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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

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

(AMENDMENT NO. 9)

IBP, INC.

(Name of Subject Company)

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

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

449223106
(Cusip Number of Class of Securities)

LES BALEDGE
TYSON FOODS, INC.
2210 West Oakland Drive
Springdale, Arkansas 72762
Telephone: (501) 290-4000

(Name, Address and Telephone Number of Person Am#tbto Receive Notices
and Communications on Behalf of Filing Persons)

Copies to:
Mel M. Immergut
Lawrence Lederman
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Telephone: (212) 530-5732

CALCULATION OF FILING FEE

Transaction Amount of
valuation* filing fee

$1,570,612,320 $314,122.47



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

The amount assumes the purchase of a total of 3285 shares of the outstanding common stock, glaev$0.05 per share, of IBP, inc., at a
price per Share of $30.00 in cash. Such numbehafes, together with the 574,200 shares owned bgT{oods, Inc., represents
approximately 50.1% of the 105,644,598 Shares Bf iBc. outstanding as of December 28, 2000 (agsepted by IBP, inc. in the
Agreement and Plan of Merger, dated January 1,,200&nd between Tyson Foods, Inc., Lasso Acgaisi@orporation, and IBP, inc.).

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

Amount Previously Paid: 314,122.47 Filing Par ty: Tyson Foods, Inc.
(Offeror P arent) and Lasso
Acquisitio n Corporation

Form or Registration No.: Schedule TO Date Filed : December 12, 2000,

December 29, 2000 and
January 2, 2001

[X] Check the box if the filing relates solely togtiminary communications made before the commerecerof a tender offer.

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

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

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

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

Check the following box if the filing is a final @andment reporting the results of the tender offdr.
AMENDMENT NO. 9 TO TENDER OFFER STATEMENT
Items 1 through 11.

This Amendment No. 9 to the Tender Offer Stateno@n®chedule TO as the same may have been amewodetirite to time (as amended
hereby, the "Schedule TO") relates to the offeLhgso Acquisition Corporation, a Delaware corporafi'Purchaser”) and a wholly-owned
subsidiary of Tyson Foods, Inc. ("Tyson") to purehahe number of outstanding shares of common spackvalue $.05 per share (the
"Shares"), of IBP, inc., a Delaware corporationdi@pany"), which, together with the Shares ownedson, constitutes 50.1% of the
outstanding Shares at $30.00 per Share, net ®ethe in cash, upon the terms and subject toadheditons set forth in the Supplemental No.

1 to the Offer to Purchase, dated January 5, 289arfiended, the "Supplemental Offer to Purchaaet)jn the related Letter of Transmittal,
copies of which are attached hereto as Exhibifd§3)and (a)(17), respectively (which, togethetwvahy amendments or supplements thereto,
collectively constitute the "Offer"). The informati set forth in the Supplemental Offer to Purcharsetthe



related Letter of Transmittal is incorporated hetay reference with respect to Items 1 throughfithis schedule TO.
Item 12. Exhibits.

(a)(2) Offer to Purchase dated December 12, 2000.*

(a)(2) Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).*
(a)(3) Notice of Guaranteed Delivery.*

(a)(4) Letter to Brokers, Dealers, Commercial Bafksist Companies and Other Nominees.*

(a)(5) Letter to Clients for use by Brokers, Desj&@¢ommercial Banks, Trust Companies and Other Nees.*

(a)(6) Form of summary advertisement dated Decermhbg?000.*

(a)(7) Press Release issued by Tyson dated Decerhp26000.*

(a)(8) Tyson Conference call dated December 120200

(a)(9) Press Release issued by Tyson dated Decerp26000.*

(2)(10) Tyson Presentation delivered December Q402

(a)(11) Press Release issued by Tyson dated Decdrdp2000.*

(a)(12) Tyson Presentation delivered December Q902

(a)(13) Press Release issued by Tyson dated Dec&®&p2000.*

(a)(14) Press Release issued by Tyson dated Jahu2@p1.*

(a)(15) Tyson Conference call dated January 2, 2001

(a)(16) Supplement to the Offer to Purchase dedaedaky 5, 2001.

(a)(17) Letter of Transmittal to the Supplementiiding Guidelines for Certification of Taxpayeelttification Number on Substitute Form
W-9).

(2)(18) Notice of Guaranteed Delivery to the Supydat.

(2)(19) Tyson Letter to IBP stockholders dated danb, 2001.

(d)(1) Confidentiality Agreement between Parent tredCompany dated December 4, 2000.*

(d)(2) Proposed form of Merger Agreement to be rerakénto by and among Tyson, Purchaser and the @oynp

(d)(3) Revised Merger Agreement, executed by Tyson.

(d)(4) Agreement and Plan of Merger dated as afidgnl, 2001 among IBP, inc., Tyson Foods, Inc.laesbko Acquisition Corporation.
(d)(5) Voting Agreement by and between Tyson LimhiRartnership and IBP, inc. dated as of Janua?@Q].

(d)(6) Confidentiality Agreement between the Compand Parent dated December 18, 2000.

* Previously filed.



SIGNATURE

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

TYSON FOODS, INC.

/'s/ LES BALEDGE

(Signature)
Les Bal edge, Executive Vice
Presi dent and General Counse

(Name and Title)

January 5, 2001
(Date)

LASSO ACQUISITION CORPORATION
/'s/ LES BALEDGE

(Signature)
Les Bal edge, Executive Vice President

(Name and Title)
January 5, 2001

EXHIBIT INDEX
Exhibit No.
(a)(2) Offer to Purchase dated December 12, 2000.*
(a)(2) Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).*
(a)(3) Notice of Guaranteed Delivery.*
(2)(4) Letter to Brokers, Dealers, Commercial Bafksist Companies and Other Nominees.*
(a)(5) Letter to Clients for use by Brokers, Deslé&€ommercial Banks, Trust Companies and Other Nees.*
(a)(6) Form of summary advertisement dated Decerhbg?000.*
(a)(7) Press Release issued by Tyson dated Decerhp26000.*
(a)(8) Tyson Conference call dated December 120200
(a)(9) Press Release issued by Tyson dated Decer@p2000.*
(2)(10) Tyson Presentation delivered December Q402
(a)(11) Press Release issued by Tyson dated Decedrdp2000.*
(a)(12) Tyson Presentation delivered December 0902
(a)(13) Press Release issued by Tyson dated Dec&®&p2000.*
(a)(14) Press Release issued by Tyson dated Jahu2@Q1.*
(a)(15) Tyson Conference call dated January 2, 2001
(2)(16) Supplement to the Offer to Purchase dadedaky 5, 2001



(@)(17) Letter of Transmittal to the Supplementiiiding Guidelines for Certification of Taxpayeeltification Number on Substitute Form
W-9).

(2)(18) Notice of Guaranteed Delivery to the Supydat.

(2)(19) Tyson Letter to IBP stockholders dated aanb, 2001.

(d)(2) Confidentiality Agreement between Parent tedCompany dated December 4, 2000.*

(d)(2) Proposed form of Merger Agreement to be reaténto by and among Tyson, Purchaser and the @oyp

(d)(3) Revised Merger Agreement, executed by Tyson.

(d)(4) Agreement and Plan of Merger dated as ofidanl, 2001 among IBP, inc., Tyson Foods, Inc.laembko Acquisition Corporation.
(d)(5) Voting Agreement by and between Tyson LihiRartnership and IBP, inc. dated as of Janua?@Q].

(d)(6) Confidentiality Agreement between the Compand Parent dated December 18, 2000.

* Previously filed.



Exhibit (a)(16)

Supplement No. 1 to the
Offer to Purchase for Cash up to

50.1% of the Outstanding Shares of Common Stock
of

IBP, inc.

at

$30.00 Net Per Share

by

Lasso Acquisition Corporation,
a wholly-owned subsidiary of

Tyson Foods, Inc.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME,
ON TUESDAY, JANUARY 16, 2001, UNLESS THE OFFER IXEENDED.

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

THE OFFER IS NOT CONDITIONED UPON TYSON OR LASSO AC QUISITION CORPORATION

("PURCHASER") OBTAINING FINANCING.

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

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

The Dealer Manager for the Offer is:

Merrill Lynch & Co.



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

If you desire to tender your Shares and your ¢eatiés for such Shares are not immediately avai)aislyou cannot comply with the
procedures for book-entry transfers describedi;m$lupplement to the Offer on a timely basis, yayender such Shares by following the
procedures for guaranteed delivery set forth irtiSed.

A summary of the principal terms of the Offer apigean pages 1-6 hereof.

If you have questions about the Offer, you can l@tKenzie Partners, Inc., the information agentlie Offer, or Merrill Lynch, Pierce,
Fenner & Smith Incorporated, the dealer manageth®Offer, at their respective addresses andhelepnumbers set forth on the back cover
of this Supplement to the Offer. You can also abtadditional copies of this Supplement to the Qffiee related Letter of Transmittal and the
Notice of Guaranteed Delivery from MacKenzie Pargnénc., or your broker, dealer, commercial bankst company or other nomine

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

January 5, 2001
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SUMMARY TERM SHEET

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

Who is offering to buy my securities? Why?

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

What are the classes and amounts of securitiehsauthe Offer?

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

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

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

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

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

What is the Exchange Offer?

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



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

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

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

Do you have the financial resources to make payhent

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

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

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

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

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



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

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

Can the Offer be extended and under what circurnegth

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

How will | be notified if the Offer is extended?

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

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

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

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

To tender Shares, you must deliver the certificegapsesenting your Shares, together with a complettter of Transmittal, to Wilmington
Trust Company, the depositary for the Offer, ntad@han the time the Offer expires. You may delei¢her the original Letter of Transmittal
or the revised Letter of Transmittal. If your Stsmege held in street name by your broker, deaterkptrust company or other nominee, such
nominee can tender your Shares through The Deppditast Company. If you cannot deliver everythieguired to make a valid tender to
the Depositary prior to the expiration date of @féer, you may have a limited amount of additiotiale by having a broker, a bank or other
fiduciary which is a member of the Securities Tfan&\gents Medallion Program or other eligible ington to guarantee that the missing
items will be received by the Depositary withingeMNew York Stock Exchange, Inc., or NYSE, tradiags. However, the Depositary must
receive the missing items within that three tradiag period.

Until what time can | withdraw tendered Shares?

You can withdraw tendered Shares at any time th#ilOffer has expired and, if we have not by Fely@a2001 agreed to accept your Sh
for payment, you can withdraw them at any timeraftech time until we accept Shares for payment.
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How do | withdraw tendered Shares?

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

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

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

Has the board of directors of the Company apprékedMerger?

Yes. On January 1, 2001, the board of directoth@Company, based on the unanimous recommendztespecial committee (the "Spec
Committee"), approved, by unanimous vote, the tesatgorth in the Merger Agreement and the tramsastcontemplated therein, including
the Offer, the Exchange Offer and the Merger agdmenended that the Company's stockholders tend&rShares in the Offer and the
Exchange Offer, and vote to approve the Mergertaadierger Agreement. The Special Committee's firmdvisors, J.P. Morgan and
Peter J. Solomon Company Limited, delivered thpinions to the Special Committee that the constiterdao be paid to the Company's
stockholders in the Offer, the Exchange Offer dreNlerger is fair from a financial point of view.

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

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

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

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

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

Are appraisal rights available in either the Offethe merger?

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

. at the date fixed to determine the stockholdetiled to notice of and to vote on the merger,3h@res are registered on a national securities
exchange or traded on Nasdaqg, and

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

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

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

Who can | talk to if | have questions about theeDif

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

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

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

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

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

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

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

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

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

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



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

proportionately changed.

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

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

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

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

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

The Merger is subject to the satisfaction or wanfecertain conditions, including the approval lo¢ tMerger Agreement by the Company's
stockholders, if necessary. If the Minimum Conditie satisfied, Purchaser would have sufficieningoppower to approve the Merger without
the affirmative vote of any other stockholder af thompany. The Company has agreed to cause a meétis stockholders to be held as
promptly as practicable following consummationtaod Offer for the purposes of considering and takictipn upon the approval and adopi
of the Merger Agreement. Tyson and Purchaser hgreed to vote their shares in favor of the apprawal adoption of the Merger
Agreement. See "The Offer--The Merger Agreement.”

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

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

OFFER.



THE OFFER

1. Terms of the Offer; Expiration Date. On the termmd subject to the conditions set forth in thipement to the Offer, we will accept for
payment and pay for up to the number of Sharesémaesent, together with Shares owned by Tysod9%0f the outstanding Shares that are
validly tendered prior to the Expiration Date arad withdrawn.

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

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

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

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

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

If we increase or decrease the percentage of Shaneg sought or increase or decrease the consimeta be paid for Shares pursuant to the
Offer and the Offer is scheduled to expire less th@ business days from, and including, the daterbtice of such increase or decrease is
first published, sent or given in the manner spedibelow, the Offer will be extended until the eapon of such period of 10 business days.
If we make a material change in the terms of thieidbther than a change in price
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or percentage of securities sought) or in the mfiion concerning the Offer, or waive a materiaiditon of the Offer, we will extend the
Offer, if required by applicable law, for a perisdfficient to allow you to consider the amendedieof the Offer. In a published release, the
SEC has stated that in its view an offer must rarogien for a minimum period of time following a @&l change in the terms of such offer
and that the waiver of a condition such as the Minih Condition is a material change in the termarobffer. The release states that an offer
should remain open for a minimum of five businesgsdfrom the date the material change is firstighbH, sent or given to stockholders, and
that if material changes are made with respedaiftination that approaches the significance ofepaind percentage of Shares sought, a
minimum of 10 business days may be required tavadldequate dissemination and investor responseiriBss day" means any day other
than Saturday, Sunday or a federal holiday and sbasist of the time period from 12:01 a.m. throdg:00 Midnight, New York City time.

Any extension, delay, termination, waiver or ameedhwill be followed as promptly as practicablegublic announcement, in the case o
extension of the Offer to be made no later tha® &.n., New York City time, on the next businesg ater the previously scheduled
Expiration Date, in accordance with the public ammeement requirements of Rule 1#@h) under the Exchange Act. Subject to applictdk
(including Rules 14d-4(d) and 14d-6(c) under thetznge Act, which require that material changdléninformation published, sent or
given to any stockholders in connection with thée®be promptly disseminated to stockholders inammner reasonably designed to inform
them of such changes), and without limiting the n&rin which we may choose to make any public annement, we have no obligation to
publish, advertise or otherwise communicate anyipalmnouncement other than by issuing a presaselé the Dow Jones News Service.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Grant of Proxy. By executing a Letter of Transnhifta delivering an Agent's Message), you irrevdgappoint our designees as your pro:
in the manner set forth in the Letter of Transrhittethe full extent of

13



your rights with respect to the Shares tenderedaandpted for payment by us (and any and all c&heres or other securities issuet

issuable in respect of such Shares on or aftereee12, 2000). All such proxies are irrevocabld enupled with an interest in the tendered
Shares. Such appointment is effective only uporagaeptance for payment of such Shares. Upon suseptance for payment, all prior
proxies and consents granted by you with respesiich Shares and other securities will, withouthferr action, be revoked, and no subsec
proxies may be given nor subsequent written cossexgcuted (and, if previously given or executed,osase to be effective). Our designi
will be empowered to exercise all your voting ariteo rights as they, in their sole discretion, mdagm proper at any annual, special or
adjourned meeting of the Company's stockholdersytityen consent or otherwise. We reserve the righequire that, in order for Shares to
be validly tendered, immediately upon our accepdnc payment of such Shares, we are able to eseefall voting rights with respect to
such Shares and other securities (including vaiirgny meeting of stockholders then scheduled tamgaby written consent without a
meeting).

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

Validity. We will determine, in our sole discretioal questions as to the form of documents and/#iidity, eligibility (including time of
receipt) and acceptance for payment of any tend8hares, and our determination shall be finallsinding. We reserve the absolute right to
reject any or all tenders of Shares that we detegmot to be in proper form or the acceptance &yngent of or payment for which may, in
the opinion of our counsel, be unlawful. We alsgerge the absolute right to waive any defect eguiarity in any tender of Shares. Our
interpretation of the terms and conditions of tHeeOwill be final and binding. None of Tyson, Pheser, the Dealer Manager, the Deposi
the Information Agent or any other person will belar any duty to give notification of any defectiroegularity in tenders or waiver of any
such defect or irregularity or incur any liabilfigr failure to give any such notification.

5. Withdrawal Rights. You may withdraw tenders bh&s made pursuant to the Offer at any time poitihe Expiration Date. Thereafter,
such tenders are irrevocable, except that theybmayithdrawn after February 9, 2001, unless su@re&thare accepted for payment as
provided in this Supplement to the Offer. If weaend the period of time during which the Offer isopr are delayed in accepting for
payment or paying for Shares pursuant to the Gdéfieany reason, then, without prejudice to our tsgimder the Offer, the Depositary may
our behalf, retain all Shares tendered, and suelheShmay not be withdrawn except as otherwise geavin this Section.

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

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

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

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

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

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

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

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

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

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

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

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

. A holder of Shares that exchanges all of its &éor Tyson Class A Common Stock pursuant to tteh&nge Offer or the Merger will not
recognize any gain or loss except gain realizel véspect to cash received in lieu of fractionarshb.

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

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

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

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

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

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

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

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

High Low

1999

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

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

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

8. Certain Information Concerning the Company.

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

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

Nine Months
Ended September
Years ended Decemb er 31, 30,
1995 1996 1997 1998 1999 1999 2000
(in millions of dollars , except per (in millions of
share amounts ) dollars, except
per share
amounts)
Income Statement Data:
Revenues................ $12,668 $12,539 $13,446 $13,277 $14,635 $10,625 $12,201
Income before
extraordinary item..... 280 199 120 208 317 235 172
Net income.............. 258 199 120 193 317 235 157
Balance Sheet Data:
Total assets............ $2,028 $2,174 $2,972 $3,313 $4,151 $4,063 $4,395
Long-term debt.......... 261 260 635 761 790 781 663
Short-term borrowings... 1 1 199 152 555 603 801
Stockholders' equity.... 1,023 1,204 1,244 1,409 1,717 1,639 1,888
Cash Flow Data:
Cash flows from
operations............. $ 351 % 268 $ 207 $ 371 % 298 % 60 $ 215
Cash flows from
financing activities...  (174) -- 124 (15) 425 478 101
Cash flows (used in)
investing activities...  (146) (290) (354 ) (397) (720) (539) (315)
Earnings Per Share Data:
Basic earnings per
share:
Before extraordinary
item.....oooeeeeen. $2.96 $2.10 $1.25 $2.13 $3.25 $2.41 $1.60
Extraordinary item...... (.24) - -- (.16) - (.14)
Basic earnings per
share.........cc....... 272 210 1.25 1.97 325 241 146
Diluted earnings per
share:
Before extraordinary
item......ooeeevnen. 292 207 1.18 195 294 219 158
Extraordinary item...... (.23) - - (.14) - - (.14)
Diluted earnings per
share.......c.c.c..... 269 207 1.18 181 294 219 144

share.................. $0.10 $0.10 $0.10 $0.10 $0.10 $0.075 $0.075
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Projections. Prior to entering into the Merger Agrent, the Company provided to Tyson certain infdiom which was not publicly
available, including certain projected financiataléthe "Projections”) for the fiscal years 200fbtigh 2005. The Company has advised us
that it does not as a matter of course make pédnérasts as to future revenues, earnings or fitrercial information, and the Projections
were not prepared with a view to public disclosure.

IBP, INC.
PROJECTED FINANCIAL PERFORMANCE

Fi scal Years
Item 2000 2001 2 002 2003 2004 2005

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

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

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

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

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

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

"expects," "intends,

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

. the risk that Tyson and the Company will not esstully integrate their combined operations;
. the risk that Tyson and the Company will not immaéstimated synergies;
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. unknown costs relating to the proposed transagctio

. risks associated with the availability and cadtBnancing, including cost increases due to gsimerest rates;

. fluctuations in the cost and availability of ravaterials, such as feed grain costs;

. changes in availability and relative costs oblaénd contract growers;

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

. effectiveness of advertising and marketing progra

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

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

. adverse results from ongoing litigation.

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

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

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

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

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

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

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

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

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

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

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

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

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

Years ended

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

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

Cash Flow Data:

Cash flows from

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

in) financing

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

Cash flows from (used

in) investing

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

Basic earnings per

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

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

Share:

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

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

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

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

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

10. Certain Comparative and Pro Forma Information.

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

of each of Tyson and the Company.

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

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

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

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

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

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

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

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

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

Company and Tyson.

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

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

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

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

September 30, 2000
(in millions)

@ (b)

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

ASSETS
Current Assets:
Cash and cash

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

Total Current Assets.. 1,576 1,647

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

over Net Assets

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

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

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

LIABILITIES AND
SHAREHOLDERS' EQUITY
Current Liabilities:

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

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

Total Current

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

Shareholders' Equity:

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

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

comprehensive income... (5) (10)

2,469 1,959

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

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

See accompanying note

(©  @+b)+()

Pro Forma

Adjustments Combined

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

- 3,692

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

$1,515 $10,764

1,822 (2) 3,842

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

(442)(3)

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

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

(71)(3) 284

- 10
T@o7) 3,756

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

Fiscal Year Ended September 30, 2000

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

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

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

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

Purchase consideration:

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

Total acquisition costs allocated:

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

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

= (oo 1810 (1,047)

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

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

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

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

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

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

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

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

(©
(@ (® (@)-(b) (d) (c)+(d)

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

Income Before Taxes on Income and

Extraordinary LOSS................ 490 35 8 132 277 409
Provision for Income Taxes......... 173 12 3 50 105 155
Extraordinary Loss................. 0 0 0 15 15
Net Income..........ccceveevveenne $ 317 $ 23 5% 829% 157% 239

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

12. Background of the Offer. As part of the conting evaluation of its businesses and plans, Tysgumarly considers a variety of strategic
options and transactions. In recent years, asgpénts process, Tyson has evaluated various aties for expanding its business, including
through acquisitions and including discussions \hia Company from time to time.

