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Tenet Healthcare Corporation

  % Senior Notes due 20    
        The notes will bear interest at the rate of  % per year. Interest on the notes is payable on                        and                         of each year,
beginning on                        , 2003.

        The notes will mature on                        , 20    . We may redeem some or all of the notes at the times and at the redemption prices described
under the caption "Description of Notes�Optional Redemption."

        The notes will be our unsecured senior obligations and will rank equally with all of our other unsecured senior indebtedness.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Per Senior Note Total

Public Offering Price % $
Underwriting Discount % $
Proceeds to Tenet Healthcare Corporation (before expenses) % $
        Interest on the notes will accrue from January     , 2003 to the date of delivery.

        The underwriters expect to deliver the notes to purchasers on or about January     , 2003 in book-entry form only through the facilities of
The Depository Trust Company.

Joint Book-Running Managers
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Salomon Smith Barney Banc of America Securities LLC JPMorgan

Credit Suisse First Boston

Scotia Capital

SunTrust Robinson Humphrey

UBS Warburg
January     , 2003

You should rely only on the information contained in this prospectus supplement and the accompanying prospectus. We have not
authorized anyone to provide you with different information. We are not making an offer of these securities in any state where the offer
is not permitted. You should not assume that the information contained in this prospectus supplement and the accompanying
prospectus is accurate as of any date other than the date on the front of this prospectus supplement.
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USE OF PROCEEDS

        The net proceeds to us from the sale of the notes are estimated to be approximately $       million after deducting an estimated $       million
in discounts, including underwriting discounts, and estimated expenses. We intend to use the net proceeds from the offering to repay
indebtedness outstanding under our credit facility. Affiliates of each of the underwriters are lenders under our credit facility, and, as such, will
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receive a portion of the net proceeds of this offering. Our credit facility indebtedness bears interest at the London Interbank Offer Rate plus a
specified margin, or in total approximately 2.23% as of December 31, 2002, and such indebtedness has a maturity date of February 28, 2006.

RATIO OF EARNINGS TO FIXED CHARGES

        Our consolidated ratios of earnings to fixed charges for the six-month periods ended November 30, 2002 and November 30, 2001 and for
each of the fiscal years in the five-year period ended May 31, 2002 are as follows:

Six Months Ended
November 30, Year Ended May 31,

2002 2001 2002 2001(2) 2000 1999 1998(2)

Ratio of earnings to fixed charges (1) 7.4 3.0 4.3 3.0 2.0 1.8 1.8

(1)
The ratio of earnings to fixed charges is calculated by dividing income from continuing operations before income taxes plus fixed
charges by fixed charges. Fixed charges consist of interest expense, including amortization of deferred financing costs, and that
portion of rental expense deemed to be representative of the interest component of rental expense.

(2)
The ratios of earnings to fixed charges for the years ended May 31, 2001 and 1998 have been adjusted from the ratios included in the
accompanying prospectus to reflect the reclassification of the extraordinary losses on early extinguishment of debt to income from
continuing operations as required by SFAS No. 145.

        Operating results for the six-month period ended November 30, 2002 are not necessarily indicative of the results that may be expected for
the fiscal year ending May 31, 2003. Reasons for this include changes in Medicare regulations, our recently announced voluntary adoption of a
new Medicare outlier payments formula as described below under "Pricing and Related Risks" and other reasons described in our Form 10-Q for
the quarterly period ended November 30, 2002.

LEGAL PROCEEDINGS AND INVESTIGATIONS

        We and certain of our subsidiaries are currently engaged in significant legal proceedings and investigations related principally to the
following:

�
Shareholder Derivative Lawsuits�From November 1, 2002 through January 8, 2003, nine shareholder derivative actions were
filed against members of our board of directors and senior management by shareholders purporting to pursue various causes
of action on behalf of us and for our benefit. The complaints allege claims for breach of fiduciary duty, insider trading and
other causes of action. While the factual allegations of each complaint vary slightly, the complaints generally allege that the
individual defendants breached their fiduciary duties and engaged in gross mismanagement by allegedly ignoring indicators
of the lack of control over our accounting and management practices, allowing us to engage in improper conduct, permitting
misleading information to be disseminated to shareholders, failing to monitor hospitals and doctors and to prevent improper
actions and otherwise failing to carry out their duties and obligations to us.

S-1

�
Federal Securities Class Actions�From November 1, 2002 through January 2, 2003, twenty federal securities class action
lawsuits were filed against us and certain of our officers and directors, alleging violations of federal securities laws. While
the specific factual allegations vary slightly in each case, the complaints generally allege that the defendants falsely
represented our financial results by failing to disclose that they were inflated by wrongfully inducing patients into
undergoing unnecessary invasive coronary procedures at Redding Medical Center, alleged to be a "key profit center" for us,
and by our policy of charging "too aggressive" prices that enabled us to obtain excessive Medicare outlier payments.
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�
Other Litigation�We continue to litigate a previously disclosed qui tam action filed in 1997. The federal government partially
intervened and filed an amended complaint in June of 2001. The government alleges that we and certain subsidiaries,
including the third-tier subsidiary that owns North Ridge Medical Center, violated the Stark Act and that certain of the
hospital's cost reports improperly included non-reimbursable costs related solely to certain physician practices. The
government's complaint also contains certain state law equitable claims based on the same allegations.

In connection with a long-standing national initiative, government agencies have also been investigating hospital billings to
Medicare for inpatient stays reimbursed pursuant to four particular diagnosis-related groups. The government filed a lawsuit
in regard to this matter on January 9, 2003.

We and certain of our officers and directors are also defendants in lawsuits filed on various dates on behalf of patients and
other parties making various claims, including fraud, conspiracy to commit fraud, unfair and deceptive business practices,
intentional infliction of emotional distress, wrongful death, unnecessary and invasive medical procedures, unfair, deceptive
and/or misleading advertising, and charging unfair and unlawful prices for goods and services.

�
Investigations�Federal government agencies are investigating (1) whether two physicians who are independent contractors
with medical staff privileges at one of our subsidiary's hospitals may have performed medically unnecessary procedures;
(2) certain agreements and arrangements with physicians; and (3) whether Medicare outlier payments to certain of our
subsidiaries' hospitals were made in accordance with Medicare laws and regulations. We believe the results of these
investigations will demonstrate that our hospitals complied with Medicare rules. No charges have been filed against anyone
in connection with these matters.

        Our Form 10-Q for the quarterly period ended November 30, 2002 has a more complete description of the above and other matters. We
believe the allegations in these cases are without merit and we intend to vigorously defend all the above actions.

        We cannot presently determine the ultimate resolution of these investigations and lawsuits. Accordingly, the likelihood of a loss, if any,
cannot be reasonably estimated and we have not recognized in our consolidated financial statements any potential liability that may arise from
these matters. If adversely determined, the outcome of these matters could have a material adverse effect on our liquidity, financial position and
results of operations.

