EDGAROnline

TYSON FOODS INC

FORM DEFM14C

(Information Statement - Merger or Acquisition (definitive))

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 08/28/01

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
479-290-4000

0000100493

TSN

2015 - Poultry Slaughtering and Processing
Food Processing

Consumer/Non-Cyclical

09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

SCHEDULE 14C
(Rule 14c¢-101)

INFORMATION REQUIRED IN INFORMATION STATEMENT
SCHEDULE 14C INFORMATION

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

|_| Preliminary Information Statement

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

[X| Definitive I nfor mation Statement

TYSON FOODS, INC.

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

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

(2) Aggregate number of securities to which tratisacapplies:

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

(4) Proposed maximum aggregate value of transaction

$1,414,274,700/2/

(5) Total fee paid:

$282,854.94/3/



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

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

(1) Amount Previously Paid: $315,995.61

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

(3) Filing Party: Tyson Foods, Inc.

(4) Date Filed: January 10, 2001

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

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

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

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



[LOGO] [logo]Tyson
INFORMATION STATEMENT
August 28, 2001
Dear Tyson Stockholder:

This Information Statement is furnished by the blaafrdirectors (the "Board of Directors") of Tysboods, Inc. ("Tyson") to holders of the
outstanding shares of (i) Tyson Class A commonkstoar value $0.10 per share (the "Tyson Class mi@on Stock"), and (ii) Tyson Class

B common stock, par value $0.10 per share (thediiydass B Common Stock," and together with theomySlass A Common Stock, the
"Tyson Common Stock") in connection with an Agreetrend Plan of Merger, dated as of January 1, 28@bng Tyson, Lasso Acquisition
Corporation ("Purchaser"), a wholly owned subsidiafr Tyson, and IBP, inc. ("IBP"), as modified thetStipulation and Order dated June
2001 (the "Stipulation") (as so modified (exceptenthe context indicates otherwise) the "Mergereggent”), pursuant to which Tyson has
agreed to acquire IBP upon the terms and subjdbeteonditions set forth in the Merger Agreemémhong other things, the Merger
Agreement provides for Tyson, through Purchaseputehase up to 50.1% of the issued and outstarstiages of common stock, par value
$0.05 per share, of IBP (the "IBP Shares") for 88Ger IBP Share in cash (the "Offer"). We commertbe Offer on July 3, 2001. The Of
expired at 12:00 Midnight on August 3, 2001. On Asig4, 2001, Tyson announced that it had acceptedumber of IBP Shares tendered in
the Offer which together with the IBP Shares alyeadned by Tyson, would represent 50.1% of thetantling IBP Shares. On August 10,
2001, Tyson announced that it had purchased 53892BP Shares pursuant to the Offer. Finally,Meger Agreement provides for IBP to
merge into Purchaser, at which time each remailBRgShare will be converted into the right to reeefyson Class A Common Stock vall

at $30.00 per IBP share, subject to adjustment'{tezger"). The closing price of shares of Tysoa$d3l A Common Stock was $10.26 on
August 27, 2001, the last full trading day befdre tlate of this Information Statement. If that witie average per share price of Tyson Class
A Common Stock during the fifteen-trading-day pdremding on the fifth trading day before the effexctime of the Merger, IBP
stockholders would receive 2.381 shares of Tysas<CA Common Stock, with a market value of $24 dsed on that average price, in
exchange for each IBP Share.

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

This Information Statement is being provided t@mf you that the holders of shares of Tyson ComB8tock representing approximately
90% of the voting power of Tyson Common Stock hdekvered to Tyson a written consent approvingisseance of Tyson Class A
Common Stock pursuant to the Merger and the traiossccontemplated by the Merger Agreement. Unldertiles of the New York Stock
Exchange, the issuance of Tyson Class A Commork3gapires stockholder approval prior to such isseaApproval of the issuance of
Tyson Class A Common Stock will become effectiveSeptember 18, 2001.

By Order of the Board of Directors

R. READ HUDSON
Secretary

Tyson Foods, Inc. 2210 West Oaklawn Drive SpringdAR 72762-6999
501-29C-4000 www.tyson.corn
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SUMMARY TERM SHEET

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

Overview (Page 4)

. Pursuant to a merger agreement with IBP, indBBr, we expect to complete a two-step transaétiomhich we will acquire 100% of IBP.

In the first step of the transaction, we offeregtwchase up to 50.1% of the IBP shares for $3peD0BP share in cash pursuant to a tender
offer. The tender offer expired at 12:00 MidnightAugust 3, 2001. On August 4, 2001, we announicativte had accepted the number of
IBP shares tendered in the tender offer which tograwith the IBP shares already owned by us, woepdesent 50.1% of the outstanding IBP
shares. On August 10, 2001, we announced that dplr@hased 53,612,799 IBP shares pursuant tetiget offer. In the second step of the
transaction, we intend to cause IBP to merge imssb Acquisition Corporation, or Purchaser, at tvtiime each remaining IBP share will be
converted into the right to receive Tyson Classofmon stock valued at $30.00 per IBP share, sutijetjustment.

. The closing price of shares of Tyson Class A comistock was $10.26 on August 27, 2001, the ldstrading day before the date of this
Information Statement. If that were the averagespare price of Tyson Class A common stock dufliegfifteen-tradingday period ending ¢
the fifth trading day before the effective timetloé merger, IBP stockholders would receive 2.3&teshof Tyson Class A common stock v
a market value of $24.43 based on the average iprieechange for each IBP share.

The Companies (Page 5)
. Tyson produces, distributes and markets chicklExjcan foods, prepared foods, animal and pet fogtedients and live swine.

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

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

Sharesto be I ssued--Tyson Class A Common Stock (Page 8)

. We expect that up to 134,706,768 shares of Tg@#aas A common stock will be issued in connectidtithe merger and upon the exercise
of IBP options that will become Tyson options pansiuto the merger.

. The shares of Tyson Class A common stock todesto acquire IBP will have the same relativategpreferences and limitations as
shares of Tyson Class A common stock presently linelgbu.

Purpose of the I ssuance (Page 8)

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

Plansfor IBP (Page 8)

. The acquisition of IBP will allow us to expandrdausiness to include the processing and markefifiggef and pork products.
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Consequence of Share I ssuance (Page 9)

. After the additional shares of Tyson Class A camratock are issued pursuant to the merger, thiéirbesmore shares of Tyson Class A
common stock outstanding and, therefore, you veilleha proportionally smaller percentage of thel mtaership and voting power in our
company.

Background (Page 12)

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

to us in the merger agreement. After a trial inBredaware Chancery Court, the court ruled on JihmeQ01 that we had not been
inappropriately induced into signing the mergeragnent and that we had improperly terminated thggenegreement, and IBP's claim for
specific performance was granted. Thereafter, oe 27, 2001, Tyson, Purchaser and IBP agreed t8tthelation and Order dated June 27,
2001, which modified the merger agreement to pre¥ia the tender offer and the merger. On July0®12 Tyson and Purchaser commenced
the tender offer to purchase up to a number ofdB&es which, together with the IBP shares alreadyed by Tyson, would represent 50.1%
of the outstanding IBP shares for $30.00 per IBfeshThe tender offer expired at Midnight (New Y @iy time) on August 3, 2001. On
August 4, 2001, Tyson announced that it had acdapnumber of IBP shares tendered in the terffierwhich together with the IBP sha
already owned by us would represent 50.1% of thstauding IBP shares. On August 10, 2001, Tysowmamced that it had purchased
53,612,799 IBP shares pursuant to the tender offer.

. The merger agreement originally required an exgbabffer, pursuant to which Tyson would have erdgea Tyson Class A common stock
valued at $30.00 per IBP share, subject to adjustnfier all remaining IBP shares not purchased:fsh in the tender offer. The stipulation
and order provided for the elimination of that exabe offer.

. For a more detailed description of the eventditeqto the signing of the merger agreement, seadiction entitled "The Transaction--
Background.”

Financial Information (Page 19)

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

Fairness Opinions (Page 9)

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

2



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

Who Can Help Answer Your Questions

. If you have more questions about the issuaneelditional shares of Tyson Class A common stoakattquisition of IBP or would like
additional copies of this Information Statement, whould contact Tyson's Director of Investor Hetat at the following address:

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



CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Certain statements contained in this Informatiate3hent are "forward-looking statements," suchaemments relating to future events and
financial performance and the proposed acquistipiyson Foods, Inc. ("Tyson") of IBP, inc. ("IBPMhese forward-looking statements are
subject to risks, uncertainties and other factdigkwcould cause actual results to differ materifitbm historical experience or from future
results expressed or implied by such forward-loglstatements. Generally, the words "will," "mayshbduld," "continue," "believes,"
"expects," "intends," "anticipates” or similar egpsions identify forward-looking statements. Amdmg factors that may cause actual results
to differ materially from those expressed in, opiiad by, the statements are the following: (i) tis& that Tyson and IBP will not
successfully integrate their combined operatioifjsthe risk that Tyson and IBP will not realizetiesated synergies; (iii) unknown costs
relating to the proposed transaction; (iv) risksoagated with the availability and costs of finarggiincluding cost increases due to rising
interest rates; (v) fluctuations in the cost andilability of raw materials, such as feed grain imélstock costs; (vi) the impact of weather on
the supply and cost of raw materials; (vii) chanigethe availability and relative costs of labodarontract growers; (viii) market conditions
for finished products, including the supply anccpry of alternative proteins;

(ix) effectiveness of advertising and marketinggueams; (x) changes in regulations and laws, inalgdihanges in accounting standards,
environmental laws, and occupational, health afetgdaws; (xi) access to foreign markets togethigh foreign economic conditions,
including currency fluctuations;

(xii) the effect of, or changes in, general econooanditions; and (xiii) adverse results from onggdlitigation. Tyson undertakes no
obligation to publicly update any forward-lookingements, whether as a result of new informafigioyre events or otherwise.

THE TRANSACTION
Overview

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

We previously commenced a tender offer for up td %0of the outstanding IBP Shares at $30.00 perSB&re (the "Initial Offer"). We
permitted the Initial Offer to expire on Februag; 2001. On March 29, 2001, we announced that widdraninated the Merger Agreement
various grounds, including our belief that we haétbinappropriately induced into signing the Memygreement and our belief that IBP had
breached numerous representations and warrantigs toais in the Merger Agreement. After a trialia Delaware Chancery Court, the ¢
ruled on June 15, 2001 that although we did naadivéhe Merger Agreement or any duty to IBP's diotders by letting the Initial Offer
expire on February 28, 2001, we had not been imgguiately induced into signing the Merger Agreemamd that we had improperly
terminated the Merger Agreement, and IBP's clainsfecific performance was granted. Thereafteduwre 27, 2001, Tyson, Purchaser and
IBP agreed to the Stipulation. On July 3, 2001,0fysommenced the Offer, offering $30.00 per IBPr8liracash, net to seller, for a number
of IBP Shares which, together with IBP Shares twned by Tyson, represented 50.1% of the outstgn@R Shares. The Offer expired at
12:00 Midnight on August 3, 2001. On August 4, 20Dyson announced that it had accepted the nunfiBiPoShares tendered in the Offer
which together with the IBP shares already ownedyson would represent 50.1% of the outstandingdB&es. On August 10, 2001, Tyson
announced that it had purchased 53,612,799 IBRslpursuant to the Offer.

Following the completion of the Offer and the daiision or waiver of certain conditions in the MergAgreement, the Merger Agreement
provides that IBP will be merged with and into Phaser with the Purchaser continuing as the sunyigorporation (the "Merger", and
together with the Offer, the "Transaction”). At the



effective time of the Merger (the "Effective Timg8ach IBP Share outstanding immediately priohoEffective Time (other than IBP
Shares owned by Tyson, Purchaser or other subisigliaf Tyson) would be converted into the rightd¢oeive shares of Tyson Class A
common stock, par value $0.10 per share (the "T@ass A Common Stock"), having a value of $30fp@uring the fifteen-trading-day
period ending on the fifth trading day before tHte&ive Time, the average per share closing poicEByson Class A Common Stock is at l¢
$12.60 and no more than $15.40. This $30.00 valgealject to change if the average per share dgsioe of Tyson Class A Common St
is not in that range. If the average per shareefcTyson Class A Common Stock is less than $12@881 shares of Tyson Class A
Common Stock will be exchanged for each IBP SHathe average per share price of Tyson Class A @omStock is more than $15.40,
1.948 shares of Tyson Class A Common Stock wikxehanged for each IBP Share. The closing prichafes of Tyson Class A Common
Stock was $10.26 on August 27, 2001, the lastifatling day before the date of this Informationt&tzent. If that were the average per share
price of Tyson Class A Common Stock during theéfi-trading-day period ending on the fifth traditay before the Effective Time, IBP
stockholders would receive 2.381 shares of Tysas<A Common Stock with a market value of $24.4%t8an the average price in
exchange for each IBP Share.