On October 2, 2000, the Company and Donaldson,ih&klenrette, Inc. ("DLJ") jointly announced tHRawhide Holdings Corporation, a
wholly-owned subsidiary of DLJ Merchant Banking tRars IIl, L.P., a private equity fund affiliatedttvDLJ, had entered into the Rawhide
Agreement, to acquire the outstanding Sharesrarsaction whereby each Share would be convertedhe right to receive $22.25 in cash
(the "Rawhide Agreement").
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On October 27, 2000, Brandes Investment Partngps, Brandes Investment Partners Inc., BrandesiktyddL.P., Charles H. Brandes, Gl¢
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding Shares, disclosedguablic filing with the SEC their
intention to vote against the merger proposed byRAwhide Agreement and to consider asserting dpgiraisal rights under Delaware law.

On November 13, 2000, Smithfield Foods, Inc. ("$ifiidd") announced in a public filing with the SHEE offer to acquire the outstanding
Shares for $25 a share payable in Smithfield comstock. Also, on November 13, 2000, the Special @dtae announced that it would
begin discussions with Smithfield. Thereafter, cvBimber 16, 2000, the Company and Smithfield ancedithat they entered into a
confidentiality agreement.

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

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

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

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

Tyson will acquire all outstanding common stockBW® in a two-step merger pursuant to a definitigeeeament in which IBP stockholders
receive cash and Tyson Class A Common Stock vatig@6.00 for each share of IBP common stock. Tecethe transaction, Tyson will
first commence a cash tender offer for 50.1% o$taniding IBP common stock. After conclusion of tifveder offer, Tyson will effect a
merger in which each remaining share of IBP comstonk will be converted into $26.00 of Tyson Clas€ommon Stock, subject to a
maximum exchange ratio of 2.063 Tyson shares anshemum exchange ratio of 1.688 Tyson shares pErdBare.

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

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

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

. Our equity component is compelling. The transects instantly accretive to Tyson, before synesgiand offers even stronger cash-flow
characteristics. In addition, the combined compailiybe better positioned in the highly competitifigod industry.

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

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

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

We expect IBP employee stock options will be cotegkinto Tyson's stock options on a basis condistéh the overall valuation received
IBP stockholders in the second-step merger podfdhe transaction.

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

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

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

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

Sincerely,

John Tyson
Chairman, President and Chief Executive Officer
Tyson Foods, Inc.
On December 4, the Special Committee sent John T yson the following letter:

December 4,2000

Mr. John Tyson

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

Springdale, Arkansas 72762-6999

Dear Mr. Tyson:

The Special Committee of the Board of Director$B#, inc., was pleased to receive your letter d&tedember 4, 2000 in which you propt
a merger in which IBP stockholders would receivé f2r share, payable as to 50.1% of the outstariBirghares in cash and payable as to
49.9% of the outstanding IBP shares in Tyson CAa€®mmon Stock, subject to the terms and conditg@idorth therein.
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The Committee has determined that your proposatsrke applicable threshold under IBP's mergereagest with Rawhide Holdings
Corporation and is therefore prepared to enterdigoussions with you regarding your proposal.

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

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

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

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

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

On December 4, 2000, the Company and Tyson eniteieed confidentiality agreement (the "ConfidentiaAgreement"), a copy of which is
filed as an exhibit to the Tender Offer StatemenSohedule TO filed by Tyson and the Purchaser'@ebedule TO"), pursuant to which
Tyson agreed to keep confidential certain inforpratt and its advisors may receive from the Compamy its advisors in connection with
Tyson's evaluation of a potential transaction. Wride Confidentiality Agreement, Tyson is prohikiifgrior to March 31, 2001 from making
any proposals to acquire less than all of the antihg Shares, and from acquiring additional Shiaréise open market if such acquisition
would result in Tyson beneficially owning more th&8% of the outstanding Shares, except in eadh wader certain circumstances.

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

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

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

On December 27, 2000, Mr. John Tyson and otheesgmtatives of Tyson addressed the Special Conenaitte its advisors by telephone
with respect to the business and operations of Tyso

On December 28, 2000, Tyson delivered the letteEvbeo the Special Committee outlining the termdtefevised proposal and issued a p
release disclosing those terms. Tyson also deliviereounsel to the Special Committee an executgien agreement incorporating the te
of the revised proposal and addressing other cortenmeade by counsel to the Special Committee, a obpshich is filed as an exhibit to the
Schedule TO.

December 28, 2000

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

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

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

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

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

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

. As you requested, we will take all actions neaps#o gain regulatory approval for a Tyson/IBP tdmation. We will assume all the risk of
anti-trust authorities prohibiting or imposing sifigant conditions on a Tyson/IBP combination. Tgport that commitment, we will agree to
pay a break-up fee of $70 million to IBP if Tysomed not complete the acquisition because of can&rmposed by the antiust authorities
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. To deliver the stock consideration of our progbansaction as quickly as possible, we will comogean exchange offer for all shares not
purchased in the cash tender offer. We will commena exchange offer promptly after you sign a raeegreement. This will deliver the
back-end portion of the consideration to your shmdtters at least two to three months earlier th#mely had to wait for us to complete a
merger.

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

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

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

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

Although we are choosing not to participate inlthied bidding process, we remain the bidder with Itlest terms and in the best position to
close quickly. We are confident that the market agiree with this view. We are intent on acquiriB® in a transaction that is mutually
beneficial to your shareholders and ours, butmagllv only consider future bids against a known offere in which all of the merger terms are
fully described. If, however, you choose to exclUgson by committing to a transaction with Smitkdibehind closed doors and without the
benefit of marketplace feedback, we will have noicé but to take our proposal directly to IBP'scktwlders and let them decide between
Tyson and Smithfield. We would be forced to chajlemny arrangement you agree to with Smithfieldcivimcludes a break-up fee.

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

I look forward to hearing from you and to moving@rd on bringing our two great companies together.
Very truly yours,
John H. Tyson Chairman, President and Chief Exee@ifficer
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During the course of Saturday, December 30, 2Gff¥esentatives of Tyson and the Special Committgetiated the terms of Tyson's
proposal. On December 30, 2000, Tyson increasepehshare price offered in the Offer, the Excha@ffer and the Merger to $28.50. On
Sunday, December 31, 2000, representatives of Tgmdrthe Company continued negotiations and thei@ggommittee asked Tyson to
increase its offer. On January 1, 2001, Tyson emed the per share price offered in the OfferEtkehange Offer and the Merger to $30.00
per share and Tyson, the Purchaser and the Conepacyted the Merger Agreement.

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

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

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

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

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

Except as otherwise provided herein, it is curseedpected that, following the Merger, the busiress operations of the Company will be
continued substantially as they are currently bemgducted. We will continue to evaluate the bussrend operations of the Company during
the pendency of the Offer and after the consummatidhe Offer, the Exchange Offer and the Merget will take such actions as we deem
appropriate under the circumstances. Except asidedabove or elsewhere in this Supplement tafier, we have no present plans or
proposals that would relate to or result in anaoddinary corporate transaction involving the Compar any of its subsidiaries (such as a
merger, reorganization, liquidation, relocatioraafy operations or sale or other transfer of a rrat@mount of assets), any change in the
Company Board or management, any material chantiei@ompany's capitalization or dividend policyaay other material change in the
Company's corporate structure or business.

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

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

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

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

The Merger Agreement

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

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

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

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

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

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

The Merger

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

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

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

In the event that at February 28, 2001, the Minin@omdition has not been satisfied, Purchaser aithinate the Amended Offer and the
Exchange Offer and Tyson, Purchaser and the Compdingomplete the Merger for consideration inclagiboth cash and Tyson Class A
Common Stock (the "Cash Election Merger"). In tlasIiCElection Merger, each holder of Shares willehidne right to elect to receive either
$30.00 cash ("Cash Consideration") for each Shagenumber of shares of Tyson Class A Common S{t&tock Consideration") equal to,
(a) if the market price per share of Tyson Clagsolnmon Stock is equal to or greater than $15.4281.(b) if the market price per share of
Tyson Class A Common Stock is less than $15.40yamater than $12.60, the result of $30.00 dividgethle market price per share of Tyson
Class A Common Stock, or (c) if the market price gfeare of Tyson Class A Common Stock is equat tess than $12.60, 2.381. The
"market price" per share of Tyson Class A CommartiSts the average of the closing price per shiilgyson Class A Common Stock on-
NYSE at the end of the regular session as reportdtie Consolidated Tape, Network A for the fifte@msecutive trading days ending on
fifth trading day immediately preceding the effgettime of the Cash Election Merger. The maximumber of Shares for which Cash
Consideration will be paid will be limited to a nber of the outstanding Shares which, together &ithres owned by Tyson and any Shares
the holders of which elect to pursue appraisaltsiginder Delaware Law, equals 50.1% of the outstgr@hares. If the number of Shares the
holders of which elect Cash Consideration, togethittr Shares owned by Tyson and any Shares thetsotf which elect to pursue appraisal
rights under Delaware Law, exceeds 50.1% of thetantling Shares, such holders will receive cash fmo rata portion of their Shares and
the remaining Shares will receive Stock Consideratihe maximum number of Shares for which Stockdtteration will be paid will be
limited to 49.9% of the outstanding Shares. Ifinenber of Shares the holders of which elect Stamks@leration exceeds 49.9% of the
outstanding Shares, such holders will receive TySlaiss A Common Stock for a pro rata portion ofrtBéares and the remaining Shares
receive Cash Consideration.
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Employee Stock Options

At or immediately prior to the Effective Time, (&ach employee stock option or director stock optiopurchase outstanding Shares under
any stock option plan of the Company, whether arvested or exercisable (each, a "Company Optiwill}) by virtue of the Merger and
without any further action on the part of any holtteereof, be assumed by Tyson and deemed to tutestin option (each, a "Tyson Option™)
to acquire, on the same terms and conditions as agplicable under such Company Option, the samauof shares of Tyson Class A
Common Stock as the holder of such Company Optiamdvhave been entitled to receive had such hagercised such Company Option in
full immediately prior to the Effective Time (roued to the nearest whole number), at a price peeghaunded down to the nearest whole
cent) equal to (x) the aggregate exercise pricghiShares otherwise purchasable pursuant toGoictpany Option divided by (y) the
number of whole shares of Tyson Class A Commonk3tacchasable pursuant to the Tyson Option in atamre with the foregoing and (2)
Tyson shall assume the obligations of the Companaleuthe stock option plans of the Company, eashhi¢h will continue in effect after
the Effective Time, and all references to the Comyga such plans, and any option granted thereynd#ie deemed to refer to Tyson,
where appropriate. The other terms of each suchp@aynOption, and the plans under which they wesedd, will continue to apply in
accordance with their terms.

Under the Merger Agreement, prior to the Effectimme, the Company will use its best reasonableresffio (i) obtain any consents from
holders of Company Options and (ii) make any ameandmto the terms of such stock option plans ofdbmpany that, in the case of either
clauses (i) or (ii), are necessary or appropriaigite effect to the above transactions; providedyever, that lack of consent of any holder of
a Company Option will in no way affect the obligats of the parties to consummate the Merger.

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

Representations and Warranties

Pursuant to the Merger Agreement, the Company laakeroustomary representations and warranties ton]yscluding representations
relating to its organization and governmental digaltion and subsidiaries; its articles of incomtion and bylaws; capitalization; corporate
authorizations; absence of conflicts; requireadji and consents; compliance with laws; SEC filifigaincial statements; absence of certain
changes or events (including any material adveifseteon the financial condition, business, asset®sults of operations of the Company);
absence of undisclosed liabilities; litigation; doyge benefit plans; tax matters; labor matterglliectual property; environmental matters;
insurance and other matters.

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

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

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

Covenants of the Company
Pursuant to the Merger Agreement, the Company dyeed to comply with various covenants.

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

(a) amend its organizational documents;

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

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

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

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

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

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

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

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

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

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

() pay, discharge or satisfy any material clailizilities or obligations;
(m) approve any new labor agreements;
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(n) take any action other than in the ordinary sewf business and consistent with past practidsrespect to accounting policies or
procedures; or

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Company Proxy Statement and Merger Form S-4. IEfRager does not own at least 90% of the issuedatsthnding Shares following
consummation of the Offer and the Exchange Offer Merger Agreement provides that the Companypsdmptly prepare its proxy
statement (the "Company Proxy Statement") for &l proxies to vote at the special meeting otklmlders called to vote on the Merger
Agreement and the Merger. Tyson will promptly prepand file with the SEC the Registration StatenoenEorm S-4 containing information
required by Regulation S-K under the Exchange #a {(Merger Form S-4"), in which the Company Pr&tatement will be included. The
Company, Tyson and Purchaser will cooperate witth @dher in the preparation of the Merger Form &d any amendment or supplement
thereto, and each will notify the other of the iptef any comments of the SEC with respect toMeeger Form S-4 and of any requests by
the SEC for any amendment or supplement therefior @dditional information, and will provide to tli¢her promptly copies of all
correspondence between Tyson or the Company, aafieemay be, or any of its Representatives an8HE@with respect to the Merger
Form S-4. Tyson will give the Company and its calnise opportunity to review the Merger Form S-d ali responses to requests for
additional information by and replies to commerftthe SEC before their being filed with, or sentttee SEC. Each of the Company, Tyson
and Purchaser will use its best efforts, after aliason with the other parties, to respond promfpilall such comments of and requests by
SEC and use its reasonable best efforts to caaddéihger Form S-4 to be declared effective by tBE€ &s promptly as practicable. Tyson
will promptly take any action (other than qualifgias a foreign corporation or taking any actionclihivould subject it to service of proces
any jurisdiction where Tyson is not now so qualifer subject) required to be taken under foreigstate securities or Blue Sky laws in
connection with the issuance of Tyson Class A Com@iwmck in the Merger. As promptly as practicalfterahe Merger Form S-4 shall have
become effective, Tyson and the Company shall fudlgperate with each other to cause the Proxy8at#Prospectus contained in the
Merger Form S-4 to be
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mailed to stockholders of the Company and Tysoisomywill advise the Company, promptly after it iges notice thereof, of (i) the time
when the Merger Form S-4 becomes effective, (8)ifsuance of any stop order with respect to thegbted=orm S-4, (iii) the suspension of
the qualification of Tyson Class A Common Stockdéfering or sale in any jurisdiction, or (iv) angquest by the SEC for an amendment of
the Merger Form S-4 or comments thereon and resgdhsreto or requests by the SEC for additiorfatnmation.

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

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

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

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

Conditions to the Merger

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

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

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

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

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

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

Termination

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

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

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

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

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

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

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

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

(il) the Company prior to such termination paygyson in immediately available funds the Terminatieee (defined below) and the fees
required to be paid pursuant to the Merger Agreénoen
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(f) by Tyson, if prior to the acceptance for paymeithe Shares under the Amended Offer, therédbbags a breach by the Company of any
representation, warranty, covenant or agreemernaitwd in the Merger Agreement that is not curaloié such breach would give rise to a
failure of the condition to the Merger Agreement; o

(9) by the Company, if prior to the acceptancepfayment of the Shares under the Offer there has &&eeach by Tyson of any
representation, warranty, covenant or agreemernaired in the Merger Agreement that is not curaloié such breach would give rise to a
failure of the condition to the Merger Agreemenhigh shall be construed to apply to Tyson); or

(h) by either the Company or Tyson if, at a dulldretockholders meeting of the Company or any adjment thereof at which this
Agreement and the Merger are voted upon, the riguitockholder adoption and approval shall noehasen obtained; provided, however,
that Tyson shall not have the right to terminate greement or abandon the transactions conteatplareby if Shares were purchased in
the Offer.

Fees and Expenses

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

The Merger Agreement provides that if it is ternd@thunder circumstances which would constituteyarfeat Event (as defined below), the
Company would pay to Tyson (i) if pursuant to ckags) in the definition of "Payment Event" belovimsiltaneously with the occurrence of
such Payment Event or, if pursuant to clause (¥héndefinition of "Payment Event" below, withindvbusiness days following such Payment
Event, a fee of $15,000,000 (the "Termination Feelt (ii) a reimbursement payment of $66,500,00@ash, together with interest thereon,
at a rate equal to the London Interbank OffereceRais .75%, from January 2, 2001 to the date pagment is due pursuant to the Merger
Agreement (collectively, the "Reimbursement Payrfjengéflecting reimbursement of the amounts advdrneTyson to the Company on
January 2, 2001 and used by the Company to pagtinénation fee and the out-of-pocket fees and espg owed to Rawhide Holdings
Corporation under the Rawhide Agreement. The adv@nevidenced by a note that, in the event of iteation of the Merger Agreement, w
be repaid only on the terms set forth in the Medgreement with respect to the Reimbursement Payraad that will survive the
consummation of the Merger if the Merger is comgdet’Payment Event" means (x) the termination efterger Agreement by the
Company or Tyson pursuant to subsections (d) aurfder the section "Termination” or (y) the terntioia of the Merger Agreement pursuant
to subsections (b), (f) or (h) under the sectioartiiination", if at the time of such termination,(r the case of a termination pursuant to
subsection (h) under the section "Terminationthattime of the stockholders meeting), there dhele been outstanding an Acquisition
Proposal pursuant to which stockholders of the Gompvould receive cash, securities or other conatite having an aggregate value in
excess of $30.00, and within six months of any seamination described in clause (y) above the Camypenters into a definitive agreement
for or consummates such Acquisition Proposal otlaroAcquisition Proposal with a higher value tisaich Acquisition Proposal.

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

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

Amendments

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

Voting Agreement

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

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

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

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

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

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

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

. the Company's total global market capitalizat®less than $50.0 million and the total sharehsldeguity is less than $50.0 million,
. the Company's average global market capitalinaii@r a consecutive 30-trading-day period is teas $15.0 million, or
. the average closing price per Share is less$td0 over a consecutive 30-trading-day period.
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If, as a result of the purchase of Shares purdoaht Offer, the Shares no longer meet the reméres for continued listing in NYSE and
listing of Shares is discontinued, the market fier Bhares could be adversely affected.

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

Registration may be terminated upon applicatiothefCompany to the SEC if the Shares are neitbiedion a national securities exchange
nor held by 300 or more holders of record. Ternidmabf the registration of the Shares under theharge Act would substantially reduce
information required to be furnished by the Comptmigolders of Shares and to the SEC and would roakain of the provisions of the
Exchange Act, such as the short-swing profit recppeovisions of Section 16(b), the requirementushishing a proxy statement pursuant to
Section 14(a) in connection with a stockholder'stimg and the related requirement of an annualrtépstockholders and the requirements
of Rule 13e-3 under the Exchange Act with respetybing private" transactions, no longer applieatol the Shares. Furthermore, "affiliates"
of the Company and persons holding "restricted riges!' of the Company may be deprived of the &bt dispose of such securities
pursuant to Rule 144 promulgated under the SeesirKct. If registration of the Shares under theHaxge Act were terminated, the Shares
would no longer be "margin securities" or eligibide listing or Nasdaq National Market reporting.

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

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

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

(2) at any time on or after January 1, 2001 anadrpa the payment for Shares in the Offer, anyheffollowing conditions exists:

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

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

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

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

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

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

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

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

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

18. Certain Legal Matters; Regulatory Approvals.

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

State Takeover Laws. Section 203 of the Delawamee@é Corporation Law, in general, prohibits a Delee corporation such as the
Company from engaging in a "business combinatidefified as a variety of transactions, includinggees) with an "interested
stockholder" (defined generally as a person thttaseneficial owner of 15% or more of a corpana$ outstanding voting stock) for a per
of three years following the time that such persecame an interested stockholder unless, amongtbihgs, prior to the time such person
became an interested stockholder, the board aftdire of the corporation approved either the bissrmbination or the transaction that
resulted in the stockholder becoming an interesteckholder.

A number of states have adopted takeover lawsegulations that purport to be applicable to attermgtacquire securities of corporations
that are incorporated in those states or that balstantial assets, stockholders, principal exeeutifices or principal places of business in
those states. To the extent that these state takstatutes purport to apply to the Offer or thedée, we believe that those laws conflict with
U.S. federal law and are an unconstitutional burmtemterstate commerce. In 1982, the Supreme @dtine United States, in EDGAR v.
MITE CORP., invalidated on constitutional grounkts tllinois Business Takeover Statute, which, asa#ter of state securities law, made
takeover of corporations meeting certain requirgserore difficult. The reasoning in that decisietikely to apply to certain other state
takeover statutes. In 1987, however, in CTS CORPMNAMICS CORP. OF AMERICA, the Supreme Court bé&tUnited States held that
the State of Indiana could as a matter of corpdeateand, in particular, those aspects of corpdeateconcerning corporate governance,
constitutionally disqualify a potential acquirooifin voting on the affairs of a target corporatiothaut the prior approval of the remaining
stockholders, as long as those laws were applicatieunder certain conditions. Subsequently, iIXTACQUISITION CORP. v. TELEX
CORP., a federal district court in Oklahoma ruleattthe Oklahoma statutes were unconstitutionafamsas they apply to corporations
incorporated outside Oklahoma, because they waulest those corporations to inconsistent reguiati&imilarly, in TYSON FOODS, IN(
v. MCREYNOLDS, a federal district court in Tennessaled that four Tennessee takeover statutes uve@nstitutional as applied to
corporations incorporated outside Tennessee. Husidn was affirmed by the United State Court ppAals for the Sixth Circuit. In
December 1988, a federal district court in Flotigdd, in GRAND METROPOLITAN PLC v. BUTTERWORTH, ththe provisions of the
Florida Affiliated Transactions Act and Florida Gan Share Acquisition Act were unconstitutionalegeplied to corporations incorporated
outside of Florida.

