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(State or Other Jurisdiction of (Primary Standard Industrial Classification Code (I.R.S. Employer
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Les R. Baledge
Executive Vice President and General Counsel
Tyson Foods, Inc.
2210 West Oaklawn Drive
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Copies to:

Jeffrey J. Gearhart, Es
Kutak Rock LLP
425 West Capitol Avenue, Suite 11
Little Rock, Arkansas 722C
(501) 97!-3000

Approximate date of commencement of progasde of the Securities to the public: The excleanij occur as
soon as practicable after the effective date of Registration Statement.

If the securities being registered on fioisn are being offered in connection with the fotima of a holding
company and there is compliance with General lottvn G, check the following box. [



If this form is filed to register additidnsecurities for an offering pursuant to Rule 4§2fhder the Securiti
Act, check the following box and list the Secusti@ct registration statement number of the eartiffective
registration statement for the same offering. [ ]

If this form is a postffective amendment filed pursuant to Rule 462(djlar the Securities Act, check
following box and list the Securities Act registoat statement number of the earlier effective regi®n statement fi
the same offering. [ ]

CALCULATION OF REGISTRATION FEE

Proposed  Proposed

Amount to be Maximum  Maximum
Title of Each Class of Registered Offering Aggregate  Amount of
Securities to be Registered Price Per Offering Registration

Unit Price Fee

6.625% Notes due 2004............... $500,000,00 100%  $500,000,00( $46,000.0(
7.250% Notes due 2006............... $750,000,00 100%  $750,000,00( $69,000.0(
8.250% Notes due 2011............... $1,000,000,0C 100%  $1,000,000,00 $92,000.0(
TOTAL $2,250,000,0C  100%  $2,250,000,00 $207,000.0(

(1) Calculated in accordance with Rule 457 underShacurities Act of 1933, as amended.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES A
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTILTHE REGISTRANT SHALL FILE #
FURTHER AMENDMENT THAT SPECIFICALLY STATES THAT THb REGISTRATION STATEMENT SHAL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SEGIN 8(A) OF THE SECURITIES ACT C
1933 OR UNTIL THE REGISTRATION STATEMENBHALL BECOME EFFECTIVE ON SUCH DATE AS TF
COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (AMAY DETERMINE.
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Subject to Completion, dated January 17, 2001
Prospectus

$2,250,000,000

[Tyson Logo]
Offer to Exchange New Notes For 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:



o The terms of the new notes to be issued in theasmgdh offer are substantially identical to the teainthe
outstanding notes, except that the transfer réisine 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 Yati tine, , 2002, unless extendedsby u

e The exchange of the outstanding notes will not texable event for U.S. federal income tax purposes

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

For a discussion of certain factors that you shouldonsider before participating in this exchange oéfr, see "Risk
Factors" beginning on page 7 of this prospectus.

Neither the SEC nor any state securities commissiohas approved the securities to be distributed inhie
exchange offer, nor have any of these organizatiometermined that this prospectus is truthful or conplete. Any
representation to the contrary is a criminal offens.

, 2002

Each broker-dealer that receives new notes for its own accounpursuant to the exchange offer mus
acknowledge that it will deliver a prospectus in conection with any resale of such new notes. The tet of
transmittal states that by so acknowledging and bylelivering a prospectus, a brokerdealer will not be deeme
to admit that it is an "underwriter" within the mea ning of the Securities Act. This prospectus, as may be
amended or supplemented from time to time, may besed by a brokerdealer in connection with resales of ne
notes received in exchange for outstanding notes wte such outstanding notes were acquired by such dker-
dealer as a result of marketmaking activities or other trading activities. We have agreed that, starting on th
expiration date of the exchange offer and ending othe close of business on the 180th day after thgperation
date of the exchange offer, we will make this progetus available to any brokerdealer for use in connectio
with any such resale. See "Plan of Distribution."

You should rely only on the information contained,or incorporated by reference, in this prospectus. W have
not authorized anyone to provide you with differentinformation. We are not making an offer of these acurities
in any jurisdiction where the offer is not permitted. You should not assume that the information coniaed in
this prospectus is accurate as of any date otherdh the date on the front cover of this prospectus.

TABLE OF CONTENTS

Page
Cautionary Statements Relevant to Forward-

Looking Statements........cccceeeeeviviceeeenennnns [
Where You Can Find More Information........... ii
Incorporation of Certain Documents by

REfEreNCe....cceiiiiiiiiiiiiii e iii
Prospectus Summary 1
Risk Factors 7
Use of Proceeds.........ccceeeiviiiiiiiiiiceeceneeeees 8



Ratio of Earnings to Fixed Charges................. 8

The Exchange 9
(O] SRR

Description of New NOtes.........ccceeeiiiiimneese 20
Material U.S. Federal Income Tax
CONSEQUENCES.....vueeiiieieieieeeeeeeeeeesmmammaeeeeenens 33
Plan of Distribution.............cccceoeeiiiiiceeeeeeeee 34
Legal 35
Matters......oov i

Experts 35
General 36
Information..............ccooeevvvivveviiiiiiee,

Tyson Foods, Inc. is a Delaware corporation. Tys@nincipal executive offices are located at 2218sWWOaklaw
Drive, Springdale, Arkansas 72762-6999, and oeptebne number is (501) 290-4000.

On September 28, 2001, Tyson completed its acaonisitf IBP, inc. and IBP became a whotiyned subsidiary
Tyson.

In this prospectus, "Tyson," "Company," "we," "@sid "our" refer to Tyson Foods, Inc. and its subsies, 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. andsitgsidiaries.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION

This document contains forwaldeking statements that involve risks and uncetiesén These statements may be n
about the financial condition, results of operasi@nd business of Tyson. These statements may te dictly 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;

¢ the risk that Tyson and IBP will not realize estiathsynergies;

e unknown costs relating to the merger with IBP;

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

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

e changes in the availability and relative costsabior and contract growers;

o market conditions for finished products, includthg supply and pricing of alternative protei



o effectiveness of advertising and marketing programs

¢ changes in regulations and laws, including changascounting 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 ttiomd; 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 mdarmation o
otherwise.

WHERE YOU CAN FIND MORE INFORMATION
Tyson files annual, quarterly and current repgutexy statements and other information with the @ussion. Yol
can inspect and copy these reports, proxy stateard other information at the public referencalifees of the
Commission, in Room 1024, 450 Fifth Street, N.Washngton, D.C. 20549. You can also obtain copfethest
materials from the public reference section of@enmission at 450 Fifth Street, N.W., WashingtorC [20549, at

prescribed rates. Please call the Commission @01SECO330 for further information on its public referenmom
The Commission also maintains a web site that amsteeports, 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 DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospetite documents Tyson files with the Commissions Tieans thi
we are disclosing important information to you laferring to those documents. The information inooaped b
reference is an important part of this prospect] information that Tyson files later with the Guoiasion 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 Octdligr2001 (Amendment No. 2); and

e Tyson's Annual Report on Form 10-K for fiscal yeaded September 29, 2001.

All documents filed by us with the Commission pasuto Sections 13(a), 13(c), 14 or 15(d) of theuBaes
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 sutdnstat 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, supplentertdterwise 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 platiprovisions 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 documettieh have been or may be incorporated in this peosis b
reference (other than exhibits to such documeniessarsuch exhibits are specifically incorporateddfgrence in ar
such documents) and a copy of any or all otherraots 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 informatibat may be important to you. You should read ehére
prospectus, including the financial data and rethtetes included or incorporated by reference is irospectus

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 130g3%ing locations in 35 states and five internatitations, an
exports to over 75 countries worldwide.

Purpose of the Exchange Offer

On September 27, 2001, we sold, in an offering gxtefnom the registration requirements of the Se¢msiAct o
1933, $500,000,000 of our 6.625% Notes due 20080 900,000 of our 7.250% Notes due 2006 and $10000)0(
of our 8.250% Notes due 2011. We refer to theseetlseries of outstanding notes as "outstandings‘hatethis
prospectus. We used the net proceeds from thet#ie outstanding notes to repay indebtednessriedor assume
in connection with the IBP acquisition.

Simultaneously with the offering, we entkisto an exchange and registration rights agreenvéh the initia
purchasers of the outstanding notes. Under theeaget, we are required to use our reasonable ffedsdo 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 pgoss. You may exchange your outstanding notesidar notes i
this exchange offer. You should read the discusammter the headings " Summary of the Exchange Offer,” "1
Exchange Offer" and "Description of the New Notis"further information regarding the new notes.

We did not register the outstanding notedeun the Securities Act or any state securities)awer do we intend
after the exchange offer. As a result, the outstendotes may only be transferred in limited circiamces under t
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 nestes may resell the new notes without complyirith whe
registration and prospectus delivery provisionshef Securities Act, if they meet certain conditiorieu should ree
the discussion under the headings Summary of the Exchange Offer" and "The ExchanderOfor furthel
information regarding the exchange offer and ressafé¢he new notes.
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Summary of the Exchange Offer

This summary may not contain all of the informatibat may be important to you. You should read ehére
prospectus, including the financial data and rethtetes included or incorporated by reference is grospectus

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 worldwide.

Purpose of the Exchange Offer

On September 27, 2001, we sold, in an offering gxtefnom the registration requirements of the Se¢msiAct 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 indebtednessriedor assume
in connection with the IBP acquisition.

Simultaneously with the offering, we enteiato an exchange and registration rights agreenvéh the initia
purchasers of the outstanding notes. Under theeamet, 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 exghasffel
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 notedeun the Securities Act or any state securities)awr do we intend
after the exchange offer. As a result, the outstendotes may only be transferred in limited circamces under t
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 nestes may resell the new notes without complyirith whe
registration and prospectus delivery provisionshef Securities Act, if they meet certain conditiorieu should ree



the discussion under the headings Summary of the Exchange Offer" and "The ExchandierOfor furthel
information regarding the exchange offer and ressafé¢he new notes.
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Summary of the Exchange Offer

Initial Offering of

Outstanding NOtes..........cccceeeeiieeiieeee e, We sold the outstanding notes
September 27, 2001 to J.P. Mor
Securities, Inc.; Merrill Lynch, Pierc
Fenner & Smith Incorporated; SunTr
Capital Markets, Inc.; Mizut
International plc; Rabobank Internatiol
acting through its London Branch; Sci
Capital (USA) Inc. and Daiwa Securit
SMBC Europe Limited. We collective
refer to these parties in this prospectt
the “initial purchasers.” The init
purchasers subsequently resold
outstanding notes to (1) qualifi
institutional buyers pursuant to Rule 14
under the Securities Act and (2) out:
the United States in accordance \
Regulation S under the Securities #

Exchange and Registration

Rights Agreement.............cccoovvvvvvvinnnnnnnn. Simultaneously with the initial sale of 1
outstanding notes, we entered into
exchange and registration  rig
agreement for the exchange offer. In
exchange and registration  rig
agreement, we agreed, among c
things, to use our reasonable best ef
to file a registration statement with
SEC and to complete this exchange ¢
within 225 days of issuing the outstanc
notes. The exchange offer is intende
satisfy your rights under the exchange
registration rights agreement. After
exchange offer is complete, you will
longer be entitled to any exchange
registration rights with respect to yi
outstanding notes or with respect to
new notes

The Exchange Offer..........cccccvvvvvvvvviiieenns We are offering to exchange the
notes, which have been registered u
the Securities Act, for your outstand
notes. In order to be exchanged,
outstanding note must be propt
tendered and accepted. All outstan
notes that are validly tendered and
validly withdrawn will be exchanged. \
will issue new notes promptly after
expiration of the exchange off



Resales.......iiii e We believe that the new notes issue
the exchange offer may be offered
resale, resold and otherwise transferre
you without compliance with tl
registration and prospectus deliv
provisions of the Securities Act provic
that:

e The new notes are being acquire:
the ordinary course of your
business;

e yOu 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 ours.

If any of these conditions are not satis
and you transfer any new notes issue
you in the exchange offer withc
delivering a prospectus meeting
requirements of the Securities Act
without an exemption from registration
your new notes from these requireme
you may incur liability under ti
Securities Act. We will not assume,
will we indemnify you against, any st
liability.

Each brokedealer that is issued n
notes in the exchange offer for its ¢
account in exchange for outstanding n
that were acquired by that brokaéealer a
a result of marketnaking or other tradir
activities, must acknowledge that it \
deliver a prospectus meeting
requirements of the Securities Act
connection with any resale of the r
notes. A brokedealer may use tt
prospectus for an offer to resell, resal
other retransfer of the new notes issue
it in the exchange offer. See "Plan
Distribution."

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




Expiration Date..............eeveiiiiiinneeiiceee The exchange offer will expire at 5:00 p.m., Newrk
City time, , 2002, unless we dem
extend the expiration date.

Conditions to the Exchange

(O] 1= USSR The exchange offer is not subject to any condititire
than that the exchange offer not violate applicdave
or any applicable interpretation of the Staff of BEC.

Procedures for Tendering

Outstanding Notes............ccoevvviiiiiieiieenn We issued the outstanding notes as global notegr
the outstanding notes were issued, we deposite
global notes representing the outstanding notes
JPMorgan Chase Bank (formerly, The Chase Manf
Bank), as boolentry depositary. JPMorgan Chase E
issued a certificateless depositary interest ith egaba
note we deposited with it, which together repres
100% interest in the outstanding notes, to
Depositary Trust Company, known as DTC. Benetl
interests in the outstanding notes, which are Moy
direct or indirect participants in DTC through
certificateless depositary interests, are showreoard:
maintained in book-entry form by DTC.
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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 containedhén 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 notehéo
exchange agent or comply with the procedures for
guaranteed delivery. See "The Exchange Offer--
Procedures for Tendering Outstanding Notes" foramor
information.

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 Owners...........ccccvvvvvivveees If you are the beneficial owner of boekiry interest
and your name does not appear on a security pa
listing of DTC as the holder of the boektry interest
or if you are a beneficial owner of outstandingesathe
are registered in the name of a broker, de
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 piyp
and instruct that person to tender on your behalf.

Withdrawal Rights...........cccccciiiiiiinnnnnnn. You may withdraw the tender of your outstandinges
at any time prior to 5:00 p.m., New York City tinoe
, 200

Federal Income Tax
Considerations...........ccceeeeeeevevviveiiieenns The exchange of outstanding notes will not be alik
event for United States federal income tax purposes

Use of Proceeds..........cccceeeeiiiniiieiiiicceee. We will not receive any proceeds from the issuani
new notes pursuant to the exchange offer. We \ay
all of our expenses incident to the exchange offer.

Exchange Agent..........cccooeevvieeiiiiiiiiieeees JPMorgan Chase Bank is serving as the exchange
in connection with the exchange offer.

Summary of Terms of the New Notes

The form and terms of the new notes areséilee as the form and terms of the outstandingneieept that t
new notes will be registered under the 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 maes ar
governed by the same indenture. We use the teras motthis prospectus to collectively refer to thistanding note
and the new notes.

[SSUET ... Tyson Foods, Inc.

Notes Offered........cccceeeveviieiiiiiiiiiiiaee, $500,000,000 principal amount of 6.625% Notes
2004.
$750,000,000 principal amount of 7.250% Notes
2006.

$1,000,000,000 principal amount of 8.250% Notes



Maturity.................

Interest Rate.........

Interest Payment Dates......................

Optional

Redemption........ccccceeeiiiieennnnnnnn.

Ranking................

2011.

The 2004 Notes will mature on October 1, 2004,
2006 Notes will mature on October 1, 2006 and thkl
Notes will mature on October 1, 20:

6.625% per year with respect to the 2004 NoteH0B4
per year with respect to the 2006 Notes and 8.2p6I
year with respect to the 2011 Notes.

April 1 and October 1 of each year, beginning Af,
2002.

We may redeem some or all of the 2006 Notes and
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 futurens®
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 strudy
subordinated to indebtedness of Tyson's subsidi
including IBP's guarantee of Tyson's unsecured[3éy-
and FiveYear credit facilities, which provide f
borrowings in an aggregate principal amount ofaf
billion.

Certain Covenants

The indenture governing the new notes containsaic
covenants limiting our and certain of our subsids
ability to:

e create liens, or

e engage in sale lease-back transactions.



The covenants are subject to important exceptiom
gualifications described under "Description of I
Notes«-Certain Covenants."

RISK FACTORS

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

Because there is no public market for the new notegou may not be able to 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
o 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. Howehey 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 temsder the exchange offer for the purpose of parditig in ¢
distribution of the new notes may be deemed to heeeived 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 extange if you fail to follow the exchange offer proedures.

We will issue new notes pursuant to this excharifgz 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 requiredutheents 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 respe«
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, yousutstanding notes will continue to be subject tohie existing
transfer restrictions and you may be unable to selfour outstanding notes.

We did not register the outstanding notes, nor éantend to do so following the exchange offer. Dartding 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 registered underetherél securities laws. As a result, if you holtstanding notes aft
the exchange offer, you may be unable to sell poistanding notes.

USE OF PROCEEDS

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 incurreécgssumed
connection with the IBP acquisition.

RATIOS OF EARNINGS TO FIXED CHARGES

The following are the unaudited consolidated ratibgarnings to fixed charges for each of the y@atbe fiveyeal
period ended September 29, 2001. For purposedafiang the ratios of earnings to fixed chargesrnings"” consi:
of income from continuing operations before incot@ees and fixed charges (excluding capitalizedras. "Fixe(
charges" consist of (i) interest on indebtedne$&ther expensed or capitalized, but excluding ésteto fifty-percent-
owned subsidiaries, (ii) that portion of rental erpe the Company believes to be representativeterest (onehird
of rental expense) and (iii) amortization of delsicdunt and expense. A statement setting forticdimeputation 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

2001 2000 1999 1998 1997
Ratio of earnings to fixed 1.92 2.63 3.30 1.41 3.37
Charges......oooooeeiieieeee e

THE EXCHANGE OFFER
Purpose of the Exchange Offer

Simultaneously with the sale of the outstandingesptve entered into an exchange and registratigrisriagreeme
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 termgichdrin 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 prospectiss 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 theuftges Act, and holders of the new securities waok 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 stainding notes the opportunity to exchange thdstanding notes f
new notes having a principal amount, interest ratgurity date and other terms substantially idahtio the princip:
amount, interest rate, maturity date and other gevirtheir outstanding notes. We will keep the exaje offer ope
for at least 20 business days (or longer if weraggired 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 Securitieg Bg the Staff of the SEC contained in severalantion letters t
third parties, and subject to the immediately feilog sentence, we believe that the new notes itlegally 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 igssuant 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 theleage offer and (3) must comply with the registratand prospect
delivery requirements of the Securities Act in cection with any sale or transfer of the outstandinges 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:

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

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

o you are not our "affiliate” (as defined in Rule 4@%der the Securities Act);
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o if you are not a broker-dealer, you are not engageaind do not intend to engage in, the distriutf
the new notes;

o if you are a broker-dealer, you will receive newasofor your own account in exchange for outstagdin
notes that were acquired as a result of marketimgectivities or other trading activities and tiat will
deliver a prospectus in connection with any resékch new notes; and

o 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 s fa this prospectus and in the letter of trarttahiwe will acceg
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 ss§1,000 principal amount of new notes in exchdogeach $1,0C
principal amount of outstanding notes acceptedhm éxchange offer. Holders may tender some or fatheir
outstanding notes pursuant to the exchange offexweder, 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 exitebt
o the new notes bear a Series B designation andexatit CUSIP Number from the outstanding notes;

o the new notes have been registered under the 8esukct 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 "--
Additional Interest."

The new notes will evidence the same debt as ttetamaling notes and will be entitled to the besaditthe indenture.
As of the date of this prospectus, $2,250,000,060regate principal amount of the outstanding notese

outstanding. We have fixed the close of business on , 2002 as the record date for thieaexge offer fc
purposes of determining the persons to whom tlasp@ctus and the letter of transmittal will be exhiinitially.

Holders of outstanding notes do not have any aparar dissenters' rights under the General Cotipordaw of
Delaware, or the indenture in connection with tixehange offer. We intend to conduct the exchander ah
accordance with the applicable requirements oEtkehange Act and the rules and regulations of #€.S

We will be deemed to have accepted validly tendergdtanding 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 accefme@dxchange 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 tendeioider as promptly as practicable after the exipinadate of th
exchange offer.

Holders who tender outstanding notes in the exohafigr will not be required to pay brokerage comssians 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 "--FebExpenses.

Expiration Date; Extensions; Amendments
The exchange offer will expire at 5:00 p.m., Newrk €ity time, on , 2002, unless wegun sol¢

discretion, extend the exchange offer, in whicledhg exchange offer will expire on the latest daté time to whic
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 announcentleateof, each prior to 9:00 a.m., New York Cityéi, on the ne
business day after the previously scheduled expiratate.



We reserve the right, in our sole discretion, (Lileélay accepting any outstanding notes, to extieacgxchange off
or to terminate the exchange offer if any of thaditons set forth below under "Gonditions" have not been satisfi
by giving oral or written notice of any delay, ex¢gon or termination to the exchange agent ordnhend the terr
of the exchange offer in any manner. Any delaydoeptance, extension, termination or amendmentheilfollowec
as promptly as practicable by oral or written netic the registered holders.

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 sammually on each April 1 and October 1, commenang
2002.

Procedures for Tendering

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

(1) complete, sign and date the letteraigmittal, or a facsimile thereof, and have tigaaiures o
the letter of transmittal guaranteed if requiredoy letter of transmittal, and mail or otherwisdiver the
letter of transmittal or a facsimile thereof, tdgat with the outstanding notes and other req
documents to the exchange agent at the addreksthedn the cover page of the letter of transmitia

11

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

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

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

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 @wcordanc
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 théetter of transmittal and all other required documents tc
the exchange agent is at the election and sole rigk the holder. As an alternative to delivery by ma, holders
may wish to consider overnight or hand delivery sesice. In all cases, sufficient time should be allosd to assur
delivery to the exchange agent before the expiratiodate. No letter of transmittal or outstanding noes should b
sent to us. Holders may request their respective bkers, dealers, commercial banks, trust companiesr



nominees to effect the above transactions for 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 wishesrndeteshould contact such broker, dealer, commebeiak, trus
company or other nominee promptly and instrucbiténder on the beneficial owner's behalf. Seetrlinions 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 guardritg@ 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 the box entitfoktial Registratic
Instructions” or "Special Delivery Instructions” time letter of transmittal or (2) for the accouhtaomember firm ¢
the Medallion System. In the event that signatares: letter of transmittal or a notice of withdréwas the case m
be, are required to be guaranteed, the guaranteelbmly a member firm of the Medallion System.

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-in-fact, officers of corpaa$ or others acting in a fiduciary cgpresentative 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 nmagke bookentry
delivery of outstanding notes by causing DTC tmdfar the outstanding notes into the exchange sgactount 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 accouT&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 coaditny the exchange agent at its address set feldlwvion or prior t



the expiration date, or, if the guaranteed deliy@ocedures 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 neated (1) whose outstanding notes are not immediatedylable, (2
who cannot deliver their outstanding notes, theetetf transmittal or any other required documeatshe exchang
agent or (3) who cannot complete the proceduredvdok-entry transfer, prior to the expiration date, méfea
tender if:
(A) ttender is made through a member firm of the Medlal$ystem;
(B) prior to the expiration date, the exchangerd receives from a member firm of

Medallion System a properly completed and duly atest notice of guaranteed delivery
facsimile transmission, mail or hand delivery sejtiorth the name and address of the holder
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the certificate number(s) of the outstanding naed the principal amount of outstanc
notes tendered, stating that the tender is beingentereby and guaranteeing that, wi
three New York Stock Exchange trading days after ¢épiration date, the certificate
representing the outstanding notes or a confirmatfobookentry transfer of the outstand
notes into the exchange agent's account at DT@theg with a properly executed lettel
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 requiredthsy letter c
transmittal will be deposited by the member firmtloé Medallion System with the excha
agent; and

(C) the certificate(s) representing all tendeoetstanding notes in proper form for tran
or a confirmation of boolentry transfer of the outstanding notes into thehaxge agen
account at DTC, together with a properly executttet of transmittal or facsimile ther:
with any required signature guarantee (or an Agaviéssage in the case of a bakry
delivery) and all other documents required by thigel 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 afhigteed delivery will be sent to holders who wishténder the
outstanding notes according to the guaranteedeatglprocedures 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 thehexge 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 5:01
p.m., New York City time, on the expiration datetloé exchange offer. Any notice of withdrawal must:

o specify the name of the person having depositedubte&tanding notes to be withdrawn;
o identify the outstanding notes to be withdrawn|udag the certificate number(s) and principal amoof

the outstanding notes, or, in the case of outstgnaotes transferred by book-entry transfer, thmenand
number of the account at DTC to be credri



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

o state that such holder of the outstanding notestigirawing his election to have such outstandiotes
tendered.

If certificates for outstanding notes have beelivdetd 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 withdrawdahwsignatures guaranteed by an eligible guaramistitutior
unless the holder is an eligible guarantor institutlf outstanding notes have been tendered utideprocedure f
book-entry transfer described above, any notice of wihal must specify the name and number of the adtcatthe
book-entry transfer facility to be credited with outsdarg notes and otherwise comply with the procedufethe
facility. All
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guestions as to the validity, form and eligibilitgcluding time of receipt, of the notices will determined by us, a
our determination will be final and binding on plrties. Any outstanding notes so withdrawn willdeemed not -
have been validly tendered for purposes of the axgh offer and no new notes will be issued witlpees tc
withdrawn notes unless the outstanding notes dadvatvn are validly retendered. Any outstanding si@tich hav
been tendered but which are not accepted for egehaill be returned to the holder without costhe holder as sor
as practicable after withdrawal, rejection of tenae termination of the exchange offer. Properlytharawr
outstanding notes may be retendered by following ohthe procedures described above undePtecedures f
Tendering" at any time prior to the expiration date

Conditions to Exchange Offer

Notwithstanding any other term of the exchangeroffee 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 loreatened 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 iptetation by the Staff of the SEC is propo
adopted or enacted, which, in our sole judgmenghmimaterially 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 beenirdda which approval we will, in our st
discretion, deem necessary for the consummatiaheofexchange offer as contemplatec
this prospectus.

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

Exchange Agent

JPMorgan Chase Bank has been appointed as exchgagefor 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 Trust Bank JP Morgan Trust Bank
Facsimile No.: 212-638-7380 55 Water Street
Attention Victor Matis Room 234, North Building

New York, New York 10041
Attention: Victor Matis
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Delivery to an address other than set forth above M/ 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 affiliatesiceifs 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 lextgye 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, aswpand 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 exchangeomaogly, we will not recognize any gain or loss fxcountini
purposes as a result of the exchange offer. Theresgs of the exchange offer will be deferred araulgedd to expen
over the term of the new notes.

Consequences of Failure to Exchange

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

o to us upon redemption thereof or otherwise;

o so long as the outstanding notes are eligibledsale pursuant to Rule 144A, to a person insid&thted
States whom the seller reasonably believes is Efigdanstitutional buyer within the meaning of Ru
144A under the Securities Act;

o in a transaction meeting the requirements of R4#A] in accordance with Rule 144 under the Seesriti
Act, or pursuant to another exemption from thegsegtion requirements of the Securities Act, whater
exemption is based upon an opinion of counsel reddy acceptable to us;

o outside the United States to a foreign persontrarasaction meeting the requirements of Rule 9080d



under the Securities Act; or
o 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 ompiaiations by the Staff of the SEC set forth inaotion letter
issued to third parties, we believe that a holaetber 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 Securifie§ in exchang
for outstanding notes in the ordinary course ofrss and who is not participating, does not intiengarticipate, ar
has no arrangement or understanding with any petsqgrarticipate, in the distribution of the new est will be
allowed to resell the new notes to the public withfirther registration under the Securities Adal anthout deliverini
to the purchasers of the new notes a prospectass#iiafies the requirements of Section 10 of tbeuBities 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, andstntcomply with the registration and prospectusvéeji requirements
the Securities Act in connection with any resaknsaction, unless an exemption from registratiomtigerwis:
available. Further, each brokeéealer that receives new notes for its own accoueixchange for outstanding no
where the outstanding notes were acquired by tbleelbidealer as a result of marke&king 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 pieadly withou
being limited by the transfer restrictions.

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

o there is a change in law or applicable interpretegiof the law by the Staff of the SEC, and asalteve
are not permitted to effect the exchange offercedemmplated by the exchange and registration rights
agreement; or

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 prdbibiby law or SEC policy from participati
in the exchange offer; or

(2) the holder may not resell the new notes aequiny it in the exchange offer to the pu
without delivering a prospectus and the prospectusained in the exchange offer registra
statement is not appropriate for such resales éydtfder; or

(3) requested by any of the initial purchaserddimgl Registrable Notes acquired by tt
directly from us.

If a shelf registration statement is required, wié \



o file the shelf registration statement with the S&&@ering resales of the Registrable Notes;
o cause the shelf registration statement to be detlkeffective by the SEC,;
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o use our reasonable best efforts to keep the sbgitration statement continuously effective uthid
earliest of (a) the time when the Registrable Note&red by the shelf registration statement magote
pursuant to Rule 144 (on the express assumptiamthholder at such date or within the 90-day pkrio
preceding such date was an affiliate of ours, witlamy limitations under clauses (c), (e), (f) &npof
Rule 144), (b) two years from the date the notegwssued or (c) the date on which all the Reditra
Notes registered thereunder are disposed of inrdanoe therewith.

The shelf registration statement will permit onrtain holders to resell their notes from timeitoet In particulal
such holders must:

o provide certain information in connection with tiegistration statement; and

o agree in writing to be bound by all provisions lod €xchange and registration rights agreemenulivg)
certain indemnification obligations).

A holder who sells Registrable Notes pursuant o ghelf registration statement will be requirecotonamed as
selling securityholder in the prospectus and tovdel 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 sualbddr when the shelf registration statement becaeffestive. 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 appleto such
holder (including certain indemnification obligats).

Additional Interest

If a Registration Default (as defined below) ocgtinen we will be required to pay additional intdre 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 slaltur and be continuing for a period of more th@rdays, then tt
amount of additional interest we are required tp @a the Registrable Notes will increase for eadbssquent 90 di
period, by an additional .25% per annum until agi8tration Defaults have been cured. Howeverpiewvent 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 mategpayments being made on the interest paymewsdar note:
Following the cure of all Registration Defaults, more additional interest will accrue unless a sghsnt Registratic
Default occurs. Additional interest will not be @édye 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 th:
exchange offer was pending, eligible to exchange, @éid 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 nolagled effective by the SEC on or prior to March 31
2002;
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(@)

the exchange offer is not consummated on or priay ¥6, 2002;

we are obligated to file the shelf registratiortestaent, we fail to file the shelf registration statnt with
the SEC on or prior to the 30th day after the globligation arises;

O

we are obligated to file the shelf registratiortestaent, the shelf registration statement is notaded
effective on or prior to the 90th day after thefjl obligation arises; or

O

after this registration statement or the shelfgigtion statement, as the case may be, is decéiexdive,
such registration statement thereafter ceases éffdxetive or usable for resales for the periodunesgl by
the exchange and registration rights agreengpeatjided thatwe are required to pay the additional inte
described above only if the failure of the regittra statement to be effective or usable contirfaesore
than 60 days (whether or not consecutive) in anrynbBth period after completion of the exchangeroffe
and in such case, from the 61st day until the exaoli the date that the registration statemengasna
deemed effective or is usable, the date that is¢ksend anniversary of our issuance of the outstgnd
notes (or if Rule 144(k) under the Securities Acamended to provide a shorter restrictive petiusl,
shorter period) or the date as of which all ofdpelicable notes are sold pursuant to the shei§tragjon
statement.

o

"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 tt
Securities Act, or (4) such notes shall have cetsbé outstanding.
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DESCRIPTION OF NEW NOTES

The outstanding notes were, and the new notesbwillissued under an indenture dated as of June9%5,l1a:
supplemented from time to time, which we referdadhe "indenture,” between us and JPMorgan ChasekBa:
trustee.

