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ARCHER-DANIELS-MIDLAND COMPANY

4666 Faries Parkway, Decatur, Illinois 62526-5666

NOTICE OF ANNUAL MEETING

To All Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Archer-Daniels-Midland Company, a Delaware corporation, will
be held at the JAMES R. RANDALL RESEARCH CENTER, 1001 BRUSH COLLEGE ROAD, DECATUR, ILLINOIS, on Thursday,
November 4, 2004, at 11:00 A.M., for the following purposes:

(1) To elect Directors to hold office until the next Annual Meeting of Stockholders and until their successors are duly elected and
qualified;

(2) To consider and take action respecting the adoption of an amendment to the Archer-Daniels-Midland Company 2002 Incentive
Compensation Plan, recommended by the Board of Directors of the Company;

(3) To consider and take action respecting the adoption of the ADM International Limited Savings-Related Share Option Scheme,
recommended by the Board of Directors of the Company;

(4) If properly presented, to consider and act upon the Stockholders proposal set forth in the accompanying Proxy Statement; and

(5) To transact such other business as may properly come before the meeting.

By Order of the Board of Directors

D.J. SMITH, SECRETARY
September 22, 2004
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ARCHER-DANIELS-MIDLAND COMPANY

4666 Faries Parkway, Decatur, Illinois 62526-5666

September 22, 2004

PROXY STATEMENT

General Matters

The accompanying proxy is SOLICITED BY THE BOARD OF DIRECTORS of Archer-Daniels-Midland Company (the Company ) for the
Annual Meeting of Stockholders of the Company to be held at the JAMES R. RANDALL RESEARCH CENTER, 1001 BRUSH COLLEGE
ROAD, DECATUR, ILLINOIS, on Thursday, November 4, 2004 at 11:00 A.M. This Proxy Statement and the enclosed form of proxy are first
being mailed to Stockholders on or about September 22, 2004.

The cost of solicitation of proxies will be borne by the Company. Georgeson Shareholder Communications Inc. has been retained by the
Company to assist in solicitation of proxies at a fee of $21,000, plus reasonable out-of-pocket expenses. Solicitation other than by mail may be
made by officers or by other employees of the Company or by employees of Georgeson Shareholder Communications Inc. by personal,
telephone, mail or internet solicitation, the cost of which is expected to be nominal. The Company will reimburse brokerage firms and other
securities custodians for their reasonable expenses in forwarding proxy materials to their principals.

As a matter of policy, the Company keeps confidential proxies, ballots and voting tabulations that identify individual Stockholders. Such
documents are available for examination only by the inspectors of election, the Company s transfer agent and certain employees who are
associated with processing proxy cards and tabulating the vote. The vote of any Stockholder is not disclosed except in a contested proxy
solicitation or as may be necessary to meet legal requirements.

Only holders of shares of Common Stock of record at the close of business on September 15, 2004 will be entitled to notice of and to vote at
the meeting and at all adjournments thereof. At the close of business on September 15, 2004, the Company had 653,967,695 outstanding shares
of Common Stock, each share being entitled to one vote.

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 our principal executive offices at: 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 October 21, 2004, 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.

Shares represented by proxies in the form enclosed, properly executed, will be voted. Proxies may be revoked at any time prior to being
voted by delivering written notice or a proxy bearing a later date to the Secretary of the Company or by attending the Annual Meeting and voting
in person. Attendance at the Annual Meeting will not, by itself, revoke a proxy.
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With the exception of the election of directors, the affirmative vote of the holders of a majority of the outstanding shares of Common Stock
present in person or represented by proxy at the meeting and entitled to vote is required for approval of each proposal presented in the Proxy
Statement. A plurality of the votes of outstanding shares of Common Stock of the Company present in person or represented by proxy at the
meeting and entitled to vote on the election of directors is required for the election of directors. For the election of directors, withheld votes do
not affect whether a nominee has received sufficient votes to be elected. For purposes of determining whether the Stockholders have approved
matters other than the election of directors, abstentions are treated as shares present or represented and voting and have the same effect as
negative votes. Broker non-votes are counted toward a quorum, but are not counted for any purpose in determining whether a matter has been
approved.

Principal Holders of Voting Securities

The following Stockholder is known to the Company to be the beneficial owner of more than 5% of the outstanding Common Stock of the
Company (based upon filings with the Securities and Exchange Commission):

Percent of

Name and Address of Beneficial Owner Amount
Class

State Farm Mutual Automobile Insurance 56,634,723(1) 8.66
Company and Related Entities

One State Farm Plaza

Bloomington, Illinois 61701

(1) Based on a Schedule 13G filed with the Securities and Exchange Commission on February 2, 2004. State Farm Mutual Automobile
Insurance Company and related entities have shared dispositive power with respect to 237,831 shares, sole dispositive power with respect
to 56,396,892 shares, shared voting power with respect to 23,898 shares and sole voting power with respect to 56,396,892 shares.