PRICING AND RELATED RISKS

        We believe that the practices at certain of our hospitals of significantly increasing their gross charges beginning in fiscal 2000, combined
with the Medicare-prescribed formula for determining Medicare outlier payments, contributed to greater outlier payments to those hospitals.
Medicare outlier payments are described in our Form 10-Q for the quarterly period ended November 30, 2002.

        On January 6, 2003, we announced that we had volunteered to the Centers for Medicare and Medicaid Services, or CMS, to adopt a new
policy on Medicare outlier payments for our hospitals,

S-2

retroactively to January 1, 2003, that would reimburse our hospitals in accordance with what we anticipate will be future changes by CMS in
current Medicare outlier formulas.

        Gross charges are not the same as prices and typically do not reflect what the hospital ultimately gets paid. Rather, gross charges are retail
list charges. Medicare regulations require that these gross charges be the same for all patients, regardless of payor category. We typically receive
a lower price that is negotiated by an insurance company or set by the government. Gross charges, however, do impact the amount of our
Medicare outlier payments, certain elements of managed-care contracts that are based on gross charges (such as stop-loss payments), and the
amount we charge self-pay patients.

        Although we believe our hospitals' pricing practices are, and have been, in compliance with Medicare rules, in early December 2002, we
announced that our hospitals would be following a new pricing philosophy. Our new approach de-emphasizes reliance on gross charges and
increases and refocuses on actual pricing, which creates a structure with a larger fixed component. Our new pricing approach includes the
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following components:

�
freezing the current gross charges at our hospitals through the end of the current fiscal year;

�
supporting changes in current Medicare rules regarding Medicare outlier payments;

�
negotiating simpler managed care contracts with higher per-diem or per-case rates and less emphasis on stop-loss and other
payments tied to gross charges; and

�
supporting changes in state and federal laws to allow hospitals to negotiate agreements with self-pay patients that will allow
for pricing similar to the local market rates the hospitals receive from managed-care contracts.

        Over many years, our hospitals' managed-care-contract structures have evolved from being largely charge-based to being based
predominantly on negotiated fixed per-diem- and per-case-rate payments combined with pass-through payments for high cost devices and
pharmaceutical costs, and stop-loss payments to cover higher-cost patients. Our new pricing approach generally will not involve any rollback of
charges, but will involve efforts to negotiate simpler managed-care contracts with higher per diem or case rates and less emphasis on stop-loss
payments tied to gross charges with the intention of maintaining the overall economic value of the contract (with market-level annual increases).
We intend, however, to hold firm on the total prices we anticipate receiving on our managed-care contracts. Generally, it is not our intention to
agree to amend existing contracts if doing so would result in significantly lowering total payments.

        Our hospitals have thousands of individual managed-care contracts. The weighted average life (days to renew/expire weighted based on
contract revenue) of those contracts is approximately 230 days, but about three-fourths of the contracts are "evergreen" contracts that extend
automatically each year. Evergreen contracts may generally be renegotiated or terminated by the contracting parties by giving 90 to 120 days
notice.

        We expect that this new approach to pricing will provide a more predictable and sustainable payment structure for us in the future. Our new
pricing approach is intended to create a reimbursement structure with a larger fixed component that will become less dependent on gross
charges, but one that will allow for increases in prices and in net operating revenues as appropriate.

        Although we believe that our new pricing approach will continue to allow for increases in prices and continued growth in net operating
revenues in the future, we do not expect that the growth rates experienced in the last two years and for the six months ended November 30, 2002
can be sustained. We can offer no assurances that our managed care contracting parties will agree to the changes we propose, or any changes.
Additionally, our proposal is new in the industry and may take time to implement. We can offer no assurances that this new pricing approach, in
the form implemented, will not have a material adverse effect on our business, financial condition or results of operations.

S-3

CREDIT AGREEMENTS

        One of our two revolving credit agreements, a 364-day agreement for $500 million that currently is undrawn, expires on February 28, 2003.
We have received commitments from three banks for a new $500 million term loan agreement that will expire on March 1, 2006. We plan to
finalize the new term loan agreement before the 364-day agreement expires. Our existing credit agreements contain various covenants, including
a requirement that our debt to EBITDA ratio, or leverage ratio, not exceed 3.5-to-1.0, which will be reduced by amendment to 2.5-to-1.0 prior to
February 28, 2003. Our leverage ratio was 1.3 at November 30, 2002, and we are in compliance with all of our loan covenants.

MANAGEMENT CHANGES

        In November 2002, we appointed Trevor Fetter to the newly created position of President and promoted Christi R. Sulzbach to Chief
Corporate Officer and Stephen D. Farber to Chief Financial Officer. At that time, David L. Dennis, who had been serving as Chief Corporate
Officer and Chief Financial Officer since 2000, resigned and Thomas B. Mackey, who had been serving as Chief Operating Officer since 1999,
retired. In addition, on January 13, 2003, Michael H. Focht, Sr., who had previously retired as President and Chief Operating Officer of Tenet in
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May 1999, returned to the company and agreed to serve as Executive Vice Chairman for one to two years.

DESCRIPTION OF NOTES

General

        The notes will be issued pursuant to an indenture, dated as of November 6, 2001, as supplemented on January     , 2003, between us and
The Bank of New York, as trustee, which is more fully described in the accompanying prospectus. As used in this "Description of Notes," the
terms "we," "our," and "us" refer to Tenet Healthcare Corporation and not to any of our subsidiaries.

        We will issue the notes as unsecured senior obligations in an initial aggregate principal amount of $                        . The notes will mature
on                            , 20      .

        Interest on the notes will accrue at the rate of    % per annum. Interest on the notes will be payable semi-annually in arrears
on                            and                             of each year, commencing on                            , 2003, to holders of record on the immediately
preceding                            and                             . Interest on the notes will accrue from the most recent date to which interest has been paid or,
if no interest has been paid, from the date of original issuance.

        Interest on the notes will be computed on the basis of a 360-day year comprised of twelve 30-day months. Principal, premium, if any, and
interest on the notes will be payable at our office or agency maintained for such purpose within the City and State of New York or, at our option,
payment of interest may be made by check mailed to the holders of the notes at their respective addresses set forth in the register of holders of
notes; provided that all payments with respect to notes as to which the holders have given wire transfer instructions to the paying agent on or
prior to the relevant record date will be required to be made by wire transfer of immediately available funds to the accounts specified by such
holders. Until otherwise designated by us, our office or agency in New York will be the office of the trustee maintained for such purpose.

        The indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder. We are permitted under the
terms of the indenture to, and may in the future, issue other debt securities under the indenture constituting one or more separate series. The
notes will be our general unsecured obligations, equal in right of payment with all our existing and future unsubordinated and unsecured
indebtedness.

