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PROSPECTUS

$2,250,000,000

[Tyson Logo]

Tyson Foods, Inc.
Offer to Exchange New Notesfor Outstanding :

$500,000,000 6.625% Notes Due 2004
$750,000,000 7.250% Notes Due 2006
$1,000,000,000 8.250% Notes Due 2011

Material Terms Of Exchange Offer :
e The terms of the new notes to be issued in theangdh offer are substantially identical to the teainthe
outstanding notes, except that the transfer réising and registration rights relating to the cansling notes wil
not apply to the new notes.

e There is no existing public market for the outstagdotes or the new notes. Like the outstandirtgsidhe ne
notes will not be listed on any securities exchange

e The exchange offer expires at 5:00 p.m., New Yaitl t@me, April 12, 2002, unless extended by us.
e The exchange of the outstanding notes will not texable event for U.S. federal income tax purposes

o The exchange offer is not subject to any condititirer than that the exchange offer not violateiapple law o
any applicable interpretation of the Staff of tree&ities and Exchange Commission.

For a discussion of certain factorsthat you should consider before participating in this exchange offer, see " Risk
Factors' beginning on page 7 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved the
securities to be distributed in the exchange offer, nor have any of these organizations determined that this
prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

March 11, 2002

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of such new notes. The letter of
transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed
to admit that it is an "underwriter” within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new
notes received in exchange for outstanding notes where such outstanding notes were acquired by such broker-
dealer as a result of market-making activities or other trading activities. We have agreed that, starting on the
expiration date of the exchange offer and ending on the close of business on the 180th day after the expiration



date of the exchange offer, we will make this prospectus available to any broker-dealer for use in connection
with any such resale. See" Plan of Distribution.”

You should rely only on the information contained, or incorporated by reference, in this prospectus. We have
not authorized anyone to provide you with different information. We are not making an offer of these securities
in any jurisdiction where the offer is not permitted. You should not assume that the information contained in
this prospectusisaccurate as of any date other than the date on the front cover of this prospectus.
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Tyson Foods, Inc. is a Delaware corporation. Tys@nincipal executive offices are located at 2218stWOaklaw
Drive, Springdale, Arkansas 72762-6999, and oeptebne number is (501) 290-4000.

On September 28, 2001, Tyson completed its acopnsitf IBP, inc. and IBP became a whotlyvned subsidiary
Tyson.

In this prospectus, "Tyson," "Company,” "we," "@sid "our" refer to Tyson Foods, Inc. and its subsi€és, unless tt
context requires otherwise. However, for purpodeth® section entitled "Description of New Noteshenever w

refer to "Tyson" or to "us,” or use the terms "woe™our,” we are referring only to Tyson Foods,.land not to any
our subsidiaries. "IBP" refers to IBP, inc. andsitsidiaries.

CAUTIONARY STATEMENTSRELEVANT TO FORWARD-LOOKING INFORMATION

This document contains forwaldeking statements that involve risks and uncetiesn These statements may be n
about the financial condition, results of operasi@nd business of Tyson. These statements may e diectly ir
this document referring to Tyson or may be "incogbed by reference” from other documents filed whita Securitie
and Exchange Commission. Generally, the words ,"Withay," "should,” "continue,” "believes," "exps¢t "intends,
"anticipates” or similar expressions identify fordkdooking statements.

These forwardeoking statements involve certain risks and uraieties. Factors that could cause actual resu
differ materially from those contemplated by theafard-looking statements include, among othersfahewing:

¢ the risk that Tyson and IBP will not successfuliegrate their combined operations;
o the risk that Tyson and IBP will not realize estiethsynergies;

e unknown costs relating to the merger with II



¢ risks associated with the availability and costfiradncing, including cost increases due to rigirigrest rates;
o fluctuations in the cost and availability of raw ter@als, such as feed grain costs, live cattlelsmedhogs;

o the impact of weather on the supply and cost ofreaterials;

¢ changes in the availability and relative costsabilr and contract growers;

« market conditions for finished products, includithg supply and pricing of alternative proteins;

o effectiveness of advertising and marketing programs

e changes in regulations and laws, including chaimgascounting standards, environmental laws, and
occupational, health and safety laws;

e access to foreign markets together with foreigmeaac conditions, including currency fluctuations;
o the effect of, or changes in, general economic itiomd; and

adverse results from on-going litigation.

You should not place undue reliance on the forwaol#ing statements, which speak only as of the ddtéhis
document or, in the case of a document incorporajeceference, the date of that document. See "&/Neu Cal
Find More Information” below.

The cautionary statements in this section expregpsyify, in their entirety, all subsequent forwdotking statemen
attributable to Tyson or any person acting on theimalf. Tyson does not undertake any obligatiopuiolicly updat
or revise any forward looking statements basedhenotcurrence of future events, the receipt of méarmation o
otherwise.

WHERE YOU CAN FIND MORE INFORMATION

Tyson files annual, quarterly and current repgotexy statements and other information with the @ussion. Yol
can inspect and copy these reports, proxy statesreamd other information at the public referencaelifees of the
Commission, in Room 1024, 450 Fifth Street, N.Washngton, D.C. 20549. You can also obtain copfethese
materials from the public reference section of @mnmission at 450 Fifth Street, N.W., WashingtorC 20549, ¢
prescribed rates. Please call the Commission @01SECO330 for further information on its public referenmom
The Commission also maintains a web site that ammteeports, proxy statements and other informategarding
registrants that file electronically with the Conssion (http://www.sec.gov). You can inspect rep@isl othe
information we file at the office of the New Yorkdsk Exchange, Inc., 20 Broad Street, New York, Néwk 10005.

We will provide you without charge a copy of thevneotes, the indenture governing the new notesoéimel materie

agreements that we summarize in this prospectus. rivay request copies of these documents by comgaas a

Tyson Foods, Inc., 2210 West Oaklawn Drive, SpradgdArkansas 72762-6999, Attention: Treasurer.
INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

We are incorporating by reference in this prospetite documents Tyson files with the Commissions fieans thi
we are disclosing important information to you taferring to those documents. The information inocoaped b



reference is an important part of this prospectuns information that Tyson files later with the Gamesion will
automatically update and supersede the informatmmained in this prospectus. We incorporate bgregfce th
following documents filed with the Commission:

e Tyson's Current Report on Form 8-K filed August 2801, as amended by the Current Reports on Fotia 8
filed August 31, 2001 (Amendment No. 1) and Octd#gr2001 (Amendment No. 2);

e Tyson's Annual Report on Form 10-K for fiscal yeaded September 29, 2001; and
e Tyson Quarterly Report on Form 10-Q for the quagteded December 29, 2001.

All documents filed by us with the Commission pamsuto Sections 13(a), 13(c), 14 or 15(d) of theuBges
Exchange Act of 1934 from the date of this prospeeind prior to the termination of this offeringblalso be deem:
to be incorporated herein by reference.

Any statement contained in a document incorporatedeference, or deemed to be incorporated byeréer, in thi
prospectus shall be deemed to be modified or segedsfor purposes of this prospectus to the exbenta stateme
contained herein or in any other subsequently fledument which also is incorporated by referendhis prospectt
modifies or supersedes such statement. Any suténstat so modified or superseded shall not be deéeexeept ¢
so modified or superseded, to constitute a pattiefprospectus.

As used in this prospectus, the term "prospectusans this prospectus, including the documents pacated b
reference, as the same may be amended, supplenwertdterwise modified from time to time. Statensecntaine
in this prospectus as to the contents of any contraother document referred to in this prospedtusot purport to k
complete, and where reference is made to the phatiprovisions of such contract or other documsath provisior
are qualified in all respects by reference to &llhe provisions of such contract or other documeéve will provide
without charge to each person to whom a copy af phospectus has been delivered, on the writteradrrequest (
such person, a copy of any or all of the documerttieh have been or may be incorporated in this peosis b
reference (other than exhibits to such documenessarsuch exhibits are specifically incorporateddfgrence in ar
such documents) and a copy of any or all otherraotg or documents which are referred to in thispectus.

You may request a copy of these filings at no dmstwriting to Tyson's Treasurer, 2210 West Oaklanive,
Springdale, Arkansas 72762-6999, or telephoningt (501) 290-4000.
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PROSPECTUS SUMMARY

This summary may not contain all of the information that may be important to you. You should read the entire
prospectus, including the financial data and related notes included or incorporated by reference in this prospectus.

Tyson

Tyson is the world's largest processor and markstehicken, beef and pork products, and producegla variety o
brand name, processed food products. With the sitigmi of IBP, Tyson became the world's leadingt@rocompan
and is the recognized market leader in almost evetgil and foodservice market it serves. The Campha:
approximately 120,000 team members in over 130ga%ing locations in 35 states and five internatitw@ations, an
exports to over 75 countries worldwic



Pur pose of the Exchange Offer

On September 27, 2001, we sold, in an offering gteinom the registration requirements of the SeamsiAct o
1933, $500,000,000 of our 6.625% Notes due 20080 900,000 of our 7.250% Notes due 2006 and $1000000(
of our 8.250% Notes due 2011. We refer to theseetlseries of outstanding notes as "outstandingshatethis
prospectus. We used the net proceeds from thet#ie outstanding notes to repay indebtednessriedwr assume
in connection with the IBP acquisition.

Simultaneously with the offering, we entered into @xchange and registration rights agreement wié initia
purchasers of the outstanding notes. Under theeawet, we are required to use our reasonable fiedsdo cause
registration statement for substantially identicates, which will be issued in exchange for thestautding notes,
become effective on or before March 31, 2002. Werreo the notes to be registered under this exgharffel
registration statement as "new notes" in this pgogfs. You may exchange your outstanding notesdar notes i
this exchange offer. You should read the discussimher the headings " Summary of the Exchange Offer," "1
Exchange Offer" and "Description of the New Notks"further information regarding the new notes.

We did not register the outstanding notes undefSgwurities Act or any state securities laws, rmowe intend to afte
the exchange offer. As a result, the outstandingsonay only be transferred in limited circumstanocader th
securities laws. If the holders of the outstandiotes do not exchange their notes in the exchafige they lose the
right to have the outstanding notes registered utideSecurities Act, subject to certain limitasonyone who sti
holds outstanding notes after the exchange offgrlmeaunable to resell their outstanding notes.

However, we believe that holders of the new notay nesell the new notes without complying with thgistratiol
and prospectus delivery provisions of the Securitbet, if they meet certain conditions. You shouthd th
discussion under the headings Summary of the Exchange Offer" and "The ExchantferOfor further informatiol
regarding the exchange offer and resales of thenu@s.

Summary of the Exchange Offer

Initial Offering of

Outstanding NoOtes.........cccceeveeiiieeeeesimn. We sold the outstanding notes on September 27, @
J.P. Morgan Securities, Inc.; Merrill Lynch, Pie
Fenner & Smith Incorporated; SunTrust Ca|
Markets, Inc.; Mizuho International plc; Rabob
International, acting through its London Branchpt&a
Capital (USA) Inc. and Daiwa Securities SMBC Euil
Limited. We collectively refer to these parties this
prospectus as the "initial purchasers." The ir
purchasers subsequently resold the outstanding e
(1) qualified institutional buyers pursuant to RuK4A
under the Securities Act and (2) outside the U
States in accordance with Regulation S undel
Securities Act

Exchange and Registration

Rights Agreement.............ccccoevvvvvinnnnn. Simultaneously with the initial sale of the outstag
notes, we entered into an exchange and regist
rights agreement for the exchange offer. In
exchange and registration rights agreement, weed
among other things, to use our reasonable besteth
file a registration statement with the SEC anc



The Exchange Offer..........ccccvvvvvvivinnnees

Resales

complete this exchange offer within 225 days ofiisg
the outstanding notes. The exchange offer is irgeric
satisfy your rights under the exchange and regish
rights agreement. After the exchange offer is cete
you will no longer be entitled to any exchange
registration rights with respect to your outstagdnote:
or with respect to the new notes.

