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SCHEDULE 14C
(Rule 14c¢-101)

INFORMATION REQUIRED IN INFORMATION STATEMENT

SCHEDULE 14C INFORMATION
(Amendment No. 1)

Information Statement Pursuant to Section 14(c)
of the Securities Exchange Act of 1934
Check the appropriate box:

[X| Preliminary Information Statement

|_| Confidential, for Use of the Commission Onlg feermitted by Rule
14c-5(d)(2))

|_| Definitive Information Statement

TYSON FOODS, INC.

(Name of Registrant as Specified in its Charter)
Payment of Filing Fee (Check the appropriate box):
|_| No fee required
|X| Fee computed on table below per Exchange AtgsRi4c-5(g) and 0-11
(1) Title of each class of securities to which #action applies:

Common Stock, par value $0.05 per share, of IB&,(IhBP Shares")

(2) Aggregate number of securities to which tratisacapplies:

56,570,988 IBP Shares/1/
(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulg:($25.00 per IBP Shares

(4) Proposed maximum aggregate value of transaction

$1,414,274,700/2/

(5) Total fee paid:

$282,854.94/3/



|X| Fee paid previously with preliminary materials.
|_| Check box if any part of the fee is offset aw/juled by Exchange Act

Rule 0-11(a)(2) and identify the filing for whiche offsetting fee was paid previously. Identify firevious filing by registration statement
number, or the Form or Schedule and the date fifiitg.

(1) Amount Previously Paid: $315,995.61

(2) Form, Schedule or Registration Statement Nchefule 14C

(3) Filing Party: Tyson Foods, Inc.

(4) Date Filed: January 10, 2001

/1/ Based upon the sum of (i) 53,965,955 IBP Shavhich represents one-half of the total numbdB&f Shares outstanding minus one IBP
Share and (ii) 2,605,033 options to acquire IBPr&han each case outstanding as of the closesifidss on August 3, 2001. This represents
the number of IBP Shares to which the actions coplated by this Information Statement applies. fldmaining IBP Shares are being
purchased pursuant to a cash tender offer by thestRant.

/2] Estimated for purposes of calculating the ani@dithe filing fee pursuant to Rules 0-11(d) antilfa)(4) under the Securities Exchange
Act of 1934, based on the product of (i) $25.0@, dkerage of the high and low sales price of IBR&hon the New York Stock Exchange on
August 6, 2001 and

(i) 56,570,988 IBP Shares, the number of IBP Shardstanding at the close of business on Auguad@1, to which this transaction applies
assuming the exercise of all options to purchage3Bares expected to be outstanding and exercisabido the date the transaction is to be
effected.

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



TYSON FOODS, INC.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

INFORMATION STATEMENT
August , 2001
Dear Tyson Stockholder:

This Information Statement is furnished by the baardirectors (the "Board of Directors") of TysBnods, Inc. ("Tyson") to holders of the
outstanding shares of (i) Tyson Class A commonkstoar value $0.10 per share (the "Tyson Class A@on Stock"), and (ii) Tyson Class
B common stock, par value $0.10 per share (thediiydass B Common Stock," and together with theomySlass A Common Stock, the
"Tyson Common Stock") in connection with an Agreeirend Plan of Merger, dated as of January 1, 28@bng Tyson, Lasso Acquisition
Corporation ("Purchaser"), a wholly owned subsigiafr Tyson, and IBP, inc. ("IBP"), as modified thetStipulation and Order dated June
2001 (the "Stipulation") (as so modified (exceptenthe context indicates otherwise) the "Mergereggent”), pursuant to which Tyson has
agreed to acquire IBP upon the terms and subjdbeteonditions set forth in the Merger Agreemémhong other things, the Merger
Agreement provides for Tyson, through Purchaseputehase up to 50.1% of the issued and outstarodimgmon stock, par value $0.05 per
share, of IBP (the "IBP Shares") for $30.00 per E#are in cash (the "Offer"). We commenced therQffeduly 3, 2001. The Offer expirec
12:00 Midnight on August 3, 2001. On August 4, 20Dyson announced that it had accepted the IBPeShandered in the Offer. Finally, 1
Merger Agreement provides for IBP to merge intodRaser, at which time each remaining IBP Shareheiltonverted into the right to
receive Tyson Class A Common Stock valued at $3peD0BP share, subject to adjustment (the "Mepgditie closing price of shares of
Tyson Class A Common Stock was $ on 001,2he last full trading day before the datehis tnformation Statement. If that
were the average per share price of Tyson ClassrAn@n Stock during the fifteen-trading-day periodieg on the fifth trading day before
the effective time of the Merger, IBP stockholdesuld receive shares of Tyson Class A ComntookSvith a market value of

$ based on the average price in exchangaébr IBP Share.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US
A PROXY.
The attached Information Statement describes tfier Qhe Merger, and the Merger Agreement. We ygeto read these materials carefl

This Information Statement is being provided t@mf you that the holders of shares of Tyson ComB8tock representing approximately
90% of the voting power of Tyson Common Stock hdekvered to Tyson a written consent approvingisseance of Tyson Class A
Common Stock pursuant to the Merger and the traiossccontemplated by the Merger Agreement. Unldertiles of the New York Stock
Exchange, the issuance of Tyson Class A Commork3gapires stockholder approval prior to such isseaApproval of the issuance of
Tyson Class A Common Stock will become effectivdAngust ], 2001.

By Order of the Board of Directors

R.READ HUDSON
Secretary



TABLE OF CONTENTS

SUMMARY TERM SHEET ....cccooiiiiiiiiiiiiiieeeeeee i 1
CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING DIRMATION ...
THE TRANSACTION ...oviiiiiiiiiiiiiiccenieeee e
OVEIVIEW ...t
The COmpanies ........ccocceeeeeiiiieeennines
Shares to be Issued--Tyson Class A Common Stock
Purpose of the Issuance ...
Plans for IBP ........ccocccviieiiiiiieeens
Consequence of Share Issuance ..................
Fairness Opinions .........cccccvveeeeeeerennn.
Background .............cc.... .
Regulatory Requirements .............ccccueee.
Material Federal Income Tax Consequences .......
Accounting TreatmMent ...cccccvvevieeeenenees e
Appraisal Rights
FINANCIAL INFORMATION
Selected Financial Data for Tyson . .
Selected Financial Data for IBP ................. L
Certain Comparative and Pro Forma Financial Info rmation ....
THE MERGER AGREEMENT, STIPULATION AND VOTING AGREEENT .........
The Merger Agreement ........ccccceeevvcccees e
Employee Stock Options ................... .
Representations and Warranties ........... . L
Covenants of IBP.........ccc.ccvveennne
Covenants of TysON .........cccceeeueeee.
Mutual Covenants of Tyson and IBP ........
Conditions to the Merger .................
Termination .................... .
Fees and EXpenses ..........ccccocueeeen.
Amendments ...........
The Stipulation ...........ccccccviivieeennnn.
The Offer ...
The Exchange Offer and the Cash Election M
IBP Representations
Covenant of Tyson ..
Covenants of IBP ........ccccccoeveeinnn
Mutual Covenants of Tyson and IBP ........ . e
Termination .........ccccceevviveeeenns
Recommendation ..............cccveernnne
Voting Agreement ................
CERTAIN LEGAL MATTERS ....cooiiiiieiiiieeeee
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT ................. 41
Certain Beneficial Owners ......................
Tyson Common Stock Ownership of Management .....
AVAILABLE INFORMATION .....cccoivieiiiiiieees

ANNEXES
Annex A--Fairness Opinion of Merrill Lynch, Pier ce, Fenne& Smith Incorporated A-1
Annex B--Fairness Opinion of Stephens Inc. ..... . B-1



SUMMARY TERM SHEET

THIS SUMMARY TERM SHEET HIGHLIGHTS SELECTED INFORMAON INCLUDED IN THIS INFORMATION STATEMENT.
BECAUSE THIS IS A SUMMARY, IT MAY NOT CONTAIN ALL CF THE INFORMATION THAT IS IMPORTANT TO YOU. TO
MORE FULLY UNDERSTAND THE ISSUANCE OF TYSON CLASS BOMMON STOCK PURSUANT TO THE TRANSACTION (AS
DEFINED HEREIN) AND THE MERGER AGREEMENT (AS DEFINEHEREIN), AND FOR A MORE COMPLETE DESCRIPTION (
THE LEGAL TERMS OF THE MERGER AGREEMENT, YOU SHOULREAD CAREFULLY THIS ENTIRE DOCUMENT AND THE
OTHER DOCUMENTS TO WHICH WE HAVE REFERRED YOU.

Overview (Page )

o Pursuant to a merger agreement with IBP, indBBr we expect to complete a two-step transaétiomhich we will acquire 100% of IBP.
In the first step of the transaction, we will puask up to 50.1% of the IBP shares for $30.00 pErdiBare in cash pursuant to a tender offer.
The tender offer expired at 12:00 Midnight on Aug®s2001. On August 4, 2001, we announced thatadeaccepted the IBP shares tend
in the tender offer. In the second step of thesaation, we intend to cause IBP to merge into L@ssquisition Corporation, or Purchaser, at
which time each remaining IBP share will be coregiinto the right to receive Tyson Class A commoglsvalued at $30.00 per IBP share,
subject to adjustment.

0 The closing price of shares of Tyson Class A comstock was $ on , 2001, the lastrading day before the date of this
Information Statement. If that were the averagespare price of Tyson Class A common stock dutimagfifteen-tradingday period ending ¢
the fifth trading day before the effective timetloé merger, IBP stockholders would receive reshaf Tyson Class A common stock with
a market value of $ based on the average ipriexchange for each IBP share.

The Companies (Page )
o Tyson produces, distributes and markets chickerid4n foods, prepared foods, animal and pet fogredients and live swine.

o Purchaser is our wholly owned subsidiary anddtayat engaged in any business activities, otheam those incident to its formation and the
transactions contemplated by the merger agreement.

o IBP is one of the world's largest manufacturéfsesh meats and frozen and refrigerated food gets] with 2000 annual sales in excess of
$16.9 billion.

Sharesto be I ssued--Tyson Class A Common Stock (Page )

o0 We expect that up to | shares of Ty&ass A common stock will be issued in connectigth the merger and upon the
exercise of IBP options that will become Tyson ops pursuant to the merger.

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

Purpose of the I ssuance (Page )

o The issuance of Tyson Class A common stock wadilitate the two-step transaction in which Tysdt acquire IBP.

Plansfor IBP (Page )

0 The acquisition of IBP will allow us to expandrduusiness to include the processing and markefitgef and pork products.

1



Consequence of Share Issuance (Page )

o After the additional shares of Tyson Class A camrstock are issued pursuant to the merger, thiirbevmore shares of Tyson Class A
common stock outstanding and therefore, you willeha proportionally smaller percentage of the totahership and voting power in our
company.

Background (Page _ )

o We first publicly announced our interest to acguBP on December 4, 2000. We and a special caeeniif IBP's board of directors
continued to negotiate the terms of the acquisitimaugh the month of December. The merger agreewas signed on January 1, 2001. On
March 29, 2001, we announced that we had termirthgecherger agreement on various grounds, includimdelief that we had been
inappropriately induced into signing the mergeragnent and our belief that IBP had breached nursgapresentations and warranties

to us in the merger agreement. After a trial inBredaware Chancery Court, the court ruled on JihmeQ01 that we had not been
inappropriately induced into signing the mergeragnent and that we had improperly terminated thggenegreement, and IBP's claim for
specific performance was granted. Thereafter, oe 27, 2001, Tyson, Purchaser and IBP agreed t8tthelation and Order dated June 27,
2001, which modified the merger agreement to pre¥ia the tender offer and the merger. On July0®12 Tyson and Purchaser commenced
the tender offer to purchase up to a number ofdB&es which, together with the IBP shares alreadyed by Tyson, would represent 50.1%
of the outstanding IBP shares for $30.00 per IBfeshThe tender offer expired at Midnight (New Y @iy time) on August 3, 2001. On
August 4, 2001, Tyson announced that it had acdeptIBP shares tendered in the tender offer.

o The stipulation and order also provided for thmieation of an exchange offer, pursuant to whigison would have exchanged Tyson
Class A common stock valued at $30.00 per shabgestto adjustment, for all remaining IBP sharespurchased for cash in a tender offer,
that had originally been required by the mergeeagrent.

o For a more detailed description of the eventditepto the signing of the merger agreement, seséigtion entitled "The Transaction -
Background.”

Financial Information (Page_ )

o The Securities and Exchange Commission, or SH@ysathe "incorporation by reference" of certaifiormation into this Information
Statement, which means that we can disclose imparibormation to you by referring you to anothecdment filed separately with the SEC.
The information incorporated by reference is deetnduk part of this Information Statement, exceptainy information superseded by
information contained directly in this Informati@tatement. This Information Statement incorporbteseference the documents set forth in
the section entitled "Incorporation of Certain Do@nts by Reference," that Tyson and IBP have pusilydiled with the SEC. These
documents contain important information about Tyand IBP and their respective financial conditions.

Fairness Opinions (Page )

o Merrill Lynch, Pierce, Fenner & Smith Incorpordt®r Merrill Lynch, provided an opinion, dated dary 1, 2001, to our board of directors
to the effect that, as of January 1, 2001, theidenation to be paid by us in the transaction @grmally contemplated in the merger
agreement, taken as a whole, was fair to Tyson &xdmancial point of view. The full text of the iofon of Merrill Lynch is set forth in
Annex A. Merrill Lynch has not updated, and we hawéasked Merrill Lynch to update, its opinion.

o Stephens Inc., or Stephens, has provided anoopidated January 1, 2001, to our board of diredtwat, as of January 1, 2001, the
consideration to be paid by us pursuant to the ereagreement as originally executed in the aggeegads fair to Tyson from a financial
point of view. The full text of the fairness opiniof Stephens is set forth in Annex B. Stephensbasipdated, and we have not asked
Stephens to update, its opinion.



Who Can Help Answer Your Questions

o If you have more questions about the issuanagiti@anal shares of Tyson Class A common stockattwuisition of IBP or would like
additional copies of this Information Statement, whould contact Tyson's Director of Investor Hetet at the following address:

Director of Investor Relations Tyson Foods, Incl@2Vest Oaklawn Drive Springdale, Arkansas 7276296%01) 290-4000 Email:
tysonir@tyson.com



CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Certain statements contained in this Informatiate3hent are "forward-looking statements," suchaemments relating to future events and
financial performance and the proposed acquistipiyson Foods, Inc. ("Tyson") of IBP, inc. ("IBPMhese forward-looking statements are
subject to risks, uncertainties and other factdigkwcould cause actual results to differ materifitbm historical experience or from future
results expressed or implied by such forward-loglstatements. Generally, the words "will," "mayshbduld," "continue," "believes,"
"expects," "intends," "anticipates” or similar egpsions identify forward-looking statements. Amdmg factors that may cause actual results
to differ materially from those expressed in, opiiad by, the statements are the following: (i) tis& that Tyson and IBP will not
successfully integrate their combined operatioifjsthe risk that Tyson and IBP will not realizetiesated synergies; (iii) unknown costs
relating to the proposed transaction; (iv) risksoagated with the availability and costs of finarggiincluding cost increases due to rising
interest rates; (v) fluctuations in the cost andilability of raw materials, such as feed grain imélstock costs; (vi) the impact of weather on
the supply and cost of raw materials; (vii) chanigethe availability and relative costs of labodarontract growers; (viii) market conditions
for finished products, including the supply anccjprg of alternative proteins; (ix) effectivenessagfvertising and marketing programs; (x)
changes in regulations and laws, including changascounting standards, environmental laws, amdational, health and safety laws; (xi)
access to foreign markets together with foreigmeatc conditions, including currency fluctuatiorfsij) the effect of, or changes in, general
economic conditions; and (xiii) adverse resultsrfron-going litigation. Tyson undertakes no obligatto publicly update any forward-
looking statements, whether as a result of newrinédion, future events or otherwise.

THE TRANSACTION
Overview

Pursuant to an Agreement and Plan of Merger dated danuary 1, 2001, among Tyson, Lasso Acquisifiorporation ("Purchaser"), and
IBP, as modified by the Stipulation and Order dakede 27, 2001 (the "Stipulation") (as modifiedtiy Stipulation (except where the cont
otherwise indicates), the "Merger Agreement"), Tysommenced a tender offer pursuant to which Tywough Purchaser, offered to
purchase up to the number of IBP shares of comrumk,spar value $0.05 per share (the "IBP Sharésd},represent, together with the IBP
Shares owned by Tyson, 50.1% of the IBP Sharespatchase price of $30.00 per IBP Share, netetaé¢hier in cash, without interest (as
amended, supplemented or otherwise modified frome to time, the "Offer").

We previously commenced a tender offer for up td %0of the outstanding IBP Shares at $30.00 perSB&re (the "Initial Offer"). We
permitted the Initial Offer to expire on Februag; 2001. On March 29, 2001, we announced that widdraninated the Merger Agreement
various grounds, including our belief that we haétinappropriately induced into signing the Merygreement and our belief that IBP had
breached numerous representations and warrantigs toais in the Merger Agreement. After a trialia Delaware Chancery Court, the ¢
ruled on June 15, 2001 that although we did naadivéhe Merger Agreement or any duty to IBP's diotders by letting the Initial Offer
expire on February 28, 2001, we had not been imgguiately induced into signing the Merger Agreemamd that we had improperly
terminated the Merger Agreement, and IBP's clainsfecific performance was granted. Thereaftedure 27, 2001, Tyson, Purchaser and
IBP agreed to the Stipulation. On July 3, 2001,0fysommenced the Offer, offering $30.00 per IBPr8liracash, net to seller, for a number
of IBP Shares which, together with IBP Shares owmedyson, represents 50.1% of the outstanding3B&res. The Offer expired at 12:00
Midnight on August 3, 2001. On August 4, 2001, Trysmnounced that it had accepted the IBP Shardsrtedhin the Offer.