Election of Directors

The Board of Directors has fixed the size of the Board at nine (9). It is intended that proxies solicited by the Board of Directors will, unless
otherwise directed, be voted to elect the nominees named below.

Seven of the nine nominees proposed for election to the Board of Directors are presently members of the Board. Messrs. D. J. Mimran and
J. K. Vanier are not nominees for re-election. The new nominees for election are Mr. Alan L. Boeckmann and Mr. Thomas F. O Neill.
Mr. Boeckmann was recommended by the Nominating/ Corporate Governance Committee after having been identified by Spencer Stuart &
Associates, an executive search firm engaged by the Nominating/ Corporate Governance Committee to assist it in identifying and evaluating
individuals qualified to become members of the Board of Directors. Mr. O Neill was recommended by the Nominating/ Corporate Governance
Committee after having been identified by an executive officer of the Company.

The proxies (unless otherwise directed) will be voted for the election of the nominees named herein as Directors to hold office until the next
Annual Meeting of Stockholders and until their successors are duly elected and qualified. In the event any nominee for Director becomes unable
to serve as a Director, it is intended that the persons named in the proxy may vote for a substitute who will be designated by the Board of
Directors. The Board has no reason to believe that any nominee will be unable to serve as a Director. All present members of the Board have
served continuously as Directors from the year stated in the table below.

The nominees, their age, position with the Company, principal occupation, directorships of other publicly-owned companies, the year in
which each first became a Director, and the number of shares of Common Stock of the Company beneficially owned as of September 1, 2004,
directly or indirectly, by each are shown in the following table. Unless otherwise indicated in the footnotes to the following table, and subject to
community property laws where applicable, the Company believes that each of the
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nominees named in the following table has sole voting and investment power with respect to the shares indicated as beneficially owned. Unless
otherwise indicated, all of the nominees have been executive officers of their respective companies or employed as otherwise specified below for
at least the last five years.

Year First
Name, Age, Principal Occupation or Elected Common Percent
Position, Directorships of Other as Stock of
Publicly-Owned Companies Director Owned Class
G. Allen Andreas, 61 1997 5,095,433(1)(3) <
Chairman of the Board and Chief Executive of the Company
Alan L. Boeckmann, 56 0 *

Chairman and Chief Executive Officer of Fluor Corporation since
February, 2002, Chief Operating Officer of Fluor Corporation from
December, 2000 - February, 2002, Chief Executive Officer of Fluor
Daniel Engineers & Constructors from March, 1999 - December,
2000, Director of Burlington Northern Santa Fe Corporation

Mollie Hale Carter, 42 1996 11,677,435(2)(4) 1.79
Chairman, Sunflower Bank and Vice President, Star A, Inc. (a farming
and ranching operation), Director of Westar Energy

Roger S. Joslin, 68 2001 28,747(2) i
Former Vice Chairman of the Board of State Farm Mutual Automobile
Insurance Company

Patrick J. Moore, 50 2003 8,213(2) i
Chairman, President and Chief Executive Officer of Smurfit-Stone
Container Corporation (a producer of paperboard and paper-based
packaging products)

M. Brian Mulroney, 65 1993 61,035(2) <
Senior Partner in the law firm of Ogilvy Renault, Director of Barrick
Gold Corporation, TrizecHahn Corporation, Cendant Corporation,
AOL Latin America, Inc., Quebecor Inc. and Quebecor World, Inc.

Thomas F. O Neill, 57 0 <
Principal, Sandler O Neill & Partners, L.P. (an investment banking
firm), Director of The Nasdaq Stock Market, Inc. and Misonix, Inc.

O. G. Webb, 68 1991 35,796(2) <
Farmer. Former Chairman of the Board and President, GROWMARK,
Inc. (a farmer-owned cooperative)

Kelvin R. Westbrook, 49 2003 6,160(2) <
President and Chief Executive Officer of Millennium Digital Media,
L.L.C. (a broadband services company), Director of Angelica
Corporation

* Less than 1% of outstanding shares

(1) Includes shares allocated as a beneficiary under the Company s Tax Reduction Act Stock Ownership Plan (TRASOP) and ADM Employee
Stock Ownership Plan (ESOP).

(2) Includes stock units allocated under the Company s Stock Unit Plan for Nonemployee Directors that are deemed to be the equivalent of
outstanding shares of Common Stock for accounting and valuation purposes.

(3) Includes 2,999,807 shares, in which Mr. Andreas disclaims any beneficial interest, in trust for members of his family of which he is a
trustee or has sole or shared voting power. Includes 917,504 shares that are unissued but are subject to stock options exercisable within
60 days from the date of this Proxy Statement.
3
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(4) Includes 4,869,347 shares owned by or in trust for members of Ms. Carter s family in which Ms. Carter disclaims beneficial interest in
1,026,834 shares. Includes 6,645,883 shares held in family corporations with respect to which Ms. Carter disclaims any beneficial interest
in 598,129 shares. Ms. Carter is a niece of Mr. Vanier.

