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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

Tender Offer Statement Pursuant to Section 14(ay(1B(e)(1) of
the Securities Exchange Act of 1934

IBP, INC.

(Name of Subject Company)

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

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

449223106
(Cusip Number of Class of Securities)

LES BALEDGE
TYSON FOODS, INC.
2210 West Oakland Drive
Springdale, Arkansas 72762-6999
Telephone: (501) 290-4000
(Name, Address and Telephone Number of Person Aim#tbto Receive Notices
and Communications on Behalf of Filing Persons)

Copies to:
Mel M. Immergut
Lawrence Lederman
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Telephone: (212) 530-5000

CALCULATION OF FILING FEE

Transaction valuation* Am ount of filing fee

$1,360,751,011 $272,150.20

* Estimated for purposes of calculating the amanfrihe filing fee only. The amount assumes the Ipase of a total of 52,336,577 shares of
the outstanding common stock, par value $0.05 lpares(the "Shares"), of IBP, inc., at a price pear® of $26.00 in cash. Such number of
Shares, together with the 574,200 Shares owned/bgriTFoods, Inc., represents approximately 50.1#%e105,610,334 Shares outstanding
as of November 1, 2000 (as reported in IBP, inotlsr=10-Q for the 39 weeks ended September 23, 2000)

[] Check box if any part of the fee is offset asyided by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was previously
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateedl its filing.



Amount Previously Paid: Filing Party:
Form or Registration No.: Date Filed:
[] Check the box if the filing relates solely teepminary communications made before the commemeceof a tender offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:
[X] third-party tender offer subject to Rule 14d-1.

[]issuer tender offer subject to Rule 13e-4.

[_] going-private transaction subject to Rule 13e-3

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

Check the following box if the filing is a final @andment reporting the results of the tender offér.



Items 1 through 9, and Item 11.

This Tender Offer Statement on Schedule TO is filgdyson Foods, Inc., a Delaware corporation (6Fy3, and Lasso Acquisition
Corporation, a Delaware corporation ("Purchasert) a wholly-owned subsidiary of Tyson. This SchedlO relates to the offer by Tyson
through Purchaser, to purchase a number of shamesronon stock, par value $.05 per share (the '&Harof IBP, inc., a Delaware
corporation ("Company"), which, together with th&3200 Shares owned by Tyson, represent 50.1%edfutstanding Shares, at $26.00 per
Share, net to the seller in cash, upon the termisabject to the conditions set forth in the OftePurchase, dated December 12, 2000 (the
"Offer to Purchase"), and in the related LetteTansmittal, copies of which are attached heretexdsbits (a)(1) and (a)(2), respectively
(which, together with any amendments or supplemiiet®to, collectively constitute the "Offer"). Thidormation set forth in the Offer to
Purchase and the related Letter of Transmittaldsrporated herein by reference with respectamé 1 through 9 and 11 of this Schedule

Item 10. Financial Statements.

Not applicable

Iltem 12. Exhibits.

(a)(1) Offer to Purchase dated December 12, 2000.

(a)(2) Letter of Transmittal (including Guidelines
Taxpayer ldentification Number on Substitute

(a)(3) Notice of Guaranteed Delivery.

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

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

(a)(6) Form of summary advertisement dated December
(a)(7) Press Release issued by Tyson, dated Decembe

(d)(2) Confidentiality Agreement between Parent and
4, 2000.

(d)(2) Proposed form of Merger Agreement to be ente
Tyson, Purchaser and the Company.

for Certification of
Form W-9).

, Trust Companies and Other

s, Commercial Banks, Trust

12, 2000.
ri11, 2000.

the Company dated December

red into by and among



SIGNATURE

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

TYSON FOODS, INC.

/'s/ LES BALEDCE

(Signature)

Les Baledge, Executive Vice President and Genevah€el

(Name and Title)

December 12, 2000
(Date)

LASSO ACQUISITION CORPORATION

/'s/ LES BALEDCE

(Signature)

Les Baledge, Executive Vice President
(Name and Title)

December 12, 2000
(Date)
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EXHIBIT INDEX

Exhibit No.

(a)(1) Offer to Purchase dated December 12, 20

(a)(2) Letter of Transmittal (including Guidel
Taxpayer ldentification Number on Subst

(a)(3) Notice of Guaranteed Delivery.

(a)(4) Letter to Brokers, Dealers, Commercial
Other Nominees.

(a)(5) Letter to Clients for use by Brokers, D
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(a)(6) Form of summary advertisement dated Dec
(a)(7) Press Release issued by Tyson, dated De
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December 4, 2000.
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ines for Certification of
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Banks, Trust Companies and
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ember 12, 2000.
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Offer to Purchase for Cash up to 50.1% of the @uotiihg Shares of Common Stock
of

IBP, inc.

at

$26.00 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 WEDNESDAY, JANUARY 10, 2001, UNLESS THE OFFEREXTENDED.

THE OFFER IS PART OF A PROPOSAL TO ACQUIRE ALL OHE OUTSTANDING SHARES IN A NEGOTIATED TRANSACTION.
A SPECIAL COMMITTEE OF INDEPENDENT DIRECTORS OF IBINC. (THE "COMPANY") IS CURRENTLY EVALUATING
VARIOUS ACQUISITION PROPOSALS, INCLUDING THE PROP®E OF TYSON FOODS, INC. ("TYSON"). AS PART OF THE
PROCESS, TYSON ENTERED INTO A CONFIDENTIALITY AGRBEENT WITH THE COMPANY THAT PERMITS TYSON TO
MAKE THIS OFFER. TYSON IS COMMENCING THIS OFFER ATHIS TIME IN ORDER TO BEGIN TO CLEAR REGULATORY
HURDLES AND TO GIVE THE COMPANY'S STOCKHOLDERS THEBPPORTUNITY, IF AND WHEN TYSON AND THE COMPAN’
ENTER INTO A MERGER AGREEMENT AS PROPOSED BY TYSOND RECEIVE QUICKLY THE CASH CONSIDERATION
OFFERED BY TYSON.

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 THE COMPANY REPFENTING, TOGETHER WITH THE SHARES OWNED BY TYSON,
AT LEAST 50.1% OF THE TOTAL NUMBER OF OUTSTANDINGHARES (THE "MINIMUM CONDITION"); (2) TYSON BEING
SATISFIED, IN ITS SOLE DISCRETION, THAT THE AGREEM¥T AND PLAN OF MERGER DATED OCTOBER 1, 2000 AMONG
THE COMPANY, RAWHIDE HOLDINGS CORPORATION AND RAWHDE ACQUISITION CORPORATION HAS BEEN
TERMINATED AND THE EXECUTION OF A DEFINITIVE MERGERAGREEMENT, IN A FORM SATISFACTORY TO TYSON IN
ITS SOLE DISCRETION, AMONG THE COMPANY, TYSON ANDASSO ACQUISITION CORPORATION ("PURCHASER") (THE
"MERGER AGREEMENT CONDITION"); (3) TYSON BEING SAHFIED, IN ITS SOLE DISCRETION, THAT THE PROVISIONSF
SECTION 203 OF THE DELAWARE GENERAL CORPORATION LAWO NOT APPLY TO OR OTHERWISE RESTRICT TYSON'S
OFFER AND THE PROPOSED MERGER WITH THE COMPANY (THEECTION 203 CONDITION"); AND

(4) ANY WAITING PERIODS UNDER APPLICABLE ANTITRUSTLAWS HAVING EXPIRED OR BEEN TERMINATED. THE OFFER
IS ALSO SUBJECT TO OTHER CONDITIONS. SEE "INTRODUION" AND "THE OFFER--CONDITIONS TO THE OFFER".

THIS OFFER IS NOT CONDITIONED UPON TYSON OR PURCHASER OBTAINING FINANCING.



Tyson has delivered to the Company a form of meageeement, which is summarized herein. Tyson dg#é¢o continue to seek to negotiate
with the Company with respect to the acquisitiothaf Company based on this form of merger agreertfenich negotiations result in a
definitive merger agreement between the CompanyTgsdn, certain material terms of the Offer mayrmg® Accordingly, such negotiations
could result in, among other things, modificatiertension or termination of the Offer and submissiba different acquisition proposal to
Company's stockholders for approval.

If you wish to tender all or any part of your Stargou should either (i) complete and sign thedraif Transmittal (or a facsimile thereof) in
accordance with the instructions in the Letter @friBmittal, have your signature thereon guararifeeduired by Instruction 1 to the Letter
Transmittal, mail or deliver the Letter of Transtiif(or such facsimile thereof) and any other resiidocuments to the Depositary (as def
herein) and either deliver the certificates forlrsGhares to the Depositary along with the LetteFrahsmittal (or a facsimile thereof) or
deliver such Shares pursuant to the procedurdsofak-entry transfers set forth in

Section 4 prior to the expiration date of the Offeii) request your broker, dealer, commerciailharust company or other nominee to ef
the transaction for you. If you have Shares reggstén the name of a broker, dealer, commerciakpast company or other nominee, you
must contact such broker, dealer, commercial biaagt company or other nominee if you desire taézryour Shares.

If you desire to tender your Shares and your c¢eatiés for such Shares are not immediately avai)aislyou cannot comply with the
procedures for book-entry transfers describedig@ifer to Purchase on a timely basis, you magéesuch 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 Offer to Purchase. You can also obtain @aittl copies of this Offer to Purchase, the reldtetter of Transmittal and the Notice of
Guaranteed Delivery from MacKenzie Partners, locyour broker, dealer, commercial bank, trust canypor other nominee.

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

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

December 12, 2000
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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 "Shareg'IBP, inc. (the "Company") for $26.00 per Shaet to the seller in cash, without
interest. The following are some of the questioms, \as a stockholder of the Company, may have asdexs to those questions. You should
carefully read this Offer to Purchase and the aqmoying Letter of Transmittal in their entirety bese the information in this summary te
sheet is not complete and additional importantrinfation is contained in the remainder of this OftePurchase and the Letter of Transmi

Who is offering to buy my securities? Why?

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

What are the classes and amounts of securitiehsouthe Offer?

We are seeking to purchase up to the number oeShhat represent, together with Shares owned by y60.1% of the outstanding Shares.
Tyson owns 574,200 Shares. The Company's lastgodisitlosure stated that 105,610,334 Shares westaoding as of November 1, 2000.

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

If more than the number of Shares that represegétiher with Shares owned by Tyson, 50.1% of thstanding Shares are validly tendered
and not withdrawn prior to the expiration dateha# Offer, we will accept for payment and pay folyahe number of Shares that represent,
together with Shares owned by Tyson, 50.1% of titetanding Shares on a pro rata basis (with apjtepadjustments to avoid purchase of
fractional Shares) based on the number of Shaogefy tendered by each stockholder prior to othenexpiration date of the Offer.
Preliminary results of proration will be announdsdpress release as promptly as practicable dfteexpiration date of the Offer.
Stockholders may obtain such preliminary informatimm MacKenzie Partners, Inc., the informatioemigfor the Offer, and may be able to
obtain such information from their broker.

How much are you offering to pay for my securit@sl what is the form of payment? Will | have to pay fees or commissions?

We are offering to pay $26.00 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 expetisgsu own your Shares through a broker or ott@minee, and your broker tenders your
Shares on your behalf, your broker or nominee nayge you a fee for doing so. You should consulirysyoker or nominee to determine
whether any charges will apply.

Do you have the financial resources to make payhent

Yes. We will need approximately $1.4 billion to poase all Shares pursuant to the Offer and toglayed fees and expenses. It is anticipatec
that such funds will be obtained from Tyson's gaheorporate funds and from Tyson's existing conmmépaper program. Tyson's existing
revolving credit facility provides a back-stop the issuance of up to $1 billion in commercial papgson has received proposals from
various financial institutions to provide a new 3y term credit facility, which, when combined lwits existing revolving credit facility,
would provide a back- stop for the issuance ofagrt additional $2 billion in commercial paper timd the acquisition. As of December 11,
2000, the outstanding borrowings under the comrakpeiper program were approximately $300 milliod #re weighted average interest

on such commercial paper was 7.02%, with matuniaeging from 3 to 30 days.
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Is your financial condition relevant to my decisitontender in the Offer?

Because the form of payment in the Offer consislislg of cash and the Offer is not subject to arficing condition, we do not think our
financial condition is material to your decisionether to tender in the Offer. However, as notedwelf you do not tender in the Offer, in 1
subsequent merger (if it occurs), you will receifeg,each Share you hold, shares of Tyson Clasemr@on Stock having a value of $26.00
if, during the relevant pricing period before thenger, the average per share price of Tyson ClaSerAmon Stock is at least $12.60 and no
more than $15.40. This $26.00 value is subjectljostment as noted in the Offer to Purchase itlerage per share price of Tyson Class A
Common Stock during the pricing period is not iattrange. If you would like additional informatiabout our financial condition, please see
"Certain Information Concerning Purchaser and TysAmailable Information."

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

You have until at least 12:00 Midnight, New YorkyCiime, on Wednesday, January 10, 2001, to deeftsther to tender your Shares in the
Offer. Further, if you cannot deliver everythingjuired 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 "Tffer--Procedure for Tendering Share

Can the Offer be extended and under what circurnetsh

We may, in our sole discretion, extend the Offesrat time or from time to time. We might extend, iftstance, if any of the conditions
specified in "The Offer--Conditions to the Offereanot satisfied prior to the expiration date af @iffer.

How will | be notified if the Offer is extended?

If we decide to extend the Offer, we will inform Mdington Trust Company, the depositary for the @ftd that fact and will make a public
announcement of the extension, not later than 8:@0, 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 by yat least 50.1% of the total number of outstag@hares.

. That Tyson is satisfied, in its sole discretithat the Agreement and Plan of Merger dated Octbp2000 among the Company, Rawhide
Holdings Corporation and Rawhide Acquisition Cogtn has been terminated and that the Companynigsd Purchaser have executed a
definitive merger agreement in a form satisfactoryyson in its sole discretion.

. That Tyson is satisfied, in its sole discretithat the provisions of
Section 203 of the Delaware General Corporation Hawot apply to or otherwise restrict our Offeddhe Proposed Merger (as define
below).

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

To tender Shares, you must deliver the certificegapsesenting your Shares, together with a comgpliettter of Transmittal, to Wilmington
Trust Company, the depositary for the Offer, nt¢righan the time the Offer expires. If your Shaesheld in street name by your broker,
dealer, bank, trust company or other



nominee, such nominee can tender your Shares thrblug Depository Trust Company. If you cannot daligverything required to make a
valid tender to the depositary prior to the expiratate of the Offer, you may have a limited antafradditional time by having a broker, a
bank or other fiduciary which is a member of theBiies Transfer Agents Medallion Program or otbligible institution to guarantee that
the missing items will be received by the depogitaithin three New York Stock Exchange, Inc., or 8K, trading days. However, the
depositary must receive the missing items withat three trading day 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 Felyr@a2001, agreed to accept your
Shares for payment, you can withdraw them at ang @&fter such time until we accept Shares for payme

How do | withdraw tendered Shares?

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

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

Subject to the terms and conditions of the Offex will pay for all validly tendered and not withdna Shares, subject to the proration
provisions noted in the Offer to Purchase, promaftgr the expiration date of the Offer, subjecthte satisfaction or waiver of the conditions
to the Offer, as set forth in "The Offe€enditions to the Offer." We do, however, resehettight, in our sole discretion, to delay paynfen
Shares pending receipt of any regulatory or govental approvals to the Offer as described undecdipton "The Offer--Certain Legal
Matters; Regulatory Approvals". We will pay for youalidly tendered and not withdrawn Shares by déjpg the purchase price with
Wilmington Trust Company, the depositary for théedfwhich will act as your agent for the purpo$esteiving payments from us and
transmitting such payments to you. In all casegipzant for tendered Shares will be made only afieelly receipt by Wilmington Trust
Company of certificates for such Shares (or of @ficmation of a book-entry transfer of such Shagslescribed in "The OffeRrocedure fo
Tendering Shares"), a properly completed and dxubgeted Letter of Transmittal and any other requdecuments for such Shares.

What does the board of directors of the Compamktbf this Offer?

The special committee of the board of directorthefCompany has responded to our original progmsahtering into a confidentiality
agreement with us and providing access to dueeditig. For more information, see "Background ofQfffer; Proposed Merger Agreement".
However, the Company's board of directors has pptaved the Offer or otherwise commented on itfak@date of mailing of this Offer to
Purchase. Within ten business days after the datesoOffer, the Company is required by law to [y send or give to you (and file with 1
Securities and Exchange Commission ("SEC")) astaté as to whether it recommends acceptance atimjeof this Offer, that it has no
opinion with respect to this Offer or that it isalnte to take a position with respect to this Offer.

Will the Offer be followed by a merger?

If we enter into a merger agreement with the Comifzand if we accept for payment and pay for the nema Shares that represent, together
with Shares owned by Tyson, 50.1% of the outstan8inares (or fewer Shares, if we waive the Minin@omdition), we intend to
consummate a second step merger with the Companlgigh the Company is expected to be merged withiaio the Purchaser to become a
wholly-owned subsidiary of Tyson. Additionally,fe accept for payment and pay for the number ofehidat represent, together with
Shares owned by Tyson, 50.1% of the outstandingeSheve would have sufficient voting power to apgrthe merger without the
affirmative vote of any other stockholder of then@many. If that merger takes place, Tyson
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will own all of the Shares and all remaining stocklers (other than Tyson, Purchaser, or other digygs of Tyson) will receive, for each
Share they hold, shares of Tyson Class A CommockStaving a value of $26.00 if, during the relevpriting period before the merger, the
average per share price of Tyson Class A Commotk3$$aat least $12.60 and no more than $15.40. $26s00 value is subject to adjustrr

if the average per share price of Tyson Class A @omStock during the pricing period is not in thetge.

If the number of Shares that represent, togethtr 8fiares owned by Tyson, 50.1% of the outstanfivages are tendered and accepted for
payment, will the Company continue as a public cany?®

Yes; however, if and when the merger takes pldmeCompany 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 ceaseméilings with the SEC or otherwise
cease being required to comply with the SEC rudéeting to publicly held companies.

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

As indicated above, if the Offer is successful,expect to conclude a merger transaction in whitktatkholders not tendering in the Offer
(other than Tyson, Purchaser and any other sulbgidfal'yson) will receive, for each Share they hadares of Tyson Class A Common
Stock having a value of $26.00 if, during the reletvpricing period before the merger, the averagespare price of Tyson Class A Common
Stock is at least $12.60 and no more than $15.Hi8. $26.00 value is subject to adjustment if therage per share price of Tyson Class A
Common Stock during the pricing period is not iattrange. Therefore, if the merger takes placeTgsdn Class A Common Stock has
traded in that range, the difference to you betweadering your Shares and not tendering your Shiariat you will be paid in cash if you
tender your Shares in the Offer and will receivareh of Tyson Class A Common Stock in exchanggdar Shares if you do not tender in
the Offer. If Tyson Class A Common Stock has natléd in that range, the difference to you is tloatwould receive $26.00 per share in
cash if you tender your Shares in the Offer, buitnceive shares of Tyson Class A Common Stochrgga value of more than $26.00 per
Share if the average price is more than $15.4Gwink a value of less than $26.00 per Share iatlegage price is less than $12.60. Howe

if the merger does not take place and the Offeoirsummated, the number of stockholders and Sttzaeare still in the hands of the public
may be so small that there will no longer be aivagiublic trading market (or, possibly, any pulitieding market) for the Shares, which may
affect prices at which Shares trade. Also, as destrabove, the Company may cease making filingls the SEC or otherwise being required
to comply with the SEC rules relating to publickyith 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 proposed
merger if both of the following are true:

. if at the date fixed to determine the stockhaddmntitled to notice of and to vote on the propasetdger, the Shares are registered on a
national securities exchange or traded on Nasdeh, a

. if the shares of Tyson Class A Common Stock eefffiective time of the proposed merger are eiibtrd on a national securities exchange
or traded on Nasdag.

As of the date of this Offer to Purchase, the Shara the Tyson Class A Common Stock are eachl lisiehe NYSE.
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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 clogimge of a Share of the Company
was $18.31. On November 10, 2000, the last fullitg day before the date Smithfield Foods, Inc. enigelunsolicited proposal to the special
committee of the board of directors of the Compfma stock-for-stock merger, the closing price@hare of the Company was $20.88.

Between January 1, 2000 and December 11, 200@|dkimg price of a Share ranged between $11.1%26®B8, and on December 11, 2000,
the last full trading day before the date of thife®to Purchase, the closing price of a Shardvef@ompany was $25.88. We advise you to
obtain a recent quotation for Shares before degidinether to tender your Shares.

Who can | talk to if | have questions about thee®if

You can call MacKenzie Partners, Inc., the infoiioratgent for the Offer, at (800) 322-2885 (to#ld} or Merrill Lynch, Pierce, Fenner &
Smith Incorporated, the dealer manager for therQdfie(212) 236-3790 (call collect).

5



To the Holders of Common Stock of IBP, inc.:
INTRODUCTION

We, Tyson Foods, Inc., a Delaware corporation (6% through our wholly owned subsidiary Lasso Aisition Corporation, a Delaware
corporation ("Purchaser"), hereby offer to purchséo the number of Shares that represent, togeiitle Shares owned by Tyson, 50.1%
(the "Maximum Amount") of the outstanding commoaocst, par value $0.05 per share (the "Shares")BBf Inc., a Delaware corporation (
"Company"), at $26.00 per Share, net to the selleash, without interest, upon the terms and stiltgethe conditions set forth in this Offer
to Purchase and in the related Letter of Transhfitthich together, as amended, supplemented onetbe modified from time to time,
constitute the "Offer"). You will not be obligatéal pay brokerage fees, commissions or, excepttderse in Instruction 6 of the Letter of
Transmittal, transfer taxes on the sale of Shanesuant to the Offer. We will pay all charges ardemses of Merrill Lynch, Pierce, Fennel
Smith Incorporated (the "Dealer Manager" or "Méiriinch"), Wilmington Trust Company (the "Depositdrand MacKenzie Partners, Inc.
(the "Information Agent") incurred in connectiontivihe Offer. See "The Offer--Fees and Expenses".

The purpose of the Offer and the proposed secamlrserger is to enable Tyson to acquire contrahiod, the entire equity interest in, the
Company. Tyson has delivered to the Company a fdrmerger agreement, which is summarized hereinofiyntends to continue to seek to
negotiate with the Company with respect to the &itipn of the Company based on such form of meeggeement. If such negotiations
result in a definitive merger agreement betweerCbmpany and Tyson, certain material terms of tffer@nay change. Accordingly, such
negotiations could result in, among other thingsdification, extension or termination of the Offerd submission of a different acquisition
proposal to the Company's stockholders for apprawedon currently intends, as soon as practicailleviing consummation of the Offer, to
seek to have the Company consummate a merger mdtingo Purchaser with the Purchaser continuindp@surviving corporation (the
"Proposed Merger"), pursuant to which each therareimg Share outstanding (other than Shares owndd/éon, Purchaser or other
subsidiaries of Tyson) would be converted intortgkt to receive shares of Class A common stockyphie $0.10 per share, of Tyson
("Tyson Class A Common Stock") having a value d8.$9 if, during the relevant pricing period beftine Proposed Merger, the average per
share price of Tyson Class A Common Stock is &t 1$42.60 and no more than $15.40. If Tyson Cla€ofmon Stock has not traded in
that range, the difference to you is that you waeltkive $26.00 per share in cash if you tender $bares in the Offer, but will receive
shares of Tyson Class A Common Stock having a vaflumeore than $26.00 per Share if the average [wiogore than $15.40 or having a
value of less than $26.00 per Share if the avepaige is less than $12.60. This $26.00 value igestilbo change 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.

The Offer is conditioned upon, among other thir{i} there being validly tendered and not withdrgwior to the expiration date of the Offer
a number of Shares representing, together witlstiaes owned by Tyson, at least 50.1% of the tatadber of outstanding Shares (the
"Minimum Condition"); (2) Tyson being satisfied, its sole discretion, that the Agreement and Pfavierger dated October 1, 2000 among
the Company, Rawhide Holdings Corporation and Rde/icquisition Corporation (the "Rawhide Agreemghtés been terminated and the
execution of a definitive merger agreement, in featisfactory to Tyson in its sole discretion, agtime Company, Tyson and Purchaser (the
"Merger Agreement Condition"); (3) Tyson being std, in its sole discretion, that the provisi@isSection 203 of the Delaware General
Corporation Law ("DGCL") do not apply to or othesgirestrict Tyson's Offer and the Proposed Merggtrtve Company (the "Section 203
Condition"); and (4) any waiting periods under aggible antitrust laws having expired or been teatéd. The Offer is also subject to other
conditions.

In the event the Offer is terminated or not consated, or after the expiration date of the Offer padding the consummation of the
Proposed Merger, in accordance with applicabledad subject to the terms of a confidentiality agreet entered into with the Company ¢
any merger agreement that it may enter into



with the Company, Tyson may explore any and aliooystwhich may be available. In this regard, andra#xpiration or termination of the
Offer, Tyson may seek to acquire additional Shatesugh open market purchases, privately negotimmsactions, a tender offer or
exchange offer or otherwise, upon such terms asdddt prices as Tyson may determine, which, irctfse of Shares, may be more or less
than the price to be paid per Share pursuant t@ffex and could be for cash or other consideration

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

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



THE OFFER

1. Terms of the Offer; Expiration Date. On the teramd subject to the conditions set forth in thifeQto Purchase, 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 fwritire Expiration Date and not withdrawn. See "Tifer-- Acceptance for Payment and
Payment."

"Expiration Date" means 12:00 Midnight, New YorkyCiime, on Wednesday, January 10, 2001, unlessxtend the period of time for
which the Offer is open, in which event "ExpiratiDate" means the latest time and date at whicloffer, as so extended, shall expire.

The Offer is conditioned upon, among other thir{gy the Minimum Condition having been satisfied, tffe Merger Agreement Condition
having been satisfied in Tyson's sole discretiBhil{e Section 203 Condition having been satisfieflyson's sole discretion, and (4) any
waiting periods under applicable antitrust lawsihg\expired or been terminated. The Offer is aldgjext to other conditions as described in
"The Offer--Conditions to the Offer". If any sucbrdlition is not satisfied, we may (a) terminate @féer and return all tendered Shares; or
(b) extend the Offer and, subject to certain coodd and to your withdrawal rights as set forttlihe Offer-- Withdrawal Rights", retain all
Shares until the expiration date of the Offer as)@ended; or (c) waive the Minimum Condition asabject to any requirement to extend the
period of time during which the Offer is open, puase all Shares validly tendered prior to the Eatjgn Date and not withdrawn or delay
acceptance for payment or payment for Shares, duloj@pplicable law, until satisfaction or waivdrthe conditions to the Offer. For a
description of our right to extend, amend, delajeominate the Offer, see "The Offer--Extensiorhef Tender Period; Termination;
Amendment," and "The Offer--Conditions to the Offer

According to the Company's Quarterly Report on Fag¥Q for the quarter ended September 23, 2000f Wsvember 1, 2000, there were
105,610,334 Shares outstanding. On the date h@rgadn owns 574,200 Shares. Based on this infoomatihe Minimum Condition would |
satisfied if 52,336,577 Shares are validly tendersd not withdrawn prior to the Expiration Date.

2. Extension of Tender Period; Termination; Amendmé/e reserve the right to extend the Expirati@ie)in our sole discretion, if at the
then-scheduled Expiration Date any of the conditiontheoOffer have not been satisfied or waived. Vée alve the right to extend the Of
for any period required by any rule, regulatiorteipretation or position of the Securities and Exae Commission (the "SEC") or the SEC
staff applicable to the Offer or any period reqdit®s applicable law. We expressly reserve the tightaive any of the conditions to the Of
and to make any change in the terms of our comditio the Offer.

If we increase or decrease the percentage of Shaneg sought or increase or decrease the consimeta be paid for Shares pursuant to the
Offer and the Offer is scheduled to expire at amgtbefore the expiration of a period of 10 buséngays from, and including, the date that
notice of such increase or decrease is first pdssent or given in the manner specified belbe Qffer will be extended until the
expiration of such period of 10 business days.dfmake a material change in the terms of the @dftner than a change in price or
percentage of securities sought) or in the infoimmatoncerning the Offer, or waive a material cdiodi of the Offer, we will extend the Offi

if required by applicable law, for a period suféint to allow you to consider the amended terms@fQffer. In a published release, the SEC
has stated that in its view an offer must remaiencfer a minimum period of time following a matéghange in the terms of such offer and
that the waiver of a condition such as the MinimQondition is a material change in the terms of fieroThe release states that an offer
should remain open for a minimum of five busineagsdfrom the date the material change is firstigshbt, sent or given to stockholders, and
that if material changes are made with respeatftorination that



approaches the significance of price and percerdb§aares sought, a minimum of 10 business daystmaequired to allow adequate
dissemination and investor response. "Business mh@ghs any day other than Saturday, Sunday oreadidaoliday and shall consist of the
time period from 12:01 A.M. through 12:00 Midnightew York City time.

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® &0M., New York City time, on the next businesy ddter the previously scheduled
Expiration Date, in accordance with the public ammezement requirements of Rule 1#@h) under the Exchange Act. Subject to applicédk
(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&arin which we may choose to make any public annement, 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 prejudiz®trr rights under the Offer, the Depositary magiretendered Shares on our behalf and
those Shares may not be withdrawn except to trenesxtndering stockholders are entitled to withddavghts as described herein under "The
Offer--Withdrawal Rights." However, our ability 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 #eusities deposited by or on behalf of
stockholders promptly after the termination or wiwal of such bidder's offer.

Pursuant to Rule 14d-5 under the Exchange Act aatid@ 220 of the Delaware General Corporation Li@guests are being 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. Upon compliance by the Company with sughe®t, this Offer to Purchase and the Letter oh3imattal will be mailed to record
holders of Shares and will be furnished to brokéeslers, commercial banks, trust companies anitbsipersons whose names, or the names
of whose nominees, appear on the stockholderftistsubsequent transmittal to beneficial ownerSiodres.

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 numifeShares that represent, together with Shareedwy Tyson, 50.1% of the outstanding
Shares that are validly tendered prior to the Etjgn Date and not withdrawn, subject to the satisbén 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 governiaeayprovals 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 floau®s accepted for payment pursuant to the Offelelppsiting the purchase price with the
Depositary. The Depositary will act as your agentthe purpose of receiving payments from us aaasinitting such payments to you. In all
cases, payment for Shares accepted for paymenignirto the Offer will be made only after timelgegt by the Depositary of certificates
for such Shares (or of a confirmation of a bookaetansfer of such Shares into the Depositaryceat at the Book-Entry Transfer Facility
(as defined in "The Offer--Procedure for Tendei@twres")), a properly completed and duly execustet of Transmittal and any other
required documents. Accordingly, payment may beaniadendering stockholders at different timeseifvery of the Shares and other
required



documents occurs at different times. For a degorigif the procedure for tendering Shares pursteatite Offer, see "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 fwaiShares pursuant to the Offer, we will payrsincreased consideration for all Shares
purchased pursuant to the Offer.