On January 1, 2001, the board of directors of I8 {IBP Board"), by unanimous vote, approved, ughenunanimous recommendation of
the special committee (the "Special Committee'IB#'s Board, the Merger Agreement and the transasttontemplated by it, including the
Offer and the Merger. At a meeting held on June2P6]1, the IBP Board, by a unanimous vote of thayzesent, determined that the
Stipulation was in the best interests of IBP asdfockholders and was the best means to faciiaisummation of the transactions
contemplated by the Merger Agreement, as modifiethb Stipulation. All of the IBP Board members w@resent for the vote, except for
Martin A. Massengale, who expressed his supportiiStipulation at the meeting before he excuseddif from the meeting.

The Merger Agreement provides that promptly upoynpent by Purchaser for IBP Shares purchased purtméme Offer, and from time to

time thereafter, IBP shall, upon request of Tysmomptly use its reasonable best efforts to takections necessary to cause a majority o
IBP Board to consist of Tyson's designees. Effecsis of August 6, 2001, Martin Massengale, Wendyn@n, John Jacobson and Eugene
Leman resigned from the IBP Board. Effective agiofust 6, 2001, John Tyson, Tyson's Chairman andf@&xecutive Officer, Don Tyson,
Tyson's Senior Chairman, Greg Lee, Les R. BaledgeSteve Hankins were appointed to the IBP Board.

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

Tyson is a Delaware corporation with principal axee offices at 2210 West Oaklawn Drive, Springd@rkansas 72762-6999. The
telephone number of Tyson's executive offices @ J290-4000. Tyson and its various subsidiarieslpce, distribute and market chicken,
Mexican foods, prepared foods, animal and pet fogeedients and live swine. Tyson's goal is toHeeundisputed world leader in growing,
processing and marketing chicken and chicken-bsmtiproducts. Tyson is a totally integrated pguttompany. Tyson is able to breed into
its flocks the natural characteristics found taniest desirable. Tyson's integrated operations sbogbreeding and rearing chickens, as well
as the processing, further-processing and markefitigese food products. Tyson's products are ntedkand sold to national and regional
grocery chains, regional grocery wholesalers, carmbwarehouse stores, military commissaries, inidli$ood processing companies,
national and regional chain restaurants or thatriutors, international export companies and dsiimelistributors who service restaurants,
food service operations such as plant and schdeteréas, convenience stores, hospitals and o#metlars. Sales are made by Tyson's sales
staffs located in Springdale, Arkansas, in regitmsughout the



United States and in several foreign countries.iiathlly, sales to the military and a portion eles to international markets are made
through independent brokers and trading compaifieson is a fullyintegrated producer, processor and marketer ofiatyaf food products
Tyson presently identifies segments based on theugsts offered and the nature of customers, respilti four reported business segments:
Food Service, Consumer Products, InternationalSwisie. Tyson commenced business in 1935, was incatgd in Arkansas in 1947, and
was reincorporated in Delaware in 1986.

Originally, Tyson was a producer and distributofreth chicken. Tyson developed a strategy to redloe impact of the commodity market
on the fresh chicken business through value-enima@ice As the industry leader in value-enhancedketmi@roducts, Tyson utilizes national
and regional advertising, special promotions amhtdridentification, and meets the varying demarids @ustomers through capital
expenditures and strategic acquisitions. With ferprocessed chicken products, grain costs ascem@ge of total product costs are reduced
because of the value added to the products byngutfieboning, cooking, packaging and/or freezimgdticken.

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

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

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

(501) 290-4000. To date, Purchaser has engageadlactivities other than those incident to PurchHagermation, the commencement of the
Initial Offer, which terminated on February 28, 20¢he commencement and completion of the OffertaadVierger. Purchaser is a wholly
owned subsidiary of Tyson.

IBP

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

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

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

Effective as of August 6, 2001, Martin Masseng@#fendy Gramm, John Jacobson and Eugene Leman rd<igme the IBP Board. Effective
as of August 6, 2001, John Tyson, Tyson's ChairamhChief Executive Officer, Don Tyson, Tyson'siBe@hairman, Greg Lee, Les R.
Baledge and Steve Hankins were appointed to theBi&#d.

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

. Earnings per share for the combined companysiafiyear 2002 are expected to be in the rang8.60%0 $1.00, including synergies.
Synergies are expected to be $50 million in thet flll year, increasing to $200 million within #& years.

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

. Robert L. Peterson, IBP's Chairman and Chief Etree Officer, would retire from active managemednit would remain involved with the
combined company as a member of Tyson's boardedtdrs.

On August 10, 2001, Tyson issued a press releasmianing the final results of the Offer:

. 105,341,969 IBP Shares, representing approxim8teh% of the total outstanding IBP Shares, hahliendered and not withdrawn prio
the expiration of the Offer;

. Tyson would purchase 53,612,799 of the tendeB&dShares, after which it and Purchaser would gepraximately 50.1% of the
outstanding IBP Shares.

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

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

. Bill Lovette, currently President of FoodservateTyson, will head the Foodservice Poultry Charamel report to Mr. Lee. Don Rea,
currently President of Foodbrands Foodservicenittain in that role and also report to Mr. Lee.d3riett, currently President of
International for Tyson, and Roel G. M. Andriessaumrrently President of IBP International, will haemain in their current roles and report
to Mr. Lee. Purchasing for the new company willde by Kenneth L. Rose, currently Executive Vicedtdent of Operation Services for It
and will report to Mr. Lee.

. The support services that will report directhdtthn Tyson include:

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

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

. Steve Hankins will be the CFO and Les R. Baladiliehe General Counsel for the new company. Mrnklas will have the support servic
of Accounting, Finance, Information Technology, aigk Management reporting to him. Carl Johnsomeruly Tyson Executive Vice
President of Administrative Services will lead Ridanagement and report to Mr. Hankins. Mr. Balediehead Legal Services. Shares to
be Issued--Tyson Class A Common Stock

We expect that up to 134,706,768 shares of TysaasCA Common Stock will be issued in connectiorlie Merger and in connection w
the issuance of Tyson Class A Common Stock uporciseeof options to acquire IBP Shares that areexad into options to acquire Tyson
Class A Common Stock at the Effective Time (thes@iy Options"). This number was determined by assgitiat IBP Shares will be
converted in the Merger or subject to Tyson Optiaiihe highest exchange ratio of 2.381 shareysdii Class A Common Stock for each
IBP Share. The number of IBP Shares was deterntipediding (i) the number of IBP Shares subjectpibons 2,605,033 and (i) the total
number of outstanding IBP Shares not owned by TysdPurchaser 53,970,678, in each case as of ARGu&001. The shares of Tyson
Class A Common Stock to be issued to acquire IBPhave the same relative rights, preferences amnitlltions as shares presently held by
the holders of Tyson Class A Common Stock.

Purpose of the | ssuance

The issuance of Tyson Class A Common Stock in theger will facilitate the acquisition of IBP. Afteompletion of the Offer, Tyson owns
54,186,999, or approximately 50.1% of the outstagdiBP Shares. The remaining approximately 49.9%h@fBP Shares will be acquired
pursuant to the Merger. The approval of the issearfid@yson Class A Common Stock is a conditiorhtoMerger. Additionally, under the
rules of the New York Stock Exchange, Tyson is nexglito obtain stockholder approval prior to theusnce of the additional shares of Tyson
Class A Common Stock in the Merger and pursuatitgdlyson Options.

The Tyson stockholders can approve any action wtthaneeting of the stockholders by means of aemitonsent upon the affirmative vote
of Tyson stockholders having not less than the mimh number of votes that would be required at atimgat which all votes were present.
Accordingly, the approval of the issuance of Ty&dass A Common Stock in the Merger pursuant to sutdtten consent requires the
affirmative vote of Tyson stockholders having atdea majority of the votes represented by alhefdutstanding shares of Tyson Class B
common stock, par value $0.10 per share (the "T®lass B Common Stock") and Tyson Class A CommonkSi(collectively, the "Tyson
Common Stock"). As required by the Merger AgreementAugust 27, 2001, the holders of shares reptiegpapproximately 90% of the
voting power of Tyson Common Stock delivered todrya written consent approving the issuance of my@ass A Common Stock in the
Merger and pursuant to the Tyson Options. As ofdéite of the written consent, there were 117,8468&res of Tyson Class A Common
Stock and 102,645,048 shares of Tyson Class B Con8tuck outstanding.

Each share of Tyson Class A Common Stock is edtitteone vote per share and each share of Tys@s Bl&ommon Stock is entitled to ten
votes per share. Approval of the issuance of Ty3lass A Common Stock will become effective on Seyter 18, 2001.

Plansfor IBP

The acquisition of IBP will allow Tyson to expartd business to include the processing and markefibgef and pork products. Tyson plans
to use its expertise to accelerate IBP's progradetelop value-added
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convenience foods and case ready retail produdisefiand pork. Except as otherwise provided heitei; currently expected that, following
the Merger, the business and operations of IBPheiltontinued substantially as they are currerglpdpconducted. Tyson will continue to
evaluate the business and operations of IBP ddn@gendency of the Offer and after the consummatfdhe Offer and the Merger, and will
take such actions as it deems appropriate undairtiemstances.

Consequence of Share I ssuance

After the additional shares of Tyson Class A Comr8tock are issued in the Merger, there will be nebr@res of Tyson Class A Common
Stock outstanding and therefore, existing holdéshares of Tyson Class A Common Stock will owrr@pprtionally smaller percentage of
Tyson and have a relatively smaller percentagbef/btes entitled to be cast on any matter. Assgithiat the maximum amount of
128,504,184 shares of Tyson Class A Common Stazksaued (excluding shares of Tyson Class A Com&took issuable for Tyson
Options), the newly issued Tyson Class A CommouiStall represent approximately 52.2% of the issaed outstanding Tyson Class A
Common Stock, 10.1% of the voting power, and 36a8%ll of the Tyson Common Stock.

Fairness Opinions

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

Opinion of Merrill Lynch. On January 1, 2001, Mdrtiynch delivered its oral opinion, which opiniavas subsequently confirmed in writing,
to the Tyson Board of Directors to the effect tlagtof that date, and based upon the assumptiodhes, mmeatters considered and limits of
review set forth in its opinion, the considerattorbe paid by Tyson pursuant to the Offer, the arge offer for IBP Shares not purchased in
the Initial Offer (the "Exchange Offer") and the iMer, taken as a whole, was fair from a financahpof view to Tyson. Merrill Lynch has
not updated, and Tyson has not asked Merrill Lyiochipdate, its opinion.

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

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

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

. conducted discussions with members of senior gemant and representatives of Tyson and IBP coimgethe matters described in the
previous two bullet points, as well as their resipedusinesses and prospects before and afterggéffect to the Transaction;
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. reviewed the market prices and valuation mulsite IBP Shares and compared them with those rediicepublicly-traded companies that
Merrill Lynch deemed to be relevant;

. reviewed the results of operations of IBP and garad them with those of certain publi¢ttgded companies that Merrill Lynch deemed t
relevant;

. participated in certain discussions an negotigt@mong representatives of Tyson and IBP andfihaincial and legal advisors;

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

. reviewed the potential pro forma impact of thangaction;
. reviewed the Merger Agreement; and

. reviewed other financial studies and analysestaokl into account other matters as Merrill Lyngecthed necessary, including Merrill
Lynch's assessment of general economic, marketnametary conditions.

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

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

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

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

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

. paid Merrill Lynch $2 million upon commencemeifftloe Initial Offer; and

. paid Merrill Lynch $14 million upon the acceptarfor payment by Tyson of IBP Shares pursuantéddffer, against which the $2 million
fee referred to above was credited.
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Tyson and Merrill Lynch entered into a new Dealandger Agreement dated July 3, 2001 which did mmtige for any additional payment
of fees by Tyson to Merrill Lynch.

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

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

Opinion of Stephens. On January 1, 2001, Stephelhseded its oral opinion, which opinion was suhsemtly confirmed in writing, to the
Tyson Board of Directors to the effect that, ashaft date, and based upon the assumptions madersnainsidered and limits of review set
forth in its opinion, the consideration to be phydTyson pursuant to the Merger Agreement in tigregate was fair from a financial point of
view to Tyson. Stephens has not updated, and Tlyasmot asked Stephens to update, its opinion.

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

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

. analyzed certain internal financial statementsather financial and operating data (includingafinial projections) concerning IBP and
Tyson prepared by management of IBP and Tyson;

. analyzed balance sheets, capitalization ratasirgs and book value both in the aggregate ahdranapplicable, on a per share basis di
certain periods;

. reviewed the reported prices and trading actieftiBP Shares and Tyson Common Stock;

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

. reviewed the financial terms, to the extent priplavailable, of certain comparable transactions;

11



. reviewed the Merger Agreement and related doctsnen

. discussed with management of Tyson the operatibaad future business prospects for IBP and Tysahthe anticipated financial
consequences of the Transaction; and

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

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

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

The Tyson Board of Directors retained Stephensiasdependent contractor to act as financial adwisb respect to the Transaction.
Stephens is a nationally recognized investmentibgrdnd advisory firm. Stephens, as part of itestnent banking business, regularly
issues fairness opinions and is continually engagduke valuation of companies and their securitiesonnection with business
reorganizations, private placements, negotiate@umitings, mergers and acquisitions and valuatfongstate, corporate and other purpa
Stephens is familiar with Tyson and IBP and redylarovides investment banking services to Tysodh iseues periodic research reports
regarding its business activities and prospectthdrordinary course of business, Stephens amdfiliates at any time may hold long or short
positions, and may trade or otherwise effect trafias as principal or for the accounts of custanier debt or equity securities or options on
securities of Tyson and IBP.

