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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D. C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 2, 2011

ARCHER-DANIELS-MIDLAND COMPANY
(Exact name of registrant as specified in its charter)

Delaware 1-44 41-0129150
(State or other jurisdiction

of incorporation)

(Commission File Number) (IRS Employer

Identification No.)

4666 Faries Parkway
Decatur, Illinois 62526

(Address of principal executive offices) (Zip Code)

Registrant��s telephone number, including area code: (217) 424-5200

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On November 4, 2011, Archer-Daniels-Midland Company (the �Company�) announced that Steven R. Mills, its Senior Executive Vice
President, Performance and Growth, has elected to retire as of February 7, 2012. In connection with Mr. Mills� planned retirement, the
Company has entered into an agreement that governs the terms of his ceasing to be an active employee and an officer of the Company (the
�Separation Agreement�).

In consideration for non-competition and non-solicitation covenants and other provisions contained in the Separation Agreement, the
Company will: (i) pay Mr. Mills cash in the amount of $1,800,000, to be paid as a first installment of $450,000 on or about November 15,
2011 and a second installment of $1,350,000 on or about February 15, 2012; (ii) pay Mr. Mills a cash payment equal to 50% of the aggregate
difference between the option strike price and the fair market value, as defined in the Separation Agreement, of the underlying securities for
all stock options currently held by Mr. Mills that will not be vested as of February 7, 2012 and will not continue to vest under the terms of the
granting document, to be paid on or about February 15, 2012; (iii) transfer to Mr. Mills, on or about February 7, 2012, the title of the
Company-owned car currently used by him; and (iv) extend Mr. Mills� healthcare coverage until February 28, 2013 on the same terms as
would have been available to him had he remained employed by the Company through such date. These benefits are subject to customary
terms and conditions under the Separation Agreement. A copy of the Separation Agreement is attached hereto as Exhibit 99.1 and
incorporated herein by reference in response to this Item 5.02. The foregoing description of the Separation Agreement is qualified in its
entirety by reference to the full text of such agreement.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On November 3, 2011, the Company held its 2011 Annual Meeting of Stockholders. The following proposals were voted on at the
meeting with the following results:

Proposal No. 1. All nominees for election to the Board of Directors listed in the proxy statement for the 2011 Annual Meeting were
elected as follows:

Nominee For Against Abstain Broker Non-Votes

G. W. Buckley 455,411,345 12,124,887 1,778,220 72,066,594
M. H. Carter 452,814,564 14,870,963 1,628,925 72,066,594
T. K. Crews 462,962,084 4,665,443 1,686,925 72,066,594
P. Dufour 443,711,390 23,767,218 1,835,844 72,066,594
D. E. Felsinger 432,726,201 34,746,370 1,841,881 72,066,594
A. Maciel 453,669,071 13,950,016 1,695,365 72,066,594
P. J. Moore 441,380,646 26,030,630 1,903,176 72,066,594
T. F. O�Neill 460,791,731 6,755,899 1,766,822 72,066,594
K. R. Westbrook 451,999,136 15,701,536 1,613,780 72,066,594
P. A. Woertz 446,395,338 21,204,568 1,714,546 72,066,594

Proposal No. 2. The appointment of Ernst & Young LLP as independent accountants for the fiscal year ending June 30, 2012 was
ratified at the meeting by the following votes:

For Against Abstain

534,007,501 5,890,604 1,482,941

Proposal No. 3. The compensation of the Company�s named executive officers was approved, on an advisory basis, by the following
votes:

For Against Abstain

Broker

Non-Votes

381,250,469 82,982,924 5,081,059 72,066,594

Proposal No. 4. The stockholders approved, on an advisory basis, the holding of the advisory vote on executive compensation on an
annual basis by the following votes:
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1 Year 2 Years 3 Years Abstain

Broker

Non-Votes

424,039,389 2,150,057 38,792,049 4,332,957 72,066,594

Proposal No. 5. The First Stockholder�s Proposal (regarding political contributions) was defeated as follows:

For Against Abstain

Broker

Non-Votes

15,682,836 402,421,913 51,209,703 72,066,594

Proposal No. 6. The Second Stockholder�s Proposal (regarding a report on political contributions) was defeated as follows:

For Against Abstain

Broker

Non-Votes

114,977,191 297,063,789 57,273,472 72,066,594

Proposal No. 7. The Third Stockholder�s Proposal (regarding sustainable palm oil) was defeated as follows:

For Against Abstain

Broker

Non-Votes

22,588,092 367,343,837 79,382,523 72,066,594
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The Board of Directors of the Company has determined to include an advisory vote on executive compensation at each Annual Meeting
of Stockholders until the next required vote on the frequency of stockholder votes on executive compensation.