We reserve the right to transfer or assign, in whwlfrom time to time in part, to one or more 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 terdeand accepted for payment. If any tendered Shaeasot purchased pursuant to the Offer
for any reason, or if certificates are submittedrimre Shares than are tendered, certificatesufdy anpurchased or untendered Shares w
returned (or, in the case of Shares tendered blg-botry transfer, such Shares will be creditedrii@ecount maintained at the Book-Entry
Transfer Facility as defined below), without expeis you, as promptly as practicable following éxpiration or termination 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 properlgrehthy each stockholder prior to or on the ExjgraDate and not withdrawn.

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

4. Procedure for Tendering Shares. To tender Sipamssiant to the Offer, either (i) the Depositanystrreceive at one of its addresses set
forth on the back cover of this Offer to Purcha&gd properly completed and duly executed LetteFrainsmittal and any other documents
required by the Letter of Transmittal and (B) derdites for the Shares to be tendered or delivéspoh Shares pursuant to the procedures for
book-entry transfer described below (and a confilwnaof such delivery including an Agent's Messéagdefined below) if the tendering
stockholder has not delivered a Letter of Trans)jttn each case by the Expiration Date, or (i guaranteed delivery procedure described
below must be complied with.

Book Entry Delivery. The Depositary will establigsh account with respect to the Shares at The Dgppdirust Company (the "Book-Entry
Transfer Facility") for purposes of the Offer withiwo business days after the date of this Offéumhase, and any financial institution that
is a participant in the system of the Book-Entrafisfer Facility may make delivery of Shares by aapthe Book-Entry Transfer Facility to
transfer such Shares into the Depositary's acdawattcordance with the procedures of the Book-Entansfer Facility. However, although
delivery of Shares may be effected through bookyamtnsfer, the Letter of Transmittal properly queted and duly executed together with
any required signature guarantees or an Agent'sagesand any other required documents must, icassg, be received by the Depositary at
one of its addresses set forth on the back coveri®Offer to Purchase by the Expiration Datether guaranteed delivery procedure descr
below must be complied with. Delivery of the LettdiTransmittal and any other required documentieoBook-Entry Transfer Facility does
not constitute delivery to the Depositary. "AgeMsssage"” means a message, transmitted by the Boik-Transfer Facility to, and receiv
by, the Depositary and forming a part of a bookyenbnfirmation which states that the Book-Entrafisfer Facility has received an express
acknowledgment from the participant in the BooksiAtransfer Facility tendering the Shares thattheesubject of such book-entry
confirmation which such participant has received] agrees to be bound by, the terms of the Lett€ramsmittal and that the Company may
enforce such agreement against such participant.

Signature Guarantees. Except as otherwise providinv, all signatures on a Letter of Transmittakirte guaranteed by a financial
institution (including most banks, savings and laarociations and brokerage houses) that is a mayhbeecognized Medallion Program
approved by The Securities Transfer Association
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Inc., including the Securities Transfer Agents Méolia Program (STAMP), the Stock Exchange MedallRnogram (SEMP) and the New
York Stock Exchange, Inc. ("NYSE") Medallion Signat Program (MSP) (each an "Eligible InstitutiorSjgnatures on a Letter of
Transmittal need not be guaranteed (i) if the aifeTransmittal is signed by the registered holofathe Shares tendered therewith and such
holder has not completed the box entitled "Spde@giment Instructions” on the Letter of Transmitta(ii) if such Shares are tendered for the
account of an Eligible Institution. See Instrucidhand 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 corgpthe procedure for delivery by book- entry trangfn a timely basis, you may
nevertheless tender such Shares if all of theviatlg 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 contptand duly executed Letter of Transmittal (osfatle thereof) with any required
signature guarantee or an Agent's Message andtheydocuments required by the Letter of Transinidtiee 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 withhold®8df the amount of any payments
made to certain stockholders pursuant to the Ofifiesrder to avoid such backup withholding, you tquevide the Depositary with your
correct taxpayer identification number and certifstt you are not subject to such backup withholdimgompleting 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 Transrhitbathe full extent of your rights with respectttee Shares tendered and accepted for pay
by us (and any and all other Shares or other sesiissued or issuable in respect of such Shares after December 12, 2000). All such
proxies are irrevocable and coupled with an intarethe tendered Shares. Such appointment isteféeanly upon our acceptance for
payment of such Shares. Upon such acceptance yorgud, all prior proxies and consents granted hywih respect to such Shares and
other securities will, without further action, e/oked, and no subsequent proxies may be giveaulmequent written consents executed
(and, if previously given or executed, will ceasde effective). Our designees will be empowereekercise all your voting and other rights
as they, in their sole discretion, may deem prep@ny annual, special or adjourned meeting oCiimpany's stockholders, by written
consent or otherwise. We reserve the right to reghit, in order for Shares to be validly tendeneanediately upon our acceptance for
payment of such Shares, we are able to exercibedtiihg rights with respect to such Shares an@ogecurities (including voting at any
meeting of stockholders then scheduled or acting/fiigen 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
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meaning of Rule 14e-4 promulgated under the Exohdg, (ii) the tender of such Shares complies Withe 14e4 and (iii) you have the fu
power and authority to tender, sell, assign anusfex the Shares tendered, as specified in therLettTransmittal. Our acceptance for
payment of Shares tendered by you pursuant to tfee @ill constitute a binding agreement betweemith respect to such Shares, upon the
terms and subject to the conditions of the Offer.

Validity. We will determine, in our sole discretioal questions as to the form of documents and/#ifidity, 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 &ymgent 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 bi&s made pursuant to the Offer at any time poitihe Expiration Date. Thereafter,
such tenders are irrevocable, except that theybmeayithdrawn after February 9, 2001 unless sucheShare accepted for payment as
provided in this Offer to Purchase. If we extenel pleriod of time during which the Offer is opere delayed in accepting for payment or
paying for Shares pursuant to the Offer for angoeathen, without prejudice to our rights under @ffer, the Depositary may, on our behalf,
retain all Shares tendered, and such Shares mdenwithdrawn except as otherwise provided in Sastion.

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 forti@tack cover of this Offer to Purchase, anchtitece of withdrawal must specify the name
of the person who tendered the Shares to be withrdeand the number of Shares to be withdrawn andahee of the registered holder of
Shares, if different from that of the person whuodired such Shares. If the Shares to be withdrawe been delivered to the Depositary, a
signed notice of withdrawal with (except in theea$ Shares tendered by an Eligible Institutiogphaiures 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 registenelder (if different from that of the tenderingaekholder) 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, withdrs&trares may be re-entered by again
following one of the procedures described in "THEe-Procedures for Tendering Shares" at any famer to the Expiration Date.

We will determine, in our sole discretion, all gtiess as to the form and validity (including timereceipt) of any notice of withdrawal, and
our determination shall be final and binding. Nof@urchaser, the Dealer Manager, the Depositaeylrtformation 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 notification.

6. Material Tax Considerations. The following dission is a summary of material United States fddecame tax consequences of the Offer
and the Proposed Merger to the holders of Shareshald their Shares as capital assets. This disoussbased on the Internal Revenue
Code of 1986, as amended (the "Code"), applicat#asury regulations, and administrative and jutiioterpretations thereof, each as in
effect as of the date of this Offer to Purchadegfalvhich may change, possibly with retroactivéeet.

This discussion does not address all aspects efdethcome taxation that may be relevant to adrodd Shares in light of that holder's
particular circumstances or to a holder subjesptecial rules, such as (i) a
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stockholder who is not a citizen or resident oftheted States, (ii) a financial institution or imance company, (iii) a tax-exempt
organization,

(iv) a dealer or broker in securities, (v) a staakler that holds its Shares as part of a hedgaddi, 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 therQiféhe Proposed Merger. We urge each
holder of Shares to consult its own tax advisatdtermine the particular federal income tax or othg consequences to it of participation in
the Offer and to determine whether it should pgu#ite in the Offer or the Proposed Merger.

Assuming that the Offer and the Proposed Mergetraeted for federal income tax purposes as a agirgtion within the meaning of Sect
368(a) of the Code (and Tyson, Purchaser and thep@oy are included as parties to that reorganizatithin the meaning of Section 368(b)
of the Code), for federal income tax purposes:

. A holder of Shares that has all of its Shareslpased in the Offer will recognize gain or lossameed by the difference between the cash
received and such holder's adjusted tax basiscim Shares. This gain or loss will be capital gaifoes provided such holder's Shares were
held as a capital asset, and will be Idagn capital gain or loss if the holder has hekd $ihares tendered in the Offer for more than oae &
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 thpdsed Merger will not recognize any
gain or loss except with respect to cash receindi@u of fractional Shares.

. A holder of Shares that has some of its Sharespaed for tender in the Offer and exchanges sdrite Shares for Tyson Class A Common
Stock pursuant to the Proposed Merger will recagg&in (but not loss) to the extent of cash reckeinghe Offer. For these purposes, a
holder's gain is measured by the difference betwagthe sum of (i) the amount of cash receivedspant to the Offer plus (ii) the fair
market value of Tyson Class A Common Stock receinge Proposed Merger (plus any cash receivéidurof fractional shares thereof)
and (B) the holder's adjusted tax basis in its &ar

. If a holder of Shares receives cash in lieu a€tiopnal shares of Tyson Class A Common StockerPtoposed Merger, the holder will be
required to recognize gain or loss measured byifference between the amount of cash receiveigindf that fractional share and the
portion of the tax basis of that holder's Sharkxable to that fractional share. This gain or #kbe capital gain or loss provided such
holder's Shares were held as a capital asset, dfzeviong-term capital gain or loss if the holders held the Shares deemed exchanged for
that fractional share of Tyson Class A Common Sfocknore than one year at the effective time efoposed Merger.

. A holder of Shares will have a tax basis in Ty&dass A Common Stock received in the Proposed &tergual to the tax basis in its Shares
surrendered by that holder in the Offer and Progdderger, (A) reduced by (i) any tax basis in sGtlares that is allocable to fractional s}
interests in Tyson Class A Common Stock for whiahltis received and (ii) the amount of cash redeibyesuch holder, if any, pursuant to
the Offer, and (B) increased by the amount of géiany, recognized by such holder in the Offert(bot by gain recognized upon the receipt
of cash in lieu of fractional shares of Tyson ClagS8ommon Stock in the Proposed Merger).

. The holding period for Tyson Class A Common Stateived in exchange for Shares in the Proposaddéievill include the holding peric
for Shares surrendered in the Proposed Mergerjgedwsuch Shares were held as a capital asset.

The tax consequences described above are basadtoalfassumptions, including the satisfactiorhefsupporting conditions. If those fact
assumptions are not satisfied, the federal incaxeonsequences of the Proposed Merger to holfi&isases could differ materially from
those summarized above. In particular, althoughérslof Shares that have Shares accepted for temtier Offer will recognize gain for
federal
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income tax purposes regardless of whether thesealaassumptions are satisfied, as described bét@Proposed Merger may be a taxable
transaction for federal income tax purposes iféhfastual assumptions are not satisfied.

If the Proposed Merger is consummated but failsetéreated as a reorganization within the meanirgotion 368(a) of the Code (or Tyson,
Purchaser or the Company is not included as a pattyat reorganization within the meaning of Sat868(b) of the Code), the Proposed
Merger will be a taxable transaction for federaldme tax purposes. In that event, each Holder afe&shthat exchanges Shares for Tyson
Class A Common Stock in the Proposed Merger wilbgmize gain or loss measured by the differencedsst the fair market value of Tyson
Class A Common Stock received (together with arsheaceived in the Offer and any cash receiveéindf fractional shares) and such
stockholder's adjusted tax basis in the Sharesaeged in the Proposed Merger. The gain or losshailtapital gain or loss provided such
Shares were held as a capital asset, and willigeterm capital gain or loss if such Shares wetd fog more than one year at the Effective
Time of the Proposed Merger.

The federal income tax discussion set forth absvedluded for general information only and is lshspon present law. Due to the individual
nature of tax consequences, you are urged to doymul tax advisors as to the specific tax consegeg to you of the Offer and the Proposed
Merger, including the effects of applicable st&teal or other tax laws.

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

High Low

1998

FirstQuarer......cccooveeeevivieeceecceeees $24.13 $20.06
Second QUArer....uueeeveveeeeeeee e 22.88 18.38
Third QUarter......cccccvevvevciciiiiieeeeeee 20.88 16.56
Fourth Quarter.........ocovvvvvvvveeieneeee. 29.25 20.25
1999

First Quarter........coccoovvevivveeicieeeeeees $29.13 $19.63
Second QUArer....uuueeveveeeeeeee e 23.44 16.75
Third Quarter.......cccccoovvevciiviiiiiieeeeees 25.25 22.25
Fourth Quarter........cooovvvvvvveeeeneeee. 25.00 17.81
2000

First Quarter.......ccoccoovveviveeeicieeeceees $18.00 $11.19
Second QUarter....coueeveveeeeeeeeeeeeeeeeceeeee 18.75 13.31
Third Quarter.......cccccoovveviiviiiiiiieeeeees 17.75 14.13
Fourth Quarter through December 11................ ... 25.88 17.38

On September 29, 2000, the last full trading ddprecthe date the Company entered into the Rawhgteement, the closing price of a Sh
of the Company was $18.31. On November 10, 20@0latt full trading day before the date Smithfietwbds, Inc. made its unsolicited
proposal to the special committee of the boardreictbrs of the Company ("Special Committee") fatack-for-stock merger, the closing
price of a Share of the Company was $20.88.

Between January 1, 2000 and December 11, 200@yiteper Share on the NYSE ranged between $1hd $25.88. On December 11,
2000, the last full trading day before the datéhaf Offer to Purchase, the reported closing safiee per Share on the NYSE was $25.88. We
urge you to obtain current market quotations fer $thares. The Company's annual dividend is $.10.
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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 foodyets, with 1999 annual sales in excess of $14li6rbi The Company has two primary
business segments: Fresh Meats, which producesl theed, pork, hides and other allied products;oadbrands, which manufactures
various value added products including pepperanzgptoppings, appetizers, prepared meals, MexXiwaahs, 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 Asihe Tompany employs approximately 50,000 pec

Available Information. The Company is subject te thformational requirements of the Exchange Act mnaccordance therewith files
periodic reports, proxy statements and other in&diom 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&igées 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 Offer to Purehttge information concerning the Company contalme@in has been taken from or is based
upon reports and other documents on file with tBE€ ®r otherwise publicly available. Although we bBawo knowledge that would indicate
that any statements contained herein based uptrreports and documents are untrue, we take nomsggplity 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 telepmomeber 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 whollpensubsidiary 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-based food products. Tysotegiated operations consist of breeding and reatintkens, as well as the processing,
further-processing and marketing of these food petsl Tyson's products are marketed and sold ton#tand regional grocery chains,
regional grocery wholesalers, clubs and wareholses military commissaries, industrial food pregiag companies, national and regional
chain restaurants or their distributors, internsicexport companies and domestic distributors séreice restaurants, foodservice operations
such as plant and school cafeterias, conveniencessthospitals and other vendors. Tyson's intedratticken processes include genetic
research, breeding, hatching, rearing, ingrediemtyrement, feed milling, veterinary and other técél services, and related transportation
and delivery services.

Tyson is a fully-integrated producer, processor madketer of a variety of food products. Tyson praly identifies segments based on the
products offered and the nature of customers, tinguh four reported business segments: Food 8er@Gonsumer Products, International
Swine.
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Tyson's chicken business consists of the Food &sr@ionsumer Products and International segmeosl Eervice includes fresh, frozen ¢
value- enhanced chicken products sold through gmwdice and specialty distributors who deliverastaurants, schools and other accounts.
Consumer Products include fresh, frozen and 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, breediagofving and feeder pig finishing and the
marketing of live swine to regional and nationathexs, are conducted in Arkansas, Missouri, Nodhofina and Oklahoma.

Tyson's other business category includes the Redgamods 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 occupatiempioyment, five year employment history and eitighip of each director and executive
officer of Tyson and Purchaser and certain othfarination are set forth on Schedule 1. Except a$osth in this Offer to Purchase, during
the past two years, none of us, nor, to our besivledge, any of the persons listed on Scheduledtbehas had any business relationship or
transaction with the Company or any of its exe@utifficers, directors or affiliates that is requit® be reported under the rules and
regulations of the SEC applicable to the Offer.&ptas set forth in this Offer to Purchase, nonth@fpersons listed in Schedule [, nor any of
their respective associates or majority-owned slidnses, beneficially owns any securities of thepany. Except as set forth in this Offer to
Purchase, there have been no contacts, negotiatiagrensactions between us or any of our subsédiar, to our best knowledge, any of the
persons listed in Schedule 1 to this Offer to Pasgh on the one hand, and the Company or itsaéfdlj on the other hand, concerning a
merger, consolidation or acquisition, tender offeother acquisition of securities, an electiomioéctors or a sale or other transfer of a
material amount of assets. None of the persoresllist Schedule | has, during the past five yeasnlzonvicted in a criminal proceeding
(excluding traffic violations or similar misdemeasp Except as described in Schedule |, none opénsons listed in Schedule | has, during
the past five years, been a party to any judiai@dministrative proceeding (except for matters tirere dismissed without sanction or
settlement) that resulted in a judgment, decrd@al order enjoining the person from future viddais of, or prohibiting activities subject to,
federal or state securities laws, or a findingrof giolation of federal or state securities laws.

On November 15, 2000, John S. Lea sold 1,000 Shar&22.25 per Share. Mr. Lea had purchased tBhsees on March 17, 2000. As of
December 11, 2000, Tyson beneficially owned 574 208res, representing less than 1% of the outstgr8hares. Transactions in the Shares
by Tyson effected in the past 60 days are desciib&thedule 1l hereto. All such transactions weffected by Tyson in the open market on
the NYSE at the prices per share indicated on Sdadt

On December 5, 2000, Tyson announced that it expgecesume purchases under its ongoing corpdatk se2purchase program. Since
December 4, 2000, the day Tyson announced its padpo acquire the Company, Tyson has repurcha3@®@0 shares of Tyson Class A
Common Stock in the open market at prices rangiom $11.63 to $12.13 per share. During fiscal 20@6on 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 regulationspiymay continue to purchase, from time to timareh of Class A Common Stock in the
open market.

Available Information. Tyson is subject to the infational requirements of the Exchange Act anccooedance therewith files periodic
reports, proxy statements and other informatiofn e SEC relating to its business, financial cbodiand other matters. Tyson is require
disclose in such proxy statements certain
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information, as of particular dates, concerninglitectors and officers, their remuneration, stopkons granted to them, the principal holc
of its securities and any material interests ohgpersons in transactions with Tyson. Such repprtsy statements and other information
should be available for inspection and copyindatdffices of the SEC in the same manner as st fath respect to the Company in
"Certain Information Concerning the Company--Avaltalnformation" and the library of the NYSE, 20dad Street, New York, New York
10005.

10. Source and Amount of Funds. We will need apprately $1.4 billion to purchase the number of @saepresenting, together with Shi
owned by Tyson, 50.1% of the outstanding Sharesuaunt to the Offer and to pay related fees andresgze We will obtain such funds from
Tyson's general corporate funds and also from Tgsmxsting commercial paper program. Tyson hasived proposals from various
financial institutions to provide a new 364-daynesredit facility, which, when combined with itsisting revolving credit facility, would
provide a back-stop for the issuance of up to $bbiin commercial paper to fund the acquisitiéss. of December 11, 2000, the outstanding
borrowings under the commercial paper program wapproximately $300 million and the weighted averigerest rate on such commercial
paper was 7.02%, with maturities ranging from 3@adays.

Following the issuance of the commercial paperohysay seek to refinance all or a portion of theageercial paper borrowings through the
issuance of public debt securities. However, thasiten whether or not to effect such refinancing #ére timing of such refinancing will
depend on a number of factors, including, marketdmns, interest rates and interest rate spraadghe availability of alternative financir

If we are unable to consummate the foregoing fimaparrangements, we will seek alternative finagcin

11. Background of the Offer; Proposed Merger AgrestmAs part of the continuous evaluation of itsibasses and plans, Tyson regularly
considers a variety of strategic options and treti®as. In recent years, as part of this procegsoil has evaluated various alternatives for
expanding its business, including through acquoisftiand including discussions with the Company ftione 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 Sharesrarsaction whereby each Share would be convertedhie right to receive $22.25 in cash.

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

On November 13, 2000, Smithfield Foods, Inc. ("$ifidd") 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 @dtee announced that it would
begin discussions with Smithfield. Thereafter, avBimber 16, 2000, the Company and Smithfield ancedithat they entered into a
confidentiality agreement.

On November 21, 2000 John Tyson, Chairman, PresaehChief Executive Officer of Tyson, contactddiard Bond, President of the
Company, and inquired as to whether there miglariyeinterest 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. Tysonatetl other conversations with both
Mr. Peterson and Mr. Bond.
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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. JoAnn R. Smith, Chairperson

Tyson Foods, Inc. proposes the following transactiith IBP:

Tyson will acquire all outstanding common stockB¥P in a two-step merger pursuant to a definitigeeement 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 tifxeder offer, Tyson will effect a
merger in which each remaining share of IBP comstonk will be converted into $26.00 of Tyson ClasSsommon Stock, subject to a
maximum exchange ratio of 2.063 Tyson shares anshemum exchange ratio of 1.688 Tyson shares pBrdBare.

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

Our transaction is clearly superior to the Smithifend 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 signifioatghger 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 competitifgod 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 divestitureierous regulators, politicians and farm advocaoys have already expressed opposition
to the Smithfield combination. The resulting unaatty and expected delay is detrimental to both #BE the ultimate value to be received by
your stockholders

. Finally, the resulting company will be the wosléeading supplier of chicken, beef and pork. Wieradomplementary 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 ctida in employment levels.

Our transaction is intended to qualify as a tax-freorganization under
Section 368(a) of the Internal Revenue Code suatthie stock portion of consideration would be fr@e to IBP stockholders.

We expect IBP employee stock options will be coteginto 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.
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Time is of the essence. We ask to commence dgedide as soon as possible and are prepared totbeginrow, December 5th. We are a
prepared to immediately negotiate a definitive me@greement, 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 pupblicl

| know we can, with your cooperation, close quickhd focus management on creating value. | straogligve 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 CAea€®mmon Stock, subject to the terms and conditg&idorth therein.

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

The Committee has reviewed your proposed form ofidentiality agreement and has authorized me &wete 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. lattlegard, we will make documents available foalatye diligence beginning tomorrow at
our counsel's offices.

A key point of concern with respect to your progashe “collar" on the exchange ratio. We notat tifnis morning, subsequent to the
announcement, your stock traded below the lowercéiydur proposed collar. We are very interestedigtussing with you ways to protect
the value for IBP stockholders, such as a broaoléarcor 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 adslregany issues that may arise in that regard.
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I note, as I'm sure you are aware, that the Coragittobjectives, as well as its obligation, isdibta achieve the highest price reasonably
available to stockholders.

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

On December 4, 2000, the Company and Tyson enigt@d confidentiality agreement (the "ConfideritiaeAgreement"), 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. Uride Confidentiality Agreement, Tyson is prohibliifgrior 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 dfffices 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 initiagithe Offer. On December 11, 2(
Tyson announced its intention to commence the Offgson also delivered a form of merger agreenetiié Company, a copy of which is
filed as an exhibit to the Schedule TO. The follogvis a summary of the material terms of the fofrmerger agreement (the "Merger
Agreement"). This summary is qualified by referetméhe complete text of Merger Agreement. Tysam g@vide no assurance that any
definitive merger agreement between Tyson and tiragany will contain these or similar terms.

The Amended Offer

The Merger Agreement will require Tyson to amerel@ffer (the "Amended Offer") and file an amendet&iule TO (the "Form TO/A")
which will include an amended Offer to Purchase (fhimended Offer to Purchase"). Under the Mergere&gent, Purchaser's obligation to
accept for payment and pay for Shares tenderedianotrso the Amended Offer will be subject to theés$action or waiver of the Minimum
Condition and certain other conditions that arecdbed below. Subject to the provisions of the Merggreement, the Merger Agreement
will permit Purchaser to waive, in whole or in pattany time or from time to time, any conditiorthe Amended Offer; provided that the
Merger Agreement will not permit, without the prigritten consent of the Company, Purchaser to naalgechange that changes the form of
consideration to be paid in the Amended Offer erRinoposed Merger, decreases the price per Shareases the Minimum Condition or the
Maximum Amount (as defined in the Merger Agreemgintposes additional conditions to the Amended Qffeamends any term or any
condition to the Amended Offer in a manner matbriaflverse to the holders of the Shares.

Under the Merger Agreement, Purchaser will haveitite, without the consent of the Company, to waive Minimum Condition and extel
the Offer

(i) from time to time if, at the scheduled or exded expiration date of the Amended Offer, any ef¢bnditions to the Amended Offer have
not been satisfied or waived (until such conditians satisfied or waived) for a number of daysta@xceed 60 in the aggregate and (ii) for
any period required by any rule, regulation, intetation or position of the SEC or the staff of 8FC applicable to the Amended Offer or
any period required by applicable law.
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Recommendation

The Merger Agreement contemplates that the boadire€tors of the Company, upon recommendatiom@fS3pecial Committee, will (i)
determine that each of the Merger Agreement, therdad Offer and the Proposed Merger is fair to,iarkde best interest of, the holders of
Shares, (ii) approve the Merger Agreement andrresaictions contemplated thereby, including eacheoPAmended Offer and the Proposed
Merger and (jii) resolve to recommend that the lgtotders of the Company who desire to receive éastheir Shares accept the Amended
Offer and tender their Shares and that, followingsummation of the Amended Offer, the stockholdéthe Company adopt the Merger
Agreement and vote in favor of the Proposed Merger.

The Proposed Merger

The Merger Agreement provides that as soon asipahtt after the purchase of the Shares pursuaghetdmended Offer, the approval of
Merger Agreement by the Company's stockholderslamdatisfaction or waiver of the other condititmshe Proposed Merger, the Company
will be merged with and into Purchaser, and Purehedll be the surviving corporation (the "SurvigilCorporation™).

Pursuant to the Merger Agreement, each Share odistpat the effective time of the Proposed Me(g#ner than Shares owned by Tyson or
any of its subsidiaries, including Purchaser, otheyCompany as treasury stock, all of which waldancelled), will be converted into the
right to receive that number of shares of Tysors€l Common Stock equal to, (a) if the market ppeeshare of Tyson Class A Common
Stock is equal to or greater than $15.40, 1.688f (he market price per share of Tyson Class AnBmn Stock is less than $15.40 and
greater than $12.60, the result of $26.00 dividgthle market price per share of Tyson Class A ComBtock, and (c) if the market price per
share of Tyson Class A Common Stock is equal fess than $12.60, equal to 2.063. The "market ppee share of Tyson Class A Comn
Stock is the average of the closing price per shafig/son Class A Common Stock on the NYSE at tiee @ the regular session as reported
on the Consolidated Tape, Network A for the fifte@msecutive trading days ending on the fifth tngdiay immediately preceding the
effective time of the Proposed Merger.

Employee Stock Options

The Merger Agreement provides that, at or immedigigor to the effective time of the Proposed Margeach employee stock option or
director stock option to purchase outstanding Shangler any stock option plan of the Company, wdreth not vested or exercisable (each, a
"Company Option") will, by virtue of the ProposedeMer and without any further action on the pamdrmf holder thereof, be assumed by
Tyson and deemed to constitute an option (eachysoh Option") to acquire, on the same terms amdlitions as were applicable under such
Company Option, the same number of shares of T¢¢ass A Common Stock as the holder of such Com@gtion would have been

entitled to receive had such holder exercised §lathpany Option in full immediately prior to the &dtive time of the Proposed Merger
(rounded to the nearest whole number), at a peceipare (rounded down to the nearest whole cgogl¢o (x) the aggregate exercise price
for the Shares otherwise purchasable pursuantcto Gampany Option divided by (y) the number of vehshares of Tyson Class A Common
Stock purchasable pursuant to the Tyson Optiordomance with the foregoing. The Merger Agreensgaities that the other terms of each
such Company Option, and the plans under which werg issued, will continue to apply in accordawith their terms.

Under the Merger Agreement, prior to the effectiuee of the Proposed Merger, the Company will fijaan any consents from holders of
Company Options and (ii) make any amendments ttetimes of such stock option plans of the Compaay, ih the case of either clauses (i)
or (ii), are necessary or appropriate to give ¢ffeche above transactions; provided, howevet, |tk of consent of any holder of a Comp
Option will in no way affect the obligations of tparties to consummate the Proposed Merger.

In the Merger Agreement, Tyson will agree to takegr prior to the effective time of the Proposedrykr, all corporate action necessary to
reserve for issuance a sufficient number of shafdyson Class A Common
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Stock for delivery upon exercise of the Tyson OptioThe Merger Agreement provides that Tyson wjika to file a registration statement
Form S-8, with respect to the shares of Tyson Gda€®mmon Stock subject to such Tyson Options.

Representations and Warranties

The Merger Agreement contemplates the Company rgakistomary representations and warranties to Tysoluding representations
relating to its organization and governmental dicafion and subsidiaries; its articles of incomton and bylaws; capitalization; corporate
authorizations; absence of conflicts; requirecfifi and consents; compliance with laws; SEC filifigancial statements; absence of certain
changes or events (including any material advéfseteon 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.

The Merger Agreement contemplates certain of the@amy's representations and warranties will beifighlas to "materiality” or "Material
Adverse Effect." When used in connection with ttmpany or any of its subsidiaries, the term "Matletidverse Effect” will mean any
effect that would be materially adverse to theriitial condition, business, assets, liabilitiesemults of operations of the Company and its
subsidiaries taken as a whole.

In the Merger Agreement Tyson will make customapresentations and warranties to the Company,dimgjurepresentations relating to its
corporate organization; authority relative to therlyer Agreement; absence of conflicts; financialeshents; finders fees and other matters.

Covenants of the Company
The Merger Agreement would require that the Compaarge to comply with various covenants.

Conduct of the Company. Prior to the effective tioi¢he Proposed Merger, except as expressly peahiily the Merger Agreement, the
Company and its subsidiaries will conduct busiriegke ordinary course consistent with past prastiand the Company will not and will |
permit its subsidiaries to, among other things:

(a) amend its organizational documents;

(b) make any acquisitions for an amount in excé$20 million in the aggregate, or sell, lease threowise dispose of a subsidiary, assets or
securities for an amount in excess of $125 milliothe aggregate;

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

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

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

(f) incur, assume or prepay an amount of long-tershort-term debt in excess of $125 million in #duygregate;

(g) assume, guarantee, endorse or otherwise beieor responsible for the obligations of anfietperson which, are in excess of $10
million in the aggregate;

(h) make any loans, advances or capital contribatto, or investments in, any other person whiehimexcess of $20 million in the
aggregate;
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(i) authorize any new capital expenditures whidldjvidually or in the aggregate, would cause togadital expenditures for the calendar year
2000 and the first quarter of calendar year 200dxteed $565 million;

(j) split, combine or reclassify any shares ofcipital stock, declare, set aside or pay any diddm other distribution in respect of its capital
stock except regular quarterly dividends, or, rede®purchase or otherwise acquire or offer toeadaepurchase, 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 ordrbenefits of any director, officer or
employee or pay any benefit not required by angtég plan or arrangement;

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

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

(o) knowingly take or agree or commit to take aotfaam that would make any representation and wayraihthe Company under the Merger
Agreement inaccurate in any material respect aasasf any time prior to, the effective time of th@posed Merger.

