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will be general unsecured, senior obligations of the Company;

� will initially be limited to an aggregate principal amount of $450 million (or $517.5 million if the underwriters� over-allotment option
is exercised in full);

� will bear cash interest from September 15, 2008 at an annual rate of 3.25% payable on April 15 and October 15 of each
year, beginning on April 15, 2009;
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� will be subject to purchase by us for cash at the option of the holders following a fundamental change (as defined below under
��Fundamental change permits holders to require us to purchase notes�), at a price equal to 100% of the principal amount of the
notes to be purchased, plus accrued and unpaid interest to, but excluding, the fundamental change purchase date;

� will mature on October 15, 2013 unless earlier converted or repurchased;

� will be issued in denominations of $1,000 and multiples of $1,000; and

� will be represented by one or more registered notes in global form, but in certain limited circumstances may be
represented by notes in definitive form. See �Book-entry, settlement and clearance.�

Subject to fulfillment of certain conditions and during the periods described below, the notes may be converted into cash and
shares of our Class A common stock, if any, initially at a conversion rate of 59.1935 shares of Class A common stock per $1,000
principal amount of notes
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(equivalent to a conversion price of approximately $16.89 per share of Class A common stock). The conversion rate is subject to
adjustment if certain events occur. Upon conversion of a note, we will pay cash and shares of Class A common stock, if any, based
upon a daily conversion value calculated on a proportionate basis for each trading day in the applicable 25 trading-day observation
period as described below under ��Conversion rights�Payment upon conversion.� You will not receive any separate cash payment for
interest accrued and unpaid to the conversion date except under the limited circumstances described below.

The indenture does not limit the amount of debt which may be issued by the Company or its subsidiaries under the indenture or
otherwise. The indenture does not contain any financial covenants and does not restrict us from paying dividends or issuing or
repurchasing our other securities. Other than restrictions described under ��Fundamental change permits holders to require us to
purchase notes� and ��Consolidation, merger and sale of assets� below and except for the provisions set forth under ��Conversion
rights�Adjustment to shares delivered upon conversion upon certain fundamental changes,� the indenture does not contain any
covenants or other provisions designed to afford holders of the notes protection in the event of a highly leveraged transaction
involving the Company or in the event of a decline in the credit rating of the Company as the result of a takeover, recapitalization,
highly leveraged transaction or similar restructuring involving the Company that could adversely affect such holders.

We may, without the consent of the holders, issue additional notes under the indenture with the same terms and with the same
CUSIP numbers as the notes offered hereby in an unlimited aggregate principal amount; provided that such additional notes must
be part of the same issue as the notes offered hereby for federal income tax purposes. We may also from time to time repurchase
notes in open market purchases or negotiated transactions without giving prior notice to holders.

The Company does not intend to list the notes on a national securities exchange or interdealer quotation system.

Payments on the notes; paying agent and registrar; transfer and exchange

We will pay the principal of and interest on notes in global form registered in the name of or held by The Depository Trust Company
(�DTC�) or its nominee in immediately available funds to DTC or its nominee, as the case may be, as the registered holder of such
global note.

We will pay the principal of any certificated notes at the office or agency designated by the Company for that purpose. We have
initially designated the trustee as our paying agent and registrar and its agency in New York, New York as a place where notes
may be presented for payment or for registration of transfer. We may, however, change the paying agent or registrar without prior
notice to the holders of the notes, and the Company may act as paying agent or registrar. Interest on certificated notes will be
payable (i) to holders having an aggregate principal amount of $5,000,000 or less, by check mailed to the holders of these notes
and (ii) to holders having an aggregate principal amount of more than $5,000,000, either by check mailed to each holder or, upon
application by a holder to the registrar not later than the relevant record date, by wire transfer in immediately available funds to that
holder�s account within the United States, which application shall remain in effect until the holder notifies, in writing, the registrar to
the contrary.
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A holder of notes may transfer or exchange notes at the office of the registrar in accordance with the indenture. The registrar and
the trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents. No service
charge will be imposed by the Company, the trustee or the registrar for any registration of transfer or exchange of notes, but the
Company may require a holder to pay a sum sufficient to cover any transfer tax or other similar governmental charge required by
law or permitted by the indenture. The Company is not required to transfer or exchange any note surrendered for conversion.

The registered holder of a note will be treated as the owner of it for all purposes.

Interest

The notes will bear cash interest at a rate of 3.25% per year until maturity. Interest on the notes will accrue from September 15,
2008 or from the most recent date on which interest has been paid or duly provided for. Interest will be payable semiannually in
arrears on April 15 and October 15 of each year, beginning on April 15, 2009.

Interest will be paid to the person in whose name a note is registered at the close of business on April 1 or October 1, as the case
may be, immediately preceding the relevant interest payment date. Interest on the notes will be computed on the basis of a
360-day year composed of twelve 30-day months.

If any interest payment date or the stated maturity date or any earlier required repurchase date would fall on a day that is not a
business day, the required payment will be made on the next succeeding business day and no interest on such payment will accrue
in respect of the delay. The term �business day� means, with respect to any note, any day other than a Saturday, a Sunday or any
other day on which banks or trust companies in The City of New York are authorized or required by law to be closed.

References to interest in this prospectus supplement include additional interest, if any, payable upon our election to pay additional
interest as the sole remedy during the first 180 days after the occurrence of an event of default relating to the failure to comply with
our reporting obligations as described under ��Events of default.�

Ranking

The notes will be general unsecured obligations of the Company that rank senior in right of payment to all existing and future
indebtedness that is expressly subordinated in right of payment to the notes. The notes will rank equally in right of payment with all
existing and future liabilities of the Company that are not so subordinated. The notes will effectively rank junior to any secured
indebtedness of the Company to the extent of the value of the assets securing such indebtedness and any indebtedness of the
Company�s subsidiaries. In the event of bankruptcy, liquidation, reorganization or other winding up of the Company, the assets of
the Company that secure secured debt will be available to pay obligations on the notes only after all indebtedness under such
secured debt has been repaid in full from such assets. We advise you that there may not be sufficient assets remaining to pay
amounts due on any or all the notes then outstanding.

As of June 28, 2008, we had approximately $3,078 million of total debt outstanding, on a consolidated basis, $913 million of which
was indebtedness of our subsidiaries to which the notes would have ranked structurally junior.
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The ability of our subsidiaries to pay dividends and make other payments to us is restricted by, among other things, applicable
corporate and other laws and regulations as well as agreements to which our subsidiaries may become a party. We may not be
able to pay the cash portions of any settlement amount due upon conversion of the notes, or to pay the fundamental change
purchase price if a holder requires us to repurchase notes as described below. See �Risk factors�Risks related to the notes�We may
not have the ability to raise the funds necessary to settle conversions of the notes or to purchase the notes upon a fundamental
change, and our future debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes.�

Conversion rights

General

Prior to the close of business on the business day immediately preceding July 15, 2013, the notes will be convertible only upon
satisfaction of one or more of the conditions described under the headings ��Conversion upon satisfaction of sale price condition,�
��Conversion upon satisfaction of trading price condition,� and ��Conversion upon specified corporate transactions.� On or after July 15,
2013, holders may convert each of their notes at the applicable conversion rate at any time prior to the close of business on the
second scheduled trading day immediately preceding the maturity date. The conversion rate will initially be 59.1935 shares of
Class A common stock per $1,000 principal amount of notes (equivalent to an initial conversion price of approximately $16.89 per
share of Class A common stock ). Upon conversion of a note, we will pay cash and deliver shares of our Class A common stock, if
any, based on a daily conversion value (as defined below) calculated on a proportionate basis for each trading day of the 25
trading-day observation period (as defined below), all as set forth below under ��Payment upon conversion.� The trustee will initially
act as the conversion agent.

The conversion rate and the equivalent conversion price in effect at any given time are referred to as the �applicable conversion rate�
and the �applicable conversion price,� respectively, and will be subject to adjustment as described below. A holder may convert fewer
than all of such holder�s notes so long as the notes converted are a multiple of $1,000 principal amount.

Upon conversion, you will not receive any separate cash payment for accrued and unpaid interest, except as described below. Our
delivery to you of cash or a combination of cash and the full number of shares of our Class A common stock, if applicable, together
with any cash payment for any fractional share, into which a note is convertible, will be deemed to satisfy in full our obligation to
pay:

� the principal amount of the note; and

� accrued and unpaid interest to, but not including, the conversion date.
As a result, accrued and unpaid interest to, but not including, the conversion date will be deemed to be paid in full rather than
cancelled, extinguished or forfeited.

Notwithstanding the preceding paragraph, if notes are converted after 5:00 p.m., New York City time, on a regular record date for
the payment of interest, holders of such notes at 5:00 p.m., New York City time, on such record date will receive the interest
payable on such notes on the corresponding interest payment date notwithstanding the conversion. Notes, upon surrender for
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conversion during the period from 5:00 p.m., New York City time, on any regular record date to 9:00 a.m., New York City time, on
the immediately following interest payment date, must be accompanied by funds equal to the amount of interest payable on the
notes so converted; provided that no such payment need be made:

� for conversions following the record date immediately preceding the maturity date;

� if we have specified a fundamental change purchase date that is after a record date and on or prior to trading day after the
corresponding interest payment date; or

� to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.
If a holder converts notes, we will pay any documentary, stamp or similar issue or transfer tax due on the issue of any shares of our
Class A common stock upon the conversion, unless the tax is due because the holder requests any shares to be issued in a name
other than the holder�s name, in which case the holder will pay that tax.

Holders may surrender their notes for conversion into cash and shares of our Class A common stock, if any, under the following
circumstances:

Conversion upon satisfaction of sale price condition

Prior to the close of business on the business day immediately preceding July 15, 2013, a holder may surrender all or a portion of
its notes for conversion during any fiscal quarter (and only during such fiscal quarter) commencing after December 27, 2008 if the
last reported sale price of the Class A common stock for at least 20 trading days during the period of 30 consecutive trading days
ending on the last trading day of the preceding fiscal quarter is greater than or equal to 130% of the applicable conversion price on
each applicable trading day.

The �last reported sale price� of our Class A common stock on any date means the closing sale price per share (or if no closing sale
price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the
average ask prices) on that date as reported in composite transactions for the principal U.S. securities exchange on which our
Class A common stock is traded. If our Class A common stock is not listed for trading on a U.S. national or regional securities
exchange on the relevant date, the �last reported sale price� will be the last quoted bid price for our Class A common stock in the
over-the-counter market on the relevant date as reported by Pink Sheets LLC or similar organization. If our Class A common stock
is not so quoted, the �last reported sale price� will be the average of the mid-point of the last bid and ask prices for our Class A
common stock on the relevant date from each of at least three nationally recognized independent investment banking firms
selected by us for this purpose.

�Trading day� means a day on which (i) trading in securities generally occurs on the New York Stock Exchange or, if our Class A
common stock is not then listed on the New York Stock Exchange, on the principal other United States national or regional
securities exchange on which our Class A common stock is then listed or, if our Class A common stock is not then listed on a
United States national or regional securities exchange, in the principal other market on which our Class A common stock is then
traded, and (ii) a last reported sale price for our Class A common stock is available on such securities exchange or market. If our
Class A common stock (or other security for which a closing sale price must be determined) is not so listed or traded, �trading day�
means a �business day.�
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Conversion upon satisfaction of trading price condition

Prior to the close of business on the business day immediately preceding July 15, 2013, a holder of notes may surrender its notes
for conversion during the five business day period after any ten consecutive trading day period (the �measurement period�) in which
the �trading price� per $1,000 principal amount of notes, as determined following a request by a holder of notes in accordance with
the procedures described below, for each trading day of that period was less than 98% of the product of the last reported sale price
of our Class A common stock and the applicable conversion rate.

The �trading price� of the notes on any date of determination means the average of the secondary market bid quotations obtained by
the bid solicitation agent for $5 million principal amount of the notes at approximately 3:30 p.m., New York City time, on such
determination date from three independent nationally recognized securities dealers we select; provided that, if three such bids
cannot reasonably be obtained by the bid solicitation agent but two such bids are obtained, then the average of the two bids shall
be used, and if only one such bid can reasonably be obtained by the bid solicitation agent, that one bid shall be used. If the bid
solicitation agent cannot reasonably obtain at least one bid for $5 million principal amount of the notes from a nationally recognized
securities dealer, then the trading price per $1,000 principal amount of notes will be deemed to be less than 98% of the product of
the last reported sale price of our Class A common stock and the applicable conversion rate. If we do not so instruct the bid
solicitation agent to obtain bids when required, the trading price per $1,000 principal amount of the notes will be deemed to be less
than 98% of the product of the last reported sale price of our Class A common stock and the applicable conversion rate on each
day we fail to do so.

The bid solicitation agent shall have no obligation to determine the trading price of the notes unless we have requested such
determination; and we shall have no obligation to make such request unless a holder of a note provides us with reasonable
evidence that the trading price per $1,000 principal amount of notes would be less than 98% of the product of the last reported sale
price of our Class A common stock and the applicable conversion rate. At such time, we shall instruct the bid solicitation agent to
determine the trading price of the notes beginning on the next trading day and on each successive trading day until the trading
price per $1,000 principal amount of notes is greater than or equal to 98% of the product of the last reported sale price of our
Class A common stock and applicable conversion rate. If the trading price condition has been met, we will so notify the holders. If,
at any time after the trading price condition has been met, the trading price per $1,000 principal amount of notes is greater than or
equal to 98% of the product of the last reported sale price of our Class A common stock and the conversion rate for such date, we
will so notify the holders.

