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ARCHER- DANI ELS- M DLAND COMPANY
4666 Faries Parkway, Decatur, Illinois 62526

NOTI CE OF ANNUAL MEETI NG

To Al Stockhol ders:

NOTI CE | S HEREBY d VEN t hat the Annual Meeting of Stockhol ders of Archer-Daniel s-
M dl and Conpany, a Del aware corporation, will be held at the JAMES R RANDALL
RESEARCH CENTER, 1001 BRUSH COLLEGE ROAD, DECATUR, ILLINO S, on Thursday,
Novermber 1, 2001, at 11:00 A.M, for the follow ng purposes:

(1) To elect Directors to hold office until the next Annual Meeting of
St ockhol ders and until their successors are duly el ected and qualified;

(2) To ratify the appointnent by the Board of Directors of Ernst &
Young LLP as independent auditors to audit the accounts of the
Conpany for the fiscal year ending June 30, 2002;

(3) To consider and act upon a proposal to anend Article Fourth of the
Certificate of Incorporation of the Conpany increasing the authorized

Conmon St ock wi thout par val ue from 800, 000, 000 shares to 1, 000, 000, 000
shar es;

(4) If properly presented, to consider and act upon the Stockhol ders’
proposal s set forth in the proxy statenment; and

(5) To transact such other business as nay properly cone before the neeting.
By Order of the Board of Directors

D. J. Smith, Secretary

Sept ember 24, 2001



ARCHER- DANI ELS- M DLAND COMPANY
4666 Faries Parkway, Decatur, Illinois 62526

Sept ember 24, 2001
PROXY STATEMENT

Ceneral Matters

The acconpanyi ng proxy is SOLICI TED BY THE BOARD OF DI RECTORS of Archer-Dani el s-
M dl and Conpany (the “Conpany”) for the Annual Meeting of Stockhol ders of the
Company to be held at the JAMES R RANDALL RESEARCH CENTER, 1001 BRUSH COLLEGE ROAD,
DECATUR, ILLINO S, on Thursday, Novenber 1, 2001, at 11:00 A°M This Proxy
Statenment and the enclosed formof proxy are first being mailed to Stockhol ders on
or about Septenber 24, 2001.

The cost of solicitation of proxies will be borne by the Company. Georgeson
Shar ehol der Comuni cations Inc. has been retained by the Conpany to assist in
solicitation of proxies at a fee of $19,000, plus reasonabl e out-of - pocket expenses.
Solicitation other than by mail may be made by officers or by regul ar enpl oyees of
t he Conpany or by enpl oyees of Georgeson Sharehol der Comuni cations Inc. by persona
or tel ephone solicitation, the cost of which is expected to be nomi nal. The Company
wi Il reinburse brokerage firms and other securities custodians for their reasonable
expenses in forwarding proxy materials to their principals.

Only hol ders of shares of Conmobn Stock of record at the close of business on

Septenber 7, 2001 will be entitled to notice of and to vote at the neeting and at
all adjournments thereof. At the close of business on Septenber 7, 2001, the
Conpany had out st andi ng shares of Common Stock, each share being

entitled to one vote.

Admittance to the Annual Meeting will be limted to Stockholders. |If you are a
St ockhol der of record and plan to attend, please detach the admission ticket from
the top of your proxy card and bring it with you to the Annual Meeting. The nunber
of people admitted will be determ ned by how the shares are regi stered, as indicated
on the adm ssion ticket. |If you are a Stockhol der whose shares are held by a
br oker, bank or other nomni nee, please request an adm ssion ticket by witing to:
Ar cher - Dani el s-M dl and Conpany Shar ehol der Rel ati ons, 4666 Faries Parkway, Decatur
I L 62526-5666. Evidence of your stock ownership, which you can obtain from your
br oker, bank or noni nee, must acconpany your letter. Stockhol ders who are not
pre-registered will only be admitted to the neeting upon verification of stock
owner ship. The nunber of tickets sent will be determnmined by the manner in which
shares are registered. |If your request is received by Cctober 26, 2001, an
adnmi ssion ticket will be mailed to you. All other adm ssion tickets can be obtained
at the registration table |located at the Janes R Randall Research Center | obby
beginning at 9:30 AAM on the day of the Annual Meeting.

Shares represented by proxies in the formencl osed, properly executed, wll be
voted. Proxies nay be revoked at any tinme prior to being voted.

Wth the exception of the election of directors, the affirnmative vote of the
hol ders of a najority of the outstanding shares of Conmon Stock present in person or
represented by proxy at the neeting and entitled to vote is required for approval of
each proposal presented in this Proxy Statenent. A plurality of the votes of
out st andi ng shares of Commobn Stock of the Conpany present in person or represented



by proxy at the meeting and entitled to vote on the election of directors is
required for the election of directors. Abstentions will be counted toward the
tabul ati on of votes cast on proposals presented to the Stockhol ders and will have
the sane effect as negative votes. Broker non-votes are counted toward a quorum
but are not counted for any purpose in determ ning whether a matter has been

appr oved.

Princi pal Hol ders of Voting Securities

The foll owi ng Stockholder is known to the Conpany to be the beneficial owner of
nore than 5% of the outstanding Conmon Stock of the Conpany, based upon filings
thereof with the Securities and Exchange Conmi ssion.

Nane and Address of Beneficial Oaner Anpunt Percent of d ass
State Farm Mutual Autonpbil e | nsurance 53, 642, 039

Conpany and Rel ated Entities

Bl oomi ngton, Illinois 61701

El ection of Directors

It is intended that proxies solicited by the Board of Directors will, unless
otherwi se directed, be voted to fix at ten (10) the nunmber of Directors to be
el ected and to el ect the nom nees named bel ow.

Ei ght of the ten nom nees proposed for election to the Board of Directors are
presently nenbers of the Board. M. D. O Andreas, M. John R Block, M. Richard
Burt, M. G O Coan, M. F. Ross Johnson, and M. Robert S. Strauss are not
nom nees for reelection. The new nom nees for election to the Board of Directors
are Sandra Andreas McMurtrie and Roger S. Joslin.

The proxies (unless otherwise directed) will be voted for the election of the
nom nees nanmed herein as Directors to hold office until the next succeedi ng Annual
Meeting of Stockholders and until their successors are duly elected and qualified.
In the event any noninee for Director becones unavailable, it is intended that the
persons naned in the proxy nmay vote for a substitute who will be designated by the
Board of Directors. The Board has no reason to believe that any nom nee will be
unable to serve as a Director. Al present nenbers of the Board have served
continuously as Directors fromthe year stated.

The nom nees, their age, position with the Conpany, principal occupation,
di rectorshi ps of other publicly-owned conpanies, the year in which each first becane
a Director, and the nunber of shares of Common Stock of the Conpany beneficially
owned, directly or indirectly, by each are shown in the follow ng table. Except for
Ms. Mollie Hale Carter and M. Andrew Young, all of the nom nees have been
Executive Oficers of their respective conpanies or enployed as otherw se specified
bel ow for at least the last five years. Ms. Carter was a Senior |Investnent O ficer
for the John Hancock Miutual Life Insurance Conpany from 1987 until 1997 at which
ti me she becane Chairman of Sunflower Bank in Salina, Kansas and Vice President of
Star A, Inc. M. Young served as Vice-Chairmn of the Law Compani es G oup, an
engi neeri ng and environnental consulting conpany, from January 1990 until 1996 when
he retired fromthis position to serve as Co-Chairman of the Atlanta Committee for
the A ympic Ganes. |In January 1997, M. Young was appoi nted as Co- Chairman of
GoodWirks International and in 1998 was appoi nted Chairman of that conpany.



A plurality of the votes cast by the hol ders of shares of Conmon Stock of the
Conpany present in person or represented by proxy at the neeting and entitled to
vote on the election of Directors is required for the election of Directors.

Nanme, Age, Principal Occupation or Year First Conmon Per cent
Position, Directorships of O her El ected as St ock of
Publ i cl y- Omed Conpani es Director Owned d ass

G Allen Andreas, 58, Chairnman of 1997 4,329, 962 (1) (3) *

t he Board and Chi ef Executive of

t he Conpany.

Sandra Andreas McMurtrie, 61, 30,949,915 (4)

Private | nvestnents.

Mol lie Hale Carter, 39, Chairman, 1996 13,768,370 (2)(5)
Sunfl ower Bank and Vice

President, Star A, Inc. (a

farm ng and ranchi ng operation).

