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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 1, 2002

To the Shareholders of Tyson Foods, Inc.:

Notice is hereby given that the Annual Meeting b&&holders of Tyson Foods, Inc., a Delaware catpor (the "Company"), will be held
the Walton Arts Center, 495 West Dickson Streeyelaville, Arkansas, on Friday, February 1, 2061210:00 a.m., local time, for the
following purposes:

1. To elect fifteen members to the Board of Diresto

2. To approve an amendment to the Tyson Foods20@0 Stock Incentive Plan, which would increagerthmber of shares of Class A
Common Stock authorized for issuance thereundd3§60,000 shares.

3. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or postponements
thereof.

Only shareholders of record at the close of businesDecember 18, 2001, will be entitled to attendote at the Annual Meeting and any
adjournments or postponements thereof. A list afaholders entitled to attend or vote at the Anieéting will be maintained during the
ten-day period preceding the meeting at One Easte€&treet, Suite 204, Fayetteville, AR 72701.

To make it easier for you to vote, Internet andpbbne voting is available. The instructions atalcto your proxy card describe how to use
these convenient services. Of course, if you prefau can vote by mail by completing your proxyctand returning it in the enclosed
postage-paid envelope.

The Company's Proxy Statement is submitted herewith Annual Report for the fiscal year ended Saper 29, 2001 is being mailed to
shareholders together with this Notice and Proaestent.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
January 2, 2002

YOUR VOTE ISIMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TWOTE AS SOON AS POSSIBLE BY INTERNET, TELEPHONE
OR MAIL SO THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH YOUR WISHES. THE GIVING OF A PROXY DOES
NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR VOTE YOR SHARES IN PERSON IN THE EVENT YOU SHOUL
ATTEND THE MEETING.



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

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On February 1, 2002

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (the "Board") of Tyson Foods, |recDelaware corporation (the
"Company"). It is for use only at the Annual Meetiof Shareholders (the "Annual Meeting") to be hatlthe Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridgghruary 1, 2002, at 10:00 a.m., local time, andaatjournments or postponements thereof.

Any shareholder executing a proxy retains the righevoke it at any time prior to exercise at Amual Meeting. A proxy may be revoked
by delivery of written notice of revocation to tBecretary of the Company, by execution and delieégy later proxy or by voting the shares
in person at the Annual Meeting. If not revokedishhres represented by properly executed proxiebawoted as specified therein.

This proxy material is first being mailed to shalelers on or about January 2, 2002.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 31, 2001, the outstanding sharebefompany's capital stock consisted of 247,330s0a4des of Class A Common Stock,
$0.10 par value ("Class A Common Stock"), and 194,898 shares of Class B Common Stock, $0.10 pae \(&Class B Common Stock").
The holders of record of the shares of Class A ComBtock and Class B Common Stock outstanding aember 18, 2001, will vote
together as a single class on all matters herebiygied to shareholders and such other mattersagspnoperly come before the Annual
Meeting and any adjournments or postponementsahdtach share of Class A Common Stock will entitle holder to one vote and each
share of Class B Common Stock will entitle the leolgb ten votes on all such matters. The stoclstearbooks of the Company will not be
closed.

A majority of votes represented by the holdershef Company's outstanding Class A Common Stock dess® Common Stock, treated as a
single class, must be present in person or repieddry proxy to hold the meeting. A majority of thates cast at the meeting is required to
elect any director and to approve the proposed dment to the Tyson Foods, Inc. 2000 Stock IncerRilaa (the "Proposal”).

The enclosed form of proxy provides a method farsholders to withhold authority to vote for anyear more of the nominees for director
while granting authority to vote for the remainimgminees. The names of all nominees are listeth@proxy card. If you wish to grant
authority to vote for all nominees, check the baarked "FOR." If you wish to withhold authority t@te for all nominees, check the box
marked "WITHHOLD." If you wish your shares to beted for some nominees and not for one or more@bthers, check the box marked
"FOR" and indicate the nominee(s) for whom youwitbholding the authority to vote by
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listing such nominee(s) in the space providedolf ghecked the box marked "WITHHOLD" your vote vii# treated as an abstention and
accordingly, your shares will neither be votedrior against a director but will be counted for quorpurposes.

The enclosed form of proxy also provides a metlwdhareholders to abstain from voting with respethe Proposal. By abstaining, shares
would not be voted either for or against the Prapdsut will be counted for quorum purposes. Wihilere may be instances in which a
shareholder will wish to abstain, the Board of Bio#s encourages all shareholders to vote thefesha their best judgment and to particiy

in the voting process to the fullest extent possibl

Brokers who hold shares in street name for custenvbo are beneficial owners of such shares aralptet from giving a proxy to vote sus
customers' shares on "non-routine” matters in iserce of specific instructions from such custoniBngs is commonly referred to as a
"broker non-vote." Broker non-votes are not relévarthe determination of a quorum or whether trappsal to elect directors has been
approved. To the extent deemed applicable to thpd2al, broker non-votes will be treated in thesamanner as abstentions for quorum and
voting purposes (i.e. counted for quorum purpolsesneither being voted for nor against the Prolpaisd, therefore, having no effect on the
outcome of the vote on the Proposal).



PRINCIPAL SHAREHOLDERS

The following table sets forth certain informatias of October 31, 2001 regarding the only persowsvk by the Company to own, directly
indirectly, more than 5% of either of its two clas©f Common Stock:

Nunber of Shares Percent
Name and Address of Beneficial Oaner Title of Cass Beneficially Owmed of C ass

Don Tyson and Tyson Limted Partnership Class B Cormobn Stock 101, 598, 560( 1) 99.9
2210 West Qakl awn Drive
Springdal e, AR 72762-6999

Ar cher - Dani el s- M dl and Conpany Cl ass A Common St ock 15, 142, 940( 2) 6.1
4666 Faries Parkway
Decatur, |L 62525

(1) Includes 750,000 shares of Class B Common Stacied of record by Don Tyson, a Director of ther@any, 97,848,560 shares of Class
B Common Stock owned of record by the Tyson LimRedtnership, a Delaware limited partnership (farthership”), and 3,000,000 shares
of Class B Common Stock owned of record by the TRPCLP, a limited partnership controlled by thetRarship. Don Tyson has a 54.3123
combined percentage interest as a general anétmartner in the Partnership and the Estate ofiaryson has a 45.062 percentage
interest as a limited partner in the PartnershagrbBra A. Tyson, the widow of Randal Tyson and@®&or of the Company, has limited
dispositive power with respect to, and is the ppatincome beneficiary of, the Estate of Randaddry. Don Tyson's adult children, including
John Tyson, Chairman and Chief Executive Officethef Company, are contingent beneficiaries of asthte. The managing general partner
of the Partnership is Don Tyson. The other gergagthers are Leland E. Tollett, a Director of tr@@any; Barbara A. Tyson; John Tyson;
James B. Blair and Harry C. Erwin, lll. Don Tys@s, managing general partner, has the exclusive sghject to certain restrictions, to dc
things on behalf of the Partnership necessary twage, conduct, control and operate the Partnesdmiginess, including the right to vote all
shares or other securities held by the Partnerabipiell as the right to mortgage, pledge or gsantrrity interests in any assets of the
Partnership. The Partnership terminates Decemhe2@D. Additionally, the Partnership may be digedlupon the occurrence of certain
events, including (i) a written determination b tinanaging general partner that the projecteddutwenues of the Partnership will be
insufficient to enable payment of costs and expgnsethat such future revenues will be such tbatioued operation of the Partnership will
not be in the best interest of the partners, (iigkection to dissolve the Partnership by the miangageneral partner that is approved by the
affirmative vote of a majority in percentage int&ref all general partners, and (iii) the salelbbasubstantially all of the Partnership's assets
and properties. The withdrawal of the managing gdrgartner or any other general partner (unlesh partner is the sole remaining general
partner) will not cause a dissolution of the Parthin. Upon dissolution of the Partnership, eaatinga, including all limited partners, will
receive in cash or otherwise, after payment ofitwex] loans from any partner, and return of capitzount balances, their respective
percentage interests in the Partnership assets.

(2) Based solely on information obtained from arf@3D filed by Archer-Daniels-Midland Company ("ADMwith the Securities and
Exchange Commission on or about October 9, 200& fategoing information has been included solelseirance upon, and without
independent investigation of, the disclosures doathin ADM's Form 13D.
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Class A Comr8tock and Class B Common Stock, as
of October 31, 2001, by the Company's directorsjinees for election as directors, named execuffieeos and by all directors and
executive officers as a group:

Shar es Shar es
of Class A Per cent of of Class B Per cent of
Common St ock Qutstanding Common Stock Qutstanding Aggregate

Beneficially Class A Beneficially Class B Vot i ng
Name of Beneficial Oaner Onned( 1) Comon St ock Onned( 1) Comon St ock Percent age

Don Tyson(2) .. ... 1, 087, 293 * 101, 598, 560 99.9 80.5
John Tyson(3).......... ... ... ....... 958, 186 * *
Leland E. Tollett(3)................ 3, 320, 616 1.3 *
Joe F. Starr................ .. .. 2,058, 833 0.8 *
Robert L. Peterson.................. 922, 447 * *
Donald E. Way...................... 861, 091 * *
Gerald M Johnston.................. 752, 839 * *
Richard L. Bond..................... 615, 662 * *
Geg W Lee......................... 326, 783 * *
Barbara A. Tyson(3)................. 162, 852 * *
Steven Hankins...................... 160, 857 * *
Shelby D. Massey.................... 35,778 * *
Lloyd V. Hackley.................... 11, 018 * *
Jo Ann R Smith..................... 4,440 * *
JimKever..... ... . ... .. 129 * *
Barbara Allen....................... - 0- * *
David A Jones. ............oouiiunn.. - 0- * *
Al Directors and Executive O ficers

as a Goup (21 persons)........... 11,989, 280 4.8 101, 598, 560 99.9 81.3

* Indicates ownership or aggregate voting percentzdess than 1%.