Conversion upon specified corporate transactions

Certain distributions

If we elect to:

� issue to all or substantially all holders of our Class A common stock certain rights entitling them to purchase, for a period expiring
within 45 days after the announcement date of such issuance, shares of our Class A common stock at less than the average of
the last reported sale prices of a share of our Class A common stock for the 10 consecutive trading-day period ending on the
trading day preceding the announcement of such issuance; or
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� distribute to all or substantially all holders of our Class A common stock our assets, debt securities or certain rights to purchase
our securities, which distribution has a per share value, as reasonably determined by our board of directors, exceeding 10% of
the last reported sale price of our Class A common stock on the trading day preceding the declaration date for such distribution,

we must notify the holders of the notes at least 35 scheduled trading days prior to the ex-dividend date for such issuance. Once we
have given such notice, holders may surrender their notes for conversion at any time until the earlier of 5:00 p.m., New York City
time, on the business day immediately prior to the ex-dividend date or our announcement that such issuance or distribution will not
take place, even if the notes are not otherwise convertible at such time. The �ex-dividend date� is the first date upon which a sale of
the Class A common stock does not automatically transfer the right to receive the relevant dividend from the seller of the Class A
common stock to its buyer. Notwithstanding the foregoing, a holder may not convert its notes under the foregoing conversion
provisions if the holder will participate in such issuance or distribution, at the same time and upon the same terms as holders of our
Class A common stock, as if such holder held, for each $1,000 principal amount of notes, a number of shares of Class A common
stock equal to the conversion rate.

Certain corporate events

If a transaction or event that constitutes a �fundamental change� (as defined under ��Fundamental change permits holders to require
us to purchase notes�) or a �make-whole fundamental change� (as defined under ��Adjustment to shares delivered upon conversion
upon a make-whole fundamental change�) occurs, regardless of whether a holder has the right to require us to repurchase the notes
as described under ��Fundamental change permits holders to require us to purchase notes,� or if we are a party to a consolidation,
merger, binding share exchange, or sale, transfer or lease of all or substantially all of our assets, in each case, pursuant to which
our Class A common stock would be converted into cash, securities or other assets, the notes may be surrendered for conversion
at any time from or after the date which is 30 scheduled trading days prior to the anticipated effective date of the transaction until
35 trading days after the actual effective date of such transaction or, if such transaction also constitutes a fundamental change,
until the related fundamental change purchase date (as defined below). We will notify holders and the trustee as promptly as
practicable following the date we publicly announce such transaction but in no event less than 35 scheduled trading days prior to
the anticipated effective date of such transaction.

Conversions on or after July 15, 2013

On or after July 15, 2013, a holder may convert any of its notes at any time prior to the close of business on the second scheduled
trading day immediately preceding the maturity date regardless of the foregoing conditions.

Conversion procedures

If you hold a beneficial interest in a global note, to convert you must comply with DTC�s procedures for converting a beneficial
interest in a global note and, if required, pay funds equal to interest payable on the next interest payment date to which you are not
entitled and, if required, pay all taxes or duties, if any.
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If you hold a certificated note, to convert you must

� complete and manually sign the conversion notice on the back of the note, or a facsimile of the conversion notice;

� deliver the conversion notice, which is irrevocable, and the note to the conversion agent;

� if required, furnish appropriate endorsements and transfer documents;

� if required, pay all transfer or similar taxes; and

� if required, pay funds equal to interest payable on the next interest payment date to which you are not entitled.
The date you comply with the relevant procedures described above is the conversion date under the indenture.

If a holder has already delivered a purchase notice as described under ��Fundamental change permits holders to require us to
purchase notes� with respect to a note, the holder may not surrender that note for conversion until the holder has withdrawn the
notice in accordance with the indenture.

Payment upon conversion

Upon conversion of a note, we will pay cash up to the principal amount of the note and, to the extent that the conversion value
(calculated as described below) exceeds the principal amount of the note, shares of common stock in respect of the excess, all as
described below.

Upon conversion, we will deliver to holders in respect of each $1,000 principal amount of notes being converted a �settlement
amount� equal to the sum of the daily settlement amounts for each of the 25 trading days during the observation period.

�Daily settlement amount,� for each of the 25 trading days during the observation period, shall consist of:

� cash equal to the lesser of $40 and the daily conversion value; and

� to the extent the daily conversion value exceeds $40, a number of shares equal to, (A) the difference between the daily
conversion value and $40, divided by (B) the daily VWAP for such day.

�Daily conversion value� means, for each of the 25 consecutive trading days during the observation period, one twenty-fifth
(1/25th) of the product of (1) the applicable conversion rate and (2) the daily VWAP of our Class A common stock on such day.

�Daily VWAP� means, for each of the 25 consecutive trading days during the observation period, the per share volume-weighted
average price as displayed under the heading �Bloomberg VWAP� on Bloomberg page �TSN.N <equity> AQR� (or its equivalent
successor if such page is not available) in respect of the period from scheduled open of trading until the scheduled close of trading
of the primary trading session on such trading day (or if such volume-weighted average price is unavailable, the market value of
one share of our Class A common stock on such trading day determined, using a volume-weighted average method, by a nationally
recognized
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independent investment banking firm retained for this purpose by us). Daily VWAP will be determined without regard to after hours
trading or any other trading outside of the regular trading session trading hours.

�Observation period� with respect to any note means

� prior to July 15, 2013, the 25 consecutive trading-day period beginning on and including the second scheduled trading day after
the related conversion date; and

� on or after July 15, 2013, the 25 consecutive trading days beginning on and including the 27th scheduled trading day
immediately preceding October 15, 2013.

For the purposes of determining payment upon conversion only, �trading day� means a day on which (i) there is no market disruption
event (as defined below) and (ii) trading in our Class A common stock generally occurs on the New York Stock Exchange or, if our
Class A common stock is not then listed on the New York Stock Exchange, on the principal other United States national or regional
securities exchange on which our Class A common stock is then listed or, if our Class A common stock is not then listed on a
United States national or regional securities exchange, in the principal other market on which our Class A common stock is then
traded. If our Class A common stock (or other security for which a Daily VWAP must be determined) is not so listed or traded,
�trading day� means a �business day.�

�Scheduled trading day� means a day on which trading in our Class A common stock is scheduled to occur on the primary United
States national or regional securities exchange or market on which our Class A common stock is listed or admitted for trading. If
our Class A common stock is not so listed or admitted for trading, �scheduled trading day� means a business day.

For the purposes of determining payment upon conversion, �market disruption event� means (i) a failure by the primary United States
national securities or regional securities exchange or market on which our Class A common stock is listed or admitted to trading to
open for trading during its regular trading session or (ii) the occurrence or existence for more than one half-hour period in the
aggregate on any trading day for our Class A common stock of any suspension or limitation imposed on trading (by reason of
movements in price exceeding limits permitted by the stock exchange or otherwise) in our Class A common stock or in any options,
contracts or future contracts relating to our Class A common stock, and such suspension or limitation occurs or exists at any time
before 1:00 p.m., New York City time.

We will deliver the settlement amount to converting holders on the third business day immediately following the last day of the
observation period.

We will deliver cash in lieu of any fractional share of Class A common stock issuable in connection with payment of the settlement
amount (based upon the daily VWAP for the final trading day of the applicable observation period).

Each conversion will be deemed to have been effected as to any notes surrendered for conversion on the date the requirements
set forth in the indenture have been satisfied as to such notes; provided, however, that the person in whose name any shares of
our Class A common stock shall be issuable upon such conversion in respect of any trading day during the observation period will
become the holder of record of such shares as of the close of business on such trading day.
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Conversion rate adjustments

The conversion rate will be adjusted as described below, except that we will not make any adjustments to the conversion rate if
holders of the notes participate, as a result of holding the notes, in any of the transactions described below without having to
convert their notes as if they held the full number of shares underlying their notes.

(1) If we exclusively issue shares of our Class A common stock as a dividend or distribution on shares of our Class A common
stock, or if we effect a share split or share combination, the conversion rate will be adjusted based on the following formula:

CR1 = CR0 x
    OS1

OS0
where,

CR0 = the conversion rate in effect immediately prior to the opening of business on the ex-dividend date of such dividend or
distribution, or immediately prior to the opening of business on the effective date of such share split or combination, as
applicable;

CR1 = the conversion rate in effect immediately after the opening of business on such ex-dividend date or effective date;

OS0 = the number of shares of our Class A common stock outstanding immediately prior to the opening of business on such
ex-dividend date or effective date; and

OS1 = the number of shares of our Class A common stock outstanding immediately after giving effect to such dividend,
distribution, share split or share combination.

(2) If we issue to all or substantially all holders of our Class A common stock any rights or warrants entitling them for a period of
not more than 60 calendar days after the announcement date of such issuance to subscribe for or purchase shares of our
Class A common stock, at a price per share less than the average of the last reported sale prices of our Class A common
stock for the 10 consecutive trading-day period ending on the trading day immediately preceding the date of announcement of
such issuance, the conversion rate will be adjusted based on the following formula (provided that the conversion rate will be
readjusted to the extent that such rights or warrants are not exercised prior to their expiration to the conversion rate that would
be in effect had the adjustment been made on the basis of delivery of only the number of shares of common stock actually
delivered):

CR1 = CR0 x
    OS0 + X    

OS0 + Y
where,

CR0 = the conversion rate in effect immediately prior to the opening of business on the ex-dividend date for such issuance;
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CR1 = the conversion rate in effect immediately after the opening of business on such ex-dividend date;

OS0 = the number of shares of our Class A common stock outstanding immediately prior to the opening of business on such
ex-dividend date;
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X = the total number of shares of our Class A common stock issuable pursuant to such rights or warrants; and

Y = the number of shares of our Class A common stock equal to the aggregate price payable to exercise such rights or
warrants divided by the average of the last reported sale prices of our Class A common stock over the 10 consecutive
trading-day period ending on the trading day immediately preceding the date of announcement of the issuance of such
rights or warrants.

(3) If we distribute shares of our capital stock, evidences of our indebtedness, other assets or property of ours or rights or
warrants to acquire our capital stock or other securities, to all or substantially all holders of our Class A common stock,
excluding

� dividends or distributions and rights or warrants described in clause (1) or (2) above;

� dividends or distributions paid exclusively in cash; and

� spin-offs to which the provisions set forth below in this clause (3) shall apply;
then the conversion rate will be adjusted based on the following formula:

CR1 = CR0 x
SP0

SP0 - FMV
where,

CR0 = the conversion rate in effect immediately prior to the opening of business on the ex-dividend date for such distribution;

CR1 = the conversion rate in effect immediately after the opening of business on such ex-dividend date;

SP0 = the average of the last reported sale prices of our Class A common stock over the 10 consecutive trading-day period
ending on the trading day immediately preceding the ex-dividend date for such distribution; and

FMV = the fair market value (as determined by our board of directors) of the shares of capital stock, evidences of indebtedness,
assets, property, rights or warrants distributed with respect to each outstanding share of our Class A common stock on the
ex-dividend date for such distribution.

If the then fair market value of the portion of the shares of capital stock, evidences of indebtedness or other assets or property so
distributed applicable to one share of common stock is equal to or greater than the average of the last reported sales prices of our
Class A common stock over the 10 consecutive trading-day period ending on the trading day immediately preceding the
ex-dividend date for such distribution, in lieu of the foregoing adjustment, each holder of a note shall receive, at the same time and
upon the same terms as holders of our Class A common stock, the amount and kind of securities and assets such holder would
have received as if such holder owned a number of shares of common stock equal to the conversion rate in effect immediately prior
to the record date for the distribution of the securities or assets.
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or series, or similar equity interest, of or relating to a subsidiary or other business unit, which we refer to as a �spin-off,� the
conversion rate will be increased based on the following formula:

CR1 = CR0 x
FMV0 + MP0

MP
0

where,

CR0 = the conversion rate in effect immediately prior to the end of the valuation period (as defined below);

CR1 = the conversion rate in effect immediately after the end of the valuation period;

FMV0 = the average of the last reported sale prices of the capital stock or similar equity interest distributed to holders of our Class A
common stock applicable to one share of our Class A common stock over the first 10 consecutive trading-day period after, and
including, the ex-dividend date of the spin-off (the �valuation period�); and

MP0 = the average of the last reported sale prices of our Class A common stock over the valuation period.

The adjustment to the conversion rate under the preceding paragraph will occur on the last day of the valuation period; provided
that in respect of any conversion during the valuation period, references with respect to 10 trading days shall be deemed replaced
with such lesser number of trading days as have elapsed between the ex-dividend date for such spin-off and the conversion date in
determining the applicable conversion rate.

(4A) If any regular, quarterly cash dividend or distribution made to all or substantially all holders of our Class A common stock
during any quarterly fiscal period exceeds $0.04 (the �initial dividend threshold�), the conversion rate will be adjusted based on
the following formula:

CR1 = CR0 x
    SP0
SP0 - C

where,

CR
0

= the conversion rate in effect immediately prior to the opening of business on the ex-dividend date for such dividend or
distribution;

CR
1
 = the conversion rate in effect immediately after the opening of business on the ex-dividend date for such dividend or

distribution;

SP0 = the last reported sale price of our Class A common stock on the trading day immediately preceding the ex-dividend date for
such dividend or distribution; and

C = the amount in cash per share we distribute to holders of our Class A common stock in excess of the initial dividend threshold.