Company Stockholder Meeting. The Merger Agreematitr@guire the Company to cause a meeting oftaslholders to be duly called and
held as soon as reasonably practicable after camstion of the Amended Offer for the purpose of mgton the approval and adoption of the
Merger Agreement and the Proposed Merger. The Mexgeeement contemplates the board of directotb@Company recommending
approval and adoption of the Agreement and thedasg Merger by the Company's stockholders and ghalibit the board of directors frc
withdrawing such recommendation, subject to ceraireptions to allow the board of directors of @@mpany to satisfy its fiduciary
obligations.

Access to Information. The Merger Agreement conteteg that, from the date of the agreement urtiletfiective time of the Proposed
Merger, the Company will (a) give Tyson and itsreel, financial advisors, auditors and other attledrrepresentatives (collectively, the
"Representatives") reasonable access during ndousathess hours to the offices, properties, booklsacords of the Company and its
subsidiaries, (b) provide the Representatives adoeand the right to consult with representativiethe Company handling any labor
negotiations with any union representing employsddhe Company,

(c) furnish to Tyson and the Representatives simamé€ial and operating data and other informat®sech persons may reasonably request ir
order to complete the transactions contemplateelyeand (d) instruct the Company's employees, aaml financial advisors to cooperate
with Tyson in its investigation of the businesdted Company and its subsidiaries; provided thair(j) information provided to Tyson or the
Representatives will be subject to the Confideityigigreement (defined below) and (ii) Tyson shafbrm the Representatives receiving
such information of the terms of the Confidentialtgreement and shall be responsible for any brégcuch Representatives of such
Confidentiality Agreement.

Other Offers. The Merger Agreement provides thiheethe Company nor any of its subsidiaries wvaitlwill authorize or permit any of their
officers, directors, employees, investment banlatsrneys, accountants, consultants or other ageradvisors to, directly or indirectly, (x)
solicit, initiate or take any action to facilitate encourage the submission of inquiries, propasatdfers from any person or group (other t
Tyson and Purchaser) relating to any Acquisitiomp@sal (defined below), or agree to or endorsefaquisition Proposal, (y) enter into or
participate in any discussions or negotiations ndigg any Acquisition Proposal, or furnish to argrgon or group any information with
respect to its business, properties or assetsninemion with any Acquisition Proposal or (z) grant waiver or release under any standstill
or similar agreement with respect to
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any class of equity securities of the Company gradrits subsidiaries. "Acquisition Proposal" meamy offer or proposal for a merger,
reorganization, consolidation, share exchangenlessicombination or other similar transaction imv 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@fCompany and its subsidiaries taken as a whtiley than the Amended Offer and the
Proposed Merger contemplated by the Merger Agreemen

The Merger Agreement further provides that, notstahding the foregoing, the Company's board oftthrs may, prior to the acceptance for
payment of Shares pursuant to the Amended Ofjefyrgiish information pursuant to a confidentialiggter deemed appropriate by the Sp¢
Committee concerning the Company and its busingpsegerties or assets to a person or group wileeijudgment of the Special Commit
has made a bona fide Acquisition Proposal, (ii)agregin discussions or negotiations with such agpeos group who in the judgment of the
Special Committee has made a bona fide AcquisRiaposal, (iii) following receipt of a bona fide guisition Proposal, take and disclose to
its stockholders a position contemplated by Rule-2@) under the Exchange Act or otherwise makelatiare to its stockholders, (iv)
following receipt of an Acquisition Proposal, féal make or withdraw or modify its recommendatioatthll stockholders of the Company v
wish to receive cash for their Shares tender tBleares in the Amended Offer and approve the Prdpdseger and/or (v) taking any non-
appealable, final action ordered to be taken byChmpany by any court of competent jurisdiction, lnuteach case referred to in the foreg
(i), (ii) and (iv), only if (i) the Company has cgiied with the terms of this "No Solicitation Cowart", (ii) the Company has received an
unsolicited Acquisition Proposal which the boardlwéctors of the Company determines in good faitteasonably likely to result in a
Superior Proposal, and (iii) the Company shall hdelévered to Tyson a prior written notice advisifgson that it intends to take such action.
"Superior Proposal" means any bona fide writtenusition Proposal which (i) the board of directofghe Company determines in good
faith (after consultation with a financial advisgirnationally recognized reputation and taking iab@ount all the terms and conditions of the
Acquisition Proposal) is (a) more favorable to @@mpany and its stockholders from a financial pointiew than the transaction
contemplated under the Merger Agreement, and @somably capable of being completed, includingreckesion that its financing, to the
extent required, is then committed or is in thedytmith judgment of the board of directors of thentpany, reasonably capable of being
financed by the person making such Acquisition Bsajh

Notices Of Certain Events. The Merger Agreementldioequire the Company to promptly notify Tyson(af any notice or othe
communication from any person alleging that theseom of such person is or may be required in cdiorewith the transactions
contemplated by the Merger Agreement, (b) any eaticother communication from any governmentakgutatory agency or authority in
connection with the transactions contemplated byMlerger Agreement; (c) any actions, suits, claimggstigations or proceedings
commenced or, to the best of its knowledge thremtegainst, relating to or involving or otherwisteeting the Company or any subsidian
the Company which, if pending on the date of thedéde Agreement, would have been required to bdatied or which relate to the
consummation of the transactions contemplated &ptarger Agreement.

Tax Matters. The Merger Agreement would requirg, twithout the prior written consent of Tyson (swnsent not to be unreasonably
withheld), neither the Company nor any of its sdlasies will make or change any tax election, cleaagy annual tax accounting period,
adopt or change any method of tax accountingafile amended tax returns or claims for tax refuad&gr into any closing agreement,
surrender any tax claim, audit or assessment,raigreany right to claim a tax refund, offset orestreduction in tax liability surrendered,
consent to any extension or waiver of the limitasigperiod applicable to any tax claim or assesswetaike or omit to take any other actior
any such election, action or omission would haeedtfiect of increasing the tax liability or redugiany tax asset of the Company or any ¢
subsidiaries.

The Merger Agreement would require the Companyeath of its subsidiaries to establish or cause testablished in accordance with
GAAP on or before the effective time of the ProgbMerger an adequate accrual
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for all taxes due with respect to any tax periadmto the effective time of the Proposed Mergefasrany period beginning before, and
ending after, the effective time of the Proposeddéde

The Merger Agreement would prohibit the Company imdubsidiaries from taking any action that worddsonably be likely to prevent the
Proposed Merger from qualifying as a reorganizatiithin the meaning of Section 368(a) of the Codé sequire the Company and its
subsidiaries to use their best efforts to causéthposed Merger to qualify as a reorganizatiohiwithe meaning of Section 368(a) of the
Code.

Affiliates. The Merger Agreement would require tretleast 40 days prior to the effective timehaf Proposed Merger, the Company (a)
deliver to Tyson a letter identifying all known Bens who may be deemed affiliates of the Companth®purposes of Rule 145 of the
Securities Act of 1933, as amended (the "Secut@®) and (b) obtain a written agreement in areagrupon form from each person who
may be so deemed, as soon as practicable andy ivant, at least 30 days prior to the effectingetiof the Proposed Merger.

Covenants of Tyson
The Merger Agreement contemplates that Tyson ilka to comply with various covenants.

Tyson Stockholder Meeting. Tyson will cause a nmegtf its stockholders to be duly called and hald@on as reasonably practicable for the
purpose of voting on the issuance of Tyson Clag&oAmon Stock in the Proposed Merger and pursuanggon Options after the Proposed
Merger.

Confidentiality. Tyson will agree that the Confidiatfity Agreement dated December 4, 2000 betweandtthe Company shall continue in
full force and effect prior to the effective timétbhe Proposed Merger and after any terminatiothefMerger Agreement.

Voting of Shares. Each of Tyson and Purchaseragilke to vote all Shares beneficially owned by #ry of its subsidiaries in favor of
adoption of the Merger Agreement at the Compangkstolder meeting, and at any adjournment.

Director and Officer Liability. Tyson will agreedhfor six years after the effective time of thepysed Merger, it will cause the Surviving
Corporation to indemnify and hold harmless the gnésind former officers and directors of the Conyparrespect of acts or omissions
occurring prior to the effective time of the Propddvierger to the extent provided under the Comgaanyicles of incorporation and bylaws
effect on the date of the Merger Agreement; praditiet such indemnification will be subject to dimyitation imposed from time to time
under applicable law. In addition, Tyson will agthat for six years after the effective time of Br®@posed Merger, Tyson will cause the
Surviving Corporation to use its best efforts toyide officers’ and directors' liability insuranicerespect of acts or omissions occurring prior
to the effective time of the Proposed Merger cavggegach such officer and director currently covdmgdhe Company's officers' and direct
liability insurance policy on terms with respectcmverage and amount no less favorable than thfaaech policy in effect on the date hereof,
provided that if the aggregate annual premiumsfah insurance at any time during such period sixakted 200% of the per annum rate of
premium paid by the Company in its last full fisgekr for such insurance, then Tyson shall caus&thviving Corporation to provide only
such coverage as shall then be available at arahpremium equal to 200% of such rate.

Employee Matters. Tyson will agree that, subjedgplicable law, the Surviving Corporation andsitbsidiaries will provide benefits to their
employees which will, in the aggregate, be comgartbthose currently provided by Tyson and itssidilries to their employees; provided,
however, that this provision will not apply to aeymployees represented for purposes of collectivgaiing.

Obligations of Purchaser. Tyson will agree to takection necessary to cause Purchaser to peifsrobligations under the Merger
Agreement and to consummate the Proposed Mergirecerms and conditions set forth in the Mergereggent.
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Stock Exchange Listing. Tyson will agree to useétssonable best efforts to cause the shares ohTgkgss A Common Stock to be issued in
connection with the Proposed Merger to be listethenNY SE, subject to official notice of issuance.

Acquisitions of Shares. Tyson and Purchaser wikkagot to acquire any Shares prior to the effediime of the Proposed Merger or the
termination of the Merger Agreement, other thanr&h@urchased pursuant to the Amended Offer.

Notices of Certain Events. Tyson will agree to pptignnotify the Company of (a) any notice or otkemmunication from any perst

alleging that the consent of such person is or beagequired in connection with the transactionsemplated by the Merger Agreement, (b)
any notice or other communication from any govemtalor regulatory agency or authority in connettiath the transactions contemplated
by the Merger Agreement, and (c) any actions, sdli#gms, investigations or proceedings commencetbdhe best of its knowledge
threatened against, relating to or involving oresttise affecting Tyson or any of its subsidiaridgak relate to the consummation of the
transactions contemplated by the Merger Agreement.

Reorganization Matters. Tyson will agree that regithnor any of its subsidiaries will take anyiaotthat would reasonably be likely to
prevent the Proposed Merger from qualifying asoaganization under Section 368(a) of the Interreléhue Code and, prior to the effective
time of the Proposed Merger, Tyson and its subsadiavill use their reasonable best efforts to eahhe Proposed Merger to so qualify.

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

Conduct of Tyson. Tyson will agree that, from tleedof the Merger Agreement until the effectivediof the Proposed Merger, it will
conduct its business in the ordinary course cagsistith past practice and shall use its reasortadsé efforts to preserve intact its business
organizations and relationships with third parties to keep available the services of its presficeos and employees.

Mutual Covenants of Tyson and the Company
The Merger Agreement contemplates that Tyson am€tdmpany will agree to comply with various mutcavenants.

Company Proxy Statement and Form S-4. The Mergeedkgent provides that the Company will promptlypaire its proxy statement (the
"Company Proxy Statement") for soliciting proxies/bte at the special meeting of stockholders ddtlevote on the Merger Agreement and
the Proposed Merger. Tyson will agree to promptgpare and file with the SEC the Registration $tatet on Form S-4 containing
information required by Regulation S-K under thelkange Act (the "Form S-4"), in which the Compangxy Statement will be included.
Pursuant to the Merger Agreement the Company, TasdrPurchaser will cooperate with each otherénpiteparation of the Form S-4 and
any amendment or supplement thereto, and eaclmotifly the other of the receipt of any commentshef SEC with respect to the Form S-4
and of any requests by the SEC for any amendmesupplement thereto or for additional informatiand will provide to the other promptly
copies of all correspondence between Tyson or tmapgany, as the case may be, or any of its Repesarg and the SEC with respect to the
Form S-4. Tyson will agree to give the Company émdounsel the opportunity to review the Form &ad all responses to requests for
additional information by and replies to commerftthe SEC before their being filed with, or sentttee SEC. The Merger Agreement
provides that each of the Company, Tyson and Peeshaill use its best efforts, after consultatiathvthe other parties, to respond promptly
to all such comments of and requests by the SEQiaadts reasonable best efforts to cause the Be#ito be declared effective by the SEC
as promptly as practicable. Tyson will agree taympty take any action (other than qualifying a®eefgn corporation or taking any action
which would subject it to service of process in @mjsdiction where Tyson is not now so qualifiedsobject) required to be taken under
foreign or state
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securities or Blue Sky laws in connection with igguance of Tyson Class A Common Stock in the Prepdlerger. The Merger Agreement
contemplates that, as promptly as practicable #iteForm S-4 shall have become effective, Tysahtha Company shall fully cooperate
with each other to cause the Proxy Statement/Pctgpeontained in the Form S-4 to be mailed toldtoltiers of the Company and Tyson.
Tyson will agree to advise the Company, promptterat receives notice thereof, of (i) the time whbe Form S-4 becomes effective, (ii) the
issuance of any stop order with respect to the Fu

(iii) the suspension of the qualification of TysGtass A Common Stock for offering or sale in anysdiction, or (iv) any request by the SEC
for an amendment of the Form S-4 or comments timeaed responses thereto or requests by the SEidational information.

Best Efforts. The Merger Agreement provides thahgaarty will use its reasonable best efforts k@tar cause to be taken, all actions and to
do, or cause to be done, all things necessaryepapadvisable under applicable laws and regulatto consummate the transactions
contemplated by the Merger Agreement. Each pattyr@frain from taking, directly or indirectly, argction contrary to or inconsistent with
the provisions of the Merger Agreement, includictian which would interfere with the Amended Ofterimpair such party's ability to
consummate the Proposed Merger. The Merger Agretepnevides that the Company and its board of dinescivill use their reasonable best
efforts to (a) take all action necessary so thattate takeover statute or similar statute or 1&g is or becomes applicable to the Amended
Offer, the Proposed Merger or any of the otherdaations contemplated by the Merger Agreement il &ny state takeover statute or
similar statute or regulation becomes applicablany of the foregoing, take all action necessarthabthe Amended Offer, the Proposed
Merger and the other transactions contemplatedhéyterger Agreement may be consummated as prompibyacticable on the terms
contemplated by the Merger Agreement and othengisainimize the effect of such statute or regulatim the Amended Offer and the
Proposed Merger. The Merger Agreement providesghelh of Tyson and the Company will use its bdsttsfto eliminate any impediment
under any antitrust, competition or trade regutataws that may be asserted by any governmentity &vith respect to the Amended Offer or
the Proposed Merger so as to enable the ProposegeMe occur as soon as reasonably practicable.

Certain Filings. The Merger Agreement contemplétes the Company and Tyson will use their respeatdasonable best efforts to take or
cause to be taken, (i) all actions necessary, prapadvisable by such party with respect to thert preparation and filing with the SEC of
their SEC disclosure documents, and (ii) such astis may be required to have the Company Proxgreeat cleared and the Form S-4
declared effective by the SEC, in each case aspitpmms practicable. The Merger Agreement provitias the Company and Tyson shall
cooperate with one another (i) in determining whetimy action by or in respect of, or filing witmy governmental body, agency or official,
or authority is required, or any actions, consesgpg@rovals or waivers are required to be obtaineah foarties to any material contracts, in
connection with or as a result of the consummatittie transactions contemplated by the Merger &mguent and (ii) in seeking any such
actions, consents, approvals or waivers or makiygsach filings, furnishing information requiredéonnection therewith or with the parties'
SEC disclosure documents and seeking timely tombiay such actions, consents, approvals or waivers

Public Announcements. The Merger Agreement williegeach of Tyson and the Company to consult eédtth other before issuing any
press release or making any public statement wihect to the Merger Agreement and to not issuesacly press release or make any such
public statement prior to such consultation.

Conditions to the Merger

The Merger Agreement provides that the obligatiointhe Company, Tyson and Purchaser to consummaeateroposed Merger are subject to
the satisfaction or, to the extent permitted by, laxiver of the following conditions:

(a) the Merger Agreement will have been approvetiadopted by the stockholders of the Company inraemce with Delaware Law;
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(b) any applicable waiting period under the HSR @t defined below) relating to the Amended Offedt the Proposed Merger will have
expired or been terminated;

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

(d) the Form S-4 will have been declared effectivestop order suspending the effectiveness oftinm S-4 will be in effect and no
proceedings for such purpose will be pending befothireatened by the SEC;

(e) the shares of Tyson Class A Common Stock tiedued in the Proposed Merger will have been amggtder listing on the NYSE, subject
to official notice of issuance; and

(f) Tyson will have received an opinion of Milbankyeed, Hadley & McCloy LLP in an agreed upon form.

The Merger Agreement provides that the obligatibthe Company to consummate the Proposed Mergadsassubject to the following
conditions:

(&) Purchaser will have purchased Shares pursadhé tOffer;
(b) The Company will have received an opinion ofdiell, Lipton, Rosen & Katz in an agreed upon form
Termination

The Merger Agreement provides that it may be teateid and the Proposed Merger may be abandoneg &tranprior to the effective time
of the Proposed Merger (notwithstanding any apgdroivthe Merger Agreement by the stockholders ef @ompany):

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

(b) by either the Company or Tyson, if the Amen@dtkr has not been consummated on or before FebA8r2001; provided that this right
to terminate the Merger Agreement is not availablany party whose breach of any provision of therdér Agreement results in the failure
of the Amended Offer to be consummated by FebrR&r2001;

(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 PsepaVierger illegal or otherwise prohibited or amggment, injunction, order or decree of
any court or governmental body having competeigdiction permanently enjoins Purchaser from adnggdbr payment of, and paying for,
the Shares pursuant to the Amended Offer or Puechtee Company or Tyson from consummating the &eg Merger and such judgment,
injunction, order or decree has become final anthppealable; or

(d) by Tyson, prior to the purchase of the Shargsyant to the Amended Offer, if the board of divex of the Company shall have
withdrawn, or modified or amended in a manner askvéo Tyson, its approval or recommendation oMeeger Agreement, the Amended
Offer and the Proposed Merger or its recommenddbianthe stockholders of the Company tender tBleaires pursuant to the Amended
Offer, adopt and approve the Merger Agreement badProposed Merger or approved, recommended orgsaiany proposal for a
transaction other than such transactions (includitender or exchange offer for Shares) or if tben@any has failed to call its stockholder
meeting or failed to mail the Company Proxy Statehte its stockholders within 20 days after ther@-4 is declared effective by the SEC
or failed to include in such statement the reconthaéion referred to above; or

(e) by the Company, if (i) the board of directofdhlee Company authorizes the Company, subject maptging with the terms of the Merger
Agreement, to enter into a binding written agreeneemcerning a transaction that constitutes a SupBroposal and the Company notifies
Tyson in writing at least three
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days prior to the proposed effectiveness of sughitation that it intends to enter into such areagnent, attaching a description of the
material terms and conditions thereof and permytom, within such three business day period to stdomew offer, which shall be
considered by the Special Committee in good faithding understood that the Company shall notrente 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 Agrednoen

(f) by Tyson, if prior to the acceptance for payteiithe Shares under the Amended Offer, therédbbaga a breach by the Company of any
representation, warranty, covenant or agreemenair@d in the Merger Agreement that is not curalle 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 adijment thereof at which the Merger
Agreement and the Proposed Merger are voted upeneguisite stockholder adoption and approval siedlhave been obtained.

Fees and Expenses

It is contemplated that, except as otherwise sigeciielow, all fees and expenses incurred in cdiorewith the Merger Agreement and the
transactions contemplated thereby will be paidhgygarty incurring such expenses.

The Merger Agreement provides that the Companypeyl Tyson $70 million (the "Termination Fee")lietMerger Agreement is terminated
(i) pursuant to

(d) or (e) under "Termination" above; or (ii) puast to (b), (f) or (h) under "Termination" aboveatfthe time of such termination (or, in the
case of a termination pursuant to (h) under "Teatidm" above, at the time of the stockholders nmegtithere shall have been outstanding an
Acquisition Proposal pursuant to which stockholderthe Company would receive cash, securitiesttoeroconsideration having an aggregate
value in excess of $26.00 per Share, and withimgrths of any such termination the Company ernéosa definitive agreement for or
consummates such Acquisition Proposal or anothquisiion Proposal with a higher per Share valantbuch Acquisition Proposal.

The Merger Agreement provides that if it is terntéthas described in (d),

(e) or (f) under "Termination" above, the Compahsglkreimburse Tyson and its affiliates not lateart two business days after submission of
reasonable documentation thereof for 100% of tth@iumented out-of-pocket fees and expenses (imgjudithout limitation, the reasonable
fees and expenses of their counsel and investnagkiry fees), actually incurred by any of them witleeir behalf in connection with this
Agreement and the transactions contemplated hes@tgct to a maximum reimbursement amount of $70&10

Amendments

At any time prior to the effective time of the Pased Merger, the Merger Agreement may be amendeauh lrystrument signed by Tyson,
Purchaser and the Company. However, after adopfithhe Merger Agreement by the stockholders ofGoenpany, the Merger Agreement
may not be amended by any amendment which by lguines the further approval of the stockholderthefCompany unless the stockholc
of the Company have given their approval.
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12. 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 Proposed Masgeracquire all outstanding Shares not
tendered and purchased pursuant to the Offerel®tfer is successful, we intend to consummatdtioposed Merger as promptly as
practicable. Upon consummation of the Proposed Bfetge Company will become a wholly-owned subsida Tyson.

If a definitive merger agreement is entered intdh®yCompany, Tyson and Purchaser, the CompanydBalibe required to submit the
Proposed Merger to the Company's stockholdersgprawval at a stockholders' meeting convened fdrpghgpose in accordance with
Delaware Law. The Proposed Merger must be apprbyedmajority vote of the outstanding Shares casttbckholders at a meeting at wk
a quorum is present.

If the Minimum Condition and the Section 203 Cormtitare satisfied, we will, upon consummation & @ifer, have sufficient voting power
to ensure approval of the Proposed Merger at thekisblders' meeting without the affirmative voteaofy other stockholder.

Tyson has delivered to the Company a form of meageeement, which is summarized herein. Tyson dg#é¢o continue to seek to negotiate
with the Company with respect to the acquisitiothef Company based on this form of merger agreertfenich negotiations result in a
definitive merger agreement between the CompanyTgedn, certain material terms of the Offer mayrmg® Accordingly, such negotiations
could result in, among other things, modificatiertension or termination of the Offer and submissiba different acquisition proposal to
Company's stockholders for approval.

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

Except as otherwise provided herein, it is curseaiipected that, following the Proposed Merger lthginess and operations of the Company
will be continued substantially as they are cutyebeing conducted. We will continue to evaluate blusiness and operations of the Comg
during the pendency of the Offer and after the aomsation of the Offer and the Proposed Merger aitidake such actions as we deem
appropriate under the circumstances. Except asidedabove or elsewhere in this Offer to Purchasehave no present plans or proposals
that would relate to or result in an extraordinemyporate transaction involving the Company or ahigs subsidiaries (such as a merger,
reorganization, liquidation, relocation of any cgt@ns or sale or other transfer of a material amofiassets), any change in the Company
Board or management, any material change in thep@ay’s capitalization or dividend policy or anyatimaterial change in the Company's
corporate structure or business.

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

. if at the date fixed to determine the stockhaddmntitled to notice of and to vote on the Propddedger, the Common Stock is registered on
a national securities exchange or traded on Nasoah,

. if the shares of Tyson Class A Common Stock afffiective time of the Proposed Merger will bédeitlisted on a national securities
exchange or traded on Nasdag.

As of the date of this Offer to Purchase, the Sharal the Tyson Class A Common Stock are eachl listehe NYSE.

13. Effect of the Offer on the Market for the Stgi®tock Exchange Listing(s); Registration underBxchange Act. If the Proposed Merger
is consummated, stockholders who have not tendeetdShares
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in the Offer will receive shares of Tyson Class én@non Stock with a market value equal to $26.06ufjng the relevant pricing period
before the merger, the average per share pricgsdilClass A Common Stock is at least $12.60 amdore than $15.40. This $26.00 value
is subject to change if the average per share pfiggson Class A Common Stock is not in that raage the value you will receive will be
proportionately changed. If, however, the Propddedger is not consummated, the purchase of Shamssignt to the Offer will reduce the
number of Shares that might otherwise trade pyb&ad may reduce the number of holders of Shareghvwould adversely affect the
liquidity and market value of the remaining Sharekl by stockholders other than Tyson. We canredipt whether the reduction in the
number of Shares that might otherwise trade pybliduld have an adverse or beneficial effect onmtlagket price for, or marketability of,
the Shares or whether such reduction would causesfnmarket prices to be greater or less than ffer @rice.

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

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

. the total number of holders of Shares is less 1ha00 and the average monthly trading volume twemost 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 capitalizatmless than $50.0 million and the total sharehsldequity is less than $50.0 million,
. the Company's average global market capitalinadi@r a consecutive 30-trading-day period is teaa $15.0 million, or
. the average closing price per Share is less$tia@0 over a consecutive 30-trading-day period.

If, as a result of the purchase of Shares 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 Sharedavioe reported by such exchange or through othénces. The extent of the public market
for the Shares and availability of such quotatimasild, however, depend upon such factors as théoauof holders and/or the aggregate
market value of the publicly-held Shares at suctetithe possible termination of registration of 8iares 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,ragraiher things, of allowing brokers to extend dred 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. Termamabf the registration of the Shares under thehBrge 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 reoppeovisions of Section 16(b), the requiremenfushishing a proxy statement pursuant to
Section 14(a) in connection with a stockholder'stimg and the related requirement of an annualrtépastockholders 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
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pursuant to Rule 144 promulgated under the SeesrKct. If registration of the Shares under theHaxge Act were terminated, the Shares
would no longer be "margin securities” or eligibite listing or Nasdaq National Market reporting.

14. Dividends and Distributions. If on or after RBetber 11, 2000, the Company should split, combiraterwise change the Shares or its
capitalization, acquire or otherwise cause a redndh the number of outstanding Shares or isswsebrany additional Shares (other than
Shares issued pursuant to and in accordance vettetms in effect on December 11, 2000 of empl@yeek options outstanding prior to st
date), shares of any other class or series ofatagiick, other voting securities or any securiti@svertible into, or options, rights, or warra
conditional or otherwise, to acquire, any of theefing, 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.

15. Conditions to the Offer. Notwithstanding ankiestprovision of the Offer, we are not requiredtaept for payment or pay for any Shares,
and we may terminate the Offer, if:

(1) prior to the Expiration Date, any of the MinimuCondition, the Merger Agreement Condition or 8extion 203 Condition, in Tyson's s
discretion, has not been satisfied, or any waitiegods under applicable antitrust laws shall reatehexpired or been terminated; and

(2) at any time on or after December 11, 2000 aiat {0 the Expiration Date, any of the followingrditions exists:

(a) there shall have been any law or order prontetjaentered, enforced, enacted, issued or deeppdidable to the Offer or the Proposed
Merger by any court of competent jurisdiction dnextcompetent governmental or regulatory authevtich, directly or indirectly, (1)
prohibits, or imposes any material limitations ®gson's or Purchaser's ownership or operatiorh@rdf any of their respective subsidiaries
or affiliates) of any portion of their or the Conmyss businesses or assets which is material tbubmess of all such entities taken as a wt
or compels Tyson or Purchaser (or their respestiNssidiaries or affiliates) to dispose of or hadgharate any portion of their or the
Company's business or assets which is materiktbasiness of all such entities taken as a wk@)erohibits, restrains or makes illegal the
acceptance for payment, payment for or purcha&hafes pursuant to the Offer or the consummatidheoProposed Merger, (3) imposes
material limitations on the ability of PurchaserTgison (or any of their respective subsidiariegftitiates) effectively to acquire or to hold or
to exercise full rights of ownership of the Shgpaschased pursuant to the Offer including, withouitation, the right to vote such Shares on
all matters properly presented to the Companytkbtders, (4) imposes material limitations on ahdity of Purchaser or Tyson (or any of
their respective subsidiaries or affiliates) efiiesly to control in any material respect any matkepiortion of the business or assets of the
Company and its subsidiaries taken as a whol&)artherwise materially adversely affects the Comypand its subsidiaries taken as a wh

(b) there shall be instituted or pending any actsuit or proceeding brought by a governmentakgutatory authority (1) challenging or
seeking to make illegal the acquisition by TysoiParchaser of Shares or otherwise seeking to nesirgrohibit the making or
consummation of the Offer or the Proposed MergéRpthat could reasonably be expected to resinéictly or indirectly, in any of the
consequences referred to in clauses (1) througbf (@ragraph

(a) above;

(c) there shall have occurred (1) any general sigpe of trading in, or limitation on prices fogaurities on any United States national
securities exchange or in the over-the-counter atafR) a declaration of a banking moratorium or smspension of payments in respect of
banks in the United States (whether or not mangat(8) a commencement of a war, armed hostilitiesther international or national
calamity directly or indirectly involving the UnideStates which has a material adverse effect oargeaconomic conditions in the United
States, (4) any limitation (whether or not mandgtdy any United States Governmental or Regulatarhority on the extension of credit by
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banks or other financial institutions, (5) any deelin either the Dow Jones Industrial Averagehar $tandard & Poor's 500 Index by an
amount in excess of a percentage to be agreedhw@t@ompany measured from the close of businediseodate of the Offer or (6) in the ct
of any of the foregoing (other than clause (5)stng at the time of the Offer, a material acceleraor worsening thereof;

(d) there shall have been any change, event ola®@went having, or that could reasonably be expeittdave, individually or in the
aggregate, a material adverse effect on the condfinancial or otherwise), business, assetsilili@s or results of operations of the
Company and its subsidiaries taken as a whole;

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

(f) any person (which includes a "person" as secitis defined in

Section 13(d)(3) of the Exchange Act) other tharcRaser, any of its affiliates, or any group of gfhany of them is a member shall have
acquired beneficial ownership of more than 5% efdhtstanding Shares, or any group shall have togered which beneficially owns more
than 5% of the outstanding Shares of Company Confhtock, in each case other than any person or glaihas disclosed such ownership
prior to the date of the Offer, and no such pexsogroup shall have increased its beneficial owmiprg the Company by more than 1% of
the outstanding Shares;

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

16. Certain Legal Matters; Regulatory Approvalsn&eal. We are not aware of any governmental licemsegulatory permit that appears to
be material to the Company's business that mighiversely affected by our acquisition of Sharesyant to the Offer or, except as set forth
below, of any approval or other action by any gawegnt or governmental administrative or regulatarthority or agency, domestic or
foreign, that would be required for our acquisitmmownership of Shares pursuant to the Offer. 8hany such approval or other action be
required, we currently contemplate that, such aygdror other action will be sought. There can bassurance that any such approval or «
action, if needed, would be obtained (with or withsubstantial conditions) or that if such apprewsére not obtained or such other actions
were not taken adverse consequences might not teshe Company's business or certain parts o€trapany's business might not have to
be disposed of, any of which could cause us ta &eerminate the Offer without the purchase chr@ls thereunder. Our obligation under the
Offer to accept for payment and pay for Sharesiligext to certain conditions. See "The Offer--Cdindis to the Offer".