S-4

        The notes will be issued in fully registered form, in denominations of $1,000 and integral multiples thereof, registered in the name of
Cede & Co., a nominee of The Depository Trust Company, or DTC. See "�Global Notes" below. The paying agent, registrar and transfer agent
for the notes will be the corporate trust department of the trustee in New York, New York. Payment of principal will be made at maturity in
immediately payable funds against surrender to the trustee.

        We may from time to time, without giving notice to or seeking the consent of the holders of the notes, issue notes having the same ranking
and the same interest rate, maturity and other terms as the notes. Any additional notes having such similar terms, together with the notes offered
hereby, will constitute a single series of notes under the indenture.

        The notes will be subject to the defeasance and the covenant defeasance provisions described in the accompanying prospectus under the
caption "Description of Securities We May Offer�Defeasance and Covenant Defeasance".

Optional Redemption

        The notes will be redeemable, in whole or in part, at any time and from time to time, at our option, at a redemption price equal to the greater
of:

�
100% of the principal amount of the notes being redeemed, or

�
the sum of the present values of the remaining scheduled payments of principal and interest thereon, excluding accrued and
unpaid interest to the date of redemption, discounted to the redemption date on a semiannual basis (assuming a 360-day year
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consisting of twelve 30-day months), at the Adjusted Treasury Rate, plus      basis points,

plus, in either of the above cases, accrued and unpaid interest thereon to, but not including, the redemption date. The notes will not be subject to
any mandatory sinking fund.

        "Adjusted Treasury Rate" means, with respect to any redemption date:

�
the yield, under the heading that represents the average for the immediately preceding week, appearing in the most recently
published statistical release designated "H.15(519)" or any successor publication that is published weekly by the Board of
Governors of the Federal Reserve System and that establishes yields on actively traded United States Treasury securities
adjusted to constant maturity under the caption "Treasury Constant Maturities," for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is within three months before or after the Remaining Life, yields for the two
published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounded to the nearest month);
or

�
if such release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

The Adjusted Treasury Rate shall be calculated on the third business day preceding the redemption date.

        "Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial

S-5

practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of those notes ("Remaining Life").

        "Comparable Treasury Price" means, with respect to any redemption date, (1) the average of five Reference Treasury Dealer Quotations for
such redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent Investment Banker
obtains fewer than five such Reference Treasury Dealer Quotations, the average of all such quotations.

        "Independent Investment Banker" means one of the Reference Treasury Dealers appointed by us.

        "Reference Treasury Dealer" means:

�
each of Salomon Smith Barney Inc., Banc of America Securities LLC and J.P. Morgan Securities Inc. and their respective
successors; provided that, if any of the foregoing ceases to be a primary U.S. Government securities dealer in New York
City (a "Primary Treasury Dealer"), we will substitute another Primary Treasury Dealer; and

�
any other Primary Treasury Dealer selected by us.

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

        If less than all of the notes are to be redeemed at any time, selection of notes for redemption will be made by the trustee in compliance with
the requirements of the principal national securities exchange, if any, on which the notes to be redeemed are then listed, or, if the notes are not so
listed, on a pro rata basis, by lot or by such method as the trustee deems fair and appropriate; provided that notes with a principal amount of
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$1,000 will not be redeemed in part.

        We will mail a notice of redemption at least 30 but not more than 60 days before the redemption date to each holder of the notes to be
redeemed. If any notes are to be redeemed in part only, the notice of redemption that relates to such notes will state the portion of the principal
amount thereof to be redeemed. A new note in principal amount equal to the unredeemed portion thereof will be issued in the name of the holder
thereof upon cancellation of the original note.

        Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or
portions thereof called for redemption.

Limitations on Us and Our Subsidiaries

Limitations on Liens

        The indenture provides that, except as described under "�Exception to Limitations" below, neither we nor any of our subsidiaries will issue,
incur, create, assume or guarantee any debt secured by liens, mortgages, pledges, charges, security interests or other encumbrances upon any
principal property (which means each of our hospitals that has a book value in excess of 5% of our consolidated net tangible assets), unless the
notes will be secured equally and ratably with, or prior to, such debt. This restriction will not apply to:

�
liens securing the purchase price or cost of construction of property or additions, substantial repairs, alterations or
improvements, if the debt and the liens are incurred within 12 months of the acquisition, the completion of construction and
full operation or the completion of such additions, repairs, alterations or improvements;

S-6

�
liens existing on property at the time of its acquisition by us or our subsidiaries or on the property of an entity at the time of
the acquisition of such entity by us or our subsidiaries, provided that the liens were in existence prior to the closing of, and
not incurred in contemplation of, such acquisition and, in the case of the acquisition of an entity, the liens do not extend to
any assets other than those of the entity acquired;

�
liens in favor of us or a consolidated subsidiary;

�
liens existing on the date of the indenture;

�
certain liens to governmental entities;

�
liens incurred within 90 days (or any longer period, not in excess of one year, as permitted by law), after acquisition of the
related property arising solely in connection with the transfer of tax benefits in accordance with Section 168(f)(8) of the
Internal Revenue Code;

�
any substitution or replacement of any lien referred to above, provided that the property encumbered by any substitute or
replacement lien is substantially similar in nature to and no greater in value than the property encumbered by the lien that is
being replaced; and

�
any extension, renewal or replacement of any lien referred to above, provided the amount secured is not increased and it
relates to the same property.

Limitations on Sale and Lease-Back Transactions
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        The indenture provides that, except as described under "�Exception to Limitations" below, neither we nor any of our subsidiaries will enter
into any sale and lease-back transaction with respect to any principal property with another person, other than us or one of our consolidated
subsidiaries, unless:

�
we or any of our subsidiaries could incur debt secured by a lien on the property to be leased without securing the notes;

�
the lease is for three years or less; or

�
within 120 days, we apply the greater of the net proceeds of the sale of the leased property or the fair value of the leased
property to the acquisition, construction, addition, repair, alteration or improvement of a principal property or the voluntary
retirement of our long-term debt.

Exception to Limitations

        Notwithstanding the two covenants described above, we and any of our subsidiaries may issue, incur, create, assume or guarantee debt
secured by liens or enter into any sale and lease-back transaction that would otherwise be subject to the restrictions on liens and sale and
lease-back transactions described above, provided that (i) the aggregate amount of all our debt subject to the restriction on liens described above
plus (ii) the aggregate attributable debt in respect of sale and lease-back transactions that is subject to the restriction on sale and lease-back
transactions above, does not exceed 15% of our consolidated net tangible assets.

Global Notes

        The notes will each be issued in the form of one or more registered notes in book-entry form, referred to as global notes. The notes will be
represented by global notes in fully registered form without coupons. Each such global note will be registered in the name of a nominee of DTC,
as depositary, and will be deposited with DTC or a nominee thereof or custodian therefor. Interest in each such global note will not be
exchangeable for certificated notes in definitive, fully registered form, except in the limited circumstances described below. We will be entitled,
along with the trustee and any

S-7

other agent, to treat DTC or its nominee, as the case may be, as the sole owner and holder of the global notes for all purposes.

