EDGAROnline

TYSON FOODS INC

FORM 424B3

(Prospectus filed pursuant to Rule 424(b)(3))

Filed 08/28/01

Address 2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
Telephone  479-290-4000
CIK 0000100493
Symbol TSN
SIC Code 2015 - Poultry Slaughtering and Processing
Industry  Food Processing
Sector Consumer/Non-Cyclical
Fiscal Year 09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Filed pursuant to Rule No. 424(b)(3)
Registration No. 333-67352

[LOGO] ibp/R/
August 28, 2001
PROPOSED MERGER--YOUR VOTE IS IMPORTANT

The boards of directors of both Tyson Foods, Ind. BP, inc. have agreed to a merger in which IBIPmerge into Lasso Acquisition
Corporation, a wholly owned subsidiary of Tyson.

In exchange for each share of IBP common stock,dt®Bkholders will have the right to receive a nemtif shares of Tyson Class A
common stock having a value of $30.00 if, during fifteen trading day period ending on the fifthading day immediately preceding the
effective time of the merger, the average per spece of Tyson Class A common stock is at lea2 &1 and no more than $15.40. If the
average per share price of Tyson Class A commaik $¢dess than $12.60, then each IBP share odlisigmimmediately prior to the effective
time of the merger will be exchanged for 2.381 ekaf Tyson Class A common stock. If the averagespare price of Tyson Class A
common stock is more than $15.40, then each IBReshastanding immediately prior to the effectived of the merger will be exchanged
for 1.948 shares of Tyson Class A common stock.clbsing price of shares of Tyson Class A commoalstvas $10.26 on August 27, 20
the last full trading day before the date of thaswiment. If that were the average per share pfidgson Class A common stock during the
relevant fifteen trading day period, IBP stockhaotdeould receive 2.381 shares of Tyson Class A comstock with a market value of
$24.43 based on that average price in exchangeafdr share of IBP common stock.

In order to complete this merger, we need the abraf IBP stockholders. The holders of at leastagority of the outstanding shares of IBP
common stock must vote to approve and adopt thgenagreement and the merger at a special medtiBiPstockholders, which will be
held at IBP World Headquarters, 800 Stevens PaueDbDakota Dunes, South Dakota 57049, on Septe@®e2001, at 9:00 a.m., local time.
Tyson and Lasso own approximately 50.1% of thetanting shares, and have agreed, pursuant to treenegreement among Tyson, Lasso
and IBP, to vote the shares they own in favor efttansaction. Tyson and Lasso acquired substigraiabf their IBP shares in the tender
offer that was completed on August 3, 2001, asairbd by the merger agreement.

This document is also the prospectus of Tysontfershares of Class A common stock that it will éssuconnection with the merger. Shares
of Tyson Class A common stock are traded on the Mexk Stock Exchange under the symbol "TSN."

This proxy statement/prospectus contains answersdqaently asked questions (beginning on pagé &jso contains a summary description
of the merger and other related matters, followsd more detailed discussion of the merger ancethestters. Because these answers an
summary are not, by their nature, detailed, we ymeto read this proxy statement/prospectus iarntfety. We encourage you to read the
entire proxy statement/prospectus carefully AND B&PECIALLY ENCOURAGE YOU TO READ THE SECTION ON "BK

FACTORS" BEGINNING ON PAGE 17. In addition, you maltain information about the two companies fromudoents they have filed
with the Securities and Exchange Commission.

| join with our board of directors in recommendihgt you vote FOR the merger.
IBP, INC.

/'SI ROBERT L. PETERSON
Robert L. Peterson

CHAI RVAN OF THE BOARD AND
CHI EF EXECUTI VE OFFI CER

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSIOMAS APPROVED OR
DISAPPROVED OF THE ISSUANCE OF TYSON CLASS A SHARER THE MERGER, OR DETERMINED WHETHER THE
INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSECTUS IS ACCURATE OR ADEQUATE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

THIS PROXY STATEMENT/PROSPECTUS IS DATED AUGUST 28, 2001 AND IS BEING FIRST MAILED TO IBP'S
STOCKHOLDERS ON OR ABOUT AUGUST 29, 2001.



[LOGO] ibp/R/

IBP, INC.
800 STEVENS PORT DRIVE
DAKOTA DUNES, SOUTH DAKOTA 57049

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 28, 2001
To the stockholders of IBP, inc.:

The IBP board of directors is pleased to provide with notice of and cordially invites you to atteim person or by proxy the special mee
of IBP stockholders, which will be held at IBP WbHleadquarters, 800 Stevens Port Drive, Dakota u®euth Dakota 57049, on
September 28, 2001, at 9:00

a.m. local time, for the following purposes:

(1) to approve and adopt the agreement and plareafer by and among IBP, Tyson Foods, Inc. andd_Asguisition Corporation, a wholly
owned subsidiary of Tyson.

(2) to take action on such other business as mapeply come before the meeting.
Additional information about the proposals setticabove may be found in the accompanying proxgstaht/prospectus.

Only IBP stockholders as of the close of businessiagust 27, 2001 are entitled to notice of anddt at the special meeting or any
postponements or adjournments thereof.

THE IBP BOARD OF DIRECTORS HAS DETERMINED THAT THHERGER IS IN THE BEST INTERESTS OF IBP
STOCKHOLDERS AND UNANIMOUSLY RECOMMENDS THAT IBP SOCKHOLDERS VOTE TO APPROVE THE MERGER
AGREEMENT DESCRIBED BEGINNING ON PAGE 53 OF THIS BRY STATEMENT/PROSPECTUS AT THE SPECIAL MEETING.

In connection with the special meeting, IBP stod#bos may vote by proxy by mail. To vote by maPl stockholders should complete and
return the enclosed proxy form in the envelope jgied, which requires no postage if mailed in thététhStates. You may revoke your proxy
at any time before the vote is taken by delivetmthe Secretary of IBP a written revocation orexy with a later date or by oral revocation
in person to any of the persons named on the estlooxy card at the special meeting.

By Order of the Board of Directors,

/'S SHEI LA B. HAGEN
SHEI LA B. HAGEN
SECRETARY

Dakot a Dunes, South Dakota
August 28, 2001

PLEASE SIGN, DATE AND PROMPTLY RETURN THE PROXY CARIN THE ENCLOSED ENVELOPE IN ORDER FOR YOUR
SHARES TO BE REPRESENTED, WHETHER OR NOT YOU PLAR ATTEND THE SPECIAL MEETING.

PLEASE DO NOT SEND STOCK CERTIFICATES WITH YOUR PRO XY CARD.



ADDITIONAL INFORMATION

This document incorporates important business aradhéial information about IBP and Tyson that is ingluded in or delivered with this
document. This information is available without if@to stockholders upon written or oral requestfthe applicable company at the
following addresses and telephone numbers:

TYSON | BP
Director of Investor Relations Investor Relations Department, IBP, inc.
Tyson Foods, Inc. 800 Steven s Port Drive
2210 West Oaklawn Drive Dakota Dunes, S outh Dakota 57049
Springdale, Arkansas 72762-6999 Email: investor.r elations@ibpinc.com
Email: tysonir@tyson.com (605) 235-2061

(501) 290-4000
TO OBTAIN TIMELY DELIVERY, STOCKHOLDERS MUST REQUES T THE INFORMATION NO

LATER THAN SEPTEMBER 21, 2001.

See "Where You Can Find More Information" on pa@e
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q. WHAT WILL HAPPEN IN THE PROPOSED TRANSACTION?

A. IBP will become a direct, wholly owned subsigiaf Tyson by merging into Lasso Acquisition Corgibon, which is a wholly owned
subsidiary of Tyson. Lasso Acquisition Corporatiomeferred to in this proxy statement/prospecti$airchaser.”

Q. WHAT WILL IBP STOCKHOLDERS RECEIVE IN THE MERGER ?

A. IBP stockholders will receive, in exchange fach of their IBP shares, a number of Tyson Clasba#es valued at $30.00, subject to
limitations on the maximum and minimum number o83y Class A shares to be issued. The number ofT@kass A shares to be exchan
for each IBP share will be between 1.948 and 2.B83ed on the average closing price of Tyson Qlastzares for the consecutive 15-trading-
day period ending on the fifth trading day befdre ¢ffective time of the merger. This is referredhtthis proxy statement/prospectus as the
exchange ratio. If the consecutive 15-trading-dagrage is greater than $15.40, IBP stockholdelsedkive, for each IBP share, 1.948
shares of Tyson Class A common stock, which willMoeth more than $30.00 (based on the consecufiveatiing-day average). If the 15-
trading-day average is less than $12.60, IBP swidkhs will receive, for each IBP share, 2.381 ebaf Tyson Class A common stock,
which will be worth less than $30.00 (based ondiresecutive 15-trading-day average).

The closing price of shares of Tyson Class A comstonk was $10.26 on August 27, 2001, the lastfatling day before the date of this
proxy statement/prospectus. If that were the avepay share price of Tyson Class A common stocki®relevant consecutive 15-trading-
day period, IBP stockholders would receive 2.38rat of Tyson Class A common stock with a markktevaf $24.43 based on that average
price in exchange for each share of IBP commorkstoc

Please read the more detailed description of theideration to be issued in the merger on pages 538.

Q. HOW CAN | FIND OUT THE FINAL EXCHANGE RATIO?

A. Before the effective time of the merger, Tysao 8BP will notify you by issuing a press releas@@uncing the final exchange ratio.
Q. WILL AN IBP STOCKHOLDER RECEIVE ANY FRACTIONAL S HARES IN THE MERGER?

A. Tyson will not issue any fractional shares ia therger. Instead, you will get cash for any fiawl shares that you would otherwise
receive.

Q. WHAT WILL HAPPEN TO MY STOCK OPTIONS?

A. At the effective time of the merger, all outsdéng options to purchase IBP shares will be comekimto options to purchase Tyson Class A
shares. Your converted option will be exercisablettie number of shares of Tyson Class A commaorksttat you would have received if
you had exercised your IBP options immediately piacthe merger. The exercise price for such optisill be determined by dividing tt
aggregate exercise price for your IBP options leyrtmber of Tyson Class A shares you would hawveived if you had exercised your
options prior to the merger.

Q. WHAT PERCENTAGE OF TYSON COMMON STOCK WILL IBP S TOCKHOLDERS OWN AFTER THE MERGER?

A. Tyson has both a Class A common stock and as@asommon stock. After completion of the mergerpfer IBP stockholders would ov
between approximately 32.3% and 36.8% of the ondistg shares of Tyson common stock, based on amami exchange ratio of 1.948 and
a maximum exchange ratio of 2.381 Tyson Class Aesha



Q. WHAT VOTING PERCENTAGE OF TYSON COMMON STOCK WIL L IBP STOCKHOLDERS HAVE AFTER THE
MERGER?

A. As of August 20, 2001, Tyson had 117,886,878ehaf Tyson Class A common stock outstanding. mydso had 102,645,048 shares of
Class B common stock outstanding as of that dateh Ehare of Tyson Class B common stock has thetadlO votes, while each share of
Tyson Class A common stock has the right to one.vbgson Limited Partnership, which is controllgdion Tyson, Tyson's Senior
Chairman, owns approximately 99.9% of the Tysors€B common stock, representing approximately 8ad82.2% of the voting power
Tyson common stock after giving effect to the merdé&erefore, after completion of the merger, foriB stockholders will control betwe
approximately 8.4% and 10.1% of the voting poweFggon common stock, depending upon the conseclifivieading-day average closing
price.

Q. DIDN'T TYSON TERMINATE THE MERGER AGREEMENT?

A. On March 29, 2001, Tyson announced that it leachinated the merger agreement on various groumglading its belief that it had been
inappropriately induced into signing the mergeragnent and its belief that IBP had breached nunseepresentations and warranties made
to Tyson in the merger agreement. The Delaware €rgrCourt ruled on June 15, 2001 that Tyson hadeen inappropriately induced into
signing the merger agreement and that Tyson hatbipeply terminated the merger agreement, and |88 for specific performance of tl
merger agreement was granted. Thereafter, on Jur20R1, Tyson, Purchaser and IBP agreed to tipal&tion and Order, which modified
the merger agreement. Unless the context indicdteswise, references to the merger agreementsmpthxy statement/prospectus are to the
merger agreement as modified by the stipulation.

Q. DID TYSON COMPLETE THE TENDER OFFER?

A. Yes. Pursuant to the stipulation, Tyson and Raser commenced a tender offer on July 3, 200Gddo a number of IBP shares which,
together with the IBP shares already owned by Tysepresents 50.1% of the outstanding IBP shanedAu@ust 3, 2001, Tyson completed
the tender offer and now owns approximately 50.1%h® outstanding IBP shares.

Q. WHAT PROPOSAL ARE THE IBP STOCKHOLDERS VOTING ON ?

A. The IBP stockholders are voting on a proposapprove the merger agreement and the merger. fore detailed description of the
merger proposal, see "The Merger" on pages 25.to 52

Q. WHAT PERCENTAGE OF THE OUTSTANDING IBP SHARES MU ST BE VOTED IN FAVOR OF THE MERGER IN ORDER
FOR THE MERGER PROPOSAL TO BE APPROVED?

A. The merger must be approved by the holdersmérity of the outstanding IBP shares. Tyson anctRaser, which own approximately
50.1% of the outstanding IBP shares, have agregdupnt to the merger agreement, to vote all of tB& shares in favor of the merger.
Consequently, the necessary IBP stockholder appi®aasured.

Q. WHEN DO YOU EXPECT TO COMPLETE THE MERGER?
A. We expect to complete the merger promptly afterspecial meeting.
Q. ARE TYSON STOCKHOLDERS VOTING ON THE MERGER AGRE EMENT?

A. No. Under Delaware law, Tyson stockholders neatdapprove the merger agreement. However, unéauths of the New York Stock
Exchange, Inc. (NYSE), the issuance of Tyson Caskares in the merger requires stockholder apppna to such issuance. Holders of
Tyson Class B common stock representing approxign@@6 of the voting power of Tyson common stockéndelivered to Tyson a written
consent approving the issuance of Tyson Class Aesha the merger.
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Q. HAS THE BOARD OF DIRECTORS OF IBP APPROVED THE M ERGER AGREEMENT?

A. Yes. On January 1, 2001, the board of direaddi8P (referred to in this proxy statement/progpsas the "IBP Board"), based on the
unanimous recommendation of a special committébeofBP Board (referred to in this proxy statemenutgpectus as the "Special
Committee"), approved, by unanimous vote, the tesatgorth in the merger agreement and the traiosesctontemplated therein, and
recommended that IBP's stockholders tender thaireshin the tender offer and exchange offer, ael teoapprove the merger and the merger
agreement. On January 1, 2001, the Special Comasiti@ancial advisors, J.P. Morgan Securities (deMorgan) and Peter J. Solomon
Company Limited (PJSC) delivered their opinionshte Special Committee that the consideration tpdie to IBP's stockholders in the ten
offer, exchange offer and the merger was fair feofimancial point of view. On June 26, 2001, th€ IBoard approved, by unanimous vote of
those present, the terms of the stipulation modgfythe merger agreement, including eliminatingekehange offer. On June 26, 2001,
JPMorgan delivered its opinion to the IBP Board tha consideration to be paid to IBP's stockhaldiethe tender offer and the merger is
from a financial point of view.

Q. WHY WAS THE SPECIAL COMMITTEE FORMED?

A. IBP had negotiated and entered into a mergezeagent with Rawhide Holdings Corporation, which isompany controlled by Donalds:
Lufkin & Jenrette. In view of the role expectedo® played by members of IBP's senior managemehtimerger with Rawhide Holdings
and the IBP Board's fiduciary duty to explore tlesidhbility of entertaining a proposal and inforgitself about other available alternatives,
the IBP Board formed a Special Committee consistingdirectors with no financial interest in Rawhideldings. This Special Committee v
formed for the purpose of evaluating the desirgbdf entertaining a proposal, determining whetioesolicit other third-party indications of
interest and negotiating the price and terms of@oposal. The Special Committee independentlyctsdieand retained legal and financial
advisors to assist it in its deliberations and $bug achieve the best price and terms reasonabljahle for IBP's stockholders. The Special
Committee negotiated the terms of the merger ageaeamong IBP, Tyson and Purchaser.

Q. WHAT DO I NEED TO DO NOW?

A. After you carefully read this document, pleasenplete, sign, date and mail your proxy card inghelosed return envelope as soon as
possible. That way, your shares can be represantbe IBP stockholders' meeting. If you have regi®ns in different names, you will
receive a separate proxy card for each name ratjisir If a broker holds your shares as nominea,wil receive a voter-information form
from your broker.

Q. AS AN IBP STOCKHOLDER, SHOULD | SEND IN MY STOCK CERTIFICATES NOW?

A. No. After the merger is completed, you will re@written instructions from Wilmington Trust Coipy, the exchange agent, on how to
exchange your IBP stock certificates for Tyson €lastock certificates.

Q. WHAT HAPPENS IF | DO NOT INSTRUCT A BROKER HANDL ING MY SHARES ON HOW TO VOTE ON THE MERGER
OR IF | ABSTAIN FROM VOTING?

A. If you are an IBP stockholder and a broker hgldsr IBP shares as nominee, the broker will noalle to vote them with respect to the
merger agreement without instructions from you.

If you are an IBP stockholder and you mark youmxgréAbstain" or do not instruct your broker on heewote, this will have the effect of a
vote against the merger agreement.



Q. CAN | CHANGE MY VOTE AFTER | HAVE MAILED IN MY S IGNED AND DATED PROXY CARD?

A. Yes. You may revoke your proxy at any time beftre special meeting by delivering a written retmn or a proxy with a later date to
Secretary of IBP at the following address: IBP,,i800 Stevens Port Drive, Dakota Dunes, South 2ak@049, Attention: Secretary. In the
alternative, you may revoke your proxy by votingpgrson at the special meeting.

Q. WHOM SHOULD | CALL IF | HAVE ANY ADDITIONAL QUES TIONS OR WANT TO REQUEST A COPY OF THIS
DOCUMENT?

A. You may call IBP's Investor Relations Departmexni(605) 2352061, with respect to questions regarding votingpaequest a copy of tk
document.

Q. WHERE CAN | FIND MORE INFORMATION ABOUT TYSON AN D IBP?
A. Various sources described under "Where You Gad More Information” on page 90 of this documergyide further information.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This document contains some forward-looking statémthat involve risks and uncertainties. Thestestants may be made about the
financial condition, results of operations and hass of Tyson and IBP. These statements may be diadtly in this document referring to
Tyson or IBP, or may be "incorporated by refererfoah other documents filed with the Securities &xdhange Commission (SEC). This
document may also include statements relatingagériod following the completion of the mergern@elly, the words "will," "may,"
"should," "continue," "believes," "expects," "inté3)" "anticipates" or similar expressions idenfdyward-looking statements.

These forward-looking statements involve certasksiand uncertainties. Factors that could causelagtsults to differ materially from those
contemplated by the forward-looking statementstide| among others, the following factors:

. the risk that Tyson and IBP will not successfitliegrate their combined operations;

. the risk that Tyson and IBP will not realize psited synergies;

. unknown costs relating to the proposed transagctio

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

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

. changes in availability and relative costs oblaénd contract growers;

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

. effectiveness of advertising and marketing progra

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

. the effect of, or changes in, general economiditmns; and

. adverse results from ongoing litigation.

You should not place undue reliance on the forwaoling statements, which speak only as of the dathis document or, in the case of a
document incorporated by reference, the date ofdbeument. See "Where You Can Find More Infornmtion page 90.

The cautionary statements in this section exprepsdjify, in their entirety, all subsequent forwdodking statements attributable to Tyson,
IBP or any person acting on their behalf. While diysind IBP each has a responsibility to make fudl prompt disclosure of material facts
regarding its financial condition which may extdndsituations where management knows or has readarow that previously disclosed
projections no longer have a reasonable basis)ereltyson nor IBP otherwise undertakes any oblbgetd release publicly any revisions to
the forward-looking statements to reflect eventsimumstances occurring after the date of thisudwoent.
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SUMMARY

THIS SUMMARY HIGHLIGHTS SELECTED INFORMATION IN THE DOCUMENT AND MAY NOT CONTAIN ALL OF THE
INFORMATION THAT IS IMPORTANT TO YOU. TO UNDERSTANDIHE MERGER FULLY, AND FOR A MORE COMPLETE
DESCRIPTION OF THE LEGAL TERMS OF THE MERGER, YOUHOULD READ CAREFULLY THIS ENTIRE DOCUMENT AND
THE DOCUMENTS TO WHICH WE HAVE REFERRED YOU. SEE 'NERE YOU CAN FIND MORE INFORMATION" ON PAGE 90
OF THIS DOCUMENT. EACH ITEM IN THIS SUMMARY INCLUDE A PAGE REFERENCE DIRECTING YOU TO A MORE
COMPLETE DESCRIPTION OF THAT ITEM.

THE COMPANIES

IBP (SEE PAGE 19)

IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049
(605) 235-2061

IBP, a Delaware corporation, is one of the worlafgest manufacturers of fresh meats and frozenefniderated food products, with 2000
annual sales of approximately $16.9 billion. IBfR/e primary business segments are Beef Carcasd,/Becessing, Pork, Foodbrands
America and All Other. The Beef Carcass segmentaesllive fed cattle to dressed carcasses and altiest products, most of which are sold
to other IBP segments. The Beef Processing segonedtices fresh beef and processed beef productarthtypically marketed in the form
boxed beef. The Pork segment reduces live hogesh fand processed pork products that are typisaltyin the form of boxed pork. Boxed
beef and pork from the Beef Processing and Porinsats are marketed mainly in the United Statesdoagy chains, meat distributors,
wholesalers, retailers, restaurant and hotel chaims processors who produce cured and smokedgmduwch as bacon, ham, luncheon meai
and sausage items. The Foodbrands America segmuehtqes frozen and refrigerated food productsHerfbodservice industry. IBP's All
Other segment includes IBP's trucking and warelmgusperations, its Canadian beef operations areldidng and tanning operations. The
Beef Carcass, Beef Processing, Pork and All Othgments are all operated under IBP's Fresh Meadialy and are sometimes referred tc
Fresh Meats Operations. IBP has over 60 manufagoications in the United States and internatign&#P has sales offices in North
America, Europe, and Asia. IBP employs approxinyai&,000 people.

TYSON (SEE PAGES 19 AND 20)
Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
(501) 290-4000

Tyson, a Delaware corporation, and its various islidrses produce, distribute and market chickenxiglen foods, prepared foods, animal
pet food ingredients and live swine. Tyson's geabibe the undisputed world leader in growingcpssing and marketing chicken and
chicken-based food products. Tyson is a totallggraited poultry company. Tyson is able to breealiistflocks the natural characteristics
found to be most desirable. Tyson's integratedaijwers consist of breeding and rearing chickensyedkas the processing, furthprecessin
and marketing of these food products. Tyson's misdare marketed and sold to national and regigroaery chains, regional grocery
wholesalers, clubs and warehouse stores, militamyngissaries, industrial food processing compamatonal and regional chain restaurants
or their distributors, international export compenand domestic distributors who service restasyémbdservice operations such as plant and
school cafeterias, convenience stores, hospitalotrer vendors. Sales are made by Tyson's saliés Isicated in Springdale, Arkansas, in
regions throughout the United States and in se¥eraign countries. Additionally, sales to the aity and a portion of sales to international
markets are made through independent brokers adih¢y companies. Tyson is a fully-integrated preduprocessor and marketer of a
variety of food products. Tyson presently idenifsegments based on the products offered and theered customers, resulting in four
reported business segments: Food Service, Condmducts, International and Swine. Tyson commerhcsthess in 1935, was incorpore
in Arkansas in 1947, and was reincorporated in Wata in 1986.



LASSO ACQUISITION CORPORATION (SEE PAGE 20) Lassoqiisition Corporation 2210 West Oaklawn Drive 8pdale, Arkansas
72762-6999 (501) 290-4000

Purchaser, a Delaware corporation, has engageal activities other than those incident to Purchagermation, the commencement of a
tender offer for the outstanding IBP shares, whérminated on February 28, 2001, the commencenmeht@nsummation of a second tender
offer which was completed on August 3, 2001 andetion of the merger with IBP. Purchaser is a Wholvned subsidiary of Tyson.

THE SPECIAL MEETING (SEE PAGES 22 TO 24)

The special meeting will be held at IBP World Heaalgers, 800 Stevens Port Drive, Dakota Dunes,iSbakota 57049, on September 28,
2001, at 9:00 a.m. Only IBP stockholders at theelof business on the record date, August 27, 20Gilhe entitled to notice of and to vote
at the special meeting. Each IBP share carriewvotge As of the close of business on August 27,12008,234,296 IBP shares were
outstanding.

TYSON OWNS 50.1% OF THE STOCK (SEE PAGE 21)

Tyson and Purchaser currently own 54,186,999 sl common stock which constitute
approximately 50.1% of the outstanding IBP shafgson and Purchaser acquired substantially alh@$é shares in the tender offer that they
completed as of midnight, Eastern time, on Augu&0®1, as authorized by the merger agreement.

VOTE REQUIRED TO APPROVE THE MERGER (SEE PAGE 23)

IBP stockholders will vote on a proposal to apprtheemerger. Approval of the merger requires tliienadtive vote of a majority of all
outstanding shares of IBP common stock entitlegbte. If an IBP stockholder does not vote, whetheabstention or broker "non-vote," it
will have the same effect as a vote against theyerer

Tyson and Purchaser, which own approximately 501 %e outstanding IBP shares, have agreed, pursaidime merger agreement, to vote
all of their IBP shares in favor of the merger. €equently, the necessary IBP stockholder apprevadsured.

IBP SHARE OWNERSHIP OF MANAGEMENT (SEE PAGE 67)

Executive officers and directors of IBP and théiiliates owned, as of August 20, 2001, approxirhaf.6% of the outstanding IBP shares
(including the 54,186,999 IBP shares over which Dggon, Senior Chairman of Tyson and director d? |Bas shared investment and voting
power). It is expected that all of these executifficers and directors will vote the shares theynam the record date FOR the approval of the
merger agreement.

RISK FACTORS (SEE PAGES 17 AND 18)
You should be aware that:

. if the average closing price of Tyson Class A own stock is less than $12.60, you could receise flean $30.00 of Tyson Class A
common stock. The closing price of shares of TySkass A common stock was $10.26 on August 27, 20@llast full trading day before t
date of this proxy statement/prospectus. If thaevike average per share price of Tyson Class Avaamstock during the relevant
consecutive 15-trading-day period, IBP stockholdeosid receive 2.381 shares of Tyson Class A comstock with a market value of
$24.43 based on that average price in exchangeafdr share of IBP common stock;

. if the merger fails to be treated as a "reorgation” for federal income tax purposes, the mevgéibe a taxable transaction to you;
. there can be no assurance that Tyson will betalilgegrate the operations of Tyson and IBP ss&fodly;

. the principal stockholder of Tyson has, and felltg the merger will continue to have, the abitityelect the entire board of directors of
Tyson without the vote of any holder of Tyson Classommon stock; and

. the factors which affect Tyson's business andrtdding price of Tyson Class A shares may be wiffefrom the factors affecting IBP's
business and the trading price of IBP shares.



THE MERGER
RECOMMENDATION TO IBP STOCKHOLDERS (SEE PAGES 33 TO 36)

The IBP Board has determined that the mergertisdrbest interests of the IBP stockholders andiomausly recommends that IBP
stockholders vote FOR the merger agreement anchénger at the special meeting.

FAIRNESS OPINION (SEE PAGES 36 TO 45)

In deciding to approve the merger, the IBP Boanmstered, among other things, the opinion of itaficial advisor, JPMorgan, dated June
26, 2001, as to the fairness, from a financial pofrview, of the consideration that IBP stockhadeill receive. This opinion is attached as
Appendix C to this document.

ACCOUNTING TREATMENT (SEE PAGE 46)

The merger will be accounted for using the purchasthod of accounting for business combinatiorecitordance with accounting principles
generally accepted in the United States.

REGULATORY APPROVALS (SEE PAGE 46)
All regulatory approvals required to complete therger have been obtained.
INTERESTS OF CERTAIN PERSONS IN THE MERGER (SEE PAGES 47 TO 48)

In considering the recommendation of the IBP Bowod, should be aware that certain of IBP's offi@ard directors have interests in the
merger or have certain relationships, includingsthreferred to below, that present actual or pistentr the appearance of actual or potential,
conflicts of interest in connection with the mergacluding:

. the interest of certain officers and directorstimck options that will convert into options ofsbn Class A common stock upon completio
the merger; and

. the obligation of Tyson to cause the survivingoowation to continue to provide certain employeaddits, indemnification and related
insurance coverage to directors and officers of i@PBwing the merger.

The members of the IBP Board knew about theseiadditinterests and considered them when they apprthe merger.
MATERIAL FEDERAL INCOME TAX CONSEQUENCES (SEE PAGES 48 TO 50)

The U.S. federal income tax consequences of thganéo you will depend on the form of consideratyom receive in the merger and the
tender offer. If you did not tender any of your IBRares in the tender offer and you do receivdysdleson Class A shares for your IBP
shares, you will not recognize any gain or lossf@. federal income tax purposes (except withaessfp cash received instead of fractional
shares). If you receive part cash (in the tendirpénd part Tyson Class A shares (in the merged,your adjusted basis in your IBP shares
is less than the sum of the amount of cash anththearket value (as of the date of the mergethefTyson Class A shares you receive, you
will recognize a gain. However, if you realize addecause your adjusted basis in your IBP shaggeater than the sum of the amount of
cash and the fair market value, as of the datheofiterger, of the Tyson Class A shares you rectiedpss will not currently be allowed.

The consequences described above assume thantlee téfer and the merger, taken together, willifas a reorganization within the
meaning of
Section 368(a) of the Internal Revenue Code.

RIGHTS OF APPRAISAL FOR IBP STOCKHOLDERS (SEE PAGE 51)

Appraisal rights will not be available to IBP sthckkders in connection with the merger if IBP sharestinue to be listed on the NYSE on the
record date of the special meeting and Tyson Glassmmon stock continues to be listed on the NYStha effective time of the merger.
Neither Tyson nor IBP has any reason to believeithahares will not be listed on the NYSE at &me prior to the effective time

IBP STOCK CERTIFICATES WILL BE EXCHANGED LATER FOR TYSON STOCK CERTIFICATES
(SEE PAGES 51 AND 52)

After the merger occurs, Wilmington Trust Comparilf 8end a letter of transmittal to IBP stockholgi#at will provide instructions on the
procedure for exchanging IBP stock certificatesTgson stock certificate:






THE MERGER AGREEMENT AND STIPULATION (SEE PAGES 53 TO 65)

The merger agreement and stipulation are the tlgalments that govern the merger. The merger agreeimattached as Appendix A to this
document, and the stipulation is attached as Apgeditb this document. We encourage you to readdtoarefully.

CONVERSION OF IBP SHARES (SEE PAGES 53 AND 54)
In the merger, IBP stockholders will receive a nemiif Tyson Class A shares in return for their EBRres.

Specifically, in exchange for each of their IBP r&fsa IBP stockholders will receive a number of Ty§hdass A shares having a value of
$30.00 if, during the consecutive 15-trading-dasiqeeending on the fifth trading day immediatelepeding the effective time of the merger,
the average per share price of Tyson Class A constumk is at least $12.60 and no more than $15.4ile average per share price of Tyson
Class A common stock is less than $12.60, then Eflshare outstanding immediately prior to theetize time of the merger will be
exchanged for 2.381 shares of Tyson Class A constauk. If the average per share price of TysongAasommon stock is more than
$15.40, then each IBP share outstanding immediatéy to the effective time of the merger will bechanged for 1.948 shares of Tyson
Class A common stock.

The closing price of shares of Tyson Class A comstonk was $10.26 on August 27, 2001, the lastfatling day before the date of this
proxy statement/prospectus. If that is the avepgeshare price of Tyson Class A common stock dutie relevant consecutive 15-trading-
day period, IBP stockholders would receive 2.38&reh of Tyson Class A common stock with a markktevaf $24.43 based on that average
price in exchange for each share of IBP commorkstoc

CONDITIONS TO THE MERGER (SEE PAGES 61 AND 62)

Completion of the merger depends upon the satiefaof a number of conditions. In addition to custoy conditions relating to each of us
complying with the merger agreement, the conditaresas follows:

. approval of the merger agreement by IBP stoclérsid

. absence of any injunction or other legal restraiocking the merger, or of any applicable federastate law or regulation prohibiting the
merger;

. the SEC declaring effective, and the absencesoipension by the SEC of the effectiveness ofrabistration statement with respect to the
Tyson Class A shares to be issued in the mergdr; an

. the NYSE approving for listing the Tyson Classhares to be issued in the merger.

The merger will occur, and your IBP shares willdoaverted into the right to receive Tyson Clas$arss as soon as practicable after all of
the conditions in the merger agreement are satisfie

COMPARATIVE RIGHTS OF IBP STOCKHOLDERS AND TYSON ST OCKHOLDERS (SEE PAGES 84 TO
85)

Tyson and IBP are both organized under the lavtkeoBtate of Delaware. Any differences, therefor¢he rights of holders of IBP shares
and Tyson Class A shares arise exclusively frondifierences in their respective certificates afarporation and bylaws. Your rights as a
Tyson Class A stockholder will be governed by Tysaertificate of incorporation and bylaws. Thagats differ in certain respects from the
current IBP stockholder rights, which are goverhgdBP's certificate of incorporation and bylaws.

In addition, the voting rights of holders of TysGtass A shares are different from the voting rigiftthe holders of Tyson Class B shares.
Holders of Tyson Class A shares are entitled tovarte per share whereas holders of Tyson Classaislare entitled to ten votes per shares.
Tyson Limited Partnership, which is controlled bgrDTyson, Tyson's Senior Chairman, owns 99.9% ebtitstanding Class B shares, wt
would represent approximately between 80.6% to%2Pthe voting power of Tyson after giving efféatthe merger.
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MARKET PRICE AND DIVIDEND INFORMATION

Tyson Class A shares are listed and traded on ¥&EN\under the symbol "TSN". IBP shares are listedit@aded on the NYSE under the
symbol "IBP".

The following table provides trading and dividenébrmation for Tyson Class A shares and for IBRratidor the periods indicated based
calendar year. All of the prices set forth in théxtion and the next section are as reported oNY&E on the Consolidated Tape, Network A
at the end of the regular session.

TYSONC LASS A SHARES IBP SHARES
CASH CASH
DIVIDENDS DIVIDENDS
PER TYSON PER IBP
HIGH LO W CLASS A SHARE HIGH LOW SHARE
1999
First Quarter...........ccccceevvenn. $22.13 $18 .56  $0.04 $29.31 $19.38 $0.025
Second Quarter........ccccvveeeeenn.. 23.75 18 94 0.04 23.88 16.75 0.025
Third Quarter.........ccocoevvveene 23.50 14 .88 0.04 25,56 22.00 0.025
Fourth Quarter..........cccccouvenee. 18.13 15 .13 0.04 25.38 17.75 0.025
2000
First Quarter...........cccccvvvveeens 17.38 8 .50 0.04 1850 11.00 0.025
Second Quarter........ccccevveeeeennn.. 11.38 8 50 0.04 18.88 13.19 0.025
Third Quarter.........ccccoeeeeeene 10.00 8 .75 0.04 17.94 14.00 0.025
Fourth Quarter..........cccccouvenee. 14.63 9 .69 0.04 26.94 17.25 0.025
2001
First Quarter...........cccccvvveeeens 14.06 10 .63 0.04 29.31 15.00 0.025
Second Quarter...........ccceeeeuenne 14.20 8 .55 0.04 25.30 14.50 0.025
Third Quarter (through August 27, 2001) 11.19 9 .20 - 27.45 23.80 0.025

The following table shows the high, low and clospriges for IBP shares and Tyson Class A shard3emember 29, 2000, the last full
trading day before the public announcement of tlopg@sed transaction, on June 15, 2001, the ldgrddling day before the announcement of
the Delaware Chancery Court's opinion requiringcgjpeperformance of the merger agreement, on Ae&001, the last full trading day
before the announcement of the stipulation, andugust 27, 2001, the most recent date for whichtatians were available prior to the
printing of this document.

TYSON CLASS A SHARES  IBP SHA RES
DATE HIGH LOW CLOSE HIGH LO W CLOSE
December 29, 2000 12.875 12.25 12.75 26.9375 26.3 125 26.75
June 15, 2001.... 11.41 11.31 11.38 18.60 18 .10 18.27
June 26, 2001.... 9.30 8.85 8.89 23.26 22 .90 23.01
August 27, 2001.. 10.35 10.18 10.26 24.49 24 .10 24.40

The number of Tyson Class A shares to be exchafogexhch IBP share in the merger will depend oratrerage closing price of Tyson Cl
A shares for the consecutive 15-tradutay period ending on the fifth trading day befdre éffective time of the merger. If the averagssicig
price were the same as the closing price of TydassCA shares on August 27, 2001, each IBP shanévb@ converted into the right to
receive 2.381 shares of Tyson Class A common stittka market value of $ 24.43 based on that awepaige.

We urge you to obtain current market quotationsTigson Class A shares and IBP shares.
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On May 4, 2001, the Tyson board of directors dedar dividend on Tyson Class A shares of $0.04Ipare, payable on September 15, 2
to holders of record on September 1, 2001. Addifignon August 3, 2001, the Tyson board of direstbeclared a dividend on Tyson Class
A shares of $0.04 per share, payable on Decemh&004, to holders of record on December 1, 209%om anticipates that it will continue
to pay quarterly cash dividends. The Tyson boardireictors, however, has discretion to decide upertiming and amount of any future
dividends. Whether or not Tyson will pay dividendsd, if so, how much these dividends will be, Wépend on Tyson's future earnings,
financial condition, capital requirements and otfagtors. As part of the stipulation, Tyson agrdet it will not make, declare or pay any
dividend or distribution on the shares of TysonsSla common stock, other than regular quarterljdénds on the Tyson Class A shares.

On May 31, 2001, the IBP Board declared a dividemdBP shares of $0.025 per share, payable onl#ylg001, to holders of record on June
15, 2001. As part of the merger agreement, IBPalgased that it will not make, declare or pay anyddind or distribution on IBP shares,
other than regular quarterly dividends on IBP share

11



UNAUDITED PRO FORMA COMPARATIVE PER SHARE DATA

The following table sets forth, for each of theipds indicated, income per share from continuingrapons and book value per share
separately for Tyson and IBP on a historical bdeisTyson on a historical pro forma combined basid on a historical pro forma combined
basis per IBP equivalent share. The informatiothétable below should be read in conjunction whthhistorical financial statements of the
corporations referred to in this document in thetises captioned "Selected Financial Data" of eafchyson and IBP.

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

The Tyson pro forma data was prepared by combitiaginaudited historical consolidated financiabmfiation of Tyson and IBP using the
purchase method of accounting for business combimain accordance with accounting principles geleaccepted in the U.S.

IBP's unaudited equivalent pro forma per share slatavs the effect of the merger from the perspeativan owner of IBP shares. The
information was computed by multiplying the Tysd@#! historical pro forma information by the assuragdhange ratio of 2.381 and 1.948,
the high and low ends of the exchange ratio imteeger, and then multiplying the result by 49.9%ijcl represents the percentage of total
outstanding number of IBP shares that will be coeekinto Tyson Class A common stock in the mergbe remaining 50.1% of IBP shares
were purchased by Tyson for cash pursuant to tioeteoffer or are already owned by Tyson.

The unaudited historical pro forma combined perslgata may not be indicative of the operatingltegr financial position that would have

occurred if the merger had been consummated dtghi@ning of the periods indicated, and may nandeative of future operating results
financial position.

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

Tyson Historical Per Share (Thirty-nine weeks ended and as of June 30,
2001)
Earnings per share
BaSICuuieiiiiiiieiievie e s $0.18
Diluted. ..o 0.18
Cash Dividends
ClaSS Aeeveeeiiiee e e 0.120
ClasS B e 0.108
Book Value.......cooccovviiiiiiiiccineeeeee e 9.70
Tyson Historical Per Share (Fifty-two weeks ended a nd as of September
30, 2000)
Earnings per share
BaSIC..cooiiiiiiie e e $0.67
Diluted...ccooiiiiiiiiiieiieeeeeee e 0.67
Cash dividends
ClaSS A e 0.160
ClasS Bu.ovvviiciciiieeeeeee e 0.144
Book Value......ccooooviiiiiiiiiicceeeeeeee e 9.67
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IBP Historical Per Share (Fifty-three weeks ended a
Earnings per share before accounting change and ex

IBP Historical Per Share (Twenty-six weeks ended an
Earnings per share before accounting change and e

Diluted............... .
Cash Dividends..........cccoovvvvevveieeieneennn.
BooKk Value.........cevvveeieeeeiiiiiiiciiiinns

Tyson/IBP Historical Pro Forma Per Share (Thirty-ni
and as of June 30, 2001)
Earnings per share before accounting change and e
loss

Tyson/IBP Historical Pro Forma Per Share (Fifty-two
as of September 30, 2000)
Earnings per share before accounting change and e
loss

Unaudited Equivalent Historical Pro Forma Per Share
(Thirty-nine weeks ended and as of June 30, 2001)
Earnings per share before accounting change and e
loss

Unaudited Equivalent Historical Pro Forma Per Share
(Fifty-two weeks ended September 30, 2000)
Earnings per share before accounting change and e
loss
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nd as of December 30, 2000)
traordinary loss

d as of June 30, 2001)
xtraordinary loss

ASSUMED
EXCHANGE RATIO OF

ne weeks ended
xtraordinary

................ $0.12 $0.13
................ 0.12 0.12

................ 0.063 0.068
................ 0.108 0.108
................ 9.54 10.22

weeks ended and

xtraordinary

................ $0.88 $0.94

................ 0.87 0.94

................ 0.084 0.090

................ 0.144 0.144

for IBP

xtraordinary

................ $0.14 $0.13
0.14 0.12
0.075 0.066

................ 11.33 9.93

for IBP

xtraordinary

................ $1.05 $0.91

................ 1.03 0.91

................ 0.100 0.087



SELECTED FINANCIAL INFORMATION

The following tables present (1) selected consttididinancial information for each of Tyson and IB®a historical basis; and (2) selected
unaudited pro forma financial data for Tyson refleg the merger with IBP.

We prepared the selected unaudited pro forma finhdata by accounting for the merger with IBP unitie purchase method of accounting.
See "The MergerAccounting Treatment." The selected unaudited prmé financial data reflect the merger with IBPdshapon preliminar
purchase accounting adjustments. Actual amountsdifiy from those reflected below.

The selected historical financial data set fortlolwg(x) for Tyson for (a) the fiscal years ende&September 30, 2000, October 2, 1999,
October 3, 1998, September 27, 1997 and SepterBh&096 and the nine months ended as of June 8Q,&td July 1, 2000, and (b) for
each of the 52-week periods in the five-year peended September 30, 2000 and for each of thenmameth periods ended June 30, 2001 and
July 1, 2000 and (y) for IBP for (i) the fiscal ye@nded as of December 30, 2000, December 25, D&2ember 26, 1998, December 27,
1997 and December 28, 1996 and the twenty-six weetted as of June 30, 2001 and June 24, 2000jipfud €ach of the fiscal years in the
five-year period ended December 30, 2000 and tkatiwsix week periods ended June 30, 2001 and 242000, have been derived from
Tyson's and IBP's audited and unaudited finantééments. The unaudited selected historical filsdudata set forth below for (a) Tyson for
the thirty-nine weeks ended July 1, 2000 and J@n€@01 and (b) (1) IBP for the twenty-six weekdeuhJune 24, 2000 and June 30, 2001,
(2) the balance sheet data for December 27, 199 Danember 28, 1996, and the statement of opegadiata for the year ended December
28, 1996, have been derived from Tyson's and IBRasidited financial statements and, in the opioitieir managements, include all
adjustments, consisting of normal recurring adjestts, necessary for fair presentations of the ofatfaese periods. You should read the
information set forth below in conjunction with thespective audited and unaudited financial statésnaf Tyson and IBP incorporated by
reference in this document and the unaudited prodaombined financial statements and related notEsented elsewhere in this document.
See "Where You Can Find More Information" and "Udited Pro Forma Combined Condensed Financial Statesi

The pro forma balance sheet data give effect tartbrger as if this event occurred as of the balaheet date; the pro forma statement of
income data gives effect to the merger as if theneoccurred on October 3, 1999. The pro formarfaial data are not, however, necessarily
indicative of the financial position or operatirgsults that would have occurred had the merger beepleted on those dates; nor is the
information necessarily indicative of future fingd@osition or operating results.
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TYSON SELECTED HISTORICAL CONSOLIDATED FINANCIAL IN  FORMATION

39 WEEKS
(UNAUD

JUNE 30,
2001

STATEMENT OF OPERATIONS:
Operating revenues..
Net income..........ccceeenes

Class A...ooovveveeeeieiieeiies 0.120

JUNE 30, JULY 1, SE
2001 2000
(IN MILL

BALANCE SHEET DATA:
Total assets.........cceeue.. $4,989 $4,898 $
Long-term debt, capital leases
and redeemable preferred stock
(excluding current portion)... 1,614 1,459
Shareholders' equity........... 2,145 2,169
Book value per share........... 9.70 10.16

ENDED
TED) 52/53 WEEKS ENDED

JULY 1, SEPT. 30, OCT. 2, OCT. 3, SEPT. 27, SEPT. 2
2000 2000 1999 1998 1997 1996

(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

$5,377 $7,158 $7,363 $7,414 $6,356 $6,454
133 151 230 25 186 87
0.59 0.67 1.00 0.11 0.86 0.40
059 0.67 1.00 0.11 0.85 0.40

0.120 0.160 0.115 0.100 0.095 0.080
0.108 0.144 0.104 0.090 0.086 0.072

PT. 30, OCT. 2, OCT. 3, SEPT. 27, SEPT. 28,
2000 1999 1998 1997 1996

IONS, EXCEPT PER SHARE AMOUNTS)
4,854 $5,083 $5,242 $4,411 $4,544
1,357 1,515 1,967 1,558 1,806

2,175 2,128 1,970 1,621 1,542
9.67 931 853 7.60 7.09

IBP SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFO RMATION

26 WEEKS ENDED
(UNAUDITED)

JUNE 30, JUNE 24, D
2001 2000

STATEMENT OF OPERATIONS:

Operating revenues............. $8,486 $8,224 $

Net income before accounting

change and extraordinary items 62 80

Earnings per share before

accounting change and

extraordinary items, basic.... 0.59 0.73
Earnings per share before

accounting change and

extraordinary items, diluted.. 0.58 0.72
Cash dividends declared per

common share................. 0.05 0.05

(UNAUDITED)
RESTATED
JUNE 30, JUNE 24, D

2001 2000

BALANCE SHEET DATA:

Total assets.........ccee....e. $4,652 $4,373
Long-term debt, capital leases

and redeemable preferred stock

(excluding current portion)... 688 660
Stockholders' equity........... 1,912 1,755
Book value per share........... 17.99 16.62

FISCAL YEAR ENDED

RESTATED RESTATED RESTATED RESTATED
EC. 30, DEC. 25, DEC. 26, DEC. 27, DEC. 28,
2000 1999 1998 1997 1996

IONS, EXCEPT PER SHARE AMOUNTS)
16,950 $15,122 $13,735 $13,881 $12,951

153 318 198 122 198

141 326 202 126 209

140 296 186 1.20 2.06

0.10 0.10 0.10 0.10 0.0

RESTATED RESTATED RESTATED RESTATED
EC. 30, DEC. 25, DEC. 26, DEC. 27, DEC. 28,
2000 1999 1998 1997 1996

IONS, EXCEPT PER SHARE AMOUNTS)

$4,426 $4,144 $3,313 $2,972 $2,174

659 790 761 635 260
1,850 1,700 1,391 1,236 1,194
1750 17.59 14.40 12.76 12.62

15



TYSON AND IBP SELECTED UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL
INFORMATION

The pro forma earnings per share before accountingges and extraordinary items for basic andedilare based upon 350.2 million
weighted average shares outstanding of 350.2 midizd 352.2 million basic and diluted, respectivédy the 39 weeks ended June 30, 2001,

assuming the conversion of 49.9% of all IBP shares2.381 Tyson shares per IBP share and the paecbf 50.1% of all IBP shares for
cash.

The pro forma earnings per share before accountingges and extraordinary items are based on avehages outstanding of 354 million
and 357.2 million basic and diluted, respectivédy the fiscal year ended September 30, 2000, asspitine conversion of 49.9% of all IBP
shares into 2.381 Tyson shares per IBP share anpltithase of 50.1% of all IBP shares for cash.

39 WEEKS ENDED FISC AL YEAR
JUNE 30, ENDED SE PTEMBER 30,
2001 2 000
(IN MILLIONS, EXCEPT PER SHA RE AMOUNTS)
STATEMENT OF OPERATIONS:
Operating reVENUES. ......cccoeeveeevciieeieeneee e $18,362 $2 3,832
Net income before accounting changes and extraordin ary loss.............. 41 312
Basic earnings before accounting changes and extrao rdinary loss per share
BaSIC..coviiiiiiee e e 0.12 0.88
DilUted. ..o e 0.12 0.87
Cash dividends declared per common share:
Class A... 0.063 0.084
ClassS B....oovveeieiiiicc e 0.108 0.144
JUNE 30, SEPTEMBER 30,
2001 2000
(IN THOUSAND S, EXCEPT PER SHARE AMOUNTS)
BALANCE SHEET DATA:
Total assets......cccccvereverieenennn $10,636 $10,331
Long-term debt, capital leases and
redeemable preferred stock
(excluding current portion)......... 4,010 3,796
Common stock equity................... 3,342 3,372
Book value per share.................. 9.54 9.53
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RISK FACTORS
IN CONSIDERING WHETHER TO VOTE IN FAVOR OF THE MERG ER AGREEMENT, YOU SHOULD

CONSIDER ALL THE INFORMATION WE HAVE INCLUDED IN TH IS PROXY
STATEMENT/PROSPECTUS AND ITS APPENDICES AND ALL THEFORMATION INCLUDED IN THE DOCUMENTS WE HAVE
INCORPORATED BY REFERENCE. IN ADDITION, YOU SHOULBAY

PARTICULAR ATTENTION TO THE FOLLOWING RISK FACTORRELATED TO THE MERGER AND TO OUR COMPANIES.
THESE FACTORS ARE IMPORTANT, AND WE HAVE NOT BEENBLE TO QUANTIFY THEIR POTENTIAL EFFECTS ON THE
COMBINED COMPANY THAT WILL RESULT FROM THE MERGER.

YOU WILL RECEIVE LESS THAN $30.00 OF TYSON CLASS BOMMON STOCK UNLESS THE AVERAGE CLOSING PRICE OF
TYSON CLASS A COMMON STOCK IS EQUAL TO OR MORE THA#12.60

If the average closing price for the consecutivaraling days ending on the fifth trading day ptmthe effective time of the merger is less
than $12.60, the exchange ratio for the numbehafes of Tyson Class A common stock you will reeéivthe merger will be fixed at 2.381
shares of Tyson Class A common stock for each H&es If the 15-trading-day average price is lbas 1$12.60, the 2.381 shares of Tyson
Class A common stock will not be adjusted in thergwof any decrease in the price of Tyson Classmmon stock. The consecutive 15-
trading-day average price may vary from the prica share of Tyson Class A common stock at the thigeproxy statement/prospectus is
delivered to you and at the time IBP shares arbaxged for Tyson Class A shares in the merger cldsng price per share of Tyson Class
A common stock was $10.26 on August 27, 2001,akefull trading day before the date of this pretgtement/prospectus. If that were the
average per share price of Tyson Class A commark staring the relevant consecutive 15-trading-desiqul, IBP stockholders would
receive 2.381 shares of Tyson Class A common stditka market value of $23.43 based on that avepaige in exchange for each share of
IBP common stock.

THE MERGER MAY BE A TAXABLE TRANSACTION FOR FEDERAL INCOME TAX PURPOSES

If the merger is consummated but fails to be tbatepart of a "reorganization” for federal incaiave purposes, the merger will be a taxable
transaction. The merger would fail to be treatepas of a "reorganization” if the aggregate faarket value of the Tyson Class A common
stock delivered as consideration for the IBP shar#ise merger failed to exceed a minimum percentagproximately 40 percent under one
United States Supreme Court case, of the aggrémataarket value of the cash and Tyson Class Arnomstock delivered as consideration
for all IBP shares in the tender offer and mergreaddition, Tyson and IBP may agree, under Sedtihf3(c) of the merger agreement, to
cause Purchaser to merge into IBP, instead of gd8R merge into Purchaser. That change in thetitine of the merger would prevent the
merger from being treated as part of a reorgamiaatiithin the meaning of

Section 368(a) of the Code. In the event that teeger is consummated but fails to be treated asopar'reorganization,” each holder of IBP
shares that exchanges IBP shares for Tyson Classmnon stock in the merger will generally recogrjaé or loss measured by the
difference between the fair market value of Tystas€ A common stock received in the merger (togetlith any cash received in lieu of
fractional shares) and such stockholder's adjustetiasis in the IBP shares exchanged in the mdrgaddition, if the merger is
consummated as currently described in the mergeeawent--as a merger of IBP into Purchaser witiPilmehaser as the surviving
corporation--the merger would be taxable to IBPweall as IBP stockholders, resulting in a corpotatel tax on IBP's gain, measured by the
difference between the fair market value of IBR'sedis and IBP's basis in such assets. Tyson anch#yRelect, however, pursuant to Section
12.03(c) of the merger agreement, to amend theenagreement and require Purchaser to merge iftanih IBP the surviving corporation
in the merger. If that election is made, the coapmtevel tax would not apply, but the merger wcddaxable to IBP stockholders.

UNCERTAINTIES IN INTEGRATING THE TWO COMPANIES

The merger of the two companies will require thegnation of companies that have previously opdratdependently. No assurance can be
given that Tyson will be able to integrate the @piens of IBP and its subsidiaries without encotingedifficulties or experiencing the loss of
key employees, customers or suppliers. The managesheach company will have to dedicate substhtitiee and effort to ensure that this
integration proceeds successfully.
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TYSON IS CONTROLLED BY ONE STOCKHOLDER

As of August 20, 2001, Don Tyson, Senior Chairmathe board of directors of Tyson, and the Tysomited Partnership, of which Don
Tyson is managing general partner, together owdiegitly or indirectly, 102,598,560 shares of Ty€tlass B common stock. Except as
provided under Delaware law, in all matters on \Wwtiolders of Tyson common stock vote, the holdéGlass A common stock and the
holders of Class B common stock vote as a singlesciTyson Class B common stock has ten votehpez and Tyson Class A common
stock has one vote per share. Tyson Class B constoeck currently represents approximately 90% ofvibieng power of Tyson common
stock. Following the merger, Tyson Class B commntoolswill represent between approximately 80.698232% of the voting power of
Tyson Class A common stock and Tyson Class B constamk taken together. This assumes the issuanoetwten 105,134,881 and
128,504,184 shares of Tyson Class A common stotkeimerger, depending upon the actual consecifiteading-day average closing
price of Tyson Class A common stock used in conioeatith the merger. Consequently, Don Tyson, ifdlially and in his capacity as
managing general partner of the Tyson Limited Rastmip, will have the ability to elect the entingsdn board of directors without the vote of
any holder of Tyson Class A common stock. In addjtDon Tyson's voting power could have the efédgirecluding a proxy contest, a
business combination involving Tyson or a tendé&rdbr Tyson Class A common stock that could ghlve holders of Tyson Class A
common stock the opportunity to realize a premiwerdhe then-prevailing market price for their gsaof Tyson Class A common stock.

THE BUSINESS OF THE COMBINED COMPANY AND THE TRADIE PRICE OF TYSON CLASS A COMMON STOCK MAY BE
AFFECTED BY FACTORS DIFFERENT FROM THOSE WHICH AFEE THE BUSINESS OF IBP AND THE TRADING PRICE OF I
COMMON STOCK, AND THE VALUE OF TYSON CLASS A COMMOMNTOCK MAY DECLINE FOR REASONS NOT
ANTICIPATED BY IBP STOCKHOLDERS.

After the merger, IBP's business will be integrated Tyson's business. After the merger, the comdbicompany's business will be more
diversified than that of IBP and the combined conysaresults of operations, as well as the tragimce of Tyson Class A common stock,
may be affected by factors different from thoseetihg IBP's results of operations and the priclB& common stock. The value of Tyson's
Class A common stock may decline for reasons ntitipated by IBP stockholders. For a discussiofiyfon's and IBP's businesses and
information to consider in connection with thessibhasses, see Tyson's Annual Report on Form 10-Kéofiscal year ended September 30,
2000 and Tyson's Quarterly Report on Form 10-QHemine months ended June 30, 2001, and IBP's&eport on Form 10-K for the
fiscal year ended December 30, 2000 and IBP's é&ilyReport on Form 10-Q for the twenty-six weekded June 30, 2001, which are
incorporated by reference into this proxy staterpeaspectus.
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INFORMATION ABOUT IBP
GENERAL

IBP is a Delaware corporation, with principal extee offices at 800 Stevens Port Drive, Dakota Byr&outh Dakota 57049. The telephone
number of IBP's executive offices is (605) 235-20&P is one of the world's largest manufacturdéisesh meats and frozen and refrigerated
food products, with 2000 annual sales of approxétye$16.9 billion. IBP's five primary business semis 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 segmefuces live hogs to fresh and processed poidugte that are typically sold in the

form of boxed pork. Boxed beef and pork from theBerocessing and Pork segments are marketed maitilg United States to grocery
chains, meat distributors, wholesalers, 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 inlda IBP's trucking and warehousing operationg disadian 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 Frestitd®perations. IBP has over 60 manufacturing iocatin the United States and
internationally. IBP has sales offices in North Aioa, Europe and Asia. IBP employs approximately)6@ people.