Following the completion of the Offer and the daiision or waiver of certain conditions in the Mergh\greement, the Merger Agreement
provides that IBP will be merged with and into Phaser with the Purchaser continuing as the sunyigorporation (the "Merger", and
together with the Offer, the "Transaction"). At thigective time of the Merger (the "Effective Timegach IBP Share outstanding immedic
prior to the Effective Time (other than IBP Shaovesied by Tyson, Purchaser or other subsidiarids/sbn) would be converted into the rii
to receive shares of Tyson Class A common stoakyglae $0.10 per share (the "Tyson Class A Com8tork"), having a value of $30.00
if, during the fifteen trading day period endingtbe fifth trading day before the
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Effective Time, the average per share closing pfcEyson Class A Common Stock is at least $12r&0r@ more than $15.40. If the average
per share price of Tyson Class A Common Stocksis fean $12.60, 2.381 shares of Tyson Class A Caon8tuck will be exchanged for ee
IBP Share. If the average per share price of Tydass A Common Stock is more than $15.40, 1.948shat Tyson Class A Common Stock
will be exchanged for each IBP Share. This $30#&Qeis subject to change if the average per stlasing price of Tyson Class A Common
Stock is not in that range. The closing price @frsl of Tyson Class A Common Stock was $ on__, 2001, the last full trading day
before the date of this Information Statementh#ttwere the average per share price of Tyson @l&smmon Stock during the fifteen-
trading-day period ending on the fifth trading desfore the effective time of the Merger, IBP stauklers would receive shares of
Tyson Class A Common Stock with a market value of $ based on the average price in exchangsatdr IBP Share.

On January 1, 2001, the board of directors of [®E {IBP Board"), by unanimous vote, approved, ughenunanimous recommendation of
the special committee (the "Special Committee'lB#'s Board, the Merger Agreement and the transiasttontemplated by it, including the
Offer and the Merger. At a meeting held on June2B61, the IBP Board, by a unanimous vote of tipyesent, determined that the
Stipulation was in the best interests of IBP asditareholders and was the best means to facibatgummation of the transactions
contemplated by the Merger Agreement, as modifiethb Stipulation. All of the IBP Board members e/@resent for the vote, except for
Martin A. Massengale, who expressed his supportiiStipulation at the meeting before he excuseddif from the meeting.

The Merger Agreement provides that promptly upoynpent by Purchaser for IBP Shares purchased purtméme Offer, and from time to
time thereafter, IBP shall, upon request of Tysoomptly use its reasonable best efforts to takections necessary to cause a majority o
IBP Board to consist of Tyson's designees.

The purpose of the Offer and the Merger is to emndlgkon to acquire control of, and to acquire thiére equity interest in, IBP.
The Companies
Tyson and Purchaser

Tyson is a Delaware corporation with principal exee offices at 2210 West Oaklawn Drive, Springd@rkansas 72762-6999. The
telephone number of Tyson's executive offices BJ290-4000. Tyson and its various subsidiariesipce, distribute and market chicken,
Mexican foods, prepared foods, animal and pet fogtedients and live swine. Tyson's goal is toHeeundisputed world leader in growing,
processing and marketing chicken and chicken-besmtiproducts. Tyson is a totally integrated pguttompany. Tyson is able to breed into
its flocks the natural characteristics found tanst desirable. Tyson's integrated operations sbogbreeding and rearing chickens, as well
as the processing, further-processing and markefitigese food products. Tyson's products are niedkend sold to national and regional
grocery chains, regional grocery wholesalers, carmwarehouse stores, military commissaries, inidli$ood processing companies,
national and regional chain restaurants or thatributors, international export companies and dsiinelistributors who service restaurants,
food service operations such as plant and schéeleras, convenience stores, hospitals and o#medars. Sales are made by Tyson's sales
staffs located in Springdale, Arkansas, in regibmsughout the United States and in several foremmtries. Additionally, sales to the
military and a portion of sales to internationalrkeds are made through independent brokers ansh¢r@dmpanies. Tyson is a fully-
integrated producer, processor and marketer ofiatyaf food products. Tyson presently identifssgments based on the products offered
and the nature of customers, resulting in four regagbbusiness segments: Food Service, Consumeu@spdinternational and Swine. Tyson
commenced business in 1935, was incorporated ias&s in 1947, and was reincorporated in Delawat886.

Originally, Tyson was a producer and distributofresh chicken. Tyson developed a strategy to redue impact of the commodity market
on the fresh chicken business through value-enimag@ice As the industry leader in value-enhancedketmi@roducts, Tyson utilizes national
and regional advertising, special promotions arhtdridentification, and meets the varying demaridis @ustomers through capital
expenditures and strategic



acquisitions. With further-processed chicken prasiugrain costs as a percentage of total prodwts @e reduced because of the value adde
to the products by cutting, deboning, cooking, jpaikg and/or freezing the chicken.

Tyson's farrow to finish swine operations, whicblire genetic and nutritional research, breediagofving and feeder pig finishing and the
marketing of live swine to regional and nationatlgars, are conducted in Arkansas, Missouri and I@kfea. Tyson sold approximately 2
million head of feeder pigs and market weight kwéne in fiscal 2000.

Tyson's other groups include Mexican Original, Gatiy Foods and Mallard's Food Products which prediaur and corn tortilla products
and specialty pasta and meat dishes for restay@riises and other major customers. Tyson's whmlNned subsidiary, Cobb-Vantress,
supplies chicken breeding stock. Tyson's World Ress subsidiary trades agricultural goods worléwidditionally, Tyson's by-products
operations convert inedible chicken by-producte mgh-grade pet food and animal feed ingredients.

Purchaser is a Delaware corporation incorporatebesember 8, 2000, with principal executive offie¢2210 West Oaklawn Drive,
Springdale, Arkansas 72762-6999. The telephone puwitPurchaser's principal executive offices B1(5290-4000. To date, Purchaser has
engaged in no activities other than those inciteurchaser's formation, the commencement ofritiall Offer, which terminated on
February 28, 2001, and the commencement of thisrCffurchaser is a wholly owned subsidiary of Tyson

IBP

IBP is a Delaware corporation, with principal extee offices at 800 Stevens Port Drive, Dakota Byrgouth Dakota 57049. The telephone
number of IBP's executive offices is (605) 235-20&P is one of the world's largest manufacturdémsesh meats and frozen and refrigerated
food products, with 2000 annual sales of approxatye$16.9 billion. IBP's five primary business semts are Beef Carcass, Beef Processing,
Pork, Foodbrands America and All Other. The Beatt@ss segment reduces live fed cattle to dressedssses and other allied products, r

of which are sold to other IBP segments. The Beet&ssing segment produces fresh beef and prockeségroducts that are typically
marketed in the form of boxed beef. The Pork segmeztuces live hogs to fresh and processed pordugts that are typically sold in the

form of boxed pork. Boxed beef and pork from theBerocessing and Pork segments are marketed maitilg United States to grocery
chains, meat distributors, wholesalers, retail@astaurant and hotel chains, and processors whitupeocured and smoked products, such as
bacon, ham, luncheon meat and sausage items. Tbfamds America segment produces frozen and eediigd food products for the
foodservice industry. IBP's All Other segment imiga IBP's trucking and warehousing operation§;ésadian beef operations and hide
curing and tanning operations. The Beef Carcassf Bmcessing, Pork and All Other segments arepatated under IBP's Fresh Meat
division, and are sometimes referred to as Fresitd@perations. IBP has over 60 manufacturing iocatin the United States and
internationally. IBP has sales offices in North Afoa, Europe, and Asia. IBP employs approximat@y60 people.

Sharesto be I ssued--Tyson Class A Common Stock

We expect that up to shares of Tysors@a@ommon Stock will be issued in connection wifitt Merger and in connection with
the issuance of Tyson Class A Common Stock uporciesof options to acquire IBP Shares that areextad into options to acquire Tyson
Class A Common Stock at the Effective Time (thes@iy Options"). This number was determined by assgthiat IBP Shares
will be converted in the Merger or subject to Tysdptions at the highest exchange ratio of 2.381eshaf Tyson Class A Common Stock for
each IBP Share. The number of IBP Shares was dietedrby adding (i) the number of IBP Shares sulifzaiptions ( ) and (ii)
49.9% of the total number of outstanding IBP Shéres ), in each case as of

[August__ ], 2001. The shares of Tyson Class A Comtock to be issued to acquire IBP will havedhme relative rights, preferences .
limitations as shares presently held by the holdéisyson Class A Common Stock.
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Purpose of the | ssuance

The issuance of Tyson Class A Common Stock in theger will facilitate the acquisition of IBP. Tyseuill acquire up to 50.1% of the IBP
Shares for cash pursuant to the Offer. The remgih@9% of IBP Shares will be acquired pursuarthéoMerger. The approval of the
issuance of Tyson Class A Common Stock is a cardit the Merger. Additionally, under the rulegtoé New York Stock Exchange, Tyson
is required to obtain stockholder approval priotite issuance of the additional shares of Tysos<AdaCommon Stock in the Merger and
pursuant to the Tyson Options.

The Tyson stockholders can approve any action wtthaneeting of the stockholders by means of aewitonsent upon the affirmative vote
of Tyson stockholders having not less than the mimh number of votes that would be required at atimgat which all votes were present.
Accordingly, the approval of the issuance of Ty§&dass A Common Stock in the Transaction pursuastith written consent requires the
affirmative vote of Tyson stockholders having atdea majority of the votes represented by alhefdutstanding shares of Tyson Class B
common stock, par value $0.10 per share (the "T®@ass B Common Stock") and Tyson Class A CommonkSi(collectively, the "Tyson
Common Stock"). As required by the Merger AgreementAugust ___, 2001, the holders of shares reptegeapproximately 90% of the
voting power of Tyson Common Stock delivered todrya written consent approving the issuance of my@ass A Common Stock in the
Merger and pursuant to the Tyson Options. As ofdte of the written consent, there were shares of Tyson Class A Common
Stock and 102,645,048 shares of Tyson Class B Con8tack outstanding.

Each share of Tyson Class A Common Stock is edtitteone vote per share and each share of Tys@s Bl&ommon Stock is entitled to ten
votes per share. Approval of the issuance of Ty3lass A Common Stock will become effective on [ ], 2001.

Plansfor IBP

The acquisition of IBP will allow Tyson to expartd business to include the processing and markefibgef and pork products. Tyson plans
to use its expertise to accelerate IBP's progradet@lop value-added convenience foods and cadg retil products in beef and pork.
Except as otherwise provided herein, it is curseedpected that, following the Merger, the busireess operations of IBP will be continued
substantially as they are currently being conducigdon will continue to evaluate the business @perations of IBP during the pendency of
the Offer and after the consummation of the Offed the Merger, and will take such actions as iteeappropriate under the circumstances.

Consequence of Share | ssuance

After the additional shares of Tyson Class A Comr8tutk are issued in the Merger, there will be natrares of Tyson Class A Common
Stock outstanding and therefore, existing holdéshares of Tyson Class A Common Stock will owrr@pprtionally smaller percentage of
Tyson and have a relatively smaller percentagbef/btes entitled to be cast on any matter. Assgithiat the maximum amount of

shares of Tyson Class A Common Stoclssued, the newly issued Tyson Class A Common Skiitkepresent approximate
[53]% of the issued and outstanding Tyson Classoffon Stock, % of the voting power, and %lladf the Tyson Common Stoc

Fairness Opinions

The board of directors of Tyson (the "Tyson BoafrDiwectors") received opinions from Merrill LyncRjerce, Fenner & Smith Incorporated
("Merrill Lynch") and Stephens Inc. ("Stephens"}athJanuary 1, 2001. Copies of each of these aprdaoe attached as Annexes A and B
hereto. We urge you to read the opinions carefully.

Opinion of Merrill Lynch. On January 1, 2001, Mdlrtiynch delivered its oral opinion, which opiniavas subsequently confirmed in writing,
to the Tyson Board of Directors to the effect tlagtof that date, and based upon the assumptiodes, metters considered and limits of
review set forth in its opinion, the considerattorbe paid



by Tyson pursuant to the Offer, the exchange dfelBP Shares not purchased in the Initial Oftae("Exchange Offer") and the Merger,
taken as a whole, was fair from a financial pointiew to Tyson. Merrill Lynch has not updated, arygson has not asked Merrill Lynch to
update, its opinion.

The full text of Merrill Lynch's written opinion, kich sets forth the assumptions made, matters deredl and qualifications and limitations
on the review undertaken by Merrill Lynch, is attad as Annex A to this Information Statement. Haalder of Tyson Common Stock is
urged to read this opinion in its entirety. Mertilinch's opinion was intended for the use and beakthe Tyson Board of Directors, was
directed only to the fairness from a financial paifiview of the consideration to be paid by Tysothe Transaction, did not address the
merits of the underlying decision by Tyson to ergagthe Transaction and did not constitute a resendation to any shareholder as to how
that shareholder should vote on the issuance adim@ass A Common Stock pursuant to the Exchandgr Qhe Merger Agreement and the
Merger or any related matter. The consideration dedermined on the basis of negotiations betweesoiand IBP and was approved by the
Tyson Board of Directors. Tyson did not providedfie instructions to, or place any limitations dverrill Lynch with respect to the
procedures to be followed or factors to be considdy it in performing its analysis or deliveririg opinion. This summary of Merrill Lynct
opinion is qualified in its entirety by referenaethe full text of the opinion attached as AnnetoAhis Information Statement.

In arriving at its opinion, Merrill Lynch:
o reviewed certain publicly available business fimahcial information relating to Tyson and IBP tierrill Lynch deemed to be relevant;

o reviewed certain information, including finandiatecasts, relating to the business, earning$, ftaw, assets, liabilities and prospects of
Tyson and IBP furnished to Merrill Lynch by TysomdalBP;

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

o reviewed the market prices and valuation mulite IBP Shares and compared them with thoserédioepublicly-traded companies that
Merrill Lynch deemed to be relevant;

o reviewed the results of operations of IBP and gamd them with those of certain publicly-tradechpanies that Merrill Lynch deemed to
be relevant;

o participated in certain discussions an negotiat@mong representatives of Tyson and IBP and fihaincial and legal advisors;

o compared the proposed financial terms of the Saetion with the financial terms of certain oth@nsactions that Merrill Lynch deemed to
be relevant;

o reviewed the potential pro forma impact of thar&action;
o reviewed the Merger Agreement; and

o reviewed other financial studies and analysest@okiinto account other matters as Merrill Lyneedhed necessary, including Merrill
Lynch's assessment of general economic, marketnametary conditions.

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

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

In addition, Merrill Lynch expressed no opiniontaghe prices at which shares of Tyson Class A ComBtock or IBP Shares would trade
following the announcement or consummation of trexdér, as the case maybe.

The Tyson Board of Directors selected Merrill Lyrtohact as its financial advisor because of Mekihch's reputation as an internationally
recognized investment banking firm with substargigberience in transactions similar to the Transacnd because Merrill Lynch is famil
with Tyson and its business. As part of Merrill lci¥'s investment banking businesses, Merrill Lyrscbantinually engaged in the valuatior
businesses and their securities in connection méhgers and acquisitions, leveraged buyouts, reggdtunderwritings, secondary
distributions of listed and unlisted securities @nidate placements.

Under the terms of a letter agreement between TgadrMerrill Lynch dated December 1, 2000, andDkaler Manager Agreement dated
December 11, 2000, Tyson:

o paid Merrill Lynch $2 million upon commencemeifittee Initial Offer; and

o0 agreed to pay Merrill Lynch $14 million upon theceptance for payment by Tyson of IBP Shares patgo the Offer, against which the
million fee referred to above will be credited.

Tyson and Merrill Lynch entered into a new Dealandger Agreement dated July 3, 2001 which did nmtige for any additional payment
of fees by Tyson to Merrill Lynch.

Under the Dealer Manager Agreements dated Decetrih@000 and July 3, 2001, Tyson has agreed tdogise Merrill Lynch for its
reasonable out-of-pocket expenses incurred in aimmewith its engagement, including the reasonédxs and disbursements of legal
counsel, and to indemnify Merrill Lynch and relaggatties from and against specified liabilitiegliding liabilities under the federal
securities laws, arising out of its engagement.

Merrill Lynch has, in the past, provided financaavisory and financing services to Tyson and/oaffiates for which it has received
customary compensation, and may continue to dmdavey receive additional fees for the renderinthose services. Certain affiliates of
Merrill Lynch have entered into loan agreementsr{glwith certain other lending institutions) to yide Tyson financing in connection with
the Offer and the Merger, for which such affiliatedl receive customary compensation. In additionthe ordinary course of Merrill Lynch's
business, Merrill Lynch and its affiliates may aety trade Tyson Class A Common Stock and otheur#tées of Tyson, as well as IBP Sha
and other securities of IBP, for their own accountd for the accounts of customers. Accordinglyrddynch and its affiliates may at any
time hold a long or short position in such secesiti

Opinion of Stephens

On January 1, 2001, Stephens delivered its orai@pj which opinion was subsequently confirmed fiting, to the Tyson Board of Directc
to the effect that, as of that date, and based thmassumptions made, matters considered and lirhieview set forth in its opinion, the
consideration to be paid by Tyson pursuant to the



Merger Agreement in the aggregate was fair froimanicial point of view to Tyson. Stephens has rpatated, and Tyson has not asked
Stephens to update, its opinion.

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

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

o analyzed certain internal financial statementsa@her financial and operating data (includingafinial projections) concerning IBP and
Tyson prepared by management of IBP and Tyson;

0 analyzed balance sheets, capitalization ratarsimgs and book value both in the aggregate ahdravapplicable, on a per share basis
during certain periods;

o reviewed the reported prices and trading actwitiBP Shares and Tyson Common Stock;

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

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

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

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

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

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

The Tyson Board of Directors retained Stephensiasdependent contractor to act as financial adwisth respect to the Transaction.
Stephens is a nationally recognized investmentibgrdnd advisory firm. Stephens, as part of itestnent banking business, regularly
issues fairness opinions and is continually engaged
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the valuation of companies and their securitiesoimnection with business reorganizations, privédegments, negotiated underwritings,
mergers and acquisitions and valuations for estarporate and other purposes. Stephens is famiitarTyson and IBP and regularly
provides investment banking services to Tyson asdes periodic research reports regarding its bssiactivities and prospects. In the
ordinary course of business, Stephens and it$aaffd at any time may hold long or short positi@ms] may trade or otherwise effect
transactions as principal or for the accounts stamers, in debt or equity securities or optionsecurities of Tyson and IBP.

