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December 5, 2007

Dear Shareowner:

You are cordially invited to attend our annual meeting of shareowners on January 16, 2008. We will hold the
meeting at 1:30 p.m. Central Standard Time in K Building at our Creve Coeur Campus, 800 North Lindbergh
Boulevard, St. Louis County, Missouri. A map with directions to our Creve Coeur Campus can be found near the
back of the proxy statement following this letter.

In connection with the meeting, we enclose a notice of the meeting, a proxy statement and a proxy card. Detailed
information relating to our activities and operating performance is contained in our 2007 Annual Report to
Shareowners, which is also enclosed.

If you hold your shares directly in your name as a shareowner of record, an admission ticket is attached to your
proxy card. If you plan to attend the annual meeting, please vote your proxy but keep the admission ticket and
bring it with you to the meeting. If your shares are held in the name of a bank, broker or other holder of record,
you must present proof of your ownership, such as a bank or brokerage account statement, to be admitted to the
meeting. Shareowners must also present a form of personal identification in order to be admitted to the meeting.

Whether or not you plan to attend the annual meeting of shareowners, we encourage you to vote your shares. You
may vote:

via Internet;• 
by telephone;• 
by mail; or• 
in person at the meeting.• 

Please note that if you have elected to receive shareowner communications and submit voting instructions via the
Internet, you will not receive a proxy card.
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We will make available an alphabetical list of shareowners entitled to vote at the meeting, for examination by any
shareowner during ordinary business hours, at our Shareowner Services Department, located in E Building at the
Creve Coeur Campus, from January 4, 2008 until the meeting.

On behalf of the entire board, we look forward to seeing you at the meeting.

Sincerely,
Hugh Grant
Chairman of the Board of Directors,
President and Chief Executive Officer
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NOTICE OF
ANNUAL MEETING OF SHAREOWNERS
JANUARY 16, 2008

The annual meeting of shareowners of Monsanto Company will be held in K Building at our Creve Coeur Campus,
800 North Lindbergh Boulevard, St. Louis County, Missouri, on Wednesday, January 16, 2008, at 1:30 p.m.
Central Standard Time for the following purposes:

1. To elect three directors to serve until our 2011 annual meeting;

2. To ratify the appointment of Deloitte & Touche LLP as principal
independent registered public accounting firm for the 2008 fiscal
year;

3. To vote on a shareowner proposal requesting a policy of separating
the roles of Chairman and Chief Executive Officer;

4. To vote on a shareowner proposal to amend our Bylaws to prohibit
director indemnification for matters relating to the natural
environment, public health or human rights; and

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

By Order of the Board of Directors,
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MONSANTO COMPANY
DAVID F. SNIVELY
Secretary
St. Louis, Missouri
December 5, 2007

IMPORTANT NOTICE
Please Vote Your Shares Promptly

Questions and Answers

Q. When and where is the annual
meeting?

We will hold the annual meeting of
shareowners on Wednesday, January 16,
2008, at 1:30 p.m. Central Standard Time
in K Building at our Creve Coeur Campus,
800 North Lindbergh Boulevard, St. Louis,
Missouri 63167. A map with directions to
the meeting can be found near the back of
the proxy statement.

Q. Who is entitled to vote at the
meeting?

You are entitled to vote at the meeting if
you owned shares as of the close of
business on November 19, 2007, the
record date for the meeting.

Q. What am I being asked to vote on at
the meeting?

We are asking our shareowners to elect
directors, to ratify the appointment of our
independent registered public accounting
firm, and to vote on two shareowner
proposals.

Q. What level of shareowner vote is
needed to approve the proposals?

Each share of our common stock is entitled
to one vote with respect to each matter on
which it is entitled to vote. A majority of
the shares present at the meeting in
person or by proxy is required for approval
of each item, except the election of
directors which is discussed in the next
question.

Q. What level of shareowner vote is
needed to elect directors?

Q. What do I do if my shares are held
in �street name� at a bank or brokerage
firm?

If your shares are held in street name by a
bank or brokerage firm as your nominee,
your bank or broker will send you a
separate package describing the procedure
for voting your shares. You should follow
the instructions provided by your bank or
brokerage firm.

Q. What happens if I return my signed
proxy card but forget to indicate how I
want my shares voted?

If you sign, date and return your proxy and
do not mark how you want to vote, your
proxy will be counted as a vote �FOR� all of
the nominees for directors, �FOR� the
ratification of our independent registered
public accounting firm, and �AGAINST� each
of the shareowner proposals.

Q. What happens if I do not instruct my
broker how to vote or if I mark �abstain�
on the proxy?

Under our bylaws, if you mark your proxy
�abstain,� your vote will have no effect on the
election of directors and will have the same
effect as a vote against the other proposals.
If you do not instruct your broker how to
vote, your broker will vote your shares for
you at his or her discretion on the election
of our directors and ratification of the
appointment of our independent registered
public accounting firm. Broker non-votes
have no effect on the election of directors
and have the same effect as votes cast
against a particular proposal.

Q. Can I change my voting instructions
before the meeting?
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Because this director election is not a
contested election, each director will be
elected by the vote of the majority of the
votes cast. A �majority of the votes cast�
means that the number of votes cast �for� a
director exceeds the number of votes cast
�against� that director. �Votes cast� excludes
abstentions and any broker non-votes.
There is no cumulative voting with respect
to the election of directors.

Q. Can I vote by telephone or over the
Internet?

Most shareowners have a choice of voting
in one of four ways:

via Internet;• 
telephone;• 
mail; or• 
in person at the meeting.• 

Please read the instructions attached to
the proxy card or the information sent by
your broker or bank.

Except with respect to voting instructions
for shares held in our Savings and
Investment Plan, you can revoke your
proxy at any time before it is exercised by
timely delivery of a properly executed,
later-dated proxy (including an Internet or
telephone vote), by delivering a written
revocation of your proxy to the Secretary of
Monsanto, or by voting at the meeting. The
method by which you vote by a proxy will
in no way limit your right to vote at the
meeting if you decide to attend in person.
If your shares are held in the name of a
bank or brokerage firm, you must obtain a
proxy, executed in your favor, from the
bank or broker, to be able to vote at the
meeting.

Voting instructions with respect to shares held in our
Savings and Investment Plan cannot be revoked or
changed after 5 p.m. Eastern Standard Time on January
11, 2008.

Q. What do I need to do if I plan to attend the
meeting in person?

If you plan to attend the annual meeting and you hold
your shares directly in your name, please vote your
proxy but keep the admission ticket attached to your
proxy card and bring it with you to the meeting. If your
shares are held in the name of a bank, broker or other
holder of record, you must present proof of your
ownership, such as a bank or brokerage account
statement, to be admitted to the meeting. In addition, if
your shares are held in the name of a bank or
brokerage firm, you must obtain a proxy, executed in
your favor, from the bank or broker, to be able to vote
at the meeting. Shareowners must also present a form
of personal identification in order to be admitted to the
meeting.

Q. Is the proxy statement available on the
Internet?

Yes. In addition to receiving paper copies of the proxy
statement and annual report in the mail, you can view
these documents on the Internet by accessing our
website at http://www.monsanto.com and clicking on
the �Corporate Responsibility� tab, then clicking on the
�Corporate Governance� tab, and then clicking on the
�SEC Filings� tab. Information on our website does not
constitute part of this proxy statement. You can elect to
receive future proxy statements and annual reports
over the Internet instead of receiving paper copies by
mail by following the instructions on the enclosed proxy
card.

Q. Where can I get additional copies of the proxy
materials?

To get additional copies of proxy materials, please feel
free to call (800) 638-7999.

Q. How can I get assistance in voting my shares?

To get help in voting your shares, please contact
Morrow & Co., LLC at (800) 607-0088.
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PROXY STATEMENT

General Information

Our board of directors is soliciting proxies from our shareowners in connection with our annual meeting of
shareowners to be held on Wednesday, January 16, 2008, and at any and all adjournments thereof. The meeting
will be held at 1:30 p.m. Central Standard Time in K Building at our Creve Coeur Campus, 800 N. Lindbergh
Boulevard, St. Louis County, Missouri.

If you plan to attend the meeting in person and you hold your shares directly in your name as a shareowner of
record, an admission ticket is attached to your proxy card. Please vote your proxy but keep the admission ticket
and bring it with you to the meeting. If your shares are held in the name of a bank, broker or other holder of
record, you must present proof of your ownership, such as a bank or brokerage account statement, to be
admitted to the meeting. In addition, if your shares are held in the name of a bank or brokerage firm, you must
obtain a proxy, executed in your favor, from the bank or broker, to be able to vote at the meeting. Shareowners
must also present a form of personal identification in order to be admitted to the meeting.

We first began delivering to all shareowners of record this proxy statement, the accompanying form of proxy and
our 2007 Annual Report to Shareowners on December 5, 2007.

Information Regarding Our Formation

Prior to September 1, 1997, a corporation that was then known as Monsanto Company (�Former Monsanto� or �old
Monsanto�) operated an agricultural products business (the �Ag Business�), pharmaceuticals and nutrition business
(the �Pharmaceuticals Business�) and a chemical products business (the �Chemicals Business�). Former Monsanto is
today known as Pharmacia Corporation (�Pharmacia�). Pharmacia is now a wholly-owned subsidiary of Pfizer, Inc.,
which together with its subsidiaries operates the Pharmaceuticals Business. Our business consists of the
operations, assets and liabilities that were previously the Ag Business. Solutia Inc. (�Solutia�) consists of the
operations, assets and liabilities that were previously the Chemicals Business. The table provided in Appendix A
sets forth a chronology of events that resulted in the formation of Monsanto, Pharmacia and Solutia as three
separate and distinct corporations.

Information Regarding Our Fiscal Year

Unless otherwise noted, the information in this proxy statement covers our last fiscal year which ran from
September 1, 2006 through August 31, 2007. We refer to that year in this proxy statement as our �2007 fiscal
year.�

Information Regarding Our Stock Split

On July 28, 2006, we effected a two-for-one split of our common stock in the form of a stock dividend. Unless
otherwise noted, references in this proxy statement to numbers or prices of shares of our common stock or
equity-based awards have been adjusted as appropriate to reflect the stock split.

1

Shareowners Entitled to Vote

You are entitled to vote (in person or by proxy) at the annual meeting if you were a shareowner of record at the
close of business on November 19, 2007. On November 19, 2007, 546,811,233 shares of our common stock were
outstanding and entitled to vote and no shares of our preferred stock were outstanding. There is no cumulative
voting with respect to the election of directors. Shareowners of record are entitled to one vote per share on all
matters.

Proxies and Voting Procedures
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In General

Most shareowners have a choice of voting by:

completing a proxy/voting instruction card and mailing it in the postage-paid envelope provided;• 
by using a toll-free telephone number;• 
by voting over the Internet; or• 
in person at the meeting.• 

The telephone and Internet voting facilities for the shareowners of record, other than those held in our Savings
and Investment Plan, will close at 11:59 p.m. Eastern Standard Time on January 15, 2008. The Internet and
telephone voting procedures are designed to authenticate shareowners by use of a control number and to allow
you to confirm that your instructions have been properly recorded. If you hold your shares in street name through
a bank or broker, your bank or broker will send you a separate package describing the procedures and options
for voting your shares.

Except with respect to voting instructions for shares held in our Savings and Investment Plan (see below), you
can revoke your proxy at any time before it is exercised by timely delivery of a properly executed, later-dated
proxy (including an Internet or telephone vote), by delivering a written revocation of your proxy to our Secretary
or by voting at the meeting. The method by which you vote will in no way limit your right to vote at the meeting if
you decide to attend in person. If your shares are held in the name of a bank or brokerage firm, you must obtain a
proxy, executed in your favor, from the bank or broker to be able to vote at the meeting.

Your properly completed proxy/voting instruction card will appoint Hugh Grant and David F. Snively as proxy
holders or your representatives, or Northern as trustee of our Savings and Investment Plan, as the case may be,
to vote your shares in the manner directed therein by you. Mr. Grant is our chairman of the board, president and
chief executive officer. Mr. Snively is our senior vice president, secretary and general counsel. Your proxy
permits you to direct the proxy holders or to instruct Northern, as the trustee of our Savings and Investment
Plan, as the case may be, to:

vote �for,� �against,� or �abstain� from the nominees for director;• 
vote �for,� �against,� or �abstain� from the ratification of the appointment of Deloitte & Touche LLPas our
principal independent registered public accounting firm for the 2008 fiscal year; and

• 

vote �for,� �against,� or �abstain� from each of the shareowner proposals.• 

All of your shares entitled to vote and represented by properly completed proxy/voting instruction cards received
prior to the meeting and not revoked will be voted at the meeting in accordance with your instructions. If you do
not indicate how your shares are to be voted on a matter, the shares represented by your properly completed
proxy/voting instruction card will be voted �FOR� the nominees for director, �FOR� the ratification of the
appointment of Deloitte & Touche LLP, and �AGAINST� each of the shareowner proposals.

As far as we know, the only matters to be brought before the annual meeting are those referred to in this proxy
statement. As to any other matters presented at the annual meeting, the persons named as proxies may vote your
shares in their discretion.

2

For Participants of Our Savings and Investment Plan

If you participate in a Monsanto Stock Fund under our Savings and Investment Plan and had shares of our
common stock credited to your account on the record date of November 19, 2007, you will receive a single
proxy/voting instruction card with respect to all shares registered in the same name, whether inside or outside of
the plan. If your accounts inside and outside of the plan are not registered in the same name, you will receive a
separate proxy/voting instruction card with respect to the shares credited to your Savings and Investment Plan
account.

Shares of common stock in our Savings and Investment Plan will be voted by The Northern Trust Company
(�Northern�) as trustee of the plan. Plan participants in a Monsanto Stock Fund should indicate their voting
instructions to Northern for each action to be taken under proxy by completing and returning the proxy/voting
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instruction card, by using the toll-free telephone number, or by indicating their instructions over the Internet.

Voting instructions regarding plan shares must be received by 5:00 p.m. Eastern Standard Time on January 11,
2008, and all telephone and Internet voting facilities with respect to plan shares will close at that time. You can
revoke your voting instructions with respect to shares held in our Savings and Investment Plan at any time prior
to 5:00 p.m. Eastern Standard Time on January 11, 2008 by timely delivery of a properly executed, later-dated
voting instruction card (or an Internet or telephone vote), or by delivering a written revocation of your voting
instructions to Northern.

All voting instructions from plan participants will be kept confidential. If a participant fails to sign or to timely
return the proxy/voting instruction card or otherwise timely indicate his or her instructions by telephone or over
the Internet, the shares allocated to such participant, together with unallocated shares, will be voted in
accordance with the pro rata vote of the participants who did provide instructions.

Quorum and Required Vote

No business can be conducted at the annual meeting unless a majority of all outstanding shares entitled to vote
are either present in person or represented by proxy at the meeting.

Under our bylaws, the affirmative vote of a majority of the shares present at the meeting in person or by proxy is
required for approval of each item, except the election of directors which is discussed in the next two paragraphs.
For this purpose, abstentions and votes withheld by brokers in the absence of instructions from street-name
holders (broker non-votes) have the same effect as votes cast against a particular proposal.

Because this director election is not a contested election, each director will be elected by the vote of the majority
of the votes cast. A �contested election� means an election in which the number of candidates exceeds the number
of directors to be elected. A �majority of the votes cast� means that the number of votes cast �for� a director exceeds
the number of votes cast �against� that director. �Votes cast� excludes abstentions and any broker non-votes. There is
no cumulative voting with respect to the election of directors.

Under Delaware law, if a director is not elected at the annual meeting, the director will continue to serve on the
Board as a �holdover director.� As required by our bylaws, each director-nominee has submitted an irrevocable
contingent letter of resignation that becomes effective if he or she is not elected by a majority of the votes cast by
shareowners and our board of directors accepts the resignation. If a director-nominee is not elected by a majority
of the votes cast, our nominating and corporate governance committee will consider the director�s resignation and
recommend to our board of directors whether to accept or reject the resignation. Our board of directors will
decide whether to accept or reject the resignation and publicly disclose its decision and the rationale behind the
decision within 90 days after the election results are certified.

Corporate Governance

Monsanto Company is committed to the values of corporate governance. Our board believes that good
governance is conducive to long-term performance. Our board reevaluates our policies on an ongoing basis to
ensure they meet the company�s needs. For example, in 2006, the Board amended the bylaws and board charter to
address the role of Presiding Director, and in 2007, the Board amended the bylaws to adopt majority voting in
uncontested elections of directors.

3

Our corporate website includes key information about our corporate governance, including our:

certificate of incorporation;• 
bylaws;• 
board charter and corporate governance guidelines;• 
board committee charters;• 
code of business conduct;• 
code of ethics for our chief executive officer and senior financial officers; and• 
Monsanto Pledge.• 
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Each of these documents, except our code of business conduct and Monsanto Pledge, can be found on our
corporate governance page at http://www.monsanto.com by clicking on the �Corporate Responsibility� tab, then
clicking on the �Corporate Governance� tab. Our code of business conduct can be found by clicking on the
�Corporate Responsibility� tab, then clicking on the �Business Conduct� tab. The Monsanto Pledge can be found by
clicking on the �Corporate Responsibility� tab, then clicking on the �Our Pledge� tab. Copies of these documents can
be obtained by any shareowner upon request by contacting the Office of the General Counsel, Monsanto
Company, 800 North Lindbergh Boulevard, St. Louis, Missouri 63167.

