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PROSPECTUS

$2,250,000,000
[Tyson Logo]
Tyson Foods, Inc.

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

¢ The terms of the new notes to be issued in the exchange offer are substantially identical to the terms of the
outstanding notes, except that the transfer restrictions and registration rights relating to the outstanding notes
will not apply to the new notes.

¢ There is no existing public market for the outstanding notes or the new notes. Like the outstanding notes, the
new notes will not be listed on any securities exchange.

¢ The exchange offer expires at 5:00 p.m., New York City time, April 12, 2002, unless extended by us.
¢ The exchange of the outstanding notes will not be a taxable event for U.S. federal income tax purposes.

¢ The exchange offer is not subject to any condition other than that the exchange offer not violate applicable
law or any applicable interpretation of the Staff of the Securities and Exchange Commission.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved the securities to
be distributed in the exchange offer, nor have any of these organizations determined that this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
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Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that
it will deliver a prospectus in connection with any resale of such new notes. The letter of transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter"
within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of new notes received in exchange for outstanding notes
where such outstanding notes were acquired by such broker-dealer as a result of market-making activities or other
trading activities. We have agreed that, starting on the expiration date of the exchange offer and ending on the close of
business on the 180th day after the expiration date of the exchange offer, we will make this prospectus available to
any broker-dealer for use in connection with any such resale. See "Plan of Distribution."

You should rely only on the information contained, or incorporated by reference, in this prospectus. We have not
authorized anyone to provide you with different information. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the information contained in this prospectus
is accurate as of any date other than the date on the front cover of this prospectus.
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Tyson Foods, Inc. is a Delaware corporation. Tyson's principal executive offices are located at 2210 West Oaklawn
Drive, Springdale, Arkansas 72762-6999, and our telephone number is (501) 290-4000.

On September 28, 2001, Tyson completed its acquisition of IBP, inc. and IBP became a wholly-owned subsidiary of
Tyson.

In this prospectus, "Tyson," "Company," "we," "us" and "our" refer to Tyson Foods, Inc. and its subsidiaries, unless
the context requires otherwise. However, for purposes of the section entitled "Description of New Notes," whenever
we refer to "Tyson" or to "us," or use the terms "we" or "our," we are referring only to Tyson Foods, Inc. and not to
any of our subsidiaries. "IBP" refers to IBP, inc. and its subsidiaries.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING INFORMATION

This document contains forward-looking statements that involve risks and uncertainties. These statements may be
made about the financial condition, results of operations and business of Tyson. These statements may be made
directly in this document referring to Tyson or may be "incorporated by reference" from other documents filed with
the Securities and Exchange Commission. Generally, the words "will," "may," "should," "continue," "believes,"
" "anticipates" or similar expressions identify forward-looking statements.

"o

"expects," "intends,
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These forward-looking statements involve certain risks and uncertainties. Factors that could cause actual results to
differ materially from those contemplated by the forward-looking statements include, among others, the following:

e the risk that Tyson and IBP will not successfully integrate their combined operations;
e the risk that Tyson and IBP will not realize estimated synergies;
¢ unknown costs relating to the merger with IBP;

¢ risks associated with the availability and costs of financing, including cost increases due to rising interest
rates;

e fluctuations in the cost and availability of raw materials, such as feed grain costs, live cattle and live hogs;
e the impact of weather on the supply and cost of raw materials;

e changes in the availability and relative costs of labor and contract growers;

¢ market conditions for finished products, including the supply and pricing of alternative proteins;

e effectiveness of advertising and marketing programs;

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

® access to foreign markets together with foreign economic conditions, including currency fluctuations;

¢ the effect of, or changes in, general economic conditions; and

e adverse results from on-going litigation.
You should not place undue reliance on the forward-looking statements, which speak only as of the date of this
document or, in the case of a document incorporated by reference, the date of that document. See "Where You Can
Find More Information" below.
The cautionary statements in this section expressly qualify, in their entirety, all subsequent forward-looking
statements attributable to Tyson or any person acting on their behalf. Tyson does not undertake any obligation to
publicly update or revise any forward looking statements based on the occurrence of future events, the receipt of new

information or otherwise.

ii

WHERE YOU CAN FIND MORE INFORMATION

Tyson files annual, quarterly and current reports, proxy statements and other information with the Commission. You
can inspect and copy these reports, proxy statements and other information at the public reference facilities of the
Commission, in Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549. You can also obtain copies of these

3
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materials from the public reference section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, at
prescribed rates. Please call the Commission at 1-800-SEC-0330 for further information on its public reference room.
The Commission also maintains a web site that contains reports, proxy statements and other information regarding
registrants that file electronically with the Commission (http://www.sec.gov). You can inspect reports and other
information we file at the office of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York
10005.

We will provide you without charge a copy of the new notes, the indenture governing the new notes and other material
agreements that we summarize in this prospectus. You may request copies of these documents by contacting us at:
Tyson Foods, Inc., 2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999, Attention: Treasurer.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospectus the documents Tyson files with the Commission. This means that
we are disclosing important information to you by referring to those documents. The information incorporated by
reference is an important part of this prospectus, and information that Tyson files later with the Commission will
automatically update and supersede the information contained in this prospectus. We incorporate by reference the
following documents filed with the Commission:

® Tyson's Current Report on Form 8-K filed August 16, 2001, as amended by the Current Reports on Forms
8-K/A filed August 31, 2001 (Amendment No. 1) and October 12, 2001 (Amendment No. 2);

® Tyson's Annual Report on Form 10-K for fiscal year ended September 29, 2001; and
¢ Tyson Quarterly Report on Form 10-Q for the quarter ended December 29, 2001.

All documents filed by us with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 from the date of this prospectus and prior to the termination of this offering shall also be
deemed to be incorporated herein by reference.

Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, in this
prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained herein or in any other subsequently filed document which also is incorporated by reference in this
prospectus modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

iii

As used in this prospectus, the term "prospectus” means this prospectus, including the documents incorporated by
reference, as the same may be amended, supplemented or otherwise modified from time to time. Statements contained
in this prospectus as to the contents of any contract or other document referred to in this prospectus do not purport to
be complete, and where reference is made to the particular provisions of such contract or other document, such
provisions are qualified in all respects by reference to all of the provisions of such contract or other document. We
will provide without charge to each person to whom a copy of this prospectus has been delivered, on the written or
oral request of such person, a copy of any or all of the documents which have been or may be incorporated in this
prospectus by reference (other than exhibits to such documents unless such exhibits are specifically incorporated by
reference in any such documents) and a copy of any or all other contracts or documents which are referred to in this
prospectus.

You may request a copy of these filings at no cost by writing to Tyson's Treasurer, 2210 West Oaklawn Drive,
Springdale, Arkansas 72762-6999, or telephoning us at (501) 290-4000.
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PROSPECTUS SUMMARY

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

Tyson

Tyson is the world's largest processor and marketer of chicken, beef and pork products, and produces a wide variety of
brand name, processed food products. With the acquisition of IBP, Tyson became the world's leading protein company
and is the recognized market leader in almost every retail and foodservice market it serves. The Company has
approximately 120,000 team members in over 130 processing locations in 35 states and five international locations,
and exports to over 75 countries worldwide.

Purpose of the Exchange Offer

On September 27, 2001, we sold, in an offering exempt from the registration requirements of the Securities Act of
1933, $500,000,000 of our 6.625% Notes due 2004, $750,000,000 of our 7.250% Notes due 2006 and $1,000,000,000
of our 8.250% Notes due 2011. We refer to these three series of outstanding notes as "outstanding notes" in this
prospectus. We used the net proceeds from the sale of the outstanding notes to repay indebtedness incurred or
assumed in connection with the IBP acquisition.

Simultaneously with the offering, we entered into an exchange and registration rights agreement with the initial
purchasers of the outstanding notes. Under the agreement, we are required to use our reasonable best efforts to cause a
registration statement for substantially identical notes, which will be issued in exchange for the outstanding notes, to
become effective on or before March 31, 2002. We refer to the notes to be registered under this exchange offer
registration statement as "new notes" in this prospectus. You may exchange your outstanding notes for new notes in
this exchange offer. You should read the discussion under the headings " -- Summary of the Exchange Offer," "The
Exchange Offer" and "Description of the New Notes" for further information regarding the new notes.

We did not register the outstanding notes under the Securities Act or any state securities laws, nor do we intend to
after the exchange offer. As a result, the outstanding notes may only be transferred in limited circumstances under the
securities laws. If the holders of the outstanding notes do not exchange their notes in the exchange offer, they lose
their right to have the outstanding notes registered under the Securities Act, subject to certain limitations. Anyone who
still holds outstanding notes after the exchange offer may be unable to resell their outstanding notes.

However, we believe that holders of the new notes may resell the new notes without complying with the registration
and prospectus delivery provisions of the Securities Act, if they meet certain conditions. You should read the
discussion under the headings "-- Summary of the Exchange Offer" and "The Exchange Offer" for further information
regarding the exchange offer and resales of the new notes.

Summary of the Exchange Offer
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Initial Offering of
Outstanding NOTeS.......cccceereereeneeneeneenene

Exchange and Registration
Rights Agreement.........cccceeveeneeneenceneenne.

The Exchange Offer...........cocceeveeviincenenne

We sold the outstanding notes on September 27, 2001 to
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. and Daiwa Securities SMBC Europe Limited. We
collectively refer to these parties in this prospectus as the
"initial purchasers." The initial purchasers subsequently
resold the outstanding notes to (1) qualified institutional
buyers pursuant to Rule 144 A under the Securities Act
and (2) outside the United States in accordance with
Regulation S under the Securities Act.

Simultaneously with the initial sale of the outstanding
notes, we entered into an exchange and registration
rights agreement for the exchange offer. In the exchange
and registration rights agreement, we agreed, among
other things, to use our reasonable best efforts to file a
registration statement with the SEC and to complete this
exchange offer within 225 days of issuing the
outstanding notes. The exchange offer is intended to
satisfy your rights under the exchange and registration
rights agreement. After the exchange offer is complete,
you will no longer be entitled to any exchange or
registration rights with respect to your outstanding notes
or with respect to the new notes.

We are offering to exchange the new notes, which have
been registered under the Securities Act, for your
outstanding notes. In order to be exchanged, an
outstanding note must be properly tendered and
accepted. All outstanding notes that are validly tendered
and not validly withdrawn will be exchanged. We will
issue new notes promptly after the expiration of the
exchange offer.

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

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

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

¢ you are not an affiliate of ours.

Record Date..........