        So long as DTC or its nominee or a common depositary is the registered holder of a global note, DTC or such nominee or common
depositary, as the case may be, will be considered the sole owner and holder of such global note, and of the notes represented thereby, for all
purposes under the indenture and the notes and the beneficial owners of notes will be entitled only to those rights and benefits afforded to them
in accordance with DTC's regular operating procedures. Upon specified written instructions of a DTC participant, DTC will have its nominee
assist its participants in the exercise of certain holders' rights, such as a demand for acceleration or an instruction to the trustee. Except as
provided below, owners of beneficial interests in a global note will not be entitled to have notes represented by a global note registered in their
names, will not receive or be entitled to receive physical delivery of notes in certificated form and will not be considered the registered holders
thereof under the indenture.

        Ownership of beneficial interests in a global note will be limited to DTC participants or persons who hold interests through DTC
participants. Upon the issuance of a global note, DTC or its custodian will credit on its internal system the respective principal amount of the
individual beneficial interest represented by such global note to the accounts of its participants. Such accounts initially will be designated by or
on behalf of the underwriters. Ownership of beneficial interests in a global note will be shown on, and the transfer of those ownership interests
will be effected through, records maintained by DTC or its nominee (with respect to interests of participants) or by any such participant (with
respect to interests of persons held by such participants on their behalf). Payments, transfers, exchanges and other matters relating to beneficial
interests in a global note may be subject to various policies and procedures adopted by DTC from time to time. Neither we, the trustee or any of
their agents will have any responsibility or liability for any aspect of DTC's or any DTC participant's records relating to, or for payments made
on account of, beneficial interest in any global note, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

        DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act of
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1934, as amended. DTC holds certificates that its participants deposit with DTC. DTC also facilitates the settlement among participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants'
accounts, thereby eliminating the need for the physical movement of securities certificates. Participants include securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations. DTC is owned by a number of its direct participants and by the
New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC
system is also available to others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

        Interests in a global note will be exchanged for notes in certificated form if:

�
DTC notifies us that it is unwilling or unable to continue as a depositary for such global note or has ceased to be qualified to
act as such or if at any time such depositary ceases to be a clearing agency registered under the Exchange Act, and we have
not appointed a successor depositary within 90 days;

�
an event of default under the indenture with respect to the notes has occurred and is continuing; or

S-8

�
we, in our sole discretion, determine at any time that the notes will no longer be represented by a global note.

        Upon the occurrence of such an event, owners of beneficial interests in such global note will receive physical delivery of notes in
certificated form. All certificated notes issued in exchange for an interest in a global note or any portion thereof will be registered in such names
as DTC directs. Such notes will be issued in minimum denominations of $1,000 and integral multiples thereof and will be in registered form
only, without coupons.

        No beneficial owner of an interest in a global note will be able to transfer that interest except in accordance with DTC's applicable
procedures, in addition to those under the indenture and the notes.

        Investors may hold their interest in a global note directly through DTC if they are participants or indirectly through organizations that are
DTC participants. Accordingly, although owners who hold notes through DTC participants will not possess notes in definitive form, the
participants provide a mechanism by which holders of notes will receive payments and will be able to transfer their interests.

        Settlement for the notes will be made by the underwriters in immediately available funds. We will make all payments of principal and
interest on the notes in immediately available funds so long as the notes are maintained in the form of global notes.

S-9

UNDERWRITING

        Salomon Smith Barney Inc., Banc of America Securities LLC and J.P. Morgan Securities Inc. are acting as joint book-running managers of
the offering.

        Subject to the terms and conditions stated in the underwriting agreement dated March 4, 2002 and the pricing agreement dated the date of
this prospectus supplement, each underwriter named below has severally agreed to purchase, and we have agreed to sell to that underwriter, the
principal amount of notes set forth opposite the underwriter's name.

        Underwriter Principal Amount of Notes

Salomon Smith Barney Inc. $
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        Underwriter Principal Amount of Notes

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Credit Suisse First Boston Corporation
The Bank of Nova Scotia
SunTrust Capital Markets, Inc.
UBS Warburg LLC

Total $

        The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of the
notes.

        The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and some of the notes to dealers at the public offering price less a concession not to exceed      % of the principal amount
of the notes. The underwriters may allow, and dealers may reallow a concession not to exceed      % of the principal amount of the notes on sales
to other dealers. After the initial offering of the notes to the public, the underwriters may change the public offering price and concessions.

        The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this
offering (expressed as a percentage of the principal amount of the notes).

Paid by
Tenet Healthcare

Per note %
        We estimate that our portion of the total expenses of this offering will be $200,000, exclusive of underwriting discounts and commissions.

        In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the
principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering
transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover syndicate short
positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in the
market price of the notes while the offering is in progress.

S-10

        The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when the underwriters, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that
syndicate member.

        Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the
price of the notes to be higher than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters
may conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

        The underwriters and certain of their affiliates have performed investment banking and advisory services for us from time to time for which
they have received customary fees and expenses. The underwriters and such affiliates may, from time to time, engage in transactions with and
perform services for us in the ordinary course of their business, including transactions relating to our debt securities. In addition, affiliates of
each of the underwriters are lenders under our credit facility, and will receive more than 10% of the net proceeds of this offering upon the
repayment of amounts outstanding under our credit facility. This offering is being conducted in accordance with Conduct Rule 2710(c)(8) of the
National Association of Securities Dealers, Inc.
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        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to
contribute to payments that the underwriters may be required to make because of any of those liabilities.

VALIDITY OF THE NOTES

        Certain legal matters will be passed upon for us by Christi R. Sulzbach, Esq., our General Counsel, and the validity of the notes will be
passed upon for us by Sullivan & Cromwell LLP, Los Angeles, California. The validity of the notes will be passed upon for the underwriters by
O'Melveny & Myers LLP, Los Angeles, California. With respect to certain matters governed by Nevada law, Ms. Sulzbach, Sullivan &
Cromwell and O'Melveny & Myers LLP will rely or have relied on the opinion of Woodburn and Wedge, Reno, Nevada. As of January 22,
2003, Ms. Sulzbach owned 10,762 shares of our common stock and had outstanding options to purchase 770,001 shares of our common stock
pursuant to our benefit plans.

S-11

NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

        The distribution of the notes in Canada is being made only on a private placement basis exempt from the requirement that we prepare and
file a prospectus with the securities regulatory authorities in each province where trades of the notes are made. Any resale of the notes in Canada
must be made under applicable securities laws which will vary depending on the relevant jurisdiction, and which may require resales to be made
under available statutory exemptions or under a discretionary exemption granted by the applicable Canadian securities regulatory authority.
Purchasers are advised to seek legal advice prior to any resale of the notes.