We are offering to exchange the new notes, whiate
been registered under the Securities Act, for

outstanding notes. In order to be exchangec
outstanding note must be properly tendered
accepted. All outstanding notes that are validhdere:
and not validly withdrawn will be exchanged. Wel
issue new notes promptly after the expiration
exchange offer.

We believe that the new notes issued in the exd
offer may be offered for resale, resold and othss
transferred by you without compliance with
registration and prospectus delivery provisionstle
Securities Act provided that:

o the new notes are being acquired in the ordinary
course of your business;

e yoOu are not participating, do not intend to
participate, and have no arrangement or
understanding with any person to participate, in
the distribution of the new notes issued to you in
the exchange offer; and

e you are not an affiliate of our
2

If any of these conditions are not satisfied and yo
transfer any new notes issued to you in the exahang
offer without delivering a prospectus meeting the
requirements of the Securities Act or without an
exemption from registration of your new notes from
these requirements, you may incur liability undher t
Securities Act. We will not assume, nor will we
indemnify you against, any such liabili

Each broker-dealer that is issued new notes in the
exchange offer for its own account in exchange for
outstanding notes that were acquired by that broker
dealer as a result of market-making or other tigdin
activities, must acknowledge that it will deliver a
prospectus meeting the requirements of the Seeslriti
Act in connection with any resale of the new no#es.
broker-dealer may use this prospectus for an tdfer



resell, resale or other retransfer of the new nisged
to it in the exchange offer. See "Plan of Distribnt’

Record Date..........coooivviiiiiiiiiiiiies We mailed this prospectus and the related exct
offer documents to registered holders of outstay
notes on March 8, 2002.

Expiration Date..............eveveeiiiinnnisiceee. The exchange offer will expire at 5:00 p.m., Newrk
City time, April 12, 2002, unless we decide to &x
the expiration date.

Conditions to the Exchange

Offer. e, The exchange offer is not subject to any condititirel
than that the exchange offer not violate applicdie
or any applicable interpretation of the Staff c¢ ®EC.

Procedures for Tendering

Outstanding NOtes.........cccceeveeiiieeeeesimn. We issued the outstanding notes as global notegr
the outstanding notes were issued, we deposite
global notes representing the outstanding noteé
JPMorgan Chase Bank (formerly, The Chase Manf
Bank), as boolentry depositary. JPMorgan Chase E
issued a certificateless depositary interest i €gaba
note we deposited with it, which together repress
100% interest in the outstanding notes, to
Depositary Trust Company, known as DTC. Benel
interests in the outstanding notes, which are oy
direct or indirect participants in DTC through
certificateless depositary interests, are showreoard:
maintained in boc-entry form by DTC

3

You may tender your outstanding notes through book-
entry transfer in accordance with DTC's Automated
Tender Offer Program, known as ATOP. To tender
outstanding notes by a means other than book-entry
transfer, a letter of transmittal must be completed
signed according to the instructions containedhé t
letter of transmittal. The letter of transmittaldaany
other documents required by the letter of transinitt
must be delivered to the exchange agent by mail,
facsimile, hand delivery or overnight carrier. In
addition, you must deliver the outstanding noteth&
exchange agent or comply with the procedures for
guaranteed delivery. See "The Exchange Offer--
Procedures for Tendering" for more informati
Do not send letters of transmittal and certificates
representing outstanding notes to us. Send these
documents only to the exchange agent. See "The
Exchange Offer--Exchange Agent" for more
information.

Special Procedures for

Beneficial OWNErsS..........eeeiieeneieeeeee s If you are the beneficial owner of boektry interest
and your name does not appear on a security pa



Withdrawal Rights..........cccooeeeiiiiiinnnee.

Federal Income Tax
ConsiderationsS. ......coveeeveeeeeeeeeeeeeeeeann.

listing of DTC as the holder of the boektry interest
or if you are a beneficial owner of outstandingen
that are registered in the name of a broker, d;
commercial bank, trust company or other nominee
you wish to tender the bodatry interests ¢
outstanding notes in the exchange offer, you st
contact the person in whose name your beoky
interests or outstanding notes are registered pig
and instruct that person to tender on your behalf.

You may withdraw the tender of your outstandingex
at any time prior to 5:00 p.m., New York City tinoe
April 12, 2002.

The exchange of outstanding notes will not be alik
event for United States federal income tax purposes

Use of Proceeds............cccccceeeeeeenn..ccc.. We will not receive any proceeds from the issuaof

Exchange Agent..........ccooooiiiiiiiiiiiiiiienees

new notes pursuant to the exchange offer. We \ay
all of our expenses incident to the exchange offer.

JPMorgan Chase Bank is serving as the exchangé
in connection with the exchange off

4
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The form and terms of the new notes areséimee as the form and terms of the outstandingneieept that t
Securities As a result, the new notes will not bear legerastricting the
transfer and will not contain the registration tgjand liquidated damage provisions containederotitstanding note
The new notes represent the same debt as the ralitgjanotes. Both the outstanding notes and the metes ar
governed by the same indenture. We use the teras motthis prospectus to collectively refer to thistanding note

new notes will be registered under the

and the new notes.

mmary of Terms of the New Notes

[SSUET ... e, Tyson Foods, Inc

Notes Offered.......cccceevvveeiieiiiiiiiiiiie $500,000,000 principal amount of 6.625% Notes
2004. $750,000,000 principal amount of 7.250% N
due 2006. $1,000,000,000 principal amount of 8.2

N

otes due 201!

MALUFITY .. e The 2004 Notes will mature on October 1, 2004,
2006 Notes will mature on October 1, 2006 and il

N

Interest Rate......oevvveiiiiiiii e 6.

otes will mature on October 1, 20:

625% per year with respect to the 2004 Note&0P4

per year with respect to the 2006 Notes and 8.2p6I
year with respect to the 2011 Not



Interest Payment Dates...................... April 1 and October 1 of each year, beginning Oet

1, 2002.

Optional Redemption...............cccce..... We may redeem some or all of the 2006 Notes and

RaNKING... oo e

Notes at any time, at our option, at a redemptioce
equal to the greater of (1) 100% of the aggre
principal amount of the notes being redeemed,
accrued and unpaid interest to the date of redemut
(2) the sum of the remaining scheduled paymen
principal and interest in respect of the notes ¢
redeemed (not including any portion of the paymei
interest accrued as of the date of redemptionpdiste(
to its present value, on a seamnual basis, at t
treasury rate plus 50 basis points, plus accrued
unpaid interest to the date of redemption.

"Description of New Note-Optional Redemption.

The new notes will be senior unsecured debt ant
rank equally with all of our existing and futureng®
unsecured debt. The new notes will be effect
subordinated to all of our existing and future sec
debt to the extent of the assets securing
indebtedness. The new notes will also be strudyt
subordinated to indebtedness of Tyson's subsidi
including IBP's guarantee of Tyson's unsecured3éy-
and FiveYear credit facilities, which provide f
borrowings in an aggregate principal amount ofaf
billion.

Certain Covenants.............uuuvvvenneees o The indenture governing the new notes containsic

covenants limiting our and certain of our subsids
ability to:
e create liens, ¢

e engage in sale lee-back transaction:
The covenants are subject to important exceptionl
qualifications described under "Description of I
Notes«-Certain Covenants

6

RISK FACTORS



You should carefully consider the following factoasd the other information contained in, or incogted b
reference into, this prospectus.

Becausethereisno public market for the new notes, you may not be ableto sell your new notes.

The new notes will be registered under S®eurities Act, but will constitute a new issue naites with n
established trading market, and there can be noas= as to:

o the liquidity of any trading market that may deyelo
o the ability of holders to sell their new notes; or
¢ the price at which the holders would be able tbtkeir new notes.

If a trading market were to develop, the new notgght trade at higher or lower prices than theingpal amount ¢
purchase price, depending on many factors, inciugirevailing interest rates, the market for simitates and ol
financial performance.

We understand that the initial purchasers presentgnd to make a market in the new notes. Howethey are nc
obligated to do so, and any marke#king activity with respect to the new notes maydiscontinued at any tir
without notice. In addition, any marketaking activity will be subject to the limits impes by the Securities Act a
the Securities Exchange Act, and may be limitednduthe exchange offer or the pendency of any epble she
registration statement. There can be no assurhatamn active trading market will exist for the neates or that ar
trading market that does develop will be liquid.

In addition, any outstanding note holder who teader the exchange offer for the purpose of parditig in ¢
distribution of the new notes may be deemed to heweived restricted securities, and if so, willrbguired to comp!
with the registration and prospectus delivery regments of the Securities Act in connection withy aesal
transaction.

Your outstanding notes will not be accepted for exchange if you fail to follow the exchange offer procedures.

We will issue new notes pursuant to this excharifgr only after a timely receipt of your outstanglinotes, a proper
completed and duly executed letter of transmittal all other required documents. Therefore, if yant to tende
your outstanding notes, please allow sufficientetitn ensure timely delivery. If we do not receiaiy outstandin
notes, letter of transmittal and other requiredutieents by the expiration date of the exchange ,offerwill not accey
your outstanding notes for exchange. We are undetuty to give notification of defects or irregutas with respec
to the tenders of outstanding notes for excharfgthere are defects or irregularities with respecyour tender ¢
outstanding notes, we will not accept your outsitagnaotes for exchange.

If you do not exchange your outstanding notes, your outstanding notes will continue to be subject to the existing
transfer restrictions and you may be unable to sell your outstanding notes.

We did not register the outstanding notes, nor éantend to do so following the exchange offer. Partding note
that are not tendered will therefore continue tosbbject to the existing transfer restrictions amay be transferre
only in limited circumstances under the securiteegs. If you do not exchange your outstanding noges will lose
your right to have your outstanding notes registenader the federal securities laws. As a restilyou holc
outstanding notes after the exchange offer, you loeaynable to sell your outstanding notes.

7
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This exchange offer is intended to satisfy certainour obligations under the exchange and registratights
agreement. We will not receive any cash proceems the issuance of the new notes. In considerddioissuing th
new notes contemplated in this prospectus, we redeive outstanding notes in like principal amoung form an
terms of which are the same as the form and tefrtfseonew notes, except as otherwise describelisnprospectu
The outstanding notes surrendered in exchangeefornotes will be retired and canceled. Accordingly,additione
debt will result from the exchange. We have agtedukar the expenses of the exchange offer.

The net proceeds from the sale of the outstandingsn after deducting estimated expenses and itied purchaser
discount, were approximately $2.23 billion. We usieel net proceeds to repay indebtedness incurrécgssumed
connection with the IBP acquisition.

RATIOS OF EARNINGSTO FIXED CHARGES

The following are the unaudited consolidated ratbgarnings to fixed charges for each of the yaathe fiveyeal
period ended September 29, 2001. For purposedaiflating the ratios of earnings to fixed chardesrnings" consi:
of income from continuing operations before incoi@ees and fixed charges (excluding capitalizedras. "Fixe(
charges" consist of (i) interest on indebtedne$gther expensed or capitalized, but excluding ésteto fifty-percent-
owned subsidiaries, (ii) that portion of rental erpe the Company believes to be representativeteriest (onehird
of rental expense) and (iii) amortization of delsicdunt and expense. A statement setting fortlcéimeputation of th
ratio of earnings to fixed charges is filed as ahnilgit to the Registration Statement of which thiespectus is a part.

Fiscal Year Ende

Three Months Ende
December 29, 200 2001 2000 1999 1998 1997
Ratio of earnings to fixed charg 3.09 192 263 330 141 3.37

THE EXCHANGE OFFER
Pur pose of the Exchange Offer

Simultaneously with the sale of the outstandingesptve entered into an exchange and registratigrsriagreeme
with J.P. Morgan Securities, Inc., Merrill LyncheRte, Fenner & Smith Incorporated, SunTrust Capiatkets, Inc
Mizuho International plc, Rabobank Internationatdtirg through its London Branch, Scotia Capital AY3Inc. anc
Daiwa Securities SMBC Europe Limited, the initiairghasers of the outstanding notes. Under this amgd an
registration rights agreement, we agreed to filegastration statement regarding the exchangeeobthstanding not
for registered notes and debentures with termgichdnin all material respects. We also agreeds®e our reasonat
best efforts to cause that registration statenehetome effective with the SEC within 180 dayshefissuance of tl
outstanding notes. A copy of the exchange and tragjien rights agreement has been filed as an @xtobthe
registration statement of which this prospectuss srt.

