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Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 7, 2003

To the Shareholders of Tyson Foods, Inc.:

Notice is hereby given that the Annual Meeting b&&holders (the “Annual Meeting”) of Tyson Fooli,., a Delaware corporation
(the “Company”), will be held at the Walton Artsiier, 495 West Dickson Street, Fayetteville, Arleem®n Friday, February 7, 2003, at
10:00 a.m., local time, for the following purposes:

1. To elect ten members to the Board of Direct

2. To consider and act upon such other business apropgrly come before the Annual Meeting or anyadjments or
postponements there«

Only shareholders of record at the close of businesDecember 24, 2002, will be entitled to attendote at the Annual Meeting and
any adjournments or postponements thereof.

To make it easier for you to vote, Internet andpgbbne voting are available. The instructions htddo your proxy card describe how
to use these convenient services. Of course, ifoyeter, you can vote by mail by completing youmxyr card and returning it in the enclosed
postage-paid envelope.

The Company’s Proxy Statement is submitted herewitle Annual Report for the fiscal year ended Saptr 28, 2002 is being mailed
to shareholders together with this Notice and Pistatement.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
January 2, 2003

YOUR VOTE IS IMPORTANT

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 VOTEIN ACCORDANCE WITH YOUR WISHES. THE GIVING OF A
PROXY DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATERR VOTE YOUR SHARES IN PERSON IN THE EVENT YOU
SHOULD ATTEND THE ANNUAL MEETING.



Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On February 7, 2003

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thei8ioof Directors (the “Board”) of Tyson Foods, lne.Delaware corporation (the
“Company”). It is for use only at the Annual Megtiof Shareholders (the “Annual Meeting”) to be haldhe Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridagbhruary 7, 2003, at 10:00 a.m., local time, andaajournments 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 revocatitmnthe Secretary of the Company, by executiondelidery of a later proxy or by voting t
shares in person at the Annual Meeting. If not ked) all shares represented by properly executadgs will be voted as specified therein.

This proxy material is first being mailed to shavlelers on or about January 2, 2003.
OUTSTANDING STOCK AND VOTING RIGHTS

As of September 28, 2002, the outstanding shardsedfompany’s capital stock consisted of 251, &3 ghares of Class A Common
Stock, $0.10 par value (“Class A Common Stock)] 401,636,348 shares of Class B Common Stock, §fad®alue (“Class B Common
Stock”). The holders of record of the shares o6€l& Common Stock and Class B Common Stock outstgrad the close of business on
December 24, 2002, will vote together as a singsscon all matters hereby submitted to sharehelaied such other matters as may properly
come before the Annual Meeting and any adjournmenpostponements thereof. Each share of ClassmAn@m Stock will entitle the hold:
to one vote and each share of Class B Common Stifickntitle the holder to ten votes on all suchttees. The stock transfer books of the
Company will not be closed.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags®@ Common Stock,
treated as a single class, must be present inrpersepresented by proxy to hold the meeting. Aonityt of the votes cast at the meeting is
required to elect any director.

The enclosed form of proxy provides a method fa@rsholders to withhold authority to vote for anye@r more of the nominees for
director while granting authority to vote for tresmaining nominees. The names of all nominees stezllion the proxy card. If you wish to
grant authority to vote for all nominees, checklib& marked “FOR.” If you wish to withhold authgrito vote for all nominees, check the
box marked “WITHHOLD.” If you wish your shares te lvoted for some nominees and not for one or mbtteeoothers, check the box
marked “FOR” and indicate the nominee(s) for whamn pre withholding the authority to vote by listisgch nominee(s) in the space
provided. If you checked the box marked “WITHHOLSur vote will be treated as an abstention andraiagly, your shares will neither |
voted for nor against a director but will be couhter quorum purposes.

Brokers who hold shares in street name for custenviip are beneficial owners of such shares ardhpteti from giving a proxy to vo
such customers’ shares on “non-routine” mattethénabsence of specific instructions from suchamsts. This is commonly referred to as a
“broker non-vote.” Broker non-votes are not relevianthe determination of a quorum or whether ttappsal to elect directors has been
approved.



PRINCIPAL SHAREHOLDERS

The following table sets forth certain informatias of September 28, 2002 regarding the only petsomwn by the Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares Percent o
Name and Address of Beneficial Owner Title of Class Beneficially Owned Class
Don Tyson and Tyson Limited Partnership Class B Common Sto 101,598,560(? 99.9

2210 West Oaklawn Drive
Springdale, AR 727¢6999

Alliance Capital Management L.P., Class A Common Sto 18,913,100(z 7.5
a subsidiary of AXA Financial, Inc.
1290 Avenue of the Americas
New York, NY 1010«

Archer-Daniels-Midland Company Class A Common Stoi 15,142,940(: 6.0
4666 Faries Parkway
Decatur, IL 6252!

FMR Corp. Class A Common Sto 14,356,620(¢ 5.7
82 Devonshire Street
Boston, MA 0210

Mellon Financial Corp. Class A Common Stor 12,578,854(% 5.0
One Mellon Bank Center
500 Grant Street
Pittsburgh, PA 152!-0001

(1) Includes 750,000 shares of Class B Common Stocledwirecord by Don Tyson, a Director of the Conmyp&1,848,560 shares of
Class B Common Stock owned of record by the Tysarited Partnership, a Delaware limited partnergtie “Partnership”)3,000,00!
shares of Class B Common Stock owned of recorthdyt PCRT, LP, a Delaware limited partnership ocoligd by the Partnership and
6,000,000 shares of Class B Common Stock owneeoaofrd by the TLP Investment, LP, a Delaware limjgadnership controlled by
the Partnership. Don Tyson has a 54.3123 combiaezkptage interest as a general and limited pairirtbe Partnership and the Estate
of Randal Tyson has a 45.062 percentage interestiasted partner in the Partnership. Barbara ysdn, the widow of Randal Tyson
and a Director of the Company, has limited dispesipower with respect to, and is the principabime beneficiary of, the Estate of
Randal Tyson. Don Tysas'adult children, including John Tyson, Chairmad &hief Executive Officer of the Company, are cogént
beneficiaries of such estate. The managing geparater of the Partnership is Don Tyson. The offegreral partners are Leland E.
Tollett, a Director of the Company; Barbara A. Tigsdohn Tyson; James B. Blair and Harry C. ErwlinDon Tyson, as managing
general partner, has the exclusive right, subfecettain restrictions, to do all things on beludlthe Partnership necessary to manage,
conduct, control and operate the Partnershipisiness, including the right to vote all sharesther securities held by the Partnershij
well as the right to mortgage, pledge or grant ggcinterests in any assets of the Partnershig. Fartnership terminates December 31,
2040. Additionally, the Partnership may be dissdlupon the occurrence of certain events, includiing written determination by the
managing general partner that the projected fuwrenues of the Partnership will
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()

(3)

(4)

()

insufficient to enable payment of costs and expgnmethat such future revenues will be such tbatinoued operation of the Partnership
will not be in the best interest of the partneiiyah election to dissolve the Partnership byrtenaging general partner that is approved
by the affirmative vote of a majority in percentagterest of all general partners, and (iii) thees# all or substantially all of the
Partnership’s assets and properties. The withdrafwhle managing general partner or any other gépartner (unless such partner is
the sole remaining general partner) will not caauskssolution of the Partnership. Upon dissolutibthe Partnership, each partner,
including all limited partners, will receive in dasr otherwise, after payment of creditors, loansifany partner, and return of capital
account balances, their respective percentageesttein the Partnership assets. In addition to D@on’s direct and indirect interest in
the Class B Common Stock, he is also the ownegarrd of 1,109,257 shares of Class A Common Stxklescribed in the Security
Ownership of Management tab

Based solely on information obtained from a Forrk filed by Alliance Capital Management L.P. (“Alliee”), a subsidiary of AXA
Financial, Inc., with the Securities and Exchangen@ission (“SEC”) on or about November 13, 2002 Tdregoing information has
been included solely in reliance upon, and withindependent investigation of, the disclosures doathin Alliances Form 13F

Based solely on information obtained from a ForrD filed by Archer-Daniels-Midland Company (“ADM”) ith the SEC on or about
October 9, 2001. The foregoing information has baeluded solely in reliance upon, and without ipeledent investigation of, the
disclosures contained in AC's Form 13D

Based solely on information obtained from a Forrk fiked by FMR Corp. (“FMR”) with the SEC on or altoNovember 14, 2002. The
foregoing information has been included solelyaliance upon, and without independent investigadiothe disclosures contained in
FMR’s Form 13F

Based solely on information obtained from a Forr® Ti.ed by Mellon Financial Corp. (“Mellonvith the SEC on or about February
2002. The foregoing information has been includgdlg in reliance upon, and without independengestigation of, the disclosures
contained in Mello’s Form 13G



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Class A ComrBtaock and Class B Common
Stock, as of September 28, 2002, by the Compariggstdrs, nominees for election as directors, namegtutive officers and by all directors
and executive officers as a group:

Shares of
Class A Common Aggregate
Stock Beneficially Percent of Outstanding Shares of Class B Common Percent of Outstanding Voting
Name of Beneficial Owner Owned(1) Class A Common Stock Stock Beneficially Owned(1) Class B Common Stock Percentag¢
Don Tyson(2] 1,109,25 * 101,598,56 99.¢ 80.Z
John Tyson (3 989,17 * *
Leland E. Tollett(3 3,367,15: 1.3 *
Joe F. Starr(4 2,058,83 * *
Robert L. Peterso 922,44° & &
Donald E. Wray(4 900,82¢ * *
Gerald M. Johnston(« 763,68: * *
Richard L. Bonc 624,16’ * *
Eugene D. Lema 459,49¢ * *
Greg W. Lee 349,51 * *
Steven Hankin 174,17¢ * *
Barbara A. Tyson(3 164,59¢ * *
Shelby D. Massey(4 35,77¢ * *
Lloyd V. Hackley 11,01¢ * *
Jo Ann R. Smitt 4,44( * *
Jim Kever 12¢ * *
Barbara Allen(4 0 * *
David A. Jone: 0 * *
All Directors and
Executive Officers as a
Group (21 person: 12,201,66! 4.9 101,598,56 99.¢ 81.1