Expiration Date...........cooceeveeniiniencaneenes

Conditions to the Exchange

Procedures for Tendering

Outstanding Notes

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

Each broker-dealer that is issued new notes in the
exchange offer for its own account in exchange for
outstanding notes that were acquired by that
broker-dealer as a result of market-making or other
trading activities, must acknowledge that it will deliver a
prospectus meeting the requirements of the Securities
Act in connection with any resale of the new notes. A
broker-dealer may use this prospectus for an offer to
resell, resale or other retransfer of the new notes issued
to it in the exchange offer. See "Plan of Distribution."
We mailed this prospectus and the related exchange offer
documents to registered holders of outstanding notes on
March 8, 2002.

The exchange offer will expire at 5:00 p.m., New York
City time, April 12, 2002, unless we decide to extend the
expiration date.

The exchange offer is not subject to any condition other
than that the exchange offer not violate applicable law or
any applicable interpretation of the Staff of the SEC.

We issued the outstanding notes as global notes. When
the outstanding notes were issued, we deposited the
global notes representing the outstanding notes with
JPMorgan Chase Bank (formerly, The Chase Manhattan
Bank), as book-entry depositary. JPMorgan Chase Bank
issued a certificateless depositary interest in each global
note we deposited with it, which together represent a
100% interest in the outstanding notes, to The
Depositary Trust Company, known as DTC. Beneficial
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interests in the outstanding notes, which are held by
direct or indirect participants in DTC through the
certificateless depositary interests, are shown on records
maintained in book-entry form by DTC.

3

Special Procedures for
Beneficial OwWners.........ccccoveeevierienieneennen.

Withdrawal Rights.........ccocoeeiiiiiiicinenes

Federal Income Tax

Considerations..

Use of Proceeds

You may tender your outstanding notes through
book-entry transfer in accordance with DTC's
Automated Tender Offer Program, known as ATOP. To
tender your outstanding notes by a means other than
book-entry transfer, a letter of transmittal must be
completed and signed according to the instructions
contained in the letter of transmittal. The letter of
transmittal and any other documents required by the
letter of transmittal must be delivered to the exchange
agent by mail, facsimile, hand delivery or overnight
carrier. In addition, you must deliver the outstanding
notes to the exchange agent or comply with the
procedures for guaranteed delivery. See "The Exchange
Offer--Procedures for Tendering" for more 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.

If you are the beneficial owner of book-entry interests
and your name does not appear on a security position
listing of DTC as the holder of the book-entry interests
or if you are a beneficial owner of outstanding notes that
are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and
you wish to tender the book-entry interests or
outstanding notes in the exchange offer, you should
contact the person in whose name your book-entry
interests or outstanding notes are registered promptly
and instruct that person to tender on your behalf.

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

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

We will not receive any proceeds from the issuance of
new notes pursuant to the exchange offer. We will pay
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all of our expenses incident to the exchange offer.

Exchange Agent........c.ccocevvenieenieniicneennne. JPMorgan Chase Bank is serving as the exchange agent
in connection with the exchange offer.
4

Summary of Terms of the New Notes

The form and terms of the new notes are the same as the form and terms of the outstanding notes, except that the
new notes will be registered under the Securities Act. As a result, the new notes will not bear legends restricting their
transfer and will not contain the registration rights and liquidated damage provisions contained in the outstanding
notes. The new notes represent the same debt as the outstanding notes. Both the outstanding notes and the new notes
are governed by the same indenture. We use the term notes in this prospectus to collectively refer to the outstanding
notes and the new notes.

ISSUCT...ceeiiiiiiiiiieececec e Tyson Foods, Inc.

Notes Offered.........cceveereeneeneeneeneenenn $500,000,000 principal amount of 6.625%
Notes due 2004. $750,000,000 principal
amount of 7.250% Notes due 2006.
$1,000,000,000 principal amount of 8.250%
Notes due 2011.

MaAtULILY oo The 2004 Notes will mature on October 1,
2004, the 2006 Notes will mature on October
1, 2006 and the 2011 Notes will mature on
October 1, 2011.

Interest Rate..........cceceeveeneenenniiceeee, 6.625% per year with respect to the 2004
Notes, 7.250% per year with respect to the
2006 Notes and 8.250% per year with respect
to the 2011 Notes.

Interest Payment Dates............cccceeveennenne. April 1 and October 1 of each year,
beginning October 1, 2002.

Optional Redemption...........cccceeveeneenaens We may redeem some or all of the 2006
Notes and 2011 Notes at any time, at our
option, at a redemption price equal to the
greater of (1) 100% of the aggregate
principal amount of the notes being
redeemed, plus accrued and unpaid interest to
the date of redemption or (2) the sum of the
remaining scheduled payments of principal
and interest in respect of the notes being
redeemed (not including any portion of the
payments of interest accrued as of the date of
redemption) discounted to its present value,
on a semi-annual basis, at the treasury rate
plus 50 basis points, plus accrued and unpaid
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Ranking........ccooceeviiiiiiiiniiniinieecee,

interest to the date of redemption. See
"Description of New Notes-Optional
Redemption."

The new notes will be senior unsecured debt
and will rank equally with all of our existing
and future senior unsecured debt. The new
notes will be effectively subordinated to all
of our existing and future secured debt to the
extent of the assets securing that
indebtedness. The new notes will also be
structurally subordinated to indebtedness of
Tyson's subsidiaries, including IBP's
guarantee of Tyson's unsecured 364-Day and
Five-Year credit facilities, which provide for
borrowings in an aggregate principal amount
of up to $1 billion.

Certain COVenants..........ceceeeveeveeeeeeeennne. The indenture governing the new notes contains certain covenants
limiting our and certain of our subsidiaries' ability to:

e create liens, or

® engage in sale lease-back transactions.
The covenants are subject to important exceptions and
qualifications described under "Description of New Notes-Certain

Covenants."
6

RISK FACTORS

You should carefully consider the following factors and the other information contained in, or incorporated by

reference into, this prospectus.

Because there is no public market for the new notes, you may not be able to sell your new notes.

The new notes will be registered under the Securities Act, but will constitute a new issue of notes with no

established trading market, and there can be no assurance as to:
¢ the liquidity of any trading market that may develop;

¢ the ability of holders to sell their new notes; or

10
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e the price at which the holders would be able to sell their new notes.

If a trading market were to develop, the new notes might trade at higher or lower prices than their principal amount or
purchase price, depending on many factors, including prevailing interest rates, the market for similar notes and our
financial performance.

We understand that the initial purchasers presently intend to make a market in the new notes. However, they are not
obligated to do so, and any market-making activity with respect to the new notes may be discontinued at any time
without notice. In addition, any market-making activity will be subject to the limits imposed by the Securities Act and
the Securities Exchange Act, and may be limited during the exchange offer or the pendency of any applicable shelf
registration statement. There can be no assurance that an active trading market will exist for the new notes or that any
trading market that does develop will be liquid.

In addition, any outstanding note holder who tenders in the exchange offer for the purpose of participating in a
distribution of the new notes may be deemed to have received restricted securities, and if so, will be required to
comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale
transaction.

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

We will issue new notes pursuant to this exchange offer only after a timely receipt of your outstanding notes, a
properly completed and duly executed letter of transmittal and all other required documents. Therefore, if you want to
tender your outstanding notes, please allow sufficient time to ensure timely delivery. If we do not receive your
outstanding notes, letter of transmittal and other required documents by the expiration date of the exchange offer, we
will not accept your outstanding notes for exchange. We are under no duty to give notification of defects or
irregularities with respect to the tenders of outstanding notes for exchange. If there are defects or irregularities with
respect to your tender of outstanding notes, we will not accept your outstanding notes for exchange.

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

We did not register the outstanding notes, nor do we intend to do so following the exchange offer. Outstanding notes
that are not tendered will therefore continue to be subject to the existing transfer restrictions and may be transferred
only in limited circumstances under the securities laws. If you do not exchange your outstanding notes, you will lose
your right to have your outstanding notes registered under the federal securities laws. As a result, if you hold
outstanding notes after the exchange offer, you may be unable to sell your outstanding notes.

7

USE OF PROCEEDS

This exchange offer is intended to satisfy certain of our obligations under the exchange and registration rights
agreement. We will not receive any cash proceeds from the issuance of the new notes. In consideration for issuing the
new notes contemplated in this prospectus, we will receive outstanding notes in like principal amount, the form and
terms of which are the same as the form and terms of the new notes, except as otherwise described in this prospectus.
The outstanding notes surrendered in exchange for new notes will be retired and canceled. Accordingly, no additional
debt will result from the exchange. We have agreed to bear the expenses of the exchange offer.

The net proceeds from the sale of the outstanding notes, after deducting estimated expenses and the initial purchasers'
discount, were approximately $2.23 billion. We used the net proceeds to repay indebtedness incurred and assumed in
connection with the IBP acquisition.

11
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RATIOS OF EARNINGS TO FIXED CHARGES

The following are the unaudited consolidated ratios of earnings to fixed charges for each of the years in the five-year
period ended September 29, 2001. For purposes of calculating the ratios of earnings to fixed charges, "earnings"
consist of income from continuing operations before income taxes and fixed charges (excluding capitalized interest).
"Fixed charges" consist of (i) interest on indebtedness, whether expensed or capitalized, but excluding interest to
fifty-percent-owned subsidiaries, (ii) that portion of rental expense the Company believes to be representative of
interest (one-third of rental expense) and (iii) amortization of debt discount and expense. A statement setting forth the
computation of the ratio of earnings to fixed charges is filed as an exhibit to the Registration Statement of which this
prospectus is a part.

Fiscal Year Ended
Three Months Ended
December 29, 2001 2001 2000 1999 1998 1997
Ratio of earnings to fixed charges 3.09 1.92 2.63 3.30 1.41 3.37
8
THE EXCHANGE OFFER

Purpose of the Exchange Offer

Simultaneously with the sale of the outstanding notes, we entered into an exchange and registration rights agreement
with 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. and
Daiwa Securities SMBC Europe Limited, the initial purchasers of the outstanding notes. Under this exchange and
registration rights agreement, we agreed to file a registration statement regarding the exchange of the outstanding
notes for registered notes and debentures with terms identical in all material respects. We also agreed to use our
reasonable best efforts to cause that registration statement to become effective with the SEC within 180 days of the
issuance of the outstanding notes. A copy of the exchange and registration rights agreement has been filed as an
exhibit to the registration statement of which this prospectus is a part.

We are conducting the exchange offer to satisfy our contractual obligations under the exchange and registration rights
agreement. The form and terms of the new notes are the same as the form and terms of the outstanding notes, except
that the new notes will be registered under the Securities Act, and holders of the new securities will not be entitled to
the payment of any additional amounts pursuant to the terms of the exchange and registration rights agreement, as
described below.

