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The Dow Chemical Company

Midland, Michigan 48674

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 10, 2007 AT 10:00 A.M. EDT

March            , 2007

Dear Stockholder of The Dow Chemical Company:

We are pleased to invite you to the Annual Meeting of Stockholders of The Dow Chemical Company to be held on Thursday, May 10, 2007, at
10 a.m. Eastern Daylight Time, at the Midland Center for the Arts, 1801 West St. Andrews, Midland, Michigan. A map is printed on the back
page of this Proxy Statement and is also included on your admittance ticket. At the Meeting, stockholders will vote on the following matters
either by proxy or in person:

�
Election of Directors.

�
Ratification of the appointment of Deloitte & Touche LLP as independent registered public accounting firm for 2007.

�
Amendment of the Restated Certificate of Incorporation to eliminate the supermajority vote provisions.

�
Four proposals submitted by stockholders.

�
Transaction of any other business as may properly come before the Meeting.

Your vote is important. Whether or not you plan on attending the Meeting, please vote your shares as soon as possible on the Internet, by
telephone or by mail. Your Board of Directors has set the close of business on March 12, 2007, as the record date for determining stockholders
who are entitled to receive notice of the Annual Meeting and any adjournment, and who are entitled to vote. A list of stockholders entitled to
vote shall be open to any stockholder for any purpose relevant to the Meeting for ten days before the Meeting, from 8:30 a.m. to 5 p.m., at the
Office of the Corporate Secretary, 2030 Dow Center, Midland, Michigan.

A ticket of admission or proof of stock ownership is necessary to attend the Meeting. A ticket is included with your proxy material. Stockholders
with registered accounts or who are in the Dividend Reinvestment Program or employees' savings plans should check the box on the voting form
if attending in person. Other stockholders holding stock in nominee name or beneficially through a bank or broker (in "street name") need only
bring their ticket of admission. Street name holders without tickets will need proof of record date ownership for admission to the Annual
Meeting, such as a March 2007 brokerage statement or letter from the bank or broker. Questions may be directed to 877-227-3294 (a toll-free
telephone number in the United States and Canada) or 989-636-1792, or faxed to 989-638-1740.

Since seating is limited, the Board has established the rule that only stockholders may attend or one person holding a proxy for any stockholder
or account (in addition to those named as Board proxies on the proxy forms). Proxy holders are asked to present their credentials in the lobby
before the Annual Meeting begins. If you are unable to attend the Meeting, please listen to the live audio webcast at the time of the Meeting or
the audio replay after the event, at www.DowGovernance.com.

Thank you for your continued support and your interest in The Dow Chemical Company.
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Charles J. Kalil
Senior Vice President,
General Counsel and Corporate Secretary
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2007 ANNUAL MEETING OF STOCKHOLDERS
THE DOW CHEMICAL COMPANY

Notice of the Annual Meeting and Proxy Statement

Notice of the Annual Meeting

Voting Procedures
Confidential Voting
Dividend Reinvestment Program Shares and Employees' Savings Plan Shares

Corporate Governance

Agenda Item 1: Candidates for Election as Director

Compensation Committee Report

Compensation Information
Compensation Discussion and Analysis
Compensation Tables and Narrative

Beneficial Ownership of Company Stock

Agenda Item 2: Ratification of the Appointment of the Independent Registered Public Accounting
Firm

Agenda Item 3: Amendment of the Restated Certificate of Incorporation to Eliminate the
Supermajority Vote Provisions

Agenda Item 4: Stockholder Proposal on Bhopal

Agenda Item 5: Stockholder Proposal on Genetically Engineered Seed

Agenda Item 6: Stockholder Proposal on Environmental Remediation

Agenda Item 7: Stockholder Proposal on Respiratory Problems

Audit Committee Report

Other Governance Matters

Appendix A � Director Independence

Appendix B � Proposed Amendment of the Restated Certificate of Incorporation to Eliminate the
Supermajority Vote Provisions

Map to Annual Meeting of Stockholders

This Proxy Statement is issued in connection with the 2007 Annual Meeting of Stockholders of The Dow
Chemical Company to be held on May 10, 2007.

®� Trademark of The Dow Chemical Company

Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

5



Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

6



VOTING PROCEDURES

In the following pages of this Proxy Statement, you will find information on your Board of Directors, the candidates for election to the Board,
and six other agenda items to be voted upon at the Annual Meeting of Stockholders or any adjournment of that Meeting. The background
information in this Proxy Statement has been supplied to you at the request of the Board of Directors to help you decide how to vote and to
provide information on the Company's corporate governance and compensation practices. References in this document to the Company and Dow
mean The Dow Chemical Company.

Vote Your Shares in Advance

The enclosed voting form will help you cast your vote on the Internet, by telephone or by mail. Your shares will be voted if the voting form is
properly executed and received by the independent Inspector of Election prior to the Meeting. If no specific choices are made by you
when you execute your voting form, as explained on the form, your shares will be voted as recommended by your Board of Directors.

You may revoke your voting proxy at any time before its use at the Meeting by sending a written revocation, by submitting another proxy on a
later date, or by attending the Meeting and voting in person. No matter which voting method you choose, however, you should not vote any
single account more than once unless you wish to change your vote. Be sure to submit votes for each separate account in which you hold Dow
shares.

Confidential Voting

The Company has a long-standing policy of vote confidentiality. Proxies and ballots of all stockholders are kept confidential from the
Company's management and Board unless disclosure is required by law and in other limited circumstances. The policy further provides that
employees may confidentially vote their shares of Company stock held by the Company's employees' savings plans, and requires the
appointment of an independent tabulator and inspector of election for the Meeting.

Dividend Reinvestment Program Shares and Employees' Savings Plan Shares

If you are enrolled in the Dividend Reinvestment Program ("DRP"), the shares of common stock owned on the record date by you directly, plus
all shares of common stock held for you in the DRP, will appear together on a single voting form. The DRP administrator, The Bank of New
York, will vote all shares of stock held in your DRP account as directed by you only if you return your proxy form. If no specific instruction is
given on an executed proxy form, the DRP administrator will vote as recommended by your Board of Directors.

Participants in various employees' savings plans, including The Dow Chemical Company Employees' Savings Plan, The Dow Chemical
Company Employee Stock Ownership Plan, the DH Compounding Savings and Retirement Plan and the Mycogen Corporation Deferred Savings
Plan (the "Plan" or "Plans"), will receive, as appropriate, a separate confidential voting instruction form, in addition to voting forms for any
shares held in registered and street name. Your executed form will provide voting instructions to the respective Plan Trustee. If no instructions
are provided, the Trustees will vote the respective Plan shares according to the provisions of each Plan.

Dow Shares Outstanding

At the close of business on the record date, March 12, 2007, there were            shares of Dow common stock outstanding and entitled to vote.
Each share of common stock is entitled to one vote. There are no shares of preferred stock outstanding.

Proxies on Behalf of the Dow Board

The enclosed voting form is being solicited by your Board of Directors to provide an opportunity to all stockholders of record to vote on agenda
items, whether or not the stockholders are able to attend the Meeting. Proxies on behalf of the Board may be solicited in person, by mail, by
telephone or by electronic communication by Dow officers and employees. The proxy representatives of the Board of Directors will not be
specially compensated for their services in this regard.
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Dow has retained D. F. King & Co., Inc. to aid in the solicitation of stockholders (primarily brokers, banks and other institutional investors) for
an estimated fee of $15,000, plus out of pocket expenses. Arrangements have been made with brokerage houses, nominees and other custodians
and fiduciaries to send materials to their principals, and their reasonable expenses will be reimbursed on request. The cost of solicitation will be
borne by the Company.

2007 DOW PROXY STATEMENT
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Company has adopted Corporate Governance Guidelines which are available at www.DowGovernance.com. Stockholders may receive a
printed copy of the Corporate Governance Guidelines without charge by contacting the Office of the Corporate Secretary.* These Guidelines
were adopted by the Board of Directors in order to set forth key areas of importance in Dow corporate governance.

The Board of Directors

The ultimate authority to oversee the business of The Dow Chemical Company rests with the Board of Directors. The role of the Board is to
effectively govern the affairs of the Company for the benefit of its stockholders and, to the extent appropriate under Delaware corporation law,
other constituencies including employees, customers, suppliers and communities in which it does business. Among other duties, the Board
appoints the Company's officers, assigns to them responsibility for management of the Company's operations, and reviews their performance.

In 2006, five Directors retired from the Board: J. Michael Cook, a Director since 2000; Willie D. Davis, a Director since 1988; Keith R.
McKennon, a Director from 1983-1992 and since 2003; Harold T. Shapiro, a Director since 1985 and Presiding Director since 2003; and
William S. Stavropoulos, a Director since 1990. The advice and experience of each of these Directors will be greatly missed by the Company
and by their colleagues on the Board. In the past year, one Director joined the Board: John B. Hess was elected on October 12, 2006.

Director Independence

The Board has assessed the independence of each non- employee Director based upon the Company's Director independence standards listed on
the Company's corporate governance website (www.DowGovernance.com) and attached to this proxy statement as Appendix A. These standards
incorporate the criteria in the listing standards of the New York Stock Exchange, as currently in effect, as well as additional, more stringent
criteria established by the Board. Based upon these standards, the Board has determined that the following eight members of the Board are
independent: Directors Barton, Bell, Fettig, Franklin, Hess, Ringler, Shaw and Stern. These independent Directors constitute a substantial
majority of the Board, consistent with Board policy. In addition, the Board determined in February 2006 that the following Directors, who
retired from the Board in May 2006, were independent: J. Michael Cook; Willie D. Davis; Keith R. McKennon; and Harold T. Shapiro.

When assessing independence, the Governance Committee and the Board consider all relationships between the Directors and the Company,
including commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships, among others. The Company
screens for such relationships using an annual Directors and Officers Questionnaire that requires disclosure of any transactions with the
Company in which the Director or executive officer, or any member of his or her immediate family, has a direct or indirect material interest.
Given the large size of our Company and its diverse commercial and geographic markets, there are times when Dow sells products to, or
purchases products or services from, other companies for which Dow Directors serve as executive officers or directors. The Governance
Committee and the Board took into account the fact that Messrs. Fettig and Hess and Ms. Shaw served as executive officers during 2006 of
entities with which Dow made purchases or sales. All such purchases and sales were made at arms-length, commercial terms, and the Directors
did not personally benefit from such transactions. In all instances, the extent of business represented less than 2 percent of Dow's and the other
entity's revenues.

Presiding Director

The independent Directors on the Board elect a Presiding Director from among their own members. Paul G. Stern was elected as Presiding
Director to serve until the 2008 Annual Meeting. Among other responsibilities, the Presiding Director works with the Chairman to set the Board
agenda and to determine the appropriate materials to be provided to the Directors. He leads executive sessions of the Board, serves as a member
of the Executive Committee, facilitates communication between the Board and management, and serves as focal point for shareholder
communications addressed to independent Directors. The Presiding Director may retain outside professionals on behalf of the Board as the
Board may determine is necessary and appropriate. Contact information for the Presiding Director is shown below.

(continued on next page)
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Communication with Directors

You may communicate directly with the full Board, the Presiding Director, the non-management Directors as a group, or with specified
individual Directors by any of several methods. These include mail addressed to The Dow Chemical Company, 2030 Dow Center, Midland, MI
48674, and the "Contact Us" feature of Dow's corporate governance website at www.DowGovernance.com. The Presiding Director and other
non-management Directors may also be contacted by email addressed to PresidingDirector@Dow.com. Please specify the intended recipient(s)
of your letter or electronic message.

Communications will be distributed to any or all Directors as appropriate depending upon the individual communication. However, the Directors
have requested that communications that do not directly relate to their duties and responsibilities as Directors of the Company be excluded from
distribution and deleted from email that they access directly. Such excluded items include "spam;" advertisements; mass mailings; form letters
and email campaigns that involve unduly large numbers of similar communications; solicitations for goods, services, employment or
contributions; surveys; and individual product inquiries or complaints. Additionally, communications that appear to be unduly hostile,
intimidating, threatening, illegal or similarly inappropriate will also be screened for omission. Any omitted or deleted communication will be
made available to any Director upon request.

Board and Committee Meetings; Annual Meeting Attendance

The Federal securities laws require companies to report whether any Director attended fewer than 75 percent of the sum of the total number of
Board meetings and the total number of Board committee meetings that each such respective Director was eligible to attend during the past year.
There were eight Board meetings in 2006 and 22 formal Board committee meetings. All of the Directors exceeded the attendance threshold, and
nine had 100 percent attendance at all Board and Board committee meetings they were eligible to attend. All but one of the Directors attended
every Board meeting. The Directors are encouraged to attend all Annual Meetings of Stockholders, and in 2006, 13 of the 15 Directors then
serving attended.

Executive Sessions of Directors

The non-management Directors meet in executive session in connection with each regularly scheduled meeting of the Board, and at other times
as they may determine appropriate. The Audit, Compensation and Governance Committees of the Board typically meet in executive session in
connection with every Committee meeting.

Board Committees

Board committees perform many important functions. The responsibilities of each committee are stated in the Bylaws and in their respective
committee charters, which are available at www.DowGovernance.com. The Board, upon the recommendation of the Governance Committee,
elects members to each committee and has the authority to change committee chairs, memberships and the responsibilities of any committee. A
brief description of the current standing Board committees follows, with memberships listed as of March 12, 2007, the record date for the
Annual Meeting. The Audit, Compensation and Governance Committees are comprised entirely of independent Directors who meet the
independence requirements of the New York Stock Exchange, the U.S. Securities and Exchange Commission and the Company as set forth in
Appendix A of this Proxy Statement.

(continued on next page)
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Standing Committee and Function Chair and Members
Meetings
in 2006

Audit Committee B.H. Franklin, Chair 9

Oversees the quality and integrity of the financial statements of the
Company; the qualifications, independence and performance of the
independent auditors; and the Company's system of disclosure controls
and procedures and system of internal control over financial reporting.
Has oversight responsibility for the performance of the Company's
internal audit function and compliance with legal and regulatory
requirements. A more complete description of the duties of the
Committee is contained in the Audit Committee charter available at
www.DowGovernance.com.

J.A. Bell
J.M. Fettig

P.G. Stern

Compensation Committee J.M Ringler, Chair 6

Assists the Board in meeting its responsibilities relating to the
compensation of the Company's Chief Executive Officer and other
senior executives in a manner consistent with and in support of the
business objectives of the Company, competitive practice and
applicable standards. A more complete description of the duties of the
Committee is contained in the Compensation Committee charter
available at www.DowGovernance.com.