* Indicates ownership or aggregate voting percentadgss than 1%

(1) Includes beneficial ownership of shares with respeevhich voting or investment power may be deemacloe directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiheds in such person’s accounts
under the Compang’Employee Stock Purchase Plan and Retirement @afilan, unvested restricted shares, shares ownesftain o
the individual’s family members and shares heldHgyindividual as a trustee or in a fiduciary drestsimilar capacity, unless otherwise
disclaimed and/or described below. Also includesras subject to presently exercisable optionsjtions exercisable on or within 60
days after September 28, 2002), held by the direend executive officers as a group in amount@$4,906, and held by the named
individuals in the amounts as follows: John Tys8h,750); Leland E. Tollett (258,750); Robert L.&ebn (285,720); Donald E. Wray
(168,750); Gerald M. Johnston (63,750); Richar@hnd (371,247); Greg W. Lee (102,000); Eugene Dnae (241,189) and Steven
Hankins (47,400)

(2) Includes all shares of Class B Common Stock owriedamrd by the Tyson Limited Partnership, TLPCRP,and TLP Investment, LP
as described in Footnote 1 to the Principal Shadehstable

(3) Does not include any shares of Class B Common Stexied of record by the Tyson Limited PartnersHipvoich John Tyson, Leland
E. Tollett and Barbara A. Tyson have a partnersitgrest, as described in Footnote 1 to the Prai@hareholders tabl

(4) Messrs. Starr, Wray, Johnston and Massey and Men Ake not standing for-election as directors at the Annual Meeti
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ELECTION OF DIRECTORS
Nominees

The Board for the ensuing year is currently sé¢atmembers and may be fixed from time to time by @éhe manner provided in the
Company’s Bylaws. Directors are elected for a tefrane year or until their successors are dulytetband qualified. At its November 15,
2002 meeting, the Board determined that is wasogpjate to undertake a review of its current sizé eomposition. This review occurred as
part of the Board’s overall initiative (which isstgibed in more detail below) to evaluate and adept corporate governance standards in
light of the recently enacted Sarbanes-Oxley AQQ@O2 (the “Sarbanes-Oxley Act”) and proposed amends to the New York Stock
Exchange (“NYSE") listing requirements. It was #ense of the Board that its current size of fifteembers had become too large and that a
more streamlined composition, together with a Ibdttdance of inside and outside directors, woulovathe Board to more efficiently and
effectively carry out its duties. The Board deleghthe responsibility of determining the approjgrisize and composition of the Board to its
Executive Committee (the “Executive Committee”)t&fdiscussing the issue with individual Board menrstand after considering a number
of factors, including the current status, respatisés, experience and activities of Board membdre size of other comparably sized public
company boards and the Board'’s historical sizetkerutive Committee determined that the size efBbard should be reduced to ten
members and that the overall percentage of Boardbees who are not current or former officers of @@mpany should be increased. As a
result, the following slate of ten nominees hasba®sen and is recommended for approval at theidirivieeting.

Don Tyson, 72, served as Senior Chairman of thedfsam 1995 to October 2001 when he retired arghtre a consultant to the
Company. He served as Chairman of the Board fro®i 1@ 1995, and as Chairman and Chief Executive@ffrom 1967 to 1991. M
Tyson has been a member of the Board since 1952.

John Tyson, 49, is Chairman of the Board and (hiefcutive Officer of the Company and has held hisent title since October
2001. He served as Chairman of the Board, Presa&hChief Executive Officer from April 2000 to @ber 2001, as Chairman of the
Board from 1998 to April 2000, as Vice Chairmamfr&997 to 1998 and as President of the Companye$ &&d Pork division from
1993 to 1998. Mr. Tyson has been a member of tteedBsince 1984.

Leland E. Tollett, 65, a private investor, servedChairman of the Board and Chief Executive Offftem 1995 to 1998 when he
retired and became a consultant to the Companymployee of the Company since 1959, Mr. Tollett Wessident and Chief
Executive Officer from 1991 to 1995. Mr. Tollettagdirector of J. B. Hunt Transport Services, Mc. Tollett has been a member of the
Board since 1984.

Barbara A. Tyson, 53, served as Vice Presiderfi@fdompany until October 1, 2002, when she retratibecame a consultant to
the Company. Ms. Tyson has served in related cagasince 1988. Ms. Tyson has been a member @dhed since 1988.

Lloyd V. Hackley, 62, is President and Chief ExésiOfficer of Lloyd V. Hackley and Associates, Irtde is a director of Branc
Banking and Trust Corporation headquartered in Wm&Salem, North Carolina. He was President ofNbeth Carolina Community
College System from 1995 to 1997. Mr. Hackley hesrba member of the Board since 1992.

Jim Kever, 50, is the Founding Partner of Voyentias, LLC, an investment partnership. Before fogrVoyent in 2001, Mr.
Kever served as a director of Quintiles Transnatiamd had served as Chief Executive Officer of@n&orporation, a subsidiary of
Quintiles, since Envoy was acquired by Quintiledfiarch 1999. Mr. Kever served as President and BiefExecutive Officer of
Envoy from August 1995 until March 1999 and asraator from Envoy'’s incorporation in August 1994iuMarch 1999. Mr. Kever
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is currently a director of Quintiles Transnatioreprovider of consulting services to the pharmtcal, biotechnology and medical
device industries, Transaction System Architects,, la supplier of electronic payment software potsl and network integration
solutions, 3D Systems Corporation, a manufacturegahnologically advanced solid imaging systems aototype models, and
Luminex Corporation, a developer, manufacturer magketer of proprietary biological testing techrpldor the life sciences industry.
Mr. Kever has been a member of the Board since.1999

David A. Jones, 53, has been Chairman and Chiefiixe Officer of Rayovac Corporation since 1996éfde joining Rayovac,
Mr. Jones served as President, Chief Executive@ffind Chairman of Thermoscan, Inc. from 19940861 and as President, Chief
Executive Officer and Chairman of Regina Companoyrfrl989 to 1994. He was previously with Electroiorporation and General
Electric Co. Mr. Jones is also a director of Rayo€arp. and United Industries Corporation. Mr. Johas been a member of the Board
since 2000.

Robert L. Peterson, 70, a private investor, seag@hairman of the Board and Chief Executive OffafdBP, inc. (“IBP”) from
August 1981 until the merger of IBP into a whollyreed subsidiary of the Company (the “IBP Mergermi)®eptember 28, 2001 when
he retired and became a consultant to the CompényPeterson served as President and Chief Opgr@tificer of IBP from 1977 to
1981. He was a director of IBP from 1976 to 200%1. Reterson has been a member of the Board sineem\zer 2001.

Richard L. Bond, 54, is the Company’s Co-Chief @giag Officer and Group President, Fresh MeatsRatail. Mr. Bond served
as President and Chief Operating Officer of IBRrfiglarch 1997 until the IBP Merger, as PresidenB Besh Meats from 1995 to
1997, Executive Vice President, IBP Beef Divisiooni 1994 to 1995, and IBP Group Vice Presidentf Ba¢es and Marketing from
1989 to 1994. He was a director of IBP from 1992@01. Mr. Bond has been a member of the Boare dimvember 2001.

Jo Ann R. Smith, 62, is President of Smith Assasaan agricultural marketing business, and hagdeén that capacity since
1993. Ms. Smith served as Assistant Secretary fankBting and Inspection Services for the UnitedeSt®epartment of Agriculture
from 1989 to 1993 and has served in numerous dagaai the livestock industry. Ms. Smith is a feniPresident of the National
Cattlemen’s Beef Association and has chaired thdeb@en’s Beef Promotion and Research Board. She was ctaliref IBP from 199:
to 2001. Ms. Smith has been a member of the Baaog $\ovember 2001.

Each of the foregoing nominees is currently serga@ director of the Company and was electecedatit Annual Meeting. John Tys
is the son of Don Tyson. Barbara A. Tyson is théomi of Randal Tyson, who was the brother of Donofyand uncle of John Tyson. There
are no other family relationships among the foregaiominees. By reason of their beneficial owngrglithe Company’s common stock,
Don Tyson and the Tyson Limited Partnership arerdekto be controlling persons of the Company. ExtmpBP, none of the companies
organizations listed above is a parent, subsidiaffiliate of the Company.

Unless otherwise designated, the enclosed proybeivoted for the election of the foregoing temimees as directors. To be electe
a director, each nominee must receive the favonatite of a majority of the votes cast at the megt8hareholders are not entitled to cumt
voting with respect to the election of directoreeTBoard does not contemplate that any of the neesimvill be unable to stand for election,
but should any nominee become unavailable for ielecall proxies will be voted for the election@tubstitute nominated by the Board.

The Board does not have a standing nominating ceteeniThe Board will consider suggestions by shaldshs for names of possible
future nominees delivered in writing to the Seanetsf the Company on or before September 30 inyaay.
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Information Regarding the Board and its Committees

The Board has a compensation committee (the “Cosgiem Committee”) whose primary function is to mee the administration of
the Company’s employee benefit plans and estatiisiCompany’s compensation policies. See “Repo@t@mhpensation Committee”
contained herein. The Compensation Committee isepitey comprised of Barbara Allen, Chairman, Daidlones and Lloyd V. Hackley.
Prior to August 2, 2002, the Compensation Committas comprised of Lloyd V. Hackley, Barbara Allemda&Shelby D. Massey and held
three meetings during fiscal 2002. Effective Novemb8, 1994, the Committee approved the formatidheCompensation Subcommittee
(the “Compensation Subcommittee”), comprised ofydl&/. Hackley and Barbara Allen during fiscal 2064, the purpose of administering
awards under the Company’s performance-based caapen plans as required by Section 162(m) of titerhal Revenue Code (the
“Code"). Effective August 2, 2002, the CompensatBubcommittee was no longer deemed necessary memabers of the Compensation
Committee after that date were “outside/disintexg@slirectors” for purposes of Section 162(m) of Crosle.