Our policies and practices reflect corporate governance initiatives that comply with the listing requirements of
the NYSE and other corporate governance requirements, including:

our board of directors has adopted clear corporate governance policies;• 
the charters of the board committees clearly establish their respective roles and responsibilities;• 
the role of the Presiding Director, which we describe more fully below;• 
we have adopted categorical independence standards for determining director independence, which are
attached as Appendix B to this proxy statement;

• 

all members of the audit and finance committee, the people and compensation committee, and the
nominating and corporate governance committee are independent, and our audit and finance committee
members satisfy SEC audit committee independence requirements;

• 

the non-management members of our board of directors meet regularly without the presence of
management;

• 

we have a clear code of business conduct and corporate governance applicable to our directors and
employees that is monitored by our ethics office and is annually affirmed by our employees;

• 

we have adopted a code of ethics that applies to our chief executive officer and the senior leadership of
our finance department, including our chief financial officer and our controller;

• 

our internal audit function maintains critical oversight over the key areas of our business and financial
processes and controls, and reports regularly to our audit and finance committee;

• 

we have established a Global Business Conduct Office with working groups and facilitators in all parts of
the world. Our code of business conduct has been translated into more than 20 languages and distributed
to our employees;

• 

we have a guidance line and website operated by an independent service provider that is available
worldwide for the receipt of complaints regarding accounting, internal controls and auditing matters, and
have in place procedures for the anonymous submission of employee concerns regarding questionable
accounting or auditing matters; and

• 

we have in place the following methods under which an employee may submit a complaint or question:
private post office box; internal toll-free telephone number; and special e-mail mailbox dedicated to
business conduct matters.

• 

Our board charter requires that no more than two board members may be non-independent under the
independence criteria set by the NYSE. Under the NYSE listing standards, for a director to be considered
independent, the board must affirmatively determine that the director has no direct or indirect material
relationship with Monsanto. The board has established categorical independence standards that conform to the
NYSE�s independence criteria. The categorical standards are attached as Appendix B.

In determining director independence, the board considered the categorical independence standards and
relevant facts and circumstances, including any direct or indirect transactions, relationships and arrangements
between a director and Monsanto. Our board considered the following, each of which are within the NYSE�s and
our categorical independence standards. Our board determined that the directors did not have a material interest
in the transactions and that they would not impair each such director�s independent judgment.

4

Mrs. King is a director of Marsh and McLennan Companies, Inc.; we purchased insurance brokerage and
insurance database services from the firm in ordinary course business transactions.

• 

Mr. Parfet owns MPI Research, Inc. and serves as its chairman on the board and chief executive officer;
Monsanto paid $3,675 in October 2006 for a previously outstanding invoice to Exygen Research, which

• 
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was acquired in September 2006 by MPI Research, Inc.

Based upon these considerations, the board has determined that the following directors are independent: Frank
V. AtLee III, John W. Bachmann, Arthur H. Harper, Gwendolyn S. King, C. Steven McMillan, William U. Parfet,
George H. Poste, and Robert J. Stevens. Accordingly, eight of our nine directors are independent and each of the
following committees are composed solely of independent directors:

the audit and finance committee;• 
the people and compensation committee;• 
the nominating and corporate governance committee;• 
the public policy and corporate responsibility committee; and• 
the science and technology committee.• 

Certain Relationships and Related Person Transactions

The Board has adopted a written policy regarding the review, approval or ratification of transactions involving
certain persons that SEC regulations require to be disclosed in proxy statements, which are commonly referred to
as �related person transactions.� A �related person� is defined under the applicable SEC regulation and includes our
directors, executive officers, 5% or more beneficial owners of our common stock, and immediate family members
of such persons. Under the written policy, our nominating and corporate governance committee is responsible for
reviewing, approving or ratifying any related party transactions. It will approve a transaction only if it determines
that the transaction is in, or not inconsistent with, the best interests of Monsanto Company and its shareowners.

An affiliate of FMR Corp., Fidelity Investments Institutional Services Company, Inc. (�Fidelity�), provides services
in connection with the maintenance, operation and administration of various employee benefit plans sponsored by
us and certain of our subsidiaries, including certain pension plans, 401(k) plans and health and welfare benefit
plans. In exchange for its services, Fidelity received fees totaling approximately $6 million in our 2007 fiscal year.
In addition, Fidelity Management Trust Company, an affiliate of FMR Corp., is the investment manager for
certain mutual funds in the 401(k) plans of certain of our subsidiaries. Fidelity Management Trust Company is
compensated for its investment management services by the mutual funds through customary investment
management fees paid by the plan�s participants investing in the funds. The expense ratio paid by plan
participants for each of the mutual funds are at or below the median expense ratio for the investment strategy
pursued by the fund. The service fee and investment management fee rates for our 2008 fiscal year are expected
to be the same or similar to the rates in our 2007 fiscal year.

The sister-in-law of Robert A. Paley, our Vice President and Treasurer, is a principal in Fox, Inc., an architectural
firm that provided architectural and engineering design services to us in connection with several projects on our
Creve Coeur Campus, including the construction of a new data center, renovations to several buildings, and
general campus amenities and regulatory compliance projects. Approximate aggregate cost for these services is
$5.4 million, including $1.4 million for our 2007 fiscal year, which includes amounts payable by Fox to
subcontractors.

Presiding Director

Our bylaws establish the role of an independent presiding director who is elected by the independent directors.
Mr. Stevens currently serves as the presiding director. As presiding director, Mr. Stevens:

presides at all meetings of the board at which the chairman is not present;• 
presides at executive sessions of the independent directors;• 
has the authority to call meetings of the board or meetings of the independent directors;• 
approves information sent to the board, meeting agendas for the board and meeting schedules to assure
that there is sufficient time for discussion of all agenda items;

• 

serves as the liaison between the chairman and the independent directors;• 

5

is a member of the board�s executive committee;• 
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is available to consult with the chairman and chief executive officer about the concerns of the board; and• 
is available to consult with any of our senior executives as to any concerns that executives might have.• 

Shareowners and other interested persons may contact Mr. Stevens directly by mail at the Office of the Presiding
Director, Monsanto Company, 800 North Lindbergh Boulevard, Mail Stop A3NA, St. Louis, Missouri 63167.

Shareowner Communication with our Board of Directors

Our board of directors has adopted a policy that provides a process for shareowners to send communications to
the board. Shareowners may contact our board of directors through our website at http://www.monsanto.com or
they may send correspondence to our board of directors at 800 North Lindbergh Boulevard, Mail Stop A3NA, St.
Louis, Missouri 63167, c/o David F. Snively, our secretary and general counsel.

Information Regarding Board of Directors and Committees

Composition of Board of Directors

Under our amended and restated certificate of incorporation, generally the number of our directors is fixed, and
may be increased or decreased from time to time by resolution of our board of directors. Currently, the board has
fixed the number of directors at nine members. Our board of directors is divided into three classes, with terms
expiring at successive annual meetings. In the case of an appointment of a director or if there is a change in the
number of directors, the number of directors in each class shall be apportioned as nearly equally as possible. The
board has nominated three directors to be elected at the 2008 annual meeting to serve for a three-year term
ending with the annual meeting to be held in 2011, until a successor is elected and has qualified, or until his
earlier death, resignation or removal. Each nominee is currently a director of our company.

The ages, principal occupations, directorships held and any other information with respect to our nominees and
directors, and the classes into which they have been divided, are shown below as of December 1, 2007 except as
otherwise noted.

Nominees for Directors Whose Terms Would Expire at the 2011 Annual Meeting

John W. Bachmann Principal Occupation: Senior Partner, Edward Jones
First Became Director: May 2004
Age: 69

Senior Partner of Edward Jones, a major financial firm, since 2004; Managing Partner, Edward Jones,
1980-2004. Director: AMR Corporation.

William U. Parfet Principal Occupation: Chairman and Chief Executive
Officer, MPI Research, Inc.
First Became Director: June 2000
Age: 61

Chairman and Chief Executive Officer of MPI Research, Inc., a pre-clinical toxicology research laboratory,
since 1999; Co-Chairman of MPI Research, LLC, 1995-1999. Director: Stryker Corporation and Taubman
Centers, Inc.

6

George H. Poste,
Ph.D D.V.M.

Principal Occupation: Chief Executive, Health
Technology Networks and Director, Arizona Biodesign
Institute
First Became Director: February 2003
Age: 63

Chief Executive of Health Technology Networks, a consulting group specializing in the application of
genomics technologies and computing in healthcare, since 1999; Director of the Arizona Biodesign Institute, a
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combination of research groups at Arizona State University, since May 2003; Chief Science and Technology
Officer and Director, SmithKline Beecham, 1992-1999. Director: Exelixis, Inc. and Orchid Cellmark, Inc.
Directors Whose Terms Expire at the 2009 Annual Meeting

Hugh Grant Principal Occupation: Chairman of the Board,
President and Chief Executive Officer, Monsanto
Company
First Became Director: May 2003
Age: 49

Chairman of the Board of Monsanto Company since October 2003; President and Chief Executive Officer of
Monsanto Company since May 2003; Executive Vice President and Chief Operating Officer, Monsanto
Company, 2000-2003; Co-President, Agricultural Sector, old Monsanto Company, 1998-2000. Director: PPG
Industries, Inc.

C. Steven McMillan Principal Occupation: Retired Chairman and Chief
Executive Officer, Sara Lee Corporation
First Became Director: June 2000
Age: 61

Chairman of the Board of Sara Lee Corporation, a global consumer packaged goods company, October
2001�October 2005, Chief Executive Officer of Sara Lee Corporation, July 2000-February 2005; President of
Sara Lee Corporation 2000-2004; President and Chief Operating Officer, Sara Lee Corporation, 1997-2000.

Robert J. Stevens Principal Occupation: Chairman of the Board,
President and Chief Executive Officer, Lockheed
Martin Corporation
First Became Director: August 2002
Age: 56

Chairman of the Board of Lockheed Martin Corporation, a high technology aerospace and defense company,
since April 2005; President and Chief Executive Officer of Lockheed Martin Corporation since August 2004;
President and Chief Operating Officer of Lockheed Martin Corporation, October 2000�August 2004; Chief
Financial Officer of Lockheed Martin Corporation, 1999-2001; Vice President Strategic Development of
Lockheed Martin Corporation, 1998-1999; President and Chief Operating Officer of the former Lockheed
Martin Energy and Environmental Sector, 1998-1999. Director: Lockheed Martin Corporation.

7

Directors Whose Terms Expire at the 2010 Annual Meeting

Frank V. AtLee III Principal Occupation: Retired President, American
Cyanamid Company
First Became Director: June 2000
Age: 67

Chairman of the Board of Monsanto Company, 2000-2003; Interim president and chief executive officer,
Monsanto Company, December 2002-May 2003; Chair, Advisory Committee, Arizona Biodesign Institute,
Arizona State University, 2002-2004; President of American Cyanamid Company, a major pharmaceutical
company, 1993-January 1995; Chairman of Cyanamid International, 1993-January 1995.

Arthur H. Harper Principal Occupation: Managing Partner, GenNx360
Capital Partners
First Became Director: October 2006
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Age: 52

Managing Partner, GenNx360 Capital Partners, a private equity firm focused on business to business
companies, since 2006; President and Chief Executive Officer, Equipment Services Division, General Electric
Corporation, 2002-2005; Executive Vice President, GE Capital Services, General Electric Corporation,
2001-2002. Director: Gannett Co., Inc.

Gwendolyn S. King Principal Occupation: President, Podium Prose, LLC
First Became Director: February 2001
Age: 67

President, Podium Prose, a speaker�s bureau and speechwriting service founded in 2000; Founding Partner,
The Directors� Council, a corporate board search firm, October 2003-May 2005; Senior Vice President,
Corporate and Public Affairs, PECO Energy Company (formerly Philadelphia Electric Company), a diversified
utility company, 1992-1998; Commissioner, Social Security Administration, 1989-1992. Director: Lockheed
Martin Corporation and Marsh & McLennan Companies, Inc.

Board Meetings and Committees

During our 2007 fiscal year, our board of directors met six times and each incumbent director attended all
meetings. All incumbent directors attended 75% or more of the aggregate meetings of the board and of the board
committees on which they served during the period in which they held office during our 2007 fiscal year. The
following table shows the attendance of each director at committee meetings.

Our board charter formally encourages directors to attend the annual meeting of shareowners. Last year all of
the directors then in office attended the annual meeting of shareowners.

Our board of directors has the following six committees: (1) executive; (2) people and compensation; (3) audit and
finance; (4) nominating and corporate governance; (5) public policy and corporate responsibility; and (6) science
and technology. The written charter for each committee is available on our website at http://www. monsanto.com.

8

Board Committee Membership

The following chart shows the membership and chairpersons of our board committees and committee meeting
attendance.

� Chairperson
• Member

Nominating Public Policy
People & Audit & & Corporate & Corporate Science &

Executive Compensation Finance Governance Responsibility Technology

Number of Meetings
Held in the 2007 Fiscal Year 2 5 10 6 5 5
Frank V. AtLee III � � �
Number of Meetings Attended 8j 1j 5
John W. Bachmann � �
Number of Meetings Attended 4 9
Hugh Grant �
Number of Meetings Attended 2
Arthur H. Harper � �
Number of Meetings Attended 4k 4k
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Gwendolyn S. King � � �
Number of Meetings Attended 5 6 5
C. Steven McMillan � � �
Number of Meetings Attended 5 10 6
William U. Parfet � � �
Number of Meetings Attended 2 5 9
George H. Poste � �l

Number of Meetings Attended 5 5
Robert J. Stevens � � �
Number of Meetings Attended 2 10 6

j Mr. AtLee served for a partial year on both the public policy and
corporate responsibility committee and the audit and finance
committee and attended all meetings of each committee while a
member.

k Mr. Harper served for a partial year on both the public policy and
corporate responsibility committee and the science and technology
committee and attended all meeting of each committee while a
member.

l Dr. Poste became chairperson of the science and technology committee
in November 2007.

Executive Committee

Members: Messrs. Grant (Chair), Parfet and Stevens

Our executive committee has the powers of our board of directors in directing the management of our business
and affairs in the intervals between meetings of our board of directors (except for certain matters otherwise
delegated by our board of directors or which by statute, our amended and restated certificate of incorporation or
our bylaws are reserved for our entire board of directors). Actions of the executive committee are reported at the
next regular meeting of our board of directors. The executive committee met two times during the 2007 fiscal
year and did not take any actions by written consent.

9

People and Compensation Committee

Members: Messrs. McMillan (Chair), Bachmann and Parfet, and Ms. King

Our people and compensation committee is responsible for:

establishing and reviewing our compensation policy for senior management and ensuring that our senior
management is compensated in a manner consistent with that compensation policy;

• 

establishing and reviewing our overall compensation policy for all our employees and employees of our
subsidiaries, other than senior management;

• 

monitoring our management succession plan;• 
reviewing and monitoring our performance as it affects our employees and overall compensation policies
for employees other than senior management;

• 

reviewing our compensation program for non-employee directors and recommending appropriate changes
to our board of directors;

• 

performing or delegating, reviewing and monitoring all of our settlor functions with respect to each
employee pension or welfare benefit plan sponsored by us or any of our subsidiaries; and

• 
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recommending to our board of directors that the Compensation Discussion and Analysis be included in
our proxy statement.

• 

Pursuant to its charter, our people and compensation committee must be comprised of at least three members of
our board of directors who, in the opinion of our board of directors, meet the independence requirements of the
New York Stock Exchange (the �NYSE�), are �non-employee directors� pursuant to Rule 16b-3 of the Securities and
Exchange Commission (the �SEC�) and are �outside directors� for purposes of Section 162(m) of the Internal
Revenue Code of 1986, as amended (the �Code�). Our board of directors has determined that all members of the
people and compensation committee meet these requirements. The people and compensation committee met five
times and took three actions by unanimous written consent during the 2007 fiscal year.

Our people and compensation committee has delegated certain authority, responsibility and duties to a
committee of senior officers. We refer to this committee as our �internal people committee.� Our internal people
committee has authority and responsibility to:

administer and interpret our long-term incentive plans, except with respect to persons subject to the
reporting requirements of Section 16 of the Securities Exchange Act of 1934, as amended (the �1934 Act�)
and officers subject to Internal Revenue Code Section 162(m) (we refer to these officers and employees
collectively as �executive officers�), and grant stock options under these plans to persons other than
executive officers, to the extent and on terms and conditions specifically authorized by the people and
compensation committee;

• 

review, monitor, approve and administer our annual incentive and other compensation plans,
compensation strategies and management succession plans for non-officer employees, as well as our
general employment policies and strategies;

• 

perform settlor functions and make other decisions having a net annual cost of not more than
$10,000,000 involving our employee pension and welfare benefit plans; and

• 

appoint the members, and monitor the performance, of the committee that serves as the fiduciary
responsible for the management and administration of our employee pension and welfare benefit plans.