Mr. Mimran beneficially owns 46,569 shares of Common Stock of the Company, constituting less than 1% of the outstanding shares of
Common Stock, which number includes stock units allocated under the Company s Stock Unit Plan for Nonemployee Directors that are deemed
to be the equivalent of outstanding shares of Common Stock for accounting and valuation purposes. Mr. Vanier beneficially owns
10,888,847 shares of Common Stock of the Company, constituting 1.67% of the outstanding shares of Common Stock, which number includes
stock units allocated under the Company s Stock Unit Plan for Nonemployee Directors that are deemed to be the equivalent of outstanding shares
of Common Stock for accounting and valuation purposes. Such number also includes 2,735,216 shares held in family limited liability companies
with respect to which Mr. Vanier disclaims any beneficial interest.

Executive Officer Stock Ownership

The following table shows the number of shares of Common Stock of the Company beneficially owned as of September 1, 2004, directly or
indirectly, by each of the Executive Officers, other than the Chief Executive, named in the Summary Compensation Table on page 8.

Options
Common Stock Exercisable Percent
Name Owned(1) Within 60 Days of Class
P. B. Mulhollem 589,039 132,009 &
D. J. Smith 231,845 148,587 *
W. H. Camp 231,428 112,958 *
J. D. Rice 236,834 127,210 *

* Less than 1% of outstanding shares

(1) Includes shares allocated under the Company s ESOP and 401(k).

Common Stock beneficially owned by all Directors and Executive Officers as a group, numbering 34 persons including those listed above,
is 32,752,067 shares representing 5.01% of the outstanding shares, of which 2,394,604 shares are unissued but are subject to stock options
exercisable within 60 days from the date of this Proxy Statement.

Independence of Directors

The listing standards of the New York Stock Exchange ( NYSE ) require companies listed on the NYSE to have a majority of independent
directors. Subject to certain exceptions and transition provisions, the NYSE standards generally provide that a director will not be independent if
(1) the director or a member of the director s immediate family is, or in the past three years has been, an executive officer of the Company;

(2) the director or a member of the director s immediate family has received more than $100,000 per year in direct compensation from the
Company other than for service as a director; (3) the director or a member of the director s immediate family is, or in the past three years has

been, employed in a professional capacity by the Company s independent auditors; (4) the director or a member of the director s immediate family
is, or in the past three years has been, employed as an executive officer of a company where an executive officer of the Company serves on the
compensation committee; or (5) the director or a member of the director s immediate family is an executive officer of a company that makes
payments to, or receives payments from, the Company in an amount which, in any twelve-month period during the past three years, exceeds the
greater of $1 million or two percent of such other company s consolidated gross revenues.

4
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The Company s Bylaws also provide that a majority of the Board of Directors be comprised of independent directors. Under the Company s
Bylaws, an independent director means a director who (a) is not a current employee or a former member of senior management of the Company
or an affiliate of the Company, (b) is not employed by a provider of professional services to the Company, (c) does not have any business
relationship with the Company, either personally or through a company of which the director is an officer or a controlling shareholder, that is
material to the Company or to the director, (d) does not have a close family relationship, by blood, marriage or otherwise with any member of
senior management of the Company or an affiliate of the Company, (e) is not an officer of a company of which the Company s chairman or chief
executive is also a board member, (f) is not personally receiving compensation from the Company in any capacity other than as a director, and
(g) does not personally receive or is not an employee of a foundation, university, or other institution that receives grants or endowments from the
Company, that are material to the Company or to either the recipient and/or the foundation, university or institution.

The Board of Directors has reviewed business and charitable relationships between the Company and each non-employee Director and
Director nominee to determine compliance with the NYSE and Bylaw standards described above and to evaluate where there are any other facts
or circumstances that might impair a Director s or nominee s independence. Based on that review, the Board has determined that seven of its
nine current members and both of the new Director nominees are independent. Mr. Andreas is not independent under the NYSE or Bylaw
standards because of his employment with the Company. Mr. Mulroney is not independent under the Company s Bylaw standards because he is
the senior partner of a law firm that provides professional services to the Company.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines that govern the structure and functioning of the Board and set out the Board s
policies on governance issues. The Guidelines, along with the written charters of each of the committees of the Board, are posted on the
Company s internet site, www.admworld.com, and are available free of charge on written request to Secretary, Archer-Daniels-Midland
Company, 4666 Faries Parkway, Decatur, Illinois, 62526-5666.

Executive Sessions

In accordance with the Company s Corporate Governance Guidelines, the non-management Directors meet in executive session at least
annually. If the non-management Directors include any Directors who are not independent pursuant to the Board s determination of
independence, at least one executive session will include only independent Directors. The Vice Chairman of the Board, or in his or her absence,
the Chairman of the Nominating/ Corporate Governance Committee, presides at such meetings.