The exchange and registration rights agreements provides that, promptly after the registration statement has been
declared effective, we will offer to holders of outstanding notes the opportunity to exchange their outstanding notes
for new notes having a principal amount, interest rate, maturity date and other terms substantially identical to the
principal amount, interest rate, maturity date and other terms of their outstanding notes. We will keep the exchange
offer open for at least 20 business days (or longer if we are required to by applicable law) after the date notice of the
exchange offer is mailed to the holders of outstanding notes. The new notes will be accepted for clearance through
DTC, Clearstream and the Euroclear System with a new CUSIP and ISIN number and common code.

12
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Under existing interpretations of the Securities Act by the Staff of the SEC contained in several no-action letters to
third parties, and subject to the immediately following sentence, we believe that the new notes will generally be freely
transferable by holders after the exchange offer without further registration under the Securities Act (subject to certain
representations required to be made by each holder of notes, as set forth below). However, any purchaser of notes who
is one of our "affiliates," who intends to participate in the exchange offer for the purpose of distributing the exchange
notes or who is a broker-dealer who purchased notes from the Company to resell pursuant to Rule 144 A or any other
available exemption under the Securities Act, (1) will not be able to rely on the interpretations of the Staff of the SEC,
(2) will not be able to tender its notes in the exchange offer and (3) must comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any sale or transfer of the outstanding notes unless such
sale or transfer is made pursuant to an exemption from such requirements.

If you wish to exchange your outstanding notes for new notes in the exchange offer, you will be required to make
certain representations. These representations include that:
® any new notes to be received by you will be acquired in the ordinary course of your business;

¢ you have no arrangement or understanding with any person to participate in the distribution of the outstanding
notes or new notes;

e you are not our "affiliate" (as defined in Rule 405 under the Securities Act);

¢ if you are not a broker-dealer, you are not engaged in, and do not intend to engage in, the distribution of the
new notes;

¢ if you are a broker-dealer, you will receive new notes for your own account in exchange for outstanding notes
that were acquired as a result of market-making activities or other trading activities and that you will deliver a

prospectus in connection with any resale of such new notes; and

® you are not acting on behalf of any person who could not truthfully make the foregoing representations.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept
any and all outstanding notes validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the
expiration date of the exchange offer. We will issue $1,000 principal amount of new notes in exchange for each
$1,000 principal amount of outstanding notes accepted in the exchange offer. Holders may tender some or all of their
outstanding notes pursuant to the exchange offer. However, outstanding notes may be tendered only in integral
multiples of $1,000.

The form and terms of the new notes are the same as the form and terms of the outstanding notes except that:

¢ the new notes bear a Series B designation and a different CUSIP Number from the outstanding notes;
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¢ the new notes have been registered under the Securities Act and will therefore not bear legends restricting
their transfer; and

¢ the new notes will not provide for the payment of additional interest as described below under "--Additional
Interest."

The new notes will evidence the same debt as the outstanding notes and will be entitled to the benefits of the
indenture.

As of the date of this prospectus, $2,250,000,000 aggregate principal amount of the outstanding notes were
outstanding. We have fixed the close of business on March 8, 2002 as the record date for the exchange offer for
purposes of determining the persons to whom this prospectus and the letter of transmittal will be mailed initially.

Holders of outstanding notes do not have any appraisal or dissenters' rights under the General Corporation Law of
Delaware, or the indenture in connection with the exchange offer. We intend to conduct the exchange offer in
accordance with the applicable requirements of the Exchange Act and the rules and regulations of the SEC.

We will be deemed to have accepted validly tendered outstanding notes when, as and if we have given oral or written
notice of our acceptance to the exchange agent. The exchange agent will act as agent for the tendering holders for the

purpose of receiving the new notes from us.

10

If any tendered outstanding notes are not accepted for exchange because of an invalid tender, the occurrence of
specified other events set forth in this prospectus or otherwise, the certificates for any unaccepted outstanding notes
will be returned, without expense, to the tendering holder as promptly as practicable after the expiration date of the
exchange offer.

Holders who tender outstanding notes in the exchange offer will not be required to pay brokerage commissions or fees
or, subject to the instructions in the letter of transmittal, transfer taxes with respect to the exchange of outstanding
notes pursuant to the exchange offer. We will pay all charges and expenses, other than transfer taxes in certain
circumstances, in connection with the exchange offer. See "--Fees and Expenses."

Expiration Date; Extensions; Amendments

The exchange offer will expire at 5:00 p.m., New York City time, on April 12, 2002, unless we, in our sole discretion,
extend the exchange offer, in which case the exchange offer will expire on the latest date and time to which the
exchange offer is extended.

In order to extend the exchange offer, we will notify the exchange agent of any extension by oral or written notice and
will mail to the registered holders an announcement thereof, each prior to 9:00 a.m., New York City time, on the next
business day after the previously scheduled expiration date.

We reserve the right, in our sole discretion, (1) to delay accepting any outstanding notes, to extend the exchange offer
or to terminate the exchange offer if any of the conditions set forth below under "-Conditions to Exchange Offer" have
not been satisfied, by giving oral or written notice of any delay, extension or termination to the exchange agent, or (2)
to amend the terms of the exchange offer in any manner. Any delay in acceptance, extension, termination or
amendment will be followed as promptly as practicable by oral or written notice to the registered holders.

14
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Interest On the New Notes

The new notes will bear interest from their date of issuance. Holders of outstanding notes that are accepted for
exchange will receive, in cash, accrued interest thereon to, but not including, the date of issuance of the new notes.
Such interest will be paid with the first interest payment on the new notes. Interest on the outstanding notes accepted
for exchange will cease to accrue upon issuance of the new notes.

Interest on the new notes is payable semi-annually on each April 1 and October 1, commencing on October 1, 2002.
Procedures for Tendering

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

(1) complete, sign and date the letter of transmittal, or a facsimile thereof, and have the
signatures on the letter of transmittal guaranteed if required by the letter of transmittal, and mail or
otherwise deliver the letter of transmittal or a facsimile thereof, together with the outstanding notes
and other required documents to the exchange agent at the address set forth on the cover page of the
letter of transmittal; or

11

(2) transmit an Agent's Message in connection with a book-entry transfer, together with a
timely confirmation of book-entry transfer of the outstanding notes into the exchange agent's account
at DTC pursuant to the procedures for book-entry transfer described below under "-Book-Entry
Transfer."

To be tendered effectively, the letter of transmittal and other required documents, or the Agent's Message, together
with outstanding notes must be delivered prior to 5:00 p.m., New York City time, on the expiration date.

The term "Agent's Message" means a computer generated message transmitted by means of DTC's Automated Tender
Offer Program (ATOP), which is received by the exchange agent and forming a part of a confirmation of a book-entry
transfer. The Agent's Message contains an express acknowledgment from the participant in the book-entry transfer
facility tendering the outstanding notes that the participant has received and agrees: (1) to participate in ATOP; (2) to
be bound by the terms of the letter of transmittal; and (3) that we may enforce the agreement against the participant.

By executing or agreeing to be bound by the letter of transmittal, each holder will make to us the representations set
forth above in the fifth paragraph under the heading "--Purpose of the Exchange Offer."

The tender by a holder and our acceptance thereof will constitute agreement between the holder and us in accordance
with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal or Agent's
Message.

The method of delivery of outstanding notes and the letter of transmittal and all other required documents to the
exchange agent is at the election and sole risk of the holder. As an alternative to delivery by mail, holders may wish to
consider overnight or hand delivery service. In all cases, sufficient time should be allowed to assure delivery to the
exchange agent before the expiration date. No letter of transmittal or outstanding notes should be sent to us. Holders
may request their respective brokers, dealers, commercial banks, trust companies or nominees to effect the above
transactions for them.
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Any beneficial owner whose outstanding notes are registered or held in the name of a broker, dealer, commercial
bank, trust company or other nominee and who wishes to tender should contact such broker, dealer, commercial bank,
trust company or other nominee promptly and instruct it to tender on the beneficial owner's behalf. See "Instructions
to Registered Holder and/or Book-Entry Transfer Facility Participant from Beneficial Owner" included with the letter
of transmittal.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a member of
the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or
the Stock Exchange Medallion Program (the "Medallion System") unless the outstanding notes tendered pursuant to
the letter of transmittal are tendered (1) by a registered holder who has not completed Box 3 entitled "Special Delivery
Instructions" on the letter of transmittal or (2) for the account of a member firm of the Medallion System. In the event
that signatures on a letter of transmittal or a notice of withdrawal, as the case may be, are required to be guaranteed,
the guarantee must be by a member firm of the Medallion System.

If the letter of transmittal is signed by a person other than the registered holder of any outstanding notes listed in this
prospectus, the outstanding notes must be endorsed or accompanied by a properly completed bond power, signed by
the registered holder as the registered holder's name appears on the outstanding notes with the signature thereon
guaranteed by a member firm of the Medallion System.

12

If the letter of transmittal or any outstanding notes or bond powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, the
person signing should so indicate when signing, and evidence satisfactory to us of its authority to so act must be
submitted with the letter of transmittal.

All questions as to the validity, form, eligibility, including time of receipt, acceptance of tendered outstanding notes
and withdrawal of tendered outstanding notes will be determined by us in our sole discretion, which determination
will be final and binding. We reserve the absolute right to reject any and all outstanding notes not properly tendered or
any outstanding notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the
right in our sole discretion to waive any defects, irregularities or conditions of tender as to particular outstanding
notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of
transmittal, will be final and binding on all parties. Unless waived, any defects or irregularities in connection with
tenders of outstanding notes must be cured within the time we determine. Although we intend to notify holders of
defects or irregularities with respect to tenders of outstanding notes, neither we, the exchange agent nor any other
person will incur any liability for failure to give the notification. Tenders of outstanding notes will not be deemed to
have been made until the defects or irregularities have been cured or waived. Any outstanding notes received by the
exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or
waived will be returned by the exchange agent to the tendering holders, unless otherwise provided in the letter of
transmittal, as soon as practicable following the expiration date.

Book-Entry Transfer

We understand that the exchange agent will make a request promptly after the date of this prospectus to establish
accounts with respect to the outstanding notes at DTC for the purpose of facilitating the exchange offer, and subject to
the establishment of this account, any financial institution that is a participant in DTC's system may make book-entry
delivery of outstanding notes by causing DTC to transfer the outstanding notes into the exchange agent's account with
respect to the outstanding notes in accordance with DTC's procedures for the transfer. Although delivery of the
outstanding notes may be effected through book-entry transfer into the exchange agent's account at DTC, unless an
Agent's Message is received by the exchange agent in compliance with ATOP, an appropriate letter of transmittal
properly completed and duly executed with any required signature guarantee and all other required documents must in
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each case be transmitted to and received or confirmed by the exchange agent at its address set forth below on or prior
to the expiration date, or, if the guaranteed delivery procedures described below are complied with, within the time
period provided under the procedures. Delivery of documents to DTC does not constitute delivery to the exchange
agent.