In consideration for Stephens' services as findiadhaisor to Tyson, Tyson paid to Stephens a fei&lahillion upon the rendering of a
fairness opinion. Tyson has also agreed to reingb8tephens for its reasonable out- of-pocket exggemscluding fees and disbursements of
its legal counsel, incurred in connection withatdivities as financial advisor to Tyson, and tdeémnify Stephens and certain related persons
against certain liabilities in connection with @sgagement, including certain liabilities underfémteral securities laws.

Background

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

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

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

On November 13, 2000, Smithfield Foods, Inc. ("$ifiedd") announced in a public filing with the SHS offer to acquire the outstanding
IBP Shares for $25 per IBP Share payable in Sreithffommon stock. Also, on November 13, 2000, thecil Committee announced that it
would begin discussions with Smithfield. Thereaftar November 16, 2000, IBP and Smithfield annodrtbat they entered into a
confidentiality agreement.

On November 21, 2000, John Tyson, Chairman, Presated Chief Executive Officer of Tyson, contacRidhard Bond, President and Chief
Operating Officer of IBP, and inquired as to whetteere might be any interest in discussing a cowatimn of IBP and Tyson. As a follow up
to this discussion, John Tyson and other seniooigxecutives initiated a meeting with Robert Betier Chairman and Chief Executive
Officer of IBP, and Mr. Bond on November 24, 200@Qwring the subsequent week, Mr. Tyson initiateceottonversations with both Mr.
Peterson and Mr. Bond.

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

o Tyson would acquire all outstanding 1B Sharea two-step merger pursuant to a definitive agreemmewhich IBP stockholders would
receive cash and Tyson Class A Common Stock vau&g6.00 for each IBP Share;

o to effect the transaction, Tyson would first coemoe a cash tender offer for up to 50.1% of outsteniBP Shares; and

o after conclusion of such tender offer, Tyson wlceffect a merger in which each remaining IBP Skaseld be converted into $26.00 of
Tyson Class A Common Stock, subject to a maximuaohamxge ratio of 2.063 Tyson shares and a minimwhange ratio of 1.688 Tyson
shares per IBP Share.
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On December 4, 2000, the Special Committee serdrTgdetter stating that the Special Committeedetdrmined that Tyson's proposal met
the applicable threshold under the Rawhide Agre¢met was prepared to enter into discussions wigof regarding its proposal.

On December 4, 2000, IBP and Tyson entered intméidentiality agreement (the "Confidentiality Agraent"), a copy of which is filed as
an exhibit to the Tender Offer Statement on Schedd filed by Tyson and Purchaser (the "Schedul®),Tghirsuant to which Tyson agreed
to keep confidential certain information it andatdvisors received from IBP and its advisors inngamion with Tyson's evaluation of a
potential transaction. Under the Confidentialityrégment, Tyson was prohibited, prior to March 32 from making any proposals to
acquire less than all of the outstanding IBP Shaned from acquiring additional IBP Shares in thberomarket if such acquisition would
result in Tyson beneficially owning more than 9.8%4he outstanding IBP Shares, except in eachwader certain circumstances.

On December 5 and 6, 2000, representatives of Tgadrits legal and financial advisors visited tffeces of counsel to the Special
Committee to conduct preliminary due diligence.@stember 8, 2000, representatives of Tyson metBf's management to conduct
further due diligence and to discuss issues in ection with a possible acquisition of IBP.

On December 11, 2000, John Tyson spoke with JoRArBmith, Chairperson of the Special Committeeriming her that Tyson would be
initiating the Initial Offer. On December 11, 2000;son announced its intention to commence thélr@ffer. Tyson also delivered a form
merger agreement to IBP. On December 12, 2000,riTgsmmenced the Initial Offer.

On December 18, 2000, Tyson and IBP entered intméidentiality agreement substantially similatiie Confidentiality Agreement,
providing for Tyson to provide due diligence infation to IBP, a copy of which was filed as an extibbthe Schedule TO. During this
period, representatives of Tyson and IBP contirtoezbnduct due diligence with respect to the bussirend operations of the other.

On December 21, 2000, Tyson received a letter fiBrMorgan Securities Inc. ("JP Morgan"), on bebathe Special Committee, inviting
Tyson to submit a "best and final offer" betweed4p.m. and 5:00 p.m. on Friday, December 29, 2000.

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

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

0 in response to the Special Committee's requgshiTincreased the Initial Offer for up to 50.1%aé outstanding IBP Shares to $27.00 in
cash per IBP Share and would acquire the remalBRgShares for $27.00 of Tyson Class A Common Steghject to adjustment;

o Tyson's bid would remain open until the closéudiness on Thursday, January 4, 2001; and
o Tyson proposed to commence an exchange offallftBP Shares not purchased in the Initial Offer.

During the course of Saturday, December 30, 2Gff¥esentatives of Tyson and the Special Committgetiated the terms of Tyson's
proposal. On December 30, 2000, Tyson increasedehtBP Share price offered in the Initial Offdre Exchange Offer and the merger to
acquire any remaining IBP Shares not purchaseteinnitial Offer or the Exchange Offer (the "InltMerger") to $28.50. On Sunday,
December 31, 2000, representatives of Tyson ancctBBEnued negotiations and the Special Commitsge@ Tyson to increase its offer. On
January 1, 2001, Tyson increased the per IBP Sirare offered in the Initial Offer, the Exchangef@fand the Initial Merger to $30.00 per
IBP Share and Tyson, the Purchaser and IBP exethidderger Agreement.
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On January 2, 2001, Tyson issued a press releasedamy the terms of the Initial Offer to conformtb@ terms of the Merger Agreement,
including increasing the cash price offered to 88Ger IBP Share.

On January 4, 2001, Smithfield filed Amendment Mléo Schedule 13D with the SEC, in which it diseldshat it had sold 2,555,000 IBP
Shares on January 2 and 3, thus reducing the nuphibBP Shares that were beneficially owned to 8,881, representing approximately
4.2% of the outstanding IBP Shares.

On January 5, 2001, Tyson filed its amended castteteoffer documents for the Initial Offer with tB&C to conform to the terms of the
Merger Agreement, including increasing the casbepoiffered to $30.00 per IBP Share. IBP filed armaded Schedule 14D-9 in response to
Tyson's amended cash tender offer. Tyson's ameyeddtender offer documents and IBP's amended Sleh&dD-9 were mailed to the
stockholders of IBP on or about January 5, 2001.

On January 10, 2001, IBP advised Tyson that on Bbee 29, 2000, counsel to the Special Committeeived a comment letter from the
SEC in connection with IBP's proxy statement pregand filed with the SEC in connection with theMRade Agreement. The comment
letter also contained comments on IBP's histofioahcial statements. IBP furnished a copy of #@teel to Tyson on January 10, 2001. On
January 11, 2001, Tyson delivered a letter to fhectl Committee in which it expressed its unhapgdrthat it had not been made aware of
the comment letter before it signed the Merger Agrent. Tyson said that it would not be in a positmcommence the Exchange Offer until
IBP's accountants resolved the SEC issues. Tysdiitsgas assessing the materiality and impachefdomments and the requirement of a
restatement of IBP's financial statements.

On January 17, 2001, Tyson filed amended cash terifdg documents with the SEC to extend the Ihifier until January 24, 2001. On
January 25, 2001, Tyson filed amended cash terftlardancuments with the SEC to extend the Initiffie®until February 7, 2001. Tyson
announced that it was delaying the commencemethiedExchange Offer and the closing of the Initi#fie®pending the satisfaction of the
SEC with the resolution of various accounting isstased by the SEC's comment letter and Tysomeramity to assess the impact of any
changes to IBP's financial statements and business.

On January 26, 2001, IBP's Chief Executive Offidér, Peterson, sent a letter to Tyson, which wésased publicly, in which he stated that
IBP had submitted written responses to the SECIBRIE management believed addressed all of thésSf&@cerns. In addition, Mr. Peterson
noted that IBP was continuing to review the operetiof its DFG Foods subsidiary, and that, baseth appreliminary review, IBP's
management believed that additional reductionsént@x earnings of up to $47 million would needétaken, in addition to possible
reductions for impairment of goodwill or other leliged assets associated with DFG Foods. Mr. Peatestated that IBP's management wc
continue to keep Tyson informed of any developments

At 11:59 p.m. on January 27, 2001, the waitingqekrinder the Hart-Scott-Rodino Antitrust Improvemsefict of 1976, as amended (the
"HSR Act") with respect to the Tyson transactiopiexd without any further action by the Departmehdustice. On February 6, 2001, Tyson
filed amended cash tender offer documents wittStB€ to extend the Initial Offer until February 2001. On February 21, 2001, Tyson fi
amended cash tender offer documents with the SERtémd the Initial Offer until February 28, 2001.

On February 22, 2001, IBP issued a press releashigh it announced that it was in the processralizing amendments to financial
statements filed by IBP with the SEC in 2000. |B&ted that the amendments would reflect revisi&ismhade based upon the results of |
investigation of improprieties at its DFG Foodssidiary, as well as certain other revisions madegponse to an SEC review of various
other IBP filings.

On February 26, 2001, representatives of IBP coatiaCyson's representatives and proposed that Teygend the Initial Offer for a period
ending two business days after IBP had resolveatitsunting issues with the SEC and refiled it$opke reports and provided audited
financials for the fiscal year 2000. On February 2001, Tyson management advised IBP managemenfyhan had decided to allow the
Initial Offer to expire and to proceed with the G&dection Merger (as defined herein) provideduoder the Merger Agreement. On
February 28, 2001, Tyson announced that, sincedhditions to the Initial Offer were not satisfigidwas going to terminate the Initial Offer
and begin to work on the Cash Election Merger WA, in accordance with the Merger Agreement.
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On March 13, 2001, IBP filed with the SEC amendra¢atthe following amended and restated reports:
o its Annual Report on Form 10-K for the fiscal yeaded December 25, 1999;

o its Quarterly Reports on Form 10-Q for the 13 kgeended March 25, 2000, the 26 weeks ended JurH08 and the 39 weeks ended
September 23, 2000, respectively; and

o0 its Current Report on Form 8-K dated Novembe&tOR)0.

In addition, IBP issued a press release in whielmitounced that the only remaining issue left toelselved before it could issue 2000
earnings was the amount of the non-cash impairctearge to the carrying value of DFG Foods' longdiassets. IBP also summarized the
effect of the amendments on its historical finahsiatements. IBP stated that the amendments iadltlie following:

0 A restatement to reflect adjustments due to firdmisstatements and irregularities at its DF@dosubsidiary. The restatement involved
additional charges totaling $32.9 million. This smted of a $15.5 million pre-tax charge to therfloguarter of 1999, and a total of $17.4
million in pre-tax charges in the first three qeastof 2000. Also, there was an additional $12 lianicharge taken in the fourth quarter.
These charges increased the cost of products sdldedling, general and administrative expensethfoaffected periods.

o A change in accounting treatment of a stock oppimgram from 'fixed accounting' to 'variable placcounting principles to recognize
expense for certain options granted to officerdBB&f during the period 1993 to 2000. Early in 19938on the recommendation of a well-
known compensation consulting firm, certain adntmatéve rules were adopted for the 1993, and sulesgty for the 1996, stockholder
approved stock option plans. It was determinedttiege rules, which authorized bonus options ucéeain circumstances, created a feature
that required the application of 'variable plart@mting principles, which mandated a compensati@mrge or credit in the income statement
based on the difference between the market valdehenexercise price at the end of each periodi®usly, IBP followed fixed accounting
for these options treating the original grants #redbonus grants as two separate grants. Fromth8&3gh the third quarter of 2000, the
effect of the cumulative compensation charge oreaatings was approximately $7.3 million. On a tpraby- quarter basis, the charge
against net earnings was as much as $9.3 milligkele credit to net earnings was as high as 88llibn. The impact on net earnings in the
fourth quarter of 2000 was an additional $9.5 miillihowever, the total impact for 2000 was apprataty $9.8 million. All of these
compensation charges were non-cash charges.

o Expansion of reportable business segment infoom&br IBP from two segments to five. These neportable segments were additional
disclosures and had no effect on the historicabolidated financial results of prior filings.

o Change in method of accounting for revenue reitiogrnin accordance with new accounting guidandéedive first quarter of 2000, IBP
changed its method of accounting for revenue reitiogrin accordance with the SEC's Staff Accountihgletin No. 101, Revenue
Recognition in Financial Statements. As a resuthisf guidance, IBP will recognize revenue uporiveey to customers. Previously, IBP had
recognized revenue upon shipment to customersciiimilative effect of the change resulted in a chaogearnings of $2.4 million (net of
income taxes of $1.5 million) or $0.02 per shatee €ffect of the change through the nine monthee@igkptember 23, 2000 was to decrease
net earnings, before the cumulative impact of teanting change, by $1.7 million or $0.02 per shatl public companies were required to
adopt this bulletin's guidance no later than thetfoquarter of 2000.

IBP also noted that the amendments had the follgwiffect on previously reported net earnings parsiEPS) in 1999 and 2000:
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Net Earnings Per Share

Period As Previously
Reported Restated

1999 EPS -Diluted ...........ccovevviiennnn. $ $
2000 Q1 EPS -Diluted ..........c.cccvvveneene $ $
2000 Q2 EPS-Diluted ..........ccoeevvieeinnene $ 055 $ 0.43
2000 Q3 EPS-Diluted ........ccceevveveinnene $ $
$ $

2000 Q3 -YTD EPS-Diluted ............c..c...... 1.44 1.30

On March 14, 2001, IBP issued a press releasagttitat a recent analyst projection of $0.12 pereslof earnings for IBP for the first quarter
of 2001 was reasonable, and that IBP continuelie\® that earnings for the full year 2001 coutdiibthe $1.80 to $2.20 per share range.

Tyson also issued a press release on March 14, 2@dilhg that the non-cash impairment chargeinglab IBP's DFG Foods subsidiary had
not been settled and IBP had not filed its 2000r+00-K, and that Tyson was continuing with its dilggence and closely monitoring all
factors related to IBP's business. Tyson alsodiatéhe release that it was still too early toedetine what effect these issues will have on the
transaction structure.

On March 20, 2001, IBP issued a press release ichvitreported that it would record a fourth qear2000 nonrecurring, pre-tax impairment
charge of $60.4 million to its DFG Foods subsidegoodwill carrying value. In addition, IBP reledsts earnings results for the fourth
quarter of 2000 and for the full year 2000, andguied that its earnings for the full year 2001Iddae in the $1.80 to $2.20 per share range.

On March 29, 2001, Tyson issued a press releasbith it stated that it was discontinuing the Merggreement. In addition, Tyson
commenced legal action in the Chancery Court ofWagon County, Arkansas seeking to rescind or ireaite the Merger Agreement and to
receive compensation from IBP. On March 30, 20BP, filed cross-claims against Tyson and Purchasarreviously filed action in the
Court of Chancery of the State of Delaware in ard\few Castle County, Delaware seeking a declayatmigment that Tyson had no right to
rescind or terminate the Merger Agreement and eegeaf specific performance by Tyson of its obligas under the Merger Agreement.

In April and May, 2001, Tyson and IBP litigated ithelaims against each other. On June 15, 2001D#iaware Court of Chancery issued its
Memorandum Opinion directing specific performangellyson of the Merger Agreement. Since then, théigsmhave negotiated the terms of
the order required by the Delaware Court of Chanaesulting in the Stipulation and the Transaction

On June 28, 2001, IBP and Tyson announced thatrRbbBeterson, IBP's Chairman and Chief Execucer, and Richard L. Bond, IBF
President and Chief Operating Officer, have agtedsecome members of Tyson's Board of Directorswgbosing of the Merger.

On July 3, 2001, Tyson and Purchaser commence@ffiee to purchase up to a number of IBP Shares kyhagether with the IBP Shares
already owned by Tyson, would represent 50.1% ebilitstanding IBP Shares for $30.00 per IBP SHdre .Offer was scheduled to expire
on August 3, 2001.

On August 3, 2001, Tyson entered into definitivenl@greements with various lenders to provide fimanfor the funds required by Tyson to
purchase the IBP Shares tendered in the Offer., Alsdugust 3, 2001, the Delaware Chancery Coyt@aged a settlement of the IBP
stockholder litigation pending in that court.

On August 3, 2001, the Offer expired. On Augus2@)1, Tyson issued a press release announcingitbessful completion of the Offer and
that Tyson would purchase a number of IBP Shareshytogether with the IBP Shares already ownedygon, would represent 50.1% of
the outstanding IBP Shares. Approximately 99.1%efoutstanding IBP Shares were tendered by IBfkistdders.

Regulatory Requirements

In connection with the Offer and the Merger, Tysnrequired to make a number of filings with vasdaderal and state governmental
agencies, including:

o filing of a certificate of merger with the Seamst of State of the State of Delaware in accordavitethe General Corporation Law of the
State of Delaware after the approval of the MelpelBP's stockholders;

o complying with federal and state securities lawd the federal tender offer and proxy rules;

o notifying and furnishing certain information teetFederal Trade Commission ("FTC") and the Argitiivision of the Department of
Justice (the "Antitrust Division") pursuant to tHSR Act; and
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o complying with any applicable non-Unit Statesd$antended to prohibit, restrict or regulate actibaving the purpose or effect of
monopolization or restraint of trade.

Under the HSR Act and the rules that have been pigated thereunder by the FTC, certain acquisttiansactions may not be consummated
unless certain information has been furnished @cfthtitrust Division and the FTC and certain waitimeriod requirements have been
satisfied. The acquisition of IBP is subject tasttéquirement. Pursuant to the requirements ofiie Act, Tyson filed a Notification and
Report Form with respect to the Initial Offer, thechange Offer and the Initial Merger with the Amtst Division and the FTC on December
12, 2000. Absent a request for additional inforowatithe initial waiting period applicable to therpliase of IBP Shares pursuant to the Initial
Offer was to expire at 11:59 p.m., New York Cityé, on Wednesday, December 27, 2000. On Decemb@0@8, Tyson announced that,
prior to the expiration of the waiting period, tAatitrust Division extended the waiting period lguesting additional information from
Tyson. At 11:59 p.m. on January 27, 2001, the wgigieriod under the HSR Act expired without anyHar action by the Department of
Justice.