J.K. Barton
J.B. Hess

R.G. Shaw

Environment, Health and Safety Committee J.K. Barton, Chair 3

Assists the Board in fulfilling its oversight responsibilities by assessing
the effectiveness of environment, health and safety programs and
initiatives that support the Environment, Health and Safety policy of the
Company, and by advising the Board on matters impacting corporate
social responsibility and Dow's public reputation. A more complete
description of the duties of the Committee is contained in the
Environment, Health and Safety Committee charter available at
www.DowGovernance.com.

A.A. Allemang
A.N. Liveris
G.E. Merszei

J.P. Reinhard
J.M. Ringler
R.G. Shaw

Executive Committee A.N. Liveris, Chair 0

Exercises the powers of the Board in the management and direction of
the business and affairs of the Company between meetings of the full
Board of Directors.

B.H. Franklin
G.E. Merszei

P.G. Stern

Governance Committee P.G. Stern, Chair 4

Assists the Board on all matters relating to the selection, qualification,
and compensation of members of the Board, as well as any other
matters relating to the duties of Board members. Acts as a nominating
committee with respect to candidates for Directors and makes
recommendations to the Board concerning the size, structure and
committees of the Board. Assists the Board with oversight of
governance matters. A more complete description of the duties of the
Committee is contained in the Governance Committee charter available
at www.DowGovernance.com.

J.A. Bell
J.M. Fettig

B.H. Franklin

(continued on next page)
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Board of Directors' Terms

Dow's Restated Certificate of Incorporation provides that all Directors stand for election at each Annual Meeting of Stockholders.

Director Qualifications

There are certain minimum qualifications for Board membership that Director candidates should possess, including strong values and discipline,
high ethical standards, a commitment to full participation on the Board and its committees, relevant career experience, and a commitment to
ethnic, racial and gender diversity. The Governance Committee has adopted guidelines to be used in evaluating candidates for Board
membership. In addition to the characteristics mentioned above, the guidelines provide that candidates should possess individual skills,
experience and demonstrated abilities that help meet the current needs of the Board, such as experience or expertise in some of the following
areas: the chemical industry, global business, science and technology, finance and/or economics, competitive positioning, corporate governance,
public affairs, and experience as Chief Executive Officer, Chief Operating Officer or Chief Financial Officer of a major company. Other factors
that are considered include independence of thought, willingness to comply with Director stock ownership guidelines, meeting applicable
Director independence standards (where independence is desired) and absence of conflicts of interest. The Governance Committee may modify
the minimum qualifications and evaluation guidelines from time to time as it deems appropriate. These Director Qualifications are posted in
Dow's Corporate Governance Guidelines, available at www.DowGovernance.com, and any modifications to the Director Qualifications would be
described in the Guidelines.

Nominations for Director

Among the Governance Committee's most important functions is the selection of Directors. The Committee has a long-standing practice of
accepting stockholders' suggestions of candidates to consider as potential Board members, as part of the Committee's periodic review of the size
and composition of the Board and its committees. Such recommendations should be sent to the Governance Committee through the Corporate
Secretary.*

Under the Company's Bylaws, stockholders wishing to formally nominate a person for election as a Director at the next Annual Meeting must
notify the Corporate Secretary* between November 24, 2007, and January 23, 2008. Such notices must comply with the provisions set forth in
the Bylaws. A copy of the Bylaws may be found on the Company's website at www.DowGovernance.com. Alternatively a copy of the Bylaws
will be provided without charge to any stockholder who requests it in writing. Such requests should be addressed to the Corporate Secretary.*

The Governance Committee has adopted a process for identifying new Director candidates. Recommendations may be received by the
Committee from various sources, including current or former Directors, a search firm retained by the Committee, stockholders, Company
executives, and by self-nomination. The Governance Committee uses the same process to evaluate Director nominees recommended by
stockholders as it does to evaluate nominees identified by other sources. In 2006, a search firm was retained by the Committee to identify
independent director candidates that possess the skills and experience described above. Dow's most recent independent director addition, John B.
Hess, was recommended by Dow's Chief Executive Officer, non-management Directors, and an outside search firm.

The evaluation of Director candidates involves several steps, not necessarily in any particular order. A preliminary analysis of a nominee
involves securing a resume and other background data and comparing this data to the Director attributes mentioned above, as well as to the
current needs of the Board for new members. References are checked and analyses are performed to identify potential conflicts of interest and
appropriate independence from the Company. Candidate information is provided to all Governance Committee members for purposes of
discussion and evaluation. If the Committee decides to further evaluate a candidate, interviews are conducted. Other steps may include
requesting additional data from the candidate, providing Company background information to the candidate, and determining the candidate's
schedule compatibility with Dow Board and Committee meeting dates.

Code of Business Conduct

All Directors, officers and employees of Dow are expected to be familiar with the Company's Code of Business Conduct, and to apply it in the
daily performance of their Dow responsibilities. The Code of Business Conduct is intended to focus employees, officers and Directors on areas
of ethical risk, help them recognize and make informed decisions on ethical issues, help create a culture of the highest ethical and business
standards, and provide mechanisms to report unethical conduct. The full text of Dow's Code of Business Conduct is available at www.Dow.com,
by clicking on "Ethics."

Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

13



(continued on next page)

2007 DOW PROXY STATEMENT

Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

14



Compensation Committee Interlocks

No member of our Board's Compensation Committee has served as a Dow officer or employee at any time. None of Dow's executive officers
serve as a member of the compensation committee of any other company that has an executive officer serving as a member of Dow's Board of
Directors. None of Dow's executive officers serve as a member of the board of directors of any other company that has an executive officer
serving as a member of Dow's Board's Compensation Committee.

Related Person Transaction Policy

The Federal securities laws require public companies to describe any transaction, since the beginning of the last fiscal year, or any currently
proposed transaction, in which the company was or is to be a participant and the amount involved exceeds $120,000, and in which any related
person had or will have a direct or indirect material interest. Related persons are directors and executive officers, nominees for director and any
immediate family members of directors, executive officers or nominees for director. Companies are also required to describe their policies and
procedures for the review, approval or ratification of any related person transaction.

Pursuant to Dow's Code of Business Conduct, and annual review of Director independence, the Company has had procedures in place to monitor
related person transactions for several years. Upon the recommendation of the Governance Committee, the Board of Directors adopted a formal
written policy (the "Policy") on related person transactions on February 15, 2007.

The Governance Committee is responsible for reviewing the material facts of all transactions that could potentially be "transactions with related
persons." The Policy covers any transaction, arrangement or relationship or series of similar transactions, arrangements or relationships
(including any indebtedness or guarantee of indebtedness) in which (1) the aggregate amount involved will or may be expected to exceed
$100,000 in any calendar year, (2) the Company is a participant, and (3) any related person has or will have a direct or indirect interest (other
than solely as a result of being a director or a less than 10 percent beneficial owner of another entity). The Governance Committee is responsible
to either approve or disapprove of the entry into the transaction, subject to the exceptions listed below. If advance Committee approval of the
transaction is not feasible, then the transaction shall be considered and, if the Committee determines it to be appropriate, ratified at the
Committee's next regularly scheduled meeting.

The Governance Committee has determined that certain types of transactions shall be deemed to be preapproved by the Committee even if the
amount involved will exceed $100,000, including: (a) employment of executive officers where the officer's compensation is either reported in
the Proxy Statement or would have been reported in the Proxy Statement if the officer was a "named executive officer," and the Compensation
Committee approved such compensation; (b) Director compensation where such compensation is reported in the Proxy Statement; (c) certain
transactions with other companies where the related person's only relationship with the other company is as a director, employee or beneficial
owner of less than 10 percent of that company's shares, and the aggregate amount involved does not exceed the greater of $1 million or 2 percent
of that company's total annual revenues; (d) certain Company charitable contributions where the related person's only relationship is as an
employee or director of the charitable entity and where the aggregate amount does not exceed the greater of $1 million or 2 percent of the
charitable entity's total annual receipts; (e) transactions where all stockholders receive proportional benefits; (f) transactions involving
competitive bids; and (g) regulated transactions.

As mentioned above in the section on Director Independence, certain Dow Directors serve as executive officers of companies to which Dow
either sells products, or purchases products or services. The Governance Committee took into account the fact that Messrs. Fettig and Hess and
Ms. Shaw served as executive officers during 2006 of entities with which Dow conducted business. All such purchases and sales were made at
arms-length, commercial terms, and the Directors did not personally benefit from such transactions. In all instances, the extent of business
represented less than 2 percent of Dow's and the other entity's revenues.

*Office of the Corporate Secretary, The Dow Chemical Company, 2030 Dow Center, Midland, MI 48674, 989-636-1792 (telephone),
989-638-1740 (fax).
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Agenda Item 1

CANDIDATES FOR ELECTION AS DIRECTOR

In accordance with the recommendation of the Governance Committee, the Board of Directors has nominated Arnold A. Allemang,
Jacqueline K. Barton, James A. Bell, Jeff M. Fettig, Barbara Hackman Franklin, John B. Hess, Andrew N. Liveris, Geoffery E. Merszei, J. Pedro
Reinhard, James M. Ringler, Ruth G. Shaw and Paul G. Stern for election as Directors, to serve for a one-year term that expires at the Annual
Meeting in 2008, and until their successors are elected and qualified.

Each nominee is currently serving as a Director and each has consented to serve for the new term. Director Hess joined the Board following the
2006 Annual Meeting. All other nominees have previously been elected as Directors by the Company's stockholders. Information in the
biographies below is current as of February 19, 2007.

The Board of Directors unanimously recommends a vote FOR the election of ALL of these nominees as Directors.

The election of Directors requires a plurality of the votes actually cast. As explained on the accompanying proxy, it is the intention of the
persons named as proxies to vote in favor of the candidates nominated by the Board unless such authority is withheld. If something
unanticipated should occur prior to the Annual Meeting making it impossible for one or more of the candidates to serve as a Director, votes will
be cast in the best judgment of the persons authorized as proxies.

Arnold A. Allemang, 64. Dow Senior Advisor. Director since 1996.

Employee of Dow since 1965. Manufacturing General Manager, Dow Benelux N.V.* 1992-93. Regional Vice
President, Manufacturing and Administration, Dow Benelux N.V.* 1993. Vice President, Manufacturing
Operations, Dow Europe GmbH* 1993-95. Dow Vice President and Director of Manufacturing and Engineering
1996-97. Dow Vice President, Operations 1997-2000. Executive Vice President 2000-04. Senior Advisor 2004 to
date. Member of the Board of Directors of National Action Counsel for Minorities in Engineering; Michigan
Molecular Institute; MiTECH+; Michigan Baseball Foundation; and MidMichigan Innovation Center. Trustee of
The Manufacturing Institute. Board of Fellows for Saginaw Valley State University; Advisory Board for Kansas
State University, College of Engineering; President's Circle of Sam Houston State University; American
Chemical Society; and RPM Ventures.

Jacqueline K. Barton, 54. Arthur and Marian Hanisch Memorial Professor of Chemistry, California
Institute of Technology. Director since 1993.

Assistant Professor of Chemistry and Biochemistry, Hunter College, City University of New York 1980-82.
Columbia University: Assistant Professor 1983-85, Associate Professor 1985-86, Professor of Chemistry and
Biological Sciences 1986-89. California Institute of Technology: Professor of Chemistry 1989 to date, Arthur and
Marian Hanisch Memorial Professor of Chemistry 1997 to date. Named a MacArthur Foundation Fellow 1991,
the American Academy of Arts and Sciences Fellow 1991, the American Philosophical Society Fellow 2000 and
National Academy of Sciences member 2002. Named Outstanding Director 2006 by the Outstanding Director
Exchange (ODX), Recipient of the Willard Gibbs Award 2006, Recipient of the American Chemical Society
("ACS") Breslow Award 2003, ACS William H. Nichols Medal Award 1997, Columbia University Medal of
Excellence 1992, ACS Garvan Medal 1992, Mayor of New York's Award in Science and Technology 1988, ACS
Award in Pure Chemistry 1988 and the Alan T. Waterman Award of the National Science Foundation 1985.
Member of the Gilead Sciences Scientific Advisory Board. Director, GeneOhm Sciences Inc.
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James A. Bell, 58. Executive Vice President, Finance; Chief Financial Officer, The Boeing Company.
Director since 2005.

The Boeing Company - Executive Vice President, Finance and Chief Financial Officer, 2003 to date; Senior Vice
President of Finance and Corporate Controller, 2000-03. Previous positions include Vice President of Contracts
and Pricing for Boeing Space and Communications, 1996-2000; Director of Business Management of the Space
Station Electric Power System at Boeing Rocketdyne unit, 1992-96. Mr. Bell is a member of the Boards of
Directors of Joffrey Ballet, The Chicago Urban League, and New Leaders for New Schools. A member of the
World Business Chicago, the Chicago Economic Club, and the Commercial Club of Chicago.

(continued on next page)
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Jeff M. Fettig, 49. Chairman and Chief Executive Officer of Whirlpool Corporation. Director since 2003.

Whirlpool Corporation - Chairman and Chief Executive Officer 2004 to date; President and Chief Operating
Officer 1999-2004; Executive Vice President 1994-99; President, Whirlpool Europe and Asia 1994-99; Vice
President, Group Marketing and Sales, North American Appliance Group 1992-94; Vice President, Marketing,
Philips Whirlpool Appliance Group of Whirlpool Europe B.V. 1990-92; Vice President, Marketing, KitchenAid
Appliance Group 1989-90; Director, Product Development 1988-89. Director of Whirlpool Corporation.

Barbara Hackman Franklin, 66. President and CEO of Barbara Franklin Enterprises and Former U.S.
Secretary of Commerce. Director 1980-92 and 1993 to date.

President and CEO, Barbara Franklin Enterprises, private investment and management consulting firm, 1995 to
date. Business consultant 1993-95. U.S. Secretary of Commerce 1992-93. President and CEO, Franklin
Associates 1984-92. Senior Fellow and Director of Government and Business Program, Wharton School,
University of Pennsylvania 1979-88. Commissioner, U.S. Consumer Product Safety Commission 1973-79. Staff
Assistant to the President of the United States 1971-73. Asst. Vice President, Citibank 1969-71. President's
Advisory Council for Trade Policy and Negotiations 1982-86, 1989-92. Outstanding Director, 2003, by
Outstanding Director Exchange (ODX). Director of the Year, National Association of Corporate Directors 2000.
John C. McCloy Award for contributions to auditing excellence 1992. Chairman of the Economic Club of New
York, Vice Chair of the U.S.-China Business Council, board member of the National Association of Corporate
Directors, board member of the National Committee on U.S.-China Relations, and member of the Public
Company Accounting Oversight Board Advisory Council. Director of Aetna, Inc.; MedImmune, Inc.; GenVec,
Inc.; and Washington Mutual Investors Fund.