(1) Includes beneficial ownership of shares witspeet to which voting or investment power may bended to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person's accounts under the
Company's Employee Stock Purchase Plan and Retite®agings Plan, shares owned by certain of thigighehl's family members and
shares held by the individual as a trustee orfidwuiary or other similar capacity, unless othemvdisclaimed and/or described below. Also
includes shares subject to presently exercisalilerap(or options exercisable on or within 60 dafter October 31, 2001), held by the
directors and executive officers as a group in amoii1,498,756, and held by the named individirathe amounts as follows: John Tyson
(66,750); Leland E. Tollett (198,750); Robert Ltdteon (285,720); Donald E. Wray (131,250); GeMldlohnston (53,250); Richard L.
Bond (371,247); Greg W. Lee (81,000); and Stevenkiie (38,970).

(2) Includes all shares of Class B Common Stockemiwof record by the Tyson Limited Partnership ared ELPCRT, LP as described in
Footnote 1 to the Principal Shareholders table.

(3) Does not include any shares of Class B Comntockwned of record by the Tyson Limited Partngrsf which Leland E. Tollett, John
Tyson and Barbara A. Tyson have a partnershipasteSee Footnote 1 to the Principal Shareholdéie.t
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ELECTION OF DIRECTORS

The Board for the ensuing year is currently séifteien members and may be fixed from time to tioyeor in the manner provided in the
Company's Bylaws. Directors are elected for a tefione year or until their successors are dulytetband qualified. The following slate of
fifteen nominees has been chosen by the Boardth@enBHoard recommends that each be elected.

Don Tyson, 71, served as Senior Chairman of thedBfvtam 1995 to October 2001 when he retired archive a consultant to the Company.
He served as Chairman of the Board from 1991 t&1868d as Chairman and Chief Executive Officer fa8#67 to 1991. Mr. Tyson has been
a member of the Board since 1952.

John Tyson, 48, is Chairman of the Board and Ohiefcutive Officer of the Company and has held hisent title since October 2001. He
served as Chairman of the Board, President and Ekexutive Officer since April 2000, as Chairmdrtlee Board since 1998, as Vice
Chairman since 1997 and as President of the CongpBegf and Pork division since 1993. Mr. Tyson Ib@sn a member of the Board since
1984,

Joe F. Starr, 68, a private investor, served aiga Rresident of the Company until 1996. Mr. Skes been a member of the Board since
1969.

Leland E. Tollett, 64, a private investor, servedChairman of the Board and Chief Executive Offftem 1995 to 1998 when he retired and
became a consultant to the Company. An employ#egeo€ompany since 1959, Mr. Tollett was Presidedt@hief Executive Officer from
1991 to 1995. Mr. Tollett has been a member oBtbard since 1984.

Shelby D. Massey, 68, is a farmer and a privatestor. He served as Senior Vice Chairman of thedfsam 1985 to 1988 and has been a
member of the Board since 1985.

Barbara A. Tyson, 52, is a Vice President of then@any. Ms. Tyson has served in related capacitiee 4988. Ms. Tyson has been a
member of the Board since 1988.

Lloyd V. Hackley, 61, is President and Chief ExésiOfficer of Lloyd V. Hackley and Associates, Ide is a director of Branch Banking
and Trust Corporation headquartered in WinstonsBalorth Carolina. He was President of the Northoli@a Community College System
from 1995 to 1997. Mr. Hackley has been a membéneBoard since 1992.

Donald E. Wray, 64, a private investor, servedrasiflent of the Company from 1999 to 2000 wherelieed and became a consultant to the
Company. An employee of the Company since 1961 Wftay was President and Chief Operating Officemfrt095 to 1999 after serving as
Chief Operating Officer since 1991. Mr. Wray hast@ member of the Board since 1994.

Gerald M. Johnston, 59, a private investor, waschtree Vice President of Finance for the Compaoyirl 981 to 1996 when he retired and
became a consultant to the Company. Mr. Johnstsiéan a member of the Board since 1996.

Jim Kever, 49, is the Founding Partner of Voyantias, LLC, an investment partnership. Beforeijairvoyant in 2001, Mr. Kever served
as a director of Quintiles Transnational and hadeskas Chief Executive Officer of Envoy Corporatia subsidiary of Quintiles, since En
was acquired by Quintiles



in March 1999. Mr. Kever served as President andC8ief Executive Officer of Envoy from August 19@8til March 1999 and as a director
from Envoy's incorporation in August 1994 until Mhar1999. Mr. Kever is currently a director of Qilieg Transnational, a provider of
consulting services to the pharmaceutical, biotetdgy and medical device industries, Transactiost@y Architects, Inc., a supplier of
electronic payment software products and netwasgiration solutions, 3D Systems Corporation, a rfesturer of technologically advanced
solid imaging systems and prototype models, andihermCorporation, a developer, manufacturer andketar of proprietary biological
testing technology for the life sciences indushfy. Kever has been a member of the Board since.1999

David A. Jones, 52, has been Chairman and Chiefiixe Officer of Rayovac Corporation since 1996éfde joining Rayovac, Mr. Jones
served as President, Chief Executive Officer andi@an of Thermoscan, Inc. from 1994 to 1996, anBresident, Chief Executive Officer
and Chairman of Regina Company from 1989 to 19®wis previously with Electrolux Corporation anch&l Electric Co. Mr. Jones is
also a director of SCI, Inc., an electronics maotufier, and Spectrum Brands, a specialty chemiealufacturer. Mr. Jones has been a
member of the Board since 2000.

Barbara Allen, 49, has served as Advisory Supmortife Women's United Soccer Association since @st@001 and after serving as its
Chief Executive Officer from January to Septemt@d 2 Before joining the Women's United Soccer Agtam, Ms. Allen was President
and Chief Operating Officer of Paladin Resourcés; from 1999 to 2000, was President of CorporatepBer Solutions for Corporate
Express from 1998 to 1999, and was with Quaker Oatdor 23 years where she held several senidtipas including Executive Vice
President of International Foods, Vice Presider@ofporate Strategic Planning, President of the&md-oods Division and Vice President of
Marketing. Ms. Allen is also a director of Maytagr@oration and Chart House Enterprises. Ms. Allag lheen a member of the Board since
2000.

Robert L. Peterson, 69, a private investor, seag@hairman of the Board and Chief Executive OffafdBP, inc. ("IBP") from August 198
until the merger of IBP into a wholly owned subaigi of the Company on September 28, 2001 whenthredeand became a consultant to the
Company, and as President and Chief Operating @f6€IBP from 1977 to 1981. He was a directorB® lfrom 1976 to 2001. Mr. Peterson
was elected to the Board in November 2001.

Richard L. Bond, 53, is the Company's Chief Operating Officer and Group President, Fid&lats and Retail. Mr. Bond served as Presi
and Chief Operating Officer of IBP from March 199l the merger of IBP into a wholly owned subaigi of the Company on September
28, 2001, as President, IBP Fresh Meats from 189997, Executive Vice President, IBP Beef Divisitom 1994 to 1995, and IBP Group
Vice President, Beef Sales and Marketing from 11@88994. He was a director of IBP from 1995 to 20@t. Bond was elected to the Board
in November 2001.

Jo Ann R. Smith, 61, is President of Smith Ass@siaan agricultural marketing business, and hagdén that capacity since 1993. Before
joining Smith Associates, Ms. Smith served as AasisSecretary for Marketing and Inspection Sewvice the United States Departmen
Agriculture from 1989 to 1993 and has served in exgus capacities in the livestock industry. Ms. t8rid a former President of the National
Cattlemen's Beef Association and has chaired thie@een's Beef Promotion and Research Board. Skeavdirector of IBP from 1993 to
2001. Ms. Smith was elected to the Board in Nover26@1.



Each of the foregoing nominees is currently serga@ director of the Company and, with the exoepti Robert L. Peterson, Richard L.
Bond and Jo Ann R. Smith, were elected at theAasual Meeting of Shareholders. Mr. Peterson, Mm@&and Ms. Smith were elected by
the Board in November 2001. John Tyson is the $@oa Tyson. Barbara A. Tyson is the widow of Ranfgson, who was the brother of
Don Tyson and uncle of John Tyson. There are nerdémily relationships among the foregoing nom@edy reason of their beneficial
ownership of the Company's common stock, Don Tysahthe Tyson Limited Partnership are deemed tmohgolling persons of the
Company. Except for IBP, none of the companiesrgamizations listed above is a parent, subsidiagffiiate of the Company.

Unless otherwise designated, the enclosed proybeivoted for the election of the foregoing fifte@ominees as directors. To be elected as ¢
director, each nominee must receive the favorable of a majority of the votes cast at the meet8tzareholders are not entitled to cumulate
voting with respect to the election of directoreeTBoard does not contemplate that any of the neesinvill be unable to stand for election,
but should any nominee become unavailable forielecall proxies will be voted for the electionafubstitute nominated by the Board.

The Board does not have a standing nominating ctteeniThe Board nominates persons to be nomineetréctor and will consider
suggestions by shareholders for names of possihlesf nominees delivered in writing to the Secretdrthe Company on or before
September 30 in any year.

The Board has a compensation committee (the "Cosgtiem Committee") whose primary function is to ime= the administration of the
Company's employee benefit plans and establis@tmepany's compensation policies. See "Report ofgamsation Committee” contained
herein. The Compensation Committee, comprised @fd.V. Hackley, Chairman, Barbara Allen and Shdlbyassey, held two meetings
during fiscal 2001. The Compensation Committeegstablished a special subcommittee (the "Compems&tibcommittee™) thereof
comprised of Lloyd V. Hackley and Barbara Allen tbe purpose of administering the Company's perdoce-based compensation plans.
The Compensation Subcommittee held two meetingsgifiscal 2001.

The Board has an audit committee (the "Audit Cortealf) which consists of Jim Kever, Chairman, Baaballen, Lloyd V. Hackley and
David A. Jones. See "Report of Audit Committee"taomed herein. Each of these individuals qualifissan "independent” director under the
current listing standards of the New York Stock lkaxage. The Audit Committee acts pursuant to theitACammittee Charter adopted by the
Board of Directors on August 11, 2000. The Audin@uittee's primary function is to assist the Boardlifilling its oversight responsibilities
by regular review of the Company's financial infation, systems of internal controls regarding feegraccounting, legal compliance and
ethics and auditing, accounting and financial répgrprocesses in accordance with the policiedbéisteed by the Board and management.
During fiscal 2001, the Audit Committee met founés. Jo Ann R. Smith will also serve on the Audih@nittee in fiscal 2002.