Her man de Boon, 54, Chief 2000 2,102,742 (2)(6) *
Executive O ficer of Royal Cebeco

Group (an international agri-food

cooperative).

Roger S. Joslin, 65, Vice 53,431,043 (7)
Chai rman of the Board of State
Farm Mut ual Aut onobi |l e | nsurance
Conpany. He is a Director of
State Farm Mutual Trust, State
Farm Associ ates’ Funds Trust,
State Farm Vari abl e Product

Trust, State Farm Life |nsurance
Conpany Variable Annuity Separate
Account, State FarmLife

I nsurance Conpany Variable Life
Separate Account, State FarmLife
and Acci dent Assurance Conpany
Vari abl e Annuity Separate
Account, and State Farm Life and
Acci dent Assurance Conpany

Vari abl e Life Separate Account.

D. J. Mnran, 34, Chief Executive 1999 4,256, 152 (2)(8) *
O ficer of Goupe Mnran and

Presi dent of Eurafrique, Sonetra

and Cavpa (international grain

tradi ng conpani es).



M Brian Ml roney, 62, Senior 1993 35, 232 (2) *
Partner in the law firmof Qgilvy

Renault. He is a Director of

Barrick Gold Corporation,

Tri zecHahn Corporati on,

Vi asystens Group, Inc., Cendant

Corporation, ACL Latin America,

Inc., Quebecor Inc., Quebecor

World, Inc. and Cogni case Inc.

J. K Vanier, 73, Chief Executive 1978 11,702,631 (2)(9)
O ficer, Wstern Star Ag.

Resources, Inc.(investnents and

I'ivestock).

O G Wbb, 65, farner. Forner 1991 20, 528 (2) *
Chai rman of the Board and

Presi dent, GROAWARK, Inc. (a

farnmer-owned cooperative).

Andr ew Young, 69, Chairman of 1997 31, 520 (2) *
GoodWirks I nternational (a

specialty consulting group). M.

Young is a Director of Delta

Airlines, Inc., Argus Inc., Host

Marriott Corporation, Cox

Comuni cation Inc. and Thonas

Nel son, I nc.

* | ess than 1% of outstanding shares

(1) I ncl udes shares allocated as a beneficiary under the Conpany’'s Tax Reduction
Act Stock Oamnership Plan (TRASOP) and ADM Enpl oyee Stock Oamnership Plan (ESOP).
(2) I ncl udes stock units allocated under the Company’s Stock Unit Plan for

Nonempl oyee Directors that are deened to be the equival ent of outstanding shares of
Conmon St ock for bookkeepi ng and val uati on purposes.

(3) I ncl udes 3,927,484 shares in which M. Andreas disclainms any benefici al
interest, in trust for nenmbers of his famly of which he is a trustee or has sole or
shared voting power. Includes 119,270 shares that are uni ssued but are subject to
stock options exercisable within 60 days fromthe date of this Proxy Statenent.

(4) I ncl udes 29,872,534 shares in which Ms. MMirtrie disclains any beneficial
interest, in trust for nenbers of her famly of which she is a trustee, in a
foundati on of which Ms. McMirtrie is an officer and in a partnership of which Ms.
McMurtrie is the President which includes 197,727 shares held for G Allen Andreas
Jr. and 6,929,934 shares held for D. O Andreas.

(5) I ncl udes 4,799, 862 shares owned by or in trust for menbers of Ms. Carter’s
famly in which Ms. Carter disclainms beneficial interest in 165,391 shares.

Incl udes 8,934,381 shares held in fanmily corporations with respect to which M.
Carter disclainms any beneficial interest in 7,879,478 shares.

(6) I ncl udes 2,100,000 shares owned by Intrade N. V. of which M. de Boon is

Chai rman of the Board of Supervisory Directors and in which he disclains any
beneficial interest.

(7) I ncl udes 53,431,043 shares owned by State Farm Mitual Autonobile |nsurance
Conpany, its subsidiaries, affiliates and associate benefit plans in which M.
Joslin disclains any beneficial interest.

(8) Includes 1,711,999 shares of which M. Mnran has shared voting power.

(9) I ncludes 123,268 shares owned by nenmbers of M. Vanier’s famly in which he
di scl ai ns any beneficial interest. Includes 7,275,991 shares in various trusts of

which M. Vanier is one of the trustees and in a corporation in which M. Vanier and



menbers of his famly have certain beneficial interests (see footnote 5; M. Vanier
is the brother of Ms. Carter’s nother and 3,907,452 of the reported shares were al so
reported by Ms. Carter).

J. DO McNarmara, B. D Kraft, M L. Andreas and L. H Cunningham are four of the
five highest paid Executive Oficers of the Conpany but are not Directors of the
Conpany.

J. D. McNamara beneficially owns 48,847 shares of Common Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncludes (1) shares allocated to himas a beneficiary under the Conpany’'s ESOP, ADM
Regi stered Retirement Savings and Stock Purchase Plan and ADM Vol untary Stock
Purchase Plan and (2) 28,049 shares that are unissued but are subject to stock
options exercisable within 60 days fromthe date of this Proxy Statement.

B. D Kraft retired as Senior Vice President on June 30, 2001. M. Kraft
beneficially owns 3,044,066 shares of Commopn Stock of the Conpany, constituting |ess
than 1% of the outstanding shares of Common Stock, which nunber includes (1) shares
allocated to himas a beneficiary under the Conpany’s TRASOP, ESOP and Tabor
Enpl oyees Profit Sharing Plan, (2) 102,956 shares in trusts for menbers of his
i mediate family of which he is a Co-Trustee and in which he disclains any
beneficial interest, and (3) 54,773 shares that are subject to stock options
exercisable within 60 days fromthe date of this Proxy Statement.

M L. Andreas beneficially owns 1,531,513 shares of Conmon Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncludes (1) shares allocated to himas a beneficiary under the Conpany’ s TRASOP and
ESOP, (2) 1,311,185 shares owned by Andreas Corporation with respect to which he
di scl ai s any beneficial interest in 1,088, 284 shares, (3) 158,704 shares in trusts
for menbers of his family and in which he disclainms any beneficial interest, and (4)
44,258 shares that are subject to stock options exercisable within 60 days fromthe
date of this Proxy Statemnent.

L. H Cunningham beneficially owns 49, 963 shares of Conmon Stock of the Conpany,
constituting | ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncl udes shares allocated to himas a beneficiary under the Conpany’ s ESOP.

D. O Andreas, J. R Block, R Burt, G O Coan, F. R Johnson and R S. Strauss
were Directors during the fiscal year ended June 30, 2001, but are not nom nees for
reel ection.

D. O Andreas beneficially owns 28,188,632 shares of Common Stock of the Conpany,
constituting _ % of the outstanding shares of Comon Stock, which nunber includes
stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee Directors
that are deenmed to be the equival ent of outstanding shares of Common Stock for
bookkeepi ng and val uati on purposes and includes 21,169,070 shares in which M.
Andreas disclaims any beneficial interest, in trust for menbers of his famly of
which he is a trustee and in a partnership of which M. Andreas is the nanagi ng
partner which includes 197,727 shares held for M. G Allen Andreas and 1,077, 381
shares held for Sandra Andreas McMurtrie.

J. R Block beneficially owns 21,441 shares of Commobn Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncl udes stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee
Directors that are deemed to be the equival ent of outstanding shares of Comon Stock
for bookkeepi ng and val uati on purposes.



R Burt beneficially owns 15,621 shares of Common Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncl udes stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee
Directors that are deemed to be the equival ent of outstanding shares of Comon Stock
for bookkeepi ng and val uati on purposes.

G O Coan beneficially owns 3,682,982 shares of Common Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncl udes stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee
Directors that are deemed to be the equival ent of outstanding shares of Comon Stock
for bookkeepi ng and val uati on purposes and includes 3,659, 368 shares owned by Col d
Kist Inc. and 186 shares owned by a nember of M. Coan’s family in which M. Coan
di scl ai ns any beneficial interest.

F. R Johnson beneficially owns 205,109 shares of Conmon Stock of the Comnpany,
constituting |l ess than 1% of the outstandi ng shares of Conmon Stock, which nunmber
i ncl udes stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee
Directors that are deemed to be the equival ent of outstanding shares of Comon Stock
for bookkeepi ng and val uati on purposes.

