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UBS AG Trigger Phoenix Autocallable Optimization Securities

UBS AG $1,330,000.00 Securities Linked to the common stock of The Boeing Company due on March 24, 2021

Final Terms

Issuer UBS AG, London Branch

Principal Amount
$10.00 per security. The Securities are offered at a minimum investment of 100 Securities at
$10.00 per Security (representing a $1,000 investment) and integral multiples of $10.00 in
excess thereof.

Term Approximately 24 months, unless called earlier.
Underlying Asset The common stock of The Boeing Company

Contingent Coupon

If the closing price of the underlying asset is equal to or greater than the coupon barrier on
any observation date, UBS will pay you the contingent coupon applicable to such
observation date.

If the closing price of the underlying asset is less than the coupon barrier on any observation
date, the contingent coupon applicable to such observation date will not be payable and
UBS will not make any payment to you on the relevant coupon payment date.

The contingent coupon will be a fixed amount based upon equal quarterly installments at the
per annum contingent coupon rate. Contingent coupons are not guaranteed and UBS will not
pay you the contingent coupon for any observation date on which the closing price of the
underlying asset is less than the coupon barrier. The table below reflects the contingent
coupon rate of 8.10% per annum. Amounts in the table below may have been rounded for
ease of analysis.

Observation Date* Contingent Coupon (per security)
19-Jun-2019 $0.2025
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19-Sep-2019 $0.2025

19-Dec-2019 $0.2025

19-Mar-2020 $0.2025

19-Jun-2020 $0.2025

21-Sep-2020 $0.2025

21-Dec-2020 $0.2025

19-Mar-2021 $0.2025

*Observation dates are subject to the market disruption event provisions set forth in the
accompanying product supplement.

Contingent Coupon
Rate 8.10% per annum (or approximately 2.025% per outstanding quarter).

Automatic Call
Feature

The Securities will be called automatically if the closing price of the underlying asset on any
observation date is equal to or greater than the initial price. If the Securities are called on any
observation date, UBS will pay you on the corresponding coupon payment date a cash payment
per Security equal to your principal amount plus the contingent coupon otherwise due on such
date pursuant to the contingent coupon feature. No further amounts will be owed to you under
the Securities.

Payment at Maturity
(per Security)

If the Securities are not called and the final price is equal to or greater than the trigger price and
coupon barrier, UBS will pay you a cash payment per Security on the maturity date equal to
your principal plus the contingent coupon otherwise due on the maturity date.

If the Securities are not called and the final price is less than the trigger price, UBS will pay you
a cash payment on the maturity date of significantly less than the principal amount, if anything,
resulting in a loss of principal that is proportionate to the decline of the underlying asset, for an
amount equal to $10 + ($10 x underlying return).

Underlying Return
Final Price – Initial Price

Initial Price

Closing Price
On any trading day, the last reported sale price (or, in the case of NASDAQ, the official closing
price) of the underlying asset during the principal trading session on the principal national
securities exchange on which it is listed for trading, as determined by the calculation agent.

Initial Price
$373.43, which is the closing price of the underlying asset on the trade date, as determined by
the calculation agent and as may be adjusted in the case of certain corporate events, as described
in the accompanying product supplement.
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Trigger Price/Coupon
Barrier

$224.06, which is 60.00% of the initial price of the underlying asset, as determined by the
calculation agent and as may be adjusted in the case of certain corporate events, as
described in the accompanying product supplement.

Final Price
The closing price of the underlying asset on the final valuation date, as determined by the
calculation agent and subject to adjustments in the case of certain corporate events, as
described in the accompanying product supplement.

Trade Date March 19, 2019
Settlement Date March 21, 2019

Final Valuation Date March 19, 2021 (subject to postponement in the event of a market disruption event, as
described in the accompanying product supplement)

Maturity Date March 24, 2021 (subject to postponement in the event of a market disruption event, as
described in the accompanying product supplement)

Coupon Payment Dates Three business days following each observation date, except the coupon payment date for
the final valuation date will be the maturity date.

CUSIP 90286U521
ISIN US90286U5213
Valoren 46814654
The estimated initial value of the Securities as of the trade date is $9.78 for Securities linked to the underlying asset.
The estimated initial value of the Securities was determined as of the close of the relevant markets on the date of this
final terms supplement by reference to UBS’ internal pricing models, inclusive of the internal funding rate. For more
information about secondary market offers and the estimated initial value of the Securities, see “Key Risks - Fair value
considerations” and “Key Risks - Limited or no secondary market and secondary market price considerations” in this
final terms supplement.

Notice to investors: the Securities are significantly riskier than conventional debt instruments. The issuer is not
necessarily obligated to repay the full principal amount of the Securities at maturity, and the Securities may
have the same downside market risk as the underlying asset. This market risk is in addition to the credit risk
inherent in purchasing a debt obligation of UBS. You should not purchase the Securities if you do not
understand or are not comfortable with the significant risks involved in investing in the Securities.

You should carefully consider the risks described under “Key Risks” in this final terms supplement, under "Key
Risks" beginning on page 3 of the prospectus supplement and under ‘‘Risk Factors’’ beginning on page PS-9 of
the accompanying product supplement before purchasing any Securities. Events relating to any of those risks,
or other risks and uncertainties, could adversely affect the market value of, and the return on, your Securities.
You may lose a significant portion or all of your initial investment in the Securities. The Securities will not be
listed or displayed on any securities exchange or any electronic communications network.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these Securities or passed upon the adequacy or accuracy of this final terms supplement, the previously
delivered prospectus supplement, the accompanying product supplement or the accompanying prospectus. Any
representation to the contrary is a criminal offense.

The Securities are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

See "Additional Information about UBS and the Securities" in this final terms supplement. The Securities we
are offering will have the terms set forth in the Prospectus Supplement dated November 1, 2018 relating to the
Securities, the accompanying product supplement, the accompanying prospectus and this final terms
supplement.
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Offering of Securities Issue Price to Public Underwriting Discount Proceeds to UBS AG

Total Per
Security Total Per

Security Total Per
Security

Securities linked to the common stock
of The Boeing Company $1,330,000.00 $10.00 $19,950.00 $0.15 $1,310,050.00 $9.85

UBS Financial Services Inc. UBS Investment Bank
Final Terms Supplement dated March 19, 2019

Additional Information About UBS and the Securities

UBS has filed a registration statement (including a prospectus, as supplemented by a product supplement and a
prospectus supplement for the Securities) with the Securities and Exchange Commission, or SEC, for the offering for
which this final terms supplement relates. Before you invest, you should read these documents and any other
documents relating to the Securities that UBS has filed with the SEC for more complete information about UBS and
this offering. You may obtain these documents for free from the SEC website at www.sec.gov. Our Central Index
Key, or CIK, on the SEC website is 0001114446.

You may access these documents on the SEC website at www.sec.gov as follows:

• Prospectus supplement dated November 1, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000091412118002132/ub46175276-424b2.htm

• Market-Linked Securities product supplement dated October 31, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000091412118002085/ub47016353-424b2.htm

• Prospectus dated October 31, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000119312518314003/d612032d424b3.htm

References to “UBS,” “we,” “our” and “us” refer only to UBS AG and not to its consolidated subsidiaries. In this
document, “Trigger Phoenix Autocallable Optimization Securities” or the “Securities” refer to the Securities that are
offered hereby. Also, references to the “prospectus supplement” mean the UBS prospectus supplement, dated
November 1, 2018, references to "Market-Linked Securities product supplement" mean the UBS product supplement,
dated October 31, 2018, relating to the Securities generally, and references to the “accompanying prospectus” mean
the UBS prospectus titled "Debt Securities and Warrants", dated October 31, 2018.

This final terms supplement, together with the documents listed above, contains the terms of the Securities and
supersedes all other prior or contemporaneous oral statements as well as any other written materials including pricing
terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other educational
materials of ours. You should carefully consider, among other things, the matters set forth in “Key Risks” and in “Risk
Factors” in the accompanying product supplement, as the Securities involve risks not associated with conventional debt
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securities. We urge you to consult your investment, legal, tax, accounting and other advisors before deciding to invest
in the Securities.

UBS reserves the right to change the terms of, or reject any offer to purchase, the Securities prior to their issuance. In
the event of any changes to the terms of the Securities, UBS will notify you and you will be asked to accept such
changes in connection with your purchase. You may also choose to reject such changes in which case UBS may reject
your offer to purchase.

Key Risks

An investment in the Securities involves significant risks. Some of the risks that apply to the Securities are
summarized here and are comparable to the corresponding risks discussed in the "Key Risks" section of the prospectus
supplement, but we urge you to read the more detailed explanation of risks relating to the Securities generally in ‘‘Risk
Factors’’ section of the accompanying product supplement. We also urge you to consult your investment, legal, tax,
accounting and other advisors before you invest in the Securities.

•

Risk of loss at maturity - The Securities differ from ordinary debt securities in
that UBS will not necessarily pay the full principal amount of the Securities at
maturity. If the Securities are not called, UBS will repay you the principal
amount of your Securities in cash only if the final price of the underlying asset
is equal to or greater than the trigger price and will only make such payment at
maturity. If the Securities are not called and the final price is less than the
trigger price, you will be fully exposed to the negative underlying return and
lose a significant portion or all of your initial investment in an amount
proportionate to the decline in the price of the underlying asset.

•

The contingent repayment of your principal applies only at maturity - You
should be willing to hold your Securities to maturity. If you are able to sell your
Securities prior to maturity in the secondary market, you may have to sell them
at a loss relative to your initial investment even if the then-current underlying
asset price is equal to or greater than the trigger price at that time.

•

You may not receive any contingent coupons - UBS will not necessarily pay
periodic contingent coupons on the Securities. If the closing price of the
underlying asset on an observation date is less than the coupon barrier, UBS will
not pay you the contingent coupon applicable to such observation date. If the
closing price of the underlying asset is less than the coupon barrier on each of
the observation dates, UBS will not pay you any contingent coupons during the
term of, and you will not receive a positive return on, your Securities. Generally,
this non-payment of the contingent coupon coincides with a period of greater
risk of principal loss on your Securities.

• Your potential return on the Securities is limited and you will not
participate in any appreciation of the underlying asset - The return potential
of the Securities is limited to the contingent coupon rate, regardless of the
appreciation of the underlying asset. In addition, the total return on the
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Securities will vary based on the number of observation dates on which the
requirements of the contingent coupon have been met prior to maturity or an
automatic call. Further, if the Securities are called due to the automatic call
feature, you will not receive any contingent coupons or any other payment in
respect of any observation dates after the applicable call settlement date. Since
the Securities could be called as early as the first observation date, the total
return on the Securities could be minimal. If the Securities are not called, you
will not participate in any appreciation in the price of the underlying asset even
though you will be subject to the underlying asset’s risk of decline. As a result,
the return on an investment in the Securities could be less than the return on a
direct investment in the underlying asset.

•

Higher contingent coupon rates are generally associated with a greater risk
of loss - Greater expected volatility with respect to the underlying asset reflects
a higher expectation as of the trade date that the price of such underlying asset
could close below its trigger price on the final valuation date of the Securities.
This greater expected risk will generally be reflected in a higher contingent
coupon rate for that Security. However, an underlying asset’s volatility can
change significantly over the term of the Securities and the price of the
underlying asset for your Securities could fall sharply, which could result in a
significant loss of principal.

•

Reinvestment risk - The Securities will be called automatically if the closing
price of the underlying asset is equal to or greater than the initial price on any
observation date. In the event that the Securities are called prior to maturity,
there is no guarantee that you will be able to reinvest the proceeds from an
investment in the Securities at a comparable rate of return for a similar level of
risk. To the extent you are able to reinvest such proceeds in an investment
comparable to the Securities, you will incur transaction costs and the original
issue price for such an investment is likely to include certain built-in costs such
as dealer discounts and hedging costs.

•

Greater expected volatility generally indicates an increased risk of loss at
maturity - ”Volatility” refers to the frequency and magnitude of changes in the
price of the underlying asset. The greater the expected volatility of the
underlying asset as of the trade date, the greater the expectation is as of the trade
date that the closing price of the underlying asset could be less than the coupon
barrier on any observation date and that the final price of the underlying asset
could be less than the trigger price on the final valuation date and, as a
consequence, indicates an increased risk of loss. However, the underlying asset’s
volatility can change significantly over the term of the Securities, and a
relatively lower coupon barrier and/or trigger price may not necessarily indicate
that the Securities have a greater likelihood of a return of principal at maturity.
You should be willing to accept the downside market risk of the underlying
asset and the potential to lose a significant portion or all of your initial
investment.

• Credit risk of UBS - The Securities are unsubordinated, unsecured debt
obligations of the issuer, UBS, and are not, either directly or indirectly, an
obligation of any third party. Any payment to be made on the Securities,
including any repayment of principal, depends on the ability of UBS to satisfy
its obligations as they come due. As a result, the actual and perceived
creditworthiness of UBS may affect the market value of the Securities and, in
the event UBS were to default on its obligations, you may not receive any
amounts owed to you under the terms of the Securities and you could lose your
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entire investment.

•

Market risk - The price of the underlying asset can rise or fall sharply due to
factors specific to that underlying asset and (i) in the case of common stock or
American depositary receipts, its issuer (the "underlying asset issuer") or (ii) in
the case of an exchange traded fund, the securities, futures contracts or physical
commodities constituting the assets of that underlying asset. These factors
include price volatility, earnings, financial conditions, corporate, industry and
regulatory developments, management changes and decisions and other events,
as well as general market factors, such as general market volatility and levels,
interest rates and economic and political conditions. You, as an investor in the
Securities, should make your own investigation into the underlying asset issuer
and the underlying asset for your Securities. We urge you to review financial
and other information filed periodically by the underlying asset issuer with
the SEC.

• Fair value considerations.

•

The issue price you pay for the Securities exceeds their estimated initial value - The issue price you pay for
the Securities exceeds their estimated initial value as of the trade date due to the inclusion in the issue price of the
underwriting discount, hedging costs, issuance costs and projected profits. As of the close of the relevant markets
on the trade date, we determined the estimated initial value of the Securities by reference to our internal pricing
models and it is set forth in this final terms supplement. The pricing models used to determine the estimated
initial value of the Securities incorporate certain variables, including the price, volatility and expected dividends
on the underlying asset, prevailing interest rates, the term of the Securities and our internal funding rate. Our
internal funding rate is typically lower than the rate we would pay to issue conventional fixed or floating rate debt
securities of a similar term. The underwriting discount, hedging costs, issuance costs, projected profits and the
difference in rates will reduce the economic value of the Securities to you. Due to these factors, the estimated
initial value of the Securities as of the trade date is less than the issue price you pay for the Securities.

