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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@)i#)13(e)(1) of
the Securities Exchange Act of 1934

(AMENDMENT NO. 4)

IBP, INC.
(Name of Subject Company)

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

COMMON STOCK, PAR VALUE $0.05 PER SHARE
(Title of Class of Securities)

449223106
(Cusip Number of Class of Securities)

LES R. BALEDGE
TYSON FOODS, INC.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Telephone: (501) 290-4000
(Name, Address and Telephone Number of Person Aattbto 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 valuation* Amount of filing fee

$1,579,978,050 $315,995.61

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

The amount assumes the purchase of a total of 5386 shares of the outstanding common stock, glaev80.05 per share (the
"Shares"), of IBP, inc., a Delaware corporatiore(t@ompany"), at a price per Share of $30.00 ifc&sich number of Shares,
together with the 574,200 Shares owned by Tysom§doc., a Delaware corporation ("Tyson"), repnés@pproximately 50.1% of

the 106,267,735 Shares outstanding as of Juned®9, (as disclosed by the Company in its SolicitdiRecommendation Statement
Schedule 14D-9 filed July 3, 2001.)

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

Amount Previously Paid: $315,995.61  Filing Partyfyson Foods, Inc. (Offeror Parent)
and Lasso Acquisition Corporation



Form or Registration No.:Schedule TO Date Filed: = December 12, 2000
December 29, 2000
January 2, 2001 and
July 3, 2001

[] Check the box if the filing relates solely teepminary communications made before the commemeceof a tender offer.

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

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

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

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

[] Check the following box if the filing is a fihamendment reporting the results of the tendearoff
AMENDMENT NO. 4 TO TENDER OFFER STATEMENT

This Amendment No. 4 to the Tender Off@t&nent on Schedule TO (as amended hereby, thedSlehTO") relates to
the offer by Lasso Acquisition Corporation, a Dedag corporation ("Purchaser”) and a wholly-owndasgdiary of Tyson to
purchase up to the number of Shares, which, togetitie the Shares owned by Tyson, constitutes 501 #%e outstanding
Shares at $30.00 per Share, net to the sellersim cgpon the terms and subject to the conditionfogh in the Offer to
Purchase, dated July 3, 2001 (as amended, ther"@ffRurchase"), and in the related Letter of Tnaittal (which, together
with the Offer to Purchase and any amendmentspplements thereto, collectively constitute the &Dff. Capitalized terms
used herein and not otherwise defined shall hawenbanings ascribed to them in the Offer to Puhaiached hereto as
Exhibit (a)(15) is a transcript of the conferenedl dated July 30, 2001 and the information corgditherein is incorporated
herein by reference.

The Offer, proration period and withdrawights will expire at 12:00 Midnight, New York Cityme, on Friday, August «
2001, unless the Offer is extended.

Except as amended below, the informatidricsth in the Offer to Purchase and the relatetidreof Transmittal is
incorporated herein by reference with respectam# 1 through 11 of this Schedule TO.

ltem 12. Exhibits.
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(a)(4)  Letter to Brokers, Dealers, CommerBiahks, Trust Companies and Other Nominees (also
see Exhibit (a)(12) below).*

(@)(5) Letter to Clients for use by Brokergdkers, Commercial Banks, Trust Companies and Other
Nominees (also see Exhibit (a)(1ptw).*

(@)(6) Form of summary advertisement dateg 3uR001.*

(@)(7)  Joint Press Release issued by Tysornten@ompany dated June 27, 2001.*

(@)(8)  Joint Press Release issued by Tysonten@ompany dated June 28, 2001.*

(@)(9)  Offer to Purchase dated July 3, 20@lafaended).*

(2)(10) Letter of Transmittal (including Guidwsdis for Certification of Taxpayer Identification
Number on Substitute Form W-9) (aeeaded).*

(8)(11) Notice of Guaranteed Delivery (as ameide

(8)(12) Letter to Brokers, Dealers, Commerciahks, Trust Companies and Other Nominees (as
amended).*

(a)(13) Letter to Clients for use by Brokersalges, Commercial Banks, Trust Companies and Other
Nominees (as amended).*

()(14) Press Release issued by Tyson datedb,Ja01.*

(2)(15) Tyson Conference Call dated July 30,1200

(b)(1) Bridge Facility between Tyson, ChaggMargan, MLCC, SunTrust and SunTrust Capital
Markets, Inc. with respect to a seninsecured bridge credit facility in an aggregatecipal
amount of $2.5 billion dated July, 2001.*