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

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

Antitrust. Under the Hart-Scott-Rodino Antitrustpnovements Act of 1976, as amended (the "HSR Asetd) the rules that have been
promulgated thereunder by the Federal Trade Cononigthe "FTC"), certain acquisition transactionaymot be consummated unless ce
information has been furnished to the
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Antitrust Division of the Department of JusticegttAntitrust Division") and the FTC and certain tirag period requirements have been
satisfied. The purchase of Shares pursuant to tfee S subject to such requirements.

Pursuant to the requirements of the HSR Act, Tyded a Notification and Report Form with respezthe Offer and the Merger with the
Antitrust Division and the FTC on December 12, 2080sent a request for additional information, ithigal waiting period applicable to the
purchase of Shares pursuant to the Offer was tweeap11:59 p.m., New York City time, on Wednesdagcember 27, 2000. On December
28, 2000, Tyson announced that, prior to the ekipimaof the waiting period, the Antitrust Divisi@xtended the waiting period by requesting
additional information from Tyson. Therefore, thaiting period will be extended until 11:59 P.M. N&wrk City time, on the tenth day after
our substantial compliance with such request. Tdfegg such waiting period can be extended onlgdayrt order.

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

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

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

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

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

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

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

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

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

TYSON FOODS, INC.
LASSO ACQUISITION CORPORATION
January 5, 2001
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SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS OF TYSON AND PURCH ASER

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

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

On August 22, 1996, Don Tyson entered into a Saparh and Consent with the SEC pursuant to whichTytson, without admitting or
denying any wrongdoing, consented and agreed teritrg of a Final Judgment permanently enjoining fiom violating Section 10(b) of tt
Securities Exchange Act of 1934 and Rule 10b-5etinedler and requiring the payment of a civil moneyaty of $46,125. The Stipulation
and Consent was entered as a Final Judgment oh@&@®&01996, by the United States District Courttfe Western District of Arkansas. The
Stipulation and Consent arose as a result of tl&'sSiBvestigation of certain purchases and saleswimon stock of Arctic Alaska Fisheries
Corporation by Fred Cameron, an acquaintance offiyson, in June 1992.

DIRECTORS AND EXECUTIVE OFFICERS OF TYSON

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

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

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

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

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

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

since October 1, 1998 and assumed

ent and Chief Executive Officer in

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

's Board since 1984.

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

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

tor. He served as Senior Vice Chairman

to 1988 and has been a member of

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



Current Principal Occu

Name Emp

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

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

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

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

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

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

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

Fred Vorsanger.......... Private business consultan
Vice President Emeritus of
University of Arkansas. He
of Fayetteville, Arkansas.
the Board since 1977.
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ef Executive Officer of Envoy

sidiary of Quintiles, since Envoy was
arch 1999. Mr. Kever served as
cutive Officer of Envoy from August
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94 until March 1999. Mr. Kever also is
System Architects, Inc., a supplier of
e products and network integration
Corporation, a manufacturer of

olid imaging systems and prototype

a member of Tyson's Board since May

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

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

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

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

. Allen is also a director of Maytag

e Enterprises. Ms. Allen was elected
000.

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

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

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



DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER

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

On August 22, 1996, Don Tyson entered into a Sajorh and Consent with the SEC pursuant to whichTytson, without admitting or
denying any wrongdoing, consented and agreed teritrg of a Final Judgment permanently enjoining fiom violating Section 10(b) of tt
Securities Exchange Act of 1934 and Rule 10b-Setinedler and requiring the payment of a civil monegaity of $46,125. The Stipulation
and Consent was entered as a Final Judgment oh@&@®@&p1996, by the United States District Courttf® Western District of Arkansas. The
Stipulation and Consent arose as a result of ti&'sSiBvestigation of certain purchases and saleswimon stock of Arctic Alaska Fisheries
Corporation by Fred Cameron, an acquaintance offlyson, in June 1992.

DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER

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

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

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

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

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

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

Corporate Counsel in 1998 after
Corporate Counsel since 1992.

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

SCHEDULE I

TRANSACTIONS IN SHARES

No. of Price
Shares Per
Date Purchased Share*

12/1/00 455,200 22.56
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The Letter of Transmittal and certificates for Sgand any other required documents should bas#m Depositary at one of the addresses
set forth below:

The Depositary for the Offer is:

WILMINGTON TRUST COMPANY

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

By Facsimile:

(302) 651-1079

Confirm by Telephone:
(302) 651-8869

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

The Information Agent for the Offer is:

[MacKenzie LOGO]
156 Fifth Avenue
New York, New York 10010

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

Four World Financial Center
New York, New York 10080
Call Collect: (212) 236-3790
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Exhibit (a)(17)

LETTER OF TRANSMITTAL
To Tender Shares of Common Stock

of
IBP, inc.
Pursuant to Supplement No. 1 to the Offer to Pugeltated January 5, 2001
of
Lasso Acquisition Corporation a wholly-owned sulesig of
Tyson Foods, Inc.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT 12:00 MIDNIGHT,
NEW
YORK CITY TIME, ON TUESDAY, JANUARY 16, 2001, UNLES S THE OFFER IS EXTENDED.

The Depositary for the Offer is:

Wilmington Trust Company

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

By Facsimile:

(302) 651-1079

Confirm by Telephone:
(302) 651-8869

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

SHARES TENDERED IN THE OFFER WHICH, BECAUSE OF PR®RON, ARE NOT PURCHASED WILL BE DELIVERED TO THE
EXCHANGE AGENT FOR THE EXCHANGE OFFER (AS DEFINEDEHBOW) AND TREATED AS TENDERED IN THE EXCHANGE
OFFER UNLESS YOU INDICATE OTHERWISE BELOW OR IN ARITTEN NOTICE TO THE DEPOSITARY.

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

DESCRIPTION OF SHARES TENDERED

Name(s) and Address(es) of
Registered Holder(s)
(Please fill in, if blank,
exactly as name(s) and
Shares tendered appear(s) Shar es Tendered
on Share certificate(s)) (Attach additio nal list if necessary)




Tota | Number of

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

Total Shares

* Need not be completed by stockholders tenderingdok-entry transfer. ** Unless otherwise indiaghté will be assumed that all Shares
represented by any certificates delivered to thpd3gary are being tendered. See Instructic



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

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

Lost Certificates

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

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

Exchange Offer

[JIF MY SHARES ARE NOT PURCHASED IN THE OFFER BECA USE OF PRORATION, DO NOT DEPOSIT THEM WITH
THE EXCHANGE AGENT IN THE EXCHANGE OFFER. SEE INSTR UCTION 10.

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

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

Name of Tendering Institution

Account Number

Transaction Code Number

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

Name(s) of Tendering Stockholder(s)

Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

If delivery is by book-entry transfer:

Name of Tendering Institution

Account Number

Transaction Code Number




Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., a Delaware corporation, the elescribed shares of Common Stock, par value $&05hare (the "Shares"), of IBP,
inc., a Delaware corporation (the "Company"), parguo the Purchaser's offer to purchase up todhngber of Shares that represent, together
with Shares owned by Tyson, 50.1% of the outstan&inares at $30.00 per Share, net to the seltasih, without interest, upon the terms
and subject to the conditions set forth in SuppletNo. 1 to the Offer to Purchase dated JanuaP@81, receipt of which is hereby
acknowledged, and in this Letter of Transmittal ighitogether constitute the "Offer"). We reserve tight to transfer or assign, in whole or
from time to time in part, to one or more of oufiletes the right to purchase Shares tendereduamtsto the Offer, but any such transfer or
assignment will not relieve us of our obligatiom&lar the Offer or prejudice your rights to recgdagment for Shares validly tendered and
accepted for payment. Tyson intends to commenaxelmange offer for each Share not purchased i@ffex (the "Exchange Offer"). In the
Exchange Offer, Tyson will offer for each Shareargls of Tyson Class A common stock worth $30.@0dfaverage trading price for a share
of Tyson Class A common stock for an agreed pesfddne is between $12.60 and $15.40. If the aveteading price is below $12.60, the
exchange ratio will be fixed at 2.381 shares ofofy€lass A common stock and if the average tragifag is above $15.40, the exchange
ratio will be fixed at 1.948 shares of Tyson ClAssommon stock. The Exchange Offer will close aste5 business days after the Expiration
Date of the Offer and is conditioned on, among othimgs, the purchase of Shares in the Offer. Bxehange Offer is intended to give
stockholders the opportunity to receive sharesysbh Class A common stock sooner than would beildegsursuant to the Merger.

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

The undersigned understands that if more thanuheer of Shares that represent, together with Stamaed by Tyson, 50.1% of the Shares
are validly tendered and not withdrawn prior to éxpiration date of the Offer, Purchaser will addep payment and pay for only the number
of Shares that represent, together with Shares dwyndyson, 50.1% of the Shares on a pro rata lpastis appropriate adjustment to avoid
purchase of fractional Shares) based on the nuoftigares properly tendered by each stockholder twithe expiration date of the Offer. If
we accept less than all of the Shares tenderegubfgment in the Offer, the Shares that are not @maeth will be delivered to the exchange
agent for the Exchange Offer. Those unpurchaseceShdll be deemed valid tenders for purposes @ffkchange Offer, subject to
withdrawal rights. There will be at least 5 busisdays between the delivery of unpurchased Shartbe texchange agent for the Exchange
Offer and the expiration date of the Exchange Offer

The undersigned hereby irrevocably appoints Les@®g and R. Read Hudson, individually, the attosraayd proxies of the undersigned,
each with full power of substitution, to exercidevating and other rights of the undersigned islsmanner as each such attorney and proxy
or his substitute shall in his sole discretion dggoper, with respect to all of the Shares tendasrdby which have been accepted for
payment by the Purchaser prior to the time of astg vr other action (and any and all other Sharegh®r securities issued or issuable in
respect thereof on or after the date hereof), whageting of stockholders of the Company (whetmewal or
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special and whether or not an adjourned meetingyriiten consent or otherwise. This proxy is ilweable and is granted in consideration of,
and is effective upon, the acceptance for paymestich Shares by the Purchaser in accordance dttetms of the Offer. Such acceptance
for payment shall revoke any other proxy or writtemsent granted by the undersigned at any tinte ne&pect to such Shares (and all such
other Shares or securities), and no subsequeniggraxl be given or written consents will be extmiby the undersigned (and if given or
executed, will not be deemed to be effective).

The undersigned hereby represents and warrantththandersigned has full power and authority talég, sell, assign and transfer the Shares
tendered hereby (and any and all other Sharesher securities issued or issuable in respect thereor after the date hereof) and that when
the same are accepted for payment by the PurchihedPurchaser will acquire good and unencumbéttedhereto, free and clear of all liens,
restrictions, charges and encumbrances and natctubjany adverse claims. The undersigned wibhugquest, execute and deliver any
additional documents deemed by the Depositary@Ptrchaser to be necessary or desirable to camtplesale, assignment and transfer of
the Shares tendered hereby (and all such otheeSbassecurities).

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

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

Unless otherwise indicated under "Special Paymmsituctions", please issue the check for the pgeipaice of any Shares purchased, and
return any Shares not tendered or not purchasedeiname(s) of the undersigned (and, in the ciSeares tendered by book-entry transfer,
by credit to the account at the Book-Entry Transfaeility). Similarly, unless otherwise indicatedder "Special Delivery Instructions”,
please mail the check for the purchase price ofSrgres purchased and any certificates for Shatdemdered or not purchased (and
accompanying documents, as appropriate) to thersigghed at the address shown below the undersigsgptiature(s). In the event that both
"Special Payment Instructions" and "Special DelpMastructions” are completed, please issue thelcfar the purchase price of any Shares
purchased and return any Shares not tendered pundtased in the name(s) of, and mail said chadkaay certificates to, the person(s) so
indicated. The undersigned recognizes that theidser has no obligation, pursuant to the "Speecightent Instructions”, to transfer any
Shares from the name of the registered holderésgdi if the Purchaser does not accept for payaenof the Shares so tendered.

4



SPECIAL PAYMENT INSTRUCTIONS (See SPECIAL
Instructions 6 and 7) (See

To be completed ONLY if the check To be com
for the purchase price of Shares for the p
purchased (less the amount of any purchased
federal income and backup federal i
withholding tax required to be withholdi
withheld) or certificates for withheld)
Shares not tendered or not Shares no
purchased or not delivered to the purchased
exchange agent for the exchange exchange
offer are to be issued in the offer are
name of someone other than the other tha
undersigned. the under

other tha
Mail:[_] check undersign

[] certificates to:

Mail:[_]

Name: [Jc
(Please Print)

Name: __

Address:
Address:

Zip Code

(Taxpayer ldentification or No.)
(Taxpay

DELIVERY INSTRUCTIONS
Instructions 6 and 7)

pleted ONLY if the check
urchase price of Shares
(less the amount of any
ncome and backup

ng tax required to be

or certificates for

t tendered or not

or not delivered to the
agent for the exchange
to be mailed to someone
n the undersigned or to
signed at an address

n that shown below the
ed's signature(s).

check
ertificates to:

(Please Print)

Zip Code

er ldentification No.)



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

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

Name(s)

(Please Print)

Capacity (full title)

Address

(Include Zip Code)

Area Code and Telephone Number

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

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

Authorized Signature:

Name:

Title:

(Please Type or Print)

Name of Firm:

Address:

(Include Zip Code)

Area Code and Telephone No.:

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

FOR USE BY FINANCIAL INSTITUTIONS ONLY

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

SUBSTITUTE
Form W-9

Departmentof e
the Treasury

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

proprietors, this is your S ocial

Security Number. For other entities,

it is your Employer Identif ication

Number. If you do not have a number,

see "How to Obtain a TIN" i n the

enclosed Guidelines. Note: If the

account is in more than one name, see

the chart on page 2 of the enclosed

Guidelines to determine wha t number

to enter.

For Payees
Exempt

From Backup

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

Certification--Under penalties of perjury, | ceytihat:

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

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

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

Signature

Dated , 20

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

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



INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Guarantee of Signatures. Except as otherwisad®o below, all signatures on this Letter of Traitsal must be guaranteed by a financial
institution (including most banks, savings and laaeociations and brokerage houses) that is a nmevhbeecognized Medallion Program
approved by The Securities Transfer Association., including the Securities Transfer Agents MadalProgram (STAMP), the Stock
Exchange Medallion Program (SEMP) and the New Yatdck Exchange, Inc. Medallion Signature Prograriylor any other "eligible
guarantor institution” (as such term is definedRirde 17Ad- 15 under the Securities Exchange Adt9¥4, as amended) (each an "Eligible
Institution"). Signatures on this Letter of Trantalineed not be guaranteed

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

7. Special Payment and Delivery Instructions. & thheck for the purchase price of any Shares psechis to be issued, or any Shares not
tendered or not purchased or not delivered to tagoBitary are to be returned, in the name of sopesther than the person(s) signing this
Letter of Transmittal or if the check or any cectites for Shares not tendered or not purchasadtatelivered to the depositary agent for the
Exchange Offer are to be mailed to someone otlzer tie person(s) signing this Letter of Transmitabo the person(s) signing this Letter of
Transmittal at an address other than that showwneglibe appropriate boxes on this Letter of Trattahghould be completed. Stockholders
tendering Shares by book-entry transfer may regbhastShares not purchased or not delivered texbbhange agent for the Exchange Offer
be credited to such account at any of the BookyERtansfer Facilities as such stockholder may destiggunder "Special Payment
Instructions”. If no such instructions are giveny auch Shares not purchased and not deliverdgetexchange agent for the Exchange Offer
will be returned by crediting the account at theB&ntry Transfer Facilities designated above.

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



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

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

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

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

10. Delivery of Prorated Shares to Exchange Ageiixichange Offer. If in the Offer the Purchasereats for payment less than all the Sh
tendered in the Offer because of proration, the&hthat are not purchased will be delivered teett@hange agent for the Exchange Offer
unless you indicate otherwise in this Letter offiBmaittal or notify the exchange agent in writingydu do not wish to have your Shares
which were not purchased in the Offer deliverethtbexchange agent for the Exchange Offer, chexlapipropriate box on page 2 of this
Letter of Transmittal or notify the exchange agentriting. If you do not check the box on pagef2his Letter of Transmittal or notify the
exchange agent in writing, your Shares not purahasthe Offer will be delivered to the exchangeiigfor the Exchange Offer and deemed
valid tenders in the Exchange Offer.

If you have already tendered your Shares using éiier of Transmittal (on blue paper) delivereg¢m with the initial offer to purchase and
do not want your unpurchased Shares deliverecetexbhange agent for the Exchange Offer, chechdiken page 2 of this Letter of
Transmittal and deliver it the exchange agent brtlea information agent, MacKenzie Partners, latthe number given for them on the back
page. If you have tendered your Shares using treelbtter of Transmittal and you do want your uicpased Shares delivered to the
exchange agent for the Exchange Offer, you neawbtidng.

11. Waiver of Conditions. Subject to the Merger @gment, the Conditions of the Offer may be waiwedyhole or in part, by Purchaser, at
any time and from time to time, in the case of shgres tendered.
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12. Requests for Assistance or Additional CopiejlRests for assistance or additional copies offffer to Purchase and this Letter of

Transmittal may be obtained from the InformatioreAgor the Dealer Manager at their respective asaeor telephone numbers set forth
below.

(DO NOT WRITE IN SPACES BELOW)

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

Any questions and requests for assistance mayreeted to the Information Agent at its telephonmbars and location listed below.
Additional copies of the Offer to Purchase, thetéedf Transmittal and the Notice of GuaranteedJ2ey may be obtained from the

Information Agent at its address and telephone rarmbet forth below. Holders of Shares may alseamdtheir broker, dealer, commercial
bank or trust company or other nominee for assistaoncerning the Offer.
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The Information Agent for the Offer is:

[MacKenzie LOGO]
156 Fifth Avenue
New York, New York 10010

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

Four World Financial Center
New York, New York 10080
Call Collect: (212) 236-3790
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

Page 2

Obtaining a Number

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

Payees Exempt from Backup Withholding

Payees specifically exempted from withholding inieu

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

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

. An international organization or any agency atinmentality thereof.

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

. A corporation.

. A financial institution.

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

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

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

. A middleman known in the investment communityaasominee or custodian.

. A futures commission merchant registered withGoeenmodity Futures Trading Commission.

. A foreign central bank of issue.

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

. Payments to nonresident aliens subject to wittihglunder Section 1441.

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

. Payments made by certain foreign organizations.

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

Payments of interest generally exempt from backitiphelding include:

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

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

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

. Payments on tax-free covenant bonds under setAibh.

. Payments made by certain foreign organizations.

. Mortgage interest paid to you.

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

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

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

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

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



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

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

SERVICE.



Exhibit (a)(18)
NOTICE OF GUARANTEED DELIVERY
To Tender Shares of Common Stock
of
IBP, inc.
Pursuant to Supplement No. 1 to the Offer to Pugeltated January 5, 2001 of
Lasso Acquisition Corporation a wholly-owned sulesig of
Tyson Foods, Inc.

This form, or a form substantially equivalent testform, must be used to accept the Offer (as ddfimelow) if the shares of common stock of
IBP, inc. and all other documents required by thtdr of Transmittal cannot be delivered to the @#ary by the expiration of the Offer.
Such form may be delivered by hand, facsimile tmr@iasion, telex or mail to the Depositary. See $acl of Supplement No. 1 to the Offer
Purchase.

The Depositary for the Offer is:

Wilmington Trust Company

By Mail: By Hand/ Overnight Courier:
Corporate Trust Reorg. Svcs. Wilming ton Trust Company
Wilmington Trust Company 1105 North M arket Street, 1st Floor
P O Box 8861 Wilmi ngton, DE 19801
Wilmington, DE 19899-8861 Attn: Corpo rate Trust Operations
By Facsimile:

(302) 651-1079

Confirm by Telephone:

(302) 651-8869

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

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

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



Ladies and Gentlemen:

The undersigned hereby tenders to Lasso Acquisiimporation (the "Purchaser"), a Delaware corpomaand a wholly-owned subsidiary of
Tyson Foods, Inc., upon the terms and subjecta@tmditions set forth in Supplement No. 1 to tHiekio Purchase dated January 5, 2001
and the related Letter of Transmittal (which togetbonstitute the "Supplement to the Offer"), rptef which is hereby acknowledged,
shares of Common Stock, par value $0.05 per stze€'Shares"), of IBP, inc., a Delaware corporatfmursuant to the guaranteed delivery
procedure set forth in Section 4 of the Supplenette Offer.

SIGN HERE

Certificate Numbers (if available) Signature

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

tendered by book-entry transfer T endering Institution

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



GUARANTEE
(Not to be used for signature guarantee)

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

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

(Name of Firm)

(Authorized Signature)

(Name)

(Address)

(Zip Code)

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

Dated: January 5, 2001.



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

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

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

If the cash tender offer is successful, we willghase only a pro rata number of shares from eaxtetang IBP stockholder so that we will
own 50.1% of the outstanding IBP shares. The |IBReshthat you have tendered, but which we do nahaise because of this proration, will
be delivered to the exchange agent for the exchafigeand treated as tendered shares for the egehaffer unless you advise us otherwise.
If you do not want your unpurchased shares to hieated to the exchange agent for the exchange,dtibow the instructions in the GOLD
Letter of Transmittal and check the appropriate inolcating that these unpurchased shares shouldtbmed to you. If you have already
tendered your shares using the BLUE Letter of Trattal previously sent to you and do not want yoaopurchased shares delivered to the
exchange agent for the exchange offer, follow tistructions on the GOLD Letter of Transmittal oll carr information agent at the number
below.