•

The estimated initial value is a theoretical price; the actual price that you
may be able to sell your Securities in any secondary market (if any) at any
time after the trade date may differ from the estimated initial value - The
value of your Securities at any time will vary based on many factors, including
the factors described above and in “- Market risk” above and is impossible to
predict. Furthermore, the pricing models that we use are proprietary and rely in
part on certain assumptions about future events, which may prove to be
incorrect. As a result, after the trade date, if you attempt to sell the Securities in
the secondary market, the actual value you would receive may differ, perhaps
materially, from the estimated initial value of the Securities determined by
reference to our internal pricing models. The estimated initial value of the
Securities does not represent a minimum or maximum price at which we or any
of our affiliates would be willing to purchase your Securities in any secondary
market at any time.

• Our actual profits may be greater or less than the differential between the
estimated initial value and the issue price of the Securities as of the trade
date - We may determine the economic terms of the Securities, as well as
hedge our obligations, at least in part, prior to pricing the Securities on the trade
date. In addition, there may be ongoing costs to us to maintain and/or adjust
any hedges and such hedges are often imperfect. Therefore, our actual profits
(or potentially, losses) in issuing the Securities cannot be determined as of the
trade date and any such differential between the estimated initial value and the
issue price of the Securities as of the trade date does not reflect our actual
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profits. Ultimately, our actual profits will be known only at the maturity of the
Securities.

•Limited or no secondary market and secondary market price considerations.

•

There may be little or no secondary market for the Securities - The
Securities will not be listed or displayed on any securities exchange or any
electronic communications network. There can be no assurance that a
secondary market for the Securities will develop. UBS Securities LLC and its
affiliates may make a market in each offering of the Securities, although they
are not required to do so and may stop making a market at any time. If you are
able to sell your Securities prior to maturity, you may have to sell them at a
substantial loss. The estimated initial value of the Securities does not represent
a minimum or maximum price at which we or any of our affiliates would be
willing to purchase your Securities in any secondary market at any time.

•

The price at which UBS Securities LLC and its affiliates may offer to buy
the Securities in the secondary market (if any) may be greater than UBS’
valuation of the Securities at that time, greater than any other secondary
market prices provided by unaffiliated dealers (if any) and, depending on
your broker, greater than the valuation provided on your customer
account statements - For a limited period of time following the issuance of the
Securities, UBS Securities LLC or its affiliates may offer to buy or sell such
Securities at a price that exceeds (i) our valuation of the Securities at that time
based on our internal pricing models, (ii) any secondary market prices provided
by unaffiliated dealers (if any) and (iii) depending on your broker, the valuation
provided on customer account statements. The price that UBS Securities LLC
may initially offer to buy such Securities following issuance will exceed the
valuations indicated by our internal pricing models due to the inclusion for a
limited period of time of the aggregate value of the underwriting discount,
hedging costs, issuance costs and theoretical projected trading profit. The
portion of such amounts included in our price will decline to zero on a straight
line basis over a period ending no later than the date specified under
“Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets
(if any).” Thereafter, if UBS Securities LLC or an affiliate makes secondary
markets for the Securities, it will do so at prices that reflect our estimated value
determined by reference to our internal pricing models at that time. The
temporary positive differential relative to our internal pricing models arises
from requests from and arrangements made by UBS Securities LLC with the
selling agents of structured debt securities such as the Securities. As described
above, UBS Securities LLC and its affiliates are not required to make a market
for the Securities and may stop making a market at any time. The price at
which UBS Securities LLC or an affiliate may make secondary markets at any
time (if at all) will also reflect its then current bid-ask spread for similar sized
trades of structured debt securities. UBS Financial Services Inc. and UBS
Securities LLC reflect this temporary positive differential on their customer
statements. Investors should inquire as to the valuation provided on customer
account statements provided by unaffiliated dealers.

• Price of Securities prior to maturity - The market price of the Securities will
be influenced by many unpredictable and interrelated factors, including the
price of the underlying asset; the volatility of the underlying asset; the dividend
rate paid on the underlying asset; the time remaining to the maturity of the
Securities; interest rates in the markets; geopolitical conditions and economic,
financial, political, force majeure and regulatory or judicial events; the
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creditworthiness of UBS and the then current bid-ask spread for the Securities.

•

Impact of fees and the use of internal funding rates rather than secondary
market credit spreads on secondary market prices - All other things being
equal, the use of the internal funding rates described above under “- Fair value
considerations” as well as the inclusion in the issue price of the underwriting
discount, hedging costs, issuance costs and any projected profits are, subject to
the temporary mitigating effect of UBS Securities LLC’s and its affiliates’
market making premium, expected to reduce the price at which you may be
able to sell the Securities in any secondary market.

•

Owning the Securities is not the same as owning the underlying asset - The return on your Securities may not
reflect the return you would realize if you actually owned the underlying asset. For instance, you will not receive or
be entitled to receive any dividend payments or other distributions on the underlying asset over the term of your
Securities. Furthermore, the underlying asset may appreciate substantially during the term of your Securities and
you will not participate in such appreciation.

•

No assurance that the investment view implicit in the Securities will be successful - It is impossible to predict
whether and the extent to which the price of the underlying asset will rise or fall. The price of the underlying asset
will be influenced by complex and interrelated political, economic, financial and other factors that affect the
underlying asset issuer. You should be willing to accept the risks of owning equities in general and the underlying
asset in particular, and the risk of losing a significant portion or all of your initial investment.

•

There is no affiliation between the underlying asset issuer, or for Securities linked to exchange traded funds,
the issuers of the constituent stocks comprising the underlying asset (the "underlying asset constituent stock
issuers"), and UBS, and UBS is not responsible for any disclosure by such issuer(s) - We and our affiliates may
currently, or from time to time in the future engage in business with the underlying asset issuer or, if applicable, any
underlying asset constituent stock issuers. However, we are not affiliated with the underlying asset issuer or any
underlying asset constituent stock issuers and are not responsible for such issuer’s public disclosure of information,
whether contained in SEC filings or otherwise. You, as an investor in the Securities, should make your own
investigation into the underlying asset issuer or, if applicable, each underlying asset constituent stock issuer. Neither
the underlying asset issuer nor any underlying asset constituent stock issuer is involved in the Securities offered
hereby in any way and has no obligation of any sort with respect to your Securities. Such issuer(s) have no
obligation to take your interests into consideration for any reason, including when taking any corporate actions that
might affect the value of, and any amounts payable on, your Securities.

• The calculation agent can make adjustments that affect the payment to you at maturity- For certain corporate
events affecting the underlying asset, the calculation agent may make adjustments to the initial price, the coupon
barrier, the trigger price and/or the final price of the underlying asset. However, the calculation agent will not make
an adjustment in response to all events that could affect the underlying asset. If an event occurs that does not require
the calculation agent to make an adjustment, the value of the Securities may be materially and adversely affected. In
addition, all determinations and calculations concerning any such adjustments will be made by the calculation
agent. You should be aware that the calculation agent may make any such adjustment, determination or calculation
in a manner that differs from that discussed in the accompanying product supplement as necessary to achieve an
equitable result. In the case of common stock or American depositary receipts, following certain corporate events
relating to the issuer of the underlying asset where the issuer is not the surviving entity, the amount of cash you
receive at maturity may be based on the common stock or American depositary receipts of a successor to the
underlying asset issuer in combination with any cash or any other assets distributed to holders of the underlying
asset in such corporate event. Additionally, if the issuer of the underlying asset becomes subject to (i) a
reorganization event whereby the underlying asset is exchanged solely for cash, (ii) a merger or consolidation with
UBS or any of its affiliates or (iii) an underlying asset is delisted or otherwise suspended from trading, the amount
you receive at maturity may be based on the common stock or American depositary receipts issued by another
company. In the case of an exchange traded fund, following a suspension from trading or if an exchange traded fund
is discontinued, the amount you receive at maturity may be based on a share of another exchange traded fund. The
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occurrence of these corporate events and the consequent adjustments may materially and adversely affect the value
of the Securities. For more information, see the sections "General Terms of the Securities -- Antidilution
Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset" and " --Reorganization Events
for Securities Linked to an Underlying Asset or Equity Basket Asset" in the accompanying product supplement.
Regardless of the occurrence of one or more dilution or reorganization events, you should note that at maturity UBS
will pay you an amount in cash equal to your principal amount, unless the final price of the underlying asset is
below the trigger price (as such trigger price may be adjusted by the calculation agent upon occurrence of one or
more such events). Regardless of any of the events discussed above, any payment on the Securities is subject to the
creditworthiness of UBS.

•

Potential UBS impact on the market price of the underlying asset - Trading or transactions by UBS or its
affiliates in the underlying asset and/or over-the-counter options, futures or other instruments with returns linked to
the performance of the underlying asset may adversely affect the market price of the underlying asset and, therefore,
the market value of, and any amounts payable on, your Securities.

•

Potential conflict of interest - UBS and its affiliates may engage in business with the issuer of the underlying
asset, which may present a conflict between the obligations of UBS and you, as a holder of the Securities. There are
also potential conflicts of interest between you and the calculation agent, which will be an affiliate of UBS. The
calculation agent will determine whether the final price is below the trigger price and accordingly the payment at
maturity on your Securities. The calculation agent may also postpone the determination of the final price and the
maturity date if a market disruption event occurs and is continuing on the final valuation date and may make
adjustments to the initial price, the trigger price, the coupon barrier, the final price and/or the underlying asset itself
for certain corporate events affecting the underlying asset. For more information, see the sections "General Terms
of the Securities -- Antidilution Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset"
and " --Reorganization Events for Securities Linked to an Underlying Asset or Equity Basket Asset" in the
accompanying product supplement. As UBS determines the economic terms of the Securities, including the
contingent coupon rate, trigger price and coupon barrier, and such terms include the underwriting discount, hedging
costs, issuance costs and projected profits, the Securities represent a package of economic terms. There are other
potential conflicts of interest insofar as an investor could potentially get better economic terms if that investor
entered into exchange-traded and/or OTC derivatives or other instruments with third parties, assuming that such
instruments were available and the investor had the ability to assemble and enter into such instruments.

•

Potentially inconsistent research, opinions or recommendations by UBS - UBS and its affiliates publish
research from time to time on financial markets and other matters that may influence the value of the Securities, or
express opinions or provide recommendations that are inconsistent with purchasing or holding the Securities. Any
research, opinions or recommendations expressed by UBS or its affiliates may not be consistent with each other and
may be modified from time to time without notice. Investors should make their own independent investigation of
the merits of investing in the Securities and the underlying asset to which the Securities are linked.

•
The Securities are not bank deposits - An investment in the Securities carries risks which are very different from
the risk profile of a bank deposit placed with UBS or its affiliates. The Securities have different yield and/or return,
liquidity and risk profiles and would not benefit from any protection provided to deposits.

• If UBS experiences financial difficulties, FINMA has the power to open restructuring or liquidation
proceedings in respect of, and/or impose protective measures in relation to, UBS, which proceedings or
measures may have a material adverse effect on the terms and market value of the Securities and/or the
ability of UBS to make payments thereunder - The Swiss Financial Market Supervisory Authority (“FINMA”) has
broad statutory powers to take measures and actions in relation to UBS if (i) it concludes that there is justified
concern that UBS is over-indebted or has serious liquidity problems or (ii) UBS fails to fulfil the applicable capital
adequacy requirements (whether on a standalone or consolidated basis) after expiry of a deadline set by FINMA. If
one of these pre-requisites is met, FINMA is authorized to open restructuring proceedings or liquidation
(bankruptcy) proceedings in respect of, and/or impose protective measures in relation to, UBS. The Swiss Banking
Act grants significant discretion to FINMA in connection with the aforementioned proceedings and measures. In
particular, a broad variety of protective measures may be imposed by FINMA, including a bank moratorium or a
maturity postponement, which measures may be ordered by FINMA either on a stand-alone basis or in connection
with restructuring or liquidation proceedings. The resolution regime of the Swiss Banking Act is further detailed in
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the FINMA Banking Insolvency Ordinance (“BIO-FINMA”). In a restructuring proceeding, FINMA, as resolution
authority, is competent to approve the resolution plan. The resolution plan may, among other things, provide for (a)
the transfer of all or a portion of UBS’s assets, debts, other liabilities and contracts (which may or may not include
the contractual relationship between UBS and the holders of Securities) to another entity, (b) a stay (for a maximum
of two business days) on the termination of contracts to which UBS is a party, and/or the exercise of (w) rights to
terminate, (x) netting rights, (y) rights to enforce or dispose of collateral or (z) rights to transfer claims, liabilities or
collateral under contracts to which UBS is a party, (c) the conversion of UBS’s debt and/or other obligations,
including its obligations under the Securities, into equity (a “debt-to-equity” swap), and/or (d) the partial or full
write-off of obligations owed by UBS (a “write-off”), including its obligations under the Securities. The BIO-FINMA
provides that a debt-to-equity swap and/or a write-off of debt and other obligations (including the Securities) may
only take place after (i) all debt instruments issued by UBS qualifying as additional tier 1 capital or tier 2 capital
have been converted into equity or written-off, as applicable, and (ii) the existing equity of UBS has been fully
cancelled. While the BIO-FINMA does not expressly address the order in which a write-off of debt instruments
other than debt instruments qualifying as additional tier 1 capital or tier 2 capital should occur, it states that
debt-to-equity swaps should occur in the following order: first, all subordinated claims not qualifying as regulatory
capital; second, all other claims not excluded by law from a debt-to-equity swap (other than deposits); and third,
deposits (in excess of the amount privileged by law). However, given the broad discretion granted to FINMA as the
resolution authority, any restructuring plan in respect of UBS could provide that the claims under or in connection
with the Securities will be partially or fully converted into equity or written-off, while preserving other obligations
of UBS that rank pari passu with, or even junior to, UBS’s obligations under the Securities. Consequently, holders of
Securities may lose all of some of their investment in the Securities. In the case of restructuring proceedings with
respect to a systemically important Swiss bank (such as UBS), the creditors whose claims are affected by the
restructuring plan will not have a right to vote on, reject, or seek the suspension of the restructuring plan. In
addition, if a restructuring plan has been approved by FINMA, the rights of a creditor to seek judicial review of the
restructuring plan (e.g., on the grounds that the plan would unduly prejudice the rights of holders of Securities or
otherwise be in violation of the Swiss Banking Act) are very limited. In particular, a court may not suspend the
implementation of the restructuring plan. Furthermore, even if a creditor successfully challenges the restructuring
plan, the court can only require the relevant creditor to be compensated ex post and there is currently no guidance as
to on what basis such compensation would be calculated or how it would be funded.