R S. Strauss beneficially owns 74,653 shares of Common Stock of the Conpany,
constituting |l ess than 1% of the outstanding shares of Conmon Stock, which nunmber
i ncl udes stock units allocated under the Conmpany’s Stock Unit Plan for Nonenpl oyee
Directors that are deemed to be the equival ent of outstanding shares of Comon Stock
for bookkeepi ng and val uati on purposes.

Conmon St ock beneficially owned by all Directors and Executive Oficers as a
group, nunbering 42 persons including those |listed above, is 78,427,744 shares
representing of the outstanding shares, of which 846, 785 shares are
uni ssued but are subject to stock options exercisable within 60 days fromthe date
of this Proxy Statemnent.

G Alen Andreas and M L. Andreas are nephews of D. O Andreas. Sandra Andreas
McMirtrie is the daughter of DO O Andreas. G Allen Andreas, M L. Andreas and
Sandra Andreas McMurtrie are cousins. Mdllie Hale Carter is a niece of J. K Vanier.

I nformati on Concerning Conmittees and Meeti ngs

During the last fiscal year the Board of Directors of the Conpany held five
regul arly schedul ed neeti ngs.

During the last fiscal year, the Board had Audit, Conpensation, Nom nating,
Succession, Public Policy, Corporate CGovernance, and Executive Conmittees. The
Audit Conmittee consisted of Messrs. Coan, Block, de Boon, Burt, M nran, Young and
Ms. Carter; the Conpensation Conmittee consisted of Messrs. Block, Coan, Johnson,
M nran and Vani er; the Nom nating Conmittee consisted of Ms. Carter and Messrs.
Burt, Coan and Young; the Succession Conmittee consisted of Messrs. Webb, Coan,
Johnson, Strauss and Vanier; the Public Policy Committee consisted of Messrs.

Mul r oney, Bl ock, de Boon, Burt, Webb and Young; the Corporate Governance Conmittee
consi sted of Messrs. Coan, Block, de Boon, Burt, Johnson, M nran, Milroney, Strauss,
Vani er, \Webb, Young and Ms. Carter; and the Executive Conmittee consisted of Messrs.
G A Andreas, Strauss and Webb and Ms. Carter.

The Audit Committee, which operates pursuant to a witten charter adopted by the
Board, net five tines during the fiscal year. Al of the nenbers of the Audit
Conmittee were deternined by the Board to be “independent” directors, as that term
is defined in the applicable listing standards of the New York Stock Exchange. The
Audit Conmittee reviews the (1) overall plan of the annual independent audit, (2)
financial statements, (3) scope of audit procedures, (4) performance of the



Conpany’ s i ndependent auditors and internal auditors, (5) auditors’ evaluation of
internal controls, and (6) matters of |egal conpliance. A copy of the ADM Audit
Conmittee Charter is attached as Exhibit “A” to this Proxy Statenent.

The Conpensation Conmittee, which met four tines during the fiscal year, reviews
and establishes compensation of O ficers, approves direct annual conpensation to any
enpl oyee in the ambunt of $200,000 or nore, approves awards to enpl oyees pursuant to
the incentive conpensation plans of the Conpany, and approves nodifications in
enpl oyee benefit plans with respect to the benefits salaried enpl oyees receive under
such plans. Al of its actions are submitted to the Board for ratification

The Nom nating Conmittee, which net once during the fiscal year, considers and
reconmends nomninees to the Board. The Committee will consider nom nees reconmended
by a Stockhol der provided the Stockhol der submits the nominee’s name in a witten
notice delivered to the Secretary of the Conmpany at the principal executive offices
of the Conpany not |ess than sixty nor nore than ninety days prior to the
anni versary date of the inmediately precedi ng Annual Meeting of Stockhol ders;
provided that, in the event that the Annual Meeting is called for a date that is not
within thirty days before or after such anniversary date, the notice nmust be so
received not later than the close of business on the tenth day foll owi ng the day on
whi ch such notice of the date of the Annual Meeting was mailed or public disclosure
of the date of the Annual Meeting was nade, whichever first occurs (different notice
delivery requirements may apply if the nunber of Directors to be elected at an
Annual Meeting is being increased, and there is no public announcement by the
Conpany naning all of the noninees or specifying the size of the increased Board at
| east one hundred days prior to the first anniversary of the preceding year's Annua
Meeting). Any such notice nmust set forth the information required by Section
1.4(c)of the Conpany's Bylaws, and nmust be acconpanied by the witten consent of the
proposed nomi nee to being naned as a noninee and to serve as a Director if elected.

The Succession Conmittee, which net four tinmes during the fiscal year, reviews
and establishes the succession plans for the managenent of the Conpany.

The Public Policy Committee, which did not nmeet during the fiscal year, reviews
and recommends activities directed at fulfilling the social responsibility of the
Conpany.

The Corporate Governance Conmittee, which met twice during the fiscal year
assesses Board and Committee effectiveness and establishes and approves performance
criteria for evaluation of the Chief Executive.

The Executive Committee, which did not neet during the fiscal year, exercises the
power and authority of the Board in the managenent and direction of the business and
affairs of the Conpany when the Board is not in session.



Executi ve Conpensati on

The following table sets forth informati on concerning the Conpany’s Chief Executive and the four other
nost highly paid Executive Oficers of the Conpany.

Sunmary Conpensation Tabl e

Long Term Conpensati on

Annual Conpensati on Al
Nane and Securities
Pri nci pal Fi scal G her Annual Restricted Under | yi ng O her
Posi ti on Year Sal ary Bonus Conpensation St ock Awar ds Opt i ons Conpensat i on
(%) _(9_ ($) ($) (#(2)____ ($)(3)

G. A Andreas 2001 2, 398,480 -0- 66, 992(4) -0- -0- 8, 500
Chai rman and 2000 2,373,972 -0- 69, 419(4) -0- 524, 998 8, 500
Chi ef Executive 1999 2,437,698 -0- -0- -0- 124, 027 8, 000
J. D. McNamara, 2001 1,219,775 -0O- -0- -0- -0- 8, 500
Pr esi dent 2000 1,198,751 -0- -0- -0- 314, 997 8, 500

1999 625,543(1) -0- -0- -0- 49, 612 8, 000
B. D Kraft, 2001 1, 015,384 -0- -0- 326, 250 (5) -0- 8, 500
Retired 2000 994, 735 -0- -0- -0- -0- 8, 500
Seni or Vice 1999 947,744 -0- -0- -0- 22,048 8, 000
Pr esi dent
M L. Andreas, 2001 814,539 -0- -0- -0- -0- 8, 500
Seni or Vice 2000 781, 507 -0- -0- -0- 104, 997 8, 500
Pr esi dent and 1999 748, 445 -0- -0- -0- 22,048 8, 000
Di rector of
Cor porate Marketing
L. H Cunni ngham 2001 709, 090 -0- -0- -0- -0- 8, 500
Seni or Vice 2000 522, 458 -0- -0- -0- 104, 997 8, 500

Pr esi dent 1999 554, 862 - 0- - 0- - 0- - 0- 8, 000



(1) Salary paid all or in part in Canadian currency and converted to U S. currency based on an exchange
rate of $1.4730 on June 30, 1999.

(2) Nunber of options granted in fiscal year indicated and adjusted for all stock dividends and stock
splits paid to date

(3) These ampunts represent the Conpany’s matching contribution under the ESOP in cal endar years 1999, 2000
and 2001. This is a contributory plan available to all salaried enployees, as well as hourly enpl oyees at
specific locations, who have conpleted six nonths of service with the Company. For nobst |ocations enpl oyees
can contribute from1%to 15% of regular earnings and the Conpany’s matching contribution is equal to 100%
of the first 4% and 50% of the next 2% of the enployee’'s contribution. The maxi num enpl oyee contribution in
cal endar year 1999 was $10, 000, and was $10,500 per year in cal endar years 2000 and 2001. Enpl oyee
contributions are invested as they elect in one or nore of several investnent funds made available fromtine
to time or in Conpany stock. Conpany nmatching contributions are invested in shares of Conmpany stock

Begi nni ng at age 55, enpl oyees can reinvest conpany natching contributions in one or nore investnent funds.
Al'l contributions are fully-vested to the participants; however, there are withdrawal restrictions.

(4) Includes $45,203 and $37,968 for personal use of conpany-owned aircraft in 2000 and 2001, respectively.
Amounts for Other Annual Conpensation are reported on a cal endar year basis.