John B. Hess, 52. Chairman and Chief Executive Officer, Hess Corporation. Director since 2006.

Hess Corporation - Employee since 1977; Director 1978 to date; Chairman and Chief Executive Officer 1995 to
date. Director of National Advisory Board of J.P. Morgan Chase & Co. Member of The Business Council, The
Council of Foreign Relations, Dean's Advisors of Harvard Business School, Board of Trustees for the Mount
Sinai Hospital, Wildlife Conservation Society/NY Zoo, United Cerebral Palsy Research and Educational
Foundation. Former member of the Secretary of Energy Advisory Board.

Andrew N. Liveris, 52. Dow President, Chief Executive Officer & Chairman. Director since 2004.

Employee of Dow since 1976. General manager of Dow's Thailand operations 1989-92. Group business director
for Emulsion Polymers and New Ventures 1992-93. General manager of Dow's start-up businesses in
Environmental Services 1993-94. Vice President of Dow's start-up businesses in Environmental Services
1994-95. President of Dow Chemical Pacific Limited* 1995-98. Vice President of Specialty Chemicals
1998-2000. Business Group President for Performance Chemicals 2000-03. President and Chief Operating Officer
November 2003 to November 2004. President and Chief Executive Officer November 2004 to date and Chairman
April 2006 to date. Director of Citigroup, Inc. and Officer of the American Chemistry Council. Member of the
American Australian Association, The Business Council, the Business Roundtable, The Detroit Economic Club,
the G100, the International Business Council, the National Petroleum Council, the Société de Chimie Industrielle,
the U.S.-China Business Council and the World Business Council for Sustainable Development. Member of the
Board of Trustees of Tufts University and the Herbert H. and Grace A. Dow Foundation.

(continued on next page)
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Geoffery E. Merszei, 55. Dow Executive Vice President and Chief Financial Officer. Director since 2005.

Employee of Dow 1977-2001 and since 2005. Dow Middle East/Africa Credit Manager 1977-80. Dow Asia
Pacific Credit Manager 1980-82. Dow Asia Pacific Finance and Credit Manager 1982-83. Dow Germany and
Eastern Europe Treasurer 1983-86. Dow Foreign Exchange Manager 1986-88. Director of Finance for Dow Asia
Pacific 1988-91. Director of Finance/Treasurer for Dow Europe 1991-96. Dow Vice President and Treasurer
1996-2001. Alcan, Inc. Executive Vice President and Chief Financial Officer 2001-05. Dow Executive Vice
President and Chief Financial Officer 2005 to date. Board member of Dow Corning Corporation*, Dow Credit
Corporation*, Dow Financial Holdings Inc.*, Dow Financial Services Inc.*, Mycogen Corporation*, and Oman
Petrochemical Industries Company LLC*. Chairman of Dorinco Reinsurance Company*, and Liana Limited*.
Board member of Chemical Financial Corporation. Member of Financial Executives International and the
Conference Board's Council of Financial Executives and member of the Corporate Executive Board Working
Council for Chief Financial Officers.

J. Pedro Reinhard, 61. Director since 1995.

Employee of Dow since 1970. Dow Brazil Area Finance Director 1978-81. Dow Europe GmbH* Finance
Director 1981-85. Managing Director, Dow Italy 1985-88. Dow Treasurer 1988-96, Vice President 1990-95,
Financial Vice President 1995-96, Chief Financial Officer 1995-2005, Executive Vice President 1996-2005.
Director of Royal Bank of Canada, Sigma Aldrich Corporation, and Colgate-Palmolive Company.

James M. Ringler, 61. Chairman of NCR Corporation. Director since 2001.

Tappan Company - President and Chief Operating Officer 1982-86; White Consolidated Industries' Major
Appliance Group - President 1986-90 (both companies are subsidiaries of Electrolux AB). Premark International,
Inc. - Director 1990-99; Executive Vice-President 1990-92; President and Chief Operating Officer 1992-96; Chief
Executive Officer 1996-99; Chairman 1997-99. Illinois Tool Works Inc. (following its merger with Premark
International, Inc.) - Vice Chairman 1999-2004. Director of Union Carbide Corporation* 1996-2001. Director of
Autoliv Inc., Corn Products International, Inc., and FMC Technologies, Inc., Director and Chairman of the Board
NCR Corporation, National Trustee of the Boys and Girls Clubs of North America, Midwest Region. Director of
the Lyric Opera of Chicago.

Ruth G. Shaw, 59. Executive Advisor of Duke Energy Corporation. Director since 2005.

Duke Energy Corporation - Executive Advisor, as of October 2006, Group Executive, Public Policy and
President, Duke Nuclear, April 2006 to Oct 2006; President and Chief Executive Officer, Duke Power Company,
2003-06; Executive Vice President and Chief Administrative Officer, 1997-2003; President of The Duke Energy
Foundation, 1994-2003; Senior Vice President, Corporate Resources, 1994-97; Vice President, Corporate
Communications, 1992-94. President, Central Piedmont Community College, Charlotte, NC 1986-92. President,
El Centro College, Dallas, TX 1984-86. Director of Wachovia Corporation, the Nuclear Energy Institute and the
Institute of Nuclear Power Operations. Trustee for the University of North Carolina at Charlotte and board
member and past chair of the Foundation For the Carolinas. Board of visitors at the Duke University Nicholas
School of the Environment and Earth Sciences.

(continued on next page)
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Paul G. Stern, 68. Chairman of Claris Capital. Director since 1992. Presiding Director since May 2006.

Chairman of Claris Capital, 2004 to date. Co-founder and General Partner of Arlington Capital Partners in 1999
and co-founder of Thayer Capital Partners in 1995. Special partner at Forstmann Little & Co. 1993-95. Northern
Telecom Limited - Chairman of the Board 1990-93, Chief Executive Officer 1990-93, Vice Chairman and Chief
Executive Officer 1989-90, Director 1988-93. President, Unisys Corporation (formerly Burroughs Corporation)
1982-87. Director of Whirlpool Corporation. Board member, Business Executives for National Security.
Non-Executive Chairman, Claris Holdings LLC, and Council on Foreign Relations.

*
A number of Company entities are referenced in the biographies and are defined as follows. (Some of these entities have had various names over the
years. The names and relationships to the Company, unless otherwise indicated, are stated in this footnote as they existed as of February 19, 2007.)
Dow Corning Corporation - a company ultimately 50 percent owned by Dow. Dorinco Reinsurance Company, Dow Benelux N.V., Dow Chemical
Pacific Limited, Dow Credit Corporation, Dow Europe GmbH, Dow Financial Holdings Inc., Dow Financial Services Inc., Liana Limited, Mycogen
Corporation, Oman Petrochemical Industries Company LLC and Union Carbide Corporation - all ultimately wholly owned subsidiaries of Dow.
Ownership by Dow described above may be either direct or indirect.
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Compensation Information

Compensation Discussion and Analysis

[to be included in the Definitive Proxy Statement]

Compensation Tables and Narrative

[to be included in the Definitive Proxy Statement]
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BENEFICIAL OWNERSHIP OF COMPANY STOCK

The following table presents the beneficial ownership of Dow's common stock as of February 19, 2007, except as noted, for (i) each person
beneficially owning more than 5 percent of the outstanding shares of Dow's common stock, (ii) each Director of the Company, (iii) each
executive officer of the Company listed in the Summary Compensation Table, and (iv) all Directors and executive officers as a group.

Name
Current Shares
Beneficially
Owned (a)

Rights to Acquire
Beneficial

Ownership of
Shares (b) Total

Percent of Shares
Beneficially Owned

A. A. Allemang 273,923.2 127,500.0 401,423.2 *
J. K. Barton 11,250.0 36,116.0 47,366.0 *
J. A. Bell 1,600.0 4,900.0 6,500.0 *
J. M. Fettig 7,100.0 12,316.0 19,416.0 *
B. H. Franklin 13,103.2 36,116.0 49,219.2 *
M. R. Gambrell (c) 72,029.0 162,670.0 234,699.0 *
J. B. Hess 500.0 0.0 500.0 *
D. E. Kepler (c) 75,205.4 263,070.0 338,275.4 *
R. Kreinberg 103,579.3 355,884.0 459,463.3 *
A. N. Liveris 137,110.4 541,833.0 678,943.4 *
G. E. Merszei 28,184.7 148,729.0 176,913.7 *
J. P. Reinhard 321,968.6 209,166.0 531,134.6 *
L. Respini (d) 64,189.0 261,256.0 325,445.0
J. M. Ringler 10,651.8 45,685.0 56,336.8 *
R. G. Shaw 2,720.0 4,900.0 7,620.0 *
P. G. Stern 18,900.0 36,116.0 55,016.0 *

Group Total 1,147,514.6 2,246,257.0 3,393,771.6 0.35%

All Directors and Executive
Officers as a Group 1,343,023.3 2,859,279.0 4,202,302.3 0.41%

Certain Other Owners:
Barclays Global Investors NA 77,798,030.0(e) 77,798,030.0 8.11%
Dodge & Cox 58,128,070.0(e) 58,128,070.0 6.06%

(a)
In addition to shares held in sole name, this column includes all shares held by a spouse and other members of the person's immediate
family who share a household with the named person. This column also includes all shares held in trust for the benefit of the named
party in The Dow Chemical Company Employees' Savings Plan. Beneficial ownership of some or all of the shares listed may be
disclaimed.

(b)
This column includes any shares that the person could acquire through 4/20/07, by (1) exercise of an option granted by Dow;
(2) performance shares granted by Dow to be delivered prior to 4/20/07; or (3) payment of any balance due under a subscription in The
Dow Chemical Company 2003-2013 Employees' Stock Purchase Plan. These shares have not been issued and cannot be voted.

(c)
Mr. Gambrell has 10,000 shares of Dow common stock in a margin account as of February 19, 2007. There is an outstanding extension
of credit against this account. Mr. Kepler has 51,700.652 shares of Dow common stock in a margin account as of February 26, 2007.
There is an outstanding extension of credit against this account.

(d)
Mr. Respini retired from the Company on October 31, 2006. His beneficial ownership figures shown above reflect the Company's
records prior to his retirement.
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(e)
As reported in Schedule 13Gs dated December 2006, Barclays Global Investors NA (45 Fremont Street, San Francisco, CA 94105)
and Dodge & Cox (555 California Street, San Francisco, CA 94104) in their roles as investment advisors for various clients, both had
sole dispositive power of such shares, but had neither sole nor shared voting power over any such shares.

*
Less than 0.07% of the total shares of Dow common stock issued and outstanding.
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Agenda Item 2

RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

RESOLVED, that the appointment of Deloitte & Touche LLP to audit the 2007 consolidated financial statements and related internal
control over financial reporting of The Dow Chemical Company and its subsidiaries, made by the Audit Committee with the
concurrence of the Board of Directors, is hereby ratified.

The Company Bylaws provide that the selection of the independent registered public accounting firm must be presented for stockholder
ratification or rejection at the Annual Meeting. The Audit Committee has appointed, and the Board has concurred subject to your ratification,
Deloitte & Touche LLP to audit and report on the consolidated financial statements and related internal control over financial reporting of Dow
and its subsidiaries for 2007. Deloitte & Touche LLP served as Dow's independent registered public accounting firm for 2006. Deloitte &
Touche LLP has offices at or near most of the locations where Dow operates in the United States and other countries.

Before making its determination on appointment, the Audit Committee carefully considers the qualifications and competence of candidates for
the independent registered public accounting firm. For Deloitte & Touche LLP, this has included a review of its performance in prior years, its
independence and processes for maintaining independence, the results of the most recent internal quality control review or Public Company
Accounting Oversight Board inspection, the key members of the audit engagement team, the firm's approach to resolving significant accounting
and auditing matters including consultation with the firm's national office, as well as its reputation for integrity and competence in the fields of
accounting and auditing. Additional information may be found in the Audit Committee Report on page    and Audit Committee charter available
on the Company's corporate governance website at www.DowGovernance.com.

The Audit Committee has expressed its satisfaction with Deloitte & Touche LLP. In February 2007, Deloitte & Touche LLP advised the Audit
Committee that, like all other major accounting firms, it has been named as a defendant in a number of civil lawsuits, most of which are
premised on allegations that financial statements issued by clients and reported on by the firm were incorrect. Deloitte & Touche LLP has
further advised the Audit Committee that based on the firm's historical experience and understanding of the circumstances giving rise to such
lawsuits, the firm does not believe that they will have a significant impact on the firm's ability to serve as the independent registered public
accounting firm for the Company. The Audit Committee has concluded that the ability of Deloitte & Touche LLP to perform services for the
Company is not adversely affected by such litigation.

Representatives of Deloitte & Touche LLP will attend the Annual Meeting and may make a statement if they wish. They will be available to
answer stockholder questions at the Meeting.

Approval of this proposal to ratify the appointment of Deloitte & Touche LLP requires a majority of votes actually cast on the matter. For
purposes of determining the number of votes cast on the matter, only those cast "for" or "against" are included. Abstentions and broker
non-votes are not included. If Agenda Item 2 does not pass, the selection of the independent registered public accounting firm will be
reconsidered by the Audit Committee and the Board. Because it is difficult and not cost effective to make any change in the independent
registered public accounting firm so far into the year, the appointment of Deloitte & Touche LLP would probably be continued for 2007, unless
the Audit Committee or the Board finds additional good reasons for making an immediate change.

The Board of Directors unanimously recommends that stockholders vote FOR the proposal to ratify the selection of Deloitte & Touche
LLP as the independent registered public accounting firm for Dow and its subsidiaries for 2007.