Item 9.01 Financial Statements and Exhibits

(d) The following exhibit is filed herewith:

99.1 Agreement, dated as of November 2, 2011, by and between Archer-Daniels-Midland Company and Steven R. Mills.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

ARCHER-DANIELS-MIDLAND COMPANY

Date: November 7, 2011 By /s/ David J. Smith
David J. Smith
Executive Vice President, Secretary and General Counsel
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Exhibit Description Method of Filing

99.1 Agreement, dated as of November 2, 2011, by and between Archer-Daniels-Midland Company and Steven R.
Mills

Filed Electronically
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Exhibit 99.1

AGREEMENT

THIS AGREEMENT is made and entered into as of the 2nd day of November, 2011, by and between Archer-Daniels-Midland
Company, a Delaware corporation (the �Company�), and Steven R. Mills (�Mills�).

W I T N E S S E T H

WHEREAS, Mills is an employee and officer of the Company; and

WHEREAS, Mills and the Company have reached an agreement in regard to Mills ceasing to be an active employee and an officer of
the Company as set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises, the covenants as set forth in this Agreement, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Mills shall resign as an officer of the Company and retire as an employee effective February 7, 2012. Mills shall be deemed to have
taken all earned vacation as of the date of his retirement. Mills acknowledges that he will not be entitled to receive any form of unemployment
compensation or benefits.

2. Mills shall execute a Release of Claims in the form of Exhibit A, attached hereto and by this reference incorporated herein (the
�Release�). Mills hereby acknowledges the forty-five (45) day review period provided pursuant to the Older Workers Benefit Protection Act.
Mills understands he may revoke this Agreement and the Release in writing addressed to the Company within seven (7) days after the
execution of this Agreement and Release in which event this Agreement and Release will be of no force and effect and he will be entitled to
no payments or benefits in consideration hereof.

3. Non-Competition. Without the prior written consent of the Company, which consent must be signed by the Chief Executive Officer,
for a period of two (2) years commencing on the termination of Mills� employment with the Company, Mills shall not take any employment
with, serve as a director, officer, consultant, advisor, agent, or in any other capacity whatsoever, directly or indirectly, with Cargill, Inc.;
Bunge Ltd.; Corn Products International; Tate & Lyle PLC; Louis Dreyfus SAS; Wilmar International, Ltd.; Gavilon LLC; Viterra; or any
division, subsidiary, partnership, venture (regardless of the form of entity), or successor of or to any of the above-named companies. Mills
acknowledges and agrees that, in view of his responsibilities while employed by the Company, including participation in the development of
and having access to the business plans and growth strategy of the Company, the assumption of any position with the named companies would
result in the inevitable disclosure or use of sensitive Company information and, in view of these circumstances, that the term and scope of this
restrictive covenant is reasonable. Mills further acknowledges and agrees that a violation of this restrictive covenant would cause irreparable
damage to the Company and that in the event of a breach or threatened breach by Mills, the Company would be entitled to injunctive relief,
without the posting of any bond, in addition to such other relief as may be available at law or in equity.
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4. Non-Solicitation. For a period of two (2) years commencing on the termination of Mills� employment with the Company, Mills shall
not, directly or indirectly though any other person or entity, recruit, hire, induce, or attempt to induce any Employee to terminate his or her
employment with the Company or otherwise interfere in any way with the employment relationship between the Company and its Employees.
This restriction includes but is not limited to a) identifying Employees as potential candidates for employment by name, background or
qualifications; b) approaching, recruiting or soliciting Employees; and/or c) participating in any pre-employment interviews with Employees.
For purposes of this provision �Employee� means any person either employed by the Company or persons formerly employed by the
Company until the passage of one (1) year after the end of such person�s employment with the Company. For purposes of this provision, the
term �Company� shall include all controlled, direct and indirect, subsidiaries of the company.