We have summarized below selected provisions ofnttenture. However, you should realize that tlsisonly ¢
summary, and we have not included all of the prorss of the indenture. A copy of the indenturewvailable upol
request to us at the address set forth under "WNene Can Find More Information." You should read thdentur:
for provisions that may be important to you. We iamrporating by reference the provisions of thednture referre
to in the following summary, whether by refereresgecific provisions or defined terms. The sumnsagualified ir
its entirety by those provisions of the indent@apitalized terms used in the summary have the imgsuset forth i
the indenture. We have set forth some of theseitigfis under "--Definitions" below.

General

The new notes will have the following terms:

Interest Rate
Principal Amount Per Year Maturity Date




Notes due 200 $ 500,000,00 6.625% October 1, 20C

Notes due 200 $ 750,000,00 7.250% October 1, 20C
Notes due 201 $1,000,000,0C 8.250% October 1, 201
We will pay interest on the new notes seannually on April 1 and October 1, commencing , 2002, to tf

registered holders thereof on the preceding MakcbrlSeptember 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 betefidy 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 guararmté®ur unsecured 364-Day and FiVear credit facilities, whic
provide for borrowings in an aggregate principalant 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 underCertain Covenants" below, the indenture does mat lbther 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 det
securities, to participate in any distribution ekats of any subsidiary upon the latter's liquadabr reorganization
otherwise are effectively subordinated to the ctaohthe subsidiary's creditors, except to theréxieat 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, coup
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 includéega the context otherwise requires) any furtleesissued
described in this paragraph.
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Except to the extent set forth below undeiOptional Redemption,” we may not redeem the nevesh@rior 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 windy 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 tf
"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 YNey York. Ir
addition, payment of interest may, at our optiomniiade 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 otbeempmental 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 pleyued and unpaid interest thereon to the date of
redemption; or

o the sum of the remaining scheduled payments otimah of and interest on the new notes being re@elefmot
including any portion of the payments of interestraed as of the date of redemption), discountets foresent
value as of the date of redemption on a semi-anvagb (assuming a 360-day year consisting of evef+day
months) at the Adjusted Treasury Rate, as detethbgehe Quotation Agent, plus 50 basis pointss plccrued
and unpaid interest on the principal amount beaupemed to the date of redemption.

"Adjusted Treasury Rate" means, with respect to raemption date, the rate per annum equal to éh@-@annua
equivalent yield to maturity of the Comparable B@wg Issue, assuming a price for the Comparablashny Issu
(expressed as a percentage amount) equal to thpatahte 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 practicepricing new issues of corporate debt securitiEcomparab
maturity to the remaining term of such notes.

"Comparable Treasury Price" means, with respeentp redemption date, (i) the average of the Reterdireasur
Quotations for such redemption date, after exclydihe highest and lowest such Reference Treasumlel
Quotations, or (ii) if the Trustee obtains fewearitthree such Reference Treasury Dealer Quotatioesverage 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 Hewever, 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 Primargasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, regipect to each Reference Treasury Dealer andealgmptio
date, the average, as determined by us, of tharmidasked prices for the Comparable Treasury Isxmessed |
each case as a percentage of its principal amqguoted in writing to the Trustee by such Referehiasury Deale
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 redempte to eac
holder of the new notes to be redeemed. Unless efeuld in payment of the redemption price, on aftdrahe
redemption date, interest will cease to accruhemew notes or portions thereof called for redenpt

Certain Covenants

Below is a summary of certain of the covenantsaioed in the indenture.

Restrictions on Lien

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 RestricBdbsidiary or any shares of stock or indebtednésme of ou
Subsidiaries, whether owned at the date the neesrane first issued or thereafter acquired, unMessecure 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 tkbtedhess is so secured. This restriction doeshaatgver, apply tc



o the creation of any mortgage, pledge or otherdiemany shares of stock, indebtedness or otherailuigs
of a Subsidiary or any Principal Property acquiéidr the date the new notes are first issuedydict
acquisitions by way of merger or consolidation)usyor a Restricted Subsidiary contemporaneously wit
the acquisition of the Subsidiary, or within 18¢sl#éhereafter, to secure or provide for the payrment
financing of any part of the purchase price;

o the assumption of any mortgage, pledge or otherdpon any shares of stock, indebtedness or other
obligations of a Subsidiary or any Principal Prépeccquired after the date the new notes areiissted
existing at the time of the acquisition;

o the acquisition of any shares of stock, indebtesloe®ther obligations of a Subsidiary or any Rpakt
Property subject to any mortgage, pledge or oikarwithout the assumption thereof;

o any mortgage, pledge or other lien on any sharetock, indebtedness or other obligations of a iSidry
or any Principal Property existing at the datertbe/ notes are first issued;
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o any mortgage, pledge or other lien on any sharesook, indebtedness or other obligations of a Bidry
or any Principal Property in favor of us or any ®eted Subsidiary;

o any mortgage, pledge or other lien on PrincipapBrty being constructed or improved securing ldans
finance such construction or improvements;

o any mortgage, pledge or other lien on shares gksindebtedness or other obligations of a Subsidia
any Principal Property incurred in connection vtk issuance of tax-exempt governmental obligations
or

o any renewal of or substitution for any mortgagegdpke or other lien permitted by any of the preagdin
clauses, if, in certain cases, the indebtednessescs not increased nor the lien extended to any
additional shares of stock, indebtedness or othkgations of a Subsidiary or any additional Prpati
Property.

In the case of the creation, assumption, or assumption of any mortgage, pledge or other liezomimection 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 o 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 creagssume 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 giwfigct thereto, Exempted Debt does not exceed 10
Consolidated Net Tangible Assets.

Restrictions on Sale and Le-Back Transactions

We will not, and will not permit any Restricted Siudiary 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 Restricteiduy 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 u



"Restrictions on Liens," to create a mortgage @ngitoperty securing Funded Debt in an amount gqual
the Attributable Debt with respect to the sale Eade-back transaction without equally and ratably
securing the outstanding 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 regm 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 ipgoaf
the proceeds, of Funded Debt incurred or assumens loy a Restricted Subsidiary (including the new
notes).
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In lieu of applying the net proceeds to the reteemof 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 majuihe the new notes) or of a Restricted Subsidimeyiously
authenticated and delivered by the applicable érjsind not theretofore tendered for sinking fuappses or calle
for a sinking fund or otherwise applied as a creditinst an obligation to redeem or retire suclesor debenture
We must also deliver an officers' certificate stgtihat we elect to deliver or cause to be delivexgch debentures
notes in lieu of retiring Funded Debt.

If we so deliver debentures or notes to the applecérustee and duly deliver the officers' ceréife, the amount
cash which we will be required to apply to therestient of Funded Debt will be reduced by an ameugpial to th
aggregate of the then applicable optional redempdrcces (not including any optional sinking furetlemption price:
of such debentures or notes or, if there are nb sedemption prices, the principal amount of suebeshtures or note
However, in the case of debentures or notes whiohighe for an amount less than the principal amaarie due ar
payable upon a declaration of their maturity, theoant of cash will be reduced by the amount of @pal of sucl
debentures or notes that would be due and payaliéthe date of such application upon a declanaticacceleratio
of their maturity.

Notwithstanding the restriction on sale and I-back transactions discussed above, we or any BestrSubsidial
may enter into a sale and ledssek transaction in addition to those permittedvabeithout any obligation to reti
any outstanding notes or other funded debt if attitme of entering into the sale and lebsek transaction and af
giving effect thereto, Exempted Debt does not eadd®6 of Consolidated Net Tangible Assets.

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

"Attributable Debt" means, as to any particulaseeander which any person is at the time liablegeiothan 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 thlinérm thereof as determined in accordance \githerall
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 wouldjgicable to a capital lease with like term it@dance wit
generally accepted accounting principles. The nmedumt of rent required to be paid under any suakddor any su
period shall be the aggregate amount of rent paylaplthe lessee with respect to such period akgluding 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 rentl §igaconsidered as required to be paid under taate subseque
to the first date upon which it may be so termidatéttributable Debt" means, as to a capital leaseéer which an



person is at the time liable and at any date ashath the amount thereof is to be determined, t@talized amoui
thereof that would appear on the face of a balasimet of such person in accordance with generaibee!
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 consolidatednicalaheet of us and our Subsidiaries, on a cordetidbasis, |
accordance with generally accepted accounting iptesas of a date within 90 days of the date ohsleterminatiol
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:

o indebtedness of ours and our Restricted Subsidiarerred after the date the new notes are fisstad
and secured by liens created, assumed or otheivagseed or permitted to exist pursuant to the miown
described in the last paragraph under "--Certaive@ants--Restrictions on Liens"; and

o Attributable Debt of ours and our Restricted Suiasids in respect of all sale and lease-back ticimses
with regard to any Principal Property entered piiosuant to the provision described in the lasagi@aph
under "--Certain Covenants--Restrictions on Satklsease-Back Transactions."

"Funded Debt" means all indebtedness for moneyolad, 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 itatove.

"Principal Property" means

o land, land improvements, buildings and associaetbfy and laboratory equipment owned or leased
pursuant to a capital lease and used by us ortaid®ed Subsidiary primarily for processing, proohag
packaging or storing our products, raw materialgentories or other materials and supplies anddoca
within the U.S. and having an acquisition cost @apitalized improvements in excess of 1% of
Consolidated Net Tangible Assets as of the daseidh determination; and

o 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 hanhadetermined by board resolution of Tyson noteambmaterie
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. abhowns or is a lessee pursuant to a capital letaay Principe
Property or owns shares of capital stock or indires of another Restricted Subsidiary other than:

o 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 deganew notes are first issued for the purpose qdidgog
the business or assets of another person and wbehnot acquire all or any substantial part of our
business or assets or those of any Restricted @ahsi

However, our board of directors may declare anysilidry to be a Restricted Subsidiary effectiveofithe 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 owndidectly or indirectly, by such person and one asrenothe
Subsidiaries of such person.

Restrictions On Consolidations, Mergers And Sales {OAssets

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 sudopd&o merge with or into us so long as:

o immediately after giving effect to the transactian,default will have occurred and be continuingd a

o either (i) we will be the continuing person or {fiyve are not to be the continuing person, theticoing
person will be a corporation organized and valaHysting under the laws of the U.S. or any juriidic
thereof and will expressly assume, by a supplerhertanture, all of our obligations on all of theld
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 suppléat@mdenture comply with the indenture.

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

(a) we default in the payment of the principal oy @ebt securities of such series when it becornesad:
payable at maturity, upon acceleration, redemptitemdatory 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 peria@Dadays;

(c) we default in the performance of or breach atiner covenant or agreement of ours with respettte
debt securities of such series notes and the defabkeach 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 sucleser

(d) an involuntary case or other proceeding is cemeed against us under any bankruptcy, insolver
other similar law now or hereafter in effect segkihme appointment of a trustee, receiver, liquid
custodian or other similar official of us or foryasubstantial part of our property, and such inatduny
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 anyicgpe bankruptcy, insolvency or other similar
now or hereafter in effect, or consent to the eofran 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 pregy anc
assets or (iii) effect any general assignmentHeriienefit of creditors; or

(f) any other event of default applicable to thetdeecurities of such series occt
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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 willob®s
immediately due and payable.

If an event of default described in clause (c)fpo¢curs and is continuing with respect to alliegiof debt securitit
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 specifiedhe terms thereof and set forth in the applicgblgspectu
supplement) of all the debt securities then outstenand interest accrued thereon, if any, to be aad 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 accrueedm, 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 detadeas 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 irgst 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, certificate,
statement, instrument, opinion, report, noticeuesy, direction, consent, order, bond, debentwte, n
other evidence of indebtedness or other paperarrdent believed by it to be genuine and to hava bee
signed or presented by the proper person, andubeé need not investigate any fact or matteedtat
the document, but the trustee, in its discretioay make such further inquiry or investigation iatoy
facts or matters as it may see fit;

o may require an officers' certificate or an opinadrcounsel before the trustee acts or refrains facting,
and the trustee will not be liable for any actibtakes or omits to take in good faith in reliaocethat
certificate or opinion;

o may act through its attorneys and agents and wilbe responsible for the misconduct or negligeasice
any agent appointed with due care;
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o will be under no obligation to exercise any of thyhts or powers vested in it by the indenturehat t
request or direction of any of the holders, untesse holders have offered to the trustee reasenabl
security or indemnity against the costs, expensddiabilities that might be incurred by it in coligmce
with such request or 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 ikés or omits to take in accordance with the dicgctf the
holders of a majority in principal amount of thenneotes relating to the time, method and place of
conducting any proceeding for any remedy avail&bkbe trustee, or exercising any trust or power
conferred upon the trustee, under the indentuie; an

o may consult with counsel and the written advicewth counsel or any opinion of counsel will be &rib
complete authorization and protection in respeetnyf action taken, suffered or omitted by the &rest
under the indenture in good faith and in relianceh® advice or 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 thetémisHowever, the trustee may refuse to follow dmgction 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 rigbfsholders 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 mastitute any proceeding, judicial or otherwise, widlspect 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 witBpect to
the debt securities of such series;

o the holders of at least 25% in aggregate prin@pabunt of outstanding debt securities of the sére®
made written request to the trustee to institute@edings in respect of the event of default iovis
name as trustee under the indenture;

o the holder or holders have offered to the trustdemnity reasonably satisfactory to the trusteénagany
costs, liabilities or expenses to be incurred impliance with the request to institute proceedings;

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

o during the 60-day period, the holders of a majadritgggregate principal amount of outstanding debt
securities of the series have not given the trustaieection that is inconsistent with the writteguest to
institute 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' performamaoger th
indenture and that we have complied with all candg and covenants under the indenture.

Modification 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



o cure any ambiguity, defect or inconsistency initttenture so long as the amendment or supplemdint wi
not adversely affect the interests of any holdéth@ debt securities in any material respect;

o comply with Article 5 of the indenture;

o comply with any requirements of the SEC in conmmecwith the qualification of the indenture undes th
Trust Indenture Act of 1939;

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

o establish the form(s) or terms of the debt se@#itif any series, or of the coupons appertaininigeaeb
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 debt
securities.

We and the trustee, without prior notice to anydead of the new notes, may amend or supplemenhd®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 affectedetye 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 delourity,
or reduce the principal amount thereof or the ohiaterest thereon (including any amount in respéc
original issue discount), or any premium payabléhwespect thereto, or adversely affect the rightsuch
holder under any mandatory repurchase provisi@angrright of repurchase at the option of such hplde
or reduce the amount of the principal of an origissue discount security that would be due anchpkey
upon an acceleration of the maturity thereof pumst@mthe indenture or the amount thereof provable
bankruptcy, or change any place of payment wherdeocurrency in which, the principal or interest
the debt security or any premium is payable, oraimiine right to institute suit for the enforcemehtany
such payment on or after the stated maturity tHdgpin the case of redemption, on or after the
redemption date or, in the case of mandatory réyase, the date therefor);
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o reduce the percentage in principal amount of ontkitey debt securities of such series the consent of
whose holders is required for any such supplemamdahture, for any waiver of compliance with certa
provisions of the indenture or certain defaults tiredr consequences provided for in the indenture;

o waive a default in the payment of principal of mterest on any debt securities of such series;

o cause any debt securities of such series to bedinbted 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 percentaige o
provide that certain other provisions of the indeatcannot be modified or waived without the cohsén
the holder of each outstanding debt securitieqpfseries affected thereby.

A supplemental indenture which changes or elimmabtey covenant or other provision of the indentuhéch ha:



expressly been included solely for the benefitroé or more particular series of debt securitiesyluich modifies th
rights of holders of debt securities of such sewh respect to such covenant or provision, wel éleemed 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 necessarytfoe consent of tho
holders to approve the particular form of any pgggbamendment, supplement or waiver, but rathébeikufficien
if such consent approves the substance theredr Aft amendment, supplement or waiver becomedigéewe will
give to the holders affected by the amendment, Isapgnt or waiver a notice briefly describing the emimen
supplement or waiver. We also will mail supplemémdentures to holders upon request. Howeverheeibur failur
to mail the notice nor the inclusion of a defecttire notice will in any way impair or affect thelidaty of any
amendment, supplemental indenture or waiver.

Discharge, 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:

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

o we will no longer be under any obligation to complgh certain restrictive covenants under the indenand
certain events of default will no longer apply & u

If this happens, the holders of the new notesmatibe entitled to the benefit of the indentureegtdor registration «
transfer and exchange of new notes and replaceohésdt, stolen or mutilated new notes. Such hadeay look onl
to such deposited funds or obligations for payment.
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We must deliver to the trustee an opinion of coynskich will state the change in law which prowdine basis fc
the opinion, to the effect that the deposit andtesl defeasance would not cause the holders ofdtes to recogni:
income, gain or loss for United States federal medax 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 belo @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 anéng 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 partitgoahroug!
electronic bookentry changes to the accounts of its participahtseby 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 establishdaTi€ (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 tharcipeamts).

The laws of some jurisdictions may require thataiarpurchasers of securities take physical defieérsuch securitie
in definitive form. Accordingly, the ability to trsfer interests in the notes represented by a GNbte 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 interespacsons 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 tr
indenture. Except as provided below, owners of ieiaéinterests 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 unberibdenture or such Global Note. We understanduhder existin
industry practice, in the event that we request artyon of holders of new notes, or a holder tlsaan 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 topayyments 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 indentimder 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 etiéelcin accordance with DTC's procedures, and valisbttled i
sameday funds. Transfers between participants in Eegocbr Clearstream will be effected in the ordinengy ir
accordance with their respective rules and opeyatiocedures.

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

Because of time zone differences, the securitieowatt of a Euroclear or Clearstream participantcipasing a
interest in a Global Note from a participant in DWill be credited, and any such crediting will eported to th
relevant Euroclear or Clearstream participant,riuthe securities settlement processing day (wiigkt be a busine
day for
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Euroclear and Clearstream) immediately followirng tsettlement date of DTC. Cash received in Euancta
Clearstream as a result of sales of interest inobdb 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 folguDTC '
settlement date.

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 obligatigretéorm or t
continue to perform such procedures, and such gurses 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 sseceégpositary is not appointed within 90 daysuafhsnotice ¢
cessation, (ii) we, at our option, notify the teestin writing that we elect to cause the issuarigeotes 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 thewsad)cause tl
same to be delivered thereto.

Neither we nor the trustee shall be liable for delay by DTC or any participant or Indirect Pagamt 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 bead).

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 aberations relatin
to the exchange. This summary is limited to holddrsutstanding notes who hold the outstanding s1at "capite
assets” (in general, assets held for investmepgciél situations, such as the following, are miuirassed:
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o tax consequences to holders who may be subjepetma tax treatment, such as tax-exempt entities,
dealers in securities or currencies, banks, othantial institutions, insurance companies, reg@aat
investment companies, or traders in securitiesdleat to use a mark-to-market method of accourfng
their securities holdings;

o tax consequences to persons holding new notestasf@ahedging, integrated, constructive sale or
conversion transaction or a straddle or othernaskiction transaction;

o tax consequences to holders whose "functional sayreis not the U.S. dollar;

o tax consequences to partnerships or to person$waldmew notes through a partnership or similaspas
through entity;

o tax consequences to holders who have ceased toite$tates citizens or to be taxed as residensal

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

o any state, local or foreign tax consequences.

The discussion below is based upon the provisidribeo Internal Revenue Code of 1986, as amendasiirex anc
proposed Treasury regulations promulgated thereunded rulings, judicial decisions and administre
interpretations thereunder, as of the date hefiduwise authorities may be changed, perhaps retvefgtso as to rest
in U.S. federal income tax consequences diffenamb 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 holdingpgesihould carry over to the new notes. In additiba,federal incon
tax consequences of holding and disposing of the maes should be the same as those applicables toutstandin
notes.

The preceding discussion of certain U.S. federal @me tax consequences is for general information lynand is
not tax advice. Accordingly, each investor is urgedo consult its own tax advisor as to particular ta
consequences to it of exchange outstanding notes feew notes, including the applicability and effectof any



state, local or foreign tax laws, and of any propasi changes in 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 thpration date of the exchange offer and endinghenctose of busine
on the 180th day after the expiration date, we mdke this prospectus, as amended or supplemenaithble to an
broker-dealer for use in connection with any swesale.
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We will not receive any proceeds from any saleed motes by brokers-dealers. New notes receivdardierdealer
for their own account pursuant to the exchanger offay be sold from time to time in one or more $@ations in th
over-theeounter market, in negotiated transactions, thrahghwriting of options on the new notes or a comahor
of such methods of resale, at market prices priegadt the time of resale, at prices related tdhguevailing marke
prices or negotiated prices. Any such resale maydee directly to purchasers or to or through breoke dealers wr
may receive compensation in the form of commissionsconcessions from any such broklealer and/or tf
purchasers of any such new notes. Any bralealer that resells new notes that were receivatfby its own accour
pursuant to the exchange offer and any broker aled¢hat participates in a distribution of suchvrotes may &
deemed to be an "underwriter" within the meaninghef Securities Act and any profit of any such lkesé 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 broketealer 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 aduitil copies of th
prospectus and any amendment or supplement tprtbspectus to any brokeealer that requests such documer
the letter of transmittal. We have agreed to pagxbenses 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 AhrReport o1
Form 10K for the year ended September 29, 2001 have bedited by Ernst & Young LLP, independent audit@e
set forth in their report incorporated by referenierein and incorporated herein by reference. Sumisolidate
financial statements are incorporated herein bgregice in reliance upon such report given on thkoaity of sucl
firm as experts in accounting and auditing.

The audited historical financial statements of [BBorporated in this Prospectus by reference toomgsCurrer
Report on Form &/A dated August 4, 2001, as amended, have beémcegoorated in reliance on the report (wi
contains an explanatory paragraph relating to #statement of IBP's 1999 and 1998 financial statésheo



PricewaterhouseCoopers LLP, independent accoun@inen 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 openatof 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 orafeneed) which may have or have had during the pusvi2 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 Tysomsists of 247,330,014 shares of Class A commock shm¢
101,644,598 shares of Class B common stock (axti@r 31, 2001), all of which are fully paid.

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

The outstanding notes have been accepted for aeardorough DTC, Euroclear and Clearstream and Ihees
assigned the following codes:

B Principal Cusip ISIN Common Code
Amount

Description
6.625% Notes due 20( $499,800,00( 902494AGE US902494AG8: 01368021°

6.625% Notes due 20( $ 200,00C U89075AA0USUB9075AA04 01368015¢
7.250% Notes due 20( $714,100,00( 902494AHE US902494AH6¢ 01368483¢
7.250% Notes due 20( $ 35,900,000 U89075AB8USU89075AB8t 01368256¢
8.250% Notes due 20: $997,825,00( 902494AJz US902494AJ2! 01368034~
8.250% Notes due 20! $ 2,175,000 U89075ACEUSUB9075AC6¢ 01368027
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers

The Tyson Byaws provide that Tyson shall indemnify and holdnhlass its directors and officers to the ful
extent legally permissible under and pursuant foancedure specified in the Delaware General Qatmm Law, 0
the DGCL, against all expenses, liabilities andgdssincurred in connection with their service atus as directors a
officers. Such indemnification would also extendi#bilities arising from actions taken by a diracor officer whe!
serving at the request of Tyson as a director @iceaf of another corporation, or as Tyson's repredeve in
partnership, joint venture or other enterpr



Section 145 of the DGCL, as currently ifeef, sets forth the indemnification rights of dit@rs and officers «
Delaware corporations.

Under such provision, a director or offiadra corporation (i) shall be indemnified by thergmoration for a
expenses of litigation or other legal proceedindsenv he is successful on the merits or otherwisg,may be
indemnified by the corporation for the expensedgiuents, fines and amounts paid in settlement o $itigatior
(other than a derivative suit) even if he is natcgssful on the merits if he acted in good faitd ana manner |
reasonably believed to be in or not opposed tobts interests of the corporation (and, in the adsa crimina
proceeding, had no reason to believe his condustuagawful), and (iii) may be indemnified by thergoration fo
expenses of a derivative suit (a suit by a stoakdroblleging a breach by a director or officer aluay owed to th
corporation), even if he is not successful on tleeits, if he acted in good faith and in a mannerdasonably believt
to be in or not opposed to the best interests e@fctrporation, provided that no such indemnificgatioay be made
accordance with this clause (iii) if the directaradficer is adjudged liable to the corporationjass and only to tt
extent that a court determines that, despite sdgidization but in view of all of the circumstancé® is fairly an
reasonably entitled to indemnification of such exges. The indemnification described in clausesaij (iii) abov
shall be made, with respect to a person who isrecidir or officer at the time of such determinationly upon
determination by (i) a majority of disinterestedediors, even though less than a quorum, (i) arnciti®e o
disinterested directors designated by a majoritye \aj disinterested directors, even though lesa tn@uorum, (iii
independent legal counsel in a written opinion i@} the stockholders, that indemnification is projfpecause tt
applicable standard of conduct is met.

The effect of the indemnification provissoocontained in the Tyson Bgws is to require Tyson to indemnify
directors and officers under circumstances whecé sudemnification would otherwise be discretionand to exten
to Tyson's directors and officers the benefits efdware law dealing with director and officer indefication, as we
as any future changes which might occur under Deelavaw in this area.

The Tyson Byaws specify that the indemnification rights grahtibereunder are enforceable contract r
which are not exclusive of any other indemnificatiights that the director or officer may have unde agreemer
provision of law, vote of stockholders or otherwiges permitted by Section 145(g) of the DGCL, thesdn Byfaws
also authorize Tyson to purchase directors' andes insurance for the benefit of its past anesent directors al
officers, irrespective of whether Tyson has the @ote indemnify such persons under Delaware lavgomycurrent!
maintains such insurance as allowed by these pomgs
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The Tyson Byaws also provide that expenses incurred by a wirear officer in defending a civil or crimir
lawsuit or proceeding arising out of actions takehis official capacity, or in certain other cajigs, will be paid b
Tyson in advance of the final disposition of thett@raupon receipt of an undertaking from the dwedr officer tc
repay the sum advanced if it is ultimately deteedinhat he is not entitled to be indemnified by drypursuant 1
applicable provisions of the DGCL.

As noted above, Tyson's directors and effichave certain indemnity rights under the TysgAaBvs and th
DGCL and are protected from certain other lialgitby Tyson's existing directors' and officersurasce.

Tyson has also entered into supplementinmification agreements with its directors anchvaiértain officer
designated by the Tyson board of directors, otectively the Indemnitees, which broaden the safgademnity the
has traditionally been provided by Tyson to suctsqes under the terms of the Tyson By-laws andGEL.

The indemnification agreements with theelmditees provide that, subject to certain importaeptions, tr
Indemnitees shall be indemnified to the fullestgilole extent permitted by law against any amourtkthey beconr
legally obligated to pay because of any act or smisor neglect or breach of duty. Such amounuthes$ all expens
(including attorneys' fees), damages, judgmentstsand settlement amounts, actually and reasomahlyred or pai
by them in any action or proceeding, including aeyion by or in the right of Tyson, on account ledit service as
director or officer of Tyson or any subsidiary ofsbn. The indemnification agreements further prewithat expens



incurred by the Indemnitees in defending such astin accordance with the terms of the agreemehés| be paid |
advance, subject to the Indemnitees' obligatiomitmburse Tyson in the event it is ultimately detiered that they a
not entitled to be indemnified for such expenseteumny of the provisions of the indemnificatiomesgments.

No indemnification is provided under theemnification agreements on account of conduct whli@adjudged 1
be deliberately dishonest and material to establisthe liability for which the indemnification sought. In additiol
no indemnification is provided if a final court adjcation shall determine that such indemnificai®not lawful, or il
respect of any suit in which judgment is rendered &n accounting of profits made from a purchasesale o
securities of Tyson in violation of Section 16(f)tbe Exchange Act, or of any similar statutory \ps@n, or ol
account of any remuneration, personal profit oraadlage which is adjudged to have been obtainelation of law
The indemnification agreements also contain promsidesigned to protect Tyson from unreasonabtiisents c
redundant legal expenditures.

The indemnification agreements also provatecontribution by Tyson, with certain exceptiphs amounts pa
by the Indemnitees in any situation in which thesdiy and such individuals are jointly liable (or Wwbbe if Tysor
were joined in the litigation) if for any reasordemnification is not available. Such contributioauld be based on t
relative benefits to Tyson and the individuals g transaction from which liability arose, and be telative fault i
the transaction of Tyson and the individuals. Tpisvision could be applicable in the event a cdaund tha
indemnification under the federal securities lagsagainst public policy and thus not enforceabdewall as unde
state laws.

The indemnification agreements providedbstantially broader indemnity rights than thoseently granted 1
the directors and officers of Tyson under the TyBgdaws, which afforded directors and officers onlpgh expre:
indemnification rights set forth in Section 145tbé DGCL. They are not intended to deny or othesvisit third
party or derivative suits against Tyson or its clioes or officers. However, to the extent a direao officer wer:
entitled to indemnification or contribution therelan, the financial burden of a third party suit Wbbe borne b
Tyson, and Tyson
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would not benefit from derivative recoveries sifhke amount of such recoveries would be repaid¢odirector ¢
officer pursuant to the agreements.

ltem 21. Exhibits and Financial Statement Schedules

(@) The following exhibits are filed as parttbis registration statement or incorporated bgnesfice herein:

Exhibit

Number Description of Documer

1.1 Purchase Agreement, dated September 27, 2001, affyswn Foods, Inc. (il
"Issuer"), and J.P. Morgan Securities, Inc.; Metrinch, Pierce, Fenner & Sm
Incorporated; SunTrust Capital Markets, Inc.; Miauimternational plc; Raboba
International, acting through its London Branch;otgc Capital (USA) Inc. ar
Daiwa Securities SMBC Europe Limited (collectivetlye "Initial Purchasers").

4.1 Form of Indenture, dated June 1, 1995, by and ambagissuer and JPMorc
Chase Bank, as trustee (incorporated by refereac&xtibit 4 to the Issue
Amendment No. 1 to Registration Statement on Foi8p f8ed with the Commissic
on May 8, 1995, Registration No. -58177).

4.2 Supplemental Indenture, dated October 2, 2001, iy @mong the Issuer &

JPMorgan Chase Bank, as trustee, relating to gwet's 6.625% Notes due Octc
1, 2004, together with the form of 6.625% Note ¢imporated by reference to Exh
4.12 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septernr



29, 2001)

4.3 Supplemental Indenture, dated October 2, 2001, iy @mong the Issuer &
JPMorgan Chase Bank, as trustee, relating to gwet's 7.250% Notes due Octc
1, 2006, together with the form of 7.250% Note ¢imporated by reference to Exh
4.13 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septernr
29, 2001)

4.4 Supplemental Indenture, dated October 2, 2001, iy @mong the Issuer &
JPMorgan Chase Bank, as trustee, relating to twet's 8.250% Notes due Octc
1, 2011, together with the form of 8.250% Note ¢iporated by reference to Exh
4.14 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septerr

29, 2001)
4.5 Exchange and Registration Rights Agreement, datgdb@r 2, 2001, by and amc
the Issuer and the Initial Purchase!
5.1 Opinion of Kutak Rock LLP regarding the validity thfe securities offered hereby
8.1 Opinion of Kutak Rock LLP regarding federal incota& considerations.
12.1 Computation of Ratios of Earnings to Fixed Charg
231 Consent of Ernst & Young LLP.
23.2 Consent of PricewaterhouseCoopers LL
23.3 Consents of Kutak Rock LLP (included in Exhibitd and 8.1)
-3
24.1 Power of Attorney for each director and officerTofson, authorizing the signing

this Registration Statement and amendments theretbeir behalf (included on t
signature page of this Registration Statems

251 Statement of Eligibility of Trustee on FormlTunder the Trust Indenture Act
1939 of JPMorgan Chase Bank relating to the Inden&ind the issuance of
Issuer's Securities (incorporated by referencexuitit 25 to the Issuer's Form 5-
Registration Statement, filed with the CommissionMarch 22, 1995, Registrati
No. 33:-58177).*

99.1 Form of Letter of Transmittal.

99.2 Form of Notice of Guaranteed Delivery

* Filed herewith.