(continued on next page)

2007 DOW PROXY STATEMENT

Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

24



FEES PAID TO THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

For the years ended December 31, 2006 and 2005, professional services were performed by Deloitte & Touche LLP, the member firms of
Deloitte Touche Tohmatsu, and their respective affiliates. Audit and audit-related fees aggregated $19,580,000 and $18,260,000 for the years
ended December 31, 2006 and 2005, respectively. Total fees paid to the independent registered public accounting firm were:

Type of Fees
2006 2005

$ in thousands

Audit Fees (a) $ 18,783 $ 17,547
Audit-Related Fees (b) 797 713
Tax Fees (c) 4,126 3,926
All Other Fees 0 0
TOTAL $ 23,706 $ 22,186

(a)
The aggregate fees billed for the integrated audit of the Company's annual financial statements and audit of internal control over
financial reporting, the reviews of the financial statements in quarterly reports on Form 10-Q, comfort letters, consents, statutory audits
and other regulatory filings.

(b)
Primarily for audits of employee benefit plans' financial statements, due diligence procedures for acquired businesses, audits and
reviews of divested businesses, and agreed-upon procedures engagements.

(c)
For preparation of expatriate employees' tax returns and related compliance services - $3,663,000 in 2006 and $3,492,000 in 2005;
international tax compliance - $256,000 in 2006 and $204,000 in 2005; corporate tax consulting - $104,000 in 2006 and $140,000 in
2005; and tax return preparation compliance software - $103,000 in 2006 and $90,000 in 2005.

Agenda Item 3

AMENDMENT OF THE RESTATED CERTIFICATE OF INCORPORATION TO
ELIMINATE THE SUPERMAJORITY VOTE PROVISIONS

RESOLVED, that the Company's Restated Certificate of Incorporation (the "Certificate") be amended and restated to provide for the
elimination of the supermajority vote provisions.

A supermajority vote provision is generally one that requires a vote threshold greater than a simple majority. The Company's Certificate
currently contains four supermajority vote provisions: (a) Section 5.5 of Article V, requiring a supermajority vote for the removal of any
director, or the entire Board of Directors (the "Board"); (b) Article VII, containing a fair price provision that can be overridden by a
supermajority vote; (c) Article IX, requiring a supermajority vote to amend, alter or repeal any Company bylaws ("Bylaws"), with certain
exceptions; and (d) Article X, containing a supermajority vote requirement to amend certain provisions of the Certificate. The Board, in its
continuing review of corporate governance matters, and after careful consideration and upon recommendation of the Governance Committee,
has concluded that it is in the best interests of the Company's stockholders to remove the supermajority voting requirements from the Company's
Certificate. To effect these changes, the Board has adopted resolutions approving and declaring the advisability of amendments to the Certificate
that, subject to stockholder approval, (i) eliminate the supermajority vote requirement of Article V; (ii) repeal Article VII in its entirety;
(iii) eliminate the supermajority vote requirement of Article IX; (iv) eliminate the supermajority vote provision of Article X; and (v) make
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conforming changes in the article numbering in the Certificate. The proposed amendments to the Certificate are substantially in the form of
Appendix B, with additions indicated by underlining and deletions indicated by strike-outs. The general description of the provisions below is
subject to the actual text as provided in Appendix B.

Although the incidence of supermajority vote requirements is fairly high in American corporations, many investors and others have begun to
view these provisions as conflicting with principles of good corporate governance. While supermajority vote requirements can be beneficial in
some circumstances, the Board has determined that there are nevertheless compelling arguments for eliminating the supermajority vote
requirements. For example, a supermajority vote requirement essentially provides veto power to a large minority of stockholders. Moreover,
providing a lower threshold for stockholder votes can increase the ability of stockholders to participate effectively in the Company's corporate
governance.

Accordingly, upon reviewing the supermajority vote provisions in the Company's Certificate, the Board has concluded that it is in the best
interests of the Company's stockholders to eliminate the supermajority vote requirements in the Certificate. The Board has determined that
elimination of these requirements further maximizes its accountability to stockholders.

(continued on next page)
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Current Supermajority Vote Requirements and the Proposed Amendments

1.
Article V, Section 5.5 - Removal of Directors

Section 5.5 of Article V of the Certificate provides that any director, or the entire Board, may be removed from office at any time (with or
without cause) only by the affirmative vote of the holders of at least 80% of the voting power of all shares entitled to vote in the election of
directors, voting together as a single class. The proposed amendments to the Certificate would eliminate the supermajority vote requirement, so
that only a majority vote of the shares entitled to vote in the election of directors would be required to remove any director, or the entire Board,
from office at any time (with or without cause).

2.
Article VII - Business Combination Transactions

Article VII of the Certificate provides that the affirmative vote of at least 80% of the voting power of all shares entitled to vote in the election of
directors, voting together as a single class, is required to approve certain transactions (defined as "Business Combination Transactions") with an
"Interested Stockholder" unless (1) the Business Combination is approved by a majority of the "Continuing Directors;" or (2) certain "fair price"
requirements are met. The Certificate defines an Interested Stockholder generally as any person (or any affiliate or assignee thereof) who is, or
was at any time within the two-year period immediately prior to the date in question, the beneficial owner of 10% or more of the outstanding
shares entitled to vote in the election of directors. A Continuing Director is defined generally as a director who is not an Interested Stockholder
or affiliate, associate or employee of an Interested Stockholder and was a member of the Board prior to the time the Interested Stockholder
became an Interested Stockholder, including any successor of a Continuing Director who is recommended or elected by a majority of Continuing
Directors then on the Board.

Fair price provisions are designed to help boards defend against coercive two-tiered tender offers. In this type of takeover, a potential acquirer
will offer one price for the shares needed to gain control of a target company and then offer a lower price or other less favorable consideration
for the remaining shares, thereby creating pressure for stockholders to tender their shares for the tender offer price, regardless of its value.
Standard fair price provisions require that, absent board or stockholder approval, the potential acquirer must pay a "fair price" for all shares as
determined under a specified formulation.

The proposed amendment would repeal Article VII of the Certificate in its entirety. If Article VII is repealed, then under Section 203 of the
Delaware General Corporation Law the holders of only a majority of outstanding voting stock would be required to approve the Business
Combination Transactions described above, subject to the following exception. If the transaction constitutes a "business combination" within the
meaning of Section 203 involving a person owning 15% or more of a company's voting stock (referred to as the "Interested Stockholder"), then
the transaction could not be completed for a period of three years after the time the person became an Interested Stockholder unless (1) the
Company's Board of Directors approved either the business combination or the transaction that resulted in the person becoming an Interested
Stockholder prior to such person becoming an Interested Stockholder, (2) upon consummation of the transaction that resulted in the person
becoming an Interested Stockholder, that person owned at least 85% of the Company's outstanding voting stock (excluding shares owned by
persons who are directors and officers of the Company and shares owned by certain employee benefit plans of the Company), or (3) the business
combination was approved by the Company's Board of Directors and by the affirmative vote of at least 66-2/3% of the Company's outstanding
voting stock not owned by the Interested Stockholder.

3.
Article IX - Amendment of Bylaws

Article IX of the Certificate requires the affirmative vote of the holders of 80% of the voting power of all shares entitled to vote in the election of
directors, voting together as a single class, to amend, alter, change, adopt or repeal any Bylaw of the Company, unless such amendment or
alteration is approved by the affirmative vote of two-thirds of the entire Board and a majority of the Continuing Directors. The proposed
amendment would eliminate the supermajority vote requirement, so that only a majority of all shares entitled to vote would be required to
amend, alter, change, adopt or repeal any Bylaw of the Company.

(continued on next page)
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4.
Article X - Amendment of Certificate of Incorporation

Under Article X of the Certificate, the Company reserves the right to amend, alter, change or repeal any provision contained in the Certificate in
the manner prescribed by Delaware General Corporation Law, provided that, however, the affirmative vote of the holders of at least 80% of the
voting power of all shares entitled to vote in the election of directors is required to amend, alter, repeal or adopt any provision inconsistent with
Article IV (capital stock); Article V (election and removal of Board members); Article VI (indemnification and limitation of liability);
Article VII (the fair price provision); Article VIII (stockholder meetings); Article IX (amendment of Bylaws); and Article X (amendment of
certain provisions of the Certificate), unless such amendment or alteration is approved by the affirmative vote of two-thirds of the entire Board
and a majority of the Continuing Directors.

The proposed amendment would eliminate the supermajority vote provision of Article X. If the supermajority vote provision of Article X is
eliminated, then under Section 242 of the Delaware General Corporation Law the holders of only a majority of the outstanding shares entitled to
vote, rather than 80%, would be necessary to approve any amendment or alteration to the Certificate once the Board approved and recommended
the amendment.

The Board of Directors unanimously recommends that stockholders vote FOR approval of the proposed Amendment and Restatement
of the Certificate of Incorporation to eliminate the supermajority vote provisions.

Vote Required and Effectiveness

The affirmative vote of the holders of a majority of the outstanding shares of all stock entitled to vote at the Annual Meeting is necessary for
approval of Agenda    Item 3. Proxies that are granted without providing voting instructions will be voted FOR the approval of Agenda Item 3.

If the proposed amendment is adopted, it will become effective upon the filing of a Certificate of Amendment to the Company's Restated
Certificate of Incorporation with the Delaware Secretary of State. However, if the Company's stockholders approve the proposed amendment to
the Company's Restated Certificate of Incorporation, the Board retains discretion under Delaware law not to implement the proposed
amendment. If the Board exercises such discretion, it will publicly disclose that fact and the reasons for its determination.

Agenda Item 4

STOCKHOLDER PROPOSAL ON BHOPAL

Stockholders have stated that their representative intends to present the following proposal at the Annual Meeting. The Company will promptly
provide the names and addresses of the stockholders and the number of shares owned upon request directed to the Corporate Secretary. Dow is
not responsible for the contents of the proposal. If properly presented at the Annual Meeting, your Board unanimously recommends a vote
AGAINST the following proposal.

Stockholder Resolution

Resolved: Shareholders request Dow Chemical management to report to shareholders by October 2007, at reasonable cost and excluding
confidential information, descriptions of any new initiatives instituted by management to address specific health, environmental and social
concerns of Bhopal, India survivors.

Supporting Statement

On the night of December 2-3, 1984, a Union Carbide plant in Bhopal, India unleased a gas cloud, which killed at least 7,000 people within days
and at least 15,000 more in the years that followed. Records show that Union Carbide decided to store bulk quantities of ultra-hazardous methyl
isocyanate in Bhopal and did not equip the plant with certain corresponding safety features.

(continued on next page)
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Dow Chemical has acquired Union Carbide, becoming a focus of both Indian government efforts to remedy environmental contamination, and
survivors' ongoing demands for health care and economic relief. Although a civil case over the disaster was settled by Union Carbide and the
Indian Government for $470 million, unresolved legal issues remain regarding Bhopal, with lawsuits pending in an Indian criminal court and on
appeal in US courts. The settlement did not eliminate ongoing criminal prosecution related to the disaster, nor remedy environmental
contamination from the abandoned Carbide plant, including an estimated 25,000 tons of onsite contaminated soil and drinking water
contamination. More than 20,000 Bhopal residents drink water laced with contaminants such as mercury and trichlorobenzene, and many suffer
heightened health problems such as chronic stomach problems, joint pains, congenital deformities, particularly among infants and children.

International attention to corporate accountability on human rights is growing. The draft UN Norms on the Responsibilities of Transnational
Corporations and Other Business Enterprises with Regard to Human Rights, include:

�
respecting human rights in international, as well as national, laws of countries in which a company operates, in particular
rights of affected local communities, such as rights to life, adequate drinking water and the highest attainable standard of
health; and

�
assessing the impact of disposal of hazardous and toxic substances on environment and human health and ensuring that the
burden of negative environmental consequences does not fall on vulnerable groups.

Amnesty International reports that over a hundred thousand people across two generations still suffer violations of their human rights, and
criticizes Dow and Union Carbide for their lack of cooperation in resolving remaining health, economic and environmental issues.

Dow, in its Global Public Report, reports $5.1 billion in sales from the Asia Pacific region. Proponents believe that, in addition to any legal
liability facing our company, Bhopal presents a "moral" liability for Dow that may continue to damage Dow's reputation and may reasonably be
expected to affect growth prospects in Asia and beyond.

Dow management has committed more than $30 million to a global public relations campaign on the "Human Element," asserting our company's
engagement and accountability for public health and clean water. Yet in Bhopal, arguably Dow's worst legacy issue, our company's refusal to
address health or water contamination contradicts and undermines the public goodwill sought through such campaign.

Company's Statement and Recommendation

Your Board of Directors unanimously recommends a vote AGAINST this proposal.

This proposal asks stockholders to direct the publication of a Company report describing any new initiatives taken by management to address
specific health, environmental, and social concerns of survivors of the Bhopal tragedy that occurred in 1984. As Dow never owned or operated
the plant, Dow has not undertaken any initiatives regarding the Bhopal matter and has no plans to do so.

In their proposal, the proponents fail to acknowledge current ownership and control of the site by the Indian state government of Madhya
Pradesh and reported efforts by the Madhya Pradesh Pollution Control Board and the central government of India to develop and implement a
remediation plan. Additionally, proponents fail to acknowledge the significant and extensive efforts already completed by Union Carbide
Corporation ("UCC") to help the victims, and the publicly available information about Bhopal on UCC and Dow websites. Your Board of
Directors believes this proposal for a report is unnecessary and would consume valuable Company resources with no benefit to stockholders.

As more fully discussed on both a UCC website at www.bhopal.com/, and the Company's website at
www.dow.com/commitments/debates/bhopal, Bhopal, India was the site of a pesticide plant that, at the time of the tragedy, was operated by
Union Carbide India Limited ("UCIL"). UCIL was a publicly traded Indian company of which UCC owned 50.9% of its shares. On December 3,
1984, a methyl isocyanate ("MIC") gas storage tank released lethal MIC gas after the introduction of water to the tank. According to the Indian
government, thousands of people died and many more were injured. Dow has never had any connection with the facility nor UCIL.

Efforts to aid the victims and to remediate the plant site in Bhopal have occurred, of necessity, within the context of the decisions of Indian
governmental bodies to take jurisdictional authority over the matter, as well as various court proceedings.

(continued on next page)
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In 1989, the Indian central government reached a full settlement agreement with UCC and UCIL of all civil claims and liabilities arising from
the Bhopal matter. Under the terms of that binding agreement, UCC and UCIL paid $470 million in compensation, to cover all past and future
claims relating to the tragedy. In 1991, the Indian Supreme Court upheld the settlement, concluding that the amount was "just, equitable and
reasonable." Thus, the Supreme Court of India views the settlement as fully, fairly and finally resolving all of UCC's civil liabilities arising out
of the incident. Furthermore, the Supreme Court of India directed the Indian government to pay any additional amounts necessary to compensate
the victims in the unlikely event the settlement funds were inadequate, and to provide for ongoing medical coverage for the victims of the
incident.