MANAGEMENT AND ADDITIONAL INFORMATION

IBP's Annual Report on Form 10-K for the year enBedember 30, 2000 incorporates by reference erfggh information relating to
executive compensation; various benefit planspiiolg stock option plans; voting securities andrthencipal holders; various relationships;
related transactions and other related matteraipérg to IBP. IBP incorporates this Annual RepmrtForm 10-K into this proxy
statement/prospectus by reference. If you would ditipies of this document, you may contact IBPattddress or telephone number
indicated under "Where You Can Find More Informaitfo

INFORMATION ABOUT TYSON
GENERAL

Tyson is a Delaware corporation with principal exee offices at 2210 West Oaklawn Drive, Springd@rkansas 72762-6999. The
telephone number of Tyson's executive offices ®J290-4000. Tyson and its various subsidiarieslpce, distribute and market chicken,
Mexican foods, prepared foods, animal and pet fogtedients and live swine. Tyson's goal is toheeundisputed world leader in growing,
processing and marketing chicken and chicken-bsmtiproducts. 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 nbedlkand 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 dsiimelistributors who service restaurants,
foodservice operations such as plant and schoetargds, convenience stores, hospitals and otlmefore. Sales are made by Tyson's sales
staffs located in Springdale, Arkansas, in regitbmsughout the United States and in several fore@mmtries. 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 reggbbusiness segments: Food Service, Consumeu@spdinternational and Swine. Tyson
commenced business in 1935, was incorporated ias&s in 1947, and was reincorporated in Delawmat886.
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Originally, Tyson was a producer and distributofreth chicken. Tyson developed a strategy to redloe impact of the commodity market
on the fresh chicken business through value-enima@ice As the industry leader in value-enhancedkelmi@roducts, Tyson utilizes national
and regional advertising, special promotions amhtdridentification, and meets the varying demarids @ustomers through capital
expenditures and strategic acquisitions. With ferprocessed chicken products, grain costs ascemage of total product costs are reduced
because of the value added to the products byngutfieboning, cooking, packaging and/or freezimgdticken.

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

Tyson's other groups include Mexican Original, Gaty Foods and Mallard's Food Products which predlour and corn tortilla products
and specialty pasta and meat dishes for restaygriises and other major customers. Tyson's wholined subsidiary, Cobb-Vantress,
supplies chicken breeding stock. Tyson's World Reses subsidiary trades agricultural goods worléwidditionally, Tyson's by-products
operations convert inedible chicken by-products imgh-grade pet food and animal feed ingredients.

Purchaser is a Delaware corporation incorporateDesember 8, 2000, with principal executive offie@2210 West Oaklawn Drive,
Springdale, Arkansas 72762-6999. The telephone eruwitPurchaser's principal executive offices is

(501) 290-4000. To date, Purchaser has engageaglactivities other than those incident to Purchagermation, the commencement of a
previous tender offer for the outstanding IBP skawnéhich terminated on February 28, 2001, the convem@ent and completion of a second
tender offer completed on August 3, 2001 and cotigplef the merger with IBP. Purchaser is a whallyned subsidiary of Tyson.

MANAGEMENT AND ADDITIONAL INFORMATION

Tyson's Annual Report on Form 10-K for the yearezh8eptember 30, 2000 incorporates by referensetsiforth information relating to
executive compensation; various benefit planspiiclg stock option plans; voting securities andrthancipal holders; various relationships;
related transactions and other related matteraipery to Tyson. Tyson incorporates this Annual &epn Form 10-K into this proxy
statement/prospectus by reference. If you woule ditipies of this document, you may contact Tysdheaaddress or telephone number
indicated under "Where You Can Find More Informatio

RECENT DEVELOPMENTS
On August 7, 2001, Tyson provided an update onBReacquisition, announcing the following:

. Earnings per share for the combined companysafiyear 2002 are expected to be in the rang8.80%0 $1.00, including synergies.
Synergies are expected to be $50 million in th&t firll year, increasing to $200 million within & years.

. Greg W. Lee, Tyson's Chief Operating Officer, &ichard L. Bond, IBP's Chief Operating Officer, wa be the Co-Chief Operating
Officers of the combined company. Steve Hankinsohys Chief Financial Officer, would be the Chiefancial Officer of the combined
company. Les Baledge, Tyson's General Counsel,dimeithe General Counsel of the combined company.

. Robert L. Peterson, IBP's Chairman and Chief Etree Officer, would retire from active managemenit would remain involved with the
combined company as a member of Tyson's boardedtdrs.
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Effective as of August 6, 2001, Martin Masseng@#lendy Gramm, John Jacobson and Eugene Leman rddigme the IBP Board. Effective
as of August 6, 2001, John Tyson, Tyson's ChairamhChief Executive Officer, Don Tyson, Tyson'siBe@€hairman, Greg Lee, Les R.
Baledge and Steve Hankins were appointed to theBi&&d.

On August 10, 2001, Tyson issued a press releasmianing the final results of the tender offer. ,Bd8,969 shares of IBP common stock,
representing approximately 97.4% of the total @umnding IBP shares, had been tendered and not &itimdprior to the expiration of the
tender offer. Tyson announced that it would be lpasing 53,612,799 of the tendered IBP shares, &fieh it and Purchaser would own
approximately 50.1% of the outstanding IBP shares.

On August 15, 2001, Tyson issued a press releasmianing further information regarding the struetof the combined company going
forward, and the process to be taken in integratiegacquisition of IBP. The combined company'saled structure will consist of two
primary marketing groups: a Foodservice and Int@nal Group, to be led by Co-COO and Group Pregi@Greg W. Lee, and a Fresh Meats
and Retail Group, to be headed by Co-COO and Gireapident Richard L. Bond. The management respititysif the Shared Services
groups, which are support services common acrbsslak channels, will be assigned to either MmdBavir. Lee, Chief Financial Officer
Steve Hankins or John Tyson. Other managementidasiannounced included the following:

. Eugene D. Leman, currently the head of the Fkésats Division at IBP will remain in that capacéyd report to Mr. Bond. John S. Lea,
currently the Chief Marketing Officer for Tyson,shbeen selected to head the Grocery Channel ahcepdrt to Mr. Bond. Mr. Bond will
also have oversight of all warehousing, supply haid transportation for the new company. Donniétgrihe Executive Vice President of
Supply Chain Management for Tyson, will head thiative.

. Bill Lovette, currently President of FoodservateTyson, will head the Foodservice Poultry Charamel report to Mr. Lee. Don Rea,
currently President of Foodbrands Foodservicenittain in that role and also report to Mr. Lee.d3riett, currently President of
International for Tyson, and Roel G. M. Andriessaurrently President of IBP International, will hatemain in their current roles and report
to Mr. Lee. Purchasing for the new company willdd by Kenneth L. Rose, Executive Vice Presider®pération Services for IBP, and will
report to Mr. Lee.

. The support services that will report directhdtthn Tyson include:

Human Resources, which will be led by Ken Kimbrdoas currently the Senior Vice President of HurRasources for IBP. Mike Baker,
currently President of Production Services at Tysah head the Technical Services area, whichudek Quality Assurance and Food Safety,
Environmental Compliance, and The Center of Opemnati Excellence. Additionally, Mr. Baker will contie his oversight of the Tyson Cobb-
Vantress Subsidiary. Also reporting to Mr. Tysorl Wwé Bob Corscadden, currently Tyson Senior Vicesklent of Corporate Marketing who
will head Marketing Services, Communications antlelRelations.

. Jim Cate, President of Tyson's Specialty Prod@ctaip will report to Bill Lovette. The Pork Groupd by John Thomas, will become pat
the Fresh Meats Division.

. Steve Hankins will be the CFO and Les R. Baladiebhe General Counsel for the new company. Mrnklas will have the support servic
of Accounting, Finance, Information Technology, @&idk Management reporting to him. Carl JohnsorsofiyExecutive Vice President of
Administrative Services will lead Risk Managemend aeport to Mr. Hankins. Mr. Baledge will head é&ervices.
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THE SPECIAL MEETING
DATE, TIME AND PLACE

The special meeting will be held on September 2812at 9:00 a.m., local time, at IBP World Headtpra, 800 Stevens Port Drive, Dakota
Dunes, South Dakota 57049.

PURPOSE

At the special meeting, you will be asked to vateagproposal to approve and adopt the merger agreand the merger. A copy of the
merger agreement is attached as Appendix A toptioisy statement/prospectus. A copy of the stipafgtivhich modified the merger
agreement, is attached as Appendix B to this pstaiement/prospectus.

RECORD DATE AND QUORUM REQUIREMENT

The close of business on August 27, 2001 has heet &s the record date for the determination & fBockholders entitled to notice of, and
to vote at, the special meeting. At the close @liless on August 27, 2001, there were 108,234 R2&&s of IBP common stock issued and
outstanding held by approximately 3,850 holderseobrd.

Each holder of record of IBP common stock, par @#0.05 per share, at the close of business on%@3Jy 2001 is entitled to one vote for
each share then held on each matter submittegdtesof IBP stockholders.

The holders of a majority of the outstanding sharggled to vote at the special meeting (54,119 ddares) must be present in person or
represented by proxy to constitute a quorum fottiduesaction of business. If you vote by proxy aarih person at the special meeting, you
will be considered part of the quorum.

VOTING PROCEDURES
VOTING BY PROXY

Holders of record can ensure that their IBP sharevoted at the special meeting by completingiisgy dating and delivering the enclosed
proxy card in the envelope provided. Submittindrinstions by proxy will not affect the right to atid the special meeting and vote.

If you return a signed proxy card but do not previgting instructions, the persons named as praxiebe proxy card will vote "FOR" the
approval and adoption of the merger agreementlanderger.

REVOKING YOUR PROXY
You may revoke your proxy at any time before wased by:
--giving notice, in person or in writing, to thec3etary of IBP at 800 Stevens Port Drive, Dakota@&s) South Dakota 57049;

--delivering to the Secretary of IBP, at the addr@sove, a revoking instrument or a duly executesypindicating a contrary vote bearing a
later date; or

--attending the special meeting and voting in perso
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ASSISTANCE
If you need help in changing or revoking a proxgase contact IBP's Investor Relations Departmef@(b) 235-2061.
VOTING AT THE SPECIAL MEETING

The method by which you vote now will not limit yotight to vote at the special meeting if you decid attend in person. If your shares are
held in the name of a bank, broker or other nomigee must obtain a proxy, executed in your fafmm the holder of record to be able to
vote at the special meeting.

HOW IBP SHARES ARE VOTED

Subject to revocation, all IBP shares represenyegbloch properly executed proxy received by the&any of IBP will be voted in accordance
with the instructions indicated thereon. If no astions are indicated, the IBP shares will be gdteapprove the merger proposal and in such
manner as the persons named on the proxy careéiindiscretion determine upon such other busingseay properly come before the special
meeting.

VOTE REQUIRED

Under Delaware law, approval by IBP's stockholadrhe merger proposal will require the affirmatiwate of a majority of the outstanding
shares of IBP common stock entitled to vote atstiecial meeting. Because Tyson and Purchaser ogroxamately 50.1% of the outstandi
shares of IBP common stock and have agreed tofeothe merger proposal, IBP stockholder approsassured.

Abstentions and broker "non-votes" are counted@samt and entitled to vote for purposes of det@ingia quorum. However, such
abstentions and broker "non-votes" will have thees&ffect as a vote "against" the merger propasgdirposes of determining whether the
approval requirement under Delaware law has betisfisd. A broker "non-vote" occurs when a banlghar or other nominee holding shares
for a beneficial owner does not vote on a particptaposal because the nominee does not have tils@ey voting power for that particular
item and has not received instructions from theebieral owner.

VOTING ON OTHER MATTERS

If any other matters are properly presented aspleeial meeting for consideration, the persons damthe proxy will have the discretion to
vote on those matters for you. As of the date i3f plnoxy statement, IBP does not know of any othatter to be raised at the special meeting.

PROXY SOLICITATION

IBP will bear the cost of soliciting proxies. Thesests include the preparation, assembly and ngadlfrthis proxy statement/prospectus, the
notice of special meeting of stockholders and thedased proxy card, as well as the cost of forwagdiuch material to the beneficial owners
of IBP common stock. IBP directors, officers angular employees may, without compensation othar thair regular compensation, solicit
proxies by telephone, e-mail, facsimile or persauaiversation. IBP may also reimburse brokeragesfiand others for expenses in
forwarding proxy material to the beneficial ownefssommon stock.

PLEASE DO NOT SEND ANY CERTIFICATES REPRESENTING ARES OF IBP COMMON STOCK WITH YOUR PROXY CARD.
IF THE MERGER IS COMPLETED, THE PROCEDURE FOR THEEHANGE OF CERTIFICATES REPRESENTING SHARES OF |
COMMON STOCK WILL BE AS DESCRIBED IN THIS PROXY STREEMENT/PROSPECTUS.
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REQUIRED APPROVAL OF TYSON STOCKHOLDERS
Under Delaware law, Tyson stockholders need notamgpthe merger agreement.

Under the rules of the NYSE, the issuance of Tygmnmon stock in the merger requires stockholderayah prior to such issuance. Holders
of Tyson Class B shares representing approxim&@dy of the voting power of Tyson common stock hdekvered to Tyson a written
consent approving the issuance of Tyson Class fesha the merger.
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THE MERGER
GENERAL DESCRIPTION OF THE MERGER

The merger agreement provides that IBP will mergh and into Purchaser, a wholly owned subsididryyson. Purchaser will be the
surviving company and will continue to conduct IBBUsinesses under the name "IBP, inc." as a disbaily-owned subsidiary of Tyson. In
the merger, each outstanding IBP share (othertti@se shares that are held by Tyson, Purchassr i@Mbas treasury stock) will be
converted into the right to receive Tyson ClasdAres.

In exchange for each share of IBP common stock,dt®Bkholders will have the right to receive a nemtif shares of Tyson Class A
common stock having a value of $30.00 if, during tonsecutive 15-trading-day period ending on ifttetfading day immediately preceding
the effective time of the merger, the average paresprice of Tyson Class A common stock is atti®82.60 and no more than $15.40. If the
average per share price of Tyson Class A commaik $¢dess than $12.60, then each IBP share odlisigmimmediately prior to the effective
time of the merger will be exchanged for 2.381 ekaf Tyson Class A common stock. If the averagespare price of Tyson Class A
common stock is more than $15.40, then each IBReshastanding immediately prior to the effectived of the merger will be exchanged
for 1.948 shares of Tyson Class A common stock.clbsing price of shares of Tyson Class A commoalstvas $10.26 on August 27, 20
the last full trading day before the date of thigqy statement/prospectus. If that were the avepageshare price of Tyson Class A common
stock during the relevant consecutive 15-trading{aistiod, IBP stockholders would receive 2.381 shaf Tyson Class A common stock
with a market value of $24.43 based on that avepaige in exchange for each share of IBP commocksto

BACKGROUND

On October 2, 2000, IBP and Donaldson, Lufkin &ré¢te, Inc. (DLJ) jointly announced that Rawhidediiags Corporation (Rawhide), a
wholly-owned subsidiary of DLJ Merchant Banking tRars IlIl, L.P., a private equity fund affiliatedttvDLJ, had entered into an Agreement
and Plan of Merger dated October 1, 2000 among Refyhide and Rawhide Acquisition Corporation, parguio which Rawhide would
acquire all the outstanding shares of IBP commooksin a transaction whereby each IBP share woelddmverted into the right to receive
$22.25 in cash.

On October 27, 2000, Brandes Investment Partndps, Brandes Investment Partners Inc., BrandesibtggdL.P., Charles H. Brandes, Gle
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding IBP shares, discldse public filing with the SEC their
intention to vote against the Rawhide merger anmbtwsider asserting their appraisal rights undéapare law.

On November 13, 2000, Smithfield Foods, Inc. anwedrin a public filing with the SEC its offer tocadre all the outstanding shares of IBP
common stock for $25.00 a share payable in Smithiemmon stock, subject to a maximum exchange tD.878 and minimum exchange
ratio of 0.719. Also, on November 13, 2000, thectdeCommittee announced that it would begin dis@rss with Smithfield. The Special
Committee indicated in a letter to Smithfield dadavember 13, 2000, that it was particularly coneérwith potential regulatory issues as
well as the "collar" on the exchange ratio in Sfirtl's offer. Thereafter, on November 16, 200(R I&d Smithfield announced that they had
entered into a confidentiality agreement, purstamthich Smithfield was prohibited prior to March,2001 from making any proposals to
acquire less than all of the outstanding IBP shamed from acquiring additional IBP shares in theromarket if such acquisition would res

in Smithfield beneficially owning more than 9.9%thé& outstanding IBP shares, except in each cader @ertain circumstances. On
December 8, 2000, Smithfield delivered a form ofgee agreement to IBP.

On November 21, 2000 John Tyson, Chairman, PresaehChief Executive Officer of Tyson, contactedtard Bond, President of IBP,
and inquired as to whether Robert Peterson, IBRa&r@an and Chief Executive Officer, might be waifjito meet with him as well as other
senior Tyson executives. Mr. Bond and
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Mr. Peterson agreed, and as a result, John Tysbother senior Tyson executives met with Mr. Petemsnd Mr. Bond on November 24,
2000, during which the Tyson representatives dsedigienerally Tyson's interest in a possible basitransaction with IBP. Mr. Bond and
Mr. Peterson referred them, during the discussiangie Special Committee.

On December 4, 2000, Tyson sent a letter to thei&p@ommittee in which it proposed that Tyson aegall the outstanding IBP common
stock in a two-step merger pursuant to a definitigeeement in which IBP stockholders would receash and Tyson Class A common stock
valued at $26.00 for each IBP share. To effectrdmesaction, Tyson would first commence a casheenffer for up to 50.1% of the
outstanding IBP shares. After conclusion of thelezroffer, Tyson would effect a merger in whichleaemaining IBP share would be
converted into $26.00 of Tyson Class A common steakject to a maximum exchange ratio of 2.063 mydwares and a minimum exchange
ratio of

1.688 Tyson shares per IBP share.

On December 4, 2000, the Special Committee serdrTgdetter stating that the Special Committee pvapared to enter into discussions \
Tyson regarding its proposal.

The Special Committee stated that a key point atem with respect to the Tyson proposal was tb#dit on the exchange ratio, noting that
subsequent to Tyson's announcement of its propbgstn's stock traded below the lower end of tleppsed collar. The Special Committee
also indicated that it was interested in discustiegregulatory and political implication of Tyssproposal, and hearing Tyson's strategy for
addressing any issues that might arise in thardega

On December 4, 2000, IBP and Tyson entered intmédentiality agreement, pursuant to which Tysaswrohibited prior to March 31,
2001 from making any proposals to acquire less #ilaof the outstanding IBP shares, and from adagiadditional IBP shares in the open
market if such acquisition would result in Tysomeégcially owning more than 9.9% of the outstandiB& shares, except in each case under
certain circumstances.

On December 11, 2000, Tyson announced its intemti@ommence a cash tender offer to purchase tietoumber of IBP shares that
represent, together with the IBP shares owned [spity50.1% of the outstanding IBP shares. On Deeefi 2000, Tyson filed a Schedule
TO with the SEC with respect to such offer and alelivered a form of merger agreement to IBP.

During the course of its discussions with represtargs of the Special Committee after Tyson hadenigdinitial proposal to acquire IBP for
$26.00 per IBP share, Smithfield stated that it Mfanly submit a higher offer if the Special Comiedét agreed to negotiate with Smithfielc

an exclusive basis or if there were a procedumane which solicited best and final bids from bdttson and itself on a "blind" basis. The
Special Committee determined that it was not inbbst interests of stockholders to negotiate wittitlsfield on an exclusive basis, but that it
would facilitate the maximization of stockholdedwto receive a higher bid from Smithfield. Foatheason, the Special Committee decided
that the best strategy for inducing a higher baarfr'Smithfield was to solicit best and final bidsrfr both Smithfield and Tyson. On Decem
21, 2000, JPMorgan, the financial advisor to thectd Committee, at the direction of the Speciain@uttee, sent a letter to each of
Smithfield and Tyson requesting that they each sutbreir best and final bids, along with proposedtcacts, between 4:00 P.M. and 5:00
P.M. on December 29, 2000, with such offers to iarogen until 9:30 A.M. on January 2, 2001. Theelestated that the Special Committee
would not disclose the price proposed to be paidither bidder to the other bidder.

Prior to sending the request to Tyson and Smitthfigde Special Committee's advisors contacted DidJasked whether Rawhide intended to
submit another offer, as permitted by the Rawhidegar agreement, if IBP gave notice of its intemtio terminate the Rawhide merger
agreement for a superior transaction. DLJ inforthedSpecial Committee that it did not intend tomittanother offer and that it would wai
the three business day period in which it coulddoprovided that it was paid the termination feé expenses provided for in the Rawhide
merger agreement as soon as practicable folloveirgihation.
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Between December 21 and December 29, due diligeegmtiations and discussions continued with ed@nuothfield and Tyson regarding
their respective proposals and contracts. On Deeelib 2000, members of management of each of Sehittand Tyson made presentations
to the Special Committee by separate conferent® ealch describing its business and prospectsnaikihg its case for the superiority of its
offer.

On December 28, 2000, Tyson publicly announceditheds increasing its proposal to $27.00 per |IB&s but that it would not participate
in a blind bidding process and sent a letter toc3pecial Committee outlining the terms of a revipeabosal which included the following
terms:

. in response to the Special Committee's requgsbiTincreased the cash tender offer for up to%Mfthe outstanding IBP shares to $27.00
in cash per IBP share and would acquire the remgilBP shares for $27.00 of Tyson Class A commoaokstsubject to adjustment;

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

On December 29, 2000, Tyson filed amendments waith tender offer documents with the SEC whichmsarized the terms of its revised
offer and included its proposed contract.

Following the close of trading on December 29, 2@ithfield submitted a revised proposal to thecgd Committee for a merger in which
each IBP share would be converted into $30.00BRrdhare in Smithfield stock, subject to a maxinexohange ratio of 1.051 and a
minimum exchange ratio of 0.905. In conjunctionhittie letter outlining its revised proposal, Sméhf delivered a draft merger agreement
which provided for, among other things, a termioafiee of $50,000,000 plus expenses of up to $70B00payable by either party
terminating the agreement for a superior offerl@,800,000 fee payable to IBP if the agreementtemsinated due to a failure to receive
either antitrust approval or Smithfield stockholdgproval, and a commitment by Smithfield to usa%onable best efforts” to obtain
necessary regulatory approval. The Smithfield psapalso contemplated certain commitments witheesio divestitures. Smithfield's draft
agreement did not provide for the advancementetémmination fee payable to Rawhide to termina¢eRawhide merger agreement and
conditioned Smithfield's obligation to consummdte transaction on its receipt of an opinion frogiiridependent public accountants that the
proposed merger qualified for pooling-of-interestsounting treatment. The draft merger agreementa@ntemplated that IBP would
implement a rights plan in connection with the astemn of the merger agreement. Smithfield stated itls proposal was conditioned upon the
Special Committee and IBP not disclosing the dedithe proposal to any third party, including dyor Rawhide, or the media. Smithfield
further stated that its offer would expire at 6 pan December 30, 2000.

On the morning of December 30, 2000, the Speciahi@iitee discussed with its advisors the Tyson AedSmithfield proposals. JPMorgan
provided the Special Committee with its analysishef relative values of the offers. The Special @ittee determined that it would ask each
bidder to improve its proposal. The Special Comemithuthorized Jo Ann Smith, chairperson of the @p€ommittee, together with the
Special Committee's advisors, to ask Smithfielthtoease the price proposed to be paid in its @fifiel to provide a higher degree of certainty
as to value by including a cash component, broadgthie collar, or providing contingent value rightsvas also determined that Smithfield
should be asked to improve the contractual ternits @roposal to, among other things, provide greeértainty of consummation. Ms. Smith
and the Special Committee's advisors conveyedribissage to Smithfield and its advisors by telephmmeediately following the Special
Committee meeting. The Special Committee also aizbd Ms. Smith, together with the Special Commeiteadvisors, to ask Tyson to
improve the price it proposed to pay and provitigaer degree of certainty as to value throughoadening of the collar, and Ms. Smith and
the Special Committee's advisors conveyed the mgedsaryson and its advisors by telephone eartiigrafternoon of December 30th.

Smithfield and its advisors contacted Ms. Smith tredSpecial Committee's advisors and stated 8&0$ per IBP share in the form
presented previously was its best and final offenithfield stated that it was

27



willing to improve its offer by agreeing to accegpime restrictions on the conduct of its busineasrdgulatory authorities might impose in
connection with the merger, to drop pooling accmgntreatment as a condition to the merger, ariddease the termination fee payable to
IBP in the event the agreement was terminated @asfdilure to receive either antitrust approvaSarithfield stockholder approval to
$15,000,000.

Tyson responded that it would not submit anothdrupiless it was told the details of Smithfield's bi given some guidance as to a price the
Special Committee would find acceptable.

Following these conversations, the Special Committéeonvened, and Ms. Smith and the Special Coeetstdvisors described for the
Special Committee the responses to the Special Gibea’s requests for improved bids. The Special @dtee determined that in order to
solicit another offer from Tyson, it would give Toyrsa target price which the Special Committee wawolasider superior to the Smithfield
offer and indicate that it would be prepared tocpes with Tyson to negotiate a definitive contract.

Based on, among other things, JPMorgan's analf/siarket sensitivity and volatility and time valdéferences, the Special Committee
concluded that if Tyson increased its bid to $2§80IBP share, 50% of which would be paid in endasder offer and 50% of which would
be paid in Tyson stock in an exchange offer, sultfea collar, such a transaction would have greaterent value and greater certainty than
the Smithfield $30.00 per IBP share all stock psaio

Ms. Smith and the Special Committee's advisors eped the target price of $28.50 per IBP share somyfollowing the meeting. Shortly
thereafter, Tyson said that it would raise itstoidhe target price proposed by the Special Coremitind the parties agreed to work that
evening and the next morning to resolve the remginbntractual issues and to finalize the docuntiemtawith the Special Committee and
the full IBP Board meeting thereafter to consider transaction.

In the early evening of December 30, 2000, repttasiers of the Special Committee contacted Smildthfad its advisors and informed them
that the Special Committee had determined to ga 'tifferent direction."”

On the morning of December 31, 2000, Smithfieldwéeéd a letter to the Special Committee in whidhdreased its offer to $32.00 per IBP
share payable in Smithfield stock. Smithfield stieteat the revised offer was conditioned on thecg&b&€ommittee not divulging the details
of its revised offer and stated that the offer wdoepire at noon on January 1, 2001. Smithfieldlyealvised the Special Committee that the
bottom end of its collar would be lowered to $28pE2 Smithfield share.

Early in the afternoon of December 31, 2000, thecip Committee met to consider the new Smithffgloposal. The Special Committee
determined that it would advise Tyson that Smittftead submitted a revised proposal on an unsedidiasis which increased its prior offer
by $2.00 per IBP share in stock, and Ms. SmithtaedSpecial Committee's advisors relayed this ngessaTyson.

In the afternoon of December 31, 2000, Tyson infdrthe Special Committee that it would submit gopsal in response to the new
Smithfield proposal at 9

a.m. on January 1, 2001, but only if the Speciah@ittee committed to definitively accept or rejdwt proposal by 11 a.m. on January 1,
2001 and agreed to have no communication with Siglighuntil such time. The Special Committee matyem the evening of December 3.
and agreed to receive Tyson's proposal on JangagniTyson's timetable and subject to its regbricbn communicating with Smithfield.

The Special Committee concluded that its failurddcso or to agree to Tyson's other terms for ss&iom of its new proposal ran the
unacceptable risk that Tyson would not submit itgppsal, thereby possibly depriving IBP's stockbotdof what could be a Tyson bid
providing greater value than the latest Smithfigfigér. The Special Committee noted that if Tysod Wbt make an acceptable improvement in
its proposal, it would still have the option of apting Smithfield's latest offer. In addition, #eems of Tyson's proposals to that point had not
contained any provisions which would be impediméatirther bids by Smithfield.
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At 9 a.m. on January 1, 2001, Tyson submitted ab#B0.00 per IBP share on the same terms as e fireviously proposed, except for
addition of a $15,000,000 termination fee. Immegliathereafter the Special Committee met, alond itét advisors, to consider the revised
Tyson proposal. At this meeting the Special Conarittogether with its advisors, reviewed the updi&mithfield and Tyson proposals.
JPMorgan and Peter J. Solomon Limited, or PJS@aadial advisor to the Special Committee, gavegméations on the financial aspects of
the proposals, and each of JPMorgan and PJSC dellixered its opinion to the Special Committed,tha of such date, and based upon and
subject to certain matters and assumptions, thsideration to be received by IBP stockholders pamsto the Tyson $30.00 per IBP share
offer was fair from a financial point of view tocuholders. Representatives of JPMorgan also sth#tdn the scenarios they saw as most
likely, Tyson's proposal would have more currettigghan the Smithfield proposal. Following thegmetations and the receipt of the
opinions, the Special Committee unanimously deteechito recommend the Tyson offer to the full IBRa&b

Following the Special Committee meeting, the fBIPIBoard met, along with the Special Committeeldsaals. The Special Committee's le
and financial advisors reviewed the Smithfield 8iydon proposals for the full IBP Board. The Spe€iammittee's financial advisors
reiterated their opinions as to the fairness ofciiesideration to be received by IBP stockholdersyant to the Tyson offer from a financial
point of view to such holders. JPMorgan's represems repeated their advice that in the scen#ng saw as most likely, the Tyson
proposal would have more current value than thef8ieid proposal. Following such presentations,ftilelBP Board unanimously approved
the merger agreement with Tyson and Purchaseranilansactions contemplated thereby, including#sh tender offer, the exchange offer
and the merger, and resolved to recommend thatde&holders of IBP accept the cash tender offdrtha exchange offer and tender their
shares to Purchaser.

Following the IBP Board meeting, IBP advised Tysbthe actions taken by the Special Committee AedBP Board and notified Rawhide
that it was terminating the Rawhide merger agreénidre definitive merger agreement was executdd & m. on January 1, 2001. Press
releases announcing the transaction were issuib iafternoon of January 1, 2001.

On January 4, 2001, Smithfield filed Amendment Mo Schedule 13D with the SEC, in which it diseldshat it had sold 2,555,000 shares
of IBP common stock on January 2 and 3, thus reduitie number of shares of IBP common stock tha¢ weneficially owned to 4,409,3<
representing approximately 4.2% of the outstandimayes of IBP common stock.

On January 5, 2001, Tyson filed its amended casifeteoffer documents with the SEC to conform totdrens of the merger agreement,
including increasing the cash price offered to 88(er IBP share. IBP filed an amended Schedule4#Dresponse to Tyson's amended
cash tender offer. Tyson's amended cash tenderduteiments and IBP's amended Schedule 14D-9 waitedrio IBP stockholders on or
about January 5, 2001.

On January 10, 2001, IBP advised Tyson that on mbee 29, 2000, the advisors to the Special Comenigteeived a comment letter from
SEC in connection with IBP's proxy statement pregand filed with the SEC in connection with thevRiele merger agreement. The
comment letter also contained comments on IBPtsrigal financial statements. IBP furnished a copihe letter to Tyson on January 10,
2001. On January 11, 2001, Tyson delivered a l&gtdre Special Committee in which it expressediitsappiness that it had not been made
aware of the comment letter before it signed thegereagreement. It said that it would not be iroaifion to commence the exchange offer
until IBP's accountants resolved the SEC issuesofgaid it was assessing the materiality and ibmgfabe comments and the requiremer

a restatement.

On January 17, 2001, Tyson filed amended cash terifdg documents with the SEC to extend its castder offer until January 24, 2001.

On January 25, 2001, Tyson filed amended cash terffde documents with the SEC to extend its caslier offer until February 7, 2001.
Tyson announced that it was delaying the commenceofeéhe exchange

29



offer and the closing of the cash tender offer pemthe satisfaction of the SEC with the resolutddwarious accounting issues and Tyson's
opportunity to assess the impact of any changR 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 thésSt&@cerns. In addition, Mr. Peterson
noted that IBP was continuing to review the operetiof its DFG Foods subsidiary, and that, base appreliminary review, IBP
management believed that additional reductionseat@x earnings of up to $47 million would needéotaken, in addition to possible
reductions for impairment of goodwill or other Ietiged assets associated with DFG Foods. Mr. Patestated that IBP's management wc
continue to keep Tyson informed of any developments

At 11:59 p.m. on January 27, 2001, the waitingqukrinder the Hart-Scott-Rodino Antitrust Improvemseict of 1976, as amended, or the
HSR Act, with respect to the Tyson transaction eegivithout any further action by the Departmeniadtice.

On February 6, 2001, Tyson filed amended cash tesfter documents with the SEC to extend its casidér offer until February 20, 2001.
On February 21, 2001, Tyson filed amended castetenifier documents with the SEC to extend its ¢asler 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@&sdgreed to make in response to a
review of various filings made by IBP in 2000. Tdmaendments would also include revisions based tiporesults of IBP's investigation of
financial results at its DFG Foods subsidiary.

On February 26, 2001, the IBP Board convened aingeédoting that the merger agreement providedHercash tender offer to be
terminated if not consummated by February 28, 20t that Tyson had announced it would not proce#dthe cash tender offer until IBP's
accounting issues were resolved, the IBP Boara@ickits representatives to contact Tyson's reptaees and propose that Tyson extend
the cash tender offer for a period ending two besdrdays after IBP had resolved its accountingsswatith the SEC and refiled its periodic
reports and provided audited financials for thedis/ear 2000. On February 27, 2001, Tyson manageauvised IBP management that
Tyson had decided to allow the cash tender offexfmre and to proceed with the cash election nigygevided for under the merger
agreement.

On February 28, 2001, Tyson announced that, shreednditions to the cash tender offer were nasfeed, it was going to terminate its cash
tender offer and begin to work on a cash electienger with IBP, in accordance with the merger aged.

On March 13, 2001, IBP filed with the SEC the fallog amended and restated reports:
. its Annual Report on Form 10-K for the fiscal yeaded December 25, 1999;

. its Quarterly Reports on Form 10-Q for the 13 keeended March 25, 2000, the 26 weeks ended Jyrg02a8 and the 39 weeks ended
September 23, 2000, respectively; and

. its Current Report on Form 8-K dated Novembe2Ct®)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
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value of DFG Foods' long-lived assets. IBP alsorsanized the effect of the amendments on its hisbfinancial statements. IBP stated that
the amendments included the following:

. A restatement to reflect adjustments due to firmmisstatements and irregularities at its DF@dosubsidiary. The restatement involved
additional charges totaling $32.9 million. This sted 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 geastof 2000. Also, there was an additional $12 lianicharge taken in the fourth quarter.
These charges increased the cost of products sdldedling, general and administrative expensethimaffected periods.

. A change in accounting treatment of a stock opgpicmgram from 'fixed accounting' to 'variable placcounting principles to recognize
expense for certain options granted to officerdB3&f during the period 1993 to 2000. Early in 1998on the recommendation of a well-
known compensation consulting firm, certain adntratéve rules were adopted for the 1993, and sulbesgtty for the 1996, stockholder
approved stock option plans. It was determinedttiege rules, which authorized bonus options uoeeain circumstances, created a feature
that requires the application of 'variable plamaamting principles, which mandates a compensati@mge 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 imedbonus grants as two separate grants. Fromth@@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 aga
net earnings was as much as $9.3 million whilectedit to net earnings has been as high as $9libmiThe impact on net earnings in the
fourth quarter of 2000 is an additional $9.5 miililnowever, the total impact for 2000 is approxieha$9.8 million. All of these
compensation charges were non-cash charges.

. Expansion of reportable business segment infoom#br IBP, from two segments to five. These nepwartable segments were additional
disclosures and had no effect on the historicasobdated financial results of prior filings.

. Change in method of accounting for revenue reitiognin accordance with new accounting guidandédive first quarter of 2000, IBP
changed its method of accounting for revenue reitiogrin accordance with the SEC's Staff Accountiwdletin No. 101, Revenue
Recognition in Financial Statements. As a resuthi guidance, IBP will recognize revenue upornveey to customers. Previously, IBP had
recognized revenue upon shipment to customersciimelative 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@gkptember 23, 2000 was to decrease
net earnings, before the cumulative impact of dwanting 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 follpwifect on previously reported net earnings paresfEPS) in 1999 and 2000:
NET EARNINGS PER SHARE

AS PREVIOUSLY
PERIOD REPORTED RESTATED
1999 EPS--Diluted....... $2.94  $2.96
2000 Q1 EPS--Diluted.... $0.16  $0.13
2000 Q2 EPS--Diluted.... $0.55  $0.43
2000 Q3 EPS--Diluted.... $0.73  $0.74
2000 Q3 YTD EPS--Diluted  $1.44  $1.30

On March 14, 2001, IBP issued a press releasegtditat a recent analyst projection of $0.12 pareslof 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.
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Tyson also issued a press release on March 14, 2@4ihg that the non-cash impairment chargeingjab IBP's DFG Foods subsidiary had
not been settled and IBP had not filed its 2000r+90-K, Tyson was continuing with its due diligersoed closely monitoring all factors
related to IBP's business. Tyson also stated inelease that it was still too early to determiteteffect 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 subsidggoodwill carrying value. In addition, IBP reledsts earnings results for the fourth
quarter of 2000 and for the full year 2000, andgmied that its earnings for the full year 2001lddae in the $1.80 to $2.20 per share range.

On March 29, 2001, Tyson issued a press releasbigh it stated that it was discontinuing the mem@greement. In addition, Tyson
commenced legal action in the Chancery Court ofiagon County, Arkansas seeking to rescind or itrgaite the merger agreement and to
receive compensation from IBP. On March 30, 20BP, filed cross-claims against Tyson and Purchasargreviously filed action in the
Court of Chancery of the State of Delaware in ard\few Castle County, Delaware seeking a declaratmigment that Tyson had no right to
rescind or terminate the merger agreement andraelef specific performance by Tyson of its obligas under the merger agreement.

On April 19, 2001, the Delaware Court of Chancesuied a temporary restraining order prohibitingofiySom pursuing its litigation in
Arkansas and on May 10, the Delaware Court of Céianissued a preliminary injunction to the same&ffOn April 23, Tyson filed an
answer to IBP's cross-claims in the Delaware adiwhasserted counterclaims against IBP, seekingn@ other things, to rescind or
terminate the merger agreement. On May 14, 1517618, 21, 22, 24 and 25, IBP's cross-claim fecgj performance and Tyson's claim
for rescission and to terminate the merger agreemere tried before the Delaware Court of Chancéry.June 15, 2001, the Delaware Court
of Chancery issued its Memorandum Opinion directipgcific performance by Tyson of the merger agmdrand dismissing Tyson's
counterclaims. Since then, the parties negotidteddrms of the order required by the Delaware Gafu€hancery, resulting in the stipulation
and Tyson's commencement of the tender offer gn3JL2001. Please see "Legal Matters--Tyson/IBRy&iion" in this proxy
statement/prospectus for a more complete desaripfithe Delaware litigation.

Pursuant to the stipulation, Tyson agreed to také steps as were necessary to consummate thadtians contemplated by the merger
agreement, as modified by the stipulation. Theusdifpon provided for Purchaser to make a tendeardtir $30.00 per IBP share. The
stipulation deleted the provision for an exchanfferoThe termination fee to be paid to Tyson unoktain circumstances was increased 1
$15,000,000 to $59,000,000. The stipulation alsmged the date after which IBP could terminatentieeger agreement if the tender offer
had not been consummated to August 15, 2001, datkddahe provisions which would allow either padyterminate the merger agreement
based on the failure of the merger to occur byezifipd date or based on the existence of a lamegulation or other legal restraint on the
ability of the parties to consummate the transasticontemplated by the merger agreement. In addifigson's ability to terminate the mer
agreement based on a breach by IBP of a repreisentatarranty or covenant has been eliminated. Runtsto the stipulation, Purchaser was
not obligated to purchase IBP shares prior to Au@gs2001 unless, prior to that date, an orderevdsred approving the settlement of IBP
stockholder litigation, captioned IN RE IBP, INGHAREHOLDERS LITIGATION, C.A. No. 18373. Please séegal Matters--IBP
Stockholder Litigation™ in this proxy statement/ppectus for a description of the IBP stockhold&gdtion. The entry of the settlement order
was a condition only to Purchaser's obligationumhase IBP shares pursuant to the tender offer fmiAugust 15, 2001 and was not a
condition to Purchaser's obligation to purchase $B&es pursuant to the tender offer on and afigust 15, 2001. In addition, Purchaser"
not obligated to purchase IBP shares prior to Seipée 1, 2001 unless, prior to that date, Tysoninbthfinancing to pay for the tendered IBP
shares. The obtaining of such financing was a ¢mmdonly to Purchaser's obligation to purchase $BBres pursuant to the tender offer prior
to September 1, 2001 and was not a condition toHager's obligation to purchase IBP shares pursodhné tender offer on and after
September 1, 2001.
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Under the terms of the stipulation, if the tendéerowas not consummated by August 15, 2001 (oBégtember 1, 2001, if the time for
consummation had been extended to such date ptiteudne terms of the stipulation) or if the mergenot consummated by November 15,
2001, either IBP or Tyson would be entitled to mtve Delaware Chancery Court for an appropriatesddnincluding, but not limited to,
specific performance of such transactions, or $igguérformance of the cash election merger contatad by the original merger agreement,
and/or damages and either IBP or Tyson will betledtto oppose any such motion on any appropriatargls. The Delaware Chancery Court
retains exclusive jurisdiction over the matter diydon has agreed not to initiate any action agdiBiRtarising out of or relating to the
stipulation in any forum other than the Delawara@tery Court unless and until the Delaware ChanCeryt determined that Tyson was not
required to consummate the tender offer or IBP madoean award of interest, an adjustment to tharftial terms of the consideration to be
paid to IBP's stockholders and/or damages. TysdrnBiA agreed that neither of them would move ferentry of a final judgment with
respect to the post-trial order issued in the cabess and until the Delaware Chancery Court deteruinthat Tyson was not required to
consummate the tender offer or IBP moved for ansdjent to the financial terms of the considerateonaward of interest and/or damages,
which agreement had the effect of precluding théigmfrom appealing the Delaware Chancery Codgtgsion until such time.

On June 28, 2001, IBP and Tyson announced thatrRbbBeterson, IBP's Chairman and Chief Execu¥cer, and Richard L. Bond, IBF
President and Chief Operating Officer, agreed tmlee members of the board of directors of Tysomugosing of the merger.

On July 3, 2001, Tyson commenced a tender offeafoio 50.1% of the outstanding IBP shares, putsisatihe stipulation. IBP filed a
Schedule 14D-9 in response to Tyson's tender offevhich it recommended that IBP stockholders &ritleir shares in the tender offer.
Tyson's tender offer documents and IBP's Schediledwere mailed to IBP's stockholders on or aljoly 6, 2001.

On August 3, 2001, Tyson entered into definitiven@greements with various lenders to provide fimanfor the funds required by Tyson to
purchase the IBP shares tendered in the tendet 8io, on August 3, 2001, the Delaware Chancesyir€approved a settlement of the IBP
stockholder litigation pending in that court.

On August 3, 2001, the tender offer expired. Onugigt, 2001, Tyson issued a press release annguiharsuccessful completion of the
tender offer and that Tyson would purchase a nurobEBP shares which, together with the IBP shatesady owned by Tyson, would
represent 50.1% of the outstanding IBP shares.

On August 10, 2001, Tyson issued a press releasmianing the final results of the tender offer. ,Bd8,969 shares of IBP common stock,
representing approximately 97.4% of the total @unding IBP shares, had been tendered and not aithdprior to the expiration of the
tender offer. Tyson announced that it would be lpasing 53,612,799 of the tendered IBP shares, aftih it and Purchaser would own
approximately 50.1% of the outstanding IBP shares.

IBP REASONS FOR THE MERGER; RECOMMENDATION OF THE I BP BOARD OF DIRECTORS

In reaching their recommendations with regard totthnsaction with Tyson, the Special CommitteetaedBP Board considered a number
of factors, including the following:

JANUARY 1 RECOMMENDATION.

JPMORGAN ANALYSIS. In comparing the Tyson $30.00 (&P share proposal and the Smithfield $32.00lBErshare proposal, the
Special Committee and the IBP Board consideregbtbsentation by JPMorgan with respect to the redatalue of the two proposals. This
presentation included an analysis of the time vafumoney using the face value of the two proposiie time value analysis considered
different scenarios in respect of each proposabthgsizing a range of time frames for the recefiphe consideration by IBP's stockholders.
These scenarios were arrived at based in part digonssions with representatives of and advisoesath of Tyson and Smithfield regarding
their regulatory issues.
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In addition, the Special Committee and the IBP Blaamsidered a sensitivity analysis performed bByidigan which analyzed the relative
value of the two proposals, using the mid-pointdieaing scenarios of the time value analysis, asgg different levels of decline in the
share prices of Tyson and Smithfield and taking axtcount the fact that half of the consideratmhbé paid under the Tyson proposal would
be cash. JPMorgan focused its analysis on a rang@ential declines for each of Tyson stock andtifmeld stock, which range of potential
declines was greater in the case of Smithfield thahe case of Tyson. In making this judgment, dRjdn took into account a number of
factors which it reviewed with the Special Comndtand the IBP Board, including the relative histakriperformance of Tyson stock and
Smithfield stock, including historical stock prigelatility, the reaction of the market to the iaitSmithfield proposal for IBP and the reaction
of the market to each of the publicly announcedonysroposals for IBP, the pro forma dilutive/aceeimpact of the offers on each of Ty:
and Smithfield both with and without anticipateasygies, the comparative effect on the float andme of the securities of Tyson and
Smithfield, the pro forma effect of a transactioithwiBP on each of Tyson's and Smithfield's tradimgjtiples, analyst ratings, outlook and
comments regarding a combination with IBP, forecas$financial performance provided by the managerteams of Tyson and Smithfield
compared to analyst consensus for Tyson and Seliihdind the fact that it was anticipated that thstlfield transaction would take a longer
time to consummate. In light of these factors,3pecial Committee and the IBP Board did not beliewsould be prudent in assessing the
relative values of the two proposals to assume teear price increases for either Tyson or Smitdfighove the high end of their respective
collars ($15.40 per share in the case of Tyson$33dl5 per share in the case of Smithfield). Bagmh these analyses, JPMorgan advised
the Special Committee and the IBP Board that irstiemarios it saw as most likely, the Tyson propwsald have more current value than
the Smithfield proposal, and the Special Commitiee the IBP Board considered these analyses issisgehe proposals.

TIMING AND PROBABILITY OF COMPLETION. The Special @nmittee and the IBP Board considered the antieghtiming of
consummation of the transactions contemplated &éyrtbrger agreement, including the structure ofrénesactions as a tender offer for 50.

of IBP shares and an exchange offer for the reneaiofliBP shares, which should allow stockholderseteive the cash and stock
consideration earlier than the stock merger prapaseSmithfield. The Special Committee and the B¥rd considered that the estimated
time frame for completing the Tyson transaction wash shorter than the estimated time frame foStiméthfield transaction, thus subjecting
the transaction to a lesser degree of risk for efgmsuch as material adverse changes. The S@egrahittee and the IBP Board considered
the anticipated regulatory delays, including that fhat a transaction with Smithfield would likdde subject to greater regulatory scrutiny and
delay than a transaction with Tyson. The Speciah@dtee concluded that there were no significagtlaory issues presented by the Tyson
proposal and noted that Tyson had agreed to thketadns necessary to gain regulatory approvalveasiwilling to pay to IBP a $70,000,000
"reverse termination fee" if the transaction coutd be completed because antitrust approval cantiéhe obtained. The Special Committee
concluded that there were substantive antitrusespresented by a combination with Smithfield, éwad while Smithfield had indicated a
willingness to undertake certain divestitures agita to some restrictions on the conduct of itérass to address those issues, and the
Special Committee believed that such divestituresagreements should result in a successful résolaf those issues, the Special
Committee nevertheless concluded that there wikatlylbe significant political opposition to a tisaction with Smithfield, introducing a
further element of uncertainty as to ultimate conswation and timing. In addition, Smithfield was pmlilling to commit to a $15 million
termination fee if its transaction could not be pbeted because antitrust approval could not berdxda

OTHER CONSUMMATION RISK. The Special Committee ahd IBP Board considered the relative consummatgkninherent in the
Tyson and Smithfield proposals separate and apmart the political and regulatory risk of non-consuation described above. Tyson's
obligation to consummate the merger was subjeatlitmited number of conditions, with no financingndition and the Tyson stockholder
approval was assured as a result of a voting agneewith its principal stockholder. By contraste thmithfield proposal was conditioned
upon Smithfield stockholder approval, although $ifiéld was willing to pay IBP $15,000,000 if Smiiifl stockholder approval was not
obtained and $50,000,000, plus up to $7,500,000omiin expenses, if such approval was not obtased result of a superior proposal to
acquire Smithfield.
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SUBSEQUENT PROPOSALS. The Special Committee andBReBoard considered that under the terms of theger agreement, although
IBP was prohibited from soliciting acquisition pagals from third parties, IBP could have engagetisnussions or negotiations with, and
could have furnished non-public information tohad party who made a bona fide acquisition proptsa the Special Committee
determined in good faith (after consultation witfirancial advisor of national reputation and takinto account all the terms and conditions)
was likely to result in a proposal which was maedrable from a financial point of view than thantsactions contemplated by the merger
agreement and was reasonably capable of being etedplThe Special Committee and the IBP Board densd that the terms of the merger
agreement permitted IBP to terminate the mergereagent to enter into such a superior transactiesiving IBP if, among other things, (i)
IBP gave Tyson at least three business days' niotiegiting that it intended to enter into an agresat for such superior transaction, (ii) Ty
was permitted to make a new offer, which would besidered by the Special Committee in good faitth @i IBP paid Tyson a $15,000,000
termination fee as well as reimbursed the amouhtareced to IBP by Tyson to pay the Rawhide terrmondee and paying Tyson $7,500,(
as reimbursement for its expenses. The Special Geenand the IBP Board considered that these giams of the merger agreement were
unlikely to deter third parties who might be inttesl in exploring an acquisition of IBP. The Spke€iammittee and the IBP Board conside
that, by contrast, Smithfield requested a $50,0@D@rmination fee plus up to $7,500,000 in expsrsa was unwilling to advance IBP the
funds necessary to pay the termination fee andogise expenses under the Rawhide merger agreement.

FAIRNESS OPINIONS. The Special Committee and thie Bbard considered presentations from JPMorgarPdSeC and the opinions of
JPMorgan and PJSC, dated January 1, 2001, that b@®n and subject to certain considerations asdnaptions, the purchase price and
exchange ratio to be received by holders of IBReshpursuant to the merger agreement was fair &dimancial point of view to such
holders. Copies of each of the opinions renderedRMorgan and PJSC to the Special Committee oradaiu 2001, setting forth the
procedures followed, the matters considered andshemptions made by each of JPMorgan and PJS@vim@ at its opinion, are attached
as Appendices D and E hereto, respectively, anthaceporated herein by reference. The Special Citteenand the IBP Board were aware
that JPMorgan becomes entitled to certain fees tipweonsummation of the merger.

TRANSACTION FINANCIAL TERMS/PREMIUM. The Special GQomittee and the IBP Board considered the relatipnshthe merger
consideration to the historical market prices d?I&hares and to the price in the Rawhide mergeeawgnt. The cash consideration to be paid
in the merger represents a 34.8% premium over2Be2$ per IBP share price in the Rawhide mergezeagent. The Special Committee and
the IBP Board also considered the form of constil@rao be paid to holders of IBP shares in thegaerand the certainty of value of the ¢
consideration compared to stock consideration.Spexial Committee and the IBP Board were awarettigatBP Board's fiduciary duty to

IBP stockholders had changed as a result of thisidado enter into the Rawhide merger agreememh fihe preservation of IBP as a
corporate entity to the maximization of IBP's cutrealue at a sale for the stockholders' benefie $pecial Committee and the IBP Board
determined that both the Tyson proposal and theétfield proposal provided substantially greatereathan the Rawhide merger agreement.
The Special Committee and the IBP Board were attetethe cash consideration received by the holofelBP shares in the Tyson merger
would be taxable to such holders for federal incéaxepurposes.

POTENTIAL CONFLICTS OF INTEREST. The Special Comtmé and the IBP Board were aware of the potentiadlicts of interest
between IBP, on the one hand, and certain of I1Bffiers, director or affiliates, on the other hairdthe merger.

The foregoing includes the material factors congiddy the Special Committee and the IBP Boargpraving the transaction with Tyson
January 1, 2001. In view of its many consideratitime Special Committee and the IBP Board did imat it practical to, and did not, quantify
or otherwise assign relative weights to the variodsvidual factors considered. In addition, indival members of the Special Committee and
the IBP Board may have given different weightshi® tarious factors considered. After weighing athese considerations, the Special
Committee unanimously determined to recommend theyer agreement to the IBP
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Board and the IBP Board unanimously determinegpwa@ve the merger agreement and the transactiorisroplated thereby.
JUNE 26 RECOMMENDATION.

In determining that the terms of the stipulatioa g the best interests of IBP and its stockholdées IBP Board considered the fact that
pursuant thereto Tyson agreed to complete thedcios on the same financial terms as those prdviolein the original merger agreement
and effectively agreed not to appeal the DelawdranCery Court's June 15 decision unless and tetiDelaware Chancery Court determii
that Tyson does not have to proceed with the teoffer contemplated by the stipulation. The IBP Bbalso considered the fact that the
stipulation reduces the number of covenants angseptations to which Tyson's obligation to cldsetender offer and merger is subject,
thereby greatly enhancing the likelihood of consiatian. In particular, the IBP Board considered thatabsence of a material adverse e
with respect to IBP is no longer a condition to diys obligation to perform. The IBP Board also tawk account an opinion by JPMorgan
dated June 26, 2001 to the effect that the purghi@se to be paid to IBP's stockholders in the &raffer and the exchange ratio applicable to
the merger are fair from a financial point of viemiBP's stockholders. A copy of the June 26 wmitt@inion rendered by JPMorgan, setting
forth the procedures followed, the matters considemnd the assumptions made by JPMorgan in arratiitg opinion, is attached as
Appendix C to this proxy statement/prospectus,iarnacorporated herein by reference.

The foregoing includes the material factors congiddy the IBP Board on June 26, 2001. In viewt®fmany considerations, the IBP Board
did not find it practical to, and did not, quantdy otherwise assign relative weights to the varimdividual factors considered. In addition,
individual members of the IBP Board may have gidéferent weights to the various factors considered

FOR THE REASONS DISCUSSED ABOVE, THE IBP BOARD HA&ETERMINED THAT THE STIPULATION AND THE TERMS OF
THE MERGER ARE FAIR TO, AND IN THE BEST INTERESTSFO'HE IBP STOCKHOLDERS. ACCORDINGLY, THE IBP BOARD
UNANIMOUSLY RECOMMENDS THAT IBP STOCKHOLDERS VOTE®R THE APPROVAL OF THE MERGER AGREEMENT.

OPINION OF THE FINANCIAL ADVISOR TO THE IBP BOARD

At the IBP Board meeting on June 26, 2001, JPMoggase its oral opinion, confirmed in writing, toetfBP Board that, as of that date anc
the basis of and subject to the matters descritéitki opinion, each of the offer price to be paithie tender offer and the exchange ratio
proposed in the merger is fair, from a financiahpof view, to the IBP stockholders. We have atatas Appendix C to this proxy
statement/prospectus and have incorporated byereferthe full text of the written opinion of JPMargdated June 26, 2001, which sets forth
the assumptions made, matters considered and tmitse review undertaken. We urge you to readfieion in its entirety. The summary
the opinion of JPMorgan set forth in this documisrgualified in its entirety by reference to thd faxt of such opinion. In view of the
potential for additional expense, and in view & tBP Board's confidence in JPMorgan acting al®3&C was not asked to update its
opinion.

JPMorgan's opinion is addressed to the IBP Boardirécted only to the consideration to be recelwethe stockholders in the tender offer
and the merger, referred to in this section ofpfexy statement/prospectus as the "Transactioml' daes not constitute a recommendation to
any stockholder as to how to vote with respech&oTransaction.

In arriving at its opinion, JPMorgan reviewed, amather things:
. Tyson's Offer to Purchase, dated December 12);200
. the merger agreement;
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. the court opinion of the Delaware Chancery Coeidtingto certain litigation between IBP and Tyson andaiarother information regardi
such litigation as JPMorgan deemed relevant;

. the draft dated June 26, 2001 of the stipulation;
. the Amendment No. 2 to Schedule 14D-9 filed bl i January 5, 2001, as amended,;

. certain publicly available information concernitiig business of IBP, Tyson and of certain othenganies in the meat processing and
branded foods sector and the reported market pidcesich other companies' securities;

. publicly available terms of certain transactiomslving companies in the meat processing anddedroods sector and the consideration
received for such companies;

. current and historical market prices of IBP commstock and Tyson Class A common stock;
. publicly available information regarding IBP ahgson;

. certain internal financial analyses and forecpstpared by IBP's management and Tyson's managéiorgan having noted that such
analyses and forecasts were provided to it in Déeer2000 and were not updated by IBP or Tyson poidPMorgan's June 26, 2001
opinion); and

. the terms of other business combinations JPModgamed relevant.

In addition, JPMorgan held discussions with certae@mbers of the management of IBP and Tyson witheet to certain aspects of the
Transaction, and IBP's and Tyson's past and cuioresibess operations, IBP's and Tyson's finanoiadlition and future prospects and
operations, the effects of the Transaction on IBR& Tyson's financial condition and future prosgesnd certain other matters JPMorgan
believed necessary or appropriate to its inquidpidrgan also reviewed other financial studies aralyses and considered such other
information as it deemed appropriate for the puegasf its opinion.