In consideration for Stephens' services as findiadiaisor to Tyson, Tyson paid to Stephens a fe&lahillion upon the rendering of a
fairness opinion. Tyson has also agreed to reingb8tsphens for its reasonable out- of-pocket exggemscluding fees and disbursements of
its legal counsel, incurred in connection withatdivities as financial advisor to Tyson, and tdemnify Stephens and certain related persons
against certain liabilities in connection with @sgagement, including certain liabilities underfémteral securities laws.

Background

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

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

On October 27, 2000, Brandes Investment Partndps, Brandes Investment Partners Inc., BrandesibtggdL.P., Charles H. Brandes, Gle
R. Carlson and Jeffrey A. Busby, together the hsldé 9.12% of the outstanding IBP Shares, disdase public filing with the SEC their
intention to vote against the merger proposed byRawhide Agreement and to consider asserting éipgiraisal rights under Delaware law.
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On November 13, 2000, Smithfield Foods, Inc. ("$ifitdd") announced in a public filing with the SHEE offer to acquire the outstanding
IBP Shares for $25 per IBP Share payable in Sreithitommon stock. Also, on November 13, 2000, thect&l Committee announced that it
would begin discussions with Smithfield. Thereaftar November 16, 2000, IBP and Smithfield annodrtbat they entered into a
confidentiality agreement.

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

On December 4, 2000, Tyson sent a letter to thei8jp@ommittee outlining a proposal to acquire IBMjch included the following terms:

. Tyson would acquire all outstanding IB Sharea two-step merger pursuant to a definitive agreenmemwhich IBP stockholders would
receive cash and Tyson Class A Common Stock vat&d6.00 for each IBP Share;

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

. after conclusion of such tender offer, Tyson wioefifect a merger in which each remaining IBP Skareld be converted into $26.00 of
Tyson Class A Common Stock, subject to a maximuaohamxge ratio of 2.063 Tyson shares and a minimwhange ratio of 1.688 Tyson
shares per IBP Share.

On December 4, 2000, the Special Committee serdgdetter stating that the Special Committeedetdrmined that Tyson's proposal met
the applicable threshold under the Rawhide Agre¢rmeth was prepared to enter into discussions wigoi regarding its proposal.

On December 4, 2000, IBP and Tyson entered intmédentiality agreement (the "Confidentiality Agraent”), a copy of which is filed as
an exhibit to the Tender Offer Statement on Sched@ filed by Tyson and Purchaser (the "Schedul®),Tguirsuant to which Tyson agreed
to keep confidential certain information it andatdvisors received from IBP and its advisors inngamion with Tyson's evaluation of a
potential transaction. Under the Confidentialityrégment, Tyson was prohibited, prior to March 312 from making any proposals to
acquire less than all of the outstanding IBP Shaned from acquiring additional IBP Shares in thberomarket if such acquisition would
result in Tyson beneficially owning more than 9.8%4he outstanding IBP Shares, except in each wader certain circumstances.

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

On December 11, 2000, John Tyson spoke with JoRArBmith, Chairperson of the Special Committeeriming her that Tyson would be
initiating the Initial Offer. On December 11, 200G;son announced its intention to commence thélr@ffer. Tyson also delivered a form
merger agreement to IBP. On December 12, 2000,iTgsmmenced the Initial Offer.

On December 18, 2000, Tyson and IBP entered ictmédentiality agreement substantially similathe Confidentiality Agreement,
providing for Tyson to provide due diligence infation to IBP, a copy of which was filed as an eitibthe Schedule TO. During this
period, representatives of Tyson and IBP contirtoezbnduct due diligence with respect to the bussrend operations of the other.
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On December 21, 2000, Tyson received a letter fiBriMorgan 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, John Tyson and other repgedaess of Tyson addressed the Special Committdatamdvisors by telephone with
respect to the business and operations of Tyson.

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

. in response to the Special Committee's requgsbiTincreased the Initial Offer for up to 50.1%lwé outstanding IBP Shares to $27.00 in
cash per IBP Share and would acquire the remaiBiRgShares for $27.00 of Tyson Class A Common Stsgkject to adjustment;

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

During the course of Saturday, December 30, 2@fff¥esentatives of Tyson and the Special Commitgetrated the terms of Tyson's
proposal. On December 30, 2000, Tyson increasedehtBP Share price offered in the Initial Offdre Exchange Offer and the merger to
acquire any remaining IBP Shares not purchaseueiritial Offer or the Exchange Offer (the "Initerger") to $28.50. On Sunday,
December 31, 2000, representatives of Tyson ancctBfinued negotiations and the Special Commitséed Tyson to increase its offer. On
January 1, 2001, Tyson increased the per IBP Shrare offered in the Initial Offer, the Exchangef@fand the Initial Merger to $30.00 per
IBP Share and Tyson, the Purchaser and IBP exethedderger Agreement.

On January 2, 2001, Tyson issued a press releasedamy the terms of the Initial Offer to conformtb@ terms of the Merger Agreement,
including increasing the cash price offered to 88Ger IBP Share.

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

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

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

On January 17, 2001, Tyson filed amended cash terifde documents with the SEC to extend the Ihififfer until January 24, 2001. On
January 25, 2001, Tyson filed amended cash terftlEardancuments with the SEC to extend the Initiffie®until February 7, 2001. Tyson
announced that it was delaying the commencemethiedExchange Offer and the closing of the Initi#fie®pending the satisfaction of the
SEC with the resolution of various accounting isstased by the SEC's comment letter and Tysomeramity to assess the impact of any
changes to IBP's financial statements and business.
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On January 26, 2001, IBP's Chief Executive Offidér, Peterson, sent a letter to Tyson, which wésased publicly, in which he stated that
IBP had submitted written responses to the SECIBRIE management believed addressed all of thésSt&@cerns. In addition, Mr. Peterson
noted that IBP was continuing to review the operatiof its DFG Foods subsidiary, and that, base appreliminary review, IBP's
management believed that additional reductionsént@x earnings of up to $47 million would needétaken, in addition to possible
reductions for impairment of goodwill or other leliged assets associated with DFG Foods. Mr. Peatestated that IBP's management wc
continue to keep Tyson informed of any developments

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

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

On February 26, 2001, representatives of IBP coatiaCyson's representatives and proposed that Teygend the Initial Offer for a period
ending two business days after IBP had resolveatiteunting issues with the SEC and refiled it$ogés reports and provided audited
financials for the fiscal year 2000. On February 2001, Tyson management advised IBP managemenfyhan had decided to allow the
Initial Offer to expire and to proceed with the G@&dection Merger (as defined herein) provideduoder the Merger Agreement. On
February 28, 2001, Tyson announced that, sincedhditions to the Initial Offer were not satisfigidwas going to terminate the Initial Offer
and begin to work on the Cash Election Merger WA, in accordance with the Merger Agreement.

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

. its Quarterly Reports on Form 10-Q for the 13 keeended March 25, 2000, the 26 weeks ended Jyrg02a and the 39 weeks ended
September 23, 2000, respectively; and

. its Current Report on Form 8-K dated Novembe2®)0.

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

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

. A change in accounting treatment of a stock opgpicmgram from 'fixed accounting' to 'variable placcounting principles to recognize
expense for certain options granted to officerd3&f during the period 1993 to 2000. Early in 1998n the recommendation of a well-
known compensation consulting firm, certain adntmatéve rules were adopted for the 1993, and sulesgty for the 1996, stockholder
approved stock option plans. It was determinedttiege rules, which authorized bonus options under

15



certain circumstances, created a feature thatmedjtiie application of 'variable plan' accountinggiples, which mandated a compensation
charge or credit in the income statement baseti@difference between the market value and theceseeprice at the end of each period.
Previously, IBP followed fixed accounting for thesgtions treating the original grants and the baymasits as two separate grants. From 1993
through the third quarter of 2000, the effect & tumulative compensation charge on net earningsapproximately $7.3 million. On a
quarter-by-quarter basis, the charge against meirgg was as much as $9.3 million while the crealitet earnings was as high as $9.4
million. The impact on net earnings in the fourtlager of 2000 was an additional $9.5 million; heese the total impact for 2000 was
approximately $9.8 million. All of these compensattcharges were non-cash charges.

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

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

IBP also noted that the amendments had the follpwifect on previously reported net earnings paresfEPS) in 1999 and 2000:

Net Earnings Per Share

As Previously

Period Reported R estated
1999 EPS--Diluted.................. . $2.96
2000 Q1 EPS--Diluted $0.13
2000 Q2 EPS--Diluted $0.43
2000 Q3 EPS--Diluted . $0.74
2000 Q3--YTD EPS--Diluted.......... $1.44 $1.30

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

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

On March 20, 2001, IBP issued a press release ichvitreported that it would record a fourth qear2000 nonrecurring, pre-tax impairment
charge of $60.4 million to its DFG Foods subsid&goodwill carrying value. In addition, IBP reledsts earnings results for the fourth
quarter of 2000 and for the full year 2000, andguied that its earnings for the full year 2001Iddee in the $1.80 to $2.20 per share range.
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On March 29, 2001, Tyson issued a press releasbith it stated that it was discontinuing the Merggreement. In addition, Tyson
commenced legal action in the Chancery Court ofiWagon County, Arkansas seeking to rescind or irgaite the Merger Agreement and to
receive compensation from IBP. On March 30, 20BP, filed cross-claims against Tyson and Purchasargdreviously filed action in the
Court of Chancery of the State of Delaware in ard\few Castle County, Delaware seeking a declayatmigment that Tyson had no right to
rescind or terminate the Merger Agreement and eegeaf specific performance by Tyson of its obligas under the Merger Agreement.

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

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

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

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

On August 3, 2001, the Offer expired. On Augus2@01, Tyson issued a press release announcingitbessful completion of the Offer and
that Tyson would purchase a number of IBP Shareshytogether with the IBP Shares already ownedygon, would represent 50.1% of
the outstanding IBP Shares. Approximately 99.1%efoutstanding IBP Shares were tendered by IBfkistdders.

On August 10, 2001, Tyson issued a press releasmianing the final results of the Offer. 105,34B,9BP Shares representing
approximately 97.4% of the total outstanding IBRu®s, had been tendered and not withdrawn pritiret@xpiration of the Offer. Tyson
announced that it would be purchasing 53,612,798efendered IBP Shares, after which it and Pseahaould own approximately 50.1%
the outstanding IBP Shares.

Regulatory Requirements

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

. filing of a certificate of merger with the Se@st of State of the State of Delaware in accordavitethe General Corporation Law of the
State of Delaware after the approval of the MelnelBP's stockholders;

. complying with federal and state securities land the federal tender offer and proxy rules;

. hotifying and furnishing certain information teet Federal Trade Commission ("FTC") and the Argitiivision of the Department of
Justice (the "Antitrust Division") pursuant to tHSR Act; and

. complying with any applicable non-United Statesd intended to prohibit, restrict or regulate @tsihaving the purpose or effect of
monopolization or restraint of trade.
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Under the HSR Act and the rules that have been pligated thereunder by the FTC, certain acquisttiansactions may not be consummated
unless certain information has been furnished ecfthtitrust Division and the FTC and certain waitimeriod requirements have been
satisfied. The acquisition of IBP is subject tasttéquirement. Pursuant to the requirements ofiBie Act, Tyson filed a Notification and
Report Form with respect to the Initial Offer, thechange Offer and the Initial Merger with the Antst Division and the FTC on December
12, 2000. Absent a request for additional infororatihe initial waiting period applicable to therphiase of IBP Shares pursuant to the Initial
Offer was to expire at 11:59 p.m., New York Cityé, on Wednesday, December 27, 2000. On Decemb@0@8, Tyson announced that,
prior to the expiration of the waiting period, tAatitrust Division extended the waiting period lguesting additional information from
Tyson. At 11:59 p.m. on January 27, 2001, the wgifieriod under the HSR Act expired without anytfar action by the Department of
Justice.

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

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

Appraisal Rights

Appraisal rights are not available to holders odiy Class A Common Stock or Tyson Class B CommockSh connection with the
issuance of Tyson Class A Common Stock in the Merge
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FINANCIAL INFORMATION
Selected Financial Data for Tyson

The following selected consolidated financial d&tating to Tyson and its subsidiaries has beeenak derived from the audited financial
statements contained in Tyson's Form 10-K for figears ended September 27, 1997, October 3, 1@&aptember 30, 2000 and the
unaudited financial statements contained in Tyseotsn 10-Q for the nine months ended July 1, 2G@0June 30, 2001. See section entitled
"Certain Comparative and Pro Forma Financial Infaion” for information regarding the compilationdsdta presented in the column below
entitled "Tyson Historical Pro Forma Combined (wtiged).” Additionally, the Pro Forma combined tasskets and long-term debt at
September 30, 2000 were derived from the auditeghfiial statements of Tyson contained in the Ty<BbK and the unaudited financial
statements of IBP contained in IBP's restated firistatements contained in IBP's Quarterly ReporEorm 10-Q dated September 23,
2000.