In 1994, UCC sold its interest in UCIL (later renamed Eveready Industries India Ltd., "Eveready") to MacLeod Russell (India) Ltd. of Calcutta.
Eveready is a company totally separate from UCC and is still operating in India today. In 1998, the Madhya Pradesh state government revoked
the lease of the former UCIL (now Eveready) plant site, reclaimed the property from Eveready, and said it would assume responsibility for
managing cleanup and any environmental remediation work required. Remediation work was initiated under the direction of the Indian
authorities before being halted by an NGO-driven Public Interest Litigation filed with the Indian High Court in Jabalpur. This case remains
unresolved and the remediation effort of the government is stalled as a result.

All of the funds from the sale of UCIL, $90 million, were provided to the Bhopal Hospital Trust under the direction of the Supreme Court of
India to build and fund the future operations of a hospital in Bhopal for the ongoing care and treatment of the victims.

UCC has resolved its civil liabilities arising out of the incident. And, despite proponents' claims, The Dow Chemical Company has no liability in
this matter as the Company had neither ownership nor any relationship with the Bhopal plant site.

As stated earlier, Dow management has not instituted any initiatives on this subject and does not plan to do so over the coming year. At the time
Dow acquired the shares of UCC in 2001, 16 years after Bhopal, legal liabilities to the victims had been settled and provisions had been made
for the victims' medical needs, including future illness. Furthermore, the state government of Madhya Pradesh, which today controls the site, is
responsible for any remediation that may still be required. The state government assumed responsibility from Eveready in 1998 and has
authority in the matter.

A report would add no new data and would expend resources with no added value.

For all of these reasons, your Board believes that this proposal is not in the best interests of Dow or its stockholders. Accordingly, your Board
unanimously recommends a vote AGAINST this proposal.

Vote Required

Approval of the resolution requires a majority of votes actually cast on the matter. For purposes of determining the number of votes cast on the
matter, only those cast "for" and "against" are included, while abstentions and broker non-votes are not included.

Agenda Item 5

STOCKHOLDER PROPOSAL ON GENETICALLY ENGINEERED SEED

Stockholders have stated that their representative intends to present the following proposal at the Annual Meeting. The Company will promptly
provide the names and addresses of the stockholders and the number of shares owned upon request directed to the Corporate Secretary. Dow is
not responsible for the contents of the proposal. If properly presented at the Annual Meeting, your Board unanimously recommends a vote
AGAINST the following proposal.

Stockholder Resolution

Whereas: Disclosure of material information is a fundamental principle of our capital markets. Investors, their confidence in corporate
bookkeeping shaken, are starting to scrutinize other possible "off-balance sheet" liabilities, such as risks associated with activities harmful to
human health and the environment, that can impact long-term shareholder value.

(continued on next page)
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SEC reporting requirements include disclosure of environmental liabilities and of trends and uncertainties that the company reasonably expects
will have a material impact on revenues. Company directors and officers must proactively identify and assess trends or uncertainties that may
adversely impact their revenues and disclose the information to shareholders. Public companies are now required to establish a system of
controls and procedures designed to ensure that financial information required to be disclosed in SEC filings is recorded and reported in a timely
manner.

Whereas: Producers of GE-seeds are merely encouraged to have voluntary safety consultations with the FDA. The FDA does not issue
assurances as to the safety of these products.

According to Safety of Genetically Engineered Foods: Approaches to Assessing Unintended Health Effects (National Academy of Sciences
[NAS] 7/2004): "...there remain sizable gaps in our ability to identify...unintended adverse effects on human health [of genetically modified
organisms]." (p. 15)

The report Biological Confinement of Genetically Engineered Organisms (NAS 1/2004) states: "It is possible that some engineered genes that
confer pest resistance or otherwise improve a crop plant might contribute to the evolution of increased weediness in wild relatives-especially if
the genes escape to an organism that already is considered a weed." (p. 3) Weed resistance to herbicides used widely by farmers who plant
genetically engineered herbicide resistant crops, is increasing.

No post-marketing surveillance is required to verify results of pre-market screening for unanticipated adverse health consequences from the
consumption of GE food (NAS 7/2004) or environmental impacts from the production of GE crops.

Gone to Seed (Union of Concerned Scientists) reports that genetically engineered DNA is contaminating U.S. traditional seed stocks, of corn,
soybeans and canola...if left unchecked could disrupt agricultural trade, unfairly burden the organic foods industry, and allow hazardous
materials into the food supply.

Mexico's National Service for Agro-Food Safety and Quality refused (10/16/06) - for the third time since 2005 - seven requests from
agribusiness companies, including Dow, for conducting experimental cultivation of GM maize seeds. There is not official agreement on which
areas of Mexico are to be designated the birthplaces of historic maize varieties, and the definition of the so-called Special Regimen for the
Protection of Maize remains pending.

Resolved: That shareholders request the board of directors to review and report to shareholders by November 2007, on the company's internal
controls related to potential adverse impacts associated with genetically engineered organisms, including:

�
adequacy of current post-marketing monitoring systems;

�
adequacy of plans for removing GE seed from the ecosystem should circumstances so require;

�
possible impact on all Dow seed product integrity;

�
effectiveness of established risk management processes for different environments and agricultural systems such as Mexico.

Company's Statement and Recommendation

Your Board of Directors unanimously recommends a vote AGAINST this proposal.

Dow's commercial ventures in biotechnology include transgenic corn, soybean, alfalfa and cottonseed, and enclosed production systems for
pharmaceuticals and animal health products. Dow believes these products are well regulated and generate significant positive economic, social
and environmental contributions to our society.

The benefits of crop biotechnology are demonstrated by its ready adoption by farmers around the world. In 2006, these crops were planted by
more than ten million farmers on 250 million acres in 22 countries. Ninety percent of these farmers were small resource poor farmers from
developing countries who benefited from the increased yield and added income these crops provide. (C. James, ISAAA, 2006.)
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Commercial introduction of biotech products occurs only after extensive review and rigorous health, safety and environmental testing.
Throughout the past decade, these products have been widely grown and consumed in the U.S. without harm to health or the environment. Dow
believes this is in itself a demonstration of their safety and of the effectiveness of the regulatory system that permits and oversees the products.

(continued on next page)
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All of Dow's agricultural biotech products have been successfully reviewed by the appropriate U.S. regulatory agencies. The U.S. Food and
Drug Administration oversees these products to ensure food safety. The U.S. Department of Agriculture regulates them in terms of
environmental safety, including field testing (a joint responsibility with the Environmental Protection Agency ("EPA"), and transportation and
importation. The EPA regulates pesticide-active biotech products for human and environmental safety including field testing, proper use and
stewardship. Final authorizations for our products have been granted only following completion of all required human health and environmental
studies and after successful conclusion of regulatory reviews encompassing the research, development and commercialization of these products.
Also, following commercialization, Dow continues to monitor its products for specific environmental effects.

In addition to regulatory review in the United States, products of crop biotechnology are also subjected to detailed scientific scrutiny and
oversight by importing nations, prior to their introduction. Regulatory processes for review and approval of agricultural biotechnology products
are already in place in many countries, including Australia, Argentina, Brazil, Burkina Faso, Canada, China, Colombia, the European Union,
Honduras, Indonesia, India, Japan, Korea, Mexico, New Zealand, Paraguay, the Philippines, Singapore, South Africa, Switzerland, Taiwan,
Thailand and Uruguay, and are rapidly being developed in other nations. After these products have been commercialized, Dow is required by
law to report any adverse human health or environmental effects noted anywhere in the world to U.S. regulatory authorities.

Consistent with Responsible Care® and our internal Guiding Principles for Biotechnology, Dow is committed to making health, safety and
environmental protection an integral part of the design, production, marketing and distribution of all our products. The Company's processes are
designed to ensure good stewardship and each product receives an internal risk assessment prior to commercializtion.

To maintain seed purity, as required by our customers, Dow has a rigorous testing program in place to ensure compliance with relevant standards
and regulations. The Company also has comprehensive risk management procedures in effect to minimize the potential release of unapproved
materials. The primary focus of these procedures is on prevention, supported by proactive and sustained stakeholder outreach, communications
and education. Through an extensive and effective in-field monitoring system, Dow is also prepared to identify and manage potential issues after
product commercialization through isolation and elimination of unwanted material. These practices and principles represent an essential
foundation for any successful biotechnology business.

In support of robust science-based regulations, and to better define proper use and stewardship requirements for each product, the Company
engages in proactive dialogue with customers, scientists, policymakers and other stakeholders. In countries with evolving regulatory systems,
such as Mexico, Dow provides government authorities with relevant studies assessing the safety of its products prior to seeking approvals for
commercialization. Studies above and beyond those required by regulators are often performed by the Company to ensure product integrity,
consumer confidence and adherence to high standards of stewardship.

As an augment to the extensive information offered to the public by U.S. regulatory authorities, Dow already provides a wide range of
communications on its agricultural biotechnology products, including specifics on product use and safety, insect resistance management and
grain marketing guidelines. This information is available online, through published papers and through direct communications to customers and
other interested parties. Additionally, the Company actively leads or supports a number of educational programs initiated by third-party or
industry groups. These programs are designed to communicate the benefits of agricultural biotechnology, promote its effective and responsible
use, and maintain the integrity of markets through effective grain marketing and stewardship.

For all of these reasons, your Board believes that this proposal is not in the best interests of Dow or its stockholders. Accordingly, your Board
unanimously recommends a vote AGAINST this proposal.

Vote Required

Approval of the resolution requires a majority of votes actually cast on the matter. For purposes of determining the number of votes cast on the
matter, only those cast "for" and "against" are included, while abstentions and broker non-votes are not included.
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Agenda Item 6

STOCKHOLDER PROPOSAL FOR REPORT ON ENVIRONMENTAL
REMEDIATION IN THE MIDLAND AREA

Stockholders have stated that their representative intends to present the following proposal at the Annual Meeting. The Company will promptly
provide the names and addresses of the stockholders and the number of shares owned upon request directed to the Corporate Secretary. Dow is
not responsible for the contents of the proposal. If properly presented at the Annual Meeting, your Board unanimously recommends a vote
AGAINST the following proposal.

Stockholder Resolution

Whereas:

In waterways downstream of Dow Chemical's Midland plant, dioxin levels have been measured above 16,000 parts per trillion (Saginaw River)
and 23,000 ppt (Tittabawassee River), close to those found at Times Beach. Dow has been charged with delaying cleanup of those waterways. A
document prepared by EPA staff dated June 14, 2006, states: "...Dow's time frame for the implementation of final remedies is not reasonable or
acceptable," and "[studies] are intended to delay the remediation process."

The federal Agency for Toxic Substances and Disease Registry published a report in July 2005 investigating levels of dioxin in the blood of
twenty adults living in the contaminated floodplain. Average blood levels of dioxin in the exposed participants were higher than a control group.

The Michigan Department of Environmental Quality (MDEQ) has warned Tittabawassee-area residents that regularly eating fish and game from
the river can dramatically increase dioxin exposure; eating seven meals of sport fish from the Tittabawassee River a month, and ignoring all
recommendations for avoiding dioxin, would increase exposure to dioxin by 3,900 percent.

A study funded by Dow confirmed increased levels of dioxin in the blood of residents living in the contaminated floodplain near Dow, with
median levels of dioxin in their blood 28 percent higher than a comparison group.

Dow Chemical is being sued by individuals representing 2,000 residents living along the Tittabawassee River and flood plain, alleging that
dioxin pollution from the Midland plant threatened their health and lowered property values. The class-action lawsuit seeks damages possibly
totaling $100 million dollars.

A National Academy of Science review re-affirmed dioxin's toxicity as a known human carcinogen. According to the report, "There does not
appear to be a safe 'threshold' for dioxin's carcinogenic effects. Evidence has accumulated...that dioxin also causes many other health problems,
even at low levels, such as developmental problems in children, immunologic problems in children and adults, reproductive problems in adults,
and diabetes." Dioxin has been called the 'new lead' because its effects on children can include impairments in basic functions, and because
exposure is widespread.

Proponents believe that continued delays in a thorough remediation of dioxin exposures in the vicinity of Dow's flagship Midland facilities may
lead to increased long term liabilities and reputational damage for Dow.

Resolved: Shareholders request that the Board of Directors issue a report to shareholders by April 2008, at reasonable cost and excluding
confidential information, summarizing the pace and effectiveness of the environmental remediation process being undertaken by Dow in the
vicinity of and downstream from its Midland headquarters.

Supporting Statement

Proponents believe that such report should include estimates of the overall volume of dioxin contaminated soil and sediment alleged to be
caused or affected by Dow Chemical, and the portion that will have been removed or remediated on a year by year basis, for each of the next
twelve years; methods of remediation; and effectiveness of those methods at removing dioxin from waterways, floodplains and the food chain.

Company's Statement and Recommendation
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Your Board of Directors unanimously recommends a vote AGAINST this proposal.

This proposal asks stockholders to vote in support of the publication of a new report summarizing the pace and effectiveness of the
environmental remediation process being undertaken by Dow in the vicinity of and downstream from its Midland headquarters.

(continued on next page)
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In their proposal above, the proponents base their request for a new report on numerous arguments that are either inaccurate, misleading, out of
context or ill-informed.

Proponents reference a 2005 "draft" report which was issued for public comment and prepared by Michigan Department of Community Health
("MDCH") (funded by the Agency for Toxic Substances and Disease Registry ("ATSDR")) as having concluded that average blood levels of
dioxin in the (locally) exposed participants were higher than a control group (i.e., the U.S. population). This conclusion is misleading because in
fact, all of the study participants had blood dioxin and furan levels that were within the range of background levels of the U.S. population, based
on a comparison with the most current U.S. population data from the 2005 edition of the Center for Disease Control report. ATSDR and MDCH
have neither responded to the comments received nor issued a final report. In any event, this study of 21 individuals in no way compares to the
scientific rigor and statistical strength of the University of Michigan Dioxin Exposure Study, which collected blood samples from several
hundred people and soil/dust samples from their properties.

Proponents state that the University of Michigan's study confirmed increased levels of dioxin in the blood of residents living in the contaminated
floodplain. This conclusion lacks important context and is misleading. University of Michigan researchers combined the results of dioxin, furans
and PCBs together and concluded that the most significant factors contributing to combined dioxin, furan and PCB blood levels were that people
living in this area tend to be older and heavier than people in the control group. Both age and body weight are well-known contributors to higher
levels of dioxins in the general U.S. population, due to historically higher levels of dioxin, furans and PCBs in food and the way the body
eliminates dioxins, furans and PCBs. When the University of Michigan results take into account age and weight, blood levels of dioxin and
furans related to the furans that predominate in the floodplain soil are not increased in the local population when compared with the control
population.