Guaranteed Delivery Procedures

Holders who wish to tender their outstanding notes and (1) whose outstanding notes are not immediately available, (2)
who cannot deliver their outstanding notes, the letter of transmittal or any other required documents to the exchange
agent or (3) who cannot complete the procedures for book-entry transfer, prior to the expiration date, may effect a
tender if:

(A) the tender is made through a member firm of the Medallion System;

13

(B) prior to the expiration date, the exchange agent receives from a member firm of
the Medallion System a properly completed and duly executed notice of guaranteed
delivery by facsimile transmission, mail or hand delivery setting forth the name and
address of the holder, the certificate number(s) of the outstanding notes and the
principal amount of outstanding notes tendered, stating that the tender is being made
thereby and guaranteeing that, within three New York Stock Exchange trading days
after the expiration date, the certificate(s) representing the outstanding notes or a
confirmation of book-entry transfer of the outstanding notes into the exchange agent's
account at DTC, together with a properly executed letter of transmittal or facsimile
thereof with any required signature guarantee (or an Agent's Message in the case of a
book-entry delivery) and any other documents required by the letter of transmittal
will be deposited by the member firm of the Medallion System with the exchange
agent; and

(C) the certificate(s) representing all tendered outstanding notes in proper form for
transfer or a confirmation of book-entry transfer of the outstanding notes into the
exchange agent's account at DTC, together with a properly executed letter of
transmittal or facsimile thereof with any required signature guarantee (or an Agent's
Message in the case of a book-entry delivery) and all other documents required by the
letter of transmittal are received by the exchange agent within three New York Stock
Exchange trading days after the expiration date.

Upon request to the exchange agent, a notice of guaranteed delivery will be sent to holders who wish to tender their
outstanding notes according to the guaranteed delivery procedures set forth above.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, tenders of outstanding notes may be withdrawn at any time prior to
5:00 p.m., New York City time, on the expiration date.

To withdraw a tender of outstanding notes in the exchange offer, a telegram, telex, letter or facsimile transmission

notice of withdrawal must be received by the exchange agent at its address set forth in this prospectus prior to 5:00
p-m., New York City time, on the expiration date of the exchange offer. Any notice of withdrawal must:
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e specify the name of the person having deposited the outstanding notes to be withdrawn;

¢ identify the outstanding notes to be withdrawn, including the certificate number(s) and principal amount of the
outstanding notes, or, in the case of outstanding notes transferred by book-entry transfer, the name and
number of the account at DTC to be credited;

e specify the name in which any outstanding notes are to be registered, if different from that of the person
depositing the outstanding notes to be withdrawn;

e state that such holder of the outstanding notes is withdrawing his election to have such outstanding notes
tendered.

If certificates for outstanding notes have been delivered or otherwise identified to the exchange agent, then, prior to
the release of the certificates the withdrawing holder must also submit the certificate numbers of the particular
certificates to be withdrawn and a signed notice of withdrawal with signatures guaranteed by an eligible guarantor
institution unless the holder is an eligible guarantor institution. If outstanding notes have been tendered under the
procedure for book-entry transfer described above, any notice of withdrawal must specify the name and number of the
account at the book-entry transfer facility to be credited with outstanding notes and otherwise comply with the
procedures of the facility. All questions as to the validity, form and eligibility, including time of receipt, of the notices
will be determined by us, and our determination will be final and binding on all parties. Any outstanding notes so
withdrawn will be deemed not to have been validly tendered for purposes of the exchange offer and no new notes will
be issued with respect to withdrawn notes unless the outstanding notes so withdrawn are validly retendered. Any
outstanding notes which have been tendered but which are not accepted for exchange will be returned to the holder
without cost to the holder as soon as practicable after withdrawal, rejection of tender or termination of the exchange
offer. Properly withdrawn outstanding notes may be retendered by following one of the procedures described above
under "-- Procedures for Tendering" at any time prior to the expiration date.

14

Conditions to Exchange Offer

Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or issue new
notes for, any outstanding notes, and may terminate or amend the exchange offer as provided in this prospectus before
the acceptance of the outstanding notes, if:

(1) any action or proceeding is instituted or threatened in any court or by or before
any governmental agency with respect to the exchange offer which, in our sole
judgment, might materially impair our ability to proceed with the exchange offer; or

(2) any law, statute, rule, regulation or interpretation by the Staff of the SEC is
proposed, adopted or enacted, which, in our sole judgment, might materially impair
our ability to proceed with the exchange offer or materially impair the contemplated
benefits of the exchange offer to us; or

(3) any governmental approval has not been obtained, which approval we will, in our
sole discretion, deem necessary for the consummation of the exchange offer as
contemplated by this prospectus.

If we determine in our sole discretion that any of the conditions are not satisfied, we may (1) refuse to accept any
outstanding notes and return all tendered outstanding notes to the tendering holders, (2) extend the exchange offer and
retain all outstanding notes tendered prior to the expiration of the exchange offer, subject, however, to the rights of
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holders to withdraw the outstanding notes (see "-- Withdrawal of Tenders") or (3) waive the unsatisfied conditions
with respect to the exchange offer and accept all properly tendered outstanding notes that have not been withdrawn.

Exchange Agent
JPMorgan Chase Bank has been appointed as exchange agent for the exchange offer. Requests for additional copies of

this prospectus or of the letter of transmittal and requests for a notice of guaranteed delivery should be directed to the
exchange agent addressed as follows:

By Overnight Courier,
By Facsimile: Registered/Certified Mail or Hand:
JP Morgan Chase Bank
Facsimile No.: 212-638-7380
Attention Victor Matis
JP Morgan Chase Bank

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

15

Delivery to an address other than set forth above will not constitute a valid delivery.
Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, additional
solicitation may be made by telegraph, telecopy, telephone or in person by our and our affiliates' officers and regular
employees.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to
brokers, dealers or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent
reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses incurred
in connection with these services.

We will pay the cash expenses to be incurred in connection with the exchange offer. Such expenses include fees and
expenses of the exchange agent and trustee, accounting and legal fees and printing costs, among others.

Accounting Treatment

The new notes will be recorded at the same carrying value as the outstanding notes, which is face value, as reflected in
our accounting records on the date of exchange. Accordingly, we will not recognize any gain or loss for accounting
purposes as a result of the exchange offer. The expenses of the exchange offer will be deferred and charged to expense
over the term of the new notes.
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Consequences of Failure to Exchange

The outstanding notes that are not exchanged for new notes pursuant to the exchange offer will remain restricted
securities. Accordingly, the outstanding notes may be resold only:

® to us upon redemption thereof or otherwise;

® so long as the outstanding notes are eligible for resale pursuant to Rule 144A, to a person inside the United
States whom the seller reasonably believes is a qualified institutional buyer within the meaning of Rule 144A
under the Securities Act;

® in a transaction meeting the requirements of Rule 144A, in accordance with Rule 144 under the Securities
Act, or pursuant to another exemption from the registration requirements of the Securities Act, which other

exemption is based upon an opinion of counsel reasonably acceptable to us;

e outside the United States to a foreign person in a transaction meeting the requirements of Rule 903 or 904
under the Securities Act; or

e pursuant to an effective registration statement under the Securities Act,
in each case in accordance with any applicable securities laws of any state of the United States.

16

Resale of the New Notes

With respect to resales of new notes, based on interpretations by the Staff of the SEC set forth in no-action letters
issued to third parties, we believe that a holder or other person who receives new notes, whether or not the person is
the holder (other than a person that is our affiliate within the meaning of Rule 405 under the Securities Act) in
exchange for outstanding notes in the ordinary course of business and who is not participating, does not intend to
participate, and has no arrangement or understanding with any person to participate, in the distribution of the new
notes, will be allowed to resell the new notes to the public without further registration under the Securities Act and
without delivering to the purchasers of the new notes a prospectus that satisfies the requirements of Section 10 of the
Securities Act. However, if any holder acquires new notes in the exchange offer for the purpose of distributing or
participating in a distribution of the new notes, the holder cannot rely on the position of the Staff of the SEC expressed
in the no-action letters or any similar interpretive letters, and must comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any resale transaction, unless an exemption from
registration is otherwise available. Further, each broker-dealer that receives new notes for its own account in exchange
for outstanding notes, where the outstanding notes were acquired by the broker-dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any resale
of the new notes.

Shelf Registration
We may be required to file a shelf registration statement to permit certain holders of Registrable Notes (as defined
below) who are not eligible to participate in the exchange offer to resell the Registrable Notes periodically without

being limited by the transfer restrictions.

We will only be required to file a shelf registration statement if:
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e there is a change in law or applicable interpretations of the law by the Staff of the SEC, and as a result we are
not permitted to effect the exchange offer as contemplated by the exchange and registration rights agreement;
or

e the exchange offer is not consummated by May 15, 2002; or
¢ any holder of Registrable Notes shall notify us that:

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

(2) the holder may not resell the new notes acquired by it in the exchange offer to the public without
delivering a prospectus and the prospectus contained in the exchange offer registration statement is
not appropriate for such resales by the holder.

If a shelf registration statement is required, we will:

o file the shelf registration statement with the SEC covering resales of the Registrable Notes;
e cause the shelf registration statement to be declared effective by the SEC;

e use our reasonable best efforts to keep the shelf registration statement continuously effective until the earliest
of (a) the time when the Registrable Notes covered by the shelf registration statement may be sold pursuant to
Rule 144 (on the express assumption that no holder at such date or within the 90-day period preceding such
date was an affiliate of ours), without any limitations under clauses (c), (e), (f) and (h) of Rule 144, (b) two
years from the date the notes were issued or (c) the date on which all the Registrable Notes registered
thereunder are disposed of in accordance therewith.
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The shelf registration statement will permit only certain holders to resell their notes from time to time. In particular,
such holders must:

e provide certain information in connection with the registration statement; and

® agree in writing to be bound by all provisions of the exchange and registration rights agreement (including
certain indemnification obligations).