We are conducting the exchange offer to satisfyommtractual obligations under the exchange angtragon right:
agreement. The form and terms of the new noteshareame as the form and terms of the outstanditesnexce|
that the new notes will be registered under theutges Act, and holders of the new securities wok be entitled 1
the payment of any additional amounts pursuanhétérms of the exchange and registration rightseagent, ¢
described below.

The exchange and registration rights agreementgida® that, promptly after the registration statetmeas bee
declared effective, we will offer to holders of st@nding notes the opportunity to exchange thdstanding notes fi



new notes having a principal amount, interest ratgurity date and other terms substantially idahtio the princip:
amount, interest rate, maturity date and other sevfrtheir outstanding notes. We will keep the exaje offer ope
for at least 20 business days (or longer if weraggiired to by applicable law) after the date ret€ the exchang
offer is mailed to the holders of outstanding nofése new notes will be accepted for clearanceutinoDTC
Clearstream and the Euroclear System with a newlEd®&d ISIN number and common code.

Under existing interpretations of the Securitied Bg the Staff of the SEC contained in severalantion letters t
third parties, and subject to the immediately failog sentence, we believe that the new notes witiegally be freel
transferable by holders after the exchange offéhaut further registration under the Securities fsttbject to certa
representations required to be made by each hofdestes, as set forth below). However, any pureha$ notes wh
is one of our "affiliates," who intends to partiatp in the exchange offer for the purpose of digtmng the exchan
notes or who is a brokelealer who purchased notes from the Company tdl essuant to Rule 144A or any otl
available exemption under the Securities Act, (il wot be able to rely on the interpretations loé (Staff of the SE(
(2) will not be able to tender its notes in thelexage offer and (3) must comply with the registratand prospect
delivery requirements of the Securities Act in cection with any sale or transfer of the outstandintes unless su
sale or transfer is made pursuant to an exemptmn $uch requirements.

If you wish to exchange your outstanding notesrfew notes in the exchange offer, you will be regplito mak
certain representations. These representationsdachat:

¢ any new notes to be received by you will be acguimethe ordinary course of your business;

¢ you have no arrangement or understanding with @ngom to participate in the distribution of thestahding
notes or new notes;

e you are not our "affiliate” (as defined in Rule 4@%der the Securities Act);

« if you are not a broker-dealer, you are not engageaind do not intend to engage in, the distrioutsf the new
notes;

o if you are a broker-dealer, you will receive newasofor your own account in exchange for outstagdiotes
that were acquired as a result of market-makingyities or other trading activities and that yodlwleliver a
prospectus in connection with any resale of suet maes; and

e you are not acting on behalf of any person whod ook truthfully make the foregoing representations

Terms of the Exchange Offer

Upon the terms and subject to the conditions st fa this prospectus and in the letter of trarttahiwe will accef
any and all outstanding notes validly tendered aotdwithdrawn prior to 5:00 p.m., New York City tamon th
expiration date of the exchange offer. We will ss41,000 principal amount of new notes in exchdongeach $1,0C
principal amount of outstanding notes acceptedhm éxchange offer. Holders may tender some or fatheir
outstanding notes pursuant to the exchange offexeder, outstanding notes may be tendered onlyntegra
multiples of $1,000.

The form and terms of the new notes are the sartteederm and terms of the outstanding notes exibegbt



o the new notes bear a Series B designation andexatit CUSIP Number from the outstanding notes;

« the new notes have been registered under the 8eswct and will therefore not bear legends restrg their
transfer; and

o the new notes will not provide for the payment ddlitional interest as described below under "--Addal
Interest.”

The new notes will evidence the same debt as ttetamdaing notes and will be entitled to the beseditthe indenture.

As of the date of this prospectus, $2,250,000,00Qremate principal amount of the outstanding notese
outstanding. We have fixed the close of businessManch 8, 2002 as the record date for the exchanffge for
purposes of determining the persons to whom thlisg@ctus and the letter of transmittal will be ehiinitially.

Holders of outstanding notes do not have any apgrar dissenters' rights under the General Cotipord.aw of
Delaware, or the indenture in connection with thxehange offer. We intend to conduct the exchander ah
accordance with the applicable requirements oEtkghange Act and the rules and regulations of th€.S

We will be deemed to have accepted validly tenderdgdtanding notes when, as and if we have givahasrwritter
notice of our acceptance to the exchange agenteXtigange agent will act as agent for the tenddroiders for th
purpose of receiving the new notes from us.
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If any tendered outstanding notes are not accefmedxchange because of an invalid tender, the roecce o
specified other events set forth in this prospeciustherwise, the certificates for any unaccemetstanding note
will be returned, without expense, to the tendetodder as promptly as practicable after the exipimadate of th
exchange offer.

Holders who tender outstanding notes in the exaharfigr will not be required to pay brokerage cossiuns or fee
or, subject to the instructions in the letter ahsmittal, transfer taxes with respect to the emghaf outstanding not
pursuant to the exchange offer. We will pay allrgea and expenses, other than transfer taxestairceircumstance
in connection with the exchange offer. See "--FeebExpenses.”

Expiration Date; Extensions; Amendments

The exchange offer will expire at 5:00 p.m., Newk City time, on April 12, 2002, unless we, in @aale discretior
extend the exchange offer, in which case the exgaifer will expire on the latest date and timewtbich the
exchange offer is extended.

In order to extend the exchange offer, we will fyothe exchange agent of any extension by oralriitem notice an
will mail to the registered holders an announcentieateof, each prior to 9:00 a.m., New York Cityei, on the ne
business day after the previously scheduled expiraiate.

We reserve the right, in our sole discretion, (Ljleélay accepting any outstanding notes, to extieacgxchange off
or to terminate the exchange offer if any of thadibons set forth below underCenditions to Exchange Offer" he
not been satisfied, by giving oral or written netiaf any delay, extension or termination to thehaxge agent, or (
to amend the terms of the exchange offer in any n@anAny delay in acceptance, extension, terminatx
amendment will be followed as promptly as practieddy oral or written notice to the registered teotd

Interest On the New Notes



The new notes will bear interest from their dateisduance. Holders of outstanding notes that acepaed fo
exchange will receive, in cash, accrued interestetbn to, but not including, the date of issuancéhe new note
Such interest will be paid with the first inter@gstyment on the new notes. Interest on the outstgnabtes accept
for exchange will cease to accrue upon issuantieeafiew notes.

Interest on the new notes is payable semi-annoallgach April 1 and October 1, commencing on Ogtéb2002.
Proceduresfor Tendering

Only a holder of outstanding notes may tender aotihg notes in the exchange offer. To tenderenettchange offe
a holder must either:

(1) complete, sign and date the laetferansmittal, or a facsimile thereof, and have $ignature
on the letter of transmittal guaranteed if requipgdhe letter of transmittal, and mail or othemvdelive
the letter of transmittal or a facsimile thereaigéther with the outstanding notes and other rec
documents to the exchange agent at the addrefstbedn the cover page of the letter of transmitia

11

(2) transmit an Agent's Message in eation with a boolentry transfer, together with a tim
confirmation of bookentry transfer of the outstanding notes into thehaxnge agent's account at C
pursuant to the procedures for book-entry trarddscribed below under "-Book-Entry Transfer."

To be tendered effectively, the letter of transahiéind other required documents, or the Agent'sshfis together wi
outstanding notes must be delivered prior to 5:00. 0New York City time, on the expiration date.

The term "Agent's Message" means a computer gemena¢ssage transmitted by means of DTC's Automizade
Offer Program (ATOP), which is received by the exwpe agent and forming a part of a confirmatioa bbokentry
transfer. The Agent's Message contains an expswwledgment from the participant in the baakry transfe
facility tendering the outstanding notes that thetipipant has received and agrees: (1) to padieifin ATOP; (2) t
be bound by the terms of the letter of transmitial] (3) that we may enforce the agreement agduegiarticipant.

By executing or agreeing to be bound by the laifdransmittal, each holder will make to us theresgntations s
forth above in the fifth paragraph under the hegdiPurpose of the Exchange Offer."

The tender by a holder and our acceptance therdlofamstitute agreement between the holder anth usccordanc
with the terms and subject to the conditions sethfan this prospectus and in the letter of trarishior Agent'
Message.

The method of delivery of outstanding notes and the letter of transmittal and all other required documents to
the exchange agent is at the election and sole risk of the holder. As an alternative to delivery by mail, holders
may wish to consider overnight or hand delivery service. In all cases, sufficient time should be allowed to assure
delivery to the exchange agent before the expiration date. No letter of transmittal or outstanding notes should be
sent to us. Holders may request their respective brokers, dealers, commercial banks, trust companies or
nominees to effect the above transactionsfor them.

Any beneficial owner whose outstanding notes agestered or held in the name of a broker, deatemmercial banl
trust company or other nominee and who wishesndeteshould contact such broker, dealer, commebaiak, trus
company or other nominee promptly and instrucbitdénder on the beneficial owner's behalf. Seetriinions t
Registered Holder and/or Bodkatry Transfer Facility Participant from Beneficialvner" included with the letter
transmittal.

Signatures on a letter of transmittal or a notitevithdrawal, as the case may be, must be guardrige member
the Securities Transfer Agents Medallion Progrdra,New York Stock Exchange Medallion Signature Paogor thi



Stock Exchange Medallion Program (the "Medalliorst8yn™) unless the outstanding notes tendered mirsaahe
letter of transmittal are tendered (1) by a regesteholder who has not completed Box 3 entitledetsd Deliven
Instructions” on the letter of transmittal or (8) the account of a member firm of the Medalliorst8yn. In the eve
that signatures on a letter of transmittal or aceocdf withdrawal, as the case may be, are requodxe guaranteed, t
guarantee must be by a member firm of the Medafligstem.

If the letter of transmittal is signed by a persher than the registered holder of any outstandwigs listed in th
prospectus, the outstanding notes must be endorssztompanied by a properly completed bond posvgned by th
registered holder as the registered holder's ngpeaas on the outstanding notes with the signai@reon guarante
by a member firm of the Medallion System.
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If the letter of transmittal or any outstanding esbr bond powers are signed by trustees, execatdnsinistrator:
guardians, attorneys-ifact, officers of corporations or others actinganfiduciary or representative capacity,
person signing should so indicate when signing, evidence satisfactory to us of its authority toasd must b
submitted with the letter of transmittal.

All questions as to the validity, form, eligibilityncluding time of receipt, acceptance of tendevatstanding nott
and withdrawal of tendered outstanding notes véldietermined by us in our sole discretion, whicteination wil
be final and binding. We reserve the absolute righteject any and all outstanding notes not pilggendered or ar
outstanding notes our acceptance of which woulthenopinion of our counsel, be unlawful. We aleserve the rigl
in our sole discretion to waive any defects, irtagties or conditions of tender as to particulatstanding notes. O
interpretation of the terms and conditions of tRehange offer, including the instructions in thede of transmitta
will be final and binding on all parties. Unlessived, any defects or irregularities in connectioithwtenders ¢
outstanding notes must be cured within the timedetermine. Although we intend to notify holdersdafects c
irregularities with respect to tenders of outstagdnotes, neither we, the exchange agent nor drgr gierson wi
incur any liability for failure to give the notifation. Tenders of outstanding notes will not bendeg to have be:
made until the defects or irregularities have beared or waived. Any outstanding notes receivedhgyexchanc
agent that are not properly tendered and as tohathie defects or irregularities have not been coredgaived will bt
returned by the exchange agent to the tenderindeh®l unless otherwise provided in the letter afigmittal, as so«
as practicable following the expiration date.