The initial dividend threshold is subject to adjustment in a manner inversely proportional to adjustments to the conversion rate;
provided that no adjustment will be made to the initial dividend threshold for any adjustment to the conversion rate under this
clause (4A) or clause (4B).
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(4B) If we pay any cash dividend or distribution that is not a regular, quarterly cash dividend or distribution to all or substantially all
holders of our Class A common stock, the conversion rate will be adjusted based on the following formula:

CR1 = CR0 x
SP0

    SP0 - C    
where,

CR
0

= the conversion rate in effect immediately prior to the opening of business on the ex-dividend date for such dividend or
distribution;

CR
1
 = the conversion rate in effect immediately after the opening of business on the ex-dividend date for such dividend or

distribution;

SP0 = the last reported sale price of our Class A common stock on the trading day immediately preceding the ex-dividend date for
such dividend or distribution; and

C = the amount in cash per share we distribute to holders of our Class A common stock.

(5) If we or any of our subsidiaries make a payment in respect of a tender offer or exchange offer for our Class A
common stock, to the extent that the cash and value of any other consideration included in the payment per share
of Class A common stock exceeds the last reported sale price of our Class A common stock on the trading day
next succeeding the last date on which tenders or exchanges may be made pursuant to such tender or exchange
offer, the conversion rate will be increased based on the following formula:

CR1 = CR0 x
        AC + (SP1 x OS1)        

OS0 x SP1
where,

CR0 = the conversion rate in effect immediately prior to the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires;

CR1 = the conversion rate in effect immediately after the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by our board of directors) paid or payable for
shares purchased in such tender or exchange offer;

OS0 = the number of shares of our Class A common stock outstanding immediately prior to the date such tender or exchange offer
expires;

OS
1
 = the number of shares of our Class A common stock outstanding immediately after the date such tender or exchange offer

expires; and

SP1 = the average of the last reported sale prices of our Class A common stock over the 10 consecutive trading-day period
commencing on the trading day next succeeding the date such tender or exchange offer expires

The adjustment to the conversion rate under the preceding paragraph will occur at the close of business on the tenth trading day
from, and including, the trading day next succeeding the date such tender or exchange offer expires; provided that in respect of any
conversion within 10
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trading days immediately following, and including, the expiration date of any tender or exchange offer, references with respect to 10
trading days shall be deemed replaced with such lesser number of trading days as have elapsed between the expiration date of
such tender or exchange offer and the conversion date in determining the applicable conversion rate.

Except as stated herein, we will not adjust the conversion rate for the issuance of shares of our Class A common stock or any
securities convertible into or exchangeable for shares of our Class A common stock or the right to purchase shares of our Class A
common stock or such convertible or exchangeable securities. If, however, the application of the foregoing formulas would result in
a decrease in the conversion rate, no adjustment to the conversion rate will be made (other than as a result of a share split or share
combination).

We are permitted to increase the conversion rate of the notes by any amount for a period of at least 20 business days if our board
of directors determines that such increase would be in our best interest. We may also (but are not required to) increase the
conversion rate to avoid or diminish income tax to holders of our Class A common stock or rights to purchase shares of our Class A
common stock in connection with a dividend or distribution of shares (or rights to acquire shares) or similar event.

A holder may, in some circumstances, including a distribution of cash dividends to holders of our shares of Class A common stock,
be deemed to have received a distribution subject to U.S. federal income tax as a result of an adjustment or the nonoccurrence of
an adjustment to the conversion rate. For a discussion of the U.S. federal income tax treatment of an adjustment to the conversion
rate, see �Certain U.S. federal income tax considerations.�

To the extent that we have a rights plan in effect upon conversion of the notes into Class A common stock, you will receive, in
addition to any shares of Class A common stock received in connection with such conversion, the rights under the rights plan with
respect to such Class A common stock, unless prior to any conversion, the rights have separated from the Class A common stock,
in which case, and only in such case, the conversion rate will be adjusted at the time of separation as if we distributed to all holders
of our Class A common stock, shares of our capital stock, evidences of indebtedness, assets, property, rights or warrants as
described in clause (3) above, subject to readjustment in the event of the expiration, termination or redemption of such rights.

Notwithstanding any of the foregoing, the applicable conversion rate will not be adjusted

� upon the issuance of any shares of our Class A common stock pursuant to any present or future plan providing for the
reinvestment of dividends or interest payable on our securities and the investment of additional optional amounts in shares of our
Class A common stock under any plan;

� upon the issuance of any shares of our Class A common stock or options or rights to purchase those shares pursuant to any
present or future employee, director or consultant benefit plan or program of or assumed by us or any of our subsidiaries;

� upon the issuance of any shares of our Class A common stock pursuant to any option, warrant, right or exercisable,
exchangeable or convertible security not described in the preceding bullet and outstanding as of the date the notes were first
issued;

� for a change in the par value of the Class A common stock; or

� for accrued and unpaid interest.
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Adjustments to the applicable conversion rate will be calculated to the nearest 1/10,000th of a share. We will not be required to
make an adjustment in the conversion rate unless the adjustment would require a change of at least 1% in the conversion rate.
However, we will carry forward any adjustments that are less than 1% of the conversion rate and make such carried forward
adjustment, regardless of whether the aggregate adjustment is less than 1%, (i) upon any conversion of notes and (ii) on each
trading day of any observation period.

Recapitalizations, reclassifications and changes of our Class A common stock

In the case of any recapitalization, reclassification or change of our Class A common stock (other than changes resulting from a
subdivision or combination), a consolidation, merger or combination involving us, a sale, lease or other transfer to a third party of
the consolidated assets of ours and our subsidiaries substantially as an entirety, or any statutory share exchange, in each case as
a result of which our Class A common stock would be converted into, or exchanged for, stock, other securities, other property or
assets (including cash or any combination thereof), then, at the effective time of the transaction, the right to convert a note will be
changed into a right to convert it into the kind and amount of shares of stock, other securities or other property or assets (including
cash or any combination thereof) that a holder of a number of shares of Class A common stock equal to the conversion rate prior to
such transaction would have owned or been entitled to receive (the �reference property�) upon such transaction. If the transaction
causes our Class A common stock to be converted into the right to receive more than a single type of consideration (determined
based in part upon any form of stockholder election), the reference property into which the notes will be convertible will be deemed
to be the weighted average of the types and amounts of consideration received by the holders of our Class A common stock that
affirmatively make such an election. However, at and after the effective time of the transaction, the amount otherwise payable in
cash upon conversion of the notes will continue to be payable in cash, and the daily conversion value will be calculated based on
the value of the reference property. We will agree in the indenture not to become a party to any such transaction unless its terms
are consistent with the foregoing.

Adjustments of prices

Whenever any provision of the indenture requires us to calculate last reported prices or daily VWAP over a span of multiple days,
we will make appropriate adjustments to account for any adjustment to the conversion rate that becomes effective, or any event
requiring an adjustment to the conversion rate where the ex-dividend date of the event occurs, at any time during the period from
which such prices are to be calculated.

Adjustment to shares delivered upon conversion upon a make-whole fundamental change

If a �fundamental change� (as defined below and determined after giving effect to any exceptions or exclusions to such definition, but
without regard to the proviso in the third clause of the definition thereof, a �make-whole fundamental change�) occurs and a holder
elects to convert its notes in connection with such make-whole fundamental change, we will, under certain circumstances, increase
the conversion rate for the notes so surrendered for conversion by a number of additional shares of Class A common stock (the
�additional shares�), as described below. A conversion of notes will be deemed for these purposes to be �in connection with� such
make-whole fundamental change if the notice of conversion of the notes is received by the

S-38

Edgar Filing: Alliance HealthCare Services, Inc - Form 4

Table of Contents 21



Table of Contents

conversion agent from, and including, the effective date of the make-whole fundamental change up to, and including, the business
day immediately prior to the related fundamental change purchase date (or, in the case of an event that would have been a
fundamental change but for the proviso in the third clause of the definition thereof, the 35th trading day immediately following the
effective date of such make-whole fundamental change). Upon surrender of notes or conversion in connection with a make-whole
fundamental change, we will have the right to deliver, in lieu of shares of Class A common stock, including the additional shares,
cash or a combination of cash and shares of Class A common stock as described under ��Conversion rights�Payment upon
conversion.�

The number of additional shares by which the conversion rate will be increased will be determined by reference to the table below,
based on the date on which the make-whole fundamental change occurs or becomes effective (the �effective date�) and the price
(the �stock price�) paid (or deemed paid) per share of our Class A common stock in the fundamental change. If the holders of our
Class A common stock receive only cash in a make-whole fundamental change described in clause (3) of the definition of
fundamental change, the stock price shall be the cash amount paid per share. Otherwise, the stock price shall be the average of
the last reported sale prices of our Class A common stock over the ten trading-day period ending on the trading day preceding the
effective date of the make-whole fundamental change.

The stock prices set forth in the column headings of the table below will be adjusted as of any date on which the conversion rate of
the notes is otherwise adjusted. The adjusted stock prices will equal the stock prices applicable immediately prior to such
adjustment, multiplied by a fraction, the numerator of which is the conversion rate immediately prior to the adjustment giving rise to
the stock price adjustment and the denominator of which is the conversion rate as so adjusted. The number of additional shares will
be adjusted in the same manner as the conversion rate as set forth under ��Conversion rate adjustments.�

The following table sets forth the amount if any by which the conversion rate per $1,000 principal amount of notes will increase for
each stock price and effective date set forth below:

Stock Price
Effective Date $12.75 $15.00 $17.50 $20.00 $25.00 $30.00 $40.00 $50.00 $75.00 $100.00

September 15, 2008 19.2378 13.8510 10.1538 7.8110 5.1794 3.8318 2.5411 1.9605 1.2842 0.9678

October 15, 2009 19.2378 13.4137 9.7924 7.0764 4.4749 3.2220 2.1048 1.6206 1.0648 0.8029

October 15, 2010 19.2378 12.8107 8.6205 6.1315 3.6158 2.5066 1.6177 1.2510 0.8273 0.6242

October 15, 2011 19.2378 11.8944 7.3693 4.8388 2.5354 1.6709 1.0837 0.8465 0.5619 0.4214

October 15, 2012 19.2378 10.1590 5.2645 2.8774 1.2011 0.7874 0.5538 0.4435 0.2983 0.2252

October 15, 2013 19.2378 7.4732 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

The exact stock prices and effective dates may not be set forth in the table above, in which case

� If the stock price is between two stock prices in the table or the effective date is between two effective dates in the table, the
number of additional shares will be determined by a straight-line interpolation between the number of additional shares set forth
for the higher and lower stock prices and the earlier and later effective dates, as applicable, based on a 365-day year.

� If the stock price is greater than $100.00 per share (subject to adjustment), no additional shares will be added to the conversion
rate.

� If the stock price is less than $12.75 per share (subject to adjustment), no additional shares will be added to the conversion rate.
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Notwithstanding the foregoing, in no event will the conversion rate exceed 78.4313 per $1,000 principal amount of notes, subject to
adjustments in the same manner as the conversion rate as set forth under ��Conversion rate adjustments.�

Our obligation to satisfy the additional shares requirement could be considered a penalty, in which case the enforceability thereof
would be subject to general principles of reasonableness and equitable remedies.

Fundamental change permits holders to require us to purchase notes

If a �fundamental change� (as defined below in this section) occurs at any time, you will have the right, at your option, to require us to
purchase for cash any or all of your notes, or any portion of the principal amount thereof, that is equal to $1,000 or multiple of
$1,000. The price we are required to pay is equal to 100% of the principal amount of the notes to be purchased plus accrued and
unpaid interest to but excluding the fundamental change purchase date (unless the fundamental change purchase date is after a
regular record date and on or prior to the interest payment date to which it relates, in which case we will instead pay the full amount
of accrued and unpaid interest to the holder of record on such regular record date and the fundamental change purchase price will
be equal to 100% of the principal amount of the notes to be purchased). The fundamental change purchase date will be a date
specified by us that is not less than 20 or more than 35 calendar days following the date of our fundamental change notice as
described below. Any notes purchased by us will be paid for in cash.