Representations of Purchasers

        By purchasing the notes in Canada and accepting a purchase confirmation a purchaser is representing to us and the dealer from whom the
purchase confirmation is received that:

�
the purchaser is entitled under applicable provincial securities laws to purchase the notes without the benefit of a prospectus
qualified under those securities laws,

�
where required by law, that the purchaser is purchasing as principal and not as agent, and

�
the purchaser has reviewed the text above under "�Resale Restrictions."

Rights of Action�Ontario Purchasers Only

        Under Ontario securities legislation, a purchaser who purchases a security offered by this prospectus supplement during the period of
distribution will have a statutory right of action for damages, or while still the owner of the notes, for rescission against us in the event that this
prospectus supplement contains a misrepresentation. A purchaser will be deemed to have relied on the misrepresentation. The right of action for
damages is exercisable not later than the earlier of 180 days from the date the purchaser first had knowledge of the facts giving rise to the cause
of action and three years from the date on which payment is made for the notes. The right of action for rescission is exercisable not later than
180 days from the date on which payment is made for the notes. If a purchaser elects to exercise the right of action for rescission, the purchaser
will have no right of action for damages against us. In no case will the amount recoverable in any action exceed the price at which the notes were
offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, we will have no
liability. In the case of an action for damages, we will not be liable for all or any portion of the damages that are proven to not represent the
depreciation in value of the notes as a result of the misrepresentation relied upon. These rights are in addition to, and without derogation from,
any other rights or remedies available at law to an Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser.
Ontario purchasers should refer to the complete text of the relevant statutory provisions.

Enforcement of Legal Rights
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        All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result, it may not be
possible for Canadian purchasers to effect service of process within Canada upon us or those persons. All or a substantial portion of our assets
and the assets of those persons may be located outside of Canada and, as a result, it may not be possible to satisfy a judgment against us or those
persons in Canada or to enforce a judgment obtained in Canadian courts against us or those persons outside of Canada.

S-12

Taxation and Eligibility for Investment

        Canadian purchasers of the notes should consult their own legal and tax advisors with respect to the tax consequences of an investment in
the notes in their particular circumstances and about the eligibility of the notes for investment by the purchaser under relevant Canadian
legislation.

Relationship with Affiliates of Certain Underwriters

        We are in compliance with the terms of the indebtedness owed by us to affiliates of the underwriters. The decision of the underwriters to
distribute our notes was not influenced by their respective affiliates that are our lenders and those affiliates had no involvement in determining
whether or when to distribute our notes under this offering or the terms of this offering. The underwriters will not receive any benefit from this
offering other than the underwriting discounts and commissions paid by us.

S-13

PROSPECTUS

$2,000,000,000

Tenet Healthcare Corporation

Debt Securities

        We may offer to sell debt securities from time to time. The total amount of these securities will have an initial aggregate offering price of
up to $2,000,000,000; however, we may increase this amount in the future.

        We may offer and sell these securities to or through one or more underwriters, dealers and/or agents on a continuous or delayed basis.

        This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a
supplement to this prospectus.

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.

December 14, 2001
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AVAILABLE INFORMATION

        We file annual, quarterly and special reports, as well as other information, with the Securities and Exchange Commission, or SEC. Our SEC
filings are available to the public over the Internet at the SEC's web site: http://www.sec.gov. The documents we file with the SEC also may be
read and copied at the SEC's public reference rooms in Washington, D.C., New York, New York, and Chicago, Illinois. Reports and other
information concerning us also may be inspected and copied at the offices of the New York Stock Exchange at 20 Broad Street, New York, New
York 10005, and the Pacific Stock Exchange at 618 South Spring Street, Los Angeles, California 90014 and 301 Pine Street, San Francisco,
California 94104.

        We have filed a registration statement on Form S-3 with the SEC relating to the securities covered by this prospectus. This prospectus is a
part of the registration statement and does not contain all of the information in the registration statement. Whenever a reference is made in this
prospectus to any of our contracts or other documents, please be aware that such reference is not necessarily complete and that you should refer
to the exhibits that are a part of the registration statement for a copy of the contract or other document. You may review a copy of the
registration statement at the SEC's public reference rooms mentioned above, as well as through the SEC's Internet site.

INCORPORATION BY REFERENCE

        The following documents filed with the SEC are incorporated by reference into this prospectus:

1.
our Annual Report on Form 10-K for the fiscal year ended May 31, 2001;

2.
our Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 2001; and

3.
our Current Reports on Form 8-K dated August 29, 2001, October 12, 2001, October 26, 2001, October 31, 2001
and November 6, 2001.

        All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, or the Exchange Act,
subsequent to the date of this prospectus and prior to the termination of the offering of the securities will be deemed to be incorporated by
reference into this prospectus from the date of filing of such documents. Any statement contained herein or incorporated by reference herein will
be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other
subsequently filed document that also is or is deemed incorporated by reference in this prospectus modifies or supersedes such statement. Any
such statement so modified or superseded will not be deemed to constitute a part of this prospectus, except as so modified or superseded.

        We will provide without charge to each person to whom this prospectus is delivered, upon oral or written request, a copy of any or all of the
documents incorporated herein by reference (other than exhibits to such documents, unless such exhibits are specifically incorporated by
reference in such documents). Written or telephone requests should be directed to us at the following address or number:

Tenet Healthcare Corporation
Attention:    Richard B. Silver, Corporate Secretary
3820 State Street
Santa Barbara, California 93105
(805) 563-7000

i

TENET HEALTHCARE CORPORATION

        We are the second largest investor-owned health care services company in the United States. At October 15, 2001, our subsidiaries and
affiliates owned or operated 113 general hospitals with 28,053 licensed beds and related health care facilities serving urban and rural
communities in 17 states. Our general hospitals offer a wide array of medical services and serve as hubs for integrated health care delivery
systems. The systems are designed to provide quality medical care throughout a community or area and may include a variety of types of
ancillary services. Among the areas in which we operate fully integrated health care delivery systems are Southern California, South Florida, the
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greater New Orleans area, Philadelphia and St. Louis.

        Our principal executive offices are located at 3820 State Street, Santa Barbara, California 93105, and our telephone number is
(805) 563-7000. We and our subsidiaries employ approximately 110,000 people nationwide. We provide central support services to our hospitals
from a Dallas-based operations center.