(b)(2) Receivables Bridge Facility between diysChase and JPMorgan with respect to a senior
unsecured receivables bridge crfeditity in an aggregate principal amount of $35ilion
dated July 27, 2001.*
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(incorporated by reference to Exthid)(1) to the Schedule TO of Purchaser and Ty#ed on
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(d)(2) Confidentiality Agreement between Tysord the Company dated December 18, 2000
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(d)@) Voting Agreement by and between Tysanited Partnership and the Company dated as of
January 1, 2001 (incorporated bgnexfice to Exhibit (d)(5) to Amendment No. 9 to 8uhedule
TO of Purchaser and Tyson filed anuary 5, 2001).*

(d)(5) Stipulation and Order dated June 2D120BP, inc. v. Tyson Foods, Inc., C.A. No. 18373,
Court of Chancery of the State ofdbare.*

(d)(6) Letter of Tyson Limited Partnershipethtiune 27, 2001.*

* Previously filed.
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Exhibit (a)(15

Media Contact: Ed Nicholson

(501) 290-4591

Investor Contact: Louis Gottsponer

(501) 290-482

TYSON FOODSTHIRD QUARTER REPORT
July 30, 2001
10:00 am. CT

Moderator - Welcome to the Tyson Foods Third Qudreeport Conference Call.

At this time, all participants are in a listen-omypde. Later, we will be having a question and
answer session. Instructions will be given at timé.



As a reminder, this conference is being recorded.

| would now like to turn the call over to Mr. Louottsponer, Director of Investor Relations.
Please go ahead, Sir.

L. Gottsponer - Thank you.

Good morning, and thank you for joining us todaytfee Tyson Foods Third Quarter Conference
Call.

With me today are: John Tyson, our Chairman, Pesgjcand CEO; Greg Lee, our Chief
Operating Officer; and Steve Hankins, our Chiefdricial Officer.

We're going to spend the first part of this cdkiteg about our results for the quarter. Next, we'r
going to give you an update on the status of @mstaction with IBP. Specifically, we're going to
talk about financing for the transaction, we'rengpiio give you an update on legal matters, and
then we're going to discuss the likely transactioe line. In addition, we will try to answer any
guestions you have on those three topics duringulestion and answer period of today's call.

We also want to announce that we're going to hasaparate conference call next week after we
close the cash tender to discuss the transactidetail. Some of the topics on that call will
include our view as to earnings accretion, synsrgied cash flow, as well as the progress we've
made on the transition plan, and our thoughts gargrational structure; therefore, we won't be
taking questions on those topics today, but we lv@lhappy to try and answer them on next
week's call. Naturally, we will put out a pressese in advance to give you the details of how to
join that call.

Before we move on to discuss operating performémcthe quarter, | just want to remind
everyone that some of the things we talk aboutyteday include forward-looking statements.
That means those statements are going to basedr mieav of the world as we know it today, a
that also means that things can change. So, | wenddurage you to look at today's press release
for a discussion of the risk that can effect ousibess.

Now I'm going to turn things over to our CFO, Stélenkins, for an update on the IBP
transaction.

S. Hankins -Good morning, everyone. We're departing from caditional order a bit because
know everyone has questions about the status dfahsaction. So, we'll take just a moment and
attempt to answer those.

First of all, as everyone is aware, there's twoomepnditions to our tender offer: one, of which is
financing; and the second being the settlemenBBfd Delaware shareholder suits. So, let me
speak to those shareholder suits for a moment.

Tyson, IBP, and the opposing counsel have agresdittie the shareholder suit. The hearing is
scheduled to begin Friday morning, August 3, whighare hopeful that Judge Strein will appr
the settlement. In light of our willingness to decate the acquisition of IBP, | think all parties

involved believe the settlement is fair.

Beyond that, as it relates to legal matters, vis@lle no further comment during this call at this
time.

As far as financing, we are in the final stagefiralizing the commitment paperwork. We expect
to file an amendment to the cash tender todayraotoow, which will contain all of the financing
details. And we expect to be able to close thenfigg in time to fund the cash tender.

That would bring us to time lines. Let me give yhit of information about what we're viewing
the time line to be. And assuming the cash tenldses at midnight on August 3, the mechanics
of the process will put the money in the sharehsldeands within 6-7 calendar days. We will
then move promptly to file the paperwork with tHeGS and we would expect to close the
remainder of the transaction within 30-60 dayso@ihg the filing of that paperwork.

