19
Third Quarter........cccccoovevevvciviiiieeeees 17.94 14.00
Fourth Quarter........cooovvvveviiiieeneee. 26.94 17.25
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On September 29, 2000, the last full trading ddprecthe date the Company entered into the Rawhgieement (as defined herein), the
closing price of a Share of the Company was $1&8i1November 10, 2000, the last full trading dafobethe date Smithfield Foods, Inc.
made its unsolicited proposal to the Special Comnemifor a stock-for-stock merger, the closing pata Share of the Company was $20.88.

Between January 1, 2000 and January 4, 2001, ite per Share on the NYSE ranged between $11.08628163. On January 4, 2001, the
last full trading day before the date of this Seppént to the Offer, the reported closing saleseppier Share on the NYSE was $27.06. We
urge you to obtain current market quotations fer $thares. The Company's annual dividend is $.10.

8. Certain Information Concerning the Company.

General. The Company is a Delaware corporatiorh principal executive offices at 800 Stevens Paiv&) Dakota Dunes, South Dakota
57049. The telephone number of the Company's execoffices is (605) 235-2061. The Company is ofhthe world's largest manufacturers
of fresh meats and frozen and refrigerated fooduyscts, with 1999 annual sales in excess of $14li0rbiThe Company has two primary
business segments: Fresh Meats, which producesl tieed, pork, hides and other allied products;oadbrands, which manufactures
various value added products including pepperanigtoppings, appetizers, prepared meals, Meximaals, soups, sauces, and branded and
processed meats. The Company has over 60 manuf@ckocations in the United States and internatign@he Company has sales offices
North America, Central America, Europe, and Asiae Tompany employs approximately 50,000 pec

Selected Financial Data. The following selectedsetidated financial data relating to the Company i subsidiaries has been taken or
derived from the audited financial statements doethin the Company's Current Report on Form 8-ted&ovember 3, 2000, and the
unaudited financial statements contained in the @om's Form 10-Q for the 39 weeks ended Septen®H&@®0. More comprehensive
financial information is included in such reportglahe other documents filed by the Company with3EC, and the financial data set forth
below is qualified in its entirety by referencestach reports and other documents, including trenfiral statements and related notes
contained therein. Such reports and other docunmeaysbe obtained as described in the section csditAvailable Information” below. Tt
selected financial balance sheet data and cashdiéavfor the fiscal years ended December 30, d885December 28, 1996 are derived from
the Company's historical audited financial statetenntained in the Company's Annual Report on FodrK for the fiscal year ended
December 27, 1999 and do not give effect to theiaitepn by the Company of Corporate Brand Foodsefioa, Inc. on February 7, 2000 (
"CBFA Acquisition"). The balance sheet data for tiiree months ended September 30, 1999 gives dfféhe CBFA Acquisition based on
information provided by the Company.

Nine Months
Years ended Decemb er 31, Ended September 30,
1995 1996 1997 1998 1999 1999 2000
(in millions of dollars , except per (in millions of dollars,
share amounts ) except per share
amounts)

Income Statement Data:
Revenues................ $12,668 $12,539 $13,446 $13,277 $14,635 $ 10,625 $12,201
Income before
extraordinary item..... 280 199 120 208 317 235 172
Net income.............. 258 199 120 193 317 235 157
Balance Sheet Data:
Total assets............ $2,028 $2,174 $2,972 $3,313 $4,151 $ 4,063 $ 4,395
Long-term debt.......... 261 260 635 761 790 781 663
Short-term borrowings... 1 1 199 152 555 603 801
Stockholders' equity.... 1,023 1,204 1,244 1,409 1,717 1,639 1,888
Cash Flow Data:
Cash flows from
operations............. $ 351 $ 268 $ 207 $ 371 $ 298 $ 60 $ 215
Cash flows from
financing activities...  (174) -- 124 (15) 425 478 101
Cash flows (used in)
investing activities...  (146) (290) (354 ) (397) (720) (539) (315)
Earnings Per Share Data:
Basic earnings per
share:
Before extraordinary
item.. ..o $2.96 $2.10 $1.25 $2.13 $3.25 $2.41 $1.60
Extraordinary item...... (.24) - - (.16) -- (.14)
Basic earnings per
share........cc.e.... 272 210 1.25 197 3.25 241 1.46
Diluted earnings per
share:
Before extraordinary
item.. ..o 292 207 118 195 294 2.19 1.58
Extraordinary item...... (.23) - -- (.14) - -- (.14)
Diluted earnings per
share.......c..oc...... 269 207 1.18 1.81 294 2.19 1.44
Cash dividends per
share........cc.e... $0.10 $0.10 $0.10 $0.10 $0.10 $0.075 $0.075
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Projections. Prior to entering into the Merger Agrent, the Company provided to Tyson certain infdiom which was not publicly
available, including certain projected financiataléthe "Projections”) for the fiscal years 200fbtigh 2005. The Company has advised us
that it does not as a matter of course make pédnérasts as to future revenues, earnings or fitrercial information, and the Projections
were not prepared with a view to public disclosure.

IBP, INC.
PROJECTED FINANCIAL PERFORMANCE

Fi scal Years
Item 2000 2001 2 002 2003 2004 2005

(i n millions)
Total Revenues................. $16,600 $17,300 $1 8,000 $18,600 $18,800 $19,500
EBIT oo 473 446 543 619 693 760
Capital Expenditures........... 453 331 300 300 300 300
Net Income..........ccceee.... 200 212 277 332 388 439
Earnings Per Share............. $ 221*$ 1.98% 258% 3.10% 3.61% 4.09

* Year 2000 Earnings Per Share was calculated dixajuone time adjustments and year end closingsadgnts.

The Projections were not prepared with a view tolipudisclosure or compliance with published guiide$ of the SEC or the American
Institute of Certified Public Accountants regardjmmgspective financial information. In additiongtRrojections were not prepared with the
assistance of or reviewed, compiled or examinedrigpendent auditors. The Projections reflect mooeassumptions, all made by the
Company management, with respect to industry perdoce, general business, economic, market andcisdaronditions and other matters,
all of which are difficult to predict and many ohigh are beyond the Company's control. Accordintijigre can be no assurance that the
assumptions made in preparing the ProjectionsprilVe accurate, and actual results may be mategedlater or less than those contained in
the Projections.

The inclusion of the Projections in this Supplenterthe Offer should not be regarded as an indinatiat the Company, Tyson or Purchaser
or any of the Company's, Tyson's or Purchasengeotive representatives, or respective officersdirettors, consider such information to be
an accurate prediction of future events or necégsarhievable. In light of the uncertainties in@et in forward looking information of any
kind, we caution against reliance on such infororatlThe Company has advised us that it does nenidinto update or revise the Projection
reflect circumstances existing after the date whrepared or to reflect the occurrence of futurenesjeunless required by law.

Forward Looking Statements. This Supplement tddffer, including information included or incorpoedt by reference in this document,
contains certain forward-looking statements coricgrthe financial condition, results of operati@ml business of Tyson following the
consummation of its proposed acquisition of the @any, the anticipated financial and other benefitsuch proposed acquisition and the
plans and objectives of the Company's managembowing such proposed acquisition, including, withdimitation, statements relating to
the cost savings expected to result from the pmghasquisition, anticipated results of operatiofnthe combined Company following the
proposed acquisition, projected earnings per shigifee combined Company following the proposed &itjon and the restructuring charges
estimated to be incurred in connection with theppeed acquisition. Generally, the words "will," ‘yria'should," "continue," "believes,"

" anticipates" or similar egpsions identify forward- looking statements.

"expects," "intends,

These forward-looking statements involve certasksiand uncertainties. Factors that could causelagtsults 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 esstully integrate their combined operations;
. the risk that Tyson and the Company will not immaéstimated synergies;
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. 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;

. changes in availability and relative costs oblaénd contract growers;

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

. effectiveness of advertising and marketing progra

. changes in regulations and laws, including chamgaccounting standards, environmental laws,caedpational, health and safety laws;
. access to foreign markets together with foreiggnemic conditions, including currency fluctuatipns

. 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 Informatioelow.

Available Information. The Company is subject te thformational requirements of the Exchange Act mnaccordance therewith files
periodic reports, proxy statements and other infdiom with the SEC relating to its business, finahcondition 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 remuneration, stock options grarttethem, the principal holders of the Company&ugées and any material interest of such
persons in transactions with the Company. Suchrtgparoxy statements and other information mainbpected at the public reference
facilities maintained by the SEC at Judiciary PJa0 Fifth Street, N.W., Washington, D.C. 2054%V@rld Trade Center, Suite 1300, New
York, New York 10048 and Citicorp Center, Suite @4800 W. Madison Street, Chicago, Illinois 6066bpies of such material can also be
obtained at prescribed rates from the Public Rafer&ection of the SEC at Judiciary Plaza, 450 Hfteet, N.W., Washington, D.C. 20549,
or free of charge at the Web site maintained bySEE€ at http://www.sec.gov.

Except as otherwise stated in this Supplementedtfer, the information concerning the Companytaored herein has been taken from ¢
based upon reports and other documents on filethitfSEC or otherwise publicly available. Althougé have no knowledge that would
indicate that any statements contained herein basea such reports and documents are untrue, veenakesponsibility for the accuracy or
completeness of the information contained in segorts and other documents or for any failure lgyGompany to disclose events that may
have occurred and may affect the significance oui@zy of any such information but that are unkndavos.

9. Certain Information Concerning Purchaser andmy®urchaser is a Delaware corporation incorpdrateDecember 8, 2000, with
principal executive offices at 2210 West OaklawivBy Springdale, Arkansas 72762-6999. The telepmameber of our principal executive
offices is (501) 290-4000. To date, Purchaser hgaged in no activities other than those inciderRurchaser's formation and the
commencement of the Offer. Purchaser is a whollpexhsubsidiary of Tyson.

Tyson is a Delaware corporation with principal exe® offices at 2210 West Oakland Drive, Springd&rkansas 72762-6999. The
telephone number of Tyson's executive offices ®J290-4000. Tyson produces, distributes and niaudtdgcken, Mexican foods, prepared
foods, animal and pet food ingredients and livenswiTyson's goal is to be the undisputed worldde&ugrowing, processing and marketing
chicken and chicken-
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based food products. Tyson's integrated operationsist of breeding and rearing chickens, as vestha processing, further-processing and
marketing of these food products. Tyson's prodartamarketed and sold to national and regionalegyochains, regional grocery
wholesalers, clubs and warehouse stores, militamyngissaries, industrial food processing compamatonal and regional chain restaurants
or their distributors, international export compenand domestic distributors who service restasyémbdservice operations such as plant and
school cafeterias, convenience stores, hospitaotrer vendors. Tyson's integrated chicken presesslude genetic research, breeding,
hatching, rearing, ingredient procurement, feedimgj] veterinary and other technical services, aatated transportation and delivery servi

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

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

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

Tyson's other business category includes the Redgemods group, consisting of Mexican Original,iG@aty Foods and Mallard's Food
Products. Mexican Original produces flour and dortilla products. Culinary Foods and Mallard's Bderoducts produce specialty pasta and
meat dishes for restaurants, airlines and otheomeaistomers. Additionally, the other category inlds Tyson's wholly-owned subsidiaries
involved in supplying chicken breeding stock aratling agricultural goods worldwide.

The name, business address, principal occupatiemptoyment, five year employment history and eitizhip of each director and executive
officer of Tyson and Purchaser and certain othf@rination are set forth on Schedule I. Except &$osth in this Supplement to the Offer,
during the past two years, none of us, nor, tobmst knowledge, any of the persons listed on Sdaddereto, has had any business
relationship or transaction with the Company or ahigs executive officers, directors or affiliatdmt is required to be reported under the |
and regulations of the SEC applicable to the Offscept as set forth in this Supplement to the Qffene of the persons listed in Schedule I,
nor any of their respective associates or majantyted subsidiaries, beneficially owns any secwritiethe Company. Except as set forth in
this Supplement to the Offer, there have been mtacts, negotiations or transactions between aspof our subsidiaries or, to our best
knowledge, any of the persons listed in Schedtdethis Supplement to the Offer, on the one hand,the Company or its affiliates, on the
other hand, concerning a merger, consolidatiorcquigition, tender offer or other acquisition o€gsties, an election of directors or a sale or
other transfer of a material amount of assets. Nirtlee persons listed in Schedule | has, duriegpihst five years, been convicted in a
criminal proceeding (excluding traffic violations similar misdemeanors). Except as described ire@ale I, none of the persons listed in
Schedule | has, during the past five years, bgmartg to any judicial or administrative proceed{egcept for matters that were dismissed
without sanction or settlement) that resulted jadgment, decree or final order enjoining the perfsom future violations of, or prohibiting
activities subject to, federal or state securid@gs, or a finding of any violation of federal dat securities laws.

On November 15, 2000, John S. Lea sold 1,000 Shar&22.25 per Share. Mr. Lea had purchased t8hsees on March 17, 2000. As of
January 4, 2001, Tyson beneficially owned 574,208r&s, representing less than 1% of the outstarliages. Transactions in the Shares by
Tyson effected in the past 60 days are described
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in Schedule 1l hereto. All such transactions wdfeoted by Tyson in the open market on the NY Sthatprices per share indicated on
Schedule II.