A �fundamental change� will be deemed to have occurred at the time after the notes are originally issued if any of the following
occurs:

(1) a �person� or �group� within the meaning of Section 13(d) of the Exchange Act other than us, our subsidiaries, our and their
employee benefit plans and �permitted holders� (as defined below), has become the direct or indirect �beneficial owner,� as defined in
Rule 13d-3 under the Exchange Act, of our common equity representing more than 50% of the voting power of our common equity;

(2) any permitted holder has, or any permitted holders have, become the direct or indirect beneficial owners of our common equity
representing more than 80%, in the aggregate, of the voting power of our common equity;

(3) consummation of any share exchange, consolidation or merger of us or any other transaction or series of transactions pursuant
to which our Class A common stock will be converted into cash, securities or other property or any sale, lease or other transfer in
one transaction or a series of transactions of all or substantially all of the consolidated assets of us and our subsidiaries, taken as a
whole, to any person other than one of our subsidiaries; provided, however, that a transaction where the holders of all classes of
our common equity immediately prior to such transaction that is a share exchange, consolidation or merger own, directly or
indirectly, more than 50% of all classes of common equity of the continuing or surviving corporation or transferee or the parent
thereof immediately after such event shall not be a fundamental change;

(4) our stockholders approve any plan or proposal for the liquidation or dissolution of us; or

(5) our Class A common stock (or other common stock into which the notes are then convertible) ceases to be listed or quoted on a
national securities exchange in the United States, except as a result of a merger to which we are a party or a tender offer or
exchange offer for our Class A common stock or other common stock into which the notes are then convertible.
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A fundamental change as a result of clause (3) above will not be deemed to have occurred, however, if 100% of the consideration
received or to be received by our Class A common stockholders, excluding cash payments for fractional shares, in connection with
the transaction or transactions constituting the fundamental change consists of shares of common stock traded on a national
securities exchange or which will be so traded or quoted when issued or exchanged in connection with a fundamental change
(these securities being referred to as �publicly traded securities�) and as a result of this transaction or transactions the notes become
convertible into such publicly traded securities, excluding cash payments for fractional shares (subject to the provisions set forth
above under ��Conversion rights�Payment upon conversion�).

A �permitted holder� means any of Don Tyson, the Tyson Limited Partnership, Don Tyson�s siblings, the siblings of Don Tyson�s
parents and grandparents, the ancestors and lineal descendants of any of the foregoing, spouses of any of the foregoing and the
estates of any of the foregoing.

On or before the 20th day after the occurrence of a fundamental change, we will provide to all holders of the notes and the trustee
and paying agent a notice of the occurrence of the fundamental change and of the resulting purchase right. Such notice shall state,
among other things:

� the events causing a fundamental change;

� the date of the fundamental change;

� the last date on which a holder may exercise the repurchase right;

� the fundamental change purchase price;

� the fundamental change purchase date;

� the name and address of the paying agent and the conversion agent, if applicable;

� if applicable, the applicable conversion rate and any adjustments to the applicable conversion rate;

� if applicable, that the notes with respect to which a fundamental change purchase notice has been delivered by a holder may be
converted only if the holder withdraws the fundamental change purchase notice in accordance with the terms of the indenture;
and

� the procedures that holders must follow to require us to purchase their notes.
Simultaneously with providing such notice, we will publish a notice containing this information in a newspaper of general circulation
in The City of New York or publish the information on our website or through such other public medium as we may use at that time.

To exercise the purchase right, you must deliver, on or before the business day immediately preceding the fundamental change
purchase date, the notes to be purchased, duly endorsed for transfer, together with a written purchase notice and the form entitled
�Form of Fundamental Change Purchase Notice� on the reverse side of the notes duly completed, to the paying agent. Your
purchase notice must state:
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� if certificated, the certificate numbers of your notes to be delivered for purchase or if not certificated, your notice must comply
with appropriate DTC procedures;

� the portion of the principal amount of notes to be purchased, which must be $1,000 or a multiple thereof; and

� that the notes are to be purchased by us pursuant to the applicable provisions of the notes and the indenture.
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You may withdraw any purchase notice (in whole or in part) by a written notice of withdrawal delivered to the paying agent prior to
the close of business on the business day prior to the fundamental change purchase date. The notice of withdrawal shall state:

� the principal amount of the withdrawn notes;

� if certificated notes have been issued, the certificate numbers of the withdrawn notes, or if not certificated, your notice must
comply with appropriate DTC procedures; and

� the principal amount, if any, which remains subject to the purchase notice.
We will be required to purchase the notes on the fundamental change purchase date, subject to extension to comply with
applicable law. You will receive payment of the fundamental change purchase price on the later of the fundamental change
purchase date or the time of book-entry transfer or the delivery of the notes. If the paying agent holds money or securities sufficient
to pay the fundamental change purchase price of the notes on the fundamental change purchase date, then

� the notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the notes is made
or whether or not the notes are delivered to the paying agent); and

� all other rights of the holder will terminate (other than the right to receive the fundamental change purchase price and previously
accrued and unpaid interest upon delivery or transfer of the notes).

In connection with any purchase offer pursuant to a fundamental change purchase notice, we will, if required:

� comply with the provisions of the tender offer rules under the Exchange Act that may then be applicable; and

� file a Schedule TO or any other required schedule under the Exchange Act.
No notes may be purchased at the option of holders upon a fundamental change if there has occurred and is continuing an event of
default with respect to the notes other than an event of default that is cured by the payment of the fundamental change purchase
price of the notes.

The purchase rights of the holders could discourage a potential acquirer of us. The fundamental change purchase feature,
however, is not the result of management�s knowledge of any specific effort to obtain control of us by any means or part of a plan by
management to adopt a series of anti-takeover provisions.

The term fundamental change is limited to specified transactions and may not include other events that might adversely affect our
financial condition. In addition, the requirement that we offer to purchase the notes upon a fundamental change may not protect
holders in the event of a highly leveraged transaction, reorganization, merger or similar transaction involving us.

The definition of fundamental change includes a phrase relating to the conveyance, transfer, sale, lease or disposition of �all or
substantially all� of our consolidated assets. There is no precise, established definition of the phrase �substantially all� under
applicable law. Accordingly, the ability of a holder of the notes to require us to purchase its notes as a result of the conveyance,
transfer, sale, lease or other disposition of less than all of our assets may be uncertain.
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If a fundamental change were to occur, we may not have enough funds to pay the fundamental change purchase price. Our ability
to repurchase the notes for cash may be limited by restrictions on our ability to obtain funds for such repurchase through dividends
from our subsidiaries, the terms of our then existing borrowing arrangements or otherwise. See �Risk factors�Risks related to the
notes�We may not have the ability to raise the funds necessary to settle conversions of the notes or to purchase the notes upon a
fundamental change, and our future debt may contain limitations on our ability to pay cash upon conversion or repurchase of the
notes.� If we fail to purchase the notes when required following a fundamental change, we will be in default under the indenture. In
addition, we have, and may in the future incur, other indebtedness with similar change in control provisions permitting our holders
to accelerate or to require us to purchase our indebtedness upon the occurrence of similar events or on some specific dates.

Consolidation, merger and sale of assets

The indenture provides that the Company will not consolidate with, merge with or into, or sell, convey, transfer, lease or otherwise
dispose of all or substantially all of its property and assets (as an entirety or substantially an entirety in one transaction or a series
of related transactions) to, any person (other than a consolidation with or merger with or into a subsidiary) or permit any person to
merge with or into the Company unless:

(1) either
(a) the Company will be the continuing person or

(b) the person (if other than the Company) formed by such consolidation or into which the Company is merged or that acquired or
leased such property and assets of the Company shall be a corporation organized and validly existing under the laws of the
United States of America or any jurisdiction of the United States of America and shall expressly assume, by a supplemental
indenture, executed and delivered to the trustee, all of the obligations of the Company on all of the debt securities outstanding
under the base indenture and the Company shall have delivered to the trustee an opinion of counsel stating that such
consolidation, merger or transfer and such supplemental indenture complies with this provision and that all conditions precedent
provided for in the indenture relating to such transaction have been complied with; and

(2) immediately after giving effect to such transaction, no default (as defined in the indenture) shall have occurred and be
continuing.

Although these types of transactions are permitted under the indenture, certain of the foregoing transactions could constitute a
�fundamental change� (as defined above) permitting each holder to require us to purchase the notes of such holder as described
above.

Events of default

Each of the following is an event of default under the indenture:

(1) the Company defaults in the payment of interest on any note when the same becomes due and payable and such default
continues for a period of 30 days;

(2) the Company defaults in the payment of principal of any note when the same becomes due and payable at maturity, upon
acceleration, redemption, mandatory repurchase or otherwise;
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(3) failure by the Company to comply with its obligation to convert the notes in accordance with the indenture upon exercise of a
holder�s conversion right;

(4) failure by the Company to give a fundamental change notice or notice of a specified corporate transaction as described under
�Description of notes�Conversion rights�Conversion upon specified corporate transactions,� in each case when due;

(5) the Company defaults in the performance of or breaches any other covenant or agreement of the Company in the indenture
with respect to the notes and such default or breach continues for a period of 30 consecutive days after written notice to the
Company by the trustee or to the Company and the trustee by the �holders� (as defined in the indenture) of 25% or more in
aggregate principal amount of the notes;

(6) default by the Company or any subsidiary with respect to any mortgage, agreement or other instrument under which there
may be outstanding, or by which there may be secured or evidenced, any indebtedness for money borrowed in excess of $50
million in the aggregate of the Company and/or any subsidiary, whether such indebtedness now exists or shall hereafter be
created (i) resulting in such indebtedness becoming or being declared due and payable or (ii) constituting a failure to pay the
principal or interest of any such debt when due and payable at its stated maturity, upon required repurchase, upon declaration
or otherwise;

(7) a final judgment for the payment of $50 million or more (excluding any amounts covered by insurance) rendered against the
Company or any significant subsidiary, which judgment is not discharged or stayed within 60 days after (i) the date on which
the right to appeal thereof has expired if no such appeal has commenced, or (ii) the date on which all rights to appeal have
been extinguished; or

(8) certain events of bankruptcy, insolvency, or reorganization of the Company or any of our significant subsidiaries, as defined in
Article 1, Rule 1-02 of Regulation S-X.

If an event of default, other than as described in the next sentence, occurs and is continuing, then, and in each and every such
case, except for any notes the principal of which shall have already become due and payable, either the trustee or the holders of
not less than 25% in aggregate principal amount of the notes then outstanding under the indenture by notice in writing to the
Company (and to the trustee if given by holders), may declare the entire principal amount of all the notes, and the interest accrued
on such notes, if any, to be due and payable immediately, and upon any such declaration the same shall become immediately due
and payable. If an event of default described in clause (8) occurs and is continuing with respect to the Company, then the principal
amount of all the notes then outstanding and interest accrued on such notes, if any, shall be and 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.

The provisions described in the paragraph above, however, are subject to the condition that if, at any time after the principal of the
notes shall have been so declared due and payable, and before any judgment or decree for the payment of the moneys due shall
have been obtained or entered as provided in the indenture, the Company will pay or will deposit with the trustee a sum sufficient to
pay all matured installments of interest upon all the notes and the principal of any and all notes which shall have become due
otherwise than by acceleration (with interest upon such principal and, to the extent that payment of such interest is enforceable
under applicable
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law, on overdue installments of interest, at the same rate as the rate of interest specified in the notes to the date of such payment
or deposit) and such amount as shall be sufficient to cover all amounts owing to the trustee and each predecessor trustee, their
respective agents, attorneys and counsel, and all other expenses and liabilities incurred, and all advances made, by the trustee and
each predecessor trustee except as a result of negligence or bad faith, and if any and all events of default under the indenture,
other than the non-payment of the principal of notes which shall have become due by acceleration, shall have been cured, waived
or otherwise remedied as provided in the indenture, then and in every such case the holders of a majority in aggregate principal
amount of all the notes then outstanding, by written notice to the Company and to the trustee, may waive all defaults with respect to
the notes and rescind and annul such declaration and its consequences, but no such waiver or rescission and annulment will
extend to or shall affect any subsequent default or shall impair any right consequent on such default.

Notwithstanding the foregoing, the indenture will provide that, to the extent we elect, the sole remedy for an event of default relating
to (i) our failure to file with the trustee pursuant to Section 314(a)(1) of the Trust Indenture Act any documents or reports that we
are required to file with the Securities and Exchange Commission pursuant to Section 13 or 15(d) of the Exchange Act, or (ii) our
failure to comply with the substantially similar covenant contained in the indenture, will for the first 180 days after the occurrence of
such an event of default consist exclusively of the right to receive additional interest on the notes equal to 0.50% of the principal
amount of the notes. If we so elect, such additional interest will be payable on all outstanding notes on or before the date on which
such event of default first occurs. On the 180th day after such event of default (if the event of default relating to the reporting
obligations is not cured or waived prior to such 180th day), the notes will be subject to acceleration as provided above. The
provisions of the indentures described in this paragraph will not affect the rights of holders of notes in the event of the occurrence of
any other event of default. In the event we do not elect to pay the additional interest upon an event of default in accordance with
this paragraph, the notes will be subject to acceleration as provided above.

In order to elect to pay additional interest as the sole remedy during the first 180 days after the occurrence of an event of default
relating to the failure to comply with the reporting obligations in accordance with the immediately preceding paragraph, we must
notify all holders of record of notes and the trustee and paying agent of such election on or before the close of business on the 5th
business day after the date on which such event of default otherwise would occur. Upon our failure to timely give such notice or pay
additional interest, the notes will be immediately subject to acceleration as provided above.

Subject to such provisions in the indenture for the indemnification of the trustee and certain other limitations, the holders of at least
a majority in aggregate principal amount of the notes outstanding 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; provided that 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;
and provided further that the trustee may take any other action it deems proper that is not inconsistent with any directions received
from holders of notes pursuant to this paragraph.
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The indenture provides that no holder of any notes may institute any proceeding, judicial or otherwise, with respect to the indenture
or the notes, or for the appointment of a receiver or trustee, or for any other remedy under the indenture, unless:

(i) such holder has previously given to the trustee written notice of a continuing event of default with respect to the notes;

(ii) the holders of at least 25% in aggregate principal amount of outstanding notes shall have made written request to the trustee
to institute proceedings in respect of such event of default in its own name as trustee under the indenture;

(iii) such 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 such request;

(iv) the trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such
proceeding; and

(v) during such 60-day period, the holders of a majority in aggregate principal amount of the outstanding notes have not given the
trustee a direction that is inconsistent with such written request.