The Board has an audit committee (the “Audit Corteeit) whose primary function, as further describeds Charter attached as
Appendix A, is to assist the Board in fulfillingsitesponsibilities by regular review and oversigfithe Company’s financial reporting, audit
and accounting processes. See “Report of Audit Cittenii contained herein. The Audit Committee consistsrofKklever, Chairman, Barba
Allen, Lloyd V. Hackley, David A. Jones and Jo ARnSmith. Each of these individuals qualifies asiadependent” director under the
Sarbanes-Oxley Act and the current and proposgddistandards of the NYSE. The Audit Committeedtfelir regularly scheduled meetings
and three special telephonic meetings in fiscaP200

During fiscal 2002, the Board had a special conerifthe “Special Committee”) for the purpose ofregeing and reviewing related
party and other special transactions between tmep@ay and its directors, executive officers orrtladfiliates. The Special Committee was
comprised of Shelby D. Massey, Chairman, Lloyd ¥cKey, David Jones and Jim Kever. The Special Citteenheld one meeting during
fiscal 2002. Effective August 2, 2002, the Spe€iammittee was terminated and replaced by the gamemcommittee (the “Governance
Committee”). The Governance Committee’s primaryctions are to (i) oversee and review related panty other special transactions
between the Company and its directors, executifieen$ or their affiliates; (ii) review and recomnukto the Board Corporate Governance
Principles applicable to the Company; and (iii)ieswand recommend to the Board a Code of Condyglicable to the Company. The
Governance Committee is comprised of Lloyd V. HagkiChairman, Shelby D. Massey, Jim Kever and Jo RnSmith. The Governance
Committee held no meetings during fiscal 2002.

The Board held four regularly scheduled meetingstam special telephonic meetings in fiscal 200R cArrent directors attended at
least 75% of the Board and committee meetings thediohg fiscal year 2002.

The Company regularly monitors developments inaife& of corporate governance. In July 2002, Cosgrassed the Sarbanes-Oxley
Act which, among other things, sets forth a nundierew corporate governance standards and disel@asquirements. In addition, the NY:
has recently proposed changes to its corporaterganee and listing requirements. Many of the regqugnts of the Sarbanes-Oxley Act and
the proposed NYSE rules are subject to final SH&making initiatives and, therefore, have not yatdme effective. When effective, many
of the requirements may be subject to lengthy tti@nsl provisions. In anticipation of the finalfe€tiveness of these requirements, the Board
of Directors and its Committees have initiated@tdito pre-comply with certain of the proposedsulhese actions include (i) adopting an
amended Audit Committee Charter, which reflectsaierchanges required under the Sarbanes-Oxley(iBadopting a Compensation
Committee Charter, outlining the duties of the Cemgations Committee and requiring that each memibeet the independence requiremt
of the NYSE, (iii) adopting a new Code of Conduxtéplace the



Code of Conduct in place since 1998, (iv) adopsrdgtailed set of Corporate Governance Princifi@®stablishing the new independent
Governance Committee and (vi) evaluating the simea@mposition of the Board. A copy of the new AW@ibmmittee Charter is attached
hereto as Appendix A. Copies of the new Audit Cottari Charter, Compensation Committee Charter, Gawvee Committee Charter, Code
of Conduct and Corporate Governance Principlesaaéable on the Company’s website at www.tyson§iod comunder “Investors.”

The Company, the Board and each of the above Cdeesitvill continue to monitor the progress of pegdiorporate governance
legislation and related rule-making initiatives amtl continue to evaluate Committee charters, elind responsibilities with the intention of
maintaining full compliance by the Company. Duéhte changes in the size and composition of the &dhe Board will review the
composition of each Committee and make appointntéetgto as appropriate.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows all the cash compensap@aid or to be paid by the Company or any of itssadiaries, as well as certain other
compensation paid or accrued, during the fiscaty#alicated, to the Chairman and Chief Executiffic€ and the four highest paid
executive officers of the Company for such periodli capacities in which they served:

SUMMARY COMPENSATION TABLE

Long-Term Compensation

Annual Compensation Awards
All Other
Other Annual Options Restricted Compensatior
Name and Principal Position Year Salary(1) Bonus(1) Compensatior 2,3) Stock(2) (4,5)

John Tyson 200z $1,000,000  $3,480,00! $ 172,46(6) 200,00 $2,796,000 $ 150,23¢
Chairman and Chie 2001 $ 650,000 $2,123,79 $ 125,14¢6) 200,00 -0- $ 108,00(
Executive Officel 200C $ 650,00 $ —0- $ 132,88¢(6) -0- $ 483,75( $ 108,00(
Richard L. Bond 200z $ 900,00 $1,958,00! $ 73,6858) 100,000 $ 975,000 $ 334,60:
8ﬁieccetfraﬁ3dG?§l;g*;fé OPeratine 2001 62466 $2,16718(7) $ 61,56(8) 73,81 0§ 19,250
Fresh Meats and Ret: 200C $ 688,53. $ 933,05 N/A 119,05( $ 529,96¢ $ 177,98¢
Greg W. Lee 200z $ 650,00 $1,414,00! $ 66,91¢9) 60,00 $ 838,80( $ 217,27¢
Co-Chief Operating 2001 $ 450,000 $ 298,54 N/A 100,00( -0- $ 36,56
Officer and Grouy 200C $ 412,50 $ 110,00( N/A -0- $ 322500 $ 38,07:
President, Food Servit
and Internatione
Eugene D. Lemar 200z $ 501,65t $ 416,00( N/A 16,20( -0- $ 270,89.
Senior Group Vict 2001 $ 365,94¢ $ 320,00( N/A 67,62¢ -0- $ 10,97¢
President, Fresh Mee 200C $ 464,94: $ 559,57¢ N/A 38,57 $ 37150¢ $ 136,86¢
Steven Hanking 200z $ 418,75 $ 350,00( N/A 15,000 $ 550,000 $ 47,58:
Executive Vice President 2001 $ 300,000 $ 248,19¢ N/A 50,00( -0- $ 23,69(
and Chief Financie 200C $ 281,25( $ 60,00( N/A -0~ $ 215,000 $ 21,84«

Officer

(1) The table includes compensation information for 84esBond and Leman for periods prior to the IBRdée. Compensation
information for these two individuals during 20@lects compensation actually paid or accruedeamtby IBP during its fiscal year
ending December 30, 2000. For the 2001 fiscal ythartable reflects compensation actually paidcorwed for Messrs. Bond and
Leman during the partial period beginning Decen®3gr2000 and ending September 28, 2(

(2) The number of shares of restricted Class A Comntook3n each named executive officer's account ept&nmber 28, 2002, and the
aggregate fair market value of the shares based aiiscal year-end closing price of $11.88 perashaere as follows: Mr. Tyson—
315,046 shares valued at $3,742,746; Mr. Bond—%20sb@res valued at $601,508; Mr. Lee—100,449 shalesd at $1,193,334; Mr.
Lemar—60,449 shares valued at $718,134; and Mr. Ha—86,759 shares valued at $1,030,697. On May 4, 26@
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(3)
(4)

(5)
(6)

(7)
(8)

(9)

Company canceled option grants to Messrs. Tysoa abel Hankins for 150,000, 80,000 and 60,000 shegsgectively, and awarded
Messrs. Tyson, Lee and Hankins 45,000, 30,000 ar@D2 restricted shares, respectively, of ClassoM@on Stock under the
Company’s Restricted Stock Bonus Plan. The regiriaxpires over periods through December 1, 2008ing the restricted period,
individuals who receive restricted stock awardd kel entitled to receive all dividends with respicthe restricted share

All option awards for former IBP officers that wavgginally made with respect to IBP common stoekéibeen converted into options
relating to the Compar’'s Class A Common Stock based upon the conversiomufa used in the IBP Merge

In 2002, “All Other Compensation” includes the &lling for Messrs. Tyson, Bond, Lee, Leman and Hasikji) Company matching
contributions to the Employee Stock Purchase Pi&%0,000; $33,750; $32,500; $18,937 and $20,9884ch named executive,
respectively; (i) Company contributions to the Extve Savings Plan of $35,517; $15,192; $15,350: &nd $2,057 on behalf of each
named executive, respectively; and (ii) Compangtibutions to the Retirement Savings Plan of $8;®1,077; $8,000; $-0- and
$8,000 on behalf of each name executive, respégtiematch a portion of 2002 pretax elective defiecontributions (included under
salary) made by each person to such plans. Aldodes the following for Messrs. Tyson, Bond, Leemian and Hankins, $56,417;
$157,333; $161,115; $236,601 and $16,284 respégtiwbich represents premium payments under spliadlife insurance policies
for which the Company will be reimbursed for premaipaid. Also includes $120,219 for Mr. Bond, whiepresents the amount
received by Mr. Bond for relocatio

In 2002, “All Other Compensation” includes the élling for Messrs. Bond and Leman: Company matchorgributions to the IBP
Retirement Income Plan of $6,750 and $15,050, rtisfady.

