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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

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

(AMENDMENT NO. 2)

IBP, INC.

(Name of Subject Company)

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

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

449223106

(Cusip Number of Class of Securities)

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

(Name, Address and Telephone Number of Person Amtitbto Receive Notices and Communications on Belfidiling Persons)

Copies to:

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

CALCULATION OF FILING FEE

Transacti on Amount of
val uati on* filing fee
$1, 360, 751, 011 $272, 150. 20

* Estimated for purposes of calculating the amanfrihe filing fee only. The amount assumes the lpase of a total of 52,336,577 shares of
the outstanding common stock, par value $0.05 fpenes of IBP, inc., at a price per Share of $2&n0tash. Such number of Shares, together
with the 574,200 shares owned by Tyson Foods, tepresents approximately 50.1% of the 105,61038tes of IBP, inc. outstanding as of

November 1, 2000 (as reported in IBP, inc.'s Fo@-Q for the 39 weeks ended September 23, 2(



[X]Check box if any part of the fee is offset asyided by Rule 011(a)(2) and identify the filing with which thefsétting fee was previous
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateedl its filing.

Amount Previously Paid: 272, 150.20 Filing Party: Tyson Foods, Inc.
(Offeror Parent) and Lasso
Acqui si tion Corporation

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

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

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

[ lissuer tender offer subject to Rule 13e-4.

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

[ Jamendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final @andment reporting the results of the tender offér.
AMENDMENT NO.2TO TENDER OFFER STATEMENT

This Amendment No. 2 to the Tender Offer StatenoenSchedule TO (the "Schedule TO") relates to ffer by Lasso Acquisition
Corporation, a Delaware corporation ("Purchasart a wholly-owned subsidiary of Tyson Foods, I#€yéon") to purchase the number of
outstanding shares of common stock, par value ge@5Share (the "Shares"), of IBP, inc., a Delaveamporation ("Company"), which,
together with the Shares owned by Tyson, cons§ittfe1% of the outstanding Shares at $26.00 peeShet to the seller in cash, upon the
terms and subject to the conditions set forth en@ffer to Purchase, dated December 12, 2000 Q@fffer'to Purchase"), and in the related
Letter of Transmittal (which, together with any ardments or supplements thereto, collectively cautstithe "Offer"). The item numbers and
responses thereto below are in accordance witheth@rements of Schedule TO.

Item 12. Exhibits.

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

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

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

(a)(5) Letter to Clients for use by Brokers, DesJé&€ommercial Banks, Trust Companies and Other Nees.*
(a)(6) Form of summary advertisement dated Decermhbg?000.*

(a)(7) Press Release issued by Tyson dated Decerhp2600.*

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

(a)(9) Press Release issued by Tyson dated Decer@p2000.

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

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

* Previously filed.



SIGNATURE

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

/'s/ LES BALEDGE

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

(Name and Title)

December 13, 2000
(Date)

LASSO ACQUISITION CORPORATION
/sl LES BALEDCE

(Signature)
Les Bal edge, Executive Vice President

(Narme and Title)
Decenber 13, 2000

EXHIBIT INDEX
Exhibit No.
(a)(2) Offer to Purchase dated December 12, 2000.*
(@)(2) Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).*
(a)(3) Notice of Guaranteed Delivery.*
(2)(4) Letter to Brokers, Dealers, Commercial Bafksist Companies and Other Nominees.*
(a)(5) Letter to Clients for use by Brokers, Desj&@¢ommercial Banks, Trust Companies and Other Nees.*
(a)(6) Form of summary advertisement dated Decerhbg?000.*
(a)(7) Press Release issued by Tyson dated Decerhp2000.*
(a)(8) Tyson Conference call dated December 120200
(a)(9) Press Release issued by Tyson dated Decer@p2000.
(d)(1) Confidentiality Agreement between Parent tredCompany dated December 4, 2000.*
(d)(2) Proposed form of Merger Agreement to be reaténto by and among Tyson, Purchaser and the @oyp

* Previously filed.



Exhibit(a)(9) Contact: Media
Ed Nicholson (501) 290-4591

Contact: Investors
Louis Gottsponer (501) 290-4826

Additional Information Regarding Tyson Cash Ten@éfier To IBP Shareholders

Springdale, AR (December 12, 2000)--The commenceéwfahe Tyson Foods, Inc. (NYSE: TSN) offer was abjected to by the IBP
Special Committee because the Tyson offer is cmmdit on an agreed upon definitive merger agreenigison's tender shows that Tyson
deliver value to IBP's shareholders, both in caghstock, quickly and with certainty.