Book-Entry Transfer

We understand that the exchange agent will makeqaest promptly after the date of this prospeatusstablis
accounts with respect to the outstanding notesT&t for the purpose of facilitating the exchangeegfand subject
the establishment of this account, any financiatiintion that is a participant in DTC's system mmagke bookentry
delivery of outstanding notes by causing DTC tmdfar the outstanding notes into the exchange agactount wit
respect to the outstanding notes in accordance Wik's procedures for the transfer. Although deiivef the
outstanding notes may be effected through bawtky transfer into the exchange agent's accoubT&l, unless &
Agent's Message is received by the exchange agecwmpliance with ATOP, an appropriate letter @ngmitta
properly completed and duly executed with any nemlisignature guarantee and all other requiredrdents must i
each case be transmitted to and received or cogditny the exchange agent at its address set feldlwvion or prior t
the expiration date, or, if the guaranteed deliyagcedures described below are complied with, iwithe time perio
provided under the procedures. Delivery of docus&mDTC does not constitute delivery to the exgeaagent.

Guaranteed Delivery Procedures

Holders who wish to tender their outstanding nated (1) whose outstanding notes are not immediatedylable, (2
who cannot deliver their outstanding notes, thietetf transmittal or any other required documeatthe exchang
agent or (3) who cannot complete the procedurebdok-entry transfer, prior to the expiration date, méfed
tender if:



(A) the tender is made through a member firm ofi\fleslallion System;
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(B) prior to the expiration date, the exchange &ageneives from a member firm of
Medallion System a properly completed and duly atest notice of guaranteed delivery
facsimile transmission, mail or hand delivery seftiorth the name and address of the hc
the certificate number(s) of the outstanding naed the principal amount of outstanc
notes tendered, stating that the tender is beindgentereby and guaranteeing that, wi
three New York Stock Exchange trading days after ¢épiration date, the certificate
representing the outstanding notes or a confirmatiobookentry transfer of the outstand
notes into the exchange agent's account at DT@¢theg with a properly executed lette
transmittal or facsimile thereof with any requirgignature guarantee (or an Agent's Mes
in the case of a boo#ntry delivery) and any other documents requiredth®y letter c
transmittal will be deposited by the member firmtloé Medallion System with the excha
agent; and

(C) the certificate(s) representing all tenderetstaunding notes in proper form for transfe
a confirmation of boolentry transfer of the outstanding notes into theharge agen
account at DTC, together with a properly executttet of transmittal or facsimile ther:
with any required signature guarantee (or an Ageviessage in the case of a baoiry
delivery) and all other documents required by tbieel of transmittal are received by
exchange agent within three New York Stock Exchargging days after the expiration date.

Upon request to the exchange agent, a notice afgteed delivery will be sent to holders who wishténder the
outstanding notes according to the guaranteededglprocedures set forth above.

Withdrawal of Tenders

Except as otherwise provided in this prospectusjdes of outstanding notes may be withdrawn attamg prior tc
5:00 p.m., New York City time, on the expiratiortela

To withdraw a tender of outstanding notes in thehaxge offer, a telegram, telex, letter or facgntibnsmissic
notice of withdrawal must be received by the exgeaagent at its address set forth in this prospegtior to 5:0
p.m., New York City time, on the expiration datetloé exchange offer. Any notice of withdrawal must:

¢ specify the name of the person having depositedtbstanding notes to be withdrawn;

« identify the outstanding notes to be withdrawn|uding the certificate number(s) and principal amtoof the
outstanding notes, or, in the case of outstandatgsitransferred by bodaatry transfer, the name and numbe
the account at DTC to be credited,;

¢ specify the name in which any outstanding notesabe registered, if different from that of the'smn
depositing the outstanding notes to be withdrawn;

o state that such holder of the outstanding notestiglrawing his election to have such outstandiotgs
tendered.

If certificates for outstanding notes have beelvdetd or otherwise identified to the exchange ggéen, prior to th
release of the certificates the withdrawing holeherst also submit the certificate numbers of theiqaar certificate
to be withdrawn and a signed notice of withdraw#@hvsignatures guaranteed by an eligible guaraimstitutior
unless the holder is an eligible guarantor insatutlf outstanding notes have been tendered utideprocedure fi
book-entry transfer described above, any notice of wih@l must specify the name and number of the axtcatthe
book-entry transfer facility to be credited with outsdarg notes and otherwise comply with the proceduwfethe



facility. All questions as to the validity, form drligibility, including time of receipt, of the tices will be determine
by us,and our determination will be final and binding alh parties. Any outstanding notes so withdrawnl \vd
deemed not to have been validly tendered for papad the exchange offer and no new notes willdsead wit|
respect to withdrawn notes unless the outstandatgsnso withdrawn are validly retendered. Any @urtding note
which have been tendered but which are not accdptegixchange will be returned to the holder withoost to th
holder as soon as practicable after withdrawakcten of tender or termination of the exchangesroffProper!
withdrawn outstanding notes may be retendered liipwimg one of the procedures described above urider
Procedures for Tendering" at any time prior togkpiration date.
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Conditionsto Exchange Offer

Notwithstanding any other term of the exchangerpffiee will not be required to accept for exchangejssue ne
notes for, any outstanding notes, and may termioiatanend the exchange offer as provided in thesgectus befo
the acceptance of the outstanding notes, if:

(1) any action or proceeding is instituted or theead in any court or by or before |
governmental agency with respect to the exchanfgg wfich, in our sole judgment, mic
materially impair our ability to proceed with thechange offer; or

(2) any law, statute, rule, regulation or interptiein by the Staff of the SEC is propo:s
adopted or enacted, which, in our sole judgmenghmmaterially impair our ability -
proceed with the exchange offer or materially impidie contemplated benefits of
exchange offer to us; or

(3) any governmental approval has not been obtaiwbith approval we will, in our sc
discretion, deem necessary for the consummatiaheofexchange offer as contemplatec
this prospectus.

If we determine in our sole discretion that anytlué conditions are not satisfied, we may (1) refissaccept ar
outstanding notes and return all tendered outstgnaidtes to the tendering holders, (2) extend Xohange offer ar
retain all outstanding notes tendered prior todkpiration of the exchange offer, subject, howewerthe rights ¢
holders to withdraw the outstanding notes (se&Vithdrawal of Tenders") or (3) waive the unsaédfconditions wit
respect to the exchange offer and accept all pippeErdered outstanding notes that have not betrdvawn.

Exchange Agent
JPMorgan Chase Bank has been appointed as excagegefor the exchange offer. Requests for additioapies ¢

this prospectus or of the letter of transmittal aaguests for a notice of guaranteed delivery shbel directed to tt
exchange agent addressed as follows:

By Overnight Courier,
By Facsimile: Registered/Certified Mail or Han
JP Morgan Chase Bank JP Morgan Chase Bank
Facsimile No.: 212-638-7380 55 Water Street
Attention Victor Matis Room 234, North Building

New York, New York 1004
Attention: Victor Matis
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Delivery to an address other than set forth above will not constitute a valid delivery.
Fees and Expenses
We will bear the expenses of soliciting tenderse Pphincipal solicitation is being made by mail; rexer, addition:

solicitation may be made by telegraph, telecopigpteone or in person by our and our affiliatesiceffs and regul:
employees.

We have not retained any deateanager in connection with the exchange offer aiidnet make any payments
brokers, dealers or others soliciting acceptandethe exchange offer. We will, however, pay the rextge age
reasonable and customary fees for its servicesndhdeimburse it for its reasonable out-pbcket expenses incuri
in connection with these services.

We will pay the cash expenses to be incurred imeotion with the exchange offer. Such expensesigecfees ar
expenses of the exchange agent and trustee, atwpant legal fees and printing costs, among others

Accounting Treatment
The new notes will be recorded at the same carwyatge as the outstanding notes, which is faceeyaa reflected
our accounting records on the date of exchangeooogly, we will not recognize any gain or loss countin

purposes as a result of the exchange offer. Thersgs of the exchange offer will be deferred armigdd to expen
over the term of the new notes.

Consequences of Failureto Exchange

The outstanding notes that are not exchanged far mees pursuant to the exchange offer will remastrictec
securities. Accordingly, the outstanding notes toayesold only:

e to us upon redemption thereof or otherwise;

¢ so long as the outstanding notes are eligibledsale pursuant to Rule 144A, to a person insidé&thieed State
whom the seller reasonably believes is a qualifistitutional buyer within the meaning of Rule 14dAder the
Securities Act;

¢ in a transaction meeting the requirements of R4#A] in accordance with Rule 144 under the Se@srifict, ol
pursuant to another exemption from the registratemuirements of the Securities Act, which othesregtion is
based upon an opinion of counsel reasonably addeptaus;

¢ outside the United States to a foreign persontrarssaction meeting the requirements of Rule 903drunder
the Securities Act; or

¢ pursuant to an effective registration statemeneutite Securities Act,
in each case in accordance with any applicablergesuaws of any state of the United States.
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Resale of the New Notes

With respect to resales of new notes, based omphatiations by the Staff of the SEC set forth ir-action letter



issued to third parties, we believe that a holdestber person who receives new notes, whetheotthe person is tl
holder (other than a person that is our affiliaiéhin the meaning of Rule 405 under the Securifiey in exchang
for outstanding notes in the ordinary course offess and who is not participating, does not intenplarticipate, ar
has no arrangement or understanding with any petsgrarticipate, in the distribution of the new est will be
allowed to resell the new notes to the public withfirther registration under the Securities Aal anthout deliverini
to the purchasers of the new notes a prospectuss#itiafies the requirements of Section 10 of teeuBties Aci
However, if any holder acquires new notes in theharge offer for the purpose of distributing ortjggrating in ¢
distribution of the new notes, the holder cannbt om the position of the Staff of the SEC expressethe noactior
letters or any similar interpretive letters, andstncomply with the registration and prospectusveeyi requirements
the Securities Act in connection with any resalnsaction, unless an exemption from registratiotigerwis:
available. Further, each brokéealer that receives new notes for its own accoueixchange for outstanding no
where the outstanding notes were acquired by tbleelbrdealer as a result of markegking activities or other tradi
activities, must acknowledge that it will delivepeospectus in connection with any resale of the netes.

Shelf Registration

We may be required to file a shelf registrationtesteent to permit certain holders of Registrabledddfas define
below) who are not eligible to participate in thecleange offer to resell the Registrable Notes picadly withou
being limited by the transfer restrictions.

We will only be required to file a shelf registiatistatement if:

o there is a change in law or applicable interpretegtiof the law by the Staff of the SEC, and assalteve are nc
permitted to effect the exchange offer as contetaeglhy the exchange and registration rights agragre

o the exchange offer is not consummated by May 162 26r
o any holder of Registrable Notes shall notify ud:tha

(1) the holder of the Registrable Notes is probibiby law or SEC policy from participating in the
exchange offer; or

(2) the holder may not resell the new notes acdulg it in the exchange offer to the public without
delivering a prospectus and the prospectus comtdiméhe exchange offer registration statementois n
appropriate for such resales by the holder.

If a shelf registration statement is required, wi& w

« file the shelf registration statement with the S&&@ering resales of the Registrable Notes;

o cause the shelf registration statement to be detleiifective by the SEC;

e use our reasonable best efforts to keep the sbgiBtration statement continuously effective uihié earliest of
(a) the time when the Registrable Notes coverethéhelf registration statement may be sold putsioaRule
144 (on the express assumption that no holdercht date or within the 90-day period preceding sietie was
an affiliate of ours), without any limitations undgauses (c), (e), (f) and (h) of Rule 144, (by tyears from the
date the notes were issued or (c) the date on vetliithe Registrable Notes registered thereundedeposed ¢
in accordance therewith.
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The shelf registration statement will permit ongrtain holders to resell their notes from timeitoet In particulal
such holders mus



¢ provide certain information in connection with tiegistration statement; and

e agree in writing to be bound by all provisionslud £xchange and registration rights agreemenuginal
certain indemnification obligations).

A holder who sells Registrable Notes pursuant o ghelf registration statement will be requiredonamed as
selling securityholder in the prospectus and tivdel copy of the prospectus to purchasers. lamerequired to file
shelf registration statement, we will provide tackedolder of the notes copies of the prospectusisha part of th
shelf registration statement and notify each sualddr when the shelf registration statement becoeffestive. Suc
holder will be subject to certain of the civil lifity provisions under the Securities Act in contiec with such sale
and will be bound by the provisions of the exchaagd registration rights agreement which are apgblecto such
holder (including certain indemnification obligat&).