A question we've been asked by a number of peegl@rding shareholders' meetings, I'll just go
ahead and answer that there are no additionallstlders' meetings planned on either side or
required to finalize the transaction. So, that'sipdate from a legal standpoint, and a financing
standpoint, and an overview of our going forwandetiline.

I'll turn it back over to Louis and we'll talk akidhe Tyson busines



L. Gottsponer - Let's start with volume for the gaa As we mentioned in our press release, total
volume was up 1.8% versus last year. I'm happyetale to tell you that pounds of our core,
value-added products were up over 5% for the quaatel were only partially offset by declines

in volume in less desirable commodity products.iBother words, we're continuing to shift our
product mix and gain market share in the value-dddgegories.

Total revenue was up 4.8%, which, of course, washiigher than the change in volume. Ag
that can be attributed to the change in mix towalde-added products that have a higher selling
price, as well as to the fact that we've seen figgmit improvements in market pricing for leg
quarters. It's also due to Tyson de Mexico, whiak tecovered from the effects of Exotic
Newcastle Disease last year, and which is bengfftioim the KORY acquisition we announcec
June. All of these combine to more than offset iouetd weakness in boneless, skinless breast
prices, which were down almost 3% versus last year.

From a gross margin standpoint, there are a cafglings going on. First of all, we have higher
costs associated with that change in product nagabse it costs more to produce those value-
added products. In addition, we have higher castdon and soy bean meal, resulting from some
unfavorable hedge contracts.

Selling expenses are certainly higher than norarad,that's due to a transitional period that we're
going through around our strategy for expandinglmse business for core, valagded product:

As a matter of fact, Greg's going to talk more étadl about some of our successes that we've hac
to date later.

Looking forward, we will spend the fourth quarteonking our way through these higher costs,
and then be back on track from an expense standpdime first quarter of 2002.

G & A expenses look a little high, but they incldd&12-13 million of one-time expenses, the
majority of which are legal fees associated with fBP transaction.

And that brings us to earnings per share, and akgow by now we reported $0.09, which was
at the high end of our $0.06-0.10 range, which exeghe last quarter.

So, with that, I'll turn things back over to Stdvankins.
S. Hankins - Thank you, Louis.

Some items related to the balance sheet and aagh@lur cash flow from operations for the
quarter was $103.8 million. That's down a bit frprevious years, $139.3 million. Total debt is
$1.660 billion, which is up $52 million over lastar. Debt to capital is at 43.6%, up slightly from
the previous quarter's 42.8%. Average borrowing was 6.45%. The decline in short-term rates
has effected our borrowing cost favorably. Our taxpenditures for the quarter were $50.8
million.

Now, as we speak to outlook for the quarter, ofrseypit is our expectation that we will close the
IBP transaction and our financial statements valicombined at the end of the quarter, but what |
would like to do today (and next week's call witbpide more color around the IBP combination)
for everyone is give an outlook on Tyson for tharer, as if we would close the quarter
independently. And that's not to create an expectdut simply, for today, to give you numbers
to work with.

Here's our outlook: For the fourth quarter we woengect revenues to increasé¥%-on a volum
increase of approximately 3%, and these are year-yp®ar numbers. We would expect our gross
margin for the [fourth] quarter to be in the rardel 4-15%. And SG &A expenses for the fourth
quarter, as Louis said, we'll be working our waytlgh that; it should be in the neighborhood of
11%. And just to note, as we think for purposetitiire modeling related to Tyson, | would
suggest a rate of about 10% of SG & A.

Interest expense for the quarter, we expect to ltleei range of $228 million. The tax rate wou
continue to be in the range of 35-36%. Capital dpenfor the year, we now expect to be in a
range between $210-230 million, and note thisrisdaiction from the previous guidance we gave.

Depreciation is expected to be in the range of $8#llon. And good will, $35 million for the
entirety of the year.

Earnings per share outlook for the quarter: Foguirter Tyson stand alone is expected to be in
the range of $0.(-0.12 per share



With that, | will turn it over to Greg Lee, our GfiiOperating Officer.

G. Lee - Thanks, Steve, and good morning. As Jpbkesto his remarks in our press release, we
did not perform to our potential in this quarterhg progress was made in sales, cost, and
margins, we do not feel that we maximized the egspotential available to our company in the
quarter, or that we see available to our comparwea®ok into the future.