The proponents' statement about Michigan Department of Environmental Quality ("MDEQ") warnings to Tittabawassee-area residents regarding
consumption of fish and game from the river is similarly ill-informed, and it too requires further scrutiny. Overwhelmingly, the preferred species
for consumption from the Tittabawasee River is walleye. The current MDCH fish consumption advisory lists walleye as a "safe fish for families"
and allows "unlimited consumption of walleye under 22 inches" for adults. The MDEQ warning is largely based on models using extreme
assumptions about consumption that do not reflect typical real world conditions and did not consider MDCH's recent fish consumption study.
Consequently, the MDEQ and proponents grossly exaggerate exposure estimates.

Statements about the findings of the National Academy of Sciences's ("NAS") report on the EPA's Draft Dioxin Risk Reassessment are
misleading and in some cases entirely inaccurate. Commenting on the relative human health risk of dioxin exposure, the NAS said, "The
potential adverse effects of TCDD, other dioxins, and dioxin-like compounds from long-term, low-level exposures to the general public are not
directly observable and remain controversial." Contrary to proponents' statements, the NAS noted that the EPA's sole reliance on non-threshold
models for determining risk "lacked adequate scientific support."

Proponents' concerns about possible delays in achieving thorough remediation, and the potential for long-term adverse impact on the Company,
are also ill-founded. As part of the required regulatory process governing the approach to be taken to resolve the local situation, a detailed
Remedial Investigation Work Plan outlining required projects, implementation protocol, specific activities and a schedule for completion of each
component of the Work Plan, was submitted December 1, 2006 and is pending approval by the MDEQ. This plan envisions complete
implementation of the environmental remediation process nearly a decade sooner than previously thought possible. The Work Plan is available
for anyone to read on the Internet at the following address: http://www.michigan.gov/deq/ 0,1607,7-135-3312_4118_4240-53424--,
00.html#Recent_Dow_Offsite_CA_Documents

Even if these misstatements in proponents' proposal were corrected, Dow's Board of Directors believes proponents' request to issue a new report
summarizing the pace and effectiveness of the environmental remediation process is both duplicative of the regulatory process requirements for
communication and stakeholder engagement, and is in any event, premature.

In addition, quarterly public communication meetings are scheduled jointly by Dow and the MDEQ for the explicit purpose of keeping the
community informed of plans and progress toward completing the investigation and remediation processes in the most transparent manner
possible.

(continued on next page)
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These communications are adequate to apprise the public and interested stockholders of Dow's progress in the process. There is no way to
develop, with any degree of confidence, an assessment of the effectiveness of the environmental remediation process before the Remedial
Investigation has been completed, before feasibility studies of each potential remedy have been conducted, and before final remedies have been
implemented and the effectiveness of these remedies has been validated. Nor will it be possible to estimate volumes of soil and sediment that
might be involved in the remediation until and after the abovementioned work has been completed and the MDEQ approves a plan for
remediation.

For these reasons, Dow believes this proposal is unnecessary, and that it would divert Company resources without benefit to stockholders.
Accordingly, your Board unanimously recommends a vote AGAINST this proposal.

Vote Required

Approval of the resolution requires a majority of votes actually cast on the matter. For purposes of determining the number of votes cast on the
matter, only those cast "for" and "against" are included, while abstentions and broker non-votes are not included.

Agenda Item 7

STOCKHOLDER PROPOSAL FOR REPORT ON CHEMICALS FROM DOW CHEMICAL
WITH KNOWN LINKS TO ASTHMA AND OTHER RESPIRATORY PROBLEMS

A stockholder has stated that its representative intends to present the following proposal at the Annual Meeting. The Company will promptly
provide the name and address of the stockholder and the number of shares owned upon request directed to the Corporate Secretary. Dow is not
responsible for the contents of the proposal. If properly presented at the Annual Meeting, your Board unanimously recommends a vote
AGAINST the following proposal.

Stockholder Resolution

Whereas:

�
Approximately half of Dow's end-use pesticide products (73 of 149) may be linked to asthma and other respiratory problems through
active or inert ingredients or metabolites. Common Dow pesticide products with ingredients linked to respiratory problems include:
FulTime, Dursban, Glyphomax, Tordon, Telone, Starane, Dithane, Widematch and more.

�
According to the Centers for Disease Control and Prevention (CDC), 16 million people in the U.S. suffer from asthma. Since the
mid-1980s, asthma rates have reached epidemic levels.

�
CDC states that nearly 1 in 8 school-aged children have asthma, the leading cause of school absenteeism due to chronic illness.
Children are more susceptible than adults to asthma; lungs do not fully develop until at least the eighth year after birth, making a child
vulnerable to pesticides and other pollutants linked to asthma. The number of children dying from asthma increased almost threefold
from 1979 to 1996. The estimated annual cost of treating childhood asthma is $3.2 billion.

�
According to a 2004 study in Environmental Health Perspectives, pesticides are both a trigger and root cause of asthma. Researchers
discovered that children exposed to herbicides are four and a half times more likely to be diagnosed with asthma before age five;
toddlers exposed to insecticides are over two times more likely to get asthma.

�
In addition to its retail and wholesale pesticide products, Dow produces many active ingredients in pesticides ultimately sold by other
companies. For example, Dow is the sole US producer of 2,4-D, and one of the world's largest producer of chlorpyrifos, both of which
are linked to asthma.

�
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Data from CDC's 2005 National Report on Human Exposure to Environmental Chemicals found 76% of Americans have chlorpyrifos
metabolites in their bodies. Children ages 6-11 have exposure at four times the level EPA considers acceptable for long-term exposure.
Additionally, more than 25% of Americans have 2,4-D in their bodies, with highest concentrations also found in children ages 6-11.
Proponents believe that CDC's data may aid in correlation of exposures to disease, which could in turn increase legal liabilities for
Dow.

(continued on next page)
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RESOLVED: Shareholders request that the Board establish an independent panel, controlling for conflict of interest, to publish by May 2008, at
reasonable cost and excluding proprietary information, a report analyzing the extent to which Dow product categories may cause or exacerbate
asthma, and describing public policy initiatives, and Dow policies and activities, to phase out or restrict materials linked with such effects.

SUPPORTING STATEMENT: Proponents believe the report should include any and all Dow product categories or groupings found in
peer-reviewed literature to potentially cause and/or trigger asthma, including end-use pesticides (and their inert ingredients and metabolites),
pesticide active ingredients and other chemicals.

Company's Statement and Recommendation

[to be included in the Definitive Proxy Statement]

Vote Required

Approval of the resolution requires a majority of votes actually cast on the matter. For purposes of determining the number of votes cast on the
matter, only those cast "for" and "against" are included, while abstentions and broker non-votes are not included.
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AUDIT COMMITTEE REPORT

The Audit Committee (the "Committee") of the Board of Directors is comprised entirely of independent Directors who meet the independence,
experience and other qualification requirements of the New York Stock Exchange ("NYSE") and the Company that are available on the
Company's corporate governance website at www.DowGovernance.com, and are attached to this Proxy Statement as Appendix A. The
Committee operates pursuant to a charter that is also available at www.DowGovernance.com.

The Board has determined that all of the Committee members are financially literate and are audit committee financial experts as defined by the
applicable standards.

The Committee had nine meetings during 2006, five of which were in-person meetings that included separate executive sessions of the
Committee with the lead client service partner of the independent registered public accounting firm, the internal auditor, management and
among the Committee members themselves. Four of the meetings were conference calls related to the Company's earnings announcements and
periodic filings. Numerous other informal meetings and communications among the Chair, various Committee members, the independent
registered public accounting firm, the internal auditor and/or members of the Company's management also occurred.

On behalf of the Board of Directors, the Committee oversees the Company's financial reporting process and its internal control over financial
reporting, areas for which management has the primary responsibility. The independent registered public accounting firm is responsible for
expressing an opinion on the conformity of the Company's audited financial statements with accounting principles generally accepted in the
United States and for issuing its reports on the Company's internal control over financial reporting.

In this context, the Committee has reviewed and discussed with management and the independent registered public accounting firm the audited
financial statements and the quarterly unaudited financial statements, matters relating to the Company's internal control over financial reporting
and the processes that support certifications of the financial statements by the Company's Chief Executive Officer and Chief Financial Officer.

Among other items, the Committee has discussed with the independent registered public accounting firm the matters required to be discussed by
the standards of the Public Company Accounting Oversight Board. The Committee has received from the independent registered public
accounting firm the written disclosures required by Independence Standards Board Standard No. 1 (Independence Discussions with Audit
Committees) and discussed with them their independence from the Company and its management. In addition, the Committee has received
written materials addressing Deloitte & Touche LLP's internal quality control procedures and other matters as required by the NYSE listing
standards.

Further, the Committee has pre-approved all audit, audit-related and permitted non-audit services provided by the independent registered public
accounting firm to the Company and the related fees for such services, and has concluded that such services are compatible with the auditors'
independence. The Committee's charter allows delegation of the authority to pre-approve audit, audit-related and permitted non-audit services by
the independent registered public accounting firm to a subcommittee consisting of one or more Committee members, provided that such
subcommittee decisions be presented to the full Committee at its next scheduled meeting.

Relying on the reviews and discussions referred to above, the Committee recommended to the Board of Directors, and the Board approved, that
the audited financial statements and management's assertion on internal control over financial reporting be included in the Company's Annual
Report on Form 10-K for the year ended December 31, 2006, for filing with the Securities and Exchange Commission. The Committee has also
selected Deloitte & Touche LLP as the Company's independent registered public accounting firm for the Company and its subsidiaries for 2007.
The Board of Directors has concurred on that selection and has presented the matter to the stockholders of the Company for ratification.

Audit Committee

Barbara H. Franklin, Chair
James A. Bell

Jeff M. Fettig
Paul G. Stern

2007 DOW PROXY STATEMENT

Edgar Filing: DOW CHEMICAL CO /DE/ - Form PRE 14A

42



SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's officers, Directors and greater-than-10 percent shareholders to file
reports of ownership and changes in ownership of Dow securities with the U.S. Securities and Exchange Commission. Based solely on its review
of Section 16 reports prepared by or furnished to the Company, we believe that all filing requirements were met during fiscal year 2006 except
as follows.

Mr. Ringler, one of our Directors, received a cash distribution from phantom stock acquired under an elective deferral plan. The distribution
with a total value of $41,083.44 was sold by a benefit plan provider and was not timely reported to Mr. Ringler nor the Company, resulting in a
late filing.

A fractional share of stock owned by one of our officers, Ms. Julie Fasone Holder, with a total value of $41.30 was sold by a Company benefit
plan provider in connection with a transfer of stock from one account to another. This sale was not timely reported to Ms. Fasone Holder nor the
Company, resulting in a late filing.
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OTHER GOVERNANCE MATTERS

Future Stockholder Proposals

If you satisfy the requirements of the U.S. Securities and Exchange Commission (the "Commission") and wish to submit a proposal to be
considered for inclusion in the Company's proxy material for next year's Annual Meeting, please send it to the Corporate Secretary.* Under the
rules of the Commission, proposals must be received no later than November 24, 2007.

Future Annual Meeting Business

Under the Company's Bylaws, if you wish to raise items of proper business at an Annual Meeting you must give advance written notification to
the Corporate Secretary.* For the 2008 Annual Meeting, written notice must be given between November 24, 2007, and January 23, 2008. Such
notices must comply with the Bylaws provisions and include your name and address, representation that you are a holder of common stock
entitled to vote at such Meeting and intend to appear in person or by proxy at the Meeting, disclosure of any material interest in such business,
description of the business proposed, and the reasons for conducting such business. A copy of the Bylaws may be found on the Company's
website at www.DowGovernance.com. Alternatively they will be sent without charge to any stockholder who sends a written request to the
Corporate Secretary.*

Multiple Stockholders with the Same Address

In accordance with a notice sent previously to stockholders with the same surname who share a single address, only one Proxy Statement and
accompanying Annual Meeting materials will be sent to an address unless contrary instructions were received from any stockholder at that
address. This practice, known as "householding," is designed to reduce printing and postage costs. If you did not respond that you did not want
to participate in householding, you were deemed to have consented to the practice. If you are a registered stockholder, you may revoke your
consent at any time by sending your name and your account number to Dow's stock transfer agent, The Bank of New York ("BNY"), P.O. Box
11023, New York, NY 10286-1023. You may also call BNY toll-free at 800-369-5606 in the United States and Canada to revoke your consent.
If you hold your stock in "street name," you may revoke your consent to householding at any time by sending your name, the name of your
brokerage firm, and your account number to Householding Department, ADP, 51 Mercedes Way, Edgewood, NY 11717. If you are a registered
stockholder receiving multiple copies of these materials at the same address or if you have a number of accounts at a single brokerage firm, you
may submit a request at the foregoing addresses to receive a single copy of materials in the future.

Copies of Proxy Material and Form 10-K

Dow's Proxy Statement and Annual Report on Form 10-K are posted on Dow's website at www.DowGovernance.com. Stockholders may receive
printed copies of each of these documents without charge by contacting the Company's Investor Relations Office at 800-422-8193 or
989-636-1463, or 2030 Dow Center, Midland, MI 48674.

Internet Delivery of Proxy Materials

Stockholders may consent to receive their Proxy Statement and other Annual Meeting materials in electronic form rather than in printed form.
This results in faster delivery of the documents and significant savings to the Company by reducing printing and mailing costs. Registered
stockholders may provide their consent for electronic delivery at www.proxyconsent.com/dow or when they vote their shares on the Internet at
https://www.proxypush.com/dow. Most holders in street name may provide their consent for electronic delivery while voting on the Internet at
www.proxyvote.com. If you previously consented to electronic delivery, but have since changed your email address, please re-register at
www.proxyconsent.com/dow.