State Takeover Laws. Section 203 of the DGCL, imegal, prohibits a Delaware corporation such aimpany from engaging in a
"business combination" (defined as a variety afigections, including mergers) with an "interestedlsholder” (defined generally as a per:
that is the beneficial owner of 15% or more of goosation's outstanding voting stock) for a perddhree years following the time that such
person became an interested stockholder unlessigaaiber things, prior to the time such person tmecan interested stockholder, the board
of directors of the corporation approved eithertibsiness combination or the transaction that teduh the stockholder becoming an
interested stockholder. The Offer is conditionednymmong other things, that Tyson is satisfiedtsisole discretion, that

Section 203 of the DGCL is inapplicable to the ®#ad the Proposed Merger.

A number of states have adopted takeover lawsegulations that purport to be applicable to attergtacquire securities of corporations

that are incorporated in those states or that bakstantial assets, stockholders, principal exeewtifices or principal places of business in
those states. To the extent that these state takstatutes purport to apply to the Offer or thep@sed Merger, we believe that those laws

conflict with U.S. federal law and are an uncomgitinal burden on interstate commerce. In 1982 Stingreme Court of the United States, in
EDGAR v. MITE CORP., invalidated on constitutiomabunds the lllinois Business Takeover Statute chvhi
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as a matter of state securities law, made takemfvasrporations meeting certain requirements mdfedt. The reasoning in that decision is
likely to apply to certain other state takeovetigtzs. In 1987, however, in CTS CORP. v. DYNAMICORP. OF AMERICA, the Supreme
Court of the United States held that the Statendfdna could as a matter of corporate law andaitiqular, those aspects of corporate law
concerning corporate governance, constitutionaiyuhlify a potential acquiror from voting on thiéa@rs of a target corporation without the
prior approval of the remaining stockholders, agjlas those laws were applicable only under cecaditions. Subsequently, in TLX
ACQUISITION CORP. v. TELEX CORP., a federal distmourt in Oklahoma ruled that the Oklahoma statwtere unconstitutional insofar
as they apply to corporations incorporated out§idlahoma, because they would subject those cotipasato inconsistent regulations.
Similarly, in TYSON FOODS, INC. v. MCREYNOLDS, aderal district court in Tennessee ruled that foenffessee takeover statutes were
unconstitutional as applied to corporations incosped outside Tennessee. This decision was affilogatie United State Court of Appeals
for the Sixth Circuit. In December 1988, a fedetiatrict court in Florida held, in GRAND METROPOLAN PLC v. BUTTERWORTH, tha
the provisions of the Florida Affiliated TransactsoAct and Florida Control Share Acquisition Actrev@inconstitutional as applied to
corporations incorporated outside of Florida.

We have not attempted to comply with any stateda&estatutes in connection with this Offer or Breposed Merger. We reserve the rigt
challenge the validity or applicability of any stdaw allegedly applicable to the Offer or the Rrsgd Merger, and nothing in this Offer to
Purchase nor any action that we take in conneagtitinthe Offer is intended as a waiver of that tigh the event that it is asserted that one or
more takeover statutes apply to the Offer or tltep®sed Merger, and it is not determined by an gpjate court that the statutes in question
do not apply or are invalid as applied to the Offethe Proposed Merger, as applicable, we magteined to file certain documents with, or
receive approvals from, the relevant state auilestibnd 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 Section 15.

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

Pursuant to the requirements of the HSR Act, Tystands to file a Notification and Report Form wittspect to the Offer and the Proposed
Merger with the Antitrust Division and the FTC oed@mber 12, 2000. As a result, the waiting perfalieable to the purchase of Shares
pursuant to the Offer is scheduled to expire a84P.M., New York City time, on Wednesday, Decent&r2000. However, prior to such
time, the Antitrust Division or the FTC may exteth@ waiting period by requesting additional infotioa or documentary material relevan
the Offer from us. If such a request is made, théimg period will be extended until 11:59 P.M.,W¥&ork City time, on the tenth day after
our substantial compliance with such request. Tdfegg such waiting period can be extended onlgdayrt order. A request will be made
pursuant to the HSR Act for early termination af thaiting period applicable to the Offer. There bamo assurance, however, that the 15-
day HSR Act waiting period will be terminated early

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--Condgitmthe Offer". Any extension of the waiting periwill not give rise to any withdrawal
rights not otherwise provided for by applicable I&ee "The Offer--Withdrawal Rights". Subject tataa 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,Glffer may be extended.
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The Antitrust Division and the FTC frequently sanige the legality under the antitrust laws of Bactions such as our acquisition of Shares
pursuant to the Offer. At any time before or aftex consummation of any such transactions, thetrlystiDivision 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 ttaleenge 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@at and certain governmental actions.

17. Fees and Expenses. Merrill Lynch is actingysom's exclusive financial advisor in connectiothvthe Offer and the Proposed Merger.
Tyson and the Purchaser have also engaged Meyrith.to act as the Dealer Manager in connectioh thi¢ Offer. Pursuant to its
engagement letter with Merrill Lynch, Tyson hasesgt to pay Merrill Lynch, as compensation for @svices as financial advisor, a
transaction fee of $14 million payable upon thesptance for payment by the Purchaser of Sharesigmirso the Offer, against which a fee
$2 million payable to Merrill Lynch upon commencerhef the Offer will be credited. Tyson has alsoesgl to reimburse Merrill Lynch for
its reasonable out-of-pocket expenses incurredmmection with Merrill Lynch's engagement, incluglithe reasonable fees and
disbursements of counsel, and to indemnify Meksithch against certain liabilities, including certdiabilities under the federal securities
laws.

Tyson has retained MacKenzie Partners, Inc. tasthe Information Agent and Wilmington Trust Compéo act as the Depositary in
connection with the Offer. The Information Agentyr@ntact holders of Shares by mail, telephonextdelegraph and personal interviews
and may request brokers, dealers, banks, trustaoiegpand other nominees to forward materialsinglab the Offer to beneficial owners.
The Information Agent and the Depositary each witleive reasonable and customary compensatiohdarrespective services, will be
reimbursed for certain reasonable out-of-pocketagps and will be indemnified against certain liéd 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/ianager, 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.

18. Miscellaneous. The Offer is not being madetw,will tenders be accepted from or on behalhofders of Shares in any jurisdiction in
which the making of the Offer or acceptance theveadild not be in compliance with the laws of suatisdiction. However, we may, in our
discretion, take such action as we may deem nagessmake the Offer in any such jurisdiction axdead the Offer to holders of Shares in
such jurisdiction.

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

We have filed with the SEC a Tender Offer StatensenSchedule TO, together with exhibits, pursuaule 14d3 of the General Rules a
Regulations under the Exchange Act, furnishingaieradditional information with respect to the @ffehe Schedule TO and any
amendments thereto, including exhibits, may be éxadhand copies may be obtained from the officeb®fSEC in the manner set forth in
"The Offer--Certain Information Concerning Purchraaed Tyson--Available Information” of this Offey Purchase (except that such
information will not be available at the regionéfices of the SEC).

TYSON FOODS, INC.
LASSO ACQUISITION CORPORATION
December 12, 2000
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SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS OF TYSON AND PURCH ASER

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

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

On August 22, 1996, Don Tyson entered into a Saparh and Consent with the SEC pursuant to whichTytson, without admitting or
denying any wrongdoing, consented and agreed teritrg of a Final Judgment permanently enjoining fiom violating Section 10(b) of tt
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.

DIRECTORS AND EXECUTIVE OFFICERS OF TYSON

Current Principal Occupation o r Employment and Five-Year
Name Employment History
Don Tyson.......... Senior Chairman of Tyson's Boar d, served as Chairman of
Tyson's Board until April 1995 when he was named Senior
Chairman. Mr. Tyson served as C hief Executive Officer
until March 1991 and has been a member of Tyson's Board
since 1952.

John H. Tyson...... Chairman of Tyson's Board since
assumed responsibilities as Pre

October 1, 1998 and
sident and Chief Executive

Officer in April 2000. He previ
Chairman since 1997 and Preside
Division since 1993. Mr. Tyson
Tyson's Board since 1984.

Joe F. Starr....... A private investor, served as a
until 1996. Mr. Starr has been
1969.

Leland E. Tollett.. Served as Chairman and Chief Ex
to 1998. An employee of Tyson s
President and Chief Executive O
Mr. Tollett has been a member o

Shelby Massey...... Farmer and a private investor.
Chairman of Tyson's Board from
member of Tyson's Board since 1

Barbara A. Tyson... Vice President of Tyson. Ms. Ty
capacities since 1988. Ms. Tyso
Tyson's Board since 1988.

Lloyd V. Hackley... President and Chief Executive O
and Associates, Inc. He is a di
and Trust Corporation headquart
North Carolina. He was presiden
Community College System from 1
has been a member of Tyson's Bo
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ously served as Vice
nt of the Beef and Pork
has been a member of

Vice President of Tyson
a member of the Board since

ecutive Officer from 1995
ince 1959, Mr. Tollett was
fficer from 1991 to 1995.

f Tyson's Board since 1984.

He served as Senior Vice
1985 to 1988 and has been a
985.

son has served in related
n has been a member of

fficer of Lloyd V. Hackley
rector of Branch Banking
ered in Winston-Salem,

t of the North Carolina
995 to 1997. Mr. Hackley
ard since 1992.



Name

Current Principal Occupation
Employment

Donald E. Wray...... Retired as President of the Ty

years with Tyson in various ca
served as President and Chief

to 1999 after serving as Chief
1991. Mr. Wray has been a memb
1994.

Gerald M. Johnston.. Private investor, was Executiv

Jim Kever

for Tyson from 1981 to 1996 wh
consultant to the Company. He
Communities, Inc. Mr. Johnston
Tyson's Board since 1996.

........ Director of Quintiles Transnat

May 6, 1999 and has served as
Envoy Corporation ("Envoy"), s
since Envoy was acquired by Qu
Kever served as President and
of Envoy from August 1995 unti
director from Envoy's incorpor
March 1999. Mr. Kever also is
System Architects, Inc., a sup
software products and network
3D Systems Corporation, a manu
advanced solid imaging systems
Kever has been a member of Tys

David A. Jones...... Chairman and Chief Executive O

Corporation since 1996. Before
served as President, Chief Exe
of Thermoscan, Inc. and as Pre
Officer and Chairman of Regina
with Electrolux Corporation an
Jones is also a director of SC
manufacturer, and Spectrum Bra
manufacturer. Mr. Jones was el
August 2000.

Barbara Allen....... President and Chief Operating

Resources and has served in th
Before joining Paladin Resourc
of Corporate Supplier Solution
from 1998 to 1999. Previously,
Co. for 23 years where she hel
including Executive Vice Presi
Foods, Vice President of Corpo
President of the Frozen Foods
of Marketing. Ms. Allen is als
Corporation and Chart House En
elected to the Board in Novemb

Neely E. Cassady.... Chairman of the Board and Pres

Investments, Inc. and served a
General Assembly from 1983 to
a member of the Board since 19

Fred Vorsanger...... Private business consultant, m

and Vice President Emeritus of
at the University of Arkansas.
Mcllroy Bank & Trust of Fayett
Vorsanger has been a member of
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son in March 2000 after 39
pacities. Mr. Wray has
Operating Officer from 1995
Operating Officer since

er of Tyson's Board since

e Vice President of Finance
en he retired and became a
is a director of Fairfield
has been a member of

ional ("Quintiles") since
Chief Executive Officer of
ubsidiary of Quintiles,
intiles in March 1999. Mr.
Co-Chief Executive Officer
| March 1999 and as a
ation in August 1994 until
a director of Transaction
plier of electronic payment
integration solutions, and
facturer of technologically
and prototype models. Mr.
on's Board since May 1999.

fficer of Rayovac

joining Rayovac, Mr. Jones
cutive Officer and Chairman
sident, Chief Executive
Company. He was previously
d General Electric Co. Mr.

I, Inc., an electronics

nds, a specialty chemical
ected to the Board in

Officer of Paladin

ose capacities since 1999.
es, Ms. Allen was President
s for Corporate Express
she was with Quaker Oats
d several senior positions
dent of International

rate Strategic Planning,
Divison and Vice President
0 a director of Maytag
terprises. Ms. Allen was

er 2000.

ident of Cassady

s a Senator in the Arkansas
1996. Mr. Cassady has been
74.

anager of Bud Walton Arena
Finance and Administration
He is a director of

eville, Arkansas. Mr.

the Board since 1977.



DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER

The name, current principal occupation or employinaed material occupations, positions, officesmaplyment for the past five years of
each director and executive officer of Purchasersat forth below. Unless otherwise indicated belbw business address of each director
and officer is ¢/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 criminalgegeding or

(il) been a party to any judicial or administratime@ceeding that resulted in a judgement, decrdi@malrorder enjoining the person from future
violations of, or prohibiting activities subject, tiederal or state securities laws, or a findinguay violation of federal or state securities laws.
All directors and officers listed below are citizeof the United States.

On August 22, 1996, Don Tyson entered into a Stjporh 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.

DIRECTORS AND 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 I
TRANSACTIONS IN SHARES

No. of Shares Price Per
Date Purchased Share*

11/30/00 119,000 22.32
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/Overn ight Courier:
Corporate Trust Operations Wilmington Trust Company
Wilmington Trust Company 1105 North Marke t Street, 1st Floor

P O Box 8861 Wilmingto n, DE 19801
Wilmington, DE 19899-8861 Attn: Corporate Trust Operations
By Facsimile:

(302) 651-1079

Confirm by Telephone:

(302) 651-8869

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

The Information Agent for the Offer is:
[LOGO OF MACKENZIE]

156 Fifth Avenue
New York, New York 10010

(212) 929-5500 (Call Collect) E-mail: proxy@mackiemartners.com or Call Toll Free (800) 322-2885
The Dealer Manager for the Offer is:
Merrill Lynch & Co.

Four World Financial Center
New York, New York 10080

Call Collect: (212) 23-3790



EXHIBIT (a)(2)

LETTER OF TRANSMITTAL
To Tender Shares of Common Stock

of
IBP, inc.

Pursuant to the Offer to Purchase
dated December 12, 2000

of

Lasso Acquisition Corporation
a wholly-owned subsidiary of

Tyson Foods, Inc.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT 12:00 MIDNIGHT,
NEW
YORK CITY TIME, ON WEDNESDAY, JANUARY 10, 2001, UNL ESS THE OFFER IS
EXTENDED.

The Depositary for the Offer is:

Wilmington Trust Company

By Mail: By Hand/Ov ernight Courier:
Corporate Trust Operations Wilmingto n Trust Company
Wilmington Trust Company 1105 North Mark et Street, 1st Floor

P O Box 8861 Wilming ton, DE 19801
Wilmington, DE 19899-8861 Attn: Corpora te Trust Operations
By Facsimile:

(302) 651-1079

Confirm by Telephone:

(302) 651-8869
DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET
FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.
THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSM ITTAL SHOULD BE READ
CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMP LETED.

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

DESCRIPTION OF SHARES TENDERED

Name(s) and Address(es) of
Registered Holder(s)

(Please fill in, if blank,
exactly as name(s) and

Shares tendered appear(s) Shar es Tendered
on Share certificate(s)) (Attach additio nal list if necessary)
Tota | Number of

Shares



Certificate  Repr esented by Number of Shares
Number(s)*  Cert ificate(s)* Tendered**

Total Shares

* Need not be completed by stockholders tenderingdok-entry transfer. ** Unless otherwise indiaghté will be assumed that all Shares
represented by any certificates delivered to thed3iary are being tendered. See Instructic



Holders of outstanding shares of Common Stockyphre $.05 per share (the "Shares"), of IBP, wbgse certificates for such Shares (the
"Share Certificates") are not immediately availatnievho cannot deliver their Share Certificates athdther required documents to the
Depositary on or prior to the Expiration Date (afined in the Offer to Purchase), or who cannot giete the procedure for book-entry
transfer on a timely basis, must tender their Shaceording to the guaranteed delivery procedurfogé in

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

Lost Certificates

[l HAVE LOST MY CERTIFICATE(S) THAT REPRESENTED S HARES OF COMMON STOCK

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

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

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

Name of Tendering Institution

Account Number

Transaction Code Number

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

Name(s) of Tendering Stockholder(s)

Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

If delivery is by book-entry transfer:

Name of Tendering Institution

Account Number

Transaction Code Number




Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., a Delaware corporation, the aelescribed shares of Common Stock, par value@0Share (the "Shares"), of IBP, inc.,
a Delaware corporation (the "Company"), pursuarthéoPurchaser's offer to purchase up to the nuoifi®hares that represent, together with
Shares owned by Tyson, 50.1% of the outstandingeStet $26.00 per Share, net to the seller in egishout interest, upon the terms and
subject to the conditions set forth in the OffePtarchase dated December 12, 2000, receipt of viticereby acknowledged, and in this
Letter of Transmittal (which together constitute tloffer"). We reserve the right to transfer origissin whole or from time to time in part, to
one or more of our affiliates the right to purch&bares tendered pursuant to the Offer, but anly sansfer or assignment will not relieve us
of our obligations under the Offer or prejudice yaghts to receive payment for Shares validly ened and accepted for payment.

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

The undersigned understands that if more thanuheer of Shares that represent, together with Stasaed by Tyson, 50.1% of the Shares
are validly tendered and not withdrawn prior to éxpiration date of the Offer, Purchaser will addep payment and pay for only the number
of Shares that represent, together with Shares @wyndyson, 50.1% of the Shares on a pro rata lpastis appropriate adjustment to avoid
purchase of fractional Shares) based on the nuoftigares properly tendered by each stockholder twithe expiration date of the Offer.

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

The undersigned hereby represents and warrantththandersigned has full power and authority talée, sell, assign and transfer the Shares
tendered hereby (and any and all other Sharedher securities issued or issuable in respect thereor after the date hereof) and that when
the same are accepted for payment by the Purchiaed?urchaser will acquire good and unencumbdétedhereto, free and clear of all liens,
restrictions,



charges and encumbrances and not subject to aeysadelaims. The undersigned will, upon requegicete and deliver any additional
documents deemed by the Depositary or the Purck@abernecessary or desirable to complete the asdggnment and transfer of the Shares
tendered hereby (and all such other Shares oritesyr

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

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

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

SPECIAL PAYMENT INSTRUCTIONS (See SPECIAL DELIVERY INSTRUCTIONS
Instructions 6 and 7) (See Instructions 6 and 7)
To be completed ONLY if the check To be com pleted ONLY if the check
for the purchase price of Shares for the p urchase price of Shares
purchased (less the amount of any purchased (less the amount of any
federal income and backup federal i ncome and backup
withholding tax required to be withholdi ng tax required to be
withheld) or certificates for withheld) or certificates for
Shares not tendered or not Shares no t tendered or not
purchased are to be issued in the purchased are to be mailed to
name of someone other than the someone o ther than the
undersigned. undersign ed or to the undersigned
at an add ress other than that
Mail:[_] check shown bel ow the undersigned's
[] certificates to: signature (s).
Name: Mail:[_] check
(Please Print) [dc ertificates to:
Address: Name:

(Please Print)

Zip Code Address:

(Taxpayer Identification or No.) Zip Code

(Taxpay er Identification No.)



SIGN HERE
(Please complete Substitute Form W-9 below)

(Signature(s) of Owners)
Dated: , 20

Name(s)

(Please Print)

Capacity (full title)

Address

(Include Zip Code)

Area Code and Telephone Number

(Must be signed by registered holder(s) exactlyame(s) appear(s) on share certificate(s) or atariy position listing or by person(s)
authorized to become registered holder(s) by @zatds and documents transmitted herewith. If digeas by a trustee, executor,
administrator, guardian, attorney-in- fact, agefficer of a corporation or other person actingifiduciary or representative capacity, please
set forth full title and see Instruction 5.)

Guarantee Of Signature(s)
(See Instructions 1 And 5)

Authorized Signature:

Name:

Title:

(Please Type or Print)

Name of Firm:

Address:

(Include Zip Code)

Area Code and Telephone No.:

Dated: , 20
(right arrow) (left
arrow)

FOR USE BY FINANCIAL INSTITUTIONS ONLY

FINANCIAL INSTITUTIONS: PLACE MEDALLION GUARANTEE I N SPACE BELOW
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Part I--TAXPAYER Social Security Number
IDENTIFICATION NO.--FOR ALL OR Employee
ACCOUNTS. Identification Number

SUBSTITUTE
Form W-9

Departmentof e
the Treasury

Internal Enter your taxpayer identif ication Part Il
Revenue number in the appropriate b ox. For
Service most individuals and sole

proprietors, this is your S ocial

Security Number. For other entities,

it is your Employer Identif ication

Number. If you do not have a number,

see "How to Obtain a TIN" i n the

enclosed Guidelines. Note: If the

account is in more than one name, see

the chart on page 2 of the enclosed

Guidelines to determine wha t number

to enter.

For Payees
Exempt

From Backup

Payer's Request for Withholding
Taxpayer (see enclosed
Identification No. Guidelines)

Certification--Under penalties of perjury, | ceytihat:

(1) The number shown on this form is my correctpeaper Identification Number (or | am waiting fonamber to be issued to me) and either
(a) I have mailed or delivered an application tweree a taxpayer identification number to the appete Internal Revenue Service Center or
Social Security Administration Office or (b) | imte to mail or deliver an application in the neaufe. | understand that if | do not provide a
taxpayer identification number within (60) days%3bf all reportable payments made to me thereafitebe withheld until | provide a
number;

(2) I am not subject to backup withholding eithechuse (a) | am exempt from backup withholding] igve not been notified by the Inter
Revenue Service ("IRS") that | am subject to backitpholding as a result of a failure to reportiaterest or dividends, or (c) the IRS has
notified me that | am no longer subject to backiinmolding; and

(3) Any information provided on this form is trusmrrect and complete.

Signature

Dated ,

20
NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP

WITHHOLDING OF 31% OF ANY PAYMENTS MADE TO YOU PURSANT TO THE OFFER. PLEASE REVIEW ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W3 FOR ADDITIONAL
DETAILS.



INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Guarantee of Signatures. Except as otherwisad®o below, all signatures on this Letter of Traitsal must be 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 MadalProgram (STAMP), the Stock
Exchange Medallion Program (SEMP) and the New Yatdck Exchange, Inc. Medallion Signature Prograriylor any other "eligible
guarantor institution” (as such term is definedRirde 17Ad- 15 under the Securities Exchange Adt9¥4, as amended) (each an "Eligible
Institution"). Signatures on this Letter of Trantalineed not be guaranteed

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

2. Delivery of Letter of Transmittal and SharesisTlretter of Transmittal is to be used either iftifieates are to be forwarded herewith or,
unless an Agent's Message is utilized, if deliverghares is to be made by book- entry transfesyaunt to the procedures set forth in Section
4 of the Offer to Purchase. Certificates for alfgibally delivered Shares, or a confirmation oft@k-entry transfer into the Depositary's
account at the Book-Entry Transfer Facility of @llares delivered electronically, as well as a ptgmompleted and duly executed Letter of
Transmittal (or in the case of a book-entry transda Agent's Message) and any other documentsreelgoy this Letter of Transmittal, must
be received by the Depositary at one of its addsesst forth on the front page of this Letter cdrigmittal by the Expiration Date.
Stockholders who cannot deliver their Shares anotlaér required documents to the Depositary byBkgiration Date must tender their
Shares pursuant to the guaranteed delivery proeesirforth in

Section 4 of the Offer to Purchase. Pursuant tb puccedure: (i) such tender must be made by outhir an Eligible Institution, (ii) a
properly completed and duly executed Notice of @ntged Delivery substantially in the form providsdthe Purchaser must be received by
the Depositary by the Expiration Date and (iii) tregtificates for all physically delivered Sharesa confirmation of a book-entry transfer
into the Depositary's account at the Book-Entryngfar Facility of all Shares delivered electronigahs well as a properly completed and
duly executed Letter of Transmittal (or in the caba book-entry delivery, an Agent's Message) amgother documents required by this
Letter of Transmittal, must be received by the Betaoy within three New York Stock Exchange, Inmading days after the date of execution
of such Notice of Guaranteed Delivery, all as pded in Section 4 of the Offer to Purchase.

The method of delivery of Shares and all other iregudocuments is at the option and risk of theléeimg stockholder. If certificates for
Shares are sent by mail, registered mail with retaceipt requested, properly insured, is recommeénd

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

3. Inadequate Space. If the space provided hesémadequate, the certificate numbers and/or theben of Shares should be listed on a
separate schedule attached hereto.

4. Partial Tenders (not applicable to stockholaére tender by book-entry transfer). If fewer thdlirttee Shares represented by any certificate
delivered to the Depositary are to be tenderddnfthe number of Shares which are to be tenderdige box entitled "Number of Shares
Tendered". In such case, a new certificate for¢meainder of the Shares represented by the oliicate will be sent to the person(s) signing
this Letter of Transmittal, unless otherwise preddn the appropriate box on this Letter of Trantahias promptly as practicable following
the expiration or termination of the Offer. All Ska represented by certificates delivered to theoBigary will be deemed to have been
tendered unless otherwise indicated.



5. Signatures on Letter of Transmittal; Stock P@axard Endorsements. If this Letter of Transmitaigned by the registered holder(s) of the
Shares tendered hereby, the signature(s) mustspomd with the name(s) as written on the face et#rtificates without alteration,
enlargement or any change whatsoever.

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

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

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

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

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

6. Stock Transfer Taxes. The Purchaser will paysdogk transfer taxes with respect to the saletams$fer of any Shares to it or its order
pursuant to the Offer. If, however, payment of phechase price is to be made to, or Shares nottedar not purchased are to be returned in
the name of, any person other than the registeskett(s), or if a transfer tax is imposed for aaggon other than the sale or transfer of Sl

to the Purchaser pursuant to the Offer, then theuatrof any stock transfer taxes

(whether imposed on the registered holder(s), stivér person or otherwise) will be deducted fromhrchase price unless satisfactory
evidence of the payment of such taxes, or exemptierefrom, is submitted herewith.

7. Special Payment and Delivery Instructions. & thheck for the purchase price of any Shares psechis to be issued, or any Shares not
tendered or not purchased are to be returnedeindime of a person other than the person(s) sighisd etter of Transmittal or if the check

or any certificates for Shares not tendered ompnothased are to be mailed to someone other tlegpettson(s) signing this Letter of
Transmittal or to the person(s) signing this LetieTransmittal at an address other than that shavave, the appropriate boxes on this Letter
of Transmittal should be completed. Stockholdensiéging Shares by bodadatry transfer may request that Shares not purdiaseredited t
such account at any of the Book-Entry Transfer IRi&s as such stockholder may designate underci@pBayment Instructions". If no such
instructions are given, any such Shares not puechadl be returned by crediting the account atBlo@k-Entry Transfer Facilities designated
above.

8. Substitute Form W-9. Under the federal inconxddas, the Depositary will be required to withh@% of the amount of any payments
made to certain stockholders pursuant to the Ofifiesrder to avoid such backup withholding, eactdexing stockholder, and, if applicable,
each other payee, must provide the Depositary suitth stockholder's or payee's correct taxpayetifdztion number and certify that such
stockholder or payee is not subject to such bagktigholding by completing the Substitute Form Wed forth above. In general, if a
stockholder or payee is an individual, the taxpagentification number is the Social Security numbgsuch individual. If the Depositary is
not provided with the correct taxpayer identifioatinumber, the stockholder or payee may be sutnjec®$50 penalty imposed by the Internal
Revenue Service.



Certain stockholders or payees (including, amohgrat all corporations and certain foreign indial) are not subject to these backup
withholding and reporting requirements. In ordesatisfy the Depositary that a foreign individuabdifies as an exempt recipient, such
stockholder or payee must submit a statement, dignder penalties of perjury, attesting to thahiitlial's exempt status. Such statements
can be obtained from the Depositary. For furthé@srmation concerning backup withholding and instiarts for completing the Substitute
Form W-9 (including how to obtain a taxpayer id&oéition number if you do not have one and howdmplete the Substitute Form W-9 if
Shares are held in more than one name), consudtrttiesed Guidelines for Certification of Taxpajaantification Number on Substitute
Form W-9.

Failure to complete the Substitute Form W-9 wilt,riy itself, cause Shares to be deemed invaletigéred, but may require the Depositary
to withhold 31% of the amount of any payments masuant to the Offer. Backup withholding is notaatdlitional federal income tax.
Rather, the federal income tax liability of a persobject to backup withholding will be reducedthg amount of tax withheld. If withholdir
results in an overpayment of taxes, a refund maghib@ined provided that the required informatiofuimished to the Internal Revenue
Service. NOTE: FAILURE TO COMPLETE AND RETURN THEUBSTITUTE FORM W-9 MAY RESULT IN BACKUP

WITHHOLDING OF 31% OF ANY PAYMENTS MADE TO YOU PURSANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W8 FOR ADDITIONAL
DETAILS.

9. Mutilated, Lost, Stolen or Destroyed CertificatAny holder of a certificate(s) which represerédres whose certificate(s) has been
mutilated, lost, stolen, or destroyed should (inptete this Letter of Transmittal and check therappate box above and (ii) contact the
Depositary immediately by calling (302) 651-8868eTDepositary will provide such holder will all mssary forms and instructions to
replace any mutilated, lost, stolen or destroyetfimtes. The holder may also be required to gheCompany a bond as indemnity against
any claim that may be made against it with respetie certificate(s) alleged to have been mutilakest, stolen, or destroyed. However, tt
can be no assurances that such mutilated, loténsbo destroyed certificates will be replaced ptmthe expiration date of the Offer.

10. Waiver of Conditions. The Conditions of the @ffnay be waived, in whole or in part, by Purchaiseits side discretion, at any time and
from time to time, in the case of any shares tesler

11. Requests for Assistance or Additional CopiejlRests for assistance or additional copies offffer to Purchase and this Letter of
Transmittal may be obtained from the InformatioreAgor the Dealer Manager at their respective asaeor telephone numbers set forth
below.

(DO NOT WRITE IN SPACES BELOW)

Date Received Accepted By ckeldeBy
Amount
Shares Shares Shares Check of Sha res Certificate
Surrendered Tendered Accepted No. Check Retu rned No. Block No.
Gr
Net
Delivery Prepared By Checked By ate

Any questions and requests for assistance mayreeted to the Information Agent at its telephonmbars and location listed below.
Additional copies of the Offer to Purchase, thetéedf Transmittal and the Notice of Guaranteedu2ey may be obtained from the
Information Agent at its address and telephone rarmbet forth below. Holders of Shares may alseambtheir broker, dealer, commercial
bank or trust company or other nominee for assistaoncerning the Offer.