In giving its opinion, JPMorgan relied upon anduesed, without independent verification, the accyraed completeness of all information
that was publicly available or was furnished thyitIBP or Tyson or otherwise reviewed by JPMorgard has not assumed any responsibility
or liability for such information. JPMorgan did nainduct any valuation or appraisal of any asselisloilities, and no such valuations or
appraisals were provided to JPMorgan. In relyindioancial analyses and forecasts provided tdPilMidrgan assumed that they were
reasonably prepared based on assumptions reflabtngest currently available estimates and judgsney IBP's and Tyson's management as
to the expected future results of IBP's and Tysopésations and IBP's and Tyson's financial coodito which such analyses or forecasts
relate. In such connection, JPMorgan assumedftbptiated analyses and forecasts had been protodHeMorgan subsequent to December
2000, such analyses and forecasts would not diffany material respects from those that were #Higtoeade available to JPMorgan by
managements of IBP and Tyson. JPMorgan also asstivaethe Transaction will have the tax consequedescribed in discussions with,
and materials furnished to JPMorgan by, IBP's isgrtatives, and that the other transactions corétepby the stipulation will be
consummated as described in such agreement. JPiViangaer assumed that the definitive stipulatioould not differ in any material
respects from the draft thereof furnished to JPMorgPMorgan relied as to all legal matters relet@rendering its opinion upon the advice
of counsel.

In its opinion, JPMorgan noted that it was familidth the terms of an alternative merger transactiith IBP proposed by Smithfield
concurrently with the negotiation of the Tyson saction in December 2000 and January 2001 andt theatticipated in negotiations with
respect to such alternative transaction. JPMorgéednthat it took such facts into account in reimdgits opinion.

Additionally, JPMorgan was aware and considereditigation between Tyson and IBP in its opinion.dn opinion dated June 18, 2001, the
Delaware Chancery Court ruled, among other thitigd,the original merger
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agreement between IBP and Tyson was a valid aratea#ble contract that Tyson had no right to teatgimand ruled that an award of spe:
performance was appropriate. JPMorgan was alsoeatlvat Tyson and IBP proposed to enter into the@eferenced stipulation, subject to
approval of the Delaware Chancery Court, pursuamtttich, among other things, Tyson will take sutdps as are necessary to consummate
the transactions contemplated by the original mesigeeement as modified by the stipulation, inalgdthe commencement of a cash tender
offer on the terms and conditions of the originrakeaded cash offer and a merger on the terms arditiwors of the originally proposed
merger, in each case as modified by the stipulation

As is customary in the rendering of fairness opigiaJPMorgan based its opinion on economic, maketother conditions as in effect on,
and the information made available to JPMorgamfadsine 26, 2001. Subsequent developments mayt dfédorgan's opinion and JPMorg
does not have any obligation to update, reviseaiffirm its opinion. JPMorgan's opinion expressedpinion as to the price at which the
Tyson Class A common stock will trade at any time.

In accordance with customary investment bankingtfira, JPMorgan employed generally accepted valnatiethods in reaching its opinion.
The following is a summary of the material finah@aalyses performed by JPMorgan in connection itstlpinion. IBP has presented some
of the summaries of the financial analyses in tabfdrmat. In order to understand the financiallgses used by JPMorgan more fully, you
should read the tables together with the text oheammary. The tables alone do not constitutevgtete description of JPMorgan's
financial analyses.

HISTORICAL COMMON STOCK PERFORMANCE. JPMorgan cowtid a historical analysis of the closing pricéBf*'s common stock
based on closing prices on the NYSE and also exadnices of other companies in the meat processidgoranded foods sector.

. JPMorgan noted that in the three-month periodrgd October 1, 2000 (the date of announcemetiteoRawhide merger agreement), IBP's
stock price ranged between $14.125 and $18.318Beshare.

. JPMorgan also pointed out that IBP's stock inpiseod from August 9, 2000 (the date of DLJ'stfinglicative offer to purchase IBP) until
September 29, 2000, outperformed the stocks oftfield, Hormel Foods Corporation, ConAgra Foods, liTyson, Pilgrim's Pride
Corporation and Sanderson Farms, as well as theSB&mndex. Specifically, IBP's common stock apjateel 20.6% over this period while
the S&P 500 was down 1.6%. The stock prices of I¥ialt, Hormel Foods Corporation, ConAgra Foods, bBind Tyson appreciated betw:
0.2% and 4.6% over this period.

. JPMorgan also found that in the one-year perigat po October 1, 2000, IBP's stock price rangetiveen $11.188 and $25.00 per IBP
share. In addition, IBP's common stock generallp¥eed the trend of an index comprised of the elguakighted stock prices of Pilgrim's
Pride Corporation, Sanderson Farms, WLR Foods @agle's, Smithfield, Hormel Foods Corporation, &gra Foods, Inc. and Tyson.

. JPMorgan also noted that in the three-year pgaiad to October 1, 2000, IBP's stock price rangetiveen $11.188 and $29.250 per IBP
share. In addition, IBP's common stock performelihia with an index comprised of the equally wegghstock prices of Pilgrim's Pride
Corporation, Sanderson Farms, WLR Foods Inc., Gadghmithfield, Hormel Foods Corporation, ConAgomés, Inc. and Tyson.

. JPMorgan also found that in the period from Oetah 2000 until December 29, 2000 (the last trqdiate prior to the announcement of the
Transaction), IBP's stock price ranged betweenl®X% and $26.75 per IBP share.

. JPMorgan also pointed out that in the period f@atober 1, 2000 until December 29, 2000, the comatocks of Smithfield, Hormel Foo
Corporation, ConAgra Foods, Inc., Tyson, Pilgrim's
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Pride Corporation, Sanderson Farms, WLR Foodsand.Cagle's appreciated between 3.2% and 29.6% wielS&P 500 index declined
8.1%.

. JPMorgan also noted that in the period from Ddammd, 2000 (the first trading date after Tysonligljpannounced its proposal to acquire
IBP for $26 per IBP share) until December 29, 2(6@ last trading date prior to the announcemeth@fTyson transaction and the trading
day following Tyson's public announcement of itemtion to acquire IBP for $27 per IBP share) Tysaiosing stock price ranged between
$11.75 and $12.75 per share. JPMorgan also ncaedhih intraday low reached by Tyson's Class A comstock over such period was
$10.8125. JPMorgan also highlighted that Tyson £Chasommon stock closed at $12.75 on December@®) and December 29, 2000 and
that Tyson made a public announcement regardirigtéation to acquire IBP for $27 per IBP sharemafhe market close on December 28,
2000.

. JPMorgan also noted the reaction in Tyson's ghdce with respect to four major developments:ti) receipt of Tyson's initial proposal to
IBP on the morning of December 4, 2000; (2) theommcement of the definitive proposal signed on dan(, 2001; (3) Tyson's
announcement of its intention to terminate the meegreement after market close on March 29, 2@0)Jand the announcement of the
Delaware Chancery Court opinion on June 15, 20fddr, the market close. JPMorgan noted that Tyssinsk price was below its closing
stock price on December 1, 2000 (three days puiting receipt of the initial proposal) after theanncement of each of the four major
developments. Tyson's stock closed 10.8%, 15.699%4and 33.1%, respectively, below Tyson's clogirige on December 1, 2000 (three
days prior to the first major development) aftex #imnouncement of each of the four major developsrmaentioned above.
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ANALYSIS OF PREMIUM. JPMorgan calculated the premitmplied by $26 and $30 per IBP share relativeeidain base prices.

The table below sets forth JPMorgan's premium aialy

BASE PREMIUM PREMIUM

DESCRIPTION OF BASE PRICE IMPLIED BY $ 26 IMPLIED BY $30
Latest close (06/22/01)........ $23.56  10.4% 27.3%
First DLJ offer (08/09/00) (1). 15.19  71.2% 97.5%
September 29, 2000 (2)......... 18.31 42.0% 63.8%
LTM average prior to LBO (3)... 17.12 51.9% 75.2%
March 30, 2001 (4)............. 16.40 58.5% 82.9%

5 day average since termination 15.67  65.9% 91.4%
Low since termination (5)...... 14.66  77.4% 104.6%
LTM high close................. 28.81 (9.8%) 4.1%
3-year high close.............. 29.25 (11.1%) 2.6%
LTM low close.................. 1413 84.1% 112.3%
3-year low close............... 11.19 132.4% 168.1%

(1)Non-public offer

(2)Day prior to public announcement regarding Diahsaction

(3)12 months prior to September 29, 2000

(4)Price following Tyson merger termination annoement
(5)Excluding trading following most recent courtiipn announcement

JPMorgan noted that the premium analysis doesaruititute a valuation technique as such, but seasescomparison of the proposed
transaction price to various base prices.

DISCOUNTED CASH FLOW ANALYSIS. JPMorgan conductediacounted cash flow analysis for the purposestémnining the fully
diluted equity value per IBP share. JPMorgan wdiforecasts provided by IBP's management teansefoeecasts were prepared prior to
IBP and Tyson entering into the original agreenzemt were provided to both Tyson and Smithfield. tRieés not as a matter of course make
public forecasts as to future revenues, earningghar financial information, and the forecastseveot prepared with a view to public
disclosure.
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The following table sets forth the summary of thiesecasts:

2001 2002 2003 2004 2005
( IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AND PER HE AD INFORMATION)

REVENUES......ociveieeieeeeieeeeeeee $ 17,300 $18,000 $18,600 $18,800 $19,500
% CHANGE..........oovvviiiieeeeeee e 4.2% 4.0% 3.3% 1.1% 3.7%
Earnings Before Interest, Taxes, Depreciation and

Amortization (EBITDA).........cccceeevnunenn. $ 647 $ 759 $ 850 $ 938 $1,018
% MARGIN.....cooviiiiieeeiii s 3.7% 4.2% 4.6% 5.0% 5.2%
Earnings Before Interest and Taxes (EBIT)........ $ 446 $ 543 $ 619 $ 693 $ 760
% MARGIN. ..ot 2.6% 3.0% 3.3% 3.7% 3.9%
Net InCome........ccceeveiieiiiiiiiiiiiin $ 212 $ 277 $ 332 $ 388 $ 439
Earnings Per Share (EPS)..........cccccccvveen. $ 1.98 $258 $310 $ 361 $ 4.09
Capital expenditures..............ccceeevrnnn. $ 331 $ 300 $ 300 $ 300 $ 300
Beef EBIT/head............ccoovvvviveeeenen.. $ 16.5 $ 15.0 $ 16.5 $ 165 $ 175
Pork EBIT/head...........cccocvvvvivieeenee. 4.8 4.8 4.8 4.8 4.8
Total Fresh Meats EBIT...........ccccceeevnnee. 309 362 391 420 462
Foodbrands EBIT.........cccoocvvvieiiinieeene 137 181 228 273 297

The IBP management forecasts were not preparedawiibw to public disclosure or compliance with |shed guidelines of the SEC or the
American Institute of Certified Public Accountanégjarding prospective financial information. In @i the IBP management forecasts v
not prepared with the assistance of or reviewenhpiled or examined by independent accountants.|BRenanagement forecasts reflect
numerous assumptions, all made by IBP manageméhtrespect to industry performance, general bssineconomic, market and financial
conditions and other matters, all of which areidifit to predict and many of which are beyond IB&dsatrol. Accordingly, there can be no
assurance that the assumptions made in prepaeri@hmanagement forecasts will prove accuratesatighl results may be materially
greater or less than those contained in the IBPagement forecasts. Among the specific factors dmrttng to the risks and uncertainties
inherent in the IBP management forecasts are:dbedf live cattle and hogs, which depends in large on the herd size, weather, feed costs
and other factors; health risks, real and perceigtter raw material costs; ability to reduce exggewithout sacrificing profitable revenue;
labor costs; effectiveness of advertising and ntargeorograms; competition; and changes in lawsragdlations.

The inclusion of the IBP management forecastsimplhoxy statement/prospectus should not be regaaden indication that IBP, Tyson or
Purchaser or any of IBP's, Tyson's or Purchases{sective representatives, or respective officedsdirectors, consider such information to
be an accurate prediction of future events or rezzég achievable. In light of the uncertaintiebénent in forward looking information of any
kind, IBP cautions against reliance on such infdioma Except as set forth below, IBP does not idtenpublicly update or revise the IBP
management forecasts to reflect circumstancesmxiafter the date when prepared or to reflecotmirrence of future events, unless
required by law.

JPMorgan calculated the unlevered free cash flbasIBP is expected to generate during fiscal y2a6sl through 2005 based on IBP
management forecasts. JPMorgan also calculatethe & terminal asset values of IBP at the endsoff 2005 by calculating a range of
terminal cash flows by valuing such terminal cdelw$ as growing perpetuities. JPMorgan developeditel cash flows based upon EBIT
margins and growth rates taking into account EBArgins and growth rates achieved by IBP over tiell@ years and EBIT margins and
growth rates predicted by IBP management for theafiyears 2000 through 2005. Specifically, JPMongfdlized a terminal EBIT margin of
3.9% and terminal sales growth rates of 1.0% t&62.Dhe unlevered free cash flows and the rangerofihal asset values were then
discounted to present values using a range of dijgates from 9.00% to 11.00%, which were chosedRMorgan based upon an analysi
IBP's weighted average cost of capital. The presaioe of the unlevered free cash flows and thgeaf terminal asset values were then
adjusted for IBP's March 31, 2001 excess cashogtkercise proceeds and total debt.

41



Based on the forecasts and a range of discourst frat@ 9.50% to 10.50%, the discounted cash floahesis indicated a range of equity
values of between $23 and $31 per IBP share.

On July 2, 2001, in order to assist Tyson in iesspntations to rating agencies and financial intgtits, IBP management updated the
foregoing forecasts. See "Forecasts" in this psigjement/prospectus. Information from such updfatextasts is subject to all of the
qualifications, caveats and cautionary languagéadoed in the second and third preceding paragraptisuch information is incorporated
herein by reference. As indicated above, such egd@recasts were prepared subsequent to JPModyares26, 2001 opinion.

PUBLIC TRADING MULTIPLES. Using publicly availableformation, JPMorgan compared selected finan@#hdratios and multiples of
IBP with similar data, ratios and multiples foresgted publicly traded companies. JPMorgan notetdttdad not deem these companies fully
comparable to IBP and thus evaluated this inforonaftbr reference only. Specifically, JPMorgan conmepathe selected financial data, ratios
and multiples of companies engaged in the meatgsicg sector (deemed the "protein peers") witllairdata, ratios and multiples for

selected publicly traded companies engaged inttier doods sectors (distinguished by three categofiarge cap food", "other agricultural”,
and "other small cap food").

The "protein peers" companies selected by JPMongag:

Smithfield

Hormel Foods Corporation
ConAgra Foods, Inc.
Tyson

The "large cap food" companies selected by JPMovge:

Quaker Oats Company
General Mills, Inc.

Hershey Foods Corporation
Campbell Soup Company
Sara Lee Corporation

H. J. Heinz Company
Kellogg Company

The "other agricultural” companies selected by JRjdo were:

Archer-Daniels-Midland Company
Corn Products International, Inc. Agrium, Inc.

The "other small cap food" companies selected bjalgan were:

McCormick & Company, Inc.
The Earthgrains Company

Del Monte Foods Company
Dole Food Company, Inc.
Suiza Foods Corporation
Interstate Bakeries Corporation

For each of these companies, JPMorgan derived astinof EBIT, EBITDA, and net income for calendeass 2001 and 2002 from public
equity analyst estimates. The analysis produceshger of multiples for firm value (which JPMorgarfided, for purposes of its analyses, as
market value of common equity and preferred stdak gebt net of cash and marketable securitiesv@ndrity interest) over various
estimated financial benchmarks, including salesEB'DA, and for the market value of common equfiyice) over earnings (the price-to-
earnings multiple or P/E).
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For the "protein peers" companies, the analysig#ted firm value to forecasted 2001 EBITDA mukiplof 6.1x to 9.1x and firm value to
forecasted 2002 EBITDA of 5.0 to 7.6x. The analydi® showed multiples of price to 2001 earningsloPx to 18.1x, and 2002 P/E ratios of
9.8x to 15.8x. In addition, the analysis showedtiplgs of equity value to book value ranging frorix.to 3.8x.

For the "large cap food" companies, the analyglgated firm value to forecasted 2001 EBITDA mué#gpof 8.2x to 13.8x and firm value to
forecasted 2002 EBITDA of 8.9x to 12.4x. The analydso showed multiples of price to 2001 earniofgs3.6x to 25.2x, and 2002 P/E ratios
of 13.5x to 22.9x. In addition, the analysis showradtiples of equity value to book value rangingnfr 6.9x to 29.1x.

For the "other agricultural" companies, the analysdicated firm value to forecasted 2001 EBITDAltiples of 4.6x to 7.8x and firm value
to forecasted 2002 EBITDA of 4.2x to 7.1x. The gni also showed multiples of price to 2001 earniofy7.8x to 18.5x, and 2002 P/E ratios
of 6.5x to 15.2x. In addition, the analysis showmdltiples of equity value to book value rangingnfrd.1x to 1.4x.

For the "other small cap food" companies, the aislipndicated firm value to forecasted 2001 EBITBWltiples of 5.2x to 10.2x and firm
value to forecasted 2002 EBITDA of 4.9x to 9.7. Bmalysis also showed multiples of price to 200hiegs of 8.9x to 20.1x, and 2002 P/E
ratios of 7.9x to 17.2x. In addition, the analys®wed multiples of equity value to book value iagdgrom 1.7x to 12.0x.

JPMorgan noted that, utilizing IBP management fasés; the transaction implies multiples (based ysof's closing price of $9.24 on June
22, 2001, thereby implying a deal value of $26.84IBP share) of firm value to forecasted 2000 HBATand 2001 EBITDA of 7.1x and
6.9x, respectively. In addition, JPMorgan noted tha implied 2001 P/E multiple is 13.1x.

SELECTED TRANSACTION ANALYSIS. Using publicly avable information, JPMorgan examined selected ticimses and transaction
proposals involving companies in the meat procgsaimd branded foods industry. JPMorgan noted tlaid inot deem these transactions fi
comparable to the Transaction and thus evaluatedntfiormation for reference only.

Specifically, JPMorgan reviewed the following trangons:

DATE TARGET

December-99 Corporate Brand Food America, Inc.

December-99 Seaboard Corporation--poultry division

September-99 Tyson--pork division
September-99 Murphy Farms, Inc.

July-99  Thorn Apple Valley, Inc.
February-99 Carroll's Foods, Inc.
December-98 Ross Breeders

July-98  Nestle USA, Inc.--Libby's division
January-98 Goodmark Foods, Inc.
December-97 Schneider Corporation
September-97 Hudson Foods, Inc.
September-97 Golden Poultry Co., Inc.
March-97  Foodbrands America, Inc.
September-95 Cargill, Inc.--boiler and McCarty unit
January-94 WLR Foods, Inc.

August-89 Holly Farms Corporation

ACQUIROR
Pilgrim's Pride Corporation
IBP
ConAgra Foods, Inc.
Smithfield
Smithfield
IBP
Smithfield
Investor Group
International Home Foods, Inc.
ConAgra Foods, Inc.
Smithfield
Tyson
Gold Kist, Inc.

IBP

s Tyson
Tyson
Tyson



JPMorgan calculated a range of multiples of firrueao EBITDA for the twelve month periods priorttee respective transaction
announcements implied in these transactions. JPamhangted that the range of EBITDA multiples impli®dthese transactions ranged from
4.9x to 12.6x. JPMorgan noted that, utilizing IBEmagement forecasts and based on Tyson's closaeggir$9.24 per share on June 22,
2001, the Transaction implies multiples of firmuwalto forecasted 2001 EBITDA of 6.9x.

LEVERAGED BUYOUT ANALYSIS. Using IBP management &wrasts and JPMorgan estimates, JPMorgan calcylatedtial returns to
equity investors in connection with a potentialdeaged acquisition of IBP. For purposes of thidyei® JPMorgan utilized illustrative
assumptions regarding maximum leverage and deterhifre five year return on initial common equitydstment assuming an acquisition of
all stock of IBP at prices ranging from $18 per I&#re to $24 per IBP share assuming such capitatsre constraints. JPMorgan calcul:
the free cash flows available for annual debt rédoand calculated the estimated debt outstanginBecember 31, 2006 assuming that ¢
annual cash flows are utilized to reduce outstapdibt. JPMorgan then calculated potential firnugalfor IBP at such time assuming a
range of exit firm value to 2006 EBITDA multiple§ ®0x to 7.0x. Finally, JPMorgan determined thelied equity values on December 31,
2006 based on the estimated firm values and faedaebt outstanding at such time and calculatedntiplied returns (determined as inter
rates of return) to initial equity invested on Dexdeer 31, 2001.

Based on this analysis, JPMorgan established eerefe range of $18 per IBP share to $24 per IBReshibich implied a range of annual
returns to equity in leveraged buyout transactigiizing these assumptions of approximately 16%4286.

PRO FORMA COMBINATION ANALYSIS. JPMorgan analyzelet pro forma impact of the Transaction on Tysoa&hand reported
earnings per share, consolidated capitalizationfimaicial ratios using IBP management forecast$8® and projections developed on the
basis of analysts' consensus earnings estimatdy$on as reported by I/B/E/S. Incorporating assiionp with respect to various structural
considerations, transaction and financing costsTystn estimated synergies, the combination wastiee to Tyson's cash and reported
earnings per share in 2002 and 2003.

The summary set forth above is not a complete ges®mr of the analyses or data presented by JPMorglae preparation of a fairness
opinion is a complex process and is not necessaudgeptible to partial analysis or summary desoripJPMorgan believes that you must
consider its opinion, the summary and its analgses whole. Selecting portions of this summarytaede analyses, without considering the
analyses as a whole, would create an incomplete @i¢he processes underlying the analyses andaspim arriving at its opinion,

JPMorgan considered the results of all of the aseayas a whole. No single factor or analysis wesrgidnative of JPMorgan's fairness
determination. Rather, the totality of the factoosisidered and analyses performed operated cobdctio support its determination.
JPMorgan based its analysis on assumptions tbaeined reasonable, including assumptions concegaingral business and economic
conditions and industry specific factors. This suamyrsets forth under the description of each amatye other principal assumptions upon
which JPMorgan based that analysis. Analyses haseul forecasts of future results are inherentlyeuain, as they are subject to numerous
factors or events beyond the control of the pagies their advisors. Accordingly, these forecaats @nalyses are not necessarily indicative of
actual future results, which may be significantlgrmor less favorable than suggested by those seml\fherefore, neither IBP nor JPMorgan
nor any other person assumes responsibility ifrtutasults are materially different from those éarsted.

As a part of its investment banking business, J@jslioiand its affiliates are continually engagedvaluation of businesses and their
securities in connection with mergers and acqoisgj investments for passive and control purpossgitiated underwritings, secondary
distributions of listed and unlisted securitiesyate placements, and valuations for estate, catpand other purposes. The Special
Committee selected JPMorgan to deliver an opinidh vespect to the proposed merger on the basisaf experience.

During 1998, JPMorgan served as co-underwritepimection with two note offerings by Tyson in thiggeegate amount of $540 million. On
September 14, 2000, JPMorgan's parent companyMadfgan & Co.
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Incorporated, announced its agreement to mergeMighChase Manhattan Corporation to form J.P. Mof@aase & Co. (JPMorgan Chase).
Prior to such merger, JPMorgan advised the Sp€daimittee that affiliates of JPMorgan Chase maynftone to time perform certain
financial advisory and other commercial and investtrbanking services for Tyson, for which they reee€ustomary compensation.
JPMorgan further advised the Special Committeeaffaitates of JPMorgan Chase may be arrangingroviding financing to Tyson in
connection with its acquisition of Tyson. Accordipigon December 13, 2000, the Special Committeerdghed to retain a second financial
advisor to assist in connection with the Speciah@8ittee's assessment of the Tyson and Smithfielsl kbind the Special Committee theres
retained PJSC.

The merger between J.P. Morgan & Co. IncorporateldTde Chase Manhattan Corporation occurred onrleee31, 2000. On January 12,
2001, Tyson executed a credit agreement with varimancial institutions (including an affiliate 3PMorgan Chase), which provided a new
364-day revolving credit facility in the principainount of $2.5 billion. The credit agreement wamiteated on March 30, 2001.

JPMorgan and its affiliates may from time to timefprm certain financial advisory and other comriarand investment banking services
IBP and Tyson. Certain affiliates of JPMorgan hamtered into loan agreements (along with certdierdending institutions) to provide
Tyson financing in connection with the tender ofied the merger, for which such affiliates willea@ customary compensation. In addition,
in the ordinary course of their businesses, JPMogegdl its affiliates may actively trade the deld aquity securities and senior loans of IBP
and Tyson for their own account or for the accowfitsustomers and, accordingly, they may at ang tirald long or short positions in such
securities or loans.

ENGAGEMENT LETTERS

JPMORGAN. Pursuant to an engagement letter datgd2dyu 2000, IBP retained JPMorgan to render fimaradvisory services to IBP in
connection with the Rawhide transaction and cergted matters. Pursuant to its engagement, Jfdviaeceived $1.0 million at the sign
of the engagement and will receive an additionad $4dillion upon consummation of a transaction. JPd4o will also be reimbursed for its
reasonable expenses. In addition, IBP will indesnd®Morgan and certain related persons againgticdidbilities and expenses in
connection with its engagement, including certabilities under the federal securities laws.

PJSC. Pursuant to an engagement letter dated Decdmp2000, IBP formally retained PJSC to rendericial advisory services to IBP in
connection with a possible acquisition of IBP ardain related matters. Pursuant to its engagerRISC received $750,000 for delivery of
its fairness opinion to IBP. PJSC was also reimdnlifer its reasonable expenses. In addition, IBPindemnify PIJSC and certain related
persons against certain liabilities and expensesimection with its engagement, including certaihbilities under the federal securities laws.
In view of the potential for additional expensegdamview of the IBP Board's confidence in JPMorgating alone, PJSC was not asked to
update its opinion.

EFFECTIVE TIME OF THE MERGER

The merger will become effective when the partiethe merger agreement file a certificate of mevgén the Secretary of State of the State
of Delaware in accordance with the General Corpardtaw of the State of Delaware, or at a lateretitmat Tyson and IBP may specify in the
certificate of merger.

If the merger agreement is approved at the IBPiapeeeting, the effective time will occur as praiyias possible after satisfaction or wa
of the remaining conditions to the merger contaiineithe merger agreement.

CERTIFICATE OF INCORPORATION AND BYLAWS

The certificate of incorporation of Purchaser, fieet immediately prior to the effective time oftimerger, will become the certificate of
incorporation of the surviving company. The bylavi$urchaser in effect immediately prior to thesefive time will be the bylaws of the
surviving company.
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ACCOUNTING TREATMENT

Tyson will account for the merger under the "pussiiamethod of accounting in accordance with acdogrrinciples generally accepted in
the United States. Therefore, the total considemgtaid by Tyson in connection with the tender offied merger, together with the direct ¢

of the tender offer and merger, will be allocatedBP's assets and liabilities, including identifaintangible assets, based on their fair me
values, with any excess being treated as gooditi#. assets and liabilities and results of operatadfriBP will be consolidated into the assets
and liabilities and results of operations of Tysdier the merger.

REGULATORY MATTERS

REGULATORY APPROVALS. IBP and Tyson are not awaf@my governmental license or regulatory permit tgpears to be material to
the business of IBP and its subsidiaries that ntighadversely affected by Tyson's acquisition ¢ B, except as set forth below, of any
approval or other action by any government or govemtal administrative or regulatory authority geacy, domestic or foreign, that would
be required for Tyson's acquisition of IBP. Shaahy such approval or other action be required,dB& Tyson currently contemplate that,
such approval or other action will be sought. Ttee be no assurance that any such approval ar attien, if needed, would be obtained,
with or without substantial conditions, or thasifch approvals were not obtained or such othesretivere not taken adverse consequences
might not result to IBP's business or certain paft8P's business might not have to be disposed of

ANTITRUST. Under the HSR Act, and the rules thatdhbeen promulgated thereunder by the Federal TCadamnission, or the FTC, certain
acquisition transactions may not be consummategssrdertain information has been furnished to thitrdist Division of the Department of
Justice and the FTC and certain waiting period irequents have been satisfied. The acquisition &f iBsubject to such requirements.
Pursuant to the requirements of the HSR Act, Ty#ed a Notification and Report Form with respeztie cash tender offer, the exchange
offer and the merger with the Antitrust Divisiondatiie FTC on December 12, 2000. The initial waifiegiod applicable to the purchase of
IBP shares pursuant to the cash tender offer weedsited to expire at 11:59 p.m., New York City tima Wednesday, December 27, 2000.
On December 28, 2000, Tyson announced that, prithret expiration of the waiting period, the AntgtiDivision extended the waiting period
by requesting additional information from Tysonsoy responded to the request for more informatimhcertified compliance with that
request. The waiting period expired at 11:59

p.m. on January 27, 2001 without any action bedtkgm by the Antitrust Division.

The Antitrust Division and the FTC frequently sinige the legality under the antitrust laws of sactions such as Tyson's acquisition of the
IBP. At any time before or after the consummatibéthe merger, the Antitrust Division or the FTC ttake such action under the antitrust
laws as it deems necessary or desirable in thégunbérest, including seeking to enjoin the mergeseeking divestiture of Tyson's or IBP's
substantial assets. Private parties, includingviddal states, may also bring legal actions unlderantitrust laws. IBP and Tyson do not
believe that the consummation of the merger wélitein a violation of any applicable antitrust vdowever, there can be no assurance that
a challenge to the merger on antitrust groundsneillbe made, or if such a challenge is made, theatesult will be.

LISTING OF THE SHARES OF TYSON CLASS A COMMON STOCK ON THE NYSE

In the merger agreement, Tyson has agreed tosusegisonable efforts to cause shares of Tyson Blasshmon stock that are to be issued
pursuant to the merger agreement to be listedddirig on the NYSE. Approval for listing is a cotimli to the obligations of Tyson,
Purchaser and IBP to complete the merger.

RESALE OF THE SHARES OF TYSON CLASS A COMMON STOCK ISSUED IN THE MERGER,; IBP AFFILIATES

The shares of Tyson Class A common stock to bedssuIBP stockholders in connection with the meigédl be freely transferable under 1
Securities Act of 1933, as amended, except fostiaees of Tyson Class A
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common stock issued to any person deemed to b#ilgateof IBP for purposes of Rule 145 promulgdtender the Securities Act at the time
of the annual meeting. These affiliates may ndtteeir shares of Tyson Class A common stock aeguiin connection with the merger,
except pursuant to an effective registration stat@mnder the Securities Act covering such shar@gson Class A common stock, or in
compliance with Rule 145 promulgated under the Btesl Act or another applicable exemption from thgistration requirements of the
Securities Act. Pursuant to the merger agreemBRtWill deliver to Tyson a letter identifying alepsons who, at the time of the special
meeting, may be deemed to be its affiliates.

INTERESTS OF CERTAIN PERSONS IN THE MERGER
GENERAL

In considering the recommendation of the IBP Bdardote to approve the merger and the merger agregryou should be aware that cer
of IBP's officers and directors have interestdhiminerger or have certain relationships, includiage referred to below, that present actu
potential, or the appearance of actual or potert@iflicts of interest in connection with the mergexcept for the announcement regarding
future representation on Tyson's board of direcios management team, the IBP Board was awaresé thctual or potential conflicts of
interest and considered them along with other meattedetermining to make its recommendation ore2 2001.

TREATMENT OF EXISTING OPTIONS

Certain directors, officers and employees haveiptsly received options to acquire IBP shares urmdepus IBP option plans. At the
effective time of the merger, all outstanding IBRions will be converted into Tyson options. Fatescription of the treatment of IBP optic
in the merger, see "The Merger Agreement, Stipoutadind Voting Agreement - The Merger Agreement plelyee Stock Options.”

OTHER BENEFIT AGREEMENTS

The merger agreement provides that, for a periaat tffast one year following the effective timdte merger, Tyson will cause the
Purchaser, or the surviving corporation, and itssgliaries to provide benefits to their respectwgployees which will, in the aggregate, be
comparable to those currently provided by Tysonindubsidiaries to its employees, provided, hawethis provision does not apply to
those employees represented for purposes of delideargaining.

INDEMNIFICATION AND INSURANCE

For six years after the effective time of the merdgson will cause the surviving corporation tdémnify and hold harmless the present and
former officers and directors of IBP in respecgofs or omissions occurring prior to the effectimee of the merger to the extent provided
under IBP's articles of incorporation and bylaweffect on the date of the merger agreement, sutgj@mny limitation imposed from time to
time under applicable law. In addition, for six y®after the effective time of the merger, Tysoh eduse the surviving corporation to use its
best efforts to provide officers' and directorabllity insurance in respect of acts or omissioosuoring prior to the effective time covering
each such officer and director currently coveredBR's officers’ and directors' liability insurangelicy on terms with respect to coverage
amount no less favorable than those of such palieffect on the date of the merger agreement,igeavthat if the aggregate annual
premiums for such insurance at any time during qefod shall exceed 200% of the per annum raprarhium paid by IBP in its last full
fiscal year for such insurance, then Tyson shaiseahe surviving corporation to provide only saolkierage as shall then be available at an
annual premium equal to 200% of such rate.
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REPRESENTATION ON TYSON'S BOARD OF DIRECTORS AND MAGEMENT TEAM. On June 28, 2001, IBP and Tyson anmmec
that Robert L. Peterson, IBP's Chairman and Chiethtive Officer, and Richard L. Bond, IBP's Presitland Chief Operating Officer, have
agreed to become members of Tyson's board of dieapon closing of the merger. On August 7, 209&pn announced that Mr. Bond
would become Co-Chief Operating Officer of the camald company. On August 15, 2001, Tyson annourttaicthe IBP officers below
would have the positions in the combined compadicated below:

. Eugene D. Leman, head of the Fresh Meats DivigidBP;

. Don Rea, President of Foodbrands Foodservice;

. Roel G. M. Andriessen, President of IBP Interorei;

. Kenneth L. Rose, head of Purchasing; and

. Ken Kimbro, head of Human Resources.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES OF THE MER GER

Subject to the limitations and qualifications sathi below, the discussion in this section is thmimn of Milbank, Tweed, Hadley & McCloy
LLP, counsel to Tyson, and Wachtell, Lipton, Ro&elKatz, counsel to IBP, insofar as it describesrtaerial United States federal income
tax consequences of the merger to the holdersfliares who hold their shares as capital asdatsdiBcussion is based on the Internal
Revenue Code of 1986, as amended, or the Codécappl Treasury regulations, and administrative jadétial interpretations thereof, each
as in effect as of the date of this prospectusyfallhich may change, possibly with retroactivesetf

This discussion does not address all aspects efdbthcome taxation that may be relevant to adrodd IBP shares in light of that holder's
particular circumstances or to a holder subjesptecial rules, such as

. a stockholder who is not a citizen or residernthefUnited States,

. a financial institution or insurance company,

. a tax-exempt organization,

. a dealer or broker in securities,

. a stockholder that holds its IBP shares as garthedge, straddle, constructive sale, conveltsanrsaction or other integrated transaction, or
. a stockholder that acquired its IBP shares puntsioathe exercise of options or otherwise as carsgton.

In addition, this discussion does not address tatg docal or foreign tax consequences of the areiye urge each holder of IBP shares to
consult its own tax advisor to determine the patéicfederal income tax or other tax consequerc@sof the merger.

The merger is the second step in a two-step tréingdn which Tyson will acquire 100% of IBP. Thiest step of the transaction was the
tender offer in which Tyson purchased up to a nurob&8P shares which, together with the IBP shameviously owned by Tyson, equaled
50.1% of the outstanding IBP shares. Each hold&8®fshares is urged to consider the tax conse@sendt of the merger in each of the
following circumstances: (i) if all of its IBP stew are exchanged for Tyson Class A common stocupat to the merger, or (ii) if some of
IBP shares were tendered and accepted for purah#ése tender offer, and its remaining IBP sharesexchanged for Tyson Class A comtr
stock pursuant to the merger.

The merger and the tender offer will be treatethassteps in an integrated transaction that aenited to be treated for federal income tax
purposes as a reorganization within the meaniri8eotion 368(a) of the Code (and Tyson, PurchasktBip are intended to be included as
parties to that reorganization within the meanih&ection 368(b) of the Code) assuming the follapfactual assumptions (which we refer to
as supporting
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conditions) are met: (i) the merger is completedasrithe current terms of the merger agreement(igritle aggregate fair market value of the
Tyson Class A common stock delivered as considerdtr the IBP shares in the merger exceeds a mimipercentage, approximately 40
percent under one United States Supreme Court cbee aggregate fair market value of the cashTgrsbn Class A common stock delive
as consideration for all IBP shares in the tendfer and merger.

In addition to the supporting conditions, Tyson #3B will use their reasonable best efforts to eaMdbank, Tweed, Hadley & McCloy LLP
and Wachtell, Lipton, Rosen & Katz, respectivetydeliver legal opinions to the effect that thedemoffer and the merger, taken together,
will be treated for federal income tax purposea asorganization within the meaning of

Section 368(a) of the Code and Tyson, PurchasetBavill be included as parties to that reorgaticrawithin the meaning of Section 368
(b) of the Code. In rendering these opinions, Milharweed, Hadley & McCloy LLP and Wachtell, LiptdRosen & Katz will rely upon
representations and covenants to be made by Tiswohaser and IBP, including those contained itifioates of officers of Tyson,
Purchaser and IBP. In addition, the discussiomefaterial U.S. federal income tax consequenctseaherger discussed below assume
absence of changes in pertinent facts or law betweedate of this prospectus and the effective fithe merger. If any of those
representations, covenants or assumptions is inaecuhe tax consequences of the merger coulerdifhaterially from those summarized
below.

COUNSEL ARE UNABLE TO OPINE AT THIS TIME AS TO WHEHER THE MERGER WILL BE TREATED FOR FEDERAL
INCOME TAX PURPOSES AS PART OF A REORGANIZATION WHIN THE MEANING OF SECTION 368(A) OF THE CODE,
BECAUSE THE FEDERAL INCOME TAX

CONSEQUENCES OF THE MERGER DEPEND IN PART ON FACM3AT WILL NOT BE AVAILABLE BEFORE THE

COMPLETION OF THE MERGER. The determination as toether the tender offer and the merger, taken begetonstitute a
reorganization, depends on the fair market valub®fTyson Class A common stock delivered as censitbn in the merger, a fact that will
not be known until the effective time of the merdaraddition, as described below, Tyson and IBF agree, under Section 12.03(c) of the
merger agreement, to cause Purchaser to mergiBiRfanstead of having IBP merge into PurchaseatThange in the direction of the
merger would prevent the merger from being treatedart of a reorganization within the meaningedt®n 368(a) of the Code. There car
no assurances that the merger will be completethabithe supporting conditions will be satisfifidhe supporting conditions are not
satisfied, the tax consequences of the merger abfitdt materially from those discussed below. Tikerger is not conditioned on the delivery
of the legal opinions referred to above.

If the merger and tender offer, taken togethertra@ted for federal income tax purposes as a amizgtion within the meaning of Section 368
(a) of the Code and Tyson, Purchaser and IBP ahedad as parties to that reorganization withinrtteaning of Section 368(b) of the Code,
for federal income tax purposes:

. A holder of IBP shares that did not tender anifofBP shares in the tender offer and does exgédaii of its IBP shares for Tyson Class A
common stock pursuant to the merger will not reczgany gain or loss except gain realized with eespo cash received in lieu of fractional
shares.

. A holder of IBP shares that had some of its IBRrss accepted for tender in the tender offer antanges its remaining IBP shares for
Tyson Class A common stock pursuant to the mergereagognize gain (but not loss) realized in regpaf any IBP share but not in excess of
the amount of cash received or deemed receivetthddiBP share. The amount of gain realized ineespf any IBP share is the excess of the
amount realized for that IBP share over the hadder basis in that share. The consideration redeiv deemed received for any one IBP
share, whether tendered in the tender offer ontbrger, will be the amount a holder realizes wichttributable to that share. A holder's
aggregate amount realized is the sum of (i) thewsrnof cash the holder received pursuant to théeeaffer plus (ii) the fair market value of
Tyson Class A common stock received in the meffjee.gain realized calculation must be made separfateeach IBP share surrendered,
and a loss realized on one IBP share may not libtosaffset a gain realized on another IBP shareldd most circumstances, a holder's gain
will be capital gain and will be long-term capitglin if the holder has held the holder's IBP shéemore than one year. However, for
certain holders, including certain
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holders who tender only a portion of their IBP &san the tender offer and certain holders whoadlgtor constructively own shares in Tys
(other than the Tyson Class A common stock to beived in the merger) or who constructively own I&fres under certain attribution rt
under the Code, such gain might be treated asafidéhcome. Stockholders should consult their thsisors regarding whether any gain they
recognize will be capital gain or dividend incorogtiem.

. If a holder of IBP shares receives cash in liefraxtional shares of Tyson Class A common stocthe merger, the holder will be required
to recognize gain or loss measured by the differdiatween the amount of cash received in lieuadfftlactional share and the portion of the
tax basis of that holder's IBP shares allocabtbdbfractional share. This gain or loss will b@ita gain or loss provided such holder's IBP
shares were held as a capital asset, and williggtierm capital gain or loss if the holder has hib&IBP shares deemed exchanged for that
fractional share of Tyson Class A common stocknfore than one year at the effective time of thegmer

. A holder of IBP shares will have a tax basis ysdn Class A common stock received in the mergealdg the tax basis in its IBP shares
surrendered by that holder in the tender offertaedmerger, (A) reduced by (i) any tax basis irhsil8P shares that is allocable to fractional
share interests in Tyson Class A common stock fochvcash is received and (ii) the amount of casleived by such holder, if any, pursuant
to the tender offer, and (B) increased by the arhofigain, if any, recognized by such holder in tineder offer (but not by gain recognized
upon the receipt of cash in lieu of fractional gsaof Tyson Class A common stock in the merger).

. The holding period for Tyson Class A common staateived in exchange for IBP shares in the meaxgleinclude the holding period for
IBP shares surrendered in exchange therefor.

The tax consequences described above are basadtoalfassumptions, including the satisfactiorhefsupporting conditions. If those fact
assumptions are not satisfied, the federal incemeansequences of the merger to holders of IBResltuld differ materially from those
summarized above. In particular, the merger mag taxable transaction for federal income tax pugpafthese factual assumptions are not
satisfied.

If the merger is consummated but fails to be tekatea reorganization within the meaning of Sec3®8(a) of the Code, or Tyson, Purchaser
or IBP is not included as a party to that reorgatidn within the meaning of Section 368(b) of thed€, the merger will be a taxable
transaction for federal income tax purposes. Ihélant, each holder of IBP shares that exchar®feshares for Tyson Class A common
stock in the merger will generally recognize gairioss measured by the difference between therfaiket value of Tyson Class A common
stock received (together with any cash receivdiginof fractional shares) and such stockholdefjssded tax basis in the IBP shares
exchanged in the merger. The gain or loss willdgatal gain or loss, and will be lortgFm capital gain or loss if such IBP shares weld For
more than one year at the effective time of thegmerStockholders should consult their tax advisegarding the treatment of any loss
recognized.

Pursuant to Section 12.03(c) of the merger agregratany time prior to the effective time of themger, Tyson and IBP can agree to amend
the merger agreement and require Purchaser to rimdogBP with IBP becoming a wholly-owned subsigiaf Tyson. If Tyson and IBP
exercise their rights under

Section 12.03(c) of the merger agreement, the mevijjebe a taxable transaction for federal incotae purposes, with the tax consequences
described in the immediately preceding paragraph.

The federal income tax discussion set forth abevmsed upon present law. Due to the individualreatf tax consequences, you are urge
consult your tax advisors as to the specific taxseguences to you of the merger, including thectffef applicable state, local or other tax
laws.
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APPRAISAL RIGHTS
Appraisal rights will not be available to IBP stbckders in connection with the merger if both of thllowing are true:

. at the date fixed to determine the stockholdatiled to notice of and to vote on the merger,IBié shares are either listed on a national
securities exchange or traded on Nasdaq, and

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

As of the date of this proxy statement/prospedhes)BP shares and the Tyson Class A common stackach listed on the NYSE. Neither
Tyson nor IBP has any reason to believe that gseshwill not be listed on the NYSE at any timepto the effective time.

PLANS FOR 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 curgeaiipected that, following the merger, the busiress operations of IBP will be continued
substantially as they are currently being conductgdon will take such actions as it deems appab@riinder the circumstances. Except as
described above, in the next paragraph or elsewhehis proxy statement/prospectus, Tyson hasrasgmt plans or proposals that would
relate to or result in an extraordinary corporaa@saction involving IBP or any of its subsidiar{sach as a merger, reorganization,
liquidation, relocation of any operations or sal@ther transfer of a material amount of assets),clhange in the IBP Board or management,
any material change in IBP's capitalization or diérid policy or any other material change in IBBigporate structure or business.

The merger agreement provides that, promptly uperptirchase of and payment for IBP shares repiagettgether with the IBP shares
previously owned by Tyson, up to 50.1% of the autding IBP shares, by Purchaser pursuant to tldeteifer and from time to time
thereafter, IBP will, subject to Section 14(f) bétExchange Act and Rule 14f-1 promulgated thereyngon request by Tyson, use its
reasonable best efforts to take all actions necgssa@ause a majority of the IBP Board to consfstyson's designees, including accepting
the resignations of those incumbent directors dedégl by IBP or increasing the size of the IBP Baard causing the Tyson designees to be
elected. Effective as of August 6, 2001, John Ty&mwn Tyson, Greg Lee, Les R. Baledge and Stevé&iHanvere appointed to the IBP
Board, and Martin Massengale, Wendy Gramm, Johob3an and Eugene Leman resigned from the IBP B&dgdse see "Recent
Developments--Acquisition Update" in this proxytetaent/prospectus.

EXCHANGE PROCEDURES

Soon after the closing of the merger, WilmingtonsirtCompany will send a letter of transmittal, whis to be used to exchange IBP stock
certificates for Tyson stock certificates, to eémtmer IBP stockholder. The letter of transmittall wontain instructions explaining the
procedure for surrendering the IBP stock certiéisat

YOU SHOULD NOT RETURN STOCK CERTIFICATES WITH THE
ENCLOSED PROXY CARD.

IBP stockholders who surrender their stock cedtfis together with a properly completed letterafigmittal will receive stock certificates
representing the shares of Tyson Class A commaik &0 which their shares of IBP common stock hiagen converted in the merger. A
the merger, each certificate that previously regméesd IBP shares will represent only the righteimeive the shares of Tyson Class A common
stock into which those IBP shares have been coedert
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Tyson will only deliver shares of Tyson Class A e¢oon stock in exchange for IBP shares to the regidtholder of IBP stock certificates
unless

. the certificates representing the IBP sharesadeared are properly endorsed or are otherwiseojmep form for transfer, and

. the person other than the registered holdereofBP stock certificate requesting delivery pay$iimington Trust Company any transfer or
other taxes required as a result of the delivery person other than the registered holder ofuhesdered stock certificate or establish to the
satisfaction of Wilmington Trust Company that st&k has been paid or is not payable.

Tyson will not pay dividends to holders of IBP staertificates in respect of the shares of Tysas€IA common stock into which the IBP
shares represented by those certificates havedmewmerted until the IBP stock certificates are sndered to Wilmington Trust Company.

After the merger becomes effective, IBP will nagister any further transfers of IBP shares. Anyifieates after the effective time of the
merger will be exchanged for shares of Tyson CAassmmon stock.

Wilmington Trust Company will exchange IBP sharesresented by a lost, stolen or destroyed stocKicate upon

. delivery by the registered holder of the losblest or destroyed stock certificate of an affidattesting that such certificate has been lost,
stolen or destroyed, and

. if required by Tyson, the posting by such persba bond in such reasonable amount as Tyson megtdis indemnity against any claim 1
may be made against Tyson with respect to suchdtmden or destroyed certificate.

Tyson will not issue fractional shares in the mergestead, Wilmington Trust Company will determihe excess of the number of full she

of Tyson Class A common stock delivered as pathefmerger over the number of full shares of TyStass A common stock distributed to
holders of IBP shares. As soon as practicable Hfteeffective time of the merger, Wilmington Tr@mpany will sell these excess shares of
Tyson Class A common stock on the NYSE. Wilmingtoust Company will determine the portion of the pedceeds from the sale of the
excess shares of Tyson Class A common stock tichtlegder of IBP shares is entitled, if any, by tiplying the net proceeds by a fraction,
the numerator of which is the amount of the frawicshare interest to which a holder of IBP shaestitled and the denominator of whict
the aggregate amount of fractional share intetesigich all holders of IBP shares are entitledeAfietermining the amount of cash to be
paid to stockholders otherwise entitled to a fiawi share of Tyson Class A common stock, Wilmingloust Company will pay those
amounts to such holders of IBP shares.
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THE MERGER AGREEMENT, STIPULATION AND VOTING AGREEM ENT

THE FOLLOWING IS A SUMMARY OF THE MATERIAL PROVISI®S OF THE MERGER AGREEMENT (AS ORIGINALLY
EXECUTED BY TYSON, PURCHASER AND IBP ON JANUARY 2001), THE STIPULATION (WHICH MODIFIED THE MERGER
AGREEMENT) AND THE VOTING AGREEMENT (AS ORIGINALLYEXECUTED BY IBP AND TYSON LIMITED PARTNERSHIP
ON JANUARY 1, 2001). THE FOLLOWING DESCRIPTIONS OHE MERGER AGREEMENT AND STIPULATION ARE QUALIFIEI
IN THEIR ENTIRETY BY REFERENCE TO THE ACTUAL MERGERGREEMENT AND STIPULATION WHICH ARE
INCORPORATED BY REFERENCE IN THIS PROXY

STATEMENT/PROSPECTUS. A COPY OF THE MERGER AGREEMEN ATTACHED AS APPENDIX A TO THIS PROXY
STATEMENT/PROSPECTUS AND A COPY OF THE STIPULATIAON ATTACHED AS APPENDIX B TO THIS PROXY
STATEMENT/PROSPECTUS. WE URGE YOU TO READ CAREFULLY

THE MERGER AGREEMENT AND STIPULATION BECAUSE THOSEOCUMENTS, AND NOT THIS DOCUMENT, ARE THE
LEGAL DOCUMENTS THAT GOVERN THE MERGER.

THE MERGER AGREEMENT

The merger agreement provided for the making otehder offer. Purchaser's obligation to acceppéyment and pay for IBP shares
tendered pursuant to the tender offer was subjeibtet satisfaction or waiver of the condition ttiere shall be validly tendered in accordance
with the terms of the tender offer, prior to theieation date of such tender offer and not withdiaevnumber of IBP shares that, together
with the IBP shares then owned by Tyson and/orliager, represents 50.1% of the IBP shares outstgfidiferred to in this proxy
statement/prospectus as the "Minimum Conditiomiy} eertain other conditions that are describedvibeRubject to the provisions of the
merger agreement, Purchaser could waive, in whoie part at any time or from time to time priorttee expiration date, any condition to the
tender offer; provided that without the prior weittconsent of IBP, Purchaser could not make anygehthat changed the form of
consideration to be paid in the tender offer orrtierger, decreased the price per IBP share, iredghg Minimum Condition or resulted in
the acquisition of more than 50.1% of the issuatl@tstanding IBP shares pursuant to the tender,dffiposed additional conditions to the
tender offer or amended any term or any conditiothé tender offer in a manner materially adveostae holders of the IBP shares.

Under the merger agreement, Purchaser would havegiht, without the consent of IBP, to extend tdreder offer for any period required by
any rule, regulation, interpretation or positiorttod SEC or the staff of the SEC applicable totémeler offer or any period required by
applicable law. Unless the merger agreement haul teeminated, Purchaser was required to extentktider offer from time to time in the
event that, at a then-scheduled expiration datef #he conditions to the tender offer had notrbeatisfied or waived as permitted pursuant to
the merger agreement, each such extension noteedxunless otherwise consented to in writingB#i) Ithe lesser of 10 additional business
days or such fewer number of days that Purchaasorably believed were necessary to cause thetmmdio the tender offer to be satisfi
Except as provided in the merger agreement, Pugchieess obligated not to terminate the tender aoffiémout purchasing IBP shares pursuant
to the tender offer.

As promptly as practicable after the date of thegaeagreement, Tyson was required to cause Pwctgsand Purchaser was required to,
commence the exchange offer pursuant to which Rserhwould offer to issue, in exchange for each tbgued and outstanding IBP share,
other than IBP shares then owned by Tyson or Paezha number of duly authorized, validly issuedlyfpaid and non-assessable shares of
Tyson Class A common stock equal to (a) if the reapkice per share of Tyson Class A common stockegmal 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 €Amgommon stock, or (c) if the market price pearshof Tyson Class A common stock
equal to or less than $12.60, 2.381. The "markeepper share of Tyson Class A common stock isatrerage of the closing price per share
of Tyson Class A common stock on the NYSE at treeadithe regular session as reported on the Cateteli Tape, Network A for the
consecutive 15-trading-days ending on the secauiny day immediately preceding the expiration dditthe exchange offer. The obligation
of Purchaser to consummate the exchange offercaisgue
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shares of Tyson Class A common stock in exchangiBf® shares tendered pursuant to the exchangewdfeld have been subject only to
Purchaser having accepted for payment, and pagindBP shares tendered pursuant to the tender arfiig certain other conditions.

RECOMMENDATION

At a meeting of directors of IBP on January 1, 20gdon the unanimous recommendation of the Sp€daimittee, the IBP Board
unanimously (i) determined that each of the meaggeement, the tender offer, the exchange offetttemdherger were fair to, and in the best
interest of, the holders of IBP shares, (ii) appathe merger agreement and the transactions cplatem thereby, including each of the
tender offer, the exchange offer and the merger(i@hdesolved to recommend that the stockholdd#rilBP accept the tender offer and the
exchange offer, tender their IBP shares in thedentfer and the exchange offer and that, folloningsummation of the tender offer and the
exchange offer, the stockholders of IBP adopt tkeeger agreement and vote in favor of the merger.

THE MERGER

Under the terms of the merger agreement, as sopraascable after the purchase of the IBP shamesuant to the tender offer, the exchange
offer, the approval of the merger agreement bydBRickholders, if required, and the satisfactiowaiver of the other conditions to the
merger, IBP would be merged with and into Purchassdt Purchaser would be the surviving corporation.

Each IBP share outstanding at the effective timihefmerger (other than IBP shares owned by Tysamy of its subsidiaries, including
Purchaser, or by IBP as treasury stock, all of Whiould be cancelled), would be converted intortgkt to receive that number of shares of
Tyson Class A common stock equal to, (a) if thekmprice per share of Tyson Class A common stoak @gual 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 gribate $12.60, the result of $30.00
divided by the market price per share of Tyson €gommon stock, and (c) if the market price errs of Tyson Class A common stock
was equal to or less than $12.60, 2.381. The "markee" per share of Tyson Class A common stodkésaverage of the closing price per
share of Tyson Class A common stock on the NYSheaend of the regular session as reported on ¢inedlidated Tape, Network A for the
consecutive 15-trading-days ending on the fiftklittg day immediately preceding the effective timi¢he merger.

Under the terms of the merger agreement, in thatdkat at February 28, 2001, the Minimum Conditiaal not been satisfied, Purchaser
would terminate the tender offer and the excharffge and Tyson, Purchaser and IBP would completatierger for consideration including
both cash and Tyson Class A common stock (refeéo@ulthis proxy statement/prospectus as the "Edsttion Merger"). In the Cash
Election Merger, each holder of IBP shares wouleetthe right to elect to receive either $30.00 dasferred to in this proxy
statement/prospectus as the "Cash Consideration&eich IBP share or a number of shares of TysassG\ common stock (referred to in
this proxy statement/prospectus as "Stock Condidery equal to, (a) if the market price per shafdyson Class A common stock was ec
to or greater than $15.40, 1.948, (b) if the magkite per share of Tyson Class A common stocklessthan $15.40 and greater than $1.
the result of $30.00 divided by the market pricegeare of Tyson Class A common stock, or (c)éf tharket price per share of Tyson Class
A common stock was equal to or less than $12.60,

2.381. The "market price" per share of Tyson CRasemmon stock is the average of the closing ppieeshare of Tyson Class A common
stock on the NYSE at the end of the regular sesasaeported on the Consolidated Tape, NetworkrAhfe consecutive 15-trading days
ending on the fifth trading day immediately precepihe effective time of the Cash Election Merdére maximum number of IBP shares for
which Cash Consideration would be paid would bétéichto a number of the outstanding IBP shares whamether with IBP shares owned
by Tyson and any IBP shares the holders of whiebtetl to pursue appraisal rights under Delawaredawals 50.1% of the outstanding IBP
shares. If the number of IBP shares the holdevghith elected Cash Consideration, together with $B&es owned by Tyson and any IBP
shares the holders of which elected to pursue ggbraghts under Delaware law,
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exceeded 50.1% of the outstanding IBP shares,sviders would receive cash for a pro rata portibtineir IBP shares and the remaining
IBP shares would receive Stock Consideration. Tagimum number of IBP shares for which Stock Consitien would be paid would be
limited to 49.9% of the outstanding IBP sharesh#f number of IBP shares the holders of which e¢atk Consideration exceeded 49.9% of
the outstanding IBP shares, such holders wouldwedeg/son Class A common stock for a pro rata partf their IBP shares and the
remaining IBP shares would receive Cash Considgrati

EMPLOYEE STOCK OPTIONS

At or immediately prior to the effective time ofetlmerger, (1) each employee stock option or diresttick option to purchase outstanding
IBP shares under any stock option plan of IBP, twiebr not vested or exercisable (referred tois phoxy statement/prospectus as an "IBP
Option™) would, by virtue of the merger and withauy further action on the part of any holder tbérbe assumed by Tyson and deemed to
constitute an option (referred to in this proxytetaent/prospectus as a "Tyson Option") to acqoinghe same terms and conditions as were
applicable under such IBP Option, the same numbshares of Tyson Class A common stock as the holdguch IBP Option would have
been entitled to receive had such holder exeraael IBP Option in full immediately prior to thefedtive time of the merger (rounded to the
nearest whole number), at a price per share (raudden to the nearest whole cent) equal to (Xtigregate exercise price for the IBP
shares otherwise purchasable pursuant to such [BierQdivided by (y) the number of whole share§g$on Class A common stock
purchasable pursuant to the Tyson Option in accaelavith the foregoing and (2) Tyson would assumeeobligations of IBP under the stc
option plans of IBP, each of which would continoeeffect after the effective time of the mergerd afi references to IBP in such plans, and
any option granted thereunder, would be deemeefés to Tyson, where appropriate. The other terfremoh such IBP Option, and the plans
under which they were issued, would continue tdyajpaccordance with their terms.