A holder who sells Registrable Notes pursuant to the shelf registration statement will be required to be named as a
selling securityholder in the prospectus and to deliver a copy of the prospectus to purchasers. If we are required to file
a shelf registration statement, we will provide to each holder of the notes copies of the prospectus that is a part of the
shelf registration statement and notify each such holder when the shelf registration statement becomes effective. Such
holder will be subject to certain of the civil liability provisions under the Securities Act in connection with such sales,
and will be bound by the provisions of the exchange and registration rights agreement which are applicable to such a
holder (including certain indemnification obligations).

Additional Interest

If a Registration Default (as defined below) occurs, then we will be required to pay additional interest to each holder
of Registrable Notes. Except as otherwise provided below under "Registration Default,” during the first 90-day period
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that a Registration Default occurs and is continuing, we will pay additional interest on the Registrable Notes at a rate
of .25% per annum. If a Registration Default shall occur and be continuing for a period of more than 90 days, then the
amount of additional interest we are required to pay on the Registrable Notes will increase for each subsequent 90 day
period, by an additional .25% per annum until all Registration Defaults have been cured. However, in no event will
the rate of additional interest exceed .50% per annum. Such additional interest will accrue only for those days that a
Registration Default occurs and is continuing. All accrued additional interest will be paid to the holders of the notes in
the same manner as interest payments on the notes, with payments being made on the interest payment dates for notes.
Following the cure of all Registration Defaults, no more additional interest will accrue unless a subsequent
Registration Default occurs. Additional interest will not be payable on any notes other than Registrable Notes.

You will not be entitled to receive any additional interest on any Registrable Notes if you were, at any time while the
exchange offer was pending, eligible to exchange, and did not validly tender, such Registrable Notes for exchange

notes in the exchange offer.

A "Registration Default" will occur if:

e the exchange offer registration statement is not declared effective by the SEC on or prior to March 31, 2002;
¢ the exchange offer is not consummated on or prior May 15, 2002;
e we are obligated to file the shelf registration statement, we fail to file the shelf registration statement with the

SEC on or prior to the 30th day after the filing obligation arises;

18

e we are obligated to file the shelf registration statement, the shelf registration statement is not declared
effective on or prior to the 90th day after the filing obligation arises; or

e after the exchange offer registration statement or the shelf registration statement, as the case may be, is
declared effective, such registration statement thereafter ceases to be effective or usable for resales for the
period required by the exchange and registration rights agreement; provided that, we are required to pay the
additional interest described above only if the failure of the registration statement to be effective or usable
continues for more than 60 days (whether or not consecutive) in any 12-month period after completion of the
exchange offer, and in such case, from the 61st day until the earlier of the date that the registration statement
is again deemed effective or is usable, the date that is the second anniversary of our issuance of the
outstanding notes or the date as of which all of the applicable notes are sold pursuant to the shelf registration
statement.

"Registrable Notes" means the outstanding notes; provided, however, that any notes shall cease to be Registrable
Notes when (1) a registration statement with respect to such notes shall have been declared effective under the
Securities Act and such notes shall have been disposed of pursuant to the registration statement, (2) such notes have
been exchanged for exchange notes which have been registered pursuant to the exchange offer registration statement
upon consummation of the exchange offer subject, in the case of this clause (2), to certain exceptions, (3) such notes
shall have been sold to the public pursuant to Rule 144 (or any similar provision then in force, but not Rule 144A)
under the Securities Act, or (4) such notes shall have ceased to be outstanding.

19
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DESCRIPTION OF NEW NOTES

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

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

General
The new notes will have the following terms:

Interest Rate

Principal Per Year Maturity Date
Amount
Notes due 2004.......oevevivieiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeen $ 500,000,000 6.625% October 1, 2004
Notes due 2000.........ouviveeeiiiiiiiiiiiiieeieeeeeieeeeeeeeeeen, $ 750,000,000 7.250% October 1, 2006
Notes due 20T 1....oveviviiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeee $1,000,000,000 8.250% October 1, 2011

We will pay interest on the new notes semi-annually on April 1 and October 1, commencing October 1, 2002, to the
registered holders thereof on the preceding March 15 or September 15, as the case may be.

The new notes will be unsecured obligations of ours and will rank equally with all of our other unsecured and
unsubordinated indebtedness. The notes will be effectively subordinated to all of our existing and future secured debt
to the extent of the assets securing that indebtedness. The new notes will also be structurally subordinated to
indebtedness of Tyson's subsidiaries, including IBP's guarantee of our unsecured 364-Day and Five-Year credit
facilities, which provide for borrowings in an aggregate principal amount of up to $1 billion. The indenture does not
contain any debt covenants or provisions which would afford the holders of the new notes protection in the event of a
highly leveraged transaction.

Except as described under "-Certain Covenants" below, the indenture does not limit other indebtedness or securities
which may be incurred or issued by us or any of our subsidiaries. The indenture does not impose financial or similar
restrictions on us or any of our subsidiaries. Our rights and the rights of our creditors, including holders of debt
securities, to participate in any distribution of assets of any subsidiary upon the latter's liquidation or reorganization or
otherwise are effectively subordinated to the claims of the subsidiary's creditors, except to the extent that we or any of
our creditors may itself be a creditor of that subsidiary.

We may from time to time, without notice to or consent of the holders, issue additional notes of the same tenor,
coupon and other terms as the new notes, so that such new notes and the new notes offered hereby shall form a single
series. References herein to the new notes shall include (unless the context otherwise requires) any further notes issued
as described in this paragraph.
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Except to the extent set forth below under "-Optional Redemption," we may not redeem the new notes prior to
maturity, and the new notes will not have the benefit of a sinking fund.

The indenture also relates to existing debt securities of ours issued under shelf registration statements and does not
limit the aggregate amount of debt securities which may be issued under the indenture and provides that debt
securities may be issued in one or more series. Each of the new notes is a separate series of debt securities. The new
notes and our debt securities previously issued under the indenture and those that may be issued in the future are
referred to as the "debt securities."

All new notes will be exchangeable, transfers of new notes will be registrable, and principal of and interest on the new
notes will be payable, at the corporate trust office of the trustee at 450 West 33rd Street, New York, New York. In
addition, payment of interest may, at our option, be made by wire transfer or check mailed to the address of the person
entitled thereto as it appears in the security register or by transfer to an account maintained by the payee with a bank
located in the United States.

All new notes will be issued only in fully registered form without coupons in denominations of $1,000 and any
integral multiple of $1,000. Neither we nor the trustee will impose any service charge for any transfer or exchange of a
note; however, we may ask you to pay any taxes or other governmental charges in connection with a transfer or
exchange of new notes.

Optional Redemption

We may redeem the 2006 Notes and 2011 Notes, in whole or in part, at any time at a redemption price equal to the
greater of:

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

the sum of the remaining scheduled payments of principal of and interest on the new notes being
redeemed (not including any portion of the payments of interest accrued as of the date of redemption),
discounted to its present value as of the date of redemption on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate, as determined by
the Quotation Agent, plus 50 basis points, plus accrued and unpaid interest on the principal amount
being redeemed to the date of redemption.

"Adjusted Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage amount) equal to the Comparable Treasury Price for such redemption date.

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection
and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable
maturity to the remaining term of such notes.

"Comparable Treasury Price" means, with respect to any redemption date, (i) the average of the Reference Treasury
Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the Trustee obtains fewer than three such Reference Treasury Dealer Quotations, the average of
all such Quotations.

24



Edgar Filing: TYSON FOODS INC - Form 424B1

"Quotation Agent" means the Reference Treasury Dealer appointed by us.
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"Reference Treasury Dealer" means (i) each of J.P. Morgan Securities Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated and their successors and two other nationally recognized investment banking firms that are Primary
Treasury Dealers specified from time to time by us. However, if the foregoing shall cease to be a primary U.S.
Government securities dealer in New York, City (a "Primary Treasury Dealer"), we shall substitute therefor another
Primary Treasury Dealer; and (ii) any other Primary Treasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to the Trustee by such Reference Treasury Dealer
at 5:00 p.m., New York City time, on the third Business Day preceding such redemption date.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each
holder of the new notes to be redeemed. Unless we default in payment of the redemption price, on and after the
redemption date, interest will cease to accrue on the new notes or portions thereof called for redemption.

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

We will not, and will not permit any Restricted Subsidiary to, secure any debt by a mortgage or pledge upon any
Principal Property belonging to us or a Restricted Subsidiary or any shares of stock or indebtedness of one of our
Subsidiaries, whether owned at the date the new notes are first issued or thereafter acquired, unless we secure or cause
the Restricted Subsidiary to secure the new notes and other outstanding debt securities equally and ratably with the
indebtedness so secured, and for so long as the indebtedness is so secured. This restriction does not, however, apply
to:

e the creation of any mortgage, pledge or other lien on any shares of stock, indebtedness or other obligations of
a Subsidiary or any Principal Property acquired after the date the new notes are first issued (including
acquisitions by way of merger or consolidation) by us or a Restricted Subsidiary contemporaneously with the
acquisition, or within 180 days thereafter, to secure or provide for the payment or financing of any part of the
purchase price;

¢ the assumption of any mortgage, pledge or other lien upon any shares of stock, indebtedness or other
obligations of a Subsidiary or any Principal Property acquired after the date the new notes are first issued

existing at the time of the acquisition;

e the acquisition of any shares of stock, indebtedness or other obligations of a Subsidiary or any Principal
Property subject to any mortgage, pledge or other lien without the assumption thereof;

® any mortgage, pledge or other lien on any shares of stock, indebtedness or other obligations of a Subsidiary or
any Principal Property existing at the date the new notes are first issued;
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® any mortgage, pledge or other lien on any shares of stock, indebtedness or other obligations of a Subsidiary or
any Principal Property in favor of us or any Restricted Subsidiary;

® any mortgage, pledge or other lien on Principal Property being constructed or improved securing loans to
finance such construction or improvements;

¢ any mortgage, pledge or other lien on shares of stock, indebtedness or other obligations of a Subsidiary or any
Principal Property incurred in connection with the issuance of tax-exempt governmental obligations; or

¢ any renewal of or substitution for any mortgage, pledge or other lien permitted by any of the preceding
clauses, if, in certain cases, the indebtedness secured is not increased nor the lien extended to any additional
shares of stock, indebtedness or other obligations of a Subsidiary or any additional Principal Property.

In the case of the creation, assumption, or non-assumption of any mortgage, pledge or other lien in connection with
the acquisition of a Subsidiary or Principal Property, the mortgage, pledge or other lien is permitted only if it attaches
solely to the shares of stock, indebtedness or other obligations of the Subsidiary or Principal Property so acquired and
the fixed improvements thereon.

Notwithstanding the restriction on liens discussed above, we or any Restricted Subsidiary may create or assume liens
in addition to those permitted above, and renew, extend or replace such liens, if at the time of the creation,
assumption, renewal, extension or replacement, and after giving effect thereto, Exempted Debt does not exceed 10%
of Consolidated Net Tangible Assets.