The Board has a special committee (the "Specialr@ittee") for the purpose of overseeing and revigwelated party and other special
transactions between the Company and its direaaegutive officers or their affiliates. The Spé€ammittee is comprised of Shelby D.
Massey, Chairman, Lloyd V. Hackley, David Jones dind Kever. The Special Committee held one meeatiming fiscal 2001.

The Board held four regularly scheduled meetingsare special telephonic meeting in fiscal 2001 cAfrent directors attended at least 7
of the Board and committee meetings held duringafigear 2001 with the exception of Robert L. Pagar Richard L. Bond and Jo Ann R.
Smith, who were elected in November 2001.



PROPOSAL TO APPROVE AMENDMENT TO 2000 STOCK INCENTIVE PLAN

The Tyson Foods, Inc. 2000 Stock Incentive Plaa (BHan") was originally approved by the sharehddd the Company on January 12,
2001. The Board believes that the granting of stiations and other stock-based awards assistsaimp@hy in its efforts to attract and retain
highly qualified persons to serve as directordgeft, employees, consultants and other servicdagers, thereby more closely aligning their
interest with that of the Company's shareholders.

At the Annual Meeting, shareholders will be reqadgb approve the Proposal which would increasatimeber of shares authorized for
issuance under the Plan by 13,660,000 shares. roipe$al has been approved by the Board.

General Description of the Stock Incentive Plan

The Plan currently permits awards of a varietyafity-based incentives, including stock awardsiamat to purchase shares of Class A
Common Stock, stock appreciation rights, divideqdiealent rights, performance unit awards and phrarghares (collectively, "Stock
Incentives") to purchase or acquire up to 7,0008@0es of Class A Common Stock. On October 151 20@ Compensation Subcommittee
of the Board made awards of Stock Incentives whiateeded the number of shares currently authokiyete Plan. Such awards were
contingent on approval of the Proposal by the Comigeshareholders and could not by their terms pwagt to the date of the Annual
Meeting. The Proposal would increase the maximumbrar of shares authorized for issuance under te t8120,660,000, subject to
adjustment as provided in the Plan for certain gharin the Company's capital structure, and thebeumof shares currently available for gi
thereunder to 10,653,018. The Plan has an indefiertn.

The Plan is solely administered by the Compensa&igdscommittee and is intended to qualify as a Gerénce-based" plan under Section
162(m) of the Internal Revenue Code of 1986 (thed&). The number of shares of Class A Common Sasdio which any Stock Incentive
is granted and the persons to whom any Stock Iheeist granted will be determined by the Compensa8ubcommittee, subject to the
provisions of the Plan. Stock Incentives may be enaxkrcisable or settled at the prices and maydmerforfeitable or terminable under the
terms established by the Compensation Subcommiti¢ke extent not otherwise inconsistent withtdrens of the Plan. Stock Incentives
generally are not transferable or assignable dwihglder's lifetime, subject to such terms as beagstablished by the Compensation
Subcommittee.

Stock | ncentives

Options. The Plan provides for the grant of incenstock options and nonqualified stock optionse Tompensation Subcommittee will
determine whether an option is an incentive stqatioa or a nonqualified stock option at the time dption is granted, and the option will be
evidenced by a Stock Incentive agreement. Opticens Ine made exercisable pursuant to the terms esttatllby the Compensation
Subcommittee, to the extent not otherwise incoestswith the terms of the Plan. No eligible employeay be granted during any single
calendar year rights to shares of Class A Commoaok3inder options or stock appreciation rights Wwhio the aggregate, exceed 1,000,000
shares of Class A Common Stock.



The exercise price of an option shall be set fortihe applicable Stock Incentive agreement. Thexase price of an incentive stock option
may not be less than the fair market value of ttes€€A Common Stock on the date of the grant (@ss than 110% of the fair market valu

the participant owns more than 10% of the stocthefCompany or any subsidiary). At the time anmtiee stock option is exercised, the
Company will be entitled to place a legend on theificates representing the shares of Class A Com8tock purchased pursuant to the
option to identify them as shares of Class A Comi@totk purchased upon the exercise of an inceatoak option. Nonqualified stock
options may be made exercisable at a price equedg®s than or more than the fair market valudefGlass A Common Stock on the date that
the option is granted. The Compensation Subcomenittay permit an option exercise price to be paichsh or by the delivery of previously-
owned shares of Class A Common Stock, or to befatithrough a cashless exercise executed thradgbker or by having a number of
shares of Class A Common Stock otherwise issudtiteedime of exercise withheld. The Compensatiohc®mmittee also may authorize
financing by the Company to assist a participarih\wayment of the exercise price.

The term of an option shall be specified in theliapple Stock Incentive agreement. The term ofreeimtive stock option may not exceed ten
years from the date of grant; however, any incengtock option granted to a participant who ownsentiban 10% of the stock of tl
Company or any subsidiary will not be exercisalflerahe expiration of five (5) years after theal#iie option is granted.

Stock Appreciation Rights. Stock appreciation rigimay be granted separately or in connection witiiteer Stock Incentive, and the
Compensation Subcommittee may provide that theyxeecisable at the discretion of the holder ot thay will be paid at a specific time or
times or upon the occurrence or naeeurrence of events that may be specified in ppdi@able Stock Incentive agreement. Stock apptieci
rights may be settled in shares of Class A ComntookSor in cash, according to terms establishethbyCompensation Subcommittee with
respect to any particular award.

Stock Awards. The Compensation Subcommittee mayt gteares of Class A Common Stock to a participarject to restrictions and
conditions, if any, as the Compensation Subcommgtell determine.

Other Stock Incentives. Dividend equivalent rigipstformance units and phantom shares may be grantexmbers or units and subject to
any conditions and restrictions as determined byGbmpensation Subcommittee and will be payabdagh or shares of Class A Common
Stock, as determined by the Compensation Subcoeenitt

Tax Reimbursement Payments

The Compensation Subcommittee may make cash tabuesement payments designed to cover tax obligatid employees that result from
the receipt or exercise of a Stock Incentive.

Termination of Stock Incentives

The terms of a particular Stock Incentive may pilevihat it terminates, among other reasons, upohdlders termination of employment or
other status with respect to the Company or arilfeaéf of the Company, upon a specified date, upenholders death or disability, or upon
the occurrence of a change in control of the Corppprovided that, the terms of any incentive stopkion will provide that all unexercised
options will expire, terminate and become unexatdis no later than three months following termioratdf employment for reasons other t
death or disability and one year following the la&ldeath or disability. Stock Incentives may
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include exercise, conversion or settlement rights holders estate or personal representativeeietant of the holder's death or disability. At
the Compensation Subcommittee's discretion, Stockritives that are subject to termination may beelad, accelerated, paid or continued,
subject to the terms of the applicable agreemdietcterg the terms of a Stock Incentive and tophavisions of the Plan.

Certain Reorganizations

The number of shares of Class A Common Stock redefior issuance in connection with the grant aitesaent of a Stock Incentive or to
which a Stock Incentive is subject, as the caselmeayand the exercise price of an option are stitjesdjustment in the event of any
recapitalization of the Company or similar evenickhoccurs without the receipt of consideration.

In the event of certain corporate reorganizati®isck Incentives may be substituted, canceled |aated, cashed-out or otherwise adjusted
by the Compensation Subcommittee, provided thataifiystment is not inconsistent with the termshefPlan or any agreement reflecting
terms of a Stock Incentive. The Company may alsotlis Plan to assume obligations previously inclimgavor of persons who are eligible
to participate under the Plan.

Amendmentsor Termination

Although the Plan may be amended or terminatediéyBbard without shareholder approval, the Boasd alay condition any amendment
upon shareholder approval if shareholder apprevdéemed necessary or appropriate in consideratix, securities or other laws. No
amendment or termination by the Board may adveii#ct the rights of a holder of a Stock Incentivighout the holder's consent.
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Benefitsto Named Executive Officersand Others

As required by the rules of the Securities and Brge Commission, the following table shows the nemaimd dollar value benefit of all
grants of options and restricted stock since Oct@b2000 to (i) the Chairman and Chief Executivféider, (ii) each of the other named
executive officers, (iii) all current executive io#rs as a group, (iv) all non-executive directmssa group, and (v) all non-executive officers
and employees as a group:

Number of Nurmber of

Opti ons Opti ons Nunmber of
Grant ed Grant ed Restricted
Dol I ar Val ue March 2001 Cctober 2001 Shar es
Narme and Position (1) (2) (2) (3)
Don Tyson,

Director and retired Senior Chairman of the Board $ 9, 790, 000 -0- -0- 1, 000, 000
John Tyson,

Chai rman and Chi ef Executive O ficer $ 3,031, 000 200, 000 200, 000 300, 000
Robert L. Peterson,

Director; forner Chairman and Chief Executive O ficer

of |BP -0- -0- -0- -0-
Geg W Lee,

Co- Chief Operating Oficer and G oup President, Food

Service and I nternational $ 909, 300 100, 000 60, 000 90, 000
St even Hanki ns,

Executive Vice President and Chief Financial Oficer $ 584, 787 50, 000 15, 000 59, 013
Executive Oficer G oup $16, 631, 436 435, 000 418, 200 1,683,134
Non- Executive Director G oup -0- -0- -0- -0-
Non- Executive O ficer Enployee G oup $20, 886, 291 3, 856, 650 1,598, 981 2, 056, 667

(1) Dollar value benefit based upon the closinggof $9.79 per share for the Company's Class ArBamStock as of October 31, 2001, as
reported on the New York Stock Exchange. The optgmanted March 29, 2001 were granted at an exepcise of $11.50 per share, the
options granted October 8, 2001 were granted akarcise price of $9.75 per share, and the optiomsted October 15, 2001 were granted at
an exercise price of $9.32 per share, which in eask was the fair market value of the underlylmyes on the date of grant.

(2) Represents option grants since October 1, 2000.

(3) Represents restricted stock grants since Octgkiz000.
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Federal Income Tax Consequences

The following discussion outlines generally thedied income tax consequences of participationénRtan. Individual circumstances may
vary and each participant should rely on his ordven tax counsel for advice regarding federal inedax treatment under the Plan.