On December 5, 2000, Tyson announced that it egpgecesume purchases under its ongoing corpaiatk s2purchase program. Since
December 4, 2000, the day Tyson announced its padpo acquire the Company, Tyson has repurchas8&,700 shares of Tyson Class A
Common Stock in the open market at prices rangioig f$11.15 to $12.75 per share. During fiscal 20¢€on repurchased 4.0 million shares
of Tyson Class A Common Stock under this prograepéhding on market conditions and the price foohySlass A Common Stock, and
subject to applicable SEC rules and regulatiorduding without limitation Regulation M, Tyson magntinue to purchase, from time to
time, shares of Tyson Class A Common Stock in ffenanarket.

Selected Financial Data. The following selectedsetidated financial data relating to Tyson andsitbsidiaries has been taken or derived
from the audited financial statements containetthénTyson's Form 10-K for fiscal years ended Septr7, 1997, October 3, 1998 and
September 30, 2000. More comprehensive financiainmation is included in such reports and the ott@auments filed by Tyson with the
SEC, which are incorporated by reference in thiggBament to the Offer. Such reports and other d@rusimay be obtained as described in
the section captioned "Available Information" below

Years ended

September 28, September 2 7, October 3, October 2, September 30,
1996 1997 1998 1999 2000
(in millions of dol lars, except per share amounts)

Income Statement Data:
Revenues................ $6,454 $6,356 $7,414 $7,363  $7,158
Income before minority
interest............... 84 186 25 242 151
Net income.............. 87 186 25 230 151
Balance Sheet Data:
Total assets............ $4,544 $4,411 $5,242 $5,083  $4,854
Long-term debt.......... 1,806 1,558 1,967 1,515 1,357
Short-term borrowings... 169 132 162 289 185
Stockholders' equity.... 1,542 1,621 1,970 2,128 2,175

Cash Flow Data:

Cash flows from

operations............. $ 173 $ 541 $ 496 $ 547 $ 587
Cash flows from (used

in) financing

activities............. 52 (418) (27)  (395) (366)

Cash flows from (used

in) investing

activities............. (222) (136) (446)  (166) (206)
Earnings Per Share Data:

Basic earnings per

share.................. $0.40 $0.86 $0.11 $1.00 $0.67
Diluted earnings per

share.................. $0.40 $0.85 $0.11 $1.00 $0.67
Cash Dividends Per

Share:

Class A Common Stock....  $0.080 $0.095 $0.100 $0.115 $0.160
Class B Common Stock.... $0.072 $0.086 $0.090 $0.104 $0.144

1. The results for 2000 include a $24 million pretharge for bad debt writeoff related to the Japd4, 2000, bankruptcy filing of
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

2. The results for 1999 include a $77 million pretharge for loss on sale of assets and impairmeate-downs.

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

4. The results for 1998 include a $215 million pretharge for asset impairment and other charges.
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Available Information. Tyson is subject to the infational requirements of the Exchange Act anccooedance therewith files periodic
reports, proxy statements and other informatiof it SEC relating to its business, financial cbodiand other matters. Tyson is require
disclose in such proxy statements certain inforomatas of particular dates, concerning its direxctord officers, their remuneration, stock
options granted to them, the principal holderg®becurities and any material interests of sucbgmes in transactions with Tyson. Such
reports, proxy statements and other informatiorukhbe available for inspection and copying atdffeces of the SEC in the same manner as
set forth with respect to the Company in "Certaifotmation Concerning the Company--Available Infation" and the library of the NYSE,
20 Broad Street, New York, New York 10005.

10. Certain Comparative and Pro Forma Information.

Comparative Per Share Data. The following table &eth, for each of the periods indicated, incqree share from continuing operations and
book value per share separately for Tyson and tmpany on a historical basis, for Tyson on a histbpro forma combined basis and on a
historical pro forma combined basis per Companywedent share. The information in the table beldwidd be read in conjunction with the
historical financial statements of the corporatiogferred to in this Supplement to the Offer in sieetions captioned "Selected Financial D

of each of Tyson and the Company.

We used an assumed exchange ratio of 2.381 in aomghe historical pro forma combined and equikajero forma combined per share
data. We calculated this exchange ratio by dividig.00 by $12.60 (the closing price of Tyson Clag3ommon Stock on the NYSE on
January 2, 2001 was $11.81). See "Merger Agreeamah¥/oting Agreement--The Merger Agreement."

The Tyson pro forma data was derived by combinliregtistorical consolidated financial informationTgfson and the Company using the
purchase method of accounting for business conibimain accordance with U.S. generally acceptedwtting principles.

The Company's equivalent pro forma per share deteasthe effect of the Merger from the perspeabivan owner of Shares. The
information was computed by multiplying the Tysoafpany historical pro forma information by the assd exchange ratio of 2.381 and
then multiplying the result by 49.9%, which represethe percentage of total consideration for tgusition of the Company that will be
paid in Tyson Class A Common Stock. The remainidd % of the Company shares will be purchased by ysr cash pursuant to the
Offer.

The historical pro forma combined per share data ma be indicative of the operating results oafinial position that would have occurred
if the Merger had been consummated at the begirofitige periods indicated, and may not be indieatf/future operating results or financ
position.
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The information in the table below should be readdnjunction with the historical financial statemeeincorporated by reference in this
Supplement to the Offer in the sections captiorgglé’cted Financial Data" of each of Tyson and thegany.

Tyson Historical Per Share (Year ended September 30
Earnings from continuing operations
Basic earnings per share.............c.c......
Diluted earnings per share.....................
Cash Dividends
Class A...

Company Historical Per Share (Year ended December 2
Earnings from continuing operations
Basic earnings per share
Diluted earnings per share..
Cash dividends..........ccccovevvvreiiiineeenn.
Book Value.........cccccovviiviiiiniiiiciins
Tyson/Company Historical Pro Forma Per Share (Year
2000)
Earnings from continuing operations
Earnings per share before extraordinary loss

Equivalent Historical Pro Forma Per Share for the C
Months ended September 30, 2000)
Earnings from continuing operations

................... 17.78

Pro Forma Financial Information. The following Unkited Pro Forma Combined Condensed Balance Sh&epa¢mber 30, 2000 (the "Pro
Forma Balance Sheet") and the Unaudited Pro Foromab@ied Condensed Statement of Income for thelfysa ended September 30, 2000
(the "Pro Forma Income Statement" and, togethdr thi¢ Pro Forma Balance Sheet, the "Pro Forma EiglaBtatements") are presented
using the purchase method of accounting to givecetb the Merger and reflect the combination ofsaidated historical financial data of 1

Company and Tyson.

The Pro Forma Balance Sheet is derived from théexlifinancial statements of Tyson contained inofys Annual Report on Form 10-K for
the fiscal year ended September 30, 2000 (the '{6eK") and the audited financial statements ef@ompany contained in the Company's

Current Report on Form 8-K dated
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November 3, 2000 (the "Compan-K") (restating the fiscal year ended December1®®9 for the acquisition of Corporate Brand Foods
America, Inc. accounted for as a pooling of intesleand the Company's Quarterly Report on Form ¥0rGhe 39 weeks ended September
23, 2000 (the "Company 10-Q") and is presentef the iMerger had occurred on September 30, 2008.Urraudited Pro Forma Combined
Condensed Income Statement for the fiscal yearce8éptember 30, 2000 has been derived from théealfilhancial statements of Tyson
contained in the Tyson 10-K and the financial stegets of the Company contained in the Company &dthe Company 10-Q, and is
presented as if the Merger had occurred on Oct®hE999.

The pro forma adjustments reflected in the Pro Foimancial Statements represent estimated vahdearmounts 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 readnrjunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetodd this Supplement to the Offer in the sectioaptioned "Selected Financial Data" of €
of Tyson and the Company.
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TYSON FOODS, INC.
Unaudited Pro Forma Combined Balance Sheet

September 30, 2000
(in millions)

@ (b)

Tyson Sept. 23, 20
Foods, Inc. IBP, inc.

ASSETS
Current Assets:
Cash and cash

equivalents............ $ 43 $ 35
Accounts receivable..... 520 795
Inventories............. 965 722
Other current assets.... 48 95

Total Current Assets.. 1,576 1,647

Net Property, Plant and
Equipment.............. 2,141 1,551
Excess of Investments

over Net Assets

Acquired............... 937 1,047

Investments and Other
Assets................. 200 150

Total Assets.......... $4,854 $4,395

LIABILITIES AND
SHAREHOLDERS' EQUITY
Current Liabilities:

Notes payable........... $ 62 $ 746
Current portion of long-
term debt 123 54
Trade accounts payable.. 346 417
Other accrued

liabilities............ 355 450

Total Current

Liabilities.......... 886 1,667
Long-Term Debt.......... 1,357 663
Deferred Income Taxes... 385 177
Other Liabilities....... 51 --

Shareholders' Equity:

Class A Common Stock.... 14 5
Class B Common Stock.... 10 --
Capital in excess of par

value............o.... 735 442
Retained earnings....... 1,715 1,522
Accumulated other

comprehensive income... (5) (10)

2,469 1,959

Less treasury stock..... 284 71
Less unamortized
deferred compensation.. 10 --

Total Liabilities and
Shareholders'
Equity.....cccc...... $4,854 $4,395

See accompanying note

(©  @+b)+()

Pro Forma

Adjustments Combined

$(1,822)2) $ 78
1,822 (2)
- 1,315
- 1,687
- 143

- 3,692

(1,047)(1)
2,327 (1)
235 (5) 3,499

$1,515 $10,764

1,822 (2) 3,842

- 562
- 51
33
13(4) 27
- 10

(442)(3)

1,568 (4) 2,303
(1,522)(3) 1,715

10 (3) (5)
(a78) 4,050

(71)(3) 284

- 10
T@o7) 3,756

$1,515 $10,764
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Tyson Foods, Inc.
Unaudited Pro Forma Combined Statement of |ncome

Fiscal Year Ended September 30, 2000

(in millions)
(a)+(b)+(c)
(except per
€) (b ) (c)  share data)
Pro Forma
Tyson IBP ,

Foods, Inc. Inc . Adjustments Combined
Sales....ccooiiiiieniiee, $7,158 $16, 211 $-- $23,369
Cost of Sales...........cc....... 6,044 15, 145 -- 21,189

1,114 1, 066  -- 2,180
Expenses:
Selling, general and
administrative................ 766 574  (31)(1)
64 (1) 1,373
Operating Income................. 348 492 (33) 807
Other Expenses:
Interest......ccccoveeieens 115 83 146 (2) 344
Other.....ccoooevvieinene 1) - - 1)
Income Before Taxes on Income and
Extraordinary Loss.............. 234 409 (179) 464
Provision for Income Taxes....... 83 155  (52)(3) 186
Extraordinary Loss............... -- 15 - 15
Net Income........ccccoeeeueeen. $ 151 $ 239 ($127) $ 263
Weighted Average Shares
Outstanding
BasiC......ccooeeiiiiriiinnn 225 104 351
Diluted 226 107 353
Earnings Per Share before
Extraordinary Loss
BasiC......ccoceeiiiiriiinnn $ 2 .40 $ 0.78
Diluted $ 2 .33 $ 0.78
Earnings Per Share after
Extraordinary Loss
BasiC......ccooeeviiiraiinnn $067 $ 2 .26 $ 0.74
Diluted........cocceeerennen. $067 $ 2 .19 $ 0.73

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

Purchase consideration:

Cash paid for 50.1% of outstanding Shares (52,910 ,777 Shares at $30
PEI SNAIE)...ccccviiiiieiciee e eeeeeeeee e $ 1,587
Tyson Class A Common Stock issued for 49.9% of th e outstanding
Shares based upon an average trading price of $1 2.60, which is the
lower end of the range of $12.60 to $15.40 of Ty son's average
trading price of Class A Common Stock set forth in the Merger
Agreement (52,699,557 at $30).......ccccceeeeee e, 1,581
Estimated acquisition eXpenses........cccceeeeeeeee e 235
Total acquisition consideration................ e $ 3,403

Total acquisition costs allocated:

Book value of the Company's net assets acquired.. ... $1,888

To eliminate the Company's excess of investments over net assets

= (oo 1810 (1,047)

Remaining amount of excess of investment over net assets acquired... 2,562
Total acquisition consideration................ e $ 3,403

(2) To reflect incremental additional debt requitedinance the acquisition. The amounts refleetatditional borrowings that will be
required to purchase the Shares for cash of $IB6lidn plus estimated acquisition costs of $23%lion. A portion of the Company's debt
may be retired and replaced with new debt, howgvsexpected that the current maturities will appmate that presented above.

(3) To eliminate the Company's shareholders edpatsinces.

(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 $67 million of termination fees tomEd to Donaldson, Lufkin & Jenrette, Inc. and $haillion of estimated acquisition fees.
Notes To Unaudited Pro Forma Statement Of Income

(1) To reflect amortization of the excess of inwesit over net assets acquired associated withctigsation over forty years and reverse the
Company's amortization of $31 million on existingess of investment over net assets acquired.

