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Item 5.  Other Events.

     ConAgra  Foods, Inc.  announced  an  agreement, signed on May 21, 2002, to
transfer its fresh beef and pork  processing  businesses  to a new venture,  54%
owned by an investor group led by Hicks,  Muse, Tate & Furst, Inc. and 46% owned
by ConAgra  Foods.  The press  release  announcing  the  transaction,  a related
Question and Answer document posted on ConAgra Foods' website, and the Agreement
by and among  ConAgra  Foods,  S&C Holdco,  Inc.  and HMTF  Rawhide,  L.P.,  are
attached as exhibits.

Item 7(c).  Exhibits.

2.1  Agreement dated as of May 20, 2002 by and among ConAgra Foods,  S&C Holdco,
     Inc. and HMTF Rawhide, L.P.
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99.1 Press release dated May 21, 2002.

99.2 Question and Answer

                                   SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                         CONAGRA FOODS, INC.

Date:  May 21, 2002                      By:      /s/ James P. O'Donnell
                                            -------------------------------
                                            Name:    James P. O'Donnell
                                            Title:   Executive Vice President,
                                                     Chief Financial Officer and
                                                     Corporate Secretary
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