In 2002, “Other Annual Compensation” for Mr. Tysiocludes travel and entertainment costs and amaaimtgursed for estimated
income tax liability related thereto of $83,606 &¥d,290, respectively. In 2001, “Other Annual Cemgation” for Mr. Tyson includes
travel and entertainment costs and amounts reireidms estimated income tax liability related thieref $55,717 and $51,535,
respectively. In 2000, “Other Annual Compensatifor’Mr. Tyson includes travel and entertainmentsa@nd amounts reimbursed for
estimated income tax liability related thereto 62828 and $58,203, respective

Includes a or-time nonrecurring bonus in the amount of $1,500,08id to Mr. Bond in connection with the IBP Merg

In 2002, “Other Annual Compensation” for Mr. Bomatiudes travel and entertainment costs and amoeimd$bursed for estimated
income tax liability thereto of $33,068 and $29,3&%6pectively. In 2001, “Other Annual Compensdtimn Mr. Bond includes travel
and entertainment costs and amounts reimbursessfonated income tax liability related thereto 87835 and $24,231, respective

In 2002, “Other Annual Compensation” for Mr. Leelides travel and entertainment costs and amoeimbursed for estimated tax
liability related thereto of $34,174 and $30,363pectively.
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OPTION GRANTS IN LAST FISCAL YEAR

The following tables show all individual grantssibck options to the named executives during seafiyear ended September 28, 2

Potential Realizable
Value at Assumed
Annual Rates of

Stock Price
Appreciation for
Individual Grants Option Term(3)
% of Total
Number of Securities Options Granted ta Exercise ol
Underlying Options Employees Base Price Expiration
Name Granted In Fiscal Year ($/SH) Date 5% 10%
John Tyson(1 200,00( 8.06% $ 9.3¢ 10/15/1:  $1,172,000  $2,970,00!
Richard L. Bond(2 100,00( 40% $ 9.7t 10/8/11 $ 613,00 $1,554,00!
Greg W. Lee(1 60,00( 24% $ 9.3¢ 10/15/1: $ 351,60C $ 891,00(
Eugene D. Leman(? 16,20( 0.0% $ 9.3¢ 10/15/1: $ 94,93. $ 240,57(
Steven Hankins(1 15,00( 0.06%6 $ 9.3 10/15/1: $ 87,90 $ 222,75(

(1) These options were granted with respect to the @aoryip Class A Common Stock for a ten-year periagiii@éng as of October 15,
2001. The options do not qualify as “incentive ktoptions”under the Code. The exercise price of $9.32 wafathenarket value of tt
Class A Common Stock on the date of the grantMessrs. Tyson, Leman and Hankins, vesting at 40§inben October 15, 2003, t
end of the second year, and continues at 20% fdr absequent year until all shares are vestedetob@r 15, 2006. For Mr. Lee,

vesting at 25% begins on October 15, 2003, theoétite second year, and continues at 25% for ealobesjuent year until all shares are

vested on October 15, 2006. Options not exercigpiteeon October 15, 2011. Unvested options areited upon termination of
employment

(2) These options were granted with respect to the @oryip Class A Common Stock for a tgear period beginning as of October 8, 2(
The options do not qualify as “incentive stock ops”under the Code. The exercise price of $9.75 wafathenarket value of the Cla
A Common Stock on the date of the grant. Vestingbdb begins on October 8, 2003, the end of therskgear, and continues at 25%
for each subsequent year until all shares are d@stéOctober 8, 2006. Options not exercised ex@ir®ctober 8, 2011. Unvested
options are forfeited upon termination of employtn

(3) Asrequired by SEC rules and regulations, potengializable values are based on the assumptiothha&lass A Common Stock price
appreciates at the annual rate shown compoundediyifrom the date of grant until the end of tea-year option term and is not
intended to forecast appreciation in stock pridee Tompany’s Class A Common Stock price at theofilde ten-year term based on a
5% annual appreciation for Messrs. Tyson, Lee, lreara Hankins would be $15.18 and for Mr. Bond widag $15.88. The
Company’s Class A Common Stock price at the erttieten year term based on a 10% annual appreciatidMessrs. Tyson, Lee,
Leman and Hankins would be $24.17 and for Mr. Baodld be $25.2¢
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OPTION EXERCISES AND HOLDINGS

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

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number
of Securities Underlying Unexercised
Options Value of Unexercised
at FY-end In-the-Money Options
Shares Unexercised at FY-end(1)
Acquired on Value
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
John Tysor -0 -0 72,00( 421,75( -0- $ 588,00(
Richard L. Bond(2 -0 -0 371,24° 100,00( $1,404,83. $ 213,00(
Greg Lee -0 -0 89,25( 190,75( -0- $ 191,60(
Gene Leman(2 -0- -0~ 241,18¢ 16,20( $ 866,73 $ 41,47.
Steven Hankin -0- -0- 39,60( 78,80( —0- $ 57,40(

(1) Amounts are based upon the market value of $1&88the exercise price for all shares underlyirexercised options as of September
28, 2002

(2) All option awards for former IBP officers that wesdginally made with respect to IBP common stoekted in full as of the date of the
IBP Merger and have been converted into optioreting to the Company’s Class A Common Stock bageah the conversion formula
used in the IBP Merge

Director Compensation

Barbara Allen, Lloyd V. Hackley, David A. JonesnJKever, Shelby D. Massey, Jo Ann R. Smith andRld&tarr, non-employee
directors serving on the Board during fiscal ye@02, received an annual retainer of $30,000, wibda Tyson, John Tyson, Richard L. Bo
Gerald M. Johnston, Robert L. Peterson, Lelanddlet, Barbara A. Tyson and Donald E. Wray, dicestwho are also employees or
consultants of the Company, received $2,500 peraegjuarterly meeting. Outside directors were cengated at the rate of $1,000 per day
for time spent on board-related activities.

On August 2, 2002, the Board of Directors approaed adopted a new Non-Employee Director Compens&aticy. Non-Employee
Directors will receive (i) an annual retainer of0$@00; (ii) $1,000 per day for time spent on boegidted activities; (iii) annual option grants
to purchase 3,000 shares of Class A Common Stdiledime of re-election as a director at the Ahdieeting, such option grant to be at the
fair market value of the underlying shares on tate af grant; (iv) a grant of $15,000 of Class Ar@®oon Stock at the time of re-election as a
director at the Annual Meeting; (v) the option &fer any portion of their retainer (which would dredited with interest semi-annually) or to
take Class A Common Stock in lieu of the cash netaiThe number of shares received would vary aiegrto the market value of the stock
on the date payment of the retainer is due. Additily, the Chairman of the Audit Committee receimaesadditional $10,000 annual retainer
(effective October 1, 2002) to be paid in quartémtallments and the Chairmen of the Governanager@ittee and the Compensation
Committee receive an additional $5,000 annualmetafeffective October 1, 2002) to be paid in cerytinstallments.
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Employment Contracts

The Company and John Tyson entered into an emplatyoomtract effective October 1, 2001. This corttcacrently provides for his
active employment through October 1, 2004, anethiiployment thereunder is automatically extendedéocessive 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 mantie¢ pn the date of the grant, which vests fortscprt (40%) on the second anniversary o
date of the award and in twenty (20%) incrementsialty thereafter until fully vested. If Mr. Tysaties 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'/ 3%) of his base salary at the time of his deatMrlf Tyson’s employment is terminated prior to them of the agreement by
the Company (unless the termination is by the Compar “cause” or as a result of Mr. Tyson’s deattpermanent disability) or by Mr.
Tyson for “good reason,” then the Company musthMayTyson an amount equal to the sum of (x) thiees his base salary for the fiscal
year immediately preceding the year in which thenieation occurs plus (y) three times his bonuslhierfiscal year immediately precedi
the year in which the termination occurs and anyested restricted stock or time-vesting option a@savill become 100% vested. The
contract provides for a one-year non-compete otitigdrom Mr. Tyson following the termination of greyment with the Company.

The Company and Richard L. Bond entered into anl@ynmpgent contract effective September 28, 2001. €higtract currently provides
for his active employment through October 1, 2G0@] his employment thereunder is automaticallyreded 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 increments five years beginning on the first anniversdaye of the award, (ii) a credit of 50,000
shares of “phantom” Class A Common Stock towardmqualified deferred compensation arrangementh®ibenefit of Mr. Bond, and (iii)
options to purchase 100,000 shares of Class A CanBtack at the price of $9.75 per share, the manke¢ 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 businegsaf each of the Company’s 2003, 2004, 2005 atié 28cal years (in each case so long as
the contract is still in effect), the Company stzallard Mr. Bond additional options to acquire 60,8Bares of Class A Common Stock at an
exercise price equal to the market price on the dithe grant. Additionally, the contract provideat upon Mr. Bond'’s retirement from
active employment with the Company, the Compangh@ll pay Mr. Bond (or his estate or legal repnéstive, if applicable) $2,000,000
(plus accrued interest at the rate of 6.75% peuwrminom September 28, 2001 until the date of payjreerd (ii) shall enter into a contract
with Mr. Bond which provides that he will continteefurnish advisory services to the Company foedqu of ten years following the date of
his retirement and as compensation thereunderveéei first five (5) years an annual amount eqaa0% of Mr. Bond’s base salary at the
time of his retirement, and for the next five (8gays an annual amount equal to 30% of Mr. Bondég Isalary at the time of his retirement. If
Mr. Bond'’s employment is terminated prior to thenteof the agreement by the Company (unless theitetion is by the Company for
“cause” or as a result of Mr. Bond'’s death or pererd disability) or by Mr. Bond for “good reasomhien the Company must pay Mr. Bond
an amount equal to the sum of (x) three times aselsalary for the fiscal year immediately preogdie year in which the termination occurs
plus (y) three times his bonus for the fiscal yieanediately preceding the year in which the termaraoccurs and any unvested restricted
stock or time-vesting option awards will become %00
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vested. The contract provides for a one-year nanpete obligation from Mr. Bond following the termation of employment with the
Company.

The Company and Greg W. Lee entered into an empayontract effective October 1, 2001. This canttcarrently provides for his
active employment through October 1, 2006, anetiployment thereunder is automatically extendedfiocessive 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 ConBhack at the price of $9.32 per share, the mankeé 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 aridb 2i8cal years (in each case so long as
the contract is still in effect), the Company slaallard Mr. Lee additional options to acquire 60,80@ares of Class A Common Stock at an
exercise price equal to the market price on the dithe grant. If Mr. Lee’s employment is termiaprior to the term of the agreement by
the Company (unless the termination is by the Combar “cause” or as a result of Mr. Laedeath or permanent disability) or by Mr. Lee
“good reason,” then the Company must pay Mr. Learanunt equal to the sum of (x) three times higlsasary for the fiscal year
immediately preceding the year in which the terfigmaoccurs plus (y) three times his bonus forfibeal 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 fMmLee following the termination of employmenttivithe Company.