• 

Audit and Finance Committee

Members: Messrs. Parfet (Chair), AtLee, Bachmann, McMillan and Stevens

The audit and finance committee assists our board of directors in fulfilling its responsibility to oversee:

the integrity of our financial statements;• 
the qualifications and independence of our independent registered public accounting firm;• 
the performance of our independent registered public accounting firm and internal audit staff; and• 
our compliance with legal and regulatory requirements.• 
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As noted in the �Report of the Audit and Finance Committee� at page 58, our board of directors believes that all
members of the audit and finance committee meet the independence and experience requirements of the listing
standards of the NYSE. In addition, our board of directors has determined that each of the members of the audit
and finance committee is an �audit committee financial expert� for purposes of the rules of the SEC. The audit and
finance committee met 10 times during the 2007 fiscal year and did not take any actions by written consent.

For additional information regarding the audit and finance committee, please see �Ratification of Independent
Registered Public Accounting Firm (Proxy Item No. 2)� at page 59and �Report of the Audit and Finance Committee�
at page 58.

Nominating and Corporate Governance Committee

Members: Messrs. Stevens (Chair) and McMillan and Ms. King
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Our nominating and corporate governance committee provides oversight of the corporate governance affairs of
our board and company. Our nominating and corporate governance committee also identifies and recommends
individuals to our board of directors for nomination as members of the board and its committees, and leads our
board of directors in its annual review of the board�s performance.

Our nominating and corporate governance committee will consider nominees recommended by shareowners for
election to the board provided the names of such nominees, accompanied by relevant biographical information,
are submitted in writing to our Secretary. When evaluating potential director candidates, the committee will take
into consideration the qualifications set forth on Attachment B to our board of directors� charter and corporate
governance guidelines, which is attached as Appendix C hereto as well as the eligibility requirements of our
bylaws described below under �Other Matters�Shareowner Proposals� on page 65. The committee will also consider
whether potential director candidates will likely satisfy the applicable independence standards for the board, the
audit and finance committee, the people and compensation committee and this committee, as set forth in
Attachment A to the corporate governance guidelines, which is attached hereto as Appendix B. The committee
seeks input from other board members and senior management to identify and evaluate nominees for director
and may hire a search firm or other consultant to assist in the process. A third-party search firm was engaged to
assist in identifying and evaluating potential candidates for our board of directors.

Pursuant to its charter, all members of the nominating and corporate governance committee must meet the
independence requirements contained in the listing standards of the NYSE. We believe all members of the
nominating and corporate governance committee meet the current listing standards of the NYSE pertaining to
independence. The nominating and corporate governance committee met six times during the 2007 fiscal year
and did not take any actions by written consent.

Public Policy and Corporate Responsibility Committee

Members: Ms. King (Chair), Dr. Poste and Mr. Harper

Our public policy and corporate responsibility committee reviews and monitors our performance as it affects
communities, customers, other key stakeholders and the environment. This committee also reviews issues
affecting company products in the marketplace, including issues of agricultural biotechnology, and identifies and
investigates significant emerging issues. The public policy and corporate responsibility committee met five times
during the 2007 fiscal year and did not take any actions by written consent.

Science and Technology Committee

Members: Dr. Poste (Chair) and Messrs. AtLee and Harper

Our science and technology committee reviews and monitors our science and technology initiatives in areas such
as technological programs, research, agricultural biotechnology and information technology. Our science and
technology committee also identifies and investigates significant emerging science and technology issues. The
science and technology committee met five times during the 2007 fiscal year and did not take any actions by
written consent.
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Restricted Stock Grant Committee

Our restricted stock grant committee was dissolved on April 18, 2007 and its authority to grant awards of
restricted shares of our common stock to non-executive officers was consolidated into the responsibilities of our
people and compensation committee. The restricted stock grant committee did not meet during the 2007 fiscal
year, but took two actions by unanimous written consent.

Compensation of Directors

The objectives for our non-employee director compensation program are to attract highly-qualified individuals to
serve on our board of directors and align our directors� interests with the interests of our shareowners. Our
people and compensation committee reviews the program at least annually to ensure that it continues to meet the
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objectives. Our non-employee directors are paid for their services to us pursuant to our Non-Employee Director
Equity Incentive Compensation Plan (the �Directors� Plan�).

To determine whether our director compensation program is competitive, our people and compensation
committee considers general market information on program design, in addition to compensation data from the
same comparator group of companies as it uses for determining compensation for members of our executive
team, as described on pages 17-19. Our directors� compensation is targeted to the median range of compensation
for directors of companies in our comparator group, adjusted for our revenue size relative to that of our
comparator group. At the request of the people and compensation committee, management engages Towers
Perrin to provide the market trend and comparator group information. Based on this information and data,
management recommends any program changes it considers appropriate to the people and compensation
committee. That committee considers the recommendation, supporting data and information, in addition to
information and input from its independent executive compensation consultant, Frederic W. Cook & Co., Inc. The
people and compensation committee then recommends any change it considers appropriate to our full board of
directors for its review and approval, and includes the relevant information and data for our board to use in its
considerations.

In June 2006, the people and compensation committee reviewed the design of our director compensation program
and the Directors� Plan. The committee determined that the plan design was in line with market trends and
determined not to recommend any changes to our board of directors. The committee also determined not to
recommend any increase in the amount of our directors� compensation for our 2007 fiscal year, even though at
the time, the compensation was below the median range of director compensation for our comparator group.

Our directors� aggregate annual retainer for our 2007 fiscal year was based on the following:

$150,000 annual base retainer;• 
$25,000 annual retainer for each of the chairs of the audit and finance committee, the people and
compensation committee, and the nominating and corporate governance committee;

• 

$15,000 annual retainer for each of the chairs of the science and technology committee and the public
policy and corporate responsibility committee;

• 

$10,000 annual retainer for each member of the audit and finance committee (other than the chair of that
committee).

• 

Half of the aggregate retainer for each director is payable in deferred common stock. The remainder is payable,
at the election of each director, in the form of deferred common stock, restricted common stock, current cash
and/or deferred cash. The Directors� Plan does not provide for meeting fees. Mr. Grant is our sole employee
director and does not receive compensation for his services as a director.

Deferred Common Stock. Deferred common stock means shares of our common stock that are delivered at a
specified time in the future. Earned shares of deferred common stock are credited in the form of hypothetical
shares to a stock unit account at the beginning of each plan year and vest in installments as of the last day of
each calendar month during the plan year, but only if a director remains a member of our board of directors on
that day. All hypothetical shares in each director�s account are credited with dividend equivalents, also in the form
of hypothetical shares. No director has voting or investment power over any deferred shares until distributed in
accordance with the terms of the Directors� Plan, generally upon termination of service.

12

Restricted Stock. Restricted stock means shares of our common stock that vest in accordance with specified
terms after they are granted. Dividends and other distributions are held in escrow to be delivered with the
restricted stock as it vests. Any portions of a non-employee director�s aggregate annual retainer payable in the
form of restricted stock vests in installments on the last day of each calendar month during a plan year, but only
if the director remains a member of our board of directors on that day. Any restricted stock granted to a
non-employee director entitles the director to all rights of a shareowner with respect to common stock for all
such shares issued in his or her name, including the right to vote the shares and to receive dividends or other
distributions paid or made with respect to any such shares.

Cash/Deferred Cash. Under the Directors� Plan, any portion of a non-employee director�s aggregate annual
retainer not paid in the form of deferred stock or restricted stock will be paid in cash, either monthly during the
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term or on a deferred basis, as elected by the director. Any deferred cash is credited to a cash account that
accrues interest at the average Moody�s Baa Bond Index Rate, as in effect from time to time.

Prior to December 1, 2007, the Directors� Plan also provided that a non-employee director would receive a grant
of 3,000 shares of restricted stock upon his or her commencement of service as a member of our board of
directors.

In June 2007, the people and compensation committee again considered the design of our director compensation
program and determined that it continued to be in line with market trends, so that no changes were necessary.
However, after reviewing data from our comparator group, the committee determined that the amount of our
directors� annual base retainer was below the median range of the group, adjusted for our relative revenue. The
committee considered and recommended to our board of directors that it amend the Directors� Plan, effective for
our 2008 fiscal year, to increase the annual base retainer from $150,000 to $165,000. The recommended increase
would position our program slightly above our comparator group�s median range of director pay, adjusted for our
relative revenue. However, the committee anticipated that with the increase, another increase in the annual base
retainer would not be necessary for the subsequent fiscal year. Also, no adjustment was recommended for the
annual retainers for committee memberships or chairs since those retainer amounts continued to be in line with
similar types of director retainers in our comparator group. The number of shares of restricted stock granted to a
director upon commencing service on our board of directors would also remain unchanged. The board of
directors approved the recommended increase in the annual base retainer, effective September 1, 2007. It also
approved the people and compensation committee�s recommended changes to the Directors� Plan so that the plan
complies with the new deferred compensation rules under Code Section 409A. The board of directors
subsequently amended the Directors� Plan, effective December 1, 2007, to provide that the number of shares of
restricted stock granted to a director upon commencement of service would be equal to the annual base retainer
divided by the closing price of a share of our common stock on the commencement date.

In addition to the compensation described above, our non-employee directors are reimbursed for expenses
incurred in connection with their attendance at board of directors, committee and shareowners meetings,
including cost of travel, lodging, food and related expenses. Non-employee directors generally use commercial
aircraft or their own transportation, but may on occasion travel on company aircraft for such meetings.
Non-employee directors are also reimbursed for reasonable expenses associated with other business activities
related to their service on our board of directors, such as participation in director education programs.

Directors may participate in a matching gift program under which we will match donations made to eligible
educational, arts or cultural institutions. Gifts will be matched in any calendar year up to a maximum of $5,000.
While our directors participate on the same basis as our employees, SEC rules require that the amount of a
director�s participation in a charitable matching program be disclosed.
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2007 Director Compensation Table

The following presents compensation to our non-employee directors for their services in our 2007 fiscal year.

Fees Earned
or Stock All Other

Name
Paid in Cash

($)� Awards($)� Compensation($) Total($)
  Frank V. AtLee III � $79,583 79,577 $5,251� $164,411
  John W. Bachmann 80,007 102,717� �   182,724
  Arthur H. Harper � 68,757 104,582� 5,000�   178,339
  Gwendolyn S. King 82,500 82,483 �   164,983
  Sharon R. Long, Ph.D. � 82,500 82,483 �   164,983
  C. Steven McMillan 92,500 92,481 �   184,981
  William U. Parfet 87,500 87,482 �   174,982
  George H. Poste, D.V.M., Ph.D. 75,000 74,984 �   149,984
  Robert J. Stevens 92,504 92,504 �   185,008
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� The amounts shown in this column represent the elective half of the aggregate annual retainer payable to
each director under the Directors� Plan. The elective half of the retainer is payable, at the election of each
director, in the form of deferred common stock, restricted common stock, current cash or deferred cash. For
our 2007 fiscal year, the following directors elected to receive deferred common stock: Mr. Bachmann,
1,696.5 shares and Mr. Stevens, 1,961.5 shares. Mr. Harper elected to receive restricted stock, 1,557 shares.
Ms. King, Drs. Long and Poste, and Messrs. McMillan and Parfet elected to receive current cash and Mr.
AtLee elected to receive deferred cash.

� The amounts shown in this column include the amount that we expensed during our 2007 fiscal year under
FAS 123R for the non-elective half of the aggregate annual retainer that is payable in deferred common stock.
Because the deferred shares were granted on the first day of the fiscal year and were fully vested at the end
of the fiscal year, the amount expensed under FAS 123R equals the grant date fair value of the deferred
shares under FAS 123R. The number of deferred shares granted to each director related to the non-elective
half of the aggregate annual retainer is: Mr. AtLee, 1,694; Mr. Bachmann, 1,696.5; Mr. Harper, 1,557; Ms.
King, 1,749; Dr. Long, 1,749; Mr. McMillan, 1,961; Mr. Parfet, 1,855; Dr. Poste, 1,590; and Mr. Stevens,
1,961.5. The aggregate number of shares of deferred stock credited to the account of each director as of
August 31, 2007 was: Mr. AtLee, 56,155; Mr. Bachmann, 19,231; Mr. Harper, 1,567; Ms. King, 27,257; Dr.
Long, 23,783; Mr. McMillan, 35,267; Mr. Parfet, 33,396; Dr. Poste, 18,842; and Mr. Stevens, 28,015. The
aggregate number of shares of restricted stock held by directors as of August 31, 2007: Mr. Bachmann,
6,000; and Mr. Harper, 3,000.

The aggregate number of stock options held by directors as of August 31, 2007 was: Ms. King, 20,000; Dr.
Long, 20,000; Mr. Parfet, 20,000; Dr. Poste, 20,000; and Mr. Stevens, 20,000.

� Mr. AtLee changed committee assignments in the 2007 fiscal year.

� The amount shown in this column for Mr. AtLee represents the sum of a $4,100 contribution by the company
pursuant to its charitable matching program described above and interest earned on deferred cash under the
Directors� Plan (which is set each month at the monthly Moody�s Baa Bond Index Rate) to the extent that it
exceeds 120% of the applicable federal long-term rate.

� The amount shown in this column for Mr. Bachmann includes $22,710 that we expensed during the 2007
fiscal year under FAS 123R related to 6,000 shares (split adjusted) of restricted stock granted upon his
joining our board of directors on May 4, 2004.

� Mr. Harper was elected to our board of directors on October 24, 2006.

� The amount shown in this column for Mr. Harper includes $35,825 that we expensed during the 2007 fiscal
year under FAS 123R related to 3,000 shares of restricted stock granted upon his joining our board of
directors on October 24, 2006.

� Represents a contribution by the company pursuant to its charitable matching program described above.

� Dr. Long resigned as a director effective October 31, 2007.
____________________________

Election of Directors (Proxy Item No. 1)

The shareowners are being asked to elect Messrs. Bachmann and Parfet and Dr. Poste to terms ending with the
annual meeting to be held in 2011, until a successor is elected and qualified or until his earlier death, resignation
or removal. The board nominated Messrs. Bachmann and Parfet and Dr. Poste for election at 
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the 2008 meeting of shareowners upon the recommendation of the nominating and corporate governance
committee. Each nominee is currently a director of our company. For more information regarding the nominees
for director, see �Information Regarding Board of Directors and Committees� beginning on page 6.
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The board does not contemplate that any of the nominees will be unable to stand for election, but should any
nominee become unable to serve or for good cause will not serve, all proxies (except proxies marked to the
contrary) will be voted for the election of a substitute nominee nominated by the board.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR�
ALL OF THE NOMINEES FOR DIRECTOR.

___________________________

Executive Compensation

Compensation Discussion and Analysis

Our Compensation Discussion and Analysis, or �CD&A,� is organized into the following sections:

Overview of our executive compensation program;• 
Components of our executive compensation program for our proxy officers; and• 
Other policies and practices related to our executive compensation program.• 

In our CD&A, the term

�Committee� means the people and compensation committee of our board of directors, as describedon
page 10.

• 

�proxy officers� means the executives listed in the �2007 Summary Compensation Table� on page 34.• 
�executive team members� or �officers� means the 12 executives responsible for company policy,strategy
and operations, including our proxy officers.

• 

�broad-based� refers to a plan, policy or program in which most of our full-time and certain of ourother
employees participate, including our proxy officers.

• 

Overview of Our Executive Compensation Program

Our board of directors delegates to the Committee responsibility for establishing compensation policies and
programs for all of our employees. The Committee�s objectives for compensation policies for all of our employees,
including our proxy officers, are to:

align management�s interests with the long-term interests of shareowners;• 
encourage employees to behave like owners and reward them when shareowner value is created;• 
provide reward systems that are simple, credible and common across our organization;• 
promote creativity, innovation and calculated risk-taking to achieve outstanding business results;• 
encourage our employees to continually improve their capabilities to deliver business results;• 
reward for results rather than on the basis of seniority, tenure or other entitlement;• 
attract and retain top talent at all levels around the globe; and• 
make our company a great place to work that values diversity and inclusiveness.• 

The compensation program for our proxy officers and other executive team members includes the following
components:

Base salary;• 
Annual incentive awards under our broad-based annual incentive plan; and• 
Long-term incentive awards consisting of two components:

Stock options; and♦ 
Performance-based restricted stock units, or �performance-RSUs.�♦ 

• 

15

The Committee intends that the annual and long-term incentive components of our executive compensation
program will focus our executive team members on leading our entire organization toward growing our revenue
and earnings, generating cash flow, efficiently deploying capital and increasing long-term shareowner value.
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Year-to-year increases in performance goals require our executives to continually improve their capabilities to
deliver these results. The Committee regularly reviews our executive compensation strategies, policies and
programs to assure that the program continues to meet its overall objectives.

The Committee occasionally grants restricted stock or restricted stock units to executive team members for
recruitment or retention purposes. Executive team members receive retirement, health and welfare benefits
under our U.S. broad-based plans.

Role of Management

Our board of directors established a committee of senior officers, called our �internal people committee,� to
consider, determine and oversee broad-based compensation and employee benefits strategies, plans and
programs. Our internal people committee members are appointed by our CEO, Mr. Grant. The committee
members are: Mr. Grant; Mr. Crews; Dr. Fraley; our executive vice president of human resources; and our senior
vice president, chief of staff and community relations. Our executive vice president of human resources is the
chairperson of our internal people committee. The Committee periodically seeks input and recommendations
from our internal people committee on executive compensation strategy and design that, in its members�
judgment, will contribute to our growth and profitability, and support company objectives. Neither the internal
people committee nor any of its members determines executive compensation strategy or design, or any
component of compensation for any executive officer; these responsibilities reside only with the Committee which
is comprised of independent non-employee directors.