(5) On June 29, 2001, M. Kraft was granted a restricted stock award in the anount of 25,000 shares val ued at
$326, 250 on the date of the grant. The restricted stock shall vest on June 30, 2003. M. Kraft is entitled
to receive all dividends paid with respect to such restricted stock. This grant was nade pursuant to the
I ncentive Conpensation Plan approved at the 1999 Annual Meeting of Stockhol ders.

During the last fiscal year, conpensation for nonenpl oyee Directors consisted of an annual retainer of
$100, 000, at |east one-half of which will be paid in stock units pursuant to the Conpany’s Stock Unit Pl an
for Nonempl oyee Directors.

For the period July 1, 2000 through June 30, 2001 the Executive O ficers naned above were not granted any
stock options.



Aggregated Option Exercises in Fiscal Year and
Fi scal Year-End Option Values (1)

Nane Shar es Val ue Nunber of Unexercised Val ue of Unexercised In-
Acqui red on Real i zed Options at Fiscal Year-End the-Mney Options at Fiscal
Exerci se (#) (%) (#) Year - End ($)

Exerci sabl e Unexercisable Exercisable Unexercisable

G A Andreas -0- -0- 108, 374 702, 401 26, 502 1, 005, 751
J. D. McNamara -0- -0- 25, 816 370, 423 6, 620 602, 123
B. D Kraft -0- -0- 49, 190 47,416 33,123 16,576
M L. Andreas -0- -0- 39, 792 145, 682 26, 501 211,751
L. H Cunni ngham - 0- - 0- - 0- 104, 997 - 0- 198, 497

(1) Table reflects adjustnents for stock dividends and stock splits paid to date.

The Conpany has a Retirenent Plan for Sal aried Enpl oyees (the "Plan"). The Conpany made a
contribution to the Plan for cal endar and Plan year 2000 equal to the required mni num ERI SA contri buti on.
The followi ng table shows the estimated annual benefits payable as a |ife annuity, upon nornmal retirenent,
to persons in specified salary and years-of-service classifications:






5 Year Average Base For Years of Credited Service Shown Bel ow

Conpensati on 10 20 30 35
$ 200, 000 $ 32,953 $ 65,907 $ 98,860 $ 103,860
400, 000 67, 953 135, 907 203, 860 213, 860
600, 000 102, 953 205, 907 308, 860 323, 860
800, 000 137, 953 275, 907 413, 860 433, 860
1, 000, 000 172, 953 345, 907 518, 860 543, 860
1, 200, 000 207, 953 415, 907 623, 860 653, 860
1, 400, 000 242,953 485, 907 728, 860 763, 860
1, 600, 000 277, 953 555, 907 833, 860 873, 860
1, 800, 000 312,953 625, 907 938, 860 983, 860
2, 000, 000 347, 953 695, 907 1, 043, 860 1, 093, 860
2,200, 000 382, 953 765, 907 1, 148, 860 1, 203, 860
2, 400, 000 417,953 835, 907 1, 253, 860 1, 313, 860

The pension amount is based on the final average nonthly conpensation (average of the
60 consecutive nonths of the last 180 nont hs whi ch produce the highest average). For
purposes of the Plan, the term “conpensation” is defined as base conpensation (“Salary” as
shown in the Sunmary Conpensation Table) paid during the Plan year. The pension anpbunt is
calcul ated as follows: final average nonthly conpensation tinmes 36% plus 16.5% of fina
average conpensation in excess of Social Security covered conpensation for the first 30
years of service plus 0.5% of final average conpensation for each year in excess of 30
years of service and additional early retirenment reducti on when the pensi on comences
prior to age 65. The normal retirenent age under the Plan is age 65 with 5 years of
service. The 5 year average conpensation for purposes of the Plan of each of the five
hi ghest paid Executive Oficers of the Conpany and the nunber of years of service rounded
to the nearest year and credited to each of themunder the Plan was as follows: G A
Andr eas $1, 851, 283 (28 years); B. D Kraft $884,333 (25 years); M L. Andreas $722,825 (29
years); J. D. McNamara $821, 104 (21 years); and L. H Cunni ngham $475,897 (7 years).

Various provisions of the Internal Revenue Code of 1986, as amended, linit the anpunt
of benefits payable under a qualified pension plan. When these linmts operate to reduce a
pensi on benefit payabl e under the Plan, the Conpany will provide additional anmunts so
that the total annual pension will be as provided in the Plan.

Conpensati on Conmittee Report

The Conpensation Conmittee (the "Committee") is conprised of five independent
directors. The Committee reviews and establishes the conpensation of the officers of the
Conpany, approves the direct annual conpensation to any enployee in the anmount of $200, 000
or nore, approves awards to enployees pursuant to the incentive conpensation plans of the
Conpany, and approves nodifications in the enployee benefit plans with respect to the
benefits sal aried enpl oyees receive under such plans. Al actions of the Conmittee are
submitted to the Board of Directors for ratification

The obj ective of the Conmpany’s conpensation programis to provide annual comnpensation
to the enployees and executives of the Conmpany that is conpetitive with that for
conpar abl e enpl oynent, responsibilities and performance in nmajor industries on a worldw de
basi s. The Committee, whose nmenbers are investors and business |eaders, is generally
fam liar with conpensation packages offered by peer group conpanies. The Committee al so
famliarizes itself wth various forms and types of renuneration from general news
reports, periodicals and reports of other public corporations, as well as by consultation



wi th conpensation experts from nationally recognized firns. In deternmining an officer's
or other enployee's conpensation, the Committee considers, in addition to these factors,
the individual’s job perfornance, the Conpany’'s ability to pay and growth record, cost of
living increases, and in the case of all individuals except the Chief Executive, the
recomendati ons of managerment and the individual's supervisors.

The conpensation program of the Conmpany consists principally of salary and fromtine-
to- tine, not necessarily annually, an award of stock options or other form of long-term
i ncentive conpensation. Hi storically, stock options have been granted at the narket
price on the date granted and are exercisable in increments over a five or ten year term
Bonuses are not a part of the conpensation program nor do any executives, including the
Chi ef Executive, have enployment contracts. The reportable conpensation of all enployees
is adjusted to reflect the personal use, if any, of Conpany-owned facilities.

The conpensation for the Chief Executive was established by the Conmmittee
considering all of the factors previously described in this Report. The Committee
proposed and the Board of Directors approved no change in the $2.4 nmillion annual salary
for the Chief Executive and granted stock options to him on August 2, 2001 for 500,000

shares of Conpany stock, exercisable in increnents between 2002 and 2006. The strike
price for these stock options was at the nmarket price of the Conpany’'s stock on the date
of grant. The Corporate Governance Conmittee, conprised of all of the non-nmanagenent
directors, evaluates the performance of the Chief Executive. The evaluation of the

Corporate Governance Conmittee is then forwarded to the Conpensation Conmittee which
establ i shes the conmpensation for the Chief Executive.

Section 162(n) of the Internal Revenue Code generally disallows a tax deduction to
public corporations for conpensation paid in excess of $1,000,000 annually to each of the
corporation’s chief executive officer and four other nost highly conpensated executive
officers. One of the exceptions to this deduction limt is for qualifying “performance-
based” conpensation. The Conmpany's incentive conpensation plans have been designed to
qualify as performance-based conpensation plans satisfying this exception. However,
certain other conpensation paid to the Conpany’'s executive officers will be subject to the
deduction limtation. The Committee believes, in order to retain the flexibility to
conpensate its executive officers in a conpetitive environment in accordance with the
principles discussed above, that it would be inadvisable to adopt a strict policy of
conpliance with Section 162(n) in all cases. The Conmittee will, however, continue to
consider future opportunities for conpliance with Section 162(m that it feels are in the
best interests of the Conpany and its stockholders. The Conmittee also believes that the
amount of any expected |oss of a tax deduction under Section 162(n) will be insignificant
to the Conpany’s overall tax position.

G. O Coan, Chairnman
J. R Block

F. R Johnson

D. J. Mnran

J. K. Vanier



Conparison of Five Year Cunul ative Total Return
Anong Ar cher - Dani el s-M dl and Conpany (ADM), the S & P Foods | ndex
and the S & P 500 I ndex

Measur enent Peri od ADM S & P Foods S & P 500
(Fiscal Year Covered) I ndex I ndex
Measur enent Pt - 06/ 30/ 96 $100 $100 $100
FYE 06/ 30/ 97 $130 $140 $135
FYE 06/ 30/ 98 $114 $176 $175
FYE 06/ 30/ 99 $96 $159 $215
FYE 06/ 30/ 00 $ 65 $139 $231
FYE 06/ 30/ 01 $ 93 $162 $197

$100 i nvested on 06/30/96 in stock or index
i ncludi ng rei nvestnent of dividends.
Fi scal year ended June 30.