Under the merger agreement, prior to the effedtime of the merger, IBP would use its best reaskenetforts to (i) obtain any consents from
holders of IBP Options and (ii) make any amendmentle terms of such stock option plans of IBR,tlmthe case of either clauses (i) or
(i), were necessary or appropriate to give effe¢he above transactions; provided, however, |8kt of consent of any holder of an IBP
Option would in no way affect the obligations oétparties to consummate the merger.

In the merger agreement, Tyson agreed to take,@iar to the effective time of the merger, altjgorate action necessary to reserve for
issuance a sufficient number of shares of TysossCAacommon stock for delivery upon exercise offison Options. The merger agreen
provided that Tyson would file a registration stagmt on Form 8, with respect to the shares of Tyson Class A comstock subject to sut
Tyson Options and would use commercially reasonetitets to maintain the effectiveness of suchstgtion statement (and maintain the
current status of the prospectus or prospectuseaioed therein) for so long as such Tyson Optiensain outstanding. With respect to those
individuals who subsequent to the merger woulduigest to the reporting requirements under Sectit(@a) of the Exchange Act of 1934, as
amended, Tyson would administer IBP stock opti@mglin a manner consistent with the exemptionsigeovby Rule 16(b)(3) promulgated
under the Exchange Act.

REPRESENTATIONS AND WARRANTIES

Pursuant to the merger agreement, IBP made cusfaearesentations and warranties to Tyson, inclydapresentations relating to its
organization and governmental qualification andsgdibries; its articles of incorporation and bylawapitalization; corporate authorizations;
absence of conflicts; required filings and consertmpliance with laws; SEC filings; financial gatents; absence of certain changes or
events (including any material adverse effect efitancial condition, business, assets or restiltgperations of IBP); absence of
undisclosed liabilities; litigation; employee beihgtans; tax matters; labor matters; intellectmalperty; environmental matters; insurance
other matters.
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Certain of IBP's representations and warrantiegwenlified as to "materiality” or "Material Adver&ffect." When used in connection with
IBP or any of its subsidiaries, the term "MateAalerse Effect" means any effect that would be nltg adverse to the financial condition,
business, assets, liabilities or results of openatof IBP and its subsidiaries taken as a whole.

In the merger agreement, Tyson made customaryseptaions and warranties to IBP, including repred®ns relating to its corporate
organization and subsidiaries; authority relativéhie merger agreement; absence of conflicts; a@gzition; SEC filings; financial statemen
compliance with laws; absence of certain changewvents (including any material adverse effecttenfinancial condition, business, asse!
results of operations of IBP); absence of matdiaailities; adequate funding; ownership of IBPdktpfinders fees and other matters.

Certain of Tyson's representations and warranteze qualified as to "materiality” or "Parent Magddverse Effect." When used in
connection with IBP or any of its subsidiaries, thiem "Parent Material Adverse Effect” means arigatfthat would be materially adverse to
the financial condition, business, assets, lidedibr results of operations of Tyson and its slibges taken as a whole.

COVENANTS OF IBP
Pursuant to the merger agreement, IBP agreed tplgasith various covenants.

CONDUCT OF IBP. Prior to the date that the Tysosigieees constitute a majority of the IBP Board egt@s expressly permitted by the
merger agreement, IBP and its subsidiaries wouhdlgot business in the ordinary course consistetfit past practices, and IBP would not
and would not permit its subsidiaries to, amongpthings:

(a) amend its organizational documents;

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

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

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

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

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

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

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

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

(j) split, combine or reclassify any shares ofcipital stock, declare, set aside or pay any didd® other distribution in respect of its capital
stock except regular quarterly dividends, or, rede®purchase or otherwise acquire or offer toeadaepurchase, or otherwise acquire any
of its securities or any securities of its subsids
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(k) adopt or amend any material bonus, profit sttartcompensation, severance, termination, stodkmgbension, retirement, deferred
compensation, employment or employee benefit glamcrease in any manner the compensation ordrivenefits of any director, officer or
employee or pay any benefit not required by angtag plan or arrangement;

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

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

(o) knowingly take or agree or commit to take aoffam that would make any representation and wayrahlBP under the merger agreement
inaccurate in any material respect at, or as oftemng prior to, the effective time of the merger.

IBP STOCKHOLDER MEETING. Pursuant to the mergeresgnent, IBP would cause a meeting of its stockhsltebe duly called and he
as soon as reasonably practicable after consummaititne tender offer and exchange offer for theppse of voting on the approval and
adoption of the merger agreement and the mergsuch meeting were required. The IBP Board woutdmamend approval and adoption of
the merger agreement and the merger by IBP's sttitéats and the IBP Board would not withdraw suatoremendation.

ACCESS TO INFORMATION. From the date of the merggreement until the effective time of the mergBR Wwould (a) give Tyson and
counsel, financial advisors, auditors and othehanited representatives reasonable access durmgahbusiness hours to the offices,
properties, books and records of IBP and its sidorsis, (b) provide such Tyson representativesoresle access to and the right to consult
with representatives of IBP handling any labor niegions with any union representing employeesB#,|

(c) furnish to Tyson and such Tyson representasues financial and operating data and other inédimm as such persons might reasonably
request in order to complete the transactions copiteted by the merger agreement and

(d) instruct IBP's employees, counsel and finarmisfisors to cooperate with Tyson in its investmabf the business of IBP and its
subsidiaries; provided that (i) any informationided to Tyson or such Tyson representatives wbaldubject to the confidentiality
agreements dated December 4, 2000 and Decemb20d® petween it and Tyson and (ii) Tyson would infeuch Tyson representatives
receiving such information of the terms of suchfm@ntiality agreements and would be responsibteafty breach by such Tyson
representatives of such confidentiality agreements.

OTHER TENDER OFFERS. Neither IBP nor any of itssidkaries would, or would authorize or permit arfiyheir officers, directors,
employees, investment bankers, attorneys, accaispntmsultants or other agents or advisors tectyr or indirectly, (x) solicit, initiate or
take any action to facilitate or encourage the sabion of inquiries, proposals or offers from amygon or group (other than Tyson and
Purchaser) relating to any Acquisition Proposaldgfined below), or agree to or endorse any ActjorsProposal, (y) enter into or particip
in any discussions or negotiations regarding anguégition Proposal, or furnish to any person omugrany information with respect to its
business, properties or assets in connection wighAgquisition Proposal or (z) grant any waiverelease under any standstill or similar
agreement with respect to any class of equity #&ssiof IBP or any of its subsidiaries. "Acquisiti Proposal” means any offer or proposa
a merger, reorganization, consolidation, share @xgé, business combination or other similar traimamvolving IBP or any of its
subsidiaries or any proposal or offer to acquimeeatly or indirectly, securities representing midran 50% of the voting power of IBP, or a
substantial portion of the assets of IBP and isk&liaries taken as a whole, other than the teoffler and the merger contemplated by the
merger agreement.

Notwithstanding the foregoing, the IBP Board coyldor to the acceptance for payment of IBP shpuesuant to the tender offer, (i) furni
information pursuant to a confidentiality lettered®ed appropriate by the Special Committee concgiiiR 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
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negotiations with such a person or group who inuadgment of the Special Committee has made a fidaaAcquisition Proposal, (iii)
following receipt of a bona fide Acquisition Propdstake and disclose to its stockholders a pasitantemplated by Rule 14e-2(a) under the
Exchange Act or otherwise make disclosure to @sldtolders, (iv) following receipt of an AcquisitidProposal, fail to make or withdraw or
modify its recommendation that all stockholdersB® who wish to receive cash for their IBP shatesder their IBP shares in the tender
offer and approve the merger and/or (v) take amyappealable, final action ordered to be taken bybBRny court of competent jurisdicti
but, in each case referred to in the foregoingi{))and (iv), only if (i) IBP had complied withhe terms of this "No Solicitation Covenant"”,
IBP had received an unsolicited Acquisition Propeagach the Special Committee determined in goadthfavas reasonably likely to result in
a Superior Proposal (as defined below), and @B delivered to Tyson a prior written notice adwisiTyson that it intended to take such
action. "Superior Proposal" means any bona fid&evriAcquisition Proposal which (i) the Special Goittee determined in good faith (after
consultation with a financial advisor of nationalfcognized reputation and taking into accounthelterms and conditions of the Acquisition
Proposal) was (a) more favorable to IBP and itskdtolders from a financial point of view than thartsaction contemplated under the me
agreement, and (b) reasonably capable of being leded including a conclusion that its financimnytte extent required, was then commi
or was in the good-faith judgment of the IBP Boas&sonably capable of being obtained by the persking such Acquisition Proposal.

NOTICES OF CERTAIN EVENTS. IBP would promptly ngtif'yson of (a) any notice or other communicati@nirany person alleging th
the consent of such person is or may be requiredrimection with the transactions contemplatechlynerger agreement, or (b) any notice
or other communication from any governmental outatpry agency or authority in connection with trensactions contemplated by the
merger agreement; (c) any actions, suits, claimgstigations or proceedings commenced or, todisedf its knowledge threatened against,
relating to or involving or otherwise affecting IBIP any subsidiary of IBP which, if pending on tfete of the merger agreement, would have
been required to be disclosed or which relatetiéacbnsummation of the transactions contemplatetidoynerger agreement.

TAX MATTERS. The merger agreement required thategt as permitted in the merger agreement, asregfjay law, as in the ordinary
course of business consistent with past practi@s avould not have a material adverse effect, withiwe prior written consent of Tyson, such
consent not to be unreasonably withheld, neith@ mBr any of its subsidiaries would make or chaargematerial tax election, change any
annual tax accounting period, adopt or change agthad of tax accounting, file any amended tax retur claims for tax refunds, enter into
any closing agreement, surrender any tax claimit anéssessment, surrender any right to clainx agfund, offset or other reduction in tax
liability surrendered, consent to any extensiowaiver of the limitations period applicable to aay claim or assessment or take or omit to
take any other action, if any such election, actioomission would have the effect of increasirgtdix liability or reducing any tax asset of
IBP or any of its subsidiaries.

IBP and each of its subsidiaries would establisbanrse to be established in accordance with gépa@epted accounting principles in the
U.S. on or before the effective time of the memeiadequate accrual for all taxes due with redpeanty tax period prior to the effective time
of the merger or for any period beginning before] anding after, the effective time of the merger.

Neither IBP nor any of its subsidiaries would takey action that would reasonably be likely to prevae tender offer, the exchange offer
the merger, taken together, from qualifying asaganization within the meaning of Section 368fthe Code and, prior to the effective ti

of the merger, IBP and its subsidiaries will useitheasonable best efforts to cause the tender, dffe exchange offer and the merger, taken
together, to so qualify. IBP would use its reastmalest efforts to cause Wachtell, Lipton, RoseKaz to provide an opinion, on the basit
certain facts, representations and assumptiorfsrsletin such opinion, dated the effective timetttd merger, to the effect that the tender o
the exchange offer and the merger, taken togetimrld be treated for federal income tax purposes @®rganization within the meaning of
Section 368(a) of the Code and that each of TytbenPurchaser and IBP would be a party to the esvzgtion within the meaning of Section
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368(b) of the Code. IBP would use its reasonald® &#orts to provide to Wachtell, Lipton, Roserkatz and Milbank, Tweed, Hadley &
McCloy LLP a certificate containing representatioeasonably requested by such counsel in connegitbrthe opinions to be delivered
pursuant to the merger agreement.

AFFILIATES. The merger agreement required thateast 30 days prior to the effective time of thagee, IBP would use its reasonable best
efforts to

(a) deliver to Tyson a letter identifying all knoyersons who might be deemed affiliates of IBRttierpurposes of Rule 145 of the Securities
Act and (b) obtain a written agreement in an agrgezh form from each person who might be so deeasdpon as practicable and, in any
event, prior to the effective time of the merger.

CONFIDENTIALITY. IBP agreed that the confidentigliagreements dated December 4, 2000 and Decemp20d® between it and Tyson
would continue in full force and effect prior tceteffective time of the merger and after any teatiom of the merger agreement.

COVENANTS OF TYSON
Pursuant to the merger agreement, Tyson agreazhiplg with various covenants.

TYSON STOCKHOLDER MEETING. Tyson would cause a nregbf its stockholders to be duly called and heddsoon as reasonably
practicable for the purpose of voting on the issganf Tyson Class A common stock in the exchanfgr,dhe merger and pursuant to Tyson
Options after the merger. The board of director§ysfon would recommend approval of the issuanceyebn Class A common stock in the
exchange offer and the merger pursuant to the maggeement and would not withdraw such recomméuat

CONFIDENTIALITY. Tyson agreed that the confideniiglagreements dated December 4, 2000 and Decel8b@000 between it and IBP
would continue in full force and effect prior tceteffective time of the merger and after any teatiom of the merger agreement.

VOTING OF IBP SHARES. Each of Tyson and Purchageeed to vote all IBP shares beneficially ownedtlyy any of its subsidiaries in
favor of adoption of the merger agreement at tHe $Bckholder meeting, and at any adjournment.

DIRECTOR AND OFFICER LIABILITY. For six years afteéhe effective time of the merger, Tyson would eatle surviving corporation to
indemnify and hold harmless the present and fooffarers and directors of IBP in respect of act®anissions occurring prior to the effecti
time of the merger to the extent provided underdBiticles of incorporation and bylaws in effenttbe date of the merger agreement; su
to any limitation imposed from time to time undepécable law. In addition, for six years after @iféective time of the merger, Tyson would
cause the surviving corporation to use its bestresftto provide officers' and directors' liabiliysurance in respect of acts or omissions
occurring prior to the effective time of the mergewering each such officer and director currentlyered by IBP's officers' and directors’
liability insurance policy on terms with respectcmverage and amount no less favorable than thfomgch policy in effect on the date of the
merger agreement, provided that if the aggregateampremiums for such insurance at any time dwingh period should exceed 200% of
the per annum rate of premium paid by IBP in it fall fiscal year for such insurance, then Tysauld cause the surviving corporation to
provide only such coverage as would then be availaban annual premium equal to 200% of such rate.

EMPLOYEE MATTERS. Tyson agreed that, subject tolaaple law, the surviving corporation and its Sdiaies would provide benefits to
their employees which would, in the aggregate,dmparable to those currently provided by Tysonigdubsidiaries to their employees;
provided, however, that this provision would noplgpto any employees represented for purposesltgative bargaining.

OBLIGATIONS OF PURCHASER. Tyson would take all actinecessary to cause Purchaser to perform itgattoins under the merger
agreement and to consummate the merger on the snhsonditions set forth in the merger agreement.
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STOCK EXCHANGE LISTING. Tyson agreed to use itss@aable best efforts to cause the shares of Tykms@ common stock to be
issued in connection with the merger to be listedhe NYSE, subject to official notice of issuance.

ACQUISITIONS OF IBP SHARES. Tyson and Purchaser i@t acquire any IBP shares prior to the effectime of the merger or the
termination of the merger agreement, other thandBdtes purchased pursuant to the tender offérecexchange offer.

NOTICES OF CERTAIN EVENTS. Tyson would promptly iigtiBP of (a) any notice or other communicatioorfr any person alleging th
the consent of such person is or may be requirednmection with the transactions contemplatecheymerger agreement, (b) any notice or
other communication from any governmental or reguaagency or authority in connection with thengactions contemplated by the merger
agreement, and (c) any actions, suits, claims sity&tions or proceedings commenced or, to thedféts knowledge threatened against,
relating to or involving or otherwise affecting Dysor any of its subsidiaries which related todbesummation of the transactions
contemplated by the merger agreement.

REORGANIZATION MATTERS. Neither Tyson nor any o$isubsidiaries would take any action that wouldwoeably be likely to prevent
the tender offer, the exchange offer and the metgken together, from qualifying as a reorgan@atvithin the meaning of Section 368(a)
the Code and, prior to the effective time of thegee, Tyson and its subsidiaries will use theilstable best efforts to cause the tender ¢
the exchange offer and the merger, taken togeihaen qualify. Tyson would use its reasonable b#stts to cause Milbank, Tweed, Hadley
& McCloy LLP to provide an opinion, on the basisoeftain facts, representations and assumptiorfersietin such opinion, dated the
effective time of the merger, to the effect that thnder offer, the exchange offer and the metgken together, would be treated for federal
income tax purposes as a reorganization withinrteaning of Section 368(a) of the Code and that e&dlyson, the Purchaser and IBP
would be a party to the reorganization within theaming of section 368(b) of the Code. Tyson wougle its reasonable best efforts to provide
to Wachtell, Lipton, Rosen & Katz and Milbank, Twie¢ladley & McCloy LLP a certificate containing regentations reasonably requested
by such counsel in connection with the opinionbaalelivered pursuant to the merger agreement.

INFORMATION RELATING TO THE TENDER OFFER. Tyson wiilicause any depository or agent effecting thedenffer, to provide to
IBP promptly as requested from time to time by &Frent information regarding the status of thal&sroffer and the exchange offer and the
number of IBP shares tendered and not validly wéinh.

CONDUCT OF TYSON. From the date of the merger ages# until the effective time of the merger, Tyseould conduct its business in 1
ordinary course consistent with past practice aadlgvuse its reasonable best efforts to presetaetiits business organizations and
relationships with third parties and to keep avddahe services of its present officers and engzgy

MUTUAL COVENANTS OF TYSON AND IBP
Pursuant to the merger agreement, Tyson and IB&eddo comply with various mutual covenants.

IBP PROXY STATEMENT AND MERGER FORM S-4. If Purcleagdid not own at least 90% of the issued and auntkhg IBP shares
following consummation of the tender offer and éixehange offer, the merger agreement as origieakguted on January 1, 2001 provided
that IBP would promptly prepare its proxy statemgeterred to in this proxy statement/prospectuthas|BP Proxy Statement") for soliciti
proxies to vote at the special meeting of stockbiadtalled to vote on the merger agreement anchérger. Tyson would promptly prepare
and file with the SEC the Registration StatemenEorm S-4 containing information required by RegjolaS-K under the Exchange Act
(referred to in this proxy statement/prospectuthas'Merger Form S-4"), in which the IBP Proxy &taent would be included. IBP, Tyson
and Purchaser would cooperate with each otherwiptaparation of the Merger Form S-4 and any amentlor supplement thereto, and each
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would notify the other of the receipt of any comnsenf the SEC with respect to the Merger Form $dl @ any requests by the SEC for any
amendment or supplement thereto or for additiamfakmation, and would provide to the other promgibpies of all correspondence between
Tyson or IBP, as the case may be, or any of iteesggmtatives and the SEC with respect to the Mdtgen S4. Tyson would give IBP and i
counsel the opportunity to review the Merger Forh &d all responses to requests for additionakimétion by and replies to comments of
the SEC before their being filed with, or senttkee SEC. Each of IBP, Tyson and Purchaser wouldtsigest efforts, after consultation with
the other parties, to respond promptly to all scmmments of and requests by the SEC and use #isnahble best efforts to cause the Merger
Form S-4 to be declared effective by the SEC amptly as practicable. Tyson would promptly take angion (other than qualifying as a
foreign corporation or taking any action which wbslibject it to service of process in any jurisdicwhere Tyson was not so qualified or
subject) required to be taken under foreign oestaturities or Blue Sky laws in connection with igsuance of Tyson Class A common s

in the Merger. As promptly as practicable after Merger Form S-4 shall have become effective, Tyauh IBP would fully cooperate with
each other to cause the Proxy Statement/ Prospemttgined in the Merger Form S-4 to be maileddoldholders of IBP and Tyson. Tyson
would advise IBP, promptly after it receives notibereof, of (i) the time when the Merger Form Betomes effective, (ii) the issuance of
any stop order with respect to the Merger Form Giithe suspension of the qualification of TysGtass A common stock for offering or
sale in any jurisdiction, or (iv) any request bg 8EC for an amendment of the Merger Form S-4 mmeents thereon and responses thereto
or requests by the SEC for additional information.

CERTAIN REGULATORY ISSUES. Each party would usergasonable best efforts to take, or cause tokaemtall actions and to do, or
cause to be done, all things necessary, propatvisable under applicable laws and regulationotisammate the transactions contemplated
by the merger agreement. Each party would reframftaking, directly or indirectly, any action coenty to or inconsistent with the provisia

of the merger agreement, including action which idunterfere with the tender offer or impair sudrty's ability to consummate the merger.
IBP and the IBP Board would use their reasonabd¢ éfforts to (a) take all action necessary somlastate takeover statute or similar statute
or regulation was or becomes applicable to theaentfer, the exchange offer, the merger or anthefother transactions contemplated by the
merger agreement and (b) if any state takeovaitstat similar statute or regulation became appleto any of the foregoing, take all action
necessary so that the tender offer, the excharigg tfe merger and the other transactions contaiegbby the merger agreement might be
consummated as promptly as practicable on the teomtmplated by the merger agreement and othetwisgnimize the effect of such
statute or regulation on the tender offer, the arge offer and the merger. Tyson would take sutihrecas might be necessary to eliminate
any impediment under any antitrust, competitiotrade regulation laws that might be asserted bygawernmental entity with respect to the
tender offer, the exchange offer or the mergerssio &nable the tender offer, the exchange offertlam merger to occur as soon as reasor
practicable. Without limiting the generality of tfregoing, Tyson would agree to divest, hold safgaror agree to any conduct restrictions
with respect to any Tyson or IBP assets or mayehaired by any governmental entity in order to gor¢hat governmental entity bringing ¢
action to enjoin the tender offer, the exchangeraff the merger.

PUBLIC ANNOUNCEMENTS. Each of Tyson and IBP woulohsult with each other before issuing any pressass or making any public
statement with respect to the merger agreemenmnainidsue any such press release or make any sibtib ptatement prior to such
consultation.

CONDITIONS TO THE MERGER

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

(a) the merger agreement having been approveddopted by the stockholders of IBP in accordanceé Wilaware law;
(b) any applicable waiting period under the HSR #&tating to the tender offer and the merger haeixgired or been terminated;
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(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 being pending bé¢fier SEC; and

(e) the shares of Tyson Class A common stock tedued in the merger having been approved fongstin the NYSE, subject to official
notice of issuance.

The obligation of IBP to consummate the merger walso be subject to the condition that Purchaadrgurchased up to a number of IBP
shares representing, together with IBP sharesqushlji owned by Tyson, no less than 50.1% of theeidsand outstanding IBP shares.

TERMINATION

The merger agreement could be terminated and thgemeould be abandoned at any time prior to tfex#¥e time of the merger
(notwithstanding any approval of the merger agresrhg the stockholders of IBP):

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

(b) (i) by IBP, if the tender offer had not beemsommated by February 28, 2001, provided that IBB mot then in breach in any material
respect of any of its obligations under the meeggeement; or

(i) by either IBP or Tyson (but in case of Tysom)y if no IBP shares were purchased by Purchaseupnt to the tender offer or the
exchange offer) if the merger had not been consusartay May 31, 2001, provided that the party segkinexercise such right was not then
in breach in any material respect of any of itdgdilons 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 pursuant to
the tender offer, or consummation of the mergepél or otherwise prohibited or any judgment, icjion, order or decree of any court or
governmental body having competent jurisdictiompamently enjoining Purchaser from accepting fompagt of, and paying for, the IBP
shares pursuant to the tender offer or Purcha3Brpr Tyson from consummating the merger and sudfment, injunction, order or decree
having become final and nonappealable; or

(d) by Tyson, prior to the purchase of the IBP ehgursuant to the tender offer, (i) if the IBP Bblad withdrawn, or modified or amended
in a manner adverse to Tyson, its approval or resentation of the merger agreement, the tender, dfferexchange offer or the merger or
its recommendation that stockholders of IBP terideir IBP shares pursuant to the tender offer hecekchange offer, adopt and approve the
merger agreement and the merger or approved, reeaded or endorsed any proposal for a transacthwer ¢thian the transactions hereunder
(including a tender or exchange offer for IBP sk

(ii) if IBP failed to call the IBP stockholder mémg or failed to mail the IBP Proxy Statement tostockholders within 20 days after the
Merger Form S-4 was declared effective by the SEfaited to include in such statement the recomnaéind referred to above; or

(e) by IBP, if (i) the IBP Board authorized IBP bgect to complying with the terms of the mergeresgnent, to enter into a binding written
agreement concerning a transaction that constitutgperior Proposal and IBP notified Tyson in iwgtat 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 stlulee business day period to submit a new offarchvwould 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, paid to Tyson imiediately available funds the Termination Fee @fdd below) and the fees required tc
paid pursuant to the merger agreement; or
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(f) by Tyson, if prior to the acceptance for paymeitthe IBP shares under the tender offer, thacklieen a breach by IBP of any
representation, warranty, covenant or agreemeraited in the merger agreement that was not cueatdesuch breach would give rise to a
failure of the condition to the merger agreement; o

(9) by IBP, if prior to the acceptance for paymefithe IBP shares under the tender offer therebtegeh a breach by Tyson of any
representation, warranty, covenant or agreemeraited in the merger agreement that was not cueatdesuch breach would give rise to a
failure of certain conditions to the tender offah{ch would be construed to apply to Tyson); or

(h) by either IBP or Tyson if, at a duly held stholders meeting of IBP or any adjournment ther¢efldich the merger agreement and the
merger were voted upon, the requisite stockholdeption and approval shall not have been obtaipexiided, however, that Tyson would
not have the right to terminate the merger agre¢wmreabandon the transactions contemplated theféBj? shares were purchased in the
tender offer.

FEES AND EXPENSES

Except as otherwise specified below, all fees aqeeses incurred in connection with the mergereagent and the transactions contempl
thereby would be paid by the party incurring suxpemses.

The merger agreement provided that if it was teateid under circumstances which would constitutayarfent Event (as defined below), |
would pay to Tyson (i) if pursuant to clause (x}he definition of "Payment Event" below, simultansly with the occurrence of such
Payment Event or, if pursuant to clause (y) indb&nition of "Payment Event" below, within two bosss days following such Payment
Event, a fee of $15,000,000 (referred to in thixgrstatement/prospectus as the "Termination Faed)(ii) a reimbursement payment of
$66,500,000, in cash, together with interest theraba rate equal to the London Interbank Off&ate plus 0.75%, from January 2, 2001 to
the date such payment was due pursuant to the meggsement (together with the Termination Feerrefl to in this proxy
statement/prospectus as the "Reimbursement Paymesitécting reimbursement of the amounts advargedyson to IBP on January 2,
2001 and used by IBP to pay the termination feethadut-ofpocket fees and expenses owed to Rawhide und&avbide Agreement. Tt
advance is evidenced by a note that, in the eviedetmination of the merger agreement, would baigpnly on the terms set forth in the
merger agreement with respect to the ReimburseReyrhent, and that would survive the consummatigchemmerger if the merger was
completed. "Payment Event" means

(x) the termination of the merger agreement by BHFyson pursuant to subsections (d) or (e) unseséction "Termination” or (y) the
termination of the merger agreement pursuant teetttons (b), (f) or (h) under the section "Ternimd', 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 describedlause (y) above IBP entered into a
definitive agreement for or consummates such AdtisProposal or another Acquisition Proposal wéthigher value than such Acquisition
Proposal.

Upon the termination of the merger agreement unilenmstances which would constitute a Payment EV¥B® would reimburse Tyson and
its affiliates not later than two business dayerafemand delivered by Tyson to IBP, the amou7¢500,000 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 wouldtpdBP a fee of $70 million if the merger agreemeas terminated (i) by Tyson or IBP
pursuant to subsection (c) of the section "Ternmmétor (ii) by IBP pursuant to subsection (b) bétsection "Termination” if the inability to
close was attributable to there being any law depenacted or entered that imposed material fimita on Tyson's ability to operate its
business, own
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its assets, accept IBP shares for payment in tideteoffer or acquire IBP, provided, however, tivagach case, such termination resulted
from any action, suit, proceeding, judgment, wnifinction, order or decree with respect to anytargt, competition or trade regulation laws
that might be asserted by any governmental entity r@spect to the tender offer, the exchange affehe merger.

AMENDMENTS

At any time prior to the effective time of the mergthe merger agreement could be amended by &ariment signed by Tyson, Purchaser
IBP. However, after adoption of the merger agredrhgrihe stockholders of IBP, the merger agreereuld not be amended by any
amendment which by law required the further apprrofghe stockholders of IBP unless the stockhad#rBP had given their approval.

THE STIPULATION

The stipulation provides that except as modifiedHgystipulation, the terms of the merger agreemamtin in full force and effect. The
stipulation modified the merger agreement as fatlow

THE TENDER OFFER

The stipulation provided for the making of the tendffer. Purchaser's obligation to accept for paytand pay for IBP shares tendered
pursuant to the tender offer was subject to thisfaation, expiration or waiver of certain condit&

THE EXCHANGE OFFER AND THE CASH ELECTION MERGER

The stipulation eliminated the provisions in thergag agreement requiring Tyson and the Purchasssrtonence the exchange offer
described above under "The Merger Agreement, Sijounl and Voting Agreement--The Merger Agreement] aliminated all related
provisions from the merger agreement. The stiputadilso eliminated the provisions in the mergeeagrent requiring that Tyson, the
Purchaser and IBP effect the cash election memgenthe circumstances described above under "Tdrgeéd Agreement, Stipulation and
Voting Agreement--The Merger Agreement--The Mergatt eliminated all related provisions from the gegragreement.

IBP REPRESENTATIONS

The stipulation eliminated all of the representagiand warranties of IBP contained in the mergezeagent that are described above under
"The Merger Agreement, Stipulation and Voting Agremt--The Merger Agreement--Representations andaftes”, except for IBP's
representations and warranties (subject to a disodoschedule provided by IBP to Tyson) relatings@rganization and governmental
qualification; its articles of incorporation andléys; capitalization; corporate authorizations;eait® of conflicts; and required filings and
consents.

TERMINATION FEE

The stipulation increased the Termination Fee dlesgrabove under "The Merger Agreement, Stipulagiod Voting Agreementthe Merge
Agreement--Fees and Expenses" from $15,000,0089@®860,000.

COVENANT OF TYSON

The stipulation provides that Tyson will not sptigmbine or reclassify any shares of its capitatistdeclare, set aside or pay any dividend or
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 eéitarities or any securities of its subsidiaries.
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COVENANTS OF IBP

The stipulation provides that all covenants inttierger agreement shall remain in full force ané@f{subject to a disclosure schedule
provided by IBP to Tyson), except as noted in "Merger Agreement, Stipulation and Voting AgreemeStipulation-Termination Fee," bt
that only compliance with the covenants relatin@tmduct of IBP, Access to Information, NoticeCafrtain Events and Tax Matters would
be a condition to the tender offer. See "The MeAgreement, Stipulation and Voting Agreement--Thertyer Agreement--Covenants of
IBP".

MUTUAL COVENANTS OF TYSON AND IBP

The stipulation provides that IBP would commencagparation of the IBP Proxy Statement and Tyson dipubmptly 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 tRestares acquire
in the tender offer have been registered in theenahTyson or the Purchaser. See "The Merger Agee¢nStipulation and Voting
Agreement--The Merger Agreement--Mutual CovenahfByson and IBP" for additional provisions relatitgthe IBP Proxy Statement and
Merger Form S-4. IBP shall provide to the instibag providing the financing for the tender offeclsueasonable and customary certificates
as are necessary with respect to its historicahiiial statements in connection with the obtaimihguch financing. IBP's compliance with
these covenants (subject to a disclosure schedovided by IBP to Tyson) was a condition to thedemoffer.

TERMINATION

The stipulation provides that the date referreih t®)(i) above under "The Merger Agreement, Stpioin and VVoting Agreement--The
Merger Agreement--Termination" shall be changedugust 15, 2001. The stipulation also provides thattermination events described
above in (b)(ii), (c) and

(f) under "The Merger Agreement, Stipulation andiNg Agreement--The Merger Agreement--Terminatiarg eliminated.

RECOMMENDATION

At a meeting held on June 26, 2001, the IBP Bdaydy unanimous vote of those present, determiregcthile stipulation was in the best
interests of IBP and its stockholders and was ## imeans to resolve the outstanding issues apdtdssrelating to the merger agreement

to facilitate consummation of the transactions eorglated by the merger agreement. All of the IBRrBlanembers were present for the vote,
except for Martin A. Massengale, who expressedtpport for the stipulation at the meeting befazeekcused himself from the meeting.

The IBP Board noted that the maximum number ofeshaf Tyson Class A common stock that Tyson isireduo issue per IBP share in the
merger is 2.381 shares of Tyson Class A commork stod that on June 26, 2001 the aggregate maricet @irsuch 2.381 shares was
substantially below $30.00 per IBP share.
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VOTING AGREEMENT

On January 1, 2001, Tyson Limited Partnership &Rléntered into a voting agreement, a copy of whidhed as an exhibit to the
registration statement of which this proxy statetfpgospectus forms a part, pursuant to which Tylsorited Partnership agreed to vote all of
the shares of Class B common stock, par value §i=18hare, of Tyson that it owns to approve thedace of Tyson Class A common stock
with respect to the exchange offer and the merg&yson's stockholder meeting. Tyson Limited Paghig owns 102,598,560 shares of
Tyson Class B common stock representing approxign@@96 of the voting power of Tyson, thus assurliygon stockholder approval. On
June 27, 2001, Tyson Limited Partnership delivexréetter, a copy of which is filed as an exhibitlie registration statement of which this
proxy statement/prospectus forms a part, by whigsom Limited Partnership consented to the stipateéind confirmed that the terms of the
voting agreement remained in full force and effect.
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SHARE OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIA L OWNERS
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

As of August 20, 2001, to the knowledge of IBP peoson beneficially owned 5% or more of any cldgh® outstanding voting securities of
IBP, except as follows:

AMOUNT AND
NATURE OF
NAME AND ADDRESS OF BENEFICIAL PERCENT OF
TITLE OF CLASS BENEFICIAL OWNER OWNERSHIP CLASS
Common Stock. Tyson Foods, Inc. 54,186,999(1) 50.1%

2210 West Oaklawn Drive
Springdale, AR 72762-6999

Common Stock. Lasso Acquisition Corporation 53,612,799(1) 49.6%
2210 West Oaklawn Drive
Springdale, AR 72762-6999

Common Stock. Archer-Daniels-Midland Company ("ADM ") 6,359,137 5.9%
4666 Faries Parkway
Decatur, IL 62526

(1)Tyson and Purchaser have shared investmentatitdj\power over 53,612,799 shares.
SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth, as of August 20020beneficial ownership of IBP common stock, thke €lass of IBP stock, for each director
of IBP, and for each executive officer, and forditectors and executive officers of IBP as a gradipless otherwise indicated, the persons
named below have sole voting and investment povithrrespect to the common stock shown as bendfiaained by them.

NUMBER OF
IBP SHARES AND
NATURE OF
BENEFICIAL PERCENT OF
NAME OF BENEFICIAL OWNER -- POSITION WITH IBP OWNERSHIP (1) CLASS
Don Tyson -- DIreCtor......uuvveeveveeeeeeeieeneee 54,186,999(2) 50.1%
Richard L. Bond -- Director and Executive Officer.. ... 170,058 *3)
John S. Chalsty -- Director........ccccccceeeeeeee 2,455 *
R. Randolph Devening -- Executive Officer........... ... 0 *
John Tyson -- Director......cccccvvveevveveneee. 0 *
Craig J. Hart -- Executive Officer.................. ... 27,916 *
Greg Lee - DireCtOr...ccoovveeeeiiiiieeeeeceees 0 *
Les Baledge -- DireCtOr.....ccccuvveveviiieeaeneee 0 *
Steve Hankins -- Director........ccocccvveeeveeeeee L 0 *
Robert L. Peterson -- Director and Executive Office Meveennee 280,577 *
Larry Shipley -- Executive Officer......cccccc...... L. 53,650 *
Jo Ann R. Smith -- Director.......cccccoevcceeee. 1,865 *
All Directors and Executive Officers As a Group (12 Persons) 54,723,520 50.6%

(1)This number includes stock options granted pamsto IBP's stock option plans, and which are @sable as of August 20, 2001, or within
60 days thereafter: Mr. Peterson 120,000; Mr. Btie,919; Mr. Leman 101,299; Mr. Shipley 19,280; drdHart 25,010.

(2)According to a Schedule 13D filed on August2d01, Don Tyson has shared investment and votimgpover the 54,186,999 shares
beneficially owned by Tyson and Purchaser.

(3)Less than 1% of IBP's common stock.
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UNAUDITED PRO FORMA
COMBINED CONDENSED FINANCIAL STATEMENTS
REFLECTING ACQUISITION OF 100% OF IBP, INC.

The following Unaudited Pro Forma Combined Conddri3alance Sheet at June 30, 2001 (referred tdsrptioxy statement/prospectus as
the "Pro Forma Balance Sheet") and the Unaudited~Brma Combined Condensed Statement of Inconmthddiiscal year ended September
30, 2000 and the Unaudited Pro Forma Combined CGmedeStatement of Income for the nine months edded 30, 2001 (referred to in this
proxy statement/prospectus as the "Pro Forma In@tiaiements" and, together with the Pro Forma Bal&heet, the "Pro Forma Financial
Statements") are presented using the purchase dhettazcounting to give effect to the merger arflibeé the combination of consolidated
historical financial 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 nine months ended June 30, 2001 (refearéd this proxy statement/prospectus as the "TyisBQ") and the unaudited financial
statements of IBP contained in IBP's Quarterly Repo Form 10-Q for the twenty-six weeks ended BMe2001 (referred to in this proxy
statement/prospectus as the "IBP 10-Q") and i«pted as if the merger had occurred on June 3@, 20& Unaudited Pro Forma Combined
Condensed Income Statement for the fiscal yearce8éptember 30, 2000 has been derived from théealfilhancial statements of Tyson
contained in Tyson's Annual Report on Form 10-Ktfar fiscal year ended September 30, 2000 (refeor@dthis proxy statement/prospectus
as the "Tyson 10-K") and the unaudited financiateshents of IBP contained in IBP's restated hisabfinancial statements contained in
IBP's Annual Report on FormI8; dated November 3, 2000, as amended, and IB§tated historical unaudited financial statementgaioec

in IBP's Quarterly Reports on Form 10-Q (referméhtthis proxy statement/prospectus as the "IBBt&ed 109s"), and is presented as if
merger had occurred on October 3, 1999. The Unediffito Forma Combined Condensed Income Statemethiefmine months ended June
30, 2001 has been derived from the unaudited fiahatatements of Tyson contained in the Tyson 1&x@ the financial statements and
information of IBP contained in IBP's Annual Repont Form 10-K for the fiscal year ended December2B00 (referred to in this proxy
statement/prospectus as the "IBP 10-K") and inB#e10-Q and the IBP Restated 10-Qs.

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

The Pro Forma Financial Statements should be readnrjunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetoad this proxy statement/prospectus in the sastmaptioned "Selected Financial Data" of
each of Tyson and IBP.
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UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEE T

ASSETS

Current Assets:
Cash and cash equivalents.......................
Accounts receivable..............ccccceeeennn
INVENLONIES. . .vvvevivieeeeee e
Other current assets........ccccvveeveeeeennn.

Total current assets............cccvveeenne

Net property, plant and equipment...............

Excess of investments over net assets acquired..

Identifiable intangibles...........cc...........
GOOAWIll...coeiiiiiciiiee e

Other assets.......ccccvvvvieiiiieeieieeeeennn

Total assets........ccvvveeeeeeiieiicnnnnns

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Notes payable.........ccccoviiiieiiiinenen.
Current portion of long-term debt...
Trade accounts payable.................
Other accrued liabilities.......................

Total current liabilities.......................

Long-term debt...........ccoooiiiiiiiiinnennn.

Deferred income taxes

Other liabilities..........ccceveeeeeeeiiiinnn.
Shareholders' Equity:

Class A common StoCK.............coevvveennnne

Class B common stocK................cceeeunnnns
Capital in excess of par value..................

Retained earnings..........ccccocvveeeeennnen.

Accumulated other comprehensive income..........

Treasury StoCK..........ccocveeiiiiiieenninnns
Unamortized deferred compensation...............

Total shareholders' equity..................

Total liabilities and shareholders' equity..

See accompanying notes.

TYSON FOODS, INC.

JUNE 30, 2001
(IN MILLIONS OF DOLLARS)

Q) B (©
TYSON FOODS,

(A)+(B)+(
PRO FORMA

INC. IBP, INC. ADJUSTMENTS COMBINED

$ 712 $ 193 $ -
527.8 7055 --
972.4  982.9 --
48.9 93.8 -

$ 90.
1,233.
1,955.
142.

1,620.3 1,801.5 -

3,421.

2,127.7 1,731.9 -
930.2 -~ (930.2)(8)
- - 250(1)
~ 9467  (946.7)(1)
1,995.4 (1)
930.2 (8)

3,859.

25.
2,925.

311.2 1723 (12.9)(6) 403.

(67.0)(7)

$4,989.4 $4,652.4 $ 993.8  $10,635.
$ 295 $1,023.0 $ - $1,052.
16.4 5.8 - 22.
3314 4321 - 763.
407.2  392.1 - 799.
7845 1,853.0 ~ 2,637
1,614.0 687.6 1,708.4(2) 4,010.
367.8 199.8 - 567.
78.6 - - 78.
138 55  (55)(3) 26.
12.9 (4)
10.3 - - 10.
734.8 4425 (442.5)(3) 1,919.
1,176.1 (4)
8.4 (5)

1,730.5 1,537.3 (1,537.3)(3) 1,730.

(82) (12.7) 127(@3)

(8.

24812 19726 (775.2) 3,678.
330.3 60.6 (60.6)(3) 330.
- - 6.

6.4

2,1445 19120 (714.6) 3,341.

$4,989.4 $4,652.4 $ 993.

8  $10,635.
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TYSON FOODS, INC.
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

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

GV (B © W+ (B)+(C)
PRO FORMA
TYSON e e
FOODS, INC. IBP, INC. ADJUSTMENTS COM BINED
. $7,157.8 $16,6745 $ -  $23 ,832.3
6,043.4 15,630.5 - 21 ,673.9
1,114.4 1,044.0 - 2 ,158.4
Expenses:
Selling, general administrative........cc........ . ... 765.9 552.0 - 1 ,317.9
Other.cciiiici e, - 31.3 - 31.3
Operating iINCOME......ccoeeveveviiiiiiiiiieeeeee 348.5 460.7 -- 809.2
Other expenses:
INEEreSt. i 115.0 83.2 119.6(1) 317.8
OtNer. i 1.2) - - 1.2)
Income before taxes on income, accounting change an d
extraordinary l10SS.......ccooeveevvcivenenneeees 234.7 377.5 (119.6) 492.6
Provision for income taxes......ccccceeeveveeeee. L. 83.5 142.1 (45.4)(2) 180.2
Minority interest......cccceeeevevvvvciccceeee -- -- -- --
Net income before accounting change and extraordina ryloss... $ 151.2 $ 2354 $(742) $ 3124
Weighted average shares outstanding:
BaSIC.ooooiviviiii e 225.0 103.6 354.0
Diluted....ccoovviiiiiiii e 226.0 107.1 357.2
Earnings per share before accounting change and ext raordinary
loss
BaSIC.ooooiviviiii e $ 067 $ 224 $ 0.88
Diluted....ccoovviiiiiiiieseeeeee $ 067 $ 217 $ 0.87
Earnings per share before accounting change and ext raordinary
loss (assumes exchange ratio of 2.381):
BASIC.. o $ - - $ 0.88
Diluted....ccovviiiiiiiiii i $ - % - $ 0.87
Earnings per share before accounting change and ext raordinary
loss (assumes exchange ratio of 1.948):
BASIC..ovveiiiiee e $ - -- $ 0.94
Diluted....ccooviiiiiiiiiicsceeeeee $ - - $ 0.94

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

NINE MONTHS ENDED JUNE 30, 2001
(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS)

(A) (B) (C) A+ (B)+(C)
PRO FORMA
TYSON e e
FOODS, INC. IBP, INC. ADJUSTMENTS COM BINED
. $5,464.8 $12,897.0 $ --  $18 ,361.8
.......... 4,708.1 12,214.1 - 16 ,922.2
756.7 682.9 - 1 ,439.6
.......... 608.2 511.1 - 1 ,119.3
.......... - (6.9) - (6.9)
Operating iINCOME......ccoeeveveviiiiiiiiiieeeeee 148.5 178.7 -- 327.2
Other expenses:
INtEreSt .o 81.1 741  89.7 (1) 244.9
Other. oo 3.7 -- - 3.7
Income before taxes on income, accounting change an d
extraordinary l10SS.......ccooeveevvcivenenneeees 63.7 104.6 (89.7) 78.6
Provision for income taxes......ccccceeeveveeeee. L. 22.3 48.4 (34.1)(2) 36.6
Minority interest......cccceeeevevvvvciccceeee 1.1 -- -- 1.1
Net income before accounting change and
extraordinary l0SS........ccoovvvvvevvveeeeees $ 403 $ 56.2 $(55.6) $ 40.9
221.7 105.9 350.2
222.3 106.9 352.2
Earnings per share before accounting change and ext raordinary
item:
BaSIC....eveiiiieiiie e $ 018 $ 0.53 $ 0.12
Diluted $ 018 $ 0.53 $ 0.12
Earnings per share before accounting charge and ext raordinary
item (assumes exchange ratio of 2.381):
BaSIC....ueiiiieeiiie e - - $ 0.12
Diluted - - $ 0.12
Earnings per share before accounting charge and ext
item (assumes exchange ratio of 1.948):
BaSIC..coiii i - - $ 0.13
Diluted....ccooiiiiiiiiii e - - $ 0.12

See accompanying notes.
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NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BAL ANCE SHEET
The following adjustments are based upon Tyso®bmpinary purchase price allocation as further désd below.
(1)To record the excess of purchase price oveassts acquired as follows (in millions):

Purchase consideration:
Cash paid for 50.1% of outstanding IBP shares

(53,612,688 shares at $30).....cccccecvveeeee L. $1,608.4
Tyson Class A common stock issued for 49.9% of t he

outstanding IBP shares based upon an average t rading

price of $12.60, which is the lower end of the range

of $12.60 to $15.40 of Tyson's average trading price

of Tyson Class A common stock set forth in the merger

agreement (53,983,689 x 2.381 at $9.25, the av erage

closing price for Tyson Class A common stock f or the

six days subsequent to the stipulation)....... ... 1,189.0
Estimated acquisition expenses........cccccceee. . 167.0
IBP stock options converted to Tyson stock optio ns...... 8.4
IBP stock currently owned by Tyson......c........ ... 12.9
Total acquisition consideration.................. ... $2,985.7
Total purchase price.....ccccceevevvvvevcceeee $2,985.7

Less:

Book value of IBP's net assets acquired......... . ... $1,912.0
To eliminate IBP's goodwill.........cccccceeeee. L (946.7)
Estimated fair value of the assets of the compan y

acquired less liabilities assumed (a), (b) and ).... (965.3)
Identifiable intangible assets (a) and (b)...... ... (25.0)
GOOAWill..eooiiiiiiiiiiccie e $1,995.4

(a)Based upon currently available information Tykas assumed for purposes of these Unaudited PneaHeinancial 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 identifiablaigible assets with the remainder,
representing goodwill. Tyson anticipates completimg detailed analysis and finalizing the purchaisee allocation in fiscal 2002.

On June 29, 2001, the Financial Accounting StarglBahrd, or the FASB, approved the final standegdslting from its deliberations on the
business combinations project. The FASB issuedrigiahAccounting Standards No. 141 BUSINESS COMBIN@GNS, and No. 142,
GOODWILL AND OTHER

INTANGIBLE ASSETS, in late July.

Statement 141 includes the criteria for the redigmibf intangible assets separately from goodusleffective for any business combination
accounted for by the purchase method that is caeglfter June 30, 2001. Statement 142, which deduihe requirements to test goodwill
and indefinite lived intangible assets for impainnether than amortize them, will be effective fiscal years beginning after December 15,
2001 with early adoption permitted for companiethiscal years beginning after March 15, 2001 yvfted they have not yet issued their
first quarter financial statements. In all cas¢ate3nent 142 must be adopted as of the beginniagistal year. The pro forma adjustment:
not include any goodwill amortization.

(b)Based upon information from IBP, this amountresents identifiable assets, primarily registeradegmarks, which will be amortized on a
straight line basis over their estimated usefiddiof fifteen years.
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(c)Tyson will perform a detailed analysis and measent of the fair value of assets and liabilisgsumed. Tyson anticipates completing this
analysis in fiscal 2002. This may result in goodwil

(2)To reflect incremental additional debt requitedinance the acquisition. The amounts reflectatiditional borrowings that will be requir
to purchase IBP shares for cash of $1,608 milliois pstimated remaining unfunded acquisition cos®L00 million. A portion of IBP's debt
may be retired and replaced with new debt.

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

(4)To reflect the incremental shares of Tyson CRas®mmon stock to be issued for the acquisitioseldaupon the maximum exchange ratio
in the merger agreement of 2.381.

(5)To record the fair market value of IBP's stogkiens converted to Tyson stock options.
(6)To reclassify shares of IBP's stock currentlyned by Tyson.
(7)To reclassify termination and other fees paid.
(8)To reclassify amount previously reported as sgad investments over net assets acquired to godw
NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED STA TEMENTS OF INCOME
The following adjustments are based upon Tyso®bmpinary purchase price allocation as further désd below.

(1)To reflect increased interest expense resuftimg the acquisition debt of $1,708 million basedam assumed interest rate of 7%
representing Tyson's expected incremental inteagstfor debt related to the acquisition. The aféda /1/\\8\\% change in the interest rate is
equal to approximately $2.2 million in additionataérest expense.

(2)To reflect the net tax benefit resulting frone gdditional interest expense at Tyson's statutoryates of 38%.
(3)The following schedule conforms IBP's most reédital year to Tyson's fiscal year ended SepteriBe2000 (in millions):

B (©
(A) RESTATED RESTATED (A)-(B)+(C)

RE STATED UNAUDITED UNAUDITED UNAUDITED
52 WEEKS 39 WEEKS 39 WEEKS 52 WEEKS
E NDED ENDED ENDED ENDED
12 /25/99 9/25/1999 9/23/2000 9/30/00
SAlES...eiiiiiiie e $1 5,121.7 $10,985.8 $12,538.6 $16,674.5
Costof sales.......ccoceevviriieeiiiineeenn. 1 4,126.6 10,260.6 11,764.5 15,630.5
995.1 725.2 774.1 1,044.0
Expenses:
Selling, general and administrative.......... 440.5 3109 4224 552.0
Other eXpense......ccccceeeeeevicicinennnens -- - 313 31.3
Operating inCoOMe.........coccuveeeeriiieeeennne 554.6 414.3 320.4 460.7
Interest eXpPense......ccccccvvveeeeeeeeenienns 67.8 48.7 64.1 83.2
Income before taxes on income, accounting change
and extraordinary l0SS..........ccccocuveeen. 486.8 365.6 256.3 377.5
Provision for income taxes...................... 168.9 1243 975 1421

Earnings before accounting change and
extraordinary l0Ss.........ccccooeeeiiiene $ 3179% 241.3% 1588 $ 2354
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Expenses:
Selling, general and administrative..........
Other expense (IncomMe)...........cccveeenne

Operating income...
INnterest eXpense........cccvvvvveiiienieeenes

Income before taxes on income, accounting change
and extraordinary l0SS..........ccccocuveeee.
Provision for income taxes......................

Earnings before accounting change and
extraordinary l0Ss..........cccceeeeiiiene $

74

(4)The following schedule conforms IBP's most reédeterim period to Tyson's thirty-nine weeks endede 30, 2001 (in millions):

(B)
RESTATED (C) (A)-(B)+(C)
(A) UNAUDITED UNAUDITED UNAUDITED
3 WEEKS 39 WEEKS 26 WEEKS 9 MONTHS
ENDED ENDED ENDED ENDED
/30/2000 9/23/2000 6/30/2001 6/30/2001

6,949.7 $12,538.6 $8,485.9 $12,897.0
5,913.3 11,764.5 8,065.3 12,214.1

1,036.4 774.1 420.6 682.9

658.2 4224 2753 5111
313 313 (6.9) (6.9

346.9 3204 1522 178.7
88.2 64.1 50.0 74.1

258.7  256.3 102.2 104.6
106.0 975 39.9 48.4

152.7 $ 158.8% 623 $ 56.2




UNAUDITED PRO FORMA
COMBINED CONDENSED FINANCIAL STATEMENTS
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

The following Unaudited Pro Forma Combined Conddri3alance Sheet at June 30, 2001 and the UnaueliteBorma Combined
Condensed Statement of Income for the fiscal yade@ September 30, 2000 and the Unaudited Pro FBomdined Condensed Statement
of Income for the nine months ended June 30, 20d1 tagether with the Pro Forma Balance Sheet;thader Offer Pro Forma Financial
Statements" are presented using the purchase mettaadounting to give effect to the purchase bgdryof 50.1% of the outstanding
common stock of IBP for cash. The Tender Offer Fsama Financial Statements do not reflect the guatied acquisition by Tyson of the
remaining 49.9% interest in IBP in the merger comglated elsewhere in this proxy statement/prosgectu

The Tender Offer Pro Forma Balance Sheet is deffiged the unaudited financial statements of Tysontained in Tyson's Quarterly Report
on Form 10-Q for the nine months ended June 301 2@derred to in this proxy statement/prospectitha "Tyson 10-Q") and the unaudited
financial statements of IBP contained in IBP's @eréy Report on Form 10-Q for the twendix weeks ended June 30, 2001 (referred to ir
proxy statement/prospectus as the "IBP 10-Q") amtésented as if the cash tender offer had beapleted on June 30, 2001. The Tender
Offer Unaudited Pro Forma Combined Condensed Incstatement for the fiscal year ended Septembe2(BI) has been derived from the
audited financial statements of Tyson containetthénTyson 10-K and the unaudited financial stateamehIBP contained in IBP's restated
historical financial statements contained in IBR'sual Report on Form 8-K, dated November 3, 2@80amended, and IBP's restated
historical unaudited financial statements containe®P's Quarterly Reports on Form 10-Q (refert@th this proxy statement/prospectus as
the "IBP Restated 10-Qs"), and is presented d&eitash tender offer had been completed on Oc®)ld&499. The Tender Offer Unaudited
Pro Forma Combined Condensed Income Statemertidarihe months ended June 30, 2001 has been démvedhe unaudited financial
statements of Tyson contained in the Tyson 10-Qtla@dinancial statements and information of IBRtamed in the IBP 10-K, the IBP 10-Q
and the IBP Restated 10-Qs.

The pro forma adjustments reflected in the Tendé&r@®ro Forma Financial Statements represent astidnvalues and amounts based on
available information regarding IBP's assets aaltilities. The actual adjustments that will restdm the cash tender offer will be based on
further evaluations and may differ substantiallynfirthe adjustments presented herein. The Tender ©fb Forma Financial Statements are
presented for illustrative purposes only and atenecessarily indicative of the financial positimnoperating results that would have been
achieved had the cash tender offer been consumraatefithe dates indicated or of the results thet be obtained in the future.

The Tender Offer Pro Forma Financial Statementsldhae read in conjunction with the accompanyintea@nd the historical financial
statements of the corporations incorporated byeefe or referred to in this proxy statement/progpein the sections captioned "Selected
Financial Data" of each of Tyson and IBP.
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UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED BALANCE SHEET

TYSON FOODS, INC.

REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

ASSETS

Current Assets:
Cash and cash equivalents.......................
Accounts receivable
Inventories..................
Other current assets.......cccccvvveveeeenennn.

Total current assets................ccue.

Net property, plant and equipment...............

Excess of investments over net assets acquired..

GoodWill......vveieieiieeeeiiiiei

Other assets.......ccccvvvviiiiiieeeeeeeeennnnn

Total assetS......ccccveveeeereiiiiciinnns

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Notes payable...........oooviviiiiiieennnnn.
Current portion of long-term debt...
Trade accounts payable.................
Other accrued liabilities.......................

Total current liabilities.......................

Long-term debt.........ccceoviiiieiiiiienn
Deferred income taxes..........cccccveeennne
Other liabilities..........ccccccovcvvveennns
Minority interest.........cccccevviveeeennnnes
Shareholders' Equity:
Class A common StoCK........cccevevrveereene
Class B common stocK.........ccceevvveereenne
Capital in excess of par value..
Retained earnings..........ccccocvveeeeennnen.

Accumulated other comprehensive income..........

Treasury StoCK..........ccoeveeiiiiiieeniinnes
Unamortized deferred compensation...............

Total shareholders' equity..................

Total liabilities and shareholders' equity..

See accompanying notes.

JUNE 30, 2001
(IN MILLIONS OF DOLLARS)

Q) B (©
TYSON FOODS,

(A)+(B)+(
PRO FORMA

INC. IBP, INC. ADJUSTMENTS COMBINED

$ 712 $ 193 $ -
527.8 705.5 --
972.4  982.9 --
48.9 93.8 --

$ 90.
1,233.
1,955.
142.

1,620.3 1,801.5 -

3,421.

2,127.7 17319 -
930.2 -~ (930.2)(6)
-~ 9467 8305 (1)
930.2 (6)

3,859.

2,707.

311.2 1723 (12.9)(4)  403.

(67.0)(5)

$4,989.4 $4,652.4 $ 750.6 $10,392.

$ 295 $1,023.0 $ -  $1,052.
16.4 5.8 - 22.
3314 4321 - 763.
407.2  392.1 - 799.
7845 1,853.0 ~  2,637.

1,614.0 687.6 1,708.4(2) 4,010.
367.8  199.8 - 567.
78.6 - - 78.

- ~  9542(7) 954.

10.3

138 55  (5.5)3)
- 10

13.

7348 4425 (4425)3) 734,
1,730.5 1,537.3 (1,537.3)(3) 1,730.