(b)  No financial statement schedules are regluio be filed herewith pursuant to this Item.

Item 22. Undertakings

The undersigned registrant hereby undertakes:

(@) That, for the purpose of deterngnamy liability under the Securities Act, eachni@iof the registran



annual report pursuant to Section 13(a) or Secha) of the Securities Exchange Act (and, wherdiegble, eac
filing of any employee benefit plan's annual regartsuant to Section 15(d) of the Securities Exgbafict of 1934
that is incorporated by reference in the regisirtstatement shall be deemed to be a new regmtratatemel
relating to the securities offered therein, anddfiering of such securities at that time shalldeemed to be the init
bona fide offering thereof.

(b) To respond to requests for infoipratthat is incorporated by reference into the pessus pursuant
Items 4, 10(b), 11 or 13 of this Form, within onesimess day of receipt of such request, and to gendcorporate
documents by first class mail or other equally gpomeans. This IR 47 includes information contained in docum
filed subsequent to the date of the registratiatestent through the date of responding to the stque

(c) Insofar as indemnification for likiies arising under the Securities Act may benpigied to director:
officers and controlling persons of the registraatsuant to the provisions described in Item 20ptherwise, th
registrant has been advised that in the opiniothefSecurities and Exchange Commission such indeaton is
against public policy as expressed in the Secariiet and is, therefore, unenforceable. In the etleat a claim fc
indemnification against such liabilities (other théne payment by the registrant of expenses induorepaid by
directors, officer or controlling person of the isttgant in the successful defense of any actioit,suproceeding) |
asserted by such director, officer or controllireggon in connection with the securities being tegesl, the registra
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, sutona court ¢
appropriate jurisdiction the question whether simemnification by it is against public policy aspeessed in tr
Securities Act and will be governed by the finglualitation of such issue.

-4

(d) To supply by means of a pe#ective amendment all information concerning ansaction, and tl
company being acquired involved therein, that watstime subject of and included in the registrastatement when
became effective.
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Pursuant to the requirements of the Seearif\ct of 1933, as amended, the Registrant hag calised th
Registration Statement to be signed on its behglith®e undersigned, thereunto duly authorized, ia tity of
Springdale, State of Arkansas, on this 16th dajaofuary, 2002.

TYSON FOODS, INC.

By: /s/ Les R. Baledge
Les R. Baledc
Executive Vice President ¢
General Couns

-6

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eachrpon whose signature appears below constitute
appoints Les R. Baledge and/or Steven Hankins fuitipower to act in his true and lawful attorneyfact and ager
with full power of substitution and resubstitutidioy such person and in his name, place and steaahy and a
capacities, to sign any or all further amendmentssupplements (including pc«-effective amendments) to t



Registration Statement on FormdSand to file the same, with all exhibits theretod other documents in connec
therewith, with the Securities and Exchange Comionisgranting unto said attorney-iaet and agent full power a
authority to do and perform each and every actthimg) requisite and necessary to be done in andtdhe premise
as fully as to all intents and purposes as he nogltiould do in person, hereby ratifying and confirg all that sai
attorney-in-fact and agent, or his substitutes, faajully do or cause to be done by virtue thereof.

PURSUANT TO THE REQUIREMENTS OF THE SECURES ACT OF 1933, AS AMENDED, THI
REGISTRATION STATEMENT HAS BEEN SIGNED BY THE FOLLWING PERSONS IN THE CAPACITIE
AND ON THE DATES INDICATED BELOW.

Signature Title Date
/s/ Don Tyson Director January 16, 2002
Don Tyson
/sl John Tyson Chairman of the Board of January 16, 2002
John Tyson Directors and Chief Executive
Officer
/sl Leland E. Tollett Director January 16, 2002
Leland E. Tollet
/s/ Donald E. Wray Director January 16, 2002
Donald E. Wray
/sl Joe F. Starr Director January 16, 2002
Joe F. Star
/s/ Shelby D. Massey Director January 16, 2002
Shelby D. Masse
/sl Barbara Allen Director January 16, 2002
Barbara Aller
/s/ Barbara A. Tyson Director January 16, 2002
Barbara A. Tysol
/sl Lloyd V. Hackley Director January 16, 2002
Lloyd V. Hackley
/sl Gerald M. Johnston Director January 16, 2002
Gerald M. Johnsto
-7
/sl David A. Jones Director January 16, 2002
David A. Jone:
/sl Jim Kever Director January 16, 2002
Jim Kever
/s/ Joann R. Smith Director January 16, 2002
Joann R. Smitl
/sl Robert L. Peterson Director January 16, 2002

Robert L. Peterso
/s/ Richard L. Bond

Richard L. Bonc
/s/ Steven Hankins

Steven Hankin
/s/ Rodney S. Pless

Rodney S. Ples

Director, Group President and January 16, 2002
Cac-Chief Operating Office

Executive Vice President and January 16, 2002
Chief Financial Office

Senior Vice President, ControlJanuary 16, 2002
and Chief Accounting Office

-8

EXHIBIT INDEX



Exhibit

Number Description of Documer

1.1 Purchase Agreement, dated September 27, 2001, afiyswn Foods, Inc. (tl
"Issuer"), and J.P. Morgan Securities, Inc.; Metrinch, Pierce, Fenner & Sm
Incorporated; SunTrust Capital Markets, Inc.; Miauimternational plc; Raboba
International, acting through its London Branchoter Capital (USA) Inc. ar
Daiwa Securities SMBC Europe Limited (collectivelye "Initial Purchasers").

4.1 Form of Indenture, dated June 1, 1995, by and ambagissuer and JPMorc
Chase Bank, as trustee (incorporated by refereac&xhibit 4 to the Issue
Amendment No. 1 to Registration Statement on Foi8p f8ed with the Commissic
on May 8, 1995, Registration No. :-58177).

4.2 Supplemental Indenture, dated October 2, 2001, iy @mong the Issuer &
JPMorgan Chase Bank, as trustee, relating to twet's 6.625% Notes due Octc
1, 2004, together with the form of 6.625% Note ¢iporated by reference to Exh
4.12 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septernr
29, 2001)

4.3 Supplemental Indenture, dated October 2, 2001, fy @mong the Issuer &
JPMorgan Chase Bank, as trustee, relating to gwet's 7.250% Notes due Octc
1, 2006, together with the form of 7.250% Note ¢iporated by reference to Exh
4.13 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septerr
29, 2001)

4.4 Supplemental Indenture, dated October 2, 2001, fy @mong the Issuer &
JPMorgan Chase Bank, as trustee, relating to gwet's 8.250% Notes due Octc
1, 2011, together with the form of 8.250% Note ¢ipporated by reference to Exh
4.14 to the Issuer Annual Report on FormKL@ar the fiscal year ended Septernr

29, 2001)

4.5 Exchange and Registration Rights Agreement, dat#dl@r 2, 2001, by and amc
the Issuer and the Initial Purchasel

51 Opinion of Kutak Rock LLP regarding the validity thfe securities offered hereby

8.1 Opinion of Kutak Rock LLP regarding federal incotag considerations.

12.1 Computation of Ratios of Earnings to Fixed Charg

23.1 Consent of Ernst & Young LLP.

23.2 Consent of PricewaterhouseCoopers LL

23.3 Consents of Kutak Rock LLP (included in Exhibitd and 8.1)

241 Power of Attorney for each director and officerTgfson, authorizing the signing

this Registration Statement and amendments theretbeir behalf (included on t
signature page of this Registration Statem
-9

25.1 Statement of Eligibility of Trustee on FormlTunder the Trust Indenture Act
1939 of JPMorgan Chase Bank relating to the Inden&ind the issuance of
Issuer's Securities (incorporated by referencextaldt 25 to the Issuer's Form &-
Registration Statement, filed with the CommissionMarch 22, 1995, Registrati
No. 33:-58177).*



99.1 Form of Letter of Transmittal.
99.2 Form of Notice of Guaranteed Delivery
* Filed herewith.
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Exhibit 1.1
$2,250,000,000

TYSON FOODS, INC.

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

Purchase Agreement

September 27, 2001

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporated
As Representatives on behalf of

SunTrust Capital Markets, Inc.

Mizuho International Plc

Rabobank International, acting through its Londearigh
Scotia Capital (USA) Inc.

Daiwa Securities SMBC Europe Limited

c/o: J.P. Morgan Securities Inc.
60 Wall Street
New York, New York 10260-0060

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporattbe {Company"), proposes to issue and sell to ¢lweral Initial Purchasers listed in Schedule
| hereto (the "Initial Purchasers") (i) $500,00@q0incipal amount of its 6.625% Notes due Octdhe2004 (the "Notes due 2004"), (ii)
$750,000,000 principal amount of its 7.250% Notes @ctober 1, 2006 (the "Notes due 2006") and$ii000,000,000 principal amount of
its 8.250% Notes due October 1, 2011 (the "Notes2li1" and, with the Notes due 2004 and the Nies2006, collectively, the
"Securities"). The Securities will be issued purdita the provisions of an Indenture dated as néJy 1995 (as amended and supplemented
from time to time, the "Indenture") between the @amy and The Chase Manhattan Bank, as truste&Tthstee"), as supplemented by (i)
the Notes due 2004 Supplemental Indenture, (iiNb&es due 2006 Supplemental Indenture and (&)Mbtes due 2011 Supplemental
Indenture, each to be dated as of the Closing (2atéefined herein) (each a "Supplemental Indehtaral collectively the "Supplemental
Indentures") between the Company and the Trustee.

The sale of the Securities to the Initiafdhasers will be made without registration of 8ezurities under the Securities Act of 1933, as
amended (the "Securities Act"), in reliance upoeregtions therefron



In connection with the sale of the Secesitithe Company has prepared a preliminary offariaghorandum, dated August 31, 2001
(including the documents incorporated by referagheeein, the "Preliminary Memorandum™) and has preg a final offering memorandum
dated the date hereof (including the documentspurated by reference therein, the "Final Memoramtand, with the Preliminary
Memorandum, collectively, the "Offering Memorandynfor the information of the Initial Purchasersidor delivery to prospective
purchasers of the Securities.

The purchasers of the Securities and tliggct and indirect transferees will be entitledhe benefits of an Exchange and Registration
Rights Agreement, to be dated as of the Closing Rat to be substantially in the form attachedtbeas Exhibit A (the "Registration Rights
Agreement"), pursuant to which the Company wil fiine or more registration statements with the B@siand Exchange Commission (the
"Commission") registering with the Commission threx&ities or the Exchange Securities referrednd & defined) in such Registration
Rights Agreement.

The Company hereby agrees with the InRizichasers as follows:

1. Agreements to Sell and Purcha$be Company agrees to issue and sell the Secuntibe several Initial Purchasers as hereinafter
provided, and each Initial Purchaser, upon theshafsihe representations and warranties hereiragwed, but subject to the conditions
hereinafter stated, agrees to purchase, severallyat jointly, from the Company () the Notes d0®2 at a purchase price of 99.363% of the
principal amount thereof, () the Notes due 2008 pitirchase price of 99.095% of the principal amdherteof and () the Notes due 2011 at a
purchase price of 99.002% of the principal amohatdof, in each case in the respective principallarnof Securities set forth opposite such
Initial Purchaser's name in Schedule | hereto atesued interest, if any, from October 2, 2001htodate of payment and delivery.

2. Terms of the Offeringlhe Company understands that the Initial Purchastsd (i) to offer privately pursuant to Rule 244
under the Securities Act and pursuant to Regul&iomder the Securities Act their respective podiof the Securities as soon after this
Agreement has become effective as in the judgmfethiednitial Purchasers is advisable and (ii)ially to offer the Securities upon the terms
set forth in the Final Memorandum.

The Company confirms that it has authorittedinitial Purchasers, subject to the restriciset forth below, to distribute copies of the
Offering Memorandum in connection with the offerioigthe Securities. Each Initial Purchaser herelweglly makes to the Company the
following representations and agreements:

® it is a "qualified institutiondluyer" within the meaning of Rule 144A under theB#ies Act;

(i)  offers and sales of the Securitiélb be made only by it or its affiliates theregfialified to do so in the jurisdictions in whichcsu
offers or sales are made; and

(i) (A) it has not solicited offersf, or offered or sold, and will not solicit offeficr, or offer to sell, the Securities by meanswoy
form of general solicitation or general advertis{ag those terms are used in Regulation D unde®diarities Act ("Regulation D")) or in a
manner involving a public offering within the meagiof Section 4(2) of the Securities Act and (B)as solicited and will solicit offers for
the Securities only from, and has offered or sold will offer, sell or deliver the Securities orty (x) in the case of offers inside the United
States, persons who it reasonably believes to balifepd institutional buyers" within the meaninfjRule 144A under the Securities Act and
(y) in the case of offers outside the United Stgbessons other than U.S. persons ("“foreign pusrsaswhich term shall include dealers or
other professional fiduciaries in the United Stateting on a discretionary basis for foreign bemafiowners (other than an estate or trust))
that, in each case, in purchasing the Securitiesleemed to have represented and agreed as pravithedOffering Memorandum.

With respect to offers and sales of theuiBes inside the United States to "qualified ingtonal purchasers" within the meaning of R
144A, as described in clause (iv)(B)(x) above, dadfal Purchaser hereby represents and agreésthét Company that prior to or
contemporaneously with the purchase of the Seeasrithe Initial Purchaser will take reasonablesstepnform, and cause each of its affilie
to take responsible steps to inform, U.S. perseogsigng Securities from such Initial Purchaseatfiiliate, as the case may be, or other
person acquiring Securities from such Initial Pas#r or affiliate in the United States, as the caag be, that the Securities (A) are being
sold to them in reliance on Rule 144A under theuBBes Act, (B) have not been and, except as dssdiin the Offering Memorandum, will
not be registered under the Securities Act, andr{@®) not be offered, sold or otherwise transfemetkpt as described in the Offering
Memorandum.

With respect to offers and sales outsi@geUhited States, as described in clause (ii)(Babgve, each Initial Purchaser hereby severally
represents and agrees with the Company that:

(i) it understands that no action hasrbor will be taken by the Company that would peanpublic offering of the Securities, or
possession or distribution of the Offering Memonamdor any other offering or publicity material rétay to the Securities, in any country or
jurisdiction where action for that purpose is reqdi

(i) it will comply with all applicabléaws and regulations in each jurisdiction in whichcquires, offers, sells or delivers Securibes
has in its possession or distributes the Offeriregridrandum or any such other material, in all casés own expense;

(i) it understands that the Secusitieave not been and will not be registered unde&#cturities Act and may not be offered or ¢



within the United States or to, or for the accoonmbenefit of, U.S. persons except in accordantle Regulation S under the Securities Act or
pursuant to an exemption from, or in a transaatioinsubject to, the registration requirements efSecurities Act;

(iv) it has offered the Securities amitl offer and sell the Securities (x) as part @fdistribution at any time and (y) otherwise uafl
days after the later of the commencement of ther@i§ and the Closing Date, only in accordance Witie 903 of Regulation S.
Accordingly, neither such Initial Purchaser, noy anits affiliates, nor any persons acting onbighalf has engaged or will engage in any
directed selling efforts (within the meaning of Ridion S) with respect to the Securities, and doital Purchaser, its affiliates and any s
persons have complied and will comply with the offg restrictions requirement of Regulation S;

(v) itagrees that, at or prior to domfation of sales of the Securities, it will hawansto each distributor, dealer or person receiging
selling concession, fee or other remunerationghathases Securities from it during the distributtompliance period (as defined in
Regulation S) a confirmation or notice to substdlytithe following effect:

"The Securities covered hereby have not bbegistered under the U.S. Securities Act of 1888 "Securities Act") and may not be
offered or sold within the United States or tofarthe account or benefit of, U.S. persons (ipag of their distribution at any time or (ii)
otherwise until 40 days after the later of the canoement of the offering of the Securities anddde of original issuance of the Securities,
except in either case in accordance with Regul&igor Rule 144A, if available) under the Secusittect. Terms used above have the
meaning given to them by Regulation S."

Terms used in this Sectidmnd not otherwise defined in this Agreement haeentleanings given to them by Regulation S.

3. Payment and Deliveryrayment for the Securities shall be made by waesfier in immediately available funds to the actoun
specified by the Company to the Initial Purchas¢rs0:00 a.m., New York City time, on October 20200r at such other time on the sam
such other date, not later than the fifth Busiri2ayg thereafter, as you and the Company may agree impwriting. The time and date of such
payment are referred to herein as the "Closing'Dai used herein, the term "Business Day" meagygag other than a day on which banks
are permitted or required to be closed in New YOity.

Payment for the Securities shall be madénatjdelivery to the Trustee as custodian fomi@inee of The Depository Trust Company
for the respective accounts of the several InRialchasers of the Securities of one or more globgds (collectively, the "Global Notes")
representing the Securities. The Global Noteshvélmade available for inspection by the Initialdhasers at the office of Davis Polk &
Wardwell, 450 Lexington Avenue, New York, New YoflQ017 not later than 1:00 P.M., New York City tioe the Business Day prior to
the Closing Date.

4. Representations and Warranti@he Company represents and warrants to each IRiadhaser that:

(&) the Final Memorandum did not, ag®otlate, and will not, as of the Closing Datentein any untrue statement of a material fact or
omit to state a material fact necessary in ordena&e the statements therein, in light of the eirstances under which they were made, not
misleading;provided, however, that this representation and warranty shall pptyato any statements or omissions made in refiagon an
in conformity with information relating to any It Purchaser furnished to the Company in writiggshich Initial Purchaser through the
Initial Purchasers expressly for use therein.

(b) the documents incorporated by eziee in the Final Memorandum, when they were fil@tl the Commission, conformed in all
material respects to the requirements of the SesifExchange Act of 1934, as amended (the "Exahdwg’) and none of such documents
contained an untrue statement of a material faohutted to state a material fact necessary to ntakestatements therein, in light of the
circumstances under which they were made, not adshg; and any further documents so filed and ipe@ted by reference in the Final
Memorandum, when such documents are filed withbmission, will conform in all material respeasttie requirements of the Exchange
Act, and will not contain an untrue statement afi@erial fact or omit to state a material fact msegy to make the statements therein, in light
of the circumstances under which they were mademigieading;

(c) the financial statements, and tHated notes thereto, of the Company included aorporated by reference in the Offering
Memorandum present fairly, in all material respettte consolidated financial position of the Compand its consolidated subsidiaries as of
the dates indicated and the results of their ojmeratand the changes in their consolidated castsffor the periods specified; and said
financial statements have been prepared in confgmmiih generally accepted accounting principled practices applied on a consistent
basis, except as described in the notes to suahdial statements; and the supporting schedulesgocated by reference in the Offering
Memorandum present fairly the information requitede stated therein;

(d) since the respective dates as aftwimformation is given in the Final Memorandutmette has not been any change in the capital
stock or long-term debt of the Company or any ®Eitbsidiaries which are "significant subsidiari@ghin the meaning of Regulation S-X
promulgated under the Securities Act (each, a 'iBagmt Subsidiary" and collectively, the "Signifiot Subsidiaries"), or any material adve
change, or any development known by the Compartgr(diligent inquiry) involving a prospective matdradverse change, in or affecting
business, financial position, stockholders' eqaityesults of operations of the Company and itsilidries, taken as a whole (a "Material
Adverse Effect"), otherwise than as set forth artemplated in the Offering Memorandum; and exceped forth, incorporated by reference
or contemplated in the Offering Memorandum neitherCompany nor any of its Significant Subsidiatias entered into any transaction or
agreement (whether or not in the ordinary courdeusfness) material to the Company and its subfdigtaken as a whol



(e) the Company has been duly incotedrand is validly existing as a corporation in @atanding under the laws of its jurisdiction
of incorporation, with power and authority (corpierand other) to own its properties and condudiutsiness as described in the Offering
Memorandum, and has been duly qualified as a foredgporation for the transaction of business arid good standing under the laws of
each other jurisdiction in which it owns or leapesperties, or conducts any business, so as taressuch qualification, other than where the
failure to be so qualified or in good standing wbabt have a Material Adverse Effect on the Compamy its subsidiaries, taken as a whole;

() each of the Company's SignificanbSidiaries has been duly incorporated and is lyadigisting as a corporation under the laws of
its jurisdiction of incorporation, with power andthority (corporate and other) to own its propertad conduct its business as described in
the Offering Memorandum, and has been duly qudlidie a foreign corporation for the transactionusibess and is in good standing under
the laws of each jurisdiction in which it owns eases properties or conducts any business, saeguioe such qualification, other than wt
the failure to be so qualified or in good standivauld not have a Material Adverse Effect on the @any and its subsidiaries, taken as a
whole; and all the outstanding shares of capitallsbf each Significant Subsidiary of the Compaayénbeen duly authorized and validly
issued, are fully-paid and non-assessable, an@ext the case of foreign subsidiaries for diregtqualifying shares) are owned by the
Company, directly or indirectly, free and cleamdifliens, encumbrances, security interests aridsta

(g) this Agreement has been duly autleor, executed and delivered by the Company;

(h) the Securities have been duly atgkd by the Company, and when duly executed, atitated, issued and delivered as provided
in the Indenture (assuming due authentication ®@f3bcurities by the Trustee) and paid for as pealittkrein will constitute valid and binding
obligations of the Company, enforceable againstéiccordance with its terms, subject to applicélalekruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and sint@lars affecting creditors' rights and remedies galherand subject, as to enforceability, to
general principles of equity, including principlgiscommercial reasonableness, good faith and &ting (regardless of whether enforcement
is sought in a proceeding at law or in equity); lit@enture has been duly authorized by the Comparguly qualified under the Trust
Indenture Act, has been executed and deliveretidy"bmpany and Trustee, and constitutes a validanting instrument of the Company;
and the Securities will conform, and the Indentoeforms, to the descriptions thereof in the OffgiMemorandum;

(i) the Registration Rights Agreembas been duly authorized, executed and deliveraddbompany and (assuming the due
authorization, execution and delivery thereof by lthitial Purchasers) constitutes the legal, vatid binding obligation of the Company,
enforceable against it in accordance with its telubject to applicable bankruptcy, insolvencyydhalent conveyance, reorganization,
moratorium and similar laws affecting creditorghtis and remedies generally, and subject, as toadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whettrd@orcement is sought in a proceeding at
law or in equity) and except that rights to indefieakion and contribution thereunder may be limibydfederal or state securities laws or
public policy relating thereto;

() neither the Company nor any ofStgnificant Subsidiaries is, or with the givingraftice or lapse of time or both would be, in
violation of or in default under, its Certificatélacorporation or By-Laws or under any indenturertgage, deed of trust, loan agreement or
other agreement or instrument to which the Compargny of its Significant Subsidiaries is a pantyog which it or any of them or any of
their respective properties is bound, except folations and defaults which individually or in thggregate are not material to the Company
and its subsidiaries, taken as a whole, or to téehns of the Securities. The issue and sale oB#wirities and the performance by the
Company of all its obligations under the Securijttbe Indenture, the Registration Rights Agreenagict this Agreement and the
consummation of the transactions herein and the@itemplated will not conflict with or result inbmeach of any of the terms or provisions
of, or constitute a default under, any indenturertgage, deed of trust, loan agreement or othereagent or instrument to which the
Company or any of its Significant Subsidiaries {zaaty or by which the Company or any of its Sigr@iht Subsidiaries is bound or to which
any of the property or assets of the Company oradiitg Significant Subsidiaries is subject, notahy such action result in any violation of
the provisions of the Certificate of Incorporatimnthe By-Laws of the Company or any applicable tavgtatute or any order, rule or
regulation of any court or governmental agencyashbhaving jurisdiction over the Company, its Sfgaint Subsidiaries or any of their
respective properties; and no consent, approvéipaaation, order, license, registration or quedifion of or with any such court or
governmental agency or body is required for thedsand sale of the Securities or the consummatiaghdCompany of the transactions
contemplated by this Agreement, the Registratiagh®i Agreement or the Indenture, except such cesisgpprovals, authorizations, orders,
licenses, registrations or qualifications as maydugiired under (i) state securities or Blue Sk & connection with the purchase and
distribution of the Securities by the Initial Puasiers or (ii) under the Securities Act with respiedhe registration of the Exchange Securities
pursuant to the terms of the Registration RighteeAment;

(k) other than as set forth or conteated in the Final Memorandum, there are no leggbsernmental investigations, actions, suits or
proceedings pending or, to the knowledge of the @y, threatened against or affecting the Compamny of its subsidiaries or any of
their respective properties or to which the Compangny of its subsidiaries is or may be a partjoarhich any property of the Company or
any of its subsidiaries is or may be the subjedtihf determined adversely to the Company or ahiys subsidiaries, could individually or
in the aggregate have, or reasonably be expecteavim a Material Adverse Effect on the Companyitmsubsidiaries, taken as a whole and,
to the best of Company's knowledge, no such pracgedre threatened or contemplated by governmanthbrities or threatened by others;

()  neither the Company, nor any &iféi (as defined in Rule 501(b) of Regulation D}haf Company has directly, or through any
agent, sold, offered for sale, solicited offerdtry or otherwise negotiated in respect of, any sgc(as defined in the Securities Act) whict
or will be integrated with the sale of the Secestin a manner that would require the registratiotier the Securities Act of the offering
contemplated by the Offering Memorandt



(m) none of the Company, any affiliafedhe Company or any person acting on its or theiralf has offered or sold the Securities by
means of any general solicitation or general adsieg within the meaning of Rule 502(c) under tlee&ities Act or by means of any direc
selling efforts within the meaning of Rule 902 unttee Securities Act and the Company, any affil@téhe Company and any person acting
on its or their behalf has complied with and witidlement the "offering restrictions" requirementfegulation S under the Securities Act;

(n) the Securities satisfy the requieats set forth in Rule 144A(d)(3) under the SemsiAct;

(o) assuming the accuracy of the regregions of the Initial Purchasers contained icti8e 2 hereof and their compliance with the
agreements set forth therein, it is not necessacpmnection with the offer, sale and deliveryhad Securities in the manner contemplated by
this Agreement and the Offering Memorandum to tegithe Securities under the Securities Act orualify the Indenture under the Trust
Indenture Act of 1939, as amended;

(p) the Company is not and, aftermgveffect to the offering and sale of the Secuwsitiad the application of the proceeds thereof as
described in the Final Memorandum, will not be iiegflito register as an "investment company" as seith is defined in the Investment
Company Act of 1940, as amended;

(@) Ernst& Young LLP, who have ca#if the consolidated financial statements of them@any as of September 30, 2000 and
October 2, 1999, and for each of the three yeatiseiperiod ended September 30, 2000, are indepepdblic accountants as required by the
Securities Act;

() the Company and its Significant Sidiaries have filed all federal, state, local &meign tax returns which have been required to
be filed and have paid all taxes shown thereonadirmssessments received by them or any of thahetextent that such taxes have become
due and are not being contested in good faith,mxwekere the failure to do so would not have a Matédverse Effect on the Company and
its subsidiaries, taken as a whole; and, excegisatosed in the Offering Memorandum there is nodeficiency which has been or might
reasonably be expected to be asserted or threadgagust the Company or any subsidiary;

(s) no labor disputes exist with empley of the Company or of its Significant Subsidiafivhich are likely to have a Material Adve
Effect on the Company and its subsidiaries, talea whole; and

(t) each of the Company and its sulasiés is in compliance with any and all applicdbieign, federal, state and local laws and
regulations relating to the protection of humanlthear the environment or imposing liability or stlards of conduct concerning any
Hazardous Material (collectively, "Environmentals), except where such n@empliance with Environmental Laws could not, syngt in
the aggregate, reasonably be expected to haveaiMatdverse Effect on the Company and its subsiels, taken as a whole. The term
"Hazardous Material" means (i) any "hazardous sutrst' as defined by the Comprehensive Environm&wdaponse, Compensation and
Liability Act of 1980, as amended, (ii) any "hazaund waste" as defined by the Resource ConservatiorRecovery Act, as amended, (iii)
any petroleum or petroleum product, (iv) any polgcimated biphenyl, and (v) any pollutant or contaamt or hazardous, dangerous, or toxic
chemical, material, waste or substance regulatddruor within the meaning of any other Environméhtaw;

(u) each of the Company and its Sigatfit Subsidiaries owns or possesses the righetthespatents, patent licenses, trademarks,
service marks, trade names, copyrights and know{nwiuding trade secrets and other unpatentecoandipatentable proprietary or
confidential information, systems or procedures)léctively, the "Intellectual Property") reasonabkecessary to carry on the business
conducted by each as conducted on the date hesexgfpt to the extent that the failure to own orsgss the right to use such Intellectual
Property could not, singly or in the aggregatesoaably be expected to have a Material AdversecEéfe the Company and its subsidiaries,
taken as a whole, and, except as set forth or frcated by reference in the Offering Memoranduntheethe Company nor any Significant
Subsidiary has received any notice of infringen@drdr conflict with asserted rights of others wifspect to any Intellectual Property, except
for notices the content of which if accurate cawbd, singly or in the aggregate, reasonably be eepeo have a Material Adverse Effect on
the Company and its subsidiaries, taken as a whole;

(v) the Company and each of its Sigaifit Subsidiaries have all licenses, franchisasnipg authorizations, approvals and orders of
and from all governmental and regulatory officiafel bodies that are necessary to own or leasepadte their properties and conduct their
businesses as described in the Prospectus arar¢hataterial in relation to the business of the Gamy and its subsidiaries, taken as a whole;
and

(w) the Company has complied with atiisions of Section 517.075, Florida Statutes (&a92-198, Laws of Florida).
5. Covenants of the Companyhe Company covenants and agrees with each sktheral Initial Purchasers as follows:

(&) to deliver to the Initial Purchasas many copies of the Preliminary Memorandumthadrinal Memorandum (including all
amendments and supplements thereto) as the IRitiehasers may reasonably request;

(b) before distributing any amendmeansupplement to the Offering Memorandum, to furniskthe Initial Purchasers a copy of the
proposed amendment or supplement for review antbrdistribute any such proposed amendment or supgait to which the Initial
Purchasers reasonably obje



(c) if, at any time prior to the comgde of the initial placement of the Securitiesthg Initial Purchasers, as evidenced by a notice in
writing from the Initial Purchasers to the Compaayy event shall occur as a result of which itdsessary to amend or supplement the
Offering Memorandum in order that the Final Memaham will not include an untrue statement of a matdact or omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances when theaFMemorandum is delivered to a
purchaser, not misleading, or if it is necessargrteend or supplement the Offering Memorandum topdgmvith law, forthwith to prepare ai
furnish, at the expense of the Company, to théalrfturchasers and to the dealers (whose nameadaindsses the Initial Purchasers will
furnish to the Company) to which Securities mayehbgen sold by the Initial Purchasers on behati@initial Purchasers and to any other
dealers upon request, such amendments or suppketoghe Final Memorandum as may be necessaryiteat@such untrue statement or
omission or so that the statements in the Final Mfamdum as so amended or supplemented will comiptyapplicable law;

(d) to endeavor to qualify the Secastfor offer and sale under the securities or Bl laws of such jurisdictions as the Initial
Purchasers shall reasonably request and to corgimlequalification in effect so long as reasonabtyired for distribution of the Securities
and to pay all fees and expenses (including fedsiabursements of counsel to the Initial Purcrgseasonably incurred in connection with
such qualification and in connection with the deti@ation of the eligibility of the Securities famiestment under the laws of such
jurisdictions as the Initial Purchasers may dedigrprovidedthat the Company shall not be required to file megal consent to service of
process in any jurisdiction or to qualify as a fgrecorporation in any jurisdiction in which it &t so qualified;

(e) during the period beginning on date hereof and continuing to and including theilBess Day following the Closing Date, not to
offer, sell, contract to sell or otherwise disposany debt securities of or guaranteed by the Gompvhich are substantially similar to the
Securities;

() to use the net proceeds receivethbyCompany from the sale of the Securities punsteathis Agreement in the manner specified
in the Offering Memorandum under the caption "UEProceeds"”;

(g) during the period from the Closibgte until two years after the Closing Date, withitie prior written consent of the Initial
Purchasers, the Company will not, and will not peany of its "affiliates" (as defined in Rule 14ader the Securities Act) to, resell any of
the Securities which constitute "restricted semsitunder Rule 144 that have been reacquired pyhthem, except for Securities purchased
by the Company or any of its affiliates and resold transaction registered under the Securitigs Ac

(h)  whether or not the transactionstemplated in this Agreement are consummated orthisement is terminated, to pay or caus
be paid all costs and expenses incident to the@peance of its obligations hereunder, includinghwiit limiting the generality of the
foregoing, all fees, costs and expenses (i) inditiethe preparation, issuance, execution, autbation and delivery of the Securities,
including any expenses of the Trustee, (ii) inctderthe preparation, printing and distributiortloé Preliminary Memorandum and the Final
Memorandum (including in each case all exhibitseadments and supplements thereto), (iii) incumecbinnection with the registration or
qualification and determination of eligibility famvestment of the Securities under the laws of gudhdictions as the Initial Purchasers may
designate (including fees of counsel for the Ihiarchasers and their disbursements), (iv) in eotion with the approval for trading of the
Securities on any securities exchange or interedl@plotation system, (v) related to any filing witle National Association of Securities
Dealers, Inc., (vi) in connection with the printitigcluding word processing and duplication costs) delivery of this Agreement, the
Indenture, the Preliminary and Supplemental Blug Mkmoranda and any Legal Investment Survey andutiméshing to Initial Purchasers
and dealers of copies of the Offering Memoranduntiuding mailing and shipping, as herein provided) payable to rating agencies in
connection with the rating of the Securities, avid)(any expenses incurred by the Company in catioe with a "road show" presentation to
potential investors (it being understood that, pxes expressly set forth in this Section 6(h) @isdwhere in this Agreement, the Company
shall have no obligation to pay any costs and esgeof the Initial Purchasers);

(i) while the Securities remain outslizng and are "restricted securities" within the mieg of Rule 144(a)(3) under the Securities Act,
the Company will, during any period in which itnet subject to Section 13 or 15(d) under the Exgkakct, make available to the purchasers
and any holder of Securities in connection with aale thereof and any prospective purchaser ofriestand securities analysts, in each
case upon request, the information specified id,rareting the requirements of, Rule 144A(d)(4) uride Securities Act (or any successor
thereto);

() the Company will not take any aatjorohibited by Regulation M under the Exchange Actonnection with the distribution of the
Securities contemplated hereby;

(k) except following the effectivenedshe Exchange Offer Registration Statement oiRbsale Registration Statement (each, as
defined in the Registration Rights Agreement) h&sdase may be, none of the Company, any of iteatdb (as defined in Rule 501(b) under
the Securities Act) or any person acting on betfalie Company or such affiliate will solicit anffer to buy or offer or sell the Securities by
means of any form of general solicitation or gehadwertising within the meaning of Regulation Bcluding: () any advertisement, article,
notice or other communication published in any rEaper, magazine or similar medium or broadcast tlevision or radio; and () any
seminar or meeting whose attendees have beendriwtany general solicitation or general advergsin

()  none of the Company, any of itdleffes (as defined in Rule 144(a)(i) under theu8ities Act) or any person acting on behalf of
any of the foregoing will engage in any directeliirsg efforts with respect to the Securities wittlire meaning of Regulation S under the
Securities Act;

(m) none of the Company, any of itsliates (as defined in Rule 501(b) under the SeiesriAct) or any person acting on behalf of



Company or such affiliate will sell, offer for sade solicit offers to buy or otherwise negotiata@spect of any security (as defined in the
Securities Act) which will be integrated with thedes of the Securities in a manner which would regjthie registration under the Securities
Act of the Securities and the Company will takeaalion that is appropriate or necessary to adbatets offerings of other securities will not
be integrated for purposes of the Securities Ath wie offerings contemplated hereby; and

(n) prior to any registration of the 8eties pursuant to the Registration Rights Agreeiner at such earlier time as may be so
required, to maintain the qualification of the Intlee under the Trust Indenture Act of 1939, asraded (the "TIA"), and to enter into any
necessary supplemental indentures in connectioawli.