Incentive Stock Options

A participant who exercises an incentive stockaptuill not be taxed at the time he or she exescigs or her option or a portion thereof.
Instead, the participant will be taxed at the timeeor she sells the shares of Class A Common $taaihased pursuant to the incentive stock
option. The participant will be taxed on the diffiece between the price he or she paid for the Gla&&smmon Stock and the amount for
which he or she sells the Class A Common Stodkefparticipant does not sell the shares of Cla€ommon Stock prior to two years from
the date of grant of the incentive stock option and year from the date the stock is transferrddrtoor her, any subsequent gain on sale of
the shares will be capital gain and the Companinet receive a corresponding deduction. If theipigant sells the shares of stock at a gain
prior to that time, the difference between the amidlie participant paid for the Class A Common Etaed the lesser of fair market value on
the date of exercise or the amount for which tbeksts sold will be taxed as ordinary income, amel €Company will receive a corresponding
deduction. If the participant sells the shareslas€ A Common Stock for less than the amount tehermaid for the stock prior to the one- or
two-year period indicated, no amount will be tagsdrdinary income and the loss will be taxed eapdtal loss. Exercise of an incentive
stock option may subject a participant to, or iaseea participant's liability for, the alternatméimum tax.

Nonqualified Options

A participant will not recognize income upon thamrof a nonqualified option or at any time prioithe exercise of the option or a portion
thereof. At the time the participant exercises aqualified option or portion thereof, he or shelwécognize compensation taxable as ordi
income in an amount equal to the excess of thenfanket value of the Class A Common Stock on the the option is exercised over the
price paid for the stock, and the Company will thenentitled to a corresponding deduction.

Depending upon the time period shares of Class inr@on Stock are held after exercise, the sale @raéxable disposition of shares
acquired through the exercise of a nonqualifiedoopgenerally will result in a short- or long-tegapital gain or loss equal to the difference
between the amount realized on such dispositiorttaafhir market value of such shares when the nalifeed option was exercised.

Special rules apply to a participant who exercesesnqualified option by paying the exercise prinayhole or in part, by the transfer of
shares of Class A Common Stock to the Company.

Other Stock Incentives

A participant will not recognize income upon thamrof a stock appreciation right, dividend equévalright, performance unit award or
phantom share (collectively, the "Other Equity Imibees"). Generally, at the time a participant rees payment under any Other Equity
Incentive, he or she will recognize compensatioaliée as ordinary income in an amount equal tacésh or fair market value of the Class A
Common Stock received, and the Company will theer#led to a corresponding deduction.
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A participant will not be taxed upon the grant aftack award if such award is not "transferableth®y participant or is subject to a
"substantial risk of forfeiture," as defined in Bede. When the shares of Class A Common Stoclatkatubject to the stock award become
transferable and are no longer subject to a sutistaisk of forfeiture, however, the participaniliwecognize compensation taxable as
ordinary income in an amount equal to the fair reilalue of the stock subject to the award, legsammount paid for such stock, and the
Company will then be entitled to a correspondinduttion. If a participant so elects at the timeeafeipt of a stock award, he or she may
include the fair market value of the stock subjedhe award, less any amount paid for such siadkcome at that time and the Company
will also be entitled to a corresponding deducasdihat time.

Shareholder Approval

The Board seeks shareholder approval because apsoequired under the Code as a condition teritige stock option treatment and will
maximize the potential for deductions associateti amy nonqualified options and stock appreciatights granted under the Plan. The B¢
is also seeking shareholder approval to ensure kkanee with New York Stock Exchange listing stard$ar

Board Recommendation
THE BOARD OF DIRECTORSOF THE COMPANY RECOMMENDS THAT SHAREHOLDERSVOTE FOR
THE PROPOSAL.
PROXIESSOLICITED BY THE BOARD OF DIRECTORSWILL BE VOTED FOR THE PROPOSAL
UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.
Vote Required

Approval of the Proposal requires the affirmatiwtevof a majority of the votes cast at the Annualkeling with the holders of shares of Class
A Common Stock and Class B Common Stock votingttueyeas a single class.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows all the cash compensa@id or to be paid by the Company or any of itssiiaries, as well as certain other
compensation paid or accrued, during the fiscaty/galicated, to the retired Senior Chairman ofBbard, the Chairman and Chief Execu
Officer and the three highest paid executive officef the Company for such period in all capacitieghich they served. Robert L. Peterson,
the former Chairman and Chief Executive OfficetBR®, is included for the first time as a named exige officer of the Company based
upon salary and bonus earned by him for the pexfieat the Company's purchase of approximately 5@fitle shares of IBP on August 3,
2001. The table also provides compensation infaondor two individuals who were executive officarSIBP during fiscal year 2001,
Richard L. Bond and Eugene D. Leman but who didquatlify as named executive officers of the Compdme Company has included
information on these two IBP executives in lightlod significance of the IBP acquisition and inertb provide more complete disclosure on
the most highly compensated executives of the coetbCompany. The Company, however, disclaims aayackerization of Messrs. Bond
or Leman as "named executive officers" of the Camyfar the 2001 fiscal year, as such term is usatkuthe federal securities laws and
related laws or regulations.
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SUMMARY COMPENSATION TABLE

Long- Term
Annual Conpensati on Conmpensati on Awar ds
--------------------------------------------- Al Oher
O her Annual Options Restricted Conpensation

Name and Principal Position Year Salary(l) Bonus( 1) Conpensati on (2,3) St ock(2) (4,5)

Don Tyson, 2001 $ 600,000 $ 824,855 $275, 822(6) -0- -0- $135, 000
Director and retired Senior 2000 $ 600,000 $ 200,000 $344, 001( 6) -0- -0- $ 135, 000
Chai rman of the Board 1999 $ 600,000 $ 310,000 $350, 266( 6) -0- -0- $ 143, 400

John Tyson, 2001 $ 650,000 $2, 123, 790 $125, 146(7) 200, 000 -0- $108, 000
Chai rman and Chi ef 2000 $ 650,000 $ -0- $132, 886(7) - 0- $483,750 $ 108, 000
Executive O ficer 1999 $ 650,000 $ 375,000 $124,587(7) 150, 000 -0- $ 102, 786

Robert L. Peterson, 2001 $ 669,000 $2, 787, 165 N A -0- -0- $ 43,875
Director; former Chairnman 2000 $1, 000, 000 $5, 205, 853 $ 62,599(8) 60, 000 -0- $ 302,023
and Chi ef Executive O ficer 1999 $1, 000,000 $6, 316,914 $ 51, 125(8) -0- -0- $ 304,878
of | BP

Ri chard L. Bond, 2001 $ 624,667 $2,167,182(9) $ 61,566(10) 31,002 -0- $ 19,250
Director and Co- Chi ef 2000 $ 688,532 $ 933,053 N A 50,000 $529, 968 $ 177,989
Operating O ficer 1999 $ 555,317 $ 853,740 N A -0- -0- $ 174,099
and Group President,
Fresh Meats and Retail

Geg W Lee, 2001 $ 450,000 $ 298,542 N A 100, 000 -0- $ 36,563
Co- Chi ef Operating Officer 2000 $ 412,500 $ 110,000 N A -0- $322,500 $ 38,077
and Group President, Food 1999 $ 379,167 $ 150, 000 N A 80, 000 -0- $ 37,063
Service and International

St even Hanki ns, 2001 $ 300,000 $ 248,196 N A 50, 000 -0- $ 23,690
Executive Vice 2000 $ 281,250 $ 60, 000 N A 0 $215,000 $ 21,844
Presi dent and Chi ef 1999 $ 264,583 $ 100, 000 N A 60, 000 -0- $ 25,600
Fi nancial O ficer

Eugene D. Lenan, 2001 $ 365,948 $ 320,000 N A 28, 402 -0- $ 10,978
Seni or Group Vice 2000 $ 464,942 $ 559,576 N A 16,200 $371,508 $ 136, 869
President, Fresh Meats 1999 $ 349,849 $ 520,200 N A - 0- - 0- $ 133,661

(1) The table includes compensation informationMassrs. Peterson, Bond and Leman for periods fwite Company's acquisition of IBP
in the fourth quarter of the 2001 fiscal year. Cemgation information for these three individualsimy 1999 and 2000 reflects compensation
actually paid or accrued to them by IBP durindigsal years ending December 25, 1999 and DeceBthet000, whereas information for
Messrs. Don Tyson, John Tyson, Lee and Hankinegtsfithe Company's fiscal years ending Octobe®29 hnd September 30, 2000. For
2001 fiscal year, the table reflects compensatatnadly paid or accrued for Messrs. Peterson, Bamdi Leman during the partial period
beginning December 31, 2000 and ending Septembe02d..

(2) On May 4, 2000, the Company canceled optiontgreo Messrs. John Tyson, Lee and Hankins forQ#X),80,000 and 60,000 shares,
respectively, and awarded Messrs. John Tyson, hdéHankins 45,000, 30,000 and 20,000 restricteceshaespectively, of Class A
Common Stock under the Company's Restricted Stacki8 Plan. The restriction expires over periodsugh December 1, 2003. During the
restricted period the individuals who receiveddherds will be entitled to receive all dividendsdpaith respect to the restricted
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shares. The amounts set forth above are basea @&1€h75 market value of Class A Common Stock og #)2000.

(3) All option awards for IBP officers that weraginally made with respect to IBP common stock hagen converted into options relating
the Company's Class A Common Stock based uporotinecsion formula used in the IBP merger.

(4) In 2001, "All Other Compensation" includes fobowing for Messrs. Don Tyson, John Tyson, Led &tankins: (i) Company matching
contributions to the Employee Stock Purchase Pi&30,000; $32,500; $22,500 and $15,000 for eachesbexecutive, respectively; (i)
Company contributions to the Executive Savings Bleh -0-; $12,700; $7,263 and $1,890 on behadaufh nhamed executive, respectively;
and (iii) Company contributions to the RetiremeatiBgs Plan of $-0-; $6,800; $6,800 and $6,800eimali of each named executive,
respectively, to match a portion of 2001 pretaxtle deferral contributions (included under saJanade by each person to such plans. Also
includes the following for Mr. Don Tyson and Mr.hioTyson, $105,000 and $56,000 respectively, wieghesents the dollar value benefi
premium payments under split dollar life insurapoéicies on Mr. Don Tyson and Mr. John Tyson forigththe Company will be reimbursed
for premiums paid.