(2) To reflect increased interest expense resuftomy the acquisition debt of $1,822 million basedan assumed interest rate of 8%
representing Tyson's average interest rate fofighal year ended September 30, 2000 for total.debt

(3) To reflect the net tax benefit resulting frane additional interest expense at Tyson's effettixeate of 35.5%.
(4) The following schedule conforms the Companysimecent fiscal year to Tyson's fiscal year er8egtember 30, 2000 (in millions):
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(©
(@ (b (@-(b) (d) (c)*(d)

Combined

Twelve Nine Three Nine Twelve
Months Months Months Months Months
Ended Ended Ended Ended Ended
12/25/99 9/25/9 9 12/25/99 9/23/00 9/30/00
Sales...cccceeeiiiiiiiiis $14,635 $10,62 6 $4,009 $12,202 $16,211
Cost of Sales........cccvvveeeenn 13,631 9,90 1 3,730 11,415 15,145
1,004 72 5 279 787 1,066
Expenses:
Selling, general and
administrative.................. 446 31 8 128 446 574
Operating Income 558 40 7 151 341 492
Interest Expense.........ccccco.... 68 4 9 19 64 83

Income Before Taxes on Income and

Extraordinary Loss................ 490 35 8 132 277 409
Provision for Income Taxes......... 173 12 3 50 105 155
Extraordinary LOSS................. 0 0 0 15 15
Net Income..........ccoeeuvveenn. $ 317 $ 23 5% 82 % 157% 239

11. Source and Amount of Funds. We will need appnately $1.8 billion to purchase the number of 8saepresenting, together with Shi
owned by Tyson, 50.1% of the outstanding Sharesuaunt to the Offer and to pay related fees andresgqze In addition, we will need
approximately $950 million to repay certain indelitess of the Company. We will obtain such fundmfioyson's general corporate funds
and also from Tyson's commercial paper programoiy&s received proposals from various financtituntions to provide a new 364-day
revolving credit facility, which, when combined Wiits existing revolving credit facility, would prae a back- stop for the issuance of a total
of up to $3.5 billion in commercial paper. In theeat Tyson were unable to issue commercial papenévolving credit facilities would be
available to fund the payment for the Shares. ABadfember 30, 2000, the outstanding borrowings widecommercial paper program were
approximately $234 million and the weighted averigerest rate on such commercial paper was 7.%@8,maturities ranging from 3 to 30
days. At such date, outstanding borrowings undeettisting revolving credit agreement (unrelatetheocommercial paper program) were
approximately $20 million. Following the issuandel® commercial paper, Tyson may seek to refinafioer a portion of the commercial
paper borrowings through the issuance of publid deburities. However, the decision whether orta@ffect such refinancing and the timing
of such refinancing will depend on a number ofdegtincluding, market conditions, interest rated enterest rate spreads and the availability
of alternative financing. If we are unable to camsoate the foregoing financing arrangements, wesedk alternative financing.

12. Background of the Offer. As part of the contins evaluation of its businesses and plans, Tysguarly considers a variety of strategic
options and transactions. In recent years, asgpénts process, Tyson has evaluated various atimes for expanding its business, including
through acquisitions and including discussions g 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 IIl, L.P., a private equity fund affiliatedttvDLJ, had entered into the Rawhide
Agreement, to acquire the outstanding Sharesraresaction whereby each Share would be convertedhie right to receive $22.25 in cash

(the "Rawhide Agreement").
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On October 27, 2000, Brandes Investment Partngps, Brandes Investment Partners Inc., BrandesiktyddL.P., Charles H. Brandes, Gl¢
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding Shares, disclosedguablic 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. ("$ifiidd") announced in a public filing with the SHEE offer to acquire the outstanding
Shares for $25 a share payable in Smithfield comstock. Also, on November 13, 2000, the Special @dtae announced that it would
begin discussions with Smithfield. Thereafter, cvBimber 16, 2000, the Company and Smithfield ancedithat they entered into a
confidentiality agreement.

On November 21, 2000, John Tyson, Chairman, Presated 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 and 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 tdtidhe Special Committee:

Special Committee of the Board of Directors of IB#, 800 Stevens Port Drive
Dakota Dunes, South Dakota 57049
Attn: Ms. Jo Ann R. Smith, Chairperson

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

Tyson will acquire all outstanding common stockBW® in a two-step merger pursuant to a definitigeeeament in which IBP stockholders
receive cash and Tyson Class A Common Stock vatig@6.00 for each share of IBP common stock. Tecethe transaction, Tyson will
first commence a cash tender offer for 50.1% o$taniding IBP common stock. After conclusion of tifveder 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 anshemum exchange ratio of 1.688 Tyson shares pErdBare.

Our proposal provides a 42% premium over the cppiice of IBP on September 29, 2000, the lasingaday 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 regafirancing.

. Our equity component is compelling. The transects instantly accretive to Tyson, before synesgiand offers even stronger cash-flow
characteristics. In addition, the combined compailiybe better positioned in the highly competitifigod 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
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combination. The resulting uncertainty and expedigdy is detrimental to both IBP and the ultimadkie 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 suaththie stock portion of consideration would be fi@e to IBP stockholders.

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 quadqgfirmatory 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 totbegnrow, December 5th. We are a
prepared to immediately negotiate a definitive megreement, which we anticipate will contain oosdry 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. | stroogfigve this transaction will benefit
our stockholders. Please call me or our advisoesriNMLynch, with any questions.

Sincerely,

John Tyson
Chairman, President and Chief Executive Officer
Tyson Foods, Inc.
On December 4, the Special Committee sent John T yson the following 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 CAa€®mmon Stock, subject to the terms and conditg@idorth therein.
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The Committee has determined that your proposatsrke applicable threshold under IBP's mergereagest 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. lat ttegard, we will make documents available foalatpe diligence beginning tomorrow at
our counsel's offices.

A key point of concern with respect to your progasdhe "collar" on the exchange ratio. We notat this morning, subsequent to the
announcement, your stock traded below the loweroéiydur proposed collar. We are very interestedigtussing with you ways to protect
the value for IBP stockholders, such as a broaolaraor 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 adslresany issues that may arise in that regard.

I note, as I'm sure you are aware, that the Coragiéttobjectives, as well as its obligation, isdbta achieve the highest price reasonably
available to stockholders.

We look forward to working with you to assure thegnfavorable possible transaction from the stamdmsd 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 StatemenSohedule TO filed by Tyson and the Purchaser'@ebedule TO"), pursuant to which
Tyson agreed to keep confidential certain inforpratt and its advisors may receive from the Compamy its advisors in connection with
Tyson's evaluation of a potential transaction. Wride Confidentiality Agreement, Tyson is prohikiifgrior to March 31, 2001 from making
any proposals to acquire less than all of the antihg Shares, and from acquiring additional Shiaréise open market if such acquisition
would result in Tyson beneficially owning more th&8% of the outstanding Shares, except in eadh wader certain circumstances.

On December 5 and 6, 2000, representatives of Tyswhits legal and financial advisors, visited diffices of counsel to the Special
Committee to conduct preliminary due diligence.@atember 8, representatives of Tyson met with th@@ny's management to conduct
further due diligence and to discuss issues in eciion with a possible acquisition of the Company.

On December 11, 2000, John Tyson spoke with JoArfBnitth informing her that Tyson would be initigithe Offer. On December 11, 2(
Tyson announced its intention to commence the Offgson also delivered a form of merger agreeneetité Company, a copy of which was
filed as an exhibit to the Schedule TO.

On December 18, 2000, Tyson and the Company enigied confidentiality agreement substantially isamto the Confidentiality
Agreement providing for Tyson to provide due ditige information to IBP. During this period, repnmesgives of Tyson and the Company
continued to conduct due diligence with respet¢hé&business and operations of the other.
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On December 21, 2000, Tyson received a letter fidtn Morgan Securities Inc. ("JP Morgan™) on bebathe Special Committee inviting
Tyson to submit a "best and final offer" betweed04p.m. and 5:00 p.m. on Friday, December 29, 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 letteEvbeo the Special Committee outlining the termdtefevised 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 cortenmeade by counsel to the Special Committee, a obpshich is filed as an exhibit to the
Schedule TO.

December 28, 2000

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

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

We have received the letter of JP Morgan dated mbee 21, 2000, inviting Tyson Foods, Inc. to subsnitroposal with respect to the
acquisition of IBP, inc. Thank you for your 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 requesTigsincreasing its offer to acquire IBP to $27p@0 share. This is clearly the best offer
IBP stockholders and represents a premium of 8% $&ethfield's $25.00 nominal offer, and a muchhgigpremium to any Smithfield offer
after applying a realistic discount of at least 1fa¥regulatory uncertainty and significant timidglays. We will increase our tender offer to
$27.00 in cash per share for up to 50.1% of thetanting IBP common stock and will acquire the ri@ing IBP common stock for $27.00
Tyson Class A common stock, subject to our "collBP stockholders will receive $27.00 of Tyson$3l& common stock so long as the
average closing price per share of Tyson Classmneon stock, for a period of fifteen trading dagsno less than $12.60 and no more than
$15.40 per share. Our bid will remain open unt#l dhose of business on Thursday, January 4, 20@lbéisiness days before the expiration
date of our cash tender offer.

We are also improving the other terms of our prapd&/e are delivering to your lawyers a copy of tierger agreement executed by Tyson.
In this agreement we have addressed your lawyemsents and have added features that demonstrat®@m@unitment 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 neaps#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
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. To deliver the stock consideration of our progbansaction as quickly as possible, we will comogean exchange offer for all shares not
purchased in the cash tender offer. We will commena exchange offer promptly after you sign a raeegreement. This will deliver the
back-end portion of the consideration to your shmdtters at least two to three months earlier th#mely 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 angpuvekly 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 teg iruthe middle of the process. The bidding fd? l&gan in public when Smithfield
announced its proposal. We also responded pulaindywill be making our new proposal public. We &edi it is inappropriate to now move
the bidding behind closed doors without the opputyufor the marketplace to react to the variowdsbiA closed process has already once
produced an anemic offer that, in hindsight, cdwdde been higher and was sharply criticized by wtackholders and the marketplace. That
contract cost IBP stockholders a substantial brgafee. You should not want to repeat such a psoces

A public process will only benefit IBP's stockhald@nd the Special Committee in their effort tolease competing bids. You will recall that
Smithfield's stock price declined significantlyeafannouncing its original proposal in November eotinued to trade below the collar as
long as the market saw Smithfield as the only hiddé&Smithfield were to increase its nominal bigk believe that the market would then
again dramatically revalue Smithfield's stock tibe@ a reduced value based on the issuance ofiawiali shares, resulting in a dramatic
adjustment in the actual value of Smithfield's i#idcordingly, any bid submitted by Smithfield shdtle either discounted substantially or
announced publicly along with its material termspublic process provides marketplace feedback sacg$or proper evaluation by the
Special Committee.

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, butmagllv 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 pupllwld 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
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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 increasepehshare price offered in the Offer, the Excha@ffer and the Merger to $28.50. On
Sunday, December 31, 2000, representatives of Tgmdrthe Company continued negotiations and thei@ggommittee asked Tyson to
increase its offer. On January 1, 2001, Tyson emed the per share price offered in the OfferEtkehange Offer and the Merger to $30.00
per share and Tyson, the Purchaser and the Conepacyted the Merger Agreement.

13. Purpose and Structure of the Offer; PlansiferGompany; Dissenters' Rights.

Purpose of the Offer. The purpose of the Offeoiadquire control of the Company through the adtioisof a number of Shares which,
together with Shares owned by Tyson, represen®b@flthe outstanding Shares. The Offer, as thedtep in the acquisition of the
Company, is intended to facilitate the acquisitdbthe Company. The purpose of the Exchange Cdfey give the Company's stockholders
the opportunity to receive their Tyson Class A Camrtock more quickly than if they were to recdhia the Merger. The purpose of the
Merger is to acquire all outstanding Shares naleesd and purchased pursuant to the Offer andxbleagge Offer. If the Offer is successful,
we intend to purchase the Shares tendered in tbleafige Offer as soon as permitted by law (but woaothan 5 business days after payr
for Shares in the Offer and delivery of unpurchaShkdres to the exchange agent for the Exchange)@ffd consummate the Merger as
promptly as practicable after completion of the liawge Offer. Upon consummation of the Merger, tben@any will become a wholly
owned subsidiary of Tyson.

If the Purchaser owns 90% or more of the outstan8imares after completing the Offer and the Excbadifer, Tyson will cause the
Company to be merged into the Purchaser and thewegdmof the Company's stockholders will not beuieed to complete the Merger. If the
Purchaser does not own at least 90% of the outstgu&hares after completing the Offer and the ErgkeDffer, the Company Board will be
required to submit the Merger Agreement to the Camyts stockholders for approval at a stockholdeegting convened for that purpose in
accordance with Delaware Law. The Merger Agreemaugt be approved by a majority vote of the outstam@hares.

If the Minimum Condition is satisfied, we will, up&gonsummation of the Offer, have sufficient votpayver to ensure approval of the Mel
at the stockholders' meeting without the affirmatitte of any other stockholder.

Plans for the Company. The acquisition of the Camgpaill allow Tyson to expand its business to ird#uthe processing and marketing of
beef and pork products. Tyson plans to use itsiéispdo accelerate the Company's program to dpwedtue-added convenience foods and
case ready retail products in beef and pork.