Our overall company sales grew 4.8% versus thetgukast year, and as Louis has indicated our
pound volume grew 1.8%. Our total chicken busirggesy 6% in net sales dollars, and just over
2% in volume. Planned for declines in live Swinerketings provided the offset in volume and
net dollar sales. Positive growth in net dollaesakas driven by a continued favorable shift in
sales mix to more value-added products. The beolefibme improvement in pricing, most
notably at Export Leg Quarters, and, finally, tloatribution of the increased sales pounds.

We enjoyed a 5% increase in pound volume of capdymt sales this quarter, coupled with the
decline in sales of less desirable commodity prbgoands, and this provided the net, overall 2%
increase in chicken pounds.

Our food service business segment had a 2% owecadlase in sales dollars for the quarter.
Continued focus on shifting volume to core valudetiproducts resulted in a 15% gain in frozen
value-added volumes sold to broad line food serdistibutors. An additional 10% gain in core
volume was realized in growth of refrigerated pradisold to our food service distributor and
retail deli customer base.

These volume gains were somewhat offset by sluggiime through top-tier restaurant chain
accounts. | believe you all are aware that weaggroximately 152 of the top-200 chain
restaurant accounts. As well, we were effected pyoduction volume shifting to our
international and specialty by-product sales darisias a result of increasedluening, and bette
export market opportunities.

Food service margins were negatively impacted Xsdfiprice contract sales for wing products to
major restaurant chains. Increased promotionalresgeeto further establish a higher, value-addec
product volume base for the future, as well asripact of continued low breast prices. The full
benefit of a price increase that we implementettiéhmonth of June, coupled with yet another
price increase that will implemented in the monithogust, will benefit net margins on

expanding value-added business sold to broad dioé $ervice distributors as we move through
the fourth quarter and into [fiscal] 2002.

Additionally, we have successfully negotiated piitereases in wing items with some major
chain restaurant accounts that will benefit udqmfourth quarter and on into fiscal 2002.

Our consumer products business was flat versusatme quarter last year. Tyson's industry-
leading pre-packaged fresh chicken program, salesmie to grow both in distribution of our
base products as well as through continued gaidsstribution of our Tasty Basted Season and
Chicken Basted product line. Our Fresh product maix shifted favorably, but margins for the
quarter were less than expected.

Cost of goods have improved versus second quaridryith the changes that we've implemei
in senior operations management, and continuedsfaee see both progress today and a path to
improved cost performance for the near future.

Ouir retail further process business had an exdedbdes quarter, as did our club store group.
Margins in retail further process were significgntegatively impacted by high inventory costs
that were associated with the second quarter ptadaoall and the resulting plant efficiency
problems. We have maintained our market sharesirirdizen, boneless breaded chicken
categories, and both our inventory costs and cupeduction costs for this family of goods are
greatly improved.

Tyson's retail, IQF Chicken, continues to drive tibial category. Continued low breast markets,
coupled with high inventory costs coming out of eeond quarter negatively impacted margins
on IQF. Our current IQF costs are also much impdevad we are experiencing improvement in
pricing. Increased leg quarter volumes that weue through our international sales division
negatively impacted overall consumer product sa¢esds and dollars versus last year.

Our international division sales dollars were up®r the quarter, reflecting both an increase in
volume of 13%, and an increase in average priaése creases were led by leg quarters, which
averaged $0.28 for the quarter. Volumes and prifandeg quarters for the fourth remain ve



good.

Tyson de Mexico had a good quarter with comparatolames up sharply as a result of getting
back to full production versus last year's thirduder volume declines that resulted from an
outbreak of virulent Newcastle Disease. Volume alas favorably impacted by the acquisitiol
KORY, a small integrator located in Northern Mexiddhe KORY volume came on in June. Our
Mexican operations are running good, our acquisitioblending in very nicely, and our new,
fully cooked production line is said to start updneonths.

We have completed a deal to acquire our Mexicampes ownership in Tyson de Mexico, and
look forward to continued growth in Mexico. Additially, we have established a join venture in
China to open a further processing plant in Decerob2001. We believe this will be a good b
to growth further process volume and margins inAkien marketplace.

While we have made progress in the third quarteres much opportunity for improvement. We
have improved our plan cost and have identifiedsastayfurther reduce these costs. Our managers
are focused on cost controls, staffing analysitjme growth, product mix improvement, price
improvement, and sales expense management. Wegerit focus on managing our capital
expenditures. This fiscal year we will spend righ$212 million on maintenance repairs, cost
improvement projects, and business building prejedur focus continues to be on rates of return
when sorting through possible projects.