(5) In 2001, "All Other Compensation" includes fobbowing for Messrs. Peterson, Bond and Leman: @any matching contributions to the
IBP Retirement Income Plan of $43,875, $19,250%k®978 on behalf of each named individual, respelgt

(6) In 2001, "Other Annual Compensation" for Mr.Ddyson includes travel and entertainment costsaamolunts reimbursed for estimated
income tax liability related thereto of $153,37H&106,801, respectively. In 2000, "Other Annuahpensation” for Mr. Don Tyson
includes travel and entertainment costs and amaaimtgursed for estimated income tax liability teththereto of $191,652 and $133,457,
respectively. In 1999, "Other Annual CompensatifamMr. Don Tyson includes travel and entertainmesgts and amounts reimbursed for
estimated income tax liability related thereto 93,082 and $134,453, respectively.

(7) In 2001, "Other Annual Compensation" for Mrhddl'yson includes travel and entertainment costisaamounts reimbursed for estimated
income tax liability related thereto of $55,717 &%1,535, respectively. In 2000, "Other Annual Cenmgation" for Mr. John Tyson includes
travel and entertainment costs and amounts reirebdms estimated income tax liability related thieref $62,928 and $58,203, respectively.
In 1999, "Other Annual Compensation" for Mr. Johysdn includes travel and entertainment costs araliate reimbursed for estimated
income tax liability related thereto of $58,701 &%dl,294, respectively.

(8) In 2000, " Other Annual Compensation" repofftadMr. Peterson includes travel and entertainncests and amounts reimbursed for
estimated income tax liability related thereto 89P23 and $23,576, respectively. In 1999, "Othenual Compensation” reported for Mr.
Peterson includes travel and entertainment costaarounts reimbursed for estimated income taxlifglvelated thereto of $33,316 and
$17,809, respectively.

(9) Includes a one-time nonrecurring bonus in theant of $1,500,000 paid to Mr. Bond in connectiath the IBP merger.

(10) In 2001, "Other Annual Compensation" for Morél includes travel and entertainment and amoeimsbursed for estimated income tax
liability related thereto of $37,335 and $24,23spectively.
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OPTION GRANTSIN LAST FISCAL YEAR

The following tables show all individual grantssibck options to the named executives during swafiyear ended September 29, 2001.

I ndi vi dual

Nunber of

Opti ons
Narme Grant ed
D0;1-Tyson ......... -0-
John Tyson(1l)..... 200, 000
Robert L. Peterson -0-
Geg W Lee(l).... 100,000

St even Hankins(1). 50, 000

G ants

% of Tot al
Options
Securities Granted to Exercise
Under | yi ng Enpl oyees
In Fiscal

Year

2.3%

1.2%

or Base
Price
($/ SH

Dat e

3/29/11

- 0-

3/29/11

3/ 29/ 11

Potential Realizable Val ue

$

$
$

at Assuned
Annual Rates of
Stock Price
Appreci ation for
Option Tern(2)

1, 446, 000 $3, 666, 000
- 0- - 0-
723,000 $ 1,833,000

361,500 $ 916,500

(1) These shares were granted with respect to tnep@ny's Class A Common Stock for a ten year pdraginning as of March 29, 2001.
The options do not qualify as "incentive stock opsi" under the Code. The exercise price of $11&8the fair market value of the Class A
Common Stock on the date of the grant. Vesting&b Begins on March 29, 2003, the end of the segead and continues at 25% for each
subsequent year until all shares are vested ontVR8¢2006. Options not exercised expire on Ma&2P11. Unvested options are forfeited

upon termination of employment.

(2) As required by Securities and Exchange Comiissiles and regulations, potential realizable eslare based on the assumption that the
Class A Common Stock price appreciates at the dmateashown compounded annually from the dateafitguntil the end of the ten year
option term and is not intended to forecast apptini in stock price. The Company's Class A Com@turck price at the end of the ten year
term based on a 5% annual appreciation would be7$18nd on a 10% annual appreciation would be8&29.
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning unexerojgéons held as of the end of the fiscal
year.

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Nurber
of Securities Underlying
Unexerci sed Options Val ue of Unexercised
at FY-end I n-the-Mney Options
Shar es Unexer ci sed at FY-end(1)
Acquired on  Val Ue - - - - m oo oo oo
Narme Exerci se Real i zed Exerci sabl e Unexerci sabl e Exerci sabl e Unexerci sabl e
Don Tyson......... -0- -0- -0- -0- -0- -0-
John Tyson........ -0- -0- 57, 000 236, 750 -0- -0-
Robert L. Peterson -0-(2) -0-(2) 285, 720 -0- $99, 288( 3) -0-
Geg W Lee....... -0- -0- 68, 250 151, 750 -0- -0-
St even Hankins. . .. -0- -0- 31, 170 72,230 -0- -0-

(1) No unexercised In-the-Money Options were irstetice at September 29, 2001 for Messrs. Don Tyledm, Tyson, Lee and Hankins.

(2) Mr. Peterson did not exercise any options wéigpect to the Company's Class A Common Stockyatime during the 2001 fiscal year in
which IBP was a subsidiary or an affiliate of then@pany. However, prior to the Company's acquisitibapproximately 50.1% of the
outstanding shares of IBP on August 3, 2001, MteiBen acquired 270,000 shares of IBP common stndkrealized $3,646,425 in value.

(3) Amount represents the market value ($10.02)tles exercise or base price for all shares unideriynexercisable options as of September
29, 2001.

Director Compensation

Lloyd V. Hackley, Shelby D. Massey, Joe F. Stam Hever, David A. Jones and Barbara Allen, outsldectors serving on the Board,
received an annual retainer of $30,000 for fisegry 2001, while Don Tyson, John Tyson, Leland HleftpBarbara A. Tyson, Donald E.
Wray and Gerald M. Johnston, directors who are atsployees or consultants of the Company, recety@0® per regular quarterly meeting.
Outside directors are compensated at the rate,008Ier day for time spent on board-related & Robert L. Peterson, Richard L. Bond
and Jo Ann R. Smith were elected to the Board imddaber 2001. Mr. Peterson and Mr. Bond are constlemployees or consultants of the
Company, while Ms. Smith is considered an outsidectbr.

Employment Contracts

The Company and Don Tyson, who retired as Seniair@an of the Board on October 19, 2001, have edtito a contract which provides
that he will continue to furnish advisory serviteshe Company for a period of ten years followihg date of his retirement. In consideration
for his advisory services, Mr. Tyson will receive%800,000 for each year during the term of thetact and (ii) 1,000,000 shares of
restricted Class A Common Stock which vests OctdBe2003. The contract also provides for the mmiowi of Mr. Tyson's travel and
entertainment costs, as well as his estimated irdam liability with respect thereto, consistenthapast practices, and continuation of health
and life insurance benefits. In the event of Mrsdiy's death, the above described benefits willdie jo the surviving of Mr. Tyson's three
children. No benefits will be payable under thetcact in the event he accepts employment with amgpetitor of the Company.
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The Company and John Tyson have entered into atogment contract effective October 1, 2001. Thiatcact currently provides for his
active employment through October 1, 2004, anethiployment thereunder is automatically extendedficcessive one year periods
thereafter, unless terminated by either the Compamyr. Tyson upon proper notice. The base saladeuthis contract is a minimum of
$1,000,000 per annum. Additionally, Mr. Tyson wasaeded (i) 300,000 shares of restricted Class A @omStock, 200,000 shares of wh
vest on October 10, 2003 with the remainder vesim@ctober 10, 2006, and (ii) options to purch2@@ 000 shares of Class A Common
Stock at the price of $9.32 per share, the manie¢ pn the date of the grant, which vests fortscpet (40%) on the second anniversary o
date of the award and in twenty (20%) incrementsialty thereafter until fully vested. If Mr. Tysalies while serving as an employee of the
Company, his designee(s) shall for twenty (20) yedirer the date of his death receive an annuahpayequal to thirty three and one-third
percent (33 1/3%) of his base salary at the timgiotieath. If Mr. Tyson's employment is termingbeidr to the term of the agreement by the
Company (unless the termination is by the Companydause" or as a result of Mr. Tyson's deathesmanent disability) or by Mr. Tyson
for "good reason," then the Company must pay Msofyan amount equal to the sum of (x) three tinebdse salary for the fiscal year
immediately preceding the year in which the termiamaoccurs plus

(y) three times his bonus for the fiscal year imrataly preceding the year in which the terminati@eurs and any unvested restricted stor
time-vesting option awards will become 100% vesTétk contract provides for a one year non-compkligation from Mr. Tyson following
the termination of employment with the Company.

The Company and Robert L. Peterson, who retiredhasrman of the Board and Chief Executive OfficelBP on September 28, 2001, have
entered into a contract which provides that he eghitinue to furnish advisory services to the Conygfar a period of ten years following the
date of his retirement. In consideration for higiadry services, Mr. Peterson will receive $400,8f0each year during the term of the
contract. The contract also provides for continuesting of outstanding stock options and restristedk, and continuation of health and life
insurance benefits. In the event of Mr. Petersda&th, (i) the above described benefits will bel paihis surviving spouse until her death at
which time all benefits shall cease and

(i) his estate may continue to exercise all uneised stock options issued to Mr. Peterson untildhrlier of the original expiration date of
options or twelve months following his death. Nméfits will be payable under the contract in thergvhe accepts employment with any
competitor of the Company.