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 consummatidhe Offer, the Exchange Offer and the Merget will take such actions as we deem
appropriate under the circumstances. Except asidedabove or elsewhere in this Supplement tafier, we have no present plans or
proposals that would relate to or result in anaoddinary corporate transaction involving the Compar any of its subsidiaries (such as a
merger, reorganization, liquidation, relocatioraafy operations or sale or other transfer of a rrat@mount of assets), any change in the
Company Board or management, any material chantiei@ompany's capitalization or dividend policyaay other material change in the
Company's corporate structure or business.

Appraisal Rights. Appraisal rights are not avaiaiol the Offer. Appraisal rights will not be avdila to holders of the Shares in connection
with the Merger if both of the following are true:

. if at the date fixed to determine the stockhaddmatitled to notice of and to vote on the Mergiee, Common Stock is registered on a national
securities exchange or traded on Nasdaq, and
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. if the shares of Tyson Class A Common Stock atfiective Time will be either listed on a natibracurities exchange or traded on
Nasdaq

As of the date of this Supplement to the Offer,$hares and the Tyson Class A Common Stock arelistaxth on the NYSE.
14. The Merger Agreement and the Voting Agreement.

The following is a summary of the material provissoof the Merger Agreement and the Voting Agreemaayties of which are filed as
exhibits to the amended Schedule TO (the "Form TDfiked by Tyson and Purchaser. This summary ialifjed in its entirety by reference
to the complete text of the Merger Agreement areduthting Agreement.

The Merger Agreement

The Merger Agreement requires Tyson to amend tlfier @he "Amended Offer") and file the Form TO/A ih includes this Supplement to
the Offer. Purchaser's obligation to accept fompayt and pay for Shares tendered pursuant to thended Offer is subject to the satisfact
or waiver of the Minimum Condition and certain atleenditions that are described below. Subjechéoprovisions of the Merger Agreement,
Purchaser may waive, in whole or in part at anyetonfrom time to time prior to the Expiration Dag@y condition to the Amended Offer;
provided that without the prior written consentloé Company, we cannot make any change that chamgésrm of consideration to be paid
in the Amended Offer or the Merger, decreases tite per Share, increases the Minimum ConditiotherMaximum Amount (as defined in
the Merger Agreement), imposes additional condiitnthe Amended Offer or amends any term or angition to the Amended Offer in a
manner materially adverse to the holders of theesh&ee "The Offer--Certain Conditions to the Offe

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

As promptly as practicable after the date of thedde Agreement, Tyson shall cause Purchaser toPanthaser shall, commence an
Exchange Offer pursuant to which Purchaser shdr &b issue, in exchange for each then issuedatstanding Share, other than Shares
then owned by Tyson or Purchaser, a number of autlyorized, validly issued, fully paid and non-esssmble shares of Tyson Class A
Common Stock equal to (a) if the market price pers of Tyson Class A Common Stock is equal toreatgr than $15.40, 1.948, (b) if the
market price per share of Tyson Class A CommonkStoless than $15.40 and greater than $12.60ethdt of $30.00 divided by the market
price per share of Tyson Class A Common Stock¢)if he market price per share of Tyson Classoin@on Stock is equal to or less than
$12.60,

2.381. The "market price" per share of Tyson Cla§€ommon Stock is the average of the closing ppigeshare of Tyson Class A Common
Stock on the NYSE at the end of the regular sesssareported on the Consolidated Tape, NetworkrAhie fifteen consecutive trading days
ending on the second trading day immediately priageithe expiration date of the Exchange Offer. ®hkgation of Purchasé¢o consummat
the Exchange Offer and to issue shares of Tysoss@aCommon Stock in exchange for Shares tendanesdignt to the Exchange Offer shall
be subject only to Purchaser having accepted figmpat, and paid for, Shares tendered pursuantt®ffer and certain other conditions.
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Recommendation

At a meeting of directors of the Company, uponuthanimous recommendation of the Special CommitteeCompany Board unanimously
(i) determined that each of the Merger Agreemérat,Amended Offer, the Exchange Offer and the Meggtir to, and in the best interest of,
the holders of Shares, (ii) approved the Mergere&grent and the transactions contemplated thenetdyding each of the Amended Offer,
the Exchange Offer and the Merger and

(iii) resolved to recommend that the stockholddrthe Company accept the Amended Offer and the &xgé Offer, tender their Shares in
Offer and the Exchange Offer and that, followinggemmation of the Amended Offer and the Exchander(Cthe stockholders of the
Company adopt the Merger Agreement and vote inrfaf/the Merger.

The Merger

As soon as practicable after the purchase of tlaeeShpursuant to the Amended Offer, the Exchanfgr Qfie approval of the Merger
Agreement by the Company's stockholders, if regyiaed the satisfaction or waiver of the other déimas to the Merger, the Company will
be merged with and into Purchaser, and Purchadldverthe surviving corporation (the "Surviving @oration™).

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 will bealled), will be converted into the right to reaithat number of shares of Tyson Class A
Common Stock equal to,

(a) if the market price per share of Tyson Clagsolnmon Stock is equal to or greater than $15.4281.(b) if the market price per share of
Tyson Class A Common Stock is less than $15.40gaeater than $12.60, the result of $30.00 dividethle market price per share of Tyson
Class A Common Stock, and (c) if the market prieeghare of Tyson Class A Common Stock is equat tess than $12.60, equal to 2.381.
The "market price" per share of Tyson Class A Comi@tock is the average of the closing price peresb&Tyson Class A Common Stock
on the NYSE at the end of the regular session@sted on the Consolidated Tape, Network A forftfiteen consecutive trading days ending
on the fifth trading day immediately preceding Hféective Time.

In the event that at February 28, 2001, the Minin@omdition has not been satisfied, Purchaser aithinate the Amended Offer and the
Exchange Offer and Tyson, Purchaser and the Compdingomplete the Merger for consideration inclagiboth cash and Tyson Class A
Common Stock (the "Cash Election Merger"). In tlasIiCElection Merger, each holder of Shares willehidne right to elect to receive either
$30.00 cash ("Cash Consideration") for each Shagenumber of shares of Tyson Class A Common S{t&tock Consideration") equal to,
(a) if the market price per share of Tyson Clagsolnmon Stock is equal to or greater than $15.4281.(b) if the market price per share of
Tyson Class A Common Stock is less than $15.40yamater than $12.60, the result of $30.00 dividgethle market price per share of Tyson
Class A Common Stock, or (c) if the market price gfeare of Tyson Class A Common Stock is equat tess than $12.60, 2.381. The
"market price" per share of Tyson Class A CommartiSts the average of the closing price per shiilgyson Class A Common Stock on-
NYSE at the end of the regular session as reportdtie Consolidated Tape, Network A for the fifte@msecutive trading days ending on
fifth trading day immediately preceding the effgettime of the Cash Election Merger. The maximumber of Shares for which Cash
Consideration will be paid will be limited to a nber of the outstanding Shares which, together &ithres owned by Tyson and any Shares
the holders of which elect to pursue appraisaltsiginder Delaware Law, equals 50.1% of the outstgr@hares. If the number of Shares the
holders of which elect Cash Consideration, togethittr Shares owned by Tyson and any Shares thetsotf which elect to pursue appraisal
rights under Delaware Law, exceeds 50.1% of thetantling Shares, such holders will receive cash fmo rata portion of their Shares and
the remaining Shares will receive Stock Consideratihe maximum number of Shares for which Stockdtteration will be paid will be
limited to 49.9% of the outstanding Shares. Ifinenber of Shares the holders of which elect Stamks@leration exceeds 49.9% of the
outstanding Shares, such holders will receive TySlaiss A Common Stock for a pro rata portion ofrtBéares and the remaining Shares
receive Cash Consideration.
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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 Optiwill}) 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 Optiamdvhave 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 shall assume the obligations of the Companaleuthe stock option plans of the Company, eashhi¢h will continue in effect after
the Effective Time, and all references to the Comyga such plans, and any option granted thereynd#ie deemed to refer to Tyson,
where appropriate. The other terms of each suchp@aynOption, and the plans under which they wesedd, will continue to apply in
accordance with their terms.

Under the Merger Agreement, prior to the Effectimme, the Company will use its best reasonableresffio (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), are necessary or appropriaigite effect to the above transactions; providedyever, that lack of consent of any holder of
a Company Option will in no way affect the obligats of the parties to consummate the Merger.

In the Merger Agreement, Tyson will agree to takeyr prior to the Effective Time, all corporatdian necessary to reserve for issuance a
sufficient number of shares of Tyson Class A Comi8totk for delivery upon exercise of the Tyson Opsi. The Merger Agreement
provides that Tyson will agree to file a regisivatistatement on Form S-8, with respect to the shafr&éyson Class A Common Stock subject
to such Tyson Options and shall use commercialigorable efforts to maintain the effectivenesaiohgegistration 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 Mergerlvglbubject to the reporting requirements undeti®@et6(a) of the Exchange Act, Tyson
shall administer the Company stock option plans imanner consistent with the exemptions provideRbig 16(b)(3) promulgated under the
Exchange Act.

Representationsand Warranties

Pursuant to the Merger Agreement, the Company laakeroustomary representations and warranties ton]yscluding representations
relating to its organization and governmental digaltion and subsidiaries; its articles of incomtion and bylaws; 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; doyge benefit plans; tax matters; labor matterglliectual property; environmental matters;
insurance and other matters.

Certain of the Company's representations and wigggaare qualified as to "materiality” or "Materfadlverse 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, lita#s or results of operations of the Company asadubsidiaries taken as a whole.

In the Merger Agreement, Tyson has made custonggmesentations and warranties to the Company,dimgurepresentations relating to its
corporate organization and subsidiaries; authoeigtive to the Merger Agreement; absence of catsflicapitalization; SEC filings; financial
statements; compliance with laws; absence
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of certain changes or events (including any mdtad®erse effect on the financial condition, bus&essets or results of operations of the
Company); absence of material liabilities; adeqateling; ownership of Company stock; finders faad other matters.

Certain of Tyson's representations and warrantiegjaalified as to "materiality" or "Parent Matédalverse Effect." When used in
connection with the Company or any of its subsid&rthe term "Parent Material Adverse Effect” ngeany 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 dyeed to comply with various covenants.

Conduct of the Company. Prior to the date that migsdesignees constitute a majority of the CompaBgard of Directors, except as
expressly permitted by the Merger Agreement, then@amy and its subsidiaries will conduct busineshénordinary course consistent with
past practices, and the Company will not and vatl mermit its subsidiaries to, among other things:

(a) amend its organizational documents;

(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 tggregate;

(d) waive, release, grant, or transfer any rigfitsiaterial value other than in the ordinary cowsbusiness consistent with past practice;

(e) modify any existing material license, leaseatcact, or other document other than in the ordimaurse 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 beateor responsible for the obligations of anlgertperson which, are in excess of $5
million in the aggregate;

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

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

(j) split, combine or reclassify any shares ofcipital stock, declare, set aside or pay any didds other distribution in respect of its capital
stock except regular quarterly dividends, or, rade®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 sttarcompensation, severance, termination, stodkmpbension, 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 clailizilities or obligations;
(m) approve any new labor agreements;
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(n) take any action other than in the ordinary sewf business and consistent with past practidsrespect 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 adsasf any time prior to, the Effective Time.

Company Stockholder Meeting. The Company will caauseeeting of its stockholders to be duly called held as soon as reasonably
practicable after consummation of the Amended Cifet Exchange Offer for the purpose of voting anahproval and adoption of the
Merger Agreement and the Merger, if such meetirrggsiired. The Company Board will recommend appramd adoption of the Agreement
and the Merger by the Company's stockholders am€timpany Board shall not withdraw such recomméaralat

Access to Information. From the date of the Merygreement until the Effective Time, the Companyl\{@) give Tyson and its counsel,
financial advisors, auditors and other authorizgt@sentatives (collectively, the "Representativesisonable access during normal business
hours to the offices, properties, books and recofdlse Company and its subsidiaries,

(b) provide the Representatives reasonable acoes®ltthe right to consult with representativethefCompany handling any labor
negotiations with any union representing employd#ehe Company, (c) furnish to Tyson and the Regm&gtives such financial and operating
data and other information as such persons mapmaay request in order to complete the transastammtemplated hereby and (d) instruct
the Company's employees, counsel and financiabawvio cooperate with Tyson in its investigatidthe business of the Company and its
subsidiaries; provided that (i) any informationyided to Tyson or the Representatives will be sttlije the confidentiality agreements dated
December 4, 2000 and December 18, 2000 betweead iTgson and (ii) Tyson shall inform the Represtwes receiving such information of
the terms of such confidentiality agreements aradl §le responsible for any breach by such Repratees of such confidentiality
agreements.