In addition to the employment contracts descrideava, the Company has employment agreements Wit igd executive officers,
including Mr. Leman and Mr. Hankins. Each agreentarst a term of five years, Mr. Leman’s commencdatay 1, 2000 and Mr. Hankins’
commenced October 15, 2001. Each provides for ayeaenon-compete obligation from the employeeofeihg the termination of
employment with the Company. The agreements prdeideamong other things, a minimum base salaryparticipation in Company
employee benefit plans including specifically stogitions and restricted stock as an incentive teraployee’s long term commitment to the
Company. The minimum base salary for Mr. Lemanis3$000 and Mr. Hankins is $400,000. While the agrents terminate by their terms
after five years, (i) the employee has the righttminate it, subject to the non-compete obligatigppon one year’s notice and (i) the
Company has the right to terminate the agreemeariyatime upon written notice subject to the oliimgato continue to pay base salary for a
period specified in the employment contract (whithny event does not exceed six months) and sufgj@rovisions relating to the early
vesting of stock options and restricted stock ugach termination.

Advisory Contracts

The Company and Don Tyson, who retired as Seniair@an of the Board on October 19, 2001, enterldarcontract which provides
that he will continue to furnish advisory serviteshe Company for a period of ten years followtihg 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 wiowi of Mr. Tyson'’s travel and
entertainment costs, as well as his estimated iedamliability with respect thereto, consistenthwpast practices, and continuation of health
and life insurance benefits. In the event of Mrsdiy's death, the above described benefits willdid fo 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 Robert L. Peterson, who retirgdhasrman of the Board and Chief Executive OfficelBP on September 28, 2001,
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 $400,8@0each year during the term of the
contact. 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. Petersdeath, (i) the above described benefits will bel paihis surviving spouse until her death at
which time all benefits shall cease and (ii) himgsmay continue to exercise all unexercised stptions issued to Mr. Peterson until the
earlier of the original expiration date of the opt or twelve months following his death. No betseftill be payable under the contract in the
event he accepts employment with any competitth@Company.

The Company and Leland E. Tollett, who retired hainan and Chief Executive Officer in October 198&ered into a contract whi
provides that he will furnish advisory serviceghie Company for a period of up to ten years. Insaeration for his advisory services, which
began January 1, 1999, Mr. Tollett is currentlyereing annual compensation of $310,000 and wileiee annual compensation of $125,000
for the last five years of the ten-year term. Thetract also provides for continued vesting of tanding stock options and continuation of
health benefits. In the event of Mr. Tollett's dedl) the above described benefits will be paithimsurviving spouse until her death at which
time all benefits shall cease and (ii) all unexsdistock options issued to Mr. Tollett will be ghased by the Company based upon the value
of such options on the business day immediatelgexding his death. No benefits will be payable utige contract in the event he accepts
employment with any competitor of the Company.

The Company and Barbara A. Tyson, who retired i@ President effective October 1, 2002, entenédl & contract which provides
that she will continue to furnish advisory serviteshe Company for a period of up to ten year®¥wihg the date of her retirement from
employment. In consideration for her advisory s&sj beginning October 1, 2002, Ms. Tyson will ee@nnual compensation of $7,200.
The contract also provides for continuation of tielknefits. In the event of Ms. Tyson’s death,aheve described benefits will cease. No
benefits will be payable under the contract ingkient she accepts employment with any competittie@fCompany.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is presently compris@&hdbara Allen, Chairman, David A. Jones and LlagdHackley. All
Compensation Committee members satisfy the cuarahiproposed NY SE definition of independence. Radkugust 2, 2002, the
Compensation Committee was comprised of Lloyd Vchtey, Barbara Allen and Shelby D. Massey. The Cemsation Committee oversees
the administration of the Company’s employee bémpédins and establishes policies relating to corsgion of employees. All decisions by
the Compensation Committee relating to the comp@msaf the Company’s executive officers are reeéevby the full Board, except for
decisions relating to certain of the Company’s cengation plans which require approval and admatisin solely by a committee comprised
of “outside/disinterested directors.” Effective Nonber 18, 1994, the Committee approved the formatidghe Compensation Subcommittee,
comprised of Lloyd V. Hackley and Barbara Allenidgrfiscal 2002, for the purpose of administerimgaeds under the Company’s
performancebased compensation plans as required by Sectiqm).&2 the Code. Effective August 2, 2002, the Cemgation Subcommitte
is no longer deemed necessary as all members @fdimpensation Committee after that date were “datdisinterested directors” for
purposes of Section 162(m) of the Code.

The following is a report submitted by the abostdd present committee members in their capacitgga€ompensation Committee of
the Board, addressing the Company’s compensatibiey s it related to executive officers for fis@02.

Compensation Policy

The goal of the Company’s executive compensatidicyp to ensure that an appropriate relationghiists between executive pay, the
Company'’s financial performance and the creatioshafreholder value, while at the same time motigatind retaining key employees. To
achieve this goal, the Company’s executive comgemsaolicies during fiscal 2002 integrated annb@te compensation with (i) bonuses
based upon a targeted earnings before interedtaad (“EBIT”), (ii) equity-based compensation giil incentive and deferred
compensation.

Under the targeted EBIT approach, performance ssoned in large part on achievement of a commapocate goal, while still
recognizing division and individual performance.cAddingly, in years in which targeted EBIT is ackiid or exceeded, executive
compensation is higher than in years in which t@d)&BIT is not achieved. Annual cash compensataggether with the payment of equity-
based, incentive and deferred compensation, igaedito attract and retain qualified executivestarghsure that such executives have a
continuing stake in the long-term success of then@any. All executive officers, and management inggal, are eligible for and do
participate in incentive and deferred compensatians.

In 1993, Congress enacted Section 162(m) whichngnather things, provides that compensation paikttain covered executive
officers in excess of $1,000,000 annually doesqualify for deduction by the Company unless suangensation is “performance-based.”
Section 162(m) historically has not had an impacesulted in the loss of a deduction with respectash compensation paid to the
Company'’s executives; however, $1,074,081 and $535f Mr. Tyson’s compensation during the 2001 2002 fiscal years, respectively,
are not expected to qualify for deduction.
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Fiscal 2002 Compensation

For fiscal 2002, the Company'’s executive compeasgirogram consisted of (i) base salary, adjustaa the prior year, (i) cash
bonuses, (iii) matching contributions to incentared deferred compensation plans, (iv) contributiam$er the Company’s broad-based
Employee Stock Purchase Plan and Retirement SaRillagswhich are fixed as a percentage of emplogecppant contributions, and (v)
grants of incentive stock options and restrictedlsuinder the Tyson Foods, Inc. 2000 Stock Incerflan.

Base Salary

Executives’base salaries are reviewed periodically to detegrifiauch salaries fall within the range of thosespns holding comparat
responsible positions at other companies. Benchsarkeys are performed by independent compensadiosultants to aid in this
comparison. Individual salaries are also based @pogvaluation of other factors, such as indivighast performance, potential with the
Company and level and scope of responsibility. Chenpensation Committee believes that the baseesiafrthe Company’s executive
officers as a whole are comparable with the balsgisa of other persons similarly situated.

In fiscal 2002, the Company adopted employmenteagents with its officers, including executive offis. These agreements were
adopted in light of a number of changes as a retite IBP Merger, including the increase in sinel scope of the Company’s operations,
the increase in the number of officers and theipoasibilities, and the presence of existing empleryt agreements with IBP officers. In
addition to standard provisions regarding non-cditipe, confidentiality and benefits, these agreatagrovide for a minimum base salary
for each executive officer that was determinedraftasulting independent salary surveys as webaacipation in Company employee
benefit plans, including specifically stock opticarsd restricted stock, as an incentive to an engglylong term commitment to the
Company. A complete description of these agreenisuovided under “Executive Compensation and Ofifii@rmation-Employment
Contracts.”

2002 Cash Bonuses

The Company instituted a new bonus plan in fis€82 The new plan emphasized a “one company” phplog. All team members
work towards the achievement of a common corpayasd, with a company-wide bonus pool being deteemlibased on a targeted EBIT
amount, which in turn is based upon a targetednein invested capital. No bonuses are paid uttes€ompany achieves a threshold EBIT
amount. The intent during 2002 and in the future @ad is to have minimal variance in bonus paymanisb grade throughout the divisions
of the organization, thus creating a team concept.

For executive officers, a targeted percentage sé Isalary determines the bonus an executive iblelitp receive if the Company
achieves 100% of the targeted EBIT amount. If &mgdted EBIT amount is not achieved, such bonggbéity is proportionally reduced.
Once bonus eligibility is determined, the bonus ritegn be increased or decreased based upon digistbindividual performance.

Targeted EBIT for fiscal 2002 was $1.036 billioritwno bonuses to be paid unless EBIT exceedethtkehold of $570 million. EBIT
for 2002 for purposes of the bonus calculation $889 million. As a result, executive officers wetmible to receive approximately 72% of
their targeted bonus, subject to a review of dorisand individual performance.

17



Stock-Based Compensation

The Compensation Committee approves long-term casgi®n in the form of stock-based compensatioh wiview towards more
closely aligning the interests of executives aritepmanagers with the interests of shareholders.Gdmpensation Committee believes that
stock options and other equibased compensation are an effective incentivedecutives and managers to create value for shatetsosinc
the value of such compensation bears a direcioakltip to appreciation in the Company’s stock grithe determination of whether to grant
stock options or other equity based compensatitwetirer on an aggregate or individual basis, hagqarsly been delegated to and has been
in the discretion of the Compensation Subcommitieenaking such determination, the Compensatiorc8uimittee reviewed the Company’
performance as determined by the price of its stthekrelation of long-term compensation to cashgensation, the perceived need of
providing additional incentives to executives arahagers to increase shareholder value, the numbdrequency of grants in prior years,
individual performance and potential contributiortie Company. Based upon these factors and tbenraendation of the Chairman and
Chief Executive Officer, the Compensation Subcorteait(1) on October 8, 2002 awarded 100,000 sludmestricted stock, 50,000 shares
phantom stock and 100,000 option shares to RidhaBibnd, (2) on October 15, 2001 awarded 3,896 &% es of restricted stock and
2,379,958 option shares to other executive offia@i managers, and (3) awarded an aggregate &, 1523shares of restricted stock during
fiscal 2002 pursuant to additional employment agres entered into during fiscal 2002, all of sawlards being under the Tyson Foods,
Inc. 2000 Stock Incentive Plan. The Committee ditlaward any other equity incentives during fis2@02. These options vest in annual
increments beginning on the second anniversargeotiaite of the award and the shares of restrittet sest on the fifth anniversary of the
grant date.