Material Federal Income Tax Consequences
Tyson and its existing stockholders will not reciagrany gain or loss on the issuance of Tyson Gla8smmon Stock in the Merger.
Accounting Treatment

The Merger will be accounted for using the purchras¢hod of accounting for business combinatiorecitordance with accounting princip
generally accepted in the U.S. ("GAAP").

Appraisal Rights

Appraisal rights are not available to holders o$diy Class A Common Stock or Tyson Class B CommookSh connection with the
issuance of Tyson Class A Common Stock in the Merge

FINANCIAL INFORMATION
Selected Financial Data for Tyson

The following selected consolidated financial d&tating to Tyson and its subsidiaries has beeenak derived from the audited financial
statements contained in Tyson's Form 10-K for figears ended September 27, 1997, October 3, 19@&aptember 30, 2000 and the
unaudited financial statements contained in Tysbotsn 10-Q for the six months ended April 1, 208d &arch 31, 2001. See section
entitled "Certain Comparative and Pro Forma Firariaformation” for information regarding the corgtion of data presented in the colu
below entitled "Tyson Historical Pro Forma Combirfadaudited).” Additionally, the Pro Forma combirtethl assets and long-term debt at
September 30, 2000 were derived from the auditeahfiial statements of Tyson contained in the TY$B# and the unaudited financial
statements of IBP contained in IBP's restated firrstatements contained in IBP's Quarterly Reporfform 10-Q dated September 23,
2000.

More comprehensive financial information is incldde such reports and the other documents filedyson with the SEC, which are
incorporated by reference in this Information Stadat. Such reports and other documents may benelokais described in the section
captioned "Available Information."
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26 Weeks ended

52/53 Weeks ended (Unaudited)
Sept. 28, Sept. 27, Oct. 3, Oct. 2, Sept. 30, April 1, March 31,
1996 1997 1998 1999 2000 2000 2001
(in millions of dollars, except per shar e amounts)
Income Statement Data:
Revenues ...........cccocevnens $6,454 $6,356 $7,414 $7,363 $7,158 $3570 $3,571
Income before minority interest 84 186 25 242 151 99 20
Netincome .......ccccceevnen, 87 186 25 230 151 93 21
Balance Sheet Data:
Total assets .......ccceeveenne $ 4,544 $4,411 $5242 $5083 $4,854 $4,917 $4,.871
Long-term debt ....... 1,806 1,558 1.967 1,515 1,357 1,526 1,448
Short-term borrowings 169 132 162 289 185 144 155
Shareholders' equity ........... 1,542 1,621 1,970 2,128 2,175 2,153 2,139
Cash Flow Data:
Cash flows from operations ..... $ 173 $ 541 $ 496 $ 547 $ 587 $ 299 $ 172
Cash flows from (used in)
financing activities ......... 52 (418) 27) (395) (366) (200) 13
Cash flows (used in)
investing activities ......... (222) (136) (446) (166) (206) 97) (145)
Earnings Per Shared Data:
BasiC .....cooeeviiieeiiiiiens $ 0.40 $08 $011 $1.00 $ 0.67 $ 041 $ 0.09
Diluted .......ccooovvevrinnn $ 0.40 $08 $011 $1.00 $ 0.67 $ 041 $ 0.09
Cash Dividends Per Share:
Class A Common Stock ........... $0.080 $0.095 $0.100 $0.115 $0.160 $0.080 $0.080
Class B Common Stock ........... $0.072 $0.086 $0.090 $0.104 $0.144 $0.072 $0.072
Ratio of earning to fixed charges: - - - 3.34 2.63 3.03 1.46
Tyson Historical Pro Forma Combined (unaudited): September 30, 2000 March 31, 2 001
(in millions of dollars, except per share a mounts)
Revenues $ 23,833 $ 12,108
Income before accounting change and extraordinary | 0ss 346 14
Total assets 10,331 10,377
Long-term debt 3,696 3,811
Earnings per share data before accounting change
and extraordinary loss:
Basic $ 099 $ 0.04
Diluted $ 098 $ 0.04
Cash dividends per share:
Class A common stock $ 0.085 $ 0.043
Class B common stock $ 0.144 $ 0.072

1. The results for 2000 include a $24 million pretharge for bad debt write-off related to the JapB81, 2000, bankruptcy filing of
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

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

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

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

5. For the purposes of calculating the ratio ohewys to fixed charges, "earnings" consist of inednem continuing operations before inca
taxes and fixed charges (excluding capitalized@stig. "Fixed charges"
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consist of (i) interest on indebtedness, whethpeasged or capitalized, but excluding interestftg-fiercent- owned subsidiaries, (ii) that
portion of rental expense Tyson believes to beasgmtative of interest (orikird of rental expense) and (iii) amortizationdabt discount an
expenses.

Selected Financial Data for IBP

The following selected consolidated financial datating to IBP and its subsidiaries has been takaterived from the audited financial
statements contained in IBP's Annual Report on FIOAK for the fiscal year ended December 30, 2@0D0Q was a 53-week year), and the
unaudited financial statements contained in IBBIsi10--Q for the 13 weeks ended March 25, 2000Macth 31, 2001. More
comprehensive financial information is includedirch reports and the other documents filed by IBR the SEC, and the financial data set
forth below is qualified in its entirety by refemnto such reports and other documents, includiadihancial statements and related notes
contained therein. Such reports and other docunmeaysbe obtained as described in the section ecsditAvailable Information.” The
selected short-term borrowings data, cash flow dathbasic earnings per share data for the fiseaisyended December 28, 1996, December
27, 1997 and December 26, 1998 are derived froawrmtion provided by IBP.

13 Weeks Ende d
52/53 Weeks ended (unaudited)
Restated Re stated Restated Restated Restated
Dec. 28, De c. 27, Dec. 25, Dec. 25, Dec. 30, Mar. 25, Mar. 31,
1996(4) 19 97(4) 1998(4) 1999(4)(5) 2000 2000(4)(5) 20 01
(in millions of dollars, except per share amounts)
Income Statement Data:
Revenues (1).....ccccccvveernnnnnnn. $12,951 $1 3,881 $13,735 $15,122 $16,950 $3,955 $4, 127
Income before accounting change and
extraordinary item.................. 198 122 198 318 153 34 20
Net income........c.ocoveeeennnenn. 198 122 183 318 135 16 19

Balance Sheet Data:
Total assets.......cccceeeeveveenen. $2,174 $ 2,972 $3,313 $4,144 $4,426 $4,233 $4, 510
Long-term debt, capital leases and

redeemable preferred stock

(excluding current portion)......... 260 635 761 790 659 710 688
Short-term borrowings 1 194 152 555 833 761 1, 017
Common stock equity................... 1,194 1,236 1,391 1,700 1,850 1,724 1, 865
Cash Flow Data:

Cash flows from (used in) operations.. $ 291 $ 199 $ 342 $ 318 $ 378 $ (3) $( 107)
Cash flows from (used in) financing

activities........cccocvvienens (23) 132 15 404 75 89 188
Cash flows (used in) investing

activities........ccveeveenens (290) (354) (397) (720) (456) (84) (96)

Earnings Per Share Data:
Basic earnings per share before
accounting change and extraordinary

[1¢=1 1 PO RRPRRRN $ 2.09 $ 126 $ 202 $326 $ 141 $029 $0 19
Accounting change (2)................. -- - -- - (0.02) (0.02) --
Extraordinary item (3)................ -- - (0.15) - (0.14) (0.14) (o .01)
Basic earnings per share.............. 2.09 126 187 326 125 013 O .18

Diluted earnings per share before
accounting change and extraordinary

ITeM. i 2.06 120 186 296 140 029 O .19
Accounting change............c........ - - - - (0.02) (0.02) -
Extraordinary item..............c..... -- - (0.149) - (0.14) (0.14) (O .01)
Diluted earnings per share............ 2.06 120 172 296 124 013 O .18
Cash dividends per share.............. 0.10 0.10 0.10 0.10 0.10 0.025 oO. 025

(1) Freight charges previously netted against daes bee reclassified to cost of goods sold iorprears to conform with the current year
presentation.

(2) Cumulative effect of change in accounting pipfe; net of applicable income taxes.
(3) Extraordinary loss on extinguishment of delet, of applicable income taxes.

18



(4) The financial information presented for 199@tigh 199 and the 13 weeks ended March 25, 2000desrestated for the application of
variable plan accounting for certain stock optidfse impact of variable plan accounting increaskstieased) selling, general and
administrative expense in fiscal years 1999, 19987 and 1996 by $(12.0) million, $11.0 million1%) million and $1.2 million,
respectively. Net earnings were increased (decdgdse$10.8 million, $(9.8) million, $1.8 millionnal $(1.1) million and earnings per diluted
share by $0.11, $(0.09), $0.02 and $(0.01), resgtin fiscal years 1999, 1998, 1997 and 199%.the 13 weeks ended March 25, 2000,
the impact of variable plan accounting decreastishg@egeneral and administrative expense by $2ilBan and increased net income and
earnings per diluted share by $2.6 million and $@eér share, respectively.

(5) The financial information for 1999 has also eestate to reflect $15.5 million of pre-tax adifoents for irregularities and misstatements
at one of IBP's subsidiaries. These adjustmentstegsin an $8.7 million increase in previously egied cost of products sold and a $6.8
million increase in selling, general and administ@aexpenses. The related tax impact of thesestrdnts of $5.9 million has also been
reflected. The impact of these adjustments redne¢@arnings by $9.6 million and related basic dihded earnings per share by $0.10 and
$0.09, respectively, for amounts previously repbftr fiscal 1999. For the 13 weeks ended March22B0, these adjustments resulted in an
increase of $2,344 in previously reported costrofipcts sold and a $967 increase in selling, gémadhadministrative expenses. The related
tax impact of these adjustments of $1,200 haslasa reflected. The impact of these adjustmentsceztinet earnings by $2,111 and related
earnings per diluted share by $0.02 from amourgsipusly reported for the first quarter 2000.

Certain Comparative and Pro Forma Financial I nformation

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

We used an assumed exchange ratio of 2.381 anfl, It#imaximum and minimum exchange ratio thatatbel applied in the Merger, in
computing the unaudited historical pro forma coreliand unaudited equivalent pro forma combinedpare data.

The Tyson pro forma data was prepared by Tysordansed by combining the unaudited historical cdidsded financial information of
Tyson and IBP using the purchase method of acaogifitir business combinations in accordance with BAA

IBP's unaudited equivalent pro forma per share sladavs the effect of the Merger from the perspeobivan owner of IBP Shares. The
information was computed by multiplying the Tysd@#! historical pro forma information by the assumagdhange ratio of 2.381 and 1.948,
the high and low ends of the exchange ratio inMieger, and then multiplying the result by 49.9%jat represents the percentage of total
outstanding number of IBP Shares that will be coteekinto Tyson Class A Common Stock. The remaiiag.% of IBP Shares will be
purchased by Tyson for cash pursuant to the Offar@already owned by Tyson.

The unaudited historical pro forma combined perslgata may not be indicative of the operatingltegr financial position that would have
occurred if the Merger had been consummated diehjaning of the periods indicated, and may nahdeative of future operating results
financial position.
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The information in the table below should be readdnjunction with the historical financial statemeeincorporated by reference in this
Information Statement in the sections captionedé@ed Financial Data" of each of Tyson and IBP.

Tyson Historical Per Share (Twenty-six weeks ended
Earnings per share
BasiC ....oveiiiiiiie e
Diluted ......cceeviiieiieeeeeee.
Cash Dividends
Class A ....
Class B ....... .
Book Value .......ccccoevviiiieniiiieenn,

Tyson Historical Per Share (Fifty-two weeks ended a
Earnings per share
BasiC ...ooveeiiiiiiie e
Diluted .....ccooviiiiiiiiieiee
Cash Dividends

IBP Historical Per Share (Fifty-three weeks ended a
Earnings per share before accounting change a
BasiC ......occviviiii
Diluted .........cocveiiiiiiiinen,
Cash Dividends .
Book Value ..........ccccceiiiiiniicnnn.

IBP Historical Per Share (Thirteen weeks ended and
Earnings per share before accounting change a
BasiC ....oveeiiiiiiie e
Diluted .....
Cash Dividends ..........ccoccvveerinnnnn.
Book Value .......ccccoeeviviiieniiiieenn,

Tyson/IBP Historical Pro Forma Per Share (Twenty-si
31, 2001)
Earnings per share before accounting change a
BaSiC ...evveeiiiiei e
Diluted
Cash Dividends
Class A ..ooooiiiiiieieeee e,
Class B .......
Book Value

Tyson/IBP Historical Pro Forma Per Share (Fifty-two
and as of September 30, 2000)
Earnings per share before accounting change a
BaSiC ...cvveeiiiieeeee
Diluted ......ooovviiiiiiiiiecee
Cash Dividends
Class A ..ooooiiiieeieiee e,

and as of March 31, 2

nd as of December 30, 2000)

nd extraordinary loss
$

001)

1.41

as of March 31, 2001)

nd extraordinary loss

Assumed Exchan

Ratio

x weeks ended and as of March

nd extraordinary loss

of

$(0.04) $(0.0

(0.04) (0.0
0.043 0.04
0.072 0.07
9.54 102
weeks ended
nd extraordinary loss
............................... $ 099 $ 1.0
............................... 0.98 1.0
............................... 0.085 0.09

ge

4)
4)
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ClasSS B .ooooiiiiiiiiiecieeeeeeeee e 0.144 0.14 4
Unaudited Equivalent Historical Pro Forma Per Share for IBP (Twenty-six weeks
ended and as of March 31, 2001)
Earnings per share before accounting change a nd extraordinary loss
BasiC .....ooveieiiiei $(0.05) $(0.0 4)
Diluted ......ocovveviiiiiiiece (0.05) (0.0 4)
Cash Dividends .........cccceveeiiineeenne 0.051 0.04 5
Book Value .........cccooiiiiiiiiiieenne 11.33 9.9 3
Unaudited Equivalent Historical Pro Forma Per Share for IBP (Fifty-two weeks ended
September 30, 2000)
Earnings per share before accounting change a nd extraordinary loss
BaSiC .oovveieeieeecee e $1.17 $1.0 2
Diluted ......ccoeeviiiiiieee 1.16 1.0 2
Cash Dividends .........cccceveeiiineeenn. 0.101 0.08 8

Pro Forma Financial Information. The following Umnlited Pro Forma Combined Condensed Balance Sh&tdrah 31, 2001 (the "Pro
Forma Balance Sheet") and the Unaudited Pro Foromab@ed Condensed Statement of Income for thelfiga ended September 30, 2000
and the Unaudited Pro Forma Combined Condenseéenstat of Income for the six months ended Marct280,1 (the "Pro Forma Income
Statements" and, together with the Pro Forma Beal&heet, the "Pro Forma Financial Statements"pasented using the purchase method
of accounting to give effect to the Merger andeeffithe combination of consolidated historical ficial data of IBP and Tyson.

The Pro Forma Balance Sheet is derived from thedited financial statements of Tyson containedyrdh's Quarterly Report on Form {0-
for the six months ended March 31, 2001 (the "Tys®@") and the unaudited financial statements of IBRtained in IBP's Quarterly Rep
on Form 10-Q for the 13 weeks ended March 31, ZBGL"IBP 10Q") and is presented as if the Merger had occusrelarch 31, 2001. Ti
Unaudited Pro Forma Combined Condensed Incomensatefor the fiscal year ended September 30, 2@8Mken derived from the audited
financial statements of Tyson contained in the Tiys0-K and the unaudited financial statements of IBR@ioed in IBP 's restated histori
financial statements contained in IBP's Annual Repo Form 8--K, dated November 3, 2000, as amenraiedi IBP's restated historical
unaudited financial statements contained in IBRIar@rly Reports on Form 10-Q, as amended (the RB8&tated 1@s"), and is presented
if the Merger had occurred on October 3, 1999. Whaudited Pro Forma Combined Condensed Incomeri¢atsfor the six months ended
March 31, 2001 has been derived from the unaudiitedicial statements of Tyson contained in the Tiys0- Q and the unaudited financial
statements and information of IBP contained in $8&inual Report on Form 10-K for the fiscal yead@th December 30, 2000 and in IBP's
10-Q and IBP's Restated 10-Qs.

The pro forma adjustments reflected in the Pro Foinancial Statements represent estimated vahcearmounts based on available
information regarding IBP's assets and liabilitiBlse actual adjustments that will result from therlyer will be based on further evaluations
and may differ substantially from the adjustmemtsspnted herein. The Pro Forma Financial Statenagetsresented for illustrative purposes
only and are not necessarily indicative of theririal position or operating results that would hbeen achieved had the Merger been
consummated as of the dates indicated or of thdtsehat may be obtained in the future.

The Pro Forma Financial Statements should be readrijunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetodd this Information Statement in the sectiongticamed "Selected Financial Data" of each
of Tyson and IBP.
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TYSON FOODS, INC.