The Committee considers input from our CEO, chief financial officer (�CFO�), and our executive vice president of
human resources when developing and setting financial goals for our annual incentive plan and metrics for
performance-RSUs. Also, the Committee considers input from our CEO, with the assistance of our executive vice
president of human resources (for officers other than himself), regarding recommendations for base salary,
annual incentive plan opportunities and awards and long-term incentive award values for our executive team
members. The Committee gives significant weight to our CEO�s judgment when assessing each of the other proxy
officer�s performance and determining appropriate compensation levels and incentive awards. As described
below, the CEO�s recommendations to the Committee take into account market data from our comparator group
provided through management�s outside executive compensation consultant, as well as input from the Committee�s
independent consultant. When determining our CEO�s compensation, the Committee considers compensation data
from our comparator group, input from our executive vice president of human resources and input from the
Committee�s independent consultant.

The Committee reports to our full board of directors the specifics of each component of the compensation
decisions for our CEO. The Committee also makes general reports of its compensation-related decisions for our
other executive team members.

Role of Compensation Consultants

Since 2002, the Committee has engaged an outside independent executive compensation consultant, Frederic W.
Cook & Co., Inc., to advise and counsel the Committee. The consultant provides no services to our company other
than those provided directly to or on behalf of the Committee.

At the direction of the Committee, management provides all Committee materials to the independent consultant
and discusses all materials and recommendations with the independent consultant in advance of each Committee
meeting or communication. The independent consultant considers the information and reports to the Committee
chairperson on the material being presented to the Committee, specifically identifying any issues or concerns.
The chairperson discusses the independent consultant�s input with the entire Committee at its meeting.
Previously, the consultant attended one meeting a year and discussed current executive compensation trends and
programs in light of those trends. The Committee has asked the consultant to attend two separate meetings
annually beginning in 2008, and focus one meeting on executive compensation trends and the other on the design
of our executive compensation program.
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With support of the Committee, management regularly engages Towers Perrin to provide calculations and market
data used by the Committee in its decision-making processes. Various members of our CFO�s and executive vice
president of human resources� staffs retain and work with Towers Perrin to obtain the information. The
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Committee periodically requests our executive vice president of human resources and his staff to seek Towers
Perrin�s input or recommendation with respect to a specific practice, program or arrangement being considered
by the Committee. To assist the Committee in its decision-making processes, management may also
independently seek Towers Perrin�s input on various matters to provide the information to the Committee. Towers
Perrin provides consulting, actuarial and other compensation and employee benefits-related services to our
company.

Tally Sheets

At the direction of the Committee, management prepared a presentation of total compensation, a �tally sheet,� for
each proxy officer and other executive team member for the Committee to use when considering and determining
our 2007 fiscal year executive compensation program and each officer�s pay. The Committee used the same
process when setting 2008 fiscal year compensation.

The tally sheets summarized each officer�s total compensation and provided information on the:

value of each component of current compensation, including benefits and perquisites;• 
potential value of all equity-based long-term incentive awards held by the officer, both vested and
unvested, at then-current market prices;

• 

value realized in the prior fiscal year from stock option exercises and vesting of restricted stock and
performance-RSUs; and

• 

value of lump sum payments and benefits that would be owed should the officer�s employmentterminate
under various scenarios such as retirement, voluntary termination, involuntary termination or following a
change of control. Details on potential excise tax gross-up payments on excess parachute payments
related to termination following a change of control were also included. Tax gross-up information and
pension plan values were calculated by Towers Perrin based on various assumptions, including stock
price assumptions both higher and lower than our then-current stock price.

• 

The tally sheets were used to demonstrate total compensation provided to each executive team member, as well
as the impact of company performance on potential earnings. The Committee used the tally sheet information as
a basis for considering changes to components of our executive compensation program, but made no adjustment
as a result of the analysis based on its assessment that the program continues to meet the objectives described
above.

During our 2007 fiscal year, the Committee requested that management prepare a �wealth accumulation analysis�
for Mr. Grant so that the Committee could review his total earnings and earnings potential under our past,
present and anticipated compensation and benefit plans. Management prepared the analysis with guidance from
the Committee�s independent consultant. The wealth accumulation analysis summarized Mr. Grant�s total earnings
over the previous five fiscal years, including earnings from annual base salary, annual incentive award payments,
accumulations under company-sponsored retirement and other benefit plans, size of stock option grants, gains
from stock option exercises, size of performance-RSUs and proceeds from vesting of performance-RSUs. The
analysis also projected anticipated earnings for the next five fiscal years, assuming that current components of
our executive compensation program are maintained at current levels. The Committee made no adjustment to
Mr. Grant�s compensation or to the program design as a result of the analysis, based on its assessment that the
existing program provides strong alignment with the creation of shareowner value, as well as retention value.

Comparator Group for Determining Executive Compensation

Background Information. In 2006, the Committee approved a new comparator group of companies as a
reference for determining compensation for our proxy officers and other executive team members, beginning
with our 2007 fiscal year compensation. Previously, our primary comparator group consisted of companies in
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the specialty chemicals industry and general industry with revenues generally approximating our revenue at the
time. The Committee also considered data from the biotechnology industry. The Committee revised our
comparator group of companies to better reflect our growth and increased focus on biotechnology.
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The new comparator group, which we refer to as �our comparator group,� consists of companies having one or
more of the following characteristics:

science-based, research-focused, organization from the biotechnology, pharmaceutical or related
industry;

• 

specialty or diversified chemical company having a line of business requiring ongoing introduction of new
products; or

• 

brand-focused general industry leader.• 

The Committee considers these characteristics essential to the success of our business.

When initially selecting members of our comparator group and during its annual review of the members, the
Committee compares our performance to the comparator group�s performance with respect to key publicly
available financial metrics (such as revenue growth, earnings per share growth and total shareowner return) to
confirm its belief that positioning our officers� pay at the median range of our comparator group for target-level
performance reflects appropriate pay for performance.

The Committee reviews our comparator group annually, and expects to periodically update its members to
account for any mergers, acquisitions or business-related changes. The Committee approved the following 28
companies as our comparator group:

3M Co.• 
Abbott Laboratories• 
Allergan Inc.• 
Amgen Inc.• 
Ashland Inc.• 
Baxter International Inc.• 
Becton, Dickinson and Co.• 
Biogen Idec Inc.• 
Boston Scientific Corp.• 
Bristol-Myers Squibb Co.• 
Colgate-Palmolive Co.• 
Dow Chemical Co.• 
E.I. du Pont de Nemours and Co.• 
Ecolab Inc.• 

Eli Lilly and Co.• 
Engelhard Corp.• 
Forest Laboratories Inc.• 
Genentech Inc.• 
General Mills Inc.• 
Genzyme Corp.• 
Gilead Sciences Inc.• 
Kellogg Co.• 
Medtronic Inc.• 
PPG Industries Inc.• 
Rohm and Haas Co.• 
Schering-Plough• 
St. Jude Medical Inc.• 
Wyeth• 

How the Committee Uses Our Comparator Group Data. When determining compensation for our executive
team members, the Committee uses data from our comparator group as a reference for determining:

amount of total compensation;• 
individual components of compensation; and• 
relative proportion of each component of compensation � base salary, annual incentive awardopportunity
and long-term incentive award value.

• 

At the direction of the Committee, management assembles the data collected by its compensation consultant,
Towers Perrin, and provides the information to the Committee. When considering the data, the Committee
generally targets each component of compensation to the median range for a comparable position. We consider
the median range to generally be 90%-110% of our comparator group�s median. The Committee�s philosophy is to
target executive compensation to the median range of our comparator group, and seeks to drive company
financial performance that is in the upper quartile of our comparator group. In the Committee�s judgment, annual
budgets and financial targets are set with sufficient difficulty to produce performance above the median level
with the intent of shareowners receiving an above average return on our company�s investment in executive
compensation.
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The Committee may use its discretion to adjust one or more components of an executive team member�s
compensation within the median range of pay for a similar role in our comparator group. The Committee also may
adjust a component of pay above or below the median range if, in its judgment, there are factors warranting the
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adjustment. Such factors may include alignment of the officer�s position with the corresponding position in the
Towers Perrin data, experience and value he or she brings to the role, sustained high-level performance,
demonstrated success in meeting key financial and other business objectives and the amount of the officer�s pay
relative to the pay of his or her peers within our company. The differences in compensation levels among our
executive team members, including our proxy officers, are primarily attributable to the differences in the median
range of compensation for similar positions in our comparator group data and the Committee�s assessment of the
position�s internal value for our company.

2007 Fiscal Year. When the Committee first approved our comparator group, our revenues were less than the
group�s median revenue. Therefore, the Committee instructed management to adjust the compensation data for
our executive team members based on our overall revenue (or on the appropriate revenue scope for a particular
position) as compared to the revenues of our comparator group companies. The Committee determined that when
transitioning to our new comparator group, if any component of an executive team member�s compensation was
below the median range for a comparable position, the Committee would make upward adjustments over time.
The Committee also determined that if any component of compensation was above the median range, there would
be no downward adjustment, but future increases would be less. For our 2007 fiscal year, data for Becton,
Dickinson and Company and Biogen Idec Inc. were not available through Towers Perrin when our analysis was
done; therefore, the Committee did not consider their data in its decisions.

In collecting the comparator group data for the Committee, management benchmarked each officer�s position
against like positions for our comparator group in the Towers Perrin database. The Committee was provided data
at the 25th, 50th and 75th percentiles for each position and for each pay component. The data was adjusted,
generally using regression analysis, to adjust for differences in revenue scope for each position relative to
comparator company positions. For example, data for our CEO and CFO positions were adjusted based on total
corporate revenues, and data for our business area executive vice presidents were adjusted based on the
revenues of their associated business area. Where information for one of our positions was not available within
our comparator group data, but was available from the broader Towers Perrin database, we used the general
industry data and adjusted for revenue size. Information for base salary and annual incentive award opportunities
were also adjusted upwards, generally by 4% per annum, to bring the data forward to the midpoint of the
following year to account for the timing of the data collection. Based on market trends, no timing adjustment was
made to data for long-term incentive opportunity values.

Our executive team members� actual annual incentive award payments and value realized from long-term
incentive awards are based on company performance, individual performance, and our stock price. In our 2007
fiscal year, the amount of executive team members� annual incentive award payments and value realized from
long-term incentive awards (equity grants) exceeded our estimates of target median levels for these types of pay
within our comparator group. This was due to our exceptional operating performance and stock price
performance during our 2005, 2006 and 2007 fiscal years and was in line with our pay for performance
philosophy and compensation program objectives.

2008 Fiscal Year. For 2008 fiscal year compensation, our executive team members� base salary, target annual
incentive award opportunities and long-term incentive opportunity values will continue to be targeted to the
median range of compensation for comparable positions in our comparator group as described above. However,
due to the growth in our revenue and earnings since our new comparator group was established in 2006, the total
compensation and certain pay components for a number of our officers had been in the lower end of the median
range of our comparator group (as discussed in the following section of our CD&A). Therefore, the Committee
has been increasing the specific pay components to better align with the targeted competitive level and to reflect
the expanded scope of responsibilities associated with our company�s growth. Also, beginning with 2008 fiscal
year compensation decisions, Engelhard Corp. will no longer be included as part of our comparator group since it
has been acquired by BASF Corp.

19

Components of Our Executive Compensation Program for Our Proxy Officers

Each year, the Committee considers the design of our executive compensation program and its individual
components over the course of several meetings. In October, the Committee determines executive team members�
overall compensation for the then-current fiscal year and the individual components and amounts of pay, each
targeted to the median range of our comparator group. When making these compensation decisions, the
Committee considers our comparator group data, the tally sheet analyses and, for Mr. Grant, his wealth
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accumulation analysis.

Base Salary

Overview. Base salary is used to provide each proxy officer a set amount of money during the year with the
expectation that he will perform his responsibilities to the best of his ability and in the best interests of our
company. Base salary is evaluated in reference to the median base salary range of comparable positions in our
comparator group, adjusted to reflect our size or such other factors as determined by the Committee in its
discretion as discussed below. While compensation decisions for each component of pay are made by the
Committee in October of each year, base salary increases are generally made effective for the subsequent
calendar year to align with the timing of base salary increases for the rest of the organization.

Annualized Base Salary for Our Proxy Officers. The �2007 Summary Compensation Table� at page 34 sets forth
the base salary earned by each proxy officer for our 2007 fiscal year. The following information summarizes each
proxy officer�s annualized base salary for the calendar years falling within our 2007 and 2008 fiscal years. The
rationale for each is described below.

Annualized Base Pay for Our Proxy Officers

Annualized Annualized Annualized
Base Pay Base Pay Base Pay
Calendar

Year
Calendar

Year Percentage
Calendar

Year Percentage
Name 2006 2007 Increase 2008 Increase

  Hugh Grant $1,100,000 $1,144,000 4.0% $1,355,000 18.4%
  Terrell K. Crews      510,000      540,000 5.9%      565,000   4.6%
  Brett D. Begemann      455,000      470,000 3.3%      515,000   9.6%
  Carl M. Casale      490,000      510,000 4.1%      530,000   3.9%
  Robert T. Fraley, Ph.D.      525,000      550,000 4.8%      575,000   4.5%

Setting Base Salary for Our CEO.

2007 Fiscal Year. In October 2006, the Committee reviewed Mr. Grant�s base salary to consider any changes
effective for the 2007 calendar year. The Committee reviewed relevant data for the chief executive officer
position relative to our comparator group, and determined that Mr. Grant�s base salary was well below the median
range. The Committee also considered Mr. Grant�s request that any increase in his base pay be in line with the
percentage increases for our other employees rather than an increase that would have brought his annual base to
within the median range of base pay for chief executive officer base salary for our comparator group. After
considering all of the factors, the Committee determined to provide Mr. Grant a 4% increase in his annual base
pay as set out in the table above.

2008 Fiscal Year. In October 2007, the Committee reviewed Mr. Grant�s base salary to consider any changes
effective for the 2008 calendar year. The Committee reviewed relevant data for the chief executive officer
position relative to our comparator group. The Committee found that given our rapid rate of growth, in addition
to our current revenue and size, Mr. Grant�s annual base salary remained well below the median range of base
salary for chief executive officers in our comparator group. The Committee considered Mr. Grant�s sustained high
level of performance since assuming the role of CEO, his developed skills and abilities critical to the success of
our company and the Committee�s philosophy of paying our officers at the median range of our comparator group
for similar positions. The Committee also considered the retention value of bringing Mr. Grant�s salary to the
median of the comparator group given his and our company�s extraordinary performance 
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during our 2007 fiscal year. Based on these factors, the Committee determined to increase Mr. Grant�s annual
base salary to the median range of annual base salary for chief executive officers in our comparator group,
effective for the 2008 calendar year, so that his salary would better align with the market.

Setting Base Salary for Our Other Proxy Officers.
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The Committee targets each executive team member�s base salary to the median range of base salary for a similar
role in our comparator group. The specific considerations for each pay decision are as follows:

Mr. Crews: For calendar year 2007, the Committee reviewed relevant data for chief financial officer
positions in our comparator group. The Committee determined that Mr. Crews� base salary wasbelow the
median range for chief financial officer base salary and determined to increase his base salary to bring
his pay into the median range of our comparator group. For calendar year 2008 base salary, the
Committee followed the same process; however, our comparator data was adjusted upward to reflect Mr.
Crews� additional business operating responsibility during our 2008 fiscal year as chiefexecutive officer of
our Seminis vegetable seeds business, in addition to his CFO responsibilities.

• 

Mr. Begemann: For calendar year 2007, our comparator group data for determining Mr. Begemann�sbase
salary was adjusted relative to revenue for the size of our combined international row crops and our
Seminis vegetable seeds businesses which he managed in our 2007 fiscal year. Mr. Begemann�s2007
calendar year base salary percentage increase was slightly below the general market trend because his
salary was already within the median range. For the 2008 calendar year, our comparator group data was
adjusted upward to reflect Mr. Begemann�s 2008 fiscal year assignment of managingour global row crops
commercial operation. The Committee determined to provide him a larger than market trend percentage
increase to reflect his increased responsibilities and to bring his base salary more in line with the
targeted median range for his new role.

• 

Mr. Casale: For calendar year 2007, our comparator group data was adjusted relative to revenue for the
size of our North American and Latin America North commercial businesses which he managed in our
2007 fiscal year. For calendar year 2008, the comparator role was changed given Mr. Casale�s2008 fiscal
year new assignment managing global strategy, manufacturing and information technology. For both
years, Mr. Casale�s base salary increases were aligned with market trendpercentage increases since his
base salary was already appropriately positioned within the median range.