•

Dealer incentives - UBS and its affiliates act in various capacities with respect to the Securities. We and our
affiliates may act as a principal, agent or dealer in connection with the sale of the Securities. Such affiliates,
including the sales representatives, will derive compensation from the distribution of the Securities and such
compensation may serve as an incentive to sell these Securities instead of other investments. We will pay total
underwriting compensation of 1.50% per Security to any of our affiliates acting as agents or dealers in connection
with the distribution of the Securities. Given that UBS Securities LLC and its affiliates temporarily maintain a
market making premium, it may have the effect of discouraging UBS Securities LLC and its affiliates from
recommending sale of your Securities in the secondary market.

•

Uncertain tax treatment - Significant aspects of the tax treatment of the Securities are uncertain. You should read
carefully the sections entitled "What are the Tax Consequences of the Securities" herein and in the prospectus
supplement and “Material U.S. Federal Income Tax Consequences” in the accompanying product supplement, and
consult your tax advisor about your tax situation.

Information about the Underlying Asset

All disclosures regarding the underlying asset are derived from publicly available information. UBS has not
conducted any independent review or due diligence of any publicly available information with respect to the
underlying asset. You should make your own investigation into the underlying asset.

The underlying asset will be registered under the Securities Act of 1933, the Securities Exchange Act of 1934 (as
amended, the "Exchange Act") and/or the Investment Company Act of 1940, each as amended. Companies with

Edgar Filing: UBS AG - Form 424B2

UBS Investment Bank 11



securities registered with the SEC are required to file financial and other information specified by the SEC
periodically. Information filed by the underlying asset issuer with the SEC can be reviewed electronically through a
website maintained by the SEC. The address of the SEC’s website is http://www.sec.gov. Information filed with the
SEC by the underlying asset issuer can be located by reference to its SEC file number provided below. In addition,
information filed with the SEC can be inspected and copied at the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. Copies of this material can also be obtained from the Public Reference
Section, at prescribed rates.

The Boeing Company

According to publicly available information, The Boeing Company ("Boeing") is an aerospace company. Information
filed by Boeing with the SEC can be located by reference to its SEC file number: 001-00442, or its CIK Code:
0000012927. Boeing's website is boeing.com. Boeing's common stock is listed on the New York Stock Exchange
under the ticker symbol "BA."

Information from outside sources is not incorporated by reference in, and should not be considered part of, this final
terms supplement or any accompanying prospectus. UBS has not conducted any independent review or due diligence
of any publicly available information with respect to the underlying asset.

Historical Information

The following table sets forth the quarterly high and low closing prices for Boeing's common stock, based on daily
closing prices on the primary exchange for Boeing. We obtained the closing prices below from Bloomberg
Professional service (“Bloomberg”), without independent verification. The closing prices may be adjusted by
Bloomberg for corporate actions such as stock splits, public offerings, mergers and acquisitions, spin-offs,
extraordinary dividends, delistings and bankruptcy. UBS has not undertaken an independent review or due diligence
of any publicly available information obtained from Bloomberg. Boeing's closing price on March 19, 2019 was
$373.43. Past performance of the underlying asset is not indicative of the future performance of the underlying
asset.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close

04/01/2014 06/30/2014 $138.25 $122.07 $127.23

07/01/2014 09/30/2014 $129.74 $118.34 $127.38

10/01/2014 12/31/2014 $134.81 $120.19 $129.98

01/02/2015 03/31/2015 $158.31 $127.53 $150.08
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04/01/2015 06/30/2015 $154.38 $138.72 $138.72

07/01/2015 09/30/2015 $148.49 $125.49 $130.95

10/01/2015 12/31/2015 $149.40 $130.61 $144.59

01/04/2016 03/31/2016 $141.07 $108.44 $126.94

04/01/2016 06/30/2016 $137.08 $122.70 $129.87

07/01/2016 09/30/2016 $135.96 $126.70 $131.74

10/03/2016 12/30/2016 $157.81 $132.25 $155.68

01/03/2017 03/31/2017 $183.91 $156.97 $176.86

04/03/2017 06/30/2017 $202.23 $175.62 $197.75

07/03/2017 09/29/2017 $256.45 $198.59 $254.21

10/02/2017 12/29/2017 $297.90 $255.46 $294.91

01/02/2018 03/29/2018 $364.64 $296.67 $327.88

04/02/2018 06/29/2018 $371.56 $322.44 $335.51

07/02/2018 09/28/2018 $372.23 $331.76 $371.90

10/01/2018 12/31/2018 $392.30 $294.16 $322.50

01/02/2019* 03/18/2019* $440.62 $310.90 $372.28

* As of the date of this final terms supplement available information for the first calendar quarter of 2019 includes
data for the period from January 2, 2019 through March 18, 2019. Accordingly, the “Quarterly High,” “Quarterly Low”
and “Quarterly Close” data indicated are for this shortened period only and do not reflect complete data for the first
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calendar quarter of 2019.

The graph below illustrates the performance of Boeing's common stock for the period indicated, based on information
from Bloomberg. The solid line represents the trigger price and coupon barrier of $224.06, which is equal to 60.00%
of the closing price on March 19, 2019. Past performance of the underlying asset is not indicative of the future
performance of the underlying asset.

What are the Tax Consequences of the Securities?

The U.S. federal income tax consequences of your investment in the Securities are uncertain. There are no
statutory provisions, regulations, published rulings or judicial decisions addressing the characterization for
U.S. federal income tax purposes of securities with terms that are substantially the same as the Securities. Some
of these tax consequences are summarized below, but we urge you to read the more detailed discussion in the
prospectus supplement under “What are the Tax Consequences of the Securities?” and the accompanying
product supplement under “Material U.S. Federal Income Tax Consequences — Securities Treated as Prepaid
Derivatives or Prepaid Forwards” and to discuss the tax consequences of your particular situation with your tax
advisor. This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), final,
temporary and proposed U.S. Treasury Department (the “Treasury”) regulations, rulings and decisions, in each
case, as available and in effect as of the date hereof, all of which are subject to change, possibly with retroactive
effect. Tax consequences under state, local and non-U.S. laws are not addressed herein. No ruling from the U.S.
Internal Revenue Service (the “IRS”) has been sought as to the U.S. federal income tax consequences of your
investment in the Securities, and the following discussion is not binding on the IRS.

U.S. Tax Treatment. Pursuant to the terms of the Securities, UBS and you agree, in the absence of a statutory or
regulatory change or an administrative determination or judicial ruling to the contrary, to characterize the Securities as
pre-paid derivative contracts with respect to the underlying asset. If your Securities are so treated, any contingent
coupon that is paid by UBS (including on the maturity date or call settlement date) should be included in your income
as ordinary income in accordance with your regular method of accounting for U.S. federal income tax purposes.

In addition, excluding amounts attributable to any contingent coupon, you should generally recognize capital gain or
loss upon the taxable disposition of your Securities in an amount equal to the difference between the amount you
receive at such time (other than amounts or proceeds attributable to a contingent coupon or any amount attributable to
any accrued but unpaid contingent coupon) and the amount you paid for your Securities. Such gain or loss should
generally be long-term capital gain or loss if you have held your Securities for more than one year (otherwise such
gain or loss would be short-term capital gain or loss if held for one year or less). The deductibility of capital losses is
subject to limitations. Although uncertain, it is possible that proceeds received from the taxable disposition of your
Securities prior to a coupon payment date that are attributable to an expected contingent coupon could be treated as
ordinary income. You should consult your tax advisor regarding this risk.

We will not attempt to ascertain whether the underlying asset issuer would be treated as a “passive foreign investment
company” (a “PFIC”) within the meaning of Section 1297 of the Code or as a “United States real property holding
corporation” (a “USRPHC”) within the meaning of Section 897 of the Code. If the underlying asset issuer were so
treated, certain adverse U.S. federal income tax consequences might apply, to a U.S. holder in the case of a PFIC and
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to a non-U.S. holder in the case of a USRPHC, upon the taxable disposition of a Security. You should refer to
information filed with the SEC or the equivalent governmental authority by the underlying asset issuer and consult
your tax advisor regarding the possible consequences to you in the event that such entity is or becomes a PFIC or
USRPHC.

In the opinion of our counsel, Cadwalader, Wickersham & Taft LLP, based on certain factual representations
received from us, it would be reasonable to treat your Securities in the manner described above. However,
because there is no authority that specifically addresses the tax treatment of the Securities, it is possible that
your Securities could alternatively be treated for tax purposes as a single contingent payment debt instrument,
or pursuant to some other characterization, such that the timing and character of your income from the
Securities could differ materially and adversely from the treatment described above, as described further
under “Material U.S. Federal Income Tax Consequences — Alternative Treatments for Securities Treated as Any
Type of Prepaid Derivative or Prepaid Forward” in the accompanying product supplement. Because of this
uncertainty, we urge you to consult your tax advisor as to the tax consequences of your investment in the Notes.
Notice 2008-2. In 2007, the IRS released a notice that may affect the taxation of holders of the Securities. According
to Notice 2008-2, the IRS and the Treasury are actively considering whether the holder of an instrument such as the
Securities should be required to accrue ordinary income on a current basis. It is not possible to determine what
guidance they will ultimately issue, if any. It is possible, however, that under such guidance, holders of the Securities
will ultimately be required to accrue income currently in excess of any receipt of contingent coupons and this could be
applied on a retroactive basis. The IRS and the Treasury are also considering other relevant issues, including whether
additional gain or loss from such instruments should be treated as ordinary or capital, whether non-U.S. holders of
such instruments should be subject to withholding tax on any deemed income accruals, and whether the special
“constructive ownership rules” of Section 1260 of the Code should be applied to such instruments. Both U.S. and
non-U.S. holders are urged to consult their tax advisor concerning the significance and potential impact of the above
considerations.

Except to the extent otherwise required by law, UBS intends to treat your Securities for U.S. federal income tax
purposes in accordance with the treatment described above and under “Material U.S. Federal Income Tax
Consequences — Securities Treated as Prepaid Derivatives or Prepaid Forwards with Associated Contingent Coupons” in
the accompanying product supplement unless and until such time as the IRS and the Treasury determine that some
other treatment is more appropriate.

Medicare Tax on Net Investment Income. U.S. holders that are individuals, estates, and certain trusts are subject to an
additional 3.8% tax on all or a portion of their “net investment income”, which may include any income or gain realized
with respect to the Securities, to the extent of their net investment income that when added to their other modified
adjusted gross income, exceeds $200,000 for an unmarried individual, $250,000 for a married taxpayer filing a joint
return (or a surviving spouse), or $125,000 for a married individual filing a separate return. The 3.8% Medicare tax is
determined in a different manner than the income tax. U.S. holders should consult their tax advisors as to the
consequences of the 3.8% Medicare tax to an investment in the Securities.

Specified Foreign Financial Assets. U.S. holders may be subject to reporting obligations with respect to their
Securities if they do not hold their Securities in an account maintained by a financial institution and the aggregate
value of their Securities and certain other “specified foreign financial assets” (applying certain attribution rules) exceeds
an applicable threshold. Significant penalties can apply if a U.S. holder is required to disclose its Securities and fails
to do so.

Non-U.S. Holders. The U.S. federal income tax treatment of the contingent coupons is unclear. Subject to the
discussions below with respect to Section 871(m) of the Code and FATCA (as defined below), our counsel is of the
opinion that contingent coupons paid to a non-U.S. holder that provides us (and/or the applicable withholding agent)
with a fully completed and validly executed applicable IRS Form W-8 should not be subject to U.S. withholding tax
and we do not intend to withhold any tax on contingent coupons. However, it is possible that the IRS could assert that
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such payments are subject to U.S. withholding tax, or that another withholding agent may otherwise determine that
withholding is required, in which case such other withholding agent may withhold up to 30% on such payments
(subject to reduction or elimination of such withholding tax pursuant to an applicable income tax treaty). We will not
pay any additional amounts in respect of such withholding. Subject to Section 871(m) of the Code, discussed below,
gain from the taxable disposition of the Securities generally should not be subject to U.S. tax unless (i) such gain is
effectively connected with a trade or business conducted by the non-U.S. holder in the U.S., (ii) the non-U.S. holder is
a non-resident alien individual and is present in the U.S. for 183 days or more during the taxable year of such taxable
disposition and certain other conditions are satisfied or (iii) the non-U.S. holder has certain other present or former
connections with the U.S.

Section 871(m). A 30% withholding tax (which may be reduced by an applicable income tax treaty) is imposed under
Section 871(m) of the Code on certain “dividend equivalents” paid or deemed paid to a non-U.S. holder with respect to a
“specified equity-linked instrument” that references one or more dividend-paying U.S. equity securities. The
withholding tax can apply even if the instrument does not provide for payments that reference dividends. Treasury
regulations provide that the withholding tax applies to all dividend equivalents paid or deemed paid on specified
equity-linked instruments that have a delta of one (“delta one specified equity-linked instruments”) issued after 2016 and
to all dividend equivalents paid or deemed paid on all other specified equity-linked instruments issued after 2018.
However, the IRS has issued guidance that states that the Treasury and the IRS intend to amend the effective dates of
the Treasury regulations to provide that withholding on dividend equivalents paid or deemed paid will not apply to
specified equity-linked instruments that are not delta one specified equity-linked instruments and are issued before
January 1, 2021.

Based on our determination that the Securities are not “delta-one” with respect to the underlying asset, our counsel is of
the opinion that the Securities should not be delta one specified equity-linked instruments and thus should not be
subject to withholding on dividend equivalents. Our determination is not binding on the IRS, and the IRS may
disagree with this determination. Furthermore, the application of Section 871(m) of the Code will depend on our
determinations made upon issuance of the Securities. If withholding is required, we will not make payments of any
additional amounts.