6. Conditions to the Initial Purchasers' Obligation¥he several obligations of the Initial Purchaserseunder to purchase the
Securities on the Closing Date are subject to ér@opmance by the Company of its obligations hedenrand to the following additional
conditions:

(@) the representations and warramtieke Company contained herein are true and dooreand as of the Closing Date as if made on
and as of the Closing Date and the Company she#l hamplied with all agreements and all conditionsts part to be performed or satisfied
hereunder at or prior to the Closing Date;

(b) subsequent to the execution anel®l of this Agreement and prior to the Closing®ahere shall not have occurred any
downgrading, nor shall any notice have been giver) any intended or potential downgrading or @iy review or possible change that does
not indicate an improvement in the rating accoraieg securities of or guaranteed by the Companynly'mationally recognized statistical
rating organization", as such term is defined farppses of Rule 436(g)(2) under the Securities Act;

(c) since the respective dates as aflwimformation is given in the Final Memorandunert shall not have been any material adverse
change or any development involving a prospectiagenal adverse change, in or affecting the businfasancial position, stockholders'
equity or results of operations of the Company imdubsidiaries, taken as a whole, otherwise #saset forth or contemplated in the Final
Memorandum, the effect of which in the judgmentt&# Initial Purchasers makes it impracticable adiisable to proceed with the offering
or the delivery of the Securities on the ClosindeDan the terms and in the manner contemplateueif-inal Memorandum;

(d) the Initial Purchasers shall hageeived on and as of the Closing Date a certifiohtn executive officer of the Company, with
specific knowledge about the Company's financiatens, satisfactory to the Initial Purchasers méffect set forth in Sectioiga) and6(b)
and to the further effect that there has not oezliany material adverse change, or any developimesit/ing a prospective material adverse
change, in or affecting the business, financialtfwos stockholders' equity or results of operasiafithe Company and its subsidiaries, taken
as a whole from that set forth or contemplatedhen®ffering Memorandum;

(e) (1) Kutak Rock LLP, special counfeglthe Company, shall have furnished to the ahiEurchasers their written opinion, dated the
Closing Date, in form and substance satisfactotiednitial Purchasers, to the effect that:

(i) the Company has been duly incorporated analidly existing as a corporation in good stagdimder the laws of its
jurisdiction of incorporation, with power and autty (corporate and other) to own its propertied aonduct its business as
described in the Offering Memorandum;

(il the Company has all requisite corporate poand authority to execute and deliver this Agreeinand the Registration
Rights Agreement and to perform its obligationgékiader; the execution, delivery and performandhisfAgreement and the
Registration Rights Agreement by the Company has loeily authorized by all necessary corporate actiothe part of the
Company; this Agreement has been duly and valikgceted and delivered by the Company; and the Ratia Rights
Agreement has been duly and validly executed atideded by the Company and (assuming the due atit@mn, execution
and delivery thereof by the Initial Purchasers)stibutes the legal, valid and binding obligatiortteé Company;

(iii) the Securities have been duly authorizad,avhen executed by the Company and authentitatéoe Trustee in
accordance with the terms of the Indenture andreledd to and paid for by the Initial Purchaseradoordance with the terms
of this Agreement, will be legal, valid and bindiabgligations of the Company, entitled to the besedf the Indenture;

(iv) the Indenture has been duly authorizedceterl and delivered by the Company and constitutesdid and binding
instrument of the Company; and the Indenture has bely qualified under the Trust Indenture Act;

(v) each of the Indenture, the Registration Righkgreement and the Securities conform in all mateespects to the
description thereof contained in the Offering Mearatum;

(vi) no consent, approval, authorization or digation of or with any federal or state courtvgonmental agency or body is
required for the issue and sale of the Securitigh@consummation by the Company of the transastimntemplated by this
Agreement, the Registration Rights Agreement ofitdenture (other than federal securities lawspashich such counsel
expresses no opinion in this paragraph exceptmeihect to the need for an order of the Commisdémtaring the Exchange
Offer Registration Statement or the Shelf Regigtnagffective, and state securities or blue skyslaas to which such counsel
expresses no opinior



(vii) assuming (i) the representations of thiidhPurchasers and the Company contained inAgieement are true, correct
and complete, (ii) compliance by the Initial Pursdis and the Company with their respective coversaitforth in this
Agreement and (iii) the accuracy of the represé@rtatand warranties made in accordance with thizé&gent and the Offeri
Memorandum by purchasers to whom the Initial Pusehainitially resell the Securities, it is not assary in connection with
the offer, sale and delivery of the Securitiesh® Initial Purchasers pursuant to this Agreementeé manner contemplated by
this Agreement and described in the Offering Memduen, to register the Securities under the Seesrhict of 1933, as
amended, or to qualify the Indenture under the flindenture Act of 1939, as amended,;

(viii) the Company is not and, after giving efféo the offering and sale of the Securities dxedapplication of the proceeds
thereof as described in the Offering Memorandunii,nt be required to register as an "investmemtjgany" as defined in the
Investment Company Act of 1940, as amended,;

(ix) when the Securities are issued and delo@rasuant to this Agreement, none of the Secaritidl be of the same class
(within the meaning of Rule 144A under the Secesithct) as securities of the Company that aredistea national securities
exchange registered under Section 6 of the ExchAnger that are quoted in a United States autochatier-dealer quotation
system;

(x) the statements in the Offering Memorandurdeurthe captions "Description of Notes", "Plan a$tBbution” and
"Transfer Restrictions," in the Offering Memorandiumorporated by reference from Item 3 of Part tref Company's Annual
Report on Form 10-K for the fiscal year ended Seper 30, 2000, in the Offering Memorandum incorpexiay reference
from Item 1 of Part Il of the Company's Quarterlg@®rts on Form 10-Q filed since such Annual Repoihe Offering
Memorandum incorporated by reference from Item thefCompany's Current Reports on Form 8-K, if difggl since such
Annual Report, insofar as such statements corstiutmaries of the legal matters, documents orepidings referred to
therein, fairly present the information called ¥ath respect to such legal matters, documents argadings; and

(xi) such counsel (A) is of the opinion that lea@mcument incorporated by reference in the OfeNtemorandum (except for
the financial statements and related schedulesded therein as to which such counsel need exprespinion) complied as
form when filed with the Commission in all mateniabpects with the Exchange Act and the rules egdlations of the
Commission thereunder and (B) believes that (eximepghe financial statements included thereincagliich such counsel ne
express ndelief and except with respect to information cargd in the Offering Memorandum relating to anytidiPurchase
furnished to the Company in writing by such Initfairchaser expressly for use therein) the Offekegnorandum, as of the
date of this Agreement, did not contain an unttatesnent of a material fact or omit to state a matéact required to be stat
therein or necessary to make the statements thémnetime light of the circumstances under whichythvere made, not
misleading.

In rendering such opinions, such counsel rely (A) as to matters involving the applicatiohlaws other than the laws of the United
States and the States of Delaware and Arkans#se Extent such counsel deems proper and to teatesgpecified in such opinion, if at all,
upon an opinion or opinions (reasonably satisfgctodnitial Purchasers' counsel) of other coumsakonably acceptable to the Initial
Purchasers' counsel, familiar with the applicabied; and (B) as to matters of fact, to the extanhsounsel deems proper, on certificates of
responsible officers of the Company and certifisateother written statements of officials of jditions having custody of documents
respecting the corporate existence or good starafittge Company. The opinion of such counsel fer@mpany shall state that the opinion
of any such other counsel is in form satisfactorguch counsel and, in such counsel's opinioninitial Purchasers and they are justified in
relying thereon. With respect to the matters teateered in subparagraph (xi) above, counsel mag #tair opinion and belief is based upon
their participation in the preparation of the Oiifgr Memorandum and any amendment or supplemerdtthbut is without independent check
or verification except as specified.

(2) R.Read Hudson, Corporate CountstdeCompany, shall have furnished to the Infiatchasers his written opinion, dated the
Closing Date, in form and substance satisfactothédnitial Purchasers, to the effect that:

() the Company has been duly qualified as eifpr corporation for the transaction of businessiarin good standing under
the laws of each other jurisdiction in which it cswor leases properties, or conducts any business ® require such
qualification, other than where the failure to begsialified or in good standing would not have adfial Adverse Effect on tt
Company and its subsidiaries, taken as a whole;

(il each of the Company's Significant Subsigisuthas been duly incorporated and is validly égsas a corporation under
the laws of its jurisdiction of incorporation wigfower and authority (corporate and other) to owmpribperties and conduct its
business as described in the Offering Memoranduirhas been duly qualified as a foreign corporatiorihe transaction of
business and is in good standing under the laveadifi other jurisdiction in which it owns or leapesperties, or conducts any
business, so as to require such qualification,rdtien where the failure to be so qualified andand standing would not have
a Material Adverse Effect on the Company and itssaliaries, taken as a whole; and all of the ontlitey shares of capital
stock of each Significant Subsidiary have been daly validly authorized and issued, are fully paid non-assessable, and
(except in the case of foreign subsidiaries, foeators' qualifying shares) are owned directlynaliiectly by the Company, fre
and clear of all liens, encumbrances, equitiedams;

(i) to the best of such counsel's knowledgeradliligent inquiry, other than as set forth, imparated by reference



contemplated in the Offering Memorandum, therenaréegal or governmental proceedings pending @atiened to which the
Company or any of its subsidiaries is or may bardypor to which any property of the Company ositbsidiaries is or may be
the subject which, if determined adversely to tlen@any or such Significant Subsidiaries, couldvittially or in the
aggregate reasonably be expected to have a Matelvalrse Effect on the Company and its subsidiataéen as a whole; and
to the best of such counsel's knowledge, no suntepdings are threatened or contemplated by goesrtadrauthorities or
threatened by others;

(iv) neither the Company nor any of its Sigrafit Subsidiaries is, or with the giving of notiadapse of time or both would
be, in violation of or in default under, its Ceitédte of Incorporation or By-Laws or any indenturertgage, deed of trust, loan
agreement or other agreement or instrument knovgadb counsel to which the Company or any of igmificant Subsidiaries
is a party or by which it or any of them or anytlodir respective properties is bound, except folations and defaults which
individually and in the aggregate are not matedahe Company and its subsidiaries, taken as dewhoto the holders of the
Securities; the issue and sale of the Securitiddt@performance by the Company of its obligatiander the Securities, the
Indenture, the Registration Rights Agreement aiglAlgreement and the consummation of the transastierein and therein
contemplated will not conflict with or result inbaeach of any of the terms or provisions of, orstitute a default under, any
indenture, mortgage, deed of trust, loan agreemreother material agreement or instrument knowsuith counsel to which
the Company or any of its Significant Subsidiaigea party or by which the Company or any of itgrificant Subsidiaries is
bound or to which any of the property or assethefCompany or any of its Significant Subsidiargesubject, nor will any
such action result in any violation of the provismf the Certificate of Incorporation, or the Bswls of the Company or any
applicable law or statute or any order, rule outation of any court or governmental agency or bodying jurisdiction over
the Company, its Significant Subsidiaries or anyheir respective properties;

In rendering such opinions, such counsel may ®)yaé to matters involving the application of lasteer than the laws of the
United States and the States of Delaware and Adsais the extent such counsel deems proper aheé &xtent specified in
such opinion, if at all, upon an opinion or opirsdineasonably satisfactory to Initial Purchaseyahesel) of other counsel
reasonably acceptable to the Initial Purchasetsis®l, familiar with the applicable laws; and (B)ta matters of fact, to the
extent such counsel deems proper, on certificdtessponsible officers of the Company and certtésaor other written
statements of officials of jurisdictions having tmdy of documents respecting the corporate existengood standing of the
Company. The opinion of such counsel for the Corgsnall state that the opinion of any such othemsel is in form
satisfactory to such counsel and, in such counggifson, the Initial Purchasers and they are figstiin relying thereon;

() on the date of the issuance of@lifering Memorandum and also on the Closing DatasE& Young LLP shall have furnished to
the Initial Purchasers letters, dated the respectates of delivery thereof, in form and substaatesfactory to you, containing statements
information of the type customarily included in agotants "comfort letters" to underwriters withpest to the financial statements and
certain financial information contained in the Qfifgg Memorandum;

(g) on the date of the issuance of@ffering Memorandum and also on the Closing DateelaterhouseCoopers LLP shall have
furnished to the Initial Purchasers letters, daledrespective dates of delivery thereof, in forrd aubstance satisfactory to you, containing
statements and information of the type customamitjuded in accountants "comfort letters" to undievs with respect to the financial
statements and certain financial information cargdiin the Offering Memorandum;

(h) the Initial Purchasers shall haaeeived on and as of the Closing Date an opiniddasfis Polk & Wardwell, counsel to the Initial
Purchasers, with respect to the validity of theelmdre, the Registration Rights Agreement and dwifties, and such other related mattel
the Initial Purchasers may reasonably requestsanl counsel shall have received such papers &thiation as they may reasonably
request to enable them to pass upon such mattets; a

(i) on or prior to the Closing Date 8empany shall have furnished to the Initial Pusera such further certificates and documents as
the Initial Purchasers shall reasonably request.

7. Indemnity and ContributionThe Company agrees to indemnify and hold harngash Initial Purchaser and each person, if any,
who controls any Initial Purchaser within the meanof either Section 15 of the Securities Act oct®a 20 of the Exchange Act, from and
against any and all losses, claims, damages dpititiess (including without limitation the legal és and other expenses incurred in connectior
with any suit, action or proceeding or any claimeated) caused by any untrue statement or allegedeustatement of a material fact
contained in the Preliminary Offering Memorandumdany amendment or supplement thereto) or thd Mamorandum (and any
amendment or supplement thereto if the Company khaé furnished any amendments or supplementstti)eor caused by any omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to nekstatements therein not misleading, except
insofar as such losses, claims, damages or ligkilitre caused by any untrue statement or omissialleged untrue statement or omission
made in reliance upon and in conformity with inf@ton relating to any Initial Purchaser furnishedtte Company in writing by such Initial
Purchaser through the Initial Purchasers exprdsslyse thereinprovidedthat the foregoing indemnity with respect to anglifminary
Offering Memorandum shall not inure to the benefiiany Initial Purchaser (or to the benefit of gr@yson controlling such Initial Purchaser)
from whom the person asserting any such lossemslalamages or liabilities purchased Securitissi@h untrue statement or omission or
alleged untrue statement or omission made in svelininary Offering Memorandum is eliminated or redired in the Offering Memorandu
(as amended or supplemented if the Company shadl tusnished any amendments or supplements theaath)if required by law in
jurisdictions outside the United States, a copthefFinal Offering Memorandum (as so amended oplsupented) shall not have be
furnished to such person at or prior to the writtenfirmation of the sale of such Securities tahsperson



Each Initial Purchaser agrees, severaltyrat jointly, to indemnify and hold harmless thenpany, its directors, its officers and each
person who controls the Company within the meanin§ection 15 of the Securities Act and SectioroPthe Exchange Act, to the same
extent as the foregoing indemnity from the Comptangach Initial Purchaser, but only with referet@éformation relating to such Initial
Purchaser furnished to the Company in writing bghshmitial Purchaser expressly for use in the GffgMemorandum or any amendment or
supplement thereto.

If any suit, action, proceeding (includiagy governmental or regulatory investigation),rdlar demand shall be brought or asserted
against any person in respect of which indemnity besought pursuant to either of the two precegamggraphs, such person (the
"Indemnified Person") shall promptly notify the pen against whom such indemnity may be sought'(tttemnifying Person") in writing,
and the Indemnifying Person, upon request of tdenmified Person, shall retain counsel reasonatilgfactory to the Indemnified Person to
represent the Indemnified Person and any otherstt@amnifying Person may designate in such procegdnd shall pay the fees and
expenses of such counsel related to such proceddiagy such proceeding, any Indemnified Persatl slave the right to retain its own
counsel, but the fees and expenses of such cosimsébe at the expense of such Indemnified Peustess (i) the Indemnifying Person and
the Indemnified Person shall have mutually agreeti¢ contrary, (ii) the Indemnifying Person hakethwithin a reasonable time to retain
counsel reasonably satisfactory to the Indemnifiedson or (iii) the named parties in any such grdicgy (including any impleaded parties)
include both the Indemnifying Person and the IndéethPerson and representation of both partiethbysame counsel would be
inappropriate due to actual or potential differintgrests between them. It is understood thatriderhnifying Person shall not, in connection
with any proceeding or related proceeding in theesaurisdiction, be liable for the fees and expsrsfemore than one separate firm (in
addition to any local counsel) for all Indemnifiérsons, and that all such fees and expensedshaimbursed as they are incurred. Any
such separate firm for the Initial Purchasers amt £ontrol persons of the Initial Purchasers dhalilesignated in writing by the
Representatives and any such separate firm faCdmepany, its directors, its officers and such agrersons of the Company shall be
designated in writing by the Company. The IndemingyPerson shall not be liable for any settlemdrany proceeding effected without its
written consent, but if settled with such consanrif there be a final judgment for the plaintiffiet Indemnifying Person agrees to indemnify
any Indemnified Person from and against any lod&bility by reason of such settlement or judgmétwithstanding the foregoing
sentence, if at any time an Indemnified Personl $laale requested an Indemnifying Person to reimtivs Indemnified Person for fees and
expenses of counsel as contemplated by the thitérsee of this paragraph, the Indemnifying Pergpees that it shall be liable for any
settlement of any proceeding effected without itgten consent if (i) such settlement is entereéd more than 30 days after receipt by such
Indemnifying Person of the aforesaid request afdych Indemnifying Person shall not have reimédrthe Indemnified Person in
accordance with such request prior to the dateicti settlement. No Indemnifying Person shall, withitve prior written consent of the
Indemnified Person, effect any settlement of amydjpgg or threatened proceeding in respect of whighIndemnified Person is or could h:
been a party and indemnity could have been sowggkuhder by such Indemnified Person, unless sutthraent includes an unconditional
release of such Indemnified Person from all li&piiin claims that are the subject matter of sucktgeding.

If the indemnification provided for in tlfiest and second paragraphs of this Sectia@gmunavailable to an Indemnified Person or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eantleimnifying Person under such paragraph, in
lieu of indemnifying such Indemnified Person therger, shall contribute to the amount paid or pag&lyl such Indemnified Person as a re
of such losses, claims, damages or liabilitieg(§uch proportion as is appropriate to reflectriative benefits received by the Company on
the one hand and the Initial Purchasers on the bred from the offering of the Securities or fidhe allocation provided by clause (i) above
is not permitted by applicable law, in such projoortas is appropriate to reflect not only the ieabenefits referred to in clause (i) above but
also the relative fault of the Company on the oaedhand the Initial Purchasers on the other in ection with the statements or omissions
that resulted in such losses, claims, damageslifilies, as well as any other relevant equitaiolesiderations. The relative benefits received
by the Company on the one hand and the Initial iagers on the other shall be deemed to be in the sespective proportions as the net
proceeds from the offering of such Securities (lefleducting expenses) received by the Companyhenital discounts and commissions
received by the Initial Purchasers bear to theegge offering price of the Securities. The reafault of the Company on the one hand and
the Initial Purchasers on the other shall be ddtexdhby reference to, among other things, whetieuntrue or alleged untrue statement of a
material fact or the omission or alleged omissimstate a material fact relates to information $iedoy the Company or by the Initial
Purchasers and the parties' relative intent, kndgdeaccess to information and opportunity to atroe prevent such statement or omission.

The Company and the Initial Purchasersetivat it would not be just and equitable if cdmition pursuant to this Sectignwere
determined byro rataallocation (even if the Initial Purchasers wereateel as one entity for such purpose) or by anyrattethod of
allocation that does not take account of the ebldteonsiderations referred to in the immediatedcpding paragraph. The amount paid or
payable by an Indemnified Person as a result ofodges, claims, damages and liabilities referodd the immediately preceding paragraph
shall be deemed to include, subject to the lindtatiset forth above, any legal or other expensesried by such Indemnified Person in
connection with investigating or defending any saction or claim. Notwithstanding the provisionghif Sectiorv , in no event shall an
Initial Purchaser be required to contribute any aman excess of the amount by which the totalgpatwhich the Securities purchased by it
were offered exceeds the amount of any damagesubhtinitial Purchaser has otherwise been reqoirgay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoa(within the meaning of Section 11
(f) of the Securities Act) shall be entitled to trdvution from any person who was not guilty of Bdaudulent misrepresentation. The Initial
Purchasers' obligations to contribute pursuantito$ectior/ are several in proportion to the respective priakcgmount of the Securities set
forth opposite their names in Schedule | heretd,raot joint.

The remedies provided for in this Secfiaare not exclusive and shall not limit any rights@medies which may otherwise be available
to any indemnified party at law or in equity.

The indemnity and contribution agreemeptgained in this Sectioriand the representations and warranties of the Coynget forth in
this Agreement shall remain operative and in foibé and effect regardless of (i) any terminatibthis Agreement, (ii) any investigatic



made by or on behalf of any Initial Purchaser or p@rson controlling any Initial Purchaser or byoarbehalf of the Company, its officers or
directors or any other person controlling the Conypand (iii) acceptance of and payment for anyhef$ecurities.

8. Termination.Notwithstanding anything herein contained, this @agment may be terminated in the absolute discrefitime Initial
Purchasers, by notice given to the Company, if dlfte execution and delivery of this Agreement pridr to the Closing Date (i) trading
generally shall have been suspended or materialifeld on or by, as the case may be, any of the Nexk Stock Exchange, the American
Stock Exchange, the National Association of SeiagriDealers, Inc., the Chicago Board Options Exghathe Chicago Mercantile Exchange
or the Chicago Board of Trade, (ii) trading of @®gcurities of or guaranteed by the Company shak haen suspended on any exchange
any over-the-counter market, (iii) a general matiata on commercial banking activities in New Yoitkai have been declared by either
Federal or New York State authorities, or (iv) thehall have occurred any outbreak or escalatidwstilities or any change in financial
markets or any calamity or crisis that, in the jondgpt of the Initial Purchasers, is material andeaskr and which, in the judgment of the Ini
Purchasers, makes it impracticable to offer, sefladiver the Securities on the terms and in themaea contemplated in the Final
Memorandum or to enforce contracts for the sakb®fSecurities.

9. Effectiveness; Defaulting Initial Purchasef$his Agreement shall become effective upon the eti@c and delivery hereof by the
parties hereto.

If, on the Closing Date any one or moréhef Initial Purchasers shall fail or refuse to e Securities which it or they have agreed to
purchase hereunder on such date, and the aggpgatipal amount of Securities which such defagltinitial Purchaser or Initial Purchasers
agreed but failed or refused to purchase is noertt@an one-tenth of the aggregate principal amofitite Securities to be purchased on such
date, the other Initial Purchasers shall be oldigaeverally in the proportions that the princg@lount of Securities set forth opposite their
respective names in Schedule | bears to the aggregacipal amount of Securities set forth oppo#ite names of all such non-defaulting
Initial Purchasers, or in such other proportionghasinitial Purchasers may specify, to purchaseScurities which such defaulting Initial
Purchaser or Initial Purchasers agreed but faitadfosed to purchase on such dat®yidedthat in no event shall the principal amount of
Securities that any Initial Purchaser has agreguitchase pursuant to Sectibbe increased pursuant to this Sec8dry an amount in exce
of one-tenth of such principal amount of Securitighout the written consent of such Initial Pursia If, on the Closing Date any Initial
Purchaser or Initial Purchasers shall fail or reftespurchase Securities which it or they haveeadjte purchase hereunder on such date, and
the aggregate principal amount of Securities wagpect to which such default occurs is more thatenth of the aggregate principal ama
of Securities to be purchased on such date, andgements satisfactory to the Initial Purchasedstla@ Company for the purchase of such
Securities are not made within 36 hours after slefhult, this Agreement shall terminate withoubilidy on the part of any non-defaulting
Initial Purchaser or the Company. In any such edser the Initial Purchasers or the Company dteale the right to postpone the Closing
Date, but in no event for longer than seven daysrder that the required changes, if any, in tih@alfMemorandum or in any other docume
or arrangements may be effected. Any action takeleuthis paragraph shall not relieve any defagiltiitial Purchaser from liability in
respect of any default of such Initial Purchaseatairthis Agreement.

10. Reimbursementt this Agreement shall be terminated by the IhiBarchasers, or any of them, because of any &durefusal on
the part of the Company to comply with the termsodiulfill any of the conditions of this Agreemerr if for any reason the Company shall
be unable to perform its obligations under thisegnent or any condition of the Initial Purchaselpdigations cannot be fulfilled, the
Company agrees to reimburse the Initial Purchasessich Initial Purchasers as have so terminaisdreement with respect to themseh
severally, for all out-of-pocket expenses (inclgdthe reasonable fees and expenses of their cQuirasbnably incurred by such Initial
Purchasers in connection with this Agreement ooffering contemplated hereunder.

11. Parties.This Agreement shall inure to the benefit of andlimeling upon the Company, the Initial Purchasang, controlling
persons referred to herein and their respectiveessors and assigns. Nothing expressed or mentionleid Agreement is intended or shall
be construed to give any other person, firm or e@ton any legal or equitable right, remedy ofmalander or in respect of this Agreemen
any provision herein contained. No Initial PurchiasfeSecurities from any Initial Purchaser shalldeemed to be a successor by reason
merely of such purchase.

12. Notices.Any action by the Initial Purchasers hereunder imayaken by the Representative on behalf of th@aliurchasers, and
any such action taken by the Representative shdifding upon the Initial Purchasers. All notie@sl other communications hereunder shall
be in writing and shall be deemed to have been glivign if mailed or transmitted by any standardrf@f telecommunication. Notices to the
Initial Purchasers shall be given to the Initiat¢hasers c/o J.P. Morgan Securities Inc., 60 Wa#leS, New York, New York 10260 (telefax:
(212) 834-6081); Attention: Syndicate Departmerdtides to the Company shall be given to it at 2@%st Oaklawn Drive, Springdale,
Arkansas 72762-6999; Attention: Treasurer.

13. Governing Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECTO THE CONFLICTS OF LAWS PROVISIONS THEREOF.

14. Counterparts This Agreement may be signed in counterpartd) ehuvhich shall be an original and all of whicly&ther shall
constitute one and the same instrument.

If the foregoing is in accordance with youmderstanding, please sign and return four copates hereof.

Very truly yours,



TYSON FOODS, INC

By:
Name:
Title:
The foregoing Purchase Agreement
is hereby confirmed and accepted
as of the date first above written.
J.P. MORGAN SECURITIES INC.
MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED
SUNTRUST CAPITAL MARKETS, INC.
MIZUHO INTERNATIONAL PLC
RABOBANK INTERNATIONAL,
ACTING THROUGH ITS LONDON BRANCH
SCOTIA CAPITAL (USA) INC.
DAIWA SECURITIES SMBC EUROPE LIMITED
By: J.P. MORGAN SECURITIES INC
Acting on behalf of themselves
and as Representative
of the Initial Purchasel
By:
Name:
Title:
By: MERRILL LYNCH, PIERCE, FENNEF
& SMITH INCORPORATED.
Acting on behalf of themselves
and as Representative
of the Initial Purchasel
By:
Name:
Title:
SCHEDULE |
. Initial Purchaser Principal Amount Principal Amount Principal Amount
of 2004 Notes of 2006 Notes of 2011 Notes
J.P. Morgan Securities Inc. $195,000,000 $292,500,000 $390,000,000
Merrill Lynch, Pierce, Fenner & Smith 195,000,000 292,500,000 390,000,000
Incorporated
SunTrust Capital Markets, Inc. 65,000,000 97,500,000 130,000,000
Mizuho International plc 15,000,000 22,500,000 30,000,000
Rabobank International, 15,000,000 22,500,000 30,000,000




acting through its London Branch

Scotia Captial (USA) Inc. 10,000,000 15,000,000 20,000,000
Daiwa Securities SMBC Europe Limited 5,000,000 7,500,000 10,000,000
$ 500,000,000 $ 750,000,000 $1,000,000,000

Exhibit 4.5
EXCHANGE AND REGISTRATION RIGHTS AGREEMENT

EXCHANGE AND REGISTRATION RIGHTS AGREEMENTDated as of October 2, 2001, among Tyson Foods,drDelaware
corporation (the "Company"), and J.P. Morgan Séiesrinc., Merrill Lynch, Pierce, Fenner & Smittcbrporated, SunTrust Capital Markets,
Inc., Mizuho International plc, Rabobank Internatih acting through its London Branch, Scotia GAiSA) Inc. and Daiwa Securities
SMBC Europe Limited (collectively, the "Initial Relrasers").