9



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) 236-3790

10



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

Guidelines for Determining the Proper Identificatidumber for the Payee (You) to Give the Payerci@&ecurity numbers have nine digits
separated by two hyphens: i.e. 000-00-0000. Empliolgatification numbers have nine digits separdigdnly one hyphen: i.e. 00-0000000.
The table below will help determine the numberiteedhe payer. All "Section” references are toltiternal Revenue Code of 1986, as
amended. "IRS" is the Internal Revenue Service.

Give the
SOCIAL SECURITY
For this type of account: number of--

1. The individual The individual
2. Two or more individuals The actual owner of
(joint or, account)  the account if
combined funds, the
first individual on
the account(1)
3. Custodian account of a The Minor(2)
minor (Uniform Gift to
Minors Act)

4.a The usual revocable The grantor-
savings trust account trustee(1)
(grantor is also
trustee)

b So-called trust The actual owner(1)
account that is not a
legal or valid trust
under state law
5. Sole proprietorship ~ The owner(3)

EMPLOYER
IDENTIFICATION
For this type of account: number of--
6. A valid trust, estate, The legal entity(4)
or pension trust
7. Corporate The corporation
8. Association, club,  The organization
religious, The
organization

charitable,
educational, or other
tax-exempt
organization account
9. Partnership The partnership
10. A broker or registered The broker or
nominee nominee

11. Account with the The public entity
Department of
Agriculture in the
name of a public
entity (such as a
state or local
government, school
district, or prison)
that receives
agricultural program
payments

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

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

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

(4) List first and circle the name of the legalstriestate, or pension trust.

(Do not furnish the taxpayer identification numbéthe personal representative or trustee unlesgetial entity itself is not designated in the
account title.)

Note: If no name is circled when there is more thaa name, the number will be considered to beahtte first name listec



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

Page 2

Obtaining a Number

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

Payees Exempt from Backup Withholding

Payees specifically exempted from withholding inieu

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

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

. An international organization or any agency atinmentality thereof.

. A foreign government and any political subdivisiagency or instrumentality thereof. Payees that be exempt from backup withholding
include:

. A corporation.

. A financial institution.

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

. A common trust fund operated by a bank undeice&i84(a).

. An entity registered at all times during the ya&ar under the investment Company Act of 1940.

. A middleman known in the investment communityaasominee or custodian.

. A futures commission merchant registered withGoeenmodity Futures Trading Commission.

. A foreign central bank of issue.

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

. Payments to nonresident aliens subject to wittihglunder Section 1441.

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

. Payments made by certain foreign organizations.

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

Payments of interest generally exempt from backitiphelding include:

. Payments of interest on obligations issued byiddals. Note: You may be subject to backup witlia if this interest is $600 or more &
you have not provided your correct taxpayer idéer@tfon number to the paye

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

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

. Payments on tax-free covenant bonds under setAibh.

. Payments made by certain foreign organizations.

. Mortgage interest paid to you.

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

EXEMPT PAYEES DESCRIBED ABOVE MUST FILE FORM W-9 ORSUBSTITUTE FORM W-9 TO AVOID POSSIBLE
ERRONEOUS BACKUP WITHHOLDING. FILE THIS FORM WITHHE PAYER. FURNISH YOUR TAXPAYER IDENTIFICATION
NUMBER, WRITE "EXEMPT" ON THE FORM, AND RETURN TOHE PAYER. ALSO SIGN AND DATE THE FORN

Privacy Act Notice.-Section 6109 requires you to provide your corragpayer identification number to payers, who mapbrt the paymen
to the IRS. The IRS uses the number for identifdcapurposes and may also provide this informatiiowarious government agencies for tax
enforcement or litigation purposes. Payers mugjiben the numbers whether or not recipients araired to file tax returns. Payers must
generally withhold 31% of taxable interest, divideand certain other payments to a payee who dadsimish a taxpayer identification
number to a payer. Certain penalties may also apply

Penalties
(1) Failure to Furnish Taxpayer Identification Nuenk-If you fail to furnish your taxpayer identifiton number to a payer, you are subject to
a penalty of $50 for each such failure unless yailure is due to reasonable cause and not toukifiéglect.

(2) Civil Penalty for False Information With Resp&o Withholding.-H you make a false statement with no reasonaldestihat results in n
backup withholding, you are subject to a $500 pggn



(3) Criminal Penalty for Falsifying Information.-WNully falsifying certifications or affirmationsnay subject you to criminal penalties
including fines and/or imprisonment.

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

SERVICE.



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

EXHIBIT (a)(3)
NOTICE OF GUARANTEED DELIVERY
To Tender Shares of Common Stock
of
IBP, inc.

Pursuant to the Offer to Purchase
dated December 12, 2000
of

Lasso Acquisition Corporation
a wholly-owned subsidiary of

Tyson Foods, Inc.

The Depositary for the Offer is:

Wilmington Trust Company

By Mail:

Corporate Trust Operations
Wilmington Trust Company

P O Box 8861

Wilmington, DE 19899-8861

By Hand/O
Wilmingt
1105 North Ma
Wilmin
Attn: Corpor

By Facsimile:
(302) 651-1079

Confirm by Telephone:

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

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

(302) 651-8869

provided in the signature box on the Letter of Braittal.

vernight Courier:

on Trust Company
rket Street, 1st Floor
gton, DE 19801

ate Trust Operations



Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., upon the terms and subjectd@timditions set forth in the Offer to Purchasedd&ecember 12, 2000 and the related
Letter of Transmittal (which together constitute tidffer"), receipt of which is hereby acknowledgsbares of Common Stock, par value
$.05 per share (the "Shares"), of IBP, inc., a dale corporation, pursuant to the guaranteed dglimecedure set forth in Section 4 of the
Offer to Purchase.

SIGN HERE

Certificate Numbers (if available) Signature

[_] Check here if shares will be (Name(s )) (Please Print) Name of

tendered by book-entry transfer T endering Institution

Number of Shares tendered
(Address)
Account Number
(Zip Code)
(Area C ode and Telephone Number)



GUARANTEE
(Not to be used for signature guarantee)

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

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

(Name of Firm)

(Authorized Signature)

(Name)

(Address)

(Zip Code)

(Area Code and Telephone Number)
DO NOT SEND SHARE CERTIFICATES WITH THIS NOTICE OF GUARANTEE DELIVERY.
SHARE CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL.

Dated: December 12, 2000.



EXHIBIT (a)(4)

Four World Financial Center
New York, New York 10080

[LOGO OF MERRILL LYNCH] Call Collect: (212) 236-319
Offer to Purchase for Cash up to 50.1% of the @otlihg Shares of Common Stock
IBP, inc.
at
$26.00 Net Per Share
by
Lasso Acquisition Corporation
a wholly-owned subsidiary of

Tyson Foods, Inc.

December 12, 2000

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:

We have been appointed by Lasso Acquisition Cotfmrdthe "Purchaser"), a Delaware corporation amdholly-owned subsidiary of Tyson
Foods, Inc. ("Tyson") and Tyson to act as Dealendiger in connection with its offer to purchase aghie number of shares of common
stock, par value $.05 per share (the "Shares'|BBf inc., a Delaware corporation (the "Compantfiat represent, together with Shares
owned by Tyson, 50.1% of the outstanding Share®2@&i00 per Share, net to the seller in cash, tpoterms and subject to the conditions
set forth in the Purchaser's Offer to Purchaseddagcember 12, 2000 and the related Letter of Tnéted (which together constitute the
"Offer").

This offer is conditioned upon, among other thir@3,there being validly tendered and not withdrawior to the expiration of the Offer a
number of Shares representing, together with tlaeshowned by Tyson, at least 50.1% of the totaltrar of outstanding Shares; (2) Tyson
being satisfied, in its sole discretion, that thgréement and Plan of Merger dated October 1, 261thg the Company, Rawhide Holdings
Corporation and Rawhide Acquisition Corporation basn terminated in accordance with its terms hadkecution of a definitive merger
agreement, in form satisfactory to Tyson in itestibcretion, among the Company, Tyson and Purch@elyson being satisfied that the
provisions of Section 203 of the Delaware Gene@pGration Law do not apply to or otherwise restiie Offer and the proposed merger
with the Company; and (4) any waiting periods urajgslicable antitrust laws having expired or beminated. The Offer is also subject to
other conditions set forth in the Offer to Purchase

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

1. Offer to Purchase dated December 12, 2000;

2. Letter of Transmittal for your use and for théormation of your clients, together with Guidebkrfer Certification of Taxpayer
Identification Number on Substitute Form W-9 praomglinformation relating to backup federal incorag withholding;
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3. Notice of Guaranteed Delivery to be used to picttee Offer if the Shares and all other requireduiments cannot be delivered to the
Depositary by the Expiration Date (as defined m @ffer to Purchase);

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

5. Return envelope addressed to Wilmington Trush@any, the Depositary.
WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTSHPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON
WEDNESDAY, JANUARY 10, 2001, UNLESS THE OFFER IS EXENDED.

The Purchaser will not pay any fees or commissiorasy broker or dealer or other person (other tharDealer Manager, the Information
Agent or the Depositary as described in the OfidPurchase) for soliciting tenders of Shares pumsigathe Offer. The Purchaser will,
however, upon request, reimburse brokers, dealensmercial banks and trust companies for reasoraatilenecessary costs and expenses
incurred by them in forwarding materials to thaistomers. The Purchaser will pay all stock transfees applicable to its purchase of Shares
pursuant to the Offer, subject to Instruction @haf Letter of Transmittal.

In order to accept the Offer, a duly executed anoghgrly completed Letter of Transmittal and anyuiegd signature guarantees, or an Agent's
Message (as defined in the Offer to Purchase) mmection with a book-entry delivery of Shares, ang other required documents, should be
sent to the Depositary by 12:00 Midnight, New Y @iky time, on Wednesday, January 10, 2001.

Any inquiries you may have with respect to the ©ffleould be addressed to, and additional copi#iseoénclosed materials may be obtained
from, the Information Agent or the undersignedhat addresses and telephone numbers set forth drathkecover of the Offer to Purchase.

Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporated

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL CONSTITUTE YOU THE AGENT OF LASSI
ACQUISITION CORPORATION, TYSON FOODS, INC., THE DEER MANAGER, THE INFORMATION AGENT OR THE
DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TO6E ANY DOCUMENT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFERTHER THAN THE DOCUMENTS ENCLOSED HEREWITH AN
THE STATEMENTS CONTAINED THEREIN.



EXHIBIT (a)(5)
Offer to Purchase for Cash up to
50.1% of the Outstanding Shares of Common Stock
of
IBP, inc.
at

$26.00 Net Per Share

by

Lasso Acquisition Corporation
a wholly-owned subsidiary of
Tyson Foods, Inc.

To Our Clients:

Enclosed for your consideration are the Offer tocRase dated December 12, 2000 and the relateer loftTransmittal (which together
constitute the "Offer") in connection with the affey Lasso Acquisition Corporation (the "Purchajea'Delaware corporation and a wholly-
owned subsidiary of Tyson Foods, Inc., to purcieseash up to the number of shares of common sfmakvalue $.05 per share (the
"Shares"), of IBP, inc., a Delaware corporatiore(t@ompany") that represent, together with Shavesed by Tyson, 50.1% of the
outstanding Shares. We are the holder of recoB&hafes held for your account. A tender of suché&hean be made only by us as the holder
of record and pursuant to your instructions. Thadreof Transmittal is furnished to you for youfdnmation only and cannot be used by you
to tender Shares held by us for your account.

We request instructions as to whether you wistoudsrider any or all of the Shares held by us faryecount, upon the terms and subject to
the conditions set forth in the Offer to Purchase #he Letter of Transmittal.

Your attention is invited to the following:
1. The tender price is $26.00 per Share, net tarycash.

2. The Offer, proration period and withdrawal riglketpire at 12:00 Midnight, New York City time, @ednesday, January 10, 2001, unless
the Offer is extended.

3. The Offer is conditioned upon, among other thjr(@) there being validly tendered and not withdrgrior to the expiration of the Offer a
number of Shares representing, together with tlaeshowned by Tyson, at least 50.1% of the totaltrar of outstanding Shares; (2) Tyson
being satisfied, in its sole discretion, that thgréement and Plan of Merger dated October 1, 261thg the Company, Rawhide Holdings
Corporation and Rawhide Acquisition Corporation basn terminated in accordance with its terms hadkecution of a definitive merger
agreement, in form satisfactory to Tyson in itestiscretion, among the Company, Tyson and Purch@elTyson being satisfied that the
provisions of Section 203 of the Delaware GenempGration Law do not apply to or otherwise restiiee Offer and the proposed merger
with the Company; and (4) any waiting periods uraggslicable antitrust laws having expired or beeminated. The Offer is also subject to
other conditions set forth in the Offer to Purchase



4. Any stock transfer taxes applicable to the eé8hares to the Purchaser pursuant to the Offebevpaid by the Purchaser, except as
otherwise provided in Instruction 6 of the LettéToansmittal.

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

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

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



Instructions with Respect to Offer to Purchasedash
Up to 50.1% of the Outstanding Shares of Common St&
of
IBP, inc.

The undersigned acknowledge(s) receipt of youedethd the enclosed Offer to Purchase dated Deael2b2000, and the related Letter of
Transmittal, in connection with the offer by Pursbato purchase the number of shares of commoR,skd?5 par value per share (the
"Shares"), of IBP, inc. that represent, togethéhwhares owned by Tyson, 50.1% of the outstanBhages.

This will instruct you to tender the number of Sksindicated below held by you for the accounhefundersigned, upon the terms and
subject to the conditions set forth in the OffePtarchase and the related Letter of Transmittal.

Number of Shares to be Tendered: SIGN HERE
Shares*
Signature(s)
Dated , 20
Pleas e type or print name(s)
Pleas e type or print address
Area C ode and Telephone Number
Taxpaye r Identification or Social

Security Number

* Unless otherwise indicated, it will be assumeat il Shares held by us for your account are ttebdered.
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EXHIBIT (a)(6)

This announcement is neither an offer to purchasarsolicitation of an offer to sell Shares. THé®is made only by the Offer to Purchase,
dated December 12, 2000, and the related Lett€rasfsmittal and any amendments or supplementstthang is being made to all holders of
Shares. The Offer is not being made to (nor wiltiers be accepted from or on behalf of) holdeiShares in any jurisdiction in which the
making of the Offer or the acceptance thereof wawltdbe in compliance with the laws of such jurisidin. In any jurisdiction where the
securities, blue sky or other laws require the Offebe made by a licensed broker or dealer, ttier@{ill be deemed to be made on behalf of
Purchaser by the Dealer Manager or one or moretexgtl brokers or dealers that are licensed uhddatvs of such jurisdiction.

Notice of Offer to Purchase for Cash up to 50.1%hefOutstanding Shares of Common Stock of IBP,ah&26.00 Net Per Share by La
Acquisition Corporation, a wholly-owned subsidiafyTyson Foods, Inc.

Lasso Acquisition Corporation, a Delaware corpora{'Purchaser") and a wholly owned subsidiary yédn Foods, Inc., a Delaware
corporation ("Tyson"), is offering to purchase s#saof Common Stock, par value $.05 per share §hares"), of IBP, inc., a Delaware
corporation (the "Company"), which, together witmags owned by Tyson and Purchaser, constitute §0.1% of the outstanding Shares at
a purchase price of $26.00 per Share, net to ffex gecash, without interest (the "Offer Pricellpon the terms and subject to the conditions
set forth in the Offer to Purchase dated DecemBeR@00 (the "Offer to Purchase™) and in the reldtetter of Transmittal (which, together
with any amendments or supplements thereto, colldgtconstitute the "Offer").

THE OFFER, PRORATION PERIOD, AND WITHDRAWAL RIGHTWILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME,
ON WEDNESDAY, JANUARY 10, 2001, UNLESS THE OFFEREXTENDED.

The Offer is not conditioned upon Tyson or Purchaddaining financing.

The Offer is part of a proposal to acquire allle# butstanding shares of the Company in a negdtiedasaction. A special committee of
independent directors of the Company is currentlueating various acquisition proposals, includingon's. As part of the process, Tyson
entered into a confidentiality agreement with tlerPany that permits Tyson to me



the Offer. Tyson is commencing this Offer at thisd in order to begin to clear regulatory hurdled 8 give the Company's stockholders the
opportunity, if and when Tyson and the Companyreinte a merger agreement as proposed by Tysaecwive quickly the cash
consideration offered by Tyson.

The Offer is conditioned upon, among other thir{} there being validly tendered and not withdrgwior to the expiration of the Offer a
number of Shares representing, together with Steavesd by Tyson and Purchaser, at least 50.1%edbtlal number of outstanding Shares
(the "Minimum Condition"); (2) Tyson being satidign its sole discretion, that the Agreement alacth®f Merger dated October 1, 2000
among the Company, Rawhide Holdings CorporationRadhide Acquisition Corporation has been termidiéteaccordance with its terms
and the execution of a definitive merger agreemarfgrm satisfactory to Tyson in its sole discoetiamong the Company, Tyson and
Purchaser; (3) Tyson being satisfied that the gions of Section 203 of the Delaware General Cearpmn Law do not apply to or otherwise
restrict the Offer and the Proposed Merger (aséddfbelow) with the Company; and (4) any waitingqas under applicable antitrust laws
having expired or been terminated. The Offer is alsbject to other conditions.

The purpose of the Offer and the Proposed Merger énable Tyson to acquire control of, and ultehathe entire equity interest in, the
Company. The Offer, as the first step in the adtjorsof the Company, is intended to facilitate #reguisition of a number of Shares that
would constitute, together with any Shares ownedyson and Purchaser, at least 50.1% of the oulistgrShares. Tyson has delivered a
form of merger agreement to the Company and intemdeek to negotiate with the Company with respetite acquisition of the Company
by Tyson or Purchaser. Tyson currently intendsoas as practicable following consummation of tliepursuant to such a merger
agreement, to seek to have Purchaser and the Cgrappsummate a merger with the Company mergingRatehaser, with Purchaser
continuing as the surviving corporation (the "Pregb Merger"). In such Proposed Merger each thestanding Share (other than Shares
owned by Tyson or any of its wholly owned subsidisiand Shares held in the treasury of the Compaay)d be converted into the right to
receive a number of shares of Class A Common Stirkvalue $.10 per share, of Tyson (“Tyson Com®imtk") equal to, (a) if the average
of the closing price per share of Tyson Common IStatthe New York Stock Exchange, Inc. at the efith® regular session as reported on
the Consolidated Tape, Network A for the fifteemsecutive trading days ending on the fifth tradilagy immediately preceding the effective
time of the Proposed Merger (the "Average Tyson @om Stock Price") is equal to or greater than $1,514688,

(b) if the Average Tyson Common Stock Price is thes $15.40 and greater than $12.60, the res#26100 divided by the Average Tyson
Common Stock Price, and (c) if the Average Tysom@wmn Stock Price is equal to or less than $12.60,

2.063. The receipt of shares of Tyson Common Sitothke Proposed Merger would be tax-free to theedt@ders of the Company.

Subject to the applicable rules and regulationthefSecurities and Exchange Commission, Purchapeessly reserves the right, in its sole
discretion, at any time and from time to time, aeglardless of whether any of the events set farfeiction 15 of the Offer to Purchase shall
have occurred or shall have been determined byhBser to have occurred, (i) to extend the peridihwd during which the Offer is open and
thereby delay acceptance for payment of,



and the payment for, any Shares, by giving oralritten notice of such extension to the Deposita/defined below) and (ii) to amend the
Offer in any respect by giving oral or written reatiof such amendment to the Depositary. Any sutdnsion or amendment will be followed
as promptly as practicable by a public announceremeof, such announcement in the case of an@grtgrto be issued not later than 9:00
a.m., New York City time, on the next business dfgr the previously scheduled Expiration Datedgfned in the Offer to Purchase).
During any such extension, all shares of CommoglSpoeviously tendered and not withdrawn will remaibject to the Offer, subject to the
right of a tendering shareholder to withdraw sut@rseholder's shares of Common Stock.

If Purchaser extends the time during which the G@pen, or if Purchaser is delayed in its acmeq for payment of or payment for Shares
pursuant to the Offer for any reason, then, withmejudice to Purchaser's rights under the Offer,Repositary may retain tendered Share
Purchaser's behalf and those Shares may not béraxth except to the extent tendering stockholdersatitled to withdrawal rights as
described in the Section 5 of the Offer to Purchblesvever, Purchaser's ability to delay the payni@nShares that it has accepted for
payment is limited by Rule 145c) under the Securities Exchange Act of 1934 masnded (the "Exchange Act"), which requires thaitlde:
pay the consideration offered or return the seiegrileposited by or on behalf of stockholders pityrgfter the termination or withdrawal of
such bidder's offer.

For purposes of the Offer, Purchaser will be deetodthve accepted for payment, and thereby purdh&teres validly tendered and not
properly withdrawn as, if and when Purchaser gowas or written notice to Wilmington Trust Compaftlie "Depositary") of Purchaser's
acceptance for payment of such Shares pursuae toffer. Upon the terms and subject to the comiitiof the Offer, payment for Shares
accepted for payment pursuant to the Offer wilhizde by deposit of the Offer Price, with the Defawgi which will act as agent for
tendering shareholders for the purpose of receigmgnents from Purchaser and transmitting such patsrto tendering shareholders whose
Shares have been accepted for payment. Underawntstances will interest on the Offer Price fori®kde paid, regardless of any delay in
making such payment. If more Shares are validlgdéesd and not withdrawn prior to the Expiration @athich, together with the number of
Shares owned by Tyson and Purchaser, constitute than 50.1% of the outstanding Shares, Purchaberceept for payment and pay for
only the Shares, which, together with the numbeStuires owned by Tyson and Purchaser, constitut8®0f the outstanding Shares, on a
pro rata basis (with appropriate adjustment tocypoirchase of fractional Shares) based on the nuait&hares properly tendered by each
shareholder prior to or on the Expiration Dateallrcases, payment for Shares accepted for paypugstiant to the Offer will be made only
after the timely receipt by the Depositary of fi¢tcertificates evidencing such Shares (the "SBaréficates") or confirmation of a book-
entry transfer of such Shares into the Depositagteunt at The Depository Trust Company (the "BBokry Transfer Facility") pursuant to
the procedures set forth in the Offer to Purch@gehe Letter of Transmittal, properly completadd duly executed, with any required
signature guarantees or, in the case of a book-tnamsfer, an Agent's Message (as defined in fifer @ Purchase) in lieu of the Letter of
Transmittal, and (iii) any other documents requisgdhe Letter of Transmittal. Accordingly, paymamay be made to tendering shareholders
at different times if delivery of the Shares ankdestrequired documents occur at different times.
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Tenders of Shares made pursuant to the Offer mayithdrawn at any time prior to the Expiration Datéereafter, such tenders are
irrevocable, except that they may be withdrawnngttame after February 9, 2001, unless theretodmeepted for payment as provided in the
Offer to Purchase. For a withdrawal to be effectavevritten or facsimile transmission notice ofhditawal must be timely received by the
Depositary at one of its addresses set forth ohdlek cover page of the Offer to Purchase. Any sutite of withdrawal must specify the
name and address of the person who tendered thesSoebe withdrawn, the number of Shares to bledrdtwvn and the name of the registe
holder of such Shares, if different from that of fferson who tendered the Shares. If Share CatéBcevidencing Shares to be withdrawn
have been delivered or otherwise identified toRlepositary, then, prior to the physical releassunh Share Certificates, the serial numbers
shown on such Share Certificates must be subniiitdte Depositary and the signature(s) on the eafavithdrawal must be guaranteed by
an Eligible Institution (as defined in the OfferRorchase), unless such Shares have been tendetid ficcount of an Eligible Institution. If
Shares have been tendered pursuant to the prosddutgook-entry transfer as set forth in the OftePurchase, any notice of withdrawal
must also specify the name and number of the at@iuhe Book-Entry Transfer Facility to be crediteith the withdrawn Shares and must
otherwise comply with the Book-Entry Transfer Faigts procedures. All questions as to the form aalélity (including time of receipt) of
any notice of withdrawal will be determined by Fhaser, in its sole discretion, whose determinatidinbe final and binding.

The receipt by a shareholder of the Company of t@as8hares pursuant to the Offer will likely gitise to taxation for United States federal
income tax purposes and may also give rise toitaxander applicable state, local or foreign taxdaAll shareholders are urged to consult
with their own tax advisors as to the particular¢cansequences to them of the Offer.

The information required to be disclosed by parplyr@)(1) of Rule 14d-6 of the General Rules anduRions under the Exchange Act is
contained in the Offer to Purchase and is incorjedraerein by reference.

Pursuant to Rule 14d-5 under the Exchange Act aatid@ 220 of the Delaware General Corporation Li@guests are being made to the
Company for the use of the Company's shareholsisrdind security position listings for the purpokdisseminating the Offer to holders of
Shares. Upon compliance by the Company with sugha®t, the Offer to Purchase and the Letter of Srmattal will be mailed to record
holders of Shares and will be furnished to brokéeslers, commercial banks, trust companies anitbsipersons whose names, or the names
of whose nominees, appear on the shareholdefdistaibsequent transmittal to beneficial ownerSlodires.

The Offer to Purchase and the related Letter ohdmattal contain important information that shobklread carefully before any decision is
made with respect to the Offer.



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

The Information Agent for the Offer is:

MACKENZIE PARTNERS, INC.

156 Fifth Avenue

New York, New York 1000:

(212) 929-5500 (Call Collect) E-Mail: proxy@mackespartners.com or Call Toll Free (800) 322-2885

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

Four World Financial Center

New York, New York 1008

Call Collect: (212) 236-3790

December 12, 2000



EXHIBIT (a)(7)
December 11, 2000

Media Contact: Ed Nicholson
(501) 290-4591

Investor Contact: Louis Gottsponer
(501) 290-4826

Tyson Commences Cash Tender Offer for IBP stock
at $26 per Share

Springdale, Arkansas (December 11, 2000)-- Tysaudgolnc. (NYSE: TSN) announced today it is comnraga cash tender offer to
purchase up to 50.1% of the outstanding sharesrofrion stock of IBP, inc. (NYSE: IBP) for $26.00 share.

John Tyson, Tyson's Chairman, President and CH®, '¥de have begun the due diligence process, attdsapoint have identified up to
$100 million in annual synergies, and expect tdaehhalf of that in the first year. Obviously,gtddds to the significant accretion that we
expect to realize on both a GAAP and cash basiwgasnnounced in our proposal last week."

Tyson added, "We believe IBP has an excellentegiyato derive change through convenience, valueddthd retail case ready products.
firmly believe that with our experience in theseas we can accelerate their progress and insurestioeess. This will allow us significant
opportunity for top line growth and margin expamsas we go forward.

"Additionally, Tyson's leadership position in foetgice makes us uniquely qualified to capitalizettoenscale IBP has created with their
Foodbrands group. The synergies between our valdedsbusiness and our prepared foods subsidiares) coupled with Foodbrands broad
offerings are significant. We are excited aboutghbssibilities."

The offer is part of a proposal by Tyson to acqaitef the outstanding shares of IBP in a negetiatansaction. Tyson has delivered to IE
form of merger agreement and intends to seek totratg with IBP with respect to the proposed adtjais The merger agreement
contemplates a second step merger in which allirengalBP shareholders would receive in exchangeteir shares, shares of Tyson Class
A common stock having a value of $26.00 per shiickiring the relevant pricing period before therges, the average per share price of
Tyson's Class A common stock is at least $12.60nandore than $15.4/



A Special Committee of independent directors of IBBurrently evaluating various acquisition pragesincluding Tyson's. As part of the
process, Tyson entered into a confidentiality agea with the Company that permits Tyson to malkedtfier. Tyson is commencing the
offer at this time in order to begin to clear regjaty hurdles and to give IBP shareholders the dppity, when Tyson and IBP enter into a
merger agreement as proposed by Tyson, to quieklgive the cash consideration offered by Tyson.

The tender offer and withdrawal rights are scheditdeexpire at 12:00 midnight, Eastern StandardeTiom Wednesday, January 10, 2001,
unless extended.

The tender offer is conditioned upon, among othegs: (1) there being validly tendered and nohdiawn prior to the expiration of the of

a number of shares of IBP common stock represertiiggther with the shares owned by Tyson, at B@di% of the total number of shares
outstanding; (2) Tyson being satisfied, in its ddikeretion, that the existing Agreement and Pladerger dated October 1, 2000 among the
IPB, Rawhide Holdings Corporation and Rawhide Asiign Corporation has been terminated; (3) theetien by Tyson of a definitive
merger agreement with IBP, in form satisfactoryryson in its sole discretion; (4) Tyson being detsthat the provisions of section 203 of
the Delaware General Corporation Law do not applgrtotherwise restrict Tyson's tender offer arelgloposed merger; and (5) any waiting
periods under applicable antitrust laws having exgpor been terminated. The Offer is also subjecther customary conditions, but is not
conditioned upon financing.

Merrill Lynch & Co. is acting as Dealer Manager the tender offer and MacKenzie Partners, Inccisg as Information Agent.

Tyson Foods will hold a conference call tomorrowge$day, December 12, at 9:30 a.m. CST (10:30 a3W).H he call will be Webcast live
on the Internet at www.tyson.com/investorrel/coaferecalls.asp. To listen live via telephone, c&8-889-4503. The passcode is Tyson
Foods. The call will be archived at www.prnewswitan and www.tyson.com/investorrel within two hoafghe conclusion of the call. A
telephone replay will be available beginning at01:3

p.m. CST tomorrow through January 12 at 888-2770514

About Tyson Foods, Inc.

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

About IBP, inc.




Headquartered in Dakota Dunes, South Dakota, IBf@e than 60 production sites in North Ameriomtjventure operations in China,
Ireland and Russia and sales offices throughoutvtiréed. The company, which generated sales of $dlidn in 1999, employs 49,000
people. IBP has four business segments:

the IBP Fresh Meats Company, Foodbrands America, tlmne Consumer Branded Products Group and theri@Phational Sales Company.

Forward Looking Statements.

Certain statements contained in this press rela@s&orward-looking statements"” within the meandfighe Private Securities Litigation
Reform Act of 1995, such as statements relatinfyson's belief as to the amount of annual synemgigsthat the proposed transaction is
expected to be immediately accretive to earnirfgsyégulatory review and approvals to be triggénethe proposed transaction; the prosy
and financial condition of the combined operatioh$yson and IBP; the ability of the parties to segsfully consummate the transaction and
integrate the operations of the combined enterpribe intended qualification of the proposed taatisn as a tax- free reorganization; and
other statements relating to future events andii performance and the proposed Tyson acquisitfdBP. These forward- looking
statements are subject to risks, uncertaintieso#mat factors which could cause actual resultsfferdnaterially from historical experience or
from future results expressed or implied by suckvérd-looking statements. Among the factors thay cause actual results to differ
materially from those expressed in, or implied thy, statements are the following; (i) the riskg fhgson and IBP will not successfully
integrate their combined operations;

(i) the risk that Tyson and IBP will not realizetinated synergies; (iii) unknown costs relatingh® proposed transaction; (iv) risks
associated with the availability and costs of fitiag, including cost increases due to rising irgerates; (v) fluctuations in the cost and
availability of raw materials, such as feed graists; (vi) changes in the availability and relatests of labor and contract growers; (vii)
market conditions for finished products, includihg supply and pricing of alternative proteinsijif\éffectiveness of advertising and
marketing programs; (ix) changes in regulationslamg, including changes in accounting standanggy@nmental laws, and occupational,
health and safety laws; (x) access to foreign ntaogether with foreign economic conditions, imthg currency fluctuations; (xi) the effect
of, or changes in, general economic conditions;(@igdadverse results from on-going litigation.sbn undertakes no obligation to publicly
update any forward- looking statements, whethexr @sult of new information, future events or otViee.