Unaudited Pro Forma Combined Condensed Balance Stageh 31, 2001

(in millions of dollars)

@ () (€  (@+b)+()

Pro Forma
Tyson e
F oods, Inc. IBP, inc. Adjustments Combined
ASSETS
Current Assets:
Cash and cash equivalents...................... $ 835 $ 147 $ - $ 982
Accounts receivable...............ccccceeee 502.5 644.3 -- 1,146.8
INVENLONIES......ovveiiiieiee e 958.5 9433 -- 1,901.8
Other currrent assets..........cccveeeevinnes 58.6 94.0 -- 152.6
Total current assets..........ocvvveereinns 1,603.1 1,696.3 - 3,299.4
Net property, plant and equipment.............. 2,092.3 1,681.5 - 3,773.8
Excess of investments over net assets acquired. 921.6 - 2,001.2(1) 2,922.8
Identifiable intangibles....................... -- -- 25.0(2) 25.0
GoodWill........cocoviiiiiiiiiis - 9540 (954.0)(1) -
Other assets.......ccueeeeviieeeeeiiiieeen. 254.0 1785 (12.9)(6) 356.1
(67.0)(7)
3.5(8)
Total assets........ccocveeviiiiiinennnnn. $4,871.0 $4,510.3 $ 9958 $10,377.1

Notes payable...........cccceeevveeineeennn. $ 818 $1,0120 $ - $1,093.8

Current portion of long-term debt 73.1 5.3 - 78.4
Trade accounts payable 3274 404.3 -- 731.7
Other accrued liabilities...................... 387.6 356.4 -- 744.0
Total current liabilities...................... 869.9 1,778.0 - 2,647.9
Long-term debt........ccccceeeeeviiiiiinnnns 1,447.6 687.7 1,676.1(2) 3,811.4
Deferred income taxes.. 366.7 179.5 -- 546.2
Other liabilities..........ccoceviiiiienene 48.1 - - 48.1
Shareholders'Equity:
Class A common StocCK.........cceeeeeeiivneenn. 13.8 55 (5.5)(3) 26.4
12.6(4)
Class B common stocK..........ccceevvneeenn. 10.3 - -- 10.3
Capital in excess of par value................. 734.6  443.6 (443.6)(3) 1,903.3
1,152.5(4)
16.2(5)
Retained earnings........ccccccceeeevevennenns 1,719.6 1,497.6 (1,497.6)(3) 1,719.6
Accumulated other comprehensive income......... (17.6) (19.7) 19.7(3) (14.2)
3.5(8)
2,460.7 1,927.0 (742.2) 3,645.5
Treasury StOCK.........uuveeveveieeeeenennnnnns 314.6 61.9 (61.9)(3) 314.6
Unamortized deferred compensation.............. 7.4 - - 7.4
Total shareholders' equity...........ccceeeeens 2,138.7 1,865.1 (680.3) 3,323.5
Total liabilities and shareholders’ equity....... $4,871.0 $4,510.3 $ 9958 $10,377.1

See accompanying notes.
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Unaudited Pro Forma Combined Condensed Stateméntarhe Fiscal Year Ended September 30, 2000

TYSON FOODS, INC.

(in millions of dollars, except per share amounts)

Income before taxes on income, accounting change an
Provision for income taxes............ccccecuveee..
Minority interest.......cccccceeeeeeveiiiiiinnnnns

Net income before accounting change and extraordina

Diluted..

See accompanying notes.

@ ® (©

Tyson -
Foods, Inc. IBP, Inc. Adjustme

.................... $7,157.8 $16,674.7 $ --
.................... 6,043.4 15,630.6 --

1,114.4 1,044.1 --

.................... 7659 552.0 1.7
(34.0

.................... - 313 -

.................... 3485 4608 323

1150  83.2 117.3
12 - -

d extraordinary loss  234.7 377.6 (85.0

.................... 835 1421 (446

1y 10SS............ $ 1512 $ 2355 $(40.4
. 2250 103.6
.................... 2260  107.1

$ 067 $ 224
.$ 067 $ 217

23

(a)+(b)+(c)
ro Forma

$23,832.5
21,674.0

2,158.5

(1) 1,285.6
)(2)

(3) 3155

) 477.3
)5)  181.0



TYSON FOODS, INC.
Unaudited Pro Forma Combined Condensed Statement of Income

Six Months Ended March 31, 2001
(in millions of dollars, except per share amounts)

@ (b () (@+b)+c)

Pro Forma
Tyson meemememememeeeeeeeee
Foods, Inc. IBP, Inc. Adjustments Combined
... $3,570.8 $8,537.6 $ -- $12,1084
3,093.7 8,099.7 - 11,1934
477.1 4379 - 915.0
Expenses:
Selling, general and administrative............. ... 386.0 360.1 0.8(1) 729.9
(17.0)(2)
Other......oooviiiiiiiie s -- (6.9) - (6.9)
Operating iNCOME.........coccueeieiiiiiieeeenies . 911 84.7 16.2 192.0
Other expenses:
INterest.....ccocvvieiiieeieeee e 55.3 50.2 58.7(3) 164.2
Other......cooiiiiiiiiiiie e 5.0 - - 5.0
Income before taxes on income, accounting change
and extraordinary l0Ss............ccccvvienenns 30.8 345 (42.5) 22.8
Provision for income taxes. 10.7 20.8 (22.3) 9.2
Minority interest.........ccccovvieeiniiiinenne ... (0.8) - - 0.8
Net income before accounting change and
extraordinary l0Ss.........ccccooeeeveennnen. ... $ 209 $ 137 $(202) $ 144
Weighted average shares outstanding:
. 222.2 105.8 348.2
2226 107.1 351.3
... $ 009 $ 013 $ 0.04
... $ 009 $ 0.13 $ 0.04

See accompanying notes.
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Notesto Unaudited Pro Forma Combined Condensed Balance Sheet
The following adjustments are based upon Tyso®bmpinary purchase price allocation as further désd below.
(1) To record the excess of purchase price oveasssts acquired as follows (in millions):

Purchase consideration:
Cash paid for 50.1% of outstanding IBP Shares (52,538,317 shares at $30).. $1,576. 1

1,165. 1
Tyson Class A Common Stock issued for 49.9% of the
outstanding IBP Shares based

upon an average trading price of $12.60, w hich is the lower end of the
range of $12.60 to $15.40 of Tyson's avera ge trading price of Tyson
Class A Common Stock set forth in the Merg er Agreement (52,900,490 x
2.381 at $9.25, average closing price for Tyson Class A Common Stock
for the six days subsequent to the Stipula tion
Order)
Estimated acquisSition XPENSES .....cccvveveeees e 167. 0
IBP stock options converted to Tyson stock options 16. 2
IBP stock currently owned by TySON ....ccccccceeeee. e 12. 9
Total acquisition consideration .............. s $2,937. 3
Total purchase price ....cccocvvvvvevcceeeecces e $2,937. 3
Less:
Book value of IBP's net assets acquired .. L $1,865.1
To eliminate IBP's gOOAWill .......ccccveeeeeees e (954.0)
Estimated fair value of the assets of IBP acquired less liabilities assumed
(@), (0) AN (C) coovvveviiiiiiivieeeeee e (911. 1)
Identifiable intangible assets (a) and (b) ......... (25. 0)
Excess of purchase price over net assets acquired . L $2,001. 2

(a) Based upon currently available information Tybas assumed for purposes of these UnauditeddPnasaH-inancial Statements that the
book value of IBP's tangible assets and liabiliipproximate their fair value. Tyson is in the @sg of performing a detailed analysis and
outside appraisal of the fair values of the asselBP acquired and liabilities assumed. Based up@ndetailed analysis, which has not yet
been completed, the allocation of the excess paechdce over the book value of IBP may be furtkéined. This may result in a portion of
the purchase price being further allocated to ptgpplant and equipment and other identifiablangible assets with the remainder,
representing excess of investments over net aagsgtsred, constituting goodwill. Tyson anticipatesnpleting this detailed analysis and
finalizing the purchase price allocation in fis2@02.

On June 29, 2001, the Financial Accounting StarslBahrd ("FASB") approved the final standards tasglfrom its deliberations on the
business combinations project and issued FinaAciebunting Standards No. 141, Business Combinatidns142, Goodwill and Other
Intangible Assets, in the latter half of July.

Statement 141, which includes the criteria forrgmgnition of intangible assets separately fromdydll, is effective for any business
combination accounted for by the purchase methatdishcompleted after June 30, 2001. StatementwWHizh includes the requirements to
test goodwill and indefinite lived intangible assir impairment rather than amortize them, willditective for fiscal years beginning after
December 15, 2001 with early adoption permitteccfompanies with fiscal years beginning after Math2001, provided they have not yet
issued their first quarter financial statementsallrcases, Statement 142 must be adopted as bEtfiening of a fiscal year. The pro forma
adjustments do not include any goodwill amortizatio
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(b) Based upon information from IBP, this amoumtresents identifiable assets, primarily registerademarks, which will be amortized on a
straight line basis over their estimated usefiddiof fifteen years.

(c) Tyson will perform a detailed analysis and nugasient o the fair values of assets and liabildigsumed. Tyson anticipates completing
this analysis in fiscal 2002. This may result imiéidnal excess of investments over net assetsi@ctju.e. goodwill.

(2) To reflect incremental additional debt requitedinance the acquisition. The amounts refleetatditional borrowings that will be
required to purchase the IBP Shares for cash &f7$1million plus estimated remaining unfunded asijoin costs of $100 million. A portion
of IBP's debt may be retired and replaced with detat.

(3) To eliminate IBP's stockholders' equity balance

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

(5) To record the fair market value of IBP's stogitions converted to Tyson stock options.

(6) To reclassify shares of IBP's stock currentined by Tyson.

(7) To reclassify termination and other fees paid.

(8) To reclassify unrealized loss on IBP's shatesently owned by Tyson in order to reflect histaticost in the purchase price.
Notes To Unaudited Pro Forma Combined Condensed Statements Of I ncome

The following adjustments are based upon Tysobmpinary purchase price allocation as further désd below.

(1) To reflect amortization of identifiable intabigs associated with the acquisition over fifteearg.

(2) To reverse IBP's amortization on existing goitidw

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

(4) To reflect the net tax benefit resulting frane additional interest expense at Tyson's statuéoryates of 38%.
(5) The following schedule conforms IBP's most rediscal year to Tyson's fiscal year ended Seper80, 2000 (in millions):
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(b) ()

(a) Restated Restated (a)-(b)+(c )
Res tated Unaudited Unaudited Unaudited
52 Weeks 39 Weeks 39 Weeks 52 Weeks
E nded Ended Ended Ended
12/2 5/1999  9/25/1999  9/23/2000  9/30/2000
Sales i $15, 121.8  $10,985.8 $12,538.7 $16,674.7
Cost of sales .......cccceeveeeiirennn. 14, 126.7 10,260.6 11,764.5 15,630.6
995.1 725.2 774.2 1,044.1
Expenses:
Selling, general and administrative .... 440.5 310.9 422.4 552.0
Other expense ......cccccceeeveveeennns - -- 31.3 31.3
Operating iNnCOMe .........coccuveeennnne 554.6 414.3 320.5 460.8
Interest expense, net 67.8 48.7 64.1 83.2
Income before taxes on income, accounting
change and extraordinary loss ........... 486.8 365.6 256.4 377.6
Provision for income taxes .............. 168.9 124.3 97.5 142.1
Earnings before accounting change and
extraordinary l0Ss .........ccccceuenn. $ 3179 $ 2413 $ 1589 $ 2355

(7) The following schedule conforms IBP's most redeteri period to Tyson's twenty-six weeks endiéatch 31, 2001 (in millions):

(b)

Restated (c) (a)-(b)+(c)
( a) Unaudited Unaudited Unaudited 6
53 Weeks 39 Weeks 13 Weeks Months
En ded Ended Ended Ended
12/3 0/2000  9/23/2000 3/31/2001  3/31/2001
Sales ..o $16, 9498 $12,538.7 $4,1265 $8,537.6
Cost of sales .......cccoceeeierennnnn. 15, 913.3 11,764.5 3,950.9 8,099.7
1, 036.5 774.2 175.6 437.9
Expenses:
Selling, general and administrative .... 658.2 422.4 124.3 360.1
Other expense (Income) ................. 31.3 31.3 (6.9) (6.9)
Operating income .............ccceeueeee 347.0 320.5 58.2 84.7
Interest expense, net ................... 88.3 64.1 26.0 50.2
Income before taxes on income, accounting
change and extraordinary loss ........... 258.7 256.4 32.2 34.5
Provisions for income taxes ............. 106.0 97.5 12.3 20.8
Earnings before accounting change and
extraordinary loss ..........ccccue.... $ 1527 $ 1589 $ 199 $ 137




THE MERGER AGREEMENT, STIPULATION AND VOTING AGREEMENT

The following is a summary of the material provissoof the Merger Agreement (as originally executgdyson, Purchaser and IBP on
January 1, 2001), the Stipulation (which modified Merger Agreement) and the voting agreementrigmally executed by IBP and the
Tyson Limited Partnership (the "Partnership™) onuday 1, 2001, the "Voting Agreement"), copies tiah are filed as exhibits to the
Schedule TO. This summary is qualified in its etjirby reference to the complete text of the MeAgneement, the Stipulation and the
Voting Agreement.

TheMerger Agreement

The Merger Agreement provided for the making of@féer. Purchaser's obligation to accept for paynae pay for IBP Shares tendered
pursuant to the Offer was subject to the satisgfaadir waiver of the Minimum Condition and certathar conditions that are described below.
Subject to the provisions of the Merger AgreemPatchaser could waive, in whole or in part at ametor from time to time prior to the
Expiration Date (as defined in the Merger Agreemeanty condition to the Offer; provided that withale prior written consent of IBP,
Purchaser could not make any change that changddrtin of consideration to be paid in the Offethe Merger, decreased the price per IBP
Share, increased the Minimum Condition or the MaximAmount (as defined in the Merger Agreement),degal additional conditions to t
Offer or amended any term or any condition to tlfieiOn a manner materially adverse to the holdéi8P Shares.

Under the Merger Agreement, Purchaser would haddhmearight, without the consent of IBP, to extéine Offer for any period required by
any rule, regulation, interpretation or positiortted SEC or the staff of the SEC applicable toQfffer or any period required by applicable
law. Unless the Merger Agreement had been termin&erchaser was required to extend the Offer fioma to time in the event that, at a
then-scheduled expiration date, all of the condgit the Offer had not been satisfied or waivepeamitted pursuant to the Merger
Agreement, each such extension not to exceed Ginteerwise consented to in writing by IBP) theséf 10 additional business days or
such fewer number of days that Purchaser reasobabbved were necessary to cause the conditiotiet®ffer to be satisfied. Except as
provided in the Merger Agreement, Purchaser waigiatgld not to terminate the Offer without purchgdiBP Shares pursuant to the Offer.

As promptly as practicable after the date of thedde Agreement, Tyson was required to cause Puechasand Purchaser was required to,
commence the Exchange Offer pursuant to which Rsehwould offer to issue, in exchange for each thgued and outstanding IBP Share,
other than IBP Shares then owned by Tyson or Peecha number of duly authorized, validly issuedlyfpaid and non-assessable shares of
Tyson Class A Common Stock equal to (a) if the ragkice per share of Tyson Class A Common Stockewgaial to or greater than $15.40,
1.948, (b) if the market price per share of Tysdas€ A Common Stock was less than $15.40 and griate $12.60, the result of $30.00
divided by the market price per share of Tyson €a€ommon Stock, or (c) if the market price peaarshof Tyson Class A Common Stock
was equal to or less than $12.60, 2.381. The "maree" per share of Tyson Class A Common Stotkesaverage of the closing price per
share of Tyson Class A Common Stock on the NYSBeaend of the regular session as reported on ¢thsdlidated Tape, Network A for the
fifteen consecutive trading days ending on the sédmading day immediately preceding the expiratiate of the Exchange Offer. The
obligation of Purchaser to consummate the Exch&@ftgr and to issue shares of Tyson Class A ComntookSn exchange for IBP Shares
tendered pursuant to the Exchange Offer would bgstionly to Purchaser having accepted for paynat paid for, IBP Shares tendered
pursuant to the Offer and certain other conditions.

TheMerger

Under the terms of the Merger Agreement, as soqraticable after the purchase of the IBP Shanesuant to the Offer, the Exchange
Offer, the approval of the Merger Agreement by EB&ockholders, if required, and the satisfactiowaiver of the other conditions to the
Merger, IBP would be merged with and into Purchaaed Purchaser will be the surviving corporatite (‘Surviving Corporation").
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Each IBP Share outstanding at the Effective Tintkegjothan IBP Shares owned by Tyson or any olubsigliaries, including Purchaser, or by
IBP as treasury stock, all of which will be caned), would be converted into the right to recehegt humber of shares of Tyson Class A
Common Stock equal to

(a) if the market price per share of Tyson Clagsolnmon Stock was equal to or greater than $15.8@81 (b) if the market price per share
of Tyson Class A Common Stock was less than $1&n0greater than $12.60, the result of $30.00 divioly the market price per share of
Tyson Class A Common Stock, and (c) if the markigtepper share of Tyson Class A Common Stock wasleg or less than $12.60, 2.381.
The "market price" per share of Tyson Class A Comi@tock is the average of the closing price peresb&Tyson Class A Common Stock
on the NYSE at the end of the regular session@ted on the Consolidated Tape, Network A forftfteen consecutive trading days ending
on the fifth trading day immediately preceding Hféective Time.

Under the terms of the Merger Agreement, in thenetleat at February 28, 2001, the Minimum Conditiaa not been satisfied, Purchaser
would terminate the Offer and the Exchange Offet @yson, Purchaser and IBP would complete the Mdayeconsideration including both
cash and Tyson Class A Common Stock (the "CasHi&teklerger”). In the Cash Election Merger, eacldaoof IBP Shares would have the
right to elect to receive either $30.00 cash ("OCashsideration") for each IBP Share or a numbeshafes of Tyson Class A Common Stock
("Stock Consideration") equal to, (a) if the marfgte per share of Tyson Class A Common Stockewgaml to or greater than $15.40, 1.948,
(b) if the market price per share of Tyson ClasS8dimmon Stock was less than $15.40 and greate®th2a60, the result of $30.00 divided
the market price per share of Tyson Class A Com8took, or (c) if the market price per share of Ty&ass A Common Stock was equal to
or less than $12.60, 2.381. The "market price"spare of Tyson Class A Common Stock is the aves&tfee closing price per share of Tys
Class A Common Stock on the NYSE at the end ofélelar session as reported on the Consolidated, Ngtwork A for the fifteen
consecutive trading days ending on the fifth trgdiay immediately preceding the effective timehef Cash Election Merger. The maximum
number of IBP Shares for which Cash Considerationld/be paid would be limited to a number of théstanding IBP Shares which,
together with IBP Shares owned by Tyson and any3B&res the holders of which elected to pursueagggirrights under the General
Corporation Law of the State of Delaware, equald %0of the outstanding IBP Shares. If the numbdB®&f Shares the holders of which
elected Cash Consideration, together with IBP Shavened by Tyson and any IBP Shares the holdeshimh elect to pursue appraisal rig
under Delaware law, exceeded 50.1% of the outstgri@iP Shares, such holders would receive cash foo rata portion of their IBP Shares
and the remaining IBP Shares would receive Stoaks@eration. The maximum number of IBP Shares foictv Stock Consideration would
be paid would be limited to 49.9% of the outstagdiBP Shares. If the number of IBP Shares the msldewhich elected Stock
Consideration exceeded 49.9% of the outstandingSB&tes, such holders would receive Tyson Classr@on Stock for a pro rata portion
of their IBP Shares and the remaining IBP Sharasdveceive Cash Consideration.