Nevertheless, after issuance, it is possible that your Securities could be deemed to be reissued for tax purposes upon
the occurrence of certain events affecting the underlying asset or your Securities, and following such occurrence your
Securities could be treated as delta one specified equity-linked instruments that are subject to withholding on dividend
equivalents. It is also possible that withholding tax or other tax under Section 871(m) of the Code could apply to the
Securities under these rules if you enter, or have entered, into certain other transactions in respect of the underlying
asset or the Securities. If you enter, or have entered, into other transactions in respect of the underlying asset or the
Securities, you should consult your tax advisor regarding the application of Section 871(m) of the Code to your
Securities in the context of your other transactions.

Because of the uncertainty regarding the application of the 30% withholding tax on dividend equivalents to the
Securities, you are urged to consult your tax advisor regarding the potential application of Section 871(m) of
the Code and the 30% withholding tax to an investment in the Securities.

Foreign Account Tax Compliance Act. The Foreign Account Tax Compliance Act (“FATCA”) was enacted on March
18, 2010, and imposes a 30% U.S. withholding tax on “withholdable payments” (i.e., certain U.S.-source payments,
including interest (and original issue discount), dividends, other fixed or determinable annual or periodical gain,
profits, and income, and on the gross proceeds from a disposition of property of a type which can produce U.S.-source
interest or dividends) and “passthru payments” (i.e., certain payments attributable to withholdable payments) made to
certain foreign financial institutions (and certain of their affiliates) unless the payee foreign financial institution agrees
(or is required), among other things, to disclose the identity of any U.S. individual with an account of the institution
(or the relevant affiliate) and to annually report certain information about such account. FATCA also requires
withholding agents making withholdable payments to certain foreign entities that do not disclose the name, address,
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and taxpayer identification number of any substantial U.S. owners (or do not certify that they do not have any
substantial U.S. owners) to withhold tax at a rate of 30%. Under certain circumstances, a holder may be eligible for
refunds or credits of such taxes.

Pursuant to final and temporary Treasury regulations and other IRS guidance, the withholding and reporting
requirements under FATCA will generally apply to certain “withholdable payments” made on or after July 1, 2014,
certain gross proceeds on a taxable disposition occurring after December 31, 2018, and certain foreign passthru
payments made after December 31, 2018 (or, if later, the date that final regulations defining the term “foreign passthru
payment” are published). If withholding is required, we (or the applicable paying agent) will not be required to pay
additional amounts with respect to the amounts so withheld. Foreign financial institutions and non-financial foreign
entities located in jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA may be
subject to different rules.

Investors should consult their tax advisors about the application of FATCA, in particular if they may be classified as
financial institutions (or if they hold their Securities through a foreign entity) under the FATCA rules.

Proposed Legislation. In 2007, legislation was introduced in Congress that, if it had been enacted, would have
required holders of Securities purchased after the bill was enacted to accrue interest income over the term of the
Securities despite the fact that there may be no interest payments over the entire term of the Securities.

Furthermore, in 2013, the House Ways and Means Committee released in draft form certain proposed legislation
relating to financial instruments. If it had been enacted, the effect of this legislation generally would have been to
require instruments such as the Securities to be marked to market on an annual basis with all gains and losses to be
treated as ordinary, subject to certain exceptions.

It is not possible to predict whether any similar or identical bills will be enacted in the future, or whether any such bill
would affect the tax treatment of your Securities. You are urged to consult your tax advisor regarding the possible
changes in law and their possible impact on the tax treatment of your Securities.

Both U.S. and non-U.S. holders are urged to consult their tax advisors concerning the application of U.S.
federal income tax laws to their particular situation, as well as any tax consequences of the purchase, beneficial
ownership and disposition of the Securities (including possible alternative treatments and the issues presented
by Notice 2008-2) arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.

Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets (if any)

We have agreed to sell to UBS Securities LLC and UBS Securities LLC has agreed to purchase, all of the Securities at
the issue price to the public less the underwriting discount indicated on the cover of this final terms supplement, the
document filed pursuant to Rule 424(b) containing the final pricing terms of the Securities. UBS Securities LLC has
agreed to resell all of the Securities to UBS Financial Services Inc. at a discount from the issue price to the public
equal to the underwriting discount indicated on the cover of this final terms supplement.

Conflicts of Interest - Each of UBS Securities LLC and UBS Financial Services Inc. is an affiliate of UBS and, as
such, has a "conflict of interest" in this offering within the meaning of FINRA Rule 5121. In addition, UBS will
receive the net proceeds (excluding the underwriting discount) from the initial public offering of the Securities and,
thus creates an additional conflict of interest within the meaning of FINRA Rule 5121. Consequently, the offering is
being conducted in compliance with the provisions of Rule 5121. Neither UBS Securities LLC nor UBS Financial
Services Inc. is permitted to sell Securities in the offering to an account over which it exercises discretionary authority
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without the prior specific written approval of the account holder.

UBS Securities LLC and its affiliates may offer to buy or sell the Securities in the secondary market (if any) at
prices greater than UBS’ internal valuation - The value of the Securities at any time will vary based on many factors
that cannot be predicted. However, the price (not including UBS Securities LLC’s or any affiliate’s customary bid-ask
spreads) at which UBS Securities LLC or any affiliate would offer to buy or sell the Securities immediately after the
trade date in the secondary market is expected to exceed the estimated initial value of the Securities as determined by
reference to our internal pricing models. The amount of the excess will decline to zero on a straight line basis over a
period ending no later than 1 month after the trade date, provided that UBS Securities LLC may shorten the period
based on various factors, including the magnitude of purchases and other negotiated provisions with selling agents.
Notwithstanding the foregoing, UBS Securities LLC and its affiliates are not required to make a market for the
Securities and may stop making a market at any time. For more information about secondary market offers and the
estimated initial value of the Securities, see “Key Risks - Fair value considerations” and “Key Risks - Limited or no
secondary market and secondary market price considerations” in this final terms supplement.

Prohibition of Sales to EEA Retail Investors — The Securities are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”); (ii) a customer within the
meaning of Directive 2002/92/EC, as amended, where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC,
as amended. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation”) for offering or selling the Securities or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Securities or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

Validity of the Securities

In the opinion of Cadwalader, Wickersham & Taft LLP, as special counsel to the issuer, when the Securities offered
by this final terms supplement have been executed and issued by the issuer and authenticated by the trustee pursuant
to the indenture and delivered, paid for and sold as contemplated herein, the Securities will be valid and binding
obligations of the issuer, enforceable against the issuer in accordance with their terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, receivership or other laws relating to or
affecting creditors’ rights generally, and to general principles of equity (regardless of whether enforcement is sought in
a proceeding at law or in equity). This opinion is given as of the date hereof and is limited to the laws of the State of
New York. Insofar as this opinion involves matters governed by Swiss law, Cadwalader, Wickersham & Taft LLP has
assumed, without independent inquiry or investigation, the validity of the matters opined on by Homburger AG, Swiss
legal counsel for the issuer, in its opinion dated October 29, 2018 filed on that date with the Securities and Exchange
Commission as Exhibit 5.3 to the issuer’s registration statement on Form F-3 (the “Registration Statement”). In addition,
this opinion is subject to customary assumptions about the trustee’s authorization, execution and delivery of the
indenture and, with respect to the Securities, authentication of the Securities and the genuineness of signatures and
certain factual matters, all as stated in the opinion of Cadwalader, Wickersham & Taft LLP dated October 29, 2018
filed on that date with the Securities and Exchange Commission as Exhibit 5.4 to the Registration Statement.

="left"> Duration, Adjustments, Modifications, Terminations

The Plan will remain in effect until all shares of the Common Stock of the Company subject to the Plan are distributed, or the Plan is
terminated as described below.
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In the event of a recapitalization, stock dividend, stock split, or other relevant change, the Committee has the discretion to adjust the number
and type of securities available for awards or the number and type of securities and amount of cash subject to outstanding awards, the option
exercise price of outstanding options, and provisions regarding payment with respect to outstanding awards. Adjustments in performance targets
and payments on performance shares and units and cash-based awards are also permitted upon the occurrence of such events as may be specified
in the related agreements.

The Plan also gives the Board the right to amend, modify, terminate or suspend the Plan, except that no amendment shall be effective
without Stockholder approval if such amendment would (i) change the class of persons eligible to participate under the Plan, (ii) increase the
number of shares of the Common Stock of the Company reserved for issuance under the Plan or the maximum number of shares subject to
awards under the Plan, or (iii) allow the grant of options at an exercise price below the fair market value of a share of the Common Stock of the
Company at the date of grant. In addition, the Board may seek Stockholder approval of any amendment to the extent the Board deems such
approval necessary or advisable for purposes of compliance with provisions of the Code, the listing requirements of the New York Stock
Exchange or for any other purpose. No amendment or modification of the Plan shall adversely affect any award previously granted without the
consent of the participant.

In the event of a proposed dissolution or liquidation of the Company, a proposed sale of substantially all of the assets of the Company, a
proposed merger or consolidation of the Company with or into any other corporation, or a proposed statutory share exchange involving capital
stock of the Company, the Committee has the discretion, but not the obligation, to replace or cancel in exchange for payment outstanding
options and stock appreciation rights in accordance with the terms of the Plan.

Federal Tax Considerations

The Company has been advised by its counsel that awards made under the Plan generally will result in the following tax events for United
States citizens under current United States federal income tax laws.

Incentive Stock Options. A recipient will realize no taxable income, and the Company will not be entitled to any related deduction, at the
time an incentive stock option is granted under the Plan. If certain statutory employment and holding period conditions are satisfied before the
recipient disposes of shares acquired pursuant to the exercise of such an option, then no taxable income will result upon the exercise of such
option, and the Company will not be entitled to any deduction in connection with such exercise. Upon disposition of the shares after expiration
of the statutory holding periods, any gain or loss realized by a recipient will be a capital gain or loss. The Company will not be entitled to a
deduction with respect to a disposition of the shares by a recipient after the expiration of the statutory holding periods.

Except in the event of death, if shares acquired by a recipient upon the exercise of an incentive stock option are disposed of by such
recipient before the expiration of the statutory holding periods (a �disqualifying disposition�), such recipient will be considered to have realized as
compensation, taxable as ordinary income in the year of disposition, an amount, not exceeding the gain realized on such disposition, equal to the
difference between the exercise price and the fair market value of the shares on the date of exercise of the option. The Company will be entitled
to a deduction at the same time and in the same amount as the recipient is deemed to have realized ordinary income. Any gain realized on the
disposition in excess of the amount treated as compensation or any loss realized on the disposition will constitute capital gain or loss,
respectively. If the recipient pays the option price with shares that were originally acquired pursuant to the exercise of an incentive stock option
and the statutory holding periods for such shares have not been met, the recipient will be treated as having made a disqualifying disposition of
such shares, and the tax consequence of such disqualifying disposition will be as described above.
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The foregoing discussion applies only for regular tax purposes. For alternative minimum tax purposes, an incentive stock option will be
treated as if it were a nonqualified stock option, the tax consequences of which are discussed below.

Nonqualified Stock Options. A recipient will realize no taxable income, and the Company will not be entitled to any related deduction, at the
time a nonqualified stock option is granted under the Plan. At the time of exercise of a nonqualified stock option, the recipient will realize
ordinary income, and the Company will be entitled to a deduction, equal to the excess of the fair market value of the stock on the date of
exercise over the option price. Upon disposition of the shares, any additional gain or loss realized by the recipient will be taxed as a capital gain
or loss.

Stock Appreciation Rights and Units, Performance Shares and Cash-Based Awards. Generally: (a) the recipient will not realize income
upon the grant of a stock appreciation right, a performance share award or unit or a cash-based award; (b) the recipient will realize ordinary
income, and the Company will be entitled to a corresponding deduction, in the year cash, shares of Common Stock, or a combination of cash and
shares are delivered to the recipient upon exercise of a stock appreciation right or in payment of the performance share award or unit or a
cash-based award; and (c) the amount of such ordinary income and deduction will be the amount of cash received plus the fair market value of
the shares of Common Stock received on the date of issuance. Upon disposition of shares received by a recipient upon exercise of a stock
appreciation right or in payment of a performance share or unit or cash-based award, the recipient will recognize capital gain or loss equal to the
difference between the amount received upon such disposition and the fair market value of the shares on the date they were originally received
by the recipient.

Restricted Stock. Unless the recipient files an election to be taxed under Section 83(b) of the Code: (a) the recipient will not realize income
upon the grant of restricted stock; (b) the recipient will realize ordinary income, and the Company will be entitled to a corresponding deduction,
when the restrictions have been removed or expire; and (c) the amount of such ordinary income and deduction will be the fair market value of
the restricted stock on the date the restrictions are removed or expire. If the recipient files an election to be taxed under Section 83(b) of the
Code, the tax consequences to the recipient and the Company will be determined as of the date of the grant of the restricted stock rather than as
of the date of the removal or expiration of the restrictions.

When the recipient disposes of restricted stock, the difference between the amount received upon such disposition and the fair market value
of such shares on the date the recipient realizes ordinary income will be treated as a capital gain or loss.

Compensation of the Company�s Chief Executive and four other most highly compensated Executive Officers is subject to the tax deduction
limits of Section 162(m) of the Code. Awards that qualify as �performance-based compensation� will be exempt from Section 162(m), thus
allowing the Company the full tax deduction otherwise permitted for such awards. If approved by the Company�s Stockholders, the Plan will
enable the Committee to grant awards that will be exempt from the deduction limits of Section 162(m) of the Code.

Forfeiture

The Plan permits the Committee to provide in the award agreements conditions of forfeiture of a participant�s rights with regard to such
award in the event of the termination of employment of the participant �for cause�, the participant�s breach of restrictive covenants or the
participant having engaged in an activity detrimental to the Company. Such conditions of forfeiture may include suspension or cancellation of
the participant�s right to exercise an option or stock appreciation right, suspension or cancellation of the participant�s pending right to receive an
issuance of shares or cash payment in settlement of any award, forfeiture of any shares of restricted stock held by the participant or, following
the issuance of shares or payment of cash upon exercise, vesting or payment of an award, either cancelling the shares so issued or requiring the
participant to pay the Company in cash an amount equal to the gain realized by the participant from such award.
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Withholding

The Plan permits the Company to withhold from awards an amount sufficient to cover any required withholding taxes. In lieu of cash, the
Committee may permit a participant to cover withholding obligations through a reduction in the number of shares to be delivered to such
participant or by delivery of shares already owned by the participant.

New Plan Benefits

The Committee has not yet made any determination with respect to awards that may be granted in the future pursuant to the Plan. The
closing sale price of a share of the Common Stock of the Company on the New York Stock Exchange on September 18, 2002 was $12.27 per
share.