5. The Non-Disclosure Agreement dated September 23, 1991, a copy of which is marked Exhibit B, attached hereto and by this reference
incorporated herein, shall remain in full force and effect in accordance with its terms.

6.a. As consideration for the release, the covenant not to compete and the other covenants as set forth in this Agreement, the Company
shall: (i) pay Mills, in cash, the sum of One Million Eight Hundred Thousand dollars ($1,800,000) in two (2) installments � Four Hundred
Fifty Thousand Dollars ($450,000) on or about November 15, 2011, and One Million Three Hundred Fifty Thousand Dollars ($1,350,000) on
or about February 15, 2012; (ii) pay Mills, in cash, on or about February 15, 2012, a sum equal to fifty percent (50%) of the aggregate
difference between the option strike price and the Fair Market Value of the underlying securities for all stock options currently held by Mills
that will not be vested as of February 7, 2012 and will not continue to vest under the terms of the granting document; (iii) transfer title to Mills
of his Company-owned car on or about February 7, 2012; and (iv) extend Mills� healthcare coverage until February 28, 2013 upon the same
terms as would have been available to Mills had he remained employed by the Company through such date. �Fair Market Value�, as that term
is used above, shall be the simple average closing price of the common stock of the Company on the (10) trading days immediately preceding
February 7, 2012.

b. Mills shall not be entitled to any other payments or benefits other than as expressly set forth in this Agreement except those benefits
payable pursuant to certain benefit plans of the Company and the agreements related to previously granted equity-based compensation. For
clarity, and without implication to any other agreement related to equity-based compensation, the unvested restricted stock granted pursuant to
the Restricted Stock Award Agreement dated November 1, 2010 shall continue to vest in accordance with the terms of such agreement
subsequent to Mills resignation as an officer and retirement as an employee on February 7, 2012 as contemplated by this Agreement.

7. Mills shall make no public statements, or request, cause or solicit any third party to make any public statements, regarding the
circumstances underlying his retirement, that are in any way inconsistent with the terms of this Agreement, or adverse to the interests or
reputation of the Company, or any of its directors, officers or employees.

8. Mills shall not request or apply for employment with the Company or any of its controlled subsidiaries.
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9. All payments to be made to Mills hereunder shall be subject to all applicable taxes, including withholding taxes.

10. In the event of the death of Mills prior to all payments contemplated by this Agreement being made, such remaining payments shall
be promptly made to his estate.

11. All notices, requests, approvals, demands and other communications required or permitted to be given under this Agreement shall be
in writing and shall be served personally, or sent by a national overnight delivery company such as Federal Express, or by United States
registered or certified mail, postage prepaid, return receipt requested, and addressed as follows:

If to Company:
David J. Smith
Executive Vice President, Secretary and General Counsel
Archer-Daniels-Midland Company
P.O. Box 1470
Decatur, IL 62525
Telephone: (217) 424-6183
Facsimile: (217) 424-6196

If to Mills:

Steven R. Mills
1300 Dickens Court
Monticello, IL 61856

Any such notice shall be deemed delivered upon delivery or refusal to accept delivery as indicated in writing by the person attempting to make
personal service, on the United States Postal Service return receipt, or by similar written advice from the overnight delivery company.

12. This Agreement shall be governed by the substantive laws of the State of Illinois.

13. This Agreement constitutes the entire agreement of the parties and supersedes any and all prior agreements and understandings
between Mills and the Company, whether oral or in writing. This Agreement may not be revoked, amended, modified or revised except as
provided for in paragraph 2 of this Agreement or in writing executed by Mills and a corporate officer of the Company.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first above written.

ARCHER-DANIELS-MIDLAND COMPANY

By: /s/ Michael D�Ambrose
Michael D�Ambrose
Senior Vice President

WITNESS:

/s/ David J. Smith By: /s/ Steven R. Mills
Steven R. Mills
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