Important Information

Lasso Acquisition Corporation ("Lasso"), a whollyreed subsidiary of Tyson Foods, Inc. ("Tyson")asnmenencing an offer for up to 50.1%
of the outstanding shares of common stock, onlg-fliluted basis of IBP, inc ("IBP") at 26.00 negrgshare to seller in cash. The offer
currently is scheduled to expire at 12:00 midnidtastern Standard Time, on Wednesday, January00Q, #nless extended by Lasso in its
discretion.

Tyson's offer is being made only by way of an OftePurchase and related Letter of Transmittalandamendments or supplements thereto
and is being made to all holders of IBP's sharemeMietailed information pertaining to Tyson's p#iad the proposed merger will be set f

in appropriate filings to be made with the SEGritl when made. Shareholders are urged to reacclawant documents that may be filed
with the SEC because they will



contain important information. Shareholders willdi#e to obtain a free copy of any filings contaginformation about Tyson, Lasso and
IBP, without charge, at the SEC's internet sitgp(Htvww.sec.gov). Copies of any filings containingormation about Tyson can also be
obtained, without charge, by directing a reque&tiyteon Foods, Inc., 2210 West Oaklawn Drive, Sptalg, Arkansas 72762999, Attention
Office of the Corporate Secretary (501) 290-4000.

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

As of the date of this press release, none ofdhegbing participants, individually beneficially os/in excess of 5% of IBP's common stock.
Except as disclosed above and in Tyson's proxgrstat for its 2001 annual meeting and other doctsrféed with the SEC, to the
knowledge of Tyson, none of the directors or exgeubfficers of Tyson has any material interestecki or indirect, by security holdings or
otherwise, in Tyson or IBP.

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



EXHIBIT (d)(1)
[TYSON LETTERHEAD]
December 4, 2000

IBP, inc.
800 Stevens Port Drive
Dakota Dunes, SD 57049

Ladies & Gentlemen:

In connection with a possible transaction involviB, inc. (the "Company") and us (a "Transactiotti Company and its advisors and
agents are prepared to make available certainnrgtion which is non-public, confidential or propagy in nature.

By execution of this letter agreement (the "Agreptf)e we agree to treat confidentially all suchamhation whether written or oral (the
"Evaluation Material"), and to observe the termd aanditions set forth herein. We also agree thaiject to the fourth paragraph of this
Agreement, prior to giving any of our directorsficérs, employees, partners, affiliates, agentgisads, potential sources of financing or
refinancing, or representatives (hereinafter, "Reentatives") access to any of the Evaluation Nteach such Representative shall be
advised of the terms of this Agreement.

For purposes of this Agreement, Evaluation Matesfelll mean all information, data, reports, anaysempilations, studies, interpretations,
projections, forecasts, records, and other masefwathether prepared by the Company, its agentdwisars or otherwise and in whatever fc
maintained, whether documentary, computerizedleratise), regardless of the form of communicattbat contain or otherwise reflect
information concerning the Company that we or oepiRsentatives may be provided by or on behali®@Qompany or its agents or advisors
in the course of our evaluation of a possible Taatisn. The term "Evaluation Material" shall alsalude all information, data, reports,
analyses, computations, studies, interpretationgegtions, forecasts, records, notes, memoranaansries or other materials in whatever
form maintained, whether documentary, computerarestherwise, whether prepared by us or our Reptatees, that contain or otherwise
reflect any such Evaluation Material (the "Note3his Agreement shall be inoperative as to thostqodar portions of the Evaluation
Material that (i) become available to the publibestthan as a result of a disclosure by us or &yioRepresentatives, (ii) were available to
us on a non-confidential basis prior to the disstesof such Evaluation Material to us pursuanhts Agreement, or (iii) becomes available to
us or our Representatives on a rmomfidential basis from a source other than the @amy or its agents or advisors provided that theceo
such information was not known by us to be contralty prohibited from making such disclosure toousuch Representativ



We agree that we will not use the Evaluation Matdar any purpose other than in connection witfransaction. We agree not to disclose or
allow disclosure to others of any Evaluation Maed#PROVIDED that, subject to the second paragiaphis Agreement, we may disclose
Evaluation Material to our Representatives to tktert necessary to permit such Representativessistais in connection with a possible
Transaction; and PROVIDED FURTHER that we may mskeh disclosures as are required under the fesecatities laws in connection
with any offer by us for all of the shares of commstock of the Company or as otherwise requiretiyor a regulatory body (including the
New York Stock Exchange

We understand and agree that none of the Compamgdvisors or any of their affiliates, agents,isds or representatives (i) have made or
make any representation or warranty, expressemgiad, as to the accuracy or completeness of taduBtion Material or (i) shall have any
liability whatsoever to us or our Representativaating to or resulting from the use of the EvaluatMaterial or any errors therein or
omissions therefrom, except in the case of (i) @ndo the extent provided in any definitive agneent relating to a Transaction.

In the event that we or anyone to whom we tranamytEvaluation Material in accordance with this égmnent are requested or required (by
deposition, interrogatories, requests for informmair documents in legal proceedings, subpoenasijroiestigative demand or similar
process), in connection with any proceeding, told&e any Evaluation Material, we will give the Guamy prompt notice of such request or
requirement, to the extent practicable, so thattbmpany may seek an appropriate protective ondether remedy and/or waive compliance
with the provisions of this Agreement, and we wike reasonable efforts to cooperate with the Cogpparthe extent practicable, to obtain
such protective order. In the event that such ptivte order or other remedy is not obtained orGoenpany waives compliance with the
relevant provisions of this Agreement, we (or satifer person to whom such request is directed)furitlish only that portion of the
Evaluation Material which we are advised by ousuach other person's counsel, is required to béogdisd. It is further agreed that, if in the
absence of a protective order we (or such othexgpeto whom such request is directed) are nonethédgally compelled to disclose such
information, we may make such disclosure withaability hereunder, PROVIDED that we give the Compaatice of the information to be
disclosed as far in advance of its disclosure gsasticable and upon the Company's request atig &ompany's expense, use our reasol
efforts to obtain assurances that confidentiatineat will be accorded to such information and, RIRRQED further, that such disclosure was
not caused by and did not result from a previossldsure by us not permitted hereunder.

Until the earlier of (i) the consummation of a Tsantion, or (ii) eighteen months from the datehid Agreement, we agree not to initiate or
maintain substantive contact (except for contathéordinary course of our business) with anyceffi employee or director (other than any
director who is a member of the Special Committieth® Board of Directors of the Company) of the Qamy regarding the Company, its
operations, assets, prospects or finances, exadpthe express prior written permission of the @amy. We also agree that, for the period
ending eighteen months from the date of this Agexgnwe will not, without the Company's prior weittconsent, directly or indirectly, soli
for employment any person (i)



who is currently employed in a management, superyisr senior operational position with the Compaory(ii) whom we come in contact
with in connection with our consideration of a gbksTransaction, it being understood that genadakrtising shall not be deemed a
solicitation for these purposes.

If we decide that we do not wish to proceed wiffransaction, we will promptly notify the Companytbét decision. In that case, or if the
Company shall elect at any time to terminate furtiezess by us to the Evaluation Material for axgson (either of such date being referred
to as the "Return Date"), we will promptly destimyredeliver to the Company all copies of the Eatibn Material in our possession or the
our Representatives, provided that we may retgiiesoof our Notes. Notwithstanding the foregoing,and our Representatives will contil
to be bound by our obligations of confidentialitydaother obligations hereunder.

We agree that, prior to March 31, 2001 (the "Ret&d Period"), we and our subsidiaries will notaity manner, whether publicly or
otherwise, directly or indirectly, without the priaritten consent of the Company, (1) acquire, agoeacquire or make any public proposal to
acquire, directly or indirectly, any voting secig# or assets (other than assets in the ordinamge®f business) of the Company or any of its
subsidiaries, (2) publicly propose to enter infoectly or indirectly, any merger or other busineesnbination or similar transaction involving
the Company or any of its subsidiaries, (3) entar any discussions, negotiations, arrangementieratandings or agreements (whether
written or oral) with Rawhide Holdings Corporationany of its affiliates or any affiliate of the @pany (other than advisors) regarding a
strategic transaction involving the Company or ather possible purchase or sale of any securitisgaificant assets of the Company, (4)
publicly disclose any intention, plan or arrangetriroonsistent with the foregoing or (5) knowinglgtvise or assist any other persons in
connection with any of the foregoing (each of thsaescribed in clauses (1) through (5) of thimgeaph being an "Acquisition Attempt"),
unless such Acquisition Attempt is made in conmectvith a proposal by us for the acquisition ofadlthe outstanding shares of common
stock of the Company; PROVIDED, however, that  @ompany approves or recommends a transactidghdacquisition by any third party
of less than all of the outstanding shares of comstock of the Company (or, in the case of a tendexchange offer, does not recommend
that shareholders not tender into such offer), mee@ur subsidiaries will not be restricted by afyhe foregoing clauses. We also agree that
during the Restricted Period, without the priortter consent of the Company, we will not acquirg additional shares of the Company's
common stock in the open market if such acquisitiomild result in us beneficially owning more tha@% of the outstanding shares of the
Company's common stock, except pursuant to or @®pan offer to acquire all of the outstandingusts of the Company's common stock;
PROVIDED, however, that if the Company approvespnemends or fails to state publicly that it opposesicquisition by a third party of
shares of the Company's common stock in the opekatnahich has the effect of causing such thirdypsibeneficial ownership to exceed
9.9% of the outstanding common stock of the Compasywill be permitted to purchase additional skarethe Company's common stock in
an amount not to exceed such amount as would causavnership of shares of common stock of the Gommot to exceed the percentage
of the Company's outstanding common stock permiitethe Company to be owned by such third party.fuver agree that, during the
Restricted Period, neither us nor anyone actinguwrbehalf will request the Company, its subsi@isar its or their officers,
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directors, employees, advisors or agents to amengive any provision of this paragraph (includthgs sentence).

We are aware that the securities laws of the UrBtiades prohibit any person who has material, ndslipinformation concerning the
company or a possible Transaction involving the Gany or a significant portion thereof from purchasor selling securities in reliance
upon such information or from communicating sudiefimation to any other person or entity under aimstances in which it is reasonably
foreseeable that such person or entity is likelpuchase or sell such securities in reliance wgumh information.

We agree that unless and until a definitive agredrnetween the Company and us with respect to aayshction has been executed and
delivered, neither the Company nor we will be uraigy legal obligation of any kind whatsoever wiglspect to such Transaction.

We acknowledge the existence of the Agreement ¢andd? Merger, dated as of October 1, 2000, ambegompany, Rawhide Holdings
Corporation and Rawhide Acquisition Corporatiore(tMerger Agreement"). We are aware that the Comjmnbligated, pursuant to
Section 6.04 of the Merger Agreement, to deliveopy of this Agreement to Rawhide Holdings Corporatand we consent to such delive

We agree that money damages would not be a suificéenedy for any breach of this Agreement by uswrRepresentatives, that in addit
to all other remedies the Company shall be entitbespecific performance and injunctive or otheuitaple relief as a remedy for any such
breach, and we further agree to waive, and to usbest efforts to cause our Representatives teayany requirement for the securing or
posting of any bond in connection with such remedy.

All modifications of, waivers of and amendmentshis Agreement or any part hereof must be in wgiigned on behalf of us and the
Company.

It is further understood and agreed that no faiturdelay by the Company in exercising any rigbtypr or privilege under this Agreement
shall operate as a waiver thereof nor shall angisiar partial exercise thereof precluded any otindurther exercise of any right, power of
privilege hereunder.

We hereby irrevocably and unconditionally submitite exclusive jurisdiction of any State or Federlrt sitting in Delaware over any suit,
action or proceeding arising out of or relatingtlts Agreement. We hereby agree that service ofpangess, summons, notice or documer
U.S. registered mail addressed to us shall betaféeservice of process for any action, suit orgeeding brought against us in any such court.
You hereby irrevocably and unconditionally waivey atjection to the laying of venue of any such,saition or proceeding brought in any
such court and any claim that any such suit, adigoroceeding brought in any such court has beeaght in an inconvenient form. We

agree that a final judgment in any such suit, actioproceeding brought in any such court shatidreclusive and binding upon us and ma
enforced in any other courts to whose jurisdicti@are or may be subject, by suit upon such judgmen
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The term "person” as used in this Agreement slealirbadly interpreted to include, without limitatjiaghe media and any corporation,
partnership, group, individual or other entity.

In the event that any provision or portion of tAgreement is determined to be invalid or unenfaotefor any reason, in whole or in part,
remaining provisions of this Agreement shall beftewted thereby and shall remain in full force afiiéct to the fullest extent permitted by
applicable law.

In the event that the Company enters into any ageeg or amends, waives or changes any provisi@myfcurrent agreement, in each case
relating to the subject matter of this Agreemerithany person on terms which are more favorabkutdh person than to us under this
Agreement, we shall be entitled to the benefitumhsmore favorable terms and you agree to notifgramptly of any new such agreement:
any such amendments, waivers or changes.

This Agreement shall be governed by, and constameldenforced in accordance with, the laws of tlaeStf Delaware.

If you are in agreement with the foregoing, plesséndicate by signing, dating and returning ongyoaf this Agreement, which will
constitute our agreement with respect to the nmea#et forth herein.

Very truly yours,
Tyson Foods, Inc.

By: /sl John Tyson

Title: Chairman, President and Chief
Executive Oficer

Agreed and Accepted:
IBP, inc.

By: /sl JoAnn R Snith

Title: Chairperson of the Special Conmittee
Date: Decenber 4, 2000
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of Decembey 2000 among IBP, inc., a Delaware corporatioa {tbompany"), Tyson
Foods, Inc., a Delaware corporation ("Parent"), leaskso Acquisition Corporation, a Delaware cordoratind a wholly-owned subsidiary of
Parent ("Merger Co.").

WITNESSETH:

WHEREAS, (i) on December 12, 2000, Parent and MeBge commenced a tender offer (the "Offer") told 50.1% (the "Maximum
Amount") of the issued and outstanding shares ofiion Stock, par value $0.05 per share, of the Cagnf&€ompany Common Stock") for
$26.00 per share (such amount, or any greater ampeuishare paid pursuant to the Offer, the "Par&bf Company Common Stock
Amount") net to the seller in cash and (ii) on Dmber 12, 2000, Parent and Merger Co. filed withSkeurities and Exchange Commission
(the "SEC") a

Tender Offer Statement on Form TO, (together withmendments and supplements thereto, the "Forif) p@mulgated under the
Securities Exchange Act of 1934, as amended (sutlardd the rules and regulations promulgated tmeteubeing referred to herein as the
"Exchange Act"), which Form TO included an offeptarchase (the "Offer to Purchase");

[WHEREAS, on December __, 2000, the Company fil@t the SEC a Solicitation/Recommendation Staternarfsichedule 14D-9
promulgated under the Exchange Act (together withraendments and supplements thereto, the "Schddid-9") containing the
recommendation of the Board of Directors of @@mpany.]

WHEREAS, the Boards of Directors of Parent, Mer@er and the Company have each determined thaaéisable and in the best interests

of their respective stockholders to consummate teve approved, the business combination transaptimvided for herein including the
offer and the Merger (as defined in Section 3.@hy

WHEREAS, Parent and the Company desire to makainedgpresentations, warranties, covenants aneegnats in connection with the
transactions contemplated by this Agreement araltalprescribe certain conditions to the consunwnatif such transactions;

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

ARTICLE 1
DEFINITIONS

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



TERM

Acquisition Proposal
Amended Offer to Purchase

Average Parent Common Stock Price

Balance Sheet

Balance Sheet Date
Code

Company Common Stock

Company Disclosure Documents

Company Option
Company Proxy Statement

Company Stockholder Meeting

Company Securities
Company 10-K
Company 10-Qs
Confidentiality Agreement
Control Date

Delaware Law
Effective Time
Employee Plans
Environmental Laws
Environmental Permits
ERISA

ERISA Affiliate
Exchange Act
Exchange Agent
Exchange Ratio

Form S-4

Form TO

Form TO/A

Hazardous Substances
HSR Act

Independent Directors
Intellectual Property Right
International Plan

Lien

Material Adverse Effect
Maximum Amount
Merger

Merger Consideration
Minimum Condition
Multiemployer Plan
NYSE

Offer

Offer Documents

SECTION

recitals
5.09
3.04
5.09
7.02
5.05
5.07
5.07
8.02
2.03
2.02
3.01
5.14
5.19
5.19
5.14
5.14
recitals
3.03
3.02
9.01
recitals
2.01
5.19
5.03
2.03
5.18
5.14
5.04
5.01
recitals
3.01
3.02
2.01
5.14
3.02
recitals
2.01



TERM SECTION
Offer to Purchase recitals
Option 3.04
Parent Balance Sheet 6.06
Parent Balance Sheet Date 6.06
Parent Common Stock 3.02
Parent Disclosure Documents 6.08
Parent Option 3.04
Parent 10-K 6.05
Payment Event 7.04
Permits 5.17
Per Share of Company Common Stock Amount Recitals
Person 3.03 and 7.04
Pre-Closing Tax Period 5.13
Preferred Stock 5.05
Rawhide Merger Agreement 2.02
Representatives 7.03
Returns 5.13
[Schedule 14D-9 [recitals/2.02]
SEC recitals
Securities Act 5.07
Special Committee 2.02
Stockholders recitals
Subsidiary 5.06
Subsidiary Securities 5.06
Superior Proposal 7.04
Surviving Corporation 3.01
Tax 5.13
Tax Asset 5.13
368(a) Reorganization 7.06
Title IV Plan 5.14

ARTICLE 2

THE OFFER

2.01 The Offer. (a) Provided that this Agreemeratlisiot have been terminated in accordance withi@ed1.01 and none of the events set
forth in Annex | hereto shall have occurred anadetinuing, as promptly as practicable, but in werg later than one business day, after the
date hereof, Parent shall cause Merger Co. toMarder Co. shall, file with the SEC, to the extmyuired by the Exchange Act, an amended
Form TO (the "Form TO/A"), an amended Offer to Page (the "Amended Offer to Purchase") and, if &y, the related letter of
transmittal and any related summary advertisenthatform TO/A, the Amended Offer to Purchase arth ®ther documents, together with
all amendments and supplements thereto, the "Offeuments"). The obligation of Merger Co. to consuate the Offer and to accept for
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payment and to pay for shares of Company Commaotk3$émdered pursuant to the Offer shall be sulgielyt to (i) the condition that there
shall be validly tendered in accordance with tiegeof the Offer, prior to the expiration date loé tOffer and not withdrawn, a number of
shares that, together with the shares of Compamyn@mn Stock then owned by Parent and/or Mergerr@€presents 50.1% of the shares of
Company Common Stock outstanding (the "Minimum Goiord') and (i) the other conditions set forthAmnex | hereto. Merger Co.
expressly reserves the right to waive any suchitiondother than the Minimum Condition) or the dition relating to the expiration of the
HSR Act, to increase the Per share of Company CamBtock Amount and to make any other changes itetimes and conditions of the
Offer. Notwithstanding the foregoing, no change rhaymade which (i) decreases the Per share of Qompammon Stock Amount, (ii)
changes the form of consideration to be paid irQffer, (iii) increases the Maximum Amount or thénvhum Condition, (iv) reduces the
number of shares of Company Common Stock soudt® fsurchased in the Offer, (v) imposes conditionthé Offer in addition to those set
forth in Annex | hereto, (vi) extends the expiratidate of the Offer or (vii) otherwise alters oreards any term of the Offer in any manner
adverse to the holders of shares of Company Con8taxk; provided, however, that (x) Merger Co. majwe the Minimum Condition or
(y) the Offer may be extended (1) for any periothi® extent required by law or by any rule, regatatinterpretation or position of the
Securities and Exchange Commission (the "SEC"hestaff thereof

applicable to the Offer, and (2) for up to 60 besimdays after the initially scheduled expiratiatedf upon any expiration of the Offer any
condition to the Offer shall not be satisfied aheré is a reasonable basis to believe that sudfittmncould be satisfied within such 60
business day period. If at the expiration datehef®ffer a number of shares of Company Common Staskbeen validly tendered and not
withdrawn that, together with the shares of Comp@nynmon Stock then owned by Parent and/or Mergeregxeeeds the Maximum
Amount, the number of shares of Company CommonkStobe purchased by Merger Co. pursuant to therGfiall be prorated in
accordance with Rule 14d-8 promulgated under treh&xge Act, so that the number of shares of Com@amymon Stock purchased by
Merger Co. pursuant to the Offer, together withghares of Company Common Stock then owned by PanehMerger Co., will represent
50.1% of the shares of Company Common Stock ouwstgnAssuming the prior satisfaction or waivethd conditions of the Offer and
subject to the foregoing right to extend the Offderger Co. shall pay for shares of Company Com@tmek tendered pursuant to the Offer
as soon as practicable after termination thereof.

(b) As soon as practicable following the filingtbé Form TO/A with the SEC, Merger Co. shall talelssteps as are reasonably necessary t
cause the Amended Offer to Purchase to be disseditathe holders of shares of Company CommonkSte@nd to the extent required by
applicable federal securities laws. Parent, Me@@erand the Company shall correct promptly anyrmition provided by any of them for

in the Offer Documents which shall have becomesfalsmisleading, and Parent and Merger Co. shedl &l steps necessary to cause the
Form TO/A as so corrected to be filed with the S#@ the other Offer Documents as so corrected tidseminated to holders of shares of
Company Common Stock, in each case as and to thetarquired by applicable federal securities lalv® Company and its counsel shall
be given an opportunity to review and comment @n@ffer Documents prior to their being filed witlketSEC, and Parent and Merger Co.

will provide the Company and its counsel in writiwgh any
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comments that Parent or Merger Co. receives franStaC or its staff with respect to the Offer Docatagoromptly after receipt of any such
comments.

(c) Parent shall provide or cause to be providddeaoger Co. on a timely basis the funds necessaagtept for payment, and pay for, any
shares of Company Common Stock that Merger Co.rhesmbligated to accept for payment, and pay imsyant to the Offer.

2.02 Company Actions. (a) The Company hereby amgsawnd consents to the Offer and represents jitae(Board of Directors of the
Company and acting on the unanimous recommendatiarspecial committee of the Board of Directorshaf Company comprised of all
members of the Board of Directors other than Megdnad, Chalsty, Lemon and Peterson (the "Spe@ah@ittee"), at a meeting duly called
and held, has, with Messrs. Bond, Chalsty, LemahReterson obstaining, [unanimously] (A) determitied this Agreement and the
transactions contemplated hereby, including theiCGfhd the Merger, taken together, are fair toiae best interests of the holders of
shares of Company Common Stock, (B) approved tgieément and the transactions contemplated herethyding the Merger, which
approval satisfies in full the requirements of 88t203 of the General Corporation Law of the StdtBelaware (the "Delaware Law") with
respect to the transactions contemplated herebyefolved to recommend that the stockholdersefibmpany accept the Offer, tender tl
shares of Company Common Stock thereunder to M&geand, if required by applicable law in ordecémsummate the Merger, approve
and adopt this Agreement and the transactions cmiéted hereby and (ii) the Company has providecagplicable notice of termination to
Rawhide Holdings Corporation required by Sectiorl(€) of the Agreement and Plan of Merger, dateaf &ctober 1, 2000 among the
Company, Rawhide Holdings Corporation and Rawhidgusition Corporation ("Rawhide Merger AgreementTfhe Company hereby
consents to the inclusion in the Offer Documentthefrecommendation of the Board described inrtirea@diately preceding sentence. The
Company has been advised by each of its direct@t®recutive officers that they intend either todier all shares of Company Common
Stock beneficially owned by them to Merger Co. par# to the Offer or to vote such shares of Compgamymon Stock in favor of the
approval and adoption of the transactions conteieglaereby. The Company further represents thaMlbRyan Securities Inc. has delivered
to the Company's Board of Directors its writtenriqn that the consideration to be paid in the Mergéair to the holders of shares of
Company Common Stock, from a financial point ofwwie

(b) On the date the Offer Documents are filed wha SEC, the Company shall file with the SEC [dc®ation/Recommendation Statement
on Schedule 14D-9 promulgated under the Exchangétdgether with all amendments and supplementetbgethe "Schedule 14D-9")] [an
amended Schedule 14D-9 (the "Schedule 14D-9/A'Njaiaing the recommendation of the Board of Dirextaf the Company described in
Section 2.02(a), and shall take such steps asegessgary to cause the Schedule 14D-9[/A] to benlisgmted to the holders of shares of
Company Common Stock as and to the extent reqbirexpplicable federal securities laws. The Comp®ayent and Merger Co. shall
correct promptly any information provided by anytleém for use in the Schedule 18DA] which shall have become false or misleadiagg
the Company shall take all steps necessary to ¢hasgchedule 14D-9[/A] as so corrected to be filétth the SEC and disseminated to
holders of shares of Company Common Stock, in eash as and to the extent required by applicatkrdé securities laws. Parent and its
counsel shall be given an
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opportunity to review and comment on the Scheddl®-2[/A] prior to its being filed with the SEC, alde Company will provide Parent and
its counsel in writing with any comments that thenpany receives from the SEC or its staff with ez$po the Schedule 14D-9[/A] promptly
after receipt of any such comments.

(c) In connection with the Offer, the Company sleallise its transfer agent to furnish Merger Comptty with mailing labels containing the
names and addresses of all record holders of sha@smpany Common Stock and with security positistings of shares of Company
Common Stock held in stock depositories, each asretent date, together with all other availaistings and computer files containing
names, addresses and security position listingsamird holders and beneficial owners of sharesoofigany Common Stock. The Company
shall furnish Merger Co. with such additional infation, including, without limitation, updated lisjs and files of stockholders, mailing
labels and security position listings and such iodssistance as Parent, Merger Co. or their ageaysreasonably request in communicating
the Offer to record and beneficial holders of skareCompany Common Stock. Subject to the requintsnef applicable law, and except for
such steps as are necessary to disseminate theD@ifaments and any other documents necessannsuponate the Offer or the Merger,
Parent and Merger Co. shall hold in confidencarf@mation contained in such labels, listings &ites, shall use such information only in
connection with the Offer and the Merger, andhi$ tAgreement shall be terminated in accordancle S&ction 11.01, shall deliver to the
Company all copies of, and any extracts or sumradrgen, such information then in their possessiooamtrol.

(d) In connection with the Offer, the Company Viilfnish Parent with such information (which will treated and held in confidence by
Parent) and assistance as Parent or its Reprdgestatay reasonably request in connection wittptieparation of the Offer and
communicating the Offer to the record and bendfluidders of shares of Company Common Stock.

2.03 Company Board Representation; Section 14(f)S@bject to compliance with Delaware Law, the @any's Certificate of Incorporation
and other applicable law, promptly upon the paynigritierger Co. for shares of Company Common Stackhmsed pursuant to the Offer,
and from time to time thereafter, the Company shalbn request of Parent, promptly use its besttsfto take all actions necessary to cal
majority of the directors of the Company to consisParent's designees, including by acceptingebignations of those incumbent directors
designated by the Company or increasing the sizlesoBoard of Directors and causing Parent's desigto be elected. The date on which
Parent's designees constitute at least a majdrttyecCompany's Board of Directors is herein ref@iio as the "Control Date."

(b) The Company's obligations to appoint Parerg&ghees to the Board of Directors of the Comp&iayl ¥e subject to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereuritlapplicable. The Company shall promptly takeaailions required pursuant to such
Section and Rule in order to fulfill its obligati®inder this Section, and shall include in the 8alee14D9[/A] such information with respe
to the Company and its officers and directors asdsired under such Section and Rule to fulfittsobligations. Parent or Merger Co. shall
supply to the Company and be solely responsiblarigrinformation with
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respect to either of them and their designees;efi directors and affiliates required by suchiSed4(f) and Rule 14f-1.

(c) Following the election of designees of Paranspant to this Section and prior to the Effectiwme, any amendment of this Agreement or
the Certificate of Incorporation or Bylaws of ther@pany, any termination of this Agreement by thenfany, any extension by the Comp

of the time for the performance of any of the ofiligns or other acts of Parent or Merger Co. overabf any of the Company's rights
hereunder shall require the concurrence of a mgjofithe directors of the Company then in offickon(i) neither were designated by Parent
nor are employees of the Company or any of its fflidrées or, if there be just one such directoe, toncurrence of such director or (ii) we!
member of the Special Committee (the "Independémcibrs"). If the number of Independent Directsigll be reduced below two for any
reason whatsoever, the remaining Independent Dirsball designate a person to fill such vacancy shell be deemed to be an Independent
Director for purposes of this Agreement or, if mdépendent Directors then remain, the other directoall designate two persons to fill such
vacancies who shall not be officers or affiliatésh® Company or any of its Subsidiaries, or offcer affiliates of Parent or any of its
Subsidiaries, and such persons shall be deemealltalbpendent Directors for purposes of this Ager@nirhe Independent Directors shall
have the authority to retain such counsel and attieisors at the expense of the Company as arerably appropriate to the exercise of tl
duties in connection with this Agreement, subjecapproval by the Company of the terms of suchti&te, which approval shall not be
unreasonably withheld. In addition, the Independirgctors shall have the authority to institute action, on behalf of the Company, to
enforce performance of this Agreement.

ARTICLE 3
THE MERGER

Section 3.01. The Merger. (a) At the Effective Tifas defined below), the Company shall be mergéll (thie "Merger") and into Merger C
in accordance with Delaware Law (as defined beleviiereupon the separate existence of the Compatiycgtase, and Merger Co. shall be
the surviving corporation and wholly-owned subsigiaf Parent (the "Surviving Corporation”).

(b) As soon as practicable after satisfactionmthé extent permitted hereunder, waiver of alldiions to the Merger, the Company and
Merger Co. will file a certificate of merger withe Secretary of State of the State of Delawarenzeikk all other filings or recordings requi

by Delaware Law in connection with the Merger. Toasummation of the Merger being the "Closing" Hreddate such occurs being the
"Closing Date." The Merger shall become effectitveurh time as the certificate of merger is duldiwith the Secretary of State of the State
of Delaware or at such later date or time as isifipd in the certificate of merger (the "Effectiféme").