Tyson said that its offer has been made underettmest of the same confidentiality agreement signeldth Tyson and Smithfield.

Forward L ooking Statements.

Certain statements contained in this press rela@s&orward-looking statements"” within the meandfighe Private Securities Litigation
Reform Act of 1995, such as statements relatingréuévents and financial performance and the pexpdgson acquisition of IBP. These
forward- looking statements are subject to risk&eutainties and other factors which could causaaacesults to differ materially from
historical experience or from future results expeaksor implied by such forward- looking statemeAtsong the factors that may cause actual
results to differ materially from those expressgdi implied by, the statements are the followifigthe risks that Tyson and IBP will not
successfully integrate their combined operatioiijsthe risk that Tyson and IBP will not realizetigsated synergies; (iii) unknown costs
relating to the proposed transaction; (iv) risksoagated with the availability and costs of finartgiincluding cost increases due to rising
interest rates; (v) fluctuations in the cost andilability of raw materials, such as feed graintspgvi) changes in the availability and relative
costs of labor and contract growers; (vii) marlatditions for finished products, including the slypgnd pricing of alternative proteins; (viii)
effectiveness of advertising and marketing progrgimy changes in regulations and laws, includihgrges in accounting standards,
environmental laws, and occupational, health afetygiaws; (x) access to foreign markets togethign voreign economic conditions,
including currency fluctuations; (xi) the effect of changes in, general economic conditions; aidadverse results from on-going
litigation. Tyson undertakes no obligation to palyliupdate any forward-looking statements, whe#fsea result of new information, future
events or otherwist



Important Information

Lasso Acquisition Corporation ("Lasso"), a whollyreed subsidiary of Tyson Foods, Inc. ("Tyson")asnmenencing an offer for up to 50.1%
of the outstanding shares of common stock, onlg-fliluted basis of IBP, inc ("IBP") at 26.00 negrgshare to seller in cash. The offer
currently is scheduled to expire at 12:00 midnigtatstern Standard Time, on Wednesday, January00Q, &nless extended by Lasso in its
discretion.

Tyson's offer is being made only by way of an OftePurchase and related Letter of Transmittalandamendments or supplements thereto
and is being made to all holders of IBP's sharemeMietailed information pertaining to Tyson's ptiad the proposed merger will be set f

in appropriate filings to be made with the SEGnfl when made. Shareholders are urged to reaccklawant documents that may be filed
with the SEC because they will contain importafdimation. Shareholders will be able to obtaineefcopy of any filings containing
information about Tyson, Lasso and IBP, withoutrgeaat the SEC's internet site (http://www.sec)gBwopies of any filings containing
information about Tyson can also be obtained, witlaharge, by directing a request to Tyson Foous, P210 West Oaklawn Drive,
Springdale, Arkansas 72762-6999, Attention: Offi€¢he Corporate Secretary (501) 290-4000.

Tyson and certain other persons named below malgémed to be participants in the solicitation abges. The participants in this
solicitation may include the directors and exeautifficers of Tyson. A detailed list of the namé§gson's directors and officers is contail
in Tyson's proxy statement for its 2001 annual mgetwhich may be obtained without charge at th€'SHnternet site (http://www.sec.gov)
or by directing a request to Tyson at the addresgiged above.

As of the date of this press release, none ofdhegbing participants, individually beneficially os/in excess of 5% of IBP's common stock.
Except as disclosed above and in Tyson's proxgrsgt for its 2001 annual meeting and other doctsrféded with the SEC, to the
knowledge of Tyson, none of the directors or exgeubfficers of Tyson has any material interestecli or indirect, by security holdings or
otherwise, in Tyson or IBP.

This press release is not an offer to purchaseestidrBP, nor is it an offer to sell shares of diy€lass A common stock which may be
issued in any proposed merger with IBP. Any issaasfcTyson Class A common stock in any proposedyererith IBP would have to be
registered under the Securities Act of 1933, asnaied, and such Tyson stock would be offered onlynbgans of a prospectus complying v
the Act.

End of Filing
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