EXHBIT 10.1
SETTLEMENT AGREEMENT AND GENERAL RELEASE

A. | NTRODUCT| ON

This Settlenment Agreenent and General Rel ease
("Agreenent") is made and entered into by and between
Richard L. Manetta ("M. Mnetta"), and The Dow Chem ca
Conpany and its subsidiaries, affiliates and joint ventures
(collectively "Dow' or "the Conpany") (collectively, "the
parties").

WHEREAS, Dow and M. Manetta entered into a
certain enpl oynent agreenent nenorialized by a letter dated
July 23, 2001 (the "July 23 Agreenent") concerning the terns
and conditions of M. Manetta's service as Corporate Vice
Presi dent and CGeneral Counsel to Dow

VWHEREAS, M. Manetta has been enpl oyed by Dow from
July 30, 2001, and has remai ned an enpl oyee in good standi ng
at all tines;

VWHEREAS, M. Manetta has acconplished his five-
year business objectives earlier than originally
antici pated, and Dow and M. Manetta agree that it is in the
best interests of Dow, in conjunction with the appoi nt nent
of a new Chief Executive Oficer as of Novenber 1, 2004, for
an orderly transition to a new Corporate Vice President and
General Counsel to take place at a tinme not originally
contenpl ated by the parties when the July 23 Agreenent was
execut ed;

WHEREAS, the parties believe it is in the best
interests of both of themto avoid the expense, burden, and
uncertain outcone of any dispute about their rights and
obl i gati ons under the July 23 Agreenent;

WHEREAS, the Conpensation Commttee of the Board
of Directors of Dow (the "Conpensation Commttee") has
i ndependently determ ned, after careful and appropriate
assessnment of this Agreenent, that approval of this
Agreenent at this tine is in the best interests of Dow and
its sharehol ders and an appropriate expenditure of corporate
asset s;

WHEREAS, M. Mnetta acknow edges that the
consideration provided to him including Dow s promses, is
sufficient to support the rel eases and ot her undertaki ngs
provi ded by hi munder this Agreenent; and



WHEREAS, all parties understand that their
representations are material and that the other party is
relying on these representations in entering into this
Agr eenent .

NOW THEREFORE, for and in consideration of the
above and of the covenants and agreenents contai ned herein,
t he recei pt and sufficiency of which are hereby acknow edged
by the parties, the parties agree as foll ows:

B. NON- ADM SSION OF LIABILITY

This Agreenent shall not in any way be construed
as an adm ssion by either M. Manetta or Dow that he or it
or any of Dow s principals, directors, officers or
enpl oyees, or any party's representatives or agents, acted
wrongfully, which is expressly denied.

C. DOWS PROM SES TO MR NMANETTA

I n exchange for the prom ses and undert aki ngs of
M. Manetta, as described herein and in conprom se and
settlement of all of his clains, Dow prom ses to provide
certain consideration and benefits that are above and beyond
anything to which M. Manetta woul d ot herwi se have been
entitled. Assuming this Agreenent becones irrevocable, they
are the foll ow ng:

(1) M. Manetta will remai n enployed by Dow,
until August 31, 2005 (or such earlier date as may
occur pursuant to subsections C (1) (a) or C (1) (b)
bel ow), at which tinme he will separate from enpl oynent
with Dow (the "Separation Date"). The time period
bet ween Novenber 1, 2004 and the Separation Date shal
be referred to as the "Transition Period.”" On or
before the Separation Date, M. Manetta will resign
fromany and all positions he may have wi th Dow.

During the Transition Period, M. Mnetta shall remain
eligible to participate in, and receive benefits under,
t hose Dow benefit plans and prograns for active

enpl oyees at his job level in which he is eligible to
partici pate under the terns and conditions of those

pl ans and prograns. During the Transition Period, M.
Manetta wi Il occupy the position of Corporate Vice
Presi dent and Special Counsel to the CEO and w ||
remai n avail able to provide general transition

assi stance and perform such other duties and
responsibilities as nay be requested fromtine to tine
by, and perforned under the general direction of, Dow s
Chi ef Executive Oficer.