• 

Dr. Fraley: The compensation data used to determine Dr. Fraley�s compensation is based on a subgroup of
technology-based companies from our comparator group. Those companies are: Abbott Laboratories,
Allergan Inc., Amgen Inc., Baxter International Inc., Boston Scientific Corp., Bristol-Myers Squibb Co., Eli
Lilly and Co., Forest Laboratories Inc., Genentech Inc., Genzyme Corp., Gilead Sciences Inc., Medtronic
Inc., Schering-Plough, and Wyeth. These companies better represent Dr. Fraley�s role within our
organization, technology�s impact on our business and the market in which we compete for scientific
talent. When setting Dr. Fraley�s 2007 calendar year base salary, the Committee determined to provide
him a percentage increase larger than the general market trend to bring his salary more in line with the
median range of his comparator group. When setting his calendar year 2008 base salary, the Committee
again determined to provide him a percentage increase larger than the general market trend for the same
reason.

• 

Annual Incentive Plan

Overview. Our broad-based annual incentive plan is intended to focus our organization on meeting or exceeding
key business targets by working both individually and as teams to achieve stated goals, and reward employees for
financial and operational performance that drives shareowner value. The plan provides employees, including our
proxy officers, the opportunity to earn cash awards for company and individual performance achieved during the
fiscal year performance period. Our proxy officers and other regular employees, except those who participate in a
sales or manufacturing annual incentive plan or specific business annual incentive plan, participate in the plan.
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The design of our annual incentive plan is described on page 39.

As more fully described in the narrative, the actual amount of money available for awards � the award pool � is
based on overall plan funding. Each year, the Committee determines funding of the award pool based on its
assessment of overall company performance during the fiscal year, measured against pre-established financial
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goals for:

Net sales � 10% of the funding opportunity;• 
Earnings Per Share (EPS) � 50% of the funding opportunity; and• 
Cash flow � 40% of the funding opportunity.• 

The award pool is then allocated to each participant based on:

the participant�s annual incentive award opportunity for the fiscal year;• 
the performance of the participant�s business or function measured against business or function goals;
and

• 

the participant�s individual performance during the year, measured against individual goals.• 

Although actual performance measured against pre-established goals is the key component in determining both
company and individual performance, the Committee may exercise discretion when determining whether
company and/or a proxy officer�s individual goals have been attained.

Additionally, under our shareowner-approved Code Section 162(m) Annual Incentive Program for Covered
Executives, which we refer to as our �Code 162(m) Program,� our proxy officers other than our CFO are eligible for
an annual incentive plan award only if the Committee certifies that the net income performance goal it
established under our Code Section 162(m) Program has been attained. Each year, the Committee establishes our
company�s net income performance goal either before or within the first 90 days of the beginning of each fiscal
year performance period, and considers and certifies our company performance against the net income goal at its
October meeting following the close of the fiscal year performance period. Also under the terms of the Code
Section 162(m) Program, the maximum award amount a proxy officer covered by the Program may receive is
three quarters of one percent (.75%) of corporate net income for the applicable performance year. For purposes
of determining attainment of the corporate performance goals and the proxy officer�s maximum award amount,
the Committee considers company net income for the fiscal year performance period as defined in the Code
Section 162(m) Program. As permitted by our Code Section 162(m) Program, the Committee uses its discretion to
reduce this maximum award amount to the amount of the award the Committee determines for the proxy officer
under the terms of our annual incentive plan for the fiscal year.

2007 Fiscal Year Annual Incentive Plan Design, Financial Goals and Funding.

Plan Design and Goals. The design of our 2007 fiscal year annual incentive plan, including its metrics, was the
same as for our previous year�s plans. The Committee discussed the plan�s design at its June and August 2006
meetings. At the request of the Committee, our internal people committee provided input that in its judgment, the
design continued to meet the plan�s intended purpose. The Committee determined that the plan�s net sales, EPS
and cash flow metrics and relative weightings, continued to focus the organization on desired performance for
the following reasons:

Net sales measures the growth of the business, both organically and through acquisitions, and provides
an indication of future success. Because margin growth tends to be more important to our business as a
technology-based company than net sales, net sales is a smaller part (10%) of the total annual incentive
value.

• 

EPS sets the expectation for our shareowners of our company�s success. Shareowners use EPS asthe key
accounting measure and evaluation of how our company is performing; therefore, EPS encompasses half
(50%) of the plan�s overall funding opportunity.

• 

Cash flow, which is a significant part (40%) of the plan�s funding opportunity, measures thetrue value of
our business. Our ability to translate earnings to cash indicates the health of our business and allows our
company to invest for the future of the business as well as return value to shareowners.

• 
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Plan Financial Goals. At its October 2006 meeting, the Committee considered target-level performance goals for
each of the plan metrics, and the anticipated cost of the plan at target-level funding. The target-level goals were
equal to our company�s 2007 fiscal year budget approved by our board of directors. The Committee considered
and established threshold and outstanding level performance goals for each metric focusing attention on
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demonstrated growth and an increased level of difficulty compared to the performance goals for our 2006 fiscal
year annual incentive plan. The Committee felt that the target and outstanding goals represent above median
level of difficulty. Each of the target-level goals is set out in the table below.

Plan Funding. At its October 2007 meeting, the Committee reviewed our actual 2007 fiscal year financial results,
and considered our company�s performance against the plan�s performance goals and other performance factors to
determine funding of the plan�s award pool. Our CEO and executive vice president of human resources, based
upon financial information provided by our CFO, provided the Committee an assessment of our financial results
measured against the plan�s goals. They also recommended a 200% funding factor for the Committee to consider
in determining the funding of the annual award pool for all participating employees, including our proxy officers.
The Committee determined to fund the plan�s incentive pool for the entire organization at the 200% (outstanding)
level, plus the difference between Mr. Grant�s actual 2007 fiscal year annual incentive award and the award he
would have received at the 200% level, as discussed in the next section of this CD&A.

The Committee also reviewed our company�s actual 2007 fiscal year financial results against the net income
performance goal it had established for our 2007 fiscal year performance period for purposes of our Code Section
162(m) Program and compliance with Code Section 162(m). The Committee determined that the goal had been
met, that each of our proxy officers would be eligible for the awards as determined under our 2007 fiscal year
annual incentive plan, and that the awards are fully deductible by our company. In considering each proxy
officer�s actual annual incentive award as discussed in the next section of this CD&A, the Committee also
determined that the award to each proxy officer was substantially lower than the maximum award amount that
may be received by a proxy officer covered by our Code Section 162(m) Program.

Summary of 2007 Fiscal Year Annual Incentive Plan Goals and Actual Results

The following chart shows our 2006 fiscal year actual financial results, the net sales, EPS and cash flow goals at
target-level performance for our 2007 fiscal year, and the actual, outstanding-level performance our company
achieved for our 2007 fiscal year.

2006 Fiscal Year 2007 Fiscal Year
Actual Financial

Results
Target-Level

Goals
Actual Financial

Results

Financial Metrics
(Using Plan
Definitions)

(100%
Funding)

(Using Plan
Definitions)

  Net sales (Millions)
$7,294 $7,780 $8,563

(110% of Target)

  Earnings Per Share (EPS)
$1.30 $1.50 $2.00

(133% of Target)

  Cash Flow (Millions)
$1,049 $875 $1,257

(144% of Target)

The Committee had established threshold and outstanding performance goals as a percent of the
target-level performance for each metric, as follows: net sales, 95% and 105%; EPS, 90% and 110%; and
cash flow, 85% and 115%.

• 

The Committee also had determined that for purposes of determining company performance against the
financial goals, financial metrics follow generally accepted accounting principles, with adjustments as set
forth in the description of our annual incentive plan at page 39.

• 

In our 2007 fiscal year we sold our U.S. Stoneville and NexGen businesses. Our actual financial results
using plan definitions for the 2006 fiscal year have been recast to conform with the 2007 fiscal year
presentation for comparability purposes.

• 

23

Annual Incentive Opportunity and Award for Our CEO.

Target Opportunity. At its October 2006 meeting, the Committee met in executive session and set Mr. Grant�s
individual performance goals for our 2007 fiscal year. His goals were derived from our annual and long-term plan
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and included financial, strategic and operational items. Mr. Grant�s goals also served as the organizational goals
for the other proxy officers and executive team members. Under the terms of the plan, meeting, exceeding or
falling short of an identified individual performance goal is considered one factor among many in evaluating the
year�s performance. The Committee has discretion to consider actual performance and other factors it considers
relevant when evaluating our CEO�s performance against goals.

Actual Incentive Award. At its October 2007 meeting, the Committee met in executive session to discuss Mr.
Grant�s performance. The Committee evaluated Mr. Grant�s performance against our 2007 fiscal year corporate
goals and objectives and determined that under his leadership, our company not only significantly exceeded each
of its 2007 fiscal year financial goals, but was also positioned well for future growth.

In determining the amount of his annual incentive award, the Committee first discussed that Mr. Grant�s base
salary and annual incentive award opportunity for our 2007 fiscal year had been well below the median range for
chief executive officers in our comparator group. The Committee then determined that because of Mr. Grant�s
exceptional performance during our 2007 fiscal year, his annual incentive award should be set at the 200%
outstanding level; however, the award was to be calculated as if his base salary and target annual incentive
opportunity had been at the median for base salary and target annual incentive award opportunities of our
comparator group for the year. Based on this determination, the Committee awarded Mr. Grant a 2007 fiscal year
annual incentive award at 260% of his actual 2007 fiscal year target opportunity, or $2,975,000. The Committee
also increased the funding of the organization�s award pool in an amount equal to the difference between Mr.
Grant�s actual award and the award he would have received at the 200% level.

For our 2008 fiscal year, the Committee increased Mr. Grant�s target annual incentive award opportunity from
100% of base salary to 120% of base salary to be in line with the median range for chief executive officers in our
comparator group. Mr. Grant�s target opportunity as a percentage of his base salary is higher than that of our
other proxy officers to reflect his larger job scope and responsibilities, as well as the median range of pay of chief
executive officers in our comparator group of companies.

Annual Incentive Opportunities and Awards for Our Other Proxy Officers.

Target Opportunities. In October 2006, the Committee, with input from our CEO and the executive vice president
of human resources, determined the 2007 fiscal year annual incentive opportunity for each proxy officer. Each
officer�s target opportunity value was based on the median range of target annual incentive opportunity values for
comparable positions in our comparator group.

Actual Incentive Awards. During its October 2007 meeting, the Committee discussed and determined our other
proxy officers� awards under our 2007 fiscal year annual incentive plan. Our CEO discussed with the Committee
the individual performance considerations impacting his award recommendations as highlighted below:

Mr. Crews: Well-managed financial processes and acquisition activities enabling our company to execute
its growth plan.

• 

Mr. Begemann: Very strong earnings and cash flow performance of the international row crops business
as well as successful operational focus on our Seminis vegetable seeds business.

• 

Mr. Casale: Significant corn market share growth in the U.S. resulting in strong earnings and cash flow
performance.

• 

Dr. Fraley: Excellent pipeline and regulatory advancements enabling continued market share growth.• 
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Summary of 2007 Fiscal Year Annual Incentive Awards for Our Proxy Officers.

The actual annual incentive awards to our proxy officers based on company, business or function, and individual
performance were as follows.

Award Opportunity
At Target At Outstanding

Performance Performance
(100% Funding) (200% Funding) Actual Award

Edgar Filing: MONSANTO CO /NEW/ - Form DEF 14A

30



Name % of Base Pay Dollar Amount Dollar Amount Amount
  Hugh Grant 100% $1,144,000 $2,288,000 $2,975,000
  Terrell K. Crews   70%      378,000      756,000      760,000
  Brett D. Begemann   65%      305,500      611,000      650,000
  Carl M. Casale   70%      357,000      714,000      740,000
  Robert T. Fraley, Ph.D.   70%      385,000      770,000      770,000

2008 Fiscal Year Annual Incentive Plan. The design of our 2008 fiscal year annual incentive plan for the
September 1, 2007 through August 31, 2008 performance period is the same as the design of our 2007 fiscal year
annual incentive plan. The funding of the plan will again be determined by the Committee. While the financial
goals were set in the same manner as described for our 2007 fiscal year, given actual 2007 fiscal year results, the
financial targets were adjusted upwards from the original 2008 fiscal year budget approved by our board of
directors. The Committee set outstanding levels of performance for each metric at proportionately higher levels
relative to target-level performance than for our 2007 fiscal year annual incentive plan, thus making achievement
of the outstanding level for funding of the plan�s incentive pool relatively more difficult to attain. The Committee
set the threshold EPS performance goal at the actual 2007 fiscal year result, requiring us to achieve double-digit
growth to achieve target-level performance and further significant growth for us to achieve the outstanding level
of performance. The Committee set net sales and cash flow goals in line with the EPS goal, taking into account
use of cash for business investment purposes.

Each proxy officer has individual performance goals intended to drive both total company results and the portion
of the organization for which they are directly responsible, all aligned towards meeting our company�s financial
goals and strategic objectives. For our 2008 fiscal year, the Committee increased Mr. Grant�s target-level annual
incentive opportunity as described above. The Committee made no changes to the target-level opportunities for
Mr. Crews, Mr. Casale and Dr. Fraley. The Committee increased Mr. Begemann�s target annual incentive
opportunity to 70% of his base salary to reflect his expanded role in our company.

Long-Term Incentive Compensation

Overview. Our long-term incentive program covers all of our management employees. The program uses
equity-based awards to provide a link between management employees� compensation and our stock price. It also
rewards management for achieving financial goals that improve company performance and thereby increase
shareowner value.

Types of Equity Grants For Our Executive Team Members, Including Our Proxy Officers. Management
employees other than our executive team members receive their long-term incentive opportunity awards all in the
form of stock options. Our executive team members receive the long-term incentive opportunity component of
their compensation in the form of stock options and performance-RSUs.

For 2007 fiscal year compensation, the Committee determined to provide executive team members� their
long-term incentive opportunity values in the form of equity-based awards, weighted as follows: 75% in the form
of stock options and 25% in the form of performance-RSUs. The Committee�s determination was based on the
following considerations:

comparisons with respect to the proportion of stock options and restricted stock or restricted stock units
within our comparator group market; and

• 

overall risk/reward tradeoff, with stock options providing compensation based solely upon increases in
our stock price, and performance-RSUs providing compensation based both upon the achievement of
specific financial goals and stock price.

• 
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Stock options reward our officers for increases in our stock price. Because stock options have no value unless our
stock price increases, they encourage risk-taking; and because they are generally exercisable only after a period
of service, they help us retain executives. Performance-RSUs, on the other hand, bring into play a number of
other incentives for our proxy officers and other executive team members. Their vesting and value is dependent
not only on continued service and increases in our stock price, but also on company performance over successive
two-year periods measured by EPS, cash flow and return on capital. The Committee believes that by making a
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grant of performance-RSUs to our executive team members every year, with vesting tied to financial performance
over a two-year period and continued service over a three-year period, and with the ultimate value delivered also
dependent upon the value of our stock, we give our officers a powerful incentive to focus on long-term, sustained
improvement in company performance and shareholder value.

The terms and conditions of our 2007 fiscal year stock option grant to management employees, including our
proxy officers, are described on page 40. The terms and conditions of our 2006 and 2007 fiscal years
performance-RSUs to our proxy officers and other executive team members are described on pages 40-41.

How the Committee Determines Equity Grant Sizes. To determine the size of equity-based awards, the
Committee first determines the total number of shares that will be made available for equity-based award grants
for all management employees for the fiscal year. The Committee makes this determination by evaluating the
potential dilution to shareholders and cost to our company, and by:

reviewing data from both general industry and biotechnology companies to determine median proportions
of companies� total shares outstanding typically used for annual employee long-termcompensation
programs;

• 

comparing the value of anticipated grants for the fiscal year to those of our comparator group, using our
then-current stock price; and

• 

reviewing the projected expense impact on our company�s earnings for the anticipated fiscal yeargrants
and outstanding grants from prior years.

• 

The Committee then determines the value of each executive team member�s long-term incentive awards for the
fiscal year. In determining the values, the Committee considers our comparator group data for similar positions,
with consideration then given to the strategic value of the officer�s role to our company, as described below. The
Committee does not consider an officer�s outstanding equity awards or stock ownership levels when determining
the value of the long-term incentive award component of his compensation, since awards are targeted to the
median range of comparable positions within our comparator group each year.

At the time of our initial public offering in October 2000, the Committee positioned our executive team members�
long-term incentive award values to the 75th percentile of our previous comparator group. Beginning with our
2003 fiscal year grant, the Committee reduced their targeted long-term positioning to the 60th percentile of the
comparator group to reduce the potential dilutive effect of stock option grants while recognizing the need to
compete with technology-based companies for talent. Because our new comparator group reflects the influence of
technology companies, the Committee now targets executive team members� long-term incentive award values to
the median range for comparable roles within the group. These target values were used in establishing our
officers� 2007 fiscal year and 2008 fiscal year long-term incentive awards.

Each officer�s long-term incentive award value is converted into specific equity grants as follows:

Stock Options: 75% of his long-term incentive award value is converted to a number of stock options by
dividing the value by the estimated Black-Scholes value of our stock on the grant date (equal to 40% of
the fair market value of a share of our stock).

• 

Performance-RSUs: The remaining 25% of his long-term incentive award value is converted to a number
of performance-RSUs by dividing the value by the fair market value of a share of our stock on the grant
date. This number represents the number of performance-RSUs that will vest if all performance goals are
met at the target performance level; the actual number that will vest may be as high as 200% if
outstanding performance on all performance goals is achieved, or as low as zero, if the minimum
performance is not achieved.