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

39 Weeks ended

52/53 Weeks ended (Unaudited)
Sept ember 28, September 27, October 3, October 2, Septe mber 30, July 1, June 30,
1996 1997 1998 1999 2 000 2000 2001
(in millions of dollars, except per shar e amounts)
Income Statement Data:
Revenues........ccccccoevieeiincineeenn. $ 6,454 $6,356 $7,414 $7,363 $7 , 158  $5,377 $5,465
Income before minority interest............ 84 186 25 242 151 133 41
Net iNCOMe.......coovveinieiiieenieens 87 186 25 230 151 133 40
Balance Sheet Data:
Total assetsS......ccooveeevveenieennenns $ 4,544 $4,411 $5,242 $5,083 $4 ,854  $4,898 $4,989
Long-term debt, capital leases and
redeemable preferred stock
(excluding current portion)............... 1,806 1,558 1,967 1,515 1 ,357 1,459 1,614
Short-term borrowings..... . 169 132 162 289 185 149 46
Shareholders’ equity............cccov.... 1,542 1,621 1,970 2,128 2 175 2,169 2,145
Cash Flow Data:
Cash flows from operations................. $ 173 $ 541 $ 496 $ 547 $ 587 $ 438 $ 275
Cash flows from (used in)
financing activities...................... 52 (418) (27)  (395) (366) (284) 48
Cash flows (used in) investing activities.. (222) (136) (446)  (166) (206)  (160) (293)
Earnings Per Shared Data:
BaSIC...vveveierceiee e $ 0.40 $086 $0.11 $1.00 $ 0.67 $0.59 $0.18
Diluted......oceervieieircine $ 0.40 $085 $011 $1.00 $ 0.67 $0.59 $0.18
Cash Dividends Per Share:
Class A Common Stock $ 0.080 $0.095  $0.100 $0.115 $0 1160 $0.120 $0.120
Class B Common Stock . $ 0.072 $0.086  $0.090 $0.104  $0 144 $0.108 $0.108
Ratio of earning to fixed charges............. - - -- 3.23 2.63 291 161
September 30 , June 30,
2000 2001
Tyson Historical Pro Forma Comb ined (unaudited):  —emeeee- e e
(in millions of dollars,
except p er share
amou nts)
REVENUES.....oiiiiiiicii e s $23,832 $18,362
Income before accounting change and extraordinary | 312 41
Total aSSetsS.....ccoviiieieeeeiiiieee e 10,331 10,636
Long-term debt, capital leases and redeemable prefe rred stock (excluding current portion) 3,796 4,010
Earnings per share data before accounting change an d extraordinary loss:
BaASIC.iiiiiiivii i e $ 0.88 $ 0.12
DIlUted...cviiiiiiiiiieiiie e $ 0.87 $ 0.12
Cash dividends per share:
Class A COMMON SEOCK......civcveiieeeeciees e $0.084 $0.063
Class B COMMON StOCK....ccovvvierieicee s $0.144 $0.108



1. The results for 2000 include a $24 million pretharge for bad debt write-off related to the 81, 2000, bankruptcy filing of
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

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

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

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

5. For the purposes of calculating the ratio ohawys to fixed charges, "earnings" consist of inednem continuing operations before inca
taxes and fixed charges (excluding capitalized&@s#. "Fixed charges" consist of (i) interest ndebtedness, whether expensed or
capitalized, but excluding interest to fifty-pert@mned subsidiaries, (ii) that portion of rentapense Tyson believes to be representative of
interest (one-third of rental expense) and (iiijoatization of debt discount and expenses.

Selected Financial Data for I1BP

The following selected consolidated financial d&tating to IBP and its subsidiaries has been takaterived from the audited financial
statements contained in IBP's Annual Report on FIOAK for the fiscal year ended December 30, 2@00DQ was a 53-week year), and the
unaudited financial statements contained in IBBIs=10-Q for the 26 weeks ended June 24, 2000 amel 30, 2001. More comprehensive
financial information is included in such reportelahe other documents filed by IBP with the SE@ the financial data set forth below is
qualified in its entirety by reference to such mep@nd other documents, including the financialeshents and related notes contained the
Such reports and other documents may be obtainddsasibed in the section captioned "Available fnfation." The selected short-term
borrowings data, cash flow data and basic earrpegshare data for the fiscal years ended Deceg&er996, December 27, 1997 and
December 26, 1998 are derived from information fuhed by IBP.

26 Weeks ended

52/53 Weeks Ended (unaudited)
Restated Restated Restated Restated Restated
December 28, D ecember 27, December 26, December 25, December 30, June 24, June 30,
1996(4) 1997(4)  1998(4) 1999(4)(5) 2000 2000(4)(5) 2001
(in millions of dollars, except per share amount s)
Income Statement Data:
Revenues (1).......cccoeerenuenne $12,951 $13,881 $13,735 $15,122  $16,950 $8,224 $8,486
Income before accounting change
and extraordinary item........... 198 122 198 318 153 80 62
Netincome........cceeveeneene 198 122 183 318 135 63 61
Balance Sheet Data:
Total assets......ccceeevvennes $2,174 $2972 $3,313 $4,144 $4,426 $4,373 $4,652
Long-term debt, capital leases
and redeemable preferred stock
(excluding current portion)...... 260 635 761 790 659 660 688
Short-term borrowings 1 194 152 555 833 836 1,029
Common stock equity............... 1,194 1,236 1,391 1,700 1,850 1,755 1,912
Cash Flow Data:
Cash flows from (used in)
operations...........cocecevens $ 291 $ 199 $ 342 $ 318 $ 378 $ 109 $ (22)
Cash flows from (used in)
financing activities............. (23) 132 15 404 75 99 198
Cash flows (used in) investing
activities......ccooveeerennn. (290) (354) (397) (720) (456) (209) (187)
Earnings Per Share Data:
Basic earnings per share before
accounting change and
extraordinary item............... $ 2.09 $126 $ 202 $326 $141 $0.73 $0.59
Accounting change (2).. - - - - (0.02) (0.02) -
Extraordinary item (3)....... . - - (0.15) - (0.14) (0.14) (0.01)
Basic earnings per share.......... 2.09 1.26 1.87 3.26 1.25 0.57 0.58
Diluted earnings per share before
accounting change and
extraordinary item............... 2.06 1.20 1.86 2.96 1.40 0.72 0.58
Accounting change................. - - - - (0.02) (0.02) -
Extraordinary item................ - - (0.14) - (0.14) (0.14) (0.01)
Diluted earnings per share........ 2.06 1.20 1.72 2.96 1.24 0.56 0.57
Cash dividends per share.......... 0.10 0.10 0.10 0.10 0.10 0.050 0.050
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(1)Freight charges previously netted against da®e bee reclassified to cost of goods sold inryears to conform with the current year
presentation.

(2)Cumulative effect of change in accounting pitej net of applicable income taxes.

(3)Extraordinary loss on extinguishment of debt,afeapplicable income taxes.

(4)The financial information presented for 1996othgh 1999 and the 26 weeks ended June 24, 200fekagestated for the application of
variable plan accounting for certain stock optioftse impact of variable plan accounting increastteased) selling, general and
administrative expense in fiscal years 1999, 19987 and 1996 by $(12.0) million, $11.0 million19) million and $1.2 million,
respectively. Net earnings were increased

(decreased) by $10.8 million, $(9.8) million, $m8lion and $(1.1) million and earnings per dilutgthre by $0.11, $(0.09), $0.02 and
$(0.01), respectively, in fiscal years 1999, 198897 and 1996. For the 26 weeks ended June 24, g@00npact of variable plan accounting
decreased selling, general and administrative esgpby $1.6 million and increased net income andiegs per diluted share by $1.4 million
and $0.01 per share, respectively.

(5)The financial information for 1999 has also beestated to reflect $15.5 million of pre-tax adijusnts for irregularities and misstatements
at one of IBP's subsidiaries. These adjustmentsteesin an $8.7 million increase in previously sged cost of products sold and a $6.8
million increase in selling, general and admints@aexpenses. The related tax impact of thesesadpnts of $5.9 million has also been
reflected. The impact of these adjustments redne¢@arnings by $9.6 million and related basicdihded earnings per share by $0.10 and
$0.09, respectively, for amounts previously repbfte fiscal 1999. For the 26 weeks ended Jun®@dQ, these adjustments resulted in an
increase of $10.7 million in previously reportedicof products sold and a $8.8 million increassdling, general and administrative
expenses. The related tax impact of these adjussnoé$7.4 million has also been reflected. Thedotpf these adjustments reduced net
earnings by $12.1 million and related earningsdileted share by $0.11 from amounts previously reggbfor the first quarter 2000.

Certain Comparative and Pro Forma Financial 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 IBR bistorical basis, for Tyson on a historical fmona combined basis and on a historical
pro forma combined basis per IBP equivalent shBme.information in the table below should be readdnjunction with the historical
financial statements of the corporations referceih tthis Information Statement in the sectionsticeyed "Selected Financial Data" of each of
Tyson and IBP.

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

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

IBP's unaudited equivalent pro forma per share slatavs the effect of the Merger from the perspeobivan owner of IBP Shares. The
information was computed by multiplying the Tys@&®I historical pro forma information by the assure&dhange ratio of 2.381 and 1.948,
the high and low ends of the exchange ratio inMieger, and then multiplying the result by 49.9%jat represents the percentage of total
outstanding number of IBP Shares that will be coteekinto Tyson Class A Common Stock. The remaidid % of IBP Shares were
purchased by Tyson for cash pursuant to the Offereve already owned by Tyson.

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

Tyson Historical Per Share (Thirty-nine weeks ended

Cash Dividends
Class A....
Class B.... .

Book Value.........ccocovvvveviiieeeeiinin,

Tyson Historical Per Share (Fifty-two weeks ended a
Earnings per share

IBP Historical Per Share (Fifty-three weeks ended a
Earnings per share before accounting change and

Diluted........cccvvevevieieeiiiiiiiines
Cash Dividends.
Book Value..........cooovvvevviriieeiiiiin,

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

Diluted..
Cash Dividends............ccoovevvvvviiennnns
Book Value..........coccvvvveveniiieeinin,
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Tyson/IBP Historical Pro Forma Per Share (Thirty-ni
of June 30, 2001)
Earnings per share before accounting change and

Tyson/IBP Historical Pro Forma Per Share (Fifty-two
September 30, 2000)

Unaudited Equivalent Historical Pro Forma Per Share
weeks ended and as of June 30, 2001)
Earnings per share before accounting change and

Assumed Exchange

Ratio of
2.381 1.948
ne weeks ended and as

extraordinary loss
...................... $0.12 $0.13
...................... 0.12 0.12

0.063 0.068
0.108 0.108
9.54 10.22

weeks ended and as of
extraordinary loss
...................... $0.88 $0.94
...................... 0.87 0.94

...................... 0.084 0.090
...................... 0.144 0.144

for IBP (Thirty-nine

extraordinary loss

BaSIC..cooiiiviieiiiie e e $0.14 $0.13

Diluted......cccovivvveeeeiiieee e, 0.14 0.12
Cash Dividends 0.075 0.066
Book Value..........cocvvveevenieieeiiii, 11.33 9.93

Unaudited Equivalent Historical Pro Forma Per Share for IBP (Fifty-two
weeks ended September 30, 2000)

extraordinary loss

BaSIC..cooiiviieiiieecie e e $1.05 $0.91
Diluted......cccovviveeeeiiiie e, 1.03 0.91
Cash Dividends..............ccceevvvivvvnnnnns 0.100 0.087

Pro Forma Combined Financial Statements Refledirguisition of 100% of IBP, inc. The following Undited Pro Forma Combined
Condensed Balance Sheet at June 30, 2001 (thé-tPPnoa Balance Sheet") and the Unaudited Pro Foromab@ed Condensed Statement of
Income for the fiscal year ended September 30, 20@Cthe Unaudited Pro Forma Combined Condenséen$tat of Income for the nine
months ended June 30, 2001 (the "Pro Forma IncdaterBents" and, together with the Pro Forma Bal&a®t, the "Pro Forma Financial
Statements") are presented using the purchase dhettazcounting to give effect to the Merger anfted the combination of consolidated
historical financial data of IBP and Tyson.

The Pro Forma Balance Sheet is derived from thedited financial statements of Tyson containedyieoh's Quarterly Report on Form €0-
for the nine months ended June 30, 2001 (the "Ty880Q") and the unaudited financial statementB&f tontained in IBP's Quarterly Report
on Form 10-Q for the 26 weeks ended June 30, 20@1'[BP 10-Q") and is presented as if the Mergat bccurred on June 30, 2001. The
Unaudited Pro Forma Combined Condensed Incomensatefor the fiscal year ended September 30, 268bken derived from the audited
financial statements of Tyson contained in the Tiys0-K and the unaudited financial statements & tBntained in IBP's restated historical
financial statements contained in IBP's Annual Repo Form 8-K, dated November 3, 2000, as amenaladl |BP's restated historical
unaudited financial statements contained in IBRIar@rly Reports on Form 10-Q, as amended (the RB&tated 10-Qs"), and is presented

23



as if the Merger had occurred on October 3, 199@. Unaudited Pro Forma Combined Condensed Incoatersént for the nine months
ended June 30, 2001 has been derived from the iteddthancial statements of Tyson contained inTigson 10- Q and the unaudited
financial statements and information of IBP congdlitin IBP's Annual Report on Form 10-K for the disgear ended December 30, 2000 and
in IBP's 10-Q and IBP's Restated 10-Qs.