(a) Subject to the provisions of subsections
C (1) (b) through C (1) (d) below, M. Manetta's
conti nued enpl oynent through August 31, 2005 (and
continuing eligibility to receive the conpensation
and enpl oynent benefits that he woul d receive by
virtue of his ongoing enploynent ) is contingent
on Dow s right to end his enploynent prior to July
31, 2005 for Good Cause. For purposes of this
subsection of this Agreenent, "Good Cause" is
l[imted to the occurrence of any of the follow ng:
(1) conviction of a felony; (ii) gross nonfeasance
or mal feasance with respect to the perfornmance of
M. Manetta's duties as an enployee; (iii)
conm ssion of an act of theft, fraud or
enbezzl ement that causes material injury to Dow
or (iv) refusal to follow a |lawful directive of
t he General Counsel, the Chief Executive Oficer
or the Board of Directors, which refusal is not
cured within a reasonabl e period (but under no
circunstances |l ess than (7) business days) after
that directive is confirmed in witing personally
delivered to M. Manetta. M. Manetta's
entitlement to receive an anount equal to his base
nonthly salary for the nonth of August, 2005 is
not subject to the provisions of this subsection
on Good Cause. Any term nation recomendati on of
managenent for Good Cause reasons wll be revi ewed
by the Conpensation Conmittee of the Board of
Directors of Dow.

(b) M. Mnetta's continuing eligibility to
receive any of the benefits listed in this
Agreenent is also contingent on M. Manetta
continuing to provide services as set forth in
this Agreenment until July 31, 2005, or such
earlier date as may be nutually agreed upon by M.
Manetta and Dow.

(c ) Except as expressly set forth or
nodified in this Agreenment, and notw t hst andi ng
t he provisions of subsections C(1) (a) and C (1)
(b) above, M. Mnetta's receipt of the benefits
described in subsections C (4), (6), and (8) of
this Agreenent remains subject to all of the terns
and conditions of those plans, prograns and/or
agr eenments.

(d) Notw thstanding the provisions of
subsections C(1) (a) through C (1) (c) above, M.
Manetta will receive those benefits listed in
subsections C (3),(6)(c)(i), (7), and (9) through



(14) by and according to the terns of those
subsecti ons.

(2) M. Mnetta's annual base salary increase for
cal endar year 2005, if any, will be determ ned by Dow s
Chi ef Executive O ficer consistent wwth M. Manetta's
denonstrated performance for cal endar year 2004 and
wi |l be adm ni stered and becone effective in accordance
with the standard timng of Dow s 2005 pay pl anni ng
process.

(3) M. Mnetta will receive a payout, if any,
of both (a) the payout anount of the "Individual/ Team
Perf ormance Awar d" conponent (determ ned as provided
bel ow) and (b) the actual conpany results-based payout
anmounts of both the "The Dow Chem cal Conpany (TDCC)
Economic Profit (EP)" and "TDCC Prine Controll abl e
Expense" conponents of his total 2004 Perfornmance Award
opportunity under The Dow Chem cal Conpany 2004
Perf ormance Award Program (the "2004 PAP"), which
collective sumw ||l be paid to M. Manetta in
accordance with the requirenents and tim ng established
under the 2004 PAP Cuidelines. M. Manetta's payout
amount under the "I ndividual / Team Performance Award"
conponent will be equal to the average of the
i ndi vi dual conmponent payout percentages for all of the
direct reports to the Dow Chief Executive Oficer at
the cl ose of the 2005 pay pl anni ng process.

(4) M. Manetta will be eligible to participate
in The Dow Chem cal Conpany 2005 Performance Award
Program (the "2005 PAP"), if any, at his job level as
of Cctober 31, 2004 in accordance with the requirenents
and timng established under the 2005 PAP Cui del i nes,
except that (a) M. Manetta's total payout, if any,
under the 2005 PAP will be pro-rated for his tinme on
t he payroll between January 1, 2005 and his Separation
Date, and (b) the payout amounts, if any, of the
conpany and i ndi vi dual /t eam conponents of his 2005
Performance Award opportunity will be treated in a
simlar fashion to their treatnent under the 2004 PAP
as specified in subsection C (3) above.