• 
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Proxy Officer 2007 and 2008 Fiscal Year Long-Term Incentive Award Values.

The long-term incentive award values for each proxy officer at the time of grant for our 2007 and 2008 fiscal
years are as follows:
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Long-Term Opportunity
Values

Name 2007 2008
  Hugh Grant $5,850,000 $6,935,000
  Terrell K. Crews 1,700,000 1,700,000
  Brett D. Begemann 1,000,000 1,300,000
  Carl M. Casale 1,500,000 1,500,000
  Robert T. Fraley, Ph.D. 2,500,000 2,500,000

The Committee increased Mr. Grant�s 2007 fiscal year long-term incentive award value to be more in line with the
median range of our comparator group. Each other proxy officer�s long-term incentive award value remained
unchanged from the previous year�s value.

The Committee increased Mr. Grant�s 2008 fiscal year long-term incentive award value in order to set his
long-term value at the median of the comparator group and to reflect the impact of our company�s growth. The
Committee increased Mr. Begemann�s long-term incentive award value to keep the value within the median range
of our comparator group, given his increased role. Mr. Grant�s long-term incentive award value is greater than
that of our other proxy officers to reflect his greater job scope and responsibilities, as well as the median range of
long-term opportunity values for chief executive officers in our comparator group of companies.

Equity Grants to Our Proxy Officers. Options and performance-RSUs granted to our proxy officers on October
26, 2006 are included in the �2007 Grants of Plan-Based Awards� table. The terms and conditions of the grants are
more fully described in the narrative to that table. Options and performance-RSUs granted to our proxy officers
on October 22, 2007 are included in the narrative following the table.

Performance-RSUs Design, Financial Goals and Vesting.

Plan Design and Metrics. The Committee regularly reviews the design of the performance-RSUs, including their
metrics, to assure that the grants continue to meet the Committee�s objectives. The design of the
performance-RSUs is described on pages 40-41 in the narrative following our �2007 Grants of Plan-Based Awards�
table. When considering the design of performance-RSUs for the fiscal years 2006, 2007 and 2008 grants to our
proxy officers and other executive team members, the Committee determined that EPS, cash flow and return on
capital metrics, equally weighted, are the most appropriate metrics for the performance-RSUs for the following
reasons:

EPS is used by our shareowners as the key accounting measure to evaluate our performance, and it sets
our shareowners� expectations for our success.

• 

Cash flow measures the true value of our business. Our ability to translate earnings to cash indicates the
health of our business and allows our company to invest for the future of the business as well as returning
value to shareowners.

• 

Return on capital (ROC) is another key measure of our ability to return value to our shareowners. It
replaces the net sales goal that is one of the metrics for our broad-based annual incentive plan. The ROC
metric is used only in performance-RSU grants to our proxy officers and other members of our executive
team and not in cash and equity incentive awards to others, because this small group of executives makes
the key decisions regarding our capital investments and acquisitions.

• 

Although performance-RSUs have been granted each year since our fiscal year ending August 31, 2004, each
grant incorporates performance goals to be achieved over a two-year period and requires continued service for a
period of up to three years. Thus, the performance-RSUs focus on long-term, sustained achievement. Each year,
in establishing the goals for each performance metric, the Committee determines the levels of performance that
will represent target performance based upon our long-range business plan at the time the performance-RSUs
are granted. The Committee also considers and establishes threshold and outstanding performance levels for
each goal. Each successive year�s goals build on the previous year�s performance which, in
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the Committee�s judgment, provides an increased level of difficulty as compared to the previous year�s goals. The
cash flow goal has varied depending on the anticipated amount of cash necessary to meet our current investment
and capital requirements.

Vesting of Performance-RSUs for the Fiscal Year 2006 Grant. Performance-RSUs granted in October 2005 for our
2006 fiscal year grant incorporated cumulative performance goals for our 2006 and 2007 fiscal years. In October
2007, the Committee determined that actual performance as compared to the goals was at the outstanding level
(200%).

The following chart shows the three goals at threshold, target-level and outstanding performance, and the actual,
outstanding-level performance our company achieved. The goals for threshold-level performance and
outstanding-level performance respectively were 90% and 110% of the goal for target-level performance. These
awards will vest August 31, 2008, based on each officer�s continued service through that date.

Performance-RSUs Performance Metrics
Financial Goals

Threshold Target Outstanding
Performance Performance Performance Actual Financial Results

2006 Fiscal Year Grant (50% of Units) (100% of Units) (200% of Units) (Using Plan Definitions)
  Cumulative EPS
 for fiscal years 2006 and 2007
 (1/3 of Units)   $2.33   $2.59   $2.85   $3.31
  Cumulative Cash Flow (Millions)
 for fiscal years 2006 and 2007
 (1/3 of Units) $1,745 $1,940 $2,135 $2,306
  Average Return on Capital
 for fiscal years 2006 and 2007
 (1/3 of Units) 8.9% 9.9% 10.9% 12.8%

The Committee also had determined that for purposes of determining company performance against the
financial goals, financial metrics follow generally accepted accounting principles, with adjustments as set
forth in the description of our annual incentive plan at page 39.

• 

Performance-RSUs for the Fiscal Year 2007 Grant. Our fiscal year 2007 performance-RSUs granted in October
2006 incorporate cumulative goals for the fiscal year 2007 and 2008 performance period and have the same
design, types of metrics and weighting of goals as for the fiscal year 2006 grant detailed above. In October 2006,
the Committee established target-level goals for each performance metric based upon our long-range business
plan at the time. The Committee again established threshold and outstanding performance level goals at 90% and
110%, respectively, of the target-level performance goals. At the time the goals were established, the Committee
anticipated that given the growth required for our company to achieve target-level performance with respect to
each metric, the goals would be difficult to attain. Achievement of the cumulative EPS and average return on
capital goals require significant, double-digit growth from the corresponding cumulative goals for our fiscal year
2006 grant at each performance level. The cash flow goal at each performance level was reduced from the fiscal
year 2006 and 2007 performance period due to the anticipated greater need for cash for our business. As noted
in footnote 3 to the �2007 Outstanding Equity Awards at Fiscal Year-End� table at the top of page 43, based on our
fiscal year 2007 performance and evaluation of likely performance against the fiscal years 2007 and 2008
cumulative goals, we are incurring expense for financial reporting purposes on the assumption that we will
achieve outstanding performance for the 2007 fiscal year grant of performance-RSUs. However, sustained
performance at these levels is not guaranteed and these amounts could be reversed in future periods.

Performance-RSUs for the Fiscal Year 2008 Grant. Our fiscal year 2008 performance-RSUs granted in October
2007 incorporate cumulative goals for the fiscal year 2008 and 2009 performance period and have the same
design, types of metrics and weighting of goals as the fiscal year 2006 and fiscal year 2007 grants detailed above.
In October 2007, the Committee established target-level goals for each performance metric, which were in line
with our revised budget for our 2008 fiscal year and in excess of the 2008 long-range business plan at the time.
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Further, goals for fiscal year 2009 reflect significant growth over our fiscal year 2008 goals. The Committee
again established threshold and outstanding funding levels at 90% and 110%, respectively, of the target-level
performance goals. At the time the goals were established, the Committee
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anticipated that given the growth required to achieve target-level performance, attainment of the goals would be
difficult to achieve. Attainment of each of the goals at each performance level requires significant, double-digit
growth from the corresponding cumulative goals for the fiscal year 2007 grant.

Other Policies and Practices Related to Our Executive Compensation Program

Grants of Restricted Stock or Restricted Stock Units as a Retention Tool. Occasionally, the Committee
grants restricted stock or restricted stock units for the purpose of encouraging certain executives to remain with
our company. In situations where our CEO determines that this type of award is necessary or appropriate for the
continued success of one or more of our company�s initiatives, long-range plan or overall retention, he discusses
the rationale for the grant with our executive vice president of human resources to determine an appropriate
value for the grant. (In the event our executive vice president of human resources is a grant recipient, our CEO
works with another member of management to determine his grant values.) The recommendation is discussed
with the Committee�s outside consultant who provides input in preparation for making the recommendation to the
Committee as well as input directly to the Committee chairperson. The terms and conditions of a grant of
restricted stock to Mr. Crews, in January 2007, and a grant of restricted stock units to each of Mr. Begemann,
Mr. Casale and Dr. Fraley, in October 2007, are described under �2007 Grants of Plan-Based Awards� beginning on
page 36. Each grant was for retention purposes and associated with various changes made within our company
for succession planning purposes.

Change-of-Control Employment Agreements. Our company has entered into employment agreements with
our executive officers and certain other management employees that become effective upon a change of control
of our company. The terms and conditions of the agreements are described beginning on page 48. The Committee
believes that the agreements serve the interests of our company and its shareowners by ensuring that if a hostile
or friendly change of control is ever under consideration, our executives will be able to advise our board of
directors about the potential transaction in the best interests of shareowners, without being unduly influenced by
personal considerations, such as fear of the economic consequences of losing their jobs as a result of a change of
control. The Committee reviews the continued suitability of the agreements and eligibility for the agreements at
least annually.

During our 2007 fiscal year, the Committee reviewed and analyzed the agreements during several meetings. In
August 2007, at the recommendation of the Committee, our board of directors amended the agreements in order
to be in line with current practices in the general market. The agreements were amended to:

reduce the change-of-control protection period from three years to two years;• 
use the executive�s average annual bonus for the last three full fiscal years prior to a change ofcontrol
(�average bonus�), rather than the greater of target or average annual bonus, for calculatingthe lump sum
cash severance and the pro-rata bonus in the year of termination;

• 

delete provisions that require, during the change-of-control protection period, fringe benefits, offices and
support staff to be at the pre-change-of-control levels, and trigger �good reason� if they are not;

• 

revise the definition of change-of-control to cover mergers and other business combinations with
non-corporate entities; and

• 

revise certain other provisions so that the payments under the agreements are exempt from, or comply
with, the requirements of Internal Revenue Code Section 409A and the regulations promulgated
thereunder, including changes to the good reason definition.

• 

Retirement and Welfare Benefits

We provide our proxy officers and other executive team members with the same employee benefits as all our U.S.
regular employees, under our company�s broad-based plans. These benefits include tax-qualified and non-qualified
pension and savings plans, health benefits, life insurance, and other welfare benefits. Base salary and regular
annual incentive awards, but not long-term compensation or the value of perquisites, are treated as eligible pay
under the terms of our U.S. pension and savings plans. In the U.S., we sponsor tax-qualified pension and savings
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plans, as well as non-qualified �parity� pension and savings plans providing benefits to all employees whose
benefits under the tax-qualified plans are limited by the Internal Revenue Code. We do not provide executive
officers with any special retirement benefits that are not provided to other employees, other than the Executive
Medical Plan described on page 35. The Committee adopted the plan to encourage
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our executive team members to maintain or improve their health and productivity. Mr. Grant participates in our
Third Country National (TCN) Retirement Plan, which from January 1, 1983, to October 31, 2002 was our regular,
non-qualified pension plan designed to protect retirement benefits for employees who were transferred to
another country at the organization�s request. The provisions of the plan are described in footnote 4 to our �2007
Pension Benefits Table� on page 46.

Perquisites

We provide proxy officers and other executive team members with a limited number of perquisites. Perquisites
provided to our proxy officers are described in the narrative introducing our �2007 All Other Compensation Table�
on page 35. Perquisite values are not considered for purposes of determining any annual incentive award,
retirement benefit or any other benefit payment.

Equity Grant Practices

We make equity grants under our shareowner-approved Monsanto Company 2000 Long-Term Incentive Plan or
Monsanto Company 2005 Long-Term Incentive Plan. The grant date for equity grants is always on or after the
date the Committee or its delegate approves the grants. The Committee�s practice when approving annual grants
had been to set a future effective date for the grants. During our 2007 fiscal year, as explained below, the
Committee amended our long-term incentive plans so that for our equity grants in our 2008 fiscal year and after,
the grant date will be the day the Committee approves the grants. The grant price is set on the effective date of
the grant. The Committee and its consultant review its grant date practices for stock options, restricted stock unit
and other equity awards to assure that our grant practices are aligned with what they believe constitute best
practice guidelines.

Determination of Option Exercise Prices

Stock options are granted with an exercise price equal to the �fair market value� of a share of our common stock on
the grant date. Under our long-term incentive plans as originally adopted, the �fair market value� was the average
of the high and low trading prices of a share of our common stock on the day before the grant date. To simplify
required executive compensation disclosures, on October 23, 2006, the Committee approved an amendment to
our long-term incentive plans so that for stock option and other equity grants during our 2007 fiscal year and
after, the �fair market value� will be the closing price on the grant date.

Timing of Regular Equity Grants

Since the change in our fiscal year effective September 1, 2004, the Committee has approved the individual
components of our annual executive compensation program, including stock option and restricted stock unit
grants at its regularly-scheduled October meeting. Our annual earnings announcements are typically in early
October; accordingly, the Committee schedules its meeting later that month so that earnings information will
have been broadly disseminated. Prior to the 2008 fiscal year, the Committee approved the grants for a grant
date occurring on the last Thursday or Friday in October. Beginning in the 2008 fiscal year, again to simplify
required executive compensation disclosure based on the new SEC reporting rules, the Committee approved the
grants with a grant date the same as the approval date. In addition to annual equity grants, stock option grants
are made to management employees who are hired or promoted during the period between annual grants,
representing a pro-rata portion of the number of shares (or increased number of shares) warranted by their new
positions. Under the rules the Committee has established for these grants, grants are made on the 15th day of
each month at the fair market value on that date. Any equity grant to one of our new or existing executive officers
is approved by the full Committee with a grant date on the approval date.

Deductibility of Compensation
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Our company intends to comply with the requirements of Code Section 162(m), to the extent practical, with
respect to options and annual and long-term incentive programs in order to avoid losing the deduction for
compensation in excess of $1 million paid to our CEO and three other highest-paid executive officers other than
the CFO. Compensation plans have generally been performance-based so that payments under those plans and
arrangements are tax deductible. The plans or performance measures have been approved
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by our company�s shareowners. However, the Committee may elect to provide compensation outside those
requirements when necessary to achieve its compensation objectives. No exceptions were made to this policy in
our 2007 fiscal year.

Recoupment Policy

In order to further align management�s interests with the interests of shareowners and support good governance
practices, at its October 2006 meeting, our board of directors approved a recoupment policy applicable to annual
incentive awards, performance-RSUs and other performance-based compensation to those executive team
members who most directly influence our financial performance (including our proxy officers, Messrs. Grant,
Crews, Begemann and Casale and Dr. Fraley), effective for our 2007 fiscal year and later performance period
awards. Our board of directors adopted the recoupment policy based upon the Committee�s recommendation,
which was developed over the course of several meetings. The policy generally provides that in the event our
company is required to prepare an accounting restatement due to our company�s material noncompliance with
any financial reporting requirement under the securities laws as a result of misconduct (as determined by the
members of our board of directors who are considered �independent� for purposes of the listing standards of the
NYSE) certain award repayment would be required. Specifically, each of our officers covered by the policy must
reimburse the company for any incentive award made to him or her on the basis of having met or exceeded
specific targets for performance periods occurring in whole or in part during the 12-month period following the
first public issuance or filing with the SEC (whichever first occurs) of the financial document. At its October 2007
meeting, at the recommendation of the Committee, our board of directors amended the recoupment policy to
reflect a change in officer titles of individuals subject to the policy. A copy of our current policy is filed as Exhibit
10.27 to our annual report on Form 10-K for the fiscal year ended August 31, 2007.

Executive and Director Stock Ownership Requirements

We believe that an important aspect of our total rewards program is significant stock ownership by senior
executives, which we believe aligns their interests with those of shareowners. Accordingly, we have stock
ownership requirements for each of our executives who are a party to a change of control agreement with us. We
also have stock ownership requirements for our non-employee directors. The stock ownership requirements are
calculated as a set number of shares using the ownership requirement multiple as shown below and the
executive�s calendar year annual base salary as of a set date, and the stock price as of a set date. The ownership
requirement remains at that share level until the Committee determines that a re-calibration is appropriate for all
executives subject to the policy, based on each executive�s then-current base salary and stock price.

The stock ownership requirements for all of our executives subject to the policy, including our proxy officers,
were last re-calibrated as of June 27, 2006 based on each executive�s then-current calendar year base salary and
stock price. The stock ownership requirements for our proxy officers are as follows:

Multiple of Base Salary Used to Number of Shares
Name Determine Ownership Requirement Required to Own

  Hugh Grant 5 143,509
  Terrell K. Crews 3   39,922
  Brett D. Begemann 3   35,616
  Carl M. Casale 3   38,356
  Robert T. Fraley, Ph.D. 3   41,096

The stock ownership requirements for each of the seven other of our executive team members is three times their
base pay as of June 27, 2006, and for the 27 other covered executives, one times annual base pay as of June 27,
2006, or the date they became subject to the requirements.
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The stock ownership requirements for each of our non-employee directors is 10,000 shares.
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The following do not count towards meeting the policy�s ownership requirements:

Stock options, whether vested or unvested;• 
Restricted stock, or restricted stock units other than those granted to a newly hired executive; and• 
Performance-RSUs before the performance determination against goals has been made by the
Committee.