(82) (12.7) 127(@3)

(8.

2,481.2 1,972.6 (1,972.6) 2,481.

330.3  60.6
6.4 - -

(60.6)(3)  330.
- 6.

2,1445 1,912.0 (1,912.0) 2,144

$4,989.4 $4,652.4 $ 750.6  $10,392.

76

9]

ATO!'"0' NWWOG

[«2)

NOOO!' o1 waoaN O

nNas'"a"'"bdbwN!'" NUOTOOWOO
—



TYSON FOODS, INC.

UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

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

(A) (B) C) (A+(B) +(C)
PRO FORMA
TYSON e
FOODS, INC. IBP, INC. ADJUSTMENTS COMBIN ED
....... $7,157.8 $16,6745 $ -- $23,83 2.3
....... 6,043.4 15,630.5 -- 21,67 3.9
1,114.4 1,044.0 - 2,15 8.4
Expenses:
Selling, general administrative.................. .. 765.9 552.0 -- 1,31 7.9
Other. .o - 31.3 - 3 1.3
Operating iINCOME.....coovvveeeeeiiiiiiiiiieee 348.5 460.7 -- 80 9.2
Other expenses:
INtEreSt. i 115.0 83.2 119.6 (1) 31 7.8
Other. v (1.2) - -- ( 1.2)
Income before taxes on income, accounting change an d
extraordinary l0SS.....ccocoveeevvcieeeenneeee L 234.7 377.5 (119.6) 49 2.6
Provision for income taxes.......ccocccevvvvceee. Ll 83.5 142.1 (45.4)(2) 18 0.2
Minority interest.....cccoceveeeeeveiiviicceeeee L -- - 155.9(3) 15 5.9
Net income before accounting change and extraordina ryloss $ 151.2 $ 2354 $(230.1) $ 15 6.5
Weighted average shares outstanding:
BaSIC..coovvvviiii e 225.0 103.6 22 5.0
Diluted....ccoiiiiiiiiiieie e 226.0 107.1 22 6.0
Earnings per share before accounting change and
extraordinary loss
BaSICuuviiveiiei i $ 067 $ 224 $ 0 .70
Diluted....ccoiiiiiiiiiieie e $ 067 $ 217 $ 0 .69

See accompanying notes.
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TYSON FOODS, INC.

UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

NINE MONTHS ENDED JUNE 30, 2001
(IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS)

Q) (©)  (A+B)+C)

PRO FORMA
TYSON e
FOODS, INC. IBP, INC. ADJUSTMENTS COMBINED
... $5,464.8 $12,897.0 $ -- $18,361.8
. 4,708.1 12,2141 - 16,922.2
756.7 682.9 - 1,439.6
608.2 511.1 1,119.3
- (6.9) - (6.9)
Operating iINCOMe.........cocovvvvicviiiriiiinenns ... 1485 178.7 - 327.2
Other expenses:
INtErESt....ooviiiieiiieeiie e .. 811 741 89.7(1) 2449
Other......cooiiiiiiiiiee s 3.7 - - 3.7
Income before taxes on income, accounting change an d
extraordinary 10SS.........ccccoviviieeenninnnn. .. 637 104.6 (89.7) 78.6
Provision for income taxes...........ccccocuueeeen. .. 223 48.4 (34.1)(2) 36.6
Minority interest.........cccooevevveiiiiinnennns 1.1 - 21.0(3) 22.1
Net income (loss) before accounting change and
extraordinary l0Ss.........ccccoeeeeveennnnn. .. $ 403 $ 56.2 $(76.6) $ 19.9
Weighted average shares outstanding:
BasiC....c.coeiiiiiiie e .. 2217 105.9 221.7
Diluted.......ccoeeiiiiiieee e, .. 2223 106.9 222.3
Earnings (loss) per share before accounting change and
extraordinary item:
BasiC....c.eoeiiieiiie e .. $ 009 $ 053 $ 0.09
Diluted.......ccceeeiiiiiieecee e, .. $ 009 $ 053 $ 0.09

See accompanying notes.
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NOTES TO UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED
BALANCE SHEET
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

The following adjustments are based upon Tysobmpinary purchase price allocation as further désd below.
(1)To record the excess of purchase price oveassdts acquired as follows (in millions):

Purchase consideration:
Cash paid for 50.1% of outstanding IBP shares

(53,612,688 shares at $30)......c.cocoveeeee. Ll $1,608.4
Estimated acquisition expenses........c.cccceee. . . 167.0
IBP stock currently owned by Tyson.......c........ ... 12.9
Total acquisition consideration........ccccoo... . .. $1,788.3
Total purchase price.....ccccoeoeevcvevceeeee $1,788.3

Less:

Estimated fair value of the assets of the compan
acquired less liabilities assumed (a) and (b). ... (957.8)

GoodWill...cvviiiiiiiie L $ 830.5

(a)Based upon currently available information Tykas assumed for purposes of these Acquisition ditexiPro Forma Financial Stateme
that 50.1% at the book value of IBP's tangible tssard liabilities approximate their fair value.sby is in the process of performing a
detailed analysis and outside appraisal of theviglines of the assets of IBP acquired and liaediissumed. Based upon this detailed ana
which has not yet been completed, the allocatiain@fexcess purchase price over the book valuB®fhay be further refined. This may
result in a portion of the purchase price beingherr allocated to property, plant and equipmentathdr identifiable intangible assets with
remainder, representing goodwill. Tyson anticipat®pleting this detailed analysis and finalizing purchase price allocation in fiscal 2(

On June 29, 2001, the Financial Accounting StarglBahrd, or the FASB, approved the final standegdslting from its deliberations on the
business combinations project. The FASB issuedrigiahAccounting Standards No. 141 BUSINESS COMBIN@GNS, and No. 142,
GOODWILL AND OTHER

INTANGIBLE ASSETS, in late July.

Statement 141 includes the criteria for the redigmibf intangible assets separately from goodusleffective for any business combination
accounted for by the purchase method that is caegplefter June 30, 2001. Statement 142, which deduihe requirements to test goodwill
and indefinite lived intangible assets for impainnhether than amortize them, will be effective fiscal years beginning after December 15,
2001 with early adoption permitted for companiethiscal years beginning after March 15, 2001 yvfted they have not yet issued their
first quarter financial statements. In all cas¢ate3nent 142 must be adopted as of the beginniagistal year. The pro forma adjustment:
not include any goodwill amortization.

(b)Tyson will perform a detailed analysis and measent of the fair value of assets and liabililasumed. Tyson anticipates completing
analysis in fiscal 2002. This may result in goodwil

(2)To reflect incremental additional debt requitedinance the acquisition. The amounts reflectatiditional borrowings that will be requir
to purchase IBP shares for cash of $1.708 millios pstimated remaining unfunded acquisition cos&L00 million. A portion of IBP's debt
may be retired and replaced with new debt.

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

(4)To reclassify shares of IBP's stock currentlyned by Tyson.

(5)To reclassify termination and other fees paid.

(6)To reclassify amount previously reported as ege# investments over net assets acquired to godw
(7)To record minority interest.
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NOTES TO UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED
STATEMENTS OF INCOME
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, IN C.

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

(1)To reflect increased interest expense resuftimm the acquisition debt of $1,708 million basedam 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 $2.2 million in additionatérest expense.

(2)To reflect the net tax benefit resulting frore tidditional interest expense at Tyson's statdsoryates of 38%.

(3)The following schedule conforms IBP's most rédestal year to Tyson's fiscal year ended Septer@be2000 (in millions):

Expenses:
Selling, general and administrative..........
Other eXpense.........ccouveeeeriieeeeennne

Operating iINCoOMe...........coovevvvveieieennns
Interest eXpense.......ccccccvevveeeeeeiennens

Income before taxes on income, accounting change
and extraordinary l0Ss..............ccoueeee
Provision for income taxes......................

Earnings before accounting change and
extraordinary 10SS.......ccccccvveeeeieninnne $
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() (©)
(A) RESTATED RESTATED (A)-(B)+(C)
STATED UNAUDITED UNAUDITED UNAUDITED
WEEKS 39 WEEKS 39 WEEKS 52 WEEKS
NDED ENDED ENDED ENDED
/25/99 9/25/1999 9/23/2000 9/30/00

5,121.7 $10,985.8 $12,538.6 $16,674.5
4,126.6 10,260.6 11,764.5 15,630.5

995.1 725.2 7741 1,044.0

4405 310.9 4224 552.0
-- 31.3 31.3

554.6 414.3 3204  460.7
67.8 48.7 64.1 83.2

486.8 365.6 256.3 3775
168.9 124.3 975 1421

317.9% 241.3% 1588 $ 2354




Expenses:
Selling, general and administrative..........
Other expense (iNCOME).........ccceeeeernnnes

Operating income...
INnterest eXpense........cccvvvvveiiienieeenes

Income before taxes on income, accounting change
and extraordinary l0SS..........ccccocuveeee.
Provision for income taxes......................

Earnings before accounting change and
extraordinary l0Ss..........cccceeeeiiiene $
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(4)The following schedule conforms IBP's most reédeterim period to Tyson's thirty-nine weeks endede 30, 2001 (in millions):

(B)
RESTATED (C) (A)-(B)+(C)
(A) UNAUDITED UNAUDITED UNAUDITED
3 WEEKS 39 WEEKS 26 WEEKS 9 MONTHS
ENDED ENDED ENDED ENDED
/30/2000 9/23/2000 6/30/2001 6/30/2001

6,949.7 $12,538.6 $8,485.9 $12,897.0
5,913.3 11,764.5 8,065.3 12,214.1

1,036.4 774.1 420.6 682.9

658.2 4224 2753 5111
313 313 (6.9) (6.9

346.9 3204 1522 178.7
88.2 64.1 50.0 74.1

258.7  256.3 102.2 104.6
106.0 975 39.9 48.4

152.7 $ 158.8% 623 $ 56.2




FORECASTS

At Tyson's request, IBP prepared, on July 2, 2@@ftain updated forecasts of projected financit far the fiscal years 2001 through 2003
to be used by Tyson in connection with its pred@na to rating agencies and financial institutiofise updated forecasts revised the
forecasts of IBP that were used by JPMorgan in eotion with the preparation of its opinion as dissad in "The Merger--Opinion of the
Financial Advisor to the IBP Board" in this proxaement/prospectus. The updated forecasts in€Bd€ forecasts as follows:

FISCAL YEARS

ITEM 2001 2002 2003

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

* Includes $7 million gain on sale of assets. *e8in Meats EBIT includes Beef, Pork, Hides, CasaliRdaakeside and Logistics/Other.

The updated forecasts for 2001 were revised witbemefit of known results for nearly half the yeard reflects improvements in Fresh
Meats (principally in Logistics/Other) and lesserfprmance in Foodbrands due to higher than preslyoexpected raw material costs and
higher than previously expected overhead costeapdnses. The 2002 and 2003 updated forecaststrefileancements in Fresh Meats
performance primarily due to anticipated increasdsgistics/Other, and improved pork performanae tb anticipated margin improveme
The updated forecasts for 2002 and 2003 also tefleanticipated more difficult operating enviromhéor Foodbrands' businesses than was
previously expected, characterized by more conipefiinished product pricing, with anticipated moalgon in raw material pricing.

The updated forecasts were not prepared with a togwblic disclosure or compliance with publistgrddelines of the SEC or the American
Institute of Certified Public Accountants regardimmgspective financial information. In additionethpdated forecasts were not prepared with
the assistance of or reviewed, compiled or examiyedndependent auditors. The updated forecaiectemumerous assumptions, all made
by IBP management, with respect to industry peréorae, general business, economic, market and faasanditions and other matters, all

of which are difficult to predict and many of whiahe beyond IBP's control. Accordingly, there cemb assurance that the assumptions
made in preparing the updated forecasts will pamairate, and actual results may be materiallytgrea less than those contained in the
updated forecasts. Among the specific factors dauting to the risks and uncertainties inhererthim updated forecasts are: the cost of live
cattle and hogs, which depends in large part od siee, weather, feed costs and other factorsttheaks, real and perceived; other raw
material costs; ability to reduce expense withaatificing profitable revenue; labor costs; effgetiess of advertising and marketing
programs; competition; and changes in laws andaggus.

The inclusion of the updated forecasts in this pretatement/prospectus should not be regarded msl@ation that IBP, Tyson or Purchaser
or any of IBP's, Tyson's or Purchaser's respectipeesentatives, or respective officers and dirsctmnsider such information to be an
accurate prediction of future events or necessadhjevable. In light of the uncertainties inherarforward looking information of any kind,
we caution against reliance on such informatiof® Has advised Tyson that it does not intend toiglyhipdate or revise the updated
forecasts to reflect circumstances existing afterdate when prepared or to reflect the occurreh@ture events, unless required by law.
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DESCRIPTION OF TYSON'S CAPITAL STOCK

The following statements are brief summaries ofademprovisions with respect to Tyson's capitatktd’he summaries do not purport to be
complete and such statements are qualified in dmdirety by reference to Tyson's Restated Ceatiéiof Incorporation, as amended, and the
Second Amended and Restated By-Laws, copies ofhwidwe been filed as exhibits to the registratiatesnent of which this proxy
statement/prospectus forms a part.

COMMON STOCK

Tyson currently has issued and outstanding twasekasf capital stock, Tyson Class A common stoakyplue $0.10 per share and Tyson
Class B common stock, par value $0.10 per shamT¥Bon certificate of incorporation authorizesigsiance of up to 900 million shares of
each of Tyson Class A common stock and Tyson @asmmmon stock. The holders of Tyson Class A comstook are entitled to one vote,
and the holders of Tyson Class B common stock ititlezl to ten (10) votes, for each share heldeabrd on all matters submitted to a vot
stockholders, including the election of directdscept as required by law, holders of Tyson Clag®#mon stock and Tyson Class B
common stock vote together as a single class. olfeTyson Class A common stock and holders obmySlass B common stock do not
have cumulative voting rights. Holders of Tysong3l& common stock and Tyson Class B common stezktitled to receive such
dividends and other distributions as may be detaethby the Tyson board of directors out of any fuledjally available therefor; provided,
however, that no cash dividend may be paid on Ty3ass B common stock unless a cash dividend igl&imeously paid on Tyson Class A
common stock, and the amount of the cash dividexd gn Tyson Class B common stock cannot exceed®G#e cash dividend
simultaneously paid on Tyson Class A common stock.

Upon liquidation of Tyson, the holders of Tyson €lah common stock and Tyson Class B common stoategfatably in the assets, if any,
remaining after payment of all debts and liabiitef Tyson. Such holders do not have preemptiveyersion or redemption rights, except-
each holder of Tyson Class B common stock mayyét kolder's option, and upon written notice toorysconvert each share of Tyson Class
B common stock into one (1) fully paid and nonasabke share of Tyson Class A common stock.

Article Fourth of Tyson's certificate of incorpdrat provides that the holders of the outstandirayat of Tyson Class B common stock may
waive or suspend (i) certain of their rights to wen their shares of Tyson Class B common stoak shiares of Tyson Class A common stock
as provided in such stock certificates and (ii)drys obligation imposed by a covenant containesiich Article to reserve and keep available
for issuance shares of Tyson Class A common staifkcient to provide for any such conversion.
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COMPARATIVE RIGHTS OF IBP STOCKHOLDERS AND TYSON ST OCKHOLDERS

Each of Tyson and IBP is incorporated under theslafithe State of Delaware. IBP stockholders whigggs are currently governed by the
General Corporation Law of the State of Delawdre,drticles of incorporation of IBP and the bylaxf$BP and whose shares are converted
into shares of Tyson Class A common stock in thegere will, upon completion of the merger, becorteekholders of Tyson, and their rig!
as such will be governed by the General Corpordteam of the State of Delaware, the Tyson certiBoaft incorporation and the bylaws of
Tyson. The material differences between the rightslders of IBP common stock and the rights dflbos of Tyson Class A common stock,
resulting from the differences in their governiracdments, are summarized below.

The following summary does not purport to be a cetepstatement of the rights of holders of TysoasSIA common stock under the
applicable provisions of the General Corporatiowldd the State of Delaware, the Tyson certificatéoorporation and the Tyson bylaws or
the rights of the holders of IBP common stock urterapplicable provisions of the General Corporatiaw of the State of Delaware, the
IBP articles of incorporation and the IBP bylawsaacomplete description of the specific provisiogferred to herein. This summary cont:

a list of the material differences but is not meartbe relied upon as an exhaustive list or a Eetalescription of the provisions discussed and
is qualified in its entirety by reference to then@ml Corporation Law of the State of Delaware #gdgoverning corporate instruments of
Tyson and IBP, to which the holders of IBP commimtls are referred. Copies of the governing corgoiastruments of Tyson and IBP are
available, without charge, to any person, including beneficial owner to whom this proxy stateny@oegpectus is delivered, by following
instructions listed under "Where You Can Find Mbr®rmation."

SUMMARY OF MATERIAL DIFFERENCES BETWEEN
THE RIGHTS OF IBP STOCKHOLDERS AND
THE RIGHTS OF TYSON CLASS A COMMON STOCK STOCKHOLDE RS

TYSON CLASS A COMMON STOCK

IBP STOCKHOLDER RI GHTS STOCKHOLDER RIGHTS
AUTHORIZED CAPITAL STOCK: The authorized capital st ock of  The authorized capital stock of
IBP is (i) 200,000,000 sh ares of  Tyson is (i) 900,000,000 shares of
common stock, par value o f$0.05 Tyson Class A common stock, par
per share, and (ii) 25,00 0,000 value $0.10 per share, and
shares of preferred stock , par value (ii) 900,000,000 shares of Tyson
$1.00 per share. Class B common stock, par value
$0.10 per share.
VOTING RIGHTS: Each share of IBP common Each share of Tyson Class A
stock is entitled to one vote common stock is entitled to one
per share. vote per share. Each share of Tyson

Class B common stock is entitled to
ten votes per share. Holders of
Tyson Class A common stock and
Tyson Class B common stock vote
together as a single class.

NUMBER OF DIRECTORS:  The IBP Board currently The Tyson board of directors
consists of 9 directors. currently consists of 12 directors.
DIRECTOR NOMINATIONS: A stockholder wishing to nominate A stockholder wishing to nominate
a person to serve as a di rector must a person to serve as a director must
submit the nomination bet ween 60  submit the name of the candidate to
and 90 days prior to thea nniversary the Tyson board of directors on or
date of the immediately p receding before September 30 of any year.

annual meeting of
stockholders.
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IBP STOCKHOLDER RI
CALL OF SPECIAL MEETINGS: Special meetings may be
called only by the Chairm
of the IBP Board or by a
majority of the whole IBP
Board.

AMENDMENT OF CHARTER:  The certificate of incorp
may be amended by approva
the IBP Board and the aff
vote of voting stock repr
majority of votes entitle
on the amendment.

TYSON CLASS A COMMON STOCK
GHTS STOCKHOLDER RIGHTS

Special meetings may be called by
an the Senior Chairman of the Tyson
board of directors, the Chairman,
the Chief Executive Officer, the
President, a majority of the whole
Tyson board of directors or by
stockholders owning a majority of
the stock entitled to vote.
oration  The certificate of incorporation may
| of be amended by approval of the
irmative  Tyson board of directors and the
esenting a affirmative vote of voting stock,
d to be cast voting together as a single class,
representing a majority of votes
entitled to be cast on the
amendment.
The holders of each class of Tyson
common stock are entitled to vote
as a class on the approval of any
amendment which would
(i) increase or decrease the
aggregate number of authorized
shares of the class; (ii) increase or
decrease the par value of the shares
of the class; or (iii) alter or change
the powers, preferences or rights of
such class so as to affect them
adversely.
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LEGAL MATTERS

The legality of the Tyson Class A common stock axgjed in the merger will be passed upon for TysoR Read Hudson, Secretary and
Corporate Counsel of Tyson. Mr. Hudson beneficiallyns or has rights to acquire an aggregate ofthess0.01% of Tyson's Class A
common stock.

IBP STOCKHOLDER LITIGATION.

DELAWARE STOCKHOLDER LITIGATION. Between Octoberghd November 1, 2000, fourteen actions were fitetthé Delaware Court
of Chancery entitled: BARUCH MAPPA V. RICHARD L. B@M@ ET AL., Civil Action No. 18373NC; MICHAEL TARAGIN V. RICHARD
L. BOND ET AL., Civil Action No. 18374-NC; DAVID SKAEV V. RAWHIDE ACQUISITION CORPORATION ET AL., CiviAction No.
18375-NC; CHARLES MILLER V. RICHARD L. BOND ET AL.Civil Action No. 18376-NC; OLGA FRIED V. RICHARD LBOND ET
AL., Civil Action No. 18377-NC; PETER ROBBINS V. B INC. ET AL., Civil Action No. 18382-NC; JERRY KR AND JEFFREY
KASSOWAY V. IBP, INC., ET AL., Civil Action No. 1883-NC; HARRIET RAND V. RICHARD L. BOND ET AL., Civi

Action No. 18385-NC; ALBERT OMINSKY V. RICHARD L. BND ET AL., Civil Action No.

18386-NC; C. OLIVER BURT V. RICHARD L. BOND ET ALGCivil Action No. 18393-NC; ERIC MEYER V. RICHARD IBOND ET

AL., Civil Action No. 18399-NC; LOUISE E. MURRAY VRAWHIDE ACQUISITION CORPORATION ET AL., Civil Actotn No. 18411-
NC; MARVIN MASEL V. RICHARD L. BOND ET AL., Civil Action No. 1841-NC; and ROCCO LANDESMAN V. IBP, INC. ET AL.,
Civil Action No. 18474-NC alleging that the termfstbe Rawhide merger agreement were unfair to IB@®'skholders. On November 13,
2000, the Delaware Chancery Court entered an aiicesting the consolidation of these actions intirgle action, designated as IN RE IBP,
INC. SHAREHOLDERS LITIGATION, C.A. No. 18373 (refexd to in this section of the proxy statement/peasps as the "Delaware
Action"). On December 5, 2000, the Delaware Chan€aurt issued an order designating the Landesmamplaint as the operative
complaint. On or about January 8, 2001, plaintiffthe Delaware Action filed a consolidated amendethplaint which added Tyson and
Purchaser as defendants and alleged on behalké aldks of IBP stockholders that the proposed actimn between IBP and Tyson was also
unfair and had been entered into in breach ofitheciary duties of IBP's directors with the comitlicof Tyson. In addition, plaintiffs alleged
a derivative claim on behalf of IBP in which thegsarted that IBP's directors wrongfully agreechtoRawhide merger agreement and the
termination fee and expense reimbursement prosgiogrein. On February 21, 2001, all defendantsetid@ dismiss the consolidated and
amended complaint for failure to state a claim uptich relief may be granted and for failure to gbyrwith the demand requirements for
derivative claims under Delaware law. On April 2001, plaintiff stockholders of IBP filed their 8w consolidated and amended complaint
seeking a declaratory judgment that Tyson haddadeperform its obligations to plaintiffs by failj to consummate its cash tender offer for
IBP common stock at $30 per share on or beforeugep28, 2001, specific performance of Tyson'sgations in connection with such cash
tender offer, and damages on behalf of IBP andhagftie members of IBP's Board for obligating IBRa&y the termination fee pursuant to
the Rawhide merger agreement.

On June 27, 2001, the parties to the Delaware Actiluding the plaintiffs in such action, enteietb a stipulation of settlement, subject to
approval by the Delaware Chancery Court (referoeid this section of the proxy statement/prospeatithe "Settlement Order"), which
provided that:

. Tyson agreed to proceed with the performancésafbligations under the merger agreement, asa@\ig the stipulation, including making
the tender offer and effecting the merger, sulifethe terms and conditions set forth in the meeggeement as modified by the stipulation,
and without taking an immediate appeal from thengd in the post-trial opinion;

. IBP agreed to obtain from JPMorgan an updatediopion the fairness to IBP's stockholders frormarfcial point of view of the merger
agreement as modified by the stipulation;

. Tyson and IBP agreed that plaintiffs' counsel meagew and comment upon draft tender offer documand proxy materials for IBP's
stockholders in connection with the merger; pléfisitclass claims against all defendants in thealale Action would be dismissed and
plaintiffs’ derivative claims on behalf of IBP agsi all defendants as asserted in the Delawar@/etould be dismissed; and
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. all claims that were or could have been asséntéte Delaware Action would be extinguished.

On August 3, 2001, the Delaware Chancery Court Adidaring to determine whether the SettlementGitaleuld be approved. After the
conclusion of the hearing, the Delaware ChancemyrGantered the Settlement Order in modified foemgluding from the description of
claims extinguished by the settlement the secariiaims against Tyson and IBP described below.O¢laware Chancery Court also
awarded the plaintiffs' attorneys an award of feed expenses of $338,000, to be paid by TysonBRd |

OTHER STOCKHOLDER LITIGATION. On November 8, 200h action was filed in the United States Distriou@ for the District of
South Dakota entitled TEAMSTERS LOCAL NOS. 175 ASD5 PENSION TRUST FUND V. IBP, INC. ET AL., Civ. N60-4211. This
complaint names as defendants IBP, each of IBREstdrs, DLJ, Archer-Daniels-Midland Company and®oCreek Partners Limited I,
L.L.L.P. Seeking to represent a purported clad8Bfs stockholders excluding the defendants, pfamiteges that IBP's directors, aided and
abetted by the other defendants, breached theicifidy duties to plaintiffs and the alleged claggh entering into the Rawhide merger
agreement and agreeing to sell IBP at an inadequigte, (2) advancing their personal interesthataxpense of IBP's public stockholders
(3) erecting barriers to competing bids, includihg termination fee provisions in the Rawhide meeggeement. The Teamsters complaint
requests preliminary and permanent injunctive felgainst consummation of the Rawhide merger, segm of the Rawhide merger in the
event it is consummated, monetary damages and ardaf attorneys' fees. On December 7, 2000, theehdoakota federal district court
granted the defendants' motion to stay this agigmding resolution of the Delaware Action and déris moot the plaintiff's application for a
temporary restraining order enjoining the enforcenad the termination fee and "no shop" provisiohthe Rawhide merger agreement. The
Teamsters voluntarily dismissed their action withanejudice in April 2001.

On January 11, 2001, a second stockholder lawsasta@mmenced in the South Dakota federal distoigttentitted REIER V. BOND, ET
AL., Civ. No. 01-4010. Purporting to sue derivativen behalf of IBP, the plaintiff has assertedrolaagainst IBP's directors under the
federal securities laws and state common law. Bfiaitleges that defendants caused IBP to filalad and misleading Schedule 14D-9 in
response to the tender offer in violation of

Section 14(e) of the Exchange Act by, among othiegs, (i) failing to disclose facts relating teetbommercial relationship between
JPMorgan and Tyson, (ii) representing that defetedaad determined that the tender offer, the exgphaiffer and the merger were fair to and
in the best interests of IBP, and (iii) includingancial projections that understated IBP's revenatincome and margins in order to justify
such determination. Plaintiff further alleges th&®'s directors breached their fiduciary dutiefdijing to maximize stockholder value in that
they agreed to the termination fee provisions efRawhide merger agreement on October 1, 2000@®pted Tyson's bid on January 1,
2001 even though it offered consideration "subg#ntbelow the consideration being offered by dwwtbidder." The complaint seeks: (a)
declarations that IBP's Schedule 14D-9 violated'¢lderal securities laws and that the Rawhide nmrexgezement and Tyson merger
agreement were entered into in breach of defendi#hisiary duties; (b) an order directing defenaio exercise their fiduciary duties to
obtain a transaction which is in IBP's best intexgl€) compensatory damages of not less than 84Hian and punitive damages; and (d) the
costs and disbursements of the action, includiagaeable attorneys' and expert's fees. On JanQag081, defendants moved to stay this
action pending resolution of the Delaware Actiod &mdismiss the Section 14(e) claim for failurestate a claim on which relief may be
granted. The motion remains pending.

Between February 12 and April 5, 2001, six lawswitse filed by certain purported stockholders dPlid the United States District Court for
the District of South Dakota and a seventh suit fikad 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. IOWA BEEF PROCESSORS, INC., ET.AMEYER V. IOWA BEEF PROCESSORS, INC., ET AL., DRMAN V.
IOWA BEEF PROCESSORS, INC., MULLIGAN PARTNERS, LET AL. V. IBP, INC ET AL., BARRIE V. IOWA BEEF PROESSORS
INC., ET AL., and ROURKE ET AL. V. IOWA BEEF PROCE®RS, INC., ET AL. The action in the United Stdbastrict Court for the
Southern District of New York is captioned GOTTESMA/.. IOWA BEEF PROCESSORS, INC. ET AL. These las@ach allege that
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the defendants violated sections 10(b) and 20(#)eoExchange Act, and Rule 10b-5 promulgated threter, by issuing materially false
statements about IBP's financial results for 198®the first three quarters of 2000. The plaintiffthese actions seek certification of a class
of all persons who purchased IBP common stock batvirebruary 7, 2000 and either January 25, 2004aoch 13, 2001. On July 18, 2001,
the United States District Court for the Distri€tSputh Dakota issued an order appointing Tiedentanestment Group as lead plaintiff
under the Private Securities Litigation Reform AEf1996 for the actions pending in that court amdaded Tiedemann Investment Group to
file a consolidated amended complaint within 20dalyits receipt of the court's order. The actiothie United States District Court for the
Southern District of New York was dismissed withputjudice, and the plaintiff in that action haBlee the action in the United States
District Court for the District of South Dakota.

TYSON/IBP LITIGATION.

On March 29, 2001, Tyson and Purchaser filed aioraat the Chancery Court of Washington County, akrkas entitled: TYSON FOODS,
INC. ET AL. V. IBP, INC., Case No. E 2001-749-4féeed to in this section of the proxy statemerm#pectus as the "Arkansas Action™).
Tyson and Purchaser alleged that IBP had fraudylamduced them to enter into the merger agreerhgmroviding materially false financial
information and concealing the existence and camiban SEC comment letter dated December 29, ped@ining to IBP's past SEC filings.
Tyson and Purchaser amended their complaint od Bpf000 and April 10, 2000 to add additional laifor breach of representations and
warranties made in the merger agreement.

On March 30, 2001, IBP filed an answer to the amdnmbnsolidated complaint and a cross-claim agdiysdn and Purchaser in the
Delaware Action. IBP sought a declaratory judgnteat Tyson had no right to rescind or terminatertiegger agreement and a decree of
specific performance by Tyson of its obligationsleinthe merger agreement. On April 2, 2001, IB&iféamended cross-claims against Tyson
to add an alternative claim for damages and a diairhreach of the confidentiality agreement. OniApO, 2001, the Delaware Chancery
Court issued a temporary restraining order restrgifiyson and Purchaser from prosecuting the Arksidsction. On April 23, 2001, Tyson
filed counterclaims in the Delaware Action agaiiB®, alleging that IBP induced Tyson, by fraudet@cute the December 4, 2001
confidentiality agreement between IBP and Tysoa nerger agreement and other related agreementhan@P had breached various
representations and warranties in the merger agnegnimcluding, without limitation, Sections 5.0%,(6.08, 5.10(a), 5.11, 5.12, 5.16 and 5.19
thereof. Tyson sought rescission, declaratoryfraliel damages, including recovery of the $66.5iomladvanced by Tyson to IBP to defray
the cost of the termination fee and expenses owdBMP pursuant to the Rawhide merger agreementén3, 2001, Tyson filed amended
counterclaims against IBP in the Delaware Actioadd claims of negligent misrepresentation, mdterisrepresentation and mistake. At a
hearing on May 10, 2001, the Delaware Chancery Gimnied Tyson's motion for partial summary judgtramits claim for breach of
representation and warranty and dismissed withmjugice IBP's claim for breach of the confidentjghgreement. The Delaware Chancery
Court also issued a preliminary injunction prohitgit Tyson from litigating its claims in any forunther than the Delaware Chancery Cour
trial was conducted in the Delaware Chancery Contlay 14, 15, 16, 17, 18, 21, 22, 24 and 25. Bgagent of the parties, the Delaware
Chancery Court tried all liability issues raisedtbg parties on an expedited basis, but limitedatssideration of remedies to specific
performance. The Delaware Chancery Court issuddérmorandum Opinion on June 15, 2001, and revise@pinion on June 18, 2001. The
Delaware Chancery Court concluded, among othegshitinat: (a) the merger agreement, the confidéptagreement and all related
agreements are valid and enforceable contractgaasst Tyson and were not induced by fraud, negtig@srepresentation, material
misrepresentation or mistake; (b) Tyson breaclseditigations to IBP under the merger agreementwitterminated the merger agreement
on March 29, 2001 and IBP did not breach any afepsesentations or warranties or any of its olilige to Tyson under the merger
agreement; (¢) Tyson did not breach its obligatimndBP under the merger agreement, or any obbigatto the plaintiff stockholders under
the tender offer, by failing to consummate the &raffer on or before February 28, 2001; and (d iBas entitled to judgment against Tyson
on its claim for specific performance of the merggreement. On June 27, 2001, the Delaware Chafaamt issued an Order, Judgment
Decree in accordance with the Opinion. The cowa algned the
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stipulation negotiated by the parties. The stipofatequires Tyson to consummate the transactiontemplated by the merger agreement, as
modified by the stipulation. See "The Merger Agrea Stipulation and Voting Agreement--The Stipiolat. The stipulation provides that if
the tender offer is not consummated by August 0812 or by September 1, 2001, if Tyson has faikedttain financing to pay for tendered
shares by such earlier date) or the merger isamduwonmated by November 15, 2001, (a) either IBPyson will be entitled to move the
Delaware Chancery Court for an appropriate remediding, but not limited to, specific performarafesuch transactions, specific
performance of the cash election merger describedeaunder "The Merger Agreement, Stipulation anting Agreement--The Merger
Agreement--The Merger", and/or damages, and eati wél be entitled to oppose any such motion oy appropriate grounds, and (b) IBP
will be entitled to move for an award of interestlor an adjustment to the financial terms of thesideration to be paid to the stockholders
on account of what the Delaware Chancery Courtra@ted to be Tyson's breach, and Tyson will betledtto opposed such motion on any
appropriate grounds. The stipulation further presithat nothing other than Tyson's consummatigheofender offer and the merger will be
deemed to exculpate Tyson from any liability foedoch of the merger agreement under the Opinion.

The stipulation states that the Delaware ChanceryrtGetains exclusive jurisdiction over the DelagvAction to assure compliance with the
terms of the Order, Judgment and Decree and thelation. Tyson has agreed not to seek to vacateodlify the Delaware Chancery Court's
preliminary injunction dated May 10, 2001 and rtbmmence any action against IBP arising out eélatting to the stipulation in any other
forum unless and until the Delaware Chancery Coettrmines that Tyson is not required to consumuth&téender offer or IBP moves for
award of interest, an adjustment to the finaneaht of the consideration to be paid to IBP stolikdrs and/or damages on account of what
such Court has determined to be Tyson's breacBuBnft to its agreement with IBP, on August 10, 20§son dismissed its complaint in the
Arkansas Action with prejudice.

The Order, Judgment and Decree is not currentlypgealable order. The stipulation provides thaheeiTyson nor IBP will move for the
entry of an appealable order unless and until thie\@are Chancery Court determines that Tyson isewptired to consummate the tender
offer or IBP moves for an award of interest, aruatinent to the financial terms of the consideratmhe paid to IBP stockholders and/or
damages on account of what the Delaware Chanceaust Bas determined to be Tyson's breach of the enexgreement.

TYSON STOCKHOLDER DERIVATIVE LITIGATION.

On June 19, 2001, Alan Shapiro, a purported Tysacklolder, commenced a derivative action on betfalfyson seeking monetary dama

in the Delaware Chancery Court. The action, ewtilé AN SHAPIRO V. BARBARA R. ALLEN, ET AL., C.A. N018967-NC, names as
individual defendants the members of Tyson's bo&directors and several current and former Tysacetives. Tyson is named as nominal
defendant. The complaint alleges that the indiVidiefendants violated their fiduciary duties byeatpting to terminate the merger agreement
and that as a result, Tyson has been harmed. Tytords to vigorously defend these claims. On dily2001, Tyson filed a motion to
dismiss the complaint.

IBP STOCKHOLDER SECURITIES LITIGATION AGAINST TYSON

Since June 22, 2001, eight purported class aciwsdits have been commenced in the United StattadiCourt for the District of
Delaware against Tyson, Don Tyson, John Tyson asdBaledge seeking monetary damages on behalftafrcéormer IBP stockholders
and persons who traded in IBP options. These actigrert claims under the Exchange Act. Speciictiley allege that the defendants
violated Section 10(b) of the Exchange Act and Rulke-5 promulgated thereunder, and that the indalidefendants violated

Section 20(a) of the Exchange Act by making, orsaagito be made, allegedly false and misleadingstants in connection with Tyson's
attempted termination of the merger agreemers.dtleged that as a result of the defendants' aingiaintiffs and other members of the cl
who sold IBP shares or traded in certain IBP optidaring the period from March 29, 2001 throughel, 2001, were harmed. Certain of
the plaintiffs in these actions have moved to cbdate the actions and have asked to be appoietatiplaintiffs, and their counsel to be
appointed lead counsel, to control the litigationbehalf of the purported class. Tyson intendsgorously defend these claims.
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EXPERTS

The consolidated financial statements of Tysonegt@nber 30, 2000 and October 2, 1999, and for efitte three years in the period ended
September 30, 2000, included in the Proxy Statemiei@P, which is referred to and made a part & groxy statement/prospectus, have
been audited by Ernst & Young LLP, independenttausli as set forth in their report incorporatedéfgrence in Tyson's Annual Report on
Form 10-K for the fiscal year ended September B0p2and are included in reliance upon such regieen on the authority of such firm as
experts in accounting and auditing.

The consolidated financial statements incorporatetbis proxy statement/prospectus by referendh@¢cAnnual Report on Form 10-K of IBP
for the year ended December 30, 2000 have bearcemorated in reliance on the report (which corgain explanatory paragraph relating to
the restatement of IBP's 1999 and 1998 financééstents) of PricewaterhouseCoopers LLP, indepéradeountants, given on the authority
of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

IBP and Tyson file annual, quarterly and curreporés, proxy statements, and other information withSEC. Anything IBP and Tyson file
may be read and copied at the following locatidrtte@ SEC:

Public Reference Room New York Regional Office Chicago Regional Office
Room 1024, Judiciary Plaza Suite 1300 Citicorp Center

450 Fifth Street, N.\W. 7 World Trade Center Suite 1400

Washington, DC 20549 New York, New York 10048 500 West Madison Street

Chicago, lllinois 60661-2511

Please call the SEC at 1-800-732-0330 for furthfarmation on the public reference rooms. Our SHifgek should also be available to the
public from commercial document retrieval serviaed at the Internet world wide web site that th€ Saintains at
HTTP://WWW.SEC.GOV. In addition, materials and inf@tion concerning IBP and Tyson can be inspedi¢iteaNew York Stock
Exchange, 20 Broad Street, 7th Floor, New York, Néwk 10005, where IBP shares and Tyson sharefisted.

The SEC allows us to "incorporate by referencedrimiation into this document, which means that IRB &yson can disclose important
information to you by referring you to another domnt filed separately with the SEC. The informaiioecorporated by reference is deeme
be part of this document, except for any informasoperseded by information contained directiypmincorporated by reference in, this
document. This document incorporates by referemee&dcuments set forth below that were previoukdy fvith the SEC by IBP (SEC File
No. 1-6085), or Tyson (SEC File No. 0-3400). These dasnts contain important information about IBP angdry.

REGARDING IBP

IBP SEC FILINGS PERIOD
Annual Report on Form 10-K............ccccvvvnnee ... Fiscal year ended December 30, 2000
Quarterly Reports on Form 10-Q............cc....... ... Fiscal quarters ended March 31, 2001 and June 3 0,
2001
The description of IBP common stock set forth in 1B P's
registration statement on Form S-1 (File No. 033-
16620), including any amendment or report filed f or
purposes of updating such description............ ... Filed on August 19, 1987
Current Report on Form 8-K/A..............coee. ... Filed on March 13, 2001
Current Report on Form 8-K.........c.cccoveeenee ... Filed on March 13, 2001
Current Report on Form 8-K/A..........cccceeinnns ... Filed on March 14, 2001
Current Report on Form 8-K..........cccoeeeevinnne ... Filed on March 20, 2001
Current Report on Form 8-K/A.............coee. ... Filed on March 20, 2001
Current Report on Form 8-K.........c.ccccveeenee ... Filed on August 17, 2001
Proxy for IBP Annual Meeting of Stockholders....... ... Filed on April 26, 2001
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REGARDING TYSON

TYSON SEC FILINGS PERIOD

Annual Report on Form 10-K............. Fiscal year ended September 30, 2000

Quarterly Reports on Form 10-Q......... Fiscal quar ters ended December 30,
2000, March 31,2001 and June 30, 2001

The description of Tyson Class A common
stock and Class B common stock set
forth in Tyson's registration
statement filed by Tyson pursuant to
Section 12 of the Exchange Act,
including any amendment or report
filed for purposes of updating such

description........cccoccveeeennne Filed on Ja nuary 30, 1969
Current Report on Form 8-K............. Filed on Ju ne 19, 2001
Current Report on Form 8-K............. Filed on Au gust 17, 2001

Proxy for Tyson Annual Meeting of
Stockholders...........ccccvvenenes Filed on De cember 8, 2000

The SEC may require IBP and Tyson to file othernueents pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchangelfetween the time this document is sent and dte tthe merger is completed. These other
documents will be deemed to be incorporated byeefse in this document and to be a part of it ftbendate they are filed with the SEC.

IBP may have already sent you some of the docuniecisporated by reference. Nevertheless, you nisgiio any of them through IBP and
Tyson, the SEC, or the SEC's Internet world widé site as previously described. Documents incotpdrhy reference are available from
IBP and Tyson without charge, excluding all exlshihless IBP and Tyson have specifically incorpatdty reference an exhibit in this
document. You may obtain documents incorporatecefgrence in this document by requesting them itingror by telephone from the
appropriate company at the following addresses:

TYSON | BP
Director of Investor Relations Investor Relations Department, IBP, inc.
Tyson Foods, Inc. 800 Steven s Port Drive
2210 West Oaklawn Drive Dakota Dunes, S outh Dakota 57049
Springdale, Arkansas 72762-6999 Email: investor.r elations@ibpinc.com
Email: tysonir@tyson.com (605) 235-2061

(501) 290-4000

IF YOU WOULD LIKE TO REQUEST DOCUMENTS FROM TYSONRIBP, PLEASE DO SO BY SEPTEMBER 21, 2001, IN ORDER
TO RECEIVE THEM BEFORE THE SPECIAL MEETING. If yaequest any incorporated documents from Tyson B, tBey will be
mailed to you by first class mail, or another ejuptompt means, within one business day after yequest is received.

IBP has provided all information contained in azarporated by reference in this document with resfmeIBP. Tyson has provided all
information contained in or incorporated by referein this document with respect to Tyson andhalldombined pro forma financial
information of Tyson and IBP. Neither Tyson nor IBSsumes any responsibility for the accuracy orptetaness of the information provid
by the other party.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED ® INCORPORATED BY REFERENCE IN THIS DOCUMENT
TO VOTE ON THE MERGER AGREEMENT. IBP AND TYSON HAVEOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM WHAT IS CONTAINP IN THIS DOCUMENT. THIS DOCUMENT IS DATED
AUGUST 28, 2001. YOU SHOULD NOT ASSUME THAT THE IIRMATION CONTAINED IN THIS DOCUMENT IS ACCURATE
AS OF ANY DATE OTHER THAN SUCH DATE. NEITHER THE MAING OF THIS DOCUMENT TO STOCKHOLDERS NOR THE
COMPLETION OF THE MERGER WILL CREATE ANY IMPLICATI® TO THE CONTRARY.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of JanuarpQ0Q1 (the "Agreement") among IBP, inc., a Delawamgoration (the
"Company"), Tyson Foods, Inc., a Delaware corporaf'Parent"), and Lasso Acquisition CorporatioMedaware corporation and a wholly-
owned subsidiary of Parent ("Merger Co.").

WITNESSETH:

WHEREAS, (i) on December 12, 2000, Parent and MeBge commenced a tender offer (such offer, ineclgdiny amendments and changes
thereto (including those contemplated by this Agreet) the "Offer") to acquire 50.1% (the "Maximurmaunt") of the issued and
outstanding shares of Common Stock, par value $§@e®Share, of the Company (“Company Common Stdok'$26.00 per share (such
amount, or any greater amount per share paid porsoighe Offer, the "Per Share of Company CommimeciSAmount™) net to the seller in
cash and

(i) on December 12, 2000 Parent and Merger Cedfitith the Securities and Exchange Commission"@&C") a Tender Offer Statement
on Form TO (together with all amendments and supeids thereto, the "Form TO"), promulgated underSbcurities Exchange Act of 19
as amended (such Act and the rules and regulgtimmsulgated thereunder being referred to hereth@8Exchange Act"), which Form TO
included an offer to purchase (the "Offer to Pusaig

WHEREAS, on December 22, 2000, the Company fileth tie SEC a Solicitation/Recommendation Staterner&chedule 14D-9
promulgated under the Exchange Act (together withraendments and supplements thereto, the "Schddid-9") containing the
recommendation of the Board of Directors of the @any;

WHEREAS, Parent and Merger Co. (i) on Decembe2P80, announced that they were increasing the Ranef Company Common Stc
Amount to $27.00 net to the seller in cash andfiDecember 29, 2000 filed with the SEC an amemtitoethe Form TO which incorporat
into the Offer, among other things, the Per Sh&@ampany Common Stock Amount of $27.00;

WHEREAS, Parent and Merger Co. propose to incrées®@er Share of Company Common Stock Amount to083@et to the seller in cash
on the terms and subject to the conditions set fiorthis Agreement;

WHEREAS, it is intended that the Offer, the Exchaffer (as defined below) and the Merger (as eefipelow), taken together, shall
qualify as a reorganization within the meaning ett®n 368(a) of the Code (as defined below) aatltthis Agreement shall constitute a plan
of reorganization for purposes of the Code;

WHEREAS, the Boards of Directors of Parent, Mer@er and the Company have each determined thaaéisable and in the best interests
of their respective stockholders to consummate heave approved, the business combination transaptimvided for herein including (i) the
Offer, (ii) an offer to exchange (the "Exchangeddff for each share of Company Common Stock natessd in the Offer the number of
shares of Class A Common Stock, par value $0.1@kmme, of Parent ("Parent Common Stock") equiileédExchange Offer Ratio (as defil

in Section 2.01(c)), and (iii) the Merger (as defirin Section 3.01); and

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

NOW, THEREFORE, in consideration of the foregoimgl ¢he representations, warranties, covenants guegtments herein contained,
parties hereto agree as follows:
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ARTICLE 1
DEFINITIONS

Section 1.01. DEFINITIONS. Each of the followingrtes is defined in the
Section set forth opposite such term:

TERM SECTION
Acquisition Proposal............. 7.04
Amended Offer to Purchase........ 2.01(a)
Average Exchange Offer Price..... 2.01(c)
Average Parent Common Stock Price 3.02
Balance Sheet...................

Balance Sheet Date...

Code....coovviiieeiiiieeee 5.14(a)
Company.......cccceeeeeinennnn. first paragraph
Company Common Stock............. recitals
Company Disclosure Documents..... 5.09(a)
Company Option................... 3.04(a)
Company Proxy Statement.......... 5.09(a)
Company Securities............... 5.05
Company Stockholder Meeting...... 7.02
Company 10-K.......cccceeeennnne 5.07(a)
Company 10-QS........cccuveeennne 5.07(a)
Confidentiality Agreements....... 7.08
Control Date.............c...... 2.03

Delaware Law..................... 2.02(a)

Effective Time...... ... 3.01(b)
Employee Plans................... 5.14(a)
Environmental Laws............... 5.19(d)
Environmental Permits............ 5.19(d)
ERISA....ccoiiiiiiee, 5.14(a)
ERISA Affiliate..... ... 5.14(a)
Exchange Act........ccccceveeens recitals

Exchange Agent..... .... 3.03(a)

Exchange Form S-4... ... 2.01(b)
Exchange Form TO................. 2.01(b)
Exchange Offer................... recitals
Exchange Offer Documents......... 2.01(b)

Exchange Offer Ratio
Exchange Ratio...................

Exchange Schedule 14D-9.......... 2.02(c)
Failed Tender Offer.............. 3.06
Final Expiration Date............ 2.01(d)
FOrm TO...coooiiiiiiiiien, recitals
Form TO/A.....covveeveveeean. 2.01(a)
Hazardous Substances............. 5.19
HSR ACt....ocoiviiiiiieiiine 5.03
Independent Directors............ 2.03(c)
Intellectual Property Right...... 5.18
International Plan............... 5.14(i)
Lien....coooeiiiiieeeieen, 5.04



TERM SECTION

Material Adverse Effect
Maximum Amount

5.01

Merger CO......ccceeevennn. il graph

Merger FOrm S-4.........ccccvveeeeeen.
Minimum Condition....................... 2.01(a)
Multiemployer Plan...................... 5.14(b)

Offer Documents..........ccccceeuveeenn. 2.01(a)
Offer to Exchange..........cccccvvveeen 2.01(b)
Offer to Purchase....................... recitals

graph

Parent Option.........cccoccveeeenne
Parent Payment Event.
Parent Securities......... .
Parent Stockholder Meeting..

Parent Subsidiary
Parent Subsidiary Securities............
Parent 10-K.......coccoevvvneeeenns
Payment Date....
Payment Event...
Permits......ccooveiiiiiciieen

Person......ccccovciiiiiiiies . d 7.04(a)

Preliminary Prospectus

Rawhide Merger Agreement................ 2.02(a)
Reimbursement Payment................... 7.04(b)
Representatives..........cccccceveeeens 7.03

Returns............... ...5.13(a)
Schedule 14D-9..... .
Schedule 14D-9/A.

Securities Act........
Special Committee
Straddle Period......
Stockholders........cccccovveerennns
Subsidiary........cccooveiiiiiiiiiinns

Subsidiary Securities...
Superior Proposal............ccccuue....

Surviving Corporation...................

Tax Asset.........oceueeee
368(a) Reorganization....
Title IV Plan.........cccccceevcneenn.



ARTICLE 2
THE OFFER AND THE EXCHANGE OFFER

Section 2.01. THE OFFER. (a) Provided that thise®gnent shall not have been terminated in accordaitbeSection 11.01 and none of the
events set forth in Annex | hereto shall have omgliend be continuing, as promptly as practicdhléjn no event later than three business
days, after the date hereof, Parent shall causgévi€o. to, and Merger Co. shall, file with the SECthe extent required by the Exchange
Act, an amended Form TO (the "Form TO/A"), an aneeh@ffer to Purchase (the "Amended Offer to Purejaand, if necessary, the related
letter of transmittal and any related summary atise@ment (the Form TO/A, the Amended Offer to Pasghand such other documents,
together with all amendments and supplements thettet "Offer Documents") to reflect, among othengs, an increase in the per share |
to be paid in the Offer to $30.00 and, if necessamyextension of the currently scheduled expiratiate to allow the Offer to remain open for
ten business days from the date of such incredseolligation of Merger Co. to consummate the Cdfed to accept for payment and to pay
for shares of Company Common Stock tendered pursodhe Offer shall be subject only to (i) the diion that there shall be validly
tendered in accordance with the terms of the Offieor to the expiration date of the Offer and withdrawn, a number of shares that,
together with the shares of Company Common Stoek twned by Parent and/or Merger Co., represeni$®0f the shares of Company
Common Stock outstanding (the "Minimum Conditioatid (ii) the other conditions set forth in Annexdreto. Merger Co. expressly resel
the right to waive any such condition (other thiae Minimum Condition, which shall not be waivedhitit the prior written consent of the
Company) or the condition relating to the expinatiad the HSR Act and to increase the Per Shareoaigany Common Stock Amount.
Notwithstanding the foregoing, no change may beanwakich (i) decreases the Per Share of Company @en8tock Amount, (ii) change

the form of consideration to be paid in the Offéi) increases the Maximum Amount or the Minimuror@lition, (iv) reduces the number of
shares of Company Common Stock sought to be pugdhiaghe Offer, (v) imposes conditions to the ®ffeaddition to those set forth in
Annex | hereto, (vi) except as specifically prodder in this Section 2.01(a), extends the expiratiate of the Offer or (vii) otherwise alters
or amends any term of the Offer in any manner avtr the holders of shares of Company Common SRROVIDED, HOWEVER, that
the Offer may be extended for any period to thembatequired by law or by any rule, regulationeiptretation or position of the SEC or the
staff thereof applicable to the Offer. Parent anerdr Co. shall comply with the obligations resperprompt payment and announcement
under the Exchange Act, and, without limiting tlengrality of the foregoing, subject to the termd aeonditions of this Agreement, including
but not limited to the conditions of the Offer, Mer Co. shall and Parent shall cause Merger Cactept for payment and pay for shares of
Company Common Stock tendered pursuant to the @$f@oon as practicable after expiration therenfess this Agreement has been
terminated pursuant to Section 11.01 and subjeSetion 2.01(d), Merger Co. shall extend the Offem time to time in the event that, at a
then-scheduled expiration date, all of the condgito the Offer have not been satisfied or waivedexmitted pursuant to this Agreement,
each such extension not to exceed (unless otheooisgented to in writing by the Company) the lesgdi0 additional business days or such
fewer number of days that Merger Co. reasonabligbet are necessary to cause the conditions tOffiee to be satisfied. Except as provided
in Section 2.01(d) or 2.01(f), Merger Co. shall tevtninate the Offer without purchasing shares @ihany Common Stock pursuant to the
Offer. If at the expiration of the Offer a numbérsbares of Company Common Stock has been vakdigedred and not withdrawn that,
together with the shares of Company Common Stoek twned by Parent and/or Merger Co., exceeds themim Amount, the number of
shares of Company Common Stock to be purchaseddrgevl Co. pursuant to the Offer shall be proratescicordance with Rule 14d-8
promulgated under the Exchange Act, so that thebeurof shares of Company Common Stock purchaséddsger Co. pursuant to the
Offer, together with the shares of Company CommimelSthen owned by Parent and Merger Co., willeepnt 50.1% of the shares of
Company Common Stock outstanding.

(b) Provided that this Agreement shall not havenkteeminated in accordance with Section 11.01 amtkrof the events set forth in Annex Ii
hereto shall have occurred and be continuing, asnptly as practicable after the date hereof, Pasieall cause Merger Co. to, and Merger
shall (i) commence the Exchange Offer
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pursuant to which Merger Co. shall offer to issumimber of duly authorized, validly issued, fullgigh and non-assessable shares of Parent
Common Stock equal to the Exchange Offer Ratiaédimed below) for each then issued and outstanshiage of Company Common Stock
(other than shares of Company Common Stock theredwg Parent or Merger Co.), (ii) file with the SEG the extent required by the
Exchange Act, a Form TO (the "Exchange Form TQY)Qdfer to Exchange (the "Offer to Exchange") dmel itelated letter of transmittal and
any related summary advertisement (the Exchangm F@, the Offer to Exchange and such other docuspéogether with all amendments
and supplements thereto, the "Exchange Offer Doatst)eand (iii) file with the SEC a Registratiora&ment on Form S-4 (the "Exchange
Form S-4") to register under the Securities Actdbeurities to be issued in the Exchange Offer.dliligation of Merger Co. to consummate
the Exchange Offer and to issue shares of Paremnht@m Stock in exchange for shares of Company Confdtock tendered pursuant to the
Exchange Offer shall be subject only to the condgiset forth in Annex Il hereto. Merger Co. explgseserves the right to waive any such
condition (other than the condition that at least business days have elapsed since the accegtanmyment and payment for a number of
shares of Company Common Stock pursuant to ther @ffeesenting, together with shares of Company i@omStock previously owned by
Parent, at least 50.1% of the issued and outstgrstiares of Company Common Stock and the subsedelevery of shares of Company
Common Stock not purchased in the Offer to the Begy under the Exchange Offer, which conditioalkhot be waived without the prior
written consent of the Company) and to increasdestehange Offer Ratio. Notwithstanding the foregpino change may be made which (i)
decreases, or would have the effect of decreatiegzxchange Offer Ratio,

(if) changes the form of consideration to be paithie Exchange Offer, (iii) reduces the numberhaires of Company Common Stock sought
to be purchased in the Exchange Offer, (iv) impaseslitions to the Exchange Offer in addition togh set forth in Annex Il hereto, (v)
extends the expiration date of the Exchange Offévip otherwise alters or amends any term of tkeHange Offer in any manner adverse to
the holders of shares of Company Common Stock; PREW, HOWEVER, that the Exchange Offer may be edtzh(x) for any period to
the extent required by law or by any rule, regolatinterpretation or position of the SEC or thaffdghereof applicable to the Exchange Offer
or

(y) if the number of shares of Company Common Statkdly tendered in accordance with the ExchanfferOtogether with shares of
Company Common Stock owned by Parent as of sueh iddess than 90% of the outstanding shares ofg@aoy Common Stock, as of the
scheduled or extended expiration date. Parent agrgévl Co. shall comply with the obligations resjecprompt delivery of shares of Parent
Common Stock and announcement under the Exchangard; without limiting the generality of the fg@ing, subject to the terms and
conditions of this Agreement, including but notilied to the conditions of the Exchange Offer, Mer@e. shall and Parent shall cause
Merger Co. to, accept for exchange and issue sloiearent Common Stock in exchange for sharesoaigzainy Common Stock tendered
pursuant to the Exchange Offer as soon as pratgiedier expiration thereof. Unless this Agreentead been terminated pursuant to Section
11.01 and subject to Section 2.01(d), Merger Call gixtend the Exchange Offer from time to timeha event that, at a then- scheduled
expiration date, all of the conditions to the Exufpa Offer have not been satisfied or waived as petnpursuant to this Agreement, each
such extension not to exceed (unless otherwiseeoded to in writing by the Company) the lesser@ttiditional business days or such fewer
number of days that Merger Co. reasonably beliavesecessary to cause the conditions to the @ffiee satisfied. Except as provided in
Section 2.01(d) or 2.01(f), Merger Co. shall noirtimate the Exchange Offer without accepting shafédompany Common Stock and
issuing shares of Parent Common Stock pursuahet&xchange Offer. Notwithstanding anything todbetrary set forth herein, no
certificates representing fractional shares of Ra@®mmon Stock shall be issued in connection thighExchange Offer, and in lieu thereof
each tendering stockholder who would otherwisertitled to a fractional share of Parent Common Btondhe Exchange Offer will be paid
an amount in cash equal to the product obtainemilyiplying (A) the fractional share interest to il such holder would otherwise be
entitled by (B) the Average Exchange Offer Pricedafined below).