Restrictions on Sale and Lease-Back Transactions

We will not, and will not permit any Restricted Subsidiary to, sell or transfer, directly or indirectly, any Principal
Property, or any substantial portion thereof, with the intention of taking back a lease of such property, except for
transfers and leases between us and a Restricted Subsidiary or between two of our Restricted Subsidiaries and except
for leases for a period of three years or less at the end of which it is intended that the use of the property by the lessee
will be discontinued. However, we or any Restricted Subsidiary may sell any Principal Property and lease it back for a
longer period if:

¢ we or the Restricted Subsidiary would be entitled, pursuant to the provisions described above under
"Restrictions on Liens," to create a mortgage on the property securing Funded Debt in an amount equal to the
Attributable Debt with respect to the sale and lease-back transaction without equally and ratably securing the
outstanding notes; or

¢ the following conditions are satisfied:
¢ we promptly inform the trustee of the sale and lease-back transaction,

¢ the net proceeds of the transaction are at least equal to the fair value (as determined by board
resolution of Tyson) of the property to be leased, and

¢ we apply an amount equal to the net proceeds of the sale to the retirement, within 180 days after
receipt of the proceeds, of Funded Debt incurred or assumed by us or a Restricted Subsidiary
(including the new notes).
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In lieu of applying the net proceeds to the retirement of Funded Debt, we may, within 75 days after the sale of the
property to be leased, deliver or cause to be delivered to the applicable trustee for cancellation either debentures or
notes evidencing Funded Debt of Tyson (which may include the new notes) or of a Restricted Subsidiary previously
authenticated and delivered by the applicable trustee, and not theretofore tendered for sinking fund purposes or called
for a sinking fund or otherwise applied as a credit against an obligation to redeem or retire such notes or debentures.
We must also deliver an officers' certificate stating that we elect to deliver or cause to be delivered such debentures or
notes in lieu of retiring Funded Debt.

If we so deliver debentures or notes to the applicable trustee and duly deliver the officers' certificate, the amount of
cash which we will be required to apply to the retirement of Funded Debt will be reduced by an amount equal to the
aggregate of the then applicable optional redemption prices (not including any optional sinking fund redemption
prices) of such debentures or notes or, if there are no such redemption prices, the principal amount of such debentures
or notes. However, in the case of debentures or notes which provide for an amount less than the principal amount to be
due and payable upon a declaration of their maturity, the amount of cash will be reduced by the amount of principal of
such debentures or notes that would be due and payable as of the date of such application upon a declaration of
acceleration of their maturity.

Notwithstanding the restriction on sale and lease-back transactions discussed above, we or any Restricted Subsidiary
may enter into a sale and lease-back transaction in addition to those permitted above without any obligation to retire
any outstanding notes or other funded debt if at the time of entering into the sale and lease-back transaction and after
giving effect thereto, Exempted Debt does not exceed 10% of Consolidated Net Tangible Assets.

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

"Attributable Debt" means, as to any particular lease under which any person is at the time liable, other than a capital
lease, and at any date as of which the amount thereof is to be determined, the total net amount of rent required to be
paid by such person under such lease during the initial term thereof as determined in accordance with generally
accepted accounting principles, discounted from the last date of such initial term to the date of determination at a rate
per annum equal to the discount rate which would be applicable to a capital lease with like term in accordance with
generally accepted accounting principles. The net amount of rent required to be paid under any such lease for any such
period shall be the aggregate amount of rent payable by the lessee with respect to such period after excluding amounts
required to be paid on account of insurance, taxes, assessments, utility, operating and labor costs and similar charges.
In the case of any lease which is terminable by the lessee upon the payment of a penalty, such net amount shall also
include the amount of such penalty, but no rent shall be considered as required to be paid under such lease subsequent
to the first date upon which it may be so terminated. "Attributable Debt" means, as to a capital lease under which any
person is at the time liable and at any date as of which the amount thereof is to be determined, the capitalized amount
thereof that would appear on the face of a balance sheet of such person in accordance with generally accepted
accounting principles.

"Consolidated Net Tangible Assets" means the excess over our current liabilities of all of our assets as determined by
us and as would be set forth in a consolidated balance sheet of us and our Subsidiaries, on a consolidated basis, in
accordance with generally accepted accounting principles as of a date within 90 days of the date of such
determination, after deducting goodwill, trademarks, patents, other like intangibles and minority interests of others.
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"Exempted Debt" means the sum, without duplication, of the following items outstanding as of the date Exempted
Debt is being determined:

¢ indebtedness of ours and our Restricted Subsidiaries incurred after the date the new notes are first issued and
secured by liens created, assumed or otherwise incurred or permitted to exist pursuant to the provision
described in the last paragraph under "-Certain Covenants-Restrictions on Liens"; and

e Attributable Debt of ours and our Restricted Subsidiaries in respect of all sale and lease-back transactions with
regard to any Principal Property entered into pursuant to the provision described in the last paragraph under
"-Certain Covenants-Restrictions on Sale and Lease-Back Transactions."

"Funded Debt" means all indebtedness for money borrowed, including purchase money indebtedness, having a
maturity of more than one year from the date of its creation or having a maturity of less than one year but by its terms
being renewable or extendible, at the option of the obligor in respect thereof, beyond one year from its creation.

"Principal Property" means

¢ land, land improvements, buildings and associated factory and laboratory equipment owned or leased pursuant
to a capital lease and used by us or a Restricted Subsidiary primarily for processing, producing, packaging or
storing our products, raw materials, inventories or other materials and supplies and located within the U.S. and
having an acquisition cost plus capitalized improvements in excess of 1% of Consolidated Net Tangible
Assets as of the date of such determination; and

e certain property referred to in the indenture.

"Principal Property" does not include any property or assets described above that is financed through the issuance of
tax exempt governmental obligations, or that has been determined by board resolution of Tyson not to be of material
importance to the respective businesses conducted by us or such Restricted Subsidiary, effective as of the date the
board resolution is adopted.

"Restricted Subsidiary" means any Subsidiary organized and existing under the laws of the U.S. and the principal
business of which is carried on within the U.S. which owns or is a lessee pursuant to a capital lease of any Principal
Property or owns shares of capital stock or indebtedness of another Restricted Subsidiary other than:

e cach Subsidiary the major part of whose business consists of finance, banking, credit, leasing, insurance,
financial services or other similar operations, or any combination thereof; and

e cach Subsidiary formed or acquired after the date the new notes are first issued for the purpose of acquiring
the business or assets of another person and which does not acquire all or any substantial part of our business
or assets or those of any Restricted Subsidiary.

However, our board of directors may declare any Subsidiary to be a Restricted Subsidiary effective as of the date the
resolution is adopted.
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"Subsidiary" means, with respect to any person, any corporation, association or other business entity of which more
than 50% of the outstanding voting stock is owned, directly or indirectly, by such person and one or more other
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Subsidiaries of such person.
Restrictions On Consolidations, Mergers And Sales Of Assets

We may consolidate with, merge with or into a Subsidiary or permit a Subsidiary to consolidate or merge with or into
us. We may consolidate with, merge with or into, or sell, convey, or otherwise dispose of all or substantially all of our
property and assets to any person or permit such person to merge with or into us so long as:

¢ immediately after giving effect to the transaction, no default will have occurred and be continuing; and

e cither (i) we will be the continuing person or (ii) if we are not to be the continuing person, the continuing
person will be a corporation organized and validly existing under the laws of the U.S. or any jurisdiction
thereof and will expressly assume, by a supplemental indenture, all of our obligations on all of the debt
securities.

In the case we are not the continuing person, we must deliver to the trustee an opinion of counsel stating that the
consolidation, merger or transfer and the supplemental indenture comply with the indenture.

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

(a) we default in the payment of the principal of any debt securities of such series when it becomes
due and payable at maturity, upon acceleration, redemption, mandatory repurchase or otherwise;

(b) we default in the payment of interest on any debt securities of such series when it becomes due
and payable, and such default continues for a period of 30 days;

(c) we default in the performance of or breach any other covenant or agreement of ours with respect
to the debt securities of such series notes and the default or breach continues for a period of 30
consecutive days after written notice to us by the trustee or to us and the trustee by the Holders of
25% or more in aggregate principal amount of the debt securities of such series;

(d) an involuntary case or other proceeding is commenced against us under any bankruptcy,
insolvency or other similar law now or hereafter in effect seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of us or for any substantial part of our property,
and such involuntary case or other proceeding remains undismissed and unstayed for a period of 60
days; or an order for relief shall be entered against us under the federal bankruptcy laws as now or
hereafter in effect;

(e) we (i) commence a voluntary case under any applicable bankruptcy, insolvency or other similar
law now or hereafter in effect, or consent to the entry of an order for relief in an involuntary case
under any such law, (ii) consent to the appointment of or taking possession by a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar official of us or for all or substantially all of our
property and assets or (iii) effect any general assignment for the benefit of creditors; or

26

(f) any other event of default applicable to the debt securities of such series occurs.
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If an event of default described in clauses (a), (b), (c) or (f) above (if such event of default under clause (c) or (f) is
with respect to one or more than one but not all series of debt securities then outstanding) occurs and is continuing,
then either the trustee or the Holders of not less than 25% in aggregate principal amount of the debt securities of each
such series then outstanding (each such series voting as a separate class) by notice in writing to us (and to the trustee if
given by Holders), may declare the entire principal (or, if any debt securities are Original Issue Discount securities,
such portion of the principal as may be specified in the terms thereof) of all the debt securities of such series, and the
interest accrued thereon, if any, to be due and payable immediately, and upon the declaration the same will become
immediately due and payable.

If an event of default described in clause (c) or (f) occurs and is continuing with respect to all series of debt securities
then outstanding, then either the trustee or the Holders of not less than 25% in aggregate principal amount of all the
debt securities then outstanding under the indenture (treated as one class), by notice in writing to us (and to the trustee
if given by holders), may declare the entire principal (or, if any debt securities are Original Issue Discount securities,
such portion of the principal as may be specified in the terms thereof and set forth in the applicable prospectus
supplement) of all the debt securities then outstanding and interest accrued thereon, if any, to be due and payable
immediately, and upon the declaration the same will become immediately due and payable.

If an event of default described in clause (d) or (e) occurs and is continuing, then the principal amount of all the debt
securities then outstanding and interest accrued thereon, if any, will become immediately due and payable, without
any notice or other action by any Holder or the trustee, to the full extent permitted by applicable law.