• 

Until an executive or director has met his or her stock ownership requirement, he or she must retain 50% or 75%
(depending on existing ownership) of the net-after tax number of shares received upon exercise of a stock option,
vesting of restricted stock or settlement of performance-RSUs or other equity-based award granted under our
long-term incentive plans. For this calculation, it is assumed that taxes are paid at the highest marginal rate.

The Committee reviews progress towards meeting the ownership requirements at least annually. As of the date of
this proxy statement, each of our proxy officers and all but one of our directors has met his or her stock
ownership requirements.

Derivative Trading Policy

Our company prohibits derivative transactions in our company stock. Specifically, executive officers and their
families may not, at any time:

trade in any puts, calls, covered calls or other derivative products involving company securities;• 
engage in any hedging or monetization transactions with respect to company securities; and• 
hold company securities in a margin account or pledge company securities as collateral for a loan,
provided, however, that our executive officers may pledge company securities as collateral for a loan
obtained in connection with the exercise of stock options granted by our company. Any such loans must
be made independent of any arrangements facilitated by us.

• 

____________________

Report of the People and Compensation Committee

The people and compensation committee of our board of directors has reviewed and discussed with management
the preceding Compensation Discussion and Analysis. Based on that review and discussion, the people and
compensation committee recommended to our board of directors that the Compensation Discussion and Analysis
be included in this proxy statement.

PEOPLE AND COMPENSATION COMMITTEE
C. Steven McMillan, Chair

John W. Bachmann
Gwendolyn S. King
William U. Parfet

November 19, 2007

Compensation Committee Interlocks and Insider Participation

No member of our people and compensation committee is or has been an officer or employee of our company or
any of our subsidiaries. In addition, no member of our people and compensation committee has had any
relationships with us or any other entity that require disclosure under the proxy rules and regulations
promulgated by the SEC.

____________________
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Summary Compensation Table and Narrative Disclosure

The narrative, table and footnotes below describe the total compensation paid to each of our proxy officers for
our 2007 fiscal year. The components of the total compensation reported in the 2007 Summary Compensation
Table are described below. For information on the role of each component within the total compensation
package, see the description under �Compensation Discussion and Analysis� beginning on page 15.
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 Salary � This column represents the base salary earned during the fiscal year by each of our proxy officers.

 Stock Awards � This column represents the aggregate amount of compensation cost recognized in our 2007
fiscal year under FAS 123R for restricted stock and performance-RSUs granted to each of the proxy officers in
the current and prior fiscal years. For restricted stock and performance-RSUs granted during our 2007 fiscal
year, fair value is calculated using the closing price of our stock on the date of grant. For performance-RSUs
granted during our 2006 fiscal year, fair value is calculated using the average high and low price of our stock on
the first business day immediately preceding the grant date. For performance-RSUs granted during our 2005
fiscal year, the fair value is calculated using the closing price of our stock on August 31, 2005 in accordance with
FAS 123R. With respect to performance-RSUs, FAS 123R requires the company to evaluate the likelihood of the
achievement of the different possible levels of performance in terms of the goals specified in the awards each
quarter and incur expense based on the most probable outcome. Based on our evaluation at the end of our 2007
fiscal year, we incurred expense at 200% of the number of performance-RSUs initially awarded for our 2005,
2006 and 2007 fiscal years. Performance will be evaluated at each reporting period, and changes in expected
performance could cause this expense to be reversed in future periods. Amounts reported in this column do not
factor in an estimate of forfeitures related to service-based vesting conditions. Additional information regarding
the awards is set forth in the �2007 Grants of Plan-Based Awards� table on page 37 and the�2007 Outstanding
Equity Awards at Fiscal Year-End� table on page 42. Pursuant to the requirements of FAS 123R, restricted stock
and performance-RSUs are generally expensed pro rata over the vesting period of the grant. However,
performance-RSUs are expensed pro rata over the two-year performance period with respect to individuals who
will reach age 50 during the two-year performance period, including Mr. Grant, Mr. Crews and Dr. Fraley, rather
than ratably over the three-year service period.

 Option Awards � This column represents the aggregate amount of compensation cost recognized in our 2007
fiscal year under FAS 123R for option awards granted to each of our proxy officers in the current and prior fiscal
years. However, amounts reported in this column do not factor in an estimate of forfeitures related to
service-based vesting conditions. Additional information regarding the awards is set forth in the �2007 Grants of
Plan-Based Awards� table on page 37 and the�2007 Outstanding Equity Awards at Fiscal Year-End� table on page
42. The assumptions used in determining the fair value of the awards are set forth in Note 16 to our financial
statements contained in our Annual Report on Form 10-K for the fiscal year ended August 31, 2007. Options are
expensed at an accelerated rate with respect to individuals age 48 or older, including Mr. Grant, Mr. Crews and
Dr. Fraley, rather than ratably over the vesting period.

 Non-Equity Incentive Plan Compensation � This column represents cash awards earned by our proxy
officers during our 2007 fiscal year under our 2007 fiscal year annual incentive plan, which were paid on
November 9, 2007. Our fiscal year annual incentive plan is discussed in further detail on page 39 and under
�Compensation Discussion and Analysis� beginning on page 21.

 Change In Pension Value and Nonqualified Deferred Compensation Earnings � This column represents
the aggregate actuarial increase in the present value of benefits under all of our pension plans during the 2007
fiscal year for each of our proxy officers. The amounts were determined by using interest rate and mortality rate
assumptions consistent with those used in our financial statements, as is set forth in the �2007 Pension Benefits
Table� beginning on page 44. This column also includes interest earned under our Deferred Payment Plan to the
extent that it exceeds 120% of the applicable federal long-term rate. The Deferred Payment Plan is discussed in
further detail under �2007 Non-Qualified Deferred Compensation� beginning on page 47.

 All Other Compensation � This column represents all other compensation for each proxy officer for our 2007
fiscal year not reported in the previous columns, such as company matching contributions to our savings and
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deferred compensation plans, gross-ups and the aggregate incremental costs of providing certain perquisites and
benefits, as discussed below in the �2007 All Other Compensation Table� beginning on page 35.
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2007 Summary Compensation Table

Change in

Pension Value

and

Nonqualified

Non-Equity Deferred All

Stock Option Incentive Plan Compensation Other

Name and Principal Salary Awards Awards Compensation Earnings Compensation Total
Position Year ($) ($) ($) ($)� ($)� ($)� ($)

  Hugh Grant
 Chairman of the
 Board, President 2007 $1,133,846 $3,208,307 $3,319,412 $2,975,000           � � $345,423 $10,981,988
 and Chief Executive
 Officer
  Terrell K. Crews
 Executive Vice
 President, Chief
 Financial Officer 2007    532,154  1,820,554   1,278,309     760,000 $197,673   88,755     4,677,445
 and Seminis Chief
 Executive Officer �
  Brett D. Begemann
 Executive Vice
 President, Global 2007    466,846   493,498   515,905     650,000  113,560   59,729     2,299,538
 Commercial �
  Carl M. Casale
 Executive Vice
 President, Strategy & 2007    505,346   774,069   799,475     740,000  144,059   75,459     3,038,408
 Operations �
  Robert T. Fraley, Ph.D.
 Executive Vice 2007    543,846   1,847,413   1,879,782     770,000  270,737  112,631     5,424,409
 President and Chief
 Technology Officer

� In previous years, amounts earned under the company�s annual
incentive plan were reported in the Bonus column of the Summary
Compensation Table. Pursuant to new disclosure rules, these
amounts are now reported in the Non-Equity Incentive Plan
Compensation column.

� In addition to the aggregate change in pension value, this column
includes interest earned under the company�s Deferred Payment Plan
(which is set at the average Moody�s Baa Bond Index Rate in effect
during the prior calendar year) to the extent that it exceeds 120% of
the applicable federal long-term rate for the following proxy officers:
Mr. Crews, $208; Mr. Begemann, $62; and Dr. Fraley, $4,856.

� Amounts in this column reflect the compensation set forth in the
supplementary table below entitled 2007 All Other Compensation
Table.
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� The actuarial present value of Mr. Grant�s accumulated benefit under
our pension plans decreased $295,030 in our 2007 fiscal year,
primarily due to his participation in our Third Country National
(TCN) Retirement Plan, as discussed in footnote 4 to our �2007
Pension Benefits Table� on page 46. Mr. Grant�s 2007 fiscal year
accrual in the TCN Retirement Plan was negative $613,809, which
primarily resulted from increases in his accrued benefits under our
SIP and our SIP Parity Plan, which are described below under �2007
Non-Qualified Deferred Compensation� on page 47. This negative
accrual in the TCN Retirement Plan resulted in an overall negative
$295,030 change in the present value of his accumulated benefits.

� During the 2007 fiscal year, Mr. Crews served as Executive Vice
President and Chief Financial Officer. He was elected to his current
position on October 23, 2007.

� During the 2007 fiscal year, Mr. Begemann served as Executive Vice
President, International Commercial. He was elected to his current
position on October 23, 2007.

� During the 2007 fiscal year, Mr. Casale served as Executive Vice President, North
America Commercial. He was elected to his current position on October
23, 2007.
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2007 All Other Compensation Table

The following table provides additional information on the amounts reported in the All Other Compensation
column of the 2007 Summary Compensation Table.

Company Contributions to Savings Plans

The company makes matching contributions for compensation contributed by participants in our Savings and
Investment Plan, which we refer to as our �SIP,� and our SIP Parity Plan. The SIP is a tax-qualified defined
contribution plan and our SIP Parity Plan is a non-qualified plan under the Code. The company�s matching
contributions under the plans for each of our proxy officers for our 2007 fiscal year are set forth in the respective
columns below. Information regarding the company matching contribution levels are described under �SIP Parity
Plan� beginning on page 47.

 Tax Gross-Ups

The company did not provide any tax gross-ups for the proxy officers in our 2007 fiscal year, other than for club
dues for Mr. Grant who used the clubs for business-related purposes.

 Perquisites

We provide only a few perquisites to our proxy officers, including:

Limited personal use of our aircraft.
For security, our board of directors requires our CEO, Mr. Grant, to use company aircraft for both
business and personal flights. Personal use of company aircraft by Mr. Grant is reported as a
perquisite.

• 

Other executives are occasionally permitted to use the aircraft for personal flights for
extraordinary personal situations.

• 

• 
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Personal travel by a guest or family member of an executive, even on a business trip, is
considered a perquisite to the executive.

• 

The incremental cost of company aircraft used for a non-business flight is calculated by
multiplying the aircraft�s hourly variable operating cost by a trip�s flight time, which includesany
flight time of an empty return flight. Fixed costs that do not vary based on usage are not included
in the calculation of direct operating costs. The company incurs minimal incremental costs for
passengers who travel as the guest of executives traveling on the aircraft for business purposes.

• 

We do not provide any gross-ups related to taxes on imputed income to the executives for
personal use of our aircraft.

• 

Reimbursement for home security expenses for Mr. Grant.• 
Annual club membership dues for Mr. Grant who uses the clubs for business-related purposes.• 
Participation in our executive medical plan. The plan provides our executives the opportunity to obtain a
comprehensive annual physical exam along with associated laboratory testing. The plan also covers
related travel expenses including airfare, lodging and meals.

• 

When our board of directors holds a multi-day meeting to include a visit of the company�s facilities,the
company invites spouses and pays all expenses associated with travel, including meals and lodging as
well as other incidentals such as leisure activities. We consider these incidentals perquisites, which cost
less than $2,500 for the proxy officers in our 2007 fiscal year.

• 

When otherwise unused for business purposes, our proxy officers may occasionally request tickets to
entertainment or sporting events for personal use.

• 

Perquisites are not included in determining an employee�s retirement benefits.
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2007 All Other Compensation Table

Company Contributions to SIP
Non-Qualified

Qualified Plan Parity Plan Tax Gross-Ups Perquisites Total
Name ($) ($) ($) ($)� ($)

  Hugh Grant $17,480 $225,488 $8,805� $93,650 $345,423
  Terrell K. Crews   17,480     71,275             �           �     88,755
  Brett D. Begemann   15,242     44,487             �           �     59,729
  Carl M. Casale   15,242     60,217             �           �     75,459
  Robert T. Fraley, Ph.D.   17,480     76,278             �   18,873    112,631

� Amounts represent the aggregate incremental cost to the company of
perquisites provided to our proxy officers, except for Messrs. Crews,
Begemann and Casale, for whom such amounts are less than
$10,000. The amounts shown include, in the case of Mr. Grant,
personal use of corporate aircraft of $72,072, home security
expenses, club dues, tickets and personal transportation costs; for
Dr. Fraley, personal use of corporate aircraft; and, for both
individuals, the board meeting perquisites described above.

� Gross-up relates to club dues.
____________________

2007 Grants of Plan-Based Awards

The following table provides additional information about plan-based awards granted to our proxy officers during
our fiscal year ended August 31, 2007. During our 2007 fiscal year, our proxy officers generally received three
types of plan-based awards:
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Annual Incentive Plan � Our annual incentive plan is designed to reward financial and operational
performance that drives shareowner value. Awards under the annual incentive plan are paid in cash. For details
of this plan, see the description below beginning on page 39.

Stock Options � These options were granted on October 26, 2006 under our 2000 Long-Term Incentive Plan.
One-third of the options vest on each of November 15, 2007, November 15, 2008 and November 15, 2009, or
earlier under certain circumstances, such as death, disability, retirement or a change of control, as described
below. The term of these options may not exceed 10 years and may be shorter as a result of certain events, such
as death or termination of service.

Performance-RSUs � These awards were granted on October 26, 2006 under our 2000 Long-Term Incentive
Plan. Performance-RSUs represent the right to receive a specified number of shares of our common stock if and
to the extent the performance-RSUs vest. Vesting is generally subject to (i) our attainment of specified
performance criteria relating to cumulative earnings per share, cash flow and return on capital goals during the
designated performance period (September 1, 2006 through August 31, 2008), and (ii) the proxy officer�s
continued employment during the designated service period (September 1, 2006 through August 31, 2009).
However, vesting is accelerated under certain circumstances, such as death, disability, retirement or a change of
control. We describe the terms of the performance-RSUs in more detail below beginning on page 40.

In addition, Mr. Crews received the following plan-based award:

Restricted Stock � This award was granted to Mr. Crews on January 16, 2007 under our 2000 Long-Term
Incentive Plan. One-third of the shares vest on January 16, 2008 and two-thirds of the shares vest on January 16,
2009 or earlier under certain circumstances, such as death, disability, involuntary termination of employment
without cause, or a change of control. Mr. Crews receives dividend payments on the restricted shares.
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2007 Grants of Plan-Based Awards

Commit- Estimated Possible Payouts Estimated Future Payouts All Other All Other Exer- Grant

tee Under Non-Equity Incentive Under Equity Incentive Stock Option cise Date Fair

Grant Action Plan Awards� Plan Awards� Awards; Awards; or Base Value of

Date for Date for Number Number of Price of Stock and

Equity- Equity- Maxi- Thres- Maxi- of Shares Securities Option Option

Based Based Threshold Target mum hold Target mum  of Stock or Underlying Awards Awards

Name Award Type Awards Awards ($) ($) ($)� (#) (#) (#) Units (#)�  Options (#)� ($/Sh) ($)�

 Hugh Grant Annual
� � $400,400 $1,144,000 � � � � � � � �

Incentive

 Stock
  10/26/06   10/23/06 � � � � � � �  248,960  $44.06 $3,370,918

 Options

 Perfor-
10/26/06 10/23/06 � � �  16,600  33,200  66,400 � � � 2,925,584

 mance RSUs

 Terrell K. Crews  Annual
� � 132,300 378,000 � � � � � � � �

 Incentive

 Stock
10/26/06 10/23/06 � � � � � � � 72,350 44.06 979,619

 Options

 Perfor-
10/26/06 10/23/06 � � � 4,825 9,650 19,300 � � � 850,358

 mance RSUs

 Restricted
01/16/07 01/16/07 � � � � � �  27,000 � �  1,449,360

 Stock

 Brett D. Begemann  Annual
� � 106,925 305,500 � � � � � � � �

 Incentive

 Stock
10/26/06 10/23/06 � � � � � � � 42,560 44.06 576,262
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 Options

 Perfor-
10/26/06 10/23/06 � � � 2,840 5,680 11,360 � � � 500,522

 mance RSUs

 Carl M. Casale  Annual
� � 124,950 357,000 � � � � � � � �

 Incentive

 Stock
10/26/06 10/23/06 � � � � � � � 63,840 44.06 864,394

 Options

 Perfor-
10/26/06 10/23/06 � � � 4,260 8,520 17,040 � � � 750,782

 mance RSUs

 Robert T. Fraley, Ph.D.  Annual
� � 134,750 385,000 � � � � � � � �

 Incentive

 Stock
10/26/06 10/23/06 � � � � � � � 106,390 44.06 1,440,521

 Options

 Perfor-
10/26/06 10/23/06 � � � 7,095 14,190 28,380 � � � 1,250,423

 mance RSUs

� Amounts in this column represent the threshold, target and maximum
payouts under our annual incentive plan with respect to our
attainment of specified performance criteria for net sales (10%
weighting), earnings per share (50% weighting) and cash flow (40%
weighting). Threshold payout is 35% of the target annual incentive
opportunity and the maximum payout is set by our Code Section
162(m) Annual Incentive Program approved by shareowners in 2006,
described in footnote 3 below. See the information under �Annual
Incentive Plan� beginning on page 21 for a more detailed description
of awards made under our 2007 fiscal year annual incentive plan. The
actual amounts earned are reported in the Non-Equity Incentive Plan
Compensation column in the �2007 Summary Compensation Table� on
page 34.