Additional Interest

If a Registration Default (as defined below) occtinen we will be required to pay additional inttre each holder
Registrable Notes. Except as otherwise provideovbehder "Registration Default,” during the fir§t-@ay period th:
a Registration Default occurs and is continuing, wikk pay additional interest on the Registrablet®oat a ra
of .25% per annum. If a Registration Default sloaltur and be continuing for a period of more th@rdys, then tt
amount of additional interest we are required tp @athe Registrable Notes will increase for eadbssquent 90 di
period, by an additional .25% per annum until algRtration Defaults have been cured. Howeverpirvent will the
rate of additional interest exceed .50% per ann8aoth additional interest will accrue only for thadays that
Registration Default occurs and is continuing. @&dtrued additional interest will be paid to thedeos of the notes
the same manner as interest payments on the motegpayments being made on the interest paymemssdar note:
Following the cure of all Registration Defaults, more additional interest will accrue unless a sghsnt Registratic
Default occurs. Additional interest will not be @éde on any notes other than Registrable Notes.

You will not be entitled to receive any additiomaterest on any Registrable Notes if you were,ngttame while thi
exchange offer was pending, eligible to exchange, @d not validly tender, such Registrable Notes dxchang
notes in the exchange offer.
A "Registration Default” will occur if:

o the exchange offer registration statement is nolaged effective by the SEC on or prior to March 3002;

o the exchange offer is not consummated on or priay Wb, 2002;

o Wwe are obligated to file the shelf registratiortestaent, we fail to file the shelf registration staent with the
SEC on or prior to the 30th day after the filindightion arises;
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o Wwe are obligated to file the shelf registratiortest@ent, the shelf registration statement is noladed effective
on or prior to the 90th day after the filing obliga arises; or

o after the exchange offer registration statememih@shelf registration statement, as the case maig ldeclared
effective, such registration statement thereakases to be effective or usable for resales fopé¢hned required
by the exchange and registration rights agreenpeotjded that, we are required to pay the additional interest
described above only if the failure of the regittra statement to be effective or usable contirfaesore than
60 days (whether or not consecutive) in any 12-impetiod after completion of the exchange offed ansuch
case, from the 61st day until the earlier of thie dlaat the registration statement is again deesffedtive or is
usable, the date that is the second anniversasyrasuance of the outstanding notes or the daté which all



of the applicable notes are sold pursuant to tledf sbgistration statement.

"Registrable Notes" means the outstanding notesjiged, however, that any notes shall cease todggsRable Note
when (1) a registration statement with respecutthsiotes shall have been declared effective uhageSecurities A
and such notes shall have been disposed of pursudm registration statement, (2) such notes haexn exchang:
for exchange notes which have been registered @otsto the exchange offer registration statememnn
consummation of the exchange offer subject, inclee of this clause (2), to certain exceptionss(@h notes shi
have been sold to the public pursuant to Rule dbd4ufy similar provision then in force, but not &d44A) under tr
Securities Act, or (4) such notes shall have cetseé outstanding.
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DESCRIPTION OF NEW NOTES

The outstanding notes were, and the new notes will be, issued under an indenture dated as of June 1, 1995, as
supplemented from time to time, which we refer to as the "indenture,” between us and JPMorgan Chase Bank, as
trustee.

We have summarized below selected provisions of the indenture. However, you should realize that this is only a
summary, and we have not included all of the provisions of the indenture. A copy of the indenture is available upon
request to us at the address set forth under "Where You Can Find More Information." You should read the indenture
for provisions that may be important to you. We are incorporating by reference the provisions of the indenture referred
to in the following summary, whether by reference to specific provisions or defined terms. The summary is qualified in
its entirety by those provisions of the indenture. Capitalized terms used in the summary have the meanings set forth in
the indenture. We have set forth some of these definitions under "-Definitions” below.

General

The new notes will have the following terms:

Interest Rate

Principal Amount Per Year Maturity Date
Notes due 2004 ...........covvviiiieeeeeeeee s s e eeeeeees $ 500,000,00 6.625% October 1, 200
Notes due 2006...........coeevruieeeereeers e eeeeenns $ 750,000,00 7.250% October 1, 200
Notes due 2011........ccooiiviieiiieee et s e e $1,000,000,00 8.250% October 1, 201

We will pay interest on the new notes seanually on April 1 and October 1, commencing Oetob, 2002, to tr
registered holders thereof on the preceding MakcbriSeptember 15, as the case may be.

The new notes will be unsecured obligations of camd will rank equally with all of our other unseed an:
unsubordinated indebtedness. The notes will betafidy subordinated to all of our existing anduitg secured debt
the extent of the assets securing that indebtedibssnew notes will also be structurally subortkdao indebtedne
of Tyson's subsidiaries, including IBP's guararté®ur unsecured 364-Day and FiVear credit facilities, whic
provide for borrowings in an aggregate principabant of up to $1 billion. The indenture does nohtedn any det
covenants or provisions which would afford the leotdof the new notes protection in the event oigali leverage
transaction.

Except as described undeCértain Covenants" below, the indenture does moit lother indebtedness or securi
which may be incurred or issued by us or any ofsubsidiaries. The indenture does not impose fiahioc similal
restrictions on us or any of our subsidiaries. @ghts and the rights of our creditors, includinglders of del
securities, to participate in any distribution gekats of any subsidiary upon the latter's liquadabr reorganization
otherwise are effectively subordinated to the ctaohthe subsidiary's creditors, except to theréxiteat we or any «
our creditors may itself be a creditor of that sdiasy.



We may from time to time, without notice to or censof the holders, issue additional notes of Hmestenor, coupc
and other terms as the new notes, so that sucmo&g and the new notes offered hereby shall fogimgle serie:
References herein to the new notes shall includéegs the context otherwise requires) any furtleesiissued
described in this paragraph.
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Except to the extent set forth below undeDgtional Redemption,” we may not redeem the nevesqrior t
maturity, and the new notes will not have the bigréfa sinking fund.

The indenture also relates to existing debt saearitf ours issued under shelf registration statésnand does n
limit the aggregate amount of debt securities winay be issued under the indenture and providesigia securitie
may be issued in one or more series. Each of thvenoges is a separate series of debt securitiesn&tv notes and ¢
debt securities previously issued under the indengimd those that may be issued in the futureedegred to as tt
"debt securities."

All new notes will be exchangeable, transfers off metes will be registrable, and principal of anterest on the ne
notes will be payable, at the corporate trust effof the trustee at 450 West 33rd Street, New YNewy York. Ir
addition, payment of interest may, at our optiomnimade by wire transfer or check mailed to the esklof the pers:
entitled thereto as it appears in the securitystegior by transfer to an account maintained byptngee with a bar
located in the United States.

All new notes will be issued only in fully regiséer form without coupons in denominations of $1,88@ any integr:
multiple of $1,000. Neither we nor the trustee witpose any service charge for any transfer or &xgh of a not
however, we may ask you to pay any taxes or otbeermpmental charges in connection with a transferxxahange «
new notes.

Optional Redemption

We may redeem the 2006 Notes and 2011 Notes, itewdroin part, at any time at a redemption pricaado the
greater of:

* 100% of the principal amount of the new notes plosrued and unpaid interest thereon to the date of
redemption; or

* the sum of the remaining scheduled payments ofcipah of and interest on the new notes being
redeemed (not including any portion of the paymaearitsterest accrued as of the date of redemption),
discounted to its present value as of the datedémption on a semi-annual basis (assuming a 3%0-da
year consisting of twelve 30-day months) at theuathd Treasury Rate, as determined by the Quotation
Agent, plus 50 basis points, plus accrued and dnipéerest on the principal amount being redeemed t
the date of redemption.

"Adjusted Treasury Rate" means, with respect to raemption date, the rate per annum equal to éh@-@anua
equivalent yield to maturity of the Comparable Buw® Issue, assuming a price for the Comparablashry Issu
(expressed as a percentage amount) equal to thpdZahte Treasury Price for such redemption date.

"Comparable Treasury Issue" means the United Staessury security selected by the Quotation Agesnhaving
maturity comparable to the remaining term of theesdo be redeemed that would be utilized, atithe bf selectio
and in accordance with customary financial practieegricing new issues of corporate debt secwitiecomparab
maturity to the remaining term of such notes.

"Comparable Treasury Price" means, with respeetntp redemption date, (i) the average of the Reterdireasur
Quotations for such redemption date, after exclyidihne highest and lowest such Reference Treasulel
Quotations, or (i) if the Trustee obtains fewearitthree such Reference Treasury Dealer Quotatioasverage of ¢



such Quotations.
"Quotation Agent" means the Reference Treasuryddegdpointed by us.
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"Reference Treasury Dealer" means (i) each ofMd?gan Securities Inc. and Merrill Lynch, PiercenRer & Smitl
Incorporated and their successors and two otheonadly recognized investment banking firms thag &riman
Treasury Dealers specified from time to time by Hswever, if the foregoing shall cease to be a anmuU.S
Government securities dealer in New York, City Raithary Treasury Dealer”), we shall substitute ¢f@r anothe
Primary Treasury Dealer; and (ii) any other Prim&rgasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, reispect to each Reference Treasury Dealer andealgmptiol
date, the average, as determined by us, of tharmdasked prices for the Comparable Treasury I&symessed |
each case as a percentage of its principal amquoted in writing to the Trustee by such Referehasury Deal¢
at 5:00 p.m., New York City time, on the third Busss Day preceding such redemption date.

Notice of any redemption will be mailed at leastdzys but not more than 60 days before the redempite to eac
holder of the new notes to be redeemed. Unless ef@uld in payment of the redemption price, on aftdrathe
redemption date, interest will cease to accrudhemew notes or portions thereof called for redanpt

Certain Covenants
Below is a summary of certain of the covenantsaoet in the indenture.
Restrictions on Liens

We will not, and will not permit any Restricted Sidiary to, secure any debt by a mortgage or plaggen an
Principal Property belonging to us or a RestricRdbsidiary or any shares of stock or indebtednésme of ou
Subsidiaries, whether owned at the date the neesrane first issued or thereafter acquired, unessecure or cau
the Restricted Subsidiary to secure the new natdsother outstanding debt securities equally amabha with the
indebtedness so secured, and for so long as tebtewhess is so secured. This restriction doehawnkever, apply to:

o the creation of any mortgage, pledge or otherdiemny shares of stock, indebtedness or otheraildigs of a
Subsidiary or any Principal Property acquired aherdate the new notes are first issued (includowuisitions
by way of merger or consolidation) by us or a Ret&td Subsidiary contemporaneously with the actjarsi or
within 180 days thereafter, to secure or providelie payment or financing of any part of the passhprice;

o the assumption of any mortgage, pledge or otherdpon any shares of stock, indebtedness or otilgrations
of a Subsidiary or any Principal Property acquiaédr the date the new notes are first issuediegistt the time
of the acquisition;

o the acquisition of any shares of stock, indebtesloe®ther obligations of a Subsidiary or any RpacProperty
subject to any mortgage, pledge or other lien withbe assumption thereof;

e any mortgage, pledge or other lien on any sharetook, indebtedness or other obligations of a idry or
any Principal Property existing at the date the netes are first issued;
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e any mortgage, pledge or other lien on any sharssogk, indebtedness or other obligations of a tHidry or
any Principal Property in favor of us or any Restrdl Subsidiary;

e any mortgage, pledge or other lien on PrincipapPrty being constructed or improved securing ldarfsrance
such construction or improvements;

e any mortgage, pledge or other lien on shares gksindebtedness or other obligations of a Subsicdhaany
Principal Property incurred in connection with teguance of tax-exempt governmental obligations; or

o any renewal of or substitution for any mortgagedple or other lien permitted by any of the precgdiauses,
if, in certain cases, the indebtedness securedtimareased nor the lien extended to any additisinares of
stock, indebtedness or other obligations of a Slidrsi or any additional Principal Property.