(5) M. Mnetta will receive a cal endar year 2005
| ong-termincentive grant commensurate with the
corporate guidelines for his job |l evel and denonstrated
performance for cal endar year 2004, which grant wll be
made to M. Manetta in accordance with the standard
timng of Dow s 2005 pay pl anni ng process.



(6) M. Mnetta's long-termincentive stock-based
conpensati on (consisting of stock options, deferred
shares, performance shares, and dividend unit shares)
granted under the ternms of The Dow Chem cal Conpany
1988 Award and Option Plan (the "A& Pl an") and each
i ndi vi dual Award Agreenent and outstanding as of the
Separation Date, will be adm nistered as foll ows:

(a) Consistent with the terns of The Dow
Chem cal Conpany Executive Severance Suppl ement,
M. Manetta's outstandi ng and unvested Dow stock
options as of the Separation Date will continue to
vest for one year follow ng his Separation Date.
In addition, M. Manetta will have up to the
shorter of five years fromhis Separation Date or
the original option termof each stock option
grant, to exercise any outstanding options which
have vested as of the one year anniversary of his
Separation Date.

(b) Wth respect to M. Mnetta's
out st andi ng Dow performance share grants as of the
Separation Date, (i) the nunber of shares actually
ear ned under each such performance share grant
shall be determ ned according to the performance
measur es applicabl e under each such grant; and
(ii1) the nunber of shares actually earned as
provi ded in subcl ause (i) above shall be reduced
to a nunber of shares proportionate to the total
nunber of nmonths M. Manetta was enpl oyed by Dow
during the performance period of each respective
performance share grant. Notw thstandi ng any
contrary provision in the A&  Plan or any award
agreenent, the paynment of M. Mnetta' s earned
performance shares (i) may not be accel erated by
t he Conpensation Conmttee in its discretion, and
(1i) may not be nade on account of a change in
control of Dow if such paynment woul d not conply
wi th Section 409A of the Internal Revenue Code of
1986, as anended (the "Code").

(c) (i) Wth respect to M. Mnetta's
August 1, 2001 special grant of 15,000 deferred
shares of Dow stock, the full anpunt of the grant
will be released to M. Manetta, |ess applicable
t axes, on the schedul ed delivery date of January
31, 2007, and will be deposited into the account
provi ded by the Conpany's stock plan record-keeper
as soon as admnistratively feasible after that
dat e.



(i) Wth respect to M. Mnetta's ot her
out standi ng grants of Dow deferred stock as of the
Separation Date, M. Manetta will be treated as if
he had retired as of the Separation Date with
respect to the vesting and proration treatnent of
t hose deferred stock awards. Notw thstandi ng any
contrary provision in the A& Plan or any Award
Agreenent, the paynment of M. Manetta's earned
deferred shares (i) may not be accel erated by the
Conpensation Commttee in its discretion, and (ii)
may not be nmade on account of a change in contro
of Dow if such paynent would not conply with Code
Section 409A

(d) Wth respect to M. Mnetta' s August 1,
2001 special incentive grant of 10,000 Dow stock
di vidend units, M. Mnetta will continue to
recei ve those dividend units for the entire 20
year |life of the original grant, through July 31,
2021.

In all other respects, M. Manetta's LTI grants wll be
subject to the terns and conditions of the A& Pl an and
each individual Award Agreenent (including w thout
[imtation provisions concerning forfeiture upon
engaging in activities harnful to the interests of, or
in conpetition with, a Dow conpany) and delivered to
himin accordance with Dow s standard adm nistrative
practi ces.

(7) M. Mnetta's then-current account bal ance
under the Dow El ective Deferral Plan as of the
Separation Date will be distributed to M. Mnetta
(Il ess any applicable taxes) in the follow ng manner:
(a) the portion of M. Mnetta' s account bal ance t hat
is attributable to the 2002 Base Sal ary Deferral, the
2002 Company Matching Contribution and the associ at ed
earnings shall be distributed to himin a lunp sum as
soon as admnistratively feasible follow ng the
Separation Date but no |ater than 60 days after the
Separation Date; and (b) the portion of M. Manetta's
account bal ance that is attributable to the 2001
Conmpany Di scretionary Contribution shall be distributed
as follows: (i) the sixty percent that was vested as
of Cctober 3, 2004 and the associated earnings wll be
distributed to himin a lunp sum as soon as
adm nistratively feasible follow ng the Separation Date
but in any event no later than 60 days after the
Separation Date; (ii) the next twenty-percent that wll
vest as of the Separation Date and the associ ated
earnings shall be distributed to himin a lunp sumthe
first business day of the seventh cal endar nonth



following his Separation Date; and (iii) having

recei ved the approval of the Dow Retirenent Board, the
remai ni ng twenty-percent and the associ ated earni ngs
shall be distributed to himin a lunp sumon Cctober 1,
2006.