Compensation of the Chairman and CEO and Certain Gter Executive Officers

The general approach used in setting the base ewapen for John Tyson, the Company’s ChairmanG@ief Executive Officer,
Richard L. Bond, the Company’s Co-Chief Operatirffjger and Group President, Fresh Meats and R&adg W. Lee, the Company’s Co-
Chief Operating Officer and Group President, Foed/Be and International, and Eugene D. LemanCibiapany’s Senior Group Vice
President, Fresh Meats, has been to provide corapensvhich is comparable and competitive with thiabther companies of similar size,
while encouraging and rewarding corporate perforcedn line with the interests of shareholders.

Effective fiscal 1995, the Company (with the apioaf the shareholders of the Company) adopte®érgor Executive Performance
Bonus Plan to comply with the provisions of Secti&2(m). The performance-based plan provides thdicipants thereunder are entitled to
receive a pro-rata percentage of a “bonus podietdunded up to an annual aggregate maximum anwoanty fiscal year equal to 1% of the
Company’s pre-tax income (as defined in the plan}tie fiscal year plus 0.5% of the increase intpreincome over the previous fiscal year.
The Compensation Committee retains full discretmreduce or eliminate bonus payments otherwisalgayunder the Senior Executive
Performance Bonus Plan.

The only participants under the Senior ExecutivédPmance Bonus Plan during fiscal year 2002 wees$fs. Tyson, Bond, Lee and
Leman. Based upon Messrs. Tyson’s, Bond's, Leeadslaaman’s pro-rata percentage of the bonus poelCthmpensation Committee has
determined that they would have been eligible foash bonus in fiscal 2002 of $3,546,910, $2,21%,82,216,819 and $886,728,
respectively. The Compensation Committee awardesske Tyson, Bond, Lee and Leman bonuses of $3@80$1,958,000, $1,414,000
and $416,000, respectively.
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Summary

The Compensation Committee believes that linkingcelkive compensation to corporate performancetsesué better alignment of
compensation with corporate goals and sharehahdereist. As performance goals are met or exceedsdlting in increased value to
shareholders, executives are rewarded commensuratel Compensation Committee believes that congiemslevels during fiscal 2002
adequately reflect the Company’s compensation goalspolicies.

Barbara Allen
Lloyd V. Hackley
David A. Jones

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are nalm@ee under the caption “Report of Compensatiom@ittee.” No member of
the Compensation Committee was an officer or engdayf the Company during fiscal 2002; however, Miassey, who served as a member
of the Compensation Committee until August 2, 2@0@ serve as Senior Vice Chairman of the Boarthfd®85 to 1988.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed nvadhagement the Company’s audited financial stat&svas of and for the fiscal
year ended September 28, 2002. The Committee alsdibcussed with the independent auditors foCtirepany the matters required to
discussed by Statement on Auditing Standards NoC6@nmunications with Audit Committees, as amendéd. committee has received the
written disclosures and the letter from the indejgen auditors for the Company required by Indeppodétandards Board Standard No. 1
Independence Discussions with Audit Committeesirasnded, and has discussed with the independeitbisutiat firm's independence fro
management and the Company. Based on the reviedisgussions above, the Committee recommends tBdhed that the year-end audited
financial statements be included in the Companyiaual Report on Form 10-K for the fiscal year en8eg@tember 28, 2002 for filing with
the SEC.

The Board has delegated to the Audit Committeeahlponsibility to, among other things, (i) overaed monitor the Company's
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmexmpensation and oversight of the
Company’s independent auditors, (iii) review anérsee the Company’s internal audit department aggiovide an open avenue of
communication among the independent auditors, @ishand senior management, the internal auditdrthe Board of Directors. The Audit
Committees$ duties and responsibilities are embodied in #awricharter, which is evaluated annually. Mosergly, the Audit Committee h
evaluated the effect of the Sarbanes-Oxley ActhenAudit Committee and its charter. The SarbandsyOkct sets forth a number of new
corporate governance standards, including certadit aommittee responsibilities. Additionally, theY SE currently has proposed changes to
its corporate governance and listing requiremeetfsrie the SEC for approval. In light of the Sarlsa@xley Act and the NYSE proposals, on
November 14, 2002, the Audit Committee and the Bagproved a new Audit Committee Charter, attadtezdto as Appendix A. The Auc
Committee has considered and will continue to reitar its charter in light of these legislative antk-making initiatives with the intention
of maintaining full compliance with the Sarbanesi&yxAct and any applicable NYSE listing standardSEC rules.

Jim Kever, Chairman
Barbara Allen

Lloyd V. Hackley
David A. Jones

Jo Ann R. Smith

20



COMPANY PERFORMANCE

The following graph shows a five-year comparisocuhulative total returns for the Company’s comrstotk, the S&P 500 Index and
the S&P 500 Packaged Foods & Meats Index.

COMPARISON OF FIVE-YEAR CUMULATIVE RETURN
(Tyson Foods, S&P 500 Index, S&P 500 Packaged Foagisvieats Index)

Years Ending
250

150 -

100 ——h—

Sep-a7 Sep-98 Sep-99 Sep-00 Sep-01 Sep-02

—— Tyson Foods Ine.  —@—— S&P 500 Index —&—— S&P 500 Packaged Foods & Meals Index

Source: S&P Compustat Services, Inc.

The total cumulative return on investment (chamgthé year-end stock price plus reinvested dividgfmt each of the periods for the
Company, the S&P 500 Index and the S&P 500 PackBgeds & Meats Index is based on the stock priaeoorposite index at the end of
fiscal 1997. The above graph compares the perfacmahthe Company with that of the S&P 500 Inded tie S&P 500 Packaged Foods &
Meats Index with the investment weighted on macdgiitalization. S&P discontinued the S&P Food Gringex in 2002, and the Company
has selected the S&P 500 Packaged Foods & Meatx bslthe replacement index in the graph.
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CERTAIN TRANSACTIONS

The Company has historically engaged in lease aggpts and other transactions with various of iecetive officers, directors and
their affiliates. The Company anticipates thatilt eontinue to engage in similar transactions vatith persons in the future. All existing
related party transactions have been reviewed dptiecial Committee. All new related party tranisastwill be reviewed by the Governai
Committee.

The following list is a summary of transactionsidgrfiscal 2002 between the Company and its exeeutfficers, directors, nominees,
principal shareholders and other related partieslting amounts in excess of $60,000. Most of tenfleases are for specialized swine
farrowing and rearing facilities. Because of thedglized nature of the Company’s business, ceia@stors, some of whom are directors
and executive officers, have agreed to build swinpoultry facilities designed to meet the Comparparticular requirements. These facili
are generally leased for terms not exceeding feary with renewal options in favor of the Compartye Company anticipates that it will
continue such leases under terms of the respeeiaval options; however, certain of the leasesedlto the Company’s production of live
swine will be terminated in fiscal 2003.

1. During fiscal 2002, the Company leased ceff@ims from the following with aggregate leasemants as follows: (i) Don Tyson,
$394,567; (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 Tysondzeil Partnership, of which John Tyson
is a partner, $450,000; (v) Estate of Randal Ty$@5,756; (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 lease agreemiémnifywson Family Aviation, LLC, of which Don Tysodphn Tyson, the Estate of
Randal Tyson and Joe Fred Starr are members, giffegate lease payments during fiscal 2002 of $25542.

3. During fiscal 2002, the Company had a comti@cswine growout services with a partnershigviich Gerald M. Johnston and
Donald E. Wray are among the partners with aggeegayments of $167,613.

4. A subsidiary of the Company, Cobb-Vantress,,Ihas a contract for a breeder hen researcdarelopment farm with Leland E.
Tollett with aggregate payments of $624,077 dufiscal 2002.

5. Certain persons, including some executivieef§ and directors, are engaged in poultry ande\growout operations whereby th
persons purchase from the Company baby chicksefgeds, feed, veterinary and technical servicegpbes and other related items
necessary to grow these livestock to market agehumh time they are sold either to the Compangoarmrelated parties. For fiscal 2002, the
purchases from the Company of the above-enumeitated, which were at fair market value, by suctspaes were: Don Tyson, $6,562,375;
Joe F. Starr, $1,544,603; Barbara A. Tyson, $4%5,88d John Tyson, $1,589,121.

6. During fiscal 2002, the Company had contrémtoultry growout services with (i) a partneysim which Gerald M. Johnston and
Donald E. Wray are among the partners with aggesgayments of $93,907; and (ii) an entity owned3eyald M. Johnston with aggregate
payments of $77,681.

7. The Company previously entered into an ages¢mvhich was amended effective October 1, 19%h, entities of which Don
Tyson is a principal, with respect to the operatiba waste water treatment plant
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which is located adjacent to and services the Cogipahicken processing facility in Nashville, Argas, with aggregate payments by the
Company of $3,521,427 for fiscal 2002 pursuantuithsagreement. Additionally, the Company has edten® an agreement with the Tyson
Limited Partnership and another entity in which Digyson is a principal, with respect to the operatid a wastewater treatment plant which
is located adjacent to and services a processailgyan Springdale, Arkansas, with aggregate pawpts by the Company of $2,032,946 for
fiscal 2002 pursuant to such agreement.

8. During fiscal 2002, the Company leased offind warehouse space from entities in which J@&tdfr and the children of Don
Tyson, including John Tyson, are partners or ownegith aggregate lease payments of $186,000.