(c) For purposes of this Section 2.01, "Exchandget@®atio” means the number of shares of Parent@amStock determined as set forth
below:

()If the Average Exchange Offer Price is equabtgreater than $15.40, the Exchange Ratio shall®48 shares of Parent Common Stock;

A-5



(i)If the Average Exchange Offer Price is lesstl$d5.40 and greater than $12.60, the Exchange Riadill be determined by dividing $30
by the Average Price; and

(iii)If the Average Exchange Offer Price is equabt less than $12.60, the Exchange Ratio shéll®®1 shares of Parent Common Stock.

For purposes of this Section 2.01, "Average Exchadffer Price” means the average of the closingegoer share of Parent Common Stock
on the New York Stock Exchange, Inc. (the "NYSHE"h& end of the regular session as reported ogdmsolidated Tape, network A for the
fifteen consecutive trading days ending on the sedmading day immediately preceding the expiratiate of the Exchange Offer.

(d) If, on February 28, 2001 (the "Final ExpiratiDate"), Merger Co. has not consummated the Off@ctcordance with its terms, Merger
shall thereupon terminate the Offer and the Exchd@ffer without the acceptance of any shares of @y Common Stock previously
tendered. If, at the Final Expiration Date, the iinom Condition has not been satisfied, Merger @allsunless Parent and the Company
otherwise agree, terminate the Offer and the Exgh&ifer, and the parties shall, subject to theseand conditions hereof, seek to
consummate the Merger.

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

in the Offer Documents which shall have becomeefalsmisleading, and Parent and Merger Co. shadl 4l reasonable steps necessary to
cause the Form TO/A as so corrected to be filetl thieé SEC and the other Offer Documents as soatertéo be disseminated to holders of
shares of Company Common Stock, in each case aw dinel extent required by applicable federal séearlaws. The Company and its
counsel shall be given an opportunity to review emehment on the Offer Documents prior to their bdiled with the SEC, and Parent and
Merger Co. will provide the Company and its couriselriting with any comments that Parent or Mer@ex. receives from the SEC or its
staff with respect to the Offer Documents promgatiter receipt of any such comments.

(f) In the event that this Agreement has been teaeid pursuant to Section 11.01, Merger Co. stiadl,Parent shall cause Merger Co. to,
promptly terminate the Offer and the Exchange Offghout accepting any shares of Company CommookStor payment or exchange.

(g) Parent shall provide or cause to be providedéoger Co. on a timely basis the funds and shafr®arent Common Stock necessary to
accept for payment, and pay for, any shares of GomgEommon Stock that Merger Co. becomes obligatedcept for payment, and pay
for, pursuant to the Offer and the Exchange Offer.

(h) Parent and Merger Co. shall promptly preparkfde with the SEC the Exchange Formi 3o register the offer and sale of shares of R
Company Stock in the Exchange Offer. The ExchargenFs-4 will include a preliminary prospectus camitag the information required
under Rule 14d-4(b) promulgated under the Exch&wgdthe "Preliminary Prospectus”). As soon as ficable on the date of
commencement of the Exchange Offer, Parent and éie2g. shall

(i) file with the SEC the Exchange Form TO withpest to the Exchange Offer which will contain otanporate by reference all or part of
Preliminary Prospectus and (ii) cause the Exch&@iffer Documents to be disseminated to holders afeshof Company Common Stock.
Parent and Merger Co. agree that they shall cdugsExchange Form S-4, the Exchange Form TO, ther @ffExchange and all amendments
or supplements thereto to comply in all materiapexts with the Exchange Act, the Securities Adtthe rules and regulations thereunder
and other applicable laws. Each of Parent, Mergera@d the Company agrees to correct promptly afoyrmation provided by it for use in
the Offer Documents if and to the extent that saébrmation shall have become false or misleadimgriy material respect, and Parent and
Merger Co. further agree to take all steps necgdearause the Exchange Offer Documents as soated¢o be filed with the SEC and the
other Exchange Offer Documents as so corrected ttidgseminated to holders
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of Shares, in each case as and to the extent eglgoyr applicable federal securities laws. The CamipRarent and Merger Co. shall coope
with each other in the preparation of the Exchdpgen S-4, the Exchange Form TO and any amendmesuppiement thereto, and Parent
shall notify the Company of the receipt of any coemts of the SEC with respect to the Exchange FoedaBd the Exchange Form TO anc
any requests by the SEC for any amendment or smgpiethereto or for additional information, andlspeovide promptly copies of all
correspondence between Parent or any of its Repieses and the SEC with respect to the Exchangm 5-4 and the Exchange Form TO.
Parent shall give the Company and its counsel pip@runity to review the Exchange Form S-4 andikehange Form TO and all responses
to requests for additional information by and replio comments of the SEC before their being filét, or sent to, the SEC. Each of Parent
and Merger Co. agrees to use its best efforts; eftesultation with the Company, to respond proynfatlall such comments of and requests
by the SEC. Each of Parent and Merger Co. shalitsseasonable best efforts to cause the ExchBoga S-4 to be declared effective by the
SEC as promptly as practicable. Parent shall prigngtke any action (other than qualifying as a iigmecorporation or taking any action
which would subject it to service of process in amsdiction where Parent is not now so qualif@dsubject) required to be taken under
foreign or state securities or Blue Sky laws inreaction with the issuance of Parent Common StotkerExchange Offer. Parent will advise
Company, promptly after it receives notice therebdf;) the time when the Exchange Fornd ®ecomes effective, (ii) the issuance of any
order with respect to the Exchange Form S-4,ttig) suspension of the qualification of Parent Comi@tock for offering or sale in any
jurisdiction, or (iv) any request by the SEC foranendment of the Exchange For-4 or comments thereon and responses thereto or
requests by the SEC for additional information.

Section 2.02. COMPANY ACTIONS. (a) The Company bgrapproves and consents to the Offer and the Exeh®ffer and represents that
(i) the Board of Directors of the Company and agtim the unanimous recommendation of a special dtisaof the Board of Directors of
the Company comprised of all members of the Bo&fdi@ctors other than Messrs. Bond, Chalsty, Lemmad Peterson (the "Special
Committee"), at a meeting duly called and held, drznimously (A) determined that this Agreement giredtransactions contemplated
hereby, including the Offer, the Exchange Offer #relMerger, taken together, are fair to and inbgt interests of the holders of shares of
Company Common Stock, (B) approved this Agreemadtthe transactions contemplated hereby, incluthiegOffer, the Exchange Offer ¢
the Merger, which approval satisfies in full thgqu#ements of Section 203 of the General Corpondtiaw of the State of Delaware (the
"Delaware Law") with respect to the transactionstemplated hereby, (C) resolved to recommend teastockholders of the Company
accept the Offer and the Exchange Offer, tendér shrares of Company Common Stock thereunder t@bkte€o. and, if required by
applicable law in order to consummate the Merggpy@ve and adopt this Agreement and the transactontemplated hereby, provided that,
subject to

Section 7.04, such recommendation may be withdravadified or amended if such recommendation woelddasonably likely to be
inconsistent with its fiduciary duties under theligable law as determined by the Board of Direztfrthe Company in good faith after
consultation with its legal advisors and (ii) thenm@pany has provided the applicable notice of teathdm to Rawhide Holdings Corporation
required by Section 10.01(e) of the Agreement dad Bf Merger, dated as of October 1, 2000 amoadctbmpany, Rawhide Holdings
Corporation and Rawhide Acquisition Corporationgi¥hide Merger Agreement"). The Company hereby ausde the inclusion in the

Offer Documents and the Exchange Offer Documente@fecommendation of the Board described inrtiraédiately preceding sentence.
The Company has been advised by each of its dieeatal executive officers that they intend eitloetiehder all shares of Company Common
Stock beneficially owned by them to Merger Co. part to the Offer and the Exchange Offer or to woieh shares of Company Common
Stock in favor of the approval and adoption oftifamsactions contemplated hereby. The Companydurtpresents that J.P. Morgan
Securities Inc. has delivered to the Company's @o&Directors its written opinion that the congitéon to be paid in the Offer, the
Exchange Offer and the Merger is fair to the had#rshares of Company Common Stock, from a firempmint of view.

(b) On the date the Offer Documents are filed wlih SEC in accordance with Section 2.01(a), the gi2om shall file with the SEC an
amended Schedule 14D-9 (the "Schedule 14D-9/A")atoimg the recommendation of the Board of Direstofithe Company described in
Section 2.02(a)(i), and shall take such
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steps as are reasonably necessary to cause théuchdD-9/A to be disseminated to the holdershafas of Company Common Stock as
and to the extent required by applicable federalisges laws. The Company, Parent and Merger Ball sorrect promptly any information
provided by any of them for use in the Schedule-8#®which shall have become false or misleadimgl the Company shall take all
reasonable steps necessary to cause the Sche@#A4s so corrected to be filed with the SEC disdeminated to holders of shares of
Company Common Stock, in each case as and to thetarquired by applicable federal securities ldagent and its counsel shall be given
an opportunity to review and comment on the ScheddD-9/A prior to its being filed with the SEC,catihe Company will provide Parent
and its counsel in writing with any comments tleg Company receives from the SEC or its staff wadpect to the Schedule 14D-9/A
promptly after receipt of any such comments.

(c) On the date the Exchange Offer Documents e With the SEC, the Company shall file with tHeCSa Solicitation/Recommendation
Statement on Schedule 14D-9 promulgated underxbkahge Act (together with all amendments and smpehts thereto, the "Exchange
Schedule 14D-9") containing the recommendatiomefBoard of Directors of the Company describeddati®n 2.02(a)(i), and shall take
such steps as are necessary to cause the Exchameguie 14D-9 to be disseminated to the holdeshafes of Company Common Stock as
and to the extent required by applicable federalistes laws. The Company, Parent and Merger Ball sorrect promptly any information
provided by any of them for use in the Exchange=8ale 14D-9 which shall have become false or miien and the Company shall take all
reasonable steps necessary to cause the Exchamgdufc14D-9 as so corrected to be filed with tBE &nd disseminated to holders of
shares of Company Common Stock, in each case a® dinel extent required by applicable federal séearlaws. Parent and its counsel shall
be given an opportunity to review and comment @ngkchange Schedule 14D-9 prior to its being filéith the SEC, and the Company will
provide Parent and its counsel in writing with @mynments that the Company receives from the SHEE etaff with respect to the Exchange
Schedule 14D-9 promptly after receipt of any suzimments.

(d) In connection with the Offer and the Exchandfe)the Company shall use its reasonable bestteffo cause its transfer agent to furnish
Merger Co. promptly with mailing labels containithge names and addresses of all record holdersaoéstof Company Common Stock and
with security position listings of shares of Comp&@ommon Stock held in stock depositories, eaatf asrecent date, together with all other
available listings and computer files containingnes, addresses and security position listingsaafrceholders and beneficial owners of
shares of Company Common Stock. The Company slraish Merger Co. with such additional informatiamgluding, without limitation,
updated listings and files of stockholders, mailigels and security position listings and suclep#ssistance as Parent, Merger Co. or their
Representatives may reasonably request in comntingdae Offer and the Exchange Offer to record hedeficial holders of shares of
Company Common Stock. Subject to the requiremerapplicable law, and except for such steps asiacessary to disseminate the Offer
Documents, the Exchange Offer Documents and arer dibcuments necessary to consummate the OffeExtigange Offer or the Merger,
Parent and Merger Co. shall hold in confidencarf@mation contained in such labels, listings &ites, shall use such information only in
connection with the Offer, the Exchange Offer adma Merger, and, if this Agreement shall be tern@dah accordance with Section 11.01,
shall deliver to the Company all copies of, and axtyacts or summaries from, such information timetheir possession or control.

(e) In connection with the Offer and the ExchandgfeQthe Company shall, and shall use its reaslenadst efforts to cause its
Representatives to, cooperate with Parent and Mé€rgein connection with the Offer and the Excha@dfer, including, without limitation,
furnishing Parent with such information (which vk treated and held in confidence by Parent), meatation and assistance as Parent or its
Representatives may reasonably request in connewtth the Offer and the Exchange Offer.

Section 2.03. COMPANY BOARD REPRESENTATION; SECTIQM(F). (a) Subject to compliance with Delaware | .tive Company's
Certificate of Incorporation and other applicalaler] promptly upon the payment by Merger Co. forehaf Company Common Stock
purchased pursuant to the Offer representing, hegetith
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shares of Company Stock previously owned by Paageast 50.1% of the shares of Company CommockStotstanding, and from time to
time thereafter, the Company shall, upon requeBaoént, promptly use its reasonable best effortake all actions necessary to cause a
majority of the directors of the Company to consisParent's designees, including by acceptingebignations of those incumbent directors
designated by the Company or increasing the sitkeoBoard of Directors and causing Parent's desigito be elected. The date on which
Parent's designees constitute at least a majdrttyecCompany's Board of Directors is herein ref@iio as the "Control Date."

(b) The Company's obligations to appoint Parerg&ghees to the Board of Directors of the Comp&iayl ¥e subject to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereuritlapplicable. The Company shall promptly takeaailions required pursuant to such
Section and Rule in order to fulfill its obligati®mnder this Section, and shall include in the 8alee14D-9/A such information with respect
to the Company and its officers and directors asqgsiired under such Section and Rule to fulfittsobligations. Parent or Merger Co. shall
supply to the Company and be solely responsiblarigrinformation with respect to either of them &meir designees, officers, directors and
affiliates required by such Section 14(f) and Ridé-1.

(c) Prior to the Effective Time, any amendmentti$ tAgreement or the Certificate of IncorporatiorBglaws of the Company, any
termination of this Agreement by the Company, amiysent given by the Company hereunder, any extefsidghe Company of the time for
the performance of any of the obligations or otiets of Parent or Merger Co., waiver of any of@menpany's rights hereunder or any other
action by the Company in connection with or relgtia the transactions contemplated hereby shallirethe concurrence of a majority of the
directors of the Company then in office who

(i) neither were designated by Parent nor are eyegl® of the Company or any of its Subsidiaries$f ¢here be just one such director, the
concurrence of such director or (ii) were membérthe Special Committee (the "Independent Dire¢jotsthe number of Independent
Directors shall be reduced below two for any reasbatsoever, the remaining Independent Directolt dieaignate a person to fill such
vacancy who shall be deemed to be an Independesttbi for purposes of this Agreement or, if nodpendent Directors then remain, the
other directors shall designate two persons tatitlh vacancies who shall not be officers or affi of the Company or any of its
Subsidiaries, or officers or affiliates of Parentay of its Subsidiaries, and such persons skealdemed to be Independent Directors for
purposes of this Agreement. The Independent Direatball have the authority to retain such couasdlother advisors at the expense of the
Company as are reasonably appropriate to the egeofitheir duties in connection with this Agreemenbject to approval by the Company
of the terms of such retention, which approvallshat be unreasonably withheld. In addition, thedpendent Directors shall have the
authority to institute any action, on behalf of thempany, to enforce performance of this Agreement.

Section 2.04. ADJUSTMENT OF THE EXCHANGE OFFER RAXIIn the event Parent changes or establishesadrdate for changing t
number of shares of Parent Common Stock issuedatsthnding during or after the determination ef Exchange Offer Ratio pursuant to
Section 2.01(c) and prior to the expiration datéhefExchange Offer, as a result of a stock sgilitck dividend, recapitalization, subdivision,
reclassification, combination or similar transactigith respect to the outstanding shares of P@@entimon Stock and the record date therefor
shall be prior to the expiration date of the Exam@ffer, the Exchange Offer Ratio, and any otladrudations based on or relating to shares
of Parent Common Stock shall be appropriately aeguto reflect such stock split, stock dividena,agtalization, subdivision,

reclassification, combination or similar transastio

ARTICLE 3
THE MERGER

Section 3.01. THE MERGER. (a) At the Effective Tifas defined below), the Company shall be mergéhl (the "Merger") and into Merg
Co. in accordance with Section 251 or Section Z33ataware Law, as applicable, whereupon the s¢pardastence of the Company shall
cease, and Merger Co. shall be the surviving catpor and wholly-owned subsidiary of Parent (the\@/ing Corporation™).
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(b) As soon as practicable after satisfactionathe extent permitted hereunder, waiver of allditons to the Merger, the Company and
Merger Co. will file a certificate of merger withe Secretary of State of the State of Delawarenzaick all other filings or recordings requi
by Delaware Law in connection with the Merger. TWerger shall become effective at such time as éntficate of merger is duly filed with
the Secretary of State of the State of Delawawd such later date or time as is specified in #réficate of merger (the "Effective Time").

(c) From and after the Effective Time, the Surviyi@orporation shall possess all the property, sightivileges, immunities, powers and
franchises and be subject to all of the debtsilii@s, obligations, restrictions, disabilitiesdduties of the Company and Merger Co., all as
provided under Delaware Law.

Section 3.02. CONVERSION OF SHARES. At the Effeetiime:

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

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

(c) each share of Company Common Stock outstaridingediately prior to the Effective Time shall, eptas otherwise provided in Section
3.02(a), be converted into the right to receiverfi®arent a number of shares (the "Merger Considefaif Parent Common Stock
determined as set forth below (the "Exchange Ratio"

(i) If the Average Parent Common Stock Price isattoi or greater than $15.40, the Exchange Ratl bk 1.948 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléhan $15.40 and greater than $12.60, the ExeHaatio shall be determined by dividi
$30.00 by the Average Parent Common Stock Pricg; an

(iii) If the Average Parent Common Stock Pricedsi@ to or less than $12.60 the Exchange Ratid bb&.381 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the ggsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the 9¥EY) at the end of the regular session as reportdtie Consolidated Tape, Network A
for the fifteen consecutive trading days endingtanfifth trading day immediately preceding thedetive Time.

Section 3.03. SURRENDER AND PAYMENT. (a) Prior teetEffective Time, Parent shall appoint an agem$@aably acceptable to the
Company (the "Exchange Agent") for the purposexchanging certificates representing shares of Comn@mmmon Stock for the Merger
Consideration. Parent shall cause Merger Co. tcemaahilable to the Exchange Agent, as soon asmahbopracticable as of or after the
Effective Time, the Merger Consideration to bekied in respect of the shares of Company CommackSPromptly after the Effective
Time, the Surviving Corporation will send, or wikhuse the Exchange Agent to send, to each holdgranés of Company Common Stock at
the Effective Time a letter of transmittal for usesuch exchange (which shall specify that theveeli shall be effected, and risk of loss and
title shall pass, only upon proper delivery of tegtificates representing shares of Company Com@tock to the Exchange Agent).

(b) Each holder of shares of Company Common Stoakiave been converted into a right to receivevteeger Consideration, upon
surrender to the Exchange Agent of a certificateentificates representing such shares of Compamyr@n Stock, together with a duly
executed and properly completed letter of transinitbvering such shares of Company Common Stodkbevientitled to receive the Merger
Consideration in
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exchange for such shares of Company Common Stati.d0 surrendered, each such certificate shiwly he Effective Time, represent for
all purposes, only the right to receive such MeKfgensideration.

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

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

(e) Any portion of the Merger Consideration madaikable to the Exchange Agent pursuant to SectifB(8) that remains unclaimed by the
holders of shares of Company Common Stock six nsoatfer the Effective Time shall be returned to$lueviving Corporation, upon
demand, and any such holder who has not exchangetidres of Company Common Stock for the Mergers@eration in accordance with
this Section prior to that time shall thereaftaslmnly to the Surviving Corporation for deliverf/the Merger Consideration in respect of his
shares of Company Common Stock. Notwithstandinddtegoing, the Surviving Corporation shall notliadle to any holder of shares of
Company Common Stock for any amount paid to a pudfficial pursuant to applicable abandoned proplents.

(f) If any certificate representing shares of Comp&ommon Stock shall have been lost, stolen aralged, upon the making of an affidavit
of that fact by the person claiming such certiféctt be lost, stolen or destroyed and, if requimgthe Surviving Corporation, the posting by
such person of a bond in such reasonable amouhé&urviving Corporation may direct as indemniggiast any claim that may be made
against it with respect to such certificate, theliange Agent (or the Surviving Corporation) shatlhange the shares of Company Common
Stock represented by such lost, stolen or destroggdicate for the Merger Consideration.

Section 3.04. STOCK OPTIONS. (a) At or immediafgdior to the Effective Time, each employee stockaypor director stock option to
purchase Shares outstanding under any Company gpbick plans, whether or not vested or exercis@deh, a "Company Option") shall,
virtue of the Merger and without any further actmmthe part of any holder thereof, be assumeddogr® and deemed to constitute an option
(each, a "Parent Option") to acquire, on the sammag and conditions as were applicable under sochp@ny Option (subject to Section 3.04
(b)), the same number of shares of Parent Commmok s the holder of such Company Option would Heeen entitled to receive pursuant
to Section 3.02(c) of this Agreement had such hadatercised such Company Option in full immediafaiipr to the Effective Time (rounded
to the nearest whole number), at a price per qnaveded down to the nearest whole cent) equal)tthé aggregate exercise price for the
share of Company Common Stock otherwise purchagaifiant to such Company Option divided by (y)rthenber of whole shares of
Parent Common Stock purchasable pursuant to tlenP@ption in accordance with the foregoing. Theeoterms of each such Company
Option, and the plans under which they were isssieal] continue to apply in accordance with theints.

(b) Prior to the Effective Time, the Company shesé its reasonable best efforts to (i) obtain amsents from holders of Company Options
and (i) make any amendments to the terms of swrhpgany Options or Company stock option plans ithahe case of either clauses (i) or
(i), are necessary or appropriate to give effedhe transactions contemplated by Section 3.02RL)VIDED, HOWEVER, that lack of
consent of any holder of a Company Option shatiarway affect the obligations of the parties tostonmate the Merger.
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(c) At or prior to the Effective Time, Parent shalke all corporate action necessary to reservis$oiance a sufficient number of shares of
Parent Common Stock for delivery upon exercisénefRarent Options. At or prior to the Effective €nParent shall file a registration
statement on Form S-8, with respect to the shdrBam@nt Common Stock subject to such Parent Optiond shall use commercially
reasonable efforts to maintain the effectivenessuoh registration statement (and maintain theeotistatus of the prospectus or prospectuse:s
contained therein) for so long as such Parent @ptiemaining outstanding. With respect to thoseviddals who subsequent to the Merger
will be subject to the reporting requirements unflection 16(a) of the Exchange Act, Parent shatlinidter the Company stock option plans
in a manner consistent with the exemptions provide&ule 16(b)(3) promulgated under the Exchange Ac

Section 3.05. WITHHOLDING RIGHTS. Each of the Swimg Corporation and Parent shall be entitled tdui¢ and withhold from the
consideration otherwise deliverable to any Persosyant to this Article 3 such amount as it is megito deduct and withhold with respec
the making of such delivery under any provisiorieaferal, state, local or foreign tax law. If then8uing Corporation or Parent, as the case
may be, so withholds amounts, such amounts shatebeed for all purposes of this Agreement asrgbieen paid to the holder of the shares
of Company Common Stock in respect of which thevsisiirg Corporation or Parent made such deductiahwithholding.

Section 3.06. TERMINATED TENDER OFFEr. In the evém Offer is terminated pursuant to Section 2.p{(Berminated Tender Offer")
the parties hereto shall complete the Merger ctarttisvith the terms of this Agreement as amendethéyerms and provisions contained in
Annex lll, and this Agreement shall be amendedhtoiporate the terms contained therein.

Section 3.07. ADJUSTMENT OF EXCHANGE RATIO. In teegent Parent changes or establishes a recordatatednging the number of
shares of Parent Common Stock issued and outstadditng or after the determination of the ExchaRg#io pursuant to Section 3.02(c)
prior to the Effective Time as a result of a stepkt, stock dividend, recapitalization, subdivisioeclassification, combination or similar
transaction with respect to the outstanding Patembmon Stock and the record date therefor shadrioe to the Effective Time, the
Exchange Ratio, and any other calculation baseat oalating to shares of Parent Common Stock $fealippropriately adjusted to reflect
such stock split, stock dividend, recapitalizatisabdivision, reclassification, combination or daniransaction.

ARTICLE 4
THE SURVIVING CORPORATION

Section 4.01. CERTIFICATE OF INCORPORATION. Thetdarate of incorporation of Merger Co. in effedtthe Effective Time shall be
the certificate of incorporation of the Survivingi@oration until amended in accordance with appliedaw.

Section 4.02. BYLAWS. The bylaws of Merger Co. ffeet at the Effective Time shall be the bylawslod Surviving Corporation until
amended in accordance with applicable law.

Section 4.03. DIRECTORS AND OFFICERS. From andrdfie Effective Time, until successors are dulytdd or appointed and qualified
in accordance with applicable law, (a) the dirextmirMerger Co. at the Effective Time shall be divectors of the Surviving Corporation, &
(b) the officers of the Company at the Effectiven€ishall be the officers of the Surviving Corparati
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Parentthe dhte hereof and as of the Effective Time that:

Section 5.01. CORPORATE EXISTENCE AND POWEr. Tharpany is a corporation duly incorporated, validkséng and in good
standing under the laws of the State of Delawaré,hes all corporate powers and all material ganemtal licenses, authorizations, consents
and approvals required to carry on its businesmoasconducted. The Company is duly qualified tddsiness as a foreign corporation and is
in good standing in each jurisdiction where therabter of the property owned or leased by it orrthire of its activities makes such
qualification necessary, except for those jurisdict where the failure to be so qualified would, medividually or in the aggregate,
reasonably be expected to have a material advéfess en the condition (financial or otherwise) siness, assets, liabilities or results of
operations of the Company and the Subsidiariestakea whole ("Material Adverse Effect"). The Compaas heretofore delivered or made
available to Parent true and complete copies o€Cthapany's certificate of incorporation and bylassurrently in effect.

Section 5.02. CORPORATE AUTHORIZATION. The execatidelivery and performance by the Company of Agseement and the
consummation by the Company of the transactiontecoplated hereby are within the Company's corpgraveers and, except for the
approval by the Company's stockholders by a mgjedte in connection with the consummation of thertyer (which vote will not be
required if Merger Co. owns at least 90% of theeskand outstanding shares of Company Common Stoak® been duly authorized by all
necessary corporate and stockholder action unéeCtéimpany's constituent documents and Delaware This.Agreement constitutes a va
and binding agreement of the Company.

Section 5.03. GOVERNMENTAL AUTHORIZATION. The exeon, delivery and performance by the Company & Agreement and the
consummation of the Merger by the Company requiragtion by or in respect of, or filing with, ang\@rnmental body, agency, official or
authority other than (a) the filing of a certifieatf merger in accordance with Delaware Law; (bhpliance with any applicable requirements
of the Hart-Scott-Rodino Antitrust Improvements Aft1976 (the "HSR Act"); (c) compliance with anypdicable non-United States laws
intended to prohibit, restrict or regulate actitiasing the purpose or effect of monopolizationastraint of trade; and (d) compliance with
any applicable requirements of the Exchange Act.

Section 5.04. NON-CONTRAVENTION. Except as setliart Schedule 5.04, the execution, delivery andoperance by the Company of
this Agreement and the consummation by the Compéthe transactions contemplated hereby do nowaldot (a) contravene or conflict
with the certificate of incorporation or bylawstbe Company, (b) assuming compliance with the mateferred to in

Section 5.03, contravene or conflict with or coiugé a violation of any provision of any law, regibn, judgment, writ, injunction, order or
decree of any court or governmental authority bigdipon or applicable to the Company or any Suasidir any of their properties or ass
(c) constitute a default under or give rise toghtiof termination, cancellation or acceleratiorany right or obligation of the Company or any
Subsidiary or to a loss of any benefit to which @mmpany or any Subsidiary is entitled under amyision of any material agreement,
contract or other instrument binding upon the Comypar any Subsidiary or any license, franchisenyieor other similar authorization held
by the Company or any Subsidiary, or (d) resuthmcreation or imposition of any Lien on any asdéhe Company or any Subsidiary,
except, in the case of clauses (b), (c) and (dhisefSection 5.04, for any such violation, failtweobtain any such consent or other action,
default, right, loss or Lien that would not, indiuially or in the aggregate, be reasonably expeaotédve a Material Adverse Effect. For
purposes of this Agreement, "Lien" means, with egspo any asset, any mortgage, lien, pledge, ehaegurity interest or encumbrance of
any kind in respect of such asset. The Rawhide dtehgreement has been terminated in accordancetwittrms (subject to payment of the
amount described in the following clause), andGoenpany is obligated to pay, on Tuesday, Janua?9@], $66,500,000 to Rawhide
Holdings Corporation which represents all amouatpiired to be paid by the Company under the RawMielger Agreement and the
Company has no other financial liabilities thereemdimmediately prior to the execution hereof, Raleh
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Holdings Corporation has agreed to waive the tdeseperiod to submit a new offer provided for irctg@n 10.01(e) of the Rawhide Merger
Agreement.

Section 5.05. CAPITALIZATION. The authorized capistock of the Company consists of 200,000,000eshaf Company Common Stock
and 25,000,000 shares of preferred stock, par @0 per share (the "Preferred Stock"). As ofdlbee of business on December 28, 2000,
there were issued and outstanding 105,644,598sb&@ommon Stock and no shares of Preferred Stxkf the close of business on
December 28, 2000, there were outstanding stod&ropto purchase an aggregate of 4,891,500 sha@snopany Common Stock (of which
options to purchase an aggregate of 2,697,500 sb&@ompany Common Stock were exercisable). Atamding shares of capital stock of
the Company have been duly authorized and valgilyed and are fully paid and nonassessable. Easeggit forth in Schedule 5.05 and this
Section and except for changes since Decembel028, i2sulting from the exercise of employee stqufions outstanding on such date, there
are outstanding (a) no shares of capital stocktmrosoting securities of the Company, (b) no sitiesrof the Company convertible into or
exchangeable for shares of capital stock or vatawyrities of the Company, and (c) no options bewotights to acquire from the Company or
any Subsidiary, and no obligation of the Compangror Subsidiary to issue, any capital stock, vosiagurities or securities convertible into
or exchangeable for capital stock or voting sem#ibf the Company (the items in clauses (a), ifld) (&) of this Section 5.05 being referred to
collectively as the "Company Securities"). There @0 outstanding obligations of the Company or @ualysidiary to repurchase, redeem or
otherwise acquire any Company Securities.

Section 5.06. SUBSIDIARIES. (a) Each Subsidiarg torporation duly incorporated, validly existingdain good standing under the laws of
its jurisdiction of incorporation, has all corpagtowers and all material governmental licensethaaizations, consents and approvals
required to carry on its business as now condumbelds duly qualified to do business as a foreigiparation and is in good standing in each
jurisdiction where the character of the propertyned or leased by it or the nature of its activitiekes such qualification necessary, ex

for those jurisdictions where failure to be so @ied would not, individually or in the aggregateasonably be expected to have a Material
Adverse Effect. For purposes of this Agreementp&tdiary" means any corporation or other entityvbfch securities or other ownership
interests having ordinary voting power to electaarity of the board of directors or other perspasforming similar functions are directly or
indirectly owned by the Company and/or one or nBubsidiaries. All Subsidiaries and their respediivisdictions of incorporation are
identified in Schedule 5.06.

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

Section 5.07. SEC FILINGS. (a) The Company hasdedd or made available to Parent (i) the Compamywial report on Form 1Kfor the
year ended December 25, 1999 (the "Compar-K"), (i) its quarterly report on Form 10-Q fosifiscal quarter ended September 23, 2000,
its quarterly report on Form 10-Q for its fiscalagier ended June 24, 2000 (as amended) and iteeduaeport on Form 10-Q for its fiscal
quarter ended March 25, 2000 (together, the "Compa@nQs"), (iii) its proxy or information statemernelating to meetings of, or actions
taken without a meeting by, the stockholders ofGbenpany held since January 1, 1998, and (iv)fatsamther reports, statements, schedules
and registration statements filed with the SECesibanuary 1, 1998.
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(b) As of its filing date, each such report or sta¢nt filed pursuant to the Exchange Act did not@im any untrue statement of a material
or omit to state any material fact necessary ireotd make the statements made therein, in thédigihe circumstances under which they
were made, not misleading.

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

Section 5.08. FINANCIAL STATEMENTS. The audited sofidated financial statements of the Company uhetlin the Company 1R-and
the unaudited consolidated financial statemente@fCompany included in the Company 10-Qs eaclyfaiesent, in all material respects, in
conformity with generally accepted accounting piples applied on a consistent basis (except asheagdicated in the notes thereto), the
consolidated financial position of the Company @saonsolidated subsidiaries as of the dates dfi@red their consolidated results of
operations and changes in financial position ferghriods then ended (subject to normal year-ejustadents in the case of any unaudited
interim financial statements). For purposes of Agseement, "Balance Sheet" means the consolidatzuhce sheet of the Company as of
December 25, 1999 set forth in the Company 10-K"&adkance Sheet Date" means December 25, 1999.

Section 5.09. DISCLOSURE DOCUMENTS. (a) Each doaumequired to be filed by the Company with the SE€onnection with the
transactions contemplated by this Agreement (them@any Disclosure Documents"), including, withdutitation, (i) the Exchange Sched
14D-9 (including information required by Rule 14fihder the Exchange Act), the Schedule 14D-9/Alitiag information required by Rule
14f-1 under the Exchange Act) and (iii) the proxyrdormation statement of the Company containimfgiimation required by Regulation
14A under the Exchange Act (the "Company Proxyestant"), if any, to be filed with the SEC in contiea with the Offer or the Merger a
any amendments or supplements thereto will, wHed,fcomply as to form in all material respectswite applicable requirements of the
Exchange Act except that no representation or \waria made hereby with respect to any informafionished to the Company by Parent in
writing specifically for inclusion in the Companyidelosure Documents.

(b) At the time the Schedule 14D-9/A, the ExchaSghedule 14D-9 and the Company Proxy Statementyoamendment or supplement
thereto is first mailed to stockholders of the Camyg and, with respect to the Company Proxy Stat¢my, at the time such stockholders
vote on adoption of this Agreement and at the HffecTime, the Schedule 14D-9/A, the Exchange Saleeti4D-9 and the Company Proxy
Statement, as supplemented or amended, if apicafll not contain any untrue statement of a matéact or omit to state any material fact
necessary in order to make the statements madsirther the light of the circumstances under whitoedly were made, not misleading. At the
time of the filing of any Company Disclosure Docurhether than the Company Proxy Statement ancedirtte of any distribution thereof,
such Company Disclosure Document will not contaiy antrue statement of a material fact or omittéesa material fact necessary in order
to make the statements made therein, in the lifytiteocircumstances under which they were mademigieading. The representations and
warranties contained in this Section 5.09(b) wiit apply to statements or omissions included inGbmpany Disclosure Documents based
upon information furnished to the Company in wgtioy Parent specifically for use therein.

(c) Neither the information with respect to the QGmmy or any Subsidiary that the Company furnishesriting to Parent specifically for use
in the Parent Disclosure Documents (as defineckrti@ 6.09(a)) nor the information incorporatedréference from documents filed by the
Company with the SEC will, at the time of the psign thereof to Parent or at the time of the filthgreof by the Company with the SEC, as
the case may be, at the time of the meeting o€dmapany's stockholders, if any, contain any unstaéement of a material fact or omit to
state any material fact required to be stated ih@menecessary in order to make the statement riedein, in the light of the circumstances
under which they were made, not misleading.
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Section 5.10. ABSENCE OF CERTAIN CHANGES. Excepsasforth in Schedule 5.10 hereto, the Companif B®the Company 10-Qs,
since the Balance Sheet Date, the Company andutbsidiaries have conducted their business in tmary course consistent with past
practice and there has not been:

(a) any event, occurrence or development of a sfat&cumstances or facts which has had or reddgrauld be expected to have a Material
Adverse Effect;

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

(c) any amendment of any material term of any anting security of the Company or any Subsidiaaj dould reasonably be expected to be
materially adverse to the Company;

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

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

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

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

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

(i) any change in any method of accounting or aotiag practice by the Company or any Subsidiargeex for any such change required by
reason of a concurrent change in generally acceggteaunting principles;

() any (i) grant of any severance or terminatiay o any director or executive officer of the Canyp or any Subsidiary, (ii) entering into of
any employment, deferred compensation or othelairagreement (or any amendment to any such egiatjneement) with any director or
executive officer of the Company or any Subsidigiil), material increase in benefits payable unaiey existing severance or termination pay
policies or employment agreements or (iv) increasmmpensation, bonus or other benefits payabtiréxtors, officers or employees of the
Company or any Subsidiary, other than in each wade ordinary course of business consistent pétt practice;

(k) any labor dispute, other than routine individgiaevances, or any activity or proceeding bylzolaunion or representative thereof to
organize any employees of the Company or any Sialpgjdvhich employees were not subject to a cdlledbargaining agreement at the
Balance Sheet Date, or any lockouts, strikes, shovwnd, work stoppages or threats thereof by or véipect to such employees which have
had or could reasonably be expected to have a Mbfatverse Effect; or
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() any cancellation of any licenses, sublicenf@asichises, permits or agreements to which the Gompr any Subsidiary is a party, or any
notification to the Company or any Subsidiary t#iay party to any such arrangements intends to tanc®t renew such arrangements
beyond its expiration date as in effect on the Hateof, which cancellation or notification, indivially or in the aggregate, has had or
reasonably could be expected to have a MateriabssavEffect.

Section 5.11. NO UNDISCLOSED MATERIAL LIABILITIESExcept as set forth in Schedule 5.11, the Comp@r¢ tr the Company 10-
Qs, there are no liabilities of the Company or 8ajsidiary of any kind whatsoever, whether accraedtingent, absolute, determined,
determinable or otherwise, and there is no existomgdition, situation or set of circumstances whiolld reasonably be expected to result in
such a liability, other than:

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

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

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

Section 5.12. LITIGATION. Except as set forth ilh®dule 5.12, the Company 10-K or the Company 10#@se is no action, suit,
investigation or proceeding (or any basis thergber)ding against, or to the knowledge of the Comareatened against or affecting, the
Company or any Subsidiary or any of their respectiroperties before any court or arbitrator or goyernmental body, agency or official
which could reasonably be expected to have a Mdtadverse Effect, or which as of the date heraadny manner challenges or seeks to
prevent enjoin, alter or materially delay the Margeany of the other transactions contemplateether

Section 5.13. TAXES. (a) Except as set forth inésithe 5.13 or as would not reasonably be expeotbdye, individually or in the aggrege
a Material Adverse Effect:

(Dall Tax returns, statements, reports and forimgifding estimated Tax returns and reports angrinétion returns and reports) required t
filed with any taxing authority with respect to afgix period (or portion thereof) ending on or beftive Effective Time (a "Pre-Closing Tax
Period") by or on behalf of the Company or any &libsy of the Company (collectively, the "Returnsijere filed when due (including any
applicable extension periods) in accordance withmblicable laws; as of the time of filing, thetRas were true and complete in all material
respects;

(inthe Company and its Subsidiaries have timelig par withheld and remitted to the appropriate ifigxauthority, all Taxes shown as due
and payable on the Returns that have or should eee filed;

(iithe charges, accruals and reserves for Taxtsspect to the Company and any SubsidiaryfigrRre-Closing Tax Period or Straddle
Period (including any Pre-Closing Tax Period oa8tlle Period for which no Return has yet beenYitetlected on the Balance Sheet (in
addition to any provision for deferred income Tgx@® adequate to cover such Taxes as of the Baineet Date. "Straddle Period" is any
tax period beginning before the Effective Time bntling after the Effective Time.

(iv)there is no claim (including under any indenigation or Tax-sharing agreement), audit, actioit, proceeding, or investigation now
pending or threatened in writing against or in extf any Tax or "Tax asset" of the Company or &apsidiary. For purposes of this
Section 5.13 and Section 6.13, the term "Tax Assed!l include any net operating loss, net capotss, investment Tax credit, foreign Tax
credit, charitable deduction or any other crediTax attribute which could be carried forward ocloto reduce Taxes;
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(v)there are no Liens for Taxes upon the assetiseo€ompany or its Subsidiaries except for Liemsfarent Taxes not yet due; and

(vi)neither the Company nor any Subsidiary is aotfyeunder any obligation to pay any amounts ofttfpe described in clause (ii) or (iii) of
the definition of "Tax", regardless of whether sdax is imposed on the Company or any Subsidiary.

(b) For purposes of this Section 5.13, "tax" orXTmeans (i) any tax, governmental fee or othex Assessment or charge of any kind
whatsoever (including, but not limited to, withhislg on amounts paid to or by any Person), togetliterany interest, penalty, addition to tax
or additional amount imposed by any governmenttdaity responsible for the imposition of any suak (domestic or foreign), (ii) in the
case of the Company or any Subsidiary, liabilitytfee payment of any amount of the type describedaduse (i) as a result of being or hav
been before the Effective Time a member of aniaféid, consolidated, combined or unitary groupgothan such a group of which the
Company or any of its Subsidiaries is the commaei, or a party to any agreement or arrangenasrd, result of which liability of the
Company or any Subsidiary to a taxing authoritgegermined or taken into account with referencea¢oliability of any other Person, and

(iii) liability of the Company or any Subsidiaryrfthe payment of any amount as a result of beimty pa any tax sharing agreement or with
respect to the payment of any amount of the tyserised in (i) or (ii) as a result of any existiegpress obligation (including, but not limited
to, an indemnification obligation).

Section 5.14. ERISA. (a) Schedule 5.14 containsreect and complete list identifying each matet@ahployee benefit plan”, as defined in
Section 3(3) of the Employee Retirement Income 8cact of 1974 ("ERISA"), each employment, seweza or similar contract, plan,
arrangement or policy and each other plan or aenawegt (written or oral) providing for compensatibonuses, profisharing, stock option «
other stock related rights or other forms of ineanbr deferred compensation, vacation benefityriance (including any self-insured
arrangements), health or medical benefits, emplagsistance program, disability or sick leave hbénefiorkers' compensation, supplemental
unemployment benefits, severance benefits andgroptoyment or retirement benefits (including cormrgagion, pension, health, medical or
life insurance benefits) which is maintained, adetared or contributed to by the Company or anysRliry and covers any employee or
former employee of the Company or any Subsidiaryyith respect to which the Company or any Subsydieas any liability with respect to
any employee or former employee of the Companygraubsidiary (other than any such plan, contgaaicy or arrangement that is an
International Plan, as defined below). Copies ahsplans (and, if applicable, related trust or fagdagreements or insurance policies) and all
amendments thereto and written interpretationetifdrave been made available to Parent togethbrthdgt most recent annual report (Form
5500 including, if applicable, Schedule B thereto)l tax return (Form 990) prepared in connectiah amy such plan or trust. Such plans are
referred to collectively herein as the "EmployearBI'. For purposes of this Section 5.14, "ERISAliate" of any Person means any other
Person which, together with such Person, woulddsged as a single employer under Section 414ediitiernal Revenue Code of 1986, as
amended (the "Code").

(b) Schedule 5.14 separately identifies each natémployee Plan that is subject to Title IV of Rl (other than a Multiemployer Plan, as
defined below) (a "Title IV Plan"). Schedule 5.&parately identifies each Employee Plan whichnsudtiemployer plan, as defined in
Section 3(37) of ERISA (a "Multiemployer Plan"). &pt as would not reasonably be expected to hiwaterial Adverse Affect, if a
"complete withdrawal" by Seller and all of its ERI&\filiates were to occur as of the Effective Timéth respect to all Multiemployer Plans,
to the knowledge of the Company, none of the Compamny Subsidiary or any of their ERISA Affiliate®uld incur any withdrawal liability
under Title IV of ERISA. Neither the Company noydeRISA Affiliate of the Company has incurred aigbility under Title IV of ERISA
(other than for PBGC Premium not yet due).

(c) A current favorable Internal Revenue Servicedrination letter is in effect with respect to lke&mployee Plan which is intended to be
qualified under Section 401(a) of the Code (orrdlevant remedial amendment period has not expitdrespect to such Employee Plan),
and the Company knows of no
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circumstance giving rise to a material likelihobdttsuch letter could be revoked by the InternaldRae Service. The Company has made
available to Parent copies of the most recent hialeRevenue Service determination letters witheesfo each such Plan. Each Employee
Plan has been maintained in compliance with itesesind with the requirements prescribed by anyadirstatutes, orders, rules and
regulations, including but not limited to ERISA atte Code, which are applicable to such Employae,Rither than any non-compliance
which would not reasonably be expected to haveyithdally or in the aggregate, a Material AdverdéeEt. No events have occurred with
respect to any Employee Plan that would reasortadblgxpected to result in payment or assessmemtyahaterial excise taxes under Secti
4972, 4975, 4976, 4977, 4979, 4980B, 4980D, 4980#D0O0 of the Code, other than any excise taxesiwivbuld not reasonably be expec
to have, individually or in the aggregate, a MateAidverse Effect.

(d) Except as set forth in Schedule 5.14, the comsation of the transactions contemplated by thissAment will not (either alone or
together with any termination of employment) eatiahy employee or independent contractor of the famy or any Subsidiary to severance
pay or accelerate the time of payment or vestingigger any payment of funding (through a graritast or otherwise) of material
compensation or benefits under, materially increhseamount payable or trigger any other matebéigation pursuant to, any Employee
Plan.

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

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

(9) Except as previously disclosed to Parent, peittie Company nor any Subsidiary is a party tsubject to, or is currently negotiating in
connection with entering into, any collective banjiag agreement or other contract or understandiitiy a labor union or labor organization.

(h) Except for any failures which would not be @aably expected to have a Material Adverse Eff@itgontributions and payments accrued
under each Employee Plan, determined in accordaitheprior funding and accrual practices, as a@jdgb include proportional accruals for
the period ending as of the date hereof, have Oiseharged and paid on or prior to the date hezroépt to the extent reflected as a liability
on the Balance Sheet.

(i) Schedule 5.14(i) identifies each InternatioRkn (as defined below) covering 100 employeesareniThe Company has furnished to
Parent copies of each International Plan. Eachiiatenal Plan has been maintained in compliantle g terms and with the requirements
prescribed by any and all applicable statutes,rsrdales and regulations (including any specialgions relating to qualified plans where
such Plan was intended to so qualify) and has beentained in good standing with applicable regurhatiuthorities, other than any non-
compliance which would not reasonably be expeaidthve, individually or in the aggregate, a Malekidverse Effect. There has been no
amendment to, written interpretation of or annoumest (whether or not written) by the Company or 8apsidiary relating to, or change in
employee participation or coverage under, any fhatonal Plan that would increase the expense aftaiaing such International Plan above
the level of expense incurred in respect thereofife most recent fiscal year ended prior to the tareof, except for any such increase w
would not reasonably be expected to have a Matédaérse Effect. For purposes of this

Section 5.14, "International Plan" means any empleyt, severance or similar contract or arrangergveméther or not written) or any plan,
policy, fund, program or arrangement or contrackjuting for severance, insurance coverage (inclydimy self-insured arrangements),
workers' compensation, disability benefits,
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supplemental unemployment benefits, vacation benefension or retirement benefits or for defeethpensation, profit-sharing, bonuses,
stock options, stock appreciation rights or otlwemfs of incentive compensation or postirement insurance, compensation or benefits(th
is intended primarily for the benefit of employeedeneficiaries based outside the U.S.,

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

Section 5.15. LABOR MATTERS. Except as set fortfsthedule 5.15 and except for such matters as wmt|dndividually or in the
aggregate, reasonably be expected to have a Maeharse Effect, there are no (i) labor strikespdtes, slowdowns, representation or
certification campaigns or work stoppages or ottugrcerted activities with respect to employeesngfaf the Company or any Subsidiary
pending, or to the knowledge of the Company, tlemed against or affecting the Company or any Sidrgid(ii) grievance or arbitration
proceedings, decisions, side letters, letter agea¢snletters of understanding or settlement ageegsrarising out of collective bargaining
agreements to which the Company or any Subsidsaayparty, (iii) unfair labor practice complainengling or, to the knowledge of the
Company, threatened against the Company or anyidatys or (iv) activities or proceedings of anypéa union or employee association to
organize any such employees.

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

(c) Except to the extent set forth in Schedule Bi® except for such matters as would not, indadigor in the aggregate, reasonably be
expected to have a Material Adverse Effect, theeena pending administrative matters with any fafjgrovincial, state or local agencies
regarding (i) violations or alleged violations afyafederal, provincial, state or local wage andrHaw or any federal, provincial, state or lo
law with respect to discrimination on the basisaufe, color, creed, national origin, religion oy ather basis under such federal, provincial,
state or local law, (ii) any claimed violation oitl& VIl of the 1964 Civil Rights Act, as amend€iii) any allegation or claim arising out of
Executive Order 11246 or any other applicable ordkting to governmental contractors or state reabors, or

(iv) any violation or alleged violation of the Ag@iscrimination and Employment Act, as amended,nyr @her federal, provincial, state or
local statute or ordinance, or any other applicédbhes with respect to wages, hours, employmenttipescand terms and conditions of
employment.

Section 5.16. COMPLIANCE WITH LAWS. Except to thetent set forth in Schedules 5.11, 5.12 and 5.&Bher the Company nor any
Subsidiary is in violation of, or has since Janubrg999 violated, and to the knowledge of the Camymone is under investigation with
respect to or has been threatened to be chargednitiven notice of any violation of, any appli@kaw, rule, regulation, judgment,
injunction, order or decree, except for violatidhat have not had and would not reasonably be éxgec have, individually or in the
aggregate, a Material Adverse Effect.

Section 5.17. LICENSES AND PERMITS. Except as eghfon Schedule 5.17 and except where the fadfitke following to be true would
not reasonably be expected to have, either indaligwr in the aggregate, a Material Adverse Effé¢tthe Company or its Subsidiaries own,
hold or possess adequate right to use all matargdses, franchises, permits, certificates, apgeowr other similar authorizations affecting,
or relating in any way to, the assets or businéfiseoCompany and its Subsidiaries (the "Permitstjuired in connection with the operation
of the business of the Company and its Subsidiaiigshe Permits are valid and in full force aefflect, (i) neither the Company nor any
Subsidiary is in default under, and no conditiorsexthat with notice or lapse of time or both wbaobnstitute a default under, the Permits
(iv) none of the Permits will be terminated or irirpd or become terminable, in whole or in partaaesult of the transactions contemplated
hereby.
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Section 5.18. INTELLECTUAL PROPERTY. Except asfeeth in Schedule 5.18, the Company and the Sulnsédi own or possess adeqt
licenses or other rights to use all Intellectuap@rty Rights necessary to conduct the businessopanated by them, except where the failure
to own or possess such licenses or rights hasatbahd would not be reasonably likely to have ae¥alt Adverse Effect and, to the
knowledge of the Company, the Intellectual Prop&ights of the Company and the Subsidiaries daapflict with or infringe upon any
Intellectual Property Rights of others to the ektbat, if sustained, such conflict or infringeméas had and would be reasonably likely to
have a Material Adverse Effect. For purposes of Agreement, an "Intellectual Property Right' meamg trademark, service mark, trade
name, mask work, copyright, patent, software liegsher data base, invention, trade secret, kmmw{mcluding any registrations or
applications for registration of any of the foregg) or any other similar type of proprietary inéeflual property right.

Section 5.19. ENVIRONMENTAL MATTERS. (a) Except feuch matters, individually or in the aggregateyasld not be reasonably
expected to have a Material Adverse Effect or asosth in Schedule 5.19, the Company 10-K or tleenpany 10-Qs:

(i)no notice, notification, demand, request foloimhation, citation, summons or order has beenvedeino complaint has been filed, no
penalty has been assessed, and no investigation,adaim, suit, proceeding or review (or anyibdkerefor) is pending or, to the knowle«
of the Company or any Subsidiary, is threatenedrhygovernmental entity or other Person with resgeany matters relating to the
Company or any Subsidiary and relating to or agisint of any Environmental Law;

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

(iithe Company and its Subsidiaries are and Haen in compliance with all Environmental Laws &age obtained and are in compliance
with all Environmental Permits; and

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

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

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

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

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

"ENVIRONMENTAL LAWS" means any federal, state, pnosial, local and foreign law (including, withoutritation, common law), treaty,
judicial decision, regulation, rule, judgment, arddecree, injunction, permit or governmental iegtn or requirement or any agreemen
contract with any governmental authority or otherd party, relating to human health and safetg,ghvironment or to pollutants,
contaminants, wastes or chemicals or any toxidpeadive, ignitable, corrosive, reactive or othesevhazardous substances, wastes or
materials.
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"ENVIRONMENTAL PERMITS" means all permits, licensésanchises, certificates, approvals and otheiairauthorizations of
governmental authorities relating to or requirecHnyironmental Laws and affecting the busineshef@ompany or any of its Subsidiaries
currently conducted.

"HAZARDOUS SUBSTANCES" means any pollutant, contaarit, waste or chemical or any toxic, radioactigritable, corrosive, reactive
or otherwise hazardous substance, waste or matariahy substance, waste or material having angtitaent elements displaying of the
foregoing characteristics, including, without liatibn, petroleum, its derivatives, by-products attter hydrocarbons, which in any event is
regulated under Environmental Laws.

Section 5.20. FINDERS' FEES. Except for J.P. Mor§aanurities Inc. and Peter J. Solomon Company Eiinia copy of whose engagement
agreements have been provided to Parent, thereiis/astment banker, broker, finder or other intediary which has been retained by or is
authorized to act on behalf of the Company or amysliary who might be entitled to any fee or cossion from Parent or any of its
affiliates upon consummation of the transactiong@mplated by this Agreement.

Section 5.21. INAPPLICABILITY OF CERTAIN RESTRICTIES. The Company has taken all action necessaryeimpt the Offer, the
Exchange Offer, the Merger, this Agreement, andridigsactions contemplated hereby from Sectiona2@3e Delaware Law. Unless Merger
Co. owns at least 90% of the issued and outstarstiages of Company Common Stock, the adoptioni®fAgreement by the affirmative
vote of the holders of shares of Company Commonk&atitling such holders to exercise at least poritg of the voting power of the shares
of Company Common Stock is the only vote of holdgrany class or series of the capital stock ofGoenpany required to adopt this
Agreement, or to approve the Merger or any of ttheitransactions contemplated hereby and no highadditional vote is required pursu
to the Company's Certificate of Incorporation drestvise.

Section 5.22. RIGHTS PLAN. The Company has notredtéto, and its Board of Directors has not adomeauthorized the adoption of, a
shareholder rights or similar agreement.

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

Section 6.01. CORPORATE EXISTENCE AND POWER. Pargmat corporation duly incorporated, validly exigtiand in good standing
under the laws of Delaware and has all corporateep® and all material governmental licenses, aithtions, consents and approvals
required to carry on its business as now condu@&arknt is duly qualified to do business as a foreorporation and is in good standing in
each jurisdiction where the character of the priypawned or leased by it or the nature of its atiéis makes such qualification necessary,
except for those jurisdictions where the failurd#oso qualified would not, individually or in thggregate, reasonably be expected to have a
material adverse effect on the condition (finanorabtherwise), business, assets, liabilities sults of operations of Parent and the Parent
Subsidiaries taken as a whole ("Parent Materialeksk Effect”). Parent has heretofore delivereti¢oGompany true and complete copies of
Parent's certificate of incorporation and bylawsasently in effect.

Section 6.02. CORPORATE AUTHORIZATION. The executidelivery and performance by Parent and Merger€this Agreement and
the consummation by Parent and Merger Co. of tirestictions contemplated hereby are within the catpgowers of Parent and Merger
and have been duly authorized by all necessaryocatg and stockholder action. This Agreement ctutes a valid and binding agreement of
each of Parent and Merger Co.
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Section 6.03. GOVERNMENTAL AUTHORIZATION. The exeion, delivery and performance by Parent and Me@yerof this Agreement
and the consummation by Parent and Merger Co.edfrfimsactions contemplated by this Agreement reaqua action by or in respect of, or
filing with, any governmental body, agency, officim authority other than (a) the filing of a cédate of merger in accordance with Delaw
Law; (b) compliance with any applicable requirensesftthe HSR Act; (c) compliance with any applieabbn-United States laws intended to
prohibit, restrict or regulate actions having thegose or effect of monopolization or restraintrafle; and (d) compliance with any applice
requirements of the Securities Act and the Exchawe

Section 6.04. NON-CONTRAVENTION. Except as setlidrt Schedule 6.04, the execution, delivery andoperance by Parent and Merger
Co. of this Agreement and the consummation by Raueeh Merger Co. of the transactions contemplaggdlhy do not and will not (a)
contravene or conflict with the certificate of imporation or bylaws of Parent or Merger Co., (l§uesing compliance with the matters
referred to in Section 6.03, contravene or confliith any provision of law, regulation, judgment;itwinjunction, order or decree of any co
or governmental authority binding upon or applieatad Parent or Merger Co. or any of their propsrtieassets, or (c) constitute a default
under or give rise to any right of termination, calfation or acceleration of any right or obligatiof Parent or Merger Co. or to a loss of any
benefit to which Parent or Merger Co. is entitledier any provision of any material agreement, @mttor other instrument binding upon
Parent or Merger Co. or any license, franchisangesr other similar authorization held by the Rarer Merger Co., or (d) result in the
creation or imposition of any Lien on any assethefParent or Merger Co., except, in the caseanfsgls (b),

(c) and (d) of this Section 6.04, for any such aiian, failure to obtain any such consent or otiwion, default, right, loss or Lien that would
not, individually or in the aggregate, be reasopaixpected to have a Parent Material Adverse Effect

Section 6.05. CAPITALIZATION. The authorized capitock of Parent consists of 900,000,000 shar&aoént Common Stock and
900,000,000 shares of Class B common stock, paev&0.10 per share (the "Class B Common Stock'"pfAke close of business on
December 28, 2000, there were outstanding 120,4@%Bares of Parent Common Stock and 102,645,@48sbf Class B Common Stock.
As of the close of business on December 2, 20@0etivere outstanding stock options to purchaseygregate of 6,739,160 shares of Parent
Common Stock (of which options to purchase an agggesof 3,743,535 shares of Parent Common Stock esercisable). All outstanding
shares of capital stock of Parent have been duhoazed and validly issued and are fully paid andassessable. Except for changes since
December 2, 2000 resulting from the exercise ofleyge stock options outstanding on such date, ther@utstanding (a) no shares of ca
stock or other voting securities of the Company i securities of the Company convertible int@xchangeable for shares of capital stock
or voting securities of the Company, and (c) naars or other rights to acquire from the Compangmy Subsidiary, and no obligation of -
Company or any Subsidiary to issue, any capitalksteoting securities or securities convertible@int exchangeable for capital stock or
voting securities of the Company (the items in séau

(@), (b) and (c) of this Section 6.05 being reféri@ collectively as the "Parent Securities"). Ehare no outstanding obligations of the Parent
or any Parent Subsidiary to repurchase, redeertherwise acquire any Parent Securities.