(c) From and after the Effective Time, the Surviyi@orporation shall possess all the property, sightivileges, immunities, powers and
franchises and be subject to all of the debts,
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liabilities, obligations, restrictions, disabilii@nd duties of the Company and Merger Co., giragided under Delaware Law.
Section 3.02. Conversion of Shares. At the Effectiime:

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

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

(c) each share of Company Common Stock outstandingediately prior to the Effective Time shall, eptas otherwise provided in Section
3.02(a), be converted into the right to receiverfi@arent a number of shares (the "Merger Considataiof Class A Common Stock, par
value $0.10 per share, of Parent ("Parent Commock3t determined as set forth below (the "ExchaRgéo"):

(i) If the Average Parent Common Stock Price isattoi or greater than $15.40, the Exchange Ratil bk 1.688 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléhan $15.40 and greater than $12.60, the ExeHaatio shall be determined by dividi
$26.00 by the Average Parent Common Stock Pria&; an

(iii) If the Average Parent Common Stock Pricedsi@ to or less than $12.60, the Exchange Ratilh lsb2.063 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the gqgsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the 9¥Y) at the end of the regular session as reported

on the Consolidated Tape, Network A for the fift@@msecutive trading days ending on the fifth tngdday immediately preceding the
Effective Time.

Section 3.03. Surrender and Payment. (a) Pridred=ffective Time, Parent shall appoint an agdrd (Exchange Agent") for the purpose of
exchanging certificates representing shares of GomEommon Stock for the Merger Consideration. Ragkall cause Merger Co. to make
available to the Exchange Agent, as soon as rebopiacticable as of or after the Effective Tirtteg Merger Consideration to be delivered
in respect of the shares of Company Common Stacknptly after the Effective Time, the Surviving @oration will send, or will cause the
Exchange Agent to send, to each holder of shar€oofpany Common Stock at the Effective Time a tatféransmittal for use in such
exchange (which shall specify that the
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delivery shall be effected, and risk of loss atlé 8hall pass, only upon proper delivery of theifieates representing shares of Company
Common Stock to the Exchange Agent).

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

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

(d) After the Effective Time, there shall be nothar registration of transfers of shares of Comp@agnmon Stock. If, after the Effective
Time, certificates representing shares of Compamy@on Stock are presented to the Surviving Corfmorathey shall be canceled and
exchanged for the consideration provided for, anaccordance with the procedures set forth, inAhiigle 3.

(e) Any portion of the Merger Consideration madaikable to the Exchange Agent pursuant to Sectif8(d) that remains unclaimed by the
holders of shares of Company Common Stock six nsoatter the Effective Time shall be returned to$lueviving Corporation, upon
demand, and any such holder who has not exchangetidres of Company Common Stock for the Mergers@eration in accordance with
this Section prior to that time shall thereaftesldmnly to the Surviving Corporation for deliverf/the Merger Consideration in respect of his
shares of Company Common Stock. Notwithstandindgdregoing, the Surviving Corporation shall notliadle to any holder of shares of
Company Common Stock for any amount paid to a pudfficial pursuant to applicable abandoned proplavs. Any shares of Parent
Common Stock or amounts remaining unclaimed bydrsldf shares of Company Common Stock two yeags thfe Effective Time (or such
earlier date immediately prior to such time as sarmiounts would otherwise escheat to or become ggopkany governmental entity) shall,
to the extent permitted by applicable law, becongeproperty of the Surviving Corporation free atehc of any claims or interest of any
Person previously entitled thereto.

Section 3.04. Stock Options. (a) At or immediafalipr to the Effective Time, each employee stockarpor director stock option to purche
Shares outstanding under any
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Company stock option plans, whether or not vestezkercisable (each, a "Company Option") shallyibye of the Merger and without any
further action on the part of any holder thereefassumed by Parent and deemed to constitute m ¢pach, a "Parent Option™) to acquire,
on the same terms and conditions as were applicaioler such Company Option (subject to Section(B)p4the same number of shares of
Parent Common Stock as the holder of such Compatipi©would have been entitled to receive pursta@ection 3.02(c) of this
Agreement had such holder exercised such CompatigrOp full immediately prior to the Effective Tien(rounded to the nearest whole
number), at a price per share (rounded down to¢laeest whole cent) equal to (x) the aggregateceseeprice for the share of Company
Common Stock otherwise purchasable pursuant to Goafpany Option divided by (y) the number of whelares of Parent Common Stock
purchasable pursuant to the Parent Option in aeoaelwith the foregoing. The other terms of eadh SLompany Option, and the plans
under which they were issued, shall continue tdyaimpaccordance with their terms.

[Subject to further discussion.].

(b) Prior to the Effective Time, the Company sliglbbtain any consents from holders of Companyi@ystand (i) make any amendments to
the terms of such Company Options or Company stpton plans that, in the case of either claugesr (fii), are necessary or appropriate to
give effect to the transactions contemplated byti&e8.04(a); provided, however, that lack of carise any holder of a Company Option
shall in no way affect the obligations of the pestto consummate the Merger.

(c) At or prior to the Effective Time, Parent shiake all corporate action necessary to reservis$oance a sufficient number of shares of
Parent Common Stock for delivery upon exercisénefRarent Options. At or prior to the Effective €inParent shall file a registration
statement on Form S-8, with respect to the shdrBam@nt Common Stock subject to such Parent Ogtion

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

ARTICLE 4
THE SURVIVING CORPORATION

Section 4.01. Certificate of Incorporation. Thetifieate of incorporation of Merger Co. in effedtthe Effective Time shall be the certificate
of incorporation of the Surviving Corporation urgihended in accordance with applicable law.
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Section 4.02. Bylaws. The bylaws of Merger Co.fiea at the Effective Time shall be the bylawslté Surviving Corporation until amenc
in accordance with applicable law.

Section 4.03. Directors and Officers. From andrafte Effective Time, until successors are duletld or appointed and qualified in
accordance with applicable law, (a) the directdrislerger Co. at the Effective Time shall be thesdtors of the Surviving Corporation, and
(b) the officers of the Company at the Effectiven€ishall be the officers of the Surviving Corparati

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

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

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

Section 5.02. Corporate Authorization. The exeeytitelivery and performance by the Company of Ageeement and the consummation by
the Company of the transactions contemplated heasbwithin the Company's corporate powers ance@bor the approval by the
Company's stockholders by a majority vote in cotinaovith the consummation of the Merger, have behaly authorized by all necessary
corporate and stockholder action under the Compamyistituent documents and Delaware Law. This émgent constitutes a valid and
binding agreement of the Company.

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

Section 5.04. Non-Contravention. Except as sehforSchedule 5.04, the execution, delivery andoperance by the Company of this
Agreement and the consummation by the
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Company of the transactions contemplated herelyotiand will not (a) contravene or conflict witretbertificate of incorporation or bylaws
of the Company, (b) assuming compliance with thééenareferred to in Section 5.03, contravene offlad with or constitute a violation of
any provision of any law, regulation, judgment, twirijunction, order or decree of any court or goveental authority binding upon or
applicable to the Company or any Subsidiary or @friyeir properties or assets, (c) constitute adlétinder or give rise to a right of
termination, cancellation or acceleration of amghtior obligation of the Company or any Subsidiaryo a loss of any benefit to which the
Company or any Subsidiary is entitled under anyigion of any material agreement, contract or othstrument binding upon the Company
or any Subsidiary or any license, franchise, peanitther similar authorization held by the Companyny Subsidiary, or (d) result in the
creation or imposition of any Lien on any assethef Company or any Subsidiary, except, in the chstauses (b) and (d) of this Section
5.04, for any such violation, failure to obtain auch consent or other action, default, right, tmskien that would not, individually or in the
aggregate, be reasonably expected to have a Makenarse Effect. For purposes of this Agreemehigfi" means, with respect to

any asset, any mortgage, lien, pledge, chargerigetuerest or encumbrance of any kind in respdcuch asset. The Rawhide Merger
Agreement has been terminated, is void and of fexednd the Company has no liabilities or obligasi thereunder.

Section 5.05. Capitalization. The authorized céagiiack of the Company consists of 200,000,000eshaf Company Common Stock and
25,000,000 shares of preferred stock, par value0®der share (the "Preferred Stock"). As of theelof business on [December ____, 2000],
there were outstanding [105,575,778] shares of Com&tock and no shares of Preferred Stock. Asetliise of business on [December
___,2000], there were outstanding stock optionmuichase an aggregate of [4,986,039] shares op@oynCommon Stock (of which optic

to purchase an aggregate of [2,541,525] sharesmwip@ny Common Stock were exercisable). All outstepdhares of capital stock of the
Company have been duly authorized and validly idsrel are fully paid and nonassessable. Excemtdsrgh in Schedule 5.05 and this
Section and except for changes since December2000, resulting from the exercise of employee stutions outstanding on such date,
there are outstanding (a) no shares of capitaksipother voting securities of the Company, (b)seourities of the Company convertible into
or exchangeable for shares of capital stock ongagecurities of the Company, and (c) no optionstioer rights to acquire from the Company
or any Subsidiary, and no obligation of the Compangny Subsidiary to issue, any capital stockingosecurities or securities convertible
into or exchangeable for capital stock or votingusiies of the Company (the items in clauses(@)and (c) of this Section 5.05 being
referred to collectively as the "Company Securi)ieEhere are no outstanding obligations of the @any or any Subsidiary to repurchase,
redeem or otherwise acquire any Company Securities.

Section 5.06. Subsidiaries. (a) Each Subsidiagyderporation duly incorporated, validly existingdan good standing under the laws of its
jurisdiction of incorporation, has all corporatensrs and all material governmental licenses, aizhtions, consents and approvals requ
to carry on its business as now conducted andlysqiialified to do business as a foreign corporatiad is in good standing in each
jurisdiction where the character of the propertyned or leased by it or the nature of its activitiekes such qualification necessary, ex
for those jurisdictions where failure to be so @ied would not, individually or in the aggregate,
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reasonably be expected to have a Material AdveifeetEFor purposes of this Agreement, "Subsidiangans any corporation or other entity
of which securities or other ownership interestg@aordinary voting power to elect a majority betboard of directors or other persons
performing similar functions are directly or inditly owned by the Company and/or one or more Sudusisd. All Subsidiaries and their
respective jurisdictions of incorporation are idéed in Schedule 5.06.

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

Section 5.07. SEC Filings. (a) The Company haveedd to Parent (i) the Company's annual repoft@m 10-K for the year ended
December 25, 1999 (the "Company 10-K"), (ii) itegerly report on Form 10-Q for its fiscal quarteded September 23, 2000, its quarterly
report on Form 10-Q for its fiscal quarter endedel@4, 2000 (as amended) and its quarterly remoRoom 10-Q for its fiscal quarter ended
March 25, 2000 (together, the "Company 10-Qs"),

(i) its proxy or information statements relatitgmeetings of, or actions taken without a meelimgthe stockholders of the Company held
since January 1, 1998, and (iv) all of its othgromts, statements, schedules and registratiomseats filed with the SEC since January 1,
1998.

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

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

Section 5.08. Financial Statements. The auditedal@tated financial statements of the Company ietlin the Company 10-K and the
unaudited consolidated financial statements ofbmpany included in the Company 10-Qs each faig@nt, in conformity with generally
accepted accounting principles applied on a cadidtasis (except as may be indicated in the
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notes thereto), the consolidated financial positibthe Company and its consolidated subsidiarsesf ahe dates thereof and their
consolidated results of operations and changesamdéial position for the periods then ended (stitfie normal year-end adjustments in the
case of any unaudited interim financial statemeis) purposes of this Agreement, "Balance Sheetima the consolidated balance sheet of
the Company as of December 25, 1999 set fortharCthmpany 10-K and "Balance Sheet Date" means Desedd, 1999.

Section 5.09. Disclosure Documents. (a) Each dootneguired to be filed by the Company with the SEConnection with the transactions
contemplated by this Agreement (the "Company D&ale Documents"”), including, without limitation) {he Schedule 14D-9 (including
information required by Rule 14F-1 under the Exd®Act) and (ii) the proxy or information statemehthe Company containing
information required by Regulation 14A under thelange Act (the "Company Proxy Statement"), if dayge filed with the SEC in
connection with the Offer or the Merger and any admeents or supplements thereto will, when filednpty as to form in all material
respects with the applicable requirements of thehBrge Act except that no representation or warriamhade hereby with respect to any
information furnished to the Company by Parent iiting specifically for inclusion in the Company $2iosure Documents.

(b) At the time the Schedule 14D-9[/A] and the Camp Proxy Statement or any amendment or supplethergto is first mailed to
stockholders of the Company, and, with respedi¢oGompany Proxy Statement only, at the time statklolders vote on adoption of this
Agreement and at the Effective Time, the Schedd®-3[/A] and the Company Proxy Statement, as suppiged or amended, if applicable,
will not contain any untrue statement of a mateaat or omit to state any material fact necesganrder to make the statements made
therein, in the light of the circumstances undeicWithey were made, not misleading. At the tim¢heffiling of any Company Disclosure
Document other than the Company Proxy Statemenaatitk time of any distribution thereof, such CampDisclosure Document will not
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements made therein, in the
light of the circumstances under which they werelepaot misleading. The representations and waesaobntained in this

Section 5.09(b) will not apply to statements or gsigns included in the Company Disclosure Documieas&d upon information furnished to
the Company in writing by Parent specifically faeuherein.

(c) Neither the information with respect to the Qmmy or any Subsidiary that the Company furnishesriting to Parent specifically for use
in the Parent Disclosure Documents (as definecerti@ 9.01) nor the information incorporated bierence from documents filed by the
Company with the SEC or any other governmentaégulatory authority will, at the time of the filitgereof, at the time of any distribution
thereof and at the time of the meeting of the Camjsastockholders, contain any untrue statemeatroéterial fact or omit to state any
material fact required to be stated therein or s&asy in order to make the statements made thémneime light of the circumstances under
which they were made, not misleading.

Section 5.10. Absence of Certain Changes. Excepgtaf®rth in Schedule 5.10 hereto, the Compani bdthe Company 10-Qs, since the
Balance Sheet

Date, the Company and the
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Subsidiaries have conducted their business inrifi@ary course consistent with past practice aedetfas not been:

(a) any event, occurrence or development of a sfatecumstances or facts which has had or redsprauld be expected to have a Material
Adverse Effect;

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

(c) any amendment of any material term of any aating security of the Company or any Subsidiaag tould reasonably be expected to be
materially adverse to the Company;

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

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

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

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

(h) any transaction or commitment made, or anyreghbr agreement entered into, by the CompanypiSaibsidiary relating to its assets or
business (including the acquisition or dispositidany assets) or any relinquishment by the Compairany Subsidiary of any contract or
other right, in either case, that has had or woedgonably be expected to have a Material Adveffex#\ other than transactions and
commitments in the ordinary course of businessisterg with past practice and those contemplatethisyAgreement;

(i) any change in any method of accounting or aotiag practice by the Company or any Subsidiargeex for any such change required by
reason of a concurrent change in generally accegmteounting principles;
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(j) any (i) grant of any severance or terminatiay po any director or executive officer of the Canyp or any Subsidiary, (ii) entering into of
any employment, deferred compensation or othedairagreement (or any amendment to any such egiagineement) with any director or
executive officer of the Company or any Subsidigiil, material increase in benefits payable unaiey existing severance or termination pay
policies or employment agreements or (iv) incraas@mmpensation, bonus or other benefits payabttréxtors, officers or employees of the
Company or any Subsidiary, other than in the castaases (iii) and (iv) in the ordinary coursebafsiness consistent with past practice;

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

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

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

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

(b) liabilities incurred in the ordinary coursetafsiness consistent with past practice since tha&nBa Sheet Date or as otherwise specifically
contemplated by this Agreement;

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

Section 5.12. Litigation. Except as set forth im&aule 5.12, the Company 10-K or the Company 10d@@se is no action, suit, investigation
or proceeding (or any basis therefor) pending agaor to the knowledge of the Company threategaihat or affecting, the Company or ¢
Subsidiary or any of their respective propertigiteeany court or arbitrator or any governmentalypagency or official which could
reasonably be expected to have a Material

-16-



Adverse Effect, or which as of the date hereofrip manner challenges or seeks to prevent enjder, @l materially delay the Merger or any
of the other transactions contemplated hereby.

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

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

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

(iii) the charges, accruals and reserves for Tatsrespect to the Company and any Subsidianafyr Pre-Closing Tax Period or Straddle
Period (including any Pre-Closing Tax Period oa8tlle Period for which no Return has yet beenYitetlected on the Balance Sheet (in
addition to any provision for deferred income Tg»@® adequate to cover such Taxes as of the Batineet Date. "Straddle Board" is any
tax period beginning before the Effective Time éntling after the Effective Time.

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

5.13, the term "Tax Asset" shall include any netrafing loss, net capital loss, investment Taxitréateign Tax credit, charitable deduction
or any other credit or Tax attribute which coulddagried forward or back to reduce Taxes;

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

(vi) neither the Company nor any Subsidiary is entily under any obligation to pay any amounts eftifpe described in clause
(ii) or (iii) of the definition of "Tax", regardlesof whether such Tax is imposed on the CompamngiSubsidiary.

(b) For purposes of this Section 5.13, "tax" meg@nany tax, governmental fee or other like assesgror charge of any kind whatsoever
(including, but not limited to, withholding
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on amounts paid to or by any Person), together anthinterest, penalty, addition to tax or addigibamount imposed by any governmental
authority responsible for the imposition of anylstax (domestic or foreign), (ii) in the case of thompany or any Subsidiary, liability for
the payment of any amount of the type describetianse (i) as a result of being or having beenreette Effective Time a member of an
affiliated, consolidated, combined or unitary grqopher than such a group of which the Companyngrdd its Subsidiaries is the common
parent), or a party to any agreement or arrangerasra result of which liability of the Companyamy Subsidiary to a taxing authority is
determined or taken into account with referencenédiability of any other Person, and (iii) liabjl of the Company or any Subsidiary for the
payment of any amount as a result of being pargniotax sharing agreement or with respect to #yengnt of any amount of the type
described in (i) or (ii) as a result of any exigtiExpress obligation (including, but not limited &m indemnification obligation).

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

(b) Schedule 5.14 separately identifies each Engdd3lan that is subject to Title IV of ERISA (otllean a Multiemployer Plan, as defined
below) (a "Title IV Plan"). Schedule 5.14 sepanaidentifies each Employee Plan which is a multieyer plan, as defined in Section 3(37)
of ERISA (a) "Multiemployer Plan"). Except as wouldt reasonably be expected to have a Material Adve

Affect, if a "complete withdrawal" by Seller and af its ERISA Affiliates were to occur as of théf&ctive Time with respect to all
Multiemployer Plans, to the knowledge of the Compamone of the Company, any Subsidiary or any eirtBRISA Affiliates would incur
any withdrawal liability under Title IV of ERISA. &lther the Company nor any ERISA Affiliate of ther@pany has incurred any liability
under Title IV of ERISA (other than for PBGC Premmiunot yet due).
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(c) A current favorable Internal Revenue Servicedrination letter is in effect with respect to lke&mployee Plan which is intended to be
qualified under Section 401(a) of the Code (orrdlevant remedial amendment period has not expitdrespect to such Employee Plan),
and the Company knows of no circumstance giving tdsa material likelihood that such letter coutdrbvoked by the Internal Revenue
Service. The Company has made available to Paopies of the most recent Internal Revenue Senaterchination letters with respect to
each such Plan. Each Employee Plan has been nmaidtai compliance with its terms and with the regmients prescribed by any and all
statutes, orders, rules and regulations, inclublirtgnot limited to ERISA and the Code, which arplaable to such Employee Plan, other
than any non-compliance which would not reasonbblgxpected to have, individually or in the aggtega Material Adverse Effect. No
events have occurred with respect to any Employee that would reasonably be expected to resylaiyment or assessment of any material
excise taxes under Sections 4972, 4975, 4976, 497D, 4980B, 4980D, 4980E or 5000 of the Codegrdtian any excise taxes which
would not reasonably be expected to have, indiidwa in the aggregate, a Material Adverse Effect.

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

(e) Neither the Company nor any Subsidiary hasliabylity in respect of post-retirement health, rigad or life insurance benefits for retired,
former or current employees of the Company or ilssiliaries except for coverage under Section 4380Be Code or coverage the full cost
of which is paid for by the retired, former or cemt employee.

(f) There has been no amendment to, written ingtgtion or announcement (whether or not written)hieyCompany or any of its Affiliates
relating to, or change in employee participatiomaverage under, an Employee Plan which would as@dhe expense of maintaining such
Employee Plan above the level of the expense iadurr respect thereof for the fiscal year endededdaer 25, 1999, except for any such
increase which would not reasonably be expectédite a Material Adverse Effect.

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

(h) Except for any failures which would not be @aably expected to have a Material Adverse Eff@itgontributions and payments accrued
under each Employee Plan, determined in accordaitheprior funding and accrual practices, as adjdgb include proportional accruals for
the period ending as of the date hereof, have Biseharged and paid on or prior to the date hezroépt to the extent reflected as a liability
on the Balance Sheet.
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(i) Schedule 5.14(i) identifies each InternatioRkn (as defined below) covering 100 employeesareniThe Company has furnished to
Parent copies of each International Plan. Eachiiatenal Plan has been maintained in compliantle g terms and with the requirements
prescribed by any and all applicable statutes,rsrdales and regulations (including any specialgions relating to qualified plans where
such Plan was intended to so qualify) and has beentained in good standing with applicable regurhatiuthorities, other than any non-
compliance which would not reasonably be expeaidthve, individually or in the aggregate, a Malekidverse Effect. There has been no
amendment to, written interpretation of or annoumest (whether or not written) by the Company or 8apsidiary relating to, or change in
employee participation or coverage under, any fatonal Plan that would increase the expense aftaiaing such International Plan above
the level of expense incurred in respect thereofife most recent fiscal year ended prior to the tareof, except for any such increase w
would not reasonably be expected to have a Matédaérse Effect. For purposes of this Section,éiinational Plan" means any employm
severance or similar contract or arrangement (véraithnot written) or any plan, policy, fund, pragr or arrangement or contract providing
for severance, insurance coverage (including aliyirsured arrangements), workers' compensatisahdiity benefits, supplemental
unemployment benefits, vacation benefits, pensiatirement benefits or for deferred compensatpafit-sharing, bonuses, stock options,
stock appreciation rights or other forms of incemttompensation or post-retirement insurance, casgi®n or benefits that (i) is intended
primarily for the benefit of employees or benefia based outside the U.S.,

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

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

(b) Except to the extent set forth in Schedule 2A4& except for such matters as would not, inddighwor in the aggregate, have a Material
Adverse Effect, the Company and its Subsidiariesracompliance with all applicable laws respectngployment and employment practit
terms and conditions of employment and wages andsho

(c) Except to the extent set forth in Schedule & except for such matters as would not, indadigor in the aggregate, reasonably be
expected to have a Material Adverse Effect, theeena pending administrative matters with any fafjgrovincial, state or local agencies
regarding (i) violations or alleged violations afyafederal, provincial, state or local wage andrHaw or any federal, provincial, state or lo
law with respect to discrimination on
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the basis of race, color, creed, national origaéligion or any other basis under such federal, ipal, state or local law, (ii) any claimed
violation of Title VII of the 1964 Civil Rights Actas amended, (iii) any allegation or claim arising of Executive Order 11246 or any other
applicable order relating to governmental contnacto state contractors, or (iv) any violation beged violation of the Age Discrimination
and Employment Act, as amended, or any other fédmavincial, state or local statute or ordinanmeany other applicable laws with respect
to wages, hours, employment practices and termsamditions of employment.

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

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

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

Adverse Effect. For purposes of this Agreement;latellectual Property Right' means any trademaekyice mark, trade name, mask work,
copyright, patent, software license, other data pmsention, trade secret, know-how (including aegistrations or applications for
registration of any of the foregoing) or any otkinilar type of proprietary intellectual propertglt.

Section 5.19. Environmental Matters. (a) Exceptsfoch matters, individually or in the aggregatewasld not be reasonably expected to t
a Material Adverse Effect or as set forth in Schedul9, the Company 10-K or the Company 10-Qs:
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(i) no notice, notification, demand, request fdbimation, citation, summons or order has beenivedeno complaint has been filed, no
penalty has been assessed, and no investigatition adaim, suit, proceeding or review (or anyibdkerefor) is pending or, to the knowlet
of the Company or any Subsidiary, is threatenedrhygovernmental entity or other Person with resgeany matters relating to the
Company or any Subsidiary and relating to or agisint of any Environmental Law;

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

(iif) the Company and its Subsidiaries are and H@en in compliance with all Environmental Laws &ade obtained and are in compliance
with all Environmental Permits; and

(iv) no Hazardous Substance has been dischargamhsdid of, dumped, injected, pumped, depositedbdpieaked, emitted or released at
property now or previously owned, leased or opérbtethe Company or any Subsidiary.

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

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

(c) Except as set forth in Schedule 5.19, neitherGompany nor any Subsidiary owns, leases or tgzeoa has owned, leased or operated
real property, or conducts or has since Januab®97 conducted any operations, in New Jersey on€aiitut.

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

"Environmental Laws" means any federal, state, ip@al, local and foreign law (including, withoutritation, common law), treaty, judicial
decision, regulation, rule, judgment, order, decigenction, permit or governmental restrictionreguirement or any agreement or contract
with any governmental authority or other third garelating to human health and safety, the enwrent or to pollutants, contaminants,
wastes or
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chemicals or any toxic, radioactive, ignitable,rosive, reactive or otherwise hazardous substam@estes or materials.

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

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

Section 5.20. Finders' Fees. Except for J.P. MoBguurities Inc. and a copy of whose engagemeptatgnts have been provided to Parent,
there is no investment banker, broker, finder beointermediary which has been retained by ouiba@ized to act on behalf of the Company
or any Subsidiary who might be entitled to anydeeommission from Parent or any of its affiliatggon consummation of the transactions
contemplated by this Agreement.

Section 5.21. Inapplicability of Certain Restrictso The Company has taken all action necessameimgt the Offer, the Merger, this
Agreement, and the transactions contemplated hdretyySection 203 of the Delaware Law. Except ®dRtent otherwise provided in the
condition set forth in Section 10.03(c), the adoptf this Agreement by the affirmative vote of ti@ders of shares of Company Common
Stock entitling such holders to exercise at leanbfority of the voting power of the shares of Camp Common Stock is the only vote of
holders of any class or series of the capital stddke Company required to adopt this Agreementp @pprove the Merger or any of the
other transactions contemplated hereby and no higtedditional vote is required pursuant to thenpany's Certificate of Incorporation or
otherwise.

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

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PARENT
Parent represents and warrants to the Companythe diate hereof and as of the Effective Time that:

Section 6.01. Corporate Existence And Power. E&€taent and Merger Co. is a corporation duly ipooated, validly existing and in good
standing under the laws of Delaware and has aflarate powers and all material governmental licenaethorizations, consents and
approvals required to carry on its business asemwducted. Since the date of its incorporation,
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Merger Co. has not engaged in any activities dtgn in connection with or as contemplated by Agseement.

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

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

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

Section 6.04. Non-Contravention. The executionivdey and performance by Parent and Merger CahisfAgreement and the
consummation by Parent and Merger Co. of the tcimses contemplated hereby do not and will notc@)travene or conflict with the
certificate of incorporation or bylaws of Parenterger Co., (b) assuming compliance with the matteferred to in Section 6.03, contrav
or conflict with any provision of law, regulatiojudgment,

order or decree binding upon Parent or Merger @dg) constitute a default under or give riseng aght of termination, cancellation or
acceleration of any right or obligation of ParenMerger Co. or to a loss of any benefit to whiardht or Merger Co. is entitled under any
agreement, contract or other instrument bindingwparent or Merger Co.

Section 6.05. SEC Filings. (a) Parent has delivezeétle Company (i) Parent's annual report on FdrK for the year ended September 30,
2000 (the "Parent 10-K"), (ii) its proxy or infortan statements relating to meetings of, or acttaken without a meeting by, the
stockholders of the Company held since Januar@99,land (iii) all of its other reports, statemestshedules and registration statements filed
with the SEC since January 1, 1999.

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

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

Section 6.06. Parent Financial Statements. Thaedidonsolidated financial statements and unauditedolidated interim financial
statements of Parent included in the Parent 10k faresent, in all material respects, in confagmwith generally accepted accounting
principles applied on a consistent basis (except@agbe indicated in the notes thereto), the caesiad
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financial position of Parent and its consolidatedsidiaries as of the dates thereof and their dwfeged statements of income, stockholders'
equity and cash flows for the periods then endebjést to normal year-end adjustments in the casapunaudited interim financial
statements). For purposes of this Agreement, "P&alance Sheet" means the consolidated balanet shParent as of September 30, 2000
as set forth in the Company 10-K and "Parent Ba&@tweet Date" means September 30, 2000.

Section 6.07. No Undisclosed Material Liabiliti&xcept as set forth in

[Schedule 6.07] or the Parent 10-K, there areatilities, commitments or obligations of the Pamnany of its subsidiaries of any kind
whatsoever whether accrued, contingent, absoletermined, determinable or otherwise, and thene isxisting condition, situation or set of
circumstances that would reasonably be likely suiten such a liability commitment or obligatiasther than:

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

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

(c) liabilities, commitments or obligations undkistAgreement; and

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

Section 6.08. Disclosure Documents. (a) Each doaotinegjuired to be filed by Parent with the SECanmection with the transactions
contemplated by this Agreement (the "Parent Dissl®ocuments"), including, without limitation, (e Form TO/A and (ii) the Form S-4
(as defined in Section 9.01) to be filed with tHeCSin connection with the Offer or the Merger amg amendments or supplements thereto
will, when filed, comply as to form in all materiagspects with the applicable requirements of tkehBnge Act except that no representation
or warranty is made hereby with respect to anyrmfdion furnished to Parent by the Company in wgitspecifically for inclusion in the
Company Disclosure Documents.

(b) At the time the Form TO/A and the Form S-4 my amendment or supplement thereto is first maiestockholders of the Company, and,
with respect to the Form S-4 only, at the time skehm S-4 is declared effective by the SEC, therF6O/A and the Form S-4, as
supplemented or amended, if applicable, will nattam any untrue statement of a material fact oit torstate any material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereanadt misleading. At the time of the
filing of any Parent Disclosure Document other tkizenForm S4 and at the time of any distribution thereof, sBelnent Disclosure Docume
will not contain any untrue statement of a matdaat or omit to state a material fact necessagrier to make the statements made therein,
in the light of the circumstances under which theye made, not misleading. The representationsvandhnties contained in this Section 6.08
(b) will not apply to statements or omissions imgd in the Parent
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Disclosure Documents based upon information fuedsio Parent in writing by the Company specificétiyuse therein.

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

Section 6.09. Finders' Fees. Except for Merrill eiy& Co., whose fees will be paid by Parent, themo investment banker, broker, finder or
other intermediary who might be entitled to any &eeommission from the Company or any of its &ffds upon consummation of the
transactions contemplated by this Agreement.