If any portion of the amount payable on the notes upon acceleration is considered by a court to be unearned interest (through the
allocation of a portion of the value of the instrument to the embedded warrant or otherwise), the court could disallow recovery of
any such portion.

Modification and amendment

Subject to certain exceptions, the indenture or the notes may be amended with the consent of the holders of a majority in principal
amount of the notes then outstanding (including without limitation, consents obtained in connection with a purchase of, or tender
offer or exchange offer for, notes) and, subject to certain exceptions, future compliance by the Company with any provision of the
indenture or the notes (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange
offer for, notes). Notwithstanding the foregoing provision, without the consent of each holder of an outstanding note affected by
such supplemental indenture, an amendment or waiver, including a waiver in relation to a past default, may not, among other
things:

(1) reduce the amount of notes whose holders must consent to an amendment;

(2) extend the stated maturity of the principal of, or any installment of interest on, such note;

(3) reduce the principal amount of such note or the rate of interest on such note;

(4) make any change that adversely affects the conversion rights of any notes;

(5) reduce the fundamental change purchase price of any note or amend or modify in any manner adverse to the holders of notes
the Company�s obligation to make such payments, whether through an amendment or waiver of provisions in the covenants,
definitions or otherwise;
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(7) cause such note to be subordinated in right of payment to any obligation of the Company;

(8) impair the right to institute enforcement of any such payment on or after the stated maturity of such note; or

(9) reduce the percentage in principal amount of outstanding notes 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.

The Company and the trustee may amend or supplement the indenture or the notes without notice to or the consent of any holder
to, among other things:

(1) cure any ambiguity, defect or inconsistency in the indenture; provided that such amendments or supplements shall not
adversely affect the interests of the holders of the notes in any material respect;

(2) comply with the provisions of the indenture described under ��Consolidation, merger and sale of assets�;

(3) add guarantees with respect to the notes;

(4) secure the notes;

(5) add to the covenants of the Company for the benefit of the holders or surrender any right or power conferred upon the
Company;

(6) make any change that does not materially and adversely affect the rights of any holder;

(7) comply with any requirements of the Commission in connection with the qualification of the indenture under the Trust
Indenture Act; or

(8) conform the provisions of the indenture to the �Description of notes� section in this prospectus supplement.
The consent of the holders is not necessary under the indenture to approve the particular form of any proposed amendment,
supplement or waiver, but it shall be sufficient if such consent approves the substance of such proposed amendment, supplement
or waiver. After an amendment, supplement or waiver becomes effective, the Company shall give to the holders affected by such
amendment, supplement or waiver a notice briefly describing such amendment, supplement or waiver. The Company will mail
supplemental indentures to holders upon request. Any failure of the Company to mail such notice, or any defect in such notice,
shall not, however, in any way impair or affect the validity of any such supplemental indenture or waiver.

Certain inapplicable provisions of the base indenture

The provisions of the base indenture entitled �Negative Pledge� and �Certain Sale and Lease-back Transactions� will not be applicable
to the notes.

Discharge
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Article 8 of the base indenture will not apply to the notes. Instead, we may satisfy and discharge our obligations under the indenture
by delivering to the securities registrar for cancellation all outstanding notes or by depositing with the trustee or delivering to the
holders, as applicable, after the notes have become due and payable, whether at stated maturity, or any purchase date, or upon
conversion or otherwise, cash and (in the case of conversion) shares of Class A common stock sufficient to pay all of the
outstanding notes and paying all other sums payable under the indenture by us. Such discharge is subject to terms contained in the
indenture.
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Calculations in respect of notes

Except as otherwise provided above, we will be responsible for making all calculations called for under the notes. These
calculations include, but are not limited to, determinations of the last reported sale prices of our Class A common stock, accrued
interest payable on the notes and the conversion rate of the notes. We will make all these calculations in good faith and, absent
manifest error, our calculations will be final and binding on holders of notes. We will provide a schedule of our calculations to each
of the trustee and the conversion agent, and each of the trustee and conversion agent is entitled to rely conclusively upon the
accuracy of our calculations without independent verification. The trustee will forward our calculations to any holder of notes upon
the request of that holder.

Reports

The indenture provides that any documents or reports that we are required to file with the Securities and Exchange Commission
pursuant to Section 13 or 15(d) of the Exchange Act must be filed by us with the trustee within 15 days after the same are required
to be filed with the Securities and Exchange Commission (giving effect to any grace period provided by Rule 12b-25 under the
Exchange Act).

Trustee

The Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, N.A. (formerly The Chase Manhattan
Bank)) is the trustee, security registrar, paying agent and conversion agent. The Bank of New York Mellon Trust Company, N.A., in
each of its capacities, including without limitation as trustee, security registrar, paying agent and conversion agent, assumes no
responsibility for the accuracy or completeness of the information concerning us or our affiliates or any other party contained in this
document or the related documents or for any failure by us or any other party to disclose events that may have occurred and may
affect the significance or accuracy of such information.

We maintain banking relationships in the ordinary course of business with the trustee and its affiliates.

Governing law

The indenture provides that it and the notes will be governed by, and construed in accordance with, the laws of the State of New
York.

Book-entry, settlement and clearance

The global notes

The notes will be initially issued in the form of one or more registered notes in global form, without interest coupons (the �global
notes�). Upon issuance, each of the global notes will be deposited with the trustee as custodian for DTC and registered in the name
of Cede & Co., as nominee of DTC.
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Ownership of beneficial interests in a global note will be limited to persons who have accounts with DTC (�DTC participants�) or
persons who hold interests through DTC participants. We expect that under procedures established by DTC:

� upon deposit of a global note with DTC�s custodian, DTC will credit portions of the principal amount of the global note to the
accounts of the DTC participants designated by the underwriters; and

� ownership of beneficial interests in a global note will be shown on, and transfer of ownership of those interests will be effected
only through, records maintained by DTC (with respect to interests of DTC participants) and the records of DTC participants
(with respect to other owners of beneficial interests in the global note).

Beneficial interests in global notes may not be exchanged for notes in physical, certificated form except in the limited circumstances
described below.

Book-entry procedures for the global notes

All interests in the global notes will be subject to the operations and procedures of DTC. We provide the following summary of
those operations and procedures solely for the convenience of investors. The operations and procedures of DTC are controlled by
that settlement system and may be changed at any time. Neither we nor the underwriters are responsible for those operations or
procedures.

DTC has advised us that it is

� a limited purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York State Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the Uniform Commercial Code; and

� a �clearing agency� registered under Section 17A of the Exchange Act.
DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions
between its participants through electronic book-entry changes to the accounts of its participants. DTC�s participants include
securities brokers and dealers, including the underwriters; banks and trust companies; clearing corporations and other
organizations. Indirect access to DTC�s system is also available to others such as banks, brokers, dealers and trust companies;
these indirect participants clear through or maintain a custodial relationship with a DTC participant, either directly or indirectly.
Investors who are not DTC participants may beneficially own securities held by or on behalf of DTC only through DTC participants
or indirect participants in DTC.

So long as DTC�s nominee is the registered owner of a global note, that nominee will be considered the sole owner or holder of the
notes represented by that global note for all purposes under the indenture. Except as provided below, owners of beneficial interests
in a global note
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� will not receive or be entitled to receive physical, certificated notes; and

� will not be considered the owners or holders of the notes under the indenture for any purpose, including with respect to
the giving of any direction, instruction or approval to the trustee under the indenture.

As a result, each investor who owns a beneficial interest in a global note must rely on the procedures of DTC to exercise any rights
of a holder of notes under the indenture (and, if the investor is not a participant or an indirect participant in DTC, on the procedures
of the DTC participant through which the investor owns its interest).

Payments of principal, and interest with respect to the notes represented by a global note will be made by the trustee to DTC�s
nominee as the registered holder of the global note. Neither we nor the Trustee will have any responsibility or liability for the
payment of amounts to owners of beneficial interests in a global note, for any aspect of the records relating to or payments made
on account of those interests by DTC, or for maintaining, supervising or reviewing any records of DTC relating to those interests.

Payments by participants and indirect participants in DTC 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 those participants or indirect participants and
DTC.

Transfers between participants in DTC will be effected under DTC�s procedures and will be settled in same-day funds.

Certificated notes

Notes in physical, certificated form will be issued and delivered to each person that DTC identifies as a beneficial owner of the
related notes only if:

� DTC notifies us at any time that it is unwilling or unable to continue as depositary for the global notes and a successor depositary
is not appointed within 90 days;

� DTC ceases to be eligible or in good standing as a clearing agency under the Exchange Act and a successor depositary is not
appointed within 90 days; and

� an event of default with respect to the notes has occurred and is continuing and such beneficial owner requests that its notes be
issued in physical, certificated form.
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Convertible note hedge and warrant transactions
In connection with the offering of the notes, we entered into convertible note hedge transactions with counterparties, which are
affiliates of the representatives of the underwriters of the notes. The convertible note hedge transactions cover, subject to
customary anti-dilution adjustments, approximately 26.637 million shares of our Class A common stock. Concurrently with entering
into the convertible note hedge transactions, we also entered into warrant transactions whereby we sold to the counterparties
warrants to purchase, subject to customary anti-dilution adjustments, up to approximately 26.637 million shares of our Class A
common stock. We intend to use approximately $48.375 million of the net proceeds of this offering, together with the proceeds from
the sale of the warrants, to purchase the options that comprise the convertible note hedge transactions. If the underwriters exercise
their over-allotment option to purchase additional notes, we will use a portion of the net proceeds from the sale of the additional
notes to increase the size of the convertible note hedge transactions and we will sell additional warrants.

The convertible note hedge transactions are expected generally to reduce the potential dilution upon conversion of the notes in the
event that the market value per share of our Class A common stock, as measured under the terms of the convertible note hedge
transactions, on each day of the relevant valuation period is greater than the strike price of the convertible note hedge transactions,
which initially corresponds to the conversion price of the notes and is subject, with certain exceptions, to the adjustments applicable
to the conversion price of the notes. If, however, the market value per share of our Class A common stock, as measured under the
terms of the warrant transactions, during the measurement period at maturity of the warrants exceeds the strike price of the
warrants, there would nevertheless be dilution to the extent that such market price exceeds the strike price of the warrants.

We will not be required to make any payments to the counterparties upon the exercise of the options that comprise the convertible
note hedge transactions, but will be entitled to receive from them a number of shares of our Class A common stock generally based
on the amount by which the market value per share of our Class A common stock, as measured under the terms of the convertible
note hedge transactions, exceeds the strike price of the convertible note hedge transactions during the relevant valuation period
under the convertible note hedge transactions. Additionally, if the market value per share of our Class A common stock, as
measured under the terms of the warrant transactions, during the measurement period at the maturity of the warrants exceeds the
strike price of the warrants, we will owe the counterparties a number of shares of our Class A common stock, based on the excess
of such market value per share of our Class A common stock over the strike price of the warrants.

The convertible note hedge transactions and the warrant transactions are separate transactions entered into by us with the
counterparties, are not part of the terms of the notes and will not change the holders� rights under the notes. As a holder of the
notes, you will not have any rights with respect to the convertible note hedge or warrant transactions.

For a discussion of the potential impact of any market or other activity by the counterparties and/or their respective affiliates in
connection with these convertible note hedge and warrant transactions, see �Underwriting� and �Risk factors�Risks relating to the
notes�The convertible note hedge and warrant transactions may affect the value of the notes and our Class A common stock.�
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Description of common stock
Set forth below is a summary description of the material terms of our capital stock. The summary does not purport to be complete
and such statements are qualified in their entirety by reference to our Restated Certificate of Incorporation, which is incorporated by
reference into the registration statement of which this prospectus supplement forms a part as Exhibit 3.1.

We currently have issued and outstanding two classes of capital stock, Class A common stock, par value $0.10 per share, and
Class B common stock, par value $0.10 per share. Our Restated Certificate of Incorporation authorizes the issuance of up to
900 million shares of each of Class A common stock and Class B common stock. The holders of Class A common stock are
entitled to one (1) vote, and the holders of Class B common stock are entitled to ten (10) votes, for each share held of record on all
matters submitted to a vote of stockholders, including the election of directors. Except as required by law, holders of Class A
common stock and Class B common stock vote together as a single class; provided, however, that holders of Class A common
stock and Class B common stock vote separately as a class with respect to the issuance of additional shares of Class B common
stock (except in connection with stock splits and stock dividends). Holders of Class A common stock and holders of Class B
common stock do not have cumulative voting rights. Holders of Class A common stock and Class B common stock are entitled to
receive such dividends and other distributions in cash, stock or property of the Company as may be determined by our board of
directors out of any funds legally available therefor; provided, however, that no cash dividend may be paid on Class B common
stock unless a cash dividend is simultaneously paid on Class A common stock, and the per share amount of the cash dividend paid
on Class B common stock cannot exceed 90% of the per share cash dividend simultaneously paid on Class A common stock. In
the case of dividends or other distributions payable in common stock, including distributions pursuant to stock splits or divisions,
such distributions or divisions will be in the same proportion with respect to each class of stock, but only shares of Class A common
stock will be distributed with respect to Class A common stock and only shares of Class B common stock will be distributed with
respect to Class B common stock. In the case of any combination or reclassification of Class A common stock, the shares of Class
B common stock will also be combined or reclassified so that the relationship between the number of shares of Class B common
stock and Class A common stock outstanding immediately following such combination or reclassification will be the same as the
relationship between Class B common stock and Class A common stock immediately prior to such combination or reclassification.