Voting Requirements

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock of the Company present in person or by proxy
and entitled to vote on this item at the meeting is required for approval of the Plan. Proxies solicited by the Board of Directors will be voted for
approval of the Plan unless shareholders specify otherwise in their proxies. For this purpose, a Stockholder voting through a Proxy who abstains
with respect to approval of the Plan is considered to be present and entitled to vote on the approval of the Plan at the meeting, and is in effect a
negative vote, but a Stockholder (including a broker) who does not give authority to a Proxy to vote or withholds authority to vote on the
approval of the Plan shall not be considered present and entitled to vote on the proposal.

Recommendation

The Board of Directors recommends a vote FOR approval of the 2002 Incentive Compensation Plan.

STOCKHOLDER�S PROPOSAL NO. 1

The following proposal and supporting statement have been submitted by Martin Glotzer, 7061 North Kedzie, Chicago, Illinois 60645
and/or The Ruffy Corp., 29 East 64th Street, New York, New York 10021-7043. Mr. Glotzer and The Ruffy Corp. hold 120 shares and 546
shares of Company Stock, respectively:

Stockholder Proposal: Cumulative Voting

RESOLVED:     That the stockholders of Archer-Daniels-Midland Company, assembled in annual 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
stockholder shall be entitled to as many votes as shall equal the number of shares he or she owns multiplied by the number of directors to be
elected, and he or she may cast all of such votes for a single candidate, or any two or more of them as he or she may see fit.

REASONS

The late Mr. Joseph Medill, Publisher of the Chicago Tribune was in favor of cumulative voting.

Strong support along the lines we suggest were shown at the 2001 annual meeting when 159,658,312 shares were cast in favor of this
proposal. The vote against included 1,875 unmarked proxies.

We believe the Board of Directors should adopt cumulative voting in the election of Directors as part of its program of corporate
governance.

If you agree, please �VOTE � FOR�.
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Recommendation of the Board of Directors Against the Proposal

The Board of Directors believes that each Director should be chosen for his or her qualifications and ability to serve the Company and all of
its Stockholders. Cumulative voting introduces the possibility of a director being committed to serve the special 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 election
of Directors avoids the conflict created when a Director is elected by a narrow constituency. The Company�s Stockholders defeated similar
proposals at the 1998, 1999, 2000 and 2001 Annual Meetings.

The Board of Directors recommends that Stockholders vote AGAINST this Stockholder proposal. Proxies solicited by the Board of
Directors will be so voted unless Stockholders specify a different choice.

STOCKHOLDER�S PROPOSAL NO. 2

The following proposal and supporting statement have been submitted by Financial Investors Trust, on behalf of the United Association
S&P 500 Index Fund, 370 Seventeenth Street Suite 3100, Denver, Colorado 80202-5627, which holds 44,302 shares of Company Stock:

RESOLVED:     That the shareholders of Archer-Daniels-Midland request that the Board of Directors adopt a policy that in the future
the firm that is appointed to be the Company�s independent accountants will only provide audit services to the Company and not provide any
other services.

          Supporting Statement

The Securities and Exchange Commission passed new proxy statement rules that took effect February 5, 2001, which require
companies to disclose how much they pay their accounting firms for audit services and non-audit services.

The results have been startling. According to a Wall Street Journal article of April 10, 2001: �The nation�s biggest companies last year
paid far more money than previously estimated to their independent accounting firms for services other than auditing, newly disclosed
figures show, renewing questions about whether such fees create conflicts of interest for auditing firms...At issue: How objective can an
accounting firm be in an audit when it is also making millions of dollars providing the client with other services.�

The Wall Street Journal article reported that of the 307 S&P 500 companies it had surveyed, the average fees for non-audit services
were nearly three times as big as the audit fees. The Company�s 2001 proxy statement revealed that it had paid its independent auditor
$2,755,000 for its audit work and $6,070,000 for total all other work.

When the SEC was seeking comments on its accountant disclosure rules, substantial institutional investors urged that auditors should
not accept non-audit fees from companies. The California Public Employees� Retirement System�s General Counsel, Kayla J. Gillan, wrote:
�The SEC should consider simplifying its Proposal and drawing a bright-line test: no non-audit services to an audit client.� TIAA-CREF�s
Chairman/ CEO John H. Biggs wrote: �...independent public audit firms should not be the auditors of any company for which they
simultaneously provide other services. It�s that simple.�
It is respectfully submitted that it would be in the best interests of the Company�s shareholders if the Board of Directors adopts a policy that

in the future any firm appointed to be the Company�s independent accountants shall only provide audit services to the Company and not provide
any other services.

Recommendation of the Board of Directors Against the Proposal

The Board of Directors of the Company recommends a vote AGAINST this proposal for the following reasons:

The Company retains its independent auditors, Ernst & Young LLP, to advise it on certain matters in addition to its core auditing functions.
These engagement decisions are made only when two conditions are
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met. First, the Company determines that Ernst & Young LLP�s particular expertise, coupled with its knowledge of the Company and the
Company�s management and financial systems, provides substantial assurance that the Company will receive high quality and useful results in a
timely and efficient manner. Second, the Company determines that the engagement is consistent with the maintenance of auditor independence.

In accordance with guidelines of the Securities and Exchange Commission (SEC) and the American Institute of Certified Public
Accountants and Ernst & Young LLP�s internal control procedures, Ernst & Young LLP has processes in place to ensure its audits are conducted
in an objective and impartial manner. These procedures include mandatory rotation of the engagement partner, mandatory review by a partner
independent of the engagement team of the audit report and financial statements prior to issuance of the report, an annual review of partner
assignments for public companies, an internal program annually to assess the quality of audit work in a cross-section of offices, and participation
in the accounting profession�s peer review process. In addition, all of Ernst & Young LLP�s full-time client service professionals are prohibited
from owning any audit client�s securities.

In addition to these internal procedures, the Company annually seeks Stockholder ratification of its selection of independent auditors. In
addition, as required by the rules of the SEC, the Company also provides Stockholders with information relating to fees paid to its independent
auditors as well as disclosure of the Audit Committee�s consideration of whether the provision of non-audit services is compatible with
maintaining the independence of the Company�s accountants.

Further, the federal Sarbanes-Oxley Act of 2002 prohibits the Company�s independent auditors from providing the Company with certain
specified categories of non-audit services. Under this Act, the Company�s independent auditors may provide the Company with non-audit
services not otherwise prohibited by the Act, only if the activity is approved in advance by the Company�s Audit Committee. The Company shall
fully comply with this Act in its engagement of the Company�s independent auditors to perform non-audit services.

The discretion to determine the best allocation of tasks among accounting firms is an essential component of the ability of the Board of
Directors and the Audit Committee to discharge their responsibilities to the Company and its Stockholders. The Company does not believe that
the retention of this discretion in any way undermines its ability to monitor and ensure the independence of the Company�s auditors. The Audit
Committee regularly monitors and evaluates the performance of Ernst & Young LLP in both its audit and non-audit services, the fees paid for all
such services and the compatibility of the non-audit services with the maintenance of the firm�s independence.

Given the protective measures already in place, the disclosures required when independent auditors are selected for non-audit work, and the
requirements of the Sarbanes-Oxley Act of 2002, the Company believes there is no benefit to the Company or its Stockholders from any further
limitation as suggested in this Stockholder proposal.

Accordingly, the Board of Directors recommends that you vote AGAINST this proposal, and your proxy will be so voted unless you specify
otherwise.

Deadline for Submission of Stockholder Proposals

Proposals of Stockholders intended to be presented at the next Annual Meeting and desired to be included in the Company�s Proxy
Statement for that meeting must be received by the Secretary, Archer-Daniels-Midland Company, 4666 Faries Parkway, Decatur, Illinois,
62526, no later than May 26, 2003, in order to be included in such Proxy Statement. Generally, if written notice of any Stockholder proposal
intended to be presented at the next Annual Meeting is not delivered to the Secretary at the above address between August 7, 2003 and
September 7, 2003 (or, if the next Annual Meeting is called for a date that is not within the period from October 7, 2003 to December 7, 2003, if
such notice is not so delivered by the close of business on the tenth day following the earlier of the date on which notice of the date of such
Annual Meeting is mailed or public disclosure of the date of such Annual Meeting is made), or if such
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notice does not contain the information required by Section 1.4(c) of the Company�s Bylaws, the chair of the Annual Meeting may declare that
such Stockholder proposal be disregarded.

Other Matters

It is not contemplated or expected that any business other than that pertaining to the subjects referred to in this Proxy Statement will be
brought up for action at the meeting, but in the event that other business does properly come before the meeting calling for a Stockholders� vote,
the Proxy Committee will vote thereon according to its best judgment in the interest of the Company.

By Order of the Board of Directors
ARCHER-DANIELS-MIDLAND COMPANY
D. J. Smith, Secretary

September 25, 2002
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EXHIBIT �A�

ARCHER-DANIELS-MIDLAND COMPANY

2002 INCENTIVE COMPENSATION PLAN

Article 1.     Establishment, Objectives, and Duration

1.1.     Establishment of the Plan. Archer-Daniels-Midland Company, a Delaware corporation (hereinafter referred to as the �Company�),
hereby establishes an incentive compensation plan to be known as the �Archer-Daniels-Midland Company 2002 Incentive Compensation Plan�
(hereinafter referred to as the �Plan�), as set forth in this document. The Plan permits the grant of Nonqualified Stock Options, Incentive Stock
Options, Stock Appreciation Rights, Restricted Stock, Performance Shares, Performance Units, and Cash-Based Awards. Subject to approval by
the Company�s Stockholders, the Plan shall become effective as of December 1, 2002 (the �Effective Date�) and shall remain in effect as provided
in Section 1.3 hereof.

1.2.     Objectives of the Plan. The objectives of the Plan are to optimize the profitability and growth of the Company through annual and
long-term incentives which are consistent with the Company�s goals and which link the personal interests of Participants to those of the
Company�s Stockholders; to provide Participants with an incentive for excellence in individual performance; and to promote teamwork among
Participants. The Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of
Participants who make significant contributions to the Company�s success and to allow Participants to share in the success of the Company.

1.3.     Duration of the Plan. The Plan shall commence on the Effective Date, as described in Section 1.1 hereof, and shall remain in effect,
subject to the right of the Board of Directors to amend or terminate the Plan at any time pursuant to Article 15 hereof, until all Shares subject to
it shall have been distributed according to the Plan�s provisions. However, in no event may an ISO be granted under the Plan more than ten years
after the Effective Date.

Article 2.     Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below, and when the meaning is intended, the initial letter
of the word shall be capitalized:

2.1.     �Affiliate� shall mean an �affiliate� of the Company, within the meaning of such term under Rule 12b-2 of the General Rules and
Regulations of the Exchange Act.

2.2.     �Award� means, individually or collectively, a grant under this Plan of Nonqualified Stock Options, Incentive Stock Options, Stock
Appreciation Rights, Restricted Stock, Performance Shares, Performance Units, or a Cash-Based Award.

2.3.     �Award Agreement� means an agreement entered into by the Company and each Participant setting forth the terms and provisions
applicable to an Award granted under this Plan.

2.4.     �Beneficial Owner� or �Beneficial Ownership� shall have the meaning ascribed to such term in Rule 13d-3 of the General Rules and
Regulations under the Exchange Act.

2.5.     �Board� or �Board of Directors� means the Board of Directors of the Company.

2.6.     �Cash-Based Award� means an Award granted to a Participant, as described in Article 9 herein.

2.7     �Change of Control� means either:

(a) A Person other than the Company or a Subsidiary of the Company acquires Beneficial Ownership, directly or indirectly, of
thirty-percent (30%) or more of either (i) the then outstanding shares of Company common stock, or (ii) the combined voting power of the
Company�s then
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outstanding securities entitled to vote generally in the election of directors (�Voting Securities�), provided that the following will not
constitute a Change of Control under this subsection (a):

(i) Any acquisition directly from the Company (excluding any acquisition resulting from the exercise of a conversion or exchange
privilege with respect to outstanding convertible or exchangeable securities unless such convertible or exchangeable securities were
acquired directly from the Company);

(ii) Any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or one or more of its
Subsidiaries;

(iii) Any acquisition by any corporation with respect to which, immediately following such acquisition, more than 60% of,
respectively, the then outstanding shares of common stock of such corporation and the combined voting power of the then outstanding
voting securities of such corporation entitled to vote generally in the election of directors is then Beneficially Owned, directly or
indirectly, by all or substantially all of the persons who were the Beneficial Owners, respectively, of the outstanding Company common
stock and Voting Securities immediately prior to such acquisition in substantially the same proportions as their ownership, immediately
prior to such acquisition, of the outstanding Company common stock and Voting Securities, as the case may be;

(b) Approval by the stockholders of the Company of (i) the complete dissolution or liquidation of the Company, or (ii) the sale or other
disposition of all or substantially all of the assets of the Company (in one or a series of transactions), other than to a corporation with respect
to which, immediately following such sale or other disposition, more than 60% of, respectively, the then outstanding shares of common
stock of such corporation and the combined voting power of the then outstanding voting securities of such corporation entitled to vote
generally in the election of directors is then Beneficially Owned, directly or indirectly, by all or substantially all of the persons who were the
Beneficial Owners, respectively, of the outstanding Company common stock and Voting Securities immediately prior to such sale or other
disposition in substantially the same proportions as their ownership, immediately prior to such sale or other disposition, of the outstanding
Company common stock and Voting Securities, as the case may be;

(c) The consummation of a reorganization, merger or consolidation of the Company (other than a merger or consolidation with a
subsidiary of the Company) or a statutory exchange of outstanding Voting Securities of the Company, unless immediately following such
reorganization, merger, consolidation or exchange, all or substantially all of the persons who were the beneficial owners, respectively, of the
outstanding Company common stock and Voting Securities immediately prior to such reorganization, merger, consolidation or exchange
Beneficially Own, directly or indirectly, more than 60% of, respectively, the then outstanding shares of common stock and the combined
voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the
corporation resulting from such reorganization, merger, consolidation or exchange in substantially the same proportions as their ownership,
immediately prior to such reorganization, merger, consolidation or exchange, of the outstanding Company common stock and Voting
Securities, as the case may be;

(d) A majority of the members of the Board of Directors of the Company are not Continuing Directors, with the term �Continuing
Directors� meaning (i) the members of the Board as of the Effective Date, and (ii) any individual who becomes a member of the Board after
such date whose election, or nomination for election by the shareholders of the Company, was approved by the vote of at least two-thirds of
the then Continuing Directors, but excluding any individual whose initial assumption of office as a director of the Company occurs as a
result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation
of proxies or consents by or on behalf of any person other than the Board; or
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(e) Adoption by the Board of a resolution to the effect that any Person has acquired effective control of the business and affairs of the
Company.
2.8.     �Code� means the Internal Revenue Code of 1986, as amended from time to time.