Other Offers. Neither the Company nor any of itsssdiaries will, or will authorize or permit any tifeir officers, directors, employees,
investment bankers, attorneys, accountants, camslor other agents or advisors to, directly diractly, (x) solicit, initiate or take any
action to facilitate or encourage the submissiomqtiries, proposals or offers from any persogmup (other than Tyson and Purchaser)
relating to any Acquisition Proposal (defined belpar agree to or endorse any Acquisition Propdgaknter into or participate in any
discussions or negotiations regarding any Acqoisifroposal, or furnish to any person or groupiafgrmation with respect to its business,
properties or assets in connection with any ActjoisiProposal or (z) grant any waiver or releasgenany standstill or similar agreement
with respect to any class of equity securitieshef Company or any of its subsidiaries. "AcquisitRmoposal’ means any offer or proposal for
a merger, reorganization, consolidation, share &xgé, business combination or other similar traimamvolving the Company or any of its
subsidiaries or any proposal or offer to acquineatly or indirectly, securities representing mtran 50% of the voting power of the
Company, or a substantial portion of the assets@Company and its subsidiaries taken as a whtiley than the Amended Offer and the
Merger contemplated by the Merger Agreement.

Notwithstanding the foregoing, the Company Boarg npaior to the acceptance for payment of Sharesyaunt to the Amended Offer,
furnish information pursuant to a confidentialigtter deemed appropriate by the Special Commitiaeerning the Company and its
businesses, properties or assets to a person g giao in the judgment of the Special Committeerhade a bona fide Acquisition Proposal,
(i) engage in discussions or negotiations withhsa@erson or group who in the judgment of the Bp&@>mmittee has made a bona fide
Acquisition Proposal, (iii) following receipt oftaona fide Acquisition Proposal, take and disclasiststockholders a position contemplated
by Rule 14e-2(a) under the Exchange Act or otherwiake disclosure to its stockholders, (iv) followreceipt of an Acquisition Proposal,
fail to make or withdraw or modify its recommendatithat all stockholders of the Company who wisteteive cash for their Shares tender
their Shares in the Amended Offer and approve theght and/or (v) taking any non-appealable, fitiba ordered to be taken by the
Company by any court of competent jurisdiction liugach case referred to in the foregoing
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(1), (ii) and (iv), only if (i) the Company has cqiied with the terms of this "No Solicitation Cowart", (ii) the Company has received an
unsolicited Acquisition Proposal which the Spe€aimmittee determines in good faith is reasonakBlyito result in a Superior Proposal,
and (iii) the Company shall have delivered to Tyaqsrior written notice advising Tyson that it intks to take such action. "Superior
Proposal" means any bona fide written Acquisitioog®sal which (i) the Special Committee determinegood faith (after consultation with
a financial advisor of nationally recognized repiotaand taking into account all the terms and ok of the Acquisition Proposal) is (a)
more favorable to the Company and its stockholftera a financial point of view than the transact@mmtemplated under the Merger
Agreement, and (b) reasonably capable of being teteth including a conclusion that its financingthie extent required, is then committed
or is in the good-faith judgment of the Company Bioaeasonably capable of being financed by thegremaking such Acquisition Proposal.

Notices of Certain Events. The Company will prompibtify Tyson of (a) any notice or other commutii@a from any person alleging th

the consent of such person is or may be requirednmection with the transactions contemplatechieyMerger Agreement, (b) any notice or
other communication from any governmental or refgmaagency or authority in connection with thengactions contemplated by the Mer
Agreement; (c) any actions, suits, claims, invediams or proceedings commenced or, to the bdit khowledge threatened against, relating
to or involving or otherwise affecting the Compamyany subsidiary of the Company which, if pendimgthe date of the Merger Agreement,
would have been required to be disclosed or wtetdite to the consummation of the transactions copieted by the Merger Agreement.

Tax Matters. The Merger Agreement requires thatepkas permitted in the Merger Agreement, as reqiy law or as would not have a
material adverse effect and without the prior writtonsent of Tyson, such consent not to be urmabdgowithheld, neither the Company nor
any of its subsidiaries will make or change anyariat tax election, change any annual tax accogrgeriod, adopt or change any method of
tax accounting, file any amended tax returns dnddor tax refunds, enter into any closing agreetngurrender any tax claim, audit or
assessment, surrender any right to claim a taxidefoffset or other reduction in tax liability sendered, consent to any extension or waiv
the limitations period applicable to any tax claimassessment or take or omit to take any oth@radt any such election, action or omission
would have the effect of increasing the tax liapibr reducing any tax asset of the Company ordnits subsidiaries.

The Company and each of its subsidiaries will disfalor cause to be established in accordance®@AtAP on or before the Effective Time
adequate accrual for all taxes due with respeahjotax period prior to the Effective Time or farygperiod beginning before, and ending
after, the Effective Time.

The Company shall use its reasonable best eflfotause Wachtell, Lipton, Rosen & Katz to provideoginion, on the basis of certain facts,
representations and assumptions set forth in spiction, dated the Effective Time, to the effecttttiree Offer, the Exchange Offer and the
Merger, taken together, will be treated for fedémabme tax purposes as a Reorganization undeio8e38(a) of the Code and that each of
Tyson, Purchaser and the Company will be a partiggageorganization within the meaning of Secti68(®) of the Code. The Company shall
use its reasonable best efforts to provide to Wadichtipton, Rosen & Katz and Milbank, Tweed, Had& McCloy LLP a certificate
containing representations reasonably requestetitty counsel in connection with the opinions talékvered pursuant to the Merger
Agreement.

Affiliates. The Merger Agreement requires thatleaist 30 days prior to the effective time of therybz, the Company shall use its reasonable
best efforts to (a) deliver to Tyson a letter idfgiig all known persons who may be deemed affifapf the Company for the purposes of
Rule 145 of the Securities Act of 1933, as amer{ttezl"Securities Act") and (b) obtain a writtenegment in an agreed upon form from each
person who may be so deemed, as soon as practaahlén any event, prior to the effective timehaf Merger.

Confidentiality. The Company has agreed that thdidentiality agreements dated December 4, 2000ewEmber 18, 2000 between it and
Tyson shall continue in full force and effect priorthe Effective Time and after any terminatiortte Merger Agreement.
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Covenants of Tyson
Pursuant to the Merger Agreement, Tyson has adceesmply with various covenants.

Tyson Stockholder Meeting. Tyson will cause a nmeptf its stockholders to be duly called and hald@on as reasonably practicable for the
purpose of voting on the issuance of Tyson Clag€ofAmon Stock in the Exchange Offer, the Mergermnmduant to Tyson Options after the
Merger. The board of directors of Tyson shall recmnd approval of the issuance of Tyson Class A Com8tock in the Exchange Offer
and the Merger pursuant to the Merger Agreementshatl not withdraw such recommendation.

Confidentiality. Tyson has agreed that the confiddity agreements dated December 4, 2000 and Dieeef8, 2000 between it and the
Company shall continue in full force and effeciopito the Effective Time and after any terminatadrihe Merger Agreement.

Voting of Shares. Each of Tyson and Purchaser ¢naeed to vote all Shares beneficially owned by @y of its subsidiaries in favor of
adoption of the Merger Agreement at the Compangkstolder meeting, and at any adjournment.

Director and Officer Liability. For six years aftdre Effective Time, Tyson will cause the Survivi@grporation to indemnify and hold
harmless the present and former officers and direatf the Company in respect of acts or omisstmusirring prior to the Effective Time to
the extent provided under the Company's articlésamrporation and bylaws in effect on the dat¢hef Merger Agreement; subject to any
limitation imposed from time to time under applitataw. In addition, for six years after the EfigetTime, Tyson will cause the Surviving
Corporation to use its best efforts to provideasfs' and directors' liability insurance in respEcicts or omissions occurring prior to the
Effective Time covering each such officer and divecurrently covered by the Company's officersl divectors' liability insurance policy on
terms with respect to coverage and amount no éeggdble than those of such policy in effect ondhte of the Merger Agreement, provided
that if the aggregate annual premiums for suchrarsze at any time during such period shall exc&@3®0f the per annum rate of premium
paid by the Company in its last full fiscal year snich insurance, then Tyson shall cause the Sangvi®orporation to provide only such
coverage as shall then be available at an annaalipm equal to 200% of such rate.

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

Obligations of Purchaser. Tyson will take all antitecessary to cause Purchaser to perform itsatialics under the Merger Agreement an
consummate the Merger on the terms and conditiehfogh in the Merger Agreement.

Stock Exchange Listing. Tyson has agreed to usedtsonable best efforts to cause the shares ohTgkass A Common Stock to be issue
connection with the Exchange Offer and the Mergdrd listed on the NYSE, subject to official notaféssuance.

Acquisitions of Shares. Tyson and Purchaser hakeedgot to acquire any Shares prior to the Effectime or the termination of the Merg
Agreement, other than Shares purchased pursu#ire #dmended Offer or the Exchange Offer.

Notices of Certain Events. Tyson will promptly riptihe Company of (a) any notice or other commutidcafrom any person alleging that 1
consent of such person is or may be required imection with the transactions contemplated by tleeddr Agreement, (b) any notice or
other communication from any governmental or refgmaagency or authority in connection with thenactions contemplated by the Mer
Agreement, and (c) any actions, suits, claims,stigations or proceedings commenced or, to thedfatt
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knowledge threatened against, relating to or inmgior otherwise affecting Tyson or any of its sdizsies which relate to the consummation
of the transactions contemplated by the Merger &uent.

Reorganization Matters. Neither Tyson nor any ®&itbsidiaries will take any action that would oesbly be likely to prevent the Offer, the
Exchange Offer and the Merger, taken together, foalifying as a reorganization under

Section 368(a) of the Internal Revenue Code andr, fwr the Effective Time, Tyson and its subsiddarvill use their reasonable best effort
cause the Merger to so qualify. Tyson will useéasonable best efforts to cause Milbank, Tweed]dya& McCloy LLP to provide an
opinion, on the basis of certain facts, represamatand assumptions set forth in such opinioreditie effective time of the Merger, to the
effect that the Offer, the Exchange Offer and therdér, taken together, will be treated for federabme tax purposes as a Reorganization
under Section 368(a) of the Code and that eaclysdd, Purchaser and the Company will be a partige¢@eorganization within the meaning
of section 368(b) of the Code. Tyson will use @asonable best efforts to provide to Wachtell,dripRosen & Katz and Milbank, Tweed,
Hadley & McCloy LLP a certificate containing repegsations reasonably requested by such counsehimection with the opinions to be
delivered pursuant to the Merger Agreement.

Information Relating to Offer. Tyson will agreedause any depository or agent effecting the Amemféet, to provide to the Company
promptly as requested from time to time by the Canypcurrent information regarding the status of@ffer and the Exchange Offer and the
number of Shares tendered and not validly withdrawn

Conduct of Tyson. From the date of the Merger Agrest until the Effective Time, Tyson will condutd business in the ordinary course
consistent with past practice and shall use itsameable best efforts to preserve intact its busineganizations and relationships with third
parties and to keep available the services ofrésgnt officers and employees.

Mutual Covenantsof Tyson and the Company
Pursuant to the Merger Agreement, Tyson and thepgaosnhave agreed to comply with various mutual nangs.

Company Proxy Statement and Merger Form S-4. IEfRager does not own at least 90% of the issuedatsthnding Shares following
consummation of the Offer and the Exchange Offer Merger Agreement provides that the Companypsdmptly prepare its proxy
statement (the "Company Proxy Statement") for &l proxies to vote at the special meeting otklmlders called to vote on the Merger
Agreement and the Merger. Tyson will promptly prepand file with the SEC the Registration StatenoenEorm S-4 containing information
required by Regulation S-K under the Exchange #a {(Merger Form S-4"), in which the Company Pr&tatement will be included. The
Company, Tyson and Purchaser will cooperate witth @dher in the preparation of the Merger Form &d any amendment or supplement
thereto, and each will notify the other of the iptef any comments of the SEC with respect toMeeger Form S-4 and of any requests by
the SEC for any amendment or supplement therefior @dditional information, and will provide to tli¢her promptly copies of all
correspondence between Tyson or the Company, aafieemay be, or any of its Representatives an8HE@with respect to the Merger
Form S-4. Tyson will give the Company and its calnise opportunity to review the Merger Form S-d ali responses to requests for
additional information by and replies to commerftthe SEC before their being filed with, or sentttee SEC. Each of the Company, Tyson
and Purchaser will use its best efforts, after aliason with the other parties, to respond promfpilall such comments of and requests by
SEC and use its reasonable best efforts to caaddéihger Form S-4 to be declared effective by tBE€ &s promptly as practicable. Tyson
will promptly take any action (other than qualifgias a foreign corporation or taking any actionclihivould subject it to service of proces
any jurisdiction where Tyson is not now so qualifer subject) required to be taken under foreigstate securities or Blue Sky laws in
connection with the issuance of Tyson Class A Com@iwmck in the Merger. As promptly as practicalfterahe Merger Form S-4 shall have
become effective, Tyson and the Company shall fudlgperate with each other to cause the Proxy8at#Prospectus contained in the
Merger Form S-4 to be

43



mailed to stockholders of the Company and Tysoisomywill advise the Company, promptly after it iges notice thereof, of (i) the time
when the Merger Form S-4 becomes effective, (8)ifsuance of any stop order with respect to thegbted=orm S-4, (iii) the suspension of
the qualification of Tyson Class A Common Stockdéfering or sale in any jurisdiction, or (iv) angquest by the SEC for an amendment of
the Merger Form S-4 or comments thereon and resgdhsreto or requests by the SEC for additiorfatnmation.