(8) To conpensate M. Manetta for his | oss of the
Dow Enpl oyee Pension Plan benefit that he would have
earned had he provided continuous service as a Dow
enpl oyee for five years, Dow shall pay M. Manetta a
deferred conpensation benefit pursuant to the
ternms Deferred Conpensation Agreenent between Richard
L. Manetta and The Dow Chem cal Conpany dated Decenber
8, 2004. If there is a termnation for Good Cause
before July 31, 2005, then the annual paynment under
this Deferred Conpensation Agreenent will be prorated
for the anmount of tinme that M. Manetta was actually
enpl oyed between his original hire date (July 30, 2001)
and July 31, 2005.

(9) Pursuant to the ternms of The Dow Chem ca
Company U.S. Severance Plan, M. Manetta will receive a
gross, lunmp sum Separation Paynent (l|ess taxes) equal
to (2) weeks annual base salary determ ned as of the
Separation Date per year of Eligibility Service under
t he Dow Enpl oyee Pension Pl an.

(10) Pursuant to the ternms of The Dow Chem ca
Conmpany Executive Severance Supplenent, M. Mnetta
will receive a gross, |unp sum Executive Severance
Suppl ement equal to an additional six nonths of annual
base sal ary determ ned as of the Separation Date. This
anmount will be paid to M. Manetta on the first
busi ness day of the seventh cal endar nonth foll ow ng
t he Separation Date.

(11) M. Manetta will receive continuing vacation
benefits for his time on the payroll and will be paid
for any awarded but unused vacation as of his
Separation Date in accordance with standard conpany
policy applicable to non-retirement eligible enployees.
Pursuant to such policy, M. Mnetta is eligible to
receive a maxi mum of ten (10) days carryover of unused
vacation from cal endar year 2004 in cal endar year 2005.
Al'l applicable taxes will be withheld from any such
cash paynents of his unused vacation bal ance as of the
Separation Date.

(12) If, on the Separation Date, M. Mnetta is
enrolled in The Dow Chem cal Conpany Medical Care
Program or The Dow Chem cal Insured Health Program M.



Manetta can el ect to extend nedical care coverage under
the Programin which he was enrolled on his Separation
Date for a period of up to three (3) years fromthe
Separation Date or until he is eligible for coverage
under another group plan (or a Dow plan through a dual
Dow car eer spouse), whichever occurs first. (This does
not include dental coverage.) If M. Mnetta elects
ext ended coverage under The Dow Chem cal Conpany

Medi cal Care Program or The Dow Cheni cal Conpany

| nsured Health Program prior to the deadline specified
in the notice he will receive fromCeridian, his
premumw || be the same prem um active enpl oyees of
Dow pay (depending on his full-tinme or "Less-Than-Full -
Time" status) during the first 18 nonths of extended
coverage follow ng the Separation Date. The prem um
will be 102% of the full, unsubsidized cost of coverage
for the remaining 18 nonths of extended coverage.
Eligibility for the extended coverage is subject to
tinmely, continuous prem um paynents, including
retroactive premuns fromthe Separation Date forward,
during the entire 36-nmonth period. These rates are
subj ect to change. The Conpany reserves the right to
anmend, nodify, or term nate The Dow Chem cal Conpany
Medi cal Care Program or The Dow Cheni cal Conpany

I nsured Health Programat any tinme. M. Mnetta is not,
and will not be, eligible for coverage under any
retiree nedical program sponsored by Dow.