If you do not want to tender your IBP shares indash tender offer, but would like to tender tharthie exchange offer only, do not complete
either the blue Letter of Transmittal or the GOLBXter of Transmittal. Instead use the green Lettdiransmittal which we will send to you
with the Offer to Exchange.

We encourage you to read carefully the SupplementlNind the GOLD Letter of Transmittal enclosethwhis letter, and the Offer to
Exchange which we will mail to you shortly. If ybiave any questions or require assistance, plefissucénformation Agent, MacKenzie
Partners, Inc., at (800) 322-2885 (toll free) drqR929-5500 (please call collect). Thank you.

Very truly yours,

Tyson Foods, Inc



EXHIBIT (d)(4)
AGREEMENT AND PLAN OF MERGER
DATED AS OF

January 1, 2001
AMONG
IBP, INC.,
TYSON FOODS, INC.
AND

LASSO ACQUISITION CORPORATION
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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 potrsoighe Offer, the "Per Share of Company CommimeciSAmount™) net to the seller in
cash and

(i) on December 12, 2000 Parent and Merger Cedfilith the Securities and Exchange Commission"@¢C") a Tender Offer Statement
on Form TO, (together with all amendments and supphts thereto, the "Form TO") promulgated underS&curities 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



consummate, and have approved, the business caimhitr@nsaction provided for herein includingtfig Offer, (ii) an offer to exchange (t
"Exchange Offer") for each share of Company Comi@tmtk not tendered in the Offer the number of shafeClass A Common Stock, par
value $0.10 per share, of Parent ("Parent CommockStequal to the Exchange Offer Ratio (as defime8ection 2.01(c)), and (iii) the
Merger (as defined in Section 3.01); and

WHEREAS, Parent and the Company desire to makainagpresentations, warranties, covenants aneagnats 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 gueg@ents herein contained,
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. Each of the followingrtes is defined in the
Section set forth 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 5.08
Balance Sheet Date 5.08
Board of Directors 2.02(a)
Class B Common Stock 6.05
Code 5.14(a)
Company first paragraph

Company Common Stock
Company Disclosure Documents
Company Option

Company Proxy Statement
Company Securities

Company Stockholder Meeting
Company 10-K

Company 10-Qs
Confidentiality Agreements
Control Date

Delaware Law

Effective Time

Employee Plans
Environmental Laws

-2-

recitals
5.09(a)
3.04(a)
5.09(a)
5.05

7.02

5.07(a)
5.07(a)
7.08

2.03

2.02(a)
3.01(b)
5.14(a)
5.19(d)



TERM

Environmental Permits
ERISA

ERISA Affiliate

Exchange Act

Exchange Agent
Exchange Form S-4
Exchange Form TO
Exchange Offer

Exchange Offer Documents
Exchange Offer Ratio
Exchange Ratio

Exchange Schedule 14D-9
Failed Tender Offer

Final Expiration Date

Form TO

Form TO/A

Hazardous Substances
HSR Act

Independent Directors
Intellectual Property Right
International Plan

Lien

Material Adverse Effect
Maximum Amount

Merger

Merger Co.

Merger Consideration
Merger Form S-4
Minimum Condition
Multiemployer Plan

NYSE

Offer

Offer Documents

Offer to Exchange

Offer to Purchase

Parent

Parent Balance Sheet
Parent Balance Sheet Date
Parent Common Stock
Parent Disclosure Documents
Parent Material Adverse Effect
Parent Option

Parent Payment Event
Parent Securities

-3-

SECTION
5.19(d)
5.14(a)
5.14(a)
recitals
3.03(a)
2.01(b)
2.01(b)
recitals
2.01(b)
2.01(c)
3.02(c)
2.02(c)
3.06
2.01(d)
recitals
2.01(a)
5.19
5.03
2.03(c)
5.18
5.14(i)
5.04
5.01
recitals
3.01(a)
first paragraph
3.02(c)
9.01
2.01(a)
5.14(b)
3.02
recitals
2.01(a)
2.01(b)
recitals
first paragraph
6.08
6.08
recitals
6.09(a)
6.01
3.04(a)
11.03(b)
6.05



TERM SECTION

Parent Stockholder Meeting 8.01
Parent Subsidiary 6.06(a)
Parent Subsidiary Securities 6.06(b)
Parent 10-K 6.07
Payment Date 2.01(a)
Payment Event 7.04(b)
Permits 5.17
Per Share of Company Common Stock Amount Recitals
Person 3.03(c) and 7.04(a)
Pre-Closing Tax Period 5.13(a)
Preferred Stock 5.05
Preliminary Prospectus 2.01(b)
Rawhide Merger Agreement 2.02(a)
Reimbursement Payment 7.04(b)
Representatives 7.03
Returns 5.13(a)
Schedule 14D-9 recitals
Schedule 14D-9/A 2.02(b)
SEC recitals
Securities Act 5.07(c)
Special Committee 2.02(a)
Straddle Period 5.13(a)
Stockholders recitals
Subsidiary 5.06(a)
Subsidiary Securities 5.06(b)
Superior Proposal 7.04
Surviving Corporation 3.01(a)
Tax 5.13(b)
Tax Asset 5.13(a)
368(a) Reorganization 7.06(c)
Title IV Plan 5.14(b)
ARTICLE 2

THE OFFER AND THE EXCHANGE OFFER

Section 2.01 The Offer. (a) Provided that this Agnent shall not have been terminated in accordaitbeSection 11.01 and none of the
events set forth in Annex | hereto shall have ommliand 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 Pureljaand, if necessary, the related
letter of transmittal and any related summary atisement (the Form TO/A, the Amended Offer to Pasghand such other documents,
together with all amendments and supplements et

4



"Offer Documents") to reflect, among other things,increase in the per share price to be paiderOifier to $30.00 and, if necessary, an
extension of the currently scheduled expiratioredatallow the Offer to remain open for ten busineéays from the date of such increase. The
obligation of Merger Co. to consummate the Offeat emaccept for payment and to pay for shares ofigzsy Common Stock tendered
pursuant to the Offer shall be subject only tal@ condition that there shall be validly tendeiredccordance with the terms of the Offer,
prior to the expiration date of the Offer and ndtharawn, a number of shares that, together wighsthares of Company Common Stock then
owned by Parent and/or Merger Co., represents 50flt#ie shares of Company Common Stock outstandieg'Minimum Condition") and

(i) the other conditions set forth in Annex | hereMerger Co. expressly reserves the right to waivy such condition (other than the
Minimum Condition, which shall not be waived witttdhe prior written consent of the Company) or ¢badition relating to the expiration of
the HSR Act and to increase the Per Share of Cojnpammon Stock Amount. Notwithstanding the foregpino change may be made
which (i) decreases the Per Share of Company Con8tark Amount, (i) changes the form of considenatio be paid in the Offer, (iii)
increases the Maximum Amount or the Minimum Codifi(iv) reduces the number of shares of Compamyr@on Stock sought to be
purchased in the Offer, (v) imposes conditionsh®ffer in addition to those set forth in Annéxelreto, (vi) except as specifically provided
for in this Section 2.01(a), extends the expiratiate of the Offer or (vii) otherwise alters or amg any term of the Offer in any manner
adverse to the holders of shares of Company Con8tark; provided, however, that the Offer may beeeded for any period to the extent
required by law or by any rule, regulation, intefation or position of the SEC or the staff thergoplicable to the Offer. Parent and Merger
Co. shall comply with the obligations respectingrppt payment and announcement under the Exchangawd; without limiting the
generality of the foregoing, subject to the termd eonditions of this Agreement, including but hotited to the conditions of the Offer,
Merger Co. shall and Parent shall cause Mergetd;accept for payment and pay for shares of Com@ammon Stock tendered pursuant
to the Offer as soon as practicable after expinati@reof. Unless this Agreement has been terndraiesuant to Section 11.01 and subject to
Section 2.01(d), Merger Co. shall extend the Offfem time to time in the event that, at a then-siched expiration date, all of the conditions
to the Offer have not been satisfied or waivedeasjiited pursuant to this Agreement, each suchside not to exceed (unless otherwise
consented to in writing by the Company) the lesgdi0 additional business days or such fewer nurobdays that Merger Co. reasonably
believes are necessary to cause the conditiomet@ffer to be satisfied. Except as provided inti®a.01(d) or 2.01(f), Merger Co. shall 1
terminate the Offer without purchasing shares ah@any Common Stock pursuant to the Offer. If atakjiration of the Offer a number of
shares of Company Common Stock has been validteted and not withdrawn that, together with theehaf Company Common Stock
then owned by Parent and/or Merger Co., exceedsltxémum Amount, the number of shares of Compangn@on Stock to be purchased
by Merger Co. pursuant to the Offer shall be pemtah accordance with Rule 14d-8 promulgated uttteeExchange Act, so that the number
of shares of Company Common Stock purchased by &l€g. pursuant to the Offer, together with thesf@af Company Common Stock
then owned by Parent and Merger Co., will repreS6rit% of the shares of Company Common Stock awdstg.

-5



(b) Provided that this Agreement shall not havenieeminated in accordance with Section 11.01 amgerof the events set forth in Annex Il
hereto shall have occurred and be continuing, @aaptly as practicable after the date hereof, Pasleall cause Merger Co. to, and Merger
shall (i) commence the Exchange Offer pursuanthiclvMerger Co. shall offer to issue a number df dwthorized, validly issued, fully

paid and non-assessable shares of Parent Commadnegpoal to the Exchange Offer Ratio (as definddvipefor each then issued and
outstanding share of Company Common Stock (otlar sfares of Company Common Stock then owned lgnPar Merger Co.), (ii) file
with the SEC, to the extent required by the Excleafsgt, a Form TO (the "Exchange Form TQO"), an OfteExchange (the "Offer to
Exchange") and the related letter of transmittal any related summary advertisement (the Exchanga FO, the Offer to Exchange and
such other documents, together with all amendmamissupplements thereto, the "Exchange Offer Dontstjeand

(iii) file with the SEC a Registration Statementform S-4 (the "Exchange Form S-4") to registeraunide Securities Act the securities to be
issued in the Exchange Offer. The obligation of §erCo. to consummate the Exchange Offer and te iseares of Parent Common Stoc
exchange for shares of Company Common Stock tedgenesuant to the Exchange Offer shall be subjelstto the conditions set forth in
Annex Il hereto. Merger Co. expressly reservegitite to waive any such condition (other than tbhadition that at least five business days
have elapsed since the acceptance for paymentamaegmt for a number of shares of Company CommockStorsuant to the Offer
representing, together with shares of Company Com&tock previously owned by Parent, at least 5001 %e issued and outstanding sh:

of Company Common Stock and the subsequent delofesiares of Company Common Stock not purchas#tei®ffer to the Depositary
under the Exchange Offer, which condition shall m®tvaived without the prior written consent of @@mpany) and to increase the
Exchange Offer Ratio. Notwithstanding the foregoimg change may be made which (i) decreases, didwawe the effect of decreasing, the
Exchange Offer Ratio,

(i) changes the form of consideration to be paithie Exchange Offer, (iii) reduces the numberhafres of Company Common Stock sought
to be purchased in the Exchange Offer, (iv) impaseslitions to the Exchange Offer in addition togsh set forth in Annex Il hereto, (v)
extends the expiration date of the Exchange Offgvip otherwise alters or amends any term of theHange Offer in any manner adverse to
the holders of shares of Company Common Stock;igedy however, that the Exchange Offer may be eladrfx) for any period to the
extent required by law or by any rule, regulatioterpretation or position of the SEC or the sthéfreof applicable to the Exchange Offer or
(y) if the number of shares of Company Common Stadidly tendered in accordance with the ExchanéferQtogether with shares of
Company Common Stock owned by Parent as of sueh iddess than 90% of the outstanding shares ofgaoy 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 slo&earent Common Stock in exchange for shareaigany 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 extend 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 peErtnpursuant 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
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to the Offer to be satisfied. Except as provide8éttion 2.01(d) or 2.01(f), Merger Co. shall restriinate the Exchange Offer without
accepting shares of Company Common Stock and gshiares of Parent Common Stock pursuant to thidege Offer. Notwithstanding
anything to the contrary set forth herein, no €iegtes representing fractional shares of Paremii@on Stock shall be issued in connection
with the Exchange Offer, and in lieu thereof eamtdering stockholder who would otherwise be emtittea fractional share of Parent
Common Stock in the Exchange Offer will be paidaarount in cash equal to the product obtained byiphyihg (A) the fractional share
interest to which such holder would otherwise biitled by (B) the Average Exchange Offer Price dafined below).

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

(i) If the Average Exchange Offer Price is equabt@reater than $15.40, the Exchange Ratio skall. 848 shares of Parent Common Stock;

(i) If the Average Exchange Offer Price is lesartt$15.40 and greater than $12.60, the Exchange &wtll be determined by dividing
$30.00 by the Average Price; and

(iii) If the Average Exchange Offer Price is eqt@br less than $12.60, the Exchange Ratio sh&2l8&1 shares of Parent Common Stock.

For purposes of this Section 2.01, "Average Excbadffer Price” means the average of the closingegoer share of Parent Common Stock
on the New York Stock Exchange, Inc. (the "NYSE")he end of the regular session as reported o€ tmsolidated Tape, network A for the
fifteen consecutive trading days ending on the sed¢mading day immediately preceding the expiratiate of the Exchange Offer.

(d) If, on February 28, 2001 (the "Final Expiratibate"), Merger Co. has not consummated the Offaccordance with its terms, Merger
shall thereupon terminate the Offer and the Exchddffer 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 ta4etssteps as are reasonably necessary
cause the Amended Offer to Purchase to be disstadit@the holders of shares of Company CommorkSte@nd to the extent required by
applicable federal securities laws. Parent, Me@@erand the Company shall correct promptly anyrmition provided by any of them for

in the Offer Documents which shall have becomeefalsmisleading, and Parent and Merger Co. shedl &l reasonable steps necessary to
cause
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the Form TO/A as so corrected to be filed with 8C and the other Offer Documents as so correotbd tlisseminated to holders of shares
of Company Common Stock, in each case as and textieat required by applicable federal securitaesl The Company and its counsel
shall be given an opportunity to review and comnwanthe Offer Documents prior to their being fileilh the SEC, and Parent and Merger
Co. will provide the Company and its counsel inting with any comments that Parent or Merger Coeirges from the SEC or its staff with
respect to the Offer Documents promptly after ngcef any such comments.

(f) In the event that this Agreement has been teateid pursuant to
Section 11.01, Merger Co. shall, and Parent slaalke Merger Co. to, promptly terminate the Offat e Exchange Offer without accepting
any shares of Company Common Stock for paymermtairange.

(g) Parent shall provide or cause to be providddéoger Co. on a timely basis the funds and shafr®arent Common Stock necessary to
accept for payment, and pay for, any shares of @oy@ommon 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 prepakfde with the SEC the Exchange Forn#$oe register the offer and sale of shares of R
Company Stock in the Exchange Offer. The ExchargenFs-4 will include a preliminary prospectus caémitag the information required
under Rule 14d-4(b) promulgated under the Exch#@wydthe "Preliminary Prospectus”). As soon as ficable on the date of
commencement of the Exchange Offer, Parent and &le2g. shall (i) file with the SEC the ExchangerRdrO with respect to the Exchange
Offer which will contain or incorporate by referenall or part of the Preliminary Prospectus andc@iuse the Exchange Offer Documents to
be disseminated to holders of shares of Companyn@omnstock. Parent and Merger Co. agree that thaly cduse the Exchange Form S-4,
the Exchange Form TO, the Offer to Exchange andraéndments or supplements thereto to comply imatérial respects with the
Exchange Act, the Securities Act and the rulesragdlations thereunder and other applicable lawshif Parent, Merger Co. and the
Company agrees to correct promptly any informagimvided by it for use in the Offer Documents ifian the extent that such information
shall have become false or misleading in any neltegspect, and Parent and Merger Co. further agrtske all steps necessary to cause the
Exchange Offer Documents as so corrected to be iigh the SEC and the other Exchange Offer Docusas so corrected to be
disseminated to holders of Shares, in each caseda® the extent required by applicable federalisges laws. The Company, Parent and
Merger Co. shall cooperate with each other in tleparation of the Exchange Form S-4, the Exchage HO and any amendment or
supplement thereto, and Parent shall notify the @om of the receipt of any comments of the SEC vatipect to the Exchange Form S-4
and the Exchange Form TO and of any requests bgEt&for any amendment or supplement thereto aaidditional information, and shall
provide promptly copies of all correspondence betwRarent or any of its Representatives and thev@#Gespect to the Exchange Form S-
4 and the Exchange Form TO. Parent shall give tmagainy and its counsel the opportunity to reviesvExchange Form S-4 and the
Exchange Form TO and all responses to requestsiftitional information by and replies to commeritthe SEC before their being filed
with, or sent to, the SEC. Each of Parent and Me@ge agrees
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to use its best efforts, after consultation with @ompany, to respond promptly to all such commeh&snd requests by the SEC. Each of
Parent and Merger Co. shall use its reasonablesffests to cause the Exchange Form S-4 to be detleffective by the SEC as promptly as
practicable. Parent shall promptly take any actaiher than qualifying as a foreign corporatiortaking any action which would subject it to
service of process in any jurisdiction where Paienbt now so qualified or subject) required tadleen under foreign or state securities or
Blue Sky laws in connection with the issuance aeERaECommon Stock in the Exchange Offer. Parertagivise Company, promptly after it
receives notice thereof, of (i) the time when tixeliange Form S-4 becomes effective, (ii) the issaea any stop order with respect to the
Exchange Form &; (iii) the suspension of the qualification of &xar Common Stock for offering or sale in any juigsidn, or (iv) any reque
by the SEC for an amendment of the Exchange FoAmSeomments thereon and responses thereto cestqgoy the SEC for additional
information.

Section 2.02 Company Actions. (a) The Company heapiproves and consents to the Offer and the Exgh@&ffer and represents that (i) -
Board of Directors of the Company and acting onuthanimous recommendation of a special committeaeeoBoard of Directors of the
Company comprised of all members of the Board oé€ors other than Messrs. Bond, Chalsty, LemanPatdrson (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 inbigt 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 Corpondtiamw 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@kte€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 mayithelrawn, modified or amended if such recommeiodatvould be reasonably likely to
be inconsistent with its fiduciary duties under #pplicable law as determined by the Board of Rinecof the 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 CorporationgiWide Merger Agreement"). The Company hereby ausge the inclusion in the
Offer Documents and the Exchange Offer Documentee@fecommendation of the Board described inrtiraédiately preceding sentence.
The Company has been advised by each of its dieeatal executive officers that they intend eitloetiender 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 Companydurtipresents that J.P. Morgan
Securities Inc. has delivered to the Company's @o&Directors its written opinion that the congtéon 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.
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(b) On the date the Offer Documents are filed wlih SEC in accordance with Section 2.01(a), the g2om shall file with the SEC an
amended Schedule 14D-9 (the "Schedule 14D-9/A")atoimg the recommendation of the Board of Direstofrthe Company described in
Section 2.02(a)(i), and shall take such stepseaseasonably necessary to cause the Schedule 24{o-BE disseminated to the holders of
shares of Company Common Stock as and to the endguired by applicable federal securities lawse Tompany, Parent and Merger Co.
shall correct promptly any information provideddayy of them for use in the Schedule 14D-9/A whighlishave become false or misleading,
and the Company shall take all reasonable stepssaary to cause the Schedule 14D-9/A as so cadraxtee filed with the SEC and
disseminated to holders of shares of Company Confhack, in each case as and to the extent regoyreghplicable federal securities laws.
Parent and its counsel shall be given an oppoyttoiteview and comment on the Schedule 14D-9/Arga its being filed with the SEC, and
the Company will provide Parent and its counsetiiting with any comments that the Company receives the SEC or its staff with
respect to the Schedule 14D-9/A promptly after iggasf any such comments.

(c) On the date the Exchange Offer Documents ke Wiith the SEC, the Company shall file with tHeCSa Solicitation/Recommendation
Statement on Schedule 14D-9 promulgated underxbhkahge 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 federalisges laws. The Company, Parent and Merger Gall sorrect promptly any information
provided by any of them for use in the Exchangeefiake 14D-9 which shall have become false or milileg and the Company shall take all
reasonable steps necessary to cause the Exchamgdufc14D-9 as so corrected to be filed with tBRE€ &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 @nEkchange Schedule 14D-9 prior to its being filétth 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 ExchandiQthe Company shall use its reasonable besttsffo 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, eaabf 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 informatigmgluding, without limitation,
updated listings and files of stockholders, mailaigels and security position listings and sucleo#issistance as Parent, Merger Co. or their
Representatives may reasonably request in comntingdae Offer and the Exchange Offer to record aendeficial holders of shares of
Company Common Stock. Subject to the requiremdrapplicable law, and except for such steps anecessary to disseminate the
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Offer Documents, the Exchange Offer Documents arydbther documents necessary to consummate the, @féeExchange Offer or the
Merger, Parent and Merger Co. shall hold in confagethe information contained in such labels,fggiand files, shall use such information
only in connection with the Offer, the Exchanged&dfind the Merger, and, if this Agreement shalidominated in accordance with Section
11.01, shall deliver to the Company all copiesanf] any extracts or summaries from, such informatien in their possession or control.