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

The Pro Forma Financial Statements should be readrijunction with the accompanying notes and thtfical financial statements of the
corporations incorporated by reference or refetodd this Information Statement in the sectiongticmed "Selected Financial Data" of each
of Tyson and IBP.
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UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET

ASSETS

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

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

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

Excess of investments over net assets acquired..

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

Other assets.......ccccvvvvieiiiieeieieeeeennn

Total assets........ccvvveeeeeeiieiicnnnnns

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

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

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

Deferred income taxes

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

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

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

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

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

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

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

Total liabilities and shareholders' equity..

See accompanying notes.

TYSON FOODS, INC.

June 30, 2001
(in millions of dollars)

@ (b) (@  (@tb)+(

Tyson Foods, Pro Forma
Inc. IBP, inc. Adjustments Combined
$ 712 $ 193 $ - $ 90.
527.8 705.5 -- 1,233.
972.4 9829 -- 1,955.
48.9 93.8 - 142.
1,620.3 1,801.5 - 3,421.
2,127.7 1,731.9 - 3,859.
930.2 - (930.2)(8) -
-- - 25.0 (1) 25.
- 946.7  (946.7)(1) 2,925.
1,995.4 (1)
930.2 (8)
3112 1723 (12.9)(6) 403.
(67.0)(7)
$4,989.4 $4,652.4 $ 993.8  $10,635.
$ 295 $1,023.0 $ - $1,052
16.4 5.8 - 22.
3314 4321 -- 763.
407.2 3921 -- 799.
784.5 1,853.0 - 2,637.
1,614.0 687.6 1,708.4(2) 4,010.
367.8 199.8 - 567.
78.6 - - 78.
13.8 55 (5.5)(3) 26.
12.9 (4)
10.3 - - 10.
734.8 4425 (442.5)(3) 1,919.
1,176.1 (4)
8.4 (5)
1,730.5 1,537.3 (1,537.3)(3) 1,730.
(8.2) (12.7) 12.7 (3) (8.
2,481.2 1,972.6 (775.2) 3,678.
330.3 60.6 (60.6)(3)  330.
6.4 - - 6.
2,1445 1,912.0 (714.6) 3,341.
$4,989.4 $4,652.4 $ 993.8 $10,635.
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TYSON FOODS, INC.
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

Fiscal Year Ended September 30, 2000
(in millions of dollars, except per share amounts)

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

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

Nine Months Ended June 30, 2001
(in millions of dollars, except per share amounts)

(@) (b) (© @+ (b)+(c)
Pro Forma
Tyson - e
Foods, Inc. IBP, inc. Adjustments Com bined
e $5,464.8 $12,897.0 $ - $18 ,361.8
.......... 4,708.1 12,214.1 - 16 ,922.2
756.7 682.9 - 1 ,439.6
.......... 608.2 511.1 - 1 ,119.3
.......... - (6.9) - (6.9)
Operating iINCOME......ccoeeveveviiiiiiiiiieeeeee 148.5 178.7 -- 327.2
Other expenses:
INEEreSt. i 81.1 741  89.7 (1) 244.9
Other...ccccoviiiiiiiiiiiii 3.7 - - 3.7
Income before taxes on income, accounting change an d
extraordinary l10SS.......ccooeveevvcivenenneeees 63.7 104.6 (89.7) 78.6
Provision for income taxes......ccccceeeveveeeee. L. 22.3 48.4 (34.1)(2) 36.6
Minority interest......cccceeeevevvvvciccceeee 1.1 -- -- 1.1
Net income before accounting change and
extraordinary l0SS........ccoovvvvvevvveeeeees $ 403 $ 56.2 $(55.6) $ 40.9
221.7 105.9 350.2
227.3 106.9 352.2

Earnings per share before accounting change and ext

item:

BaSIC....eveiiiieiiie e 0.53 $ 0.12

Diluted 0.53 $ 0.12
Earnings per share before accounting charge and ext

item (assumes exchange ratio of 2.381):

BaSIC....ueiiiieeiiie e - - $ 0.12

Diluted - - $ 0.12
Earnings per share before accounting charge and ext raordinary

item (assumes exchange ratio of 1.948):

BaSIC..coiii i - - $ 0.13

Diluted....ccooiiiiiiiiii e - - $ 0.12

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

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

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

outstanding IBP shares based upon an average t rading

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

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

of Tyson Class A common stock set forth in the merger

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

closing price for Tyson Class A common stock f or the

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

Less:

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

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

(a)Based upon currently available information Tykas assumed for purposes of these Unaudited PneaHeinancial Statements that the
book value of IBP's tangible assets and liabiliipproximate their fair value. Tyson is in the @sg of performing a detailed analysis and
outside appraisal of the fair values of the asselBP acquired and liabilities assumed. Based up@ndetailed analysis, which has not yet
been completed, the allocation of the excess paechdce over the book value of IBP may be furtkéined. This may result in a portion of
the purchase price being further allocated to ptgpplant and equipment and other identifiablaigible assets with the remainder,
representing goodwill. Tyson anticipates completimg detailed analysis and finalizing the purchaisee allocation in fiscal 2002.

On June 29, 2001, the Financial Accounting StarglBahrd, or the FASB, approved the final standegdslting from its deliberations on the
business combinations project. The FASB issuedrgiadAccounting Standards No. 141 Business Contioing, and No. 142, Goodwill and
Other Intangible Assets, in late July.

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

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

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

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

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

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

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

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

(b) (o)
(@) Restated Restated (a)-(b)+(c)

Re stated Unaudited Unaudited Unaudited
52 Weeks 39 Weeks 39 Weeks 52 Weeks
E nded Ended Ended Ended
12 /25/99 9/25/1999 9/23/2000 9/30/00
SAlES...eiiiiiiie e $1 5,121.7 $10,985.8 $12,538.6 $16,674.5
Costof sales.......ccoceevviriieeiiiineeenn. 1 4,126.6 10,260.6 11,764.5 15,630.5
995.1 725.2 774.1 1,044.0
Expenses:
Selling, general and administrative.......... 440.5 3109 4224 552.0
Other eXpense......ccccceeeeeevicicinennnens -- - 313 31.3
Operating inCoOMe.........coccuveeeeriiieeeennne 554.6 414.3 320.4 460.7
Interest eXpPense......ccccccvvveeeeeeeeenienns 67.8 48.7 64.1 83.2
Income before taxes on income, accounting change
and extraordinary l0SS..........ccccocuveeen. 486.8 365.6 256.3 377.5
Provision for income taxes...................... 168.9 1243 975 142.1

Earnings before accounting change and
extraordinary l0Ss.........ccccooeeeiiiene $ 3179% 241.3% 1588 $ 2354
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(4)The following schedule conforms IBP's most reédeterim period to Tyson's thirty-nine weeks endede 30, 2001 (in millions):

(b)
Restated (c) (a)-(b)+(c)
(@ Unaudited Unaudited Unaudited

5 3 Weeks 39 Weeks 26 Weeks 9 Months
Ended Ended Ended Ended
12 /30/2000 9/23/2000 6/30/2001 6/30/2001
SAlES...eiiiiiee $1 6,949.7 $12,538.6 $8,485.9 $12,897.0
Costof sales.......ccocvevviriieeiinineeenn. 1 5,913.3 11,764.5 8,065.3 12,214.1
1,036.4 774.1 420.6 682.9
Expenses:
Selling, general and administrative.......... 658.2 4224 275.3 511.1
Other expense (IncomMe)...........cccveeenne 31.3 31.3 (6.9 (6.9)

Operating income 3469 3204 152.2 178.7

Interest eXPense......cccccccvveveeeeeerenienns 88.2 64.1 50.0 74.1
Income before taxes on income, accounting change

and extraordinary l0SS..........ccccocuveeee. 258.7 256.3 102.2 104.6
Provision for income taxes...................... 106.0 97.5 399 48.4

Earnings before accounting change and
extraordinary l0Ss..........cccceeeeiiiene $ 152.7 $ 158.8% 623 $ 56.2

Unaudited Pro Forma Combined Condensed Finanaaéti@ents Reflecting Acquisition for Cash of 50.1P4B%, inc. The following
Unaudited Pro Forma Combined Condensed Balance 8ha&ene 30, 2001 and the Unaudited Pro Forma @maltCondensed Statement of
Income for the fiscal year ended September 30, 20@0the Unaudited Pro Forma Combined Condenseenstat of Income for the nine
months ended June 30, 2001 and, together withrh&®&ma Balance Sheet, the "Tender Offer Pro Fdfimancial Statements" are presel
using the purchase method of accounting to givecetb the purchase by Tyson of 50.1% of the ontbitey common stock of IBP for cash.
The Tender Offer Pro Forma Financial Statementsalaeflect the anticipated acquisition by Tysorha remaining 49.9% interest in IBP in
the merger contemplated elsewhere in this proxgstent/prospectus.

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

The pro forma adjustments reflected in the Tendé&r@®ro Forma Financial Statements represent astidnvalues and amounts based on
available information regarding IBP's assets aalgilities. The actual
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adjustments that will result from the cash tend&srawill be based on further evaluations and méfedsubstantially from the adjustments
presented herein. The Tender Offer Pro Forma FiabStatements are presented for illustrative psegoonly and are not necessarily
indicative of the financial position or operatirgsults that would have been achieved had the easlet offer been consummated as of the
dates indicated or of the results that may be obthin the future.

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

REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, inc.
June 30, 2001
(in millions of dollars)

ASSETS

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

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

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

Excess of investments over net assets acquired..

GoodWill......vveieieiieeeeiiiiei

Other assets.......ccccvvvviiiiiieeeeeeeeennnnn

Total assetS......ccccveveeeereiiiiciinnns

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

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

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

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

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

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

Total liabilities and shareholders' equity..

See accompanying notes.

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

Tyson Foods, Pro Forma

Inc. IBP, inc. Adjustments Combined

$ 712 $ 193 $ - $ 90.
527.8  705.5 - 1,233
972.4  982.9 —~ 1,955
489 938 - 142.
1,620.3 1,801.5 ~ 3,421
2,127.7 1,731.9 ~ 3,850
930.2 ~  (930.2)(6) -
-~ 9467 830.5(l) 2,707.

930.2 (6)
311.2 1723 (12.9)(4)  403.
(67.0)(5)

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

$ 295 $1,0230 $ - $1,052
16.4 5.8 - 22.
3314 4321 -- 763.
407.2 3921 -- 799.
7845 1,853.0 - 2,637.
16140 687.6 1,708.4(2) 4,010.
367.8 199.8 -- 567.
78.6 - -- 78.

- ~  9542(7) 954.

138 55 (55)3) 13.
10.3 - - 10.
734.8 4425 (4425)(3) 734.
1,730.5 1,537.3 (1,537.3)(3) 1,730.
(82) (12.7) 127(3) (.

24812 19726 (1,972.6) 2,481
330.3 60.6 (60.6)(3) 330.
6.4 - - 6.

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

$4,989.4 $4,652.4 $ 750.6  $10,392.
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TYSON FOODS, INC.

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

Fiscal Year Ended September 30, 2000
(in millions of dollars, except per share amounts)

(@) (b) ©  (@+(b) +(c)
Pro Forma
Tyson e
Foods, Inc. IBP, inc. Adjustments Combin ed
SAlES. i $7,157.8 $16,6745 $ - $23,83 2.3
Costof Sales.....ccooovevvccivciiiiieieeeee 6,043.4 15,630.5 - 21,67 3.9
1,114.4 1,044.0 - 2,15 8.4
Expenses:
Selling, general administrative.................. .. 765.9 552.0 -- 1,31 7.9
Other. .o - 31.3 - 3 1.3
Operating iINCOME.....coovvveeeeeiiiiiiiiiieee 348.5 460.7 -- 80 9.2
Other expenses:
INtEreSt. i 115.0 83.2 119.6 (1) 31 7.8
Other. v (1.2) - -- ( 1.2)
Income before taxes on income, accounting change an d
extraordinary l0SS.....ccocoveeevvcieeeenneeee L 234.7 377.5 (119.6) 49 2.6
Provision for income taxes.......ccocccevvvvceee. Ll 83.5 142.1 (45.4)(2) 18 0.2
Minority interest.....cccoceveeeeeveiiviicceeeee L -- - 155.9(3) 15 5.9
Net income before accounting change and extraordina ryloss $ 151.2 $ 2354 $(230.1) $ 15 6.5
Weighted average shares outstanding:
IC it 225.0 103.6 22 5.0
....... 226.0 107.1 22 6.0
....... $ 067 $ 224 $ 0 .70
....... $ 067 $ 217 $ 0 .69

See accompanying notes.
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TYSON FOODS, INC.