9. During fiscal 2002, Shelby Massey Farms, Whscowned by Shelby Massey, received proceedd®fl$1,386 for cattle owned by
Shelby Massey Farms, which cattle were fed at cusézdyards and sold to a subsidiary of the Company

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company’s directors and executive officersrageiired 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
fiscal 2002, all filing requirements applicabledioectors and executive officers have been compiiital.

AUDITORS

Ernst & Young LLP has been selected as the Compangiependent auditors. Representatives of Ernéd&ng LLP will be present at
the annual shareholders meeting. Such represergatill have the opportunity to make a statemetitafy desire to do so, and to respond to
appropriate questions.

Audit Fees

The fees for professional services rendered foatltit of the Company’s annual financial statemémtshe fiscal year ended
September 28, 2002 and the reviews of the finastééments included in the Company’s Forms 10+@h® same fiscal year were
$1,468,713.

Financial Information Systems Design and Implementéon Fees

The Company did not incur any fees to Ernst & Youh® for financial information systems design amplementation services for the
fiscal year ended September 28, 2002.

All Other Fees

The fees for services rendered to the Company bgtR® Young LLP, other than those services covémetie sections captionedtdit
Fees” and “Financial Information Systems Design mglementation Fees,” for the fiscal year endegt&maber 28, 2002 were $1,728,629,
including audit-related services of $804,845 and-aodit services of $923,784. Audit-related sewvicelude fees primarily related to
statutory audits and a separate audit of a sulpgidiion-audit services were primarily for tax sees.
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In making its determination regarding the indepewgeof Ernst & Young LLP, the Audit Committee oétBoard of Directors of the
Company considered whether the provision of theises covered in the sections herein regardfigdncial Information Systems Design
Implementation Fees” and “All Other Fees” is conifplatwith maintaining such independence.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbe 2004 Annual Meeting of Shareholders (th€Z22B8nnual Meeting”) must be
received by the Company on or before Septembe®d@®3,4n order to be eligible for inclusion in ther@pany’s proxy statement and form of
proxy. To be so included, a proposal must also ¢pmyjih all applicable provisions of Rule 18aunder the Securities Exchange Act of 1¢

Additionally, the Company Bylaws provide that for a shareholder proposéledrought before and considered at an annualmyd®y
a shareholder proponent (the “Proponent”), suclpétrient must provide, deliver or mail notice theriothe Secretary of the Company at the
principal executive office of the Company (and 8exretary must receive such notice) not less tbatays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providadtaedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulic disclosure is made by the Company
within that time frame, the Proponent’s notice &otinely received must be received not later tihenctose of business on the tenth day
following the day on which notice of the meetingctually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company’s 2004 Annual Meghiais not yet been determined. The Company antéshat public disclosure of the
date of the 2004 Annual Meeting will be made in @@mpany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal 2003, which
report will be filed with the SEC in August 2003.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executifieas, directors and employees
the Company personally or by mail, telephone, talely or other similar means of communication. $@liion by such persons will be made
on a partime basis and no special compensation other giartbursement of actual expenses incurred in commmeafith such solicitation wi
be paid.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY’S 2002
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULE THIRETO. THE WRITTEN REQUEST SHOULD BE SENT TO THE
SECRETARY, AT THE COMPANY’S EXECUTIVE OFFICE. THE RITTEN REQUEST MUST STATE THAT AS OF DECEMBER 24,
2002, THE PERSON MAKING THE REQUEST WAS A BENEFIALXOWNER OF CAPITAL STOCK OF THE COMPANY. IN
ADDITION, THE 2002 ANNUAL REPORT ON FORM 10-K, INGUDING THE FINANCIAL STATEMENTS AND SCHEDULE
THERETO, ARE AVAILABLE ON THE COMPANY’S WEBSITE ATwww.tysonfoodsinc.cotNDER “INVESTORS.”
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OTHER MATTERS

So far as is now known, there is no business dlizar that described above to be presented to drelshiders for action at the Annual
Meeting. Should other business come before the Aneeting, 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 MEETGNARE URGED TO VOTE BY INTERNET, TELEPHONE
OR BY MAIL. TO VOTE BY MAIL, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY IN THE ENVELOPE
PROVIDED, WHICH REQUIRES NO ADDITIONAL POSTAGE, IMAILED IN THE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

January 2, 2003
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APPENDIX A
CHARTER
of the
AUDIT COMMITTEE
of the
BOARD of DIRECTORS of TYSON FOODS, INC.

. PURPOSE

The primary function of the Audit Committee (thedi@mittee”) is to assist the Board of Directors §6@n Foods, Inc. (the
“Company”) in fulfilling its oversight responsibties by reviewing and appraising (a) the finanogglorts and other financial information
provided by the Company to shareholders, potestiateholders, and the investment community; (bdrtepesulting from the performance
audits by the independent auditor and the inteanéltor concerning the Company’s systems of interoatrols regarding finance and
accounting that management and the Board of Diret¢tave established; (c) the integrity of the Conyfmfinancial statements; (d) the
Company’s compliance with legal and regulatory regfuents; (e) the independent auditor’s qualifmasi and independence; (f) the
performance of the Company’s internal audit funtmd independent auditor; and (g) the Companydgtiag, accounting and financial
reporting processes in general.

Consistent with its function, the Committee shalt@urage continuous improvement of, and foster i@ftoe to, the Compars/policies
procedures and practices at all levels. The Coragigtprimary duties and responsibilities are to:

» Serve as an independent and objective party totorahie Company’s financial reporting, auditing awtounting processes and the
systems of internal controls regarding finance accbunting complianct

» Be directly responsible for the appointment, congagion, oversight and, where appropriate, replacewiethe Company’s
independent audito

» Review and appraise the audit efforts of the Comijsanternal audit department; and

» Provide an open avenue of communication amongnitkepiendent auditor, financial and senior managerntentnternal auditor, and
the Board of Director

In fulfilling its responsibilities, the Committedall have direct access to the independent auaiaevell as anyone within the Company,
and the independent auditor shall report directlihe Committee. The Committee shall have thetslidi retain, at the Company’s expense,
special legal, accounting, or other consultantsxperts it deems necessary or appropriate in tiferpgance of its duties. The Committee v
primarily fulfill its responsibilities by carryingut the activities outlined in Section IV of thih&@ter.

IIl. COMPOSITION

Members of the Committee shall meet the indepereldimancial literacy and expertise, and other ifjaation requirements of the
federal securities laws and the applicable regquiatof the Securities and Exchange Commission (*pE@ New York Stock Exchange
(“NYSE") and the Public Company Accounting Overgi@oard. The Committee shall be comprised of tluremore directors as determined
by the Board of Directors. The Board of Directdnalsdetermine in its business judgment the adegoathe qualifications of each member
of the Committee.
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. MEETINGS

The Committee shall meet at least four (4) timesuafly, or more frequently as circumstances dictdgepart of its job to foster open
communication, the Committee shall provide suffitiepportunity for the internal and independentitando meet with the Committee
without members of management present. At leasteylya the Committee shall meet separately withititdependent auditor, with the
internal auditor and with management.

IV. RESPONSIBILITIES

In carrying out its responsibilities, the Committesdieves its policies and procedures should rerfiexible in order to effectively react
to changing conditions. The Committee shall takepropriate actions to set the overall corpotate for quality financial reporting, sound
business risk practices, and ethical behavior.uffdlfits responsibilities, the Committee shalltam the approval of the Board of Directors
the adoption of this Charter and review and reastbes Charter on an annual basis. The Committakt @lso annually review its own
performance. More specifically, the Committee shall

Financial Statement and Disclosure Matters

1. Review the Company’s annual audited financial stat&s contained in the annual report to shareh®ld#h financial
management and the independent auditor prior tfilithg of the Company’s Annual Report on Form 1Qd<determine that the
independent auditor does not take exception tai@osure and content of the financial statemantsthat the auditor believes
such financial statements reflect all material ecting adjustments that have been identified byrtiependent auditor in
accordance with generally accepted accounting ipieecand the rules and regulations of the SECo,Adsy other matters requir
to be communicated to the Committee by the indepenauditor pursuant to Statement on Auditing Sdaasl (“SAS”) No. 61,
Communication With Audit Committees, shall be dissed, including significant adjustments, managenuelgments and
accounting estimates, significant new accountingigs, the management letter provided by the iedeljent auditor and the
Company’s response thereto, and any difficultiegroblems encountered in the course of the audik wodisagreements with
management and managen’s response

2.  Review the Company’s quarterly financial statemevith financial management and the independenttaugrior to the filing of
the Company’s Quarterly Report on Form 10-Q to mheitee that the independent auditor does not takemtion to the disclosure
and content of the financial statements and threathditor believes such financial statements refienaterial correcting
adjustments that have been identified by the indeépet auditor in accordance with generally acceptadunting principles and
the rules and regulations of the SEC. Also, rewéth financial management and the independent authe results of their time
analysis of significant financial reporting issw@asl practices, and discuss any other matters egfjtorbe communicated to the
Committee by the independent auditor pursuant t8 Sla. 61.

3. Confirm with management of the Company and thepeddent auditor tha

a. Each annual and quarterly financial report requicede filed with the SEC discloses all materidtmdlance sheet
transactions, arrangements, obligations (includimgtingent obligations), and other relationshipghef Company with
unconsolidated entities or other persons, that n@a a material current or future effect on finahcondition, changes in
financial condition, results of operations, ligwydicapital expenditures, capital resources, aniigant components of
revenues or expense
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4.

b.  Any pro forma financial information contained inygperiodic or other report filed with the SEC puasuto the securities
laws, or in any public disclosure or press or otleégase, is presented in a manner that compligsapplicable requirements
of law and the rules and regulations of the S

Discuss with management and the independent ayditdhe Company’s disclosures in its periodic re&ponder the heading
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operation” and (b) sigifit financial reporting
issues and judgments made in connection with tepgration of the Company’s financial statementduiting any significant
changes in the Company’s selection or applicatfcacoounting principles, any major issues as taattequacy of the Company’s
internal controls and disclosure controls and pdaces, the development, selection and disclosuceitifal accounting estimates,
and analyses of the effect of alternative accogrttiéatments on the Compé¢'s financial statement

Review with financial management and the independeditor their judgments about (a) the qualityt just acceptability, of the
Company'’s accounting principles; (b) the consisyenfcapplication of the Company’s accounting p@giand (c) the clarity and
completeness of the financial statements and cetfiselosures

Discuss with management the Company’s earnings pedsases, including the use of “pro forma” orjtiated” non-GAAP
information, as well as financial information aretteings guidance provided to analysts and ratirneigs

Discuss with management and the independent autligagffect of regulatory and accounting initiativas well as off-balance
sheet structures on the Comp’s financial statement

Inquire of management, the internal auditor, amditidependent auditor about significant finandgis or exposures to the
Company and assess the steps management hasdakgigate such risks or exposur

The Independent Auditor

9.