As we look to the chicken markets, we have seeresomprovement as we move through the t
quarter. Our expectations, based on continued, st@@ansion into 2002, is that markets will
stay relatively the same, accounting for seasgnaWe believe the breast market could see some
improvement as we move into late summer and eallpériods. Our expectation is to continu
improve our results against the markets at harfthdo

J. Tyson - Thank you, Louis and Greg and Stevec@/eé to everybody out there who are
listening to our conference call.

We at Tyson have to focus simply on cost. We'vetg@ist get more money to the bottom line.
Greg has told you the steps that he's working d@h kis management team to make this happen.
Any extra cost related to the IBP transaction haestly been accounted for. The hedging iss!
behind us. Selling expense is targeted for itscéiffeness to make sure we're getting the right
spend for the right effectiveness, and our plargsragood shape.

| can tell you that we will manage our cost to tett money to the bottom line, and that our
company has tremendous up-side earning capacitjus¥simply have to deliver on the
expectations that | have of this management teahtt@nexpectations that our shareholders have
out there in the marketplace.

With that, we will turn it over to Q & A, and I'be ready to answer your questions.

Moderator - Our first question is from the lineJahn McMillan with Prudential Securities.

J. McMiillin - That increase in G & A expense is whyau're saying is where the legal fees are?
S. Hankins - That's correct, John.

J. McMillin - And pretty much that entire increasem 33.7 to 51.6 is tied to the IBP transaction
and the ups and downs of that?

S. Hankins - As Louis said, there's 12-13 millidrone-time, the majority of which is IBP.
There's a real increase in the run rate aroundAsof.approximately $3-4 million as compared to
the previous year. And that's made up of, basicattymal salary expenses. Of course, like
everyone else, and health insurance has gone uglsmdome increased depreciation, which
we're charging all to G & A, related to our newirtial systems, our new payroll systems that
we've installed.

J. McMillin - OK, but that's the only impact of thBP is the $12-13 million, which is basically
$0.04 a share. So, one could argue if you didwe hlaat, it would be $0.04 higher in this quarter.

S. Hankins - | wouldn't disagree. And, again, th&-£3 million is not entirely all IBP. There's a
couple other one-time items in that. But, by fag majority of that is IBP.

J. McMillin - And, John, even if you add this $0.04ck, and say $0.13 a share, you're
dramatically unde-performing a chicken peer group that you've kingraded yourself over th



last 20 years with slide showing gross marginsusepeer group. You're dramatically under-
performing your peer group like Sanderson's FarchRilgrim's Prride. Is that just the hedging
short fall, and can you go into more detail abbat?

J. Tyson - John, | won't disagree that we havewaitour expectations. | do believe we'll back
ourselves up to what we started back in Augusasifyear, which is when we tried to take the
number seven poultry company out of play, and webx got one full year of that under our b
And that was a little rougher than what we thougtould be.

Secondly, a lot of those products were moving thioboneless, skinless breast market, which
never, ever rebounded, and it's still sitting theesically, at a 12 month, 2 month low. And then
we just had a few extra costs in the system thateaspoken to that we're going to work out.

Sanderson runs a couple of plants. That will berégting to see what Sanderson's next numbers
are coming into the market place. But the standeatmmmodity guy out there probably has done
just a little bit better than we have, John, beegws got the beenfit of the run up in wing prices,
he got the benefit of the run up in the dark meiat and we have a lot of our products over in the
breast market area tied to breast market situatiamg we worked on, as Greg pointed out, if you
look at the volume increases that we achievedimtttugh market, related to increase in the food
service where we've got higher margins, and thérewaking two price increases: one is June;
and one in August. So, there's a tendancy for ssing down underneath the pure commodity
guys when those markets peak or bump up, and waeyalvun a little bit behind them. And then
when they fall off, we've got our price increasegpliace.

J. McMillin - And as long as the hedging was coneet, basically, did you go long corn and soy
bean meal in a market that was weaker? | don'trstated the hedging short-falls that you're
talking about.

G. Lee - We're just basically on the wrong sidéhef market, John. We own product higher than
the market's.

J. Tyson - John, and it was strictly in corn. Wé @mechanism in place back in about the first of
June and stuff, and things slid out from underneéils a little bit for about 8-10 weeks. And
that's behind us and we're basically on the maddsty.