Board Meetings and Attendance at Annual Meetings of Stockholders

During the last fiscal year, the Board of Directors of the Company held five regularly scheduled meetings and four special meetings. All
incumbent Directors attended 75% or more of the combined total meetings of the Board and the committees on which they served during the last
fiscal year. The Company expects all nominees to serve as a Director to attend the Annual Meeting of Stockholders. All Director nominees
standing for election at the Company s last Annual Meeting of Stockholders held on November 6, 2003 attended that meeting.

Information Concerning Committees and Meetings

The Board s committee structure consists of Audit, Compensation/ Succession, Nominating/ Corporate Governance, and Executive
Committees. Each of such Committees operates pursuant to a written charter adopted by the Board.

The Audit Committee consists of Mr. Joslin, Chairperson, Messrs. Mimran, Moore and Westbrook, and Ms. Carter. The Audit Committee
met four times during the fiscal year. All of the members of the
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Audit Committee were determined by the Board to be independent directors, as that term is defined in the Company s Bylaws and in the
applicable listing standards of the NYSE. No Director may serve as a member of the Audit Committee if such Director serves on the audit
committees of more than two other public companies unless the Board determines that such service would not impair such Director s ability to
serve effectively on the Audit Committee. The Audit Committee reviews the (1) overall plan of the annual independent audit, (2) financial
statements, (3) scope of audit procedures, (4) performance of the Company s independent auditors and internal auditors, (5) auditors evaluation
of internal controls, and (6) matters of legal compliance. A copy of the ADM Audit Committee Charter is attached as Exhibit A to this Proxy
Statement.

The Compensation/ Succession Committee consists of Mr. Webb, Chairperson, Ms. Carter, and Messrs. Vanier and Moore. The
Compensation/ Succession Committee met six times during the fiscal year. All of the members of the Compensation/ Succession Committee
were determined by the Board to be independent directors, as that term is defined in the Company s Bylaws and in the applicable listing
standards of the NYSE. The Compensation/ Succession Committee (1) establishes and administers a compensation policy for senior
management, (2) reviews and approves the compensation policy for all employees of the Company and its subsidiaries other than senior
management, (3) reviews and monitors the Company s financial performance as it affects the compensation policies of the Company or the
administration of such policies, (4) establishes and reviews a compensation policy for non-employee Directors, and (5) reviews and monitors the
Company s succession plans. All of its actions are either reported to the Board or submitted to the Board for ratification.

The Nominating/ Corporate Governance Committee consists of Ms. Carter, Chairperson, and Messrs. Joslin, Vanier, Webb and Westbrook.
The Nominating/ Corporate Governance Committee met four times during the fiscal year. All of the members of the Nominating/ Corporate
Governance Committee were determined by the Board to be independent directors, as that term is defined in the Company s Bylaws and in the
applicable listing standards of the NYSE. The Nominating/ Corporate Governance Committee (1) identifies individuals qualified to become
members of the Board, including evaluating individuals appropriately suggested by Stockholders in accordance with the Bylaws of the
Company, (2) recommends individuals to the Board for nomination as members of the Board and Board committees, (3) develops and
recommends to the Board a set of corporate governance principles applicable to the Company, and (4) leads the evaluation of the Directors, the
Board and Board Committees. In assessing an individual s qualifications to become a member of the Board, the Nominating/ Corporate
Governance Committee may consider various factors including education, experience, judgment, independence, integrity, availability and such
other factors as the Nominating/ Corporate Governance Committee deems appropriate. The Nominating/ Corporate Governance Committee
strives to recommend candidates that compliment the current members of the Board and other proposed nominees so as to further the objective
of having a Board that reflects a diversity of background and experience with the necessary skills to effectively perform the functions of the
Board and its committees. The Nominating/ Corporate Governance Committee will consider nominees recommended by a Stockholder provided
the Stockholder submits the nominee s name in a written notice delivered to the Secretary of the Company at the principal executive offices of
the Company not less than sixty nor more than ninety days prior to the anniversary date of the immediately preceding Annual Meeting of
Stockholders; provided that, in the event that the Annual Meeting is called for a date that is not within thirty days before or after such
anniversary date, the notice must be so received not later than the close of business on the tenth day following the day on which such notice of
the date of the Annual Meeting was mailed or public disclosure of the date of the Annual Meeting was made, whichever first occurs (different
notice delivery requirements may apply if the number of Directors to be elected at an Annual Meeting is being increased, and there is no public
announcement by the Company naming all of the nominees or specifying the size of the increased Board at least one hundred days prior to the
first anniversary of the preceding year s Annual Meeting). Any such notice must set forth the information required by Section 1.4(c) of the
Company s Bylaws, and must be accompanied by the written consent of the proposed nominee to being named as a nominee and to serve as a
Director if elected. All candidates, regardless of the source of their recommendation, are evaluated using the same criteria.