Employee Stock Options

At or immediately prior to the Effective Time, (&ach employee stock option or director stock optiiopurchase outstanding IBP Shares
under any stock option plan of IBP, whether orvested or exercisable (each, an "IBP Option") wolddvirtue of the Merger and without
any further action on the part of any holder thérbe assumed by Tyson and deemed to constituyes@nTOption to acquire, on the same
terms and conditions as were applicable under BROption, the same number of shares of Tysonsga€ommon Stock as the holder of
such IBP Option would have been entitled to recbag such holder exercised such IBP Option inifathediately prior to the Effective Tin
(rounded to the nearest whole number), at a peceipare (rounded down to the nearest whole cgogl¢o (x) the aggregate exercise price
for the IBP Shares otherwise purchasable purseasudh IBP Option divided by (y) the number of whshares of Tyson Class A Common
Stock purchasable pursuant to the Tyson Optiordomance with the foregoing and (2) Tyson shala®e the obligations of IBP under the
stock option plans of IBP, each of which will conte in effect after the Effective Time, and allereinces to IBP in such plans, and any oy
granted thereunder, will be deemed to refer to mysdhere appropriate. The other terms of each HBIHOption, and the plans under which
they were issued, will continue to apply in accoawith their terms.
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Under the Merger Agreement, prior to the Effectimme, IBP would use its best reasonable effor{g)tobtain any consents from holders of
IBP Options and (ii) make any amendments to thedef such stock option plans of IBP that, in theecof either clauses (i) or (i), were
necessary or appropriate to give effect to the alttansactions; provided, however, that lack ofseom of any holder of an IBP Option would
in no way affect the obligations of the partiectmsummate the Merger.

In the Merger Agreement, Tyson agreed to taker ptior to the Effective Time, all corporate actioacessary to reserve for issuance a
sufficient number of shares of Tyson Class A Comi@tock for delivery upon exercise of the Tyson Opsi The Merger Agreement
provided that Tyson would file a registration stagmt on Form S-8, with respect to the shares obiiy&ass A Common Stock subject to
such Tyson Options and would use commercially neasie efforts to maintain the effectiveness of swgfistration statement (and maintain
the current status of the prospectus or prospexm@ained therein) for so long as such Tysondbptiemain outstanding. With respect to
those individuals who subsequent to the Merger @bel subject to the reporting requirements undeti@el16(a) of the Securities and
Exchange Act of 1934, as amended (the "Exchang§,Aotson would administer the IBP stock optionndan a manner consistent with the
exemptions provided by Rule 16(b)(3) promulgatedarrihe Exchange Act.

Representations and Warranties

Pursuant to the Merger Agreement, Tyson and IBPencadtomary representations and warranties totttes.o
Covenantsof IBP

Pursuant to the Merger Agreement, IBP agreed tgpbpowmith various covenants.

Conduct of IBP. Prior to the date that Tyson's gleses constitute a majority of the IBP Board, ekespexpressly permitted by the Merger
Agreement, IBP and its subsidiaries would condusiress in the ordinary course consistent with pasttices.

Other Offers. Neither IBP nor any of its subsidéarivould, or would authorize or permit any of thadficers, directors, employees, investrr
bankers, attorneys, accountants, consultants er atfents or advisors to, directly or indirecth), olicit, initiate or take any action to
facilitate or encourage the submission of inqujr@eposals or offers from any person or groupgothan Tyson and Purchaser) relating to
any Acquisition Proposal (defined below), or agieeer endorse any Acquisition Proposal, (y) entés or participate in any discussions or
negotiations regarding any Acquisition Proposafuonish to any person or group any informationhwitspect to its business, properties or
assets in connection with any Acquisition Propasal

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

Notwithstanding the foregoing, the IBP Board couyldor to the acceptance for payment of the IBPr&haursuant to the Offer, (i) furni
information pursuant to a confidentiality lettereti®ed appropriate by the Special Committee concgiR and its businesses, properties or
assets to a person or group who in the judgmetiteoSpecial Committee has made a bona fide Acgqngiroposal, (ii) engage in discussi

or negotiations with such a person or group whinéjudgment of the Special Committee has madena fide Acquisition Proposal, (iii)
following receipt of a bona fide Acquisition Propdstake and disclose to its stockholders a positantemplated by Rule 14e-2(a) under the
Exchange Act or otherwise make disclosure to dgsldtolders, (iv) following receipt of an Acquisitid’roposal, fail to make or withdraw or
modify its recommendation that all
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stockholders of IBP who wish to receive cash feirthBP Shares tender their IBP Shares in the Giifer approve the Merger and/or (v) take
any non-appealable, final action ordered to bertdkelBP by any court of competent jurisdiction aoteach case referred to in the foregoing
(i), (ii) and (iv), only if (i) IBP had complied wth the terms of this "No Solicitation Covenantjj (BP had received an unsolicited Acquisit
Proposal which the Special Committee determinegbird faith was reasonably likely to result in a &igr Proposal, and (iii) IBP delivered

to Tyson a prior written notice advising Tyson thiantended to take such action. "Superior Propjasaans any bona fide written Acquisiti
Proposal which (i) the Special Committee determinegood faith (after consultation with a financéalvisor of nationally recognized
reputation and taking into account all the terns eonditions of the Acquisition Proposal) was (arenfavorable to IBP and its stockholders
from a financial point of view than the transactmmtemplated under the Merger Agreement, ande@@anably capable of being completed,
including a conclusion that its financing, to theéemt required, is then committed or is in the gdaith judgment of the IBP Board, reasone
capable of being financed by the person making #wcluisition Proposal.

Covenants of Tyson
Pursuant to the Merger Agreement, Tyson agreedrpty with various covenants.

Director and Officer Liability. For six years aftére Effective Time, Tyson would cause the Sungv@orporation to indemnify and hold
harmless the present and former officers and direaf IBP in respect of acts or omissions occagrprior to the Effective Time to the extent
provided under IBP's articles of incorporation &ythws in effect on the date of the Merger Agreetnsubject to any limitation imposed
from time to time under applicable law. In additidor six years after the Effective Time, Tyson Wboause the Surviving Corporation to use
its best efforts to provide officers' and directdieility insurance in respect of acts or omiss@ccurring prior to the Effective Time
covering each such officer and director currentlyezed by the IBP's officers’ and directors' lidpinsurance policy on terms with respect to
coverage and amount no less favorable than thosacf policy in effect on the date of the Mergerdegment, provided that if the aggregate
annual premiums for such insurance at any timendwiich period should exceed 200% of the per amatarof premium paid by IBP in its
last full fiscal year for such insurance, then Tryseuld cause the Surviving Corporation to prowdéy such coverage as would then be
available at an annual premium equal to 200% of sate.

Employee Matters. Tyson agreed that, subject tdicgipe law, the Surviving Corporation and its sdizies would provide benefits to their
employees which would, in the aggregate, be confyaita those currently provided by Tyson and itssstiaries to their employees;
provided, however, that this provision would noplgpto any employees represented for purposesltgative bargaining.

Stock Exchange Listing. Tyson agreed to use itsaeable best efforts to cause the shares of Tykms @ Common Stock to be issued in
connection with the Exchange Offer and the Mergdrd listed on the NYSE, subject to official notaféssuance.

Acquisitions of IBP Shares. Tyson and Purchaserdvoat acquire any IBP Shares prior to the Effexilime or the termination of the
Merger Agreement, other than IBP Shares purchasesignt to the Offer or the Exchange Offer.

Mutual Covenantsof Tyson and |BP
Pursuant to the Merger Agreement, Tyson and IBBeabto comply with various mutual covenants.

IBP Proxy Statement and Merger Form S-4. If Purehd&l not own at least 90% of the issued and auntkhg IBP Shares following
consummation of the Offer and the Exchange Offex Merger Agreement as originally executed on Janlig2001 provided that IBP would
promptly prepare its proxy statement (the "IBP
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Proxy Statement") for soliciting proxies to votdla special meeting of stockholders called to wot¢he Merger Agreement and the Merger.

Certain Regulatory Issues. Each party would use@sonable best efforts to take, or cause tokemtall actions and to do, or cause to be
done, all things necessary, proper or advisablewapplicable laws and regulations to consummaérémsactions contemplated by the
Merger Agreement. Each party would refrain frominigk directly or indirectly, any action contrary d@o inconsistent with the provisions of
Merger Agreement, including action which would ifitee with the Offer or impair such party's abilityconsummate the Merger. The Mel
Agreement provides that IBP and the IBP Board waisie their reasonable best efforts to (a) takaddilbn necessary so that no state takeovel
statute or similar statute or regulation was or lddaecome applicable to the Offer, the ExchangeQthe Merger or any of the other
transactions contemplated by the Merger Agreemmahi(la) if any state takeover statute or similatig&aor regulation became applicable to
any of the foregoing, take all action necessarthabthe Offer, the Exchange Offer, the Merger tiredother transactions contemplated by the
Merger Agreement might be consummated as promptpyracticable on the terms contemplated by the dtegreement and otherwise to
minimize the effect of such statute or regulatiortlee Offer, the Exchange Offer and the Mergerohywould take such actions as might be
necessary to eliminate any impediment under anyrastt competition or trade regulation laws thagint be asserted by any governmental
entity with respect to the Offer, the Exchange Offethe Merger so as to enable the Offer, the Brglk Offer and the Merger to occur as
soon as reasonably practicable. Without limiting ¢ienerality of the foregoing, Tyson would agreditest, hold separate, or agree to any
conduct restrictions with respect to any TysonB hssets or may be required by any governmentisy @norder to forego that

governmental entity bringing any action to enjdie Offer, the Exchange Offer or the Merger.

Public Announcements. Each of Tyson and IBP woaltsalt with each other before issuing any pressasd or making any public statement
with respect to the Merger Agreement and not isgyesuch press release or make any such publerstat prior to such consultation.

Conditionsto the Merger

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

(a) the Merger Agreement having been approved dogtad by the stockholders of IBP in accordancé Wilaware law;
(b) any applicable waiting period under the HSR #gtating to the Offer and the Merger having exgiog been terminated;
(c) no provision of any applicable law or regulatend no judgment, injunction, order or decree initihg the consummation of the Merger;

(d) the Merger Form S-4 having been declared éffecho stop order suspending the effectiveneskeoMerger Form @-being in effect an
no proceedings for such purpose will be pendingieethe SEC; and

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

The obligation of IBP to consummate the Merger wialso be subject to the condition that the Purhlaad purchased the IBP Shares
representing, together with IBP Shares previouslged by Tyson, no less than 50.1% of the issuecbatstanding IBP Shares.

32



Termination

The Merger Agreement could be terminated and thegdtecould be abandoned at any time prior to thedfif’e Time (notwithstanding any
approval of the Merger Agreement by the stockhaadiBP):

(a) by mutual written agreement of IBP and Tyson;

(b) (i) by IBP, if the Offer had not been consumeabby February 28, 2001, provided that IBP wastmen in breach in any material respect
of any of its obligations under the Merger Agreemen (ii) by either IBP or Tyson (but in case ofsbn, only if no IBP Shares were
purchased by Purchaser pursuant to the Offer dExticbange Offer) if the Merger had not been consatethby May 31, 2001, provided that
the party seeking to exercise such right was rest th breach in any material respect of any ablittgations under the Merger Agreement;

(c) by either IBP or Tyson if there was any lawegulation that made acceptance for payment of pagdhent for, the IBP Shares pursuar
the Offer, or consummation of the Merger illegabtinerwise prohibited or any judgment, injunctiorder or decree of any court or
governmental body having competent jurisdictiompemently enjoining Purchaser from accepting fompagt of, and paying for, the IBP
Shares pursuant to the Offer or Purchaser, IBFysoif from consummating the Merger and such judgnigioinction, order or decree having
become final and nonappealable;

(d) by Tyson, prior to the purchase of the IBP $bgursuant to the Offer, (i) if the IBP Board kéthdrawn, or modified or amended in a
manner adverse to Tyson, its approval or recomniemdaf the Merger Agreement, the Offer, the Exam@ffer or the Merger or its
recommendation that stockholders of IBP tender & Shares pursuant to the Offer and the Exch&ftgr, adopt and approve the Merger
Agreement and the Merger or approved, recommendeddorsed any proposal for a transaction other the transactions hereunder
(including a tender or exchange offer for IBP Ska# (ii) if IBP failed to call the IBP stockholdeeeting or failed to mail the IBP Proxy
Statement to its stockholders within 20 days afterMerger Form S-was declared effective by the SEC or failed tdude in such stateme
the recommendation referred to above;

(e) by IBP, if (i) the IBP Board authorized IBP pgect to complying with the terms of the Merger Agment, to enter into a binding written
agreement concerning a transaction that constitutagperior Proposal and IBP notified Tyson in wgtat least three business days prior to
the proposed effectiveness of such terminationithiatended to enter into such an agreement, laitigca description of the material terms .
conditions thereof and permitted Tyson, within sthalee business day period to submit a new offaichvwould be considered by the Spe
Committee in good faith (it being understood tH&® would not enter into any such binding agreerdening such three-day period) and (ii)
IBP prior to such termination paying to Tyson imiediately available funds the Termination Fee (defibelow) and the fees required to be
paid pursuant to the Merger Agreement;

(f) by Tyson, if prior to the acceptance for paytneiithe IBP Shares under the Offer, there had laglereach by IBP of any representation,
warranty, covenant or agreement contained in thegdteAgreement that was not curable and such breacid give rise to a failure of the
condition to the Merger Agreement;

(9) by IBP, if prior to the acceptance for paymehthe IBP Shares under the Offer there had bdaeach by Tyson of any representation,
warranty, covenant or agreement contained in thegdteAgreement that was not curable and such breacid give rise to a failure of the
condition to the Offer (which shall be construedpply to Tyson); or
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(h) by either IBP or Tyson if, at a duly held stholders meeting of IBP or any adjournment ther¢ofldch the Merger Agreement and the
Merger were voted upon, the requisite stockholdept&on and approval shall not have been obtaipexijided, however, that Tyson would
not have the right to terminate the Merger Agreenoembandon the transactions contemplated theféBf Shares were purchased in the
Offer.

Fees and Expenses

Except as otherwise specified below, all fees aqmbeses incurred in connection with the Merger &grent and the transactions
contemplated thereby would be paid by the partyrinieg such expenses.

The Merger Agreement provided that if it was terat@d under circumstances which would constitutayarfent Event (as defined below),
IBP would pay to Tyson (i) if pursuant to clausgifxthe definition of "Payment Event" below, sirareously with the occurrence of such
Payment Event or, if pursuant to clause (y) inadbgnition of "Payment Event" below, within two boess days following such Payment
Event, a fee of $15,000,000 (the "Termination Faelt] (i) a reimbursement payment of $66,500,00@akh, together with interest thereon,
at a rate equal to the London Interbank Offerecepais 0.75%, from January 2, 2001 to the date pagment was due pursuant to the
Merger Agreement (collectively, the "Reimbursemayment”), reflecting reimbursement of the amouaudtganced by Tyson to IBP on
January 2, 2001 and used by IBP to pay the terioim&te and the out- of-pocket fees and expenses @a/Rawhide Holdings Corporation
under the Rawhide Merger Agreement. The advanceswidenced by a note that, in the event of ternonadf the Merger Agreement, would
be repaid only on the terms set forth in the MeAgmreement with respect to the Reimbursement Payraed that would survive the
consummation of the Merger if the Merger was cotgale"Payment Event" means

(x) the termination of the Merger Agreement by I&PTyson pursuant to subsection (d) or (e) undestittion "Termination”; or (y) the
termination of the Merger Agreement pursuant tassabon (b), (f) or (h) under the section "Termioat, if at the time of such termination
(or, in the case of a termination pursuant to scime (h) under the section "Termination," at timeet of the stockholders meeting), there shall
have been outstanding an Acquisition Proposal puntsto which stockholders of IBP would receive ¢asturities or other consideration
having an aggregate value in excess of $30.00wéhéh six months of any such termination describredlause (y) above IBP entered into a
definitive agreement for or consummated such AdtjoisProposal or another Acquisition Proposal véathigher value than such Acquisition
Proposal.

Upon the termination of the Merger Agreement uradieumstances which would constitute a Payment EVBR would reimburse Tyson a
its affiliates not later than two business dayerafemand delivered by Tyson to IBP, the amou70500,000 representing Tyson's fees and
expenses (including, without limitation, the feasl @xpenses of their counsel and investment barikeg) and Tyson would not be required
to submit documentation substantiating such fedseapenses.

The Merger Agreement provided that Tyson would {geBP a fee of $70 million if the Merger Agreemevds terminated (i) by Tyson or
IBP pursuant to subsection (c) of the section "Tieation" or (ii) by IBP pursuant to subsection @}he section "Termination” if the inabili
to close was attributable to there being any lawrder enacted or entered that imposed materigkliions on Tyson's ability to operate its
business, own its assets, accept IBP Shares fongratyin the Offer or acquire IBP, provided, howevkat, in each case, such termination
resulted from any action, suit, proceeding, judginenit, injunction, order or decree with respexiny antitrust, competition or trade
regulation laws that might be asserted by any gowental entity with respect to the Offer, the Exudpa Offer or the Merger.