Graph produced in accordance with SEC regul ati ons by Research Data G oup, I|nc.
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Certain Relationships and Related Transactions

During the fiscal year ended June 30, 2001, the Conpany retained the services of the
law firnms of Akin, Gunp, Strauss, Hauer & Feld of which Robert S. Strauss, a director of
the Conpany, is a partner and Qgilvy Renault of which M Brian Milroney, a director of the
Conpany, is the senior partner. The Conpany may continue to retain the services of, and
refer specific matters to, these firns during the next fiscal year. M. MD. Andreas, the
son of D.O Andreas and the brother of Sandra Andreas McMurtrie, was indebted to the
Conpany in the amount of $8,000,000 relating to repaynent of anmpunts advanced on his
behal f for |egal fees and other expenses pursuant to the Conpany’s Bylaws. Such
i ndebt edness was non-interest bearing and has been fully repaid as of the date of this
Proxy Statenment. D.O Andreas is a director of the Conpany and Sandra Andreas McMurtrie
is a nomnee for election as a director of the Conpany.

Report of the Audit Committee

The Audit Committee provides assistance to the Board of Directors in fulfilling its
oversi ght responsibility to the stockholders relating to the Conpany’s financia
statements and the financial reporting process, preparation of the financial reports and
other financial information provided by the Conpany to any governnental or regulatory
body, the systens of internal accounting and financial controls, the internal audit
function, the annual independent audit of the Conpany’'s financial statenents, and the

| egal conpliance and ethics prograns as established by managenment and the Board.

Management has the primary responsibility for the financial statenents and the reporting
process including the systems of internal controls. |In fulfilling its oversight
responsibilities, the Committee reviewed the audited financial statenents in the Annua
Report with managenent including a discussion of the quality, not just the acceptability,
of the accounting principles, the reasonabl eness of significant judgments, and the clarity
of disclosures in the financial statenents.

The Conmittee reviewed with the independent auditors, who are responsible for expressing
an opinion on the conformity of those audited financial statements with generally accepted
accounting principles, their judgnent as to the quality, not just the acceptability, of

t he Conpany’s accounting principles and such other matters as are required to be discussed
with the Conmittee under generally accepted auditing standards. In addition, the
Conmittee has discussed with the independent auditors the auditors’ independence from
management and the Conpany including the matters in the witten disclosures required by

| ndependence Standards Board Standard No. 1 and considered the conpatibility of nonaudit
services with the auditors’ independence.

The Conmittee di scussed with the Conpany’'s internal and independent auditors the overal
scope and plans for their respective audits. The Committee neets with the internal and

i ndependent auditors, with and wi thout nanagement present, to discuss the results of their
exam nations, their evaluations of the Conpany’'s internal controls, and the overal

quality of the Conpany’s financial reporting. The Committee held five meetings during
fiscal year 2001.

In reliance on the reviews and discussions referred to above, the Conmittee reconmended to
the Board of Directors (and the Board has approved) that the audited financial statenents
be included in the Annual Report on Form 10-K for the year ended June 30, 2001 for filing
with the Securities and Exchange Comm ssion. The Comittee and the Board have al so
recommended, subject to sharehol der approval, the selection of the Conpany’s independent
audi t ors.

G O Coan, Chairman

J.R Block

H. de Boon

R Burt



MH Carter
D.J. Mnran
A. Young

Audi tors

The firmof Ernst & Young LLP, independent auditors, has audited the records of the
Conpany for nmany years. The Board of Directors wishes to continue the services of this
firmfor the fiscal year ending June 30, 2002, and the Stockholders’ ratification of such
appoi ntnent is requested. Representatives of Ernst & Young LLP will attend the Annual
Meeting, will have the opportunity to make a statement if they desire to do so, and will
be available to respond to appropriate questions.

Fees Paid to I ndependent Auditors

The foll owi ng table shows the aggregate fees billed to the Conpany by Ernst & Young LLP
for services rendered during the fiscal year ended June 30, 2001

Descri ption of Fees: Amount  ($)
Audit Fees (1) 2, 755, 000
Fi nancial Information Systens Design and

| mpl ement ati on 0
Al O her Fees

Audit Rel ated Services (2) 1, 028, 000

O her Fees (3) 5, 042, 000

Total Al O her Fees 6, 070, 000

(1) Includes fees for audit of the June 30, 2001 financial statenents and reviews of the
rel ated quarterly financial statenents.

(2) Includes fees for certain statutory audits, accounting and reporting assi stance and
audit related work in connection with enployee benefit plans of the Conpany.

(3) Includes fees related to advice concerning foreign sales corporations, tax advice,
tax return preparation and assistance, and acquisition due diligence.

Section 16(a) Beneficial Omership Reporting Conpliance

Based sol ely upon a review of copies of reports furnished to the Conpany during the
fiscal year ended June 30, 2001, the followi ng persons filed the nunber of late reports or
failed to file reports/representing the number of transactions set forth after his nane:
P. Krug 1 report/5 transactions and J. K. Vanier 1 report/9 transactions.

PROPOSED AMENDMVENT TO THE CERTI FI CATE OF | NCORPORATI ON TO | NCREASE THE NUMBER OF
AUTHORI ZED SHARES

On August 10, 2001, the Executive Conmittee of the Board of Directors of the Conpany
adopted a resolution declaring it advisable to anend Article Fourth of the Certificate of
I ncorporation of the Company to increase the nunber of authorized shares of Commbn Stock
wi t hout par val ue from 800, 000, 000 shares to 1, 000,000,000 shares to provide shares for
corporate requirenents. The presently authorized 500,000 shares of Preferred Stock
wi t hout par val ue, none of which have been issued, would renmai n unchanged.

The proposed Anendnent, if adopted by the Stockhol ders, would increase the nunber of
shares of Common Stock which the Conpany has authority to issue from 800, 000,000 shares to
1, 000, 000, 000 shares.



The proposed Anendnent will result in increasing the number of shares of Common Stock
aut hori zed but uni ssued from to gi ving consideration to unexercised
stock options. These shares will be available for issuance at the discretion of the Board
of Directors fromtine-to-tine for any proper corporate purpose, generally w thout further
action of Stockholders. There are no present agreenents, understandings or plans with
respect to the issuance of additional shares.

The additional shares of Common Stock to be authorized would be identical to the
exi sting Common Stock in all respects. The holders of the Conpany’s Commobn Stock are
entitled to receive ratably such dividends as nay be declared by the Board of Directors
out of funds legally available therefor. On any liquidation of the Conpany, after paynent
of all indebtedness, the assets of the Conpany will be distributed pro rata to the hol ders
of the Common Stock, subject to such rights as may have been granted to any hol ders of
preferred stock. Holders of the Cormbn Stock have no preenptive rights and are entitled
to one vote for each share held on each matter subnitted to a vote of stockhol ders.
Cunul ative voting for the election of directors is not permitted.

The resolution to be voted upon to effect the Arendnment to the Certificate of
I ncorporation increasing the authorized shares of Comobn Stock of the Conpany to
1, 000,000,000 is set out in Exhibit “B” to this Proxy Statenent.

The affirnmative vote of the holders of a mapjority of the outstanding shares of Comon
Stock of the Conpany entitled to vote shall be necessary for adoption of the proposed
Anmendnent .

The Board of Directors recomends that Stockhol ders vote “FOR' approval of the proposed
Anmendnent .

STOCKHOLDER S PROPOSAL NO. 1

The foll owi ng proposal and supporting statenent have been subnitted by Martin G otzer
7061 North Kedzie, Chicago, Illinois 60645 and/or The Ruffy Corp., 29 East 64th Street,
New York, New York 10021-7043. M. dotzer and The Ruffy Corp. hold 115 shares and 546
shares of Conmpany stock, respectively:

St ockhol der Proposal : Cunul ative Voting

RESOLVED: That the stockhol ders of Archer-Daniels-Mdl and Conpany, assenbled in annua
meeting in person and by proxy, hereby request the Board of Directors to take the
steps necessary to provide for cumulative voting in the election of directors, which
means each stockhol der shall be entitled to as many votes as shall equal the nunmber of
shares he or she owns nultiplied by the nunber of directors to be elected, and he or
she may cast all of such votes for a single candidate, or any two or nore of them as he
or she may see fit.