6
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The Executive Committee consists of Mr. Andreas, Chairperson, and Messrs. Mulroney, Vanier and Webb. The Executive Committee met
once during the fiscal year. The Executive Committee acts on behalf of the Board to determine matters which, in the judgment of the Chairman
of the Board, do not warrant convening a special meeting of the Board but should not be postponed until the next scheduled meeting of the
Board. The Executive Committee exercises all the power and authority of the Board in the management and direction of the business and affairs
of the Company except for those matters which are expressly delegated to another Committee of the Board and matters which, under applicable
law, or the Company s Certificate of Incorporation or Bylaws, cannot be delegated by the Board.

Communications with Directors

The Company has approved procedures for Stockholders to send communications to individual Directors or the non-employee Directors as
a group. All such communications should be in writing and addressed to the applicable Director or Directors in care of the Secretary,
Archer-Daniels-Midland Company, P.O. Box 1470, Decatur, Illinois, 62525-1820. All correspondence will be forwarded to the intended
recipient(s).

Code of Conduct

The Board of Directors has adopted a Business Code of Conduct and Ethics that sets forth standards regarding, among other things, honest
and ethical conduct, full and timely disclosure and compliance with law. The Business Code of Conduct and Ethics applies to all employees,
officers and directors of the Company, including the Company s principal executive officer, principal financial officer and principal accounting
officer. The Business Code of Conduct and Ethics is available on the Company s internet site, www.admworld.com. Any amendments to certain
provisions of the Business Code of Conduct and Ethics or waivers of such provisions granted to certain executive officers will be promptly
disclosed on this internet site.

11
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The following table sets forth information concerning the Company s Chief Executive and the four other most highly-compensated
Executive Officers of the Company.

Summary Compensation Table

Annual Compensation

Long Term Compensation

Fiscal
Name ;:gtﬁ)r;nclpal Year Salary ($)
G. A. Andreas 2004 2,901,667
Chairman and Chief 2003 2,795,833
Executive 2002 2,557,833
P. B. Mulhollem 2004 1,593,227
President and Chief 2003 1,528,206
Operating Officer 2002 1,129,576
D. J. Smith 2004 770,833
Executive Vice
President, 2003 691,667
Secretary and General 2002 573,333
Counsel
W. H. Camp 2004 720,833
Senior Vice President 2003 670,833
2002 528,910
J. D. Rice 2004 697,583
Senior Vice President 2003 661,667
2002 638,300

Bonus

®

[=NelelNoNoNoNo)
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Restricted Securities
Oth .
Ann:;;l Stock Underlying All Other
Compensation Awards Options Compensation
(C)] (6] @ $)2)

119,658(3) 2,749,219(4) 290,650 10,000
153,909(3) 2,314,761(5) 288,866 10,000
142,704(3) 0 525,000 10,000
1,499,575(4) 158,537 10,000

1,262,595(5) 157,563 12,226(6)
0 157,499 10,000
540,717(4) 57,165 10,000
410,339(5) 51,208 10,000
0 94,499 9,500
504,668(4) 53,354 10,000
410,339(5) 51,208 10,000

0 62,999 11,217(7)
488,807(4) 51,677 10,000
410,339(5) 51,208 10,000
0 104,999 9,500

(1) Number of options granted in fiscal year indicated and adjusted for all stock dividends paid and stock splits effected to date.

(2) Except with respect to Mr. Mulhollem in 2003, and Mr. Camp in 2002, these amounts represent only the Company s matching contribution
under the Company s Employee Stock Ownership and 401(k) plans in calendar years 2004, 2003 and 2002.

(3) Includes $58,533, $92,473 and $51,433 for personal use of company-owned aircraft in 2004, 2003 and 2002, respectively; $35,513 for
personal use of company-owned vehicle in 2004; and $46,623 for personal use of company-owned security system in 2002. Amounts for
Other Annual Compensation are reported on a calendar year basis.

(4) On October 14, 2003, Mr. Andreas was granted a restricted stock award in the amount of 201,408 shares valued at $2,749,219 on the date
of grant; Mr. Mulhollem was granted a restricted stock award in the amount of 109,859 shares valued at $1,499,575 on the date of grant;
Mr. Smith was granted a restricted stock award in the amount of 39,613 shares valued at $540,717 on the date of grant; Mr. Camp was
granted a restricted stock award in the amount of 36,972 shares valued at $504,668 on the date of the grant; and Mr. Rice was granted a
restricted stock award in the amount of 35,810 shares valued at $488,807 on the date of grant. Such restricted stock vests on October 14,
2006. Each of such grantees is entitled to vote, and to receive all dividends paid with respect to, such restricted stock.
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The number and value of holdings of restricted stock at the end of the Company s fiscal year (based on the closing price of the Company s
Common Stock on June 30, 2004) were as follows:

Name Number Value
G. A. Andreas 403,218 $ 6,765,998
P. B. Mulhollem 219,937 $ 3,690,543
D. J. Smith 75,388 $ 1,265,011
W. H. Camp 72,747 $ 1,220,695
J. D. Rice 71,585 $ 1,201,196

On August 8, 2002, Mr. Andreas was granted a restricted stock award in the amount of 201,810 shares valued at $2,314,761 on the date of
grant; Mr. Mulhollem was granted a restricted stock award in the amount of 110,078 shares valued at $1,262,595 on the date of grant; and
Messrs. Smith, Camp and Rice were each granted a restricted stock award in the amount of 35,775 shares valued at $410,339 on the date
of grant. Such restricted stock vests on August 8, 2005. Each of such grantees is entitled to vote, and to receive all dividends paid with
respect to, such restricted stock.