ARTICLE 7
COVENANTS OF THE COMPANY

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

(a) adopt or propose any change in its certificht@corporation or bylaws;
(b) except pursuant to existing agreements or ger@ments, or as specifically permitted by this Agreat:

(i) acquire (by merger, consolidation or acquisitaf stock or assets) any corporation, partnershigther business organization or division
thereof for an amount in excess of $20 millionhia aggregate, or sell, lease or otherwise dispbaeobsidiary or an amount of assets or
securities for an amount in excess of $125 millothe aggregate;

(i) make any investment in an amount in exces®26f million in the aggregate whether by purchasst@tk or securities, contributions to
capital or any property transfer, or purchase foamount in excess of $20 million in the aggregaie, property or assets of any other
individual or entity;

-26-



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

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

(v) incur, assume or prepay an amount of long-tershort-term debt in excess of $125 million in Hygregate (net of cash and marketable
securities);

(vi) assume, guarantee, endorse or otherwise betiabhe or responsible (whether directly, contintiginr otherwise) for the obligations of
any other person (other than any Subsidiary) whach,in excess of $10 million in the aggregate;

(vii) make any loans, advances or capital contiilng to, or investments in, any other person whighin excess of $20 million in the
aggregate; or

(viii) authorize any new capital expenditures whiitdividually or in the aggregate, would causalegapital expenditures for the calendar
year 2000 and the first quarter of calendar ye@1.20 exceed $565 milliol

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

(d) except as specifically permitted by this Agresm adopt or amend any material bonus, profitisjacompensation, severance,
termination, stock option, pension, retirementedefd compensation, employment or employee beplefit, agreement, trust, plan, fund or
other arrangement for the benefit and welfare gfdirector, officer or employee, or (except for mai increases in the ordinary course of
business that are consistent with past practicedtat, in the aggregate, do not result in a matarcrease in benefits or compensation
expense to the Company) increase in any mann&otheensation or fringe benefits of any directoficef or employee or pay any benefit
not required by any existing plan or arrangemeamntl(iding, without limitation, the granting of stooktions or stock appreciation rights or the
removal of existing restrictions in any benefitndaor agreements);
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(e) except as set forth in Schedule 7.01, payhdigme or satisfy any material claims, liabilitigesobligations (whether absolute, accrued,
asserted or unasserted, contingent or otherwibke) tltan the payment, discharge or satisfactidhdrordinary course of business, consistent
with past practices, of liabilities reflected oseeved against in the consolidated financial stateémof the Company or incurred in the
ordinary course of business, consistent with pesttizes;

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

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

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

(i) knowingly take or agree or commit to take amgi@n that would make any representation and wayrafithe Company hereunder
inaccurate in any material respect at, or as oftemg prior to, the Effective Time.

Section 7.02. Stockholder Meeting. (a) The Compsrall cause a meeting of its stockholders (the "Gamy Stockholder Meeting") to be
duly called and held after the purchase of and gagrfor the shares of Company Common Stock purdoahte offer for the purpose of
voting on the approval and adoption of this Agreetand the Merger. Subject to Section 7.04, ther@®o#&Directors of the Company shall
recommend approval and adoption of this Agreemedtthe Merger by the Company's stockholders anlll sbawithdraw such
recommendation.

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

Section 7.04. Other Offers. (a) Neither the Compamyany of its Subsidiaries shall (whether dingctl indirectly through advisors, agents or
other intermediaries), nor shall the Company or @fnys Subsidiaries authorize or permit any ofatgheir officers, directors,
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agents, representatives, advisors or Subsidiarieg solicit, initiate or take any action to fatzite or encourage the submission of inquiries,
proposals or offers from any Person (as definedvije{other than Parent) relating to any AcquisitRnoposal, or agree to or endorse any
Acquisition Proposal, (y) enter into or participaieany discussions or negotiations regarding aoguisition Proposal, or furnish to any
Person any information with respect to its businpegperties or assets in connection with any Asitjoh Proposal or (z) grant any waiver or
release under any standstill or similar agreemétit gspect to any class of equity securities ef@ompany or any of its Subsidiaries;
PROVIDED, however, that, prior to the acceptanagofyment of shares of Company Common Stock putgoahe Offer, the foregoing
shall not prohibit the Company (either directlyimdirectly through advisors, agents or other intediaries) from (i) furnishing information
pursuant to a confidentiality letter deemed appetpiby the Special Committee (a copy of which Ishalprovided for informational purpos
only to Parent) concerning the Company and itsrtassies, properties or assets to a Person who jndip@ent of the Special Committee has
made a bona fide Acquisition Proposal,

(i) engaging in discussions or negotiations witksisa Person who in the judgment of the Special Bittee has made a bona fide Acquisi
Proposal,

(i) following receipt of a bona fide AcquisitioRroposal, taking and disclosing to its stockholdep®sition contemplated by Rule 14e-2(a)
under the Exchange Act or otherwise making discksaiits stockholders, (iv) following receipt af Acquisition Proposal, failing to make
withdrawing or modifying its recommendation refette in Section 7.02 and/or (v) taking any rappealable, final action ordered to be ta
by the Company by any court of competent jurisditthut in each case referred to in the foregoiagses

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

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

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

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

(b) If a Payment Event (as hereinafter defineduogcthe Company shall pay to Parent, if pursuaii} below, simultaneously with the
occurrence of such Payment Event or, if pursuafy)tbelow, within two business days following sueayment Event, a fee of $70,000,000
(the "Termination Fee").

"Payment Event" means (x) the termination of thigement by the Company or Parent pursuant todescti1.01(d) or (e); or (y) the
termination of this Agreement pursuant to Sectibh®1(b), (f) or (h) if at the time of such terntioa (or, in the case of a termination
pursuant to Section 11.01(h), at the time of tbeldtolders meeting), there shall have been outstgrach Acquisition Proposal pursuant to
which stockholders of the Company would receivéngcascurities or other consideration having an eggge value in excess of $26.00 per
share of Company Common Stock, and within six meoftany such termination described in clause lfpyva the Company enters into a
definitive agreement for or consummates such AdtipisProposal or another Acquisition Proposal véthigher per share of Company
Common Stock value than such Acquisition Proposal.

(c) Upon the termination of this Agreement pursuarections 11.01(d),

(e) or (f) the Company shall reimburse Parent édffiliates not later than two business daysra&tdmission of reasonable documentation
thereof for 100% of their documented out-of-podieets and expenses (including, without limitatidve teasonable fees and expenses of their
counsel and investment banking fees), actuallyrirecliby any of them or on their behalf in connettigth this Agreement and the
transactions contemplated hereby subject to a marimreimbursement amount of $7,500,000.

(d) The Company acknowledges that the agreementaioed in this

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

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

(©).
Section 7.05. Notices Of Certain Events. The Comsall promptly notify Parent of:

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

(b) any notice or other communication from any gowgental or regulatory agency or authority in carima with the transactions
contemplated by this Agreement;
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(c) any actions, suits, claims, investigations mcpedings commenced or, to the best of its knaydetreatened against, relating to or
involving or otherwise affecting the Company or &ubsidiary which, if pending on the date of thgrédement, would have been required to
have been disclosed pursuant to Section 5.12 atharkeiate to the consummation of the transactiomseenplated by this Agreement.

Section 7.06. Tax Matters. (a) Without the prioitien consent of Parent (such consent not to beasanably withheld), neither the Comp
nor any of its Subsidiaries shall make or changeTax election, change any annual tax accountimp@eadopt or change any method of tax
accounting, file any amended Returns or claimdfot refunds, enter into any closing agreementesgier any Tax claim, audit or
assessment, surrender any right to claim a Taxdefoffset or other reduction in Tax liability semdered, consent to any extension or waiver
of the limitations period applicable to any Taxiglar assessment or take or omit to take any atbon, if any such election, action or
omission would have the effect of increasing the fability or reducing any Tax asset of the Compan any of its Subsidiaries.

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

(c) Neither the Company nor any of its Subsidiasieall take any action that would reasonably belyikko prevent the Merger from qualifyi
as a reorganization within the meaning of Secti®8(8) of the Code ("368(a) Reorganization") andmio the Effective Time, the Company
and its Subsidiaries shall use their best effarsause the Merger to qualify as a

368(a) Reorganization. The Company shall use @#sarable best efforts to obtain the opinions retkto in Section 10.02.

Section 7.07. Affiliates. At least 40 days prioithe Effective Time, the Company shall deliver todht a letter identifying all known Persons
who may be deemed affiliates of the Company fomtingoses of Rule 145 of the Securities Act. Then@any shall obtain a written

agreement from each Person who may be so deensedass practicable and, in any event, at leada$8 prior to the Effective Time,
substantially in the form of Exhibit A hereto.

ARTICLE 8
COVENANTS OF PARENT
Parent agrees that:

Section 8.01. Parent Stockholder Meeting. Pareait shuse a meeting of its stockholders (the "RaBtockholder Meeting™) to be duly call
and held as soon as reasonably practicable fguumse of voting on the issuance of Parent Com@&took in the Merger and pursuant to
Parent Options after the Merger. The Board of Riexcof the Company shall recommend approval ofdbgance of Parent Common Stock
in the Merger pursuant to this Agreement and siatlwithdraw such recommendation.
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Section 8.02. Confidentiality. The Confidentialkgreement dated December 4, 2000 between the CongpathParent (the "Confidentiality
Agreement') shall continue in full force and effpdbr to the Effective Time and after any termiaatof this Agreement.

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

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

Section 8.05. Employee Matters. Parent agreesstbject to applicable law, the Surviving Corparatand its Subsidiaries will provide
benefits to its employees which will, in the aggreg be comparable to those currently provideddnght and its Subsidiaries to their
employees; PROVIDED, however, that this Sectiorh &lfall not apply to any employees representedudguoses of collective bargaining.
Notwithstanding the foregoing, nothing herein slo#iflerwise limit the Surviving Corporation's rightamend, modify or terminate a
Employee Plan.

Section 8.06. Obligations of Merger Co. Parent tale all action necessary to cause Merger Coeitfiopn its obligations under this
Agreement and to consummate the Merger on the tentig€onditions set forth in this Agreement.

Section 8.07. NYSE Listing. Parent shall use itsomable best efforts to cause the shares of Paieek to be issued in connection with the
Merger to be listed on the NYSE, subject to officiatice of issuance.

Section 8.08. Acquisitions of Shares. Neither Panen Merger Co. will acquire any shares of Comp@aynmon Stock prior to the Effective
Time or the termination of this Agreement, othentlshares of Company Common Stock purchased pursutie Offer.
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Section 8.09. Notices of Certain Events. Parent phamptly notify theCompany of:

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

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

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

Section 8.10. Reorganization Matters. Neither Ramenany of its subsidiaries shall take any acthat would reasonably be likely to prevent
the Merger from qualifying as a 368(a) Reorgan@atind prior to the Effective Time, the Parent asdubsidiaries shall use their reason
best efforts to cause the Merger to qualify as&@6Reorganization. Parent shall use its reaserzdst efforts to obtain the opinions referred
to in Section 10.01(f).

Section 8.11. Information Relating to Offer. Pargmll, and shall use its reasonable best effortatise any depository or agent effecting the
Offer, to provide to the Company promptly as re¢ee$rom time to time by the Company current infation regarding the status of the
Offer and the number of shares tendered and nitiyalithdrawn.

Section 8.12. Conduct of Parent. From the datedfiengil the Effective Time, Parent and its subaitis shall conduct their business in the
ordinary course consistent with past practice dnadl sise their reasonable best efforts to presataet their business organizations and
relationships with third parties and to keep avddahe services of their present officers and eygs.

ARTICLE 9
COVENANTS OF PARENT AND THE COMPANY
The parties hereto agree that:

Section 9.01. Company Proxy Statement and FormT3&.Company shall promptly prepare the CompanyyP&atement and Parent shall
promptly prepare and file with the SEC the RegigiraStatement on Form S-4 containing informatieguired by Regulation S-K under the
Exchange Act (the "Form S-4"), in which the Comp&mngxy Statement will be included. The CompanyeReand Merger Co. shall
cooperate with each other in the preparation oFibren S-4 and any amendment or supplement thexetbeach shall notify the other of the
receipt of any comments of the SEC with respetiié¢oForm S-4 and of any requests by the SEC foraamyndment or supplement thereto or
for additional information, and shall provide te@tbther promptly copies of all correspondence betwRarent or the Company, as the case
may be, or
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any of its Representatives and the SEC with redpetbie Form S-4. Parent shall give the Companyitsntbunsel the opportunity to review
the Form S-4 and all responses to requests fotiaddl information by and replies to comments & 8EC before their being filed with, or
sent to, the SEC. Each of the Company, Parent argdvl Co. agrees to use its best efforts, aftesudtation with the other parties hereto, to
respond promptly to all such comments of and reigumsthe SEC. Each of the Company, Parent and éle&2g. shall use its reasonable best
efforts to cause the Form S-4 to be declared effebly the SEC as promptly as practicable. Parteait promptly take any action (other than
qualifying as a foreign corporation or taking amyi@n which would subject it to service of proc@sany jurisdiction where Parent is not now
so qualified or subject) required to be taken uridexign or state securities or Blue Sky laws inmection with the issuance of Parent
Common Stock in the Merger. As promptly as pratilieafter the Form S-4 shall have become effecBagent and the Company shall fully
cooperate with each other to cause the Proxy Seat#Rrospectus contained in the Form ®-be mailed to stockholders of the Company
Parent. Parent will advise Company, promptly aftezceives notice thereof, of (i) the time whea #orm S-4 becomes effective, (ii) the
issuance of any stop order with respect to the Fu

(iii) the suspension of the qualification of Par@ummon Stock for offering or sale in any jurisaiat or (iv) any request by the SEC for an
amendment of the Form S-4 or comments thereonesmbnses thereto or requests by the SEC for adalitioformation.

Section 9.03. Best Efforts. Subject to the terms @nditions of this Agreement, each party will iiseeasonable best efforts to take, or ¢

to be taken, all actions and to do, or cause tdoe, all things necessary, proper or advisablemuapplicable laws and regulations to
consummate the transactions contemplated by thieekgent. Subject to Section 7.04, each party aslsdirefrain from taking, directly or
indirectly, any action contrary to or inconsisteiith the provisions of this Agreement, includingian which would interfere with the Offer

or impair such party's ability to consummate thadée and the other transactions contemplated hekfifiout limiting the foregoing, the
Company and its Board of Directors shall use tresisonable best efforts to (a) take all action s&ary so that no state takeover statute or
similar statute or regulation is or becomes appliedo the Offer, the Merger or any of the othansactions contemplated by this Agreement
and (b) if any state takeover statute or similatuse or regulation becomes applicable to any efdihegoing, take all action necessary so that
the Offer, the Merger and the other transactioméeroplated by this Agreement may be consummatgdamsptly as practicable on the terms
contemplated by this Agreement and otherwise tammie the effect of such statute or regulation lwe ®ffer, the Merger and the other
transactions contemplated by this Agreement. Ea&tacent and the Company shall use its best efforétiminate any impediment under any
antitrust, competition or trade regulation laws timay be asserted by any governmental entity veigipect to the Offer or the Merger so as to
enable the Merger to occur as soon as reasonaduyigable.

Section 9.02. Certain Filings. (a) The Company Backent shall use their respective reasonable Hestseto take or cause to be taken, (i) all
actions necessary, proper or advisable by suck patt respect to the prompt preparation and filwith the SEC of the Company Disclosure
Documents and the Parent Disclosure Documents(iiqusdich actions as may be required to have thmg@2my Proxy Statement cleared and
the Form S-4 declared effective by the SEC, in eade as promptly as practicable.
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(b) The Company and Parent shall cooperate witheoio¢her (i) in determining whether any action bynorespect of, or filing with, any
governmental body, agency or official, or authortyequired, or any actions, consents, approvagaivers are required to be obtained from
parties to any material contracts, in connectiatiwi as a result of the consummation of the tretimas contemplated by this Agreement and
(i) in seeking any such actions, consents, apgsamawaivers or making any such filings, furnisghinformation required in connection
therewith or with the Company Disclosure Documemtd Parent Disclosure Documents and seeking titoedptain any such actions,
consents, approvals or waivers.

Section 9.04. Public Announcements. Parent an@tmepany will consult with each other before issuamy press release or making any
public statement with respect to this Agreementthedransactions contemplated hereby and, exoepiy press release or public statement
as may be required by applicable law or any lisiggeement with any national securities exchangenat issue any such press release or
make any such public statement prior to such ctetso.

Section 9.05. Further Assurances. At and afteEffective Time, the officers and directors of the8ving Corporation will be authorized to
execute and deliver, in the name and on behali@fXompany or Parent, any deeds, bills of salggrasgnts or assurances and to take and
do, in the name and on behalf of the Company cerRaany other actions and things to vest, pedecbnfirm of record or otherwise in the

Surviving Corporation any and all right, title aimterest in, to and under any of the rights, propsror assets of the Company acquired or to
be acquired by the Surviving Corporation as a tasfubr in connection with, the Merger.

ARTICLE 10
CONDITIONS TO THE MERGER

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

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

(b) any applicable waiting period under the HSR #etating to the Offer and the Merger shall havpiexd or been terminated;

(c) no provision of any applicable law or regulatend no judgment, injunction, order of decreelghrahibit or restrain the consummation of
the Merger; PROVIDED, HOWEVER, that the Company &adent shall each use its reasonable effortsve &ay such judgment, order,
decree or injunction vacated; and
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(d) the Form S-4 shall have been declared effectivestop order suspending the effectiveness ofthim S-4 shall be in effect and no
proceedings for such purpose shall be pending ée&fothreatened by the SEC;

(e) the shares of Parent Common Stock to be issub@ Merger shall have been approved for listimthe NYSE, subject to official notice
issuance;

(f) Parent shall have received an opinion of Milkahweed, Hadley & McCloy LLP substantially in tfem of Exhibit B hereto, on the basis
of certain facts, representations and assumptier®gh in such opinion, dated the Effective Tinmethe effect that the Merger will be trea
for federal income tax purposes as a 368(a) Reag@on and that each of Parent, Merger Subsidiad/the Company will be a party to the
reorganization within the meaning of Section 36&(bihe Code. In rendering such opinion, such ceusisall be entitled to rely upon
representations of officers of Parent, Merger @al. the Company substantially in the form of Extsliitand D hereto.

Section 10.02. Conditions to the Obligation of @@mpany. The obligation of the Company to consurarttag Merger is subject to the
satisfaction of the following further conditions:

(a) Merger Co. shall have purchased shares of Coynpammon Stock pursuant to the Offer;

(b) that the Company shall have received an opinfdvachtell Lipton Rosen & Katz substantially hretform of Exhibit E hereto, on the
basis of certain facts, representations and assomspget forth in such opinion, dated the Effecfiume, to the effect that the Merger will be
treated for federal income tax purposes as a 3&8{ajganization and that each of Parent, Mergesi8iatny and the Company will be a party
to the reorganization within the meaning of Sec868(b) of the Code. In rendering such opinionhstmunsel shall be entitled to rely upon
representations of officers of Parent, Merger Siliasy and the Company substantially in the fornEwhibits F and G hereto.

ARTICLE 11
TERMINATION

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

(a) by mutual written consent of the Company ancRa
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(b) by either the Company or Parent, if the Offas hot been consummated by February 28, 2001, dedvhat the party seeking to exercise
such right is not then in breach in any materigpet of any of its obligations under this Agreetnen

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

(d) by Parent, prior to the purchase of the shaf€ompany Common Stock pursuant to the OffehéfBoard of Directors of the Company
shall have withdrawn, or modified or amended inamnmer adverse to Parent, its approval or recomntiendaf this Agreement, the Offer and
the Merger or its recommendation that stockholdéthe Company tender their shares of Company Cam$&tock pursuant to the Offer,
adopt and approve this Agreement and the Mergapproved, recommended or endorsed any proposaltfansaction other than the
transactions hereunder (including a tender or exghaffer for shares of Company Common Stock) ttrefCompany has failed to call the
Company Stockholder Meeting or failed to mail thenfpany Proxy Statement to its stockholders witltirddys after the Form &is declare
effective by the SEC or failed to include in sutitement the recommendation referred to above;

(e) by the Company, if (i) the Board of Directofglee Company authorizes the Company, subject maptging with the terms of this
Agreement, to enter into a binding written agreeneemcerning a transaction that constitutes a SupBroposal and the Company notifies
Parent in writing at least three days prior tofihgposed effectiveness of such termination thiaténds to enter into such an agreement,
attaching a description of the material terms amtitions thereof and permits Parent, within suokd business day period to submit a new
offer, which shall be considered by the Special @ittee in good faith (it being understood that @@mpany shall not enter into any such
binding agreement during such three day period)(&nthe Company prior to such termination purduarthis clause (e) pays to Parent in
immediately available funds the fees required tpdie pursuant to

Section 7.04. The Company agrees to notify Panemhptly if its intention to enter into a writtenr@gment referred to in its notification shall
change at any time after giving such notification;

(f) by Parent, if prior to the acceptance for paptraf the shares of Company Common Stock unde®ffer, there has been a breach by the
Company of any representation, warranty, covenaageement contained in this Agreement that iocdble and such breach would give
rise to a failure of the condition set forth in ¢&)(f) of Annex | hereof;
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(9) by the Company, if prior to the acceptancepfayment of the Shares under the Offer there has &éeeach by Parent of any
representation, warranty, covenant or agreemeraired in this Agreement that is not curable anthdareach would give rise to a failure of
the condition set forth in (e) or (f) of Annex Ireef (which, for purposes of this Section 12.0-gly shall apply mutatis mutandis to Parent);

(h) by either the Company or Parent if, at a ddidistockholders meeting of the Company or anywdjment thereof at which this
Agreement and the Merger are voted upon, the riguitockholder adoption and approval shall noehasen obtained:;

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

Section 11.02. Effect of Termination. If this Agneent is terminated pursuant to Section 11.01 Abigement shall become void and of no
effect with no liability on the part of any partgfeto, except that termination of this Agreemeitfldte without prejudice to any rights any
party may have hereunder against any other partyrésch of this Agreement; PROVIDED that, in therd of any such termination, no
party shall under any circumstances have any monkadility to any other party based upon a breathny representation or warranty
contained herein. The agreements contained in®eci.04, 8.02, 11.02, 12.04 and 12.06 shall senyie termination hereof.

ARTICLE 12
MISCELLANEOUS

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

if to Parent or Merger Co., to:

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

with a copy to:

Les Baledge, Esqg.
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Telecopy: 501-290-7967
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and with an additional copy to:
Mel M. Immergut, Esq.

Lawrence Lederman, Esq.
Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza
New York, New York 10005
Telecopy: 212-530-5219

if to the Company, to:

Robert L. Peterson, Chairman of the Board
and Chief Executive Officer, and
JoAnn R. Smith, Chairperson of the Special Commjtte
c/o IBP, inc.
800 Stevens Port Drive
Dakota Dunes, South Dakota 57049
Telecopy: (605) 235-2427

with a copy to:

Sheila B. Hagen, Esq.
c/o IBP, inc.
800 Stevens Port Drive
Dakota Dunes, South Dakota 57049
Telecopy: (605) 235-2427

and with an additional copy to:

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

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

Section 12.02. Survival of Representations and &vgigs. The representations and warranties an@émgrms contained herein and in any
certificate or other writing delivered pursuantétershall not survive the Effective Time excepttfte representations, warranties and
agreements set forth in Sections 8.04, 8.05, 12n@412.06.
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Section 12.03. Amendments; No Waivers. (a) Any fgion of this Agreement may be amended or waivéal po the Effective Time if, and
only if, such amendment or waiver is in writing asigned, in the case of an amendment, by each feattys Agreement or in the case of a
waiver, by the party against whom the waiver ibéceffective; PROVIDED that after the adoptiontastAgreement by the stockholders of
the Company, no such amendment or waiver shalowitthe further approval of such stockholdergralt change (i) the amount or kind of
consideration to be received in exchange for amayeshof capital stock of the Company or (ii) anyhaf terms or conditions of this Agreem
if such alteration or change would adversely affeetrights of the holders of any shares of captiatk of the Company.

(b) No failure or delay by any party in exercisingy right, power or privilege hereunder shall ofeees a waiver thereof nor shall any single
or partial exercise thereof preclude any otheudhgr exercise thereof or the exercise of anyrathbt, power or privilege. The rights and
remedies herein provided shall be cumulative aricerdusive of any rights or remedies provided doy.|

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

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

Section 12.06. Governing Law. This Agreement shaltonstrued in accordance with and governed blathef the State of New York,
except that, insofar as the procedures of the Mdhge are subject to Delaware Law because thenBaverger Co. and the Company are
incorporated in Delaware are concerned, the lathefState of Delaware shall apply.

Section 12.07. Counterparts; Effectiveness. ThissAment may be signed in any number of counterpeath of which shall be an original,
with the same effect as if the signatures theratbleereto were upon the same instrument. This Ageeé shall become effective when each
party hereto shall have received counterparts lfisigoed by all of the other parties hereto.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

IBP, INC.
By:
Name: Robert L. Peterson Title: Chairman & C
TYSON FOODS, INC.
By:
Name: John Tyson Title: Chairman, President & C
LASSO ACQUISITION CORPORATION

By:

Name:

Title: President
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ANNEX |
CONDITIONS TO THE OFFER

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

Notwithstanding any other provision of the Offereiger Co. shall not be required to accept for payrog subject to any applicable rules
regulations of the SEC, including Rule 14e-1(c)emtie Exchange Act (relating to Merger Co. oblimato pay for or return tendered shares
of Company Common Stock promptly after terminatiorwithdrawal of the Offer), pay for, and may (sedijto any such rule or regulation)
delay the acceptance for payment of any tenderagstof Company Common Stock, and may (exceptagdad in the Merger Agreement)
amend or terminate the Offer as to any shares offaoy Common Stock not then paid for, if (i) thedibion that shares of Company
Common Stock representing at least the Minimum @mmdshall have been validly tendered and not priypwithdrawn prior to the
expiration of the Offer shall not have been satifi(ii) any applicable waiting period under theR4&ct shall not have expired or terminated
prior to the expiration of the Offer or

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

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

of any portion of their or the Company's businessesssets which is material to the business afualh entities taken as a whole, or compels
Parent or Merger Co. (or their respective subsielaor affiliates) to dispose of or hold separatg jportion of their or the Company's business
or assets which is material to the business afuadh entities taken as a whole, (2) prohibitsya@ss or makes illegal the acceptance for
payment, payment for or purchase of shares of Capn@@mmon Stock pursuant to the Offer or the commation of the Merger, (3) impos
material limitations on the ability of Merger Ca.@arent (or any of their respective subsidiarieaffiliates) effectively to acquire or to hold
or to exercise full rights of ownership of the sfmof Company Common Stock purchased pursuanet@fter including, without limitation,
the right to vote such shares of Company CommoaokSia all matters properly presented to the Comsastpckholders, (4) imposes mate
limitations on the ability of Merger Co. or Paréat any of their respective subsidiaries or affés) effectively to control in any material
respect any material portion of the business atassd the Company and the Subsidiaries takervdasée, or (5) otherwise materially
adversely affects the Company and the Subsiditales as a whole



(b) there shall be instituted or pending any agtsuit or proceeding brought by a governmentakgutatory authority (1) challenging the
acquisition by Parent or Merger Co. of shares ah@any Common Stock or otherwise seeking to restiaprohibit the making or
consummation of the Offer or the Merger or (2) thatld reasonably be expected to result, direatipdirectly, in any of the consequences
referred to in clauses (1) through (5) of paragr@tabove;

(c) there shall have occurred (1) any general sigpe of trading in, or limitation on prices fogaurities on any United States national
securities exchange or in the over-the-counter atafR) a declaration of a banking moratorium or smspension of payments in respect of
banks in the United States (whether or not mangat(8) a commencement of a war, armed hostilitiesther international or national
calamity directly or indirectly involving the UnideStates which has a material adverse effect oargeaconomic conditions in the United
States, (4) any limitation (whether or not mandgtdy any United States Governmental or Regulatarhority on the extension of credit by
banks or other financial institutions, (5) any deelin either the Dow Jones Industrial Averageher $tandard & Poor's 500 Index by an
amount in excess of [ %] measured from the clésrisiness on the date of the execution of the BlefAgireement or (6) in the case of any
of the foregoing (other than clause (5) existinthattime of the execution of the Merger Agreemantaterial acceleration or worsening
thereof;

(d) except as disclosed in the Company SEC Refilatisprior to the date of the execution of the Bfer Agreement, since such date, there
shall have been any change, event or developmeirdjar that could reasonably be expected to hiadéyidually or in the aggregate, a
material adverse effect on the Company and thei@abes taken as a whole;

(e) except as affected by actions specifically peah by this Agreement, the representations andaméies of the Company contained in this
Agreement and in any certificate or other writireigered by the Company pursuant hereto (x) thagaalified by materiality or Material
Adverse Effect shall be true at and as of the HffecTime as if made at and as of such time, ahdh@t are not qualified by materiality or
Material Adverse Effect shall be true in all mat¢riespects at and as of the Effective Time asaifienat and as of such time (except in respect
of representations made as of a specified datehwdtiall be required to be true as of such specifagd) and (ii) Parent shall have received a
certificate signed on behalf of the Company byRhesident or any Vice President of the Companhedaregoing effect;

(f) the Company shall not have performed and cosdplvith, in all material respects, each agreemeditcavenant required by the Merger
Agreement to be performed or complied with by it;

(9) the Merger Agreement shall have been terminatedcordance with its terms;
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(h) Parent, Merger Co. and the Company shall hgueeal that Merger Co. shall amend the Offer to itemte the Offer or postpone the
payment for shares of Company Common Stock theesuod

(i) any person (which includes a "person” as secimtis defined in Section 13(d)(3) of the ExchaAg® other than Merger Co., any of its
affiliates, or any group of which any of them imamber shall have acquired beneficial ownershipafe than 5% of the outstanding shares
of Company Common Stock, or any group shall hawnldermed which beneficially owns more than 5%haf butstanding shares of
Company Common Stock, in each case other thanenspp or group that has disclosed such ownersiop torthe date of this Agreement,
and no such person or group shall have increasdxtiteficial ownership in the Company by more th#nof the outstanding shares of
Company Common Stock.

which in the sole judgment of Parent and Merger, @oany such case, and regardless of the circurossamakes it inadvisable to proceed
with the Offer or with such acceptance for paynarpayment.

The foregoing conditions are for the sole bendfParent and Merger Co., may be asserted by PanehmMerger Co. regardless of the
circumstances giving rise to any such condition, sathject to the terms and conditions of the MeAgmeement, may be waived by Parent
and Merger Co., in whole or in part at any time &od time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foneg rights shall not be deemed a waiver of anysight and each such right shall be
deemed an ongoing right which may be assertedydtirme and from time to time.
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EXHIBIT A

[Form of Affiliate's Agreement]
[Date]

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

Ladies and Gentlemen:

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

shall be deemed an admission on my part that Iuai an "affiliate".

Pursuant to the terms of the Agreement and Plaeo§er dated as of , 2000 (the "Merggedment"), among , Tyson Foods,
Inc. a Delaware corporation ("Parent"), [Lasso Asifion Corporation], a Delaware corporation ("Mergo."), and the Company providing
for the merger of the Company with and into MerG@er (the "Merger"), and as a result of the Mergeray receive shares of Parent's Clas
Common Stock, par value $0.10 per share (the "P&®curities"), in exchange for the shares of comstock, par value $0.05 per share, of
the Company owned by me at the Effective Time &imdd in the Merger Agreement) of the Merger.

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

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

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



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

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

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

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

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

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

Very truly yours,

Name:

Accepted this day of
: b

TYSON FOODS, INC.

By
Name:
Title:
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