Corporate Governance Documents

The Company's Code of Business Conduct, Board Committee charters and Corporate Governance Guidelines are available at
www.DowGovernance.com.
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*
Office of the Corporate Secretary, The Dow Chemical Company, 2030 Dow Center, Midland, MI 48674, 989-636-1792 (telephone),
989-638-1740 (fax).
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OTHER GOVERNANCE MATTERS (continued)

Other Matters

The Board does not intend to present any business at the Meeting not described in this Proxy Statement. The enclosed proxy voting form confers
upon the persons designated to vote the shares represented the discretionary authority to vote such shares in accordance with their best judgment.
Such discretionary authority is with respect to all matters that may come before the Meeting in addition to the scheduled items of business,
including matters incident to the conduct of the Meeting and any stockholder proposal omitted from the Proxy Statement and form of proxy. At
the time that this Proxy Statement went to press, the Board of Directors was not aware of any other matter that may properly be presented for
action at the Meeting, but the enclosed proxy form confers the same discretionary authority with respect to any such other matter.

Charles J. Kalil
Senior Vice President,
General Counsel and
Corporate Secretary

Midland, Michigan
March    , 2007
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Appendix A

DIRECTOR INDEPENDENCE

An "independent" Director is a Director whom the Board of Directors has determined has no material relationship with The Dow Chemical
Company, or any of its consolidated subsidiaries (collectively, the "Company"), either directly, or as a partner, shareholder or officer of an
organization that has a relationship with the Company. For purposes of this definition, the Board has determined that a Director is not
independent if:

1.
The Director is, or has been within the last three years, an employee of the Company, or an immediate family member of the Director
is, or has been within the last three years, an executive officer of the Company;

2.
The Director has received, or has an immediate family member who has received, during any 12-month period during the last three
years, more than $100,000 in direct compensation from the Company (other than Board and committee fees, and pension or other
forms of deferred compensation for prior service). Compensation received by an immediate family member for service as an employee
(other than an executive officer) of the Company is not considered for purposes of this standard;

3.
(a) The Director, or an immediate family member of the Director, is a current partner of the Company's external auditor; (b) the
Director is a current employee of the Company's external auditor; (c) an immediate family member of the Director is a current
employee of the Company's external auditor who participates in the firm's audit, assurance or tax compliance (but not tax planning)
practice; or (d) the Director, or an immediate family member of the Director, was within the last three years (but is no longer) a partner
or employee of the Company's internal or external auditor and personally worked on the Company's audit within that time;

4.
The Director, or an immediate family member of the Director, is a current employee of, or has any business relationship with, the
Company's internal audit function;

5.
The Director, or an immediate family member of the Director, is, or has been within the last three years, employed as an executive
officer of another company where any of the Company's present executive officers serve or served at the same time on that company's
compensation committee;

6.
The Director is a current executive officer or employee, or an immediate family member of the Director is a current executive officer,
of another entity that has made payments to, or received payments from, the Company for property or services in an amount that, in
any of the last three fiscal years, exceeds the greater of $1 million or 2% of the consolidated gross revenues of the Company or the
other entity; or

7.
The Director is an executive officer of a charitable or non-profit organization to which the Company has made contributions that, in
any of the last three fiscal years, exceeds the greater of $1 million or 2% of the charitable or non-profit organization's consolidated
gross revenues.

An "immediate family" member includes a Director's spouse, parents, children, siblings, mother and father-in-law, sons and daughters-in-law,
brothers and sisters-in-law, and anyone (other than a domestic employee) who shares the Director's home.
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Appendix B

PROPOSED AMENDMENT OF THE RESTATED CERTIFICATE OF INCORPORATION TO
REMOVE THE SUPERMAJORITY VOTE PROVISIONS

The text below is the portion of the Company's Restated Certificate of Incorporation proposed to be amended by Agenda Item 3. Proposed
additions are indicated by underlining and proposed deletions are indicated by strike-outs.

Article V - BOARD OF DIRECTORS

Section 5.5 Removal of Directors. Except as otherwise required by law and subject to the rights of the holders of any class or series of
Preferred Stock, any director, or the entire Board of Directors, may be removed from office at any time, with or without cause only by the
affirmative vote of the holders of at least 80% a majority of the voting power of all of the shares of capital stock of the Company then entitled to
vote generally in the election of directors, voting as a single class.

* * *

Article VII - BUSINESS COMBINATION TRANSACTIONS

Section 7.1 Higher Vote Required for Certain Business Combinations. In addition to any affirmative vote required by the General
Corporation Law of Delaware and except as otherwise expressly provided in Section 7.3 of this Article VII, any Business Combination
Transaction (as defined in Section 7.2(c) below) shall require the affirmative vote of the holders of at least 80% of the voting power of all of the
shares of capital stock of the Company then entitled to vote generally in the election of directors, voting together as a single class. Such
affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a lesser percentage may be specified, by law or
in any agreement with any national securities exchange or otherwise.

Section 7.2 Certain Definitions. For purposes of this Article VII:

        (a)    "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), as in effect on December 31, 1985.

        (b)   "Beneficial Owner" shall have the meaning ascribed to such term in Rule 13d-3 of the General Rules and Regulations under the
Exchange Act, as in effect on December 31, 1985.

        (c)    "Business Combination Transaction" shall mean:

                (i)    Any merger or consolidation of the Company or any Subsidiary with (A) an Interested Stockholder or (B) any other Person
(whether or not itself an Interested Stockholder) which is, or after such merger or consolidation would be, an Affiliate or Associate of an
Interested Stockholder; or

                (ii)   Any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to or
with, or proposed by or on behalf of, an Interested Stockholder or an Affiliate or Associate of an Interested Stockholder of any assets of the
Company or any Subsidiary constituting not less than 5% of the total assets of the Company as reported in the consolidated balance sheet of the
Company as of the end of the most recent quarter with respect to which such balance sheet has been prepared; or

                (iii)  The issuance or transfer by the Company or any Subsidiary (in one transaction or a series of transactions) of any securities of the
Company or any Subsidiary to, or proposed by or on behalf of, an Interested Stockholder or an Affiliate or Associate of an Interested
Stockholder in exchange for cash, securities or other property (or a combination thereof) constituting not less than 5% of the total assets of the
Company as reported in the consolidated balance sheet of the Company as of the end of the most recent quarter with respect to which such
balance sheet has been prepared; or

                (iv)  The adoption of any plan or proposal for the liquidation or dissolution of the Company, or any spin-off or split-up of any kind of
the Company or any Subsidiary, proposed by or on behalf of an Interested Stockholder or an Affiliate or Associate of an Interested Stockholder;
or
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                (v)   Any reclassification of securities (including any reverse stock split), or recapitalization of the Company, or any merger or
consolidation of the Company with any Subsidiary or any other transaction (whether or not with or into or otherwise
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                        involving an Interested Stockholder) which has the effect, directly or indirectly, of increasing the percentage of the outstanding
shares of (A) any class of equity securities of the Company or any Subsidiary or (B) any class of securities of the Company or any Subsidiary
convertible into equity securities of the Company or any Subsidiary, represented by securities of such class which are directly or indirectly
owned by an Interested Stockholder and all of its Affiliates and Associates.

        (d)   "Continuing Director" means (i) any member of the Board of Directors of the Company who (A) is neither the Interested Stockholder
involved in the Business Combination Transaction as to which a vote of Continuing Directors is provided hereunder, nor an Affiliate, Associate,
employee, agent, or nominee of such Interested Stockholder, or the relative of any of the foregoing, and (B) was a member of the Board of
Directors of the Company prior to the time that such Interested Stockholder became an Interested Stockholder, and (ii) any successor of a
Continuing Director described in clause (i) who is recommended or elected to succeed a Continuing Director by the affirmative vote of a
majority of Continuing Directors then on the Board of Directors of the Company.

        (e)    "Fair Market Value" means: (i) in the case of stock, the highest closing sale price during the 30-day period immediately preceding the
date in question of a share of such stock on the Composite Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not reported on
the Composite Tape, on the New York Stock Exchange, or, if such stock is not listed on such Exchange, on the principal United States securities
exchange registered under the Exchange Act on which such stock is listed, or, if such stock is not listed on any such exchange, the highest
closing bid quotation with respect to a share of such stock during the 30-day period preceding the date in question on the National Association of
Securities Dealers, Inc. Automated Quotations System or any similar interdealer quotation system then in use, or, if no such quotation is
available, the fair market value on the date in question of a share of such stock as determined by a majority of the Continuing Directors in good
faith; and (ii) in the case of property other than cash or stock, the fair market value of such property on the date in question as determined by a
majority of the Continuing Directors in good faith.

        (f)    "Interested Stockholder" shall mean any Person (other than the Company or any Subsidiary, any employee benefit plan maintained by
the Company or any Subsidiary or any trustee or fiduciary with respect to any such plan when acting in such capacity) who or which:

                (i)    Is, or was at any time within the two-year period immediately prior to the date in question, the Beneficial Owner, directly or
indirectly, of 10% or more of the voting power of the then outstanding Voting Stock of the Company; or

                (ii)   Is an Affiliate of the Company and at any time within the two-year period immediately prior to the date in question was the
Beneficial Owner, directly or indirectly, of 10% or more of the voting power of the outstanding Voting Stock of the Company; or

                (iii)  Is an assignee of, or has otherwise succeeded to, any shares of Voting Stock of the Company of which an Interested Stockholder
was the Beneficial Owner, directly or indirectly, at any time within the two-year period immediately prior to the date in question, if such
assignment or succession shall have occurred in the course of a transaction, or series of transactions, not involving a public offering within the
meaning of the Securities Act of 1933, as amended.

For the purpose of determining whether a Person is an Interested Stockholder, the outstanding Voting Stock of the Company
shall include unissued shares of Voting Stock of the Company of which the Interested Stockholder is the Beneficial Owner
but shall not include any other shares of Voting Stock of the Company which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or otherwise, to any Person who is
not the Interested Stockholder.

        (g)   A "Person" means any individual, partnership, firm, corporation, association, trust, unincorporated organization or other entity, as well
as any syndicate or group deemed to be a person pursuant to Section 14(d)(2) of the Exchange Act.

        (h)   "Subsidiary" means any corporation of which the Company owns, directly or indirectly, (i) a majority of the outstanding shares of
equity securities of such corporation, or (ii) shares
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                having a majority of the voting power represented by all of the outstanding Voting Stock of such corporation. For the purpose of
determining whether a corporation is a Subsidiary, the outstanding Voting Stock and shares of equity securities thereof shall include unissued
shares of which the Company is the Beneficial Owner but, except for the purposes of Section 7.2(f), shall not include any other shares which
may be issuable pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, warrants or options, or
otherwise, to any Person who is not the Company.

        (i)"Voting Stock" shall mean outstanding shares of capital stock of the relevant corporation entitled to vote generally in the election of
directors.

Section 7.3 When Higher Vote Is Not Required. The provisions of Section 7.1 of this Article VII shall not be applicable to any particular
Business Combination Transaction, and such Business Combination Transaction shall require only such affirmative vote of the stockholders, if
any, as is required by the General Corporation Law of Delaware, if the conditions specified in either of the following paragraphs (a) and (b) are
met:

        (a)    Approval by Continuing Directors. The Business Combination Transaction shall have been approved by the affirmative vote of a
majority of the Continuing Directors, even if the Continuing Directors do not constitute a quorum of the entire Board of Directors.

        (b)   Form of Consideration, Price and Procedure Requirements. All of the following conditions shall have been met:

(i)    With respect to each share of each class of outstanding Voting Stock of the Company (including Common Stock), the holder thereof shall
be entitled to receive on or before the date of the consummation of the Business Combination Transaction (the "Consummation Date"), cash and
consideration, in the form specified in Section 7.3(b)(ii) hereof, with an aggregate Fair Market Value as of the Consummation Date at least equal
to the highest of the following:

                        (A)  The highest per share price (including brokerage commissions, transfer taxes and soliciting dealer's fees) paid by the
Interested Stockholder to which the Business Combination Transaction relates, or by any Affiliate or Associate of such Interested Stockholder,
for any shares of such class of Voting Stock acquired by it (1) within the two-year period immediately prior to the first public announcement of
the proposal of the Business Combination Transaction (the "Announcement Date") or (2) in the transaction in which it became an Interested
Stockholder, whichever is higher;

                        (B)   The Fair Market Value per share of such class of Voting Stock of the Company on the Announcement Date; and

                        (C)   The highest preferential amount per share, if any, to which the holders of shares of such class of Voting Stock of the
Company are entitled in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company.

                (ii)   The consideration to be received by holders of a particular class of outstanding Voting Stock of the Company (including Common
Stock) as described in Section 7.3(b)(i) hereof shall be in cash or, if the consideration previously paid by or on behalf of the Interested
Stockholder in connection with its acquisition of beneficial ownership of shares of such class of Voting Stock consisted, in whole or in part, of
consideration other than cash, then in the same form as such consideration. If such payment for shares of any class of Voting Stock of the
Company has been made in varying forms of consideration, the form of consideration for such class of Voting Stock shall be either cash or the
form used to acquire the beneficial ownership of the largest number of shares of such class of Voting Stock previously acquired by the Interested
Stockholder.

                (iii)  After such Interested Stockholder has become an Interested Stockholder and prior to the Consummation Date: (A) there shall
have been no failure to declare and pay at the regulate date therefor any full dividends (whether or not cumulative) on the outstanding Preferred
Stock of the Company, if any, except as approved by the affirmative vote of a majority of the Continuing Directors; (B) there shall have been
(1) no reduction in the annual rate of
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                        dividends paid on the Common Stock of the Company (except as necessary to reflect any subdivision of the Common Stock),
except as approved by the affirmative vote of a majority of the Continuing Directors, and (2) an increase in such annual rate of dividends as
necessary to reflect any reclassification (including any reverse stock split), recapitalization, reorganization or any similar transaction which has
the effect of reducing the number of outstanding shares of Common Stock, unless the failure so to increase such annual rate is approved by the
affirmative vote of a majority of the Continuing Directors; and (C) such Interested Stockholder shall not have become the Beneficial Owner of
any additional shares of Voting Stock of the Company except as part of the transaction which results in such Interested Stockholder becoming an
Interested Stockholder.

                (iv)  After such Interested Stockholder has become an Interested Stockholder, neither such Interested Stockholder nor any Affiliate or
Associate thereof shall have received the benefit, directly or indirectly (except proportionately as a stockholder of the Company), of any loans,
advances, guarantees, pledges or other financial assistance or any tax credits or other tax advantages provided by the Company.

                (v)   A proxy or information statement describing the proposed Business Combination Transaction and complying with the
requirements of the Exchange Act and the General Rules and Regulations thereunder (or any subsequent provisions replacing such Act, rules or
regulations) shall be mailed to the stockholders of the Company at least 30 days prior to the Consummation Date (whether or not such proxy or
information statement is required to be mailed pursuant to such Act or subsequent provisions thereof).