Includes $2,226 paid pursuant to the Company s program for expatriates relating primarily to reimbursement of amounts paid with respect
to foreign taxes; also includes $10,000 for the Company s matching contribution under the Company s Employee Stock Ownership and
401(k) plans.

Includes $1,217 paid pursuant to Company s program for expatriates relating primarily to reimbursement of amounts paid with respect to
foreign taxes; also includes $10,000 for the Company s matching contribution under the Company s Employee Stock Ownership and
401(k) plans.

During the last fiscal year, compensation for nonemployee Directors consisted of an annual retainer of $200,000, at least one-half of which

is paid in stock units pursuant to the Company s Stock Unit Plan for Nonemployee Directors. The remaining one-half of such retainer is paid in
cash, stock units or a combination of cash and stock units, at the election of each nonemployee Director.

Stock Option Grants in Last Fiscal Year

Individual Grants

Potential Realizable

Number of Value at Assumed Annual
Securities Percent of Rates of Stock Price
. Total . g
Underlying Options Exercise Appreciation for
Options Granted to or Base Option Term
Granted Empil:l)yees Price Expiration
Name @) I‘;}ZZT ($/Sh) Date 5%($)(2) 10%($)(2)
G. A. Andreas 290,650 20.17 13.65 10/14/2013 2,431,145 6,221,197
P. B. Mulhollem 158,537 11.00 13.65 10/14/2013 1,326,084 3,393,394
D. J. Smith 57,165 3.97 13.65 10/14/2013 478,157 1,223,584
W. H. Camp 53,354 3.70 13.65 10/14/2013 446,280 1,142,012
J. D. Rice 51,677 3.59 13.65 10/14/2013 432,253 1,106,117

ey

@

For the period July 1, 2003 through June 30, 2004 the Executive Officers named above were granted incentive and non-qualified stock
options which become exercisable in nine equal annual installments commencing on the first anniversary of the grant date of such options.

The hypothetical potential appreciation shown in these columns reflects the required calculations at annual rates of 5% and 10% set by the
Securities and Exchange Commission, and is not intended to represent either historical appreciation or anticipated future appreciation of
the Company s Common Stock price.
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Aggregated Option Exercises in Fiscal Year and Fiscal Year-End Option Values(1)

Number of Securities

Underlying Unexercised Value of Unexercised
Options at Fiscal In-the-Money Options at
Year-End(#) Fiscal Year-End($)
Shares Value
Acquired
Name on Exercise(#) Realized($) Exercisable Unexercisable Exercisable Unexercisable
G. A. Andreas -0- -0- 715,119 1,240,704 3,428,698 4,929,566
P. B. Mulhollem 123,959 658,272 57,517 459,384 267,308 2,367,560
D. J. Smith 21,103 110,096 112,923 225,081 562,088 894,417
W. H. Camp 27,332 118,226 100,468 179,377 461,038 838,205
J. D. Rice 79,943 283,603 89,530 233,152 504,307 1,055,405

(1) Table reflects adjustments for stock dividends paid and stock splits effected to date.
Equity Compensation Plan Information

Number of Securities

Number of Securities Remaining Available

for
to be Issued Upon Weighted-average Future Issuance Under
Exercise of Exercls: Price Equity Compensation
. . Outstanding .
Outstanding Options, Options, Plans (Excluding
Warrants and Warrants and Securities Reflected in
Plan Category Rights(a) Rights(b) Column (a))(c)
Equity Compensation Plans Approved by
Security Holders 11,101,529 $ 11.73 24,078,659(1)
Equity Compensation Plans Not Approved
by Security Holders(2) 244,100 $ 11.37 0

(1) Consists of 592,344 shares available for issuance pursuant to the Company s 1999 Incentive Compensation Plan; 23,150,939 shares
available for issuance pursuant to the Company s 2002 Incentive Compensation Plan; and 335,376 shares available for issuance pursuant to
the Company s 1996 Stock Option Plan, all as of June 30, 2004. Benefits which may be granted under the 1999 Incentive Compensation
Plan and 2002 Incentive Compensation Plan are options, stock appreciation rights, restricted stock, performance shares, performance units
and cash-based awards. Only options can currently be granted under the 1996 Stock Option Plan.