The Company and Richard L. Bond have entered imtenaployment contract effective September 28, 2081 contract currently provides
for his active employment through October 1, 2G08] his employment thereunder is automaticallyredee for successive one year periods
thereafter, unless terminated by either the Compamyr. Bond upon proper notice. The base saladeuthis contract is a minimum of
$900,000 per annum. Mr. Bond was awarded (i) 1@Ddbares of restricted Class A Common Stock, 50sd@des of which vested Octobe
2001 with the remainder vesting in equal incrementy five years beginning on the first anniversdage of the award, (ii) a credit of 50,000
shares of "phantom" Class A Common Stock towardraqualified deferred compensation arrangemertti®benefit of Mr. Bond, and (iii)
options to purchase 100,000 shares of Class A CanBtack at the price of $9.75 per share, the manket on the date of the grant, which
vests in one-quarter increments beginning on therskanniversary of the date of the award and diynt@reafter until fully vested. The
contract also provides that on the first businessaf each of the Company's 2003, 2004, 2005 afé fiScal years (in each case so long as
the contract is still in effect), the Company skeallard Mr. Bond an additional option to acquire080, shares of Class A Common Stock &
exercise price equal to the market price on the dithe grant. Additionally, the contract providkat upon Mr. Bond's retirement from ac:
employment with the Company, the Company (i) spajyl Mr. Bond (or his estate or legal representathapplicable) $2,000,000 (plus
accrued interest at the rate of 6.75% per annum Beptember 28, 2001 until the date of payment)i@nshall enter into a contract with Mr.
Bond which provides that he will
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continue to furnish advisory services to the Conydan a period of ten years following the date &f fetirement and as compensation
thereunder receive for first five (5) years an adramount equal to 60% of Mr. Bond's base salatlie@atime of his retirement, and for the
next five (5) years an annual amount equal to 30%roBond's base salary at the time of his retieainIf Mr. Bond's employment is
terminated prior to the term of the agreement leyGlompany (unless the termination is by the Companicause” or as a result of Mr.
Bond's death or permanent disability) or by Mr. Bdor "good reason," then the Company must payBénd an amount equal to the sum of
(x) three times his base salary for the fiscal yesmediately preceding the year in which the teation occurs plus (y) three times his bonus
for the fiscal year immediately preceding the yieawvhich the termination occurs and any unveststricted stock or time-vesting option
awards will become 100% vested. The contract pes/fdr a one year non-compete obligation from Mmd@following the termination of
employment with the Company.

The Company and Greg W. Lee have entered into gulogment contract effective October 1, 2001. Thistcact currently provides for his
active employment through October 1, 2006, anethiiployment thereunder is automatically extendedfioccessive one year periods
thereafter, unless terminated by either the Compamyr. Lee upon proper notice. The base salaneutids contract is a minimum of
$650,000 per annum. Additionally, Mr. Lee was avear) 90,000 shares of restricted Class A Comntonk$ 15,000 shares of which ves
October 15, 2001 with the remainder vesting in émaements over five years beginning on the finstiversary date of the award, and (ii)
options to purchase 60,000 shares of Class A ConBtaek at the price of $9.32 per share, the mamkee on the date of the grant, which
vests in one-quarter increments beginning on thermkanniversary of the date of the award and dlynihereafter until fully vested. The
contract also provides that on the first businessaf each of the Company's 2003, 2004, 2005 afé fiScal years (in each case so long as
the contract is still in effect), the Company stzallard Mr. Lee an additional option to acquire 60,8hares of Class A Common Stock at an
exercise price equal to the market price on the dhthe grant. If Mr. Lee's employment is term@thprior to the term of the agreement by
Company (unless the termination is by the Companydause" or as a result of Mr. Lee's death omaeent disability) or by Mr. Lee for
"good reason," then the Company must pay Mr. Leamaount equal to the sum of (x) three times hig lsatary for the fiscal year
immediately preceding the year in which the terfigraoccurs plus (y) three times his bonus forftheal year immediately preceding the
year in which the termination occurs and any ureaséstricted stock or tir-vesting option awards will become 100% vested. ddrgract
provides for a one year non-compete obligation fidmLee following the termination of employmenttivithe Company.

In addition to the employment contracts descrideava, the Company has employment agreements wittfi ii$ executive officers, includin
Mr. Hankins. Each agreement has a term of fivegjeaith Mr. Hankins' having commenced October TH)12 Each provides for a one year
non-compete obligation from the employee followthg termination of employment with the Company. @geesements provide for, among
other things, a minimum base salary and particpath Company employee benefit plans including gedly stock options and restricted
stock as an incentive to an employee's long tenmneioment to the Company. The minimum base salarjio Hankins is $400,000. While
the agreements terminate by their terms afteryfeas, (i) the employee has the right to termiitatbject to the non-compete obligation,
upon one year's notice and (ii) the Company hasigin to terminate the agreement at anytime upudttem notice subject to the obligation to
continue to pay base salary for a period of six th®(if the executive has been employed by the Gamyfor a period of five years or more)
or three months (if the executive has been emplbyetie Company for a period of less than five gand subject to provisions relating to
the early vesting of stock options and restrictedksupon such termination.
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REPORT OF COMPENSATION COMMITTEE

The Compensation Committee was comprised durim@fd001 of Messrs. Lloyd V. Hackley, Chairman, lizaa Allen and Shelby D.
Massey. The Compensation Committee oversees thimiathation of the Company's employee benefit plamd establishes policies relating
to compensation of employees. All decisions byGbenpensation Committee relating to the compensatidhe Company's executive
officers are reviewed by the full Board, exceptdecisions relating to certain of the Company's mensation plans which require approval
and administration solely by a committee comprigEtbutside/disinterested directors." Effective Mawber 18, 1994, the Committee
approved the formation of the Compensation Subcdteericomprised of Messrs. Lloyd V. Hackley andiBaa Allen during fiscal 2001, for
the purpose of administering awards under the Cagipgerformance-based compensation plans as eeldoyr Section 162(m) of the Code.

The following is a report submitted by the abowtdd committee members in their capacity as thepeosation Committee of the Board,
addressing the Company's compensation policyratatied to executive officers for fiscal 2001.

Compensation Policy

The goal of the Company's executive compensatidinypis to ensure that an appropriate relationghijsts between executive pay and the
creation of shareholder value, while at the same tinotivating and retaining key employees. To aghthis goal, the Company's executive
compensation policies during fiscal 2001 integratedual base compensation with (i) bonuses basen aibalanced scorecard"
management approach, (ii) equity-based compensatidriii) incentive and deferred compensation.

Under the "balanced scorecard” management apprpadioymance is measured based upon the achieverhentporate and divisional
goals. Accordingly, in years in which the corporatel divisional goals are achieved or exceeded;utixe compensation tends to be higher
than in years in which goals are not achieved oeeded. Annual cash compensation, together witpaliment of equityzased, incentive al
deferred compensation, is designed to attract etaihrqualified executives and to ensure that sxelcutives have a continuing stake in the
long-term success of the Company. All executivécefs, and management in general, are eligiblarfidrdo participate in incentive and
deferred compensation plans.

In 1993, Congress enacted Section 162(m) whichngmather things, provides that compensation paikttain covered executive officers in
excess of $1,000,000 annually does not qualifidéatuction by the Company unless such compensatitperformance-based." Section 162
(m) historically has not had an impact or resuitethe loss of a deduction with respect to cashpemsation paid to the Company's
executives; however, $1,074,081 of Mr. John Tysoofapensation during the last fiscal year is npieexed to qualify for deduction.

Performance M easur es

In evaluating annual executive compensation, the@msation Committee subjectively considers a numbfactors including earnings per
share and return on invested capital. These faatrersompared with problems and advantages (bo#ret and internal) that are unique to
the Company or the industry, performance in preaing and performance of other companies in thestngun fiscal 2001, approximately
67% of the Company's revenues were derived fronsaleof poultry and poultry products. Accordinglye Company believes that its
performance in 2001 should be compared to thath@racompanies
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that are primarily poultry or poultrgroduct oriented to evaluate management performdieefore, the Company compared its perform
during fiscal 2001 against a peer industry groupesly consisting of Cagle's, Inc., Pilgrim's Rri@orporation and Sanderson Farms, Inc.
Although there are other producers of poultry aadlfpy products, the Compensation Committee betighat the percentage of poultry sales
to total sales of the foregoing group more closefyresents that of the Company during fiscal 2001.

Fiscal 2001 Compensation

For fiscal 2001, the Company's executive compemsgtiogram consisted of

(i) base salary, adjusted from the prior year,0@$h bonuses, (iii) matching contributions to ime and deferred compensation plans, (iv)
contributions under the Company's brdzsed Employee Stock Purchase Plan and RetireragimgS Plan which are fixed as a percenta
employee participant contributions, and (v) grasftgicentive stock options under the Tyson Foods, 2000 Stock Incentive Plan.

Base Salary

Executives' base salaries are reviewed perioditaltietermine if such salaries fall within the rargf those persons holding comparably
responsible positions at other companies. Indiidakaries are also based upon an evaluation ef dletors, such as individual past
performance, potential with the Company and lewel scope of responsibility. The Compensation Contemibelieves that the base salarie
the Company's executive officers as a whole arepepatle with the base salaries of other personitasiynsituated.

For fiscal 2002, the Company has adopted employmgmrtements with its executive officers. These ergents were adopted in light of a
number of changes as a result of the IBP Mergeljdling the increase in size and scope of the Cogip@perations, the increase in the
number of executive officers and their respongibgi and the presence of existing employment ageets with IPB executive officers. In
addition to standard provisions regarding non-caitge® confidentiality, and benefits, these agrestagrovide for a minimum base salary
for each executive officer that was determinedraftmsulting independent salary surveys. A completription of these agreements is
provided under "Executive Compensation and Othfarimation--Employment Agreements”.

2001 Cash Bonuses

The Company's bonus plan in fiscal year 2001 wasdbapon a "balanced scorecard" management apptdadbr this approach, division
scorecards, which relate to the specific operatarsgoals of each division, and a corporate seodgeevhich better reflects corporate targets
and key business objectives, were developed. Tiheapy objective of this bonus plan was to providenagement a clearer connection
between business results and individual rewarddeUthis bonus plan, management was rewarded ocal@ af targeted bonuses based upon
corporate and divisional achievement of goals togretvith an additional discretionary component.