RATIO OF EARNINGS TO FIXED CHARGES

        Our consolidated ratios of earnings to fixed charges for the three-month periods ended August 31, 2001 and August 31, 2000 and for each
of the fiscal years in the five-year period ended May 31, 2001 are as follows:

Three Months
Ended

August 31, Year Ended May 31,

2001 2000 2001 2000 1999 1998 1997

Ratio of earnings to fixed charges(1) 4.2 2.8 3.1 2.0 1.8 2.1 1.0

(1)
The ratio of earnings to fixed charges is calculated by dividing income from continuing operations before income taxes plus fixed
charges by fixed charges. Fixed charges consist of interest expense, including amortization of deferred financing costs, and that
portion of rental expense deemed to be representative of the interest component of rental expense.

USE OF PROCEEDS

        The net proceeds to us from the sale of the debt securities offered hereby will be used by us as set forth in a prospectus supplement relating
to such debt securities. Except as otherwise specified in the prospectus supplement relating to a series of debt securities, the net proceeds from
any offering will be used for general corporate purposes, which may include:

�
debt reduction under our credit facilities or otherwise;

�
possible acquisitions;

�
business expansion;

�
stock repurchases; and

�
other purposes as mentioned in any prospectus supplement.

        Pending such use, we may temporarily invest the net proceeds or apply them to repay short-term debt. The precise amounts and timing of
the application of proceeds will depend upon our funding requirements and the availability of other funds.

1
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DESCRIPTION OF SECURITIES WE MAY OFFER

The following description sets forth general terms that may apply to the debt securities. The particular terms of any securities will be
described in the prospectus supplement relating to those securities. The following is a summary of the most important provisions of the indenture
under which the securities may be issued and, therefore, is not complete and is qualified in its entirety by reference to the indenture, a copy of
which is filed as an exhibit to the registration statement of which this prospectus is a part. Please note that in this section, references to "Tenet,"
"we," "our" and "us" refer only to Tenet Healthcare Corporation and not its consolidated subsidiaries.

General

        We may issue debt securities from time to time pursuant to an indenture, dated as of November 6, 2001, as supplemented from time to time,
between us and The Bank of New York, as trustee. The terms of the securities include those stated in the indenture and those made part of the
indenture by reference to the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. The securities are subject to all such terms,
and you should refer to the indenture and the Trust Indenture Act for a statement thereof.

        The indenture does not limit the aggregate principal amount of securities that may be issued thereunder. We are permitted under the terms
of the indenture to issue securities under the indenture constituting one or more separate series.

        The securities will be limited to an aggregate initial offering price of $2,000,000,000. The securities will be issued in fully registered form,
in denominations of $1,000 and integral multiples thereof, registered in the name of Cede & Co., a nominee of DTC. See "�Global Securities"
below. The paying agent, registrar and transfer agent for the securities will be the corporate trust department of the trustee, The Bank of New
York, in New York, New York. Payment of principal will be made at maturity in immediately payable funds against surrender to the trustee.

        The prospectus supplement relating to any particular series of securities being offered will describe the particular amounts, prices and terms
of those securities. These terms will include:

�
the title and type of securities;

�
the total principal amount;

�
the offering price;

�
the interest rate or rates, the interest payment dates and the regular record dates, if any;

�
the maturity date;

�
the ranking in right of payment of the securities, whether senior or subordinated;

�
any optional redemption provisions;

�
any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the securities;

�
any changes to or additional events of default or covenants;

�
special tax implications of the securities, if applicable; and

�
any other specific terms of the securities.
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        Debt securities may be issued under the indenture as original issue discount securities to be offered and sold at a substantial discount below
their stated principal amount. Special federal income tax, accounting and other considerations, if any, applicable thereto will be described in the
prospectus

2

supplement relating thereto. The term original issue discount security means any security that provides for an amount less than the principal
amount thereof to be due and payable upon a declaration of acceleration of the maturity due to the occurrence and continuance of an event of
default.

Consolidation, Merger and Sale of Assets

        The indenture provides that we may not consolidate with, or sell, convey or lease all or substantially all of our properties and assets to, or
merge with or into, any other person, unless:

�
we are the surviving corporation or the successor is a corporation organized and validly existing under the laws of any U.S.
domestic jurisdiction and expressly assumes the due and punctual payment of the principal of and interest on all the
securities and the due and punctual performance and observation of our covenants and obligations under the indenture; and

�
immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time or
both would become an event of default has occurred and is continuing under the indenture.

Events of Default

        Under the indenture, each of the following constitutes an event of default with respect to the securities of a series:

�
failure to pay the principal of or premium, if any, on the securities of that series at maturity or otherwise;

�
failure to pay any interest on the securities of that series when due, continued for 30 days;

�
failure to perform, or the breach of, any of our covenants or warranties in the indenture or the securities of that series,
continued for 90 days after written notice; or

�
events of bankruptcy, insolvency or reorganization with respect to us.

        In addition to the events of default set forth above, an event of default will be deemed to have occurred with respect to the securities of a
series in the event of a failure to pay at maturity or the acceleration of our indebtedness having an aggregate principal amount in excess of the
greater of $25 million or 5% of our consolidated net tangible assets under the terms of the instrument under which that indebtedness is issued or
secured if that indebtedness is not discharged or the acceleration is not annulled within 10 days after written notice.

        If any event of default with respect to the securities of a series occurs and is continuing, either the trustee or the holders of at least 25% in
principal amount of the securities of that series then outstanding, by written notice to us and to the trustee, may declare the principal amount of
the securities of that series to be due and payable immediately. Notwithstanding the foregoing, in the case of an event of default arising from
certain events of bankruptcy, insolvency or reorganization, all outstanding securities will automatically and without any action by the trustee or
any holder become immediately due and payable. After any such acceleration, but before a judgment or decree based on such acceleration, the
holders of a majority in aggregate principal amount of the securities of that series then outstanding may, under certain circumstances, rescind
and annul such acceleration with respect to that series if all events of default, other than the non-payment of accelerated principal of or interest
on the securities, have been cured or waived as provided in the indenture.

        Subject to the provisions of the indenture relating to the duties of the trustee, in case an event of default occurs and is continuing, the trustee
will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders, unless
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such holders have offered to the trustee reasonable indemnity. Subject to such provisions for the indemnification of the

3

trustee, the holders of a majority in aggregate principal amount of the securities of any series then outstanding will have the right to direct the
time, method and place of conducting any proceedings for any remedy available to the trustee or exercising any trust or power conferred on the
trustee with respect to the securities of that series.

        No holder of a security will have any right to institute any proceeding with respect to the indenture, or for the appointment of a receiver or a
trustee, or for any other remedy thereunder, unless:

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

�
the holders of at least 25% in aggregate principal amount of the securities of that series then outstanding have made written
request, and such holder or holders have offered reasonable indemnity, to the trustee to institute such proceedings as trustee;
and

�
the trustee has failed to institute such proceeding and the trustee has not received from the holders of a majority in aggregate
principal amount of the securities of that series then outstanding a direction inconsistent with such request within 60 days
after such notice, request and offer.

        Such limitations, however, do not apply to a suit instituted by a holder of a security for the enforcement of payment of the principal of or
interest on such security on or after its due date.