(2) Shares may be issued under the ADM International Limited Savings-Related Share Option Scheme (the Share Option Scheme ). Although
the Share Option Scheme was not previously required to be approved by the Stockholders, under the listing standards of the NYSE as
amended effective June 30, 2003, Stockholder approval is required in order for the Share Option Scheme to continue to be used as a part of
the compensation program for employees of ADM International Limited and companies it controls, after the Annual Meeting of
Stockholders to be held November 4, 2004. A description of the material terms of the Share Option Scheme may be found beginning on
page 23 under Approval of the ADM International Limited Savings-Related Share Option Scheme .

Pension Plan Table

The Company has a Retirement Plan for Salaried Employees (the Retirement Plan ). The Company made a contribution to the Retirement
Plan for calendar and Retirement Plan year 2003 in excess of the required minimum ERISA contribution. The following table shows the
estimated annual

10

14



Edgar Filing: ARCHER DANIELS MIDLAND CO - Form DEF 14A

15



Edgar Filing: ARCHER DANIELS MIDLAND CO - Form DEF 14A

benefits payable as a life annuity, upon normal retirement, to persons in specified salary and years-of-service classifications:

For Years of Credited Service Shown Below

5 Year Average Base Compensation 10 15 20 25 30 35
$ 400,000 $ 67454 $ 101,182 § 134909 $ 168,636 $ 202,363 § 212,363
600,000 102,454 153,682 204,909 256,136 307,363 322,363
800,000 137,454 206,182 274,909 343,636 412,363 432,363
1,000,000 172,454 258,682 344,909 431,136 517,363 542,363
1,200,000 207,454 311,182 414,909 518,636 622,363 652,363
1,400,000 242,454 363,382 484,909 606,136 727,363 762,363
1,600,000 277,454 416,182 554,909 693,636 832,363 872,363
1,800,000 312,454 468,682 624,909 781,136 937,363 982,363
2,000,000 347,454 521,182 694,909 868,636 1,042,363 1,092,363
2,200,000 382,454 573,682 764,909 956,136 1,147,363 1,202,363
2,400,000 417,454 626,182 834,909 1,043,636 1,252,363 1,312,363
2,600,000 452,454 678,682 904,909 1,131,136 1,357,363 1,422,363
2,800,000 487,454 731,182 974,909 1,218,636 1,462,363 1,532,363
3,000,000 522,454 783,682 1,044,909 1,306,136 1,567,363 1,642,363
3,200,000 557,454 836,182 1,114,909 1,393,636 1,672,363 1,752,363
3,400,000 592,454 888,682 1,184,909 1,481,136 1,777,363 1,862,363
3,600,000 627,454 941,182 1,254,909 1,568,636 1,882,363 1,972,363

The pension amount is based on the final average monthly compensation (average of the 60 consecutive months of the last 180 months
which produce the highest average). For purposes of the Retirement Plan, the term compensation is defined as base compensation ( Salary as
shown in the Summary Compensation Table) paid during the Retirement Plan year. The pension amount is calculated as follows: final average
monthly compensation times 36% plus 16.5% of final average compensation in excess of Social Security covered compensation for the first
30 years of service plus 0.5% of final average compensation for each year in excess of 30 years of service and additional early retirement
reduction when the pension commences prior to age 65. The Retirement Plan does not include a Social Security offset. The normal retirement
age under the Retirement Plan is age 65 with 5 years of service. The 5 year average compensation for purposes of the Retirement Plan of each of
the five highest paid Executive Officers of the Company and the number of years of service rounded to the nearest year and credited to each of
them under the Retirement Plan was as follows: G. A. Andreas $2,608,667 (31 years); P.B. Mulhollem $1,084,206 (12 years); D. J. Smith
$591,046 (23 years); W. H. Camp $547,584 (27 years); and J. D. Rice $614,360 (28 years).

Various provisions of the Internal Revenue Code of 1986, as amended, limit the amount of benefits payable under a qualified pension plan.
When these limits operate to reduce a pension benefit payable under the Retirement Plan, the Company will provide additional amounts so that
the total annual pension will be as provided in the Retirement Plan.

Report of the Compensation/ Succession Committee

The Committee reviews and establishes the compensation of the officers of the Company, approves annual compensation to any employee
in the amount of $250,000 or more, approves awards to employees pursuant to the incentive compensation plans of the Company, and approves
modifications in the employee benefit plans with respect to the benefits salaried employees receive under such plans. The Committee is
comprised of four independent directors. The actions of the Committee are reported to the Board of Directors and, where appropriate, submitted
to the Board of Directors for ratification.
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The objective of the Company s compensation program is to provide annual and long-term incentive compensation to the officers and other
employees of the Company that is competitive with that for comparable employment, responsibilities and performance. The Committee defines
competitiveness as the fiftieth percentile level of compensation offered by a peer group of companies selected by the Committee. The
Committee, whose members are investors and business leaders, familiarize themselves with these compensation packages through periodic
consultations with compensation experts from nationally-recognized firms and by reviewing publicly-filed documents. In addition, in the case of
all individuals except the Chief Executive, the Committee considers the recommendations of management and the individual s supervisor(s) in
establishing each such person s compensation. The Nominating/ Corporate Governance Committee, comprised of five independent directors,
evaluates the performance of the Chief Executive. The evaluation of the Nominating/ Corporate Governance Committee is then forwarded to the
Committee which establishes the compensation for the Chief Executive.