The Company proposes to issue and sdiletdnitial Purchasers upon the terms set fortlhhénRurchase Agreement the Securities (as
defined herein). As an inducement to the InitialdPasers to enter into the Purchase Agreementresatisfaction of a condition to the
obligations of the Initial Purchasers thereundse, Company agrees with the Initial Purchasersiferbenefit of holders (as defined herein)
from time to time of the Registrable Securitiesdafned herein) as follows:

Section 1Certain Definitions

For purposes of this Exchange and Registr&ights Agreement, the following terms shall &dlve following respective meanings:
The term "broker-dealer” shall mean anykbrar dealer registered with the Commission utiderExchange Act.

"Closing Date" shall mean the date of tlisiag of the issuance and sale of the Securitiesyant to the Purchase Agreement.

"Commission" shall mean the Securities Brdhange Commission, or any other federal agentlyedime administering the Exchange
Act or the Securities Act, whichever is the relevstatute for the particular purpose.

"Company" shall have the meaning assighetkto in the recitals hereof (together with angcegsor).

"Effective Time," in the case of (i) an Benge Registration, shall mean the time and dadé akich the Commission declares the
Exchange Offer Registration Statement effectivasoof which the Exchange Offer Registration Statérotherwise becomes effective and
(i) a Resale Registration, shall mean the timedate as of which the Commission declares the Bé&dagjistration Statement effective or as
of which the Resale Registration Statement othenlvessomes effective.

"Electing Holder" shall mean any holdeR#gistrable Securities that has returned a contpkatd signed Notice and Questionnaire to
the Company in accordance with Sectsgd)(ii) or 3(d)(iii) hereof.

"Exchange Act" shall mean the Securitieshzxge Act of 1934, or any successor thereto,easame shall be amended from time to
time.

"Exchange Offer" shall have the meaninggaesl thereto in Sectio®(a) hereof.

"Exchange Offer Registration Statement'lidiave the meaning assigned thereto in Se@{@hhereof.
"Exchange Registration" shall have the mrepassigned thereto in Sectid(t) hereof.

"Exchange Securities" shall have the mapaassigned thereto in Sectid(a) hereof.

The term "holder" shall mean each of thigdhPurchasers and other persons who acquiresitale Securities from time to time
(including any successors or assigns), in eachfoas® long as such person owns any Registraldariies.

"Initial Purchasers" shall have the meardagigned thereto in the recitals hereof (togetfir any successors).

"Indenture” shall mean the Indenture, datedf June 1, 1995, between the Company and TasedWanhattan Bank, as Trustee, as
supplemented by the 6.625% Notes due October % 30@plemental Indenture, the 7.250% Notes duel@ctb, 2006 Supplemental
Indenture and the 8.250% Notes due October 1, Stpplemental Indenture, each dated as of the @Jdzate between the Company and
Trustee



"Notice and Questionnaire" shall mean aidé¢odf Registration Statement and Selling Secuoiiyér Questionnaire substantially in the
form of Exhibit A hereto.

"Notice of Transfer" shall mean a NoticeTodnsfer pursuant to Registration Statement saobatly in the form of Exhibit B hereto.

The term "person" shall mean any individgalporation, partnership, joint venture, limitebility company, joint stock company, tru
unincorporated organization, government or any aegen political subdivision thereof.

"Purchase Agreement” shall mean the PuechAgseement, dated as of September 27, 2001, ather@ompany and the Initial
Purchasers relating to the Securities, as the shalebe amended from time to time.

"Registrable Securities" shall mean theuites; provided, howevethat a Security shall cease to be a Registrablerlbgavhen (i) in
the circumstances contemplated by Sec®i@)hereof, the Security has been exchanged for andigehSecurity in an Exchange Offer as
contemplated in Sectid(a) hereof (providedthat any Exchange Security received by a brokeledé@aan Exchange Offer in exchange for a
Registrable Security that was not acquired by tiokdr-dealer directly from the Company will alsod®&egistrable Security through and
including the earlier of the expiration of the Redaeriod or such time as such broker-dealer ngdoowns such Security); (i) in the
circumstances contemplated by Sec®din) hereof, a Resale Registration Statement registsting Security under the Securities Act has
declared or becomes effective and such Securitypdas sold or otherwise transferred by the holderenf pursuant to and in a manner
contemplated by such effective Resale Registra&itatement; (iii) such Security is sold pursuarRtde 144 under circumstances in which
any legend borne by such Security relating to iet&ins on transferability thereof, under the S@ms Act or otherwise, is removed by the
Company or pursuant to the Indenture; or (iv)suebugity shall cease to be outstanding.

"Registration Default" shall have the meagnassigned thereto in Sectidft) hereof.
"Registration Expenses" shall have the nmggassigned thereto in Sectidmereof.

"Resale Period" shall have the meaninggassi thereto in Sectid2(a) hereof.

"Resale Registration" shall have the meguagsigned thereto in Sectid(b) hereof.

"Resale Registration Statement" shall htheemeaning assigned thereto in Secf() hereof.

"Restricted Holder" shall mean (i) a holtieat is an affiliate of the Company within the mieg of Rule 405 under the Securities Act,
(i) a holder who acquires Exchange Securitiesidatthe ordinary course of such holder's busin@gsa holder who has arrangements or
understandings with any person to participate énERchange Offer for the purpose of distributingfange Securities and (iv) a holder thi
a broker-dealer, but only with respect to ExchaBigeurities received by such broker-dealer pursieesh Exchange Offer in exchange for
Registrable Securities acquired by the broker-deathiectly from the Company.

"Rule 144," "Rule 405" and "Rule 415" shrakan, in each case, such rule promulgated unde3dhburities Act (or any successor
provision), as the same shall be amended from tintiene.

"Securities" shall mean the $500,000,00fregate principal amount of the Company's 6.625%8ldue October 1, 2004 ( the "Notes
due 2004"), the $750,000,000 aggregate principalannof the Company's 7.250% Notes due Octobe®d6 2the "Notes due 2006") and the
$1,000,000,000 aggregate principal amount of the@my's 8.250% Notes due October 1, 2011 (the ‘Ndte 2011"), all to be issued and
sold to the Initial Purchasers, and securitiesedsn exchange therefor or in lieu thereof purstauhe Indenture.

"Securities Act" shall mean the Securifdes of 1933, or any successor thereto, as the sdralkbe amended from time to time.

"Trust Indenture Act" shall mean the Trimtenture Act of 1939, or any successor theretd,the rules, regulations and forms
promulgated thereunder, all as the same shall lmanded from time to time.

"Trustee" shall mean The Chase ManhattarkBa New York banking corporation duly organized &xisting under the laws of the
State of New York (together with any successor).

Unless the context otherwise requires,rafgrence herein to a "Section" or "clause" refera Section or clause, as the case may be, of
this Exchange and Registration Rights Agreemenmt th@ words "herein," "hereof" and "hereunder" atiter words of similar import refer to
this Exchange and Registration Rights Agreemeatwlole and not to any particular Section or othdrdivision.

Section 2Registration Under the Securities Act

(&) Except as set forth in Sec2(b) below, the Company agrees



(1) file under the Securities Act, no laterrtli£20 days after the Closing Date, a registratiatement relating
to an offer to exchange (such registration staténtiea "Exchange Offer Registration Statement,” sunch offer
the "Exchange Offer") any and all of the Securif@ber than Exchange Securities) for a like agategrincipa
amount of debt securities issued by the Companichndhiebt securities are substantially identicehi
Securities (and are entitled to the benefits ahdenture which is substantially identical to thelénture or is tt
Indenture and which has been qualified under thistlindenture Act), except that they have beerstegd
pursuant to an effective registration statementutite Securities Act and do not contain provisimnghe
additional interest contemplated in Sect’fn) below (such new debt securities hereinafter caliledthange
Securities");

(2) use its reasonable best efforts to caus&xdthange Offer Registration Statement to becdfeetive
under the Securities Act as soon as practicabteydiater than 180 days after the Closing Date;

(3) use its reasonable best efforts to commandecomplete the Exchange Offer promptly, butaterlthan
225 days after the Closing Date; and

(4) hold the Exchange Offer open for at ledsbdsiness days (or longer if required by applieddlv) after
the date the notice of the Exchange Offer is maibetthe holders and issue Exchange Securitiedifor a
Registrable Securities that have been properlyaiettand not withdrawn on or prior to the expinatid the
Exchange Offer.

The Exchange Offer will be registered urither Securities Act on the appropriate form and egmply with all applicable tender offer
rules and regulations under the Exchange Act. Ttelh&hge Offer will be deemed to have been "comglataly if the debt securities
received by holders other than Restricted Holdetheé Exchange Offer for Registrable Securities @pen receipt, transferable by each such
holder without need for further compliance with @@t 5 of the Securities Act and the Exchange &gtépt for the requirement to deliver a
prospectus included in the Exchange Offer Registiatatement applicable to resales by any broketed of Exchange Securities received
by such broker-dealer pursuant to the Exchanger @ffexchange for Registrable Securities other thase acquired by the broker-dealer
directly from the Company), and without materiatriztions under the blue sky or securities lawa sfibstantial majority of the States of the
United States of America. Subject to the precedergence, the Exchange Offer shall be deemed ® thean completed upon the earlier to
occur of (i) the Company having exchanged the EmghéSecurities for all outstanding Registrable 8tes (other than those held by
Restricted Holders) pursuant to the Exchange Q@iffier (i) the Company having exchanged, pursuatitadxchange Offer, Exchange
Securities for all Registrable Securities that haeen properly tendered and not withdrawn befogesitpiration of the Exchange Offer, wh
shall be on a date that is at least 30 days foligwihe commencement of the Exchange Offer.

The Company agrees (x) to include in theHaxge Offer Registration Statement a prospectussi®in connection with any resales of
Exchange Securities by a broker-dealer, other tesales of Exchange Securities received by a brd&ealer pursuant to an Exchange Offe
exchange for Registrable Securities acquired bytbker-dealer directly from the Company, and ¢/kéep such Exchange Offer
Registration Statement effective for a period (fResale Period") beginning when Exchange Secudtiedirst issued in the Exchange Offer
and ending upon the earlier of the expiration ef 180" day after the Exchange Offer has been completdsjesito extension pursuant to
Section3(c)(iv) ) or such time as such broker-dealers no longeranynRegistrable Securities. With respect to suathBnge Offer
Registration Statement, each brokiealer that holds Exchange Securities received lBx@hange Offer in exchange for Registrable Seee
not acquired by it directly from the Company shmie the benefit of the rights of indemnificatiardaontribution set forth in Sectiof$a),
(c), (d) and (e) hereof.

(b) If, on or prior to the date of cansmation of the Exchange Offer,

(i) existing Commission interpretations arergied such that the Securities received by holdber than Restricted Holders
in the Exchange Offer for Registrable Securitiesraot or would not be, upon receipt, transferalgledch such holder without
need for further compliance with Section 5 of tlee@ities Act (except for the requirement to deli@g@rospectus included in
the Exchange Offer Registration Statement applectblresales by a broker-dealer of Exchange Sexsurigceived by such
broker-dealer pursuant to the Exchange Offer itharge for Registrable Securities other than thogaieed by the broker-
dealer directly from the Company),

(i)  the holder of the Securities shall notihe Company that:
(A) the holder is prohibited by law or Commissiaslipy from participating in the Exchange Offer, or

(B) (1) the holder may not resell the Exchange Batequired by it in the Exchange Offer to the publithout
delivering a prospectus and (2) the prospectusagued in the Exchange Offer Registration Staterigeenbt
appropriate or available for such resales by tHedrpor

(iii)  if for any other reason, the Company does consummate the Exchange Offer within 225 adyke Closing Date,

in lieu of conducting the Exchange Offer contemgudaby Sectioi2(a)the Company shall, as promptly as practicable gfitshelf" registratio



statement providing for the registration of, and $ale on a continuous or delayed basis by thestotaf, all of the Registrable Securities,
pursuant to Rule 415 or any similar rule that mayadopted by the Commission (such registration,Resale Registration" and such
registration statement, the "Resale RegistratiateStent").

In addition, in the event that, prior t@ ttonsummation of the Exchange Offer, the InitimidRasers shall not have resold all of the
Securities initially purchased by them from the @amy pursuant to the Purchase Agreement and tti@ Faiurchasers shall so request, the
Company shall file under the Securities Act as sa®practicable a Resale Registration Statememtricgvsuch unsold Registrable Securit
(In the case of any Resale Registration requirdy lmnthe second sentence of this Secfifim) , references herein to "Registrable Securities"
mean those Securities that the Initial Purchadwall kave purchased from the Company pursuanta®@thrchase Agreement and shall not
have resold.)

The Company agrees to use its reasonabtesfierts:
(1) to cause the Resale Registration Statetodygcome or be declared effective,

(2) to keep such Resale Registration Statewmntinuously effective until the earliest of (Aettime when
the Registrable Securities may be sold pursuaRute 144 (assuming that no holder at such datdtbinitthe
90-day period preceding such date was an affiliath®Company) without any limitations under claugds(e)
(fH and (h) of Rule 144, (B) two years from the i Date or (C) the date on which all Registré&seurities
registered under the Shelf Registration Statementliaposed of in accordance therewith, in ordgretonit the
prospectus forming a part thereof to be usableddgens for resales of Registrable Securitrsyided,
however, that no holder shall be entitled to be named sallang securityholder in the Resale Registration
Statement or to use the prospectus forming a Iperéof for resales of Registrable Securities urdest holder
is an Electing Holder, and

(3) after the Effective Time of the Resale Regition Statement and for so long as the ResajesRation
Statement is required to be kept continuously &ffeqursuant to clause (i) above, promptly upanréguest of
any holder of Registrable Securities that is nehthn Electing Holder, and provided that such hradtall have
returned a completed and signed Notice and Questionto the Company in accordance with Sec3i@h(iii)
hereof, to take any action reasonably necessagable such holder to use the prospectus formpaytahereof
for resales of Registrable Securities, including action necessary to identify such holder as langel
securityholder in the Resale Registration Statement

The Company further agrees to supplementake amendments to the Resale Registration Stateaseand when required by the rules,
regulations or instructions applicable to the regt®on form used by the Company for such ResalgidRation Statement or by the Securities
Act or rules and regulations thereunder for shefistration, and the Company agrees to furnistath &lecting Holder copies of any such
supplement or amendment prior to its being usqat@mptly following its filing with the Commission.

(c) Inthe event that:
(i) the Company has not filed the Exchange Cffegistration Statement on or before the #2iy after the Closing Date,

(il such Exchange Offer Registration Statenfergst not become effective or been declared effettyvthe Commission on
prior to the 180" day after the Closing Date,

(i)  the Exchange Offer has not been completear prior to the 22 day after the Closing Date (if the Exchange Offer i
then required to be made),

(iv) the Company is obligated to file the ResBEgistration Statement, the Company fails totfieResale Registration
Statement with the Commission on or prior to thd"@y after the filing obligation arises,

(v) the Company is obligated to file the Refdgistration Statement, the Resale Registratiate®tent is not declared
effective on or prior to the 90day after the obligation to file the Resale Regtitn Statement arises, or

(viy any Exchange Offer Registration StatenmriResale Registration Statement required by Se2{ia)or 2(b) hereof is
filed and declared effective but shall thereafitrer be withdrawn by the Company, become subjeanteffective stop order
issued pursuant to Section 8(d) of the Securitietsséispending the effectiveness of such registraiatement or otherwise
cease to be available for resales of Registraliar8ies covered thereby (except as specificallyried herein) without beir
succeeded promptly by an additional registratiateshent filed, declared effective and availablesfach purposes (each such
event referred to in clauses (i) through (vi), @gtration Default"),

then, as liquidated damages for such Regjgh Default, subject to the provisions of Set®gb) and the last sentence of this Section
(c), the Company will pay additional interest (in &dufi to the interest otherwise due on the Secasijitie each holder of Securities during



first 90-day period immediately following the ocoemce of each such Registration Default in an arnegual to 0.25% per annum. The
amount of interest will increase by an addition@59%6 per annum for each subsequent 90-day peritlcsunh Registration Default is cured,
up to a maximum amount of additional interest 8006 per annum. Such additional interest will cess®uing on such Securities with
respect to any Registration Default when such Regisn Default has been cured. In the event oégifration Default under clause (vi) of
this Sectior2(c), additional interest shall accrue on the Securitifected thereby over and above the interestedeon such Securities only
if the aggregate number of days in any consecuid+month period for which the Exchange Offer Regigtn Statement or Resale
Registration Statement shall not be available ed€€@ days in the aggregate (whether or not cotiseguand in such case from and

including the next day following the é@such day to the date such Registration Defaultisd:

(d)  The Company shall take all reabbmactions necessary or advisable to be takehtbyensure that the transactions contemplated
herein are effected as so contemplated.

(e)  Any reference herein to a regtiirastatement as of any time shall be deemeddade any document incorporated, or deeme
be incorporated, therein by reference as of such,tand any reference herein to any amendmentdgistration statement as of any time
shall be deemed to include any document incorpdratedeemed to be incorporated, therein by reteres of such time.

Section 3Registration Procedures.
If the Company files a registration statatrgursuant to Sectiai(a)or Sectior2(b), the following provisions shall apply:

(@)  Ator before the Effective Timetbé Exchange Offer or the Resale Registratioth@sase may be, the Company shall qualif
Indenture under the Trust Indenture Act.

(b) Inthe event that such qualifioativould require the appointment of a new trustegeu the Indenture, the Company shall appoint
a new trustee thereunder pursuant to the appligablgsions of the Indenture.

(c) In connection with the Companydigations with respect to the registration of Excbe Securities as contemplated by Se@ion
(a) (the "Exchange Registration"), if applicable, thentpany shall, as soon as reasonably practicabkes(otherwise specified):

() prepare and file with the Commission, atet than 120 days after the Closing Date, an Engh®ffer Registration
Statement on any form which may be utilized by@enpany and which shall permit the Exchange Offier @sales of
Exchange Securities by broker-dealers during theaRePeriod to be effected as contemplated by @e2ta), and use all
reasonable efforts to cause such Exchange OffeistRatipn Statement to become effective as so@radicable thereafter,
but no later than 180 days after the Closing Date;

(il  as soon as practicable prepare and fith the Commission such amendments and supplerteestech Exchange Offer
Registration Statement and the prospectus incltlte@in as may be necessary to effect and maititaieffectiveness of such
Exchange Offer Registration Statement for the pisrend purposes contemplated in Sec2i@)hereof and as may be requil
by the applicable rules and regulations of the Césaion and the instructions applicable to the fofrsuch Exchange Offer
Registration Statement, and promptly provide eackdy-dealer holding Exchange Securities with such nurobeopies of th
prospectus included therein (as then amended @iempnted), in conformity in all material respeetth the requirements of
the Securities Act and the Trust Indenture Act #edrules and regulations of the Commission theteyras such broketeale
reasonably may request prior to the expiratiorhefResale Period, for use in connection with resaléxchange Securities;

(iii)  promptly notify each broker-dealer thas requested or received copies of the prospextiusied in the Exchange
Offer Registration Statement, and confirm such eelim writing, (a) when such Exchange Offer Regitn Statement or the
prospectus included therein, or any amendmentpplement thereto, has been filed, and, with resggestich Exchange Offer
Registration Statement or any amendment theretenwlie same has become effective, (b) of any cornsnigrthe
Commission and by the blue sky or securities corsimigr or regulator of any state with respect tioeoe any request by the
Commission for amendments or supplements to suchdfige Offer Registration Statement or prospeatfisr@additional
information, (c) of the issuance by the Commissibany stop order suspending the effectivenessici &xchange Offer
Registration Statement or the initiation or thraatg of any proceedings for that purpose, (d) da time the representations
and warranties of the Company contemplated by @ebtcease to be true and correct in all material raspée) of the receipt
by the Company of any notification with respecttte suspension of the qualification of the ExchaBgeurities for sale in any
jurisdiction or the initiation or threatening ofyaproceeding for such purpose or (f) at any timerduthe Resale Period whel
prospectus is required to be delivered under tloei8&®s Act, that such Exchange Offer Registradatement, prospectus, or
any amendment or supplement thereto, does not igorifoall material respects to the applicable regaents of the Securities
Act and the Trust Indenture Act and the rules amiifations of the Commission thereunder or contaimsgntrue statement o
material fact or omits to state a material facuiezd to be stated therein or necessary to makst#tements therein not
misleading in the light of the circumstances theisteng; provided, however, that any notice by the Company pursuant to
clause (B) of this SectiaB(c)(iii) shall be provided to J.P. Morgan Securities Ing.R:' Morgan") and Merrill Lynch, Pierce,
Fenner & Smith Incorporated ("Merrill Lynch") anldeir counsel,

(iv)  inthe event that the Company would bguieed, pursuant to Section 3(c)(iii)(B),(C),(E) (&%) above, to notify an



broker-dealers holding Exchange Securities, propmpttpare and furnish to each such holder a reagmnamber of copies of
a prospectus supplemented or amended so thakerasitter delivered to purchasers of such Exchaegargies during the
Resale Period, such prospectus shall conform imaitérial respects to the applicable requiremeitissoSecurities Act and tt
Trust Indenture Act and the rules and regulatidrtt® Commission thereunder and shall not contaiardgrue statement of a
material fact or omit to state a material fact iegplito be stated therein or necessary to makstétements therein not
misleading in the light of the circumstances theisteng. Each broker-dealer holding Exchange Séiesrduring the Resale
Period agrees that upon receipt of any notice ffeenCompany pursuant to Section 3(c)(iii)(B),(C),¢E (F) above, such
broker-dealer shall forthwith discontinue dispasitof Exchange Securities pursuant to the Exch&ffgr Registration
Statement applicable to such Exchange Securitigssuich broker-dealer shall have received copfesioh amended or
supplemented prospectus, and if so directed bZtmpany, such broker-dealer shall deliver to thew@any (at the
Company's expense) all copies, other than permditenbpies, then in such broker-dealer's poseessi the prospectus
covering such Exchange Securities at the timeadipt of such noticgrovided, however, that during the Resale Period, the
Company shall not be required to amend or suppléetherExchange Offer Registration Statement optiespectus included
therein, in the event that, and for a period naxoeed 60 days in any consecutive 12-month petti@dCompany determines
in good faith that the disclosure of any such evemtld be materially adverse to the Company ormtfse relates to a pendi
business transaction that has not yet been puldisbfosed. In any such circumstances, the ResaledPshall be extended by
the number of days from and including the dateéhefdiving of a notice of suspension pursuant tdi&ed(c)(iii)(B),(C),(E) or
(F) to and including the date when such brokeratestiall have received such amended or supplempnisgdectus necessary
to resume disposition of Registrable Securities;

(v)  use all reasonable efforts to obtain tlithdvawal of any order suspending the effectiveréssich Exchange Offer
Registration Statement or any amendment therdtweagarliest practicable date;

(vi)  use all reasonable efforts to (a) registequalify the Exchange Securities under the sées laws or blue sky laws of
such jurisdictions as are contemplated by Se@ay, if such registration or qualification is requirled such laws, no later
than the commencement of the Exchange Offer, (b lseich registrations or qualifications in effend @omply with such law
S0 as to permit the continuance of offers, salelsdalings therein in such jurisdictions until gxiration of the Resale Period
and (c) take any and all other actions as may &®oreably necessary or advisable to enable eackbdelaler holding
Exchange Securities to consummate the dispostieredf in such jurisdictiongrovided, howevethat the Company shall not
be required for any such purpose to (1) qualifa &sreign corporation in any jurisdiction whereimiould not otherwise be
required to qualify but for the requirements oftBiectior8(c)(vi) , or (2) consent to general service of processijnsaich
jurisdiction;

(vii)  provide a CUSIP number for all Exchargecurities, not later than the applicable Effectivae;

(viii)  comply with all applicable rules andg@ations of the Commission, and make generallyl@vla to the Company's
securityholders as soon as practicable but no théer eighteen months after the effective dataioh$€Exchange Offer
Registration Statement, an earnings statementabf @athe Company and its subsidiaries complyintip \Biection 11(a) of the
Securities Act (including, at the option of the Guany, Rule 158 thereunder and any applicable Cogiomsnterpretation
regarding information reporting by a consolidatedsidiary of a reporting company);

(d) In connection with the Companytdigations with respect to the Resale Registratioapplicable, the Company shall, as soon as
reasonably practicable (or as otherwise specified):

()  prepare and file with the Commission, asrsas reasonably practicable but in any casem@idays after the obligati
to file the Resale Registration Statement aris&gsale Registration Statement on any form which eautilized by the
Company and which shall register all of the Reglsiz Securities for resale by the holders themeaiccordance with such
method or methods of disposition as may be spécifjesuch of the holders as, from time to time, ayElecting Holders and
use its reasonable best efforts to cause suchdrBsglistration Statement to become effective as as@racticable but in any
case within 90 days after the obligation to file fResale Registration Statement arises;

(i) not less than 30 days prior to the EffeetTime of the Resale Registration Statement, thailNotice and Questionnaire
to the holders of Registrable Securities; no hosdel be entitled to be named as a selling setwider in the Resale
Registration Statement as of the Effective Timel, mo holder shall be entitled to use the prospdaiusing a part thereof for
resales of Registrable Securities at any time,asrdeich holder has returned a completed and sigogck and Questionnaire
to the Company by the deadline for response st therein;provided, howeverholders of Registrable Securities shall hay
least 30 days from the date on which the Notice@uéstionnaire is first mailed to such holdersetoim a completed and
signed Notice and Questionnaire to the Company;

(i)  after the Effective Time of the Resaledgistration Statement, (A) upon the request oftaigler of Registrable
Securities that is not then an Electing Holdernmudy send a Notice and Questionnaire to such hadd (B) upon receipt by
the Company of a completed and signed Notice arestinnnaire from any holder of Registrable Seasithat is not then an
Electing Holder, take any action reasonably necgdsacause such holder to be named as a sellmgigeholder in the Resale
Registration Statement and to enable such holdesedhe prospectus forming a part thereof forlessaf Registrable
Securities providedthat the Company shall not be required to takeaanipn contemplated in clause (B) of this paragnapii



such holder has returned a completed and signeideNmtd Questionnaire to the Company;

(iv)  as soon as reasonably practicable prepadefile with the Commission such amendments apglements to such
Resale Registration Statement and the prospeatusiad therein as may be necessary to effect amutairathe effectiveness
of such Resale Registration Statement for the gesjpecified in SectioB(b) hereof and as may be required by the applicable
rules and regulations of the Commission and thielingons applicable to the form of such Resaleifegfion Statement, and
furnish to the Electing Holders copies of any ssepplement or amendment simultaneously with o pdats being used or
filed with the Commission;

(v)  comply with the provisions of the Secw#iAct with respect to the disposition of all of tRegistrable Securities cove
by such Resale Registration Statement in accordaitbehe intended methods of disposition by thediihg Holders provided
for in such Resale Registration Statement;

(vi) provide (A) the Electing Holders, (B)etlunderwriters (which term, for purposes of thisfiange and Registration
Rights Agreement, shall include a person deemée @n underwriter within the meaning of Sectionl2df the Securities
Act), if any, thereof, (C) any sales or placemegerd therefor, (D) counsel for any such underwiteagent and (E) not more
than one counsel for all the Electing Holders tppastunity to participate in the preparation oflsiResale Registration
Statement, each prospectus included therein at fiiegh the Commission and each amendment or sugplethereto;
provided, however, that nothing herein shall prevent the Compangffiting the Resale Offer Registration Statemerd in
timely manner to avoid a Registration Default;

(vii)  for a reasonable period prior to thénfj of such Resale Registration Statement, andigrout the period specified in
Section2(b), make available at reasonable times at the Trggpei@cipal place of business or such other realslerplace for
inspection by the persons referred to in Sec3i@h)(vi) who shall certify to the Company that they haveiaent intention to
sell the Registrable Securities pursuant to theRd’egistration such financial and other infororatnd certified copies of t
books and records of the Company, and cause tleesf employees, counsel and independent cerffigdic accountants of
the Company to respond to such inquiries, as blealbasonably necessary, in the judgment of thep@agnand its counsel, to
conduct a reasonable investigation within the m&aof Section 11 of the Securities Aptpvided, howevethat each such
party shall be required to maintain in confidenod aot to disclose to any other person any infoionatr records reasonably
designated by the Company in writing as being dmnffial, until such time as (A) such informatiorcbmes a matter of public
record (whether by virtue of its inclusion in suelgistration statement or otherwise), (B) such@eshall be required so to
disclose such information pursuant to a subpoermadar of any court or other governmental agendyoaty having jurisdictio
over the matter (subject to the requirements ofi suder, and only after such person shall havengiike Company prompt
prior written notice of such requirement) or (CElunformation is required to be set forth in siRdsale Registration
Statement or the prospectus included therein aniamendment to such Resale Registration Statemnantamendment or
supplement to such prospectus in order that sushlR&egistration Statement, prospectus, amendmneopplement, as the
case may be, complies with applicable requiremeftise federal securities laws and the rules agdlegions of the
Commission and does not contain an untrue stateofi@nimaterial fact or omit to state therein a matéact required to be
stated therein or necessary to make the statertimrtsn not misleading in the light of the circuarstes then existing;

(viii)  promptly notify each of the Electing Htiers, any sales or placement agent therefor apdiraderwriter thereof (which
notification may be made through any managing umdgsr that is a representative of such underwifiteisuch purpose) and
confirm such advice in writing, (A) when such ResRegistration Statement or the prospectus incltigeein, or any
amendment or supplement thereto, has been file vath respect to such Resale Registration Stateoreany amendment
thereto, when the same has become effective, (Bhptomments by the Commission and by the blueskgcurities
commissioner or regulator of any state with resfieeteto or any request by the Commission for ammemds or supplements
such Resale Registration Statement or prospectios additional information, (C) of the issuancethg Commission of any
stop order suspending the effectiveness of suchl®&egistration Statement or the initiation oe#ttening of any proceedings
for that purpose, (D) if at any time the represtoits and warranties of the Company contemplate8dwution3(d)(xvi) or
Section5 cease to be true and correct in all material raspég) of the receipt by the Company of any negifion with respect
to the suspension of the qualification of the Riegide Securities for sale in any jurisdiction loe initiation or threatening of
any proceeding for such purpose or (F) if at ametivhen a prospectus is required to be deliverdémthe Securities Act,
such Resale Registration Statement, prospectasnendment or supplement thereto, does not confoat material respects
to the applicable requirements of the Securitiesaha the Trust Indenture Act and the rules andlegigpns of the Commissic
thereunder or contains an untrue statement of armabfact or omits to state any material fact ieggito be stated therein or
necessary to make the statements therein not mistea the light of the circumstances then exigtprovided, however, that
any notice by the Company pursuant to clause (BisfSectior8(d)(viii) shall be provided only to J.P. Morgan and Merrill
Lynch and their counsel;

(ix)  use all reasonable efforts to obtainwtigadrawal of any order suspending the effectivergfssuch registration
statement or any post-effective amendment thetdteeaearliest practicable date;

(x) if requested by any managing underwritenrnderwriters, any placement or sales agent ogting Holder, promptly
incorporate in a prospectus supplement or amendsuehtinformation as is required by the applicables and regulations of
the Commission and as such managing underwritenderwriters, such agent or such Electing Holdec#ies should be
included therein relating to the terms of the sdilsuch Registrable Securities, including informatwith respect to th



principal amount of Registrable Securities beinigl &y such Electing Holder or agent or to any undgers, the name and
description of such Electing Holder, agent or under, the offering price of such Registrable S#@s and any discount,
commission or other compensation payable in regpectof, the purchase price being paid therefaunh underwriters and
with respect to any other terms of the offeringhaf Registrable Securities to be sold by such Elg¢tolder or agent or to
such underwriters; and make all required filingswéh prospectus supplement or amendment pronfipghyreotification of the
matters to be incorporated in such prospectus soppit or amendment;