In the case of the creation, assumption, or assumption of any mortgage, pledge or other liezommection with th
acquisition of a Subsidiary or Principal Propettye mortgage, pledge or other lien is permittedy ohit attache
solely to the shares of stock, indebtedness or atbigations of the Subsidiary or Principal Prdgeso acquired ar
the fixed improvements thereon.

Notwithstanding the restriction on liens discusabdve, we or any Restricted Subsidiary may creasssume liens
addition to those permitted above, and renew, elxterreplace such liens, if at the time of the toea assumptiol
renewal, extension or replacement, and after giwafipct thereto, Exempted Debt does not exceed 10
Consolidated Net Tangible Assets.

Restrictions on Sale and Lease-Back Transactions

We will not, and will not permit any Restricted Sidiary to, sell or transfer, directly or indirggtlany Principe
Property, or any substantial portion thereof, while intention of taking back a lease of such prigpexxcept fo
transfers and leases between us and a Restricteidiguy or between two of our Restricted Subsidsaand exce
for leases for a period of three years or lesh@end of which it is intended that the use ofgtaperty by the less
will be discontinued. However, we or any RestricBdsidiary may sell any Principal Property anddeid back for
longer period if:

o we or the Restricted Subsidiary would be entitfgdsuant to the provisions described above undesttiRtions
on Liens," to create a mortgage on the propertyragg Funded Debt in an amount equal to the Atteble
Debt with respect to the sale and lease-back tctinsawithout equally and ratably securing the tariding
notes; or

o the following conditions are satisfied:

o we promptly inform the trustee of the sale anddeaack transaction,

o the net proceeds of the transaction are at leastl égthe fair value (as determined by board reggm of
Tyson) of the property to be leased, and

o we apply an amount equal to the net proceeds dfaleeto the retirement, within 180 days after iggoaf
the proceeds, of Funded Debt incurred or assumen loy a Restricted Subsidiary (including the new
notes).
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In lieu of applying the net proceeds to the retieamof Funded Debt, we may, within 75 days after sale of th
property to be leased, deliver or cause to be @i/ to the applicable trustee for cancellatiohegitdebentures
notes evidencing Funded Debt of Tyson (which mayuihe the new notes) or of a Restricted Subsidiaeyiously
authenticated and delivered by the applicable érjsind not theretofore tendered for sinking fuappses or calle



for a sinking fund or otherwise applied as a crediinst an obligation to redeem or retire suclesotr debenture
We must also deliver an officers' certificate stgtihat we elect to deliver or cause to be delivetgch debentures
notes in lieu of retiring Funded Debt.

If we so deliver debentures or notes to the applec#&rustee and duly deliver the officers' ceréfe, the amount
cash which we will be required to apply to therestient of Funded Debt will be reduced by an amegpial to th
aggregate of the then applicable optional redempirtces (not including any optional sinking furedlemption price:
of such debentures or notes or, if there are nb seaemption prices, the principal amount of suebeshtures or note
However, in the case of debentures or notes whichigie for an amount less than the principal amadariie due ar
payable upon a declaration of their maturity, theoant of cash will be reduced by the amount of g@pal of sucl
debentures or notes that would be due and payalidéthe date of such application upon a declamatfoacceleratio
of their maturity.

Notwithstanding the restriction on sale and Il-back transactions discussed above, we or any BestrSubsidiar
may enter into a sale and ledssck transaction in addition to those permittedvab@ithout any obligation to reti
any outstanding notes or other funded debt if attitme of entering into the sale and lehsek transaction and af
giving effect thereto, Exempted Debt does not eadd¥6 of Consolidated Net Tangible Assets.

Definitions
The indenture contains the following defined tethegt are used in the covenants.

"Attributable Debt" means, as to any particulaiseeander which any person is at the time liableeothan a capit
lease, and at any date as of which the amountdheréo be determined, the total net amount of required to b
paid by such person under such lease during thialitérm thereof as determined in accordance \giherall
accepted accounting principles, discounted fromldsedate of such initial term to the date of deieation at a ra
per annum equal to the discount rate which wouldnaicable to a capital lease with like term ic@dance wit
generally accepted accounting principles. The nmeiumt of rent required to be paid under any suakddor any suc
period shall be the aggregate amount of rent paylaplhe lessee with respect to such period akeuding amount
required to be paid on account of insurance, teaesessments, utility, operating and labor costssanilar charges.
the case of any lease which is terminable by tksele upon the payment of a penalty, such net anshaiit als:
include the amount of such penalty, but no renli fleaconsidered as required to be paid under kage subseque
to the first date upon which it may be so termidatéttributable Debt" means, as to a capital leaséer which an
person is at the time liable and at any date ashath the amount thereof is to be determined, ty@talized amoui
thereof that would appear on the face of a balasteet of such person in accordance with generaltee:
accounting principles.

"Consolidated Net Tangible Assets" means the exaessour current liabilities of all of our asseis determined t
us and as would be set forth in a consolidatednbalaheet of us and our Subsidiaries, on a corgetidbasis, |
accordance with generally accepted accounting iptes as of a date within 90 days of the date chaileterminatiol
after deducting goodwill, trademarks, patents, olilke intangibles and minority interests of others
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"Exempted Debt" means the sum, without duplicatadrthe following items outstanding as of the dakempted Del
is being determined:

¢ indebtedness of ours and our Restricted Subsidiarairred after the date the new notes are fissteéd and
secured by liens created, assumed or otherwisere@ttor permitted to exist pursuant to the provisiescribed
in the last paragraph under "-Certain CovenantsrReésns on Liens"; and

¢ Attributable Debt of ours and our Restricted Suiasids in respect of all sale and lease-back titimses with
regard to any Principal Property entered into pamsto the provision described in the last paragrapder "-
Certain Covenan-Restrictions on Sale and Le-Back Transactions



"Funded Debt" means all indebtedness for moneyol@d, including purchase money indebtedness, havmgturit
of more than one year from the date of its creatiohaving a maturity of less than one year buitbyerms bein
renewable or extendible, at the option of the alylig respect thereof, beyond one year from itatoe.

"Principal Property" means

¢ land, land improvements, buildings and associaetbfy and laboratory equipment owned or leasesiyaunt tc
a capital lease and used by us or a Restricteddaysprimarily for processing, producing, packagor
storing our products, raw materials, inventoriesthier materials and supplies and located withenUts. and
having an acquisition cost plus capitalized improeats in excess of 1% of Consolidated Net TangNsleets
as of the date of such determination; and

e certain property referred to in the indenture.

"Principal Property" does not include any propeastyassets described above that is financed thrtuglssuance
tax exempt governmental obligations, or that hanb#etermined by board resolution of Tyson noteaambmaterie
importance to the respective businesses condugtads or such Restricted Subsidiary, effective ashef date th
board resolution is adopted.

"Restricted Subsidiary" means any Subsidiary omghiand existing under the laws of the U.S. andpiiiecipa
business of which is carried on within the U.S. efthowns or is a lessee pursuant to a capital lebaey Principe
Property or owns shares of capital stock or indiies of another Restricted Subsidiary other than:

e each Subsidiary the major part of whose businessists of finance, banking, credit, leasing, inaaea
financial services or other similar operationsany combination thereof; and

o each Subsidiary formed or acquired after the degenew notes are first issued for the purpose qifiidag the

business or assets of another person and whichndd@gquire all or any substantial part of ouribess or
assets or those of any Restricted Subsidiary.

However, our board of directors may declare anysilidry to be a Restricted Subsidiary effectiveoithe date th
resolution is adopted.
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"Subsidiary" means, with respect to any person, @mporation, association or other business ewfitwhich mort
than 50% of the outstanding voting stock is owngidectly or indirectly, by such person and one asrenothe
Subsidiaries of such person.

Restrictions On Consolidations, Mergers And Sales Of Assets
We may consolidate with, merge with or into a Sdiasy or permit a Subsidiary to consolidate or neength or intc
us. We may consolidate with, merge with or intosell, convey, or otherwise dispose of all or sabsally all of ou
property and assets to any person or permit sudopéo merge with or into us so long as:
o immediately after giving effect to the transactiaon,default will have occurred and be continuing] a
o either (i) we will be the continuing person or {fiyve are not to be the continuing person, thetiooing person
will be a corporation organized and validly exigtunder the laws of the U.S. or any jurisdictioartof and wil

expressly assume, by a supplemental indenturef alir obligations on all of the debt securities.

In the case we are not the continuing person, wst reliver to the trustee an opinion of counselirggathat th
consolidation, merger or transfer and the suppléah@mdenture comply with the indentu



Events Of Default, Notice and Waiver
An "event of default” will occur with respect toetllebt securities of any series if:

(a) we default in the payment of the principal oy alebt securities of such series when it becormesad:
payable at maturity, upon acceleration, redemptizamdatory repurchase or otherwise;

(b) we default in the payment of interest on anitdeecurities of such series when it becomes dd
payable, and such default continues for a periagDadays;

(c) we default in the performance of or breach aiier covenant or agreement of ours with respettte
debt securities of such series notes and the defabreach continues for a period of 30 conseeutiay:
after written notice to us by the trustee or tand the trustee by the Holders of 25% or more gregat
principal amount of the debt securities of sucheser

(d) an involuntary case or other proceeding is cemred against us under any bankruptcy, insolver
other similar law now or hereafter in effect segkihe appointment of a trustee, receiver, liquid
custodian or other similar official of us or foryagubstantial part of our property, and such inmtduny
case or other proceeding remains undismissed astdyad for a period of 60 days; or an order faef
shall be entered against us under the federal bptdyr laws as now or hereafter in effect;

(e) we (i) commence a voluntary case under anyiggipe bankruptcy, insolvency or other similar
now or hereafter in effect, or consent to the enfran order for relief in an involuntary case unday
such law, (ii) consent to the appointment of oringkpossession by a receiver, liquidator, assi
custodian, trustee, sequestrator or similar offiofaus or for all or substantially all of our prexy anc
assets or (iii) effect any general assignmentHeriienefit of creditors; or
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(f) any other event of default applicable to thetdeecurities of such series occurs.

If an event of default described in clauses (3), () or (f) above (if such event of default undiuse (c) or (f) is wil
respect to one or more than one but not all sefiesebt securities then outstanding) occurs antbiginuing, the
either the trustee or the Holders of not less @&¥% in aggregate principal amount of the debt sgesirof each suc
series then outstanding (each such series votiagsaparate class) by notice in writing to us (@anithe trustee if give
by Holders), may declare the entire principal (brany debt securities are Original Issue Discoseturities, suc
portion of the principal as may be specified in tdvens thereof) of all the debt securities of ssehes, and the inter
accrued thereon, if any, to be due and payable ohatedy, and upon the declaration the same willobes
immediately due and payable.

If an event of default described in clause (c)fbo¢curs and is continuing with respect to alliesgiof debt securitis
then outstanding, then either the trustee or thielé#s of not less than 25% in aggregate principabunt of all the
debt securities then outstanding under the inder(tueated as one class), by notice in writingddand to the trust
if given by holders), may declare the entire pyati(or, if any debt securities are Original Isfiscount securitie
such portion of the principal as may be specifiedthie terms thereof and set forth in the applicablespectu
supplement) of all the debt securities then outstenand interest accrued thereon, if any, to be aod payab
immediately, and upon the declaration the samebgitiome immediately due and payable.

If an event of default described in clause (d)e@rdccurs and is continuing, then the principal am@f all the det
securities then outstanding and interest accruexdm, if any, will become immediately due and fégawithout an
notice or other action by any Holder or the trustedhe full extent permitted by applicable law.

Upon the occurrence of certain conditions, the éidaf a majority in aggregate principal amounthef debt securitit
may waive defaults and rescind and annul any dstadaas for acceleration of payment. However, inenent can tr



holders waive, or rescind and annul any declardtboracceleration of payment with respect to, aowed default i
the payment of principal, premium (if any), or irest on the debt securities.