Section 7.4 Powers of Continuing Directors. A majority of the Continuing Directors shall have the power and duty to determine, on the basis
of information known to them after reasonable inquiry, all facts necessary to determine compliance with this Article VII, including, without
limitation, (a) whether a Person is an Interested Stockholder, (b) the number of shares of Voting Stock of the Company beneficially owned by
any Person, (c) whether a Person is an Affiliate or Associate of another, (d) whether the requirements of Section 7.3(b) have been met with
respect to any Business Combination Transaction, and (e) whether the assets which are the subject of any Business Combination Transaction
have, or the consideration to be received for the issuance or transfer of securities by the Company or any Subsidiary in any Business
Combination Transaction constitutes not less than 5% of the total assets of the Company as reported in the consolidated balance sheet of the
Company as of the end of the most recent quarter with respect to which such balance sheet has been prepared. The good faith determination of a
majority of the Continuing Directors on such matters shall be conclusive and binding for all the purposes of this Article VII.

Section 7.5 No Effect on Fiduciary Obligations.

        (a)    Nothing contained in this Article VII shall be construed to relieve the members of the Board of Directors or an Interested Stockholder
from any fiduciary obligation imposed by law.

        (b)   The fact that any Business Combination Transaction complies with the provisions of Section 7.3 of this Article VII shall not be
construed to impose any fiduciary duty, obligation or responsibility on the Board of Directors, or any member thereof, to approve such Business
Combination Transaction or recommend its adoption or approval to the stockholders of the Company, nor shall such compliance limit, prohibit
or otherwise restrict in any manner the Board of Directors, or any member thereof, with respect to evaluations of or actions and responses taken
with respect to such Business Combination Transactions.

Article VIII Article VII - MEETINGS OF STOCKHOLDERS

* * *

Article IX Article VIII - AMENDMENT OF BYLAWS

In addition to any requirements of the General Corporation Law of Delaware (and notwithstanding the fact that a lesser percentage may be
specified by the General Corporation Law of Delaware), the affirmative vote of the holders of at least 80% of the voting power a majority of all
of the shares of capital stock of the Company then entitled to vote generally in the election of directors, voting together as a single class, shall be
required for the stockholders of the Company to amend, alter, change, adopt or repeal any Bylaws of the Company, unless such amendment,
alteration, change, adoption or repeal of the Bylaws is determined to be advisable by the Board of Directors by the affirmative
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vote of (a) two-thirds of the entire Board of Directors and (b) a majority of the Continuing Directors (as defined in article VII).

Article X Article IX - AMENDMENT OF CERTIFICATE OF INCORPORATION

The Company hereby reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation in the
manner now or hereafter prescribed by the General Corporation Law of Delaware and all rights conferred on stockholders therein granted are
subject to this reservation; provided, however, that, notwithstanding the fact that a lesser percentage may be specified by the General
Corporation Law of Delaware, the affirmative vote of the holders of at least 80% of the voting power of all of the shares of capital stock of the
Company then entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend, alter, change or
repeal, or adopt any provision or provisions inconsistent with, any provision of Article IV, V, VI, VII, VIII, IX, or X hereof, unless such
amendment, alteration, change, repeal or adoption of any inconsistent provision or provisions is declared advisable by the Board of Directors by
the affirmative vote of (a) two-thirds of the entire Board of Directors and (b) a majority of the Continuing Directors (as defined in Article VII).
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2007 ANNUAL MEETING OF STOCKHOLDERS
Thursday, May 10, 2007 at 10:00 a.m. EDT

Midland Center for the Arts
1801 West St. Andrews, Midland, Michigan

Parking and Attendance

Complimentary self-parking is available at the Midland Center for the Arts, 1801 West St. Andrews, Midland, Michigan. Seating is limited.
Tickets of admission or proof of stock ownership are necessary to attend the Meeting as explained on page 1 of this Proxy Statement. Only
stockholders may attend or one person holding a proxy for any stockholder or account (in addition to those named as Board proxies on the proxy
forms). Proxy holders are asked to present their credentials in the lobby before the Annual Meeting begins. If you are unable to attend the
Meeting, please listen to the live audio webcast at the time of the Meeting or the audio replay after the event, at www.DowGovernance.com.

About Dow

Dow is a diversified chemical company that harnesses the power of innovation, science and technology to constantly improve what is essential
to human progress. The Company offers a broad range of products and services to customers in more than 175 countries, helping them to
provide everything from fresh water, food and pharmaceuticals to paints, packaging and personal care products. Built on a commitment to its
principles of sustainability, Dow has annual sales of $49 billion and employs 43,000 people worldwide. References to "Dow" or the "Company"
mean The Dow Chemical Company and its consolidated subsidiaries unless otherwise expressly noted. More information about Dow can be
found at www.dow.com.

®� Trademark of The Dow Chemical Company
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BNY (212) 493-6961 � 70191 � Dow Chemical Company � Internet/Telephone Proxy Card            Proof 4 � 02/16/07 � 13:10

The Dow Chemical Company

Your Vote is Important
Vote by Internet / Telephone
24 Hours a Day, 7 Days a Week

VOTE BY INTERNET VOTE BY TELEPHONE

https://www.proxypush.com/dow 1-866-430-8289

Within U.S. and Canada only

�Have your proxy card ready. �Have your proxy card ready.

�Go to the website address listed above. OR �Use any touch-tone telephone.

�Follow the simple instructions that appear on your computer screen. �Follow the simple recorded instructions.

Your 2007 Annual Meeting materials are enclosed and may be found on: www.DowGovernance.com

If you vote on the Internet or by telephone, do not mail this card.

The Board of Directors recommends a vote FOR Agenda Items 1, 2 and 3 and AGAINST Agenda Items 4, 5, 6 and 7 below.

DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY INTERNET OR TELEPHONE

/x/ Please mark votes
as in this example.

1. Election of 12 Directors:

FOR
ALL

/ / WITHHOLD
FOR ALL

/ /
EXCEPTIONS

/ / THE BOARD OF DIRECTORS RECOMMENDS A
VOTE FOR AGENDA ITEMS 1, 2 AND 3 AND AGAINST
AGENDA ITEMS 4, 5, 6 AND 7.

FOR AGAINST ABSTAIN

Nominees: 01�Arnold A. Allemang, 02�Jacqueline K. Barton, 03�James A. Bell, 04�Jeff M.
Fettig,
05�Barbara H. Franklin, 06�John B. Hess, 07�Andrew N. Liveris, 08�Geoffery E.
Merszei,
09�J. Pedro Reinhard, 10�James M. Ringler, 11�Ruth G. Shaw, 12�Paul G. Stern.

5. Stockholder
Proposal on
Genetically
Engineered Seed.

/ / / / / /

(INSTRUCTIONS: To withhold authority to vote for any individual nominee, strike a line
through that nominee's name and check the "Exceptions" box above.)

6. Stockholder
Proposal on
Environmental
Remediation in the
Midland Area.

/ / / / / /

FOR AGAINST ABSTAIN 7. Stockholder
Proposal on
Chemicals with
Links to Respiratory
Problems.

/ / / / / /

2. Ratification of the Appointment of the Independent
Registered Public Accounting Firm.

/ / / / / /

3. Amendment of the Restated Certificate of
Incorporation.

/ / / / / / I/we have marked an address change on this card
or attachment.

/ /

4. Stockholder Proposal on Bhopal. / / / / / / / /
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I/we have made comments on this card or
attachment.

S C A N L I N E

Please sign exactly as name or names appear above. If
stock is held jointly, each holder should sign. If signing as
attorney, trustee, executor, administrator, custodian,
guardian or corporate officer, please give full title.

Date Share Owner sign here Co-Owner sign
here
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BNY (212) 493-6961 � 70191 � Dow Chemical Company � Internet/Telephone Proxy Card Proof 4 � 02/16/07 � 13:10

Annual Meeting of Stockholders
The Dow Chemical Company

May 10, 2007 - 10 a.m. EDT
Midland Center for the Arts

1801 West St. Andrews, Midland, Michigan

Ticket is not transferable.
Cell phones, cameras and recording devices

are not permitted at the Meeting.

TICKET OF ADMISSION

The Annual Meeting of Stockholders of The Dow Chemical Company will be held on Thursday, May 10, 2007, at 10 a.m. EDT at the Midland
Center for the Arts, 1801 West St. Andrews, Midland, Michigan. Items of business are:

�
Election of twelve Directors.

�
Ratification of the Independent Registered Public Accounting Firm.

�
Amendment of the Restated Certificate of Incorporation.

�
Four proposals submitted by stockholders.

The Board of Directors recommends a vote FOR Agenda Items 1, 2 and 3 and AGAINST Agenda Items 4, 5, 6 and 7.

Only stockholders who held shares of record as of the close of business on March 12, 2007, are entitled to receive notice of and to vote at the
Meeting or any adjournment thereof.

Your vote is important. Whether or not you plan on attending the Meeting, please vote your shares as soon as possible on the Internet, by
telephone or by mailing this form.

PROXY AND VOTING INSTRUCTION FORM

THIS FORM IS SOLICITED ON BEHALF OF THE DOW BOARD OF DIRECTORS

I/We hereby appoint James A. Bell, Geoffery E. Merszei and Ruth G. Shaw, jointly and severally, proxies, with full power of substitution, to
vote all shares of common stock of THE DOW CHEMICAL COMPANY that I/we may be entitled to vote at the Annual Meeting of
Stockholders to be held at the Midland Center for the Arts, 1801 West St. Andrews, Midland, Michigan, on May 10, 2007, at 10 a.m. EDT and
at any adjournment thereof, on the following matters and upon such other business as may properly come before the Meeting.

Such proxies are directed to vote as specified on the reverse side, or if no specification is made, FOR Agenda Items 1, 2 and 3 and
AGAINST Agenda Items 4, 5, 6 and 7, and to vote in accordance with their discretion on such other matters as may properly come
before the Meeting. To vote in accordance with the Dow Board of Directors' recommendations, just sign and date on the reverse side�no
voting boxes need to be checked.

NOTICE TO PARTICIPANTS IN EMPLOYEES' SAVINGS PLANS

This card also constitutes voting instructions for participants in The Dow Chemical Company Employees' Savings Plan, The Dow Chemical
Company Employee Stock Ownership Plan, the DH Compounding Savings and Retirement Plan, and/or the Mycogen Corporation Deferred
Savings Plan (the "Plans"). Your signature on the reverse side of this form will direct the respective Trustee to vote all shares of common stock
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credited to your account at the Meeting and at any adjournment thereof. According to its Confidential Voting Policy, Dow has instructed the
Trustees and their agents not to
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disclose to the Dow Board or management how individuals in the Plans have voted. If no instructions are provided, the respective Trustee will
vote the respective Plan shares according to the Plan provisions.

If voting by mail, return ballots to: The Dow Chemical Company
P.O. Box 11002
New York, N.Y. 10203-0002

Form must be signed and dated on the reverse side.
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QuickLinks

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON THURSDAY, MAY 10, 2007 AT 10:00 A.M. EDT
VOTING PROCEDURES

Vote Your Shares in Advance
Confidential Voting
Dividend Reinvestment Program Shares and Employees' Savings Plan Shares
Dow Shares Outstanding
Proxies on Behalf of the Dow Board
CORPORATE GOVERNANCE

Corporate Governance Guidelines
The Board of Directors
Director Independence
Presiding Director
Communication with Directors
Board and Committee Meetings; Annual Meeting Attendance
Executive Sessions of Directors
Board Committees
Board of Directors' Terms
Director Qualifications
Nominations for Director
Code of Business Conduct
Compensation Committee Interlocks
Related Person Transaction Policy
Agenda Item 1
CANDIDATES FOR ELECTION AS DIRECTOR

Compensation Information
BENEFICIAL OWNERSHIP OF COMPANY STOCK
Agenda Item 2 RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FEES PAID TO THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Agenda Item 3 AMENDMENT OF THE RESTATED CERTIFICATE OF INCORPORATION TO ELIMINATE THE SUPERMAJORITY
VOTE PROVISIONS

Current Supermajority Vote Requirements and the Proposed Amendments
Vote Required and Effectiveness
Agenda Item 4 STOCKHOLDER PROPOSAL ON BHOPAL

Stockholder Resolution
Company's Statement and Recommendation
Vote Required
Agenda Item 5 STOCKHOLDER PROPOSAL ON GENETICALLY ENGINEERED SEED

Stockholder Resolution
Company's Statement and Recommendation
Vote Required
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Agenda Item 6 STOCKHOLDER PROPOSAL FOR REPORT ON ENVIRONMENTAL REMEDIATION IN THE MIDLAND AREA

Stockholder Resolution
Company's Statement and Recommendation
Vote Required
Agenda Item 7 STOCKHOLDER PROPOSAL FOR REPORT ON CHEMICALS FROM DOW CHEMICAL WITH KNOWN LINKS TO
ASTHMA AND OTHER RESPIRATORY PROBLEMS

Stockholder Resolution
Company's Statement and Recommendation
Vote Required
AUDIT COMMITTEE REPORT

Audit Committee
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
OTHER GOVERNANCE MATTERS

Future Stockholder Proposals
Future Annual Meeting Business
Multiple Stockholders with the Same Address
Copies of Proxy Material and Form 10-K
Internet Delivery of Proxy Materials
Corporate Governance Documents
OTHER GOVERNANCE MATTERS (continued)

Other Matters
DIRECTOR INDEPENDENCE
PROPOSED AMENDMENT OF THE RESTATED CERTIFICATE OF INCORPORATION TO REMOVE THE SUPERMAJORITY VOTE
PROVISIONS

Article V - BOARD OF DIRECTORS
Article VII - BUSINESS COMBINATION TRANSACTIONS
Article VIII Article VII - MEETINGS OF STOCKHOLDERS
Article IX Article VIII - AMENDMENT OF BYLAWS
Article X Article IX - AMENDMENT OF CERTIFICATE OF INCORPORATION
2007 ANNUAL MEETING OF STOCKHOLDERS Thursday, May 10, 2007 at 10:00 a.m. EDT
Midland Center for the Arts 1801 West St. Andrews, Midland, Michigan
TICKET OF ADMISSION
PROXY AND VOTING INSTRUCTION FORM
THIS FORM IS SOLICITED ON BEHALF OF THE DOW BOARD OF DIRECTORS
NOTICE TO PARTICIPANTS IN EMPLOYEES' SAVINGS PLANS
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