Meet with the independent auditor of the Compangetdgew and approve in advance for the current yfle@engagement of the
independent auditor to audit the annual finandetkesnents of the Company and its divisions andidigvges, including timely
quarterly reviews. The Committee may meet with ngen@ent of the Company and solicit its views ahitogngagement of the
independent auditor, but the Committee shall reteénultimate authority and responsibility for sieigagement. In addition, the
Committee shall review procedures to be utilizedHsyindependent auditor (including planning ardfistg of the audit), the
amount of the independent auditor’'s compensatiod,a the conclusion of such engagement, any cortsnoemecommendations
of the independent auditor. The engagement ofrttiegendent auditor shall comply with all applicatglguirements of law,
including the following:

a. The Committee shall approve in advance all auditises to be performed by the independent auc

b.  With respect to non-audit services, the independeditor shall not perform any such services thatpaohibited by the
Sarbane-Oxley Act of 2002 or any rule or regulation promatied thereunde
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10.

11.

12.

13.

14.

c. The Committee shall approve in advance as reqbyddw any noraudit services that may be performed by the indepet
auditor and verify such non-audit services areldssdl in the Company’s periodic reports. The Corgeimay delegate to
one or more of its designated members, the aughwrigrant pre-approvals of non-audit services. déesions of any
designee to p-approve a nc-audit service shall be presented to the full Cormritit each of its scheduled meetit

d. Each of the lead (or coordinating) audit partnew{hg primary responsibility for the audit) and @ngdit partner responsible
for reviewing the audit shall have not performediagervices for the Company in each of the 5 pmasifiscal years of the
Company

Maintain a clear understanding with the independeuditor that it is ultimately accountable to then@nittee as representatives of
the shareholders, and that the Committee has tineat¢ authority and is directly responsible fog #ippointment, compensation,
oversight, and where appropriate, replacementeirtiependent auditc

Establish procedures fc

a. the receipt, retention, and treatment of complaietgived by the Company regarding accountingrraleaccounting
controls, or auditing matters; a

b. the confidential, anonymous submission by employpéd¢ise Company of concerns regarding questionatteunting or
auditing matters

On an annual basis, review with the independent@u@) the independent auditor’s internal quatipntrol procedures, and (b)
all relationships between the independent auditdrthe Company. Also, obtain and review reportmftbe independent auditor
required by applicable law and regulation. Takintgp iaccount the opinions of management and thenaltauditor, evaluate the
qualifications, performance and independence ofrttiependent auditor, including the nature and saj@ny disclosed
relationships or professional non-audit servicevigied to the Company by the independent auditoe. Committee shall take, or
recommend the Board of Directors take, appropdatmsn to ensure high-quality level audits by, #melcontinuing independence
of, the independent auditc

In connection with each periodic report of the Camyg review a report from senior management coimgian evaluation of the
effectiveness of the Company’s disclosure conols procedures, which shall include the reporhef@hief Executive Officer
and Chief Financial Officer to be included in e&uharterly Report on Form 10-Q regarding the Compadisclosure controls a
procedures, and the report of management to bedadlin each Annual Report on Form 10-K regardimgeffectiveness of the
Compan’s internal control structure and procedures faarfiial reporting

Recommend to the Board of Directors policies far @ompany’s hiring of employees or former employafebe independent
auditor who are or were engaged on the Com’s account

The Internal Auditor

15.
16.

Review and concur with managen’s appointment, termination, or replacement of thernal auditor

Review the internal audit function of the Compaingjuding the independence and authority of itorépg obligations, the
proposed audit plan for the coming year (includiegponsibilities, budget and staffing), and therdation of such plan with the
independent audito
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17.

18.

Receive prior to each meeting a summary of sigafidindings from completed internal audits andgtegus of implementation of
related recommendatior

Receive a progress report on the proposed intauit plan, with explanations for any deviatioranfrthe original plar

Committee Reporting

19.
20.

21.

22.

Report regularly to the Board of Directo

Review, approve, and include a report in the prstagement for the Company’s annual meeting of $iwdders disclosing whether
the Committee has (1) reviewed and discussed thigegifinancial statements with management andhithependent auditor; (2)
discussed with the independent auditor the matégysired to be discussed by SAS No. 61; and (®ived from the independent
auditor disclosures regarding its independenceired|by Independence Standards Board (“ISB”) Stechtio. 1, Independence
Discussions With Audit Committees, and discussead thie independent auditor its independence. litiaddthe report shall
include a statement whether, based on the revieMdmcussions conducted pursuant to the previaussee, the Committee
recommended to the Board of Directors that thetaddinancial statements be included in the Comjsafignual Report on Form
1C-K for the last fiscal year for filing with the Seatties and Exchange Commissic

Include a copy of this Charter in the proxy statetder the Company’s annual meeting of shareholdetsast triennially or the
year after any significant amendment to the Cha

Submit the minutes of all meetings of the Committethe Board of Director:

Other Compliance

23.

24,

25.

26.

27.

The Company shall provide for appropriate fundegdetermined by the Committee, in its capacity esmmittee of the board of
directors, for payment of compensation (a) to tlteependent auditor and (b) to any advisers emplbydtie Committee

Obtain from the independent auditor assuranceSbation 10A of the Securities Exchange Act of 1884 not been implicate

Discuss with management and the independent awatiocorrespondence with regulators or governmegfahcies and any
employee complaints or published reports whicheraigterial issues regarding the Company’s finarst&kements or accounting
policies.

Review with the Company’s legal department any endttat could have a significant impact on the Canys financial
statements

Perform any other activities consistent with thisa@er and the Company’s By-Laws as the CommittebeoBoard of Directors
deem necessary or appropriz

V. LIMITATIONS OF COMMITTEE’'S ROLE

While the Committee has the responsibilities andgrs set forth in this Charter, it is not the Cortea’s duty to audit the Company’s
financial statements or to determine that the Comjsafinancial statements are complete and accurateamcordance with GAAP. These
the responsibilities of management and the indepetraliditor.
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PROXY

TYSON FOODS, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 7, 2003

The undersigned shareholder(s) of TYSON FOODS, IhN&Leby appoint(s) Don Tyson and Leland E. Tolkatt] each or either of
them, the true and lawful agents and attorneysat{ior the undersigned, with power of substitutimnattend the meeting and to vote the
stock owned by or registered in the name of theetgigned, as instructed below, at the Annual MgatinShareholders to be held at the
Walton Arts Center, 495 West Dickson Street, Fayite, Arkansas, on February 7, 2003, at 10:00 &ooal time, and at any adjournments
or postponements thereof, for the transaction @feliowing business:

1. To elect the following ten (10) members te Board of Directors:

01-Don Tyson, 02-John Tyson, 03-Leland E. Tollett,
04-Barbara A. Tyson, 05-Lloyd V. Hackley,

06-Jim Kever, 07-David A. Jones, 08-Robert L. Pster
09-Richard L. Bond, 10-Jo Ann R. Smith

2. To consider and act upon such other busimessay properly come before the Annual Meetingngradjournments or
postponements thereof.

SEE REVERS|
SIDE

A FOLD AND DETACHHERE A

ANNUAL MEETING OF SHAREHOLDERS
OF
TYSON FOODS, INC.
FEBRUARY 7, 2003
WALTON ARTS CENTER
FAYETTEVILLE, ARKANSAS



Please mark your votes as in 253¢
this example

Your shares will be voted as recommended by the Bahof Directors unless you otherwise indicate in with case they will be voted as
marked.

The Board recommends a vote FOR ITEM 1

] FOR WITHHELD . ) .
1. Election of D D 2. To consider and act upon such other businessagroperly come before the Annual Meeting

Directors any adjournments or postponements thereof.

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

I PLAN TO ATTEND THE MEETING. O

(The signature(s) should be exactly as the nameapmt left. If stock is in the name of (i) two or
more persons, each should sign; (ii) a corporatiom president or other authorized officer should
sign; (iii) a partnership, an authorized personudthgign in the partnership name. Persons sigrsng a
attorney, executor, administrator, trustee, guardiaother fiduciary should state their full tijle.

Please sign, date and return this proxy as sopossble

SIGNATURE (S) D&

A FOLD AND DETACHHERE A

[LOGO]

PROXY VOTING INSTRUCTION CARD

Your vote is important. Casting your vote in ondlaf three ways described on this instruction gatds all common shares of Tyson Foods,
Inc. that you are entitled to vote including anynzonon shares held on your behalf in Tyson Foods,dmployee benefit plans.

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

» Accessing the World Wide Web site http://www.tysmodsinc.com/IRto vote via the Intern¥bu can also register at this
site to access future proxy materials electronicafl

» Using a touch-tone telephone to vote by phondied from the U.S. or Canada. Simply dial 1-877-8683 and follow the
instructions. When you are finished voting, youtevwill be confirmed and the call will en

» Completing, dating, signing and mailing the progyctin the postage-paid envelope included withpttoy statement or
sending it to Tyson Foods, Inc., (EquiServe Trust Company, P.O. Box 8935, Edison, Nesmsey 0881-9147.

You can vote by phone or via the Internet anytimergo February 06, 2003. You will need the cohtramber printed at the top of this
instruction card to vote by phone or via the Ingtrif you do so, you do not need to mail in youoxy card.