2.9.     �Committee� means the Compensation Committee of the Board of Directors, which shall consist of two or more directors all of whom
shall satisfy the requirements for an �outside director� under Code Section 162(m) and/or a �non-employee director� within the meaning of
Rule 16b-3 of the Exchange Act; provided, however, that as to any Section 162(m) Award, if any member of the Compensation Committee shall
not satisfy such �outside director� requirements, �Committee� means a subcommittee (of two or more persons) of the Compensation Committee
consisting of all members thereof who satisfy such �outside director� requirement. Notwithstanding the foregoing, for purposes of making and
administering all Option grants made by an officer or officers of the Company pursuant to the delegation provided for in paragraph 6.1 below,
the Committee shall consist of the officer or officers to whom such delegation has been made, acting together or individually, unless otherwise
specified by the Board of Directors.

2.10.     �Company� means Archer-Daniels-Midland Company, a Delaware corporation, and any successor thereto as provided in Article 18
herein.

2.11.     �Covered Employee� means a Participant who, in the sole judgement of the Committee, may be treated as a �covered employee� under
Code Section 162(m) at the time income is recognized by such Participant in connection with an Award that is intended to qualify for the
Performance-Based Exception.

2.12.     �Date of Grant� shall mean the date on which an Award under the Plan is approved by the Committee or such later effective date for
such Award as the Committee may specify.

2.13.     �Disability� shall have the meaning ascribed to such term in the Participant�s governing long-term disability plan or, if no such plan
exists, at the discretion of the Committee.

2.14.     �Effective Date� shall have the meaning ascribed to such term in Section 1.1 hereof.

2.15.     �Employee� means any person who is an employee of the Company, any Affiliate or any Subsidiary; provided, however, that with
respect to ISOs, �Employee� means any person who is considered an employee of the Company or any Subsidiary for purposes of Treasury
Regulation 1.421-7(h).

2.16.     �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time, or any successor act thereto.

2.17.     �Fair Market Value� on any date shall be determined on the basis of the closing sale price on the trading date immediately prior to
such date on the principal securities exchange on which the Shares are traded or, if there is no such sale on the relevant date, then on the last
previous day on which a sale was reported.

2.18.     �Freestanding SAR� means a SAR that is granted independently of any Options, as described in Article 7 herein.

2.19.     �Incentive Stock Option� or �ISO� means an option to purchase Shares granted under Article 6 herein and which is designated as an
Incentive Stock Option and which is intended to meet the requirements of Code Section 422.

2.20.     �Nonqualified Stock Option� or �NQSO� means an option to purchase Shares granted under Article 6 herein and which is not intended
to meet the requirements of Code Section 422.

2.21.     �Option� means an Incentive Stock Option or a Nonqualified Stock Option, as described in Article 6 herein.

2.22.     �Option Price� means the price at which a Share may be purchased by a Participant pursuant to an Option.
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2.23.     �Participant� means an Employee who has been selected to receive an Award or who has outstanding an Award granted under the
Plan.

2.24.     �Performance-Based Exception� means the performance-based exception from the tax deductibility limitations of Code
Section 162(m).

2.25.     �Performance Share� means an Award granted to a Participant, as described in Article 9 herein.

2.26.     �Performance Unit� means an Award granted to a Participant, as described in Article 9 herein.

2.27.     �Period of Restriction� means the period during which the transfer of Shares of Restricted Stock is limited in some way and the
Shares are subject to a risk of forfeiture, as provided in Article 8 herein.

2.28.     �Person� shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d)
thereof, including a �group� as defined in Section 13(d) thereof.

2.29.     �Restricted Stock� means an Award granted to a Participant pursuant to Article 8 herein.

2.30.     �Retirement� shall mean �early retirement� or �normal retirement� within the meaning of such terms under the ADM Retirement Plan.

2.31.     �Section 162(m) Award� means an Award to a Covered Employee intended to qualify for the Performance-Based Exception.

2.32.     �Shares� means the shares of common stock of the Company, without par value.

2.33.     �Stock Appreciation Right� or �SAR� means an Award, granted alone or in connection with a related Option, designated as a SAR,
pursuant to the terms of Article 7 herein.

2.34.     �Subsidiary� means any corporation, partnership, joint venture, or other entity in which the Company has a majority voting interest;
provided, however, that with respect to ISOs, the term �Subsidiary� shall include only an entity that qualifies under Code Section 424(f) as a
�subsidiary corporation� with respect to the Company.

2.35.     �Tandem SAR� means a SAR that is granted in connection with a related Option pursuant to Article 7 herein, the exercise of which
shall require forfeiture of the right to purchase a Share under the related Option (with a similar cancellation of the Tandem SAR when a Share is
purchased under the Option).

Article 3.     Administration

3.1.     Committee Members. The Plan shall be administered by the Committee. The members of the Committee shall be appointed by and
serve at the pleasure of the Board. The Committee shall have such powers and authority as may be necessary or appropriate for the Committee to
carry out its functions as described in the Plan. No member of the Committee shall be liable for any action or determination made in good faith
by the Committee with respect to the Plan or any Award thereunder.

3.2.     Discretionary Authority. Subject to the express limitations of the Plan, the Committee shall have authority in its discretion to
determine the Employees to whom, and the time or times at which, Awards may be granted, the number of Shares, units or other rights subject to
each Award, the Option Price or purchase price of an Award (if any), the time or times at which an Award will become vested, exercisable or
payable, the performance measure, performance goals and other conditions of an Award, the duration of the Award, and all other terms of an
Award. The Committee shall also have discretionary authority to interpret the Plan, to make all factual determinations under the Plan, and to
make all other determinations necessary or advisable for Plan administration. The Committee may prescribe, amend, and rescind rules and
regulations relating to the Plan. All interpretations, determinations, and actions by the Committee shall be final, conclusive, and binding upon all
parties.
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3.3.     Action by the Committee. A majority of the members of the Committee shall constitute a quorum for any meeting of the Committee,
and the act of a majority of the members present at any meeting at which a quorum is present or the act approved in writing by a majority of all
the members of the Committee shall be the act of the Committee. In the performance of their duties under this Plan, the Committee members
shall be entitled to rely upon information and advice furnished by the Company�s officers, employees, accountants or counsel, or any executive
compensation consultant or other professional retained by the Company or the Committee to assist in the administration of this Plan.

Article 4.     Shares Subject to the Plan and Maximum Awards

4.1.     Number of Shares Available for Grants. Subject to adjustment as provided in Section 4.2 herein, the number of Shares hereby
reserved for issuance to Participants under the Plan shall be twenty-five million (25,000,000), no more than ten million (10,000,000) of which
may be granted in the form of Restricted Stock. The Shares to be delivered under the Plan will be made available from authorized but unissued
Shares or issued Shares that are held in the Company�s treasury. To the extent that any Award payable in Shares is forfeited, cancelled, returned
to the Company for failure to satisfy vesting requirements or upon the occurrence of other forfeiture events, or otherwise terminates without
payment being made thereunder, Shares covered thereby will no longer be charged against the foregoing maximum Share limitations and may
again be made subject to Awards under the Plan pursuant to such limitations. If a Tandem SAR is granted, then the Tandem SAR and the related
Option shall be counted as covering only the number of Shares subject to the related Option for purposes of applying the limitations of this
Section 4.1.

Subject to adjustments as provided in Section 4.2 herein, the following rules shall apply to grants of such Awards under the Plan:

(a) Stock Options: The maximum aggregate number of Shares that may be covered by Stock Options, pursuant to Awards granted in
any one fiscal year to any one single Participant, shall be one million (1,000,000).

(b) SARs: The maximum aggregate number of Shares that may be covered by Stock Appreciation Rights, pursuant to Awards granted in
any one fiscal year to any one single Participant, shall be one million (1,000,000).

(c) Restricted Stock: The maximum aggregate number of Shares that may be covered by Awards of Restricted Stock granted in any one
fiscal year to any Participant shall be Five Hundred Thousand (500,000).

(d) Performance Shares: The maximum aggregate number of Shares that may be covered by Awards of Performance Shares granted in
any one fiscal year to any Participant shall be Five Hundred Thousand (500,000).

(e) Performance Units: The maximum aggregate payout (determined as of the end of the applicable performance period) with respect to
Performance Units granted in any one fiscal year to any one Participant shall be Two Million Dollars ($2,000,000).

(f) Cash-Based Awards: The maximum aggregate payout (determined as of the end of the applicable performance period) with respect
to Cash-Based Awards granted in any one fiscal year to any one Participant shall be Two Million Dollars ($2,000,000).
4.2.     Adjustments in Shares. If there shall occur any recapitalization, reclassification, stock dividend, stock split, reverse stock split, or

other distribution with respect to the Shares, or any merger, consolidation, reorganization or other change in corporate structure affecting the
Shares, the Committee may, in the manner and to the extent that it deems appropriate and equitable to the Participants and consistent with the
terms of this Plan, and subject to Article 19 hereof, cause an adjustment to be made in (i) the maximum number and kind of securities subject to
and available for Awards as provided in Section 4.1 hereof, (ii) the number and kind of securities, units, cash or other rights subject to then
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outstanding Awards, (iii) the Option Price or purchase price applicable to then outstanding Awards, (iv) the performance targets or goals
applicable to any outstanding Awards, or (v) any other terms of an Award that are affected by the event. Notwithstanding the foregoing, in the
case of ISOs, any such adjustments shall be made in a manner consistent with the requirements of Code Section 424(a) and, in the case of a
Section 162(m) Award, in a manner consistent with the requirements of Code Section 162(m).

Article 5.     Eligibility and Participation

5.1.     Eligibility. Persons eligible to participate in this Plan include all Employees.

5.2.     Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select from all eligible Employees, those
to whom Awards shall be granted and shall determine the nature and amount of each Award.

5.3     Award Agreements. Each Award will be evidenced by an Award Agreement setting forth the terms, conditions and restrictions, as
determined by the Committee, which will apply to such Award, in addition to the terms and conditions specified in this Plan. Acceleration of the
vesting or exercisability schedule of an Award and of the expiration of the applicable term of the Award is permitted upon such terms and
conditions as shall be set forth in the Award Agreement, which may include acceleration resulting from the occurrence of a Change of Control.

Article 6. Stock Options

6.1.     Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Participants in such number, and upon
such terms, and at any time and from time to time as shall be determined by the Committee and such officer or officers of the Company who
have been delegated the authority to grant and administer Options by the Board of Directors. Notwithstanding the foregoing, officers delegated
the authority to grant Options pursuant to this Plan shall not have authority to grant Options to themselves or to any employee of the Company
who is subject to the requirements of Section 16 of the Exchange Act.

6.2.     Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the duration of
the Option, the number of Shares to which the Option pertains, provisions for vesting and exercisability, and such other provisions as the
Committee shall determine. The Award Agreement also shall specify whether the Option is intended to be an ISO or a NQSO.

6.3.     Option Price. The Option Price for each grant of an Option under this Plan shall be at least equal to one hundred percent (100%) of
the Fair Market Value of a Share on the Date of Grant.

6.4.     Duration of Options. Each Option granted to a Participant shall expire at such time as the Committee shall determine at the time of
grant; provided, however, that no Option shall be exercisable later than one day prior to the tenth (10th) anniversary date of its grant.

6.5.     Exercise of Options. Options granted under this Article 6 shall be exercisable at such times and be subject to such restrictions and
conditions as the Committee shall in each instance approve, which need not be the same for each grant or for each Participant. Notwithstanding
the foregoing, the Committee may at any time, or upon the occurrence of any events specified by the Committee in an Award Agreement,
accelerate a Participant�s right to exercise an Option.

6.6.     Payment. Options granted under this Article 6 shall be exercised by the delivery of a written notice of exercise to the Company,
setting forth the number of Shares with respect to which the Option is to be exercised, accompanied by full payment for the Shares. The Option
Price upon exercise of any Option shall be payable to the Company in full either: (a) in cash or its equivalent, or (b) by tendering, either by
actual delivery of Shares or by attestation, previously acquired Shares having an aggregate Fair Market Value at the time of exercise equal to the
total Option Price (provided that the Shares which are tendered must have been held by the Participant for at least six (6) months prior to their
tender to satisfy
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the Option Price), or (c) by a combination of (a) and (b). The Committee also may allow payment of the Option Price in the form of an
authorization to the Company to withhold from the total number of Shares as to which the Option is being exercised the number of Shares
having a Fair Market Value on the date of exercise equal to the aggregate Option Price for the total number of Shares as to which the Option is
being exercised, an irrevocable authorization to a third party with which the Participant has a brokerage or similar relationship to sell the Shares
(or a sufficient portion of such Shares) acquired upon the exercise of the Option and remit to the Company a portion of the sale proceeds
sufficient to pay the entire Option Price to the Company, or by any other means which the Committee determines to be consistent with the Plan�s
purpose and applicable law. Subject to any governing rules or regulations, as soon as practicable after receipt of a written notification of exercise
and full payment, the Company shall deliver to the Participant, in the Participant�s name, Share certificates in an appropriate amount based upon
the number of Shares purchased under the Option(s).

6.7.     Additional Rules for Incentive Stock Options.

(a) No ISO shall be granted to a Participant as a result of which the aggregate Fair Market Value (determined as of the Date of the
Grant) of the stock with respect to which ISOs are exercisable for the first time in any calendar year under the Plan and any other stock
option plans of the Company, any Subsidiary, or any parent corporation, would exceed the maximum amount permitted under Code
Section 422(d). This limitation shall be applied by taking Options into account in the order in which granted.

(b) If Shares acquired by exercise of an ISO are disposed of within two years following the Date of Grant or one year following the
transfer of such Shares to the Participant upon exercise, the Participant shall, promptly following such disposition, notify the Company in
writing of the date and terms of such disposition and provide such other information regarding the disposition as the Committee may
reasonably require.