(xi)  furnish to each Electing Holder, eachoglaent or sales agent, if any, therefor, each writer, if any, of the
Registrable Securities and the respective coureired to in Sectio(d)(vi) an executed copy (or, in the case of an Electing
Holder, a conformed copy) of such Resale Registnafitatement, each such amendment and suppleneeetiatiiin each case
including all exhibits thereto (in the case of dadfing Holder of Registrable Securities, upon exfuand documents
incorporated by reference therein) and such numbeopies of such Resale Registration Statemertydig exhibits thereto
and documents incorporated by reference thereisardpecifically so requested by such Electing éfolalgent or underwriter,
as the case may be) and of the prospectus incindaeh Resale Registration Statement (includirodp gaeliminary prospect
and any summary prospectus), in conformity in atenial respects with the applicable requiremehth® Securities Act and
the Trust Indenture Act and the rules and regulatiaf the Commission thereunder, and such otharrdents, as such Electi
Holder, agent, if any, and underwriter, if any, nmagsonably request in order to facilitate theraffgand disposition of the
Registrable Securities owned by such Electing Holdtfered or sold by such agent or underwrittersbgh underwriter and to
permit such Electing Holder, agent and underwtitesatisfy the prospectus delivery requirementhefSecurities Act; and the
Company hereby consents to the use of such pragp@ntluding such preliminary and summary prospEcand any
amendment or supplement thereto by each such Edediblder and by any such agent and underwritezaoh case in the for
most recently provided to such person by the Comparconnection with the offering and sale of Begistrable Securities
covered by the prospectus (including such prelinyimad summary prospectus) or any supplement ondment thereto;

(xii)  use all reasonable efforts to (A) regisbr qualify the Registrable Securities to beudeld in such Resale Registration
Statement under such securities laws or blue sky &f such jurisdictions as any Electing Holder aadh placement or sales
agent, if any, therefor and underwriter, if anyeréof shall reasonably request, (B) keep suchtragigns or qualifications in
effect and comply with such laws so as to pern@tdbntinuance of offers, sales and dealings thémesnch jurisdictions

during the period the Resale Registration is rexglio remain effective under Sectidfb) above and (C) take any and all other
actions as may be reasonably necessary or advigabl@ble each such Electing Holder, agent, if ang underwriter, if any,
to consummate the disposition in such jurisdictiohsuch Registrable Securities during the perimdResale Registration is
required to remain effective under Secti{b) above;provided, howevethat the Company shall not be required for any such
purpose to (1) qualify as a foreign corporatiomiiy jurisdiction wherein it would not otherwise tagjuired to qualify but for
the requirements of this SectiB(d)(xii) , or (2) consent to general service of processynsach jurisdiction;

(xiii)  use all reasonable efforts to obtaie tonsent or approval of each governmental agenaytbority, whether federal,
state or local, which may be required to effectResale Registration or the offering or sale innemion therewith or to enat
the selling holder or holders to offer, or to camsnate the disposition of, their Registrable Sems;t

(xiv)  provide a CUSIP number for all RegisteBecurities, not later than the applicable EffecTime;

(xv)  enter into one or more underwriting agneats, engagement letters, agency agreements eff@ss" underwriting
agreements or similar agreements, as appropnetieding customary provisions relating to indenudgfion and contribution,
and take such other actions in connection therea@thny Electing Holders aggregating at least 2b8%ggregate principal
amount of the Registrable Securities at the tinmtetanding shall reasonably request in order to dixper facilitate the
disposition of such Registrable Securities;

(xvi)  whether or not an agreement of the tsgferred to in SectioB(d)(xv) hereof is entered into and whether or not any
portion of the offering contemplated by the Resdgistration is an underwritten offering or is mad®ugh a placement or
sales agent or any other entity, (A) make suchessmtations and warranties to the Electing Holdedsthe placement or sales
agent, if any, therefor and the underwriters, ¥f,af the Registrable Securities in form, substaaue scope as are customarily
made in connection with an offering of debt se@sipursuant to any appropriate and customary aggeeor to a registration
statement filed on the form applicable to the Reg&agistration; (B) obtain an opinion of counseh® Company in customary
form and covering such matters, of the type custidyneovered by such an opinion, as the managirdguonriters, if any, or as
any Electing Holders of at least 25% in aggregaitecfpal amount of the Registrable Securities atttme outstanding may
reasonably request, addressed to such ElectingeHotdElecting Holders and the placement or salest if any, therefor and
the underwriters, if any, of the Registrable Sea@msgiand dated the effective date of such ResalgsRation Statement (and if
such Resale Registration Statement contemplataaderwritten offering of a part or all of the Regable Securities, dated the
date of the closing under the underwriting agredmalating thereto) (it being agreed that the nmatte be covered by such
opinion shall be similar to those set forth in Ebits A and B of the Purchase Agreement), such opito be subject to
customary qualifications and limitations; (C) obtai "cold comfort" letter or letters from the in@eyplent certified public
accountants of the Company addressed to the sé&llewing Holders, the placement or sales ageatyf therefor or the
underwriters, if any, thereof, dated (i) the effeetdate of such Resale Registration Statementigriie effective date of any
prospectus supplement to the prospectus includsddh Resale Registration Statement or amendmenttoResale
Registration Statement which includes unauditeaiudlited financial statements as of a date or fugraeod subsequent to that
the latest such statements included in such prtspéand, if such Resale Registration Statemerteogplates an underwritte



offering pursuant to any prospectus supplemertg@tospectus included in such Resale Registr&fatement or amendment
to such Resale Registration Statement which insluthaudited or audited financial statements asdaite or for a period
subsequent to that of the latest such statemetitsdied in such prospectus, dated the date of tsng under the underwriting
agreement relating thereto), such letter or letetse in customary form and covering matters eftyfpe customarily covered
by letters of such type; (D) deliver such documemts certificates, including officers' certificateas may be reasonably
requested by any Electing Holders of at least 25%ggregate principal amount of the RegistrablaBts at the time
outstanding or the placement or sales agent, if tueyefor and the managing underwriters, if arifhe Registrable Securities
to evidence the accuracy of the representationsvandhnties made pursuant to clause (A) aboveaseticontained in Sectidn
(a) hereof and the compliance with or satisfactionrof agreements or conditions contained in the undémg agreement or
other agreement entered into by the Company; apdr{@iertake such obligations relating to expenselrersement,
indemnification and contribution as are provide®gction6 hereof;

(xvii)  notify in writing each holder of Registble Securities of any proposal by the Comparamend or waive any
provision of this Exchange and Registration Rigkgseement pursuant to Secti@(i) hereof and of any amendment or waiver
effected pursuant thereto, each of which noticed sbntain the text of the amendment or waiveppsed or effected, as the
case may be;

(xviii)  in the event that any broker-dealegistered under the Exchange Act shall underwriteRegistrable Securities or
participate as a member of an underwriting syndicatselling group or "assist in the distributigwlthin the meaning of the
Rules of Fair Practice and the By-Laws of the NaicAssociation of Securities Dealers, Inc. ("NA$Dt any successor
thereto, as amended from time to time) thereof thdreas a holder of such Registrable Securities@n underwriter, a
placement or sales agent or a broker or dealasipect thereof, or otherwise, assist such brokalede complying with the
requirements of such Rules and By-Laws, including4j if such Rules or By-Laws shall so requiregaging a "qualified
independent underwriter" (as defined in Rule 24y successor thereto)) to participate in teparation of the Resale
Registration Statement relating to such Registr8eleurities, to exercise usual standards of digedite in respect thereto a
if any portion of the offering contemplated by siRésale Registration Statement is an underwrittiming or is made throuc
a placement or sales agent, to recommend the gieddch Registrable Securities, (B) indemnifying aoch qualified
independent underwriter to the extent of the indéioation of underwriters provided in Sectiérhereof (or to such other
customary extent as may be requested by such uritegivand (C) providing such information to sualoler-dealer as may be
required in order for such broker-dealer to conwity the requirements of the Rules of Fair Practitthe NASD;

(xix)  comply with all applicable rules and téations of the Commission, and make generallylabks to the Company's
securityholders as soon as practicable but in &aptenot later than eighteen months after the gffedate of such Resale
Registration Statement, an earning statement oEtmapany and its subsidiaries complying with Secfid(a) of the Securitie
Act (including, at the option of the Company, RU&8 thereunder and any applicable Commission irgéafion regarding
information reporting by a consolidated subsidiaia reporting company);

(e) Inthe event that the Company wdddequired, pursuant to Section 3(d)(viii)(B).(€E) or (F) above, to notify the Electing
Holders, the placement or sales agent, if anyefbeand the managing underwriters, if any, ofRegistrable Securities, the Company shall
promptly prepare and furnish to each of the Elechiolders, to each placement or sales agent, ifamy to each such underwriter, if any, a
reasonable number of copies of a prospectus suppleh or amended so that, as thereafter deliverpdrthasers of Registrable Securities,
such prospectus shall conform in all material resp® the applicable requirements of the Secsriiet and the Trust Indenture Act and the
rules and regulations of the Commission thereuaddrshall not contain an untrue statement of anmhfact or omit to state a material fact
required to be stated therein or necessary to riekstatements therein not misleading in the lighibe circumstances then existing. Each
Electing Holder agrees that upon receipt of anycedtom the Company pursuant to Section 3(d)(@B0)(C),(E) or (F) hereof, such Electing
Holder shall forthwith discontinue the dispositiohRegistrable Securities pursuant to the ResatgsRation Statement applicable to such
Registrable Securities until such Electing Holdwalkhave received copies of such amended or soqpleed prospectus, and if so directed by
the Company, such Electing Holder shall delivethes Company (at the Company's expense) all copiesr than permanent file copies, then
in such Electing Holder's possession of the prasgemvering such Registrable Securities at the tifireceipt of such noticprovided,
however, that following the effectiveness of the ResalgiRteation Statement, the Company shall not beirequo amend or supplement the
Resale Registration Statement or the prospectligdied therein, in the event that, and for a periotito exceed 60 days in any consecutive
12-month period, the Company determines in godtl thiat the disclosure of any such event would béenally adverse to the Company or
otherwise relates to a pending business transaittairhas not yet been publicly disclosed. In amhsircumstances, the effectiveness of the
Resale Registration Statement shall be extenddldebgumber of days from and including the datéhefdiving of a notice pursuant to Seci
3(d)(vii)(B),(C),(E) or (F) to and including the dawhen such Electing Holder shall have receivexth simended or supplemented prospectus
necessary to resume disposition of Registrabler8iesu

(H  Inthe event of a Resale Regigtrgtin addition to the information required to f®vided by each Electing Holder in its Notice
and Questionnaire, the Company may require sudttiitgHolder to furnish to the Company such addiilcnformation regarding such
Electing Holder and such Electing Holder's intendexthod of distribution of Registrable Securitisgtlee Company may from time to time
reasonably request in writing, but only to the aktbat such information is required in order tongty with the Securities Act or state
securities or blue sky laws. Each such Electingleiohgrees to notify the Company as promptly astisable of any inaccuracy or change in
information previously furnished by such Electingléer to the Company or of the occurrence of argnein either case as a result of which
any prospectus relating to such Resale Registratatains or would contain an untrue statementrofterial fact regarding such Electing
Holder or such Electing Holder's intended methodisposition of such Registrable Securities or srutstate any material fact regarding
such Electing Holder or such Electing Holder'smated method of disposition of such Registrable Beesi required to be stated thereir



necessary to make the statements therein not mistean the light of the circumstances then exgstiand promptly to furnish to the Comp:
any additional information required to correct amdlate any previously furnished information or lieggi so that such prospectus shall not
contain, with respect to such Electing Holder @r disposition of such Registrable Securities, arugnstatement of a material fact or omit to
state a material fact required to be stated thernemecessary to make the statements therein mtgading in the light of the circumstances
then existing. Each Electing Holder further agriéxs in the event the amount of Registrable Saearthat are beneficially owned by such
Electing Holder and are registered pursuant to Redale Registration is reduced due to a saleatf Registrable Securities under such
Resale Registration, such Electing Holder shallvdeko the Company and the Trustee, at the tinmuoh sale, a Notice of Transfer.

(g)  Until the earlier of (i) the exafion of two years after the Closing or (ii) sutheé as the Exchange Offer has been completed or
the Resale Registration Statement has become ordaetared effective by the Commission, the Compaitiynot, and will not permit any of
its "affiliates" (as defined in Rule 144 under Securities Act) to, resell any of the Securitiesolilrconstitute "restricted securities" under
Rule 144 that have been reacquired by any of tlesgept for Securities purchased by the Companyyiodits affiliates and resold in a
transaction registered under the Securities Act.

Section 4Registration Expenses

The Company agrees to bear and to payusect be paid promptly all expenses incident @&oGbmpany's performance of or
compliance with this Exchange and Registration Rigfgreement, including (a) all Commission and BIAASD registration, filing and
review fees and expenses including reasonableafegslisbursements of counsel for the placemerdles sgent or underwriters in connec
with such registration, filing and review, (b) fdles and expenses in connection with the qualifinaif the Securities for offering and sale
under the State securities and blue sky laws atardaation of their eligibility for investment uadthe laws of such jurisdictions as any
managing underwriters or the Electing Holders nmeasonably designate, including any reasonableaiegslisbursements of counsel for the
Electing Holders (subject to the limitations of G3a (i) below) or underwriters in connection wititls qualification and determination, (c) all
expenses relating to the preparation, printinggdpation, distribution and reproduction of each ségition statement required to be filed
hereunder, each prospectus included therein oapeddor distribution pursuant hereto, each amemdimesupplement to the foregoing, the
expenses of preparing the Securities for delivey the expenses of printing or producing any undéng agreements, agreements among
underwriters, selling agreements and blue skygallivestment memoranda and all other documerdsnnection with the offering, sale or
delivery of Securities to be disposed of (includasgtificates representing the Securities), (d)sanger, telephone and delivery expenses
relating to the offering, sale or delivery of Setias and the preparation of documents referrealanse (c) above, (e) fees and expenses ¢
Trustee under the Indenture, any agent of the &euashd any counsel for the Trustee, (f) internpkases (including all salaries and expenses
of the Company's officers and employees perforrnteéggl or accounting duties), (g) reasonable feisbudsements and expenses of counsel
and independent certified public accountants ofGbmpany (including the expenses of any opiniongold comfort” letters required by or
incident to such performance and compliance),dbyonable fees, disbursements and expenses ofj@aified independent underwriter”
engaged pursuant to Secti®fd)(xviii) hereof, (i) fees, disbursements and expenses ofangsel for the Electing Holders retained in
connection with a Resale Registration, as selduyetie Electing Holders of at least a majority ggeegate principal amount of the
Registrable Securities held by Electing Holdersi¢lltounsel shall be reasonably satisfactory tdbmpany) and (j) any fees charged by
securities rating services for rating the Secugitie required by the Indenture (collectively, tRedistration Expenses"). To the extent that
Registration Expenses are incurred, assumed otyyaaahy holder of Registrable Securities or ang@taent or sales agent therefor or
underwriter thereof, the Company shall reimbursghquerson for the full amount of the Registratioqp&nses so incurred, assumed or paid
promptly after receipt of a request therefor (acpamed by receipts, invoices or other documentaigesce, as appropriate).
Notwithstanding the foregoing, the holders of thegRtrable Securities being registered shall pbagEncy fees and commissions
underwriting discounts and commissions attributabléhe sale of such Registrable Securities andiet® and disbursements of any couns
other advisors or experts retained by such hol@engerally or jointly), other than the counsel axgerts specifically referred to above.

Section SRepresentations and Warranties

The Company represents and warrants toagreks with, each Initial Purchaser and eacheohétders from time to time of Registrable
Securities that:

(@) Each registration statement congRegistrable Securities and each prospectusuimg any preliminary or summary prospec
contained therein or furnished pursuant to Se@iahor Section3(d) hereof and any further amendments or supplememtsyteuch
registration statement or prospectus, when it besosffective or is filed with the Commission, as ttase may be, and, in the case of an
underwritten offering of Registrable Securitiestha time of the closing under the underwritingesgnent relating thereto, will conform in all
material respects to the applicable requirementseSecurities Act and the Trust Indenture Act #redrules and regulations of the
Commission thereunder and will not contain an wnstatement of a material fact or omit to stateatenl fact required to be stated therein
or necessary to make the statements therein ntgadiag; and at all times subsequent to the Effeclime when a prospectus would be
required to be delivered under the Securities éitter than from (i) such time as a notice has lgpegn to holders of Registrable Securities
pursuant to SectioB(c)(iii)(F) or Section3(d)(viii)(F) hereof until (ii) such time as the Company furnsshe amended or supplemented
prospectus pursuant to Sectig(e)(iv) or Section3(e) hereof, each such registration statement, and gasipectus (including any summary
prospectus) contained therein or furnished purstea8ectior3(c) or Section3(d) hereof, as then amended or supplemented, will confio
all material respects to the applicable requiresienthe Securities Act and the Trust Indenture &t the rules and regulations of the
Commission thereunder and will not contain an wnstatement of a material fact or omit to stateatenil fact required to be stated therein
or necessary to make the statements therein ntgadiag in the light of the circumstances then tings provided, howevethat this
representation and warranty shall not apply tostatements or omissions made in reliance uponrandriformity with information furnishe
in writing to the Company by or on behalf of a ledf Registrable Securities expressly for usestne



(b)  Any documents incorporated by refiee in any prospectus referred to in Sechi@) hereof, when they become or became
effective or are or were filed with the Commissiags,the case may be, will conform or conformedlimaterial respects to the requirements
of the Securities Act or the Exchange Act, as @aplie, and none of such documents will containootained an untrue statement of a
material fact or will omit or omitted to state aterdal fact required to be stated therein or neagst® make the statements therein not
misleading;provided, howevethat this representation and warranty shall notyafmpany statements or omissions made in reliampo:n and
in conformity with information furnished in writintp the Company by or on behalf of a holder of Regble Securities expressly for use
therein.

(c) The compliance by the Company \itlof the provisions of this Exchange and Registn Rights Agreement and the
consummation of the transactions herein contemgplatk not conflict with or result in a breach ofiaof the terms or provisions of, or
constitute a default under, any indenture, mortgedged of trust, loan agreement or other agreenranstrument to which the Company or
any of its subsidiaries is a party or by which @@mpany or any such subsidiary is bound or to whith of the property or assets of the
Company or any such subsidiary is subject, norsuth action result in any violation of the proeiss of the certificate of incorporation or
by-laws of the Company or any statute or any ondsae, or regulation of any United States court aveynmental agency or body having
jurisdiction over the Company or any such subsydtarany of their properties; and no consent, apglr@uthorization, order, registration
qualification of or with any such court or govermted agency or body is required for the consummatip the Company of the transactions
contemplated by this Exchange and RegistrationtRiglgreement, except the registration under thengexs Act of the Securities,
qualification of the Indenture under the Trust Intdee Act and such consents, approvals, authavizsitiregistrations or qualifications, if any,
as may be required under State securities or lipigas/s in connection with the offering and distrilon of the Securities.

(d) This Exchange and Registration Rigkgreement has been duly authorized, executedielnckered by the Company.
Section 6lndemnification

(@ Indemnification by the Companyhe Company shall, and it hereby agrees to, imifgrand hold harmless each of the holders of
Registrable Securities included in an ExchangerQRfegistration Statement, each of the Electing Eidaf Registrable Securities included in
a Resale Registration Statement and each persompavticipates as a placement or sales agent ar asderwriter in any offering or sale of
such Registrable Securities against any lossamslaamages or liabilities, joint or several, toieh such holder, agent or underwriter may
become subject under the Securities Act or othexvifisofar as such losses, claims, damages olitiedb{or actions in respect thereof) arise
out of or are based upon an untrue statementegealuntrue statement of a material fact contaimedy Exchange Offer Registration
Statement or Resale Registration Statement, asateemay be, under which such Registrable Secuvitee registered under the Securities
Act, or any preliminary, final or summary prospectwntained therein or furnished by the Compargniosuch holder, Electing Holder, ac
or underwriter, or any amendment or supplemengtbepr arise out of or are based upon the omissi@lieged omission to state therein a
material fact required to be stated therein or ss&ey to make the statements therein not misleadimjthe Company shall, and it hereby
agrees to, reimburse such holder, such Electindéfpsuch agent and such underwriter for any legather expenses reasonably incurred by
them in connection with investigating or defendamy such action or claim as such expenses arer@;provided, howevethat the
Company shall not be liable to any such persominsaich case to the extent that any such lossnctiamage or liability arises out of or is
based upon an untrue statement or alleged untatenstnt or omission or alleged omission made ih segistration statement, or
preliminary, final or summary prospectus, or ameadhor supplement thereto, in reliance upon araiformity with written information
furnished to the Company by or on behalf of suatsqe expressly for use thereprpvided, further, that the foregoing indemnity with resp
to any preliminary prospectus shall not insurento henefit of any holder, Electing Holder, agentioderwriter from whom the person
asserting any such losses, claims or damagedhdities purchased, or any person controlling sholder, Electing Holder, agent or
underwriter, if a copy of the final prospectus ftasn amended or supplemented if the Company saedl furnished any amendments or
supplements thereto) was not sent or given by dratralf of such holder, Electing Holder, agent mderwriter to such person, if required by
law to have been so delivered, at or prior to thig#en confirmation of the sale of the Securitiestich person, and if the final prospectus (as
so amended or supplemented) would have cured feetdgving rise to such losses, claims or damagdisbilities.

(b) Indemnification by the Holders and any Agents andéiwriters. The Company may require, as a condition to iralgiény
Registrable Securities in any registration staterfilmal pursuant to Sectio?(b) hereof and to entering into any underwriting agreetwith
respect thereto, that it shall have received aruaking reasonably satisfactory to it from theckleg Holder of such Registrable Securities
and from each underwriter named in any such undémgragreement, severally and not jointly, toiidlemnify and hold harmless the
Company and all other holders of Registrable S&egriagainst any losses, claims, damages oritiabito which the Company or such other
holders of Registrable Securities may become sthjeder the Securities Act or otherwise, insofasach losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement ayeallentrue statement of a material fact
contained in such registration statement, or arlirpinary, final or summary prospectus containeztein or furnished by the Company to
any Electing Holder, agent or underwriter, or ameadment or supplement thereto, or arise out af@based upon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, in each case to
the extent, but only to the extent, that such unstatement or alleged untrue statement or omissiaileged omission was made in reliance
upon and in conformity with written information fiilshed to the Company by or on behalf of such Elgdtiolder or underwriter expressly
for use therein, and (ii) reimburse the Companyafoy legal or other expenses reasonably incurratlibyconnection with investigating or
defending any such action or claim as such expeargeiscurredprovided, howevethat no such Electing Holder shall be required to
undertake liability to any person under this Setéih) for any amounts in excess of the dollar amounhefgroceeds to be received by such
Electing Holder from the sale of such Electing Huold Registrable Securities pursuant to such ragjish.

(c) Notices of Claims, EtcPromptly after receipt by an indemnified partydansubsection (a) or (b) above of written notitthe
commencement of any action, such indemnified pstigfl, if a claim in respect thereof is to be madainst an indemnifying party pursui



to the indemnification provisions of or contemptht®y this Sectio® , notify such indemnifying party in writing of ttommencement of
such action; but the omission so to notify the mddying party shall not relieve it from any liaiyl which it may have to any indemnified
party other than under the indemnification provisiof or contemplated by Secti6(e)or 6(b) hereof. In case any such action shall be
brought against any indemnified party and it shatify an indemnifying party of the commencememréof, such indemnifying party shall
entitled to participate therein and, to the exthat it shall wish, jointly with any other indemyiifig party similarly notified, to assume the
defense thereof, with counsel reasonably satisfattosuch indemnified party (who shall not, excefth the consent of the indemnified
party, be counsel to the indemnifying party), aafter notice from the indemnifying party to suchémnified party of its election so to
assume the defense thereof, such indemnifying ghaif not be liable to such indemnified party dory legal expenses of other counsel or
other expenses, in each case subsequently indoyredch indemnified party, in connection with thefethse thereof other than reasonable
costs of investigation. No indemnifying party shalithout the written consent of the indemnifiedtgawhich shall not be unreasonably
withheld, effect the settlement or compromise oft@nsent to the entry of any judgment with respecany pending or threatened action or
claim in respect of which indemnification or cobtrtion may be sought hereunder (whether or noinitiemnified party is an actual or
potential party to such action or claim) unlesshssettlement, compromise or judgment (i) includesiaconditional release of the
indemnified party from all liability arising out afuch action or claim and (ii) does not includ¢atesnent as to or an admission of fault,
culpability or a failure to act by or on behalfarfy indemnified party.

(d)  Contribution. If for any reason the indemnification provisiamtemplated by Sectid(a) or Section6(b) are unavailable or
insufficient to hold harmless an indemnified partyespect of any losses, claims, damages or ili@sil(or actions in respect thereof) referred
to therein, then each indemnifying party shall cbute to the amount paid or payable by such indéathparty as a result of such losses,
claims, damages or liabilities (or actions in restgkereof) in such proportion as is appropriateeftect the relative fault of the indemnifying
party and the indemnified party in connection wite statements or omissions that resulted in sagdek, claims, damages or liability, as well
as any other relevant equitable considerations.rélagive fault of such indemnifying party and inafied party shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material facihoission or alleged omission to state a
material fact relates to information supplied bglsindemnifying party or by such indemnified padynd the parties' relative intent,
knowledge, access to information and opportunitydect or prevent such statement or omission.peines hereto agree that it would not
be just and equitable if contributions pursuarthie Sectior6(d) were determined by pro rata allocation (even iftibklers or any agents or
underwriters or all of them were treated as on#yefur such purpose) or by any other method ajedtion which does not take account of
equitable considerations referred to in this Sedi@) . The amount paid or payable by an indemnifiedypasta result of the losses, claims,
damages, or liabilities (or actions in respectébérreferred to above shall be deemed to inclugeegal or other fees or expenses reasor
incurred by such indemnified party in connectiothwinvestigating or defending any such action aimal Notwithstanding the provisions of
this Sectiorb(d), no holder shall be required to contribute any amidn excess of the amount by which the dollar am@f the proceeds
received by such holder from the sale of any Regjitd Securities (after deducting any fees, distoand commissions applicable thereto)
exceeds the amount of any damages which such Heddentherwise been required to pay by reasonabf sotrue or alleged untrue statement
or omission or alleged omission, and no underwskail be required to contribute any amount in egad the amount by which the total pi
at which the Registrable Securities underwritteritfayd distributed to the public were offeredhie public exceeds the amount of any
damages which such underwriter has otherwise bemprired to pay by reason of such untrue or allegere statement or omission or
alleged omission. No person guilty of fraudulensmapresentation (within the meaning of Section)ldf(the Securities Act) shall be entitled
to contribution from any person who was not gudfysuch fraudulent misrepresentation. The holderd'any underwriters' obligations in this
Section6(d) to contribute shall be several in proportion to phiecipal amount of Registrable Securities regedeor underwritten, as the case
may be, by them and not joint.

(e)  The obligations of the Companyemithis Sectior shall be in addition to any liability which the Cpany may otherwise have
and shall extend, upon the same terms and conslitioreach officer, director and partner of eaddédrp agent and underwriter and each
person, if any, who controls any holder, agentrateuwriter within the meaning of the Securities;Aotd the obligations of the holders and
any agents or underwriters contemplated by thisi&e6 shall be in addition to any liability which the pextive holder, agent or underwriter
may otherwise have and shall extend, upon the samms and conditions, to each officer and direofdhe Company (including any person
who, with his consent, is named in any registrafiiement as about to become a director of thep@oy) and to each person, if any, who
controls the Company within the meaning of the &&ea Act.

Section 7Underwritten Offerings

(a) Selection of Underwriterslf any of the Registrable Securities coveredh®/Resale Registration are to be sold pursuant to a
underwritten offering, the managing underwriteuaderwriters thereof shall be designated by the gzom, subject to the consent of Elect
Holders holding at least a majority in aggregatagypal amount of the Registrable Securities tanotuded in such offering (which shall not
be unreasonably withheld or delayephpvided thasuch Electing Holders shall be responsible fouatlerwriting commissions and discou
in connection therewith.

(b) Participation by Holders Each holder of Registrable Securities herebyemgvéth each other such holder that no such hoidsy
participate in any underwritten offering hereundeless such holder (i) agrees to sell such hol&Ratgstrable Securities on the basis prov
in any underwriting arrangements approved by thegres entitled hereunder to approve such arrangsraed (i) completes and executes all
guestionnaires, powers of attorney, indemnitiegemwriting agreements and other documents reaspnadpliired under the terms of such
underwriting arrangements.

Section 8Rule 144

The Company covenants to the holders oidtedple Securities that to the extent they shaltdrjuired to do so under the Exchange



the Company shall timely file the reports requitede filed by it under the Exchange Act or theB#ies Act (including the reports under
Section 13 and 15(d) of the Exchange Act referoeid subparagraph (c)(1) of Rule 144 adopted byabemission under the Securities Act)
and the rules and regulations adopted by the Cosmnishereunder, and shall take such further aesoany holder of Registrable Securities
may reasonably request, all to the extent requinad time to time to enable such holder to sell iRiegble Securities without registration
under the Securities Act within the limitationstbé exemption provided by Rule 144 under the StearAct, as such Rule may be amended
from time to time, or any similar or successor rm@egulation hereafter adopted by the Commisgilpun the request of any holder of
Registrable Securities in connection with that bdkisale pursuant to Rule 144, the Company shillat to such holder a written statement
as to whether it has complied with such requiresiefihe Company shall not be required to comply Witk Sectior8 if the Exchange Offer
has been completed.

Section 9Miscellaneous

(& No Inconsistent Agreement¥he Company represents, warrants, covenantsgredsathat it has not granted, and shall not grant,
registration rights with respect to RegistrableuBiies or any other securities which would be imgistent with the terms contained in this
Exchange and Registration Rights Agreement.

(b) Specific PerformanceThe parties hereto acknowledge that there woellddadequate remedy at law if the Company faded t
perform any of its obligations hereunder and thatlhitial Purchasers and the holders from timente of the Registrable Securities may be
irreparably harmed by any such failure, and acogigiagree that the Initial Purchasers and suctidrs] in addition to any other remedy to
which they may be entitled at law or in equity, Isha entitled, to the extent permitted by appliedlaw, to compel specific performance of
the obligations of the Company under this Exchaarg Registration Rights Agreement in accordanch thié terms and conditions of this
Exchange and Registration Rights Agreement, incanyt of the United States or any State thereoirggjurisdiction.

(c) Notices. All notices, requests, claims, demands, waivatsather communications hereunder shall be in mgitind shall be
deemed to have been duly given when (i) deliveseddnd, if delivered personally or by courier, {ifdnsmitted by any standard form of
telecommunication upon receipt of a signal confirgnieceipt or (iii) three days after being depakitethe mail (registered or certified mail,
postage prepaid, return receipt requested) asAfsiltf to the Company, to 2210 West Oaklawn DriSpringdale, Arkansas 72762-6999
(telefax: (501) 290-4000), Attention: Treasurerthaa copy to Kutak Rock LLP, 425 West Capitol, 8diiL00, Little Rock, Arkansas 72201-
3409 (telefax: (501) 975-3001), Attention: JeffeyGearhart, Esq. and if to a holder, to the addoésuch holder set forth in the security
register or other records of the Company, or tdhaitber address as the Company, or any such holaghave furnished to the other in
writing in accordance herewith, except that noticeshange of address shall be effective only upaeipt.