Section 6.06. PARENT SUBSIDIARIES. (a) Each Pafaumbsidiary is a corporation duly incorporated, digliexisting and in good standing
under the laws of its jurisdiction of incorporatjdras all corporate powers and all material govemtal licenses, authorizations, consents and
approvals required to carry on its business asemwducted and is duly qualified to do business faseagn corporation and is in good
standing in each jurisdiction where the charactéhe property owned or leased by it or the natirés activities makes such qualification
necessary, except for those jurisdictions whetariio be so qualified would not, individually iorthe aggregate, reasonably be expected to
have a Parent Material Adverse Effect. For purpa$éisis Agreement, "Parent Subsidiary" means anparation or other entity of which
securities or other ownership interests havingrmandi voting power to elect a majority of the boafdlirectors or other persons performing
similar functions are directly or indirectly ownbg Parent and/or one or more Parent Subsidiarié®akent Subsidiaries and their respective
jurisdictions of incorporation are identified int&aule 6.06
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(b) All of the outstanding capital stock of, or etfownership interests in, each Parent Subsidsuigwned by Parent, directly or indirectly,
free and clear of any Lien and free of any othmitétion or restriction (including any restrictiom the right to vote, sell or otherwise dispose
of such capital stock or other ownership intereSthpre are no outstanding (i) securities of Paperiny Parent Subsidiary convertible into or
exchangeable for shares of capital stock or oth8ng securities or ownership interests in any RaBeibsidiary, and (ii) options or other
rights to acquire from Parent or any Parent Susjdand no other obligation of the Parent or aageRt Subsidiary to issue, any capital
stock, voting securities or other ownership inter@s, or any securities convertible into or exdpeable for any capital stock, voting securi

or ownership interests in, any Parent Subsididry fiems in clauses (i) and (ii) of this Sectiod&b) being referred to collectively as the
"Parent Subsidiary Securities"). There are no antlihg obligations of Parent or any Parent Subsid@arepurchase, redeem or otherwise
acquire any outstanding Parent Subsidiary Secslritie

(c) Since the date of its incorporation, Merger Bas not engaged in any activities other than immeotion with or as contemplated by this
Agreement.

Section 6.07. SEC FILINGS. (a) Parent has deliveretiade available to the Company (i) Parent's alnmajport on Form 10-K for the year
ended September 30, 2000 (the "Parent 10-K")it¢iproxy or information statements relating to tivegs of, or actions taken without a
meeting by, the stockholders of the Company heldeslanuary 1, 1998, and (iii) all of its otherarp, statements, schedules and registration
statements filed with the SEC since January 1, 1998

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

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

Section 6.08. PARENT FINANCIAL STATEMENTS. The ateti consolidated financial statements of Parertided in the Parent 10-K

fairly present, in all material respects, in conidy with generally accepted accounting principgplied on a consistent basis (except as may
be indicated in the notes thereto), the consoliifitancial position of Parent and its consolidetatisidiaries as of the dates thereof and their
consolidated statements of income, stockholdetstyegnd cash flows for the periods then endedjéttbo normal year-end adjustments in
the case of any unaudited interim financial statels)e For purposes of this Agreement, "Parent Baa&8heet" means the consolidated
balance sheet of Parent as of September 30, 2084 &wrth in the Company 10-K and "Parent BalaBlceet Date" means September 30,
2000.

Section 6.09. DISCLOSURE DOCUMENTS. (a) Each docoimequired to be filed by Parent with the SECanmection with the
transactions contemplated by this Agreement (tlae€it Disclosure Documents"), including, withoutitiation,

(i) the Form TO/A, (ii) the Exchange Form TO, (iifje Exchange Form S-4 and

(iv) the Merger Form S-4 (as defined in Sectiorl®10 be filed with the SEC in connection with @#er, the Exchange Offer or the Merger
and any amendments or supplements thereto willnviiterl, comply as to form in all material respesith the applicable requirements of the
Exchange Act except that no representation or \wgria made hereby with respect to any informafionished to Parent by the Company in
writing specifically for inclusion in the Companyidelosure Documents.

(b) At the time the Form TO/A, the Exchange Form, Tit®@ Exchange Form S-4 and the Merger Form Sahgramendment or supplement
thereto is first mailed to stockholders of the Camy and, with respect to the Exchange Form S-4lam#llerger Form S-4 only, at the time
such Form S-4 is declared effective by the SECFttven TO/A, the Exchange Form TO, the Exchange F8+hand the Merger Form S-4, as
supplemented or amended, if applicable, will nottam any untrue statement of a material fact oit torstate any material fact
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necessary in order to make the statements madsirther the light of the circumstances under whitodly were made, not misleading. At the
time of the filing of any Parent Disclosure Docurnetiner than the Exchange Form S-4 or the MergemF®-4 and at the time of any
distribution thereof, such Parent Disclosure Docotméll not contain any untrue statement of a matdact or omit to state a material fact
necessary in order to make the statements madsrthar the light of the circumstances under whitoady were made, not misleading. The
representations and warranties contained in thst@e6.09(b) will not apply to statements or orass included in the Parent Disclosure
Documents based upon information furnished to Ramenriting by the Company specifically for usesthin.

(c) Neither the information with respect to Parenany Parent Subsidiary that Parent furnishesriting to the Company specifically for use
in the Company Disclosure Documents nor the infeianancorporated by reference from documents filgdParent with the SEC will, at the
time of the provision thereof to Parent or at iheetof the filing thereof by Parent with the SEG the case may be, and at the time of the
meeting of the Company's stockholders, if any, @iondny untrue statement of a material fact or amgttate any material fact required to be
stated therein or necessary in order to make #tersents made therein, in the light of the circams¢s under which they were made, not
misleading.

Section 6.10. ABSENCE OF CERTAIN CHANGES. Excepsasforth in Schedule 6.10 hereto or the ParetK $hce the Parent Balance
Sheet Date, Parent and the Parent Subsidiariescoadeicted their business in the ordinary coursesistent with past practice and there has
not been:

(a) any event, occurrence or development of a sfat&cumstances or facts which has had or reddprauld be expected to have a Parent
Material Adverse Effect;

(b) any declaration (other than a quarterly dividlennsistent with past practices), setting asideagment of any dividend or other
distribution with respect to any shares of cagstatk of Parent, or any repurchase, redemptiorth@r @cquisition by Parent or any Parent
Subsidiary of any outstanding shares of capitalksto other securities of, or other ownership ie$s in, Parent or any Parent Subsidiary
(other than pursuant to Parent's previously annedinepurchase program);

(c) any amendment of any material term of any aatding security of Parent or any Parent Subsidtzay could reasonably be expected to be
materially adverse to Parent;

(d) any creation or assumption by the Parent orRargnt Subsidiary of any material Lien on any matasset other than in the ordinary
course of business consistent with past practices;

(e) any damage, destruction or other casualty(lwhsther or not covered by insurance) affectingtihginess or assets of Parent or any Pi
Subsidiary which, individually or in the aggregdtas had or would reasonably be expected to h®aent Material Adverse Effect;

(f) any change in any method of accounting or anting practice by Parent or any Parent Subsidixgept for any such change required by
reason of a concurrent change in generally accegmteaunting principles;

(9) any labor dispute, other than routine individgrgevances, or any activity or proceeding bylzolaunion or representative thereof to
organize any employees of Parent or any Parent@ahs which employees were not subject to a ctile bargaining agreement at the
Balance Sheet Date, or any lockouts, strikes, shovwnd, work stoppages or threats thereof by or véipect to such employees which have
had or could reasonably be expected to have a Pdederial Adverse Effect; or

(h) any cancellation of any licenses, sublicensagchises, permits or agreements to which therPareany Parent Subsidiary is a party, or
any notification to Parent or any Parent Subsidibag any party to any such arrangements intendaroel or not renew such arrangements
beyond its expiration date as in effect on the Hateof, which cancellation or notification, indivially or in the aggregate, has had or
reasonably could be expected to have a Parent idladatverse Effect.
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Section 6.11. NO UNDISCLOSED MATERIAL LIABILITIESExcept as set forth in the Parent 10-K, there arkatbilities, commitments or
obligations of the Parent or any of its subsideé&any kind whatsoever whether accrued, contingdrsolute, determined, determinable or
otherwise, and there is no existing condition,atitan or set of circumstances that would reasonbeélljkely to result in such a liability
commitment or obligation, other than:

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

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

(c) liabilities, commitments or obligations undkistAgreement; and

(d) liabilities, commitments or obligations thadinidually or in the aggregate have not had anchategeasonably likely to have a Parent
Material Adverse Effect.

Section 6.12. ADEQUATE FUNDS. Parent will have ashe time of acceptance for payment and purchshares of Company Common
Stock pursuant to the Offer sufficient funds foe fsurchase of all shares of Company Common StatkRtarent or Merger Co. becomes
obligated to accept for payment pursuant to theiQfhd to consummate the transactions contempbgtéliis Agreement.

Section 6.13. OWNERSHIP OF COMPANY COMMON STOCK. édfghe date of this Agreement, Parent owns 574gk@0es of Company
Common Stock.

Section 6.14. FINDERS' FEES. Except for Merrill Icyn& Co., whose fees will be paid by Parent, themo investment banker, broker,
finder or other intermediary who might be entittecany fee or commission from the Company or anysodffiliates upon consummation of
the transactions contemplated by this Agreement.

Section 6.15. COMPLIANCE OF LAWS. Except as diselbin the Parent 1K neither Parent nor any Parent Subsidiary isafation of, or
has since January 1, 1999 violated, and to the leune of Parent, is under investigation with respe@or has been threatened to be charged
with or given notice of any violation of, any apgalble law, rule, regulation, judgment, injunctionder or decree, except for violations that
have not had and would not reasonably be expeotldvte, individually or in the aggregate, a PaMaterial Adverse Effect.

ARTICLE 7
COVENANTS OF THE COMPANY

Section 7.01. CONDUCT OF THE COMPANY. From the da¢eeof until the Control Date, except as contetegldy this Agreement, the
Company and the Subsidiaries shall conduct theiimess in the ordinary course consistent with pesttice and shall use their reasonable
best efforts to preserve intact their businessrirgéions and relationships with third parties &am#leep available the services of their present
officers and employees. Without limiting the getiigyaf the foregoing, except as set forth in Salled?.01, from the date hereof until the
Control Date and unless consented to in writing?Byent, the Company will not and will cause its Sdilries not to:

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

(i) acquire (by merger, consolidation or acquisitaf stock or assets) any corporation, partnershigther business organization or division
thereof for an amount in excess of $5 million ia Hygregate, or sell, lease or otherwise dispoaesabsidiary or an amount of assets or
securities for an amount in excess of $20 milliothie aggregate;
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(i) make any investment in an amount in excess28f million in the aggregate whether by purchasgta@tk or securities, contributions to
capital or any property transfer, or purchase foamount in excess of $20 million in the aggregaug, property or assets of any other
individual or entity;

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

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

(v) incur, assume or prepay an amount of long-tershort-term debt in excess of $150 million in Hygregate (net of cash and marketable
securities);

(vi) assume, guarantee, endorse or otherwise betiabhe or responsible (whether directly, contintgnr otherwise) for the obligations of
any other person (other than any Subsidiary) whach,in excess of $5 million in the aggregate;

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

(viii) make any new capital expenditures which,iwdually or in the aggregate, would exceed $200ioni in the first six months of the 2001
calendar year.

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

(d) except as specifically permitted by this Agreem adopt or amend any material bonus, profitisjacompensation, severance,
termination, stock option, pension, retirementedefd compensation, employment or employee beplefit, agreement, trust, plan, fund or
other arrangement for the benefit and welfare gfdirector, officer or employee, or (except for mai increases in the ordinary course of
business that are consistent with past practicedtat, in the aggregate, do not result in a matércrease in benefits or compensation
expense to the Company) increase in any mann&otheensation or fringe benefits of any directoficef or employee or pay any benefit
not required by any existing plan or arrangemeamntl(iding, without limitation, the granting of stooktions or stock appreciation rights or the
removal of existing restrictions in any benefitndaor agreements);

(e) except as set forth in Schedule 7.01, payhdige or satisfy any material claims, liabilitigsobligations (whether absolute, accrued,
asserted or unasserted, contingent or otherwibey thhan the payment, discharge or satisfactidharordinary course of business, consistent
with past practices, of liabilities reflected oseeved against in the consolidated financial stateémof the Company or incurred in the
ordinary course of business, consistent with pesttjres;

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

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

(h) agree or commit to do any of the foregoing; or
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(i) knowingly take or agree or commit to take ayi@ that would make any representation and wéyrafithe Company hereunder
inaccurate in any material respect at, or as oftang prior to, the Effective Time.

Section 7.02. STOCKHOLDER MEETING. The Company kbalise a meeting of its stockholders (the "Comstagkholder Meeting") to
be duly called and held after the purchase of ayingnt for the shares of Company Common Stock patgo the Offer for the purpose of
voting on the approval and adoption of this Agreetrand the Merger, if such meeting is required.j&ettio Section 7.04, the Board of
Directors of the Company shall recommend approndladoption of this Agreement and the Merger byGbmpany's stockholders and shall
not withdraw such recommendation.

Section 7.03. ACCESS TO INFORMATION. From the dageeof until the Effective Time, the Company wd) @ive Parent and its counsel,
financial advisors, auditors and other authorizgat@sentatives (collectively, the "Representativesstisonable access during normal business
hours to the offices, properties, books and recofdse Company and the Subsidiaries, (b) provigeRepresentatives reasonable access to
and the right to consult with representatives ef@ompany handling any labor negotiations with @mipn representing employees of the
Company, (c) furnish to Parent and the Represestatiuch financial and operating data and othernmdtion as such Persons may
reasonably request in order to complete the traiossccontemplated hereby and (d) instruct the Gomijs employees, counsel and financial
advisors to cooperate with Parent in its inveskigaof the business of the Company and the Sub&diaPROVIDED that (i) any information
provided to Parent or the Representatives purdoghts Section shall be subject to the Confiddityigd\greements and (ii) Parent shall infc
the Representatives receiving such informatiorhefterms of the Confidentiality Agreements andIdtmkesponsible for any breach by such
Representatives of such Confidentiality Agreemeamst PROVIDED FURTHER that no investigation purduarthis Section shall affect a
representation or warranty given by the Compariaent hereunder.

Section 7.04. OTHER OFFERS. (a) Neither the Compamany of its Subsidiaries shall (whether dineotl indirectly through advisors,
agents or other intermediaries), nor shall the Camgpor any of its Subsidiaries authorize or peanit of its or their officers, directors,
agents, representatives, advisors or Subsidiarieg solicit, initiate or take any action to fatgdte or encourage the submission of inquiries,
proposals or offers from any Person (as definedvije{other than Parent) relating to any AcquisitRnoposal, or agree to or endorse any
Acquisition Proposal, (y) enter into or participaieany discussions or negotiations regarding aoguisition Proposal, or furnish to any
Person any information with respect to its businpesperties or assets in connection with any Asitjoh Proposal or (z) grant any waiver or
release under any standstill or similar agreemétit espect to any class of equity securities ef@ompany or any of its Subsidiaries;
PROVIDED, HOWEVER, that, prior to the acceptancedayment of shares of Company Common Stock puttaahe Offer representing
together with shares of Company Common Stock ayreadhed by Parent at least 50.1% of the shareoofgany Common Stock
outstanding, the foregoing shall not prohibit trenfpany (either directly or indirectly through adwis, agents or other intermediaries) from
(i) furnishing information pursuant to a confidextity letter deemed appropriate by the Special Catem(a copy of which shall be provided
for informational purposes only to Parent) conasgrthe Company and its businesses, propertiessetsa® a Person who in the judgment of
the Special Committee has made a bona fide AceanisiRroposal, (ii) engaging in discussions or nigioins with such a Person who in the
judgment of the Special Committee has made a bideaiitquisition Proposal, (iii) following receipf a bona fide Acquisition Proposi
taking and disclosing to its stockholders a positontemplated by Rule 14e-2(a) under the Exchawmger otherwise making disclosure to
its stockholders, (iv) following receipt of an Adsjiion Proposal, failing to make or withdrawingraodifying its recommendation referred to
in Section 7.02 and/or (v) taking any non-appea&lafihal action ordered to be taken by the Comgangny court of competent jurisdiction
but in each case referred to in the foregoing @aus

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

Section 7.04, (ii) the Company has received an ligitesl Acquisition Proposal which the Special Coitiee determines in good faith is
reasonably likely to result in a Superior Propoaal (iii) the Company shall have delivered to Raeeprior written notice advising Parent
that it intends to take such action. The Compardlimimediately cease and cause its advisors, agemtother intermediaries to cease any
and all existing activities, discussions
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or negotiations with any parties conducted here&tfath respect to any of the foregoing. For pugsosf this Section 7.04, the term "Person”
means any person, corporation, entity or "group defined in Section 13(d) of the Exchange Acteothan Parent or any of its affiliates.

"ACQUISITION PROPOSAL" means any offer or propo&ala merger, reorganization, consolidation, ste@&ange, business combination
or other similar transaction involving the Compamyany of its Subsidiaries or any proposal or offeacquire, directly or indirectly,
securities representing more than 50% of the vatimger of the Company, or a substantial portiothefassets of the Company and its
Subsidiaries taken as a whole, other than the @fidrthe Merger contemplated by this Agreement.

"SUPERIOR PROPOSAL" means any bona fide writtenusitjon Proposal which (i) the Special Committetedmines in good faith (after
consultation with a financial advisor of nationalfcognized reputation and taking into accounthalterms and conditions of the Acquisition
Proposal) is (a) more favorable to the Companyianstockholders from a financial point of view thidne transaction contemplated
hereunder, and (b) reasonably capable of being latet including a conclusion that its financimythe extent required, is then committe:

is in the good faith judgment of the Board of Dimgs of the Company, reasonably capable of beimanited by the Person making such
Acquisition Proposal.

(b) If this Agreement is terminated under circumsts which would constitute a Payment Event (asieébelow), the Company will pay to
Parent,

(i) if pursuant to clause (x) in the definition'#fayment Event", simultaneously with the occurreoiceuch Payment Event or, if pursuant to
clause (y) in the definition of "Payment Event"thi two business days following such Payment Eveifi¢e of $15,000,000 and (i) a
reimbursement payment of the amount advanced t€dinepany by Parent in order to pay the amount destin the penultimate sentence
Section 5.04 in cash, together with interest therab a rate equal to the London Interbank Off&atk plus .75%, from the date hereof to the
date such payment is due pursuant to this Agree(oelhectively, the "Reimbursement Payment"), refileg reimbursement of the amounts
advanced by Parent to the Company on the date fremndaised by the Company to pay the terminatierafed the out-of-pocket fees and
expenses owed to Rawhide Holdings Corporation utideRawhide Merger Agreement (which advance valelidenced by a note that, in
the event of termination of this Agreement, willdgpaid only on the terms set forth in this Secdd(b) with respect to the Reimbursement
Payment, and that will survive the consummatiothefMerger if the Merger is completed). Any paymefithe Reimbursement Payment
pursuant to this Section 7.04(b) shall be madeiwibthe business day after termination of this Agrest. Any payment of the
Reimbursement Payment shall be made by wire tran§fenmediately available funds.

"PAYMENT EVENT" means (X) the termination of thiggfeement by the Company or Parent pursuant tod®ectil.01(d) or (e); or (y) the
termination of this Agreement pursuant to Sectibh®1(b), (f) or (h) if at the time of such terntioa (or, in the case of a termination
pursuant to Section 11.01(h), at the time of tbeldtolders meeting), there shall have been outstgrach Acquisition Proposal pursuant to
which stockholders of the Company would receivéngcascurities or other consideration having an egmpe value in excess of the Per Share
of Company Common Stock Amount, and within six nismf any such termination described in clause

(y) above the Company enters into a definitive agrent for or consummates such Acquisition Propmsahother Acquisition Proposal with
a higher per share of Company Common Stock valae skach Acquisition Proposal.

(c) Upon the termination of this Agreement undecwinstances which would constitute a Payment EveaetCompany shall reimburse Pal
and its affiliates not later than two business dayesr demand delivered by Parent to the Compdueyamount of $7,500,000 representing
Parent's fees and expenses (including, withoutditon, the fees and expenses of their counseiravedtment banking fees) and Parent shall
not be required to submit documentation substamgjauch fees and expenses.

(d) The Company acknowledges that the agreementaioed in this Section 7.04 are an integral phthe transactions contemplated by this
Agreement, and that, without these agreementd)erditarent nor
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Merger Co. would enter into this Agreement; acaagd)i, if the Company fails to promptly pay any ambdue pursuant to this Section 7.04,
and, in order to obtain such payment, the othalymamrmmences a suit which results in a judgmeninagjghe Company for the fee or fees and
expenses set forth in this

Section 7.04, the Company shall also pay to Pdi®nbsts and expenses incurred in connection suith litigation.

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

(c).
Section 7.05. NOTICES OF CERTAIN EVENTS. The Compahall promptly notify Parent of:

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

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

(c) any actions, suits, claims, investigations mcpedings commenced or, to the best of its knoydatreatened against, relating to or
involving or otherwise affecting the Company or &ubsidiary which, if pending on the date of thrédement, would have been required to
have been disclosed pursuant to Section 5.12 arharkiate to the consummation of the transactiomseenplated by this Agreement.

Section 7.06. TAX MATTERS. (a) Except as set farttschedule 7.06 or as required by law or as thénordinary course of business
consistent with past practice or as would not reaaterial Adverse Effect, without the prior writteonsent of Parent (such consent not t
unreasonably withheld), neither the Company norarts Subsidiaries shall make or change any ri@t€ax election, change any annual
Tax accounting period, adopt or change any mettid@w accounting, file any amended Returns or cédfion Tax refunds, enter into any
closing agreement, surrender any Tax claim, audiseessment, surrender any right to claim a Taxde offset or other reduction in Tax
liability surrendered, consent to any extensiowaiver of the limitations period applicable to argx claim or assessment or take or omit to
take any other action, if any such election, actioomission would have the effect of increasirg Tax liability or reducing any Tax asset of
the Company or any of its Subsidiaries.

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

(c) Neither the Company nor any of its Subsidiasieall take any action that would reasonably belyiko prevent the Offer, the Exchange
Offer and the Merger, taken together, from quatifyas a reorganization within the meaning of Sec3i@8(a) of the Code ("368(a)
Reorganization") and prior to the Effective Tintee Company and its Subsidiaries shall use thesoregble best efforts to cause the Offer
Exchange Offer and the Merger, taken togetherutdify as a 368(a) Reorganization. The Companyl sisal its reasonable best efforts to
cause Wachtell, Lipton, Rosen & Katz to provideogimion, on the basis of certain facts, represemtatand assumptions set forth in such
opinion, dated the Effective Time, to the effedtttthe Offer, the Exchange Offer and the Mergéenaogether, will be treated for federal
income tax purposes as a 368(a) Reorganizatiothat@ach of Parent, Merger Co. and the Comparybwi& party to the reorganization
within the meaning of

Section 368(b) of the Code. The Company shall tsseasonable best efforts to provide to Wacht@ikon, Rosen & Katz and Milbank,
Tweed, Hadley & McCloy LLP a certificate containirgpresentations reasonably requested by such &danonnection with the opinions
to be delivered pursuant to this

Section 7.06(c) and Section 8.10 hereof.

Section 7.07. AFFILIATES. At least 30 days priotthe Effective Time, the Company shall deliver trdht a letter identifying all known
Persons who may be deemed affiliates of the Comfmarthe purposes of Rule 145 of the Securities Abe Company shall use reasonable
best efforts to obtain a written agreement fromhe@erson who may be so deemed as soon as praetarahlin any event, prior to the
Effective Time, substantially in the form of ExHil&i hereto.
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Section 7.08. CONFIDENTIALITY. The confidentialiggreements dated December 4, 2000 and Decemb200®between Parent and the
Company (the "Confidentiality Agreements") shalhtioue in full force and effect prior to the Effaet Time and after any termination of this
Agreement.

Section 7.09. OTHER ACTIONS. The Company shall aat] shall not permit any of its Subsidiaries aietany action that would, or that
would reasonably be expected to, result in anyefcbnditions set forth in Article 10 not beingisiatd.

ARTICLE 8
COVENANTS OF PARENT
Parent agrees that:

Section 8.01. PARENT STOCKHOLDER MEETING. Pareralshause a meeting of its stockholders (the "ReBéockholder Meeting”) to

be duly called and held as soon as reasonablyiqgaate for the purpose of voting on the issuancBarent Common Stock in the Exchange
Offer, the Merger and pursuant to Parent Optiotesr éifie Merger. The Board of Directors of Parematistecommend approval of the issuance
of Parent Common Stock in the Exchange Offer ardMBrger pursuant to this Agreement and shall nttdsaw such recommendation.

Section 8.02. CONFIDENTIALITY. The Confidentialiygreements shall continue in full force and effeior to the Effective Time and
after any termination of this Agreement.

Section 8.03. VOTING OF SHARES. Each of Parentdedger Co. agrees to vote, and to cause any af shbsidiaries to vote, all shares of
Company Common Stock beneficially owned by therfairor of adoption of this Agreement at the Comp8&ityckholder Meeting.

Section 8.04. DIRECTOR AND OFFICER LIABILITY. Fonsyears after the Effective Time, Parent will catise Surviving Corporation to
indemnify and hold harmless the present and fooffarers and directors of the Company in respe@aié or omissions occurring prior to
Effective Time to the extent provided under the @any's articles of incorporation and bylaws in effien the date hereof; PROVIDED that
such indemnification shall be subject to any litiita imposed from time to time under applicable .|&or six years after the Effective Time,
Parent will cause the Surviving Corporation to ilsdest efforts to provide officers' and directdiebility insurance in respect of acts or
omissions occurring prior to the Effective Time edng each such Person currently covered by thep@ogis officers' and directors' liability
insurance policy on terms with respect to coveagEamount no less favorable than those of sudbypiol effect on the date hereof,
PROVIDED that if the aggregate annual premiumsstarh insurance at any time during such period sxakted 200% of the per annum rate
of premium paid by the Company in its last fulcB$year for such insurance, then Parent shallecthesSurviving Corporation to provide
only such coverage as shall then be available ahanal premium equal to 200% of such rate.

Section 8.05. EMPLOYEE MATTERS. Parent agrees #hatject to applicable law, the Surviving Corparatand its Subsidiaries will

provide benefits to its employees which will, ir thggregate, be comparable to those currently gedvy Parent and its Subsidiaries to their
employees; PROVIDED, HOWEVER, that this Sectiorb&@all not apply to any employees representegdguoses of collective

bargaining. Notwithstanding the foregoing, nothiregein shall otherwise limit the Surviving Corpadwoats right to amend, modify or
terminate any Employee Plan.

Section 8.06. OBLIGATIONS OF MERGER CO. Parent wake all action necessary to cause Merger Coettfibpn its obligations under
this Agreement and to consummate the Merger otetines and conditions set forth in this Agreement.
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Section 8.07. NYSE LISTING. Parent shall use issmnable best efforts to cause the shares of Raoeminon Stock to be issued in
connection with the Exchange Offer and the Mergdrd listed on the NYSE, subject to official notaféssuance.

Section 8.08. ACQUISITIONS OF SHARES. Neither Parer Merger Co. will acquire any shares of Comp@aynmon Stock prior to the
Effective Time or the termination of this Agreemerther than shares of Company Common Stock puechjasrsuant to the Offer or the
Exchange Offer.

Section 8.09. NOTICES OF CERTAIN EVENTS. Parentligh@mptly notify the Company of;

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

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

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

Section 8.10. REORGANIZATION MATTERS. Neither Par@or any Parent Subsidiary shall take any actian would reasonably be like
to prevent the Offer, the Exchange Offer and thedde taken together, from qualifying as a

368(a) Reorganization and prior to the Effectivm@&j Parent and the Parent Subsidiaries shall eserd@asonable best efforts to cause the
Offer, the Exchange Offer and the Merger, takertiogr, to qualify as a 368(a) Reorganization. Rasleall use its reasonable best efforts to
cause Milbank, Tweed, Hadley & McCloy LLP to progidn opinion, on the basis of certain facts, repriegions and assumptions set forth in
such opinion, dated the Effective Time, to the ffaat the Offer, the Exchange Offer and the Mertgken together, will be treated for
federal income tax purposes as a

368(a) Reorganization and that each of Parent, &e2g. and the Company will be a party to the rapization within the meaning of
Section 368(b) of the Code. Parent shall use #saeable best efforts to provide to Wachtell, LiptBosen & Katz and Milbank, Tweed,
Hadley & McCloy LLP a certificate containing repesations reasonably requested by such counsehimection with the opinions to be
delivered pursuant to Section 7.06(c) hereof ared th

Section 8.10.

Section 8.11. INFORMATION RELATING TO OFFER. Paratiall, and shall use its reasonable best effortautise any depository or agent
effecting the Offer, to provide to the Company ppdiynas requested from time to time by the Compaunyent information regarding the
status of the Offer and the Exchange Offer andhthreber of shares tendered and not validly withdrawn

Section 8.12. CONDUCT OF PARENT. From the date tkewatil the Effective Time, Parent and its subaiths shall conduct their business
in the ordinary course consistent with past practicd shall use their reasonable best effortsasepve intact their business organizations and
relationships with third parties and to keep avddahe services of their present officers and eygs.

Section 8.13. VOTING AGREEMENT. Contemporaneouslite execution hereof, Parent shall cause to Ieded by Tyson Limited
Partnership a voting agreement in the form attat¢teedto as Exhibit B.

Section 8.14. OTHER ACTIONS. Parent shall not, simall not permit any Parent Subsidiary to, take attion that would, or that would
reasonably be expected to, result in any of thaitions set forth in Article 10 not being satisfied
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ARTICLE 9
COVENANTS OF PARENT AND THE COMPANY
The parties hereto agree that:

Section 9.01. COMPANY PROXY STATEMENT AND MERGER RM S-4. If Merger Co. does not own at least 90%hefissued and
outstanding Company Common Stock following the Oéfied the Exchange Offer, the Company shall prompt#pare the Company Proxy
Statement and Parent shall promptly prepare aadvith the SEC the Registration Statement on Fodnf8r shares of Parent Common
Stock to be issued in the Merger, containing infation required by Regulation S-K under the Exchahge(the "Merger Form S-4"), in
which the Company Proxy Statement will be includBide Company, Parent and Merger Co. shall cooperidtteeach other in the preparati
of the Merger Form S-4 and any amendment or supgsiethereto, and each shall notify the other ofréloeipt of any comments of the SEC
with respect to the Merger Form S-4 and of any estgiby the SEC for any amendment or supplemergtther for additional information,
and shall provide to the other promptly copieslbéarrespondence between Parent or the Compartiieasase may be, or any of its
Representatives and the SEC with respect to thgéiétorm S-4. Parent shall give the Company anchiisisel the opportunity to review the
Merger Form S-4 and all responses to requestdftitianal information by and replies to commentshef SEC before their being filed with,
or sent to, the SEC. Each of the Company, ParehMarger Co. agrees to use its best efforts, afiasultation with the other parties hereto,
to respond promptly to all such comments of andiests by the SEC. Each of the Company, Parent ardeviCo. shall use its reasonable
best efforts to cause the Merger Form S-4 to bkt effective by the SEC as promptly as practeeaParent shall promptly take any action
(other than qualifying as a foreign corporationtaking any action which would subject it to servidgorocess in any jurisdiction where Pal
is not now so qualified or subject) required tatdleen under foreign or state securities or Blue I8lgs in connection with the issuance of
Parent Common Stock in the Merger. As promptlyrasticable after the Merger Form S-4 shall haveolrexeffective, Parent and the
Company shall fully cooperate with each other tosesthe Proxy Statement/Prospectus contained iMénger Form S-4 to be mailed to
stockholders of the Company and Parent. Parentidilise Company, promptly after it receives noticereof, of (i) the time when the Mer
Form S-4 becomes effective, (ii) the issuance gfsdiap order with respect to the Merger Form Sii} the suspension of the qualification of
Parent Common Stock for offering or sale in anyspliction, or (iv) any request by the SEC for areaadment of the Merger Form S-4 or
comments thereon and responses thereto or reduyetiis SEC for additional information.

Section 9.02. CERTAIN REGULATORY ISSUES. Subjecthie terms and conditions of this Agreement, eactywill use its reasonable
best efforts to take, or cause to be taken, albastand to do, or cause to be done, all thingessary, proper or advisable under applicable
laws and regulations to consummate the transactiontemplated by this Agreement. Subject to Sectiod, each party shall also refrain
from taking, directly or indirectly, any action doary to or inconsistent with the provisions ofstiigreement, including action which would
interfere with the Offer or impair such party'slapito consummate the Merger and the other traitsas contemplated hereby. Without
limiting the foregoing, the Company and its Boafdaectors shall use their reasonable best effor{®) take all action necessary so that no
state takeover statute or similar statute or reguias or becomes applicable to the Offer, Exclea®dfer, the Merger or any of the other
transactions contemplated by this Agreement and @)y state takeover statute or similar statuteegulation becomes applicable to any of
the foregoing, take all action necessary so thettfier, the Exchange Offer, the Merger and themotfansactions contemplated by this
Agreement may be consummated as promptly as patgion the terms contemplated by this Agreemeshioéimerwise to minimize the effe
of such statute or regulation on the Offer, thelaxge Offer, the Merger and the other transactonsemplated by this Agreement. Parent
shall take actions as may be necessary to elimaratémpediment under any antitrust, competitiotrade regulation laws that may be
asserted by any governmental entity with respetiie¢dOffer, the Exchange Offer or the Merger stoasnable the Offer, the Exchange Offer
and the Merger to occur as soon as reasonablyigable. Without limiting the generality of the fg@ing, Parent shall agree to divest, hold
separate, or agree to any conduct restrictions neghect to any Parent or Company assets or abenagquired by any
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governmental entity in order to forego that goveental entity bringing any action to enjoin the @ffdtne Exchange Offer or the Merger.

Section 9.03. CERTAIN FILINGS. (a) The Company &atent shall use their respective reasonable Hestiseto take or cause to be taken,
(i) all actions necessary, proper or advisableunhgarty with respect to the prompt preparatiah fdimg with the SEC of the Company
Disclosure Documents and the Parent Disclosure Deats, and (i) such actions as may be requirddhte the Company Proxy Statement
cleared and the Merger Form S-4 declared effettywthe SEC, in each case as promptly as practicable

(b) The Company and Parent shall cooperate withaoi¢her (i) in determining whether any action bynorespect of, or filing with, any
governmental body, agency or official, or authortyequired, or any actions, consents, approvagaivers are required to be obtained from
parties to any material contracts, in connectioiihwi as a result of the consummation of the tretig@s contemplated by this Agreement and
(i) in seeking any such actions, consents, appgsamawaivers or making any such filings, furnighinformation required in connection
therewith or with the Company Disclosure Documemtd Parent Disclosure Documents and seeking titoedptain any such actions,
consents, approvals or waivers.

Section 9.04. PUBLIC ANNOUNCEMENTS. Parent and @mmpany will consult with each other before issuiimy press release or making
any public statement with respect to this Agreenagt the transactions contemplated hereby andpefa@eany press release or public
statement as may be required by applicable lamwptisting agreement with any national securitieshange, will not issue any such press
release or make any such public statement prisu¢t consultation.

Section 9.05. FURTHER ASSURANCES. At and afterHfiective Time, the officers and directors of the8ving Corporation will be
authorized to execute and deliver, in the nameaanidehalf of the Company or Parent, any deeds, @ilsale, assignments or assurances and
to take and do, in the name and on behalf of thmg2my or Parent, any other actions and things $t perfect or confirm of record or
otherwise in the Surviving Corporation any andiglht, title and interest in, to and under anytaf tights, properties or assets of the Com
acquired or to be acquired by the Surviving Corfloreas a result of, or in connection with, the e

ARTICLE 10
CONDITIONS TO THE MERGER

Section 10.01. CONDITIONS TO THE OBLIGATIONS OF EAMPARTY. The obligations of the Company, Parent Btatger Co. to
consummate the Merger are subject to the satisfaofi the following conditions:

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

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

(c) no provision of any applicable law or regulat@and no judgment, injunction, order or decreelgrahibit or restrain the consummation of
the Merger; PROVIDED, HOWEVER, that the Company &adent shall each use its reasonable effortsve &ay such judgment, order,
decree or injunction vacated,

(d) the Merger Form S-4 shall have been declaretttefe, no stop order suspending the effectivenésise Merger Form S-4 shall be in
effect and no proceedings for such purpose shalkineling before the SEC; and

(e) the shares of Parent Common Stock to be issubeé Merger shall have been approved for lisimthe NYSE, subject to official notice
issuance.
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Section 10.02. CONDITIONS TO THE OBLIGATION OF THEOMPANY. The obligation of the Company to consumertlie Merger is
subject to Merger Co. having purchased pursuathte@®ffer shares of Company Common Stock represgribgether with shares of
Company Common Stock previously owned by Parentes®mthan 50.1% of the issued and outstandingsldrCompany Common Stock.

ARTICLE 11
TERMINATION

Section 11.01. TERMINATION. This Agreement may beninated and the transactions contemplated henalyybe abandoned at any time
prior to the Effective Time (notwithstanding anypapval of this Agreement by the stockholders of @mmpany):

(&) by mutual written consent of the Company aneita

(b) (i) by the Company, if the Offer has not beensummated by February 28, 2001, provided thaCthrapany is not then in breach in any
material respect of any of its obligations undés thgreement; or (ii) by either the Company or Ra(but in case of Parent, only if no shares
of Company Common Stock were purchased by Mergep@suant to the Offer) if the Merger has not beemsummated by May 31, 2001,
provided that the party seeking to exercise sugtit is not then in breach in any material respéeng of its obligations under the Agreemi

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

(d) by Parent, prior to the purchase of the shaf€ompany Common Stock pursuant to the Offeiif (e Board of Directors of the
Company shall have withdrawn, or modified or amehidea manner adverse to Parent, its approvalaamnenendation of this Agreement, 1
Offer, the Exchange Offer or the Merger or its motendation that stockholders of the Company tetiagr shares of Company Common
Stock pursuant to the Offer and the Exchange Gdfdopt and approve this Agreement and the Mergapproved, recommended or endol
any proposal for a transaction other than the &etitns hereunder (including a tender or exchaffige for shares of Company Common
Stock) or, (i) if the Company has failed to céletCompany Stockholder Meeting or failed to madl @ompany Proxy Statement to its
stockholders within 20 days after the Merger ForiS declared effective by the SEC or failed tdudle in such statement the
recommendation referred to above;

(e) by the Company, if (i) the Board of Directofglte Company authorizes the Company, subject maptging with the terms of this
Agreement, to enter in to a binding written agreeho®ncerning a transaction that constitutes a SupRroposal and the Company notifies
Parent in writing at least three business dayg poithe proposed effectiveness of such termindtianit intends to enter into such an
agreement, attaching a description of the mategiats and conditions thereof and permits Parenhinvsuch three business day period to
submit a new offer, which shall be considered lgySipecial Committee in good faith (it being undeodtthat the Company shall not enter
into any such binding agreement during such thtestnless day period) and (ii) the Company priorchstermination pursuant to this clause
(e) pays to Parent in immediately available fursfees required to be paid pursuant to

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

(f) by Parent, prior to the acceptance for paynodithe shares of Company Common Stock under therCffthere has been a breach by the
Company of any representation, warranty, covenaageeement
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contained in this Agreement that is not curable suth breach would give rise to a failure of thadition set forth in (d) or (e) of Annex |
hereof;

(g) by the Company, prior to the acceptance fonpayt of the shares of Company Common Stock unaéeOffer, if there has been a breach
by Parent of any representation, warranty, coveoaagreement contained in this Agreement thavisarable and such breach would give
rise to a failure of the condition set forth in @)(e) of Annex | hereof (which, for purposes liEtSection 11.01(g) only shall apply
MUTATIS MUTANDIS to Parent); or

(h) by either the Company or Parent if, at a ddidistockholders meeting of the Company or anywdjment thereof at which this
Agreement and the Merger are voted upon, the riquitockholder adoption and approval shall notehiaseen obtained; PROVIDED,
HOWEVER, that Parent shall not have the right tanieate this Agreement or abandon the transactontemplated hereby pursuant to this
Section 11.01(h) if shares of Company Common Steete purchased pursuant to the Offer.

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

Section 11.02. EFFECT OF TERMINATION. If this Agraent is terminated pursuant to Section 11.01,Agigement shall become void
and of no effect with no liability on the part afyaparty hereto, except that termination of thiseegnent shall be without prejudice to any
rights any party may have hereunder against argr gty for breach of this Agreement; PROVIDEDt{lthe event of any such
termination, no party shall under any circumstari@ge any monetary liability to any other partydzhspon a breach of any representatic
warranty contained herein. The agreements containgdctions 7.04, 7.08, 8.02, 11.02, 11.03, 12182 12.06 shall survive the termination
hereof.

Section 11.03. PARENT PAYMENT EVENT. If a ParenyReent Event (defined below) occurs, Parent shalltpahe Company a fee of $
million simultaneously with the occurrence of siRdrent Payment Event. "Parent Payment Event" ntbartermination of this Agreement
(i) by Parent or the Company pursuant to SectioA1U(t) or (ii) by the Company pursuant to Secti@rD1(b) if the inability to close results
from the failure of the conditions set forth inwd® (a) of Annex | hereto, PROVIDED, HOWEVER, thateach case, such termination
results from any laws, regulation, judgment, injimit, order or decree with respect to any antifrasinpetition or trade regulation laws that
may be asserted by any governmental entity withaetsto the Offer, the Exchange Offer or the Merger

ARTICLE 12
MISCELLANEOUS

Section 12.01. NOTICES. All notices, requests athéiocommunications to any party hereunder shaithveriting (including telecopy or
similar writing) and shall be given,

if to Parent or Merger Co., to:
John Tyson, Chairman of the Board,

President and Chief Executive Officer Tyson Fodals,
2210 West Oaklawn Drive
Springdale, Arkansas 72762 Telecopy: 501-290-4028

with a copy to:

Les Baledge, Esq.

Tyson Foods, Inc.

2210 West Oaklawn Drive

Springdale, Arkansas 72762 Telecopy: 501-290-4028
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and with an additional copy to:
Mel M. Immergut, Esq.

Lawrence Lederman, Esq.
Milbank, Tweed, Hadley & McCloy LLP

1 Chase Manhattan Plaza

New York, New York 10005

Telecopy: 212-530-5219
if to the Company, to:

Robert L. Peterson, Chairman of the Board and xekcutive Officer, and JoAnn R. Smith, Chairpersbthe Special Committee, c/o IBP,
inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049 Telecopy: 605235

with a copy to:

Sheila B. Hagen, Esq.

c/o IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049 Telecopy: 60523

and with an additional copy to:
Richard D. Katcher, Esq.

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Telecopy: 212-403-2222

or such other address or telecopy number as suthrpay hereafter specify for the purpose by noticthe other parties hereto. Each such
notice, request or other communication shall beotiffe (a) if given by telecopy, when such telec@ptyansmitted to the telecopy number
specified in this

Section and the appropriate telecopy confirmatsoreceived or (b) if given by any other means, wihelivered at the address specified in
Section.

Section 12.02. SURVIVAL OF REPRESENTATIONS AND WARRTIES. The representations and warranties andeageats contained
herein and in any certificate or other writing &lelied pursuant hereto shall not survive the Effeclime except for the representations,
warranties and agreements set forth in Sectiorg 7.06(c), 8.04, 8.05, 8.10, 11.03, 12.04 and@.2.0

Section 12.03. AMENDMENTS; NO WAIVERS; DIRECTION QWERGER. (a) Any provision of this Agreement maydmended or
waived prior to the Effective Time if, and only #iuich amendment or waiver is in writing and signedhe case of an amendment, by each
party to this Agreement or in the case of a wailsgrthe party against whom the waiver is to beatife; PROVIDED that after the adoption
of this Agreement by the stockholders of the Congpan such amendment or waiver shall, without tivéher approval of such stockholders,
alter or change (i) the amount or kind of consitlerato be received in exchange for any sharesapital stock of the Company or (ii) any of
the terms or conditions of this Agreement if sultlration or change would adversely affect thetsgif the holders of any shares of capital
stock of the Company.

(b) No failure or delay by any party in exercisingy right, power or privilege hereunder shall ofeees a waiver thereof nor shall any single
or partial exercise thereof preclude any otheudhgr exercise thereof or the exercise of anyrathbt, power or privilege. The rights and
remedies herein provided shall be cumulative aricerdusive of any rights or remedies provided doy.|
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(c) If the Company and Parent so agree at any pinoe to the Effective Time, the Merger shall béeefed such that Merger Co. will be
merged with and into the Company with the Compantha "Surviving Corporation” for all purposes har@er. In such event, the parties
hereto shall execute an appropriate amendmenistéd\greement to reflect the foregoing.

Section 12.04. EXPENSES. Except as provided ini@ect04, all costs and expenses incurred in cdiorewith this Agreement shall be
paid by the party incurring such cost or expense.

Section 12.05. SUCCESSORS AND ASSIGNS; BENEFIT. pravisions of this Agreement shall be binding upoi inure to the benefit of
the parties hereto and their respective succeasarassigns, PROVIDED that no party may assigregdée or otherwise transfer any of its
rights or obligations under this Agreement withthe consent of the other parties hereto excepfthent and Merger Co. may make such an
asignment to one or more of their affiliates. Nothin this Agreement, expressed or implied, shatifer on any Person other than the parties
hereto, and their respective successors and asaignsights, remedies, obligations, or liabilitisder or by reason of this Agreement, except
that the present and former officers and direadbthe Company shall have the rights set fortheot®n 8.04 hereof.

Section 12.06. GOVERNING LAW. This Agreement shmlconstrued in accordance with and governed blathef the State of New Yorl
except that, insofar as the procedures of the Mehge are subject to Delaware Law because thenRaverger Co. and the Company are
incorporated in Delaware are concerned, the lathefState of Delaware shall apply.

Section 12.07. COUNTERPARTS; EFFECTIVENESS. Thisegnent may be signed in any number of counterpzath of which shall be
an original, with the same effect as if the signediuthereto and hereto were upon the same insttuifieis Agreement shall become effective
when each party hereto shall have received couantisrpereof signed by all of the other parties tioere
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

IBP, INC.

By: /S/ JOANN R SMTH

Name: Jo Ann R Smith
Title: Chairperson of the Special Conmittee,
on behal f of the Special Conmmittee

TYSON FOODS, INC.

By: /S/ JOHN TYSON

Name: John Tyson
Title: Chairman, President & CEO

LASSO ACQUISITION CORPORATION

By: /S/ JOHN TYSON

Name: John Tyson
Title: President
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ANNEX |
CONDITIONS TO THE OFFER

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

Notwithstanding any other provision of the Offereiger Co. shall not be required to accept for payrog subject to any applicable rules
regulations of the SEC, including Rule 14e-1(c)emtie Exchange Act (relating to Merger Co.'s dilign to pay for or return tendered
shares of Company Common Stock promptly after teation or withdrawal of the Offer), pay for, andyr{gubject to any such rule or
regulation) delay the acceptance for payment oftanglered shares of Company Common Stock, and exagt as provided in the Merger
Agreement) amend or terminate the Offer as to &ayes of Company Common Stock not then paid fdi) the condition that shares of
Company Common Stock representing at least thenMim Condition shall have been validly tendered rotdoroperly withdrawn prior to
the expiration of the Offer shall not have beeisfiat, (ii) any applicable waiting period undeetHSR Act shall not have expired or
terminated prior to the expiration of the Offer(iii) at any time on or after the date of the Marggreement and before the time of payment
for any such shares of Company Common Stock (whetheot any shares of Company Common Stock haarethfore been accepted for
payment or paid for pursuant to the Offer), anyheffollowing events shall have occurred and renraiffect other than as a result of any
action or inaction of Parent or any of its Subgidmthat constitutes a breach of this Agreement:

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

of any portion of their or the Company's businessesssets which is material to the business cfuadh entities taken as a whole, or compels
Parent or Merger Co. (or their respective subsielaor affiliates) to dispose of or hold separatg jportion of their or the Company's business
or assets which is material to the business afualh entities taken as a whole, (2) prohibitsra@ss or makes illegal the acceptance for
payment, payment for or purchase of shares of Capn@@mmon Stock pursuant to the Offer or the comeation of the Merger, (3) impos
material limitations on the ability of Merger Ca.®arent (or any of their respective subsidiarieaffiliates) effectively to acquire or to hold
or to exercise full rights of ownership of the sksmof Company Common Stock purchased pursuanet@fter including, without limitation,
the right to vote such shares of Company CommookSta all matters properly presented to the Comisastpckholders, (4) imposes mate
limitations on the ability of Merger Co. or Paréat any of their respective subsidiaries or affédig) effectively to control in any material
respect any material portion of the business atassd the Company and the Subsidiaries takervasée, or

(5) otherwise materially adversely affects the Campand the Subsidiaries taken as a whole; PROVIIHEDWEVER, that actions or
inactions agreed to be taken or not taken by PamehMerger Co. in the Merger Agreement (includirghout limitation, the agreements in
Section 9.02 of the Merger Agreement) shall notlbemed to be a satisfaction of the conditionsath in this clause (a);

(b) there shall have occurred (1) any general suspe of trading in, or limitation on prices foeaurities on the New York Stock Exchange
for a period in excess of 24 hours (excluding sasjpms of limitations resulting solely from phydidamage or interference with such
exchange not related to market conditions or suspes or limitations triggered by price fluctuatsoon a trading day), (2) a declaration of a
banking moratorium or any suspension of paymentespect of banks in the United States (wheth@obmandatory), (3) any limitation
(whether or not mandatory) by any United Statesegawiental or regulatory authority on the extensibaredit by banks or other financial
institutions, or (4) in the case of any of the fyping existing at the time of the execution of kherger Agreement, a material acceleration or
worsening thereof;
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(c) except as disclosed in Schedule 5.10 of thegkteAgreement or in the Company SEC Reports fikéat po the date of the execution of
Merger Agreement, since such date, there shall baga any change, event or development havingpabicould reasonably be expected to
have, individually or in the aggregate, a Matefidlverse Effect on the Company and the Subsididaiesn as a whole;

(d) except as affected by actions specifically peem by this Agreement, the representations anuamties of the Company contained in this
Agreement (x) that are qualified by materialityMaterial Adverse Effect shall not be true at andfathe scheduled expiration of the Offer as
if made at and as of such time (except in respeeesentations and warranties made as of afsggbdate which shall not be true as of s
specified date), and (y) that are not qualifiedimteriality or Material Adverse Effect shall nottoee in all material respects at and as of the
scheduled expiration date of the Offer as if madand as of such time (except in respect of reptasens and warranties made as of a
specific date which shall not be true in all materéspects as of such specified date);

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

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

(g) Parent, Merger Co. and the Company shall hgueeal that Merger Co. shall amend the Offer to iteate the Offer or postpone the
payment for shares of Company Common Stock theeumdich in the reasonable good faith judgmer®Rafent and Merger Co., in any
such case, and regardless of the circumstancessntakadvisable to proceed with the Offer or watich acceptance for payment or payment.

The foregoing conditions are for the sole bendfRParent and Merger Co., may be asserted by Panehierger Co. regardless of the
circumstances giving rise to any such condition, aathject to the terms and conditions of the MeAgmeement, may be waived by Parent
and Merger Co., in whole or in part at any time &modh time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foieg rights shall not be deemed a waiver of anhsight and each such right shall be
deemed an ongoing right which may be assertedyatirae and from time to time.
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ANNEX 1l
CONDITIONS TO THE EXCHANGE OFFER

The capitalized terms used in this Annex Il shalldrthe meanings ascribed to them in the Agreear@hPlan of Merger to which it is
attached, except that the term "Merger Agreemdral!l e deemed to refer to such Agreement and éfldderger.

Notwithstanding any other provision of the Excha@gter, Merger Co. shall not be required to acdeppayment or, subject to al
applicable rules and regulations of the SEC, indgdRule 14e-1(c) under the Exchange Act (relatmlylerger Co.'s obligation to pay for or
return tendered shares of Company Common Stockpthp@fter termination or withdrawal of the Exchan@ffer), pay for, and may (subje
to any such rule or regulation) delay the accemdacpayment of any tendered shares of Companyn@mntock, and may (except as
provided in the Merger Agreement) amend or ternaitla¢ Exchange Offer as to any shares of Companyn@m Stock not then paid for, if
(i) at least five business days have not elapsedVierger Co. accepted for payment and paid famaber of shares of Company Common
Stock pursuant to the Offer representing, togethigr shares of Company Common Stock previously aimeParent, at least 50.1% of the
issued and outstanding shares of Company Commak Stal delivered shares of Company Common Stockees#pted for payment in the
Offer to the Depositary under the Exchange Offeiipat any time on or after the date of the Merggreement and before the time of
payment for any such shares of Company Common Staoither or not any shares of Company Common Stagk theretofore been
accepted for payment or paid for pursuant to thehBrge Offer), any of the following events shalldaccurred and remain in effect other
than as a result of any action or inaction of Paoemny Parent Subsidiary that constitutes a threfithis Agreement:

(a) there shall have been any law or order prontetjantered, enforced, enacted, issued or deeppdidable to the Exchange Offer by any
court of competent jurisdiction or other competgoNernmental or regulatory authority which, dirgait indirectly, (1) prohibits, or imposes
any material limitations on, Parent's or Merger'€€ownership or operation (or that of any of tmegpective subsidiaries or affiliates) of any
portion of their or the Company's businesses atasghich is material to the business of all sutlities taken as a whole, or compels Parent
or Merger Co. (or their respective subsidiarieaftiliates) to dispose of or hold separate anyiporof their or the Company's business or
assets which is material to the business of alh sntities taken as a whole, (2) prohibits, resr@ir makes illegal the acceptance for payn
payment for or purchase of shares of Company Confatock pursuant to the Exchange Offer or the comsation of the Merger, (3)
imposes material limitations on the ability of MerdCo. or Parent (or any of their respective suasek or affiliates) effectively to acquire or
to hold or to exercise full rights of ownershiptbé shares of Company Common Stock purchased pursuthe Exchange Offer including,
without limitation, the right to vote such sharésCompany Common Stock on all matters properly @mé=sd to the Company's stockholders,
(4) imposes material limitations on the abilityMérger Co. or Parent (or any of their respectiviesliaries or affiliates) effectively to conti
in any material respect any material portion oftihisiness or assets of the Company and the Sufisgdiaken as a whole, or

(5) otherwise materially adversely affects the Campand the Subsidiaries taken as a whole; PROVIIHEDWEVER, that actions or
inactions agreed to be taken or not taken by PamehMerger Co. in the Merger Agreement (includirghout limitation, the agreements in
Section 9.02 of the Merger Agreement) shall notiéemed to be a satisfaction of the conditionsaét n this clause (a);

(b) the issuance of Parent Common Stock in the &xgh Offer and the Merger shall not have been apprby the stockholders of Parent, in
accordance with Delaware Law;

(c) the shares of Parent Common Stock to be isisutbe@ Exchange Offer and the Merger shall not Haeen approved for listing on the
NYSE, subject to official notice of issuant

(d) the Merger Agreement shall have been terminatedcordance with its terms;
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(e) Parent, Merger Co. and the Company shall hgkeed that Merger Co. shall amend the Exchange @ffeerminate the Exchange Offer
postpone the payment for shares of Company Comrtauk $hereunder; or

(f) the Exchange Form S-4 shall not have been detleffective by the SEC or the SEC has susperffiectigeness of, or issued a stop order
with respect to, the Exchange Form S-4 which susiparor stop order has not been lifted,;

which in the reasonable good faith judgment of Raaad Merger Co., in any such case, and regardfab® circumstances makes it
inadvisable to proceed with the Exchange Offer ith wuch acceptance for payment or payment.