(e) In connection with the Offer and the ExchandieQthe Company shall, and shall use its reasleradst efforts to cause its
Representatives to, cooperate with Parent and Mé€rgein connection with the Offer and the Excha@dter, 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; Setddi). (a) Subject to compliance with Delaware L#wg Company's Certificate of
Incorporation and other applicable law, promptlpaphe payment by Merger Co. for shares of Comzmymon Stock purchased pursuant
to the Offer representing, together with shareSahpany Stock previously owned by Parent, at 188sit% of the shares of Company
Common Stock outstanding, and from time to timedhater, the Company shall, upon request of Papeamptly use its reasonable best
efforts to take all actions necessary to causejarityaof the directors of the Company to consisParent's designees, including by accepting
the resignations of those incumbent directors aedeg by the Company or increasing the size oBthard of Directors and causing Parent's
designees to be elected. The date on which Padasignees constitute at least a majority of then@amy's Board of Directors is herein
referred to as the "Control Date."

(b) The Company's obligations to appoint Parert&ghees to the Board of Directors of the Compéiayl &e subject to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereunflapplicable. The Company shall promptly takeaaitions 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 asdsired 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 dmeir 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 extetsidghe Company of the time for
the performance of any of the obligations or otets of Parent or Merger Co., waiver of any of@mnpany'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)ther were designated by Parent nor are employet® @@ompany or any of its Subsidiaries
or, if there be just one such director, the corenme of such director or (i) were members of thecgal Committee (the "Independent
Directors"). If the number of Independent Directshaill be reduced below two for any reason whatsgéde
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remaining Independent Director shall designateragpeto fill such vacancy who shall be deemed tabé&dependent Director for purposes
of this Agreement or, if no Independent Directdrsrt remain, the other directors shall designatepraons to fill such vacancies who shall
not be officers or affiliates of the Company or arfiyts Subsidiaries, or officers or affiliatesérent or any of its Subsidiaries, and such
persons shall be deemed to be Independent Direfctopsirposes of this Agreement. The Independergddirs shall have the authority to
retain such counsel and other advisors at the egpefithe Company as are reasonably appropridkte texercise of their duties in connection
with this Agreement, subject to approval by the @any of the terms of such retention, which appreball not be unreasonably withheld. In
addition, the Independent Directors shall havestlt@ority to institute any action, on behalf of bempany, to enforce performance of this
Agreement.

Section 2.04. Adjustment of the Exchange Offer &®dti the event Parent changes or establishesadrdate for changing the number of
shares of Parent Common Stock issued and outstadditng or after the determination of the Excha@dfer Ratio pursuant to Section 2.01
(c) and prior to the expiration date of the Excleafer, as a result of a stock split, stock diniderecapitalization, subdivision,
reclassification, combination or similar transactigith respect to the outstanding shares of P&entmon Stock and the record date therefor
shall be prior to the expiration date of the Exam@ffer, the Exchange Offer Ratio, and any otladrwdations based on or relating to shares
of Parent Common Stock shall be appropriately aeglito reflect such stock split, stock dividenaaitalization, subdivision,

reclassification, combination or similar transactio

ARTICLE 3
THE MERGER

Section 3.01. The Merger. (a) At the Effective Tifas defined below), the Company shall be mergéll (thie "Merger") and into Merger C
in accordance with Section 251 or Section 253 dalare Law, as applicable, whereupon the sepaxéteace of the Company shall cease,
and Merger Co. shall be the surviving corporatind @holly-owned subsidiary of Parent (the "Surviyi@orporation").

(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 éntificate of merger is duly filed with
the Secretary of State of the State of Delawai such later date or time as is specified in gréficate 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.
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Section 3.02. Conversion of Shares. At the Effeciiime:

(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 piaothe Effective Time shall be
converted into and become one share of common,gpack/alue $0.05 per share, of the Surviving Capion 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 receivenfi®arent a number of shares (the "Merger Considefaiof Parent Common Stock
determined as set forth below (the "Exchange Ratio"

(i) If the Average Parent Common Stock Price isaddoi or greater than $15.40, the Exchange Ratdl bh 1.948 shares of Parent Common
Stock;

(ii) If the Average Parent Common Stock Price ssléthan $15.40 and greater than $12.60, the ExeHRatio 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 PaBemhmon Stock Price” means the average of the dqgsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the YY) at the end of the regular session as repordtie Consolidated Tape, Network A
for the fifteen consecutive trading days endingtanfifth trading day immediately preceding thedetive Time.

Section 3.03. Surrender and Payment. (a) Pridradcffective Time, Parent shall appoint an agems@aably acceptable to the Company (the
"Exchange Agent") for the purpose of exchangingifieates representing shares of Company CommocokStr the Merger Consideration.
Parent shall cause Merger Co. to make availaktleetd&xchange Agent, as soon as reasonably praletiaalof or after the Effective Time, the
Merger Consideration to be delivered in respet¢hefshares of Company Common Stock. Promptly #feeEffective Time, the Surviving
Corporation will send, or will cause the ExchanggeAt to send, to each holder of shares of Compamnynibn Stock at the Effective Time a
letter of transmittal for use in such exchange @hitshall specify that the delivery shall be effd¢ctnd risk of loss and title shall pass, only
upon proper delivery of the certificates represenshares of Company Common Stock to the Exchaggath
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(b) Each holder of shares of Company Common Stoakhave been converted into a right to receivévteeger Consideration, upon
surrender to the Exchange Agent of a certificateentificates representing such shares of Compamyr@n Stock, together with a duly
executed and properly completed letter of transdnitbvering such shares of Company Common Stodkbientitled to receive the Merger
Consideration in exchange for such shares of Copnfammon Stock. Until so surrendered, each sudificate shall, after the Effective
Time, represent for all purposes, only the rightetceive such Merger Consideration.

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

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

(e) Any portion of the Merger Consideration madaikable to the Exchange Agent pursuant to SectiB8(d) that remains unclaimed by the
holders of shares of Company Common Stock six nsoafter the Effective Time shall be returned to$iueviving Corporation, upon
demand, and any such holder who has not exchangethdres 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. Notwithstandindgdregoing, the Surviving Corporation shall notliadle to any holder of shares of
Company Common Stock for any amount paid to a pudfficial pursuant to applicable abandoned proplanys.

(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 requingthe Surviving Corporation, the posting by
such person of a bond in such reasonable amouhé&urviving Corporation may direct as indemnijgiast any claim that may be made
against it with respect to such certificate, theliange Agent (or the Surviving Corporation) shatllenge the shares of Company Common
Stock represented by such lost, stolen or destrogdiicate for the Merger Consideration.
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Section 3.04. Stock Options. (a) At or immediafalipr to the Effective Time, each employee stockapor director stock option to purche
Shares outstanding under any Company stock optéors pwhether or not vested or exercisable (eat@papany Option") shall, by virtue

the Merger and without any further action on the paany holder thereof, be assumed by Parentarded to constitute an option (each, a
"Parent Option") to acquire, on the same termscamdiitions as were applicable under such Comparip®fsubject to Section 3.04(b)), the
same number of shares of Parent Common Stock dmttier of such Company Option would have beerledtto receive pursuant to
Section 3.02(c) of this Agreement had such holaera@sed such Company Option in full immediatelippto the Effective Time (rounded to
the nearest whole number), at a price per shauaded down to the nearest whole cent) equal tthécaggregate exercise price for the share
of Company Common Stock otherwise purchasable patdo such Company Option divided by (y) the nundfevhole shares of Parent
Common Stock purchasable pursuant to the Paremiptaccordance with the foregoing. The othemteof each such Company Option,
and the plans under which they were issued, sbatirue to apply in accordance with their terms.

(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 surhpgany Options or Company stock option plans thahe case of either clauses (i) or
(i), are necessary or appropriate to give effedhe transactions contemplated by Section 3.0g(ayided, however, that lack of consent of
any holder of a Company Option shall in no way etftee obligations of the parties to consummateMbeger.

(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 Optaoid shall use commercially
reasonable efforts to maintain the effectivenessuoh registration statement (and maintain theeotistatus of the prospectus or prospectuses
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 urflection 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 Suing Corporation and Parent shall be entitled tdudé and withhold from the considerat
otherwise deliverable to any Person pursuant ®Ahiicle 3 such amount as it is required to dedunct withhold with respect to the making
such delivery under any provision of federal, sthteal or foreign tax law. If the Surviving Cortion or Parent, as the case may be, so
withholds amounts, such amounts shall be treatedlfpurposes of this Agreement as having beed fmaihe holder of the shares of
Company Common Stock in respect of which the SimgiCorporation or Parent made such deduction atithaiding.

Section 3.06. Terminated Tender Offer. In the eWeatOffer is terminated pursuant to Section 2.p{{@erminated Tender Offer") the part
hereto shall complete the Merger
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consistent with the terms of this Agreement as atediby the terms and provisions contained in Arifieand this Agreement shall be
amended to incorporate the terms contained therein.

Section 3.07. Adjustment of Exchange Ratio. Indhent Parent changes or establishes a recordatatkdnging the number of shares of
Parent Common Stock issued and outstanding duriafter the determination of the Exchange Ratispant to Section 3.02(c) and prior to
the Effective Time as a result of a stock splitcktdividend, recapitalization, subdivision, resiéisation, combination or similar transaction
with respect to the outstanding Parent Common Stockthe record date therefor shall be prior toBfiective Time, the Exchange Ratio, ¢
any other calculation based on or relating to shafé*arent Common Stock shall be appropriatelysadg to reflect such stock split, stock
dividend, recapitalization, subdivision, reclagsifion, combination or similar transaction.

ARTICLE 4
THE SURVIVING CORPORATION

Section 4.01. Certificate of Incorporation. Thetifieate of incorporation of Merger Co. in effedtthe Effective Time shall be the certificate
of incorporation of the Surviving Corporation urdgihended in accordance with applicable law.

Section 4.02. Bylaws. The bylaws of Merger Co.fied at the Effective Time shall be the bylawslw Surviving Corporation until amenc
in accordance with applicable law.

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

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

Section 5.01. Corporate Existence and Power. Thepaay is a corporation duly incorporated, validyséing and in good standing under
laws of the State of Delaware, and has all corgguatvers and all material governmental licensethaaizations, consents and approvals
required to carry on its business as now condudted.Company is duly qualified to do business Bgeign 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 wherdathgre to be so qualified would not, individually in the aggregate, reasonably be expectec
to have a material adverse effect on the cond{fioancial or otherwise), business, assets, liaddior results of operations of the
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Company and the Subsidiaries taken as a whole étfidtAdverse Effect"). The Company has heretotteivered or made available to
Parent true and complete copies of the Companstificate of incorporation and bylaws as curreritlyeffect.

Section 5.02. Corporate Authorization. The exeeytielivery and performance by the Company of Agjeeement and the consummation by
the Company of the transactions contemplated heasbwithin the Company's corporate powers andce@or the approval by the
Company's stockholders by a majority vote in cotinacnith the consummation of the Merger (whichevatill not be required if Merger Co.
owns at least 90% of the issued and outstandingsiud Company Common Stock), have been duly azéabby all necessary corporate and
stockholder action under the Company's constitdeatiments and Delaware Law. This Agreement comssita valid and binding agreement
of the Company.

Section 5.03. Governmental Authorization. The eXeoudelivery and performance by the Company of igreement and the
consummation of the Merger by the Company requiraction by or in respect of, or filing with, ang\@rnmental body, agency, official or
authority other than (a) the filing of a certifieadf merger in accordance with Delaware Law; (hpbance with any applicable requirements
of the Hart-Scott-Rodino Antitrust Improvements A£t1976 (the "HSR Act"); (c) compliance with anypdicable non-United States laws
intended to prohibit, restrict or regulate actitiasing the purpose or effect of monopolizationestraint of trade; and (d) compliance with
any applicable requirements of the Exchange Act.

Section 5.04. Non-Contravention. Except as sehforSchedule 5.04, the execution, delivery andoperance by the Company of this
Agreement and the consummation by the Companyeofrémsactions contemplated hereby do not anchail{a) contravene or conflict with
the certificate of incorporation or bylaws of ther@pany, (b) assuming compliance with the mattefiesmed to in

Section 5.03, contravene or conflict with or cotgé 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 @@mpany or any Subsidiary is entitled under amyision of any material agreement,
contract or other instrument binding upon the Comypar any Subsidiary or any license, franchiseryeor 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 (dhisfSection 5.04, for any such violation, failtweobtain any such consent or other action,
default, right, loss or Lien that would not, indiuvilly or in the aggregate, be reasonably expdotédve a Material Adverse Effect. For
purposes of this Agreement, "Lien" means, with egspo any asset, any mortgage, lien, pledge, ehaeagurity interest or encumbrance of
any kind in respect of such asset. The Rawhide bfehgreement has been terminated in accordanceitwitlrms (subject to payment of the
amount described in the following clause), andGoenpany is obligated to pay, on Tuesday, Janua2@@], $66,500,000 to Rawhide
Holdings Corporation which represents all amouatgiired to be paid by the Company under the RawMielgger Agreement and the
Company has no other financial liabilities thereemdimmediately prior to the execution hereof,
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Rawhide Holdings Corporation has agreed to waieethihee day period to submit a new offer providadr Section 10.01(e) of the Rawhide
Merger Agreement.

Section 5.05. Capitalization. The authorized capiiack of the Company consists of 200,000,000eshaf Company Common Stock and
25,000,000 shares of preferred stock, par valueOHder share (the "Preferred Stock"). As of theelof business on December 28, 2000,
there were issued and outstanding 105,644,598 sb&@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 stqufioms 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 vateawyrities 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 Subsidiagyderporation duly incorporated, validly existingdan good standing under the laws of its
jurisdiction of incorporation, has all corporatensrs and all material governmental licenses, aizhtions, consents and approvals requ

to carry on its business as now conducted andlysqiialified to do business as a foreign corporatiad is in good standing in each
jurisdiction where the character of the propertyned or leased by it or the nature of its activitiekes such qualification necessary, ex

for those jurisdictions where failure to be so @ied would not, individually or in the 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
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other ownership interests in, or any securitiessedible into or exchangeable for any capital staaking securities or ownership interests in,
any Subsidiary (the items in clauses (i) and fiijhis Section 5.06(b) being referred to colledijvas the "Subsidiary Securities"). There are
no outstanding obligations of the Company or angsRiiary to repurchase, redeem or otherwise acauyeoutstanding Subsidiary
Securities.

Section 5.07. SEC Filings. (a) The Company hawededd or made available to Parent (i) the Compaywial report on Form 10-K for 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 fiscalagqier ended June 24, 2000 (as amended) and iteeduaeport on Form 10-Q for its fiscal
quarter ended March 25, 2000 (together, the "Coma@nQs"), (iii) its proxy or information statemernelating to meetings of, or actions
taken without a meeting by, the stockholders ofGbhenpany held since January 1, 1998, and (iv)fatsmther reports, statements, schedules
and registration statements filed with the SECesidanuary 1, 1998.

(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 thé digtihe 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 anyuardgtatement of a material fact or omit
to state any material fact required to be stateceih or necessary to make the statements theseimisleading.

Section 5.08. Financial Statements. The auditedal@ated financial statements of the Company ietlin the Company 10-K and the
unaudited consolidated financial statements ofXbmpany included in the Company 10-Qs each faig@nt, 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-ejubtmaents in the case of any unaudited
interim financial statements). For purposes of Agseement, "Balance Sheet" means the consolidatuhce 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 dootinegjuired to be filed by the Company with the SEConnection with the transactions
contemplated by this Agreement (the "Company D&ale Documents"), including, without limitation) {he Exchange Schedule 14D-9
(including information required by Rule 14f-1 undiee Exchange Act), the Schedule 14D-9/A (includiffgrmation required by Rule 14f-1
under the Exchange Act) and (iii) the proxy or imi@tion statement of the Company containing infdiomarequired by Regulation 14A
under the Exchange Act (the "Company Proxy Statéhehany, to be filed with the SEC in connectiasith the Offer or the Merger and any
amendments or supplements thereto will, when
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filed, comply as to form in all material respectshvthe applicable requirements of the ExchangeeXcept that no representation or warranty
is made hereby with respect to any information iglrad to the Company by Parent in writing spedificir inclusion in the Company
Disclosure 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 Camy and, with respect to the Company Proxy Statémray, 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 madsrther the light of the circumstances under whtodly were made, not misleading. At the
time of the filing of any Company Disclosure Docurhether than the Company Proxy Statement anceatirte of any distribution thereof,
such Company Disclosure Document will not contaiy antrue statement of a material fact or omittétesa material fact necessary in order
to make the statements made therein, in the lifytiteocircumstances under which they were mademnigleading. 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 witioy 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 defineceti@n 6.09(a)) nor the information incorporatedréference from documents filed by the
Company with the SEC will, at the time of the pgion thereof to Parent or at the time of the filithgreof 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 iiedein, in the light of the circumstances
under which they were made, not misleading.

Section 5.10. Absence of Certain Changes. Excegpg¢taforth in Schedule 5.10 hereto, the Compani Bdthe Company 10-Qs, since the
Balance Sheet Date, the Company and the Subsiliz@es conducted their business in the ordinaryseoconsistent with past practice and
there has not been:

(a) any event, occurrence or development of a sfatecumstances or facts which has had or reddprauld 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 anistanding shares of capital stock or other $esiof, or other ownership interests in,
the Company or any Subsidiary;
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(c) any amendment of any material term of any aating security of the Company or any Subsidiaag tould reasonably be expected to be
materially adverse to the Company;

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

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

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

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

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

(i) any change in any method of accounting or aotiag practice by the Company or any Subsidiargeex for any such change required by
reason of a concurrent change in generally accegmteounting principles;

(j) any (i) grant of any severance or terminatiay po any director or executive officer of the Canyp or any Subsidiary, (ii) entering into of
any employment, deferred compensation or othedairagreement (or any amendment to any such egiagineement) with any director or
executive officer of the Company or any Subsidiéiil), material increase in benefits payable unaiey existing severance or termination pay
policies or employment agreements or (iv) incraas@mmpensation, bonus or other benefits payabttréxtors, officers or employees of the
Company or any Subsidiary, other than in 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 Sialogjdvhich employees were not subject to a cdlledbargaining
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agreement at the Balance Sheet Date, or any logkstuikes, slowdowns, work stoppages or threaietf by or with respect to such
employees which have had or could reasonably beateg to have a Material Adverse Effect; or

() any cancellation of any licenses, sublicenfrasichises, permits or agreements to which the Gomppr 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 MateriabfsdvEffect.

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

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

(b) liabilities incurred in the ordinary courselafsiness consistent with past practice since tli@Ba 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 eeghézthave a Material Adverse Effect.

Section 5.12. Litigation. Except as set forth im&aule 5.12, the Company 10-K or the Company 10d@@se is no action, suit, investigation
or proceeding (or any basis therefor) pending agaor to the knowledge of the Company threategaihat or affecting, the Company or ¢
Subsidiary or any of their respective propertie®tzeany court or arbitrator or any governmentalygagency or official which could
reasonably be expected to have a Material Adveifeet-or which as of the date hereof in any marmallenges or seeks to prevent enjoin,
alter or materially delay the Merger or any of thker transactions contemplated hereby.

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

(i) all Tax returns, statements, reports and fofimsuding estimated Tax returns and reports afarination returns and reports) required to
be filed with any taxing authority with respectaiy Tax period (or portion thereof) ending on diobe the Effective Time (a "Pre-Closing
Tax Period") by or on behalf of the Company or Supsidiary of the Company (collectively, the "Retli), were filed when due (including
any applicable
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extension periods) in accordance with all appliedaivs; as of the time of filing, the Returns wertee and complete in all material respects;

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

(iii) the charges, accruals and reserves for Tatsrespect to the Company and any Subsidianafyr Pre-Closing Tax Period or Straddle
Period (including any Pre-Closing Tax Period oa8tle Period for which no Return has yet been Yiteflected on the Balance Sheet (in
addition to any provision for deferred income T@x@® adequate to cover such Taxes as of the Balineet Date. "Straddle Period" is any
tax period beginning before the Effective Time entling after the Effective Time.

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

Section 6.13, the term "Tax Asset" shall includg aet operating loss, net capital loss, investriient credit, foreign Tax credit, charitable
deduction or any other credit or Tax attribute whiould be carried forward or back to reduce Taxes;

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

(vi) neither the Company nor any Subsidiary is entlly under any obligation to pay any amounts eftipe described in clause (ii) or (iii) of
the definition of "Tax", regardless of whether sd&x 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 lssessment or charge of any kind
whatsoever (including, but not limited to, withhislg on amounts paid to or by any Person), togetlitbrany 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 describedduse (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 authoritg@germined or taken into account with referenciédiability of any other Person, and

(i) liability of the Company or any Subsidiaryrfthe payment of any amount as a result of beimty ppa 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).
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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, seveza or similar contract, plan,
arrangement or policy and each other plan or aeawegt (written or oral) providing for compensatibonuses, profisharing, stock option «
other stock related rights or other forms of 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 togethbrthdt most recent annual report (Form
5500 including, if applicable, Schedule B thereto}l tax return (Form 990) prepared in connectiadh 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, wouldésged 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 BRI (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 Affiliatesuld incur any withdrawal liability
under Title IV of ERISA. Neither the Company noydeRISA Affiliate of the Company has incurred argbility 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 (orrdievant remedial amendment period has not expitdrespect to such Employee Plan),
and the Company knows of no circumstance giving tasa material likelihood that such letter coutdrbvoked by the Internal Revenue
Service. The Company has made available to Paopies of the most recent Internal Revenue Senaterchination letters with respect to
each such Plan. Each Employee Plan has been nmaidtai compliance with its terms and with the regmients prescribed by any and all
statutes, orders, rules and regulations, inclublirtgnot limited to ERISA and the Code, which arplaable to such Employee Plan, other
than any non-compliance which would not reasonbblgxpected to have, individually or in the aggtega Material Adverse Effect. No
events have occurred with respect to any Employae that would
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reasonably be expected to result in payment osassmt of any material excise taxes under Secli®ng, 4975, 4976, 4977, 4979, 49808,
4980D, 4980E or 5000 of the Code, other than acisexaxes which would not reasonably be expectddve, individually or in the
aggregate, a Material Adverse 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) eatihy employee or independent contractor of the 2oy or any Subsidiary to severance
pay or accelerate the time of payment or vestingigger any payment of funding (through a graritost 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, rigad or life insurance benefits for retired,
former or current employees of the Company or ilssiliaries except for coverage under Section 4380Be Code or coverage the full cost
of which is paid for by the retired, former or cemt employee.