J. McMillin - OK. | know you're limited in what yooan say in terms of the IBP transaction, but
you used the term "EPS accretion" to the deal. @hasre the words you used. Are those still
kind of viewpoint to it, that there will not be dtion from this?

J. Tyson - John, | think we've chosen to try toagpt® you all within 24-48 hours after the cash
tender offer. Those words are accurate, and thosdssstand as they say.

Moderator - Our next question is from the line ¢ifriGtine McCracken of Midwest Research.

C. McCracken - I'm wondering if you could go inttitde bit more detail on this contract at
production. It seems like you've kind of missedine up in wings, you've missed the run up in
leg quarter. Are these long-term contracts thaeheow expired? How much of your production
at this point, estimate as to where you stand @nctimtract?

J. Tyson - Greg's going to speak to it. There'sanmintract production, so let's take that off the
table. | think it's the timing of where your pripeints are related to your general food service
price list. And Greg can go into more detail.

G. Lee - Well, it's two things there. John is cheaight. If you look at some of the contracts that
we had, sales contracts not really, in real terrodyction, some of the sales agreements that we
had with some major accounts on wings, we've haigtary of having a long-term pricing
arrangement with some major accounts to providbeisolume or provide them stability of me
price, we've had a very unusual circumstance docwings. The wing market has run up like it
really hasn't ever before. You've got a $0.39 diff¢ial in year-over-year wing prices, and we
simply had prices out there that didn't allow uget at that increased number. And they're not in
substantial volumes, and we do not have all of¢hatent to markets as we speak, but we are
making progress with regard to that.

And with regard to leg quarter pricing, we're reial§ leg quarter markets.

C. McCracken - OK, so you're starting to see tlek+pip then in leg quarter pricing.



J. Tyson - Yes, our leg quarters are basically 86ldays out, 60 days out.

C. McCracken - All right. You had said in the qeairon your international that a majority of that
pick-up in operating profit was tied to Tyson deXit®. Are you seeing better operating
performance in Mexico? Has the over capacity sitnadr over production situation resolved
itself now, post this disease issue last year?y@argive us an update on that?

J. Tyson - Well, | mean, we're back to full prodoistin Mexico, and the markets have been good
for the last 60 days. Normally, you get a seasdraline in August. Then you get to bring the

of the earnings stream into our model because newar& 100% owner of Tyson Trasgo, and
you add the acquisition of KORY. And when you pusge things together, you get more money
to the bottom line out of Mexico.

But the real change is the fact that we no longeelNewcastle, we no longer have a disease
down there. So, the efficiencies are back intocttraplex of Mexico.

C. McCracken - From what | understood post disézmee that several of the producers down
there had gone full bore on ramping up productiowrdthere and you'd seen a situation simil;
what we have now in the US.

J. Tyson 4 can just tell you for June, July, and Augusg gojections and the models that we
down there for or at are better than the projestior had. Steve might have more comment on
Mexico.

S. Hankins - Yes, Christine, we've basically gottack to what we feel are kind of normalized
market pricing levels from us, versus where we vatii@ attempt to catch up and reclaim volu
So Mexico is doing very nicely and was a very rwoatributor on a change basis to our earnings.

C. McCracken - And then one final question on theabt market. Obviously, with wings and legs
having shown considerable improvement, breast owdtnues to be kind of the weight that has
tied Tyson's earnings to historical lows. What igaing to take to see an improvement in breast
meat markets?

| know that production volume increases, | thinpkit at relatively low levels now for several
months. You're projecting now continued kind of imiial growth for the next 12 months. Is it
something you see improving in the next 6 montHa¥olw you're starting to see some
improvement, but very minimal. At what point do s&e a turnaround in breast meat markets?

G. Lee - Well, we think the very things that yowéaalked about are the things that are going to
point to an improvement in the market. The longet tve go on with very modest increases in
production, we've got our overall industry frozameéntories are in much improved condition.
Quite frankly, we think we're going to see an imgment in the breast market. We would have
expected to see a bit before now, I'll be the fire¢ to say that. But we do have expectations that
the breast market is going to improve.

C. McCracken - We haven't seen the consolidationgh. Is that something that we need to see
before we see a visible improvement? Is there amytthat you can point to that might be a
trigger for improved pricing?

J. Tyson Consolidation is always part of a rationalizatafrany industry. The only thing | wou
point to, Christine, is even though some folks pednto situations that we're still getting callsian
actually getting an increased number of calls dksfavho want to get out of the chicken business
in the last 28 weeks, which is kind of surprising. But, thes@se folks still tired, some folks s
losing money, some folks who'd like to get ouths business.