The foregoing conditions are for the sole bendfRParent and Merger Co., may be asserted by Panehierger Co. regardless of the
circumstances giving rise to any such condition, aathject to the terms and conditions of the MeAgmeement, may be waived by Parent
and Merger Co., in whole or in part at any time &modh time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foieg rights shall not be deemed a waiver of anhsight and each such right shall be
deemed an ongoing right which may be assertedyatirae and from time to time.
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ANNEX 1l
TERMINATED TENDER OFFER/CASH ELECTION MERGER
In accordance with Section 3.06 of the Agreementhé event of a Terminated Tender Offer, the Agreret shall be amended as follows:
Section 1. The table of definitions is amendedseit the following defined terms in correct alpétadal order:

TERM SECTION

Allocation Date..... 3.03(b)
Cash Consideration.. 3.02(c)
Cash Election....... 3.03(a)
Cash Election Shares 3.02(c)
Cash Fraction....... 3.02(d)
Dissenting Shares... 3.02(e)
Election Deadline... 3.03(a)
Election Form....... 3.03(a)
Exchange Agent...... 3.03(a)
No-Election Shares.. 3.03(a)
Stock Consideration. 3.02(c)
Stock Election...... 3.03(a)
Stock Fraction...... 3.02(d)

Section 2. Clause (c) of Section 3.02 of the Agrerinshall be amended and restated in its entiefgllbws:

(c) holders of Company Common Stock (other thaefaMerger Co. and holders who properly perfepraigal rights under Section 262 of
the Delaware Law) outstanding immediately priottte Effective Time shall have the right to electaoeive from Parent for each share of
Company Common Stock either (i) $30.00 in cash '(@esh Consideration™) (such shares for which slebtion is made to be referred to as
the "Cash Election Shares"), (ii) a number of sh&sech shares for which such election is made teferred to as the "Stock Election
Shares") of Parent Common Stock (the "Stock Congia") equal to the Exchange Ratio (as definddveor (iii) a combination of both.
For purposes of this Section 3.02(c), "ExchangéoRahall mean a number equal to:

(i) If the Average Parent Common Stock Price isattoi or greater than $15.40, the Exchange Ratil bk 1.948 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléhan $15.40 and greater than $12.60, the ExeHaatio shall be determined by dividi
$30.00 by the Average Parent Common Stock Pric&; an

(iii) If the Average Parent Common Stock Pricedsi@ to or less than $12.60 the Exchange Ratid bh&.381 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the ggsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the 9¥EY) at the end of the regular session as reportdatie Consolidated Tape, Network A
for the fifteen consecutive trading days endinghanfifth trading day immediately preceding theeetive Time. For purposes of this
Agreement, Cash Consideration, Stock Consideratmahany combination of the both shall be colledyiveferred to herein as "Merger
Consideration".
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Section 3. New clauses (d) and (e) shall be indént&ection 3.02 of the Agreement which statefokmws:

(d) (i) In the event that holders of shares of CampCommon Stock who hold, in the aggregate, a enmbshares of Company Common
Stock which represents, together with shares of gzmmy Common Stock owned by Parent and DissentiageShif any, more than 50.1% of
the issued and outstanding shares of Company Congtomk, have made a Cash Election (as defined in

Section 3.03(a)), then (A) each Cash Election Skhall be converted into the right to receive (1)pmount equal to the Cash Consideration
multiplied by a fraction the numerator of which kHee 50.1% and the denominator of which shalllimdum of (x) the percentage of
outstanding shares of Company Common Stock owndRbbbgnt, (y) the percentage of outstanding shdr€smpany Common Stock which
are Dissenting Shares and

(z) the percentage of outstanding shares of Com@amymon Stock making a Cash Election (such fractive "Cash Fraction") and (2) a
number of shares of Parent Common Stock equakt&tbck Consideration multiplied by a fraction dgoal minus the Cash Fraction and
(B) all No Election Shares and Stock Election Seatll be converted into the right to receiveSteck Consideration. (i) In the event that
holders of shares of Company Common Stock who fmace than 49.9% of the issued and outstanding steir@ompany Common Stock
have made a Stock Election (as defined in Sectid8(8)), then (A) each Stock Election Share shalt@nverted into the right to receive (1) a
number of shares of Parent Common Stock equakt&tbck Consideration multiplied by a fraction thenerator of which shall be 49.9%
and the denominator of which shall be the percentdgutstanding shares of Company Common StockngakStock Election (such
fraction, the "Stock Fraction") and (2) an amoumtash equal to the Cash Consideration multiplied fraction equal to 1 minus the Stock
Fraction and (B) all No Election Shares and Cagttitin Shares shall be converted into the rightteive the Cash Consideration. (iii) In
event neither of the foregoing clauses (i) ori§iapplicable, each holder of shares of Company@omStock that elects to receive Parent
Common Stock will receive the Stock Consideratiothie Merger and each holder of shares of Compamyn@bn Stock that elects to receive
cash will receive the Cash Consideration in theddeand each No Election Share, if any, shall mveded into the right to receive in the
Merger (1) a number of shares of Parent CommorkStqual to the Stock Consideration multiplied yeation the numerator of which shall
equal the difference between (x) 49.9% and thek3toaction and the denominator of which shall edbealpercentage of outstanding shares
of Company Common Stock which are No Election Sharel

(2) an amount in cash equal to the Cash Consideratultiplied by a fraction the numerator of whitall equal the difference between (x)
50.1% and (y) the Cash Fraction and the denomirmditehich shall equal the percentage of outstandmges of Company Common Stock
which are No Election Shares.

(e) Notwithstanding Section 3.02, shares of Compamymon Stock which are issued and outstanding uifetedy prior to the Effective
Time and which are held by a holder who has nadsuch shares of Company Common Stock in favtiteoMerger, who shall have
delivered a written demand for appraisal of suchr&in the manner provided by the Delaware Lawemal as of the Effective Time, shall
not have effectively withdrawn or lost such rigbtatppraisal (the "Dissenting Shares") shall natdoeserted into a right to receive the Merger
Consideration. The holders thereof shall be edtiblely to such rights as are granted by Sectiond@le Delaware Law. Each holder of
Dissenting Shares who becomes entitled to payneersiich shares of Company Common Stock pursugégcton 262 of the Delaware Law
shall receive payment therefor from the Survivirayidration in accordance with the Delaware Law; RIRZED, HOWEVER, that (i) if any
such holder of Dissenting Shares shall have fadesktablish his entitlement to appraisal rightprasided in Section 262 of the Delaware
Law, (ii) if any such holder of Dissenting Sharbslshave effectively withdrawn his demand for agpal of such shares of Company
Common Stock or lost his right to appraisal andnpant for his shares of Company Common Stock under

Section 262 of the Delaware Law or (iii) if neitraary holder of Dissenting Shares nor the Surviogporation shall have filed a petition
demanding a determination of the value of all Digis®y Shares within the time provided in Sectio2 #6the Delaware Law, such holder
shall forfeit the right to appraisal of such shase€ompany Common Stock and each such sharelsh#déated as if it had been convertec
of the Effective Time, into a right to receive tkierger Consideration, without interest thereonpfiithe
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Surviving Corporation as provided in Section 3.@2dof. The Company shall give Parent prompt naifceny demands received by the
Company for appraisal of shares of Company ComnoockSand Parent shall have the right to partiépatall negotiations and proceedings
with respect to such demands. The Company shalesoept with the prior written consent of Paremake any payment with respect to, or
settle or offer to settle, any such demands.

Section 4. Section 3.03 of the Agreement shallrberaled as follows: (i) clause (a) shall be amerhebrestated in its entirety as stated
below; (ii) new clauses (b) and (c) shall be insg@s stated below; and

(iii) current clauses (b), (c), (d) and (e) shalrenamed (d), (e), (f) and

(9), respectively.

(a) Prior to the Effective Time, Parent shall app@in agent reasonably acceptable to the Comphayixchange Agent”) for the purpose of
exchanging certificates representing shares of GomEommon Stock for the Merger Consideration. Ragkall cause Merger Co. to make
available to the Exchange Agent, as soon as rebBopiacticable as of or after the Effective Tirttege Merger Consideration to be delivered
in respect of the shares of Company Common Stotthéitime of the mailing of the Proxy Statemert#pectus provided for in Section 9.
Parent will cause the Exchange Agent to send tb kalter of shares of Company Common Stock oneherd date for the meeting of
stockholders of the Company a letter of transmétal cash election form (collectively, the "Elentieorm") and other appropriate materials
providing for such holder, subject to the provisiai Section 3.02(d), (i) to elect to receive thec® Consideration with respect to all or any
portion of such holder's shares of Company CommookS"Stock Election™) or (ii) to elect to receittee Cash Consideration with respect to
all or any portion of such holder's shares of Camypaommon Stock ("Cash Election"). As of the ElectDeadline (as hereinafter defined),
any shares of Company Common Stock (other tharebisgy Shares and shares owned by Parent) witecegpwhich there shall not have
been made any election by submission to the Exahaggnt of an effective, properly completed Elettirm shall be deemed to be "No-
Election Shares".

(i) Any election to receive the Cash Consideratiothe Stock Consideration shall have been valiyle only if the Exchange Agent shall
have received by 5:00 p.m., New York City time tba business day preceding the meeting of stockh®lf the Company provided for in
Section

7.02 (the "Election Deadline"), an Election Forrogerly completed. An election by a holder of shae€ompany Common Stock shall be
validly made only if the Exchange Agent shall hageeived an Election Form properly completed areteted (with the signature or
signatures thereon guaranteed if required by teetieh Form) by such holder of shares of Companyn@on Stock. Parent shall have the
right to make reasonable determinations and tdkstareasonable procedures (not inconsistent thighterms of this Agreement) in guiding
the Exchange Agent in its determination as to #dlity of Election Forms and of any revision, reation or withdrawal thereof.

(i) Two or more holders of shares of Company Comr8tock who are determined to constructively owchsshares owned by each other by
virtue of Section 318(a) of the Code and who stifgeilo Parent's satisfaction, and any single hotifeshares of Company Common Stock
who holds such shares in two or more different reaamel who so certifies to Parent's satisfactiory, suémit a joint Election Form covering
the aggregate shares of Company Common Stock olmnel such holders or by such single holder, asctise may be. For all purposes of
this Agreement, each such group of holders whiot,each such single holder who, submits a jointtiela Form shall be treated as a single
holder of shares of Company Common Stock.

(iii) Record holders of shares of Company Commarcisivho are nominees only may submit a separatgi&teForm for each beneficial
owner for whom such record holder is a nominee; PR&D, HOWEVER, that at the request of Parent, stedord holder shall certify to
the satisfaction of Parent that such record hdidéds such shares as nominee for the beneficiakottrereof. For purposes of this
Agreement, each beneficial owner for which an EbecForm is submitted will be treated as a sepdratéer of shares of Company Common
Stock subject, however, to the immediately preaggiaragraph (ii) dealing with joint Election Forms.
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(iv) Any holder of shares of Company Common Stotlovas made an election by submitting an ElectmmmPo the Exchange Agent may
at any time prior to the Election Deadline changehsholder's election by submitting a revised EtecForm, properly completed and signed,
that is received by the Exchange Agent prior toBhextion Deadline. Any holder of shares of Comp&aynmon Stock may at any time prior
to the Election Deadline revoke such holder's &adby written notice to the Exchange Agent recdigeany time prior to the Election
Deadline.

(b) As soon as practicable after the Election Deadithe "Allocation Date"), the Exchange Agentlsb#ectuate the allocation among
holders of shares of Company Common Stock of righteceive the Stock Consideration or the Casts{demation in the Merger in
accordance with the terms of this

Section 3.03(b). As is more fully set forth abothes number of shares of Company Common Stock tmheerted in the Merger into the rig
to receive cash may not exceed a number of sh&f@smpany Common Stock which, together with shafeSompany Common Stock
owned by Parent and Dissenting Shares, exceed%58f.fthe outstanding shares of Company Common Siide& number of shares of
Company Common Stock to be converted in the Mdrgerthe Stock Consideration shall not exceed 4%9%e total number of outstand|
shares of Company Common Stock. The Exchange Asiditdetermine the percentages of the Cash Ete8irares, the Stock Election
Shares and the No Election Shares.

(c) No certificates or scrip for fractional shaofsParent Common Stock will be issued, no Parexkssplit or dividend shall relate to any
fractional share interest, and no such fractiohata interest shall entitle the owner thereof te\ar to any rights of or as a stockholder of
Parent. In lieu of such fractional shares, any &olif Company Common Stock who would otherwiseri#led to a fraction of a share of
Parent Common Stock (or any other person who isgberd holder of certificates for shares of Pafgminmon Stock into which such shares
of Company Common Stock have been converted) wplbn surrender of his certificate or certificates paid the cash value of such fraction
(without interest and rounded to the nearest cetich shall be equal to the fraction multipliedthg Average Parent Common Stock Price,
which shall be deemed to represent the market \aflagfull share of Parent Common Stock.

Section 5. Clause (a) of Section 3.04 of the Agre@nshall be amended and restated in its entietglws:

(a) At or immediately prior to the Effective Timeach employee stock option or director stock optiiopurchase shares of Company
Common Stock outstanding under any Company stotikroplans, whether or not vested or exercisatdel{ea "Company Option") shall, by
virtue of the Merger and without any further actmmthe part of any holder thereof, be assumeddogr® and deemed to constitute an option
(each, a "Parent Option") to acquire, on the samag and conditions as were applicable under sochp@ny Option (subject to Section 3.04
(b)), the same number of shares of Parent Commmok s the holder of such Company Option would Heeen entitled to receive pursuant
to Section 3.02(c) of this Agreement had such hadatercised such Company Option in full immediatafipr to the Effective Time (rounded
to the nearest whole number) and received onlykS3tmmsideration in the Merger, at a price per siiemended down to the nearest whole
cent) equal to (x) the aggregate exercise pricgh®ishare of Company Common Stock otherwise psatila pursuant to such Company
Option divided by (y) the number of whole share®afent Common Stock purchasable pursuant to tleP@ption in accordance with the
foregoing. The other terms of each such Companjyo®pand the plans under which they were issueal| sbhntinue to apply in accordance
with their terms.

Section 6. The introduction of Section 7.01 of Aggeement shall be amended and restated in itsegnts follows (with clauses (a) through
(i) remaining unchanged):

From the date hereof until the Effective Time, gtats contemplated in this Agreement, the Compantlae Subsidiaries shall conduct their
business in the ordinary course consistent with p@stice and shall use their reasonable bestteffo preserve intact their business
organizations and relationships with
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third parties and to keep available the servicabeaif present officers and employees. Withouttiimgi the generality of the foregoing, except
as set forth in Schedule 7.01, from the date harstifthe Effective Time and unless consentedtwiiting by Parent, the Company will not
and will cause its Subsidiaries not to:

Section 7. Section 7.02 of the Agreement shalleraled and restated in its entirety as follows:

Section 7.02. STOCKHOLDER MEETING. The Company kbalise a meeting of its stockholders (the "Comstagkholder Meeting") to
be duly called and held, as soon as reasonablyigable following the date hereof, for the purpo$e&oting on the approval and adoption of
this Agreement and the Merger. Subject to Sectiod, the Board of Directors of the Company shalbremend approval and adoption of-
Agreement and the Merger by the Company's stockinsland shall not withdraw such recommendation.

Section 8. In the first proviso of Section 7.04fed Agreement, the words "PROVIDED, HOWEVER, thpaior to the acceptance for paym
of shares of Company Common Stock pursuant to ffer @presenting together with shares of Compaosn@on Stock already owned by
Parent at least 50.1% of the shares of Company QGom8tock outstanding” shall be deleted and replagdd"PROVIDED, HOWEVER,
that, prior to the Effective Time", and the remandf such section shall be unchanged.

Section 9. Section 10.01(b) of the Agreement dfmtmended and restated in its entirety as follows:
(b) any applicable waiting period under the HSR #etating to the Merger shall have expired or bieeminated;
Section 10. Section 10.02 of the Agreement shadirbended and restated in its entirety as follows:

Section 10.02. CONDITIONS TO THE OBLIGATION OF THEOMPANY. The obligation of the Company to consumertlie Merger is
subject to the satisfaction of the following funtle®ndition:

(a) except as affected by actions specifically peah by this Agreement, the representations andaméies of Parent contained in this
Agreement (x) that are qualified by materialityRarent Material Adverse Effect shall be true at asdf the Effective Time as if made at and
as of such time (except in respect of represemsitivade as of a specified date which shall be reduo be true as of such specified date),
and (y) that are not qualified by materiality oréta Material Adverse Effect shall be true in aliterial respects at and as of the Effective
Time as if made at and as of such time (excepspect of representations and warranties madeasp¥cific date which shall be true in all
material respects as of such specified date); and

(b) Parent shall have performed and complied waitheagreement and covenant required by this Agneetonde performed or complied with
by it with such exceptions as would not in the aggite have a Parent Material Adverse Effect.

Section 11. Inserted in the Agreement is a newi@ed0.03 which states as follows:

Section 10.03. CONDITIONS TO THE OBLIGATIONS OF PERT AND MERGER CO. The obligations of Parent andriyé Co. to
consummate the Merger are subject to the satisfaofi the following conditions:

(a) there shall not have been any law or order ptgated, entered, enforced, enacted, issued oretbapplicable to the Merger by any court
of competent jurisdiction or other competent goweental or regulatory authority which, directly adirectly, (1) prohibits, or imposes any
material limitations on, Parent's or Merger Coigership or operation (or that of any of their mstjpve subsidiaries or affiliates) of any
portion of their or the Company's businesses atasghich is material to the business of all sutlities taken as a whole, or compels Parent
or Merger Co. (or their respective subsidiarieaffiliates) to dispose of or hold separate anyiporof their or the Company's business or
assets which is material to the business of al suntities taken as a whole,
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(2) imposes material limitations on the abilityMérger Co. or Parent (or any of their respectivesliaries or affiliates) effectively to conti
in any material respect any material portion oflihisiness or assets of the Company and the Sufisgdiaken as a whole, or (3) otherwise
materially adversely affects the Company and thesBliaries taken as a whole; PROVIDED, HOWEVERH #wions or inactions agreed to
be taken or not taken by Parent and Merger CdignAgreement (including, without limitation, thgraements in Section 9.02 of this
Agreement) shall not be deemed to be a satisfaofitime conditions set forth in this clause (a);

(b) there shall not be in place (1) any genergbsnsion of trading in, or limitation on prices fegcurities on the New York Stock Exchange
for a period in excess of 24 hours (excluding sosjpas of limitations resulting solely from phydidamage or interference with such
exchange not related to market conditions or suspes or limitations triggered by price fluctuatsoon a trading day), (2) a declaration of a
banking moratorium or any suspension of paymentespect of banks in the United States (wheth@obmandatory), (3) any limitation
(whether or not mandatory) by any United Stateseguwental or regulatory authority on the extensibaredit by banks or other financial
institutions, or (4) in the case of any of the fyping existing at the time of the execution of thgreement, a material acceleration or
worsening thereof;

(c) except as affected by actions specifically paet by this Agreement, the representations andaméies of the Company contained in this
Agreement (x) that are qualified by materialityMaterial Adverse Effect shall be true at and athefEffective Time as if made at and as of
such time (except in respect of representationseragadf a specified date which shall be requirdzkttrue as of such specified date), and (y)
that are not qualified by materiality or Materiadverse Effect shall be true in all material respettand as of the Effective Time as if mac
and as of such time (except in respect of repragens and warranties made as of a specific datehvgthhall be true in all material respects as
of such specified date); and

(d) the Company shall have performed and complitid @ach agreement and covenant required by thisekgent to be performed or
complied with by it with such exceptions as woulil im the aggregate have a Material Adverse Effect.
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EXHIBIT A
[FORM OF AFFILIATE'S AGREEMENT]
[DATE]

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

Ladies and Gentlemen:

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

Pursuant to the terms of the Agreement and Plaesfer dated as of January , 2001 (the "Merger émgent"), among Tyson Foods, Inc. a
Delaware corporation ("Parent"), Lasso Acquisiti@orporation, a Delaware corporation ("Merger Caatjd the Company providing for the
merger of the Company with and into Merger Co. (flerger"), and as a result of the Merger, | mageree shares of Parent's Class A
Common Stock, par value $0.10 per share (the "P&meurities"), in exchange for the shares of comstock, par value $0.05 per share, of
the Company owned by me at the Effective Time @&mdd in the Merger Agreement) of the Merger.

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

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

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

D. I understand that Parent is under no obligatiboregister the sale, transfer or other dispositibRarent Securities by me or on my beha
to take any other action necessary in order to ncakepliance with an exemption from registrationikaide.
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E. I also understand that stop transfer instrustiwill be given to Parent's transfer agents wiipeet to the Parent Securities and that there
will be placed on the certificates for the Paremt8ities, or any substitutions therefor, a legstading in substance.

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

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

"The shares represented by this certificate hav®deen registered under the Securities Act of 188&mended, and were acquired from a
person who received such shares in a transactiahitth Rule 145 promulgated under such Act appligé® shares have been acquired by the
holder not with a view to, or for resale in conm@ctwith, any distribution thereof within the meagiof such Act and may not be sold,
pledged or otherwise transferred except in accaarnth an exemption from the registration requieets of such Act.”

It is understood and agreed that the legends gétifoparagraph E and F above shall be removedkbyery of substitute certificates without
such legend if the undersigned shall have delivesd®arent a copy of a letter from the staff of @@mmission, or an opinion of counsel
reasonably acceptable to Parent to the effectstiet legend is not required for purposes of the Act

Very truly yours,

Name:

Accepted this day of
,, by:

TYSON FOODS, INC.

By Name:
Title:
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EXHIBIT B
VOTING AGREEMENT

In consideration of Tyson Foods, Inc., a Delawamparation ("Parent"), and Lasso Acquisition Cogimm, a Delaware corporation and
wholly-owned subsidiary of Parent ("Merger Co."\texing into on the date hereof an Agreement aad Bf Merger (the "Merger
Agreement") dated as of the date hereof with IBP., ia Delaware corporation (the "Company"), théausigned holder (the "Stockholder™
shares of Schedule A Securities (as defined bedgnges with the Company as follows:

1. During the period (the "Agreement Period") begig on the date hereof and ending on the eadié} the date of any substantive
amendment to the Merger Agreement which has nat Bpproved in writing by the Stockholder and

(i) the date of termination of the Merger Agreemehe Stockholder hereby agrees to vote all shafr®arent's Class B Common Stock
owned by the Stockholder to approve the issuan&awgnt's Class A Common Stock with respect t&Ettedhange Offer and the Merger at
Parent Stockholder Meeting (each as defined ilfMemer Agreement), and at any adjournment therepficsuant to action by written
consent, at or by which such action is submittedte consideration and vote of the stockholdeBarent.

2. The Stockholder hereby represents and warrartetCompany that as of the date hereof:

(a) The Stockholder (i) owns beneficially all oéthhares of Parent's Class B Common Stock setdpgbsite its name in Schedule A hereto
(the "Schedule A Securities"), and no other shaféxarent's Class B Common Stock, (ii) has thednd unrestricted legal power, authority
and right to enter into, execute and deliver thidgivg Agreement without the consent or approvalrof other person and (iii) has not entered
into any voting agreement with or granted any peisay proxy (revocable or irrevocable) with resgectuch shares (other than this Voting
Agreement).

(b) This Voting Agreement is the valid and bindagyeement of the Stockholder.

(c) No investment banker, broker or finder is deditto a commission or fee from the StockholdeParent in respect of this Agreement based
upon any arrangement or agreement made by or aaiflmtihe Stockholder.

3. If any provision of this Voting Agreement shiadl invalid or unenforceable under applicable lavehsprovision shall be ineffective to the
extent of such invalidity or unenforceability onlyithout in any way affecting the remaining prowiss of this Voting Agreement.

4. This Voting Agreement may be executed in tweore counterparts each of which shall be an origiith the same effect as if the
signatures hereto and thereto were upon the sastrarment.

5. The parties hereto agree that if for any reasgnparty hereto shall have failed to perform ligations under this Voting Agreement, then
the party seeking to enforce this Agreement againsh non-performing party shall be entitled toc#fieperformance and injunctive and
other equitable relief, and the parties heretchfuragree to waive any requirement for the secuwimgpsting of any bond in connection with
the obtaining of any sucimjunctive or other equitable relief. This provisi® without prejudice to any other rights or remsdwhether at la
or in equity, that any party hereto may have adaing other party hereto for any failure to perfatsnobligations under this Voting
Agreement.

6. This Voting Agreement shall be governed by amustrued in accordance with the laws of the Sthizetaware.
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7. The Stockholder will, upon request, execute dgltver any additional documents deemed by Pacebéthecessary or desirable to comy
and effectuate the covenants contained herein.

8. This Agreement shall terminate upon the ternnadf the Agreement Period.

9. The Stockholder hereby agrees that if it sels)sfers, assigns, encumbers or otherwise disgeaeh, a "Transfer") of any Schedule A
Securities (whether to an affiliate or otherwisajidg the Agreement Period, such Stockholder shallire the transferee of such Schedule A
Securities to execute and deliver to the Compamytiag agreement identical in form to this Votingr&ement except for the identity of the
Stockholder prior to or concurrent with the consuattion of such Transfer. The Company understandsiakidowledges that, subject to the
preceding sentence, the Stockholder is free tosfeamny Schedule A Securities at such times asdéh manner as it deems appropriate.

10. Nothing in this Agreement, express or impligtall confer on any person other than the partesth, and their respective successors and
assigns, any rights, remedies, obligations, oiliies under or by reason of this Agreement.

11. All notices, requests and other communicatioremy party hereunder shall be in writing (inchglielecopy or similar writing) and shall
be given,

If to the Company, to:
Robert L. Peterson, Chairman of the Board

and Chief Executive Officer,

and JoAnn R. Smith, Chairperson of the Special Cittae) c/o IBP, inc.
800 Stevens Port Drive

Dakota Dunes, South Dakota 57049

Telecopy: (605) 235-2427

with a copy to:

Sheila B. Hagen, Esq.

c/o IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049
Telecopy: (605) 235-2427

and with an additional copy to:

Richard D. Katcher, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 1001!
Telecopy: (212) 403-2222

If to the Stockholder:

Don Tyson

Tyson Limited Partnership
2210 West Oaklawn Drive
Springdale, AR 72762-6999
(501) 290-4028

with a copy to:

Les Baledge, Esq.

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, AR 72762-6999
(501) 290-4028
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or such other address or telecopy or telephone auagsuch party may hereafter specify for the gaefby notice to the other parties hereto.
Each such notice, request or other communicatiafi Ba effective (a) if given by telecopy, when suelecopy is transmitted to the telecopy
number specified in this Section and the approgptieiecopy confirmation is received or (b) if givi@nany other means, when delivered ai
address specified in this Section.

IN WITNESS WHEREOF, the parties hereto have exettlis Voting Agreement as of the [ ] day of Japu2001.

IBP, INC.

By:

Name:

Title:
TYSON LIMITED PARTNERSHIP

By:

Name: Don Tyson Title: Managing General Par
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SCHEDULE A

SHARES OF TYSON
STOCKHOLDER CLASS B COMMON STOCK

Tyson Limited Partnership 102,598,560
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APPENDIX B

IN THE COURT OF
CHANCERY OF THE STATE OF DELAWARE

IN AND FOR
NEW CASTLE COUNTY

IN RE IBP, INC.
SHAREHOLDERS LITIGATION
IBP, INC.,

DEFENDANT AND CROSS-CLAIM PLAINTIFF, ---|
AND COUNTERCLAIM DEFENDANT. |

V. \ CONSOLIDATED
\ CIVIL ACTION NO.
TYSON FOODS, INC. and LASSO / 18373
ACQUISITION CORPORATION, /

I
DEFENDANTS, CROSS-CLAIM DEFENDANTS |
AND COUNTERCLAIM PLAINTIFFS. -—|

STIPULATION AND ORDER
WHEREAS, the Court has today entered an Order,mdedgand Decree in this action (the "Post-Trial&ty and

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

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

1. Tyson shall take such steps as are necessaonsoimmate the transactions contemplated by thgéMégreement, as modified (by the
agreement of Tyson and IBP) by Annex A to this @tgon and Order, at such times as are specifigthnex A. Tyson's consummation of
the transactions contemplated by Annex A shalldented to be compliance with the terms of the Past-Order. If the tender offer
contemplated by Annex A is not consummated by AtufBs2001 (or by September 1, 2001, if the timectmsummation has been extended
to such date pursuant to the terms of paragraghAamex A) or the merger contemplated by Annex Adé consummated by November 15,
2001, either IBP or Tyson shall be entitled to mthesCourt for an appropriate remedy including, fttlimited to, specific performance of
such transactions, or specific performance of tashCElection Merger provided for in Section 3.08 Amnex Il of the Merger Agreement,
and/or damages, and each party shall be entitleggose any such motion on any appropriate groiaihing herein other than
consummation of the transactions contemplated hye&rA shall be deemed to exculpate Tyson from &jlity for breach of the Merger
Agreement under the Court's Memorandum OpiniorunogJL5, 2001, as subsequently revised in its OpiofaJune 18, 2001.
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2. Subject to Tyson's compliance with the term&bgrBP agrees not to seek an award of interesingrportion of the consideration that r
have been required to be paid to IBP shareholdessipnt to the Post-Trial Order or any adjustmerihé financial terms of such
consideration on account of the delay in consunonatccasioned by what the Court has determinee fbybon's breach of the Merger
Agreement. If, however, the tender offer contengaldiy Annex A is not consummated by August 15, 200by September 1, 2001, if the
time for consummation has been extended to suehplaisuant to the terms of paragraph 2 of AnnefoAany reason or the merger
contemplated by Annex A is not consummated by Ndwmi5, 2001 for any reason, IBP shall be enttibeshove for an award of interest
and/or an adjustment to the financial terms ofdtwesideration to be paid to IBP shareholders oonwtcof what the Court has determined to
be Tyson's breach, and Tyson shall be entitleghpmse any such motion on any appropriate groundghing in this paragraph 2 shall be
deemed to limit or otherwise impair Tyson's rightriove the Court for an appropriate remedy as ipdén paragraph 1 above.

3. The Court shall retain exclusive jurisdictioreothis action to assure compliance with the tesfithe Post-Trial Order, this Stipulation and
Order and Annex A. Tyson will not seek to vacatedify or appeal from the preliminary injunction ergd by the Court on May 10, 2001 .
will not commence any action against IBP arisingafior relating to this Stipulation and Order imyaother forum, unless and until the Court
determines that Tyson is not required to consumihatéender offer contemplated by Annex A or IBPvesfor an award of interest, an
adjustment to the financial terms of the considenatio be paid to IBP shareholders and/or damagescoount of what the Court has
determined to be Tyson's breach of the Merger Agesd; provided, however, that nothing herein shaltleemed to be (i) a waiver by IBF
any of its rights under the forum selection claothe Confidentiality Agreement, (ii) a consentIByP to the lifting or modification of the
Court's preliminary injunction dated May 10, 200%mthe jurisdiction of, or propriety of litigatinin, any forum other than this Court, (i) a
waiver by Tyson of any of its rights with respeztte Confidentiality Agreement or the Court's pn@hary injunction, or (iv) a consent by
Tyson to the Court's preliminary injunction. Proiggbllowing consummation of such tender offer @hd acquisition of 50.1% of the
outstanding shares of IBP common stock thereudgmign will take all necessary steps to obtain disiadi with prejudice of the action entit
TYSON FOODS, INC., ET AL. v. IBP, INC., ET AL., CadNo. E2001-749-4, currently pending in the Chap€ourt of Washington
County, Arkansas.
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4. Neither Tyson nor IBP shall move for the enthadinal judgment with respect to the Pdstal Order unless and until the Court determ
that Tyson is not required to consummate the teaffer contemplated by Annex A or IBP moves foraavard of interest, an adjustment to
the financial terms of the consideration to be paitBP shareholders and/or damages on accounhaf the Court has determined to be
Tyson's breach of the Merger Agreement.

Dated: June 27, 2001

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP YOUNG CONAWAY STARGATT & TAYLOR, LLP

By: /S/ ANTHONY W. CLARK By: /S/ WILLIAM D. JOHNSTON
Anthony W. Clark William D. Johnston
One Rodney Square Eleventh F loor, Wilmington Trust Center
P.O. Box 636 1100 North Market Street
Wilmington, Delaware 19899 P.O. Box 3 91
(302) 651-3000 Wilmington , DE 19899-0391
Attorneys for Defendants, Cross-Claim (302) 571- 6600
Defendants and Counterclaim
Plaintiffs Tyson Foods, Inc. OF COUNSEL:
and Lasso Acquisition Corporation
Wachtell, L ipton, Rosen & Katz
51 West 52n d Street
New York, N Y 10019
(212) 403-1 000
Attorneys f or Cross-claim Plaintiff and
Countercla im Defendant IBP,
inc. and | ndividual Defendants

So ordered this day of 2001:

/S LEO E. STRINE, JR.

Vice Chancellor
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ANNEX A

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

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

(@)(2), (f) and (g) of Annex I, (x) the nonoccurecerof the condition set forth in paragraph (d) ohéx | solely as it relates to the
representations and warranties contained in Sex&dit, 5.02, 5.03, 5.04 and 5.05 and in the &gesice of this paragraph (as modified by a
disclosure schedule provided to Tyson on the datedf), (y) except as heretofore or hereafter auiesketo by Tyson, the compliance by the
Company with Sections 2.01(e), 2.02(a), (b),

(d) and (e), 7.01, 7.03, 7.05, 7.06, 7.09, 9.02%08 of the Merger Agreement (as modified by &ldsure schedule provided to Tyson on
date hereof), with such exceptions as would nttiénaggregate have a Material Adverse Effect apthézcondition set forth in the next to
last sentence of this paragraph. Merger Co. magydéke acceptance for payment of any tendered slbdi@ompany Common Stock only
upon the failure to occur of the conditions spedifabove; provided that, in no event shall Mergerli& obligated to close prior to August
2001 unless prior to such date there is enterestder approving the settlement of this Consolidatetion in accordance with the Stipulation
and Settlement dated as of June 27, 2001, in wdaish Merger Co. shall be obligated to consummat®&dw Offer as promptly as practica
after the date of the entry of such order, sulifethe immediately succeeding proviso and assuthiegatisfaction of the other conditions to
the consummation of the New Offer and the passatieeaninimum offering period under the Exchange, Aad provided further, that, in no
event shall Merger Co. be obligated to close godBeptember 1, 2001 unless prior to such daterTlas obtained financing to pay for such
tendered shares, in which case Merger Co. shalblbgated to consummate the New Offer as promglipracticable after Tyson has obtai
such financing, subject to the immediately precgdgiroviso and assuming the satisfaction of theratbaditions to the consummation of the
New Offer and the passage of the minimum offeriagqal under the Exchange Act. Notwithstanding aimgttherein to the contrary, the en
of such an order shall be a condition only to Meig@e.'s obligation to close prior to August 15, 2Ghd shall not be a condition to Merger
Co.'s obligation to close on and after August I®12 and the obtaining of such financing shall lm@idition only to Merger Co.'s obligation
to close prior to September 1, 2001 and shall eat bondition to Merger Co.'s obligation to closeand after September 1, 2001. Merger
shall not be obligated to consummate the New QfffericewaterhouseCoopers shall have withdrawogigion with respect to the
Company's audited consolidated financial statemfenthe year ended December 30, 2000 and shahang given an opinion (which is
unqualified with respect to the accounting prinegplsed and the completeness of disclosures métthedespect to an amended or restated
version of such financial statements (it being usth®d that the fact that any such amendment taitessent has been made shall not relieve
Merger Co. of its obligation to consummate the N@ffer); and any change with respect to accountigigs or procedures adopted by the
Company in order to obtain the opinion describealvatshall be deemed consented to by Tyson. The @aytgpmanagement is not aware as
of the date hereof of any circumstances that woesdlt in PricewaterhouseCoopers withdrawing iisiop with respect to the Company's
audited consolidated financial statements for g ¥nded December 30, 2000.

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

4. Section 2.02(a) and Section 2.03 shall remafalirfiorce and effect.
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5. Article 3 (other than Section 3.06 which is fsreleleted) and Article 4 shall remain in full ferand effect.
6. Article 5, other than Sections 5.01, 5.02, 5884 and 5.05, is hereby deleted.
7. Article 6 shall remain in full force and effect.

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

9. Article 8 shall remain in full force and effe@ontemporaneously herewith, Tyson is causing tddbeered by Tyson Limited Partnership
(the "Partnership") a voting agreement in the fattached as Exhibit B to the Merger Agreement firgaihg, among other things, that the
Partnership will cause to be voted all of the sh#raow owns or has the power to vote to apprbeetsuance of Tyson's Class A Common
Stock with respect to the Merger, as modified gy/tdrms of the foregoing Stipulation and Order sl Annex A thereto.

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

11. Article 10 shall remain in full force and effec

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

13. Article 12 shall remain in full force and effec
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[LOGO] JPMorgan
APPENDIX C

June 26, 2001

The Board of Directors
IBP, inc.

800 Stevens Port Drive
Dakota Dunes, SD 57049

Ladies and Gentlemen:

You have requested our opinion as to the fairfess a financial point of view, to the stockholdefsiBP, inc. (the "Company") of the
consideration proposed to be paid to them in caiorewith the proposed Modified Transaction (asid below).

We understand that on December 12, 2000, Tysongrdocl (the "Buyer") and its wholly-owned subsigliiasso Acquisition Corporation
(the "Merger Subsidiary") commenced a cash tenffer to acquire 50.1% of the outstanding CommorcKtpar value $.05 per share, of the
Company (the "IBP Common Stock") at a purchaseeir share of $26.00 (the "Cash Offer"). We furtirelerstand that the Company, the
Buyer and the Merger Subsidiary subsequently ediete an Agreement and Plan of Merger, dated dswfiary 1, 2001 (the "Original
Agreement"), pursuant to which the Buyer and theddeSubsidiary agreed to amend the Cash Offer'&heended Cash Offer") to reflect,
among other things, an amended purchase price@®$der share of the IBP Common Stock to be pailé Amended Cash Offer (the
"Amended Purchase Price"). Pursuant to the Orighgaéement, the Buyer and the Merger Subsidiargedjto commence an exchange offer
(the "Exchange Offer" and together with the Amen@adh Offer, the "Offers") to acquire the IBP Conm&iock which remained
outstanding after the Amended Cash Offer in excadagthat number of shares of Class A Common Steakvalue $.10 per share, of the
Buyer (the "Class A Common Stock") determined pansto the provisions of the Agreement (the "ExgfgaRatio"). Pursuant to the Origil
Agreement, the Offers were to be followed by a menj the Company with and into the Merger Subsyd{the "Merger" and together with
the Offers, the "Original Transaction") in whicrketremaining shares of Common Stock of the Compabyemdered or accepted in the Offers
would be converted into the right to receive thanber of shares of the Class A Common Stock equilet Exchange Ratio.

The Amended Cash Offer was commenced on Janu&303, On February 28, 2001, the Buyer terminatedtimended Cash Offer, without
any purchase of any shares of IBP Common Stocktimeler. On or about March 29, 2001, the Buyer anced, among other things, the
"discontinuation” of the transactions contempldigdhe Original Agreement. Litigation between then@pany and the Buyer ensued (the
“Litigation"). In an opinion dated June 18, 200ig(t'Court Opinion"), the Delaware Court of Chanderand for New Castle County (the
"Court") ruled, among other things, that the OradiAgreement was a valid and enforceable conthettthe Buyer had no right to terminate
and ruled that an award of specific performance aypgsopriate.

The Company and the Buyer propose to enter intgpalation and order (the "Stipulation and Ordesbject to approval of the Court,
pursuant to which, among other things, the Buydirtake such steps as are necessary to consumhgatehsactions contemplated by the
Original Agreement as modified by the Stipulatiowd @rder, including the commencement of a casheteoffer (the "Modified Offer") on
the terms and conditions of the Amended Cash @fiera merger (the "Modified Merger") on the termd aonditions of the Merger, in each
case as modified by the Stipulation and Order.

In arriving at our opinion, we have reviewed (i¢ tBffer to Purchase dated December 12, 2000 ddtiyer and the Merger Subsidiary
relating to the Cash Offer; (ii) the Agreement andraft dated June 26, 2001 of the Stipulation@rdkr; (iii) the Schedule 14D-9, as
amended, filed by the Company with the Securitied a
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Exchange Commission with respect to the Originah$action; (iv) certain publicly available infornwat concerning the businesses of the
Company and the Buyer and of certain other comganieneat processing and branded foods sectoha@neported market prices for such
other companies' securities; (v) publicly availaiglens of certain transactions involving compaimethe meat processing and branded foods
sector and the consideration received for such emimeg; (vi) current and historical market priceshaf IBP Common Stock and the Class A
Common Stock; (v) publicly available financial infieation regarding the Company and the Buyer; @giXain internal financial analyses and
forecasts prepared by the Company and its manademdrihe Buyer and its management, respectiveily); the terms of other business
combinations that we deemed relevant; and (ix)abert Opinion and certain other information regagdihe Litigation that we deemed
relevant. We note that we have not received aranfifal analyses or forecasts from the CompanyeBithyer since the date of our earlier
opinion regarding the Original Transaction, Janugrg2001.

In addition, we have held discussions with certa@mbers of the management of the Company and therBvith respect to certain aspects
of the Original Transaction and the Modified Trastga, and the past and current business operadibte Company and the Buyer, the
financial condition and future prospects and openatof the Company and the Buyer, the effecthief@riginal Transaction and the Modifi
Transaction on the financial condition and futuregpects of the Company and the Buyer, and ceothier matters we believed necessary or
appropriate to our inquiry. We have performed adewed such other financial studies and analysdsansidered such other informatiol
we deemed appropriate for the purposes of this@min

In giving our opinion, we have relied upon and assd, without independent verification, the accuraeyg completeness of all information
that was publicly available or was furnished tdyghe Company or the Buyer or otherwise reviewedd) and we have not assumed any
responsibility or liability therefor. We have nairdducted any valuation or appraisal of any asgdialilities, nor have any such valuations
appraisals been provided to us. In relying on fai@ranalyses and forecasts provided to us, we hasemed that they have been reasonably
prepared based on assumptions reflecting the beasntly available estimates and judgments by mamagt as to the expected future results
of operations and financial condition of the Companthe Buyer to which such analyses or forecadtte and that if we had access to
financial analyses and forecasts prepared as adteshereof, they would not differ in any materedpects from the financial analyses and
forecasts made available to us by management @aohgpany and the Buyer. We have also assumedhatodified Transaction will have
the tax consequences described in discussionsavithmaterials furnished to us by, representatiféise Company, and that the Modified
Offer and the Modified Merger and the other tratisas contemplated by the Stipulation and Ordel nélconsummated as described the
We have further assumed that the definitive Stipaieand Order will not differ in any material respps from the draft thereof furnished to us.
We have relied as to all legal matters relevamétaering our opinion upon the advice of counsel.

We note that we are familiar with the terms of Haraative merger transaction with the Company psag by Smithfield Foods, Inc.
concurrently with the negotiation of the Originabfisaction and that we participated in negotiatisitis respect to such alternate transaction.
We also note that we are familiar with the circusmses surrounding the Litigation. We have takeswdh facts into account in connection
with rendering this opinion.

Our opinion is necessarily based on economic, manke other conditions as in effect on, and therimfition made available to us as of, the
date hereof. It should be understood that subsegieselopments may affect this opinion and thatiwaot have any obligation to update,
revise, or reaffirm this opinion. We are expressiogopinion herein as to the price at which thes€l& Common Stock will trade at any
future time.

We have acted as financial advisor to the Spemah@ittee of the Board of Directors of the Compangl to the Board of Directors of the
Company, respectively, with respect to the Origih@nsaction and Modified Transaction and will ieee fee from the Company in
connection with the closing of the Modified Transae. We also acted as financial advisor to thecBp&€ommittee with respect to the
proposed merger transaction
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between the Company and Rawhide Holdings Corparatidelaware corporation of which all of the catsting capital stock is owned by
DLJ Merchant Banking Partners Ill, L.P. The progbegerger transaction between the Company and Rawtad terminated in connection
with the Company and the Buyer entering into thiggi@al Agreement.

Please be advised that we and our affiliates nmay time to time perform certain financial advisaryd other commercial and investment
banking services for the Company or the Buyerwfbich we receive customary compensation. Spedificale and certain of our affiliates
may be arranging or providing financing to the Buyeconnection with the Transaction, for which weuld receive customary
compensation. In addition, in the ordinary courew businesses, we and our affiliates may actitralde the debt and equity securities and
senior loans of the Company or the Buyer for oun@ecount or for the accounts of customers anayrdoly, we may at any time hold lo
or short positions in such securities or loans.

On the basis of and subject to the foregoing, duisopinion as of the date hereof that each dh@)purchase price to be paid to the
Company's stockholders in the Modified Offer arjtfie Exchange Ratio in the proposed Modified Merig fair, from a financial point of
view, to the Company's stockholders.

This letter is provided to the Board of Directofgtee Company in connection with and for the pugsosf its evaluation of the Modified
Transaction. This opinion does not constitute amamendation to any stockholder of the Company aghether such stockholder should
tender its shares of IBP Common Stock in the MedifDffer or how such stockholder should vote witspect to the Modified Transaction.
This opinion may not be disclosed, referred tog@mnmunicated (in whole or in part) to any thirdtpdor any purpose whatsoever except
with our prior written consent in each instanceisTdpinion may be reproduced in full in any SchedlD, Schedule 14D-9, amended offer to
purchase, proxy or information statement mailesté@kholders of the Company but may not otherwesdibclosed publicly in any manner
without our prior written approval and must be tegbas confidential.

Very truly yours,

/sl J.P. MORGAN SECURI TI ES | NC.

J.P. Morgan Securities Inc.
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J.P. MORGAN
APPENDIX D
January 1, 2001

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

Ladies and Gentlemen:

You have requested our opinion as to the fairrfess) a financial point of view, to the stockholdefsIBP, inc. (the "Company") of the
consideration proposed to be paid to them in caiorewith the proposed Transaction (as definedwgldVe understand that on December
12, 2000, Tyson Foods, Inc. (the "Buyer") and itoily-owned subsidiary Lasso Acquisition Corporat{the "Merger Subsidiary")
commenced a cash tender offer to acquire 50.1%eodtitstanding Common Stock, par value $.05 paesbathe Company (the "IBP
Common Stock") at a purchase price per share ap$2Bhe "Cash Offer"). We further understand thatCompany, the Buyer and the
Merger Subsidiary have subsequently entered inthgagaement and Plan of Merger, dated as of Janlia2@01 (the "Agreement"), pursuant
to which the Buyer and the Merger Subsidiary witleand the Cash Offer (the "Amended Cash Offer"gftect, among other things, an
amended purchase price of $30.00 per share oBfa€Common Stock to be paid in the Amended Cashr@ffe "Amended Purchase Prict
Pursuant to the Agreement, the Buyer and the Me3gbsidiary will commence an exchange offer (thechiange Offer" and together with
the Amended Cash Offer, the "Offers") to acquiee 8P Common Stock which remains outstanding dfterAmended Cash Offer in
exchange for that number of shares of Class A Com8tock, par value $.10 per share, of the Buyer (@lass A Common Stock")
determined pursuant to the provisions of the Agemnithe "Exchange Ratio"). Pursuant to the Agresnike Offers will be followed by a
merger of the Company with and into the Merger &liag/ (the "Merger" and together with the Offeltsg "Transaction”) in which the
remaining shares of Common Stock of the Companyematered or accepted in the Offers will be coradeito the right to receive that
number of shares of the Class A Common Stock dquhk Exchange Ratio.

In arriving at our opinion, we have reviewed (i¢ tBffer to Purchase dated December 12, 2000 ddyer and the Merger Subsidiary
relating to the Cash Offer; (ii) the Agreement) @ertain publicly available information concergithe businesses of the Company and the
Buyer and of certain other companies in meat psitgsand branded foods sector and the reportedanprices for such other companies'
securities; (iv) publicly available terms of centdiansactions involving companies in the meat @ssing and branded foods sector and the
consideration received for such companies; (v)anirand historical market prices of the IBP ComrBtock and the Class A Common Stock;

(vi) the audited financial statements of the Conypfamn the fiscal year ended December 31, 1999uttaudited financial statements of the
Company for the period ended September 30, 20@Gulited financial statements of the Buyer forfibeal year ended October 2, 1999,
the unaudited financial statements of the Companyhie period ended July 1, 2000; (vii) certaireintl financial analyses and forecasts
prepared by the Company and its management ariButyer and its management, respectively; and (thig)terms of other business
combinations that we deemed relevant.

In addition, we have held discussions with certagmbers of the management of the Company and therBuith respect to certain aspects
of the Transaction, and the past and current bssiaperations of the Company and the Buyer, tlaméial condition and future prospects
operations of the Company and the Buyer, the effefcthe Transaction on the financial condition &urtdre prospects of the Company anc
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Buyer, and certain other matters we believed necgss appropriate to our inquiry. We have reviewadh other financial studies and
analyses and considered such other informationeade@med appropriate for the purposes of this opini

In giving our opinion, we have relied upon and assd, without independent verification, the accurangl completeness of all information
that was publicly available or was furnished tdyghe Company or the Buyer or otherwise reviewedd) and we have not assumed any
responsibility or liability therefor. We have nairdducted any valuation or appraisal of any asgdialilities, nor have any such valuations
appraisals been provided to us. In relying on foi@ranalyses and forecasts provided to us, we hssemed that they have been reasonably
prepared based on assumptions reflecting the bagntly available estimates and judgments by mamamt as to the expected future results
of operations and financial condition of the Companthe Buyer to which such analyses or forecasége. We have also assumed that the
Transaction will have the tax consequences destitbdiscussions with, and materials furnishedsdy, representatives of the Company,
and that the other transactions contemplated bygneement will be consummated as described iRtireement. We have relied as to all
legal matters relevant to rendering our opinionrugiee advice of counsel.

We note that we are familiar with the terms of Haraative merger transaction with the Company psag by Smithfield Foods, Inc.
concurrently with the negotiation of the Transactimd that we participated in negotiations wittpees to such alternative transaction. We
have taken such facts into account in renderirggdhinion.

Our opinion is necessarily based on economic, manke other conditions as in effect on, and therinfition made available to us as of, the
date hereof. It should be understood that subs¢gieselopments may affect this opinion and thateeot have any obligation to update,
revise, or reaffirm this opinion. We are expressiogopinion herein as to the price at which thes€l& Common Stock will trade at any
future time.

We have acted as financial advisor to the Speaah@ittee of the Board of Directors of the Comparthwespect to the proposed
Transaction and will receive a fee from the Comptmmythe delivery of this opinion. We also actediaancial advisor to the Special
Committee with respect to the proposed merger actitn between the Company and Rawhide Holdingg@ation, a Delaware corporation
of which all of the outstanding capital stock isr@él by DLJ Merchant Banking Partners Ill, L.P., @rhis proposed to be terminated in
connection with entering into the Agreement.

For your information, our parent company, J.P. Mar& Co. Incorporated, recently merged with The $ghilanhattan Corporation to form
J.P. Morgan Chase & Co. ("J.P. Morgan Chase").deléa advised that affiliates of J.P. Morgan Chaag from time to time perform certain
financial advisory and other commercial and investtrbanking services for the Company or the Bupenvhich they received customary
compensation. Specifically, affiliates of J.P. MangChase may be arranging or providing financinpéoBuyer in connection with the
Transaction, for which they would receive custom@gnpensation. In addition, in the ordinary cowfktheir businesses, affiliates of J.P.
Morgan Chase may actively trade the debt and egeityrities and senior loans of the Company oBtheer for their own account or for the
accounts of customers and, accordingly, they mayatime hold long or short positions in such sities or loans.

On the basis of and subject to the foregoing, duisopinion as of the date hereof that each dh@)Amended Purchase Price to be paid to the
Company's stockholders in the Amended Cash Offér(inthe Exchange Ratio in the proposed Exchabffer and the proposed Merger is
fair, from a financial point of view, to the Compésstockholders.

This letter is provided to the Special Committe¢haf Board of Directors of the Company in connettigth and for the purposes of its
evaluation of the Transaction. This opinion doesaomstitute a recommendation to any stockholdén®@iCompany as to whether such
stockholder should tender its shares of IBP Com8toak in the Offers or how such stockholder shoalg with respect to the Transaction.
This opinion may not be
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disclosed, referred to, or communicated (in wholan@art) to any third party for any purpose wioatger, except with our prior written
consent in each instance. This opinion may be tepred in full in any Schedule TO, Schedule 14dr®iaded offer to purchase, proxy or
information statement mailed to stockholders of@menpany but may not otherwise be disclosed pybiichny manner without our prior
written approval and must be treated as confidentia

Very truly yours,

/sl J.P. MORGAN SECURI TI ES | NC.

J.P. Morgan Securities Inc.
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APPENDIX E

PETER J. SOLOMON COMPANY 767 FIFTH AVENUE
LIMITED NEW YORK, NEW YORK 10153

January 1, 2001

Special Committee of the Board of Directors IBR., i800 Stevens Port Drive
Dakota Dunes, SD 57049

Ladies and Gentlemen:

We understand that IBP, inc. (the "Company") presde enter into an Agreement and Plan of Mergerddas of January 1, 2001 (the
"Agreement") by and among the Company, Tyson Folods ("Parent") and Lasso Acquisition Corporat{tilerger Sub"), a direct wholly-
owned subsidiary of Parent. The Agreement providea tender offer (the "Offer") by Merger Sub wmaire up to 50.1% of the outstanding
shares of the common stock, par value $0.05 peesbfthe Company (the "Company Common Stock")spant to which Merger Sub will
pay $30.00 in cash for each share of Company ConBbtack accepted for payment in the Offer. The Agreet also provides for an
exchange offer (the "Exchange Offer") by Merger 8ubhcquire the remaining outstanding shares o€Cnmapany Common Stock, pursuant
to which each share of Company Common Stock woeldxdthanged for that number of shares of ClassAr@an Stock, par value $0.10
per share, of Parent ("Parent Common Stock") hazinglue of $30.00 per share, subject to the liita set forth in the Agreement. The
Agreement further provides that following completiof the Offer and the Exchange Offer, the Compaitiybe merged with and into Merger
Sub (the "Merger" and, together with the Offer #imel Exchange Offer, the "Acquisition”) and MergeibSwill continue as the surviving
corporation and a wholly-owned subsidiary of Par8ubject to the terms and conditions of the Agreimn the Merger each then
outstanding share of the Company Common Stockbeiltonverted into and represent the right to rectiiat number of shares of Parent
Common Stock having a value of $30.00 per shalgestito the limitations set forth in the Agreement

You have asked us to advise you with respect tddineess to the holders of the Company Commonk$foom a financial point of view, of
the consideration proposed to be paid to the hslokthe Company Common Stock in the Acquisitiorspant to the terms of the Agreem:

For purposes of the opinion set forth herein, weeha
(i) reviewed certain publicly available financightements and other information of the CompanyRaent, respectively;

(i) reviewed certain internal financial statemeaisl other financial and operating data concertliegCompany prepared by the management
of the Company;

(iii) reviewed certain financial forecast informati for the Company and Parent furnished to us byrtanagement of the Company and
Parent, respectively;

(iv) discussed the past and current operationdiaadcial condition of the Company, as well ashitsiness and prospects with management
of the Company;

(v) reviewed the reported prices and trading atytiof the Company Common Stock and the Parent Camfatock;

E-1



(vi) compared the financial performance and cooditf the Company and the Parent and the reportegspand trading activity of the
Company Common Stock and the Parent Common Stdbktlat of certain other comparable publicly tradethpanies and their securities;

(vii) reviewed publicly available information reghng the financial terms of certain transactionsiparable, in whole or in part, to the
Acquisition;

(viii) participated in certain discussions with repentatives of the Company;

(ix) reviewed a draft of the Agreement;

(x) considered the terms proposed by a third darta merger transaction with the Company, anchégotiations relating thereto; and
(xi) performed such other analyses and took intmant such other matters as we have deemed apgtepri

In arriving at our opinion, we were not authorizedolicit, and did not solicit, interest from apgrty with respect to a merger or other
business combination transaction involving the Canypor any of its assets.

We have assumed and relied upon the accuracy anpleness of the information reviewed by us ferphrposes of this opinion and we
have not assumed any responsibility for independerification of such information. With respecttte financial forecast information, we
have assumed that the financial forecasts weremnesty prepared on bases reflecting the best dilyravailable estimates and judgments of
the future financial performance of the Company Backnt, respectively. We have further assumedhiedinal form of the Agreement will
be substantially the same as the last draft rewddwyeus. We have not made any independent valuatiappraisal of the assets or liabilities
of the Company or Parent, nor have we been furdighth any such valuation or appraisal. We haveassumed any obligation to conduct
any physical inspection of the properties or féiesi of the Company or Parent. Our opinion is neasly based on economic, market and
other conditions as in effect on, and the infororatnade available to us as of the date hereof.

We have assumed that in the course of obtainingelessary regulatory or other consents or ap@@eahtractual or otherwise) for the
Acquisition, no restrictions, including any diveégte requirements or amendments or modificationl$ b& imposed that will have a material
adverse effect on the contemplated benefits oMarger. For purposes of rendering this opinion &weehassumed, in all aspects material to
our analysis, that the representations and waesofi each party to the Agreement and all relatetichents are true and correct, that each
party to the Agreement will perform all of the coamts and agreements required to be performeddbymarty thereunder and that all
conditions to the consummation of the Merger wdlldatisfied without waiver thereof.

We have acted as financial advisor to the Speaah@ittee of the Board of Directors (the "Speciah@oittee") of the Company in
connection with the transaction contemplated byAgeement and will receive a fee for our services.

This letter is for the information and assistantthe Special Committee in its consideration oftilamsaction contemplated by the Agreement
and does not constitute a recommendation to ardeholf Company Common Stock as to whether or nchi swlder should tender any shares
of Company Common Stock in the Offer or the Exclea@dfer or how any such holder should vote on tlerdér. This letter may not be
disclosed, referred to, or communicated (in wholan@art) to any third party for any purpose wloatger except with our prior written

consent in each instance. This letter may be rejmedlin full in any Schedule TO, Schedule 14D-%aded offer to purchase, proxy or
information statement mailed to stockholders of@menpany but may not otherwise be disclosed pybiichny manner without our prior
written approval and must be treated as confidentia

We are not expressing any opinion herein as t@tives at which the Company Common Stock or thea&ommon Stock will trade
following the announcement or consummation of trexdér. In addition, the opinion does not addressdbmpany's underlying business
decision to proceed with the Acquisition.
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Based on, and subject to, the foregoing and otlagtens as we consider relevant, we are of the opitiiat on the date hereof, the
consideration proposed to be paid to the holdetseCompany Common Stock in the Acquisition, isfimm a financial point of view to the

holders of the Company Common Stock.

Very truly yours,

/'s/ PETER J. SOLOVON COVPANY LI M TED

Peter J. Solomon Company Limited
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