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

(9) Except as previously disclosed to Parent, peitthe Company nor any Subsidiary is a party tsutject 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 razebly expected to have a Material Adverse Effgttontributions and payments accrued
under each Employee Plan, determined in accordaitheorior funding and accrual practices, as adjdgb 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 InternatioR&ln (as defined below) covering 100 employeesanenThe Company has furnished to
Parent copies of each International Plan. Eachiiatmnal Plan has been maintained in compliantie itd terms and with the requirements
prescribed by any and all applicable statutes,rsrdales and regulations (including any specialsions 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 expeatdthte, individually or in the aggregate, a Malefidverse Effect. There has been no
amendment to, written interpretation of or annoumeet (whether or not written) by the Company or 8ajpsidiary 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 thereoftfe
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most recent fiscal year ended prior to the datedfeexcept for any such increase which would easonably be expected to have a Material
Adverse Effect. For purposes of this Section 5'liernational Plan" means any employment, severamdimilar contract or arrangement
(whether or not written) or any plan, policy, fuquipgram or arrangement or contract providing @resance, insurance coverage (including
any self-insured arrangements), workers' compeansatisability benefits, supplemental unemploynisamiefits, vacation benefits, pension or
retirement benefits or for deferred compensatioofifpsharing, bonuses, stock options, stock agptien rights or other forms of incentive
compensation or post-retirement insurance, compiensar benefits that (i) is intended primarily fibre benefit of employees or beneficiaries
based outside the U.S., (ii) is entered into, nadied, administered or contributed to by the Corgparany Subsidiary and (iii) covers any
employee or former employee of the Company or amysHliary.

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

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

(c) Except to the extent set forth in Schedule 2i& except for such matters as would not, indidighor in the aggregate, reasonably be
expected to have a Material Adverse Effect, theezena pending administrative matters with any fatigarovincial, state or local agencies
regarding (i) violations or alleged violations a@fyafederal, provincial, state or local wage andrHaw or any federal, provincial, state or lo
law with respect to discrimination on the basisaafe, color, creed, national origin, religion oy ather basis under such federal, provincial,
state or local law, (ii) any claimed violation oitl& VII of the 1964 Civil Rights Act, as amend¢iii) any allegation or claim arising out of
Executive Order 11246 or any other applicable orditing to governmental contractors or state reanors, 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 applicébles with respect to wages, hours, employmenttjpescand terms and conditions of
employment.

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

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

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

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

Section 5.19. Environmental Matters. (a) Exceptsioeh matters, individually or in the aggregatewasld not be reasonably expected to f
a Material Adverse Effect or as set forth in Schedul9, the Company 10-K or the Company 10-Qs:

(i) no notice, notification, demand, request fdommation, citation, summons or order has beenivedeno complaint has been filed, no
penalty has been assessed, and no investigatiion,adaim, suit, proceeding or review (or anyibdkerefor) is pending or, to the knowle«
of the Company or any Subsidiary, is threatenedriyygovernmental entity or other Person with resfmeany matters relating to the
Company or any Subsidiary and relating to or agigint of any Environmental Law;

(i) there are no liabilities of or relating to tlmpany or any Subsidiary of any kind whatsoeveetiver accrued, contingent, absolute,
determined, determinable or otherwise, arising undeelating to any Environmental Law, and there o facts, conditions, situations or set
of circumstances
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that could reasonably be expected to result inredihb basis for any such liability;

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

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

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

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

(c) Except as set forth in Schedule 5.19, neither@ompany nor any Subsidiary owns, leases or tgseoa has owned, leased or operated
real property, or conducts or has since Januab®97 conducted any operations, in New Jersey on€aiitut.

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

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

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

"Hazardous Substances" means any pollutant, congarpiwaste or chemical or any toxic, radioactigeitable, corrosive, reactive or
otherwise hazardous substance, waste or materiahyosubstance, waste or material having any toast elements displaying of the
foregoing characteristics, including, without liatibn, petroleum, its
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derivatives, by-products and other hydrocarbonschvim any event is regulated under Environmentabt.

Section 5.20. Finders' Fees. Except for J.P. Mo&guurities Inc. and Peter J. Solomon Company kuhia copy of whose engagement
agreements have been provided to Parent, theeims/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 Restrictso The Company has taken all action necessameimgt the Offer, the Exchange Offer, the
Merger, this Agreement, and the transactions coplized hereby from Section 203 of the Delaware Ldnless Merger Co. owns at least
90% of the issued and outstanding shares of ComPanymon Stock, the adoption of this Agreement leyafiirmative vote of the holders
shares of Company Common Stock entitling such msltteexercise at least a majority of the votingpoof the shares of Company
Common Stock is the only vote of holders of anygglar series of the capital stock of the Compaguired to adopt this Agreement, or to
approve the Merger or any of the other transactioméemplated hereby and no higher or additiontd i®required pursuant to the
Company's Certificate of Incorporation or otherwise

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

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

Section 6.01. Corporate Existence And Power. Pasemtorporation duly incorporated, validly exigtiand in good standing under the laws
of Delaware and has all corporate powers and akrizgh governmental licenses, authorizations, cotssand approvals required to carry ol
business as now conducted. Parent is duly qualifietb business as a foreign corporation and good standing in each jurisdiction where
the character of the property owned or leased bytihe nature of its activities makes such quaiion necessary, except for those
jurisdictions where the failure to be so qualifigduld not, individually or in the aggregate, reaaoly be expected to have a material adv
effect on the condition (financial or otherwisejismess, assets, liabilities or results of openatiof Parent and the Parent Subsidiaries tak
a whole ("Parent Material Adverse Effect"). Pareas heretofore delivered to the Company true antbtetie copies of Parent's certificate of
incorporation and bylaws as currently in effect.

Section 6.02. Corporate Authorization. The exeeytdelivery and performance by Parent and Mergero€this Agreement and the
consummation by Parent and Merger Co. of the
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transactions contemplated hereby are within thparate powers of Parent and Merger Co. and have dhaly authorized by all necessary
corporate and stockholder action. This Agreemenstitutes a valid and binding agreement of eadPavént and Merger Co.

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

with, any governmental body, agency, official otreuity other than (a) the filing of a certificad& merger in accordance with Delaware Law;
(b) compliance with any applicable requirementthefHSR Act; (c) compliance with any applicable dmited States laws intended to
prohibit, restrict or regulate actions having thegmse 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 sehforiSchedule 6.04, the execution, delivery andoperance by Parent and Merger Co. of
this Agreement and the consummation by Parent agrdi®t Co. of the transactions contemplated herelryotland will not (a) contravene or
conflict with the certificate of incorporation oylaws of Parent or Merger Co., (b) assuming commgkawith the matters referred to in Sec
6.03, contravene or conflict with any provisionlaiv, regulation, judgment, writ, injunction, ordardecree of any court or governmental
authority binding upon or applicable to Parent arlyer Co. or any of their properties or asset¢g)oconstitute a default under or give rise to
any right of termination, cancellation or accelenatf any right or obligation of Parent or Merd@en. or to a loss of any benefit to which
Parent or Merger Co. is entitled under any provigibany material agreement, contract or otheriumsént binding upon Parent or Merger
or any license, franchise, permit or other sim@lathorization held by the Parent or Merger Co(dyresult in the creation or imposition of
any Lien on any asset of the Parent or Merger &@ept, in the case of clauses (b), (c) and (thisfSection 6.04, for any such violation,
failure to obtain any such consent or other actitgfiault, right, loss or Lien that would not, indivally or in the aggregate, be reasonably
expected to have a Parent Material Adverse Effect.

Section 6.05. Capitalization. The authorized céptiack of Parent consists of 900,000,000 sharéxaoént Common Stock and 900,000,000
shares of Class B common stock, par value $0.18h@e (the "Class B Common Stock"). As of theelabusiness on December 28, 2000,
there were outstanding 120,429,640 shares of P@animon Stock and 102,645,048 shares of Class Bri@onstock. As of the close of
business on December 2, 2000, there were outstasthiok options to purchase an aggregate of 6,88%tares of Parent Common Stock
which options to purchase an aggregate of 3,743%6aBes of Parent Common Stock were exercisabledutstanding shares of capital stock
of Parent have been duly authorized and validiyadsand are fully paid and nonassessable. Excephémges since December 2, 2000
resulting from the exercise of employee stock amioutstanding on such date, there are outstafd)np shares of capital stock or other
voting securities of the Company, (b) no securitiehe Company convertible into or exchangeabteshares of capital stock or voting
securities of the Company, and (c) no options bewtights to acquire from the Company or any Siiasy, and no obligation of the
Company or any Subsidiary to issue, any capitalksteoting securities or securities convertibl@int exchangeable for capital stock or
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voting securities of the Company (the items in sk&mu(a), (b) and (c) of this
Section 6.05 being referred to collectively as'tharent Securities”). There are no outstandinggakibns of the Parent or any Parent
Subsidiary to repurchase, redeem or otherwise eequly Parent Securities.

Section 6.06. Parent Subsidiaries. (a) Each P&wagidiary is a corporation duly incorporated, digliexisting and in good standing under
laws of its jurisdiction of incorporation, has efirporate powers and all material governmentahBes, authorizations, consents and apprt
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 activitieskes such qualification necessary, ex

for those jurisdictions where failure to be so died would not, individually or in the aggregateasonably be expected to have a Parent
Material Adverse Effect. For purposes of this Agneat, "Parent Subsidiary" means any corporatiostloer entity of which securities or
other ownership interests having ordinary votingvgoto elect a majority of the board of directorother persons performing similar
functions are directly or indirectly owned by Pdrand/or one or more Parent Subsidiaries. All PBersidiaries and their respective
jurisdictions of incorporation are identified intf&zdule 6.06

(b) All of the outstanding capital stock of, or ettownership interests in, each Parent Subsidsigwned 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 intere§tagre are no outstanding (i) securities of Papelainy Parent Subsidiary convertible into or
exchangeable for shares of capital stock or oth&ng securities or ownership interests in any Raebsidiary, and (ii) options or other
rights to acquire from Parent or any Parent Susjdand no other obligation of the Parent or aaseRt Subsidiary to issue, any capital
stock, voting securities or other ownership inter@s, or any securities convertible into or exaleable for any capital stock, voting securi

or ownership interests in, any Parent Subsididrg fiems in clauses (i) and (ii) of this Sectiod&gb) being referred to collectively as the
"Parent Subsidiary Securities"). There are no antlihg obligations of Parent or any Parent Subsid@repurchase, redeem or otherwise
acquire any outstanding Parent Subsidiary Secsiritie

(c) Since the date of its incorporation, Merger Bas not engaged in any activities other than imeotion with or as contemplated by this
Agreement.

Section 6.07. SEC Filings. (a) Parent has deliveredade available to the Company (i) Parent's almport on Form 10-K for the year
ended September 30, 2000 (the "Parent 10-K")it¢iproxy or information statements relating to tiregs of, or actions taken without a
meeting by, the stockholders of the Company heldesanuary 1, 1998, and (iii) all of its otheraep, statements, schedules and registration
statements filed with the SEC since January 1, 1998

(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.
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(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@nstate any material fact required to
be stated therein or necessary to make the statgitiiemein not misleading.

Section 6.08. Parent Financial Statements. Thaedidonsolidated financial statements of Parentaded in the Parent 1R-fairly present, ir
all material respects, in conformity with generallycepted accounting principles applied on a ctergidasis (except as may be indicated in
the notes thereto), the consolidated financialtfmsof Parent and its consolidated subsidiariesfdise dates thereof and their consolidated
statements of income, stockholders' equity and ftagls for the periods then ended (subject to ndyrarend adjustments in the case of .
unaudited interim financial statements). For pugsosf this Agreement, "Parent Balance Sheet" miemnsonsolidated balance sheet of
Parent as of September 30, 2000 as set forth iGdtmepany 10-K and "Parent Balance Sheet Date" m&apgember 30, 2000.

Section 6.09. Disclosure Documents. (a) Each doatinegjuired to be filed by Parent with the SECanmection with the transactions
contemplated by this Agreement (the "Parent Disglwy®ocuments”), including, without limitation, (e Form TO/A, (ii) the Exchange
Form TO, (iii) the Exchange Form S-4 and (iv) theryer Form S-4 (as defined in Section 9.01) talbd fvith the SEC in connection with
the Offer, the Exchange Offer or the Merger and amgndments or supplements thereto will, when fitedhply as to form in all material
respects with the applicable requirements of thehBrge Act except that no representation or warriamhade hereby with respect to any
information furnished to Parent by the Company iiting specifically for inclusion in the Company €2iosure Documents.

(b) At the time the Form TO/A, the Exchange Form, i@ Exchange Form S-4 and the Merger Form Sahgramendment or supplement
thereto is first mailed to stockholders of the Camyg and, with respect to the Exchange Form S-4tamilerger 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 Ferfnand the Merger Form S-4, as
supplemented or amended, if applicable, will nattam any untrue statement of a material fact oit torstate any material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading. At the time of the
filing of any Parent Disclosure Document other tkiaa Exchange Form S-4 or the Merger Form S-4 atiteatime of any distribution

thereof, such Parent Disclosure Document will rasttain any untrue statement of a material factoit to state a material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereanadt misleading. The representations
and warranties contained in this Section 6.09(l)neit apply to statements or omissions includethaParent Disclosure Documents based
upon information furnished to Parent in writing e Company specifically for use therein.

(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 inféionaincorporated 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,
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contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary in order to make the
statements made therein, in the light of the cirstamces under which they were made, not misleading.

Section 6.10. Absence of Certain Changes. Excepttaf®rth in Schedule 6.10 hereto or the Pare+K $hce the Parent Balance Sheet Date,
Parent and the Parent Subsidiaries have conduwadiusiness in the ordinary course consisterit patst 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 cagtatk of Parent, or any repurchase, redemptiorth@r @cquisition by Parent or any Parent
Subsidiary of any outstanding shares of capitalksty other securities of, or other ownership ies¢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(lshsther or not covered by insurance) affectinglthginess or assets of Parent or any Pi
Subsidiary which, individually or in the aggregdtas had or would reasonably be expected to h®arent 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 acceggteaunting 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 Parenti@aihs which employees were not subject to a ctiMe bargaining agreement at the
Balance Sheet Date, or any lockouts, strikes, stownd, work stoppages or threats thereof by or véipect to such employees which have
had or could reasonably be expected to have a Pidederial 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
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renew such arrangements beyond its expirationatabe effect on the date hereof, which cancellationotification, individually or in the
aggregate, has had or reasonably could be expectexve a Parent Material Adverse Effect.

Section 6.11. No Undisclosed Material Liabiliti&xcept as set forth in the ParentlQthere are no liabilities, commitments or obligat of
the Parent or any of its subsidiaries of any kifditsoever whether accrued, contingent, absoluterrdimed, determinable or otherwise, and
there is no existing condition, situation or setisfumstances that would reasonably be likelyegult in such a liability commitment or
obligation, other than:

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

(b) liabilities, commitments or obligations incudri 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 anchateeasonably likely to have a Parent
Material Adverse Effect.

Section 6.12. Adequate Funds. Parent will have #sedtime of acceptance for payment and purchéskares of Company Common Stock
pursuant to the Offer sufficient funds for the ghase of all shares of Company Common Stock tharPar Merger Co. becomes obligated
to accept for payment pursuant to the Offer ancbttisummate the transactions contemplated by thisehgent.

Section 6.13. Ownership of Company Common StockofAke date of this Agreement, Parent owns 574g¥@0es of Company Common
Stock.

Section 6.14. Finders' Fees. Except for Merrill Egr& Co., whose fees will be paid by Parent, themo investment banker, broker, finder or
other intermediary who might be entitled to any &eeommission from the Company or any of its &ffds upon consummation of the
transactions contemplated by this Agreement.

Section 6.15. Compliance of Laws. Except as distldos the Parent 10-K, neither Parent nor any R&ehsidiary is in violation of, or has
since January 1, 1999 violated, and to the knovdeafdParent, is under investigation with respedrtbas been threatened to be charged with
or given notice of any violation of, any applicaldev, rule, regulation, judgment, injunction, oraderdecree, except for violations that have
not had and would not reasonably be expected te,hagtividually or in the aggregate, a Parent Matekdverse Effect.
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ARTICLE 7
COVENANTS OF THE COMPANY

Section 7.01. Conduct of the Company. From the keteof until the Control Date, except as contetegléy this Agreement, the Company
and the Subsidiaries shall conduct their busirmes$isd ordinary course consistent with past praciuw shall use their reasonable best efforts
to preserve intact their business organizationsraladionships with third parties and to keep alad# the services of their present officers and
employees. Without limiting the generality of tleedgoing, except as set forth in Schedule 7.0y fitee date hereof until the Control Date
and unless consented to in writing by Parent, thea@any will not and will cause its Subsidiaries twt

(a) adopt or propose any change in its certifichiecorporation or bylaws;
(b) except pursuant to existing agreements or geraents, 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 #ygregate, or sell, lease or otherwise dispoaesabsidiary or an amount of assets or
securities for an amount in excess of $20 milliothie aggregate;

(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;

(ii) other than in the ordinary course of businesasistent with past practice, waive, releasentga 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;
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(vii) make any loans, advances or capital contiims to, or investments in, any other person whiehin excess of $20 million in the
aggregate; or

(viil) make any new capital expenditures which,imdlally or in the aggregate, would exceed $200iomi 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 respdts capital stock except regular quarterly dends, other than cash dividends and
distributions by a wholly owned subsidiary of then@pany to the Company or to a subsidiary all ofdfyeital 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 Cojmgammon Stock under any stock option or compénsalan or arrangement of the
Company, redeem, repurchase or otherwise acquoferrto redeem, repurchase, or otherwise acauiyeof its securities or any securities
its Subsidiaries;

(d) except as specifically permitted by this Agresm adopt or amend any material bonus, profitisjacompensation, severance,
termination, stock option, pension, retirementedefd compensation, employment or employee beplefit, agreement, trust, plan, fund or
other arrangement for the benefit and welfare gfdirector, officer or employee, or (except for mad increases in the ordinary course of
business that are consistent with past practicestat, in the aggregate, do not result in a maltércrease 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 arrangementl(iding, without limitation, the granting of stooktions or stock appreciation rights or the
removal of existing restrictions in any benefitqdaor agreements);

(e) except as set forth in Schedule 7.01, payhdigme or satisfy any material claims, liabilitigesobligations (whether absolute, accrued,
asserted or unasserted, contingent or otherwibke) tltan the payment, discharge or satisfactidhdrordinary course of business, consistent
with past practices, of liabilities reflected oseeved against in the consolidated financial stateémof the Company or incurred in the
ordinary course of business, consistent with pesttizes;

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

(g) take any action other than in the ordinary sewf business and consistent with past practidhsraspect 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 Companyl slaalse a meeting of its stockholders (the "Comstogkholder Meeting") to be duly
called and held after the purchase of and paynwerthé shares of Company Common Stock pursuahet®ffer for the purpose of voting on
the approval and adoption of this Agreement andvikgger, if such meeting is required. Subject totiea 7.04, the Board of Directors of the
Company shall recommend approval and adoptionisftgreement and the Merger by the Company's stadkins and shall not withdraw
such recommendation.

Section 7.03. Access to Information. From the di@ieof until the Effective Time, the Company wé) give Parent and its counsel, financial
advisors, auditors and other authorized repredeesafcollectively, the "Representatives”) reasd@alzcess during normal business hours to
the offices, properties, books and records of toen@any and the Subsidiaries, (b) provide the Reptatives reasonable access to and the
right to consult with representatives of the Conyplaandling any labor negotiations with any uniopresenting employees of the Company,
(c) furnish to Parent and the Representatives Baahcial and operating data and other informatisrsuch Persons may reasonably requ
order to complete the transactions contemplateeldyesind (d) instruct the Company's employees, @amsl financial advisors to cooperate
with Parent in its investigation of the businesshef Company and the Subsidiaries; PROVIDED thany information provided to Parent or
the Representatives pursuant to this Section bhadlibject to the Confidentiality Agreements afjdi@arent shall inform the Representatives
receiving such information of the terms of the Gadanftiality Agreements and shall be responsibleafor breach by such Representatives of
such Confidentiality Agreements; and PROVIDED FUHRERthat no investigation pursuant to this Sectivallsaffect any representation or
warranty given by the Company to Parent hereunder.