REASONS

Strong support along the |lines we suggest were shown at the 2000 annual neeting when
151, 351, 223 shares (33.8%, were cast in favor of this proposal

We believe the board of directors of Archer-Daniels-Mdlands should adopt cunul ative
voting in the election of directors as part of its program of corporate governance.

Provision for cumul ative voting brings to the corporate systema neans by which a
significant group of stockholders, though in the minority, can el ect candidates of its
choi ce, nmaking a nore diverse board of directors.

If you agree, please mark your proxy for this resolution; otherwise it is automatically
cast against it, unless you have nmarked to abstain.



Recommendati on of the Board of Directors Against the Proposa

The Board of Directors believes that each Director should be chosen for his or her
qualifications and ability to serve the Conpany and all of its Stockhol ders. Cunul ative
voting introduces the possibility of a director being committed to serve the specia
interests of a small fraction responsible for the Director’s election, rather than the
best interests of the Stockholders as a whole. The present system of voting for the
el ection of Directors avoids the conflict created when a Director is elected by a narrow
constituency. The Company’s Stockhol ders defeated simlar proposals at the 1998, 1999
and 2000 Annual Meeti ngs.

The Board of Directors recomrends that Stockhol ders vote AGAINST this Stockhol der
proposal. Proxies solicited by the Board of Directors will be so voted unless
St ockhol ders specify a different choice.

STOCKHOLDER S PROPOSAL NO. 2

The foll owi ng proposal and supporting statenent have been subnitted by Financia
I nvestors Trust, 370 Seventeenth Street, Suite 3100, Denver, Col orado 80202-5627, which
hol ds 45, 900 shares of Company stock

RESOLVED, That the sharehol ders of Archer-Daniels-Mdland request that the Board of
Directors adopt a policy prohibiting officers of the Conmpany from receiving any stock
options in future years unless the Conpany outperfornms the Peer Goup it selects for its
Proxy Statement performance chart by at |east 10% as measured by aggregate total return to
sharehol ders over the prior five fiscal year period.

SUPPORTI NG STATEMENT

The charts in the Company’s 2000 Proxy Statenment which conpare the Conpany’'s total return
to sharehol ders (“TRS’) based on a $100 investnent to the S& 500 Foods |ndex (“Peer
Group”) and the S&P 500 Index (“Broad Market”) and which al so di scl ose the Conpany’s
conpensation to its officers demonstrate the difficulty the Conpany has had in relating
its performance for its shareholders to its conpensation for its officers. It is

i mportant to note that the Conpany selects its own Peer Group and Broad Market for
performance conparison, subject to review by the Securities and Exchange Comi ssion

For fiscal 1999, the Conpany’s TRS dropped $15.29-a worse perfornmance than both its Peer
Group and the Broad Market. Nonethel ess: the Chairman/ CEO of the Conpany was awarded
options on 118,123 shares of stock (in addition to his salary of $2,437,698); the

Presi dent was awar ded options on 47,250 shares (in addition to a salary of $625,543); and
a Senior Vice President was awarded options on 100,000 shares (in addition to his salary
of $781, 507).

The 2000 Proxy Statement al so denonstrates that the Conpany’s underperformance for its
shar ehol ders has been a long-termproblem |In terns of TRS, a $100 investnent in the
Conpany on June 30, 1995 woul d have | ost $28.72 by June 30, 2000. That sane $100

i nvestment over the same time period would have nmade $63.49 in the Peer Group and $190. 74
in the Broad Market.

Wiy shoul d the officers who have presided over this sustained period of underperformance
for sharehol ders be awarded options on hundreds of thousands of shares? It is not in the
best interest of sharehol ders that officers only be granted options as a reward for
sust ai ned, superior performance on behal f of sharehol ders?



It is respectfully submitted that it would be in the best interests of the Company’s
sharehol ders if the Board of Directors would adopt a policy that will prohibit the

of ficers of the Conmpany from being granted any stock options in future years unless the
conpany has outperformed its Peer Group by at least 10%in terns of aggregate TRS over the
previous five year fiscal year period.

Recommendati on of the Board of Directors Against the Proposa

As reflected in the report of the Conpensation Committee included in this Proxy Statemnent,
t he Conpany has a conpensation program consisting principally of salary and the periodic
awar di ng of stock options. The stock options are awarded at or above the narket price of
t he Common Stock of the Conpany on the date of the grant. Since these stock options have
value only if the Conpany’'s stock appreciates in value, the Board of Directors believes
that this practice provides an appropriate incentive to managenent and is consistent with
the interests of the Stockholders in |inking managenent’s conpensation to the performance
of the Conpany.

The awardi ng of stock options is a conmon conponent of conpensation prograns of conparable
conpani es with whomthe Conmpany conpetes for the best-qualified persons. This Stockhol der
proposal would severely linit the ability of the Conpany to offer conpetitive conmpensation
to current or prospective officers without substantially increasing such persons’ cash
conpensati on. This would have the undesired effect of decoupling managenent’s
conpensation fromthe Conpany’s perfornmance.

The Board of Directors reconmends that Stockhol ders vote AGAI NST this Stockhol der
proposal. Proxies solicited by the Board of Directors will be so voted unless
St ockhol ders specify a different choice.

STOCKHOLDER S PROPOSAL NO. 3

The foll owi ng proposal and supporting statenent have been subnitted by M. John J. Crapo,
P. 0. Box 400151, Canbridge, MA 02140-0002. M. Crapo owns 300 shares of Conpany stock

Shar ehol der Proposal

Shar ehol ders reconmmrend one third of the board of directors (the “Board”) of Archer-
Dani el s-M dl and Conpany (the “Corporation”) nom nees for board nmenbership shall be:

Ei ghteen years old to thirty-one years old

Thirty-two years old to sixty-five years old

Si xty-six years old and ol der

Supporting Statenent

On a hopeful note we sharehol ders and proxy voting in annual neeting of sharehol ders
assenbl ed for the purpose of a sharehol der neeting of our Corporation believe it wll
benefit by the greater diversity in selection of board nom nees.

Her Most Excellent Majesty the Right Excellent Elizabeth Il, Sovereign, Regnant of
the United Kingdom and the Province of Northern Ireland (“Great Britain”) of the State of

Anti gua and Barbuda, the Commonwealth of Australia and Her Ot her Real ms was born in the
year 1926 and is wedded to Hi s Royal Hi ghness Prince Philip, the Ri ght Honorabl e Duke of



Edi nburgh who was born the year 1921, a foreigner and now is a naturalized citizen of
Great Britain and his many official duties include being Chancellor of the University of
Edi nburgh, and Admiral of the Fleets of Great Britain, the Cormpnweal ths of Australia and
New Zeal and, the royal Canadian Sea Cadets. |In the year 1899, the Leeward I|slands were
hit by a devastating hurricane and Her Inperial Mjesty the Most Inperial Victoria,
Regnant who was born in the year 1819 pronptly di spatched hunmanitarian help to the Leeward
I sl ands of Greater Britain which had been nearly devastated by the nost disastrous
hurricane. The years 1899-1905, the United States of America was using brutal warfare to
suppress the Philippines independence nmovenent, and in China it hel ped suppress the
Boxers’ who were encouraged by the Chi nese Dowager Enpress here Right Excellent the Wdow
of the Enmperor Tosi-Shun Al -Sin Kioh-Lo Tung-Chi who departed in the year 1875.

Her Most Gracious and Right Excellent Majesty Elizabeth Dowager Soverei gn Consort of
Great Britain and whose other titles include fornmer Dowager Enpress Consort of what is now
the Republics of Sri Lanka, Myanmar, Persekutuan Tanah Ml aysi a, Singapore, Pakistan
I ndi a and Forner Provinces, who is now Colonel in Chief of the Royal Arny Medial Corps,
Conmander in Chief of the Wonen in the Royal Air Force, Winen in the Royal Air Force
Central Flying School was born in the year 1900.