The compensation program of the Company has historically consisted principally of salary and from time-to-time, not necessarily annually,
an award of stock options or other form of long-term incentive compensation. The Company does not pay cash bonuses except in limited
situations. No officer of the Company receives a cash bonus. Stock options have been granted at the market price on the date granted and are
exercisable in increments over a five or ten year term and awards of restricted stock have had time-based restrictions for a period of three years.
The reportable compensation of all employees is adjusted to reflect the personal use, if any, of Company property.

The compensation for the Chief Executive was established by the Committee considering all of the factors previously described in this
Report. The Committee proposed and the Board of Directors approved an increase in the annual salary for the Chief Executive to $2,960,000
and granted stock options to him for 290,650 shares of Company stock, exercisable in increments between 2004 and 2013, and awarded
201,408 shares of restricted stock. The strike price for these stock options was at the market price on the date of grant and they will vest over ten
years. The term of restriction relative to the award of restricted stock is three years from the date of the award. Future grants to the Chief
Executive of stock options and restricted stock will be based on the new long-term incentive compensation program discussed below.

During fiscal year 2004, the Committee conducted a study of its compensation program with the assistance of an outside compensation
expert. Based on that study, the Committee determined that the annual cash compensation paid to Company employees was generally
competitive (as defined above), but found that long-term incentive compensation was significantly below that of the peer group companies.
Based on the recommendation of the outside compensation expert retained by the Committee, the Committee adopted a new long-term incentive
compensation program designed to address this deficiency and better align the interests of the officers and participating employees with the
shareholders by linking awards largely to the future performance of the Company.

Under the new program, officers and certain employees of the Company have the opportunity to receive annual incentive compensation
awards in the form of stock options and restricted stock. The stock option awards will be based upon each participant reaching annual individual
performance objectives as determined by the person s supervisor(s) or, in the case of the Chief Executive, by the Nominating/ Corporate
Governance Committee. The restricted stock awards will be based on the Company achieving target levels of total business return, based on
change in equity value calculated as a multiple of EBITDA (earnings before interest, taxes, depreciation and amortization) less debt, plus
dividends, measured on a three-year rolling average. The amount of these awards will be based on a combination of the participant s position
within the Company and base salary. The first awards granted under this program were made in August 2004 based on fiscal year 2004 results.
The stock options were granted at the market price on the date granted, vest over five years and are exercisable over a period of ten years. The
awards of restricted stock have time-based restrictions for a period of three years.

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public corporations for compensation paid in excess of
$1,000,000 annually to each of the Company s Chief Executive and four other most highly-compensated executive officers except for qualifying
performance-
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based compensation. A portion of the compensation paid to certain of the Company s executive officers will be subject to the deduction
limitation. In order to retain the flexibility to compensate its executive officers in a competitive environment in accordance with the principles
discussed above, the Committee believes that it would be inadvisable to adopt a strict policy of compliance with the performance-based
compensation exception to Section 162(m). The Company is submitting to shareholders elsewhere in the proxy a proposal to amend the 2002
Incentive Compensation Plan to include the performance measure used in the new long-term incentive compensation program in order to permit
the restricted stock delivered under the new protocol to be fully-deductible. The Committee will continue to consider future opportunities for
compliance with this exception to Section 162(m) that it feels are in the best interests of the Company and its stockholders. The Committee
believes that the amount of any expected loss of a tax deduction under Section 162(m) will be insignificant to the Company s overall tax position.

O. G. Webb, Chairman
M. H. Carter
P. J. Moore
J. K. Vanier
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COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN#*

AMONG ARCHER-DANIELS-MIDLAND COMPANY (ADM),
THE S&P PACKAGED FOODS & MEATS INDEX
AND THE S&P 500 INDEX

* $100 invested on 06/30/99 in stock or index including reinvestment of dividends. Fiscal year ended June 30.
Graph produced in accordance with SEC regulations by Research Data Group, Inc.

Certain Relationships and Related Transactions

During the fiscal year ended June 30, 2004, the Company retained the services of the law firm of Ogilvy Renault of which M. Brian
Mulroney, a director of the Company, is the senior partner. The Company may continue to retain the services of, and refer specific matters to,
this firm during the next fiscal year.

During the last fiscal year, two trusts in which G. Allen Andreas, Chairman and Chief Executive of the Company is one of three trustees,
were indebted to Hickory Point Bank & Trust fsb ( HPB ). The largest aggregate amount outstanding during such fiscal year was $1,183,106.
HPB is a wholly-owned subsidiary of the Company. Such indebtedness arose from guaranties by such trusts of HPB s loans to a com