C. McCracken - But there's nothing Tyson can diiatpoint, given your current position?
J. Tyson - You're correct.
Moderator - Our next question is from the line @@ Nelson with Credit Suisse First Boston.

D. Nelson - First question is on G & A expense weay up, but so did your selling expense, by
about $25 million. What's that related to, please?

G. Lee - It is tied to the significant growth wevkdn the value-added products. We had strong
growth in food service and frozen value-added petalabout 15% for the quarter, as well as
some pretty significant growth on the refrigerasate.



D. Nelson - Is that hiring new salespeople then?

G. Lee - This is establishing a base of businessfathere, it's a combination of promotional
dollars to establish the base of business andvieethink we don't think, we feel confident that
that's going to provide us a continuing streamadfime. So you've got the expenses that occurrec
in the quarter, you have a certain percent of cagchnd a little bit of a hit in there, so we've go
that occurred in sales expense, but one that w& thivery manageable and consistent with our
effort to really get our mix shifted further andther to the value-added side. As John alluded to,
we started on a journey some months ago and weke dn a vengeance about trying to get that
done.

D. Nelson - A couple of balance sheet items plelstes payable and also current portion of
long-term debt went down significantly, at leasinfrfirst year levels, and then long-term debt
went up. Was that just refinance? What's thated|&?

J. Tyson - We have refinanced some amount of leng-tlebt, Dave, that's changed our interest
rate structure, but other than that, nothing readiparkable that should have changed those
amounts. There's nothing behind the scenes goirtlyatiis dramatic that should change those
amounts.

J. Tyson - Speaking to long-term debt, there's attwae components in there. There's the
66some-odd million dollars related to the fee edlab the IBP deal, there's about 30 some-odd
plus million dollars to the acquisition of the Kadgal in Mexico, and there's $12 to $15 million
related to the first payment of buying out our partin our other Mexico deal. That makes up
most of the money. Steve's got some other coloydar

S. Hankins - Dave, when you compare it to Septer8Bé&F, of course we were paying off some
of our older long-term debt and it was classifiscshort-term because it was due, and that has
been paid and reconfigured in the long-term debt, s | think that's basically what you're
looking at there.

D. Nelson - There was also a fairly decent incréasecrued compensation, from 106 a year ago
to 144, or September 30 a year to 144 now. Is theyéhing going on with that?

S. Hankins - Nothing special going on there anddss we'll research that a little bit more, Dave,
and maybe speak to that a little later. But tharething remarkable going on there.

J. Tyson - Dave, we've not got anybody except ¢thesfthat have been part of the company that
are in their long-term compensation, so we'll hievdefine that a little bit better for you.

D. Nelson - Since the court case and all and nawrg@bout to close on IBP, | don't know to the
extent that you can talk about it, but how are getting along with these guys now after, | don't
know if you call it acrimonious, but the court case

J. Tyson - I'll answer it this way, and then weginind everybody that we're going to talk about it
next week and those folks will be part of the coafee call, but we're working very hard to make
you all proud of the new combined company.

D. Nelson - Okay, thank you.

Moderator - We do have a question from the lindlekandra Conway with JP Morgan. Please
go ahead.

A. Conway - | just have a couple of questions. fitst is, we understand the higher costs at the
end of this year and you guys had mentioned thetsagould become more favorable at the
beginning of the next fiscal year, so | guess mgstjon would be, what is your sustainable EBIT
margin?

S. Hankins - For Tyson Foods?
A. Conway - Yes.

S. Hankins - Well, that's a number that we've motegpublic with a pro forma answer to, so we're
going to pass on that question for right now.

A. Conway - Okay. I've got a couple more. We'vadrezcently that the cold storage inventories
have been rising, and | was wondering if you cdalld a little bit of the status that you've seen in
the industry and what effect this may have on Tisbuosiness



G. Lee - Are you referring to cold storage inveigston chicken?
A. Conway - Yes.

G. Lee - Well, I would tell you the data that I'amfiliar with would suggest just the opposite,
they've been declining. So | really don't know htoveomment on that.

G. Lee - Which report are you quoting?

A. Conway - The USDA one on the cold storage.

G. Lee - What date?

A. Conway - The most recent one, | think it wasO72want to say.

G. Lee - I've not seen one that would suggest thatertainly look at that. But overall, frozen
chicken stocks reached a peak in 1999, late 198®arly 2000, and they've been working down.
And it actually reached a level that was even \altbut the 1998 level, which was just prior to
what was really a rapid expansion that occurratiénindustry, coupled with the collapse in some
of the export markets that occurred in 1999.