Certain Regulatory Issues. Each party will usedtsonable best efforts to take, or cause to lenfaltl actions and to do, or cause to be d
all things necessary, proper or advisable undelicaipe laws and regulations to consummate thestretions contemplated by the Merger
Agreement. Each party will refrain from taking, elitly or indirectly, any action contrary to or imsistent with the provisions of the Merger
Agreement, including action which would interferghwthe Amended Offer or impair such party's apitit consummate the Merger. The
Merger Agreement provides that the Company anbagsd of directors will use their reasonable b#stis to (a) take all action necessary so
that no state takeover statute or similar statutegulation is or becomes applicable to the Amdr@#er, the Exchange Offer, the Merger or
any of the other transactions contemplated by teeger Agreement and (b) if any state takeover &atusimilar statute or regulation
becomes applicable to any of the foregoing, takaction necessary so that the Amended Offer, tteh&nge Offer, the Merger and the other
transactions contemplated by the Merger Agreemeytine consummated as promptly as practicable otethes contemplated by the Mer;
Agreement and otherwise to minimize the effectuafhsstatute or regulation on the Amended OfferBkehange Offer and the Merger. The
Merger Agreement provides that Tyson shall tak@astas may be necessary to eliminate any impediovater any antitrust, competition or
trade regulation laws that may be asserted by amgrgmental entity with respect to the Amended Qtfee Exchange Offer or the Merger
as to enable the Amended Offer, the Exchange @ffdrithe Merger to occur as soon as reasonablyigahle. Without limiting the generalii

of the foregoing, Tyson shall agree to divest, tsafdarate, or agree to any conduct restrictiors regpect to any Tyson or Company asse
may be required by any governmental entity in otddorego that governmental entity bringing angiacto enjoin the Offer, the Exchange
Offer or the Merger.

Certain Filings. The Company and Tyson will usarthespective reasonable best efforts to take osedo be taken, (i) all actions necessary,
proper or advisable by such party with respechéopgrompt preparation and filing with the SEC @itfSEC disclosure documents, and (ii)
such actions as may be required to have the Conmipamyy Statement cleared and the Merger Fordnd®clared effective by the SEC, in e
case as promptly as practicable. The Company asdnTghall cooperate with one another (i) in deteimgi whether any action by or in
respect of, or filing with, any governmental bodggency or official, or authority is required, oyaactions, consents, approvals or waivers are
required to be obtained from parties to any mdtedatracts, in connection with or as a resultha tonsummation of the transactions
contemplated by the Merger Agreement and (ii) ek&®gy any such actions, consents, approvals oressior making any such filings,
furnishing information required in connection theitl or with the parties' SEC disclosure documemnts seeking timely to obtain any such
actions, consents, approvals or waivers.

Public Announcements. Each of Tyson and the Compalhgonsult with each other before issuing angg® release or making any public
statement with respect to the Merger Agreementamadt issue any such press release or make ahypsilatic statement prior to such
consultation.

Conditionsto the Merger

The obligations of the Company, Tyson and Purch@mseonsummate the Merger are subject to the aatish or, to the extent permitted by
law, waiver of the following conditions:

(a) the Merger Agreement has been approved andediby the stockholders of the Company in accoreavith Delaware Law;

(b) any applicable waiting period under the HSR @&t defined below) relating to the Amended Offedt the Merger has expired or been
terminated;
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(c) no provision of any applicable law or regulatend no judgment, injunction, order or decree fiththe consummation of the Merger;

(d) the Merger Form S-4 will have been declaredaife, no stop order suspending the effectivenétise Merger Form S-4 will be in effect
and no proceedings for such purpose will be pendéafgre the SEC; and

(e) the shares of Tyson Class A Common Stock tieded in the Merger have been approved for listiimghe NYSE, subject to official
notice of issuance.

The obligation of the Company to consummate thegeleis also subject to the condition that the Paseh will have purchased Shares
representing, together with Shares previously owmeBarent, no less than 50.1% of the issued atsamding Shares.

Termination

The Merger Agreement may be terminated and the &tery be abandoned at any time prior to the Effedtime (notwithstanding any
approval of the Merger Agreement by the stockhaadithe Company):

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

(b) (i) by the Company, if the Offer has not beensummated by February 28, 2001, provided thaCthrapany is not then in breach in any
material respect of any of its obligations under kerger Agreement; or

(i) by either the Company or Tyson (but in cas@g$on, only if no Shares were purchased by Puschagsuant to the Offer or the
Exchange Offer) if the Merger has not been consutadniay May 31, 2001, provided that the party segkinexercise such right is not ther
breach in any material respect of any of its obliges under the Agreement;

(c) by either the Company or Tyson if there is &w or regulation that makes acceptance for paymgr@ind payment for, the Shares
pursuant to the Offer, or consummation of the Meiigggal or otherwise prohibited or any judgmenjunction, order or decree of any court
or governmental body having competent jurisdicpenmanently enjoins Purchaser from accepting fgmuant of, and paying for, the Shares
pursuant to the Amended Offer or Purchaser, thegaomyor Tyson from consummating the Merger and gug@ment, injunction, order or
decree has become final and nonappealable; or

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

(i) if the board of directors of the Company shrele withdrawn, or modified or amended in a mamgeerse to Tyson, its approval or
recommendation of the Merger Agreement, the Offer [Exchange Offer or the Merger or its recommendahat stockholders of the
Company tender their Shares pursuant to the Offéttee Exchange Offer, adopt and approve the Mekgezement and the Merger or
approved, recommended or endorsed any proposaltfansaction other than the transactions hereyim#uding a tender or exchange offer
for Shares) or (ii) if the Company has failed td ttee Company stockholder meeting or failed toIrtteé¢ Company Proxy Statement to its
stockholders within 20 days after the Merger ForhiS declared effective by the SEC or failed tclunde in such statement the
recommendation referred to above; or

(e) by the Company, if (i) the Company Board auttes the Company, subject to complying with theneof the Merger Agreement, to en
into a binding written agreement concerning a @atien that constitutes a Superior Proposal ancCtrapany notifies Tyson in writing at
least three business days prior to the proposedtaféness of such termination that it intendsrti@einto such an agreement, attaching a
description of the material terms and conditioresebf and permits Tyson, within such three busidegsperiod to submit a new offer, which
shall be considered by the Special Committee irddaith (it being understood that the Company shatlenter into any such binding
agreement during such three-day period) and

(il) the Company prior to such termination paygyson in immediately available funds the Terminatieee (defined below) and the fees
required to be paid pursuant to the Merger Agreénoen
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(f) by Tyson, if prior to the acceptance for paymeithe Shares under the Amended Offer, therédbbags a breach by the Company of any
representation, warranty, covenant or agreemernaitwd in the Merger Agreement that is not curaloié such 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 has &&eeach by Tyson of any
representation, warranty, covenant or agreemernaired in the Merger Agreement that is not curaloié such breach would give rise to a
failure of the condition to the Merger Agreemenhigh shall 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 this
Agreement and the Merger are voted upon, the riguitockholder adoption and approval shall noehasen obtained; provided, however,
that Tyson shall not have the right to terminate greement or abandon the transactions conteatplareby if Shares were purchased in
the Offer.

Fees and Expenses

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

The Merger Agreement provides that if it is ternd@thunder circumstances which would constituteyarfeat Event (as defined below), the
Company would pay to Tyson (i) if pursuant to ckags) in the definition of "Payment Event" belovimsiltaneously 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 OffereceRais .75%, from January 2, 2001 to the date pagment is due pursuant to the Merger
Agreement (collectively, the "Reimbursement Payrfjengéflecting reimbursement of the amounts advdrneTyson to the Company on
January 2, 2001 and used by the Company to pagtinénation fee and the out-of-pocket fees and espg owed to Rawhide Holdings
Corporation under the Rawhide Agreement. The adv@nevidenced by a note that, in the event of iteation of the Merger Agreement, w
be repaid only on the terms set forth in the Medgreement with respect to the Reimbursement Payraad that will survive the
consummation of the Merger if the Merger is comgdet’Payment Event" means (x) the termination efterger Agreement by the
Company or Tyson pursuant to subsections (d) anrfder the section "Termination” or (y) the terntioi of the Merger Agreement pursuant
to subsections (b), (f) or (h) under the sectioartiiination", if at the time of such termination,(r the case of a termination pursuant to
subsection (h) under the section "Terminationthattime of the stockholders meeting), there dhele been outstanding an Acquisition
Proposal pursuant to which stockholders of the Gompvould receive cash, securities or other conatite having an aggregate value in
excess of $30.00, and within six months of any seamination described in clause (y) above the Camypenters into a definitive agreement
for or consummates such Acquisition Proposal otlaroAcquisition Proposal with a higher value tisaich Acquisition Proposal.

Upon the termination of the Merger Agreement urdiEmumstances which would constitute a Payment £¥ea Company shall reimburse
Tyson and its affiliates not later than two busidays after demand delivered by Tyson to the Comghe amount of $7,500,000
representing Tyson's fees and expenses (includiitigout limitation, the fees and expenses of tkkeiinsel and investment banking fees) and
Tyson shall not be required to submit documentagidmstantiating such fees and expenses.

The Merger Agreement provides that Tyson will payite Company a fee of $70 million if the Mergerdgment is terminated (i) by Tyson
or the Company pursuant to subsection (c) of théa@e"Termination” or (ii) by the Company pursuamsubsection (b) of the section
"Termination” if the inability to close is attritakle to there being any law or order enacted @redtthat imposes material limitations on
Tyson's ability to operate its business, own itets accept Shares for payment in the Offer anise¢the Company, provided,
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however, that, in each case, such termination tefwim any action, suit, proceeding, judgmenttyvimjunction, order or decree with respect
to any antitrust, competition or trade regulatiaws that may be asserted by any governmental emtityrespect to the Offer, the Exchange
Offer or the Merger.

Amendments

At any time prior to the Effective Time, the Mergggreement may be amended by an instrument signdg$on, Purchaser and the
Company. However, after adoption of the Merger &gnent by the stockholders of the Company, the Mekgeeement may not be amenc
by any amendment which by law requires the furtimproval of the stockholders of the Company urlesstockholders of the Company
have given their approval.

Voting Agreement

On January 1, 2001, Tyson Limited Partnership ("l&nd the Company entered into a voting agreettibat"Voting Agreement"), a copy

of which is filed as an exhibit to the Schedule POrsuant to which TLP agreed to vote all of tharek of Class B common stock, par value
$0.10 per share, of Tyson ("Tyson Class B CommonkS} that it owns to approve the issuance of TyStass A Common Stock with
respect to the Exchange Offer and the Merger aviTgsstockholder meeting. TLP owns 102,598,560eshaf Tyson Class B Common Stock
representing approximately 90% of the voting powfefyson, thus assuring Tyson shareholder approval.

15. Effect of the Offer on the Market for the Stgr®tock Exchange Listing(s); Registration underBxchange Act. If the Merger is
consummated, stockholders who have not tenderé&dShares in the Offer or the Exchange Offer walteive shares of Tyson Class A
Common Stock with a market value equal to $30.00ufing the relevant pricing period before the et the average per share price of
Tyson Class A Common Stock is at least $12.60 anthore than $15.40. This $30.00 value is subjechtmge if the average per share price
of Tyson Class A Common Stock is not in that raage the value you will receive will be proportioslgtchanged. If, however, the Merge!
not consummated, the purchase of Shares pursutie ©ffer will reduce the number of Shares thaghmhbtherwise trade publicly and may
reduce the number of holders of Shares, which cadiersely affect the liquidity and market valuetef remaining Shares held by
stockholders other than Tyson. We cannot predi@tidr the reduction in the number of Shares thghtrdtherwise trade publicly would
have an adverse or beneficial effect on the mamkee for, or marketability of, the Shares or wiegthuch reduction would cause future
market prices to be greater or less than the @fiee.

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

. the total number of holders of Shares is less #80,

. the total number of holders of Shares is less 1ha00 and the average monthly trading volume thwemost recent 12-month period is less
than 100,000 Shares,

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

. the Company's total global market capitalizat®less than $50.0 million and the total sharehsldeguity is less than $50.0 million,
. the Company's average global market capitalinaii@r a consecutive 30-trading-day period is teas $15.0 million, or
. the average closing price per Share is less$td0 over a consecutive 30-trading-day period.
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If, as a result of the purchase of Shares purdoaht Offer, the Shares no longer meet the reméres for continued listing in NYSE and
listing of Shares is discontinued, the market fier Bhares 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 Shareddvioe reported by such exchange or through otherces. The extent of the public market
for the Shares and availability of such quotatimesild, however, depend upon such factors as théaupf 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,rmpuher things, of allowing brokers to extend d@red the collateral of such Shares.
Depending upon factors similar to those descritieva 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. Ternidmabf the registration of the Shares under theharge Act would substantially reduce
information required to be furnished by the Comptmigolders of Shares and to the SEC and would roakain of the provisions of the
Exchange Act, such as the short-swing profit recppeovisions of Section 16(b), the requirementushishing a proxy statement pursuant to
Section 14(a) in connection with a stockholder'stimg and the related requirement of an annualrtépstockholders and the requirements
of Rule 13e-3 under the Exchange Act with respetybing private" transactions, no longer applieatol the Shares. Furthermore, "affiliates"
of the Company and persons holding "restricted riges!' of the Company may be deprived of the &bt dispose of such securities
pursuant to Rule 144 promulgated under the SeesirKct. If registration of the Shares under theHaxge Act were terminated, the Shares
would no longer be "margin securities" or eligibide listing or Nasdaq National Market reporting.