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

Nine Months Ended June 30, 2001
(in millions of dollars, except per share amounts)

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

Pro Forma
Tyson e
Foods, Inc. IBP, inc. Adjustments Combined
SAlES...oiiii e ... $5,464.8 $12,897.0 $ -- $18,361.8
Costof sales.......ccceevviiiieiiieic s .. 4,708.1 12,2141 -- 16,922.2
756.7 682.9 - 1,439.6

Expenses:

Selling, general and administrative............. ... 608.2 511.1 1,119.3

Other......cooiiiiiiieie s - (6.9) - (6.9)
Operating iINCOMe.........cocovvvvicviiiriiiinenns ... 1485 178.7 - 327.2
Other expenses:

INterest.......ccovuieieiiiiiee e .. 811 74.1  89.7(1) 2449

Other......cooiiiiiiiiiee s 3.7 - - 3.7
Income before taxes on income, accounting change an d

extraordinary 10SS.........ccccoviviieeenninnnn. .. 637 104.6 (89.7) 78.6
Provision for income taxes. .. 223 48.4 (34.1)(2) 36.6
Minority interest.........cccooevevveiiiiinnennns 1.1 - 21.0(3) 22.1
Net income (loss) before accounting change and

extraordinary l0Ss.........ccccoeeeeveennnnn. .. $ 403 $ 56.2 $(76.6) $ 19.9
Weighted average shares outstanding:

BaSIC....uvveeeiiiiiie e .. 2217 105.9 221.7

Diluted.......coooiiiiiiiiiiieeiieeeee .. 2223 106.9 222.3
Earnings (loss) per share before accounting change and

extraordinary item:

BaSIC....uvveeeiiiieee e .. $ 009 $ 053 $ 0.09

Diluted.......cooiiiiiiiiiiiiieeiieee .. $ 009 $ 053 $ 0.09

See accompanying notes.
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NOTESTO UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED
BALANCE SHEET
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, inc.

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

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

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

Less:

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

GoodWill...cvviiiiiiiie L $ 830.5

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

On June 29, 2001, the Financial Accounting StarglBahrd, or the FASB, approved the final standegdslting from its deliberations on the
business combinations project. The FASB issuedrgiadAccounting Standards No. 141 Business Contioing, and No. 142, Goodwill and
Other Intangible Assets, in late July.

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

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

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

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

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

(5)To reclassify termination and other fees paid.

(6)To reclassify amount previously reported as sgad investments over net assets acquired to godw
(7)To record minority interest.
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NOTESTO UNAUDITED TENDER OFFER PRO FORMA COMBINED CONDENSED
STATEMENTSOF INCOME
REFLECTING ACQUISITION FOR CASH OF 50.1% OF IBP, inc.

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

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

equal to approximately $2.2 million in additionatérest expense.

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

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

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

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

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

Earnings before accounting change and
extraordinary 10SS.......ccccccvveeeeieninnne $
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(b) (o)
(@) Restated Restated (a)-(b)+(c)
stated Unaudited Unaudited Unaudited
Weeks 39 Weeks 39 Weeks 52 Weeks
nded Ended Ended Ended
/25/99 9/25/1999 9/23/2000 9/30/00

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

995.1 725.2 7741 1,044.0

4405 310.9 4224 552.0
-- 31.3 31.3

554.6 414.3 3204  460.7
67.8 48.7 64.1 83.2

486.8 365.6 256.3 3775
168.9 124.3 975 1421

317.9% 241.3% 1588 $ 2354




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

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

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

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

(b)
Restated (c) (a)-(b)+(c)
(@ Unaudited Unaudited Unaudited
3 Weeks 39 Weeks 26 Weeks 9 Months
Ended Ended Ended Ended
/30/2000 9/23/2000 6/30/2001 6/30/2001

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

1,036.4 774.1 420.6 682.9

658.2 4224 2753 5111
313 313 (6.9) (6.9

346.9 3204 1522 178.7
88.2 64.1 50.0 74.1

258.7  256.3 102.2 104.6
106.0 975 39.9 48.4

152.7 $ 158.8% 623 $ 56.2




THE MERGER AGREEMENT, STIPULATION AND VOTING AGREEMENT

The following is a summary of the material provissoof the Merger Agreement (as originally executgdyson, Purchaser and IBP on
January 1, 2001), the Stipulation (which modified Merger Agreement) and the voting agreementrigmally executed by IBP and Tyson
Limited Partnership (the "Partnership") on Januarg001, the "Voting Agreement"), copies of which filed as exhibits to the Schedule TO.
This summary is qualified in its entirety by refece to the complete text of the Merger Agreemérat Stipulation and the Voting Agreement.

TheMerger Agreement

The Merger Agreement provided for the making of@féer. Purchaser's obligation to accept for paynae pay for IBP Shares tendered
pursuant to the Offer was subject to the satigfaatir waiver of the Minimum Condition and certathar conditions that are described below.
Subject to the provisions of the Merger AgreemPatchaser could waive, in whole or in part at ametor from time to time prior to the
Expiration Date (as defined in the Merger Agreemeanty condition to the Offer; provided that withalie prior written consent of IBP,
Purchaser could not make any change that changddrtin of consideration to be paid in the Offetha Merger, decreased the price per IBP
Share, increased the Minimum Condition or the MaximAmount (as defined in the Merger Agreement),asgal additional conditions to t
Offer or amended any term or any condition to tlffieiOn a manner materially adverse to the holdéd8P Shares.

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

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

The Merger

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

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

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

Employee Stock Options

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

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

Representations and Warranties

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

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

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

Other Offers. Neither IBP nor any of its subsidéarivould, or would authorize or permit any of thadficers, directors, employees, investrr
bankers, attorneys, accountants, consultants er atfents or advisors to, directly or indirecth), olicit, initiate or take any action to
facilitate or encourage the submission of inqujr@eposals or offers from any person or groupgothan Tyson and Purchaser) relating to
any Acquisition Proposal (defined below), or agieeer endorse any Acquisition Proposal, (y) entés or participate in any discussions or
negotiations regarding any Acquisition Proposafuonish to any person or group any informationhwitspect to its business, properties or
assets in connection with any Acquisition Propasdk) grant any waiver or release under any stidhdssimilar agreement with respect to
any class of equity securities of IBP or any ofitbsidiaries. "Acquisition Proposal* means angioffr proposal for a merger, reorganization,
consolidation, share exchange, business combinatiother similar transaction involving IBP or amfyits subsidiaries or any proposal or
offer to acquire, directly or indirectly, securgtieepresenting more than 50% of the voting powéBBf or a substantial portion of the assets
of IBP and its subsidiaries taken as a whole, atem the Offer and the Merger contemplated byMkeger Agreement.

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

or negotiations with such a person or group whinénjudgment of the Special Committee has madena fide Acquisition Proposal, (iii)
following receipt of a bona fide Acquisition Propdistake and disclose to its stockholders a pasitantemplated by Rule 14e-2(a) under the
Exchange Act or otherwise make disclosure to
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its stockholders, (iv) following receipt of an Adsition Proposal, fail to make or withdraw or madifs recommendation that all stockholders
of IBP who wish to receive cash for their IBP Slsatiender their IBP Shares in the Offer and apptbeeMerger and/or (v) take any non-
appealable, final action ordered to be taken bybBRny court of competent jurisdiction but, in le@ase referred to in the foregoing (i), (ii)
and (iv), only if (i) IBP had complied with the tas of this "No Solicitation Covenant," (ii) IBP hagceived an unsolicited Acquisition
Proposal which the Special Committee determinegbird faith was reasonably likely to result in a &igr Proposal, and (iii) IBP delivered
to Tyson a prior written notice advising Tyson thiantended to take such action. "Superior Propfjasaans any bona fide written Acquisiti
Proposal which (i) the Special Committee determiinegbod faith (after consultation with a financalvisor of nationally recognized
reputation and taking into account all the ternd eonditions of the Acquisition Proposal) was (arenfavorable to IBP and its stockholders
from a financial point of view than the transactmmtemplated under the Merger Agreement, ande@@anably capable of being completed,
including a conclusion that its financing, to theemt required, is then committed or is in the gdaith judgment of the IBP Board, reasone
capable of being financed by the person making #wcluisition Proposal.

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

Director and Officer Liability. For six years aftére Effective Time, Tyson would cause the Sungv@orporation to indemnify and hold
harmless the present and former officers and direaf IBP in respect of acts or omissions occgrprior to the Effective Time to the extent
provided under IBP's articles of incorporation &ythws in effect on the date of the Merger Agreetnsubject to any limitation imposed

from time to time under applicable law. In additidor six years after the Effective Time, Tyson \Wboause the Surviving Corporation to use
its best efforts to provide officers' and directdieility insurance in respect of acts or omiss@ccurring prior to the Effective Time
covering each such officer and director currentlyezed by the IBP's officers’ and directors' lidpinsurance policy on terms with respect to
coverage and amount no less favorable than thosecbf policy in effect on the date of the Mergerdement, provided that if the aggregate
annual premiums for such insurance at any timendwiich period should exceed 200% of the per amatarof premium paid by IBP in its
last full fiscal year for such insurance, then Tryseuld cause the Surviving Corporation to prowadéy such coverage as would then be
available at an annual premium equal to 200% offi sate.

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

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

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

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

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

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

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

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

Conditionsto the Merger

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

(a) the Merger Agreement having been approved dogtad by the stockholders of IBP in accordanch Witlaware law;
(b) any applicable waiting period under the HSR #&tating to the Offer and the Merger having exghiog been terminated;
(c) no provision of any applicable law or regulat@and no judgment, injunction, order or decree inithg the consummation of the Merger;

(d) the Merger Form S-4 having been declared effecho stop order suspending the effectiveneskeoMerger Form 3-being in effect an
no proceedings for such purpose will be pendingteethe SEC; and

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

The obligation of IBP to consummate the Merger wialso be subject to the condition that the Pumhlaad purchased the IBP Shares
representing, together with IBP Shares then ownetlyison, no less than 50.1% of the issued andandstg IBP Shares.
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Termination

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

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

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

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

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

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

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

(9) by IBP, if prior to the acceptance for paymehthe IBP Shares under the Offer there had bdaeach by Tyson of any representation,
warranty, covenant or agreement contained in thegdteAgreement that was not curable and such breacid give rise to a failure of the
condition to the Offer (which shall be construedpply to Tyson); or

(h) by either IBP or Tyson if, at a duly held stholders meeting of IBP or any adjournment ther¢ofldch the Merger Agreement and the
Merger were voted upon, the requisite stockholdeption and approval shall not have been obtaipexiided, however, that Tyson would
not have the right to terminate the Merger Agreenoembandon the transactions contemplated theféBf Shares were purchased in the
Offer.
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Fees and Expenses

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

The Merger Agreement provided that if it was terat@d under circumstances which would constitutayarfent Event (as defined below),
IBP would pay to Tyson (i) if pursuant to clausgifxthe definition of "Payment Event" below, sirareously with the occurrence of such
Payment Event or, if pursuant to clause (y) inabgnition of "Payment Event" below, within two boess days following such Payment
Event, a fee of $15,000,000 (the "Termination Fesit)

(i) a reimbursement payment of $66,500,000, irhcézgether with interest thereon, at a rate etjutile London Interbank Offered Rate plus
0.75%, from January 2, 2001 to the date such paymas due pursuant to the Merger Agreement (colielgt, the "Reimbursement
Payment"), reflecting reimbursement of the amoantsanced by Tyson to IBP on January 2, 2001 andl lng¢BP to pay the termination fee
and the out-of-pocket fees and expenses owed tdi@awoldings Corporation under the Rawhide Merggreement. The advance was
evidenced by a note that, in the event of termamatif the Merger Agreement, would be repaid onlytenterms set forth in the Merger
Agreement with respect to the Reimbursement Payraedtthat would survive the consummation of thedéeif the Merger was complete
"Payment Event" means (x) the termination of thedée Agreement by IBP or Tyson pursuant to subsedti) or (e) under the section
"Termination"; or (y) the termination of the Mergikgreement pursuant to subsection (b), (f) or (idar the section "Termination", if at the
time of such termination (or, in the case of a faation pursuant to subsection (h) under the secfi@rmination,” at the time of the
stockholders meeting), there shall have been ouditg an Acquisition Proposal pursuant to whiclcktmlders of IBP would receive cash,
securities or other consideration having an agdeegaue in excess of $30.00, and within six mowthany such termination described in
clause (y) above IBP entered into a definitive agrent for or consummated such Acquisition Proposahother Acquisition Proposal with a
higher value than such Acquisition Proposal.

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

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

Amendments

At any time prior to the Effective Time, the Mergggreement could be amended by an instrument sigpdd/son, Purchaser and IBP.
However, after adoption of the Merger Agreementt®ystockholders of IBP, the Merger Agreement cowgitlbbe amended by any
amendment which by law required the further approt¢ghe stockholders of IBP unless the stockhadd#rIBP had given their approval.