Upon liquidation of the Company, the holders of Class A common stock and Class B common stock share ratably in the assets, if
any, remaining after payment of all debts and liabilities of the Company; provided that a merger or consolidation of the Company
with or into any other corporation or a sale or conveyance of all or any part of the assets of the Company (which does not in fact
result in the liquidation of the Company and the distribution of assets to our stockholders) will not be deemed to be a voluntary or
involuntary liquidation, dissolution or winding up of the Company. Such holders do not have preemptive, conversion or redemption
rights, except that each holder of Class B common stock may, at such holder�s option, and upon written notice to the Company,
convert each share of Class B common stock into one (1) fully paid and nonassessable share of Class A common stock.

Article Fourth of our Restated Certificate of Incorporation provides that the holders of the outstanding shares of Class B common
stock may waive or suspend (i) certain of their rights to convert their shares of Class B common stock into shares of Class A
common stock on a share-for-share basis or as provided in such stock certificates and (ii) the Company�s obligation imposed by a
covenant contained in such Article to reserve and keep available for issuance shares of Class A common stock sufficient to provide
for any such conversion of all outstanding shares of Class B common stock.
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Certain U.S. federal income tax considerations
The following is a summary of the anticipated U.S. federal income tax considerations relating to the purchase, ownership and
conversion or other disposition of the notes and the ownership and disposition of any Class A common stock received upon a
conversion of the notes. This summary addresses only the U.S. federal income tax considerations relevant to holders of the notes
that purchase the notes on original issuance at the price indicated on the cover of this prospectus supplement and that hold the
notes as capital assets and to holders that own and dispose of any Class A common stock received upon a conversion of the
notes.

This description does not address tax considerations applicable to holders that may be subject to certain special U.S. federal
income tax rules, such as:

� financial institutions,

� insurance companies,

� real estate investment trusts,

� regulated investment companies,

� grantor trusts,

� dealers or traders in securities or currencies or notional principal contracts,

� tax-exempt entities,

� certain former citizens or long-term residents of the United States,

� persons that received shares as compensation for the performance of services or pursuant to the exercise of options or
warrants,

� persons that will hold shares as part of a �hedging� or �conversion� transaction or as a position in a �straddle� or as part of
�synthetic security� or other integrated transaction for U.S. federal income tax purposes, or

� U.S. Holders (as defined below) that have a �functional currency� other than the U.S. dollar.
Holders of the notes who are in any of the above categories should consult their own tax advisors regarding the U.S. federal
income tax consequences relating to the purchase, ownership, and disposition of the notes, and the ownership and disposition of
any Class A common stock received upon a conversion of the notes, as the U.S. federal income tax consequences for persons in
the above categories relating to the purchase, ownership, and disposition of the notes and to the ownership and disposition of any
Class A common stock received upon a conversion of the notes, may be significantly different than as described below. Moreover,
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this summary does not address the U.S. federal estate and gift or alternative minimum tax consequences, or any U.S. state or local
tax consequences, of the purchase, ownership and disposition of the notes, or of the ownership and disposition of any Class A
common stock received upon a conversion of the notes.

This summary is not intended to constitute a complete analysis of all U.S. federal income tax consequences relating to the
purchase, ownership and disposition of the notes and the ownership and disposition of any Class A common stock received upon a
conversion of the notes.
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Prospective purchasers of the notes should consult their own tax advisors with respect to the U.S. federal, state, local and foreign
tax consequences of purchasing, owning or disposing of the notes and owning and disposing of any Class A common stock
received upon a conversion of the notes.

This summary is based upon the Internal Revenue Code of 1986, as amended (the �Code�), proposed, temporary and final Treasury
Regulations promulgated under the Code, and judicial and administrative interpretations of the Code and Treasury Regulations, in
each case as in effect and available as of the date of this prospectus supplement. The Code, Treasury Regulations and judicial and
administrative interpretations thereof may change at any time, and any change could be retroactive to the date of this prospectus
supplement. The Code, Treasury Regulations and judicial and administrative interpretations thereof are also subject to various
interpretations, and there can be no guarantee that the Internal Revenue Service (the �IRS�) or U.S. courts will agree with the tax
consequences described in this summary.

U.S. Holders

For purposes of this summary, a �U.S. Holder� is a beneficial owner of the notes (or of Class A common stock received upon a
conversion of the notes) that, for U.S. federal income tax purposes, is:

� a citizen or individual resident of the United States,

� a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or
under the laws of the United States or any state thereof (including the District of Columbia),

� an estate the income of which is subject to U.S. federal income taxation regardless of its source, or

� a trust if such trust was in existence on August 20, 1996 and validly elected to be treated as a United States person for U.S.
federal income tax purposes or if (1) a court within the United States is able to exercise primary supervision over its
administration and (2) one or more United States persons have the authority to control all of the substantial decisions of
such trust.

If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds the notes, the tax treatment
of a partner in such partnership will generally depend on the status of the partner and the activities of the partnership. Such a
partner should consult its own tax advisors as to the U.S. tax consequences of being a partner in a partnership that acquires, holds,
or disposes of the notes, or that owns or disposes of any Class A common stock received upon a conversion of the notes.

Interest income

Payments of interest on the notes generally will be taxable to a U.S. Holder as ordinary interest income (in accordance with the
U.S. Holder�s regular method of tax accounting) at the time such payments are accrued or received.

Sale or other taxable disposition of the notes

Upon a sale or other taxable disposition of notes, including a conversion of notes solely into cash and a purchase of notes by us at
the option of holders upon a fundamental change (collectively,
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a �disposition�), a U.S. Holder generally will recognize capital gain or loss in an amount equal to the difference between the amount
realized on the sale or other taxable disposition, other than amounts attributable to accrued but unpaid interest on the notes (which
will be treated as a payment of interest), and the U.S. Holder�s tax basis in such notes. A U.S. Holder�s tax basis in a note generally
will be equal to the cost of the note to such U.S. Holder. Any such capital gain or loss generally will be long�term capital gain or loss
if the U.S. Holder�s holding period for the notes is more than one year at the time of disposition and will be short-term capital gain or
loss if the holding period is one year or less. Presently, for non�corporate U.S. Holders, long�term capital gains generally will be
subject to reduced rates of taxation. The utilization of capital losses is subject to certain limitations.

Conversion of notes into our Class A common stock and cash

Conversion of notes for cash

A conversion of a note in exchange solely for cash will be treated as a taxable sale or exchange of the note, as described above
under ��Sale or other taxable disposition of the notes.�

Conversion of notes into a combination of our Class A common stock and cash

The U.S. federal income tax treatment of a U.S. Holder�s conversion of the notes into our Class A common stock and cash is
uncertain. U.S. Holders should consult their tax advisors to determine the correct treatment of such conversion. It is possible that
the conversion may be treated as a partially taxable exchange or as a recapitalization, as discussed below. It is our intention to
treat a conversion of the notes as a partially taxable exchange for U.S. federal income tax purposes.

Possible treatment as part conversion and part redemption.    The conversion of a note into our Class A common stock and cash
may be treated for U.S. federal income tax purposes as in part a conversion into stock and in part a payment in redemption of a
portion of the notes. In that event, a U.S. Holder would not recognize any income, gain or loss with respect to the portion of the
notes considered to be converted into stock, except with respect to any cash received in lieu of a fractional share of stock or any
Class A common stock attributable to accrued interest (which will be treated in the manner described below). A U.S. Holder�s tax
basis in the stock received upon conversion generally would be equal to the portion of its tax basis in a note allocable to the portion
of the note deemed converted (excluding the portion of the tax basis that is allocable to any fractional share). A U.S. Holder�s
holding period for such Class A common stock generally would include the period during which the U.S. Holder held the note.

With respect to the part of the conversion that would be treated under this characterization as a payment in redemption of the
remaining portion of the note, a U.S. Holder generally would recognize gain or loss equal to the difference between the amount of
cash received (other than amounts attributable to accrued interest) and the U.S. Holder�s tax basis allocable to such portion of the
note. Gain or loss recognized will be long-term capital gain or loss if the U.S. Holder has held the note for more than one year.
Presently, in the case of certain non-corporate U.S. Holders (including individuals), long-term capital gains are generally eligible for
a reduced rate of U.S. federal income taxation. The deductibility of capital losses is subject to certain limitations under the Code.

Although the law on this point is not entirely clear, a holder may allocate its tax basis in a note between the portion of the note that
is deemed to have been converted and the portion of the
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note that is deemed to have been redeemed based on the relative fair market value of common stock and the amount of cash
received upon conversion. In light of the uncertainty in the law, holders are urged to consult their own tax advisors regarding such
basis allocation.

Possible treatment as a recapitalization.    Although it is not the intention of the Company to treat it as such, the conversion of a
note into Class A common stock and cash may instead be treated in its entirety as a recapitalization for U.S. federal income tax
purposes, in which case a U.S. Holder would be required to recognize gain on the conversion but would not be allowed to
recognize any loss. Such tax treatment may be less favorable to a U.S. Holder than if the conversion were treated as part
conversion and part redemption, as described above. If the conversion constitutes a recapitalization, a U.S. Holder generally would
recognize gain (but not loss) in an amount equal to the lesser of (i) the excess (if any) of

(A) the amount of cash (not including cash received in lieu of fractional shares) and the fair market value of Class A common stock
received (treating fractional shares as received for this purpose) in the exchange (other than any cash or Class A common stock
attributable to accrued interest) over

(B) the U.S. Holder�s tax basis in the notes, and

(ii) the amount of cash received upon conversion (other than cash received in lieu of fractional shares or cash attributable to
accrued interest, which will be treated in the manner described below). The U.S. Holder would have an aggregate tax basis in the
Class A common stock received in the conversion equal to the aggregate tax basis of the notes converted (excluding the portion of
the tax basis that is allocable to any fractional share), decreased by the aggregate amount of cash (other than cash in lieu of
fractional shares and cash attributable to accrued interest) received upon conversion and increased by the aggregate amount of
gain (if any) recognized upon conversion (other than gain realized as a result of cash received in lieu of fractional shares). The
holding period for such Class A common stock received by the U.S. Holder would include the period during which the U.S. Holder
held the notes except that the holding period of any Class A common stock received with respect to accrued interest will
commence on the day after the date of receipt. Gain recognized will be long-term capital gain if the U.S. Holder has held the notes
for more than one year. Presently, in the case of certain non-corporate U.S. Holders (including individuals), long-term capital gains
are generally eligible for a reduced rate of taxation.

Treatment of cash in lieu of a fractional share.    If a U.S. Holder receives cash in lieu of a fractional share of Class A common
stock, such U.S. Holder would be treated as if the fractional share had been issued and then redeemed for cash. Accordingly, a
U.S. Holder generally will recognize capital gain or loss with respect to the receipt of cash in lieu of a fractional share measured by
the difference between the cash received for the fractional share and the portion of the U.S. Holder�s tax basis in the notes that is
allocated to the fractional share.

Treatment of amounts attributable to accrued interest.    Any cash and the value of any Class A common stock received that is
attributable to accrued interest on the notes not yet included in income would be taxed as ordinary interest income. The basis in
any shares of Class A common stock attributable to accrued interest would equal the fair market value of such shares when
received. The holding period for any shares of Class A common stock attributable to accrued interest would begin the day after the
date of receipt.

U.S. Holders are urged to consult their tax advisors with respect to the U.S. federal income tax consequences resulting from the
exchange of notes into a combination of cash and Class A common stock.
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Constructive dividends

The conversion rate of the notes will be adjusted in certain circumstances. See �Description of notes�Conversion rights � Conversion
rate adjustments� and �Description of notes�Conversion rights � Adjustment to shares delivered upon conversion upon a make-whole
fundamental change.� Under section 305(c) of the Code, adjustments (or the absence of adjustments) that have the effect of
increasing a holder�s proportionate interest in our assets or earnings may in some circumstances result in a deemed distribution.
Accordingly, if at any time we make a distribution of cash or property to our shareholders that would be taxable to the shareholders
as a dividend for U.S. federal income tax purposes and, in accordance with the anti�dilution provisions of the notes, the conversion
rate of the notes is increased, such increase may be deemed to be the payment of a taxable dividend to U.S. Holders of the notes.
For example, an increase in the conversion rate in the event of our distribution of our debt instruments or our assets generally will
result in deemed dividend treatment to U.S. Holders of the notes, but an increase in the event of stock dividends or the distribution
of rights to subscribe for our Class A common stock generally will not. Adjustments to the conversion rate made pursuant to a bona
fide reasonable adjustment formula which has the effect of preventing the dilution of the interest of the holders of our stock,
however, will generally not be considered to result in a deemed distribution. Any deemed distribution will be taxable as a dividend,
return of capital or capital gain in accordance with the rules described in the following paragraph. However, it is unclear whether
such deemed distribution would be eligible for the reduced tax rate presently applicable to certain dividends paid to non-corporate
holders or for the dividends-received deduction applicable to certain dividends paid to corporate holders. Holders are urged to
consult their tax advisors concerning the tax treatment of such constructive dividends.