16. Dividends and Distributions. If on or after Betber 11, 2000, the Company should split, combirgterwise change the Shares or its
capitalization, acquire or otherwise cause a redndh the number of outstanding Shares or issigebrany additional Shares (other than
Shares issued pursuant to and in accordance wattets in effect on December 11, 2000 of empl@yeek options outstanding prior to st
date), shares of any other class or series ofalagtdck, other voting securities or any securitiesvertible into, or options, rights, or warra
conditional or otherwise, to acquire, any of theefming, then, without prejudice to our rights untiehe Offer--Conditions to the Offer," we
may, in our sole discretion, make such adjustmiertise purchase price and other terms of the Gffeve deem appropriate including the
number or type of securities to be purchased.

17. Conditions to the Offer. Notwithstanding ankietprovision of the Offer, we are not require@taept for payment or pay for any Shares,
and we may terminate the Offer, if:

(1) prior to the Expiration Date, the Minimum Cotialh has not been satisfied or any waiting perianider the applicable anti-trust laws shall
not have expired or been terminated; or

(2) at any time on or after January 1, 2001 anadrpa the payment for Shares in the Offer, anyheffollowing 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 congp¢tgovernmental or regulatory authority whichedtty or indirectly, (1) prohibits, or
imposes any material limitations on, Tyson's orcRaser's ownership or operation (or that of antheif respective subsidiaries or affiliates)
of any portion of their or the Company's businessesssets which is material to the business afualh entities taken as a whole, or compels
Tyson or Purchaser (or their respective
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subsidiaries or affiliates) to dispose of or hadgarate any portion of their or the Company's hassiror assets which is material to the
business of all such entities taken as a wholepr@ibits, restrains or makes illegal the acceggdor payment, payment for or purchase of
Shares pursuant to the Offer or the consummatidheoMerger, (3) imposes material limitations oe &ility of Purchaser or Tyson (or any
of their respective subsidiaries or affiliates)eeffvely to acquire or to hold or to exercise fights of ownership of the Shares purchased
pursuant to the Offer including, without limitatiaime right to vote such Shares on all matters gngpresented to the Company's
stockholders, (4) imposes material limitations lom ability of Purchaser or Tyson (or any of thespective subsidiaries or affiliates)
effectively to control in any material respect angterial portion of the business or assets of tha@any and its subsidiaries taken as a
whole, or (5) otherwise materially adversely aféeitte Company and its subsidiaries taken as a whole

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

(c) except as disclosed in the Merger Agreemenhdhe Company's reports filed with the SEC priothie date of the Merger Agreement,
since the date of the Merger Agreement, there laak been any change, event or development hawitiigat could reasonably be expected
to have, individually or in the aggregate, a malaadverse effect on the condition (financial drestvise), business, assets, liabilities or re
of operations of the Company and its subsidiaa&srn as a whole;

(d) except as affected by actions specifically ptten by the Merger Agreement, the representatimswarranties of the Company contai

in the Merger Agreement (x) that are qualified bgtemiality or material adverse effect shall notroe at and as of the scheduled expiratic
the Offer as if made at and as of such time (exicepgspect of representations and warranties raaaé a specified date which shall not be
true as of such specified date), and (y) that ateynalified by materiality or material adverseeetfshall not be true in all material respects at
and as of the scheduled expiration date of ther@8af made at and as of such time (except ine&spf representations and warranties made
as of a specific date which shall not be true imalterial respects as of such specified date);

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

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

(9) Tyson, Purchaser and the Company shall hawedghat Purchaser shall amend the Offer to teteiha Offer or postpone the payment
for Shares thereunder;

which, in the reasonable judgment of Tyson in amghscase, and regardless of the circumstances snitdkadvisable to proceed with the
Offer or with such acceptance for payment or paymen

18. Certain Legal Matters; Regulatory Approvals.

General. We are not aware of any governmentaldie@n regulatory permit that appears to be materitie Company's business that might
be adversely affected by our acquisition of Shargsuant to the Offer or, except as set forth beldfvany approval or other action by any
government or governmental administrative or
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regulatory authority or agency, domestic or foreitpat would be required for our acquisition or @nship of Shares pursuant to the Offer.
Should any such approval or other action be redquire currently contemplate that, such approvaltber action will be sought. There can
no assurance that any such approval or other aétioeeded, would be obtained (with or without stalntial conditions) or that if such
approvals were not obtained or such other actiare wot taken adverse consequences might not teghkk Company's business or certain
parts of the Company's business might not have isposed of, any of which could cause us to étetetrminate the Offer without the
purchase of Shares thereunder. Our obligation uthee®ffer to accept for payment and pay for Sharssibject to certain conditions. See
"The Offer--Conditions to the Offer."

State Takeover Laws. Section 203 of the Delawamee@é Corporation Law, in general, prohibits a Delee corporation such as the
Company from engaging in a "business combinatidefified as a variety of transactions, includinggees) with an "interested
stockholder" (defined generally as a person thttaseneficial owner of 15% or more of a corpana$ 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 aftdire of the corporation approved either the bissrmbination or the transaction that
resulted in the stockholder becoming an interesteckholder.

A number of states have adopted takeover lawsegulations that purport to be applicable to attermgtacquire securities of corporations
that are incorporated in those states or that balstantial assets, stockholders, principal exeeutifices or principal places of business in
those states. To the extent that these state takstatutes purport to apply to the Offer or thedée, 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, asa#ter of state securities law, made
takeover of corporations meeting certain requirgserore difficult. The reasoning in that decisietikely to apply to certain other state
takeover statutes. In 1987, however, in CTS CORPMNAMICS CORP. OF AMERICA, the Supreme Court bé&tUnited 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 corporatiothaut 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 uve@nstitutional as applied to
corporations incorporated outside Tennessee. Husidn was affirmed by the United State Court ppAals for the Sixth Circuit. In
December 1988, a federal district court in Flotigdd, in GRAND METROPOLITAN PLC v. BUTTERWORTH, ththe provisions of the
Florida Affiliated Transactions Act and Florida Gan Share Acquisition Act were unconstitutionalegeplied to corporations incorporated
outside of Florida.

We have not attempted to comply with any stateda&estatutes in connection with this SupplemerthéoOffer or the Merger. We reserve
the right to challenge the validity or applicalyiliif any state law allegedly applicable to the ©&ethe Merger, and nothing in this
Supplement to the Offer nor any action that we faksonnection with the Offer is intended as a waiof that right. In the event that it is
asserted that one or more takeover statutes apgietOffer or the Merger, and it is not determibgdan appropriate court that the statutes in
question do not apply or are invalid as applietheoOffer or the Merger, as applicable, we maydspiired to file certain documents with, or
receive approvals from, the relevant state auilesribnd we might be unable to accept for paymepticchase Shares tendered in the Offt

be delayed in continuing or consummating the Offethat case, we may not be obligated to accepgtdechase, or pay for, any Shares
tendered. See "The Offer--Conditions to the Offer."

Antitrust. Under the Hart-Scott-Rodino Antitrustpnovements Act of 1976, as amended (the "HSR Asetd) the rules that have been
promulgated thereunder by the Federal Trade Cononigthe "FTC"), certain acquisition transactionaymot be consummated unless ce
information has been furnished to the
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Antitrust Division of the Department of JusticegttAntitrust Division") and the FTC and certain tirag period requirements have been
satisfied. The purchase of Shares pursuant to tfee S subject to such 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, 2080sent a request for additional information, ithigal 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 ekipimaof the waiting period, the Antitrust Divisi@xtended the waiting period by requesting
additional information from Tyson. Therefore, thaiting period will be extended until 11:59 P.M. N&wrk City time, on the tenth day after
our substantial compliance with such request. Tdfegg such waiting period can be extended onlgdayrt order.

Shares will not be accepted for payment or paigptosuant to the Offer until the expiration or &artermination of the applicable waiting
period under the HSR Act. See "The Offer--Condiitmthe Offer."” Any extension of the waiting periwill not give rise to any withdrawal
rights not otherwise provided for by applicable l&ee "The Offer--Withdrawal Rights." Subject totam circumstances described in "The
Offer--Extension of Tender Period," any extensibthe waiting period will not give rise to any wittawal rights not otherwise provided for
by applicable law. If our acquisition of Shareslédayed pursuant to a request by the Antitrustdiavi or the FTC for additional information
or documentary material pursuant to the HSR Aet,Glfifer may be extended.

The Antitrust Division and the FTC frequently sani#e the legality under the antitrust laws of Bactions such as our acquisition of Shares
pursuant to the Offer. At any time before or after consummation of any such transactions, thetristiDivision or the FTC could take su
action under the antitrust laws as it deems nepgssalesirable in the public interest, includiregking to enjoin the purchase of Shares
pursuant to the Offer or seeking divestiture of 8trares so acquired or divestiture of Tyson's ®@iGbmpany's substantial assets. Private
parties (including individual states) may also griegal actions under the antitrust laws. We dobedieve that the consummation of the Offer
will result in a violation of any applicable antist laws. However, there can be no assurance ttalkeenge to the Offer on antitrust grounds
will not be made, or if such a challenge is madeatthe result will be. See "The Offer--Conditiagaghe Offer" for certain conditions to the
Offer, including conditions with respect to litig@a and certain governmental actions. Under thegdieAgreement, Tyson has agreed to take
such actions as may be necessary to eliminatenapgdiment under any antitrust, competition or tradgilation laws that may be assertec
any governmental entity with respect to the Offiee, Exchange Offer or the Merger so as to enakl®itter, the Exchange Offer and the
Merger to occur as soon as reasonably practicslitbout limiting the foregoing, Tyson will agree dlivest, hold separate, or agree to any
conduct restrictions with respect to any Tyson ompany assets or may be required by any governivamttey in order to forego that
governmental entity bringing any action to enjdie Dffer, the Exchange Offer or the Merger.

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

19. Fees and Expenses. Merrill Lynch is actingysom's exclusive financial advisor in connectiothvthe Offer and the Merger. Tyson and
the Purchaser have also engaged Merrill Lynch tasthe Dealer Manager in connection with the Ofeirsuant to its engagement letter
with Merrill Lynch, Tyson has agreed to
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pay Merrill Lynch, as compensation for its serviesgsinancial advisor, a transaction fee of $14iomlpayable upon the acceptance for
payment by the Purchaser of Shares pursuant 1Offiee, against which a fee of $2 million, which waeid to Merrill Lynch upon
commencement of the Offer, will be credited. Tybas also agreed to reimburse Merrill Lynch foréasonable out-of-pocket expenses
incurred in connection with Merrill Lynch's engagemt, including the reasonable fees and disbursenoémiounsel, and to indemnify Merrill
Lynch against certain liabilities, including certdiabilities under the federal securities lawssady will also pay to Stephens Inc. $1 million
for the delivery of a fairness opinion by Stephkits

Tyson has retained MacKenzie Partners, Inc. tasthe Information Agent and Wilmington Trust Compéo act as the Depositary in
connection with the Offer. The Information Agentynw@ntact holders of Shares by mail, telephonextdakelegraph and personal interviews
and may request brokers, dealers, banks, trustaoiepand other nominees to forward materialsinglab the Offer to beneficial owners.
The Information Agent and the Depositary each weitieive reasonable and customary compensatiohdarrespective services, will be
reimbursed for certain reasonable out-of-pocketagps and will be indemnified against certain ligds in connection therewith, including
certain liabilities under the federal securitiesda

We will not pay any fees or commissions to any krakr dealer or any other person (other than tredddd/anager, the Information Agent
and the Depositary) for soliciting tenders of Skgrarsuant to the Offer. Brokers, dealers, comrakbginks 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 madentw,will tenders be accepted from or on behalhofders of Shares in any jurisdiction in
which the making of the Offer or acceptance thevemdild not be in compliance with the laws of sughisdiction. However, we may, in our
discretion, take such action as we may deem nagessmake the Offer in any such jurisdiction arxdead the Offer to holders of Shares in
such jurisdiction.

No person has been authorized to give any infoomair make any representation on behalf of PurchasByson not contained in th
Supplement to the Offer or in the Letter of Trartsahiand, if given or made, such information orres@ntation must not be relied upon as
having been authorized.

We have filed with the SEC a Tender Offer StatensenSchedule TO, together with exhibits, and nume@mendments to the Schedule TO,
together with exhibits, pursuant to Rule 14d-3haf General Rules and Regulations under the Exchacigéurnishing certain additional
information with respect to the Offer. The Sched&@ and any amendments thereto, including exhibitsy be examined and copies may be
obtained from the offices of the SEC in the marsstrforth in "The Offer--Certain Information Conoirg Purchaser and Tyson--Available
Information” of this Supplement to the Offer (ext#mt such information will not be available a¢ ttegional offices of the SEC).