Fiscal 2001 was a year of extreme challenges ®Cibmpany. Oversupply in the domestic chicken matleeng much of the fiscal year
presented significant challenges for managemenadudrsely affected financial results and the ghif the Company to achieve its
performance goals. However, the Company continoegtdw its core value-added business and reduséaviéntories. The Company's cash
flow allowed it to reduce debt by $86 million (emding increases in debt resulting from fundingl®® acquisition and assuming IBP debt),
and buy back $48 million of its Class A Common &tdo addition, the Company completed the acquisitf IBP on September 28, 2001.
After balancing the Company's performance, chadsrand
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achievements in fiscal 2001 with the importanceegfarding and retaining a sound management teathdéduture, the Compensation
Committee, upon the advice and recommendationeo€tiairman and Chief Executive Officer, determiteedward, on a subjective basis,
discretionary component of targeted bonuses, beresaed to those who achieved performance goaisadditional discretionary bonuse:
certain members of management based upon the cioompdé the acquisition of IBP.

The Company has instituted a new bonus plan foalfi2002. The new plan will emphasize a "one compphilosophy. All team members
will work towards the achievement of a common coap® goal, with the bonus pool being based ongetad EBIT (earnings before interest
and taxes) amount, which was determined based apameted ROIC (return on invested capital). Whiikk recognizing corporate, division
and individual performance, the intent during tesition that will occur in fiscal 2002 is to hawénimal variance in bonus payments by job
grade throughout the divisions of the organizattbos creating a team concept.

Stock-Based Compensation

The Compensation Committee approves long-term casgi®n from time to time in the form of stock-bas®mpensation with a view
towards more closely aligning the interests of et@es and other managers with the interests ak$lwdders. The Compensation Committee
believes that stock options and other equity-basetbensation are an effective incentive for exgestand managers to create value for
shareholders since the value of such compensagiarsfa direct relationship to appreciation in then@any's stock price. The determination
of whether to grant stock options or other equigdsl compensation, whether on an aggregate oidndivbasis, has been delegated to and is
in the discretion of the Compensation Subcommitteenaking such determination, the Compensatiorc8uimittee reviews the Company's
performance as determined by the price of its sthekrelation of long-term compensation to cashpensation, the perceived need of
providing additional incentives to executives amahiaigers to increase shareholder value, the numbdrequency of grants in prior years,
individual performance and potential contributiorthe Company. Based upon these factors and tbenmendation of the Chairman and
Chief Executive Officer, the Compensation Subcorteajton March 29, 2001, awarded approximately 4680loption shares to executive
officers and managers under the Tyson Foods, D@0 Stock Incentive Plan. The Committee did notravaay other equity incentives duri
fiscal 2001. These options vest in one-quartereimants annually beginning on the second anniverdfahe date of the award.

Senior Chairman and Chairman and CEO Compensation

The general approach used in setting the base cwapen for Don Tyson, the Company's Senior Chairmio retired in October 2001, and
John Tyson, the Company's Chairman and Chief Execfficer, has been to provide compensation wigatomparable and competitive
with that of other companies of similar size, whalecouraging and rewarding corporate performantieénwith the interests of shareholders.

Effective fiscal 1995, the Compensation Subcommifteith the approval of the shareholders of the Gamy) adopted the Senior Executive
Performance Bonus Plan to comply with the provisiohSection 162(m). The performance-based plavigkes that participants thereunder
are entitled to receive a prata percentage of a "bonus pool" to be fundedwgntannual aggregate maximum amount in any fisa equa

to 1% of the Company's pre-tax income (as defingtié plan) for the fiscal year plus 0.5% of ther@ase in préax income over the previo
fiscal year. The Compensation Subcommittee refaihdiscretion to reduce or eliminate bonus payteaiherwise payable under the Senior
Executive Performance Bonus Plan.

The Compensation Subcommittee also determinedaimpletion of the acquisition of IBP, which had #féect of the Company becoming
world's largest protein provider, was an accomptisht which warranted a bonus payment in excedsapfietermined pursuant to the Senior
Executive Performance Bonus Plan, notwithstandiag $ection 162(m) would limit the deductibility @fportion of the bonus.
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The only participants under the Senior ExecutivédPmance Bonus Plan during fiscal year 2001 wena Dyson and John Tyson. Based
upon Messrs. Don Tyson's and John Tyson's propetzentage of the bonus pool, the Compensationdduidtee has determined that they
would have been eligible for a cash bonus in fi€dl1 of $824,855 each. The Compensation Subcoseraivarded Messrs. Don Tyson and
John Tyson bonuses of $824,855 and $2,123,790zcteely.

Summary

The Compensation Committee believes that linkingcetive compensation to corporate performancetesul better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceeégdlting in increased value to
shareholders, executives are rewarded commensurated Compensation Committee believes that congiemslevels during fiscal 2001
adequately reflect the Company's compensation goalpolicies.

Lloyd V. Hackley* Barbara Allen* Shelby D. Massey
* Members of Compensation Subcommittee
Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee are nalm@ce under the caption "Report of Compensatiomi@ittee.” No member of the
Compensation Committee was an officer or employeékreoCompany during fiscal 2001; however, Mr. Mgsdid serve as Senior Vice
Chairman of the Board from 1985 to 1988.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed mvahagement the Company's audited financial statemnas of and for the fiscal year
ended September 29, 2001. The Committee also bagsdied with the independent auditors for the Comntiee matters required to be
discussed by Statement on Auditing Standards NoC6tnmunication with Audit Committees, as amenddet Committee has received the
written disclosures and the letter from the indejeert auditors for the Company required by Indeprodé&tandards Board Standard No. 1,
Independence Discussions with Audit Committeesirasnded, and has discussed with the independeitbrsutiat firm's independence frc
management and the Company.

Based on the review and discussions referred tosimbove paragraph, the Committee recommendg tBahrd of Directors that the yeand
audited financial statements be included in the @amy's Annual Report on Form ¥Ofor the fiscal year ended September 29, 2001iliog
with the Securities and Exchange Commission.

Jim Kever, Chairman Barbara Allen Lloyd V. HackBgvid A. Jones
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COMPANY PERFORMANCE

The following graph shows a five-year comparisocuhulative total returns for the Company, the F&@ds 500 Index, the S&P 500 Index
and an index of peer companies selected by the @oynp

INDEXED RETURNS
Years Ending

[CHART]

Tyson Foods | nc-CLA S&P 500 | ndex S&P 500 Foods | ndex Peer G oup

Sep- 96 100 100 100 100

Sep- 97 132. 33 140. 45 133.32 138. 87
Sep- 98 112.82 153.15 141. 56 156. 55
Sep- 99 93. 87 195.74 136. 13 112. 98
Sep- 00 57. 95 221.74 128. 99 107. 51
Sep-01 58. 82 182.71 155. 35 211. 16

Peer Group Companies: Cagle's Inc - CLA, GoldertBoGo Inc (Acquired by Gold Kist Inc 10/97), Humts Foods Inc - CLA (Adquired by
Tyson Foods Inc 2/98), Pilgrims Pride Corp, Sanalesrams Inc, WLR Food Inc (Adquired by Pilgrimsder1/01)

Source: S&P Compustat Services, Inc.

The total cumulative return on investment (chamgthé year-end stock price plus reinvested dividgfat each of the periods for the
Company, the peer group, the S&P Foods 500 InddxtaS&P 500 Index is based on the stock pricaorposite index at the end of fiscal
1996.

The above graph compares the performance of thep@ayrwith that of the S&P Foods 500 Index, the S0P Index and a group of peer
companies with the investment weighted on markgitaiization. Companies in the peer group are svis: Cagle's, Inc., Golden Poultry
Company, Inc., Hudson Foods, Inc., Pilgrim's Pfdeporation, Sanderson Farms, Inc., and WLR Fdods, however, 1998, 1999, 2000 ¢
2001 do not include Golden Poultry Company, Inciclvlwas acquired by Gold Kist, Inc. in October 12®d Hudson Foods, Inc., which v
acquired by the Company in January 1998, and 20@% dot include WLR Foods, Inc. which was acquigdilgrim's Pride Corporation in
January 2001. On September 28, 2001, the Companpleted its merger with IBP and became the wolbdiding marketer of beef, chicken
and pork. As a result of this transaction, the Canypno longer believes that the foregoing peer gafupoultry participants provides a
meaningful comparison to the Company. Accordinglyfuture years the Company will discontinue prawvgda comparison to the foregoing
group of peer companies selected by the Companyvdhidstead provide a comparison only to the SB&bds 500 Index and the S&P 500
Index.
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CERTAIN TRANSACTIONS

The Company has historically engaged in lease aggpts and other transactions with various of iecative officers, directors and their
affiliates. The following summarizes such transawiiin excess of $60,000 to which the Company waestg during fiscal 2001. The
Company anticipates that it will continue to engagsimilar transactions with such persons in thtere. All new and any renewed related
party transactions are reviewed by the Special Citieen

L oans

During fiscal 2001, other than for ordinary trageld expense payments, the Company has made nodibadsances to any of its executive
officers, directors or affiliates.

Other Transactions

The following list is a summary of transactionsvibetn the Company and its executive officers, dimsgtnominees, principal shareholders
and other related parties. Most of the farm leasedor specialized swine farrowing and rearinglifées. Because of the specialized nature of
the Company's business, certain investors, somdoim are directors and executive officers, haveedjto build swine or poultry facilities
designed to meet the Company's particular requingsn@hese facilities are generally leased for senat exceeding five years with renewal
options in favor of the Company. The Company apéitgs that it will continue such leases under tesfiiie respective renewal options.

1. During fiscal 2001, the Company leased certaim$ from the following with aggregate lease paytseas follows: (i) Don Tyson,
$392,652; (ii) a partnership of which John Tysod #tre Estate of Randal Tyson are partners, $211(0B&ntities in which Joe F. Starr and
the children of Don Tyson, including John Tysorg partners or owners, $675,060; (iv) the Tysondzéil Partnership, of which John Tyson
is a partner, $615,000; (v) Estate of Randal Ty$3B,756; (vi) JHT, LLC, of which Don Tyson and thstate of Randall Tyson are the
members, $30,000; (vii) Leland E. Tollett, $140,640i) certain entities controlled by Joe F. 3t&64,368; and (ix) Gerald M. Johnston,
$246,732.

2. The Company has an aircraft operation agreemigmtJHT, LLC on a month-to-month basis with aggregpayments of $76,864 for fiscal
2001.