(c) Any ISO granted hereunder shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as are
deemed necessary or desirable by the Committee, which terms, together with the terms of this Plan, shall be intended and interpreted to
cause such ISO to qualify as an �incentive stock option� under Code Section 422. Such terms shall include, if applicable, limitations on ISOs
granted to ten-percent owners of the Company. An Award Agreement for an ISO may provide that such Option shall be treated as a NQSO
to the extent that certain requirements applicable to �incentive stock options� under the Code shall not be satisfied.
6.8.     Restrictions on Share Transferability. The Committee may impose such restrictions on any Shares acquired pursuant to the exercise

of an Option granted under this Article 6 as it may deem advisable, including, without limitation, restrictions under applicable federal securities
laws, under the requirements of any stock exchange or market upon which such Shares are then listed and/or traded, and under any blue sky or
state securities laws applicable to such Shares.

6.9.     Termination of Employment. The Participant shall have the right to exercise the vested portion of an Option only while such
Participant is an Employee, or within three months after such Participant ceases to be an Employee; provided, however, that in the event the
employment of the Participant is terminated on account of the Participant�s death, the Participant�s personal representatives, heirs or legatees shall
have the right to exercise the vested portion of any Option held by the Participant at the time of his or her death for one year following the date
of death.

6.10.     Nontransferability of Options.

(a) Incentive Stock Options. No ISO granted under the Plan may be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution. Further, all ISOs granted to a Participant under the Plan shall be
exercisable during his or her lifetime only by such Participant.
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(b) Nonqualified Stock Options. Except as otherwise provided in a Participant�s Award Agreement in accordance with the terms
provided below, no NQSO granted under this Article 6 may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated,
other than by will or by the laws of descent and distribution or pursuant to a qualified domestic relations order as defined in the Code or
Title 1 of the Employee Retirement Income Security Act or the rules thereunder. No NQSOs granted to a Participant under this Article 6
shall be exercisable during his or her lifetime by anyone other than such Participant. Notwithstanding the foregoing, an Award Agreement
for a NQSO may provide that the Participant shall be permitted, during his or her lifetime and subject to the prior approval of the Committee
at the time of proposed transfer, to transfer all or part of the Option to a member or members of his or her immediate family (as defined in
the Award Agreement in a manner consistent with the requirements for the Form S-8 registration statement) or to one or more trusts for the
benefit of such family members or partnerships in which such family members are the only partners. Any such transfer shall be subject to
the condition that it is made by the Participant for estate planning, tax planning, or donative purposes, and no consideration (other than
interests in family-related entities to which the transfer is made) is received by the Participant therefore. The transfer of a NQSO may be
subject to such other terms and conditions as the Committee may in its discretion impose from time to time, including a condition that the
portion of the Option to be transferred be vested and exercisable by the Participant at the time of the transfer. Subsequent transfers of an
Option shall be prohibited other than by will or the laws of descent and distribution upon the death of the transferee.

Article 7.     Stock Appreciation Rights

7.1.     Grant of SARs. Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from time to
time as shall be determined by the Committee. The Committee may grant Freestanding SARs, Tandem SARs, or any combination of these forms
of SAR. The Committee shall have complete discretion in determining the number of SARs granted to each Participant (subject to Article 4
herein) and, consistent with the provisions of the Plan, in determining the terms and conditions pertaining to such SARs. The base price of a
Freestanding SAR shall equal the Fair Market Value of a Share on the Date of Grant of the SAR. The base price of Tandem SARs shall equal the
Option Price of the related Option.

7.2.     Exercise of Tandem SARs. Tandem SARs may be exercised for all or part of the Shares subject to the related Option upon the
surrender of the right to exercise the equivalent portion of the related Option. A Tandem SAR may be exercised only with respect to Shares for
which its related Option is then exercisable. Notwithstanding any other provision of this Plan to the contrary, with respect to a Tandem SAR
granted in connection with an ISO: (i) the Tandem SAR will expire no later than the expiration of the underlying ISO; (ii) the value of the
payout with respect to the Tandem SAR may be for no more than one hundred percent (100%) of the difference between the Option Price of the
underlying ISO and the Fair Market Value of the Shares subject to the underlying ISO at the time the Tandem SAR is exercised; and (iii) the
Tandem SAR may be exercised only when the Fair Market Value of the Shares subject to the ISO exceeds the Option Price of the ISO.

7.3.     Exercise of Freestanding SARs. Freestanding SARs may be exercised upon whatever terms and conditions the Committee, in its sole
discretion, imposes upon them.

7.4.     SAR Agreement. Each SAR grant shall be evidenced by an Award Agreement that shall specify the base price, the term of the SAR,
and such other provisions as the Committee shall determine.

7.5.     Term of SARs. The term of a SAR granted under the Plan shall be determined by the Committee, in its sole discretion; provided,
however, that such term shall not exceed ten (10) years.

7.6.     Payment of SAR Amount. Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in an amount
determined by multiplying: (i) the difference between the Fair Market Value of a Share on the date of exercise over the base price; by (ii) the
number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, the payment upon SAR
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exercise may be in cash, in Shares of equivalent value, or in some combination thereof. The Committee�s determination regarding the form of
SAR pay out shall be set forth in the Award Agreement pertaining to the grant of the SAR.

7.7.     Termination of Employment. The Participant shall have the right to exercise the vested portion of a SAR only while such Participant
is an Employee, or within three months after such Participant ceases to be an Employee; provided, however, that in the event the employment of
the Participant is terminated on account of the Participant�s death, the Participant�s personal representatives, heirs or legatees shall have the right
to exercise the vested portion of any SAR held by the Participant at the time of his or her death for one year following the date of death.

7.8.     Nontransferability of SARs. Except as otherwise provided in a Participant�s Award Agreement, no SAR granted under the Plan may
be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution.
Further, except as otherwise provided in a Participant�s Award Agreement, all SARs granted to a Participant under the Plan shall be exercisable
during his or her lifetime only by such Participant.

Article 8.     Restricted Stock

8.1.     Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may
grant Shares of Restricted Stock to Participants in such amounts as the Committee shall determine.

8.2.     Restricted Stock Agreement. Each Restricted Stock grant shall be evidenced by a Restricted Stock Award Agreement that shall
specify the Period(s) of Restriction, the number of Shares of Restricted Stock granted, and such other provisions as the Committee shall
determine.

8.3.     Transferability. Except as provided in this Article 8, the Shares of Restricted Stock granted herein may not be sold, transferred,
pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction established by the Committee and
specified in the Restricted Stock Award Agreement. The end of such Period of Restriction may be conditioned upon the satisfaction of such
conditions as are specified by the Committee in its sole discretion and set forth in the Restricted Stock Award Agreement. All rights with respect
to the Restricted Stock granted to a Participant under the Plan shall be available during his or her lifetime only to such Participant.

8.4.     Other Restrictions. The Committee shall impose such other conditions and/or restrictions on any Shares of Restricted Stock granted
pursuant to the Plan as it may deem advisable including, without limitation, a requirement that Participants pay a stipulated purchase price for
each Share of Restricted Stock, restrictions based upon the continued employment of the Participant, the achievement of specific performance
goals (Company-wide, divisional, and/or individual), time-based restrictions on vesting following the attainment of the performance goals,
and/or restrictions under applicable federal or state securities laws. Until such time as all conditions and/or restrictions applicable to Shares of
Restricted Stock have been satisfied and the Shares vest at the end of the applicable Period of Restriction, they shall be evidenced by a certificate
deposited with the Company or its designee, or by a book-entry notation on the records of the Company�s transfer agent. Except as otherwise
provided in this Article 8, Shares of Restricted Stock covered by a Restricted Stock grant made under the Plan shall become freely transferable
by the Participant after the last day of the applicable Period of Restriction.

8.5.     Voting Rights. Participants holding Shares of Restricted Stock granted hereunder may be granted the right to exercise full voting
rights with respect to those Shares during the Period of Restriction.

8.6.     Cash Dividends. During the Period of Restriction, Participants holding Shares of Restricted Stock granted hereunder shall be credited
with regular cash dividends paid with respect to the underlying Shares while they are so held. The Committee may apply any restrictions on the
Participant�s receipt of the dividends that the Committee deems appropriate. Without limiting the generality of the preceding sentence, if the
grant or vesting of Shares of Restricted Stock is intended to be a Section 162(m) Award,
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the Committee may apply any restrictions it deems appropriate to the payment of dividends declared with respect to such Shares of Restricted
Stock, such that the dividends and/or the Shares of Restricted Stock maintain eligibility for the Performance-Based Exception.

8.7.     Termination of Employment. Each Restricted Stock Award Agreement shall set forth the extent to which the Participant shall have
the right to receive unvested Shares of Restricted Stock following termination of the Participant�s employment with the Company. Such
provisions shall be determined in the sole discretion of the Committee, shall be included in the Award Agreement entered into with each
Participant, need not be uniform among all Shares of Restricted Stock issued pursuant to the Plan, and may reflect distinctions based on the
reasons for termination.

8.8.     Section 83(b) Election. If a Participant makes an election pursuant to Code Section 83(b) with respect to a Restricted Stock Award,
the Participant shall be required to promptly file a copy of such election with the Company.

Article 9.     Performance Units, Performance Shares, and Cash-Based Awards

9.1.     Grant of Performance Units/ Shares and Cash-Based Awards. Subject to the terms of the Plan, Performance Units, Performance
Shares, and/or Cash-Based Awards may be granted to Participants in such amounts and upon such terms, and at any time and from time to time,
as shall be determined by the Committee.

9.2.     Value of Performance Units/ Shares and Cash-Based Awards. At the time Performance Units, Performance Shares, and/or
Cash-Based Awards are granted, the Committee shall determine, in its sole discretion, one or more performance periods (the �Performance
Periods�) and the performance goals to be achieved during the applicable Performance Periods, as well as such other restrictions and conditions
as the Committee deems appropriate. Performance goals for Performance Units, Performance Shares, and/or Cash-Based Awards shall be set
using the performance measures set forth in Section 10. In the case of Performance Units, the Committee shall also determine a target unit value
or a range of unit values for each Award. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the
Date of Grant. Each Cash-Based Award shall have such value as may be determined by the Committee.

9.3.     Earning of Performance Units/ Shares and Cash-Based Awards. Subject to the terms of this Plan, after each applicable Performance
Period has ended, the Committee shall determine the extent to which performance goals have been attained or a degree of achievement between
minimum and maximum levels with respect to Awards of Performance Units/ Shares and Cash-Based Awards in order to establish the level of
payment to be made, if any, and shall certify the results in writing prior to payment of an Award.

9.4.     Form and Timing of Payment of Performance Units/ Shares and Cash-Based Awards. Payment of earned Performance Units/ Shares
and Cash-Based Awards shall be made in a single lump sum following the close of the applicable Performance Period. Subject to the terms of
this Plan, the Committee, in its sole discretion, may pay earned Performance Units/ Shares and Cash-Based Awards in the form of cash or in
Shares (or in a combination thereof) which have an aggregate Fair Market Value determined as of the end of the applicable Performance Period
equal to the value of the earned Performance Units/ Shares and Cash-Based Awards. Such Shares may be granted subject to any restrictions
deemed appropriate by the Committee. The determination of the Committee with respect to the form of payout of such Awards shall be set forth
in the Award Agreement pertaining to the grant of the Award.

9.5.     Compliance with Code Section 162(m). In the case of Performance Units, Performance Shares, and/or Cash-Based Awards granted to
Covered Employees that are intended to be Section 162(m) Awards, the Committee shall make all determinations necessary to establish the
terms of such Section 162(m) Awards within 90 days of the beginning of the applicable Performance Period (or such other time period required
under Code Section 162(m)), including, without limitation, the
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designation of the Covered Employees to whom such Section 162(m) Awards are made, the performance measures applicable to the Awards and
the performance goals that relate to such measures, and the dollar amounts or number of Shares payable upon achieving the applicable
performance goals. As and to the extent required by Code Section 162(m), the provisions of such Section 162(m) Awards must state, in terms of
an objective formula or standard, the method of computing the amount of compensation payable to the Covered Employee, and must preclude
discretion to increase the amount of compensation payable under the Award (but may permit discretionary decreases in the amount of
compensation payable.)

9.6.     Termination of Employment Due to Death, Disability, or Retirement. Unless determined otherwise by the Committee and set forth in
the Participant�s Award Agreement, and except in the case of Section 162(m) Awards, in the event the employment of a Participant is terminated
by reason of death, Disability, or Retirement during a Performance Period, the Participant shall receive a pro-rata payout of the Performance
Units/ Shares or Cash-Based Awards based on the applicable performance goals which have been achieved for such Awards, if any, as
determined by the Committee. Payment of earned Performance Units/ Shares or Cash-Based Awards shall be made at a time specified by the
Committee in its sole discretion and set forth in the Participant�s Award Agreement. With respect to any Performance Units/ Shares or
Cash-Based Awards that were intended to be Section 162(m) Awards, in the event the employment of a Participant is terminated by reason of
death or Disability, the Committee may waive the requirement under such Awards held by the Participant that one or more performance goals be
achieved as a condition of any payment under such Awards; provided, however, that after such waiver any such Award will no longer qualify for
the Performance-Based Exception.

9.7.     Termination of Employment for Other Reasons. In the event that a Participant�s employment terminates for any reason other than
those reasons set forth in Section 9.6 herein, all Performance Units/ Shares and Cash-Based Awards shall be forfeited by the Participant to the
Company unless determined otherwise by the Committee, as set forth in the Participant�s Award Agreement.

9.8.     Nontransferability. Except as otherwise provided in a Participant�s Award Agreement, Performance Units/ Shares and Cash-Based
Awards may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and
distribution. Further, except as otherwise provided in a Participant�s Award Agreement, a Participant�s rights under the Plan shall be exercisable
during the Participant�s lifetime only by the Participant.