Subject to the duty of the trustee during a defludtct with the standard of care required by I, trustee:

o may rely and will be protected in acting or refiaghfrom acting upon any resolution, certificatetement,
instrument, opinion, report, notice, request, dioe; consent, order, bond, debenture, note, atielence of
indebtedness or other paper or document believettbye genuine and to have been signed or preddy the
proper person, and the trustee need not investagstéact or matter stated in the document, butriistee, in it
discretion, may make such further inquiry or inigedion into any facts or matters as it may see fit

e Mmay require an officers' certificate or an opinadrcounsel before the trustee acts or refrains facting, and th
trustee will not be liable for any action it takesomits to take in good faith in reliance on tbettificate or
opinion;

may act through its attorneys and agents and wilbe responsible for the misconduct or negligefamy agent
appointed with due care;
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o will be under no obligation to exercise any of tlghts or powers vested in it by the indenturehatrequest or
direction of any of the holders, unless those halth@ave offered to the trustee reasonable seauritydemnity
against the costs, expenses and liabilities thghtfie incurred by it in compliance with such resjus
direction;

o will not be liable for any action it takes or omitstake in good faith that it believes to be autted or within its
rights or powers or for any action it takes or et take in accordance with the direction of thklérs of a
majority in principal amount of the new notes rigigtto the time, method and place of conducting any
proceeding for any remedy available to the trusteexercising any trust or power conferred upanttbstee,
under the indenture; and

e may consult with counsel and the written advicewfh counsel or any opinion of counsel will be &b
complete authorization and protection in respeetnyf action taken, suffered or omitted by the gesinder the
indenture in good faith and in reliance on the eear opinion given.

Except in the case of the indemnification of thestee and certain other limitations, the holderatdéast a majority
aggregate principal amount of outstanding debtr#exsiof each series affected (each such serigsgras a separe
class) may direct the time, method and place oflaoting any proceeding for any remedy availabléhtotrustee (
exercising any trust or power conferred on thetéeisHowever, the trustee may refuse to follow dimgction tha
conflicts with law or the indenture, that may inwelthe trustee in personal liability, or that thestee determines
good faith may be unduly prejudicial to the rightsholders not joining in the giving of such dinect. In addition, th
trustee may take any other action it deems prdgri$ not inconsistent with any directions recdit®m holders ¢
the debt securities.

No holder of any debt security of any series masfitiite any proceeding, judicial or otherwise, wigspect to tr
indenture or the new notes, or for the appointnoéiat receiver or trustee, or for any other remeulgan the indentur
unless:

o the holder has previously given to the trusteetaminotice of a continuing event of default witspect to the
debt securities of such series;

o the holders of at least 25% in aggregate prin@pabunt of outstanding debt securities of the sér@e® made
written request to the trustee to institute proaegslin respect of the event of default in its avame as trustee
under the indenture



o the holder or holders have offered to the trustéernnity reasonably satisfactory to the trusteénagany cost:
liabilities or expenses to be incurred in compleamgth the request to institute proceedings;

o the trustee for 60 days after its receipt of suatice, request and offer of indemnity has failedhiiitute a
proceeding; and

o during the 60-day period, the holders of a majadritgggregate principal amount of outstanding delburities

of the series have not given the trustee a dinec¢hat is inconsistent with the written requesnsiitute
proceedings.
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A holder may not use the indenture to prejudiceripiets of another holder or to obtain a prefereoceriority ove
another holder.

We are required to file annually, not more thand@§s after the end of our fiscal year, with thestiee a certificatic
from our principal executive officer, principal &ncial officer or principal accounting officer thatreview has be:
conducted of our activities, and those of our Siibsies, and our and our Subsidiaries' performameeer th
indenture and that we have complied with all candg and covenants under the indenture.

M odification of the Indenture

We and the trustee may amend or supplement thatimgeor the debt securities of any series withmidice to or th
consent of any holder of debt securities to:

e cure any ambiguity, defect or inconsistency inititeenture so long as the amendment or supplemdntati
adversely affect the interests of any holders efdebt securities in any material respect;

o comply with Article 5 of the indenture;

o comply with any requirements of the SEC in conmmectwith the qualification of the indenture undee ffrust
Indenture Act of 1939;

¢ evidence and provide for the acceptance of appeintof a successor trustee;

o establish the form(s) or terms of the debt se@asitif any series, or of the coupons appertainirigeaebt
securities, as permitted by the indenture;

o provide for uncertificated notes and to make afirapriate changes for such purpose; and
o make any change that does not materially and aelyeaiffect the rights of any holders of the deluusgies.

We and the trustee, without prior notice to anydead of the new notes, may amend or supplemenht®ature an
any the debt securities of any series outstandiitly the written consent of the holders of a mayorit principa
amount of the outstanding debt securities of alleseaffected by the amendment or supplementahiode (all suc
series voting as one class). In addition, the heldé a majority in principal amount of the outstarg debt securitie
of all series affected by the amendment or suppheahéndenture (all such series voting as one Ellagsvritten notic
to the trustee may waive future compliance by uh\any provision of the indenture or the debt séiesrof sucl
series. However, without the consent of each holofethe debt securities of each series affectedeliye ai
amendment or waiver, including a waiver pursuargeotion 6.4 of the indenture, may not:

o extend the stated maturity of the principal ofany installment of interest on, such holder's &elourity, or
reduce the principal amount thereof or the rat@tefrest thereon (including any amount in respécriginal



issue discount), or any premium payable with relsfpereto, or adversely affect the rights of sucldér under
any mandatory repurchase provision or any righieptirchase at the option of such holder, or retlue@moun
of the principal of an original issue discount s#guhat would be due and payable upon an acaeberaf the
maturity thereof pursuant to the indenture or ttn@ant thereof provable in bankruptcy, or change@age of
payment where, or the currency in which, the pgator interest on the debt security or any premsipayable
or impair the right to institute suit for the endement of any such payment on or after the statddnty thereo
(or, in the case of redemption, on or after thenggtion date or, in the case of mandatory repusstbe date
therefor);
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o reduce the percentage in principal amount of ondstey debt securities of such series the consewhofte
holders is required for any such supplemental indenfor any waiver of compliance with certainyisions of
the indenture or certain defaults and their conseqges provided for in the indenture;

o waive a default in the payment of principal of mterest on any debt securities of such series;
e cause any debt securities of such series to bedinated in right of payment to any of our obligais; or

o modify any of the provisions of Section 9.2 of thdenture, except to increase any such percentaigepoovide
that certain other provisions of the indenture cartre modified or waived without the consent of tioéder of
each outstanding debt securities of any seriestaflehereby.

A supplemental indenture which changes or elimsatey covenant or other provision of the indentuhéch ha:
expressly been included solely for the benefitid or more particular series of debt securitiesylich modifies th
rights of holders of debt securities of such sew#h respect to such covenant or provision, wél deemed not
affect the rights under the indenture of the had#rdebt securities of any other series or ofciligpons appertaini
to such debt securities.

When the consent of certain holders is requiradadify the indenture, it will not be necessaryttoe consent of tho
holders to approve the particular form of any pgggbamendment, supplement or waiver, but rathébeikufficien
if such consent approves the substance theredadr Aft amendment, supplement or waiver becomegigédeawe will
give to the holders affected by the amendment, Isapgnt or waiver a notice briefly describing the eatimen
supplement or waiver. We also will mail suppleméimdentures to holders upon request. Howeverheeibur failur
to mail the notice nor the inclusion of a defecttle notice will in any way impair or affect thelidty of any
amendment, supplemental indenture or waiver.

Dischar ge, Defeasance And Covenant Defeasance

When we use the term defeasance, we mean disctiargesome or all of our obligations under the inme®a. If we
deposit sufficient cash or government securitiepdy the principal, interest and any other sums tduthe state
maturity date of the new notes, then at our option:

* we will be discharged from our obligations withpest to the new notes, or

* we will no longer be under any obligation to compWth certain restrictive covenants under the
indenture and certain events of default will nogenapply to us.

If this happens, the holders of the new notesmatibe entitled to the benefit of the indentureegtdor registration «
transfer and exchange of new notes and replaceohérdt, stolen or mutilated new notes. Such hadeay look onl
to such deposited funds or obligations for paym
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We must deliver to the trustee an opinion of coltsehe effect that, among other things, the depmsd relate
defeasance would not cause the holders of the mmtegognize income, gain or loss for United Stdéeleral incomr
tax purposes.

Book Entry, Delivery and Form
Global Notes

The outstanding notes are, and the new notes ®ijilislsued in the form of one or more registereésot global forn
without interest coupons. The Global Notes willdegposited on the date of the closing of the satb@hotes with, «
on behalf of, The Depository Trust Company andsteged in the name of Cede & Co., as hominee of ,oFQvill
remain in the custody of the trustee pursuantéd®AST Balance Certificate Agreement between DT€thr trustee

Certain Book Entry Procedures for the Global Notes

The descriptions of the operations and procedufd3Te&, Euroclear and Clearstream set forth beloe @novides
solely as a matter of convenience. These operataodsprocedures are solely within the control e thspectiv
settlement systems and are subject to change by fiioen time to time. Neither we nor the initial phasers take a
responsibility for these operations or procedui@s] investors are urged to contact the relevantesyor it
participants directly to discuss these matters.

DTC has advised us that it is (i) a limited purptsst company organized under the laws of theeStaNew York
(i) a "banking organization" within the meaningtbe New York Banking Law, (iii) a member of thedeéeal Resen
System, (iv) a "clearing corporation” within the anéeng of the Uniform Commercial Code, as amended, @) ¢
"clearing agency" registered pursuant to Sectioh @f7the Exchange Act. DTC was created to hold sges for its
participants and facilitates the clearance andlesetint of securities transactions between parintg§ahroug
electronic bookentry changes to the accounts of its participaheseby eliminating the need for physical transiiet
delivery of certificates. DTC's participants inctudecurities brokers and dealers (including thgalnpurchasers
banks and trust companies, clearing corporationiscantain other organizations. Indirect access T€B system
also available to other entities such as bankskdrsp dealers and trust companies (collectively thdirec
Participants™) that clear through or maintain atedisl relationship with a participant, either ditlg or indirectly
Investors who are not participants may beneficiaiyn securities held by or on behalf of DTC onlyotigF
participants or Indirect Participants.

We expect that pursuant to procedures establishddTiC (i) upon deposit of each Global Note, DTClwiledit the
accounts of participants designated by the infiigichasers with an interest in the Global Note @hawnership o
the Notes will be shown on, and the transfer of enship thereof will be effected only through, retomaintained k
DTC (with respect to the interests of participar#e)l the records of participants and the Indirestiépants (witl
respect to the interests of persons other tharcipamts).

The laws of some jurisdictions may require thataiarpurchasers of securities take physical defieérsuch securitie
in definitive form. Accordingly, the ability to tresfer interests in the notes represented by a GNbge to suc
persons may be limited. In addition, because DTiCaw only on behalf of its participants, who imtact on behalf «
persons who hold interests through participants,ahility of a person having an interest in notgsresented by
Global Note to pledge or transfer such interespa@csons or entities that do not participate in BT€§/stem, or i
otherwise take actions in respect of such intereay;, be affected by the lack of a physical defiitsecurity in respe
of such interest.
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So long as DTC or its nominee is the registeredesvafi a Global Note, DTC or such nominee, as tlee caay b¢
will be considered the sole owner or holder of timtes represented by the Global Note for all puepasnder tF
indenture. Except as provided below, owners of fielaéinterests in a Global Note will not be eldd to have note
represented by such Global Note registered in tigimes, will not receive or be entitled to receatagsical delivery ¢
Certificated Notes, and will not be considered tiveners or holders thereof under the indenture for purpose
including with respect to the giving of any directj instruction or approval to the trustee there@unéccordingly
each holder owning a beneficial interest in a Gldbate must rely on the procedures of DTC andudtsholder is nc
a participant or an Indirect Participant, on thegadures of the participant through which such éotvns its interes
to exercise any rights of a holder of notes unberimdenture or such Global Note. We understanduhder existin
industry practice, in the event that we request artyon of holders of new notes, or a holder tisadn owner of
beneficial interest in a Global Note desires teetaky action that DTC, as the holder of such Gldlmeg, is entitled t
take, DTC would authorize the participants to takeh action and the participants would authorizieldrs owning
through such participants to take such action auldvotherwise act upon the instruction of such bodd Neither w
nor the trustee will have any responsibility obllay for any aspect of the records relating topayments made
account of new notes by DTC, or for maintainingpeswising or reviewing any records of DTC relatiiogsuch ne\
notes.