� Amounts in this column represent the threshold, target and maximum
payout for performance-RSUs granted as part of the proxy officers�
2007 fiscal year long-term incentive compensation under our 2000
Long-Term Incentive Plan. The threshold payout is 50% of target and
the maximum payout is 200% of target. For each goal (cumulative
earnings per share, cash flow and return on capital) for which
performance is below the threshold level, one-third of the target
payout number of units is forfeited. The grant date fair value of the
grants was $44.06 per unit.

On October 22, 2007, we granted performance-RSUs as part of the
long-term incentive component of their 2008 fiscal year compensation
at the target level to the following individuals under our 2005
Long-Term Incentive Plan: Mr.
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Grant, 19,900 units; Mr. Crews, 4,880 units; Mr. Begemann, 3,730 units; Mr. Casale, 4,310 units; and Dr. Fraley,
7,180 units. The grant date fair value of the grants was $87.14 per unit. These performance-RSUs were granted
upon substantially the same terms and conditions described below under �Performance-RSUs,� except that the
designated performance period is September 1, 2007 through August 31, 2009, and the designated service period
is September 1, 2007 through August 31, 2010. The threshold payout is 50% of target, and maximum payout is
200% of target.

On October 11, 2007, we granted restricted stock units to the following proxy officers for retention purposes
under our 2005 Long-Term Incentive Plan: Mr. Begemann, 20,000 units; Mr. Casale, 20,000 units; and Dr. Fraley,
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25,000 units. The grant date value of the grants was $90.79 per unit. Vesting of these awards is generally
conditioned on:

achievement of positive Net Income (as defined below) in performance goals for the purpose of meeting
Code Section 162(m) requirements for the September 1, 2007 through August 31, 2010 performance
period; and

• 

the participant�s continued employment through December 15, 2010, or the �service period.�• 

In the event of a �change of control,� all units vest, regardless of
whether the performance goal is met. After the end of the three-year
performance period, we will determine whether the performance goal
has been met, and, if so, the units will vest on December 15, 2010,
and the participant will receive the number of shares of stock equal to
the number of units granted. In addition, the participant will receive a
cash payment when the units vest equal to the value of the cash
dividends paid during the service period. In the case of involuntary
termination of employment without cause, or death or disability, the
officer would vest in a pro rata portion of units, if the performance
goal is met.

� In 2006 our shareowners approved our Code Section 162(m) Annual
Incentive Program which was designed to meet the requirements of
Code Section 162(m), with respect to our annual incentive plan. The
program imposes a maximum payment to our proxy officers subject to
Code Section 162(m), which is three-quarters of one percent (.75%) of
corporate net income for the applicable performance year, or $8.3
million in our 2007 fiscal year. The program applies to each of the
proxy officers other than Mr. Crews. The people and compensation
committee has discretion to award less than that amount and
historically has paid awards based on company and individual
performance measured against pre-established goals under our
annual incentive plan described below. These awards have been
substantially lower than the maximum amount for Code Section
162(m) purposes. The maximum applies to each of our proxy officers
other than Mr. Crews. Net income is defined to exclude unusual
events, such as restructuring charges and the cumulative effect of
accounting changes required under generally accepted accounting
principles, as pre-determined by the committee.

� Amounts in this column represent shares of restricted stock granted
to Mr. Crews on January 16, 2007 under our 2000 Long-Term
Incentive Plan. The grant date fair value of the award was $53.68 per
share.

� Amounts in this column represent stock options granted to the proxy
officers on October 26, 2006 under our 2000 Long-Term Incentive
Plan. The grant date fair value was $13.54 per option. On October 22,
2007, we granted stock options as part of the long-term incentive
component of their 2008 fiscal year compensation to the proxy
officers under the 2005 Long-Term Incentive Plan as follows: Mr.
Grant, 149,230 options; Mr. Crews, 36,580 options; Mr. Begemann,
27,980 options; Mr. Casale, 32,280 options; and Dr. Fraley, 53,800
options. The options were granted with an exercise price of $87.14
upon substantially the same terms and conditions described above,
except that one-third of the options become exercisable on each of
November 15, 2008, November 15, 2009, and November 15, 2010.

� In accordance with SEC rules, amounts reported in this column for
performance-RSUs disclose the maximum payout, regardless of when
or whether these amounts are ultimately realized by the proxy officer.
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The actual amounts that will be received by the proxy officer for
performance-RSUs will be determined at the end of the performance
period based upon our actual performance, which may differ from the
performance required to achieve maximum payout. Based on
company performance in our 2007 fiscal year and the probability of
payout, the column entitled �Stock Awards,� in the Summary
Compensation Table includes compensation for proxy officers for the
performance-RSUs granted in our 2007 fiscal year at the maximum
payout level.

38

Additional Information Explaining 2007 Grants of Plan-Based Awards Table

Annual Incentive Plan

Our annual incentive plan covers all of our proxy officers and other regular employees, except those who
participate in a sales or manufacturing annual incentive plan or a specific business annual incentive plan. Our
2007 fiscal year annual incentive plan covered the September 1, 2006 through August 31, 2007 performance
period. The plan focused the organization on achieving financial goals as shown below, all of which affect
shareowner value. The following describes our 2007 fiscal year annual incentive plan:

Before the beginning of the fiscal year, the people and compensation committee approved company
financial goals for the performance period. The goals related to net sales, earnings per share (EPS) and
cash flow.

• 

Each participant also had individual performance goals relating to business and people initiatives.• 
Each participant was provided a target annual incentive opportunity. Each employee�s opportunity was
determined by his or her level of responsibility and contribution to the organization. The opportunity was
communicated as a percentage of base pay. The 2007 fiscal year target incentive opportunities for our
proxy officers are shown on page 25.

• 

After the end of the performance period, the people and compensation committee determined funding for
the plan based upon the company�s performance against goals for the fiscal year and other subjective
performance factors. Under the terms of the plan, the people and compensation committee could exercise
judgment in determining plan funding and individual awards based on strategic and market factors.

• 

The plan also provided for the following special consideration for the people and compensation committee
to follow in determining plan funding:

• 

Funding at no less than 20% of the target level of funding in the event the company paid dividends with
respect to each of its financial quarters ending during the fiscal year. However, if the company had not
attained at least the threshold level of performance with respect to the plan�s EPS goal, the plan could not
have been funded at above the 20% funding level.

• 

For purposes of determining our company�s performance against the financial goals of our 2007 fiscal year annual
incentive plan and performance-RSUs described below, financial metrics follow generally accepted accounting
principles with adjustments as set forth below. The people and compensation committee may exercise discretion
in making any adjustments.

The following extraordinary items (either positive or negative) are excluded for purposes of earnings per
share (but not cash flow) calculations:

• 

Restructuring charges and reversals;• 
Impact of lawsuit outcomes;• 
In�process R&D write-offs on acquisitions;• 
Impact of liabilities, expenses, settlements or agreements associated with Solutia, Inc.�s reorganization
plan;

• 

Impact of unbudgeted business sales/divestitures; or• 
Impact of changes in accounting rules.• 
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The following extraordinary items are excluded for purposes of cash flow calculations:• 

Impact of acquisitions; or• 
Impact of agreements associated with Solutia Inc.�s bankruptcy• 

For information regarding the annual incentive awards to our proxy officers for our 2008 fiscal year, please see
�2008 Fiscal Year Annual Incentive Plan� on page 25.
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Long-Term Incentive Awards

In our 2007 fiscal year, we granted long-term incentive awards to our proxy officers and other members of our
executive team based on each executive�s long term incentive opportunity and provided 75% as stock options and
25% as performance-RSUs.

For all management employees other than our proxy officers and executive team members, (approximately 2,350
people), all long-term compensation was delivered in the form of stock options upon the same terms and
conditions as used for proxy officers.

 Stock Options

We generally award stock options with ten year terms that vest ratably over three years, except in certain
circumstances. In the event of a change of control, as defined on page 49, all options become fully vested. In the
event of termination of employment for any reason before the first anniversary of the grant date, unvested
options are forfeited. In the event of death, disability, involuntary termination without cause or retirement at age
50 or older, options held more than one year become fully vested. The terms and conditions of the stock options
provide for single-trigger vesting so that upon a change of control, employees are provided certainty as to their
equity-based compensation and afforded the same flexibility as shareowners in determining whether to continue
to be tied to the company�s success following the change in control.

 Performance-RSUs

The terms and conditions of performance-RSUs granted to our proxy officers and other executive team members
as a portion of the long-term incentive component of their annual compensation provide as follows:

Vesting of the grants is subject to:• 

the company�s attainment of specified performance criteria relating to cumulative earnings per share,
cash flow and return on capital metrics during the designated performance period (for the 2007 fiscal
year grants, the September 1, 2006 through August 31, 2008 performance period); and

• 

the executive�s continued employment during the designated service period (for the 2007 fiscal year
grants, September 1, 2006 through August 31, 2009); or

• 

vesting upon a change of control of the company (as defined on page 49), based on the target number of
units, in the case of a change of control during the performance period, or the number of units earned, in
the case of a change of control following the performance period. The terms and conditions provide for
single-trigger vesting given that it is unlikely that the pre-set performance metrics would be appropriate
after the change of control. In the case of involuntary termination of employment without cause, or death
or disability, the participant would vest in either (1) a pro-rata portion of units earned, if the performance
goal is met, in the case of termination during the performance period, or (2) the number of units earned
based on the performance goal, in the case of termination following the performance determination.

• 

After the end of the two-year performance period, the people and compensation committee determines
performance against the goal the committee established for purposes of Code Section 162(m) prior to the
start of the performance period. If the Code Section 162(m) performance goal is met, all units earned are
fully deductible by the company. If the Code Section 162(m) performance goal is not met, all units are
forfeited. For our 2007 fiscal year grants, the company must have positive Net Income for the September
1, 2006 through August 31, 2008 performance period. �Net Income� means gross profit (i) minus (a) sales,

• 
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general and administrative expenses, (b) research and development expense, (c) amortization, (d) net
interest expense, and (e) income taxes and (ii) plus or minus other income and expense, all as reported in
the company�s financial statements, but excluding positive or negative effects of (1) restructuring charges
and reversals, (2) the outcome of lawsuits, (3) research and development write-offs on acquisitions, (4)
impact of liabilities,
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expenses or settlements related to Solutia, Inc. or agreements associated with a Solutia, Inc. plan of
reorganization, (5) unbudgeted business sales and divestitures and (6) the cumulative effects of changes in
accounting methodology made after August 31, 2006.

If the Code Section 162(m) performance goal is met, the people and compensation committee considers a
corresponding portion of the units initially awarded to each officer, from zero to 200%, as eligible for
vesting based on the company�s attainment of the specified performance criteria during the performance
period and the executive�s employment during the service period. If the company achieves between the
threshold and target level for a goal, up to 50% of the units will be forfeited. If the company achieves
target, 100% of the units will be eligible for vesting, and if the company exceeds target, up to 200% of the
units will be eligible for vesting.

• 

Any performance-RSUs eligible for vesting will then vest and be delivered in shares of company stock if
the officer meets the additional one-year service requirement.

• 

During the restricted period, the executive receives cash payments equal to the cash dividends that would
have been paid had he or she been the record owner of shares equal to the number of performance-RSUs
initially granted. For the 2008 fiscal year, dividends will be paid upon vesting, based on the number of
units that vest.

• 

The performance-RSUs are settled by delivery of the appropriate number of shares of our common stock
at the time of vesting. The officer may elect to defer payment to a later time.

• 

The following chart shows performance-RSU grants vesting on or after August 31, 2007:

Performance-RSU Grant Vesting Table

For
Fiscal Performance Performance Vesting
Year Grant Date Period Determination Date Date
2005 10/29/2004 Fiscal Years 2005-2006 October 2006 8/31/2007
2006 10/28/2005 Fiscal Years 2006-2007 October 2007 8/31/2008
2007 10/26/2006 Fiscal Years 2007-2008 October 2008 8/31/2009
2008 10/22/2007 Fiscal Years 2008-2009 October 2009 8/31/2010

 Restricted Stock

We grant restricted stock awards from time to time with specified vesting periods. Generally, the shares are
forfeited in the event of termination of employment prior to vesting. However, in the event of death, disability or
involuntary termination without cause, the shares vest on a pro rata basis. In the event of a change of control, as
defined on page 49, all shares become fully vested. Participants are entitled to receive dividends and to vote
shares of restricted stock.

____________________
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2007 Outstanding Equity Awards at Fiscal Year-End
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The table below provides information regarding each proxy officers� outstanding equity awards as ofAugust 31,
2007. The equity awards in this table consist of stock options, restricted stock and performance-RSUs.

Stock Awards�
Option Awards� Restricted Stock Performance-RSUs

Equity
Incentive

Equity Plan
Incentive Awards;

Plan
Awards; Market or
Number

of Payout Value
Number of Market Unearned of Unearned

Number
of

Number
of Shares or Value of

Shares,
Units Shares, Units

SecuritiesSecurities Units of Shares or or Other or Other

UnderlyingUnderlying Option Stock that Units of
Rights
That Rights That

Grant Date orUnexercisedUnexercisedExercise Option Have Not Stock That Have Not Have Not

Performance
Options

(#)
Options

(#) Price Expiration Vested Have Not Vested Vested Vested
Name Period ExercisableUnexercisable ($) Date (#) ($)� (#)� ($)�

Hugh Grant 10/26/2006 248,960 $44.0600 10/25/2016
10/28/2005 112,308 224,612 29.2175 10/27/2015

10/29/2004 300,414 150,206 20.8050 10/28/2014

02/27/2004 308,940 16.1925 02/26/2014 � �
05/29/2003 226,000 10.2950 05/28/2013

9/1/06-8/31/08 66,400 $4,630,736

9/1/05-8/31/07 74,880 5,222,131

Terrell K. Crews 10/26/2006 72,350 44.0600 10/25/2016
10/28/2005 72,732 29.2175 10/27/2015

10/29/2004 36,368 51,072 20.8050 10/28/2014

02/27/2004 102,148 16.1925 02/26/2014

06/17/2003 105,040 10.6475 06/16/2013

04/25/2003 35,580 8.0725 04/24/2013

01/16/2007 24,000 27,000 $1,882,980
9/1/06-8/31/08 19,300 1,345,982 

9/1/05-8/31/07 24,280 1,693,287 

Brett D. Begemann 10/26/2006 42,560 44.0600 10/25/2016
10/28/200521,394 42,786 29.2175 10/27/2015
10/29/200454,080 27,040 20.8050 10/28/2014 � �
02/27/200420,695 16.1925 02/26/2014

9/1/06-8/31/08 11,360 792,246
9/1/05-8/31/07 14,280 995,887

Carl M. Casale 10/26/2006 63,840 44.0600 10/25/2016
10/28/2005 64,186 29.2175 10/27/2015
10/29/2004 45,066 20.8050 10/28/2014 � �
02/27/2004 30,892 16.1925 02/26/2014
9/1/06-8/31/08 17,040 1,188,370

9/1/05-8/31/07 21,400 1,492,436

Robert T. Fraley, Ph.D. 10/26/2006 106,390 44.0600 10/25/2016
10/28/200553,480 106,960 29.2175 10/27/2015
10/29/2004 75,106 20.8050 10/28/2014
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9/1/06-8/31/08 � �28,380 1,979,221
9/1/05-8/31/07 35,680 2,488,323 

� Stock options, restricted stock and performance-RSUs become exercisable or vested in accordance with the
vesting schedules below, subject to accelerated vesting under certain circumstances described in the �2007
Grants of Plan-Based Awards� section.

� Amounts in these columns are based on the closing stock price of $69.74 for our common stock on August 31,
2007.

42

� These performance-RSUs were granted in October 2006 and October 2005 and will vest, if at all, on August
31, 2009 and August 31, 2008, respectively, subject to the satisfaction of the applicable performance criteria
and generally subject to the recipient�s continued employment through such date. As required by the SEC�s
disclosure rules, the number of units shown assumes that outstanding levels of performance (200%) will be
achieved. In 2008, the people and compensation committee will determine the actual levels of performance
achieved for awards made in October 2006. On October 22, 2007, after evaluating our performance with
respect to the financial goals of the performance-RSUs awarded in October 2005, the people and
compensation committee determined that, based on our outstanding performance during the performance
period, 200% of each proxy officer�s target-level award would be made available for vesting, subject to the
additional service requirement.

Equity Award Vesting Summary

Stock Options: Grant Date One-third vests on each of:

10/26/2006
November 15, 2007, November 15, 2008 and
November 15, 2009

10/28/2005
November 15, 2006, November 15, 2007 and
November 15, 2008

10/29/2004
November 15, 2005, November 15, 2006 and
November 15, 2007

02/27/2004 March 15, 2005, March 15, 2006 and March 15, 2007

06/17/2003 June 17, 2004, March 15, 2005 and March 15, 2006

05/29/2003 May 29, 2004, March 15, 2005 and March 15, 2006

04/25/2003 April 25, 2004, March 15, 2005 and March 15, 2006
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