TYSON FOODS, INC.
LASSO ACQUISITION CORPORATION
January 5, 2001
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SCHEDULE |
DIRECTORSAND EXECUTIVE OFFICERS OF TYSON AND PURCHASER

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
Securities Exchange Act of 1934 and Rule 10b-5etinedler and requiring the payment of a civil moneyaty of $46,125. The Stipulation
and Consent was entered as a Final Judgment oh@&@®&01996, by the United States District Courttfe Western District of Arkansas. The
Stipulation and Consent arose as a result of tl&'sSiBvestigation of certain purchases and saleswimon stock of Arctic Alaska Fisheries
Corporation by Fred Cameron, an acquaintance offiyson, in June 1992.

DIRECTORSAND EXECUTIVE OFFICERS OF TYSON

Current Principal Occu
Name Emp
Don Tyson............... Senior Chairman of Tyson's
Board until April 1995 whe
Tyson served as Chief Exec
been a member of Tyson's B

John H. Tyson........... Chairman of Tyson's Board
responsibilities as Presid
April 2000. He previously
President of the Beef and
has been a member of Tyson

Joe F. Starr............ A private investor, served
1996. Mr. Starr has been a

Leland E. Tollett....... Served as Chairman and Chi
1998. An employee of Tyson
and Chief Executive Office
been a member of Tyson's B

Shelby Massey........... Farmer and a private inves
of Tyson's Board from 1985
Tyson's Board since 1985.

Barbara A. Tyson........ Vice President of Tyson. M
capacities since 1988. Ms.
Board since 1988.
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Board, served as Chairman of Tyson's
n he was named Senior Chairman. Mr.
utive Officer until March 1991 and has
oard since 1952.

since October 1, 1998 and assumed

ent and Chief Executive Officer in

served as Vice Chairman since 1997 and
Pork Division since 1993. Mr. Tyson

's Board since 1984.

as a Vice President of Tyson until
member of the Board since 1969.

ef Executive Officer from 1995 to
since 1959, Mr. Tollett was President
r from 1991 to 1995. Mr. Tollett has
oard since 1984.

tor. He served as Senior Vice Chairman

to 1988 and has been a member of

s. Tyson has served in related
Tyson has been a member of Tyson's



Current Principal Occu

Name Emp

Lloyd V. Hackley........ President and Chief Execut
Associates, Inc. Heisad
Corporation headquartered
was president of the North
from 1995 to 1997. Mr. Hac
Board since 1992.

Donald E. Wray.......... Retired as President of th
with Tyson in various capa
President and Chief Operat
serving as Chief Operating
a member of Tyson's Board

Gerald M. Johnston...... Private investor, was Exec
Tyson from 1981 to 1996 wh
to the Company. He is a di
Mr. Johnston has been a me

Jim Kever............... Director of Quintiles Tran
1999 and has served as Chi
Corporation ("Envoy"), sub
acquired by Quintiles in M
President and Co-Chief Exe
1995 until March 1999 and
incorporation in August 19
a director of Transaction
electronic payment softwar
solutions, and 3D Systems
technologically advanced s
models. Mr. Kever has been
1999.

David A. Jones.......... Chairman and Chief Executi
since 1996. Before joining
President, Chief Executive
Inc. and as President, Chi
Regina Company. He was pre
and General Electric Co. M
Inc., an electronics manuf
specialty chemical manufac
Board in August 2000.

Barbara Allen........... President and Chief Operat
has served in those capaci
Paladin Resources, Ms. All
Solutions for Corporate Ex
she was with Quaker Oats C
senior positions including
International Foods, Vice
Planning, President of the
President of Marketing. Ms
Corporation and Chart Hous
to the Board in November 2

Neely E. Cassady........ Chairman of the Board and
and served as a Senator in
1983 to 1996. Mr. Cassady
1974.

Fred Vorsanger.......... Private business consultan
Vice President Emeritus of
University of Arkansas. He
of Fayetteville, Arkansas.
the Board since 1977.
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Carolina Community College System
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e Tyson in March 2000 after 39 years
cities. Mr. Wray has served as

ing Officer from 1995 to 1999 after
Officer since 1991. Mr. Wray has been
since 1994.

utive Vice President of Finance for

en he retired and became a consultant
rector of Fairfield Communities, Inc.
mber of Tyson's Board since 1996.

snational ("Quintiles") since May 6,

ef Executive Officer of Envoy

sidiary of Quintiles, since Envoy was
arch 1999. Mr. Kever served as
cutive Officer of Envoy from August
as a director from Envoy's

94 until March 1999. Mr. Kever also is
System Architects, Inc., a supplier of
e products and network integration
Corporation, a manufacturer of

olid imaging systems and prototype

a member of Tyson's Board since May

ve Officer of Rayovac Corporation
Rayovac, Mr. Jones served as
Officer and Chairman of Thermoscan,
ef Executive Officer and Chairman of
viously with Electrolux Corporation

r. Jones is also a director of SCI,
acturer, and Spectrum Brands, a
turer. Mr. Jones was elected to the

ing Officer of Paladin Resources and
ties since 1999. Before joining

en was President of Corporate Supplier
press from 1998 to 1999. Previously,
o. for 23 years where she held several
Executive Vice President of
President of Corporate Strategic
Frozen Foods Division and Vice

. Allen is also a director of Maytag

e Enterprises. Ms. Allen was elected
000.

President of Cassady Investments, Inc.
the Arkansas General Assembly from
has been a member of the Board since

t, manager of Bud Walton Arena and
Finance and Administration at the

is a director of Mcllroy Bank & Trust
Mr. Vorsanger has been a member of



DIRECTORSAND 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 ¢/o Tyson Foods, Inc., 2210 WestI®ahk Drive, Springdale, Arkansas 72762- 6999. Unitetberwise 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 criminalgeeding 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 securikiegs, 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 Sajorh 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
Securities Exchange Act of 1934 and Rule 10b-Setinedler and requiring the payment of a civil monegaity of $46,125. The Stipulation
and Consent was entered as a Final Judgment oh@&@®@&p1996, by the United States District Courttf® Western District of Arkansas. The
Stipulation and Consent arose as a result of ti&'sSiBvestigation of certain purchases and saleswimon stock of Arctic Alaska Fisheries
Corporation by Fred Cameron, an acquaintance offlyson, in June 1992.

DIRECTORSAND EXECUTIVE OFFICERS OF PURCHASER

Current Principal Occupation o
Name Employment
Don Tyson......... Director. Senior Chairman of Tys
Chairman of Tyson's Board until
named Senior Chairman. Mr. Tyson
Officer until March 1991 and has
Board since 1952.

John H. Tyson..... Director and President. Chairman
October 1, 1998 and assumed resp
and Chief Executive Officer in A
served as Vice Chairman since 19
Beef and Pork Division since 199
member of Tyson's Board since 19

Greg W. Lee....... Director. Mr. Lee was appointed
Tyson in 1999 after serving as P
Foodservice Group since 1998 and
Sales, Marketing and Technical S

Steve Hankins..... Executive Vice President. Mr. Ha
Executive Vice President and Chi
1998 after serving as Tyson's Se
Financial Planning and Shared Se
President, Management Informatio

Les Baledge....... Executive Vice President. Mr. Ba
Executive Vice President and Gen
serving as Tyson's Executive Vic
General Counsel since 1999 upon
joining Tyson, Mr. Baledge was o
of Kutak Rock LLP and a partner

R. Read Hudson.... Secretary. Mr. Hudson was appoin

Corporate Counsel in 1998 after
Corporate Counsel since 1992.

Dennis Leatherby.. Treasurer. Mr. Leatherby was app
President, Finance and Treasurer
Vice President and Treasurer sin
1994,
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* Net of Brokerage Commissions

SCHEDULE 11

TRANSACTIONSIN SHARES

No. of Price
Shares Per
Date Purchased Share*

12/1/00 455,200 22.56
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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:

WILMINGTON TRUST COMPANY

By Mail: By Hand/O vernight Courier:
Corporate Trust Reorg. Svcs. Wilmingt on Trust Company
Wilmington Trust Company 1105 North Mar ket Street, 1st Floor
P O Box 8861 Wilmin gton, DE 19801
Wilmington, DE 19899-8861 Attn: Corpor ate Trust Operations

By Facsimile:

(302) 651-1079

Confirm by Telephone:
(302) 651-8869

If you have questions or need additional copiethisf Supplement to the Offer and the Letter of Smaittal, you can call the Information
Agent or the Dealer Manager at their respectiveestids and telephone numbers set forth below. Yayuatso contact your broker, dealer,
commercial bank, trust company or other nominea$sistance concerning the Offer.

The Information Agent for the Offer is:

[MacKenzie LOGO]
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



[TYSON LETTERHEAD]
January 5, 2001
Dear IBP Stockholder:

We are pleased to inform you that IBP, inc. hasmat into a merger agreement with Tyson Foods,Under the merger agreement, we have
increased the price per share being offered iremisting cash tender offer for up to 50.1% of tBe lshares to $30.00 per share. The enclose
Supplement No. 1 to the Offer to Purchase discusse®re detail this revised cash tender offeyoldi wish to tender your shares in the cash
tender offer, you should complete the enclosed YBW Letter of Transmittal.

We will also commence shortly an exchange offeadguire all outstanding IBP shares not purchasegsby the cash tender offer. In the
exchange offer, we will be offering to exchange $80f Tyson Class A common stock for each outstentBP share, subject to some
limitations. We will be sending to you soon an @fie Exchange describing the exchange offer in ndetail.

If the cash tender offer is successful, we willghase only a pro rata number of shares from eadtetang IBP stockholder so that we will
own 50.1% of the outstanding IBP shares. The |IBReshthat you have tendered, but which we do nataise because of this proration, will
be delivered to the exchange agent for the exchafigeand treated as tendered shares for the agehaffer unless you advise us otherwise.
If you do not want your unpurchased shares to beated to the exchange agent for the exchange,dtitow the instructions in the
YELLOW Letter of Transmittal and check the apprapgibox indicating that these unpurchased shamgdbe returned to you. If you have
already tendered your shares using the BLUE Left@ransmittal previously sent to you and do nohtwgour unpurchased shares delivered
to the exchange agent for the exchange offer,fotlee instructions on the YELLOW Letter of Transtalitor call our information agent at the
number below.

If you do not want to tender your IBP shares indagh tender offer, but would like to tender tharthie exchange offer only, do not complete
either the BLUE Letter of Transmittal or the YELLOWMétter of Transmittal. Instead use the GREEN lragfelransmittal which we will sen
to you with the Offer to Exchange.

We encourage you to read carefully the SupplementiNand the YELLOW Letter of Transmittal encloseith this letter, and the Offer to
Exchange which we will mail to you shortly. If ybiave any questions or require assistance, plefissucénformation Agent, MacKenzie
Partners, Inc., at

(800) 322-2885 (toll free) or (212) 929-5500 (pkeaall collect). Thank you.

Very truly yours,

Tyson Foods, Inc.



Exhibit (a)(19)
[TYSON LOGO]
January 5, 2001
Dear IBP Stockholder:

We are pleased to inform you that IBP, inc. hasretinto a merger agreement with Tyson Foods,Under the merger agreement, we have
increased the price per share being offered iregisting cash tender offer for up to 50.1% of tBE Ishares to $30.00 per share. The encloset
Supplement No. 1 to the Offer to Purchase discusse®re detail this revised cash tender offeyoli wish to tender your shares in the cash
tender offer, you should complete the enclosed YBWL Letter of Transmittal.

We will also commence shortly an exchange offeadqguire all outstanding IBP shares not purchaseadsbig the cash tender offer. In the
exchange offer, we will be offering to exchange $80f Tyson Class A common stock for each outstentBP share, subject to some
limitations. We will be sending to you soon an @ffe Exchange describing the exchange offer in ndetail.

If the cash tender offer is successful, we willghase only a pro rata number of shares from eaxtetang IBP stockholder so that we will
own 50.1% of the outstanding IBP shares. The |IBReshthat you have tendered, but which we do nahaise because of this proration, will
be delivered to the exchange agent for the exchafigeand treated as tendered shares for the egehaffer unless you advise us otherwise.
If you do not want your unpurchased shares to heated to the exchange agent for the exchange,dtibow the instructions in the
YELLOW Letter of Transmittal and check the apprapgibox indicating that these unpurchased shamsgdsbe returned to you. If you have
already tendered your shares using the BLUE Left@ransmittal previously sent to you and do nohtwsour unpurchased shares delivered
to the exchange agent for the exchange offer,otle instructions on the YELLOW Letter of Transtalitor call our information agent at the
number below.

If you do not want to tender your IBP shares indash tender offer, but would like to tender tharthie exchange offer only, do not complete
either the BLUE Letter of Transmittal or the YELLOWMétter of Transmittal. Instead use the GREEN Lradfelransmittal which we will sen
to you with the Offer to Exchange.

We encourage you to read carefully the SupplementiNind the YELLOW Letter of Transmittal encloseth this letter, and the Offer to
Exchange which we will mail to you shortly. If ybiave any questions or require assistance, plefissucénformation Agent, MacKenzie
Partners, Inc., at

(800) 322-2885 (toll free) or (212) 929-5500 (pkeaall collect). Thank you.

Very truly yours,

Tyson Foods, Inc.
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