Payments with respect to the principal of, and jpwem if any, additional interest, if any, and irdst on, any ne
notes represented by a Global Note registeredeiméme of DTC or its nominee on the applicableniedate will b
payable by the trustee to or at the direction ofC0dF its nominee in its capacity as the registéra@der of the Globi
Note representing such new notes under the indentinder the terms of the Indenture, we and th&deumay tre
the persons in whose names the new notes, incluim@slobal Notes, are registered as the owneredhdor the
purpose of receiving payment thereon and for amyahother purposes whatsoever. Accordingly, regithie nor th
trustee has or will have any responsibility or lligpfor the payment of such amounts to ownerdenheficial interes
in a Global Note (including principal, premium, ahy, additional interest, if any, and interest)yrRants by th
participants and the Indirect Participants to timners of beneficial interests in a Global Note vad governed [
standing instructions and customary industry pcacéind will be the responsibility of the participaor the Indirec
Participants and DTC.

Transfers between participants in DTC will be eféelcin accordance with DTC's procedures, and valisbttled i
sameday funds. Transfers between participants in Eesocbr Clearstream will be effected in the ordinewy ir
accordance with their respective rules and opeygtiocedures.

Crossmarket transfers between the participants in DTTCthe one hand, and Euroclear or Clearstream ppaatits, o
the other hand, will be effected through DTC in@dance with DTC's rules on behalf of EurocleaCt@arstream,
the case may be, by its respective depositary; Wervesuch crosmarket transactions will require delivery
instructions to Euroclear or Clearstream, as tlse caay be, by the counterparty in such systemaardance with tr
rules and procedures and within the establishedlides (Brussels time) of such system. EurocledClearstream, i
the case may be, will, if the transaction meetssegttlement requirements, deliver instructions t& respectiv
depositary to take action to effect final settleen its behalf by delivering or receiving inteesh the releval
Global Notes in DTC, and making or receiving paytm@naccordance with normal procedures for satag-fund:
settlement applicable to DTC. Euroclear participaarid Clearstream participants may not deliveracsibns directl
to the depositaries for Euroclear or Clearstream.

Because of time zone differences, the securitieowat of a Euroclear or Clearstream participantcipasing a
interest in a Global Note from a participant in DW@l be credited, and any such crediting will keported to th
relevant Euroclear or Clearstream participant,rduthe securities settlement processing day (wimigkt be a busine
day for Euroclear and Clearstream) immediatelyofeihg the settlement date of DTC. Cash receiveBuroclear c
Clearstream as a result of sales of interest inohdb Note by or through a Euroclear or Clearstrgaarticipant to
participant in DTC will be received with value dnetsettlement date of DTC but will be availablethe relevar
Euroclear or Clearstream cash account only as efotisiness day for Euroclear or Clearstream fohguDTC *
settlement date.
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Although DTC, Euroclear and Clearstream have agredde foregoing procedures to facilitate transfarinterests i
the Global Notes among participants in DTC, Euracknd Clearstream, they are under no obligatiggetéorm or t
continue to perform such procedures, and such guves may be discontinued at any time. Neither aretime truste
will have any responsibility for the performance DYC, Euroclear or Clearstream or their respegtiggicipants c
indirect participants of their respective obligasaunder the rules and procedures governing tipeiradions.

Certificated Notes

If () DTC notifies us that it is no longer willingr able to act as a depositary or DTC ceases teedistered as
clearing agency under the Exchange Act and a ssecegpositary is not appointed within 90 daysuafhsnotice ¢
cessation, (ii) we, at our option, notify the teestin writing that we elect to cause the issuariagotes in definitiv:
form under the indenture or (iii) upon the occuoemf certain other events as provided in the itdenthen, upc
surrender by DTC of the Global Notes, Certificatéotes will be issued to each person that DTC idiestias th
beneficial owner of the notes represented by thab&lNotes. Upon any such issuance, the trusteequsired t
register such Certificated Notes in the name ohquerson or persons (or the nominee of any thewaaf)cause ti
same to be delivered thereto.

Neither we nor the trustee shall be liable for delay by DTC or any participant or Indirect Papamt in identifyin
the beneficial owners of the related notes and sach person may conclusively rely on, and shalptotected i

relying on, instructions from DTC for all purposg@scluding with respect to the registration andivly, and th
respective principal amounts, of the notes to bedd).

Governing Law

The indenture is, and the notes will be, governethb laws of the State of New York.

Concerning the Trustee

JPMorgan Chase Bank is the trustee under the inderaind will serve as paying agent and registrag. ’aintail

ordinary banking relationships with affiliates dkttrustee, as well as a number of other bankdiadéls of JPMorga
Chase Bank along with a number of other banks batended credit facilities to us.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. s income tax consequences relating to the exghar
outstanding notes for new notes. It does not cordasomplete analysis of all the potential tax abgrations relatin
to the exchange. This summary is limited to holdd@rsutstanding notes who hold the outstanding s1ake "capite
assets" (in general, assets held for investmep8cidl situations, such as the following, are mioirassed:
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¢ tax consequences to holders who may be subjepetma tax treatment, such as tax-exempt entitiealers in
securities or currencies, banks, other financtitutions, insurance companies, regulated investme
companies, or traders in securities that elecseaumark-to-market method of accounting for theaurities
holdings;

e tax consequences to persons holding new notestasf@ahedging, integrated, constructive saleamversion
transaction or a straddle or other risk reductrangaction;

e tax consequences to holders whose "functional sayteis not the U.S. dolla



e tax consequences to partnerships or to personswldmew notes through a partnership or similasghsough
entity;

e tax consequences to holders who have ceased toitexl$tates citizens or to be taxed as residemsal

o U.S. federal gift tax, estate tax (except as to-Noited States Holders) or alternative minimum tax
consequences, if any; or

e any state, local or foreign tax consequences.

The discussion below is based upon the provisidrikeo Internal Revenue Code of 1986, as amendastjirex anc
proposed Treasury regulations promulgated thereunded rulings, judicial decisions and administre
interpretations thereunder, as of the date hefiéumise authorities may be changed, perhaps retvefgtso as to rest
in U.S. federal income tax consequences diffenemh fthose discussed below.

The exchange of the outstanding notes for the resnwhich have substantially identical termsusthoot constitut
an exchange for federal income tax purposes. Aaogiid the exchange offer should have no federabine ta
consequences to a holder that exchanges its oditstanotes for new notes. For example, there shioglldo change
a holder's tax basis and such holder's holdingpdesinould carry over to the new notes. In additiba,federal incorr
tax consequences of holding and disposing of the m@es should be the same as those applicablestoutstandin
notes.

The preceding discussion of certain U.S. federal income tax consequencesis for general information only and is
not tax advice. Accordingly, each investor is urged to consult its own tax advisor as to particular tax
consequences to it of exchange outstanding notes for new notes, including the applicability and effect of any
state, local or foreign tax laws, and of any proposed changesin applicable laws.

PLAN OF DISTRIBUTION

Each brokedealer that receives new notes for its own accpurguant to the exchange offer must acknowledgat
will deliver a prospectus in connection with angake of such new notes. This prospectus, as it lmagmended
supplemented from time to time, may be used byo&drrdealer in connection with resales of new notesivedein
exchange for outstanding notes where such notes agguired as a result of markeéking activities or other tradi
activities. We have agreed that, starting on thgration date of the exchange offer and endinghenctose of busine
on the 180th day after the expiration date, we mdlke this prospectus, as amended or supplemevaithble to an
broker-dealer for use in connection with any siesale.
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We will not receive any proceeds from any saleed motes by brokers-dealers. New notes receivdatdkerdealer
for their own account pursuant to the exchanger affay be sold from time to time in one or more s$ations in th
over-theeounter market, in negotiated transactions, thrahghwriting of options on the new notes or a carabor
of such methods of resale, at market prices priegadt the time of resale, at prices related tdhquevailing marke
prices or negotiated prices. Any such resale maydee directly to purchasers or to or through breke dealers wt
may receive compensation in the form of commissionsconcessions from any such broklealer and/or tt
purchasers of any such new notes. Any braleater that resells new notes that were receivatfby its own accoutr
pursuant to the exchange offer and any broker ated¢hat participates in a distribution of suchvreotes may &
deemed to be an "underwriter" within the meaninghef Securities Act and any profit of any such lesé& new note
and any commissions or concessions received bysady persons may be deemed to be underwriting awsager
under the Securities Act. The letter of transmistaltes that by acknowledging that it will deliaerd by delivering
prospectus, a brokerealer will not be deemed to admit that it is anderwriter” within the meaning of the Securi
Act.



For a period of 180 days after the expiration adtie exchange offer, we will promptly send addial copies of th
prospectus and any amendment or supplement terbspectus to any brokeealer that requests such documer
the letter of transmittal. We have agreed to pagxgbenses incident to the exchange offer other tmammissions «
concessions of any brokers or dealers and willnmdéy the holders of the outstanding notes (inahgdany broker-
dealers) against certain liabilities, includingoildies under the Securities Act.

LEGAL MATTERS

Certain legal matters in connection with the neweamffered hereby will be passed upon for us btaKiRock LLP
Little Rock, Arkansas. Kutak Rock LLP is also pagson certain federal income tax matters in conoeawith the
new notes.

EXPERTS

The consolidated financial statements and scheafule/son incorporated by reference in Tyson's AhrRport o1
Form 10K for the year ended September 29, 2001 have hadited by Ernst & Young LLP, independent audit@®
set forth in their report incorporated by referenkerein and incorporated herein by reference. Sumisolidate
financial statements are incorporated herein bgregice in reliance upon such report given on thikeoaity of sucl
firm as experts in accounting and auditing.

The audited historical financial statements of IBEorporated in this Prospectus by reference toomgsCurrer
Report on Form &/A dated August 4, 2001, as amended, have beamcegoorated in reliance on the report (wi
contains an explanatory paragraph relating to #statement of IBP's 1999 and 1998 financial statésheo
PricewaterhouseCoopers LLP, independent accouniginen on the authority of said firm as expertauditing an
accounting.
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GENERAL INFORMATION

Except as may be disclosed herein (including theud@nts incorporated by reference), there has heemateric
adverse change in the financial position or openatiof Tyson since September 29, 2001.

Except as may be disclosed in the documents incatgub by reference, Tyson is not a party to anglleg arbitratiol
proceedings (including any that are pending oratemed) which may have or have had during the posvi2 montt
a material adverse effect on Tyson's consolidatesh€ial position.

Resolutions relating to the issuance and saleeohdw notes were adopted by the Board of Direabiis/son (or a
authorized committee thereof) on August 3, 2001 S&ptember 27, 2001.

The issued and outstanding capital stock of Tysmmsists of 252,277,867 shares of Class A commock shm¢
101,645,598 shares of Class B common stock (agoéimber 29, 2001), all of which are fully paid.

The notes, the indenture and the purchase agrearegoverned by, and shall be construed in aconosedwith, thi
laws of the State of New York, United States of Aicee

The outstanding notes have been accepted for aeardorough DTC, Euroclear and Clearstream and lhaes
assigned the following codes as of February 272200




Description
6.625% Notes due 20(
6.625% Notes due 20(
7.250% Notes due 20(
7.250% Notes due 20(
8.250% Notes due 20:
8.250% Notes due 20:

Principal
Amount Cusip ISIN

$499,800,000902494AGE US902494AG8:
$200,00C  U89075AA0 USU8B9075AA04
$707,925,000902494AH6 US902494AH6¢
$ 42,075,000 UB9075AB8 USUB9075AB8E
$999,300,000902494AJz US902494AJ2!

$ 700,00C  U8B9075AC6 USUB9075ACHES

Common

Code
01368021:
01368015¢
01368483¢
01368256¢
01368034t
01368027:
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