Section 7.04. Other Offers. (a) Neither the Compamyany of its Subsidiaries shall (whether dingctl indirectly through advisors, agents or
other intermediaries), nor shall the Company or @fnys Subsidiaries authorize or permit any ofditgheir officers, directors, agents,
representatives, advisors or Subsidiaries to (iisdnitiate or take any action to facilitate encourage the submission of inquiries, propc
or offers from any Person (as defined below) (othan Parent) relating to any Acquisition Proposakgree to or endorse any Acquisition
Proposal, (y) enter into or participate in any d&sions or negotiations regarding any AcquisitiompBsal, or furnish to any Person any
information with respect to its business, propsrteassets in connection with any Acquisition Bsab or (z) grant any waiver or release
under any standstill or similar agreement with eespo any class of equity securities of the Comgpamany of its Subsidiaries; PROVIDED,
however, that, prior to the acceptance for payméshares of Company Common Stock pursuant to ffer @presenting together with
shares of Company Common Stock already owned snPat least 50.1% of the shares of Company Conttock outstanding, the
foregoing shall not prohibit the Company

(either directly or indirectly through advisors eags or other intermediaries)

from (i) furnishing information pursuant to a caténtiality letter deemed appropriate by the Spee@mhmittee (a
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copy of which shall be provided for informationairposes only to Parent) concerning the Companyitarmlisinesses, properties or assets
Person who in the judgment of the Special Commliteemade a bona fide Acquisition Proposal, (i9aging in discussions or negotiations
with such a Person who in the judgment of the $p€dmmittee has made a bona fide Acquisition Psapo

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

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

Section 7.04, (ii) the Company has received an ligitgal 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 or negdiegs with any parties conducted heretofore witpezt to any of the foregoing. For purposes
of this Section 7.04, the term "Person" means amnggn, corporation, entity or "group," as define@ection 13(d) of the Exchange Act, ot
than Parent or any of its affiliates.

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

"Superior Proposal" means any bona fide writtenusitjon Proposal which (i) the Special Committexdedmines in good faith (after
consultation with a financial advisor of nationalfcognized reputation and taking into accounthelterms and conditions of the Acquisition
Proposal) is (a) more favorable to the Companyi@nstockholders from a financial point of view thitne 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 Diggs 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 (amé@fbelow), 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"thim two business days following such Payment Eveffite of $15,000,000 and (ii) a
reimbursement payment of the amount advanced tG€dnepany 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
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to this Agreement (collectively, the "Reimbursem@ayment), reflecting reimbursement of the amoadte&anced by Parent to the Company
on the date hereof and used by the Company tohgatetmination fee and the out-of-pocket fees aqpaieses owed to Rawhide Holdings
Corporation under the Rawhide Merger Agreement¢lviidvance will be evidenced by a note that, iretrent of termination of this
Agreement, will be repaid only on the terms sethfam this Section 7.04(b) with respect to the Rmimsement Payment, and that will survive
the consummation of the Merger if the Merger is ptated). Any payment of the Reimbursement Paymergyant to this Section 7.04(b)
shall be made within one business day after terioinaf this Agreement. Any payment of the Reimlemmgnt Payment shall be made by
transfer of immediately available funds.

"Payment Event" means (x) the termination of thigeement by the Company or Parent pursuant todecti1.01(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 receivéncascurities or other consideration having an eggpe value in excess of the Per Share
of Company Common Stock Amount, and within six nigmf any such termination described in claus@lpgve the Company enters into a
definitive agreement for or consummates such AdtipisProposal or another Acquisition Proposal véthigher per share of Company
Common Stock value than such Acquisition Proposal.

(c) Upon the termination of this Agreement undecwinstances which would constitute a Payment EvkatCompany shall reimburse Pal
and its affiliates not later than two business dafyesr 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 counseiraredtment 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 part of the transastmmntemplated by this Agreement, and that, wittioese agreements, neither Parent nor
Merger Co. would enter into this Agreement; acaagd)i, if the Company fails to promptly pay any ambdue pursuant to this Section 7.04,
and, in order to obtain such payment, the othalymammmences a suit which results in a judgmeninagjghe Company for the fee or fees and
expenses set forth in this Section 7.04, the Comphall also pay to Parent its costs and expensesred in connection with such litigation.

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

(c).
Section 7.05. Notices Of Certain Events. The Comsduall 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;
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(b) any notice or other communication from any gomgental or regulatory agency or authority in carims 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 thgrédement, would have been required to
have been disclosed pursuant to Section 5.12 arhwrikiate to the consummation of the transactiomseenplated by this Agreement.

Section 7.06. Tax Matters. (a) Except as set fiorthchedule 7.06 or as required by law or as thénordinary course of business consistent
with past practice or as would not have a Matéalerse Effect, without the prior written consehParent (such consent not to be
unreasonably withheld), neither the Company norarits Subsidiaries shall make or change any risdt€ax election, change any annual
Tax accounting period, adopt or change any metlidéw accounting, file any amended Returns or cddfion 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, actibnmission 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 quatifiyas a reorganization within the meaning of Sec3i68(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 togetherutdiy 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 effedttthe Offer, the Exchange Offer and the Mergéweenaogether, 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 Codiee Tompany shall use its reasonable best effofisotdde to Wachtell, Lipton, Rosen &
Katz and Milbank, Tweed, Hadley & McCloy LLP a dcate containing representations reasonably rstgakeby such counsel in connection
with the opinions to be delivered pursuant to 8éstion 7.06(c) and Section 8.10 hereof.

Section 7.07. Affiliates. At least 30 days priotthe Effective Time, the Company shall deliver aydht a letter identifying all known Persons
who may be deemed affiliates of the Company fomptingoses of Rule 145 of the Securities Act. Thenany shall use reasonable best
efforts to obtain a written agreement from eacts®emwho may be so deemed as soon as

-40-



practicable and, in any event, prior to the Effezflime, substantially in the form of Exhibit A le¢o.

Section 7.08. Confidentiality. The confidentialdagreements dated December 4, 2000 and Decemb20d® petween Parent and the
Company (the "Confidentiality Agreements") shalhtioue in full force and effect prior to the Effag Time and after any termination of this
Agreement.

Section 7.09. Other Actions. The Company shall ant shall not permit any of its Subsidiaries adgtany action that would, or that would
reasonably be expected to, result in any of thaitions set forth in Article 10 not being satisfied

ARTICLE 8
COVENANTS OF PARENT
Parent agrees that:

Section 8.01. Parent Stockholder Meeting. Pareait shuse a meeting of its stockholders (the "RaBéockholder Meeting™) to be duly call
and held as soon as reasonably practicable fgruhmse of voting on the issuance of Parent Com&took in the Exchange Offer, the
Merger and pursuant to Parent Options after thegsteiThe Board of Directors of Parent shall recomdngpproval of the issuance of Parent
Common Stock in the Exchange Offer and the Mergesuant to this Agreement and shall not withdraghsecommendation.

Section 8.02. Confidentiality. The Confidential&greements shall continue in full force and eff@gor to the Effective Time and after any
termination of this Agreement.

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

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

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

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

Section 8.07. NYSE Listing. Parent shall use itsomable best efforts to cause the shares of Raoeminon Stock to be issued in connection
with the Exchange Offer and the Merger to be listedhe NYSE, subject to official notice of issuanc

Section 8.08. Acquisitions of Shares. Neither Panen Merger Co. will acquire any shares of Comp@aynmon Stock prior to the Effective
Time or the termination of this Agreement, otherrtlshares of Company Common Stock purchased pursutire Offer or the Exchange
Offer.

Section 8.09. Notices of Certain Events. Parent phamptly notify the Company of:

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

(b) any notice or other communication from any gowgental or regulatory agency or authority in carima 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 Parent or anytsfsubsidiaries which relate to the consummatiath@fransactions contemplated by this
Agreement.

Section 8.10. Reorganization Matters. Neither Ramenany Parent Subsidiary shall take any actiaih would reasonably be likely to prevent
the Offer, the Exchange Offer and the Merger, takgether, 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, repregions and assumptions set forth in
such opinion, dated the Effective Time, to the effaat the Offer, the Exchange Offer and the Mertgken
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together, will be treated for federal income taxpmses as a 368(a) Reorganization and that eaelreht, Merger Co. and the Company will
be a party to the reorganization within the meamhgection 368(b) of the Code. Parent shall usesihisonable best efforts to provide to
Wachtell, Lipton, Rosen & Katz and Milbank, Tweéthdley & McCloy LLP a certificate containing repeesgations reasonably requested by
such counsel in connection with the opinions taékvered pursuant to Section 7.06(c) hereof argiSbction 8.10.

Section 8.11. Information Relating to Offer. Parsimll, and shall use its reasonable best effortatise any depository or agent effecting the
Offer, to provide to the Company promptly as rege@$rom time to time by the Company current infation regarding the status of the
Offer and the Exchange Offer and the number ofeshtandered and not validly withdrawn.

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

Section 8.13. Voting Agreement. Contemporaneous thi¢ execution hereof, Parent shall cause to lineeded by Tyson Limited Partnership
a voting agreement in the form attached heretaxaghit B.

Section 8.14. Other Actions. Parent shall not, stmall not permit any Parent Subsidiary to, take aetion that would, or that would
reasonably be expected to, result in any of thaitions set forth in Article 10 not being satisfied

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

Section 9.01. Company Proxy Statement and Mergen 4. If Merger Co. does not own at least 90%hefissued and outstanding
Company Common Stock following the Offer and thelange Offer, the Company shall promptly prepaeeGbmpany Proxy Statement :
Parent shall promptly prepare and file with the SE€Registration Statement on Form S-4, for shaff®arent Common Stock to be issued
in the Merger, containing information required bgdRlation S-K under the Exchange Act (the "MergamkS-4"), in which the Company
Proxy Statement will be included. The Company, Reaed Merger Co. shall cooperate with each othéneé preparation of the Merger Form
S-4 and any amendment or supplement thereto, artdsball notify the other of the receipt of any eoemts of the SEC with respect to the
Merger Form S-4 and of any requests by the SE@rdgramendment or supplement thereto or for additioformation, and shall provide to
the other promptly copies of all correspondencavbeh Parent or the Company, as the case may bayaf its Representatives and the SEC
with respect to the Merger Form S-4. Parent shedl the Company and its counsel the
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opportunity to review the Merger Form S-4 and efiponses to requests for additional informatioary replies to comments of the SEC
before their being filed with, or sent to, the SEHach of the Company, Parent and Merger Co. agoaese its best efforts, after consultation
with the other parties hereto, to respond promigtlsll such comments of and requests by the SE€h Bthe Company, Parent and Merger
Co. shall use its reasonable best efforts to ctes®erger Form S-4 to be declared effective bySBE as promptly as practicable. Parent
shall promptly take any action (other than quatifyas a foreign corporation or taking any actiomciwhvould subject it to service of process
in any jurisdiction where Parent is not now so digal or subject) required to be taken under fanedg state securities or Blue Sky laws in
connection with the issuance of Parent Common Stotke Merger. As promptly as practicable after Mherger Form S-4 shall have become
effective, Parent and the Company shall fully coafgewith each other to cause the Proxy Statenrasifieéctus contained in the Merger Fc
S-4 to be mailed to stockholders of the CompanyRear@nt. Parent will advise Company, promptly aftezceives notice thereof, of (i) the
time when the Merger Form S-4 becomes effectiVeth issuance of any stop order with respechéoMerger Form S-4, (iii) the suspension
of the qualification of Parent Common Stock foreoiiig or sale in any jurisdiction, or (iv) any regtiby the SEC for an amendment of the
Merger Form S-4 or comments thereon and respohsesto or requests by the SEC for additional inftram.

Section 9.02. Certain Regulatory Issues. Subjetttdderms and conditions of this Agreement, eastypill use its reasonable best effort:
take, or cause to be taken, all actions and t@doause to be done, all things necessary, prapahasable under applicable laws and
regulations to consummate the transactions contgetpby this Agreement. Subject to Section 7.0dh @arty shall also refrain from taking,
directly or indirectly, any action contrary to aconsistent with the provisions of this Agreemémtluding action which would interfere with
the Offer or impair such party's ability to consuatmthe Merger and the other transactions conteatpleereby. Without limiting the
foregoing, the Company and its Board of Directdralisuse their reasonable best efforts to (a) tdkaction necessary so that no state
takeover statute or similar statute or regulat®aribecomes applicable to the Offer, ExchangerCifie 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 theotfansactions contemplated by this
Agreement may be consummated as promptly as paattion the terms contemplated by this Agreemethioéimerwise 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 respetiiedOffer, the Exchange Offer or the Merger stoaanable 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 iegphect to any Parent or Company assets or abenagquired by any governmental entit
order to forego that governmental entity bringimy action to enjoin the Offer, the Exchange Offetie Merger.
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Section 9.03. Certain Filings. (a) The Company Backent shall use their respective reasonable Hestseto take or cause to be taken, (i) all
actions necessary, proper or advisable by sucl patth respect to the prompt preparation and filivith the SEC of the Company Disclosure
Documents and the Parent Disclosure Documents(iiusdich actions as may be required to have thmg@2my Proxy Statement cleared and
the Merger Form S-4 declared effective by the SE@ach case as promptly as practicable.

(b) The Company and Parent shall cooperate witheoio¢her (i) in determining whether any action bynorespect of, or filing with, any
governmental body, agency or official, or authortyequired, or any actions, consents, approvalgaivers are required to be obtained from
parties to any material contracts, in connectiotihwi as a result of the consummation of the tretig@s contemplated by this Agreement and
(i) in seeking any such actions, consents, apgsamawaivers or making any such filings, furnisghinformation required in connection
therewith or with the Company Disclosure Documemtd Parent Disclosure Documents and seeking titoedptain any such actions,
consents, approvals or waivers.

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

Section 9.05. Further Assurances. At and afteEffective Time, the officers and directors of the8ving Corporation will be authorized to
execute and deliver, in the name and on behali@fXompany or Parent, any deeds, bills of salggrasents or assurances and to take and
do, in the name and on behalf of the Company ceRaany other actions and things to vest, pedecbnfirm of record or otherwise in the
Surviving Corporation any and all right, title aimterest in, to and under any of the rights, propsror assets of the Company acquired or to
be acquired by the Surviving Corporation as a tasfubr in connection with, the Merger.

ARTICLE 10
CONDITIONS TO THE MERGER

Section 10.01. Conditions to the Obligations ofticRarty. The obligations of the Company, ParentMacher Co. to consummate the Meti
are subject to the satisfaction of the followingdibions:

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

(b) any applicable waiting period under the HSR #gtating to the Offer and the Merger shall havpiexd or been terminated;
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(c) no provision of any applicable law or regulatend no judgment, injunction, order or decreelgirahibit 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 declarietttdfe, no stop order suspending the effectivenédise 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 issub@ Merger shall have been approved for listimthe NYSE, subject to official notice
issuance.

Section 10.02. Conditions to the Obligation of @@mpany. The obligation of the Company to consurartta¢ Merger is subject to Merger
Co. having purchased pursuant to the Offer shdr€ompany Common Stock representing, together ghtres of Company Common Stock
previously owned by Parent, no less than 50.1%eidsued and outstanding shares of Company CorfStoch.

ARTICLE 11
TERMINATION

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

(a) 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 Rafbut 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 sugtiit is not then in breach in any material respéeng of its obligations under the Agreemi

(c) by either the Company or Parent, if there sbalhny 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 fiibibd 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 judgrmguanction, order or decree shall
become final and nonappealable;
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(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, (ii) 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 into a binding written agreeneemcerning a transaction that constitutes a SapBroposal and the Company notifies
Parent in writing at least three business days poithe proposed effectiveness of such termingtianit 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 thuséness day period) and (ii) the Company priomchstermination pursuant to this clause
(e) pays to Parent in immediately available furi@sfees required to be paid pursuant to Sectioh TIe Company agrees to notify Parent
promptly if its intention to enter into a writtegr@ement referred to in its notification shall chamt any time after giving such natification;

(f) by Parent, prior to the acceptance for payneétihe shares of Company Common Stock under therQffthere has been a breach by the
Company of any representation, warranty, covenaageement contained in this Agreement that incdble and such breach would give
rise to a failure of the condition set forth in @)(e) of Annex | hereof;

(9) by the Company, prior to the acceptance fonpayt of the shares of Company Common Stock une@eOffer, 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 liktSection 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 tmiteate this Agreement or abandon the transactongemplated hereby pursuant to this
Section 11.01(h) if shares of Company Common Steete purchased pursuant to the Offer.
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The party desiring to terminate this Agreement pans to Sections 11.01(b)4.01(h) shall give written notice of such terntioa to the othe
party in accordance with Section 12.01.

Section 11.02. Effect of Termination. If this Agneent is terminated pursuant to Section 11.01,Agiement shall become void and of no
effect with no liability on the part of any partgieto, except that termination of this Agreemeifldte without prejudice to any rights any
party may have hereunder against any other partyréach of this Agreement; PROVIDED that, in therg of any such termination, no
party shall under any circumstances have any mpnkgility to any other party based upon a breathny representation or warranty
contained herein. The agreements contained in@wecii.04, 7.08, 8.02, 11.02, 11.03, 12.04 and 1sh@6 survive the termination hereof.

Section 11.03. Parent Payment Event. If a PargnnBat Event (defined below) occurs, Parent shalltpahe Company a fee of $70 million
simultaneously with the occurrence of such Pareghient Event. "Parent Payment Event" means thdrtation of this Agreement (i) by
Parent or the Company pursuant to Section 11.@t () by the Company pursuant to Section 11.01f(H)e inability to close results from
the failure of the conditions set forth in clauag ¢f Annex | hereto, provided, however, that, acle case, such termination results from any
laws, regulation, judgment, injunction, order ocid® with respect to any antitrust, competitiotrade regulation laws that may be asserted
by any governmental entity with respect to the Qffiee Exchange Offer or the Merger.

ARTICLE 12
MISCELLANEOUS

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

if to Parent or Merger Co., to:

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

with a copy to:

Les Baledge, 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 (iiefcutive Officer, and JoAnn R. Smith, Chairpersbthe Special Committee, c/o IBP,
inc.

800 Stevens Port Drive Dakota Dunes, South Dako®4 % Telecopy: 605-235-2427
with a copy to:
Sheila B. Hagen, Esq.

c/o IBP, inc.
800 Stevens Port Drive
Dakota Dunes, South Dakota 57049
Telecopy: 605-235-2427

and with an additional copy to:

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

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

Section 12.02. Survival of Representations and &vdigs. The representations and warranties an@émgrms contained herein and in any
certificate or other writing delivered pursuanteétershall not survive the Effective Time excepttfte representations, warranties and
agreements set forth in Sections 7.04, 7.06(c}, 8®5, 8.10, 11.03, 12.04 and 12.06.
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Section 12.03. Amendments; No Waivers; DirectioMefger. (a) Any provision of this Agreement mayamended or waived prior to the
Effective Time if, and only if, such amendment aiver is in writing and signed, in the case of areadment, by each party to this
Agreement or in the case of a waiver, by the pagginst whom the waiver is to be effective; PROVIDtBat after the adoption of this
Agreement by the stockholders of the Company, b sunendment or waiver shall, without the furthggraval of such stockholders, alter
change (i) the amount or kind of considerationdadxceived in exchange for any shares of capitaksdf the Company or (ii) any of the
terms or conditions of this Agreement if such atiemn or change would adversely affect the rigffithe holders of any shares of capital stock
of the Company.

(b) No failure or delay by any party in exercisagy right, power or privilege hereunder shall opees 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.|

(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 iridde¢t04, all costs and expenses incurred in cdiorewith this Agreement shall be paid
by the party incurring such cost or expense.

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

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

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

IBP, INC.

By:

Name: Jo Ann R. Smith Title: Chairperson of the@geCommittee, on behalf of the Special Commi
TYSON FOODS, INC.

By:

Name: John Tyson Title: Chairman, President & C
LASSO ACQUISITION CORPORATION

By:

Name: John Tyson Title: Preside
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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 or

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

(a) there shall have been any law or order prontetjaentered, enforced, enacted, issued or deeppdidable to the Offer or the Merger by
any court of competent jurisdiction or other 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 afféig) effectively to control in any material
respect any material portion of the business atass the Company and the Subsidiaries takernvdsode, or (5) otherwise materially
adversely affects the Company and the Subsiditalesh as a whole; PROVIDED, however, that actianisactions agreed
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be taken or not taken by Parent and Merger Cdd@rierger Agreement (including, without limitatidghe agreements in Section 9.02 of the
Merger Agreement) shall not be deemed to be afaetiisn of the conditions set forth in this claag

(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 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 paymentsspect of banks in the United States (wheth@obmandatory), (3) any limitation
(whether or not mandatory) by any United Statesegawiental or regulatory authority on the extensibaredit by banks or other financial
institutions, or (4) in the case of any of the fpoing existing at the time of the execution of kerger Agreement, a material acceleration or
worsening thereof;

(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 peet 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 qualifiechiteriality 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 haVaterial Adverse Effect;

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

(g) Parent, Merger Co. and the Company shall hgveeal that Merger Co. shall amend the Offer to itesbe the Offer or postpone the
payment for shares of Company Common Stock theeund
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which in the reasonable good faith judgment of Riaaad Merger Co., in any such case, and regardfdab® circumstances makes it
inadvisable to proceed with the Offer or with sadteptance for payment or payment.

The foregoing conditions are for the sole bendfRarent and Merger Co., may be asserted by PanehmMerger 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 &od time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foneg rights shall not be deemed a waiver of anysight and each such right shall be
deemed an ongoing right which may be assertedydtirme and from time to time.
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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 oftithisiness or assets of the Company ani



Subsidiaries taken as a whole, or (5) otherwisesrisly adversely affects the Company and the Slidnses taken as a whole; PROVIDED,
however, that actions or inactions agreed to bertai not taken by Parent and Merger Co. in thegeteAgreement (including, without
limitation, the agreements in Section 9.02 of therger Agreement) shall not be deemed to be a aetiish of the conditions set forth in this
clause (a);

(b) the issuance of Parent Common Stock in the &xgé 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;

(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 Riaaad Merger Co., in any such case, and regardfdb® 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 &od time to time in the sole discretion of Parantl Merger Co. The failure by Parent and
Merger Co. at any time to exercise any of the foneg rights shall not be deemed a waiver of anysight and each such right shall be
deemed an ongoing right which may be assertedyatirae and from time to time.
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ANNEX Il
TERMINATED tender offer/cash election MERGER
In accordance with Section 3.06 of the Agreementhé event of a Terminated Tender Offer, the Agrergt 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 bb&.381 shares of Parent Common
Stock.