(d) Parties in Interest All the terms and provisions of this Exchange Redjistration Rights Agreement shall be bindingrygshall
inure to the benefit of and shall be enforceablethwy parties hereto and the holders from timéne bf the Registrable Securities and the
respective successors and assigns of the partietend such holders. In the event that any teaesfof any holder of Registrable Securities
shall acquire Registrable Securities, in any manmbether by gift, bequest, purchase, operatidawfor otherwise, such transferee shall,
without any further writing or action of any kinlde deemed a beneficiary hereof for all purposessant Registrable Securities shall be held
subject to all of the terms of this Exchange andifetion Rights Agreement, and by taking and imgyuch Registrable Securities such
transferee shall be entitled to receive the bemefitand be conclusively deemed to have agrebd twound by, all of the applicable terms and
provisions of this Exchange and Registration Rigtgseement. If the Company shall so request, aoi successor, assign or transferee shall
agree in writing to acquire and hold the Regisgabécurities subject to all of the applicable tehmieof.

(e) Survival. The respective indemnities, agreements, reprasens, warranties and each other provision sét farthis Exchange
and Registration Rights Agreement or made purdoargto shall remain in full force and effect redesd of any investigation (or statemen
to the results thereof) made by or on behalf of lawmlder of Registrable Securities, any directoficef or partner of such holder, any agent or
underwriter or any director, officer or partnerrdaf, or any controlling person of any of the fareggy, and shall survive delivery of and
payment for the Registrable Securities pursuatiteédurchase Agreement and the transfer and ratipstrof Registrable Securities by such
holder and the consummation of an Exchange Offer.

() GOVERNING LAW THIS EXCHANGE AND REGISTRATION RIGHTS AGREEMENTHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATEONEW YORK.

(g) Jurisdiction, Venue and Service of Procdsach of the parties hereto hereby submits to thsdjgtion of any Federal or State
court in the City, County and State of New Yorkt@the courts of its own corporate domicile, ingect of actions brought against it as a
defendant, in any legal suit, action or proceediiaged on or arising under this Exchange and Reti®irRights Agreement and agrees that
all claims in respect of such suit or proceediny @ determined in any such court. The Company egito the extent permitted by law, the
defense of an inconvenient forum or objectionseaispnal jurisdiction with respect to the maintergaatsuch legal suit, action or proceeding.

(h) Headings. The descriptive headings of the several Sectaisparagraphs of this Exchange and RegistratightRiAgreement
are inserted for convenience only, do not congtitupart of this Exchange and Registration RiglgieeAment and shall not affect in any way
the meaning or interpretation of this Exchange Radistration Rights Agreement.

(i) Entire Agreement; AmendmenfEhis Exchange and Registration Rights Agreemedtthe other writings referred to herein
(including the Indenture and the form of Securtiesdelivered pursuant hereto which form a parebgcontain the entire understanding of
the parties with respect to its subject mattersEhichange and Registration Rights Agreement segessall prior agreements &



understandings between the parties with respéts smbject matter. This Exchange and RegistraRights Agreement may be amended and
the observance of any term of this Exchange andsRation Rights Agreement may be waived (eitheregelly or in a particular instance &
either retroactively or prospectively) only by aittem instrument duly executed by the Company &ediblders of at least a majority in
aggregate principal amount of the Registrable S$@esiat the time outstanding. Each holder of apgiRrable Securities at the time or
thereafter outstanding shall be bound by any amentior waiver effected pursuant to this Sectiolp 9¢hether or not any notice, writing or
marking indicating such amendment or waiver appearsuch Registrable Securities or is deliveresiizh holder.

()) Counterparts This agreement may be executed by the partiesunterparts, each of which shall be deemed tmlwiginal, but
all such respective counterparts shall togethestitote one and the same instrument.

Agreed to and accepted as of the dateresféo above.

TYSON FOODS, INC

By: /s/ Dennis Leatherk

Name: Dennis Leathert

Title: Senior Vice President, Finan
and Treasurt

J.P. MORGAN SECURITIES INC
MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

SUNTRUST CAPITAL MARKETS, INC.
MIZUHO INTERNATIONAL PLC
RABOBANK INTERNATIONAL,
ACTING THROUGH ITS LONDON
BRANCH

SCOTIA CAPITAL (USA) INC.

DAIWA SECURITIES SMBC EUROP!
LIMITED

By: /s/
Name:
Title:

Exhibit A
TYSON FOODS, INC.
(the "Company")

INSTRUCTION TO DTC PARTICIPANTS

(Date of Mailing)
URGENT - IMMEDIATE ATTENTION REQUESTED

DEADLINE FOR RESPONSE: [DATE]

The Depository Trust Company ("DTC") hasritified you as a DTC Participant through whichdfemal interests in the Company's
% Notes due (the "Securities") are t

The Company is in the process of registetie Securities under the Securities Act of 1283 dsale by the beneficial owners thereof. In
order to have their Securities included in thesegtion statement, beneficial owners must comlatereturn the enclosed Notice of
Registration Statement and Selling Securityholdee<fionnaire.

It is important that beneficial owners bétSecurities receive a copy of the enclosed neddeas soon as possilale their rights to have
the Securities included in the registration state@mas of the date and time such registration stateimecomes or is declared effective by the
Securities and Exchange Commission depend uponr#iarning the Notice and Questionnaire by [ DEARE FOR RESPONSE Please
forward a copy of the enclosed documents to eanbflugal owner that holds interests in the Secesithrough you. If you require mc




copies of the enclosed materials or have any quespiertaining to this matter, please contact Tysmods, Inc. 2210 West Oklawn Drive,
Springdale, Arkansas 72762-6999, Attention: Trearsur

1 Not less than 30 calendar days from date ofinggil
TYSON FOODS, INC.
(the "Company")
Notice of Registration Statement
and

Selling Securityholder Questionnaire

Reference is hereby made to the Exchandérengistration Rights Agreement (the "ExchangeRegdistration Rights Agreement")
among the Company and the Initial Purchasers nahezdin. Pursuant to the Exchange and Registr&ights Agreement, the Company has
filed with the United States Securities and Exclea@gmmission (the "Commission") a registrationestant on Form S-3 (the "Resale
Registration Statement") for the registration a@shte under Rule 415 of the Securities Act of 1833amended (the "Securities Act"), of the
Company's % Notes due (the "Securitidstppy of the Exchange and Registration Rights Agrent is attached hereto. All
capitalized terms not otherwise defined hereinldtale the meanings ascribed thereto in the Exahand Registration Rights Agreement.

Each beneficial owner of Registrable Samgiis entitled to have the Registrable Securligrseficially owned by it included in the
Resale Registration Statement. In order to havésRefhle Securities included in the Resale RegdistiéStatement as of its Effective Time,
this Notice of Registration Statement and SellieguBityholder Questionnaire ("Notice and Questidr@iamust be completed, executed and
delivered to the Company's counsel at the addetdsrsh herein for receipt ON OR BEFORE [DEADLINEOR RESPONSE]Any
beneficial owner of Registrable Securities who doatiscomplete, execute and return this Notice ands@onnaire by such date (i) will not be
named as a selling securityholder in the ResalésRation Statement and (ii) may not use the Pratsigseforming a part thereof for resales of
Registrable Securitiegrovided, however, that if any such beneficial owner delivers thistide and Questionnaire to the Company after such
date, the Company shall take any action reasonsdagssary to cause such beneficial owner to bedhama selling securityholder in the
Resale Registration Statement and to enable suwfibal owner to use the prospectus forming a fieateof for resales of Registrable
Securities, in each case, as soon as reasonallycplde after the Effective Time.

Certain legal consequences arise from beémged as a selling securityholder in the ResatgsRation Statement and related Prospe
Accordingly, holders and beneficial owners of Ragisle Securities are advised to consult their sacurities law counsel regarding the
consequences of being named or not being namedelbrg securityholder in the Resale Registratatement and related Prospectus.

ELECTION

The undersigned holder (the "Selling Seaghdlder") of Registrable Securities hereby el¢atmclude in the Resale Registration
Statement the Registrable Securities beneficiallgad by it and listed below in Item (3). The undgmed, by signing and returning this
Notice and Questionnaire, agrees to be bound wipect to such Registrable Securities by the tamdsconditions of this Notice al
Questionnaire and the Exchange and Registratioht®Riygreement, including Section 6 of the Exchaage Registration Rights Agreement,
as if the undersigned Selling Securityholder wereiginal party thereto.

Upon any sale of Registrable Securitiespant to the Resale Registration Statement, tHe@&ecurityholder will be required to
deliver to the Company and Trustee the Notice ah$fer set forth as Exhibit B to the Exchange aediftration Rights Agreement.

The Selling Securityholder hereby provittesfollowing information to the Company and regrgs and warrants that such information
is accurate and complete:

QUESTIONNAIRE
(1) (a) Full Legal Name of Selling Securityhetd

(b) Full Legal NameRégistered Holder (if not the same as in (a) apo¥/&egistrable Securities Listed in Item (3)
below:

(c) Full Legal Name®TC Participant (if applicable and if not the saase(b) above) Through Which Registrable
Securities Listed in Item (3) below are He



(2) Address for Notices to Selling Securitytestd

Telephone:
Fax:
Contact Person:

(3) Beneficial Ownership of Securities:
Except as set forth belowhiis item (3), the undersigned does not  beiadlfioown any Securities.
(a) Principal amountRegistrable Securities beneficially owned:
CUSIP No(s). of BuRegistrable Securities:
(b) Principal amountS#curities other than Registrable Securities heia#y owned:
CUSIP No(s). of buather Securities:

(c) Principal amountRégistrable Securities which the undersigned vgishde included in the Shelf Registration
Statement:

CUSIP No(s). of buRegistrable Securities to be included in the fSRedistration Statement:
(4) Relationships with tBempany:

Except as set forth below, maithe Selling Securityholder nor anytefffiliates, officers, directors or principabjaity
holders (5% or more) has held any position or @ffic has had any other material relationship witle Company (or any of its predecessors
or affiliates) during the past three years.

State any exceptions here:
(5) Plan of Distribution:

Except as set forth below,uhdersigned Selling Securityholder intends to thiste the Registrable Securities listed above in
Item (3) only as follows (if at all): Such Regidila Securities may be sold from time to time diyday the undersigned Selling Securityhol
or, alternatively, through underwriters, broker-dees or agents. Such Registrable Securities magolibin one or more transactions at fixed
prices, at prevailing market prices at the timesale, at varying prices determined at the timeabdé, sor at negotiated prices. Such sales |
be effected in transactions (which may involve segsor block transactions) (i) on any national séms exchange or quotation service on
which the Registered Securities may be listed oteyuat the time of sale, (ii) in the over-the-cmumarket, (iii) in transactions otherwise
than on such exchanges or services or in the dwecbunter market, or (iv) through the writing gitions. In connection with sales of the
Registrable Securities or otherwise, the SellinguBigyholder may enter into hedging transactiongwiiroke-dealers, which may in turn
engage in short sales of the Registrable Secuiiiéise course of hedging the positions they assiime Selling Securityholder may also sell
Registrable Securities short and deliver Regiseehcurities to close out such short positionsoan or pledge Registrable Securities
broker-dealers that in turn may sell such secusitie

State any exceptions here:

(6) Whether you are a cogpion or not, the following three questions shdudanswered. If you are a corporation these
guestions should also be answered with respeauogfficers, directors and holders of 5% or mdrgaur equity securities; if you are a
partnership such questions should also be answeétiedespect to your general partners.

(@xcept as set forth below in this Item (6)(a), meitthe undersigned nor any of its affiliafds a membe? of the Natione
Association of Securities Dealers, Inc. (the "NAB@"a person associated with a mem? of the NASD.

RASD Rule 2720 defines the terraffiliate" to mean a company which controls, is controlled
by or is under commamtrol with a member. The term affiliate is presdro include the
following



(i) a comgawill be presumed to control a member if the campbeneficially
owns 10 percentmare of the outstanding voting securities of a menvhich is a
corporation, or b&aially owns a partnership interest in 10 peraaminore of the
distributable ptefor losses of a member which is a partnership;

State any exceptionghe

(Hxxcept as set forth below in this Item (6)(b), thelersigned does not own stock or other securitiesyy NASD member
not purchased in the open market.

State any exceptionghe

(dxxcept as set forth below in this Item (6)(c), whelersigned has not made any outstanding subomihiaans to any
NASD membe

State any exceptionghe

By signing below, the Selling Securityhaldeknowledges that it understands its obligattoodmply, and agrees that it will comply,
with the provisions of the Exchange Act and theswnd regulations thereunder, particularly Regudd¥l (which governs manipulation,
stabilization and trading activity during a distriton of securities).

In the event that the Selling Securityholidansfers all or any portion of the Registrabée@ities listed in Iltem (3) above after the date
on which such information is provided to the Compahe Selling Securityholder agrees to notify ttamsferee(s) at the time of the transfer
of its rights and obligations under this Notice &ukstionnaire and the Exchange and RegistratightRiAgreement.

(i) a meertwill be presumed to control a company if the rhenmand persons
associated with thember beneficially own 10 percent or more ofdhestanding voting
securities of a gany which is a corporation, or beneficially owpaatnership interest in
10 percent or mof¢he distributable profits or losses of a compaijch is a partnership:

(iii) a cpany will be presumed to be under common contrdt wimember if:

(1) the same natural person or company contrdls the member and
companyhmneficially owning 10 percent or more of the cansting voting
securit@fsa member or company which is a corporation,yobéneficially owning
a partnépsinterest in 10 percent or more of the distrilnlggprofits or losses of a
member ompany which is a partnership; or

(2) a person having the power to direct or cahsalirection of the
managemanpolicies of the member or the company also hagbwer to direct
or cause thirection of the management or policies of tlreepentity in question.

3 Article | of the NASD's By-Laws defines the tefmember" to mean any broker or dealer
admitted to memibgrsn the NASD and defines the tefperson associated with a member"

to mean every sole proprietor, partner, officerectior or branch manager of any member, or any
natural person qmngug a similar status or performing similar fulcts, or any natural person
engaged in the sBtagent banking or securities business who is dyrectindirectly controlling
or controlled byckumember (for example, any employee), whetheobsuch person
registered or exéfnpm registration with the NASD.

By signing below, the Selling Securityhaldensents to the disclosure of the informationtaimred herein in its answers to Items (1)
through (6) above and the inclusion of such infdramin the Resale Registration Statement ande@lRtospectus. The Selling
Securityholder understands that such informatidhbeirelied upon by the Company and any undervgiite an underwritten offering of such
Selling Securityholder's Registrable Securitiegtisn Item(3) above, in connection with the pregian of the Resale Registration Statement
and related Prospectt



In accordance with the Selling Securityleols obligation under Sections 3(d) and (f) of BExehange and Registration Rights Agreement
to provide such information as may be requireddvy for inclusion in the Resale Registration Statetmne Selling Securityholder agrees to
promptly notify the Company of any inaccuracieslanges in the information provided herein whicly mecur subsequent to the date he
at any time while the Resale Registration Statemremains in effect. All notices hereunder and pansio the Exchange and Registration
Rights Agreement shall be made in writing, by hdetivery, first-class mail, or air courier guaragiteg overnight delivery as follows:

(i) Tothe Compan
Tyson Foods, Inc
2210 West Oaklawn Driv
Springdale, Arkanse
Attention: Treasure

(i)  With a copy tc
Kutak Rock LLP
425 West Capitol, Suite 11(
Little Rock, Arkansas 722(-3409
Attention: Jeffrey J. Gearhe

Once this Notice and Questionnaire is etatby the Selling Securityholder and receivedh®y@ompany's counsel, the terms of this
Notice and Questionnaire, and the representatiodsvarranties contained herein, shall be bindingsball inure to the benefit of and shall
enforceable by the respective successors, heirspma representatives, and assigns of the Comguachyhe Selling Securityholder (with
respect to the Registrable Securities benefic@alimed by such Selling Securityholder and listettém (3) above). This Agreement shall be
governed in all respects by the laws of the Statdesv York.

IN WITNESS WHEREOF, the undersigned, byhauty duly given, has caused this Notice and Qaestire to be executed and
delivered either in person or by its duly authadizgent.

Dated:

Selling Securityholder
(Print/type full legal name of beneficial
owner of Registrable Securities)

By:
Name:
Title:

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE ANQUESTIONNAIRE FOR RECEIPT ON OR BEFORE
[DEADLINE FOR RESPONSE] TO THE COMPANY'S COUNSEL AT

Kutak Rock LLP

425 West Capitol, Suite 1100
Little Rock, Arkansas 72201-3409
Attention: Jeffrey J. Gearhart
(501) 975-3000

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEMHE
Attention: Trust Officer

Re: Tyson Foods, Inc. (the figaany")
% Notes due

Dear Sirs;



Please be advised that has transferred $ aggregate prinaipaunt of the aboveeferenced Note
pursuant to an effective Registration Statemerffam S-3 (File No. 333- ) filed by the Company.

We hereby certify that the above-named figatowner of the Notes is named as a "Sellindddd' in the Prospectus dated
, 200_ or in supplements thereto, aatdhle aggregate principal amount of the Notesfeared are the Notes listed in st
Prospectus opposite such owner's name.

Dated:

Very truly yours,

(Nam:i

By:

(Authorized Signatut

Exhibit 5.1

KUTAK ROCK LLP
425 W. Capitol Avenue
Suite 1100
Little Rock, AR 72201

January 17, 2001

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, AR 72762-6999

Re: Registration Statement on Form Befistration No. 333-

Ladies and Gentlemen:

We are issuing this opinion letter in oapacity as counsel to Tyson Foods, Inc., a Delaw@ngoration (the "Registrant"), in connect
with the proposed registration by the Registrar%#0,000,000 in aggregate principal amount oRBgistrant's 6.625% Notes due 2004,
$750,000,000 in aggregate principal amount of tegi®rant's 7.250% Notes due 2006, and $1,000,000r0aggregate principal amount of
the Registrant's 8.250% Notes due 2011 (collegtitred "New Notes"), pursuant to a Registration Stent on Form S-4 (Registration No.
333- ) to be filed with the Securities and Earaie Commission (the "Commission™) on the datedietmder the Securities Act of 1933,
as amended (the "Act") (such Registration Statepzenamended or supplemented, is hereinafter egf¢éoras the "Registration Statement”).
The New Notes are to be issued pursuant to thentnde (as supplemented, the "Indenture"), dateaf dane 1, 1995, as modified by those
certain Supplemental Indentures, dated as of Octyli#2001, between the Registrant and The Chasénafiam Bank, as trustee. The New
Notes are to be issued in exchange for and incepiant of the Registrant's outstanding $500,000/9@@gregate principal amount
6.625% Notes due 2004, $750,000,000 in aggregateipal amount of 7.250% Notes due 2006, and $1@@000 in aggregate principal
amount of 8.250% Notes due 2011 (collectively tBetstanding Notes").

In that connection, we have examined oalginor copies certified or otherwise identified dar satisfaction, of such docume
corporate records and other instruments as we teemed necessary for the purposes of this opiimotuding (i) the Restated Certificate
Incorporation and Second Amended and RestatetlaBys of the Registrant, (ii) minutes and recordghef corporate proceedings of
Registrant with respect to the issuance of the tAndéng Notes and New Notes, (iii) the Indentuié, the Exchange and Registration Ric
Agreement, dated as of September 27, 2001, amengdbistrant and the initial purchasers named itheaad (vi) the Registration Statem:e

For purposes of this opinion, we have assltime authenticity of all documents submitted $oas originals, the conformity to
originals of all documents submitted to us as copied the authenticity of the originals of all do@nts submitted to us as copies. We
also assumed the genuineness of the signaturesrséns signing all documents in connection witholwhihis opinion is rendered, 1
authority of such persons signing on behalf offiagies thereto other than the Registrant and tieeadithorization, execution and deliver
all documents by the parties thereto other thanRéegistrant. As to any facts material to the opisi@xpressed herein which we have
independently established or verified, we haveedelipon statements and representations of offasather representatives of the Regis
and others.

Our opinion expressed below is subjecthi qualifications that we express no opinion ath&applicability of, compliance with,



effect of (i) any bankruptcy, insolvency, reorgaatian, fraudulent transfer, fraudulent conveyameratorium or other similar law affecti
the enforcement of creditors' rights generally,déneral principles of equity (regardless of wieetbnforcement is considered in a procee
in equity or at law), (iii) public policy considdrans which may limit the rights of parties to obtaertain remedies and (iv) any laws ex
the laws of the State of New York, the corporatesiaf the State of Delaware and the Delaware @sedecided thereunder and the fec
laws of the United States of America.

Based on the foregoing, and subject tagthadifications stated herein, we are of the opintwat the Notes are duly authorized, and, v
duly executed on behalf of the Company, authemitdly the Trustee and delivered in accordance thighterms of the Indenture anc
contemplated by the Registration Statement, wilistitute legal, valid and binding obligations oftlCompany, enforceable against i
accordance with their terms.

We hereby consent to the filing of thismapn with the commission as Exhibit 5.1 to the Regition Statement. We also consent tc
reference to our firm under the heading "Legal Btatt in the Registration Statement.

This opinion is limited to the specific igs addressed herein, and no opinion may be idfenrémplied beyond that expressly ste
herein. We assume no obligation to revise or supeig this opinion should the present laws of theeSt of New York or Delaware or
federal law of the Unites States be changed bglgie action, judicial decision or otherwise.

This opinion is furnished to you in connextwith the filing of the Registration Statememidais not to be used, circulated, quote
otherwise relied upon for any other purpose.

Sincerely,
/sl Kutak Rock LLP
Exhibit 8.1

KUTAK ROCK LLP
425 W. Capitol Avenue
Suite 1100
Little Rock, AR 72201

January 17, 2002

Tyson Foods, Inc.
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

Re: Registration Statement on Form Beyistration No. 333-
Ladies and Gentlemen:

We are issuing this opinion letter in oapacity as counsel to Tyson Foods, Inc., a Delawamgoration (the "Company"), in connecl
with the proposed offer by the Company (the "Exde®ffer") to exchange $500,000,000 in aggregatecipal amount of the Compan
6.625% Notes due 2004, $750,000,000 in aggregateipel amount of the Company's 7.250% Notes due62@nd $1,000,000,000
aggregate principal amount of the Company's 8.2bl0f¢s due 2011 (collectively, the "New Notes") &md in replacement of the Compal
outstanding $500,000,000 in aggregate principaluarhof 6.625% Notes due 2004, $750,000,000 in aggecprincipal amount of 7.25(
Notes due 2006 and $1,000,000,000 in aggregateipairamount of 8.250% Notes due 2011 (collectiytte "Outstanding Notes"), pursu
to a Registration Statement on Form S-4 (Registmablo. 333- ) to be filed with the Securities and Excha@mmmission (th
"Commission") on the date hereof under the Seegrict of 1933, as amended (the "Act") (such Regfish Statement, as amende«
supplemented, is hereinafter referred to as thgi¥Ration Statement").

You have requested our opinion as to aerthiited States federal income tax consequencéseoExchange Offer. In preparing
opinion, we have reviewed and relied upon the CawigaRegistration Statement and such other documaanive have deemed necessary.

On the basis of the foregoing, it is ouinggn that the exchange of the Outstanding Noteshe New Notes of the same series purs
to the Exchange Offer will not be treated as a ltéx8exchange” for United States federal incomepasposes under Section 1001 of
Internal Revenue Code of 1986, as amended (thee'Caaid the Treasury Regulations promulgated thmeleu(the "Regulations”). The Ni
Notes received by a holder of Outstanding Notethefsame series will generally be treated as amatton of the Outstanding Notes in
hands of such holder and, as a result, there withdo federal income tax consequences to such hatdarresult of such holder's exchanc
Outstanding Notes for New Notes of the same series.

The opinion set forth above is based uperapplicable provisions of the Code, the Regutatigurrent positions of the Internal Reve



Service (the "IRS") contained in published revemukngs, revenue procedures and announcementgjngxisidicial decisions and ott
applicable authorities. No tax ruling has been sb@iggm the IRS with respect to any of the mattéisgussed herein. Unlike a ruling from
IRS, an opinion of counsel is not binding on the&slRdence, no assurance can be given that the opstaied in this letter will not |
successfully challenged by the IRS or by a court. &press no opinion concerning any tax conseqsenicthe Exchange Offer except
United States federal income tax matters as exgress forth above, and we disclaim any obligattorupdate this opinion to reflect ¢
developments which may occur subsequent to thehaaiof.

We hereby consent to the filing of thisreph as Exhibit 8.1 to the Registration Statem®&¥e. also consent to the reference to our
under the heading "Legal Matters." In giving sucmsent, we do not thereby admit that we are inctitegory of persons whose conse
required under Section 7 of the Securities Acherrules and regulations of the Commission thereund

Sincerely,

/sl Kutak Rock LLP

3:
Exhibit 12.]
Computation of Ratio of Earnings to Fixed Charges

2001 2000 1999 1998 1997
Net income for the perio 87,85¢ 151,22: 230,04¢ 25,09¢ 185,79¢
Add: Provision for income taxe 58,36: 83,52( 129,35! 45,937 143,92.
Add: Minority interest 18,75( (182 11,52¢ - -
Fixed charge 175,45 142,617 159,07. 167,61:137,76(
Less: Capitalized intere (3,249 (1,746 (5,226 (1,766 (3,434

Income before taxes on income and fixed cha 337,17¢ 375,42t¢ 524,77' 236,88. 464,04

Fixed Charges

Interest 143,71¢ 115,26. 128,03! 147,77:118,51-
Capitalized interes 3,24¢  1,74¢ 5,22¢ 1,76€ 3,43¢
Rentals at computed interest factor 25,34: 22,05: 21,39¢ 15,59¢ 11,34
Amortization of debt discount exper 3,147 3,55/ 4,41 247¢ 4,47]
Total fixed charge 175,45 142,61: 159,07: 167,61:137,76(
Ratio of earnings to fixed charg 1.92 2.6 3.3( 1.41 3.37

(1) Amounts represent those portions of rent expéose-third) that are reasonable approximationstefest costs.
Exhibit 23.1

Consent of Independent Auditors

We consent to the reference to our firmeauritle caption "Experts” in the Registration Staet{Form S-4 No. 33-00000) and related
Prospectus of Tyson Foods, Inc. for the registatib$500 million 6.625% Notes due 2004, $750 miilli7.250% Notes due 2006 and $1
billion 8.250% Notes due 2011 and to the incorgoreby reference therein of our report dated Noveni2, 2001, with respect to the
consolidated financial statements of Tyson Foatts, ihcorporated by reference in its Annual ReparfForm 10-K for the year ended
September 29, 2001, and the related financialrsetie schedule included therein, filed with the Sities and Exchange Commission.

/sl Er@s¥oung LLP



Little Rock, Arkansas
January 17, 2002

Exhibit 23.z

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporatiomdfgrence in this Registration Statement on Forfn(Be. 333XXXXX) of Tyson Foods, Inc
of our report dated March 19, 2001, except as teeNbwhich is as of March 29, 2001, relating to financial statements of IBP, inc., whi
appears in the Current Report on For{/8- of Tyson Foods, Inc. dated August 4, 2001, m&lded. We also consent to the reference
under the heading "Experts" in such Registratioste®tent. We also consent to the reference to usruhé heading "Experts" in st
Registration Statement.

/sl PricewaterhouseCoopers LLP

Omaha, Nebraska
January, 16, 2002

Exhibit 99.1

LETTER OF TRANSMITTAL
to
Tender for Exchange
6.625% Notes Due 2004,
7.250% Notes Due 2006, and
8.250% Notes Due 2011

of
TYSON FOODS, INC.
Pursuant to the Prospectus Dated , 2002

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIR E AT
5:00 P.M., NEW YORK CITY TIME, ON , 02
UNLESS EXTENDED (THE "EXPIRATION DATE").

Please read carefully the attached instructions.
If you desire to accept the Exchange Offer, thigdreof Transmittal should be completed, signed sutehitted to the Exchange Agent:

JPMORGAN CHASE BANK
(the "Exchange Agent")

By Overnight Courier, Reqistered/Certified Maillor Hand:

JPMorgan Chase Bank
55 Water Street
Room 234, North Building
New York, New York 10041
Attention: Victor Matis

Facsimile Transmission:
(212) 638-7375

Confirm Receipt of Facsimile by Telephone:
(212) 638-0459




Delivery of this Letter of Transmittal to an address or facsimile number other than as set forth abovevill not constitute a valid
delivery.

For any questions regarding this Letter of Transmital or for any additional information, you may contact the Exchange Agent b
telephone at (212) 638-0459 or by facsimile at (21@38-7380.

The undersigned hereby acknowledges receipt oPtlaspectus dated , 2002 (the "ProspectusTysdn Foods, Inc., a Delaw:
corporation (the "Issuer"), and this Letter of Tsanittal (the "Letter of Transmittal"), that togettmnstitute the Issuer's offer (the "Exche
Offer") to exchange (i) $1,000 in principal amouwiiits 6.625% Notes due 2004 ("New 6.625% Notedf)clv have been registered under
Securities Act of 1933, as amended (the "Securiiets) for each $1,000 in principal amount of itatstanding 6.625% Notes due 2
("Outstanding 6.625% Notes"), (ii) $1,000 in pripai amount of its 7.250% Notes due 2006 which Hseen registered under the Secur
Act ("New 7.250% Notes") for each $1,000 in priripmount of its outstanding 7.250% Notes due 200@itstanding 7.250% Notes") €
(iii) $1,000 in principal amount of its 8.250% Netdue 2011 which have been registered under theries Act ("New 8.250% Notes" a
together with the New 6.625% Notes and the New (2M]otes, the "New Notes) for each $1,000 in ppatiamount of its outstandi
8.250% Notes due 2011 ("Outstanding 8.250% Noted"tagether with the Outstanding 6.625% Notes Ardutstanding 7.250% Notes,
"Outstanding Notes"). Capitalized terms used buitdedined herein have the meanings ascribed to theéhe Prospectus.

The undersigned hereby tenders the OutstandingsMfscribed in Box 1 below (the "Tendered Notesftspant to the terms and conditi
described in the Prospectus and this Letter of Smattal. The undersigned is the registered owneanlbfthe Tendered Notes and

undersigned represents that it has received frazth baneficial owner of the Tendered Notes ("Berngfi©wners") a duly completed a
executed form of "Instruction to Registered Holded/or BookEntry Transfer Facility Participant from Beneficalvner" accompanying tt
Letter of Transmittal, instructing the undersignedake the action described in this Letter of Braiital. Subject to, and effective upon,
acceptance for exchange of the Tendered Notesjnithersigned hereby exchanges, assigns and tratsfersupon the order of, the Issuel
right, title, and interest in, to and under the dered Notes.

Please issue the New Notes exchanged for Tendeoées Nh the name(s) of the undersigned. Similarhjess otherwise indicated un
"Special Delivery Instructions" below (Box 3), pteasend or cause to be sent the certificates forNw Notes (and accompany
documents, as appropriate) to the undersigneceadtress shown below in Box 1.

The undersigned hereby irrevocably constitutes amgbints the Exchange Agent as the true and lamadeht and attorney in fact of -
undersigned with respect to the Tendered Noted fwit power of substitution (such power of attoyneeing deemed to be an irrevoc:
power coupled with an interest), to (i) deliver fhendered Notes to the Issuer or cause ownershipeofendered Notes to be transferre
or upon the order of, the Issuer, on the book$efrégistrar for the Outstanding Notes and delaleaccompanying evidences of transfer
authenticity to, or upon the order of, the Issusorureceipt by the Exchange Agent, as the undezdigragent, of the New Notes to which
undersigned is entitled upon acceptance by thestssiuthe Tendered Notes pursuant to the Excharffgr,@nd (ii) receive all benefits a
otherwise exercise all rights of beneficial owngystf the Tendered Notes, all in accordance withtdrms of the Exchange Offer.