A. Conway - Okay. And then lastly, you guys menédrsome change in the senior management
and | was wondering if you could talk a little bibout that.

G. Lee - Well, we've made some changes in manageandroperations, and some of this has
actually occurred several months ago. Now whetry ksexeral, about 90 days ago and it's senior
operations management, particularly focused inconsumer products area. And it's proven to be
of benefit.

A. Conway - Can | ask you guys one last question?
G. Lee - You sure can.

A. Conway - | read recently about McDonald's asdritent to close some stores overseas, and |
was wondering if that would impact you guys at alknow they closed a bunch last year as well,
but didn't know if they would have any impact.

J. Tyson - | think most of those store closingsiarthe European market, am | correct?
A. Conway - Yes, and some emerging markets asiwélitin America and Asia.

J. Tyson We don't sell any product into Europe because Agaemproducers can't ship to Eurc
and we don't have another way to that. Latin Anaggniee are shipping some product into some of
the regions. And Asia, our business continues tstitmang and actually is on the uptick, primarily
in Japan. So we have not seen that effect of thimse closings.

I think the issue that Greg pointed out that imaerall issue for those in the protein industry, is
the QSR challenges here in the U.S., and thoseroass are working hard. You read the same
reports and the same articles we do, about houof #tlem are trying to drive their top line sales
dollar. And if they do that, they'll sell some matgcken.

A. Conway - Thank you.

S. Hankins - | would like to go back to Dave Nelsajquestion about the accrued compensation
and benefits and just talk about it a minute. Tifieince there has to do with our funding of our
life insurance and medical programs. Of coursesensglf-insured and that funding occurs on a
periodic basis and we tend to move from a liabiiitya pre-paid account on that. So it just simply
is that we funding payment related to that, angdrévious quarters we have tended to be more
pre-paid position. So, nothing unusual going omehpist timing of payments and reclassification
between a pre-paid asset and a liability.

Moderator - Our last question is a follow up fromriStine McCracken from Midwest Research.
Please go ahead.

C. McCracken - Just a few other questions. On thi@&business, with the sale of the North
Carolina operations, could you give us an updatetafre you are in terms of total head?



J. Tyson - We're a little bit over 100,000 sows. Ju&t recently changed our contract. We had a
contract with Cargill that was on a market baspetgontract. With Cargill closing their Marshall,
Missouri facility, we no longer have that relatibiswith Cargill. We have lined those market
hogs with the IBP operations and it'll be a positier both them and us.

C. McCracken it sounds good. Then finally, if you could, justgus an update possibly on yt
interest operations in Brazil. Are you making amggvess there? Are you establishing the breed
in the country? And do you think that could leagtything eventually?

J. Tyson - We're getting back on the ground withghandparent stock farm down there and it's
just in the process of being built out. So it'smianths to a year, 18 months before you get any
real benefit out of it. But Brazil, you know, istine poultry business and they've got their own
challenges in the country today, both on policy anatost to doing business. But we'll be a
leading provider for mom's and dad's across thédward it's a good part of our business. | mean,
it's a good part to be in because it lets you kihkihow what's going on in the poultry business
worldwide because those countries are buying bngestock that kind of gives you an indication
of what's going on in those countries.

C. McCracken - Thanks.
Moderator - No further questions at this time.

J. Tyson 4 want to say thank you to everybody being on theference call. Like we said, | knc
there were some expectations on IBP. We have the sapectations, but we will send you all a
press announcement that will tell you of the cosrfiee call ASAP after the cash tender closes
indications are that the cash tender should bedlBsiday night except for a couple of
contingencies, one of them being the judge's dorain Friday, but we believe that that will be
resolved in an expeditious type manner. So somatimidonday or Tuesday we'll put out a press
release and we'll talk to you about, | think sorhthe subject matters that you all would like to
hear us talk about on IBP, which is what we're gamdo with it. So we'll look forward to next
week.

J. Tyson - Thank you.

Moderator - Ladies and gentlemen, this confereriidoey available for replay starting today, July
30" at 2:30 p.m. Central time and it will last until gust 30" at midnight. You may access the
AT&T Executive playback service at any time by ohigl1-800-475-6701 and entering the access
code at 593388.

That does conclude your conference for today. Wehdok you for your participation and you
may now disconnect.
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