Article 10.     Performance Measures

The performance measure(s) that may be used for purposes of determining the degree of payout and/or vesting with respect to
Section 162(m) Awards shall be chosen from among the following (these performance measures may be applied on an absolute or comparative
basis, and may be applied to the Company, any Subsidiary or Affiliate, or any division or business unit thereof):

(a) Earnings per share;

(b) Net income (before or after taxes);

(c) Return on assets or return on equity;

(d) Cash flow return on investments, which equals net cash flows divided by owners equity;

(e) Earnings before or after taxes;

(f) Gross revenues; and

(g) Share price (including, but not limited to, growth measures and total stockholder return).
In the case of Awards that are not Section 162(m) Awards, the Committee shall designate performance measures from among the foregoing or
such other business criteria as it shall determine in its sole discretion. The Committee shall have the discretion to adjust the determinations of the
degree of attainment of the preestablished performance goals; provided, however, that in the case of Section 162(m) Awards, no such adjustment
may increase the amount payable under the Award.
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Article 11.     Forfeiture Conditions

The Committee may provide in an Award Agreement for conditions of forfeiture of a Participant�s rights with respect to such Award in the
event of: (i) the termination of employment of the Participant for �cause� (as defined in an Award Agreement), (ii) the Participant�s breach of such
restrictive covenants (e.g., non-competition and confidentiality restrictions) as may apply to the Participant, or (iii) the Participant�s having
engaged in an activity that is detrimental to the Company (including, without limitation, criminal activity or accepting employment with a
competitor of the Company). Such conditions of forfeiture may include, in the discretion of the Committee, (a) suspension or cancellation of the
Participant�s right to exercise an Option or SAR (whether or not then otherwise exercisable), (b) suspension or cancellation of the Participant�s
pending right to receive an issuance of Shares or cash payment in settlement of any Award, (c) the forfeiture of any Shares of Restricted Stock
held by the Participant or (d) following the issuance of Shares or payment of cash upon exercise, vesting or payment of an Award, either
(1) cancellation of the Shares so issued (and repayment to the Participant of the full purchase price, if any, paid for such shares) or (2) requiring
the Participant to pay to the Company in cash an amount equal to the gain realized by the Participant from such Award (measured by the value
(on the date of receipt) of any property and/or amount of cash received by the Participant under the Award, to the extent in excess of any amount
paid by the Participant). The Company may deduct from any amounts the Company may owe a Participant from time to time any amounts the
Participant may owe the Company under this Article 11 and any related Award Agreements.

Article 12.     Beneficiary Designation

Each Participant under the Plan may, from time to time, name any beneficiary or beneficiaries (who may be named contingently or
successively) to whom any benefit under the Plan is to be paid in case of his or her death before he or she receives any or all of such benefit.
Each such designation shall revoke all prior designations by the same Participant, shall be in a form prescribed by the Company, and will be
effective only when filed by the Participant in writing with the Company during the Participant�s lifetime. In the absence of any such designation,
benefits remaining unpaid at the Participant�s death shall be paid to the Participant�s estate.

Article 13.     Deferrals

The Committee may permit (upon timely election by the Participant) or require a Participant to defer such Participant�s receipt of the
payment of cash or the delivery of Shares that would otherwise be due to such Participant by virtue of the exercise of an Option or SAR, the
lapse or waiver of restrictions with respect to Restricted Stock, or the satisfaction of any requirements or goals with respect to Performance
Units/ Shares. If any such deferral election is required or permitted, the Committee shall, in its sole discretion, establish rules and procedures for
such payment deferrals.

Article 14.     Rights of Employees

14.1.     Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company or any affiliate to terminate any
Participant�s employment at any time, nor confer upon any Participant any right to continue in the employ of the Company or any Affiliate.

14.2.     Participation. No Employee shall have the right to be selected to receive an Award under this Plan, or, having been so selected, to
be selected to receive a future Award.

14.3     Shareholders. A Participant shall have no rights as a shareholder with respect to any Shares covered by an Award until the date the
Participant becomes the holder of record of the Shares, if any, to which the Award relates.
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Article 15.     Amendment, Modification, and Termination

15.1.     Amendment, Modification, and Termination. Subject to the terms of the Plan, the Board may at any time and from time to time,
alter, amend, suspend or terminate the Plan in whole or in part; provided, however, that no amendment or modification of the Plan shall be
effective without the consent of the Company�s stockholders that would (i) change the class of persons eligible to participate under the Plan,
(ii) increase the number of Shares reserved for issuance under the Plan or the maximum number of shares subject to Awards under Article 4,
hereof, or (iii) allow the grant of Options at an exercise price below Fair Market Value. In addition, the Board may seek the approval of any
amendment or modification by the Company�s stockholders to the extent it deems necessary or advisable in its sole discretion for purposes of
compliance with Code Section 162(m) or Code Section 422, the listing requirements of the New York Stock Exchange or for any other purpose.
No amendment or modification of the Plan shall adversely affect any Award theretofore granted without the consent of the Participant.

15.2.     Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee may make adjustments in
the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation,
the events described in Section 4.2 hereof) affecting the Company or the financial statements of the Company or of changes in applicable laws,
regulations, or accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan; provided that no such adjustment shall be
authorized to the extent that it would be inconsistent with a Section 162(m) Award�s meeting the requirements of Code Section 162(m).

15.3.     Compliance with Code Section 162(m). The Committee shall have the discretion to grant Awards under the Plan which are
Section 162(m) Awards and Awards which are not Section 162(m) Awards. Section 162(m) Awards granted under the Plan shall comply with
the Performance-Based Exception from the tax deductibility limitations of Code Section 162(m).

Article 16. Withholding

16.1.     Tax Withholding. The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the
Company, an amount sufficient to satisfy Federal, state, and local taxes, domestic or foreign, required by law or regulation to be withheld with
respect to any taxable event arising as a result of this Plan.

16.2.     Share Withholding. With respect to withholding required upon the exercise of Options or SARs, upon the lapse of restrictions on
Restricted Stock, or upon any other taxable event arising as a result of Awards granted hereunder, Participants may elect, subject to the approval
of the Committee, to satisfy the withholding requirement, in whole or in part, by having the Company withhold Shares having a Fair Market
Value on the date the tax is to be determined equal to the minimum statutory total tax which could be imposed on the transaction. All such
elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the
Committee, in its sole discretion, deems appropriate.

Article 17. Indemnification

Each person who is or shall have been a member of the Committee, or of the Board, shall be indemnified and held harmless by the
Company against and from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection
with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason
of any action taken or failure to act under or in connection with the Plan and against and from any and all amounts paid by him or her in
settlement thereof, with the Company�s approval, or paid by him or her in satisfaction of any judgement in any such action, suit, or proceeding
against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or
she undertakes to handle and defend it on his or her own behalf. The foregoing right of
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indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company�s Articles
of Incorporation or Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them
harmless.

Article 18. Successors

All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any successor to the Company.

Article 19. Fundamental Change

In the event of a proposed dissolution or liquidation of the Company, a proposed sale of substantially all of the assets of the Company, a
proposed merger or consolidation of the Company with or into any other corporation, regardless of whether the Company is the surviving
corporation, or a proposed statutory share exchange involving capital stock of the Company (any of the foregoing referred to as a �Fundamental
Change�), the Committee may, but shall not be obligated to do any of the following:

(a) Replacement of Options or SARs. If the Fundamental Change is a merger or consolidation or statutory share exchange, the
Committee may make appropriate provision for the protection of the outstanding Options and SARs by the substitution of options, stock
appreciation rights and appropriate voting common stock of the corporation surviving any merger or consolidation or, if appropriate, the
parent corporation of the Company or such surviving corporation, in lieu of Options, SARs and capital stock of the Company.

(b) Cancellation of Options or SARs. At least 30 days prior to the occurrence of the Fundamental Change, declare, and provide written
notice to each holder of an Option or SAR of the declaration, that each outstanding Option and SAR, whether or not then exercisable, shall
be canceled at the time of, or immediately prior to the occurrence of the Fundamental Change in exchange for payment to each holder of an
Option or SAR, within ten days after the Fundamental Change, of cash equal to the product of (i) the amount, if any, by which the Event
Proceeds per Share (as defined below) exceeds, in the case of an Option, the exercise price per share of such Option or, in the case of an
SAR, the base price per share as of the date of grant, and (ii) the number of Shares subject to such Option or SAR. At the time of such a
declaration, each SAR and each Option shall immediately become exercisable in full and each person holding an Option or a SAR shall
have the right, during the period preceding the time of cancellation of the Option or SAR, to exercise the Option as to all or any part of the
Shares covered thereby or the SAR in whole or in part, as the case may be. If such a declaration occurs, each outstanding Option and SAR
that has not been exercised prior to the Fundamental Change shall be canceled at the time of, or immediately prior to, the Fundamental
Change. No person holding an Option or a SAR shall be entitled to any payment under this Article 19 if the scheduled term of such Option
or SAR expires before the Fundamental Change. For purposes of this Article 19, �Event Proceeds per Share� shall mean the cash plus the fair
market value, as determined in good faith by the Committee, of the non-cash consideration to be received for each Share by the shareholders
of the Company upon the occurrence of the Fundamental Change.

Article 20. Legal Construction

20.1.     Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.

20.2.     Requirements of Law. The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable laws,
rules, and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.
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20.3.     Securities Law Compliance. With respect to Participants subject to Section 16 of the Exchange Act, transactions under this Plan are
intended to comply with all applicable conditions of Rule 16b-3 or its successors under the Exchange Act. If any provision of this Plan or of any
Award Agreement would otherwise frustrate or conflict with the intent expressed in the preceding sentence, that provision to the extent possible
shall be interpreted and deemed amended in the manner determined by the Committee so as to avoid the conflict. To the extent of any remaining
irreconcilable conflict with this intent, the provision shall be deemed void as applicable to Participants who are then subject to Section 16 of the
Exchange Act. In addition, no Shares will be issued or transferred pursuant to an Award unless and until all then applicable requirements
imposed by federal and state securities and other laws, rules and regulations and by any regulatory agencies having jurisdiction, and by any stock
exchanges upon which the Shares may be listed, have been fully met. As a condition precedent to the issuance of Shares pursuant to the grant or
exercise of an Award, the Company may require the Participant to take any reasonable action to meet such requirements. The Committee may
impose such conditions on any Shares issuable under the Plan as it may deem advisable, including, without limitation, restrictions under the
Securities Act of 1933, as amended, under the requirements of any stock exchange upon which such Shares of the same class are then listed, and
under any blue sky or other securities laws applicable to such Shares.

20.4.     Governing Law. To the extent not preempted by federal law, the Plan, and all agreements hereunder, shall be construed in
accordance with and governed by the laws of the state of Illinois.
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ANNUAL MEETING OF STOCKHOLDERS

     YOU ARE URGED TO ATTEND THE ANNUAL MEETING OF STOCKHOLDERS. THE MEETING WILL BE HELD AT 11:00 A.M.
ON THURSDAY, NOVEMBER 7, 2002, AT THE JAMES R. RANDALL RESEARCH CENTER, 1001 BRUSH COLLEGE ROAD,
DECATUR, ILLINOIS.

     ADMITTANCE TO THE ANNUAL MEETING WILL BE LIMITED TO STOCKHOLDERS. IF YOU ARE A STOCKHOLDER 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 NUMBER OF PEOPLE ADMITTED WILL BE DETERMINED BY HOW THE
SHARES ARE REGISTERED, AS INDICATED ON THE ADMISSION TICKET. IF YOU ARE A STOCKHOLDER WHOSE SHARES
ARE HELD BY A BROKER, BANK OR OTHER NOMINEE, PLEASE REQUEST AN ADMISSION TICKET BY WRITING TO:
ARCHER-DANIELS-MIDLAND COMPANY, SHAREHOLDER RELATIONS, 4666 FARIES PARKWAY, DECATUR, IL 62526-5666.
EVIDENCE OF YOUR STOCK OWNERSHIP, WHICH YOU CAN OBTAIN FROM YOUR BROKER, BANK OR NOMINEE, MUST
ACCOMPANY YOUR LETTER. STOCKHOLDERS WHO ARE NOT PRE-REGISTERED WILL ONLY BE ADMITTED TO THE
MEETING UPON VERIFICATION OF STOCK OWNERSHIP. THE NUMBER OF TICKETS SENT WILL BE DETERMINED BY THE
MANNER IN WHICH SHARES ARE REGISTERED. IF YOUR REQUEST IS RECEIVED BY NOVEMBER 1, 2002, AN ADMISSION
TICKET WILL BE MAILED TO YOU. ALL OTHER ADMISSION TICKETS CAN BE OBTAINED AT THE REGISTRATION TABLE
LOCATED AT THE JAMES R. RANDALL RESEARCH CENTER LOBBY BEGINNING AT 9:30 A.M. ON THE DAY OF THE ANNUAL
MEETING.
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LOGO

Annual Meeting of Stockholders 2002 ANNUAL MEETING
Thursday, November 7, 2002 ADMISSION TICKET
11:00 a.m. local time
James R. Randall Research Center
1001 Brush College Road
Decatur, IL 62526

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

Instructions for Voting Your Proxy

This proxy covers all 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)
Your telephone or Internet vote authorizes the named proxies to vote your shares in the same manner as if 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 November 6, 2002

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

� On a touch 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

� Your vote will be confirmed and cast as you directed
INTERNET VOTING Available only until 5:00 p.m. Eastern time on November 6, 2002

� 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
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� 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

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE
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Please mark
votes as in
this example.

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, 2 and 3 and �AGAINST� Items 4 and 5.

Archer-Daniels-Midland Company�s Board of Directors recommends a vote �FOR� Items 1, 2 and 3.

1.     Election of Directors

G. A. Andreas, S. A. McMurtrie, M. H. Carter, H. de Boon, R. S. Joslin, D. J. Mimran, M. B. Mulroney, J. K. Vanier, O. G. Webb and A. Young

FOR
all nominees
listed (except
as indicated)

WITHHOLD
AUTHORITY
to vote all
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 as independent accountants for the fiscal year ending June 30, 2003.

FOR AGAINST ABSTAIN

3.     Adopt Archer-Daniels-Midland Company 2002 Incentive Compensation Plan

FOR AGAINST ABSTAIN

Archer-Daniels-Midland Company�s Board of Directors recommends a vote �AGAINST� Items 4 and 5.

4.     Adopt Stockholder�s Proposal No. 1 (Cumulative Voting)

FOR AGAINST ABSTAIN

5.     Adopt Stockholder�s Proposal No. 2
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     (Non-Audit Services of Independent Auditor)

FOR AGAINST ABSTAIN

6. In their discretion, upon any other business that may properly come before the meeting.
DATE:                                                              , 2002

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 sign in 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

P
R
O
X
Y

ARCHER-DANIELS-MIDLAND COMPANY

This Proxy is Solicited on Behalf of the Board of Directors for the Annual Meeting of Stockholders on November 7, 2002

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 and 5. 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, all the shares of the undersigned held of
record on September 6, 2002, at the Annual Meeting of Stockholders to be held on November 7, 2002 and any adjournments thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� ITEMS 1, 2 and 3 AND �AGAINST� ITEMS 4 and 5.

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