The undersigned understands that tenders of OdiatamNotes pursuant to the procedures describedruhé caption "The Exchange Oft
in the Prospectus and in the instructions heretibcanstitute a binding agreement between the wsigeed and the Issuer upon the terms
subject to the conditions of the Exchange Offebjestt only to withdrawal of such tenders on theneiset forth in the Prospectus undel
caption "The Exchange Offer Withdrawal of Tenders." All authority herein confed or agreed to be conferred shall survive thethde
incapacity of the undersigned and any Beneficiah€ws), and every obligation of the undersignednyr Beneficial Owner(s) hereunder s
be binding upon the heirs, representatives, suocgsand assigns of the undersigned and such Bedediwner(s).

The undersigned hereby represents and warrantthihaindersigned has full power and authority tmlég, exchange, assign, and transfe
Tendered Notes and that the Issuer will acquiredgand unencumbered title thereto, free and cleaallofiens, restrictions, charg
encumbrances, and adverse claims when the Tendlkred are acquired by the Issuer as contemplatezinhedhe undersigned and e
Beneficial Owner will, upon request, execute anlivde any additional documents reasonably requeyethe Issuer or the Exchange Ac
as necessary or desirable to complete and givetéffehe transactions contemplated hereby.

The undersigned hereby represents and warrantthehatformation set forth in Box 2 is true andreat.

By accepting the Exchange Offer, the undersignedtyerepresents and warrants that (i) the New Notbée acquired by the undersigned
any Beneficial Owner(s) in connection with the Exabe Offer are being acquired by the undersignedaanry Beneficial Owner(s) in t
ordinary course of business of the undersigned amd Beneficial Owner(s), (ii) the undersigned arathe Beneficial Owner are r
participating, do not intend to participate, andéhao arrangement or understanding with any petsgrarticipate, in the distribution of t
New Notes, (iii) except as otherwise disclosed nitimg herewith, neither the undersigned nor anyn&ieial Owner is an "affiliate," i
defined in Rule 405 under the Securities Act, & tbsuer, (iv) that the undersigned is not a bralealer tendering notes directly acqu
from the Issuer for its own account, and (v) thdarsigned and each Beneficial Owner acknowledgeagnek that any person participatin
the Exchange Offer with the intention or for thegmse of distributing the New Notes must complyhwite registration and prospec
delivery requirements of the Securities Act of 1933 amended (together with the rules and reguktgromulgated thereunder,

"Securities Act"), in connection with a secondaggale of the New Notes acquired by such persorcandot rely on the position of the S
of the Securities and Exchange Commission (the '‘@msion”) set forth in the naetion letters that are discussed in the sectiothe
Prospectus entitled "The Exchange C-- Resale of the New Notes



In addition, by accepting the Exchange Offer, tinearsigned hereby (i) represents and warrants ifhiite undersigned or any Benefic
Owner of the Outstanding Notes is a broker-deaach brokedealer acquired the Outstanding Notes for its oatoant as a result
marketmaking activities or other trading activities arasot entered into any arrangement or understandth the Issuer or any "affiliat
of the Issuer (within the meaning of Rule 405 unither Securities Act) to distribute the New Noteddoreceived in the Exchange Offer,
(il acknowledges that, by receiving New Notesifsrown account in exchange for Outstanding Notdsre such Outstanding Notes w
acquired as a result of market-making activitiesotiner trading activities, such brokéealer will deliver a prospectus meeting
requirements of the Securities Act in connectiothvéiny resale of such New Notes; however, by sm@eledging and by delivering
prospectus, the undersigned will not be deemednutahat it is an "underwriter” within the meaniofthe Securities Act.

The Issuer has agreed that, starting on the Exmir&ate and ending on the close of business ori8Mh day after the Expiration Date
will make the Prospectus available to any brokexdetefor use in connection with any such resale.

[ ] CHECK HERE IF TENDERED NOTES ARE BEING DELINEED HEREWITH.

[ ] CHECK HERE IF TENDERED NOTES ARE BEING DELINRED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY DELIVERED © THE EXCHANGE AGENT AND COMPLETE "Use of
Guaranteed Delivery" BELOW (Box 4).

[ ] CHECK HERE IF TENDERED NOTES ARE BEING DELIEED BY BOOK-ENTRY TRANSFER MADE TO THI
ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH THE BOOK-ENTRY TRANSFER FACILITY ANC
COMPLETE "Use of Book-Entry Transfer" BELOW (Box.5)

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CARBA.LY BEFORE COMPLETING THE BOXES

BOX 1

Description of Outstanding 6.625% Notes Tendered
(Attach additional pages, if necessary)

Name(s) and Address
(es) of Registered
Outstanding Note

Holder(s), exactly as

name(s) appear(s) on Aggregate Principal Amoul
Outstanding Note(s) Registered Number(s) Represented Aggregate Principal
(Please fill in if blank’ of Outstanding Notes by Notes(s Amount Tendered* CUSIP #

Description of Outstanding 7.250% Notes Tendered
(Attach additional pages, if necessary

Name(s) and Address
(es) of Registered
Outstanding Note Holder
(s), exactly as name(s)

appear(s) on Outstandi Aggregate Principal
Note(s) Registered Number(s) Amount Represented Aggregate Principal
(Please fill in if blank’ of Outstanding Notes by Notes(s Amount Tendered* CUSIP #

Description of Outstanding 8.250% Notes Tendered
(Attach additional pages, if necessary)




Name(s) and Address
(es) of Registered
Outstanding Note

Holder(s), exactly as

name(s) appear(s) on Aggregate Principal
Outstanding Note(s) Registered Number(s) Amount Represented Aggregate Principal
(Please fill in if blank’  Outstanding Notes by Notes(s Amount Tendered* CUSIP #

*Need not be completed by persons tendering by {soaky transfer.

**The minimum permitted tender is $1,000 in prirgipmount of any series of Outstanding Notes. Afleo tenders must be in intec
multiples of $1,000 of principal amount of any serbf Outstanding Notes. Unless otherwise indicatebis column, the principal amount
all Outstanding Note identified in this Box 1 oflidered to the Exchange Agent herewith shall bends=btendered. See Instruction 4.

BOX 2

Beneficial Owner(s) of 6.625% Notes
(attach additional pages, if necessary)

State of Principal Residence of
Each Beneficial Owner of Principal Amount of Outstanding 6.625% Notes
Outstanding 6.625% Notes Tende  Tendered Held for Account of Beneficial Owr CUSIP #

Beneficial Owner(s) of 7.250% Notes
(attach additional pages, if necessary)

State of Principal Residence of
Each Beneficial Owner of Principal Amount of Outstanding 7.250% Notes
Outstanding 7.250% Notes Tende  Tendered Held for Account of Beneficial Owr CUSIP #

Beneficial Owner(s) of 8.250% Notes
(attach additional pages, if necess:



State of Principal Residence of
Each Beneficial Owner of Principal Amount of Outstanding 8.250% Notes
Outstanding 8.250% Notes Tende  Tendered Held for Account of Beneficial Owr CUSIP #
BOX 3

To be completed only if New Notes exchanged for Gatinding Notes and untendered Outstanding Notes ar® be sent to someor
other than the undersigned, or to the undersignedtaan address other than that shown above.

Special Delivery Instructions for 6.625% NotegSee Instructions 5, 6 and 7)

Mail New 6.625% Notes and any untendered Outstan@i625% Notes to:

Name(s):

(please print)
Address:

(include Zip Code)
Tax ldentification or Social Security No.:
CUSIP#

Special Delivery Instructions for 7.250% NotegSee Instructions 5, 6 and 7)

Mail New 7.250% Notes and any untendered Outstgndi50% Notes to:

Name(s):

(please print)
Address:

(include Zip Code)
Tax ldentification or Social Security No.:
CUSIP#

Special Delivery Instructions for 8.250% NotegSee Instructions 5, 6 and 7)

Mail New 8.250% Notes and any untendered Outstan8id50% Notes to:

Name(s):

(please print)
Address:




(include Zip Code)
Tax ldentification or Social Security No.:

CUSIP#

BOX 4

Use of Guaranteed Delivery of 6.625% Notes
(See Instruction 2)

To be completed only if Outstanding 6.625% Noteskaing tendered by means of a notice of guarartelackry.

Name(s) of Registered Holder(s):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution which Guaranteed Delivery:

DTC Participant #:

CUSIP#

Use of Guaranteed Delivery of 7.250% Notes
(See Instruction 2)

To be completed only if Outstanding 7.250% Note&skaing tendered by means of a notice of guarantekcery.

Name(s) of Registered Holder(s):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution which Guaranteed Delivery:

DTC Participant #:

CUSIP#

Use of Guaranteed Delivery of 8.250% Notes
(See Instruction 2)

To be completed only if Outstanding 8.250% Note&shkaing tendered by means of a notice of guarantekcery.

Name(s) of Registered Holder(s):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution which Guaranteed Delivery:

DTC Participant #:
CUSIP#

BOX5

Use of Book Entry Transfer for 6.625% Notes
(See Instructions 1 and 3)

To be completed only if delivery of OutstandingZ566 Notes is to be made by book-entry transfer.

Name of Tendering Institution:
Account Number:
Transaction Code Number:
CUSIP#

Use of Book Entry Transfer for 7.250% Notes



(See Instructions 1 and 3)
To be completed only if delivery of Outstanding502 Notes is to be made by book-entry transfer.

Name of Tendering Institution:
Account Number:
Transaction Code Number:
CUSIP#

Use of Book Entry Transfer for 8.250% Notes
(See Instructions 1 and 3)

To be completed only if delivery of Outstanding®2 Notes is to be made by book-entry transfer.

Name of Tendering Institution:
Account Number:;
Transaction Code Number:
CUSIP#

BOX 6

Tendering Holder Signature
(See Instructions 1 and 5)
In addition, complete substitute Form W-9

(Signature of Registered Holder(s) or Authorizegh@tory)

Note: The above lines must be signed by the regidtholder(s) of Outstanding Notes as their nanmeg§pear(s) on the Outstanding Note
by persons(s) authorized to become registered He)d@vidence of such authorization must be trattechwith this Letter of Transmittal).

signature is by a trustee, executor, administrajagrdian, attorney-ifact, officer, or other person acting in a fidugiar representati
capacity, such person must set forth his or hétifld below. See Instruction 5.

Name(s):

Capacity:
Street Adress:

(include Zip Code)
Area Code and Telephone Number:

Tax ldentification or Social Security Number.:

Signature Guarantee
(If required by Instruction 5)

Authorized Signature:

Name:

(please print)
Title:

Name of Firm:

(Must be an Eligible Institution as defined in msttion 2)
Address:




(include Zip Code)

Area Code and Telephone Number:

Dated:

BOX 7
Broker-Dealer Status

[ 1 Check here if the Beneficial Owner is a papating Broker-Dealer who holds Outstanding Noteguired as a result of market making or
other trading activities and wish to receive 10itoldal copies of the prospectus and 10 copiesigfaanendments or supplements thereto for
use in connection with resales of New Notes reckineexchange for such Outstanding Notes.

Name:

Address:

Area Code and Telephone Number:

Contact Person:

PAYOR'S NAME: TYSON FOODS, INC.

Name (if joint names, list first and circle the reof the
person or entity whose number you enter in Part 1

SUBSTITUTE below. See instructions if your name has changed.)
Address

Form W-9 .

Department of the Treasury C_Ity' State and ZIP Code .

Internal Revenue Service List account number(s) here (optional)

Part 1 - Please provide your taxpayer identificatio
number ("TIN") in the box at right and certify by
signing and dating below.

Payor's Request for
Taxpayer Identification
Number For All
/Accounts

Social Security Number

TIN

Awaiting TIN[ ]
Part 2 -Check the box if you are NOT subject to backughhdatiding under the provisig
of section 3406(a)(1)(C) of the Internal Revenual€because (1) you have not
notified that you are subject to backup withholdiag a result of failure to report
interest or dividends or (2) the Internal Reveneevige has notified you that you are
longer subject to backup withholding.




Part 3 - Certification -Under the Penalties of perjury, | certify that timformatio
provided on this form is true, correct and complete

SIGNATURE DATE

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MARESULT IN BACKUP WITHHOLDING OF 31¢
OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE EXCHANE OFFER. PLEASE REVIEW THE ENCLOSE
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W8 FOF
ADDITIONAL DETAILS.

TYSON FOODS, INC.
INSTRUCTIONS TO LETTER OF TRANSMITTAL
FORMING PART OF THE TERMS AND CONDITIONS
OF THE EXCHANGE OFFER

1. Delivery of this Letter of Transmittal and Outstanding Notes.A properly completed and duly executed copy of thétter o
Transmittal, including Substitute Form ®-and any other documents required by this Lettdransmittal must be received by the Exch:
Agent at its address set forth herein, and eitkeificates for Tendered Notes must be receivethbyExchange Agent at its address set
herein or such Tendered Notes must be transfemesbant to the procedures for boaktry transfer described in the Prospectus uncdk
caption "Exchange OffeProcedures for Tendering” (and a confirmation afhstransfer received by the Exchange Agent), ifh &ase pric
to 5:00 p.m., New York City time, on the Expiratibate. The method of delivery of certificates famntlered Notes, this Letter of Transm
and all other required documents to the ExchangenAg at the election and risk of the tenderintggéioand the delivery will be deerr
made only when actually received by the Exchangeriglf delivery is by mail, registered mail witleturn receipt requested, propt
insured, is recommended. Instead of delivery byl,ritas recommended that the Holder use an ovétriog hand delivery service. In all cas
sufficient time should be allowed to assure tinddjivery. No Letter of Transmittal or Outstandingtis should be sent to the Issuer. Ne
the Issuer nor the registrar is under any obligatm notify any tendering holder of the Issuer'segtance of Tendered Notes prior to
closing of the Exchange Offer.

2.  Guaranteed Delivery ProceduresHolders who wish to tender their Outstanding Ndies whose Outstanding Notes are
immediately available, and who cannot deliver ti@irtstanding Notes, this Letter of Transmittal oy ather documents required hereb
the Exchange Agent prior to the Expiration Date inteisder their Outstanding Notes according to thergnteed delivery procedures set f
below, including completion of Box 4. Pursuant tmls procedures: (i) such tender must be made liyrough a firm which is a member ¢
recognized Medallion Program approved by the SteariTransfer Association Inc. (an "Eligible Instibn") and the Notice of Guarante
Delivery must be signed by the holder; (ii) priorthe Expiration Date, the Exchange Agent must haeeived from the holder and
Eligible Institution a properly completed and delyecuted Notice of Guaranteed Delivery (by maihddelivery or facsimile transmissic
setting forth the name and address of the holtlercértificate number(s) of the Tendered Notesthadgrincipal amount of Tendered No
stating that the tender is being made thereby aradagteeing that, within three New York Stock Exadmtrading days after the Expirat
Date, this Letter of Transmittal together with tertificate(s) representing the Outstanding Notea oconfirmation of boolentry transfer ¢
the Outstanding Notes into the Exchange Agent'swaticat the Depositary Trust Company (the "DTC'§ any other required documents
be deposited by the Eligible Institution with th&cBange Agent; and (iii) such properly completed axecuted Letter of Transmittal
facsimile of the Letter of Transmittal, as wellakother documents required by this Letter of Braittal and the certificate(s) representiny
Tendered Notes in proper form for transfer or aficoration of bookentry transfer of the Outstanding Notes into thehange Agent
account at the DTC, must be received by the Exaha@ygent within three New York Stock Exchange tradifays after the Expiration Dé
Any holder who wishes to tender Outstanding Notessyant to the guaranteed delivery procedures ilescabove must ensure that
Exchange Agent receives the Notice of Guarantedivddg relating to such Outstanding Notes priobt00 p.m., New York City time, on t
Expiration Date. Failure to complete the guarantdelivery procedures outlined above will not, dfeif, affect the validity or effect
revocation of any Letter of Transmittal form prdgecompleted and executed by an Eligible Holder velttempted to use the guarant
delivery process.

3. Beneficial Owner Instructions to Registered HoldersOnly a holder in whose name Tendered Notes aretergd on the books
the registrar (or the legal representative or attgtinfact of such registered holder) may execute anwvatethis Letter of Transmittal. Ar
Beneficial Owner of Tendered Notes who is not thgistered holder must arrange promptly with thesteged holder to execute and del
this Letter of Transmittal on his or her behalfaingh the execution and delivery to the registerelddr of the Instructions to Registe
Holder and/or Boc-Entry Transfer Facility Participant from Benefictalvner form accompanying this Letter of Transmit



4. Partial Tenders. Tenders of Outstanding Notes will be accepted amlytegral multiples of $1,000 in principal amoulfftless
than the entire principal amount of Outstandingesdteld by the holder is tendered, the tenderitdehahould fill in the principal amot
tendered in the column labeled "Aggregate Principabunt Tendered" of the box entitled "DescriptafrOutstanding Notes Tendered" (E
1) above. The entire principal amount of Outstagdiotes delivered to the Exchange Agent will bendeg to have been tendered un
otherwise indicated. If the entire principal amoohall Outstanding Notes held by the holder is testdered, then Outstanding Notes foi
principal amount of Outstanding Notes not tendened New Notes issued in exchange for any Outstgridotes tendered and accepted
be sent to the Holder at his or her registeredesddiunless a different address is provided irmppeopriate box on this Letter of Transmii
as soon as practicable following the ExpirationeDat

5. Signatures on the Letter of Transmittal; Bond Powes and Endorsements; Guarantee of Signaturedf this Letter o
Transmittal is signed by the registered holder{ghe Tendered Notes, the signature must correspatiidthe name(s) as written on the f
of the Tendered Notes without alteration, enlargenoe any change whatsoever.

If any of the Tendered Notes are owneckobrd by two or more joint owners, all such owmarsst sign this Letter of Transmittal. If
Tendered Notes are held in different names, it il necessary to complete, sign and submit as reepgrate copies of the Letter
Transmittal as there are different names in whiehdered Notes are held.

If this Letter of Transmittal is signed the registered holder(s) of Tendered Notes, and Netes issued in exchange therefor are
issued (and any untendered principal amount of tutiing Notes is to be reissued) in the name ofrégistered holder(s), then si
registered holder(s) need not and should not eedorg Tendered Notes, nor provide a separate bmndrpln any other case, such regist
holder(s) must either properly endorse the Tendétetks or transmit a properly completed separatedbopower with this Letter
Transmittal, with the signature(s) on the endorsgrnebond power guaranteed by an Eligible Insttut

If this Letter of Transmittal is signed Ayperson other than the registered holder(s) offeamgdered Notes, such Tendered Notes mt
endorsed or accompanied by appropriate bond poweesch case, signed as the name(s) of the regfishelder(s) appear(s) on the Tend
Notes, with the signature(s) on the endorsemehbod power guaranteed by an Eligible Instituti

If this Letter of Transmittal or any TenddrNotes or bond powers are signed by trusteesutxs, administrators, guardians, attorneys.
in-fact, officers of corporations, or others actingaifiduciary or representative capacity, such pessshould so indicate when signing ¢
unless waived by the Issuer, evidence satisfattotlye Issuer of their authority to so act mussblemitted with this Letter of Transmittal.

Endorsements on Tendered Notes or sigratonebond powers required by this Instruction 5 trhes guaranteed by an Eligil
Institution.

Signatures on this Letter of Transmittalsinbe guaranteed by an Eligible Institution unldées Tendered Notes are tendered (i)
registered holder who has not completed the boxfaét herein entitled "Special Delivery Instruat&) (Box 3) or (ii) by an Eligibl
Institution.

6. Special Delivery Instructions.Tendering holders should indicate, in the appliedidx (Box 3), the name and address to whic
New Notes and/or substitute Outstanding Notes fimcgpal amounts not tendered or not acceptedXohange are to be sent, if different f
the name and address of the person signing thierLeft Transmittal. In the case of issuance infeedint name, the taxpayer identificatior
social security number of the person named mustkasndicated.

7. Transfer Taxes. The Issuer will pay all transfer taxes, if anppkcable to the exchange of Outstanding Notesyantsto th
Exchange Offer. If, however, a transfer tax is isgubfor any reason other than the transfer andagxgghof Outstanding Notes pursuant tc
Exchange Offer, then the amount of any such tranafes (whether imposed on the registered holdenany other person) will be paya
by the tendering holder. If satisfactory evidendepayment of such taxes or exemption therefrom as submitted with this Letter
Transmittal, the amount of such transfer taxes élbilled directly to such tendering holder.

Except as provided in this InstructiontAyill not be necessary for transfer tax stampbeaaffixed to the Tendered Notes listed in
Letter of Transmittal.

8. Tax ldentification Number. Federal income tax law requires that the holdes{siny Tendered Notes which are accepte:
exchange must provide the Issuer (as payor) wstledatrect taxpayer identification number ("TIN")hieh, in the case of a holder who is
individual, is his or her social security numbdrtHe Issuer is not provided with the correct TiiNe Holder may be subject to bac
withholding and a $50 penalty imposed by the IrdeRevenue Service. (If withholding results in areigpayment of taxes, a refund may
obtained.) Certain holders (including, among othei$ corporations and certain foreign individuab)e not subject to these bac
withholding and reporting requirements. See thdomed "Guidelines for Certification of Taxpayer hdiéication Number on Substitute Fo
W-9" for additional instructions.

To prevent backup withholding, each holfefendered Notes must provide such holder's coiiridt by completing the Substitute Fa
W-9 set forth herein, certifying that the TIN provilles correct (or that such holder is awaiting a )l1ahd that (i) the holder has not b
notified by the Internal Revenue Service that sholder is subject to backup withholding as a resfdlfailure to report all interest
dividends or (ii) the Internal Revenue Service hatified the holder that such holder is no longebject to backup withholding. If tl



Tendered Notes are registered in more than one warage not in the name of the actual owner, cdrthel "Guidelines for Certification
Taxpayer Identification Number on Substitute Forrr®Wor information on which TIN to report.

The Issuer reserves the right in its saderdtion to take whatever steps are necessargriply with the Issuer's obligation regard
backup withholding.

9. Validity of Tenders . All questions as to the validity, form, eligilbyli (including time of receipt), acceptance and aittwal o
Tendered Notes will be determined by the Issustsiisole discretion, which determination will bedl and binding. The Issuer reserves
right to reject any and all Outstanding Notes nalidly tendered or any Outstanding Notes the Isswaceptance of which would, in
opinion of the Issuer or its counsel, be unlawiiile Issuer also reserves the right to waive anglitions of the Exchange Offer or defect:
irregularities in tenders of Outstanding Notes @asany ineligibility of any holder who seeks to tendutstanding Notes in the Excha
Offer. The interpretation of the terms and condisi@f the Exchange Offer (including this LettefTodnsmittal and the instructions hereto
the Issuer shall be final and binding on all partidnless waived, any defects or irregularitiesdnnection with tenders of Outstanding Ni
must be cured within such time as the Issuer slermine. Neither the Issuer, the Exchange Agentany other person shall be under
duty to give natification of defects or irreguléeg with respect to tenders of Outstanding Notes,shall any of them incur any liability 1
failure to give such notification. Tenders of Oatsling Notes will not be deemed to have been matkesuch defects or irregularities h:
been cured or waived. Any Outstanding Notes recebsethe Exchange Agent that are not properly terdland as to which the defect:
irregularities have not been cured or waived wéllrbturned by the Exchange Agent to the tenderihdehs, unless otherwise provided in
Letter of Transmittal, as soon as practicable feitg the Expiration Date.

10. Waiver of Conditions . The Issuer reserves the absolute right to ameaiye or modify any of the conditions in the Excbe
Offer in the case of any Tendered Notes.

11. No Conditional Tender. No alternative, conditional, irregular, or comtamt tender of Outstanding Notes or transmittatihéd
Letter of Transmittal will be accepted.

12. Mutilated, Lost, Stolen or Destroyed Outstanding Ntes . Any tendering Holder whose Outstanding Notes Hae@&n mutilater
lost, stolen or destroyed should contact the Exgbakgent at the address indicated herein for fuithetructions.

13. Requests for Assistance or Additional CopiesQuestions and requests for assistance and redoestdditional copies of tt
Prospectus or this Letter of Transmittal may bedati#d to the Exchange Agent at the address indidarein. Holders may also contact t
broker, dealer, commercial bank, trust companytioeronominee for assistance concerning the Exch@xfige.

14. Acceptance of Tendered Notes and Issuance of Newtlds, Return of Outstanding NotesSubject to the terms and conditi
of the Exchange Offer, the Issuer will accept fechange all validly tendered Outstanding Notesam sas practicable after the Expira
Date and will issue New Notes therefor as soonrastigable thereafter. For purposes of the Exchadifer, the Issuer shall be deeme:
have accepted tendered Outstanding Notes whemdai§ the Issuer has given written or oral notizerfiediately followed in writing) there
to the Exchange Agent. If any Tendered Notes areemchanged pursuant to the Exchange Offer for @ason, such unexchan
Outstanding Notes will be returned, without expeneethe undersigned at the address shown in Bok dt a different address as may
indicated herein under "Special Delivery Instrucgo(Box 3).

15. Withdrawal. Tenders may be withdrawn only pursuant to the mioges set forth in the Prospectus under the capfite
Exchange Offer--Withdrawal of Tenders."

Exhibit 99.2
Notice of Guaranteed Delivery

Tyson Foods, Inc.
With Respect to Exchange Offer

Pursuant to the Prospectus Dated , 200

This form must be used by a holder of 6.625% Ndtes 2004, 7.250% Notes due 2006, or 8.250% Note<@1 (the "Outstanding Note
of Tyson Foods, Inc, a Delaware corporation (thesuer"), who wishes to tender Outstanding NotahdoExchange Agent pursuant to
guaranteed delivery procedures described in "Theh&ixge OffeGuaranteed Delivery Procedures" of the Issuer'sgeaius, date

, 2002 and in Instruction 2 to the eeldtetter of Transmittal. Any holder who wishes¢ader Outstanding Notes pursuar
such guaranteed delivery procedures must ensur¢hh&xchange Agent receives this Notice of Gueh Delivery prior to the Expirati
Date of the Exchange Offer. Capitalized terms us&dhot defined herein have the meanings ascribékem in the Prospectus or the Le
of Transmittal.

The exchange offer and withdrawal rights will expile at 5:00 p.m., New York City time, on , 2002 unless extended (tl
"Expiration Date").



JPMORGAN CHASE BANK
(the "Exchange Agent")

By Overnight Courier or Registered/Certified Mail

JPMorgan Chase Bank
55 Water Street
Room 234, North Building
New York, New York 10041
Attention: Victor Matis

Facsimile Transmission:
(212) 638-7375

Confirm Receipt of Facsimile by Telephone:
(212) 638-0459

Delivery of this instrument to an address other tha as set forth above will not constitute a valid devery .

This form is not to be used to guarantee signatufes signature on a Letter of Transmittal is rieed to be guaranteed by an "Eligi
Institution” under the instructions thereto, su@mnature guarantee must appear in the applicatdeesprovided in the signature box on
Letter of Transmittal.

Ladies and Gentlemen:

The undersigned hereby tenders to the Issuer, tioterms and subject to the conditions set fartthé Prospectus and the related Lett
Transmittal, receipt of which is hereby acknowledigtne principal amount of Outstanding Notes sethfbelow pursuant to the guarant
delivery procedures set forth in the Prospectusimamaistruction 2 of the related Letter of Trangalit

The undersigned hereby tenders the OutstandingsNisted below:

Registered Number(s) (if known) of Aggregate Principal Aggregate Principal
Outstanding 6.625% Notes or Account Amount Represented Amount Tendered CUSIP #
Number at the Book-Entry Facility

Registered Number(s) (if known) of
Outstanding 7.250% Notes or Account Aggregate Principal Aggregate Principal
Number at the Book-Entry Facility Amount Represented Amount Tendered CUSIP #

Registered Number(s) (if known) of
Outstanding 8.250% Notes or Account Aggregate Principal Aggregate Principal
Number at the Book-Entry Facility Amount Represented Amount Tendered CUSIP #

PLEASE SIGN AND COMPLETE



Signatures of Registered Holder(s) or AuthorizeghStory:

Name(s) of Registered Holder(

Date:

Address;

Area Code and Telephone N

This Notice of Guaranteed Delivery must be signgthie Holder(s) exactly as their name(s) appeareastificates for Outstanding Notes or
a security position listing as the owner of Outdiag Notes, or by person(s) authorized to becoméehn(s) by endorsements and docum
transmitted with this Notice of Guaranteed Delivdfysignature is by a trustee, executor, admiatstr, guardian, attorney-iiact, officer o
other person acting in a fiduciary or represengati@pacity, such person must provide the folloviirigrmation.

Please print name(s) and address

Name(s):

Capacity:

Address(es)

Guarantee
(Not to be used for signature guarantee)

The undersigned, a firm which is a membiea segistered national securities exchange othefNational Association of Securit
Dealers, Inc., or is a commercial bank or trust pany having an office or correspondent in the Whistates, or is otherwise an "eligi
guarantor institution" within the meaning of RuléAd-15 under the Securities Exchange Act of 1934, aanaled, guarantees deposit with
Exchange Agent of the Letter of Transmittal (orsiatle thereof), together with the Outstanding Notendered hereby in proper form
transfer (or confirmation of the book-entry tramséé such Outstanding Notes into the Exchange Agettcount at the Bodkntry Transfe
Facility described in the Prospectus under theicaptThe Exchange Offer" and in the Letter of Tnaitsal) and any other requir
documents, all by 5:00 p.m., New York City time,the third New York Stock Exchange trading daydaling the Expiration Date.

Name of Firm:

Address;




(Include Zip Coc

Area Code and Tel Na

Authorized Signaturg

Name:

(Please Pr

Title:

Dated:

DO NOT SEND OUTSTANDING NOTES WITH THIS FOR ACTUAL SURRENDER OF OUTSTANDING NOTES MUST E
MADE PURSUANT TO, AND BE ACCOMPANIED BY, AN EXECUTE LETTER OF TRANSMITTAL.

Instructions for Notice of Guaranteed Delivery

1. Delivery of this Notice of Guaranteed Delivery.A properly completed and duly executed copy of titice of Guarantes
Delivery and any other documents required by thotidé of Guaranteed Delivery must be received leyERchange Agent at its address a
forth herein prior to the Expiration Date. The nmathof delivery of this Notice of Guaranteed Deliveind any other required document
the Exchange Agent is at the election and soleafsthe holder, and the delivery will be deemed enadly when actually received by
Exchange Agent. If delivery is by mail, registeradil with return receipt requested, properly insuris recommended. As an alternativ
delivery by mail, the holders may wish to considsing an overnight or hand delivery service. Incales, sufficient time should be alloy
to assure timely delivery. For a description of gliaranteed delivery procedures, see Instructioiti2e related Letter of Transmittal.

2. Signatures on this Notice of Guaranteed Delivenyf this Notice of Guaranteed Delivery is signedthe registered holder(s)
the Outstanding Notes referred to herein, the sigaanust correspond with the name(s) written @nféite of the Outstanding Notes witl
alteration, enlargement, or any change whatsodvitiis Notice of Guaranteed Delivery is signedadparticipant of the Bookntry Transfe
Facility whose name appears on a security posiisting as the owner of the Outstanding Notes silgaature must correspond with the n
shown on the security position listing as the owsfehe Outstanding Notes.

If this Notice of Guaranteed Delivery igs@d by a person other than the registered ho)def(any Outstanding Notes listed c
participant of the Boolentry Transfer Facility, this Notice of Guarantd@elivery must be accompanied by appropriate bondeps, signe
as the name of the registered holder(s) appeatheo®@utstanding Notes or signed as the name opahtcipant shown on the Bodkntry
Transfer Facility's security position listing.

If this Notice of Guaranteed Delivery igs&d by a trustee, executor, administrator, guarditiorney-infact, officer of a corporation,
other person acting in a fiduciary or representgatiapacity, such person should so indicate whemirgigand submit with the Letter
Transmittal evidence satisfactory to the Issuesuzh person's authority to so act.

3. Requests for Assistance or Additional CopiesQuestions and requests for assistance and redeesaslditional copies of tt
Prospectus may be directed to the Exchange Agethieaaddress specified in the Prospectus. Holdess atso contact their broker, dea
commercial bank, trust company, or other nomine@ésistance concerning the Exchange Offer.
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