Defeasance and Covenant Defeasance

        Defeasance and Discharge.    The indenture provides that the terms of any series of securities may provide us with the option to be
discharged from all our obligations with respect to the securities of that series (except for certain obligations to exchange or register the transfer
of securities, to replace stolen, lost or mutilated securities, to maintain paying agencies and to hold moneys for payment in trust), subject to the
conditions precedent below.

        Defeasance of Certain Covenants.    The indenture provides that the terms of any series of securities may provide us with the option to omit
to comply with certain restrictive covenants, including those described under "�Consolidation, Merger and Sale of Assets" above or described in
the applicable prospectus supplement, and the occurrence of certain events of default will be deemed not to be or result in an event of default, in
each case with respect to such securities, subject to the conditions precedent below.

        In each case, the defeasance provision will be subject to our depositing in trust for the benefit of the holders of the securities of a series to
be defeased money or U.S. government obligations, or both, which, through the payment of principal and interest in respect thereof in
accordance with their terms, will provide money in an amount sufficient to pay the principal of and any premium and interest on such securities
on the stated maturity in accordance with the terms of the indenture and such securities. We will also be required, among other things, to deliver
to the trustee an opinion of counsel to the effect that holders of such securities will not recognize gain or loss for federal income tax purposes as
a result of such deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the same manner and at the
same times as would have been the case if such deposit, defeasance and discharge were not to occur.

        In the event we exercised this option with respect to any securities and such securities were declared due and payable because of the
occurrence of any event of default, the amount of money and U.S. government obligations so deposited in trust would be sufficient to pay
amounts due on such securities at the time of their respective stated maturities but may not be sufficient to pay amounts due

4

on such securities upon any acceleration resulting from such event of default. In such case, we would remain liable for such payments.
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Amendment, Supplement and Waiver

        Except as provided in the next two succeeding paragraphs, the indenture or the securities of any series may be amended or supplemented
with the consent of the holders of at least a majority in principal amount of the securities of that series then outstanding (including consents
obtained in connection with a tender offer or exchange offer for such securities), and any existing default or compliance with certain restrictive
provisions of the indenture may be waived with the consent of the holders of a majority in principal amount of the then outstanding securities of
that series (including consents obtained in connection with a tender offer or exchange offer for such securities).

        Without the consent of each holder affected, an amendment or waiver may not (with respect to any securities held by a non-consenting
holder):

�
reduce the principal or change the fixed maturity of any security;

�
reduce the rate or change the time for payment of interest on any security;

�
waive a default or event of default in the payment of principal of or premium, if any, or interest on the securities (except a
rescission of acceleration of the applicable securities by the holders of at least a majority in aggregate principal amount
thereof and a waiver of the payment default that resulted from such acceleration);

�
change the place of payment of any security or make any security payable in money other than that stated in the security;

�
impair the right to institute suit for the enforcement of any payment on or with respect to any security;

�
make any change in the provisions of the indenture relating to waivers of past defaults or the rights of holders of the
securities of that series to receive payments of principal of or premium, if any, or interest on such securities;

�
reduce the principal amount of the securities of that series whose holders must consent to an amendment, supplement or
waiver; or

�
make any change in the foregoing amendment and waiver provisions, except to increase the required percentage or to
provide that other provisions of the indenture cannot be modified or waived without the consent of the holder of each
outstanding security.

        Notwithstanding the foregoing, without the consent of any holder of securities, we, together with the trustee, may amend or supplement the
indenture to:

�
cure any ambiguity, defect or inconsistency, provided that such action does not adversely affect the holders in any material
respect;

�
provide for uncertificated securities in addition to or in place of certificated securities;

�
evidence the assumption of our obligations to holders of securities in the case of a merger, consolidation or sale of assets
pursuant to the covenant described under the caption "�Consolidation, Merger and Sale of Assets";

�
add covenants for the benefit of the holders of the securities of any series or to surrender any right or power conferred upon
us;

�
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make any change that does not adversely affect the legal rights under the indenture of any such holder in any material
respect;

5

�
add any additional events of default for the benefit of the holders of the securities of any series;

�
secure the securities of any securities;

�
establish the form or terms of other series of debt securities as permitted under the indenture;

�
comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust
Indenture Act; or

�
appoint a successor trustee.

        Securities of any one series need not have been issued at the same time and, unless otherwise provided, a series of securities may be
reopened without the consent of the holders, for issuances of additional securities of such series.

        Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the holders of
securities of a series entitled to give or take any direction, notice, consent, waiver or other action or to vote on any action under the indenture, in
the manner and subject to the limitations provided in the indenture. In certain limited circumstances, the trustee will be entitled to set a record
date for action by holders. If a record date is set for any action to be taken by holders, such action may be taken only by persons who are holders
of outstanding securities on the record date. To be effective, the action must be taken by holders of the requisite principal amount of securities of
a series within a specified period following the record date. For any particular record date, this period will be 180 days or such shorter period as
may be specified by us (or the trustee, if it set the record date), and may be shortened or lengthened from time to time, but not beyond 180 days.

The Trustee

        The Bank of New York is the trustee under the indenture. The corporate trust office of the trustee is located in New York, New York.

        We maintain banking and borrowing relations with The Bank of New York, including our credit facilities, under which The Bank of New
York is a documentation agent and a lending bank. The Bank of New York also serves as escrow agent under an escrow agreement to which we
are party. In addition, The Bank of New York is the trustee under other indentures pursuant to which we have issued debt. Pursuant to the Trust
Indenture Act, should a default occur with respect to the securities of any series, the trustee would be required to eliminate any conflicting
interest as defined in the Trust Indenture Act or resign as trustee with respect to the securities of that series within 90 days of such default unless
such default were cured, duly waived or otherwise eliminated.

        The trustee may resign at any time or may be removed by us. If the trustee resigns, is removed or becomes incapable of acting as trustee or
if a vacancy occurs in the office of the trustee for any cause, a successor trustee shall be appointed in accordance with the provisions of the
indenture. The indenture provides that in case an event of default occurs (and is not cured), the trustee will be required, in the exercise of its
power, to use the degree of care of a prudent person in the conduct of his or her own affairs. Subject to such provisions, the trustee will be under
no obligation to exercise any of its rights or powers under the indenture at the request of any holder of securities, unless such holder has offered
to the trustee security and indemnity satisfactory to it against any loss, liability or expense.

Global Securities

        Any particular securities will be issued in the form of registered securities in book-entry form, referred to as global securities. The securities
will be represented by global securities in fully registered form without coupons. Each such global security will be registered in the name of a
nominee of DTC, as depositary, and will be deposited with DTC or a nominee thereof or custodian therefor. Interest in each such global security
will not be exchangeable for certificated securities in definitive, fully

6
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registered form, except in the limited circumstances described below. We will be entitled, along with the trustee and any other agent, to treat
DTC or its nominee, as the case may be, as the sole owner and holder of the global securities for all purposes.