Upon the occurrence of certain conditions, the holders of a majority in aggregate principal amount of the debt
securities may waive defaults and rescind and annul any declarations for acceleration of payment. However, in no
event can the holders waive, or rescind and annul any declaration for acceleration of payment with respect to, an
uncured default in the payment of principal, premium (if any), or interest on the debt securities.

Subject to the duty of the trustee during a default to act with the standard of care required by law, the trustee:

¢ may rely and will be protected in acting or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of
indebtedness or other paper or document believed by it to be genuine and to have been signed or presented by
the proper person, and the trustee need not investigate any fact or matter stated in the document, but the
trustee, in its discretion, may make such further inquiry or investigation into any facts or matters as it may see
fit;

® may require an officers' certificate or an opinion of counsel before the trustee acts or refrains from acting, and

the trustee will not be liable for any action it takes or omits to take in good faith in reliance on that certificate
or opinion;

may act through its attorneys and agents and will not be responsible for the misconduct or negligence of any agent
appointed with due care;
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¢ will be under no obligation to exercise any of the rights or powers vested in it by the indenture at the request
or direction of any of the holders, unless those holders have offered to the trustee reasonable security or
indemnity against the costs, expenses and liabilities that might be incurred by it in compliance with such
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request or direction;

¢ will not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within
its rights or powers or for any action it takes or omits to take in accordance with the direction of the holders of
a majority in principal amount of the new notes relating to the time, method and place of conducting any
proceeding for any remedy available to the trustee, or exercising any trust or power conferred upon the
trustee, under the indenture; and

® may consult with counsel and the written advice of such counsel or any opinion of counsel will be full and
complete authorization and protection in respect of any action taken, suffered or omitted by the trustee under
the indenture in good faith and in reliance on the advice or opinion given.

Except in the case of the indemnification of the trustee and certain other limitations, the holders of at least a majority
in aggregate principal amount of outstanding debt securities of each series affected (each such series voting as a
separate class) may direct the time, method and place of conducting any proceeding for any remedy available to the
trustee or exercising any trust or power conferred on the trustee. However, the trustee may refuse to follow any
direction that conflicts with law or the indenture, that may involve the trustee in personal liability, or that the trustee
determines in good faith may be unduly prejudicial to the rights of holders not joining in the giving of such direction.
In addition, the trustee may take any other action it deems proper that is not inconsistent with any directions received
from holders of the debt securities.

No holder of any debt security of any series may institute any proceeding, judicial or otherwise, with respect to the
indenture or the new notes, or for the appointment of a receiver or trustee, or for any other remedy under the
indenture, unless:

¢ the holder has previously given to the trustee written notice of a continuing event of default with respect to the
debt securities of such series;

e the holders of at least 25% in aggregate principal amount of outstanding debt securities of the series have
made written request to the trustee to institute proceedings in respect of the event of default in its own name as
trustee under the indenture;

¢ the holder or holders have offered to the trustee indemnity reasonably satisfactory to the trustee against any
costs, liabilities or expenses to be incurred in compliance with the request to institute proceedings;

¢ the trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute a
proceeding; and

e during the 60-day period, the holders of a majority in aggregate principal amount of outstanding debt
securities of the series have not given the trustee a direction that is inconsistent with the written request to
institute proceedings.
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A holder may not use the indenture to prejudice the rights of another holder or to obtain a preference or priority over
another holder.

We are required to file annually, not more than 90 days after the end of our fiscal year, with the trustee a certification
from our principal executive officer, principal financial officer or principal accounting officer that a review has been
conducted of our activities, and those of our Subsidiaries, and our and our Subsidiaries' performance under the
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indenture and that we have complied with all conditions and covenants under the indenture.
Modification of the Indenture

We and the trustee may amend or supplement the indenture or the debt securities of any series without notice to or the
consent of any holder of debt securities to:

e cure any ambiguity, defect or inconsistency in the indenture so long as the amendment or supplement will not
adversely affect the interests of any holders of the debt securities in any material respect;

e comply with Article 5 of the indenture;

e comply with any requirements of the SEC in connection with the qualification of the indenture under the Trust
Indenture Act of 1939;

e evidence and provide for the acceptance of appointment of a successor trustee;

e establish the form(s) or terms of the debt securities of any series, or of the coupons appertaining to the debt
securities, as permitted by the indenture;

e provide for uncertificated notes and to make all appropriate changes for such purpose; and
* make any change that does not materially and adversely affect the rights of any holders of the debt securities.

We and the trustee, without prior notice to any holders of the new notes, may amend or supplement the indenture and
any the debt securities of any series outstanding with the written consent of the holders of a majority in principal
amount of the outstanding debt securities of all series affected by the amendment or supplemental indenture (all such
series voting as one class). In addition, the holders of a majority in principal amount of the outstanding debt securities
of all series affected by the amendment or supplemental indenture (all such series voting as one class) by written
notice to the trustee may waive future compliance by us with any provision of the indenture or the debt securities of
such series. However, without the consent of each holder of the debt securities of each series affected thereby, an
amendment or waiver, including a waiver pursuant to Section 6.4 of the indenture, may not:

e extend the stated maturity of the principal of, or any installment of interest on, such holder's debt security, or
reduce the principal amount thereof or the rate of interest thereon (including any amount in respect of original
issue discount), or any premium payable with respect thereto, or adversely affect the rights of such holder
under any mandatory repurchase provision or any right of repurchase at the option of such holder, or reduce
the amount of the principal of an original issue discount security that would be due and payable upon an
acceleration of the maturity thereof pursuant to the indenture or the amount thereof provable in bankruptcy, or
change any place of payment where, or the currency in which, the principal or interest on the debt security or
any premium is payable, or impair the right to institute suit for the enforcement of any such payment on or
after the stated maturity thereof (or, in the case of redemption, on or after the redemption date or, in the case
of mandatory repurchase, the date therefor);
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¢ reduce the percentage in principal amount of outstanding debt securities of such series the consent of whose
holders is required for any such supplemental indenture, for any waiver of compliance with certain provisions
of the indenture or certain defaults and their consequences provided for in the indenture;

e waive a default in the payment of principal of or interest on any debt securities of such series;
e cause any debt securities of such series to be subordinated in right of payment to any of our obligations; or

¢ modify any of the provisions of Section 9.2 of the indenture, except to increase any such percentage or to
provide that certain other provisions of the indenture cannot be modified or waived without the consent of the
holder of each outstanding debt securities of any series affected thereby.

A supplemental indenture which changes or eliminates any covenant or other provision of the indenture which has
expressly been included solely for the benefit of one or more particular series of debt securities, or which modifies the
rights of holders of debt securities of such series with respect to such covenant or provision, will be deemed not to
affect the rights under the indenture of the holders of debt securities of any other series or of the coupons appertaining
to such debt securities.

When the consent of certain holders is required to modify the indenture, it will not be necessary for the consent of
those holders to approve the particular form of any proposed amendment, supplement or waiver, but rather will be
sufficient if such consent approves the substance thereof. After an amendment, supplement or waiver becomes
effective, we will give to the holders affected by the amendment, supplement or waiver a notice briefly describing the
amendment, supplement or waiver. We also will mail supplemental indentures to holders upon request. However,
neither our failure to mail the notice nor the inclusion of a defect in the notice will in any way impair or affect the
validity of any amendment, supplemental indenture or waiver.

Discharge, Defeasance And Covenant Defeasance
When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture. If we
deposit sufficient cash or government securities to pay the principal, interest and any other sums due to the stated
maturity date of the new notes, then at our option:

we will be discharged from our obligations with respect to the new notes, or

we will no longer be under any obligation to comply with certain restrictive covenants under the
indenture and certain events of default will no longer apply to us.

If this happens, the holders of the new notes will not be entitled to the benefit of the indenture except for registration
of transfer and exchange of new notes and replacement of lost, stolen or mutilated new notes. Such holders may look
only to such deposited funds or obligations for payment.
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We must deliver to the trustee an opinion of counsel to the effect that, among other things, the deposit and related
defeasance would not cause the holders of the notes to recognize income, gain or loss for United States federal income
tax purposes.

Book Entry, Delivery and Form

33



Edgar Filing: TYSON FOODS INC - Form 424B1
Global Notes

The outstanding notes are, and the new notes will be, issued in the form of one or more registered notes in global
form, without interest coupons. The Global Notes will be deposited on the date of the closing of the sale of the notes
with, or on behalf of, The Depository Trust Company and registered in the name of Cede & Co., as nominee of DTC,
or will remain in the custody of the trustee pursuant to the FAST Balance Certificate Agreement between DTC and the
trustee.

Certain Book Entry Procedures for the Global Notes

The descriptions of the operations and procedures of DTC, Euroclear and Clearstream set forth below are provided
solely as a matter of convenience. These operations and procedures are solely within the control of the respective
settlement systems and are subject to change by them from time to time. Neither we nor the initial purchasers take any
responsibility for these operations or procedures, and investors are urged to contact the relevant system or its
participants directly to discuss these matters.

DTC has advised us that it is (i) a limited purpose trust company organized under the laws of the State of New York,
(ii) a "banking organization" within the meaning of the New York Banking Law, (iii) a member of the Federal
Reserve System, (iv) a "clearing corporation” within the meaning of the Uniform Commercial Code, as amended, and
(v) a "clearing agency" registered pursuant to Section 17A of the Exchange Act. DTC was created to hold securities
for its participants and facilitates the clearance and settlement of securities transactions between participants through
electronic book-entry changes to the accounts of its participants, thereby eliminating the need for physical transfer and
delivery of certificates. DTC's participants include securities brokers and dealers (including the initial purchasers),
banks and trust companies, clearing corporations and certain other organizations. Indirect access to DTC's system is
also available to other entities such as banks, brokers, dealers and trust companies (collectively, the "Indirect
Participants") that clear through or maintain a custodial relationship with a participant, either directly or indirectly.
Investors who are not participants may beneficially own securities held by or on behalf of DTC only through
participants or Indirect Participants.

We expect that pursuant to procedures established by DTC (i) upon deposit of each Global Note, DTC will credit the
accounts of participants designated by the initial purchasers with an interest in the Global Note and (ii) ownership of
the Notes will be shown on, and the transfer of ownership thereof will be effected only through, records maintained by
DTC (with respect to the interests of participants) and the records of participants and the Indirect Participants (with
respect to the interests of persons other than participants).