Hi s Royal Hi ghness Prince WIlliamof the Principality of Wales was born in the year
1982. Hi s Royal Highness the Prince of Wales who is Chancellor of the University of
Wal es, Colonel in Chief of the Royal Pacific |Islands Regi nent and the Parachute Regi nent
of Great Britain who was born in the year 1948. Last year he was a volunteer in the
sout hern hem sphere. Her Royal Highness Princess Elizabeth Al exandra Mary W ndsor upon
attaining ei ghteen years of age saw world war two service as Second Subaltern in the
Auxiliary Territorial Service. XXXXXXXXXXXXX

Recommendati on of the Board of Directors Against the Proposa

The Board of Directors believes that each director should be chosen for his or her
qualifications and ability to serve the Conpany and all of its Stockhol ders. The
Nom nating Comittee of the Board of Directors seeks out and recomrends director-nomn nees
with the experience, business judgnent and character to oversee the Conpany’s operations.
This policy results in the selection of directors based on their individual nerit. The
St ockhol der proposal inmposes arbitrary age-based criteria on the director selection
process, which the Board of Directors believes is not in the best interests of the
St ockhol der s.

The Board of Directors reconmends that Stockhol ders vote AGAI NST this Stockhol der
proposal. Proxies solicited by the Board of Directors will be so voted unless
St ockhol ders specify a different choice.

Deadl i ne for Subm ssion of Stockhol der Proposals

Proposal s of Stockhol ders intended to be presented at the next Annual Meeting and
desired to be included in the Conmpany’s Proxy Statenent for that neeting must be received
by the Secretary, Archer-Daniels-Mdland Conpany, 4666 Faries Parkway, Decatur, IIllinois,
62526, no later than May 27, 2002, in order to be included in such Proxy Statenent.
Cenerally, if witten notice of any Stockhol der proposal intended to be presented at the
next Annual Meeting is not delivered to the Secretary at the above address between August
3, 2002 and Septenber 2, 2002 (or, if the next Annual Meeting is called for a date that is
not within the period from Cctober 2, 2002 to Decenmber 1, 2002, if such notice is not so
delivered by the close of business on the tenth day following the earlier of the date on
whi ch notice of the date of such Annual Meeting is mmiled or public disclosure of the date
of such Annual Meeting is made), or if such notice does not contain the informtion



required by Section 1.4(c) of the Conpany's Bylaws, the chair of the Annual Meeting may
decl are that such Stockhol der proposal be disregarded.

Q her Matters
It is not contenplated or expected that any business other than that pertaining to the

subjects referred to in this Proxy Statenent will be brought up for action at the neeting,
but in the event that other business does properly come before the meeting calling for a
St ockhol ders’ vote, the Proxy Committee will vote thereon according to its best judgment

in the interest of the Comnpany.

By Order of the Board of Directors
ARCHER- DANI ELS- M DLAND COMPANY

Sept ember 24, 2001 D. J. Smith, Secretary



EXH BIT “A
ADM AUDI T COW TTEE CHARTER

Organi zati on and Menbershi p Requirenents

The Audit Conmittee (the "Conmittee") shall be appointed by the Board of Directors (the
"Board") and shall be conprised of at least three directors, each of whom are independent
of managenment and the Conpany. Menbers of the Committee shall be considered independent
if they have no relationship that may interfere with the exercise of their independence
from managenent and the Conmpany and ot herw se neet the independence requirenments for audit
conmittee nenbers as established by the New York Stock Exchange and the Bylaws of the
Conpany. Al Conmittee nenbers shall be financially literate, or shall becone
financially literate within a reasonable period of time after appointment to the
Conmittee, and at |east one nenber shall have accounting or related financial nanagenent
expertise as such qualifications are interpreted by the Board. The Conmittee shall review
and reassess the charter at least annually and recomend changes to the Board as
appropri ate. Decisions by the Board regarding the content and application of these
requi renents shall be final.

Statement of Responsibilities

The Committee shall provide assistance to the Board in fulfilling its oversight
responsibility to the shareholders relating to the Conpany's financial statements and the
financial reporting process, preparation of the financial reports and other financial
i nformati on provi ded by the Conpany to any governnental or regul atory body, the systens of
internal accounting and financial controls, the internal audit function, the annual
i ndependent audit of the Conpany's financial statenments, and the |egal conpliance and
ethics prograns as established by managenent and the Board. The Committee shall assure
that the corporate information gathering and reporting systems devel oped by managenent
represent a good faith attenpt to provide senior managenent and the Board with information
regarding material acts, events and conditions within the Conpany. The Committee shall
mai ntain free and open comuni cation with the outside auditors, the internal auditors and
management of the Conpany in fulfilling these responsibilities. In discharging its
oversight role, the Conmittee is enpowered to investigate any matter brought to its
attention with full access to all books, records, facilities, and personnel of the Conpany
and the power to retain outside counsel or other experts for this purpose. |In addition,
the Conmittee will pronul gate, and have the authority to assure adherence to, policies and
procedures regarding conpliance with the law, the Conpany's procedures for circulating
t hese policies and for educating enpl oyees regardi ng conpliance with these policies.

St at enment of Processes

The follow ng shall be the principal recurring processes of the Committee in carrying out
its responsibilities. The processes are set forth as a guide with the understanding that
the Conmittee nay anend or suppl enment them as appropriate.

. The Committee shall have a clear understanding with managenment and the outside
auditors that the outside auditors are ultimately accountable to the Board and the
Conmittee, as representatives of the Conpany's shareholders. The Committee shall be

responsi ble for ensuring that the outside auditor subnmits on a periodic basis to the
Conmittee a formal witten statenent delineating all relationships between the outside
auditor (and its affiliated auditors) and the Conpany consistent wth |ndependence
St andards Board Standard No. 1. The Committee shall engage in a dialogue with the outside
auditor with respect to any disclosed relationships or services that may inmpact the
objectivity and i ndependence of the outside auditor and shall recomend appropriate action
to be taken by the Board in response to the outside auditors' report to satisfy itself of

the outside auditors' independence. The Conmittee, subject to any action taken by the
Board, shall have the ultimate authority and responsibility to evaluate and, where
appropriate, replace the outside auditors. Annual ly, the Conmittee shall review and

recommend to the Board the selection of the Conmpany's outside auditors.



. The Committee shall discuss with the internal auditors and the outside auditors the
overal |l scope and plans for their respective audits including the adequacy of staffing and
conpensation. Also, the Committee shall discuss with managenent, the internal auditors,
and the outside auditors the adequacy and effectiveness of the accounting and financial
controls, including the Conpany's system to nonitor and manage business risk, and |egal
and ethical conpliance prograns. Further, the Conmittee shall neet separately with the
internal auditors and the outside auditors, wth and w thout nanagenment present, to
di scuss the results of their exam nations.

. The Conmittee will require senior corporate officers to report to the Conmttee on a
regul ar basis, not less than three (3) tines a year, regardi ng education concerning, and
conpliance with, the Conpany's policies and procedures and all federal and state |aws.

. The Committee will report regularly, not less than three (3) tinmes a year, to the
Board regarding the effectiveness of the Company's policies and procedures.

. The Committee shall review the interimfinancial statements w th managenent and the
outside auditors prior to the filing of the Conmpany's Quarterly Report on Form 10-Q in
accordance with SAS No. 61. Also, the Committee shall discuss the results of the

quarterly review and any other matters required to be communicated to the Cormittee by the
outside auditors under SAS No. 61. The chair of the Cormittee may represent the entire
Conmittee for the purposes of this review

. The Committee shall review with managenment and the outside auditors the financial
statements to be included in the Conpany's Annual Report on Form 10-K (or the annual
report to shareholders if distributed prior to the filing of Form 10-K), including their
j udgenent about the quality, not just acceptability, of accounting principles, the
reasonabl eness of significant judgnments, the clarity of the disclosures in the financial
statenments, and approve if appropriate najor changes to the Conpany's internal auditing
and accounting principles and practices. Al so, the Conmittee shall discuss the results of
the annual audit and any other matters required to be conmunicated to the Commttee by the
out side auditors under generally accepted auditing standards.



Exhi bit “B”

RESOLVED that the Certificate of Incorporation of the Conpany be amended by striking
out and deleting all of the first paragraph of Article Fourth of such Certificate of
I ncorporation and by inserting in such Certificate of Incorporation a new first paragraph
of such Article Fourth which shall read as foll ows:

“FOURTH: The total nunber of shares of all classes which the Corporation shall
have authority to issue is 1,000,500,000, consisting of 1,000,000,000 shares of Conmon
Stock and 500, 000 shares of Preferred Stock, all wthout par value.”

RESOLVED FURTHER that except as above anended the remainder of such Article Fourth
shal I remai n unchanged.

RESOLVED FURTHER that the present stated capital of the Conpany shall renmain
unchanged by virtue of this anmendment.