3. The Company has an aircraft lease agreementhétiiyson Family Aviation, LLC, of which Don Tysadpohn Tyson, the Estate of Randal
Tyson and Joe Fred Starr are members, with aggréggge payments of $1,532,664.

4. During fiscal 2001, the Company had a contrackfvine growout services with a partnership inalhGerald M. Johnston and Donald E.
Wray are among the partners with aggregate payno¢$tss3,043.

5. A subsidiary of the Company, Cobb-Vantress,, Inas a contract for a breeder hen research aradogenent farm with Leland E. Tollett
with aggregate payments of $624,077 during fis68l12

6. Certain persons, including some executive affiead directors, are engaged in poultry and sgioout operations whereby these
persons purchase from the Company baby chicksefgeds, feed, veterinary and technical servicggpbes and other related items
necessary to grow these livestock to market agehath
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time they are sold either to the Company or to lated parties. For fiscal 2001, the purchases ttwrCompany of the above-enumerated
items, which were at fair market value, by suctspes were: Don Tyson, $6,491,069; Joe F. Star5981522; Barbara A. Tyson, $680,450;
and John Tyson, $1,668,628.

7. During fiscal 2001, the Company had contractptultry growout services with (i) a partnershipathich Gerald M. Johnston and Donald
E. Wray are among the partners with aggregate pataoé $94,981; and (ii) an entity owned by GetdldJohnston with aggregate payments
of $85,595.

8. The Company previously entered into an agreegmérith was amended effective October 1, 1997, etitities of which Don Tyson is a
principal, with respect to the operation of a waséter treatment plant which is located adjacemino services the Company's chicken
processing facility in Nashville, Arkansas, withgaggate payments by the Company of $3,887,629gcalf2001 pursuant to such agreem
Additionally, the Company has entered into an agesg with the Tyson Limited Partnership and ano#eity in which Don Tyson is a
principal, with respect to the operation of a wasteer treatment plant which is located adjacern services a processing facility in
Springdale, Arkansas, with aggregate payments &Ztmpany of $2,219,928 for fiscal 2001 pursuastith agreement.

9. During fiscal 2001, the Company leased officd aarehouse space from entities in which Joe Fr Stal the children of Don Tyson,
including John Tyson, are partners or owners, agfregate lease payments of $186,000.

10. During fiscal 2001, the Company shipped ancestproduct in a dry and cold storage facility inieh Gerald Johnston had a 25%
ownership interest, with storage payments of $88,96

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The Company's directors and executive officergameaired to file under the Securities Exchange &ct934 reports of ownership and
changes of ownership with the SEC.

Based solely on information provided to the Complayyndividual directors and executive officersg tiompany believes that during the
preceding year, all filing requirements applicaolelirectors and executive officers have been camdplith except that Shelby D. Massey
filed a Form 4 Statement of Change in Beneficialn®mhip six days late for the month of June 200®port a purchase of Class A Common
Stock.

AUDITORS

Ernst & Young LLP has been selected as the Compamyependent auditors. Ernst & Young has beenigsndependent auditors since
prior to the Company's initial offering of secuggito the public in 1963. Representatives of E&ngbung LLP will be present at the annual
shareholders meeting. Such representatives wik itz opportunity to make a statement if they @esirdo so, and to respond to appropriate
guestions.

Audit Fees

The fees for professional services rendered foatltkt of the Company's annual financial statemfatthe fiscal year ended September 29,
2001 and the reviews of the financial statemergkided in the Company's Forms 10-Q for the sanualfigear were $2,138,579.
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Financial Information Systems Design and I mplementation Fees

The Company did not incur any fees to Ernst & Youh® for financial information systems design amplementation services for the fis
year ended September 29, 20

All Other Fees

The fees for services rendered to the Company bgtEr Young LLP, other than those services covémeatie sections captioned "Audit
Fees" and "Financial Information Systems Designlamglementation Fees," for the fiscal year endegt&aber 29, 2001 were $1,324,535,
including audit-related services of $998,329 and-aodit services of $326,206. Audit-related semwviicelude fees for SEC registration
statements and consultation on accounting standartansactions. Non-audit services were primdéalky/services.

In making its determination regarding the indep@wgeof Ernst & Young, LLP, the Audit Committee bétBoard of Directors of the
Company considered whether the provision of theises covered in the sections herein regardingdiféial Information Systems Design ¢
Implementation Fees" and "All Other Fees" is confgbatvith maintaining such independence.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2003 Annual Meeting of Shareholders (th@®3Annual Meeting”) must be received
by the Company on or before September 3, 2002,derdo be eligible for inclusion in the Company'sxy statement and form of proxy. To
be so included, a proposal must also comply witablicable provisions of Rule 14a-8 under theusities Exchange Act of 1934.

Additionally, the Company's bylaws provide that oshareholder proposal to be brought before ansidered at an annual meeting by a
shareholder proponent (the "Proponent”), such Rrepiomust provide, deliver or mail notice therepftte Secretary of the Company at the
principal executive office of the Company (and 8exretary must receive such notice) not less tbasays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providadtcedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulnlic disclosure is made by the Company
within that time frame, the Proponent's notice édimely received must be received not later ti@nclose of business on the tenth day
following the day on which notice of the meetingtually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company's 2003 Annual Mgédtas not yet been determined. The Company antésghat public disclosure of the
date of the 2003 Annual Meeting will be made in @@mpany's Quarterly Report on Form 10-Q for thedtquarter of fiscal 2002, which
report will be filed with the Securities and ExchganCommission in August 2002.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by t@empany. Solicitations may be made by executifieast, directors and employees of the
Company personally or by malil, telephone, telegmapther similar means of communication. Soliéitatby such persons will be made on a
part-time basis and no special compensation olfaer teimbursement of actual expenses incurredrinaxiion with such solicitation will be
paid.
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ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY'S 2001
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICEHE WRITTEN REQUEST MUST STATE THAT AS OF
DECEMBER 18, 2001, THE PERSON MAKING THE REQUEST WA BENEFICIAL OWNER OF CAPITAL STOCK OF THE
COMPANY.

OTHER MATTERS

So far as is now known, there is no business dtfzar that described above to be presented to Hrelsbiders for action at the Annual
Meeting. Should other business come before the Alndeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE MEETINARE URGED TO VOTE BY INTERNET, TELEPHONE OR
BY MAIL. TO VOTE BY MAIL, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY IN THE ENVELOPE PROVIDE
WHICH REQUIRES NO ADDITIONAL POSTAGE, IF MAILED INTHE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

January 2, 2002
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PROXY
TYSON FOODS, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 1, 2002

The undersigned shareholder(s) of TYSON FOODS, IhNLeby appoint(s) Don Tyson and Joe F. Starreacti or either of them, the true
and lawful agents and attorneys-in-fact for thearajned, with power of substitution, to attend ieeting and to vote the stock owned by or
registered in the name of the undersigned, asuictst below, at the Annual Meeting of Shareholdetse held at the Walton Arts Center, .
West Dickson Street, Fayetteville, Arkansas, orrraty 1, 2002, at 10:00 a.m. local time, and atagjpurnments or postponements thereof,
for the transaction of the following business:

1. To elect the following fifteen (15) members e Board of Directors:

01-Don Tyson, 02-John H. Tyson, 03-Joe F. Starl.€ldnd E. Tollett, 05-Shelby D. Massey, 06-Barbardyson, 07-Lloyd V. Hackley, 08-
Donald E. Wray, 09-Gerald M. Johnston, 10-Jim KetédrDavid A.Jones, 12-Barbara Allen, 13-RoberPkterson, 14-Richard L. Bond, 15-
Jo Ann R. Smith

2. To approve an amendment to the Tyson Foods20@0 Stock Incentive Plan.

3. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or postponements
thereof.

SEE REVERSE SIDE

FOLD AND DETACH HERE

ANNUAL MEETING OF SHAREHOLDERS
OF
TYSON FOODS, INC.
FEBRUARY 1, 2002
WALTON ARTSCENTER
FAYETTEVILLE, ARKANSAS
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Please mark your votes as in this example. [X]

Your shares will be voted as recommended by thedBofDirectors unless you otherwise indicate inahitcase they will be voted as mark

The Board recommends a vote FOR ITEMS 1 & 2.

1. El ection of Directors FOR W THHELD
[_] [_]

2. To approve an anendment FOR AGAI NST ABSTAI N
to the Tyson Foods, Inc. [_] [_] [_]
2000 Stock Incentive Plan.

3. To consider and act upon such other businesmgproperly come before the Annual Meeting andadjgurnments or postponements
thereof.

For, except vote withheld from the following noma(s): Write number(s) of nominee(s).

| PLAN TO ATTEND THE MEETING. [_]

(The signature(s) should be exactly as the nameaappat left. If stock is in the name of (i) twonoore persons, each should sign; (i) a
corporation, the president or other authorizedceffishould sign; (iii) a partnership, an authoripedson should sign in the partnership name.
Persons signing as attorney, executor, administraitstee, guardian or other fiduciary shouldestageir full title.)

Please sign, date and return this proxy as sopossble.

SIGNATURE(S) DATE

FOLD AND DETACH HERE
[LOGO OF TYSON]
PROXY VOTING INSTRUCTION CARD

Your vote is important. Casting your vote in ondled three ways described on this instruction vatds all common shares of Tyson Foods,
Inc. that you are entitled to vote including anynzonon shares held on your behalf in the Tyson Fdods Employee Plans.

Please consider the issues discussed in the ptatgneent and cast your vote by:

. Accessing the World Wide Web site http://www.tgysmom/investorrel to vote via the Internet. You edso register at this site to access
future proxy materials electronically.

. Using a touch-tone telephone to vote by phoridrex from the U.S. or Canada. Simply dial 1-878-B683 and follow the instructions.
When you are finished voting, your vote will be fioned and the call will end.

. Completing, dating, signing and mailing the praayd in the postage-paid envelope included wighpitoxy statement or sending it to Tyson
Foods, Inc., c/o EquiServe Trust Company, P.O. 885, Edison, New Jersey 08818-9147.

You can vote by phone or via the Internet anytimergo January 31, 2002. You will need the contreinber printed at the top of this
instruction card to vote by phone or via the Inggritf you do so, you do not need to mail in yotoxy card.

End of Filing
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