Amendments

At any time prior to the Effective Time, the Mergggreement could be amended by an instrument sigpdd/son, Purchaser and IBP.
However, after adoption of the Merger Agreementt®ystockholders of IBP, the
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Merger Agreement could not be amended by any amentwhich by law required the further approvalted stockholders of IBP unless the
stockholders of IBP had given their approval.

The Stipulation

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

The Offer

The Stipulation provided for the making of the @ffeurchaser's obligation to accept for paymentgaydfor IBP Shares tendered pursuant to
the Offer was subject to the satisfaction, exparatir waiver of certain conditions in the Mergerrégment.

The Exchange Offer and the Cash Election Merger

The Stipulation eliminated the provisions in therlyer Agreement requiring Tyson and the Purchaseotomence the Exchange Offer
described above under "The Merger Agreement --Marger" and eliminated all related provisions frira Merger Agreement. The
Stipulation also eliminated the provisions in therlyer Agreement requiring that Tyson, the PurchasdriBP to effect the Cash Election
Merger under the circumstances described abover Ufile Merger Agreement -- The Merger" and elimé@uball related provisions from the
Merger Agreement.

I|BP Representations

The Stipulation eliminated all of the representagiand warranties of IBP contained in the Mergereggent, except for IBP's representat
and warranties (subject to a disclosure schedaieiged by IBP to Tyson) relating to its organizat@and governmental qualification; its
articles of incorporation and bylaws; capitalizaticorporate authorizations; absence of confletst required filings and consents.
Termination Fee

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

Covenant of Tyson

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

Covenantsof IBP

The Stipulation provides that all covenants inMerger Agreement would remain in full force andeeff(subject to a disclosure schedule
provided by IBP to Tyson) except as noted in "S#pan -- Termination Fee", but that only compliance witk tovenants relating to Cond
of IBP, Access to Information, Notices of Certaivets
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and Tax Matters would (subject to a disclosure daleeprovided by IBP to Tyson) be a condition te @ffer. See "The Merger Agreement --
Covenants of IBP".

Mutual Covenants of Tyson and | BP

The Stipulation provides that IBP would commencagpgration of the IBP Proxy Statement and Tyson dvpubmptly prepare the Merger
Form S-4 and they would cause such documents fitedewvith the SEC as promptly as practicable. TBE Proxy Statement would be
mailed to IBP's stockholders of record promptleathe Merger Form 8-has been declared effective by the SEC and tReSiBares acquiri
in the Offer have been registered in the name gbmyor the Purchaser. IBP would provide to thatirtgins providing the financing for the
Offer such reasonable and customary certificates@aecessary with respect to its historical fif@rstatements in connection with the
obtaining of such financing. IBP's compliance whkse covenants (subject to a disclosure schedoNgdped by IBP to Tyson) was a
condition to the Offer.

Termination

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

Recommendation

At a meeting held on June 26, 2001, the IBP Bdaydi unanimous vote of those present, determiregdthie Stipulation was in the best
interests of IBP and its stockholders and was #st iImeans to resolve the outstanding issues apdtdssrelating to the Merger Agreement
and to facilitate consummation of the transacticomstemplated by the Merger Agreement. All of th& IBoard members were present for the
vote, except for Martin A. Massengale, who exprddsge support for the Stipulation at the meetinfplehe excused himself from the
meeting.

Voting Agreement

On January 1, 2001, the Partnership and IBP entetedhe Voting Agreement, a copy of which is dilas an exhibit to the Schedule TO,
pursuant to which the Partnership agreed to votf dhe shares of Tyson Class B Common Stockittmatns to approve the issuance of
Tyson Class A Common Stock with respect to the Brge Offer and the Merger at Tyson's stockholdestimg. The Partnership owns
102,598,560 shares of Tyson Class B Common Stqksenting approximately 90% of the voting powerg$on, thus assuring Tyson
shareholder approval. On June 27, 2001, the PaHipedelivered a letter, a copy of which is fileddaa exhibit to the Schedule TO, by which
the Partnership consented to the Stipulation anéirooed that the terms of the Voting Agreement rared in full force and effect. The
written consent referred to in this Informationt8taent has eliminated the requirement of a Tysocksblder meeting.

CERTAIN LEGAL MATTERS

IBP Stockholder and Merger Agreement LitigatiorDielaware. Between October 2 and November 1, 200@den purported class actions
were filed in the Delaware Court of Chancery agdiB® and the members of the IBP Board, and RawAiztguisition Corporation
("Rawhide") and its affiliates, entitled Baruch Mepv. Richard L. Bond, et
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al.,, C.A. No. 18373-NC; Michael Taragin v. RichardBond, et al., C.A. No. 1837MC; David Shaev v. Rawhide Acquisition Corporatiet
al.,, C.A. No. 18375-NC; Charles Miller v. RichardRond, et al., C.A. No. 18376-NC; Olga Fried vclrird L. Bond, et al., C.A. N0.18377-
NC; Peter Robbins v. IBP, inc., et al., C.A. No3&¢-NC; Jerry Krim and Jeffrey Kassoway v. IBP, irat.al., C.A. No. 18383-NC; Harriet
Rand v. Richard L. Bond, et al., C.A. No. 18385-M{hert Ominsky v. Richard L. Bond, et al., C.A. Nk8386-NC; Oliver Burt V. Richard
L. Bond, et al., C.A. No. 18398-NC; Eric Meyer icRard L. Bond, et al., C.A. No. 18399-NC; LouiseNfurray v. Rawhide Acquisition
Corporation, et al., C.A. No. 18411-NC; Marvin MeageRichard L. Bond, et al., C.A. No. 18413-NCgdaRocco Landesman v. IBP, inc.,
C.A. No. 18474-NC, alleging that the terms of treeMRide Agreement were unfair to IBP's stockhold@&rs November 13, 2000, the
Delaware Court of Chancery entered an order catesiiiig these actions into a single action undec#pugion In re IBP, inc. Shareholders
Litigation, C.A. No. 18373-NC (the "Consolidatedtdn™). On December 5, 2000, the Delaware Coulofncery issued an order
designating the Landesman complaint as the operatimplaint. On January 8, 2001, plaintiffs filedamsolidated amended complaint in the
Consolidated Action which added Tyson and Purchaselefendants and alleged, on behalf of the ofa&P's stockholders, that the
proposed transaction between IBP and Tyson wasualfsir and had been entered into in breach ofitheiary duties of IBP's Board, with
the complicity of Tyson. Plaintiffs also assertedegivative claim on behalf of IBP, alleging thest directors wrongfully agreed to the
Rawhide Agreement and the termination fee and esgpegimbursement provisions therein.

On March 29, 2001, Tyson filed an action in the @ey Court of Washington County, Arkansas, emtiflgson Foods, Inc. et al. v. IBP,
inc., Case No. E 2001-749-4 (the "Arkansas Law}uatleging that Tyson had been inappropriatelyuaetl to enter into the Merger
Agreement and that IBP was in breach of variousasgntations and warranties made in the Mergerekgeat.

On March 30, 2001, IBP filed an answer to the aredrnzbnsolidated complaint and a cross-claim (antondeApril 2, 2001) against Tyson
in the Consolidated Action. As amended, IBP's cdasn sought a declaration that Tyson could nstired or terminate the Merger
Agreement, specific enforcement of the Merger Agreet and damages for breach of the ConfidentiAlifzgeement. On April 2, 2001, IBP
filed amended crosglaims against Tyson to add an alternative claindamages and a claim for breach of the ConfidétytiAgreement. O
April 19, 2001, the Delaware Court of Chancery éba temporary restraining order in the Consoliidtetion prohibiting Tyson from
proceeding with the Arkansas Lawsuit.

On April 23, 2001, Tyson filed an answer and affitime defenses in the Consolidated Action, denstiegmaterial allegations against it and
asserting counterclaims (amended on May 3, 20CdipagIBP. As amended, the counterclaims asselds for fraud, constructive fraud,
negligent misrepresentation, material misrepresentand mistake in connection with the inducentdrithe Merger Agreement, for breact
representations and warranties in the Merger Agez¢nand related declaratory relief. On April 2802, plaintiffs filed a second
consolidated and amended complaint in the Condelidaction seeking declaratory relief and spegificformance of Tyson's alleged
obligation to consummate the previously commencebtarminated cash tender offer (the "Cash Tendier'Qand asserting a derivative
claim against IBP's directors in connection withPI8 payment of the Rawhide termination fee. On W&y2001 the Delaware Court of
Chancery denied Tyson's mation for partial sumnjadigment, and dismissed without prejudice IBP'swlor damages for breach of the
Confidentiality Agreement. On May 13, 2001, IBRefila reply and affirmative defenses to the couldiens which denied the material
allegations against it. Following expedited disagy¢he Delaware Court of Chancery conducted a daetrial, beginning on May 14, 2001,
on IBP's and the plaintiffs' claims for specificfoemance with respect to the Cash Tender Offerthtadverger Agreement and Tyson's
counterclaims. On June 15, 2001, following expetfiest-trial briefing, the Delaware Court of Chaycdgsued a memorandum opinion,
which was issued in revised form on June 18, 2@@4 "Post-Trial Opinion™), in which the Court conded, among other things, that

(1) the Merger Agreement is a valid and enforceablgract that was not induced by any material episgsentation or omission, (2) Tyson
did not breach the Merger Agreement or any dutfs stockholders by failing to close the CashdeerOffer, (3) Tyson did not have a
basis to terminate the Merger Agreement undeeitas, and (4) specific performance of the Mergere&gent was the only method by wt
to adequately redress the harm threatened to IBRtsstockholders.

Subsequently, counsel for plaintiffs in the Condatied Action negotiated with Tyson and IBP in dorefio reach a settlement of the class
derivative claims in the Consolidated Action. Negtdns also took place
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between IBP and Tyson concerning their respectaiens against each other. As a result of thesetispms and in accordance with the Post-
Trial Opinion, Tyson and IBP presented an Ordetlgduent and Decree to the Delaware Court of Chaneaitgred on June 27, 2001,
requiring Tyson and its affiliates to specificaflgrform the Merger Agreement as modified by, argjestt to the conditions contained in, the
Stipulation, including making this Offer and effiact the Merger. See "The Stipulation”. The Stipiolafprovides that if the Offer is not
consummated by August 15, 2001 (or by Septemh20d1, if Tyson has failed to obtain financing ty far tendered shares by such earlier
date) or the Merger is not consummated by NoverhibeR001, (a) either IBP or Tyson will be entittednove the Delaware Court of
Chancery for an appropriate remedy including, mitlimited to, specific performance of such trarigans, specific performance of the Cash
Election Merger, and/or damages, and each partypwiéntitled to oppose any such motion on any@mate grounds, and (b) IBP will be
entitled to move for an award of interest and/oadjustment to the financial terms of the consitienato be paid to the stockholders on
account of what the Delaware Court of Chancerydeisrmined to be Tyson's breach, and Tyson widrtéled to oppose such motion on
appropriate grounds. The Stipulation further presgithat nothing other than Tyson's consummatiagheoOffer and the Merger will be
deemed to exculpate Tyson from any liability foedich of the Merger Agreement under the Opinion.

The Stipulation states that the Delaware Courtlidri€ery retains exclusive jurisdiction over the &uidated Action to assure compliance
with the terms of the Order, Judgment and Decreltlaam Stipulation. Tyson has agreed not to seektate or modify the Delaware Court of
Chancery's preliminary injunction dated May 10, 2@dd not to commence any action against IBP grisut of or relating to the Stipulation
in any other forum unless and until the Delawarer€of Chancery determines that Tyson is not reglio consummate the Offer or IBP
moves for an award of interest, an adjustmenteditirancial terms of the consideration to be paitBP's stockholders and/or damages on
account of what such Court has determined to beTy$reach of the Merger Agreement. Tyson hasedgtet, promptly following
consummation of the Offer, it will take all necagssteps to obtain dismissal of the Arkansas Latvsui

The Order, Judgment and Decree is not currentlypgealable order. The Stipulation provides thateeiTyson nor IBP will move for the
entry of an appealable order unless and until thieWare Court determines that Tyson is not requesbnsummate the Offer or IBP moves
for an award of interest, an adjustment to therfie terms of the consideration to be paid to $B0ckholders and/or damages on accou
what the Delaware Court of Chancery has determind® Tyson's breach of the Merger Agreement.

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

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

o IBP has agreed to obtain from JP Morgan an uddageion on the fairness to IBP's stockholdersnfeofinancial point of view of the
Merger Agreement as modified by the Stipulation;

o Tyson and IBP have agreed that plaintiffs' coumsgy review and comment upon draft tender offerutoents and proxy materials for IB
stockholders in connection with the Merger; pldfaticlass claims against all defendants in thesobdated Action shall be dismissed and
plaintiffs’ derivative claims on behalf of IBP agsi all defendants as asserted in the Consolidst#dn shall be dismissed; and

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

On August 3, 2001, the Delaware Court of Chancetg b hearing to determine whether the SettlemedeiGhould be approved. After the
conclusion of the hearing, the Court entered th#e®eent Order in modified form, excluding from tdescription of claims extinguished by
the settlement the securities claims against TeswhiBP described below. The Court also awardegldiatiffs' attorneys an award of fees
and expenses of $300,000, to be paid by TysonBRd |
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Tyson Stockholder Derivative Litigation. On June 2001, Alan Shapiro, a purported Tyson stockholdemmenced a derivative action on
behalf of Tyson seeking monetary damages in thavisie Court of Chancery. The action, entitled Aluapiro v. Barbara R. Allen, et al.,
C.A. No. 18967-NC, names as individual defendamtstiembers of Tyson's Board of Directors and séeareent and former Tyson
executives. Tyson is named as nominal defendamt.complaint alleges that the individual defendardtated their fiduciary duties by
attempting to terminate the Merger Agreement aatidls a result, Tyson has been harmed. Tyson eriddividual defendants intend to
vigorously defend these claims and, on July 17,12€&d a motion to dismiss the complaint. A schiedor briefing on the motion to dismiss
has not yet been agreed upon by the parties oreatdsy the Court.

IBP Stockholder Securities Litigation Against Tys&gtween June 22 and July 20, 2001, various [iff@imtommenced purported class
actions against Tyson, Don Tyson, John Tyson asdR.eBaledge in the United States District Courtti@ District of Delaware, seeking
monetary damages on behalf of IBP's stockholddrs.aktions, entitled Meyer v. Tyson Foods, IncalgtC.A. No. 01-425 SLR, Banyan
Equity Mgt. v. Tyson Foods, Inc. et al., C.A. NA-826 GMS, Steiner v. Tyson Foods, Inc., et al;A.@®lo. 01462 GMS, Aetos Corp. et al.
Tyson, et al., C.A. No. 01-463 GMS, Meyers, ewallyson Foods, Inc., et al., C.A. No. 01-489, Bing. Tyson Foods, Inc., et al., C.A. No.
01-495, and Management Risk Trading LP v. Tysondspbnc., et al., C.A. No. 01-496 assert claimsauride Exchange Act. Specifically,
they allege that the defendants violated Sectigh)1df the Exchange Act and Rule 10b-5 promulgaitedeunder, and that the individual
defendants violated Section 20(a) of the Exchancteb# making, or causing to be made, allegedlyefalsd misleading statements in
connection with Tyson's attempted termination efMerger Agreement. It is alleged that as a resfutlie defendants' conduct, plaintiffs and
other members of the class who sold IBP Sharesgltine period from March 29, 2001 through June20B,1, were harmed. Tyson intends to
vigorously defend these claims.

Other IBP Stockholder Securities Litigation AgaifBP. On November 8, 2000, an action was filechimm nited States District Court for the
District of South Dakota entitled Teamsters LocabN175 And 505 Pension Trust Fund v. IBP, in@aletC.A. No. 00-4211. This complaint
named as defendants IBP, each of its directors, Bicher-Daniels-Midland Company and Booth Creekiias Limited IlI, L.L.L.P.
Seeking to represent a purported class of IBPtkktidders excluding the defendants, plaintiff allddhat IBP's directors, aided and abetted
by the other defendants, breached their fiduciatied to plaintiffs and the alleged class by (itegng into the Rawhide Agreement and
agreeing to sell IBP at an inadequate price, (2aading their personal interests at the expen$BRE public stockholders and (3) erecting
barriers to competing bids, including the termioatiee provisions in the Rawhide Agreement. ThenT®ars complaint requested
preliminary and permanent injunctive relief agaic@summation of the Rawhide merger, rescissicdgh@Rawhide merger in the event ity
consummated, monetary damages and an award aiettdifees. On December 7, 2000, the South Dakdexdil district court granted the
defendants' motion to stay this action pendinglwiem of the Consolidated Action and denied as ntbe plaintiff's application for a
temporary restraining order enjoining the enforcenad the termination fee and "no shop" provisiohthe Rawhide Agreement. The
Teamsters voluntarily dismissed their action withnejudice in April 2001.

On January 11, 2001, a second shareholder lawagitammenced in the South Dakota federal distoigtteentitled Reier v. Bond, et al.,
C.A. No. 01-4010. Purporting to sue derivativelylmhalf of IBP, the plaintiff asserted claims agaiBP's directors under the federal
securities laws and state common law. Plaintifgdid that defendants caused IBP to file a falserasi@éading Schedule 149in response t
Tyson's cash tender offer in
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violation of Section 14(e) of the Exchange Act &mong other things, (i) failing to disclose factating to the commercial relationship
between JP Morgan and Tyson, (ii) representingdatgndants had determined that the Tyson Cashef@ifer, Exchange Offer and Mer
were fair to and in the best interests of IBP, @iidincluding financial projections that understd IBP's revenue, net income and margins in
order to justify such determination. Plaintiff fuer alleged that IBP's directors breached theudi@ry duties by agreeing to the termination
fee provisions of the Rawhide Agreement on Octdh@000 and accepting Tyson's bid on January 11 20@n though it offered
consideration "substantially below the considerabeing offered by another bidder." The complaintght: (a) declarations that IBP's
Schedule 14D-9 violated the federal securities lamdthat the Rawhide Agreement and Merger Agreémere entered into in breach of
defendants' fiduciary duties;

(b) an order directing defendants to exercise fiidiiciary duties to obtain a transaction whiclmi$BP's best interests; (c) compensatory
damages of not less than $442 million and punifimmages; and (d) the costs and disbursements attioa, including reasonable attorneys'
and experts' fees. On January 30, 2001, defendentsd to stay this action pending resolution of@lo@solidated Action and to dismiss the
Section 14(e) claim for failure to state a claimvamich relief may be granted. The motion remainsdieg.