Dividends on common stock

If we make distributions with respect to our Class A common stock received upon conversion of a note, the distributions generally
will be treated as dividends to a U.S. Holder of our Class A common stock to the extent of our current and accumulated earnings
and profits as determined under U.S. federal income tax principles at the end of the tax year in which the distribution occurs. To the
extent the distributions exceed our current and accumulated earnings and profits, the excess will be treated first as a tax�free return
of capital to the extent of the U.S. Holder�s adjusted tax basis in the Class A common stock, and thereafter as gain from the sale or
exchange of that stock. Eligible dividends received by a non�corporate U.S. Holder in tax years beginning on or before
December 31, 2010, will be subject to tax at the special reduced rate generally applicable to long�term capital gain. A U.S. Holder
generally will be eligible for this reduced rate only if the U.S. Holder has held our Class A common stock for more than 60 days
during the 121�day period beginning 60 days before the ex�dividend date. Corporate U.S. Holders generally will be entitled to claim
the dividends received deduction with respect to dividends paid on our Class A common stock, subject to applicable restrictions.

Sale or other taxable disposition of common stock

Upon the sale or other taxable disposition of our Class A common stock received upon conversion of a note, a U.S. Holder
generally will recognize capital gain or loss equal to the difference, if any, between (i) the amount of cash and the fair market value
of any property received upon the sale or other disposition and (ii) the U.S. Holder�s adjusted tax basis in our Class A common
stock. That capital gain or loss will be long�term if the U.S. Holder�s holding period in respect of such
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Class A common stock is more than one year. For non�corporate U.S. Holders, long term capital gain is generally eligible for
reduced rates of taxation. The deductibility of capital loss is subject to limitations.

Backup withholding tax and information reporting requirements

Unless a holder of the notes, or of Class A common stock received upon a conversion of the notes, is a corporation or other
exempt recipient, payments of interest or dividends made by us on, or the proceeds from the sale or other disposition of, the notes
or shares of Class A common stock that are made within the United States or through certain United States-related financial
intermediaries may be subject to information reporting. Such payments may also be subject to U.S. federal backup withholding tax,
currently at a rate of twenty-eight percent (28%), if the holder of the notes or of the Class A common stock fails to supply a correct
taxpayer identification number or otherwise fails to comply with applicable U.S. information reporting or certification requirements.
Any amount withheld from a payment to a holder of the notes or of Class A common stock under the backup withholding rules is
allowable as a credit against such holder�s U.S. federal income tax and may entitle such holder to a refund, provided that the
required information is furnished to the IRS.

Non�U.S. Holders

A �non-U.S. Holder� means a beneficial owner of the notes (or of Class A common stock received upon a conversion of the notes)
that is neither a U.S. Holder nor a partnership.

Notes

All payments of stated interest and principal on the notes made to a Non�U.S. Holder, including a payment in our Class A common
stock pursuant to a conversion, will be exempt from U.S. federal income and withholding tax, provided that: (i) such Non�U.S. Holder
does not own, actually or constructively, 10% or more of the total combined voting power of all classes of our stock entitled to vote,
(ii) such Non�U.S. Holder is not a controlled foreign corporation related, directly or indirectly, to us through stock ownership, (iii) such
Non�U.S. Holder is not a bank receiving certain types of interest, (iv) the beneficial owner of the notes certifies, under penalties of
perjury, to us or our paying agent on Internal Revenue Service Form W�8BEN (or appropriate substitute form) that it is not a U.S.
person and provides its name, address and certain other required information or certain other certification requirements are
satisfied, and (v) such payments and gain are not effectively connected with such Non�U.S. Holder�s conduct of a trade or business
in the U.S.

If a Non�U.S. Holder cannot satisfy the requirements described above, payments of interest (including amounts received upon
conversion treated as interest) will be subject to the 30% U.S. federal withholding tax, unless such Non�U.S. Holder provides us with
a properly executed (i) Internal Revenue Service Form W�8BEN (or appropriate substitute form) claiming an exemption from or
reduction in withholding under an applicable income tax treaty or (ii) Internal Revenue Service Form W�8ECI (or appropriate
substitute form) stating that interest paid or accrued on the notes is not subject to withholding tax because it is effectively
connected with the conduct of a trade or business in the U.S.

If a Non�U.S. Holder of a note were deemed to have received a constructive dividend (see �U.S. Holders�Constructive dividends�
above), the Non�U.S. Holder generally would be subject to U.S.
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withholding tax at a 30% rate on the amount of such dividend, subject to reduction (i) by an applicable treaty if the Non�U.S. Holder
provides an Internal Revenue Service Form W�8BEN (or appropriate substitute form) certifying that it is entitled to such treaty
benefits or (ii) upon the receipt by us or our paying agent of an Internal Revenue Service Form W�8ECI (or appropriate substitute
form) from a Non�U.S. Holder claiming that the constructive dividend on the notes is effectively connected with the conduct of a U.S.
trade or business. In the case of any constructive dividend, it is possible that U.S. federal withholding tax attributable to the
constructive dividend would be withheld from interest, shares of Class A common stock or sales proceeds subsequently paid or
credited to the Non�U.S. Holder.

Common stock

Dividends paid to a Non�U.S. Holder of common stock generally will be subject to withholding tax at a 30% rate, subject to reduction
(i) by an applicable treaty if the Non�U.S. Holder provides an Internal Revenue Service Form W�8BEN (or appropriate substitute
form) certifying that it is entitled to such treaty benefits or (ii) upon the receipt by us or our paying agent of an Internal Revenue
Service Form W�8ECI (or appropriate substitute form) from a Non�U.S. Holder claiming that the payments are effectively connected
with the conduct of a U.S. trade or business.

Sale, exchange, redemption, conversion or other disposition of notes or common stock

A Non�U.S. Holder generally will not be subject to U.S. federal income tax on gain realized on the sale, exchange, redemption,
conversion or other disposition of notes or of the Class A common stock received upon a conversion of notes unless (i) the gain is
effectively connected with the conduct of a U.S. trade or business of the Non�U.S. Holder, (ii) in the case of a Non�U.S. Holder who
is a nonresident alien individual, the individual is present in the U.S. for 183 or more days in the taxable year of the disposition and
certain other conditions are met, or (iii) we will have been a U.S. real property holding corporation at any time within the shorter of
the five�year period preceding such sale or exchange and the Non�U.S. Holder�s holding period in the Class A common stock. We
believe that we are not, and do not anticipate becoming, a U.S. real property holding corporation.

Income effectively connected with a U.S. trade or business

If a Non�U.S. Holder of notes or our Class A common stock is engaged in a trade or business in the U.S., and if interest on the
notes, deemed distributions on the notes or our Class A common stock, dividends on our Class A common stock, gain realized on
the sale, exchange, conversion, or other disposition of the notes or gain realized on the sale or exchange of our Class A common
stock is effectively connected with the conduct of such trade or business, the Non�U.S. Holder, although exempt from the
withholding tax in the manner discussed in the preceding paragraphs, generally will be required to file a U.S. federal income tax
return and will be subject to regular U.S. federal income tax on such income or gain in the same manner as if it were a U.S. Holder.
In addition, if such a Non�U.S. Holder is a foreign corporation, such Non�U.S. Holder may be subject to a branch profits tax equal to
30% (or such lower rate provided by an applicable treaty) of its effectively connected earnings and profits for the taxable year,
subject to certain adjustments.
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Information reporting and backup withholding

We must report annually to the IRS and to each non-U.S. Holder the amount of interest and dividends paid to such holder and the
tax withheld with respect to such interest and dividends, regardless of whether withholding was required. Copies of the information
returns reporting such interest and dividends and withholding may also be made available to the tax authorities in the country in
which the non-U.S. Holder resides under the provisions of an applicable income tax treaty.

A non-U.S. Holder will be subject to backup withholding for interest and dividends paid to such holder unless such holder certifies
under penalties of perjury that it is a non-U.S. Holder (and the payor does not have actual knowledge or reason to know that such
holder is a United States person as defined under the Code), or such holder otherwise establishes an exemption from backup
withholding.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of the notes or
our Class A common stock within the United States or conducted through certain United States-related financial intermediaries,
unless the beneficial owner certifies under penalties of perjury that it is a non-U.S. Holder (and the payor does not have actual
knowledge or reason to know that the beneficial owner is a United States person as defined under the Code), or such owner
otherwise establishes an exemption from such requirements.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a non-U.S. Holder�s U.S.
federal income tax liability provided the required information is furnished to the IRS.
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Underwriting
We intend to offer the notes through the underwriters. J.P. Morgan Securities Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated are acting as representatives of the underwriters named below. Subject to the terms and conditions contained in an
underwriting agreement among us and the underwriters, we have agreed to sell to the underwriters and the underwriters severally
have agreed to purchase from us, the principal amount of the notes listed opposite their names below.

Underwriter

Principal
amount of

the notes

J.P. Morgan Securities Inc. $ 191,002,000
Merrill Lynch, Pierce, Fenner & Smith

  Incorporated 191,003,000
Barclays Capital Inc. 10,215,000
Rabo Securities USA, Inc. 10,215,000
SunTrust Robinson Humphrey, Inc. 10,215,000
Citigroup Global Markets Inc. 4,500,000
Mizuho Securities USA Inc. 4,500,000
Scotia Capital (USA) Inc. 4,500,000
Wachovia Capital Markets, LLC 4,500,000
BNP Paribas Securities Corp. 2,250,000
Daiwa Securities America Inc. 2,250,000
Lazard Capital Markets LLC 2,250,000
Credit Suisse Securities (USA) LLC 1,800,000
D.A. Davidson & Co. 1,800,000
Goldman, Sachs & Co. 1,800,000
HSBC Securities (USA) Inc. 1,800,000
ING Financial Markets LLC 1,800,000
Morgan Stanley & Co. Incorporated 1,800,000
U.S. Bancorp Investments, Inc. 1,800,000

Total $ 450,000,000

The underwriters have agreed to purchase all of the notes sold pursuant to the underwriting agreement if any of these notes are
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the non-defaulting
underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute
to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, subject to approval
of legal matters by their counsel, including the validity of the notes, and other conditions contained in the underwriting agreement,
such as the receipt by the underwriters of officer�s certificates and legal opinions. The underwriters reserve the right to withdraw,
cancel or modify offers to the public and to reject orders in whole or in part.
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Commissions and discounts

The underwriters have advised us that they propose to initially offer the notes at a price of 100% of the principal amount of the
notes, plus accrued interest from the original issue date of the notes, if any, and to dealers at that price less a concession not in
excess of 1.50% of the principal amount of the notes, plus accrued interest from the original issue date of the notes, if any. After the
initial public offering, the public offering price, concession and discount may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information
assumes either no exercise or full exercise by the underwriters of their over-allotment option.

Per note Without option With option

Public offering price $ 1,000 $ 450,000,000 $ 517,500,000
Underwriting discount $ 25 $ 11,250,000 $ 12,937,500
Proceeds, before expenses to us $ 975 $ 438,750,000 $ 504,562,500

The expenses of this offering and the concurrent Class A common stock offering, not including the underwriting discounts, are
estimated to be $1,243,000 and are payable by us. The underwriters have agreed to reimburse certain of our offering expenses.

Over-allotment option

We have granted an option to the underwriters to purchase up to an additional $67,500,000 principal amount of the notes at a price
of 100% of the principal amount of the notes at the public offering price less the underwriting discount, plus accrued interest from
the original issue date of the notes. The underwriters may exercise this option within the 13-day period beginning on the date the
notes are issued solely to cover any over-allotments. If the underwriters exercise this option, each will be obligated, subject to
conditions contained in the underwriting agreement, to purchase a number of additional notes proportionate to that underwriter�s
initial amount reflected in the above table.

New issue of notes

The notes are a new issue of securities with no established trading market. We do not intend to apply for listing of the notes on any
national securities exchange or for inclusion of the notes on any automated dealer quotation system. We have been advised by the
underwriters that they presently intend to make a market in the notes after completion of the offering. However, they are under no
obligation to do so and may discontinue any market-making activities at any time without any notice. We cannot assure the liquidity
of the trading market for the notes or that an active public market for the notes will develop. If an active public trading market for the
notes does not develop, the market price and liquidity of the notes may be adversely affected. If the notes are traded, they may
trade at a discount from their initial public offering price, depending on prevailing interest rates, the market for similar securities, our
performance and other factors.

No sales of similar securities

We and our executive officers and directors have agreed, with exceptions, not to sell or transfer any common stock for 90 days
after the date of this prospectus supplement without first
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obtaining the written consent of the representatives. Specifically, we and these other individuals have agreed not to directly or
indirectly:

� offer, pledge, sell or contract to sell any common stock,

� sell any option or contract to purchase any common stock,

� purchase any option or contract to sell any common stock,

� grant any option, right or warrant for the sale of any common stock,

� otherwise dispose of or transfer any common stock,

� request or demand that we file a registration statement related to the common stock, or

� enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any
common stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or
otherwise.

This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable
with common stock. It also applies to common stock owned now or acquired later by the person executing the agreement or for
which the person executing the agreement later acquires the power of disposition.