(13) If M. Manetta conpletes and submts the
applicable life insurance enrollnment formwthin the
time specified by the Conpany, M. Mnetta will be
deened a "Retired Split Dollar Participant”™ and will be
enrolled for coverage under The Dow Chem cal Conpany
G oup Life Insurance Programis Retiree Conpany Paid
Life Insurance Plan and The Dow Cheni cal Conpany
Enpl oyee- Pai d and Dependent Life Insurance Programs
Retiree Optional Life Insurance Plan (collectively
referred to as "Life Insurance Prograns”). Under the
current terns of the Life Insurance Prograns, M.
Manetta, as a Retired Split Dollar Participant, shall,
if he tinely so elects, receive conpany paid group term
[ife insurance in the anbunt of 1x his annual base
salary as of the Separation Date for the rest of his
life and shall, if he tinmely so el ects, purchase
enpl oyee paid |ife insurance in the anount of 1x his
annual base salary as of the Separation Date at age
appropriate premuns for the rest of his life. Failure
to pay the required premiumor to enroll within the
time specified after separation from enpl oynent wll
result in waiver of coverage. Coverage cannot be
reinstated once it is waived. The Conpany reserves the



right to amend, nodify, and termnate the Life

| nsurance Prograns at any tinme. To the extent
practicable, Dow will, consistent with its standard
practice, notify M. Manetta not |ater than 60 days
prior to his Separation Date of the steps he nust take
to receive these benefits follow ng the Separation
Date, in the event he elects to do so. In the event 60
days notice is not practicable, such as in the event of
an earlier Separation Date for Good Reason or by nutual
agreenent, Dow will provide as nuch advance notice as
circunstances permt.

(14) M. Manetta is eligible to receive
rei mbursenent, up to a nmaxi mum of $26,206 (subject to
wi t hhol di ng of applicable taxes), for the cost of
financial counseling services, provided he utilizes an
approved professional financial counseling service,
i ncurs such expenses on or before his Separation Date,
and submts a satisfactory receipt for such expenses
before his Separation Date. M. Mnetta acknow edges
and agrees that the $26, 206 nmaxi num avail abl e for
further reinbursenents is determ ned as of Novenber 30,
2004, and that this maxi num anmount is subject to
further reduction for any rei nbursenent requests
subm tted on or after Decenber 1, 2004.

(15) The paynent to be made pursuant to subsection
C (9) of this Agreenent will be made consistent with
the terns of that subsection and no sooner than ten
(10) business days after the Effective Date of the
Rel ease. As used in this Agreenent, the "Effective
Date of the Agreenent” is the eighth day after M.
Manetta signs three original drafts of the Agreenent if
he does not revoke it wthin the permssible tine
peri od, as explained in subsection H (2) below, and the
"Effective Date of the Release" is the eighth day after
M. Manetta signs three original drafts of the "Post-
Enpl oynment Rel ease" docunment that is attached as an
Appendi x to this Agreenent (the "Release") if he does
not revoke it within the permssible tine period, as
set forth in the Release itself. |If the Release is not
signed or is revoked within seven days, it will not go
into effect and M. Manetta will not receive the
benefits specified as payable after that Rel ease
becones irrevocable. The signed Agreements and
Rel eases will be sent to counsel for Dow by M.
Manetta's counsel by overnight delivery pronptly after
M. Manetta has signed the docunents.



D. MR. MANETTA' S PROM SES TO DOW

I n exchange for the undertakings that are stated
in Section C of this Agreenent, above, M. Mnetta, on his
own behal f and on behalf of his heirs, executors,
adm ni strators and assigns (hereinafter collectively
referred to as "the Manetta Rel easors”), unconditionally
rel eases all the clainms described in subsection D (1) bel ow,
with the exception of M. Manetta's right to enforce this
Agreenent, and nmakes the follow ng prom ses:

(1) M. Mnetta hereby fully rel eases, acquits
and forever discharges Dow, its subsidiaries,
affiliates, joint ventures, related conpani es,
predecessors, successors and assigns, and their
respective principals, directors, officers, affiliates
and related entities, and each of their current and
former enpl oyees, assigns, agents, associates, nenbers,
menber representatives, enployee benefits plans and
trustees, including, but not limted to each of their
respective agents, principals, directors, officers,
enpl oyees, affiliates, and nenbers, including, but not
limted to all persons acting by, through, under or in
concert with any of then) (hereinafter collectively
referred to as "the Dow Rel easees"), from and agai nst
any and all |egal, equitable, or admnistrative cl ains,
known or unknown, suspected or unsuspected, that he or
the Manetta Rel easors has, have or nmay have agai nst any
of them or has had agai nst any of them arising from
any matter or thing done, omtted, or suffered to be
done on or before the Effective Date of this Agreenent.
M. Manetta agrees that this specifically includes,
without Iimtation, all actions, clains, demands,
expenses, fees, attorneys' fees, costs and all other
obligations and liabilities whatsoever, if any, which
have or could have arisen based on (a) federal, state
or local laws or regul ati ons prohibiting enpl oynent
di scrimnation, including but not limted to, Title VII
of the Cvil R ghts Act of 1964, as anended, the
Americans Wth Disabilities Act, the Age D scrimnation
in Enpl oynent Act, and the M chigan Elliott-Larsen
Cvil Rights Act; (b) any federal, state or local tort
or contract clains, including but not limted to
prom ssory fraud, defamation, intentional infliction of
enotional distress, and false light invasion of
privacy; and (c) all other clains under federal, state,
or local statutes, doctrines of common |aw, executive
orders or ordinances, including but not limted to any
claimfor workers conpensation benefits or for
attorneys' fees and/or costs relating to conduct or



events occurring prior to the Effective Date of this
Agreenent. Age Discrimnation in Enploynent Act clains
arising after the Effective Date of this Agreenent are
not hereby waived. M. Manetta agrees and represents
that he has not assigned or transferred, or purported
to assign or transfer, all or any part of any such
claimrel eased by this Agreenent. Subject to the terns
of enploynment during the Transition Period set forth in
this Agreenent and to the specific provisions of
Section C above, providing severance paynents to M.
Manetta, M. Manetta further waives any rights he has
or may have to any benefits under any past or current
enpl oynment contract or agreenent (including w thout
[imtation the July 23 Agreenent), any past present, or
future severance plan or program offered or adopted by
Dow (including wiwthout limtation the U S. Severance

Pl an and the correspondi ng Executi ve Severance

Suppl enment) .

(2) M. Mnetta agrees and represents that
nei ther he nor any of the Manetta Rel easors has filed
or otherw se pursued any charges, conplaints, |awsuits,
or clainms of any nature against any Dow Rel easee with
any local, state or federal governnent agency or court
with respect to any matter covered by this Agreenent,
and to the extent permtted by | aw, neither he nor any
of the Manetta Releasors will do so in the future. M.
Manetta further agrees that should any other person,
organi zation or other entity file, claim sue or cause
or permt to be filed any civil action, charge, suit or
| egal proceeding involving any matter released in this
Agreenent, including but not [imted to matters
concerning or relating to M. Manetta's enpl oynent
rel ationship with Dow or the concl usion of that
enpl oynment relationship, up to and including the
Ef fective Date of this Agreement, or involving any
continuing effects of any acts or practices that may
have arisen or occurred on or prior to the Effective
Date of this Agreenent, neither M. Manetta nor any of
the Manetta Releasors will be entitled to any nonetary
relief or other personal recovery, nor will he or any
of the Manetta Rel easors seek any nonetary relief or
personal recovery, in any such civil action, charge,
suit or |egal proceeding. Further, M. Manetta agrees
that he will not voluntarily assist or participate in
any conplaint, charge or lawsuit, as a w tness or
ot herwi se, on behalf of hinmself or any other party,
unl ess required by |law or conpelled by order of a court
of conpetent jurisdiction or judicial process to do so,
agai nst Dow or any affiliated or successor entity. M.
Manetta agrees to give witten notice to the General



Counsel , The Dow Chem cal Conpany, 2030 Dow Center,

M dl and, M 48674, as soon as practicable, but in no
event |less than the | onger of (a) five business days or
(b) three business days before any such order, subpoena
or request is returnable, provided that nunber of days
i s avail abl e.

(3) M. Mnetta agrees that he will |eave his
enpl oynment with Dow effective as of the Separation Date
and acknow edges that after such date, his enpl oynent
status with Dow wi Il be irrevocably concl uded.