RESOLVED FURTHER that the Board of Directors recommends the adoption by the
St ockhol ders of the foregoi ng anendment and that the foregoing anmendnment be subnmitted to a
vote of the Stockholders of the Conpany, entitled to vote with respect thereof, at the
Annual Meeting scheduled to be held on Novenmber 1, 2001.

RESOLVED FURTHER that wupon the filing of the anmendment to the Certificate of
I ncorporation described above, the presently authorized nunber of shares of Common Stock
of the Conpany (800,000,000 shares) shall be increased to 1, 000,000,000 shares of Conmmon
Stock without par val ue.



Please fill in and sign the accompanying form of proxy and mail as soon as possible
in the encl osed addressed envel ope. No postage is necessary.

ANNUAL MEETI NG OF STOCKHOLDERS

YOU ARE URGED TO ATTEND THE ANNUAL MEETI NG OF STOCKHOLDERS. THE MEETI NG W LL BE HELD
AT 11:00 AM ON THURSDAY, NOVEMBER 1, 2001, AT THE JAMES R RANDALL RESEARCH CENTER,
1001 BRUSH COLLEGE ROAD, DECATUR, |LLINO S

ADM TTANCE TO THE ANNUAL MEETI NG WLL BE LI M TED TO STOCKHOLDERS. |F YOU ARE A
STOCKHOLDER OF RECORD AND PLAN TO ATTEND, PLEASE DETACH THE ADM SSI ON TI CKET FROM THE TOP
OF YOUR PROXY CARD AND BRING I T WTH YOU TO THE ANNUAL MEETI NG  THE NUMBER OF PECPLE
ADM TTED W LL BE DETERM NED BY HOW THE SHARES ARE REQ STERED, AS | NDI CATED ON THE
ADM SSI ON TI CKET. | F YOU ARE A STOCKHOLDER WHOSE SHARES ARE HELD BY A BROKER, BANK OR
OTHER NOM NEE, PLEASE REQUEST AN ADM SSI ON Tl CKET BY WRI TING TO. ARCHER- DANI ELS- M DLAND
COVPANY SHAREHOLDER RELATI ONS, 4666 FARI ES PARKWAY, DECATUR, |L 62526-5666. EVI DENCE OF
YOUR STOCK OWNERSHI P, WHI CH YOU CAN OBTAIN FROM YOUR BRCOKER, BANK OR NOM NEE, MJST
ACCOVMPANY YCOUR LETTER. STOCKHOLDERS WHO ARE NOT PRE- REG STERED W LL ONLY BE ADM TTED TO
THE MEETI NG UPON VERI FI CATI ON OF STOCK OWNERSHI P.  THE NUMBER OF Tl CKETS SENT WLL BE
DETERM NED BY THE MANNER I N WHI CH SHARES ARE REQ STERED. | F YOUR REQUEST | S RECEI VED BY
OCTOBER 26, 2001, AN ADM SSION TI CKET WLL BE MAILED TO YQU. ALL OTHER ADM SSI ON TI CKETS
CAN BE OBTAI NED AT THE REG STRATI ON TABLE LOCATED AT THE JAMES R RANDALL RESEARCH CENTER
LOBBY BEG NNI NG AT 9:30 A M ON THE DAY OF THE ANNUAL MEETI NG



LOGO

Annual Meeting of Stockholders 2001 ANNUAL MEETING

Thursday, November 1, 2001 ADMISSION TICKET
11:00 am. local time

James R. Randall Research Center

1001 Brush College Road

Decatur, IL 62526

Please present this ticket for admittance of the stockhol der(s) named above. Admittance will be based upon availability of seating.

Instructionsfor Voting Your Proxy

This proxy covers al Archer-Daniels-Midland Company shares you own in any of the following ways (provided the registrations are
identical):

. Shares held of record

ADM 401(k) Plan for Hourly Employees

ADM Employee Stock Ownership Plan for Salaried Employees
ADM Stock Purchase Plan for Salaried Employees-Canada

ADM Employee Stock Ownership Plan for Hourly Employees
ADM Stock Purchase Plan for Hourly Employees-Canada

ADM 401(k) Plan for Salaried Employees

ADM Stock Purchase Plan

We are now offering stockholders three alternative ways of voting this proxy:

. By Telephone (using a touch tone telephone)
. Through the Internet (using a browser)
. By Mail (traditional method)

Y our telephone or Internet vote authorizes the named proxies to vote your shares in the same manner asif you had returned your proxy
card. We encourage you to use these cost effective and convenient ways of voting, 24 hours a day, 7 days a week.

TELEPHONE VOTING Available only until 5:00 p.m. Eastern time on October 31, 2001

. This method of voting is available for residents of the U.S. and Canada

On atouch tone telephone, call TOLL FREE 1-800-850-5909, 24 hours a day, 7 days a week
You will be asked to enter ONLY the CONTROL NUMBER shown below

Have your proxy card ready, then follow the prerecorded instructions

Y our vote will be confirmed and cast as you directed

INTERNET VOTING Available only until 5:00 p.m. Eastern time on October 31, 2001

. Visit the Internet voting website at http://proxy.georgeson.com

. Enter the COMPANY NUMBER and CONTROL NUMBER shown below and follow the instructions on your screen
. You will incur only your usual Internet charges

VOTING BY MAIL- Simply mark, sign and date your proxy card and return it in the postage-paid envelope
. If you are voting by telephone or the Internet, please do not mail your proxy card

COMPANY NUMBER

CONTROL NUMBER

TOVOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

Please mark
votesasin



thisexample.

This proxy, when properly executed, will be voted in the manner directed below. If no direction is made, this proxy will be
voted " FOR" Items 1, 2and 3and " AGAINST" Items4, 5and 6.

Archer-Daniels-Midland Company’s Board of Directorsrecommendsavote“FOR” Items1, 2 and 3.
1. Election of Directors

G. A. Andreas, S. A. McMuirtrie, M. H. Carter, H. de Boon, R. S. Jodlin,
D. J. Mimran, M. B. Mulroney, J. K. Vanier, O. G. Webb and A. Y oung

FOR

all nominees
listed (except
asindicated)

WITHHOLD
AUTHORITY
tovote dl
nominees listed

(Instruction: To withhold authority to vote for any individual

nominee strike a line through the nominee' s name in the list above.)

2. Ratify the appointment of Ernst & Young LLP asindependent accountants for the fiscal year ending June 30, 2002
FOR  AGAINST ABSTAIN

3. To consider and act upon a proposal to amend Article Fourth of the Certificate of Incorporation of the Company increasing the
authorized common stock without par value from 800,000,000 shares to 1,000,000,000 shares.

FOR  AGAINST ABSTAIN

Archer-Daniels-Midland Company’s Board of Directorsrecommendsa vote “ AGAINST” Items4, 5and 6.
4. Adopt Stockholder’s Proposal No. 1 (Cumulative Voting)

FOR  AGAINST ABSTAIN

5. Adopt Stockholder’s Proposal No. 2

(Limit on Stock Options)

FOR  AGAINST ABSTAIN

6. Adopt Stockholder’s Proposal No. 3



(Board Diversity)

FOR  AGAINST ABSTAIN

DATE: , 2001

Signature(s)

IMPORTANT: Please sign exactly as your name(s) appear(s) below. When shares are held by joint tenants, both should sign. When
signing as attorney, executor, administrator, trustee or guardian, please give full title as such. If a corporation, please signin full
corporate name by President or other authorized officer. If a partnership, please sign in partnership name by authorized person.

PLEASE DETACH PROXY CARD HERE

<XO0OXT

ARCHER-DANIELS-MIDLAND COMPANY
ThisProxy is Solicited on Behalf of the Board of Directors
for the Annual Meeting of Stockholders on November 1, 2001

This proxy when properly executed will be voted in the manner directed herein by the

undersigned Stockholder. If no direction is made, this Proxy will be voted “FOR” Items 1, 2 and 3 and “AGAINST” Items 4, 5 and 6.
The undersigned hereby appoints G. A. Andreas,

M. H. Carter, and O. G. Webb as Proxies, with the power of substitution, to represent and to vote, as designated below, al the shares
of the undersigned held of record on September 7, 2001,

at the Annual Meeting of Stockholdersto be held on November 1, 2001 and any adjournments thereof.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE “FOR” ITEMS1, 2and 3
AND “AGAINST” ITEMS4,5AND 6.

(Important — To be signed and dated on reverse side)
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