        So long as DTC or its nominee or a common depositary is the registered holder of a global security, DTC or such nominee or common
depositary, as the case may be, will be considered the sole owner and holder of such global security, and of the securities represented thereby,
for all purposes under the indenture and the securities, and the beneficial owners of securities will be entitled only to those rights and benefits
afforded to them in accordance with DTC's regular operating procedures. Upon specified written instructions of a DTC participant, DTC will
have its nominee assist its participants in the exercise of certain holders' rights, such as a demand for acceleration or an instruction to the trustee.
Except as provided below, owners of beneficial interests in a global security will not be entitled to have securities represented by a global
security registered in their names, will not receive or be entitled to receive physical delivery of securities in certificated form and will not be
considered the registered holders thereof under the indenture.

        Ownership of beneficial interests in a global security will be limited to DTC participants or persons who hold interests through DTC
participants. Upon the issuance of a global security, DTC or its custodian will credit on its internal system the respective principal amount of the
individual beneficial interest represented by such global security to the accounts of its participants. Such accounts initially will be designated by
or on behalf of the initial purchasers. Ownership of beneficial interests in a global security will be shown on, and the transfer of those ownership
interests will be effected through, records maintained by DTC or its nominee (with respect to interests of participants) or by any such participant
(with respect to interests of persons held by such participants on their behalf). Payments, transfers, exchanges and other matters relating to
beneficial interests in a global security may be subject to various policies and procedures adopted by DTC from time to time. Neither we, the
trustee, nor any of our agents nor the trustee's agents will have any responsibility or liability for any aspect of DTC's or any DTC participant's
records relating to, or for payments made on account of, beneficial interest in any global security, or for maintaining, supervising or reviewing
any records relating to such beneficial interests.

        DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds certificates that its participants deposit with DTC. DTC also facilitates the settlement among participants of securities transactions, such as
transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants' accounts, thereby eliminating
the need for the physical movement of securities certificates. Participants include securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc.,
the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others
such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a direct participant,
either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

        Interests in a global security will be exchanged for securities in certificated form if:

�
DTC notifies us that it is unwilling or unable to continue as a depositary for such global security or has ceased to be
qualified to act as such or if at any time such depositary ceases to be a clearing agency registered under the Exchange Act,
and we have not appointed a successor depositary within 90 days;

7

�
an event of default under the indenture with respect to the securities of a series has occurred and is continuing; or

�
we, in our sole discretion, determine at any time that the securities of a series will no longer be represented by a global
security.

        Upon the occurrence of such an event, owners of beneficial interests in such global security will receive physical delivery of securities in
certificated form. All certificated securities issued in exchange for an interest in a global security or any portion thereof will be registered in such
names as DTC directs. Such securities will be issued in minimum denominations of $1,000 and integral multiples thereof and will be in
registered form only, without coupons.
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        No beneficial owner of an interest in a global security will be able to transfer that interest except in accordance with DTC's applicable
procedures, in addition to those under the indenture and the securities.

        Investors may hold their interest in a global security directly through DTC if they are participants or indirectly through organizations that
are DTC participants. Accordingly, although owners who hold securities through DTC participants will not possess securities in definitive form,
the participants provide a mechanism by which holders of securities will receive payments and will be able to transfer their interests.

        Settlement for the securities will be made by the initial purchasers in immediately available funds. We will make all payments of principal
and interest on the securities in immediately available funds so long as the securities are maintained in the form of global securities.

Governing Law

        The indenture and the securities representing each series will provide that they shall be governed by, and interpreted in accordance with, the
internal laws of the State of New York.

8

PLAN OF DISTRIBUTION

        We may sell the securities to or through one or more underwriters or dealers and also may sell the securities to other investors directly or
through agents.

        The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed, or at market prices prevailing at the time of sale, at prices related to those prevailing market prices or at negotiated prices.

        In connection with the sale of the securities, underwriters may receive compensation from us or from purchasers of the securities for whom
they may act as agents in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and
those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from
the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of the securities may be
deemed to be underwriters as that term is defined under the Securities Act of 1933, or the Securities Act, and any discounts or commissions
received by them from us and any profit on the resale of the securities by them may be deemed to be underwriting discounts and commissions
under the Securities Act. Any underwriter or agent will be identified, and any compensation received from us will be described, in the applicable
prospectus supplement.

        Under agreements that we may enter into, underwriters and agents who participate in the distribution of the securities may be entitled to
indemnification by us against certain liabilities, including liabilities under the Securities Act.

        The underwriters, dealers and agents, as well as their associates, may be customers of or lenders to, and may engage in transactions with
and perform services for, us and our subsidiaries in the ordinary course of business.

        Each series of securities will be a new issue, and there will be no established trading market for any debt security prior to its original issue
date. We may not list any particular series of securities on a securities exchange or quotation system. Any underwriters to whom we sell
securities for public offering may make a market in those debt securities. However, none of the underwriters that make a market are obligated to
do so and any of them may stop doing so at any time without notice. No assurance can be given as to the liquidity or trading market for any of
the securities.

        Unless otherwise indicated in the applicable prospectus supplement, the purchase price of the securities will be required to be paid in
immediately available funds in New York City.

9
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VALIDITY OF THE SECURITIES

        The validity of the securities offered by this prospectus has been passed upon for us by Sullivan & Cromwell, Los Angeles, California, and,
with respect to matters of Nevada law, by Woodburn and Wedge, Reno, Nevada. The opinions of Sullivan & Cromwell and Woodburn and
Wedge were based on certain assumptions about future actions required to be taken by us and the trustee in connection with the issuance and
sale of each security, about the specific terms of each security and about other matters that may affect the validity of the securities but which
could not be ascertained on the date of such opinions.

        In connection with particular offerings of the securities in the future, the validity of those securities may be passed upon for us by
Sullivan & Cromwell, Christi R. Sulzbach, Esq., our Executive Vice President and General Counsel, or such other attorney as may be specified
in a prospectus supplement. Any underwriters will be advised about issues relating to any offering by their own legal counsel.

        As of August 31, 2001, Ms. Sulzbach owned 7,998 shares of our common stock and had outstanding options to purchase 205,001 shares of
our common stock pursuant to our benefit plans.

EXPERTS

        Our consolidated financial statements and the related financial statement schedule as of May 31, 2000 and 2001, and for each of the years
in the three-year period ended May 31, 2001, have been incorporated by reference herein and in the registration statement in reliance upon the
reports of KPMG LLP, independent certified public accountants, incorporated by reference herein, and upon the authority of said firm as experts
in accounting and auditing. The reports of KPMG LLP refer to a change in the method of accounting for start-up costs in fiscal 2000.
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