The Stipulation

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

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

The Exchange Offer and the Cash Election Merger

The Stipulation eliminated the provisions in therlyer Agreement requiring Tyson and the Purchaseotomence the Exchange Offer
described above under "The Merger Agreement--Thegdté and eliminated all related provisions frora Merger Agreement. The
Stipulation also eliminated the provisions in therlyer Agreement requiring that Tyson, the PurchasdrBP effect the Cash Election
Merger under the circumstances described abover Ufile Merger Agreement--The Merger" and eliminaadidelated provisions from the
Merger Agreement.

I BP Representations

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

Termination Fee

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

Covenant of Tyson

The Stipulation provides that Tyson will not sptibmbine or reclassify any shares of its capitatlstdeclare, set aside or pay any dividen
other distribution in respect of its capital st@icept regular quarterly dividends, or, redeemyrepase or otherwise acquire or offer to
redeem, repurchase, or otherwise acquire any eéiarities or any securities of its subsidiaries.

Covenantsof IBP

The Stipulation provides that all covenants inMerger Agreement would remain in full force andeetf(subject to a disclosure schedule
provided by IBP to Tyson) except as noted in "S#pan--Termination Fee", but that only compliarveith the covenants relating to Conduct
of IBP, Access to Information, Notices of Certaivelts and Tax Matters would (subject to a discleswhedule provided by IBP to Tyson)
be a condition to the Offer. See "The Merger AgrestriCovenants of IBP".

Mutual Covenantsof Tyson and |BP

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

Termination

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

45



Recommendation

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

Voting Agreement

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

CERTAIN LEGAL MATTERS

IBP Stockholder and Merger Agreement LitigatiorDielaware. Between October 2 and November 1, 200@den purported class actions
were filed in the Delaware Court of Chancery agdiB® and the members of the IBP Board, and RawAiztguisition Corporation
("Rawhide") and its affiliates, entitled Baruch Megpv. Richard L. Bond, et al., C.A. No. 18373-NOgchael Taragin v. Richard L. Bond, et
al., C.A. No. 18374-NC; David Shaev v. Rawhide Asgion Corporation, et al., C.A. No. 18375-NC; Cllea Miller v. Richard L. Bond, et
al., C.A. No. 18376-NC; Olga Fried v. Richard L.rigp et al., C.A. N0.18377-NC; Peter Robbins v. IBR,, et al., C.A. No. 18382-NC;

Jerry Krim and Jeffrey Kassoway v. IBP, inc., ef @ A. No. 18383-NC; Harriet Rand v. Richard L.ri8ioet al., C.A. No. 18385-NC; Albert
Ominsky v. Richard L. Bond, et al., C.A. No. 18386 Oliver Burt V. Richard L. Bond, et al., C.A. Nd8398NC; Eric Meyer v. Richard |
Bond, et al., C.A. No. 18399-NC; Louise E. MurrayRawhide Acquisition Corporation, et al., C.A. N&411-NC; Marvin Masel v. Richard
L. Bond, et al., C.A. No. 18413-NC; and Rocco Lardan v. IBP, inc., C.A. No. 18474-NC, alleging tttat terms of the Rawhide
Agreement were unfair to IBP's stockholders. Onétober 13, 2000, the Delaware Court of Chanceryedtan order consolidating these
actions into a single action under the captiorelfBP, inc. Shareholders Litigation, C.A. No. 183G (the "Consolidated Action"). On
December 5, 2000, the Delaware Court of Chancenes an order designating the Landesman compkaifieaoperative complaint. On
January 8, 2001, plaintiffs filed a consolidatedeanied complaint in the Consolidated Action whictetiTyson and Purchaser as defendants
and alleged, on behalf of the class of IBP's stoldédrs, that the proposed transaction between 8PTgson was also unfair and had been
entered into in breach of the fiduciary duties®®1s Board, with the complicity of Tyson. Plairgitflso asserted a derivative claim on behalf
of IBP, alleging that its directors wrongfully agreto the Rawhide Agreement and the terminatiorafekexpense reimbursement provisions
therein.

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

On March 30, 2001, IBP filed an answer to the amdrmbnsolidated complaint and a cross-claim (angtodeApril 2, 2001) against Tyson
in the Consolidated Action. As amended, IBP's ciatasn sought a
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declaration that Tyson could not rescind or terni@nihe Merger Agreement, specific enforcement efNterger Agreement and damages for
breach of the Confidentiality Agreement. On Apri2D01, IBP filed amended cross-claims against fiyeadd an alternative claim for
damages and a claim for breach of the Confidetti&lgreement. On April 19, 2001, the Delaware Cadr€hancery issued a temporary
restraining order in the Consolidated Action prdtitilg Tyson from proceeding with the Arkansas Laiusu

On April 23, 2001, Tyson filed an answer and affitime defenses in the Consolidated Action, denstigmaterial allegations against it and
asserting counterclaims (amended on May 3, 200dipapIBP. As amended, the counterclaims asseldu< for fraud, constructive fraud,
negligent misrepresentation, material misrepresentand mistake in connection with the inducenadrithe Merger Agreement, for breack
representations and warranties in the Merger Agee¢nand related declaratory relief. On April 2802, plaintiffs filed a second
consolidated and amended complaint in the Congelidaction seeking declaratory relief and spegificformance of Tyson's alleged
obligation to consummate the previously commencetitarminated cash tender offer (the "Cash Tendier'Q and asserting a derivative
claim against IBP's directors in connection withPI8 payment of the Rawhide termination fee. On WM&y2001 the Delaware Court of
Chancery denied Tyson's motion for partial sumnpagigment, and dismissed without prejudice IBP'#tior damages for breach of the
Confidentiality Agreement. On May 13, 2001, IBRedlla reply and affirmative defenses to the coulsins which denied the material
allegations against it. Following expedited disagy¢éhe Delaware Court of Chancery conducted a daetrial, beginning on May 14, 2001,
on IBP's and the plaintiffs' claims for specifiajoemance with respect to the Cash Tender Offerttaderger Agreement and Tyson's
counterclaims. On June 15, 2001, following expedgest-trial briefing, the Delaware Court of Charydesued a memorandum opinion,
which was issued in revised form on June 18, 24 'Post-Trial Opinion"), in which the Court conded, among other things, that (1) the
Merger Agreement is a valid and enforceable conhtret was not induced by any material misrepresemt or omission, (2) Tyson did not
breach the Merger Agreement or any duty to IBRskstolders by failing to close the Cash Tender Off¢) Tyson did not have a basis to
terminate the Merger Agreement under its terms,(@phdpecific performance of the Merger Agreemeasthe only method by which to
adequately redress the harm threatened to IBPtaustbickholders.

Subsequently, counsel for plaintiffs in the Condatied Action negotiated with Tyson and IBP in dorefio reach a settlement of the class
derivative claims in the Consolidated Action. Negidns also took place between IBP and Tyson aworireg their respective claims against
each other. As a result of these negotiations e cordance with the Post-Trial Opinion, Tyson e presented an Order, Judgment and
Decree to the Delaware Court of Chancery, enteregduoe 27, 2001, requiring Tyson and its affilidtespecifically perform the Merger
Agreement as modified by, and subject to the camiitcontained in, the Stipulation, including makthis Offer and effecting the Merger.
See "The Merger Agreement, Stipulation and Votiggeement--The Stipulation”. The Stipulation progdieat if the Offer is not
consummated by August 15, 2001 (or by Septemh20d1, if Tyson has failed to obtain financing ty far tendered shares by such earlier
date) or the Merger is not consummated by NoverhbeR001, (a) either IBP or Tyson will be entittednove the Delaware Court of
Chancery for an appropriate remedy including, mitlimited to, specific performance of such trarigans, specific performance of the Cash
Election Merger, and/or damages, and each partypwiéntitled to oppose any such motion on any@mate grounds, and (b) IBP will be
entitled to move for an award of interest and/oadjustment to the financial terms of the consitienato be paid to the stockholders on
account of what the Delaware Court of Chancerydeisrmined to be Tyson's breach, and Tyson widritéled to oppose such motion on
appropriate grounds. The Stipulation further presgithat nothing other than Tyson's consummatiagheoOffer and the Merger will be
deemed to exculpate Tyson from any liability foedich of the Merger Agreement under the Opinion.

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

The Order, Judgment and Decree is not currentlypgealable order. The Stipulation provides thateeiTyson nor IBP will move for the
entry of an appealable order unless and until tela\are Court determines that Tyson is not requivesbnsummate the Offer or IBP moves
for an award of interest, an adjustment to therfie terms of the consideration to be paid to $8®0ckholders and/or damages on accou
what the Delaware Court of Chancery has determind# Tyson's breach of the Merger Agreement.

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

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

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

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

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

On August 3, 2001, the Delaware Court of Chancetg b hearing to determine whether the SettlemedeiGhould be approved. After the
conclusion of the hearing, the Court entered th#e®eent Order in modified form, excluding from tdescription of claims extinguished by
the settlement the securities claims against TgswhiBP described below. The Court also awardegldiatiffs’ attorneys an award of fees
and expenses of $338,000, to be paid by TysonBiRdRursuant to its agreement with IBP, on Aug0st2001, Tyson dismissed its
complaint in the Arkansas Lawsuit with prejudice.

Tyson Stockholder Derivative Litigation. On June 2001, Alan Shapiro, a purported Tyson stockholdemmenced a derivative action on
behalf of Tyson seeking monetary damages in thaviale Court of Chancery. The action, entitled Asrapiro v. Barbara R. Allen, et al.,
C.A. No. 18967-NC, names as individual defendamtsmiembers of Tyson's Board of Directors and séeareent and former Tyson
executives. Tyson is named as nominal defendamt.complaint alleges that the individual defendardtated their fiduciary duties by
attempting to terminate the Merger Agreement aatldl a result, Tyson has been harmed. Tyson ariddividual defendants intend to
vigorously defend these claims and, on July 1712€&d a motion to dismiss the complaint. A sahledor briefing on the motion to dismiss
has not yet been agreed upon by the parties oreatdsy the Court.

IBP Stockholder Securities Litigation Against Tys@ince June 22, 2001, eight purported class aldissuits have been commenced in the
United States District Court for the District of B@are against Tyson, Don Tyson, John Tyson andBadsdge seeking monetary damages
on behalf of certain former IBP stockholders anspes who traded in IBP options. These actionsraslsgms under the Exchange Act.
Specifically, they allege that the defendants veala

Section 10(b) of the Exchange Act and Rule 10bebrpigated thereunder, and that the individual dédets violated Section 20(a) of the
Exchange Act by making, or causing to be madegedlty false and misleading statements in connegtith Tyson's attempted termination

of the merger agreement. It is alleged that asaltref the defendants' conduct, plaintiffs andeotmembers of the class who sold IBP shares
or traded in certain IBP options during the pefiman March 29, 2001 through June 15, 2001, werenkdr Certain of the plaintiffs in these
actions have moved to consolidate the actions amd hsked to be appointed lead plaintiffs, and ttminsel to be appointed lead counsel, to
control the litigation on behalf of the purportddss. Tyson intends to vigorously defend thesendai
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Other IBP Stockholder Securities Litigation AgaifBP. On November 8, 2000, an action was filechim Wnited States District Court for the
District of South Dakota entitled Teamsters LocabN175 and 505 Pension Trust Fund v. IBP, inal.eC.A. No. 00-4211. This complaint
named as defendants IBP, each of its directors, Bicher-Daniels-Midland Company and Booth Creekiias Limited IlI, L.L.L.P.
Seeking to represent a purported class of IBP&kktdders excluding the defendants, plaintiff adléddhat IBP's directors, aided and abetted
by the other defendants, breached their fiduciatied to plaintiffs and the alleged class by (Ifeang into the Rawhide Agreement and
agreeing to sell IBP at an inadequate price, (2aading their personal interests at the expen$B®6 public stockholders and (3) erecting
barriers to competing bids, including the termioatiee provisions in the Rawhide Agreement. ThenT®ars complaint requested
preliminary and permanent injunctive relief agaicmsummation of the Rawhide merger, rescissidgh@Rawhide merger in the event it \
consummated, monetary damages and an award aieftdfees. On December 7, 2000, the South Dakdtxdl district court granted the
defendants' motion to stay this action pendingluiem of the Consolidated Action and denied as ntbe plaintiff's application for a
temporary restraining order enjoining the enforcenad the termination fee and "no shop" provisiohthe Rawhide Agreement. The
Teamsters voluntarily dismissed their action withaejudice in April 2001.