The laws of some jurisdictions may require that certain purchasers of securities take physical delivery of such
securities in definitive form. Accordingly, the ability to transfer interests in the notes represented by a Global Note to
such persons may be limited. In addition, because DTC can act only on behalf of its participants, who in turn act on
behalf of persons who hold interests through participants, the ability of a person having an interest in notes
represented by a Global Note to pledge or transfer such interest to persons or entities that do not participate in DTC's
system, or to otherwise take actions in respect of such interest, may be affected by the lack of a physical definitive
security in respect of such interest.
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So long as DTC or its nominee is the registered owner of a Global Note, DTC or such nominee, as the case may be,
will be considered the sole owner or holder of the notes represented by the Global Note for all purposes under the
indenture. Except as provided below, owners of beneficial interests in a Global Note will not be entitled to have notes
represented by such Global Note registered in their names, will not receive or be entitled to receive physical delivery
of Certificated Notes, and will not be considered the owners or holders thereof under the indenture for any purpose,
including with respect to the giving of any direction, instruction or approval to the trustee thereunder. Accordingly,
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each holder owning a beneficial interest in a Global Note must rely on the procedures of DTC and, if such holder is
not a participant or an Indirect Participant, on the procedures of the participant through which such holder owns its
interest, to exercise any rights of a holder of notes under the indenture or such Global Note. We understand that under
existing industry practice, in the event that we request any action of holders of new notes, or a holder that is an owner
of a beneficial interest in a Global Note desires to take any action that DTC, as the holder of such Global Note, is
entitled to take, DTC would authorize the participants to take such action and the participants would authorize holders
owning through such participants to take such action or would otherwise act upon the instruction of such holders.
Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments
made on account of new notes by DTC, or for maintaining, supervising or reviewing any records of DTC relating to
such new notes.

Payments with respect to the principal of, and premium, if any, additional interest, if any, and interest on, any new
notes represented by a Global Note registered in the name of DTC or its nominee on the applicable record date will be
payable by the trustee to or at the direction of DTC or its nominee in its capacity as the registered holder of the Global
Note representing such new notes under the indenture. Under the terms of the Indenture, we and the trustee may treat
the persons in whose names the new notes, including the Global Notes, are registered as the owners thereof for the
purpose of receiving payment thereon and for any and all other purposes whatsoever. Accordingly, neither we nor the
trustee has or will have any responsibility or liability for the payment of such amounts to owners of beneficial interests
in a Global Note (including principal, premium, if any, additional interest, if any, and interest). Payments by the
participants and the Indirect Participants to the owners of beneficial interests in a Global Note will be governed by
standing instructions and customary industry practice and will be the responsibility of the participants or the Indirect
Participants and DTC.

Transfers between participants in DTC will be effected in accordance with DTC's procedures, and will be settled in
same-day funds. Transfers between participants in Euroclear or Clearstream will be effected in the ordinary way in
accordance with their respective rules and operating procedures.

Cross-market transfers between the participants in DTC, on the one hand, and Euroclear or Clearstream participants,
on the other hand, will be effected through DTC in accordance with DTC's rules on behalf of Euroclear or
Clearstream, as the case may be, by its respective depositary; however, such cross-market transactions will require
delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in
accordance with the rules and procedures and within the established deadlines (Brussels time) of such system.
Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving
interests in the relevant Global Notes in DTC, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may
not deliver instructions directly to the depositaries for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an
interest in a Global Note from a participant in DTC will be credited, and any such crediting will be reported to the
relevant Euroclear or Clearstream participant, during the securities settlement processing day (which must be a
business day for Euroclear and Clearstream) immediately following the settlement date of DTC. Cash received in
Euroclear or Clearstream as a result of sales of interest in a Global Note by or through a Euroclear or Clearstream
participant to a participant in DTC will be received with value on the settlement date of DTC but will be available in
the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following
DTC 's settlement date.
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Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests
in the Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or
to continue to perform such procedures, and such procedures may be discontinued at any time. Neither we nor the
trustee will have any responsibility for the performance by DTC, Euroclear or Clearstream or their respective
participants or indirect participants of their respective obligations under the rules and procedures governing their
operations.

Certificated Notes

If (i) DTC notifies us that it is no longer willing or able to act as a depositary or DTC ceases to be registered as a
clearing agency under the Exchange Act and a successor depositary is not appointed within 90 days of such notice or
cessation, (ii) we, at our option, notify the trustee in writing that we elect to cause the issuance of notes in definitive
form under the indenture or (iii) upon the occurrence of certain other events as provided in the indenture, then, upon
surrender by DTC of the Global Notes, Certificated Notes will be issued to each person that DTC identifies as the
beneficial owner of the notes represented by the Global Notes. Upon any such issuance, the trustee is required to
register such Certificated Notes in the name of such person or persons (or the nominee of any thereof) and cause the
same to be delivered thereto.

Neither we nor the trustee shall be liable for any delay by DTC or any participant or Indirect Participant in identifying
the beneficial owners of the related notes and each such person may conclusively rely on, and shall be protected in
relying on, instructions from DTC for all purposes (including with respect to the registration and delivery, and the
respective principal amounts, of the notes to be issued).

Governing Law

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

Concerning the Trustee

JPMorgan Chase Bank is the trustee under the indenture and will serve as paying agent and registrar. We maintain

ordinary banking relationships with affiliates of the trustee, as well as a number of other banks. Affiliates of
JPMorgan Chase Bank along with a number of other banks have extended credit facilities to us.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences relating to the exchange of
outstanding notes for new notes. It does not contain a complete analysis of all the potential tax considerations relating
to the exchange. This summary is limited to holders of outstanding notes who hold the outstanding notes as "capital
assets" (in general, assets held for investment). Special situations, such as the following, are not addressed:

33

e tax consequences to holders who may be subject to special tax treatment, such as tax-exempt entities, dealers
in securities or currencies, banks, other financial institutions, insurance companies, regulated investment
companies, or traders in securities that elect to use a mark-to-market method of accounting for their securities
holdings;
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e tax consequences to persons holding new notes as part of a hedging, integrated, constructive sale or
conversion transaction or a straddle or other risk reduction transaction;

e tax consequences to holders whose "functional currency" is not the U.S. dollar;

® tax consequences to partnerships or to persons who hold new notes through a partnership or similar
pass-through entity;

e tax consequences to holders who have ceased to be United States citizens or to be taxed as resident aliens;

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

® any state, local or foreign tax consequences.

The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended, existing and
proposed Treasury regulations promulgated thereunder, and rulings, judicial decisions and administrative
interpretations thereunder, as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to
result in U.S. federal income tax consequences different from those discussed below.

The exchange of the outstanding notes for the new notes, which have substantially identical terms, should not
constitute an exchange for federal income tax purposes. Accordingly, the exchange offer should have no federal
income tax consequences to a holder that exchanges its outstanding notes for new notes. For example, there should be
no change in a holder's tax basis and such holder's holding period should carry over to the new notes. In addition, the
federal income tax consequences of holding and disposing of the new notes should be the same as those applicable to
the outstanding notes.

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

PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that
it will deliver a prospectus in connection with any resale of such new notes. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in
exchange for outstanding notes where such notes were acquired as a result of market-making activities or other trading
activities. We have agreed that, starting on the expiration date of the exchange offer and ending on the close of
business on the 180th day after the expiration date, we will make this prospectus, as amended or supplemented,
available to any broker-dealer for use in connection with any such resale.
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We will not receive any proceeds from any sale of new notes by brokers-dealers. New notes received by
broker-dealers for their own account pursuant to the exchange offer may be sold from time to time in one or more
transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the new notes
or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such
prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to or through
brokers or dealers who may receive compensation in the form of commissions or concessions from any such
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broker-dealer and/or the purchasers of any such new notes. Any broker-dealer that resells new notes that were
received by it for its own account pursuant to the exchange offer and any broker or dealer that participates in a
distribution of such new notes may be deemed to be an "underwriter" within the meaning of the Securities Act and any
profit of any such resale of new notes and any commissions or concessions received by any such persons may be
deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is
an "underwriter" within the meaning of the Securities Act.

For a period of 180 days after the expiration date of the exchange offer, we will promptly send additional copies of
this prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests such
documents in the letter of transmittal. We have agreed to pay all expenses incident to the exchange offer other than
commissions or concessions of any brokers or dealers and will indemnify the holders of the outstanding notes
(including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.

LEGAL MATTERS

Certain legal matters in connection with the new notes offered hereby will be passed upon for us by Kutak Rock LLP,
Little Rock, Arkansas. Kutak Rock LLP is also passing on certain federal income tax matters in connection with the
new notes.

EXPERTS

The consolidated financial statements and schedule of Tyson incorporated by reference in Tyson's Annual Report on
Form 10-K for the year ended September 29, 2001 have been audited by Ernst & Young LLP, independent auditors,
as set forth in their report incorporated by reference therein and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given on the authority of such
firm as experts in accounting and auditing.

The audited historical financial statements of IBP incorporated in this Prospectus by reference to Tyson's Current
Report on Form 8-K/A dated August 4, 2001, as amended, have been so incorporated in reliance on the report (which
contains an explanatory paragraph relating to the restatement of IBP's 1999 and 1998 financial statements) of
PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing and
accounting.
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GENERAL INFORMATION

Except as may be disclosed herein (including the documents incorporated by reference), there has been no material
adverse change in the financial position or operations of Tyson since September 29, 2001.

Except as may be disclosed in the documents incorporated by reference, Tyson is not a party to any legal or arbitration
proceedings (including any that are pending or threatened) which may have or have had during the previous 12

months a material adverse effect on Tyson's consolidated financial position.

Resolutions relating to the issuance and sale of the new notes were adopted by the Board of Directors of Tyson (or an
authorized committee thereof) on August 3, 2001 and September 27, 2001.
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The issued and outstanding capital stock of Tyson consists of 252,277,867 shares of Class A common stock and
101,645,598 shares of Class B common stock (as of December 29, 2001), all of which are fully paid.

The notes, the indenture and the purchase agreement are governed by, and shall be construed in accordance with, the
laws of the State of New York, United States of America.

The outstanding notes have been accepted for clearance through DTC, Euroclear and Clearstream and have been
assigned the following codes as of February 27, 2002:

Principal Common
Description Amount Cusip ISIN Code
6.625% Notes due 2004 $499,800,000 [902494AG8  [US902494AG85 013680213
6.625% Notes due 2004 $ 200,000 US9075AA0 [USUBIO75AA04 013680159
7.250% Notes due 2006 $707,925,000 [902494AH6  [US902494AH68 013684839
7.250% Notes due 2006 $ 42,075,000 [U89075AB8 [USU89075AB86 013682569
8.250% Notes due 2011 $999,300,000 [902494AJ2  [US902494AJ25 013680345
8.250% Notes due 2011 $ 700,000 U8B9075AC6 [USU8B9075AC69 13680272
36

39