Notwithstanding the foregoing, the lockup provision shall not prohibit our officers and directors from effecting (1) any acquisition of
shares of common stock, restricted or otherwise, stock options, stock units and performance shares from us pursuant to any of our
existing employee benefit plans or director compensation plans, (2) any acquisition of shares of common stock issued by us to our
officers and directors upon the exercise of stock options outstanding on the date of this prospectus supplement or the vesting or
conversion of restricted stock, stock units and performance shares outstanding on the date of this prospectus supplement (and any
corresponding sales of common stock the proceeds of which will be used to cover the tax liability resulting from any such vesting)
under our existing employee benefit plans or director compensation plans, and (3) subject to the conditions in clauses (i), (ii) and
(iii) below, a transfer of shares of common stock or options to purchase shares of common stock without the prior written consent of
the representatives, provided that, in the case of this clause (3), (A) each representative receives a signed lockup agreement for
the balance of the lockup period from each donee, trustee, distributee, or transferee, (B) such transfers are not required to be
reported in any public report or filing with the SEC, or otherwise and (C) such officer or director does not otherwise voluntarily effect
any public filing or report regarding such transfers:

(i) as a bona fide gift or gifts; or

(ii) to any trust, partnership or limited liability company the beneficiaries of which are such officer or director or a member of the
immediate family of such officer or director, including grandchildren; or

(iii) which occurs by operation of law, such as the rules of intestate succession.
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In connection with the offering, the underwriters are permitted to engage in transactions that stabilize the market price of the notes.
Such transactions consist of bids or purchases to peg, fix or maintain the price of the notes.
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If the underwriters create a short position in the notes in connection with the offering, i.e., if they sell more notes than are on the
cover page of this prospectus supplement, the underwriters may reduce that short position by purchasing notes in the open market.
The underwriters may also elect to reduce any short position by exercising all or part of the over-allotment option described above.
Purchases of the notes to stabilize the price or to reduce a short position could cause the price of the notes to be higher than it
might be in the absence of such purchases.

Neither we nor any of the underwriters makes any representation or prediction as to the direction or magnitude of any effect that
the transactions described above may have on the price of the notes or the shares of Class A common stock. In addition, neither
we nor any of the underwriters makes any representation that the underwriters will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

Electronic offer, sale and distribution of securities

In connection with the offering, the underwriters or securities dealers may distribute this prospectus supplement and the
accompanying prospectus by electronic means, such as e-mail. In addition, the underwriters will be facilitating Internet distribution
for this offering to certain of their Internet subscription customers. The underwriters intend to allocate a limited number of notes for
sale to their online brokerage customers. An electronic prospectus supplement and accompanying prospectus is available on the
Internet web sites maintained by the underwriters. Other than the prospectus supplement and accompanying prospectus in
electronic format, the information on the underwriters� web sites is not part of this prospectus supplement or the accompanying
prospectus.

Convertible note hedge and warrant transactions

In connection with this offering, we entered into convertible note hedge transactions with counterparties, which are affiliates of the
representatives of the underwriters of the notes. These transactions are expected to reduce the potential dilution upon conversion
of the notes. We also entered into warrant transactions with the counterparties. The warrant transactions could have a dilutive
effect on our earnings per share to the extent that the price of our Class A common stock exceeds the strike price of the warrants.
The cost of the convertible note hedge transactions, after being partially offset by the proceeds from the sale of the warrants, was
approximately $48.375 million. If the underwriters exercise their over-allotment option, we will use a portion of the net proceeds
from the sale of the additional notes to increase the size of the convertible note hedge transactions and we will sell additional
warrants.

In connection with establishing their initial hedge of these transactions, the counterparties and/or their respective affiliates expect to
enter into various derivative transactions with respect to our Class A common stock. These activities could have the effect of
increasing, or preventing a decline in, the price of our Class A common stock concurrently with or following the pricing of the notes.

In addition, the counterparties and/or their respective affiliates may modify their hedge positions by entering into or unwinding
various derivative transactions with respect to our Class A common stock or by selling or purchasing our Class A common stock in
secondary market transactions following the pricing of the notes and are likely to do so during any observation period related to the
conversion of the notes, which could adversely affect the price of our Class A common
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stock and of the notes, could have the effect of increasing or preventing a decline in the price of our Class A common stock and
could, under certain circumstances, affect your ability to convert the notes.

Other relationships

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other
commercial dealings in the ordinary course of business with us. They have received customary fees and commissions for these
transactions. Affiliates of certain of the underwriters are lenders under our Five-Year Revolving Credit Agreement, dated
September 28, 2005 and our Three-Year Term Loan Agreement, dated September 28, 2005. An affiliate of J.P. Morgan Securities
Inc. serves as the administrative agent under our Amended and Restated Receivables Transfer Agreement, dated August 16,
2002. An affiliate of J.P. Morgan Securities Inc. provides a portion of the commitments related to our accounts receivable
securitization facility.

Daiwa Securities America Inc. (�DSA�) has entered into an agreement with SMBC Securities, Inc. (�SMBCSI�) pursuant to which
SMBCSI provides certain advisory and/or other services to DSA, including services with respect to this offering. In return for the
provision of such services by SMBCSI to DSA, DSA will pay to SMBCSI a mutually agreed-upon fee.

FINRA regulations

Because more than ten percent of the net proceeds of the offering may be paid to members or affiliates of members of the
Financial Industry Regulatory Authority participating in the offering, the offering will be conducted in accordance with FINRA
Conduct Rule 2710(h). This rule requires that the yield of a debt issue be no lower than the price recommended by a qualified
independent underwriter which has participated in the preparation of the registration statement, prospectus supplement and
prospectus and performed its usual standard of due diligence with respect to that registration statement, prospectus supplement
and prospectus. Morgan Stanley & Co. Incorporated has agreed to act as qualified independent underwriter for the offering.

Selling restrictions

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
Relevant Member State), each underwriter has agreed that with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an
offer of notes to the public in that Relevant Member State prior to the publication of a prospectus in relation to the notes which has
been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus
Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of notes to the public
in that Relevant Member State at any time,

� to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;
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� to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

� to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives; or

� in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an �offer of notes to the public� in relation to any notes in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the notes to
be offered so as to enable an investor to decide to purchase or subscribe the notes, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State and the expression Prospectus Directive means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Each of the underwriters has agreed that:

� it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation
or inducement to engage in investment activity (within the meaning of section 21 of FSMA) to persons who have professional
experience in matters relating to investments falling with Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 or in circumstances in which section 21 of FSMA does not apply to the company; and

� it has complied with, and will comply with all applicable provisions of FSMA with respect to anything done by it in relation to the
notes in, from or otherwise involving the United Kingdom.

New York Stock Exchange listing

Our shares of Class A common stock are listed on the New York Stock Exchange under the

trading symbol �TSN.�

Transfer agent

The transfer agent and registrar for our Class A common stock is Computershare.

Legal matters
The validity of the notes offered hereby and certain other legal matters will be passed upon for us by Sidley Austin LLP, Chicago,
Illinois. Certain legal matters will be passed upon for the underwriters by Davis Polk & Wardwell, New York, New York.
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Prospectus

Tyson Foods, Inc.

Convertible Senior Notes

Class A Common Stock
We will provide specific terms of any offering of these securities in supplements to this prospectus. You should read this prospectus and any
prospectus supplement, as well as the documents incorporated and deemed to be incorporated by reference in this prospectus, carefully before
you invest. Our Class A Common Stock is listed on the New York Stock Exchange and trades under the symbol �TSN.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve
the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any
securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

You should carefully consider the risk factors included in our periodic reports filed with the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as amended, before you invest in any of our securities.

The date of this prospectus is September 4, 2008.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file at the SEC�s public reference room in
Washington, D.C. located at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. Our Class A Common Stock is listed and traded on the New York Stock Exchange, or �NYSE.� You may also inspect the
information we file with the SEC at the NYSE�s offices at 20 Broad Street, New York, New York 10005. Information about us, including certain
SEC filings, is also available at our Internet site at http://ir.tysonfoodsinc.com. However, the information on our Internet site is not a part of this
prospectus or any accompanying prospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� in this prospectus the information in other documents that we file with the SEC, which means
that we can disclose important information to you by referring you to those documents. The information incorporated or deemed to be
incorporated by reference is considered to be a part of this prospectus, and information in documents that we file later with the SEC will
automatically update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus. We
incorporate by reference in this prospectus the documents listed below and any future filings that we may make with the SEC under Sections
13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the �Exchange Act,� prior to the termination of the offering
under this prospectus; provided, however, that we are not incorporating, in each case, any documents or information deemed to have been
furnished and not filed in accordance with SEC rules:

� Annual Report on Form 10-K for the year ended September 29, 2007;

� Quarterly Reports on Form 10-Q for the quarters ended December 29, 2007, March 29, 2008 and June 28, 2008;

� Current Reports on Form 8-K filed on October 4, 2007, October 12, 2007, January 18, 2008, January 28, 2008 (except information
furnished under Items 2.02 and 9.01), May 13, 2008, June 11, 2008, August 11, 2008 and September 4, 2008; and

� The description of our Class A Common Stock contained in the Company�s Registration Statement on Form 8-A filed with the SEC
on October 14, 1997, including any amendment or report filed for the purpose of updating such description.

You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this
prospectus (excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

Investor Relations Department

Tyson Foods, Inc.

P.O. Box 2020

Springdale, AR 72765-2020

(479) 290-5410
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FORWARD-LOOKING STATEMENTS

This prospectus, any related prospectus supplement and the documents incorporated or deemed to be incorporated by reference herein and
therein may contain forward-looking statements with respect to our current views and estimates of future economic circumstances, industry
conditions in domestic and international markets, our performance and financial results, including, without limitation, debt-levels, return on
invested capital, value-added product growth, capital expenditures, tax rates, access to foreign markets and dividend policy. These
forward-looking statements are subject to a number of factors and uncertainties that could cause the Company�s actual results and experiences to
differ materially from the anticipated results and expectations expressed in such forward-looking statements. The Company wishes to caution
readers not to place undue reliance on any forward-looking statements, which speak only as of the date made. The Company undertakes no
obligation to publicly update any forward-looking statements, whether as a result of new information, future events or otherwise.

Among the factors that may cause actual results and experiences to differ from the anticipated results and expectations expressed in such
forward-looking statements are the following: (i) fluctuations in the cost and availability of inputs and raw materials, such as live cattle, live
swine, feed grains (including corn and soybean meal) and energy; (ii) market conditions for finished products, including competition from other
global and domestic food processors, the supply and pricing of competing products and alternative proteins and the demand for alternative
proteins; (iii) successful rationalization of existing facilities and operating efficiencies of the facilities; (iv) risks associated with our commodity
trading risk management activities; (v) access to foreign markets together with foreign economic conditions, including currency fluctuations,
import/export restrictions and foreign politics; (vi) outbreak of a livestock disease (such as avian influenza (AI) or bovine spongiform
encephalopathy (BSE)), which could have an effect on livestock owned by the Company, the availability of livestock for purchase by the
Company, consumer perception of certain protein products or the Company�s ability to access certain domestic and foreign markets; (vii) changes
in the availability and relative costs of labor and contract growers and the ability of the Company to maintain good relationships with employees,
labor unions, contract growers and independent producers providing livestock to the Company; (viii) issues related to food safety, including
costs resulting from product recalls, regulatory compliance and any related claims or litigation; (ix) changes in consumer preference and diets
and the Company�s ability to identify and react to consumer trends; (x) significant marketing plan changes by large customers or the loss of one
or more large customers; (xi) adverse results from litigation; (xii) risks associated with leverage, including cost increases due to rising interest
rates or changes in debt ratings or outlook; (xiii) compliance with and changes to regulations and laws (both domestic and foreign), including
changes in accounting standards, tax laws, environmental laws and occupational, health and safety laws; (xiv) the ability of the Company to
make effective acquisitions or joint ventures and successfully integrate newly acquired businesses into existing operations; (xv) effectiveness of
advertising and marketing programs; (xvi) the effect of, or changes in, general economic conditions; and (xvii) those factors listed under
Item 1A. �Risk Factors� included in the Company�s Annual Report filed on Form 10-K for the year ended September 29, 2007.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities and certain other matters will be passed upon
for us by Sidley Austin LLP, Chicago, Illinois.

EXPERTS

The consolidated financial statements and schedule of the Company appearing in the Company�s Current Report on Form 8-K filed on
September 4, 2008, and the effectiveness of the Company�s internal control over financial reporting as of September 29, 2007, appearing in the
Company�s Annual Report on Form 10-K for the year ended September 29, 2007, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by reference. Such consolidated
financial statements have been incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.
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$450,000,000

3.25% Convertible Senior Notes due 2013

Prospectus Supplement

Joint Book-Running Managers

J.P. Morgan Merrill Lynch & Co.
Co-Managers

Barclays Capital Rabo Securities USA, Inc. SunTrust Robinson Humphrey

Citi Mizuho Securities USA Inc. Scotia Capital Wachovia Securities

BNP PARIBAS Daiwa Securities America Inc. Lazard Capital Markets
Credit Suisse D.A. Davidson & Co. Goldman, Sachs & Co.
HSBC ING Wholesale Morgan Stanley
U.S. Bancorp Investments, Inc.

September 9, 2008
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