(4) M. Mnetta agrees that he will not disclose
to anyone or use, directly or indirectly, after the
Separation Date, any Dow Confidential |nformation,
except with the witten consent of Dow or as required
in his duties as an enpl oyee of Dow. Confidenti al
Information is defined herein to nean trade secrets,
know how, and ot her information, not generally known,
relating to Dow s business, which was disclosed to M.
Manetta or with which he becanme famliar during his
termof enployment with Dow. Confidential |nformation
i ncludes information relating to Dow s busi ness
practices and prospective business interests,
including, but not limted to, custoner |ists,
forecasts, business and strategic plans, financial and
sal es information, products, processes, equipnent,
manuf act uri ng operations, marketing prograns, research,
product devel opnment, engi neering, conputer systens and
software, and personnel records. This obligation shal
continue until such Confidential |Information becones
generally known to the public wi thout participation on
M. Mnetta's part.

(5) M. Mnetta agrees that for a period of two
(2) years fromthe Separation Date, he will not,
wi thout Dow s prior witten perm ssion, participate or
any have any interest, directly or indirectly, in an
area of any business in which he had exposure to
Confidential Information (as defined in Subsection (4)
i mredi ately above) during the last five (5) years of
his empl oynent at Dow. M. Manetta further agrees that
for such period, he will not interfere with, disrupt or
attenpt to disrupt the relationship, contractual or
otherwise, with respect to the business carried on by
Dow with any other party. The restriction of this
provi sion shall apply to any area of the United States,
or any other country of the world in which Dow is
conducting such business or may be reasonably expected
to engage in any such business within that two (2) year
period. Such restriction shall apply to M. Mnetta,



as owner, partner, officer, enployee, consultant or
advi sor. For purposes of this provision, ownership of
not nore than one percent of the common or preferred
stock of any publicly held conmpany whose stock is
listed on any recogni zed stock exchange or traded over
the counter shall be disregarded.

(6) For two years after the Separation Date, M.
Manetta agrees that, to the extent requested by Dow s
General Counsel and subject to M. Manetta's personal
and ot her business comm tnents, that M. Mnetta shal
provi de assistance to Dow with respect to any matters
of which M. Manetta has actual know edge or for which
he had direct responsibility during his enploynment with
Dow. The Parties agree that the M. Manetta's
obl i gati ons hereunder shall not exceed 10 days per year
(for a total of 20 days) during such two-year period.
To the extent M. Manetta incurs out-of-pocket expenses
in assisting Dow at its request, Dow shall reinburse
hi m

(7) M. Mnetta agrees that on or before the
Separation Date, he will return to Dow any Dow
property, such as keys, records, materials, data stored
on a conputer, conputer disk, or CD-ROM that is in his
possessi on, custody or control.

E. CONFI DENTI ALI TY/ NON- DI SPARAGEMENT

(1) Until Dow publicly discloses this Agreenent,
M. Manetta shall neither discuss any aspect of the
terms of this Agreenent with, nor disclose all or any
portion of this Agreenent to, any person or
organi zation other than M. Mnetta's attorneys,
accountants, financial advisor, or tax advisors, the
| nternal Revenue Service, any other governnental entity
with a need to know concerning this Agreenment. |If
prior to Dow making public this Agreenment, M. Mnetta
receives a request to disclose such information to the
I nt ernal Revenue Service or any other governnenta
entity with a need to know concerning this Agreenent,
M. Manetta agrees, unless otherw se prohibited by |aw,
to imedi ately notify the General Counsel, The Dow
Chem cal Conpany, 2030 Dow Center, Mdland, M 48674 of
such request in order to permt Dowto take steps to
prevent or limt the required disclosure.

(2) The parties agree that all discussions,
correspondence, and negotiations that preceded this



di scussion will be kept strictly confidential and that
none of the parties wll hereafter disclose any

i nformati on concerning such matters to any other person
other than their respective attorneys, accountants,
financi al advisor, tax advisors, therapists, Internal
Revenue Service, governnental entity or corporate
personnel with a need to know concerning this
Agreenent. To the extent that the parties have

i nformed ot hers about such matters prior to execution
of this Agreenent and to those who they are permtted
to make such disclosures as set forth in this
provision, he or it will tell the parties so inforned
about this clause and