For purposes of this Section 3.02, "Average Patammon Stock Price” means the average of the gqgsiice per share of Parent Common
Stock on the New York Stock Exchange, Inc. (the YY) at the end of the regular session as reportdtie Consolidated Tape, Network A
for the fifteen consecutive trading days endinghanfifth trading day immediately preceding theegtive Time. For purposes of this
Agreement, Cash Consideration, Stock Consideratmahany combination of the both shall be colledyiveferred to herein as "Merger
Consideration".

Section 3. New clauses (d) and (e) shall be indént&ection 3.02 of the Agreement which statef®kmws:

(d) (i) In the event that holders of shares of CampCommon Stock who hold, in the aggregate, a mumbshares 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 defineddtid®e3.03(a)), then (A) each Cash
Election Share shall be converted into the rightteive (1) an amount equal to the Cash Considaratultiplied by a fraction the numerator
of which shall be 50.1% and the denominator of Wwisball be the sum of

(x) the percentage of outstanding shares of Comg@amymon Stock owned by Parent, (y) the percentagetstanding shares of Company
Common Stock which are Dissenting Shares and ép#ncentage of outstanding shares of Company Con8tark making a Cash Election
(such fraction, the "Cash Fraction") and (2) a nemdf shares of Parent Common Stock equal to thekSTonsideration multiplied by a
fraction equal to 1 minus the Cash Fraction anda{BNo Election Shares and Stock Election Shane#l be converted into the right to
receive the Stock Consideration. (ii) In the ewtat holders of shares of Company Common Stock lwahd more than 49.9% of the issued
and outstanding shares of Company Common Stockiade a Stock Election (as defined in Section 3))3then (A) each Stock Election
Share shall be converted into the right to recélye number of shares of Parent Common Stock équhé Stock Consideration multiplied
by a fraction the numerator of which shall be 4988d the denominator of which shall be the pergentd outstanding shares of Company
Common Stock making a Stock Election (such fractiba "Stock Fraction") and (2) an amount in cagpliaéto the Cash Consideration
multiplied by a fraction equal to 1 minus the Stéekction and (B) all No Election Shares and Cdsbtibn Shares shall be converted into
the right to receive the Cash Consideration. lfiijhe event neither of the foregoing clausesr(ijiipis applicable, each holder of shares of
Company Common Stock that elects to receive P&entmon Stock will receive the Stock Consideratiothie Merger and each holder of
shares of Company Common Stock that elects toveagish will receive the Cash Consideration inMieeger and each No
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Election Share, if any, shall be converted intortbbt to receive in the Merger (1) a number ofrslsaof Parent Common Stock equal to the
Stock Consideration multiplied by a fraction themarator of which shall equal the difference betwegr9.9% and the Stock Fraction and
the denominator of which shall equal the percentdgritstanding shares of Company Common Stocklwéiie No Election Shares and (2)
an amount in cash equal to the Cash Consideratidtiptied by a fraction the numerator of which dheual the difference between (x)
50.1% and

(y) the Cash Fraction and the denominator of wkltdil equal the percentage of outstanding shar€swipany Common Stock which are
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 sucar&in the manner provided by the Delaware Laweama} as of the Effective Time, shall
not have effectively withdrawn or lost such rigbtappraisal (the "Dissenting Shares") shall natdreserted 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 pursugédton 262 of the Delaware Law
shall receive payment therefor from the Survivirgridration in accordance with the Delaware Law; RIRIED, 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 andnpayt for his shares of Company Common Stock undeti@ 262 of the Delaware Law

(iii) if neither any holder of Dissenting Sharegs tive Surviving Corporation shall have filed a peti demanding a determination of the value
of all Dissenting Shares within the time providadSection 262 of the Delaware Law, such holderl $bekit the right to appraisal of such
shares of Company Common Stock and each such sihalide treated as if it had been converted, dseoEffective Time, into a right to
receive the Merger Consideration, without intetheteon, from the Surviving Corporation as provide&ection 3.02 hereof. The Company
shall give Parent prompt notice of any demandsivedeby the Company for appraisal of shares of CamggCommon Stock, and Parent shall
have the right to participate in all negotiationsl @roceedings with respect to such demands. Thg@oy shall not, except with the prior
written consent of Parent, make any payment witpeet to, or settle or offer to settle, any suanaleds.

Section 4. Section 3.03 of the Agreement shallrberaled as follows:

(i) clause (a) shall be amended and restated antisety as stated below;

(i) new clauses (b) and (c) shall be insertedtaed below; and (iii) current clauses (b), (c),ddd (e) shall be renamed (d), (e), (f) and (g),
respectively.

(a) Prior to the Effective Time, Parent shall appain agent reasonably acceptable to the CompheayFixchange Agent") for the purpose of
exchanging
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certificates representing shares of Company ComBtook for the Merger Consideration. Parent shalseaMerger Co. to make available to
the Exchange Agent, as soon as reasonably praletiaalof or after the Effective Time, the Mergem€ideration to be delivered in respect of
the shares of Company Common Stock. At the tintb@fmailing of the Proxy Statement/Prospectus plexyifor in Section 9.01, Parent will
cause the Exchange Agent to send to each holddgranés of Company Common Stock on the record datbé meeting of stockholders of
the Company a letter of transmittal and cash eladtrm (collectively, the "Election Form") and ethappropriate materials providing for
such holder, subject to the provisions of Secti@2@l), (i) to elect to receive the Stock Consitlerawith respect to all or any portion of st
holder's shares of Company Common Stock ("Stocktible") or (i) to elect to receive the Cash Comsation with respect to all or any
portion of such holder's shares of Company CommonkS"Cash Election"). As of the Election Deadli{@s hereinafter defined), any shares
of Company Common Stock (other than Dissenting &hand shares owned by Parent) with respect tchwhére shall not have been made
any election by submission to the Exchange Ageminoéffective, properly completed Election Formlishe 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 Electitmrm properly completed. An election by a holdeslares of Company Common Stock
shall be validly made only if the Exchange Agerdlshave received an Election Form properly comgaetnd executed (with the signature or
signatures thereon guaranteed if required by thetieh Form) by such holder of shares of Companyn@on Stock. Parent shall have the
right to make reasonable determinations and tdkstareasonable procedures (not inconsistent tighterms of this Agreement) in guiding
the Exchange Agent in its determination as to td&lity 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 reeam& 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 Commarctistvho are nominees only may submit a separati&feForm for each beneficial
owner for whom such record holder is a nomineeyigex, however, that at the request of Parent, sebrd holder shall certify to the
satisfaction of Parent that such record holder$elech shares as nominee for the beneficial ovineeedf. For purposes of this Agreement,
each beneficial
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owner for which an Election Form is submitted Wil treated as a separate holder of shares of Cgnganmon Stock subject, however, to
the immediately preceding paragraph (ii) dealinthy@int Election Forms.

(iv) Any holder of shares of Company Common Stotlovas made an election by submitting an ElectammPo 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 a&ladby 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 3.03Bb)is more fully set forth above, the number ofresaof Company Common Stock to be
converted in the Merger into the right to receigsit may not exceed a number of shares of Compamyr©a Stock which, together with
shares of Company Common Stock owned by ParenDasgnting Shares, exceeds 50.1% of the outstamstiiags of Company Common
Stock. The number of shares of Company Common Stobk converted in the Merger into the Stock Caersition shall not exceed 49.9%
the total number of outstanding shares of Compasmi@on Stock. The Exchange Agent shall determingéneentages of the Cash Election
Shares, the Stock Election Shares and the No BieSthares.

(c) No certificates or scrip for fractional shaodd?arent Common Stock will be issued, no Parexttkssplit or dividend shall relate to any
fractional share interest, and no such fractiohate interest shall entitle the owner thereof tte\ar to any rights of or as a stockholder of
Parent. In lieu of such fractional shares, any &iotif Company Common Stock who would otherwiseritéled to a fraction of a share of
Parent Common Stock (or any other person who iseberd holder of certificates for shares of Paf@minmon Stock into which such shares
of Company Common Stock have been converted) wilbn surrender of his certificate or certificates paid the cash value of such fraction
(without interest and rounded to the nearest certich shall be equal to the fraction multipliedthg Average Parent Common Stock Price,
which shall be deemed to represent the market \atladull share of Parent Common Stock.

Section 5. Clause (a) of Section 3.04 of the Agme@mshall be amended and restated in its entiefglibws:

(a) At or immediately prior to the Effective Timeach employee stock option or director stock optiopurchase shares of Company
Common Stock outstanding under any Company stotiiroplans, whether or not vested or exercisaldetl{ga "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 sarmag and conditions as were applicable under such

-5



Company Option (subject to Section 3.04(b)), theesaumber of shares of Parent Common Stock asoldertof such Company Option
would have been entitled to receive pursuant tai@e8.02(c) of this Agreement had such holder eised such Company Option in full
immediately prior to the Effective Time (roundecdtie nearest whole number) and received only SBmisideration in the Merger, at a price
per share (rounded down to the nearest whole egni)l to (x) the aggregate exercise price for tla@esof Company Common Stock
otherwise purchasable pursuant to such Company@givided by (y) the number of whole shares oeRaCommon Stock purchasable
pursuant to the Parent Option in accordance wihfahegoing. The other terms of each such Compatio@, and the plans under which tt
were issued, shall continue to apply in accordavitetheir terms.

Section 6. The introduction of Section 7.01 of Aggeement shall be amended and restated in itseegnts follows (with clauses (a) through
(i) remaining unchanged):

From the date hereof until the Effective Time, etaes contemplated in this Agreement, the Compandytiae Subsidiaries shall conduct their
business in the ordinary course consistent with pastice and shall use their reasonable bestteffo preserve intact their business
organizations and relationships with third parties to keep available the services of their pres#iters and employees. Without limiting
the generality of the foregoing, except as sehfortSchedule 7.01, from the date hereof untilEffective Time and unless consented to in
writing by Parent, the Company will not and willusz 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 Companyl slaalse a meeting of its stockholders (the "Comstogkholder Meeting") to be duly
called and held, as soon as reasonably practifalldeving the date hereof, for the purpose of vgton the approval and adoption of this
Agreement and the Merger. Subject to Section Tt®#Board of Directors of the Company shall recomeangpproval and adoption of this
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, thagr to the acceptance for payment of
shares of Company Common Stock pursuant to the @ffeesenting together with shares of Company Com8tock already owned by
Parent at least 50.1% of the shares of Company QGon8tock outstanding” shall be deleted and replagdgd"PROVIDED, however, that,
prior to the Effective Time", and the remaindesath section shall be unchanged.

Section 9. Section 10.01(b) of the Agreement dhmthmended and restated in its entirety as follows:
(b) any applicable waiting period under the HSR #etating to the Merger shall have expired or bieeminated;
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Section 10. Section 10.02 of the Agreement shadirbended and restated in its entirety as follows:

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

(a) except as affected by actions specifically pitenh 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 represemmtioade as of a specified date which shall be redjtid be true as of such specified date),
and (y) that are not qualified by materiality orét 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 Agneetode 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 ofedPaand Merger Co. The obligations of Parent andgeteCo. to consummate the Merger
are subject to the satisfaction of the followingdibions:

(a) there shall not have been any law or order ptgated, entered, enforced, enacted, issued oratbapplicable 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 Cowsership or operation (or that of any of their ejve subsidiaries or affiliates) of any
portion of their or the Company's businesses agtasghich is material to the business of all suttities 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 alh suntities taken as a whole, (2) imposes matenmafdtions on the ability of Merger Co. or
Parent (or any of their respective subsidiarieaffiliates) effectively to control in any materia@spect any material portion of the business or
assets of the Company and the Subsidiaries takamwasle, or (3) otherwise materially adverseheafé the Company and the Subsidiaries
taken as a whole; PROVIDED, however, that actianisactions agreed to be taken or not taken byrRamed Merger Co. in this Agreement
(including, without limitation, the agreements iacBon 9.02 of this Agreement) shall not be deetodikt a satisfaction of the conditions set
forth in this clause (a);
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(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 fpoig 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 representationseraadf a specified date which shall be requirdakttrue 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 repraens and warranties made as of a specific datehvgthall 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 hereoy/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 Planesfer dated as of January __, 2001 (the "Mergeedment"”), among , Tyson Foods, |

a Delaware corporation ("Parent”), Lasso Acquisiftorporation, a Delaware corporation ("Merger ahd 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&mturities"), 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 o 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 Comnussi
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under the Act or (iii) in the opinion of counseds®nably acceptable to Parent, some other exemptionregistration is available with
respect to a proposed sale, transfer or other sitspo of the Parent Securities by me.

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

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

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

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

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

Very truly yours,

Name:

Accepted this day of
: b

TYSON FOODS, INC.

By
Name:
Title:
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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 (ii¢ tdate of termination of the Merger
Agreement, the Stockholder hereby agrees to vbshates of Parent's Class B Common Stock ownebé$tockholder to approve the
issuance of Parent's Class A Common Stock witheiegp the Exchange Offer and the Merger at the&@tockholder Meeting (each as
defined in the Merger Agreement), and at any adjo@nt thereof or pursuant to action by written emsat or by which such action is
submitted for the consideration and vote of theldtolders of Parent.

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 peiswy 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 aifletihe 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 VVoting Agreemer



4. This Voting Agreement may be executed in twoore counterparts each of which shall be an origifih the same effect as if the
signatures hereto and thereto were upon the sastrariment.

5. The parties hereto agree that if for any reasonparty hereto shall have failed to perform ligations under this Voting Agreement, then
the party seeking to enforce this Agreement agaimsh non-performing party shall be entitled toc#fieeperformance and injunctive and
other equitable relief, and the parties heretchfuragree to waive any requirement for the secwirgpsting 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 amstrued in accordance with the laws of the Sthizetaware.

7. The Stockholder will, upon request, executedeliver any additional documents deemed by Pacebé thecessary or desirable to comj
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 sessfers, assigns, encumbers or otherwise disgeaeh, a "Transfer") of any Schedule A
Securities (whether to an affiliate or otherwisajidg the Agreement Period, such Stockholder skallire the transferee of such Schedule A
Securities to execute and deliver to the Compavytiag agreement identical in form to this Votingr&ement except for the identity of the
Stockholder prior to or concurrent with the consuation of such Transfer. The Company understandsaakidowledges 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 impligtiall 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 communicattoreny party hereunder shall be in writing (inchgltelecopy or similar writing) and shall
be given,

If to the Company, to:

Robert L. Peterson, Chairman of the Boarc



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)227

with a copy to:

Sheila B. Hagen, Esq.

c/o IBP, inc.

800 Stevens Port Drive

Dakota Dunes, South Dakota 57049 Telecopy: (605)227

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
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

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 lsuelecopy is transmitted to the telecopy
number specified in this Section and the approptieiecopy confirmation is received or (b) if givignany other means, when delivered ai
address specified in this Sectic



IN WITNESS WHEREOF, the parties hereto have exettlis VVoting Agreement as of the | dayaniuary, 2001.
IBP, inc.

By:
Name:

Title:

TYSON LIMITED PARTNERSHIP
By:

Name: Don Tyson Title: Managing General Par
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Exhibit (d)(5)
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 (ii¢ tdate of termination of the Merger
Agreement, the Stockholder hereby agrees to vetstihres of Parent's Class B Common Stock setdppbsite its name in Schedule A
hereto (the "Schedule A Securities”) to approveigheance of Parent's Class A Common Stock witheretgo the Exchange Offer and the
Merger at the Parent Stockholder Meeting (eachefinatl in the Merger Agreement), and at any adjmamt thereof or pursuant to action by
written consent, at or by which such action is sititewh for the consideration and vote of the stodttbrs of Parent.

2. The Stockholder hereby represents and warrarntetCompany that as of the date hereof:

(a) The Stockholder (i) owns beneficially all oétbhares of Schedule A Securities set forth oppdisét Stockholder's name in Schedule A
hereto, and no other shares of Schedule A Seayritiehas the full and unrestricted legal povarthority and right to enter into, execute and
deliver this Voting Agreement without the consenapproval of any other person and (iii) has ndéexd into any voting agreement with or
granted any person any proxy (revocable or irrebl@)avith respect to such shares (other than tbing Agreement).

(b) This Voting Agreement is the valid and bindagyeement of the Stockholder.

(c) No investment banker, broker or finder is daditto a commission or fee from the StockholdeParent in respect of this Agreement based
upon any arrangement or agreement made by or aifleftthe Stockholder.

3. If any provision of this Voting Agreement shiadi 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.
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4. This Voting Agreement may be executed in twoore counterparts each of which shall be an origifih the same effect as if the
signatures hereto and thereto were upon the sastrariment.

5. The parties hereto agree that if for any reasonparty hereto shall have failed to perform ligations under this Voting Agreement, then
the party seeking to enforce this Agreement agaimsh non-performing party shall be entitled toc#fieeperformance and injunctive and
other equitable relief, and the parties heretchfuragree to waive any requirement for the secwirgpsting 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 amstrued in accordance with the laws of the Sthizetaware.

7. The Stockholder will, upon request, executedeliver any additional documents deemed by Pacebé thecessary or desirable to comj
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 sessfers, assigns, encumbers or otherwise disgeaeh, a "Transfer") of any Schedule A
Securities (whether to an affiliate or otherwisajidg the Agreement Period, such Stockholder skallire the transferee of such Schedule A
Securities to execute and deliver to the Compavytiag agreement identical in form to this Votingr&ement except for the identity of the
Stockholder prior to or concurrent with the consuation of such Transfer. The Company understandsaakidowledges 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 impligtiall 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.
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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 (Ewefcutive Officer, and
JoAnn R. Smith, Chairperson of the Special Commjtt¢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



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 1st day of Jayu2001.
IBP, inc.

By: Name:

Title:

TYSON LIMITED PARTNERSHIP
By:

Name: Don Tyson
Title: Managing General Partner
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Exhibit (d)(6)
December 18, 2000

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

Ladies & Gentlemen:

In connection with a possible transaction involviigson Foods, Inc. (the "Company") and us (a "Taatien"), the Company and its advisors
and agents are prepared to make available cenfmmation which is non-public, confidential or preetary in nature.

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

For purposes of this Agreement, Evaluation Matesfielll mean all information, data, reports, anaysempilations, studies, interpretations,
projections, forecasts, records, and other matefwahether prepared by the Company, its agentewasars or otherwise and in whatever fc
maintained, whether documentary, computerizedlgratise), regardless of the form of communicattbat contain or otherwise reflect
information concerning the Company that we or oepiRsentatives may be provided by or on behali@Qompany or its agents or advisors
in the course of our evaluation of a possible Taatisn. The term "Evaluation Material" shall alsalude all information, data, reports,
analyses, computations, studies, interpretatiogegtions, forecasts, records, notes, memoranadagsries or other materials in whatever
form maintained, whether documentary, computerarestherwise, whether prepared by us or our Reptatiees, that contain or otherwise
reflect any such Evaluation Material (the "Notedfis Agreement shall be inoperative as to thostqodar portions of the Evaluation
Material that (i) become available to the publibestthan as a result of a disclosure by us or &myoRepresentatives, (ii) were available to
us on a non-confidential basis prior to the disetesof such Evaluation Material to us pursuanhtse Agreement, or (iii) becomes available to
us or our Representatives on a momfidential basis from a source other than the @amy or its agents or advisors provided that theco
such information was not known by us to be contraty prohibited from making such disclosure toousuch Representativ



We agree that we will not use the Evaluation Matdar any purpose other than in connection witfransaction. We agree not to disclose or
allow disclosure to others of any Evaluation Maed#PROVIDED that, subject to the second paragiaphis Agreement, we may disclose
Evaluation Material to our Representatives to tktert necessary to permit such Representativessistais in connection with a possible
Transaction.

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

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

Until the earlier of (i) the consummation of a Tsantion, or (ii) eighteen months from the datehi Agreement, we agree not to initiate or
maintain substantive contact (except for contathéordinary course of our business) with anyceffi employee or director (other than any
director who is a member of the Special Committieth® Board of Directors of the Company) of the Qamy regarding the Company, its
operations, assets, prospects or finances, exatpthe express prior written permission of the Q@amy. We also agree that, for the period
ending eighteen months from the date of this Agexgnwe will not, without the Company's prior weittconsent, directly or indirectly, soli
for employment any person (i) who is currently eoyeld in a management, supervisory or senior operatposition with the Company, or
(i) whom we come in contact with in connectionhwgur consideration of a
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possible Transaction, it being understood that ggraelvertising shall not be deemed a solicitaf@mrthese purposes.

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

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

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

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

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

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

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

agree that a final judgment in any such suit, actioproceeding brought in any such court shattdreclusive and binding upon us and
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may be enforced in any other courts to whose jigtigth we are or may be subject, by suit upon Judgment.

The term "person” as used in this Agreement shkealifoadly interpreted to include, without limitatiaghe media and any corporation,
partnership, group, individual or other entity.

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

This Agreement shall be governed by, and constamedenforced in accordance with, the laws of tla¢eStf Delaware.

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

Very truly yours,
IBP, inc.

By: /s/ JoAnn Snmith

JoAnn Smith
Title: Chairperson to Special Committee

Agreed and Accepted:
Tyson Foods, Inc.

By: /s/ R Read Hudson

R Read Hudson
Title: Secretary

Date: Decenber 18, 2000
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