On January 11, 2001, a second shareholder lawasitammenced in the South Dakota federal distoigtteentitled Reier v. Bond, et al.,
C.A. No. 01-4010. Purporting to sue derivativelylmhalf of IBP, the plaintiff asserted claims agaiBP's directors under the federal
securities laws and state common law. Plaintifgdid that defendants caused IBP to file a falsarvasidéading Schedule 149in response t
Tyson's cash tender offer in violation of Sectidife) of the Exchange Act by, among other thingda(ling to disclose facts relating to the
commercial relationship between JP Morgan and Ty@dmepresenting that defendants had determthatithe Tyson Cash Tender Offer,
Exchange Offer and Merger were fair to and in tastlinterests of IBP, and

(iii) including financial projections that underted IBP's revenue, net income and margins in dalprstify such determination. Plaintiff
further alleged that IBP's directors breached th@irciary duties by agreeing to the terminatioa fgovisions of the Rawhide Agreement on
October 1, 2000 and accepting Tyson's bid on Jariya&001 even though it offered consideration Ssabtially below the consideration
being offered by another bidder." The complaintgttu(a) declarations that IBP's Schedule Bldelated the federal securities laws and
the Rawhide Agreement and Merger Agreement werredtinto in breach of defendants' fiduciary dutfb¥ an order directing defendants
exercise their fiduciary duties to obtain a tratisacwhich is in IBP's best interests; (c) compémsadamages of not less than $442 million
and punitive damages; and (d) the costs and distmasts of the action, including reasonable attas’neyd experts' fees. On January 30,
2001, defendants moved to stay this action pengisglution of the Consolidated Action and to disitge Section 14(e) claim for failure to
state a claim on which relief may be granted. Tlsdion remains pending.

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

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

The following table sets forth certain informatias of July 31, 2001 regarding the only persons knbywTyson to own, directly or indirectl
more than 5% of Tyson Common Stock:

Number of
Shares
Beneficially Percent
Name and Address of Beneficial Owner  Title of Class Owned of Class
Don Tyson and Tyson Limited Partnership Class B Com mon Stock 102,598,560(1) 99.9
2210 West Oaklawn Drive
Springdale, AR 72762-6999
AXA Financial, InC...........cccooee. Class A Com mon Stock 11,598,909(2) 9.8
1290 Avenue of the Americas
New York, NY 10104
Mellon Bank N.A.........oooviinnnnnne Class A Com mon Stock 11,193,242(3) 9.5
One Mellon Center,
Room 0980

Pittsburgh, PA 15258-0001

(1)Includes 750,000 shares of Tyson Class B Com&took owned of record by Don Tyson, Senior Chairwfahe Board of Tyson, and
101,848,560 shares of Tyson Class B Common Stociedwf record by the Tyson Limited Partnership edalvare limited partnership (the
"Partnership™). Don Tyson has a 54.3123 combinedgmtage interest as a general and limited pantritie Partnership and the Estate of
Randal Tyson has a 45.062 percentage interesimged partner in the Partnership. Barbara A. Tydbe widow of Randal Tyson and a
Director of Tyson, has limited dispositive powetlwiespect to, and is the principal income benaficof, the Estate of Randal Tyson. Don
Tyson's adult children, including John Tyson, Cimain, President and Chief Executive Officer of Tysame contingent beneficiaries of such
estate. The managing general partner of the PaHtipeis Don Tyson. The other general partners aterld E. Tollett, a Director of Tyson;
Barbara Tyson; John Tyson; James B. Blair and Harrgrwin, Ill. Don Tyson, as managing general part has the exclusive right, subject
to certain restrictions, to do all things on beludithe Partnership necessary to manage, conduttot and operate the Partnership's busir
including the right to vote all shares or othens#i®s held by the Partnership, as well as thbtrig mortgage, pledge or grant security
interests in any assets of the Partnership. Thia€ahip terminates December 31, 2040. Additionallg Partnership may be dissolved upon
the occurrence of certain events, including (i)raten determination by the managing general parimet the projected future revenues of the
Partnership will be insufficient to enable paymehtosts and expenses, or that such future revenilidse such that continued operation of
the Partnership will not be in the best interegshefpartners, (ii) an election to dissolve theiaship by the managing general partner that is
approved by the affirmative vote of a majority Erpentage interest of all general partners, andHle sale of all or substantially all of the
Partnership's assets and properties. The withdrafithe managing general partner or any other ggipartner (unless such partner is the sole
remaining general partner) will not cause a digsmtuof the Partnership. Upon dissolution of thetiership, each partner, including all
limited partners, will receive in cash or otherwiafter payment of creditors, loans from any partaad return of capital account balances,
their respective percentage interests in the Pafippassets.

(2)Based solely on information obtained from a FA3F filed by AXA Financial, Inc. ("AXA") with th&&EC on or about August 14, 2001.
The foregoing information has been included salelseliance upon, and without independent investigeof, the disclosures contained in
AXA's Form 13F.

(3)Based solely on information obtained from a FA3F filed by Mellon Bank N.A. ("Mellon") with th8EC on or about July 23, 2001. The
foregoing information has been included solelyaliance upon, and without independent investigadiothe disclosures contained in
Mellon's Form 13F.
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Tyson Common Stock Owner ship Of Management

The following table sets forth information with pest to the beneficial ownership of Tyson Commarctas of July 31, 2001, by Tyson
directors, nominees for election as directors, raexecutive officers and by all director and exseubfficers as a group:

Shares o f Shares of
Class A Percent of Class B Percent of
Common Outstanding Common Outstanding
Stock Class A Stock Class B Aggregate
Beneficia lly Common Beneficially Common  Voting
Name of Beneficial Owner Owned(1 ) Stock Owned(l) Stock Percentage
Don TySON(2)....oveeveveeeeeeiiieeeenne 86,06 0 * 102,598,560 99.9 89.7
Leland E. Tollett(3)... ... 3,259,02 3 2.8 *
Joe F. Starr(4).....coocveeeeeniienenn. 2,058,83 3 1.7
Donald E. Wray.......c..ccccceveevennnne 830,08 4 * *
Gerald M. Johnston..........c..cccceeee. 750,43 5 * *
John Tyson(3)(4)..ccceevvveeeeiinnnenn. 644,86 1 * *
Greg W. Lee......ccoeueeee .. 221,61 9 * *
Barbara A. Tyson (3)......cccccceeveennn.. 162,09 1 * *
John S. Lea................. .. 111,68 2 * *
William W. Lovette..........cccceeeenneee 86,41 7 * *
Shelby D. Massey.........cccceeeeeunen. 35,77 8 * *
Lloyd V. Hackley...... eeee—— 11,01 8 * *
Jim Kever................. ST 12 9 * *
Barbara Allen........... TR 0 * *
David A. JONES.......covcvveeeerrnannn. 0 * *

All Directors and Executive Officers as a
Group (28 persons)........cccceeeee.... 8,819,42

~

7.5 102,598,560 99.9 90.4

* Indicates ownership or aggregate voting percentzdess than 1%.

(1)Includes beneficial ownership of shares withpeges to which voting or investment power may bendeg to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under
Tyson's Employee Stock Purchase Plan and RetireSauiimgs Plan, shares owned by certain of the iiddal's family members and shares
held by the individual as a trustee or in a fidugiar other similar capacity, unless otherwise ldissed and/or described below. Also inclu
shares subject to presently exercisable optiorésthetertain named individuals.

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

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

(4)Does not include 417,900 shares of Tyson Cla€ommon Stock held by the Tyson Foundation, a nafitgrharitable organization. Joe
Starr and John H. Tyson are trustees of the Tysamdfation and disclaim beneficial ownership ofsalth shares.
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AVAILABLE INFORMATION

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

Public Reference Room North East Regional Office Midwest Regional Office

450 Fifth Street, N.W. 7 World Trade Center 500 West Madison Street
Room 1024 Suite 1300 Suite 1400

Washington, D.C. 20549 New York, New York 10048 C hicago, lllinois 60661-2511

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

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

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
Tyson
The following documents heretofore filed by Tysowar the Exchange Act with the SEC are incorporhtzdin by reference:
(1) Tyson's Annual Report on Form 10-K for fiscaby ended September 30, 2000;
(2) Tyson's Quarterly Reports on Form 10-Q forpgkdods ended December 30, 2000, March 31, 200Damel 30, 2001;
(3) Tyson's Proxy Statement dated December 8, 2000;
(4) Tyson's Current Reports on Form 8-K dated dithend August 17, 2001; and

(5) The description of Tyson Class A common staok &lass B common stock set forth in Tyson's regisin statement filed by Tyson
pursuant to
Section 12 of the Exchange Act, including any anmegck or report filed for purposes of updating sdebcription.

IBP

The following documents heretofore filed by IBP anthe Exchange Act with the SEC are incorporatzeih by reference:

(1) 1BP's Annual Report on Form 10-K for the yeaded December 30, 2000;

(2) IBP's Quarterly Reports on Form 10-Q for thetélen weeks ended March 31, 2001 and for the tsintweeks ended June 30, 2001;
(3) IBP's Proxy Statement dated March 31, 2001; and

(4) 1BP's Current Reports on Form 8-K dated Felyr@dr March 13, March 20 and August 17, 2001.
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Tyson will provide without charge to each persomtmm a copy of this Information Statement has lidivered, on written or oral request,
a copy of any and all of the documents referreabtove that have been or may be incorporated byerefe herein other than exhibits to such
documents (unless such exhibits are specificatlgriporated by reference herein). Requests willdliwered by first class mail or other
equally prompt means within one business day diptof such request. Requests for such copieddiheudirected to:

TYSON FOODS, INC.,

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

(501) 290-4000

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

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

Members of the Board of Directors:

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

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

(a) if the Average Acquiror Common Stock Price dafined below) is equal to or greater than $1514@48 Acquiror Shares, (b) if the
Average Acquiror Common Stock Price is less thah 41 and greater than $12.60, the number of Acg@hares equal to $30.00 divided by
the Average Acquiror Common Stock Price, or (¢hé Average Acquiror Common Stock Price is equalrtiess than $12.60, 2.381
Acquiror Shares; (i) the term "Average Price" medhe average of the closing price per shareeoAdguiror Shares on the New York Stock
Exchange for the 15 trading days ending on thersktrading day immediately preceding the expiratate of the Exchange Offer; and (iv)
the term "Average Acquiror Common Stock Price" neetine average of the closing price per share ottgiiror Shares on the New York
Stock Exchange for the 15 trading days ending erfifth trading day immediately preceding the efifiez date of the merger.

You have asked us whether, in our opinion, the @enation to be paid by the Acquiror pursuant ® Tmansaction is fair from a financial
point of view to the Acquiror.
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In arriving at the opinion set forth below, we haamong other things:

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

(2) Reviewed certain information, including finagiciorecasts, relating to the business, earnirggh ow, assets, liabilities and prospects of
the Company and the Acquiror furnished to us byGbenpany and the Acquiror, respectively;

(3) Conducted discussions with members of senioragament and representatives of the Company aniktingror concerning the matters
described in clauses 1 and 2 above, as well asrésgective businesses and prospects before sdyafing effect to the Transaction;

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

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

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

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

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

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

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

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

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

This opinion is for the use and benefit of the Bloaf Directors of the Acquiror. Our opinion doeg address the merits of the underlying
decision by the Acquiror to engage in the Transacéind does not constitute a recommendation tshaseholder of the Acquiror as to how
such shareholder should vote on the issuance &t¢hairor Shares pursuant to the Exchange OfferMerger and the transactions
contemplated by the Agreement or any matter reltteckto.

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

On the basis of and subject to the foregoing, vweeofithe opinion that, as of the date hereof, thesiEleration to be paid by the Acquiror
pursuant to the Transaction is fair from a finahpiint of view to the Acquiror.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
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ANNEX B
[LETTERHEAD OF STEPHENSINC]
January 1, 2001

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

Ladies and Gentlemen:

We have acted as your financial advisor in conoectiith the proposed merger (the "Transactiomprag Tyson Foods, Inc. ("Tyson"), La:
Acquisition Corporation ("Purchaser"), a whollyted subsidiary of Tyson, and IBP, inc. ("IBP'tlee "Company"), pursuant to which Tyson
will acquire the Company. Among other things, ttgrdement and Plan of Merger dated as of Janu&@9QL, (the "Merger Agreement")
provides for Tyson, through Purchaser, to purchgsts 50.1% of the common stock, par value $.05hpare of IBP (the "IBP Common
Stock"), for $30.00 per IBP share in cash. ThegdeAgreement also provides for Tyson, through Raser, to exchange its Class A
Common Stock valued (in accordance with the terhtseoMerger Agreement) at $30.00 for each IBP shsubject to adjustment, for all
remaining IBP shares not then owned by Tyson. Bindile Merger Agreement provides for IBP to meirge Purchaser, at which time each
remaining IBP share will be converted into the tighreceive Tyson Class A Common Stock valuedat@D, subject to adjustment (the
"Merger"). The terms and conditions of the Tratiea are more fully set forth in the Merger Agresh

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

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

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

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

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

(v) compared the financial performance of the Camypand Tyson and the prices and trading activitthefIBP Common Stock and Tyson
Class A Common Stock with that of certain other pamable publicly-traded companies and their seesrit
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(vi) reviewed the financial terms, to the extenblely available, of certain comparable transaction
(vii) reviewed the Merger Agreement and relatedutoents;

(viii) discussed with management of Tyson the opy@na of and future business prospects for the Gom@and Tyson and the anticipated
financial consequences of the Transaction; and

(ix) performed such other analyses and providet sticer services as we have deemed appropriate.

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

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

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

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

Very truly yours,
STEPHENSINC.
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