Between February 12 and April 5, 2001, six lawswitse filed by certain purported stockholders dP i the United States District Court for
the District of South Dakota and a seventh suit filad in the United States District Court for tBeuthern District of New York against IBP
and certain members of IBP's senior managementadtians filed in the United States District Cdiartthe District of South Dakota are
captioned Krim v. lowa Beef Processors, Inc., gtMeyer v. lowa Beef Processors, Inc., et al.,rDeen

v. lowa Beef Processors, Inc., Mulligan Partner®, let al. v. IBP, inc. et al., Barrie v. lowa B&bcessors, Inc. et al., and Rourke et al. v.
lowa Beef Processors, Inc. et al. The action intthited States District Court for the Southern Bistof New York is captioned Gottesmar
lowa Beef Processors, Inc. et al. These lawsuith allege that the defendants violated sectionk)Id{d 20(a) of the Exchange Act, and F
10b-5 promulgated thereunder, by issuing materfallse statements about IBP's financial result4 899 and the first three quarters of 2000.
The plaintiffs in these actions seek certificatadra class of all persons who purchased IBP comstmek between February 7, 2000 and
either January 25, 2001 or March 13, 2001. On 18/y2001, the United States District Court for Bistrict of South Dakota issued an order
appointing Tiedemann Investment Group as lead fifaimder the Private Securities Litigation Refoiut of 1996 for the actions pending in
that court and directed Tiedemann Investment Gtodite a consolidated amended complaint withind2@s of its receipt of the court's ord
The action in the United States District Courttfog Southern District of New York was dismissedhwiit prejudice, and the plaintiff in that
action has refiled the action in the United St&esrict Court for the District of South Dakota.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT
Certain Beneficial Owners

The following table sets forth certain informatias of June 30, 2001 regarding the only persons krimywTyson to own, directly or
indirectly, more than 5% of Tyson Common Stock:

Name and Address of Beneficial Number of Shares Percent of
Owner Title of Class Beneficially Owned Class
Don Tyson and Tyson Limited Class BC ommon Stock 102,598,560(1) 99.9

Partnership
2210 West Oaklawn Drive
Springdale, AR 72762-6999

AXA Financial, Inc. Class AC ommon Stock 11,865,920(2) 10.1
1290 Avenue of the Americas
New York, NY 10104

Mellon Bank N.A. Class A Co mmon Stock 11,193,242(3) 9.5
One Mellon Center,

Room 0980

Pittsburgh, PA 15258-0001

Barclays Bank PLC Class A Co mmon Stock 7,903,088(4) 6.7
54 Lombard Street
London, England EC3P3AH

(1) Includes 750,000 shares of Tyson Class B Com&took owned of record by Don Tyson, Senior Chairmithe Board of Tyson, and
101,848,560 shares of Tyson Class B Common Stocledwf record by the Tyson Limited Partnership edevare limited partnership (the
"Partnership™). Don Tyson has a 54.3123 combinedgmtage interest as a general and limited pantritie Partnership and the Estate of
Randal Tyson has a 45.062 percentage interesimged partner in the Partnership. Barbara A. Tydbe widow of Randal Tyson and a
Director of Tyson, has limited dispositive powetlwiespect to, and is the principal income benarficof, the Estate of Randal Tyson. Don
Tyson's adult children, including John H. TysonafBiman, President and Chief Executive Officer oédly, are contingent beneficiaries of
such estate. The managing general partner of thiedPship is Don Tyson. The other general partaegd_eland E. Tollett, a Director of
Tyson; Barbara Tyson; John H. Tyson; James B. Bladr Harry C. Erwin,

[ll. Don Tyson, as managing general partner, hasittlusive right, subject to certain restrictiaiesgo all things on behalf of the Partnership
necessary to manage, conduct, control and opérateartnership's business, including the righote all shares or other securities held by
the Partnership, as well as the right to mortgplggige or grant security interests in any assetiseoPartnership. The Partnership terminates
December 31, 2040. Additionally, the Partnershipy toa dissolved upon the occurrence of certain eyémtluding (i) a written determinatic
by the managing general partner that the projefctienie revenues of the Partnership will be insigfit to enable payment of costs and
expenses, or that such future revenues will be thathcontinued operation of the Partnership woll Ine in the best interest of the partners
an election to dissolve the Partnership by the miagageneral partner that is approved by the afftime vote of a majority in percentage
interest of all general partners, and (iii) theesafl all or substantially all of the Partnershgssets and properties. The withdrawal of the
managing general partner or any other general @agtmless such partner is the sole remaining @épartner) will not cause a dissolution of
the Partnership. Upon dissolution of the Partnersdch partner, including all limited partnersl] véceive in cash or otherwise, after
payment of
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creditors, loans from any partner, and return pitehaccount balances, their respective perceritageests in the Partnership assets.

(2) Based solely on information obtained from arr@3F filed by AXA Financial, Inc. ("AXA") with th&sEC on or about May 14, 2001. 1
foregoing information has been included solelyaliance upon, and without independent investigatipithe disclosures contained in AXA's
Form 13F.

(3) Based solely on information obtained from arrd3F filed by Mellon Bank N.A. ("Mellon") with th8EC on or about July 23, 2001. The
foregoing information has been included solelyaliance upon, and without independent investigadiothe disclosures contained in
Mellon's Form 13F.

(4) Based solely on information obtained from arrdi3F filed by Barclays Bank PLC ("Barclays") witte SEC on or about May 31, 2001.
The foregoing information has been included salelseliance upon, and without independent investigeof, the disclosures contained in
Barclays' Form 13F.

Tyson Common Stock Owner ship Of Management

The following table sets forth information with pest to the beneficial ownership of Tyson Commarctas of June 30, 2001, by Tyson
directors, nominees for election as directors, raexecutive officers and by all director and exseubfficers as a group:

Percent of
Shares of Class A Percent of Shares of Class B Outstand-
Common Stock Outstanding Common Stock  ing Class B Aggregate
Name of Beneficial Beneficially Class A Beneficially Common Voting
Owner Owned(1) Common Stock Owned(1) Stock Percentage
Don Tyson(2) 86,060 * 102,598,560 99.9 89.7
Leland E. Tollett(3) 3,259,023 2.8 *
Joe F. Starr(4) 2,058,833 1.7 *
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Donald E. Wray
Gerald M. Johnston
John H. Tyson(3)(4)
Greg W. Lee
Barbara A. Tyson (3)
John S. Lea
William W. Lovette
Shelby D. Massey
Lloyd V. Hackley
Jim Kever

Barbara Allen

David A. Jones

All Directors and

Executive Officers as a

Group (28 persons)

830,084
750,435
644,861

221,619
162,091
111,682
86,417
35,778
11,018
129

0

0

8,819,427

* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
7.5 102,598,560 99.9 90.4

* Indicates ownership or aggregate voting percentadess than 1%.

(1) Includes beneficial ownership of shares wittpert to which voting or investment power may bended to be directly or indirectly

controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under
Tyson's Employee Stock Purchase Plan and RetireSauiimgs Plan, shares owned by certain of the iiddal's family members and shares
held by the individual as a trustee or in a fidagiar other similar capacity, unless otherwise ldissed and/or described below. Also inclu
shares subject to presently exercisable optiortsthetertain named individuals.

(2) Includes all shares of Tyson Class B CommomwriStavned of record by the Tyson Limited Partnerstspmlescribed in Footnote 1 to the
Certain Beneficial Owners table.

(3) Does not include any shares of Class B Comntookwne of record by the Tyson Limited Partngusfiwhich Leland E. Tollett, John
H. Tyson and Barbara Tyson have a general partiperglerest. See Footnote 1 to the Certain Beradffoivners table.

(4) Does not include 417,900 shares of Tyson Gla€®@mmon Stock held by the Tyson Foundation, a nafitpcharitable organization. Joe
F. Starr and John H. Tyson are trustees of the@femundation and disclaim beneficial ownershiplb$ach shares.
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AVAILABLE INFORMATION

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

Public Reference Room North East R egional Office Midwest Regional Offi ce

450 Fifth Street, N.W. 7World T rade Center 500 West Madison Stre et
Room 1024 Suit e 1300 Suite 1400

Washington, D.C. 20549 New York, N ew York 10048 Chicago, Illinois 60661- 2511

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

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

You can also inspect reports, proxy statementso#imet information about Tyson at the offices of Mew York Stock Exchange, 20 Broad
Street, New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
Tyson
The following documents heretofore filed by Tysowar the Exchange Act with the SEC are incorporhtzdin by reference:
(1) Tyson's Annual Report on Form 10-K for fiscahys ended September 27, 1997, October 3, 1998eptdmber 30, 2000;
(2) Tyson's Quarterly Reports on Form 10-Q forpgkeod ended April 1, 2000 and March 31, 2001;
(3) Tyson's Proxy Statement dated December 8, 2000;
(4) Tyson's Current Report on Form 8-K dated Jue2001.
IBP
The following documents heretofore filed by IBP anthe Exchange Act with the SEC are incorporatzeih by reference:
(1) I1BP's Annual Report on Form 10-K for the yeaded December 30, 2000;
(2) IBP's Quarterly Reports on Form 10-Q for thetélen weeks ended March 31, 2001;
(3) IBP's Proxy Statement dated March 31, 2001; and

(4) 1BP's Current Reports on Form 8-K dated Felyr@4r, March 13 and March 20, 2001.
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Tyson will provide without charge to each persomtmm a copy of this Information Statement has lidivered, on written or oral request,
a copy of any and all of the documents referreabtove that have been or may be incorporated byerefe herein other than exhibits to such
documents (unless such exhibits are specificatlgriporated by reference herein). Requests willdliwered by first class mail or other
equally prompt means within one business day diptof such request. Requests for such copieddiheudirected to:

TYSON FOODS, INC.,
2210 WEST OAKLAWN DRIVE,
SPRINGDALE, ARKANSAS 72762-6999,
ATTENTION: OFFICE OF THE CORPORATE SECRETARY,

(501) 290-4000

All documents filed by Tyson pursuant to Sectioa}313(c), 14 or 15(d) of the Exchange Act subsetjto the date of this Information
Statement shall be deemed to be incorporated byereée herein and to be a part hereof from theafdting of such documents. Any
statement contained in a document incorporategéemed to be incorporated by reference herein bhaleemed to be modified or
superseded for purposes of this Information Stateéneethe extent that a statement contained hereiim any other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statément. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbainis Information Statement.
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ANNEX A
[LETTERHEAD OF MERRILL LYNCH]
January 1, 2001

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

Members of the Board of Directors:

IBP, inc. (the "Company"), Tyson Foods, Inc. (tAequiror") and Lasso Acquisition Corporation, a Wh@wned subsidiary of the Acquiror
(the "Acquisition Sub"), have entered into an Agneat and Plan of Merger dated as of January 1, gé@l'Agreement”) pursuant to which
(i) the Acquiror and the Acquisition Sub will ametigé outstanding tender offer (the "Offer") to aicgib0.1% of the issued and outstanding
shares of common stock, par value $.05 per shateeompany (the "Company Shares"), including @any Shares already owned by the
Acquiror, to reflect a purchase price of $30.00 gfeare net to the seller in cash (the "Cash Coretide"), (ii) the Acquiror and the
Acquisition Sub will commence an offer to exchafipe "Exchange Offer") for each Company Share nogpted for payment and paid fo
the Offer the number of shares (the "Stock Conatitar") of Class A Common Stock, par value $0.10gbere, of the Acquiror (the
"Acquiror Shares") equal to the Exchange Offer ®Ré&iis defined below), and (iii) the Company willlerged with and into the Acquisition
Sub in a merger (the "Merger") in which each Conyp&hare not acquired in the Offer and the Excha#Diger, other than Company Shares
held in treasury or owned by the Acquiror or anyt®subsidiaries, all of which shall be canceleduld be converted into the right to receive
the number of Acquiror Shares (the "Merger Consitien," and collectively with the Cash Considenatamd the Stock Consideration, taken
as a whole, the "Consideration") equal to the ErglaRatio (as defined below). The Offer, the Exgjea®@ffer and the Merger, taken
together, are referred to as the "Transaction.”

For purposes of our opinion: (i) the term "Excha@jéer Ratio" shall be equal to (a) if the Averd@pgce (as defined below) is equal to or
greater than $15.40, 1.948 Acquiror Shares (lh)efAverage Price is less than $15.40 and greadear$h2.60, the number of Acquiror Shares
equal to $30.00 divided by the Average Price, dif(the Average Price is equal to or less than.§222.381 Acquiror Shares; (ii) the term
"Exchange Ratio" shall be equal to

(a) if the Average Acquiror Common Stock Price dafined below) is equal to or greater than $1514@48 Acquiror Shares, (b) if the
Average Acquiror Common Stock Price is less thah 41 and greater than $12.60, the number of Acg@hares equal to $30.00 divided by
the Average Acquiror Common Stock Price, or

(c) if the Average Acquiror Common Stock Pricedgial to or less than $12.60,

2.381 Acquiror Shares; (iii) the term "Average Bfimeans the average of the closing price per gdfate Acquiror Shares on the New York
Stock Exchange for the 15 trading days ending ersétond trading day immediately preceding theratipn date of the Exchange Offer; :
(iv) the term "Average Acquiror Common Stock Pricegans the average of the closing price per sHated\cquiror Shares on the New
York Stock Exchange for the 15 trading days endinghe fifth trading day immediately preceding #ifective date of the merger.

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

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

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

(2) Reviewed certain information, including finagiciorecasts, relating to the business, earnirggh ow, assets, liabilities and prospects of
the Company and the Acquiror furnished to us byGbenpany and the Acquiror, respectively;
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(3) Conducted discussions with members of senioragament and representatives of the Company aniktingror concerning the matters
described in clauses 1 and 2 above, as well asrésgective businesses and prospects before sdyafing effect to the Transaction;

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

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

(6) Compared the proposed financial terms of tten3action with the financial terms of certain otfnansactions that we deemed to be
relevant;

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

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

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

In preparing our opinion, we have assumed andd-eiethe accuracy and completeness of all infoonagupplied or otherwise made
available to us, discussed with or reviewed byoous, or publicly available, and we have not assiany responsibility for independently
verifying such information or undertaken an indegmmt evaluation or appraisal of any of the asselialoilities of the Company or the
Acquiror or been furnished with any such evaluatomppraisal. In addition, we have not assumedadtigation to conduct any physical
inspection of the properties or facilities of then@pany or the Acquiror. With respect to the finahéorecast information furnished to or
discussed with us by the Company or the Acquirerhave assumed that they have been reasonablygaegpad reflect the best currently
available estimates and judgment of the CompamytisenAcquiror's management as to the expectedediitoancial performance of the
Company or the Acquiror, as the case may be. We hather assumed that the Offer, the Exchanger@fid the Merger, taken together,
qualify as a tax- free reorganization for U.S. fadéncome tax purposes.

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

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

This opinion is for the use and benefit of the Bioaf Directors of the Acquiror. Our opinion doed address the merits of the underlying
decision by the Acquiror to engage in the Transacéind does not constitute a recommendation tshaseholder of the Acquiror as to how
such shareholder should vote on the issuance of the
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Acquiror Shares pursuant to the Exchange OfferMbeger and the transactions contemplated by thed&gent or any matter related thereto.

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

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

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

48



ANNEX B
[LETTERHEAD OF STEPHENSINC]
January 1, 2001

Board of Directors Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

We have acted as your financial advisor in conoectiith the proposed merger (the "Transaction") gnbyson Foods, Inc. ("Tyson"), La:
Acquisition Corporation ("Purchaser"), a whoiy¢sned subsidiary of Tyson, and IBP, inc. ("IBP'tlee "Company"), pursuant to which Tys
will acquire the Company. Among other things, ttgrdement and Plan of Merger dated as of Janu&@®QyL, (the "Merger Agreement"”)
provides for Tyson, through Purchaser, to purclhgs® 50.1% of the common stock, par value $.05hare of IBP (the "IBP Common
Stock"), for $30.00 per IBP share in cash. The Mergreement also provides for Tyson, through Paseh to exchange its Class A
Common Stock valued (in accordance with the terhtseoMerger Agreement) at $30.00 for each IBP shsubject to adjustment, for all
remaining IBP shares not then owned by Tyson. Bindile Merger Agreement provides for IBP to meirge Purchaser, at which time each
remaining IBP share will be converted into the tighreceive Tyson Class A Common Stock valuedat@D, subject to adjustment (the
"Merger"). The terms and conditions of the Tranigacare more fully set forth in the Merger Agreermen

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

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

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

(iii) analyzed, on a pro forma basis, the effecthef Transaction on Tyson's balance sheet, caaitaln ratios, earnings and book value bo
the aggregate and, where applicable, on a per blaaie during certain periods;

(iv) reviewed the reported prices and trading atstiof the IBP Common Stock and Tyson Class A Comi8tock;

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

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

(viii) discussed with management of Tyson the opy@na of and future business prospects for the Gom@and Tyson and the anticipated
financial consequences of the Transaction; and
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(ix) performed such other analyses and providet sticer services as we have deemed appropriate.

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

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

Based on the foregoing and our general experiendevastment bankers, and subject to the quaiifioatstated herein, we are of the opinion
on the date hereof that the consideration to be paisuant to the Merger Agreement in the aggregdtgr from a financial point of view to
Tyson.

This opinion and a summary discussion of our uyileglanalyses and role as your financial advisoy beincluded in communications to
Tyson's and the Company's shareholders providedvihapprove of such disclosures prior to publarati

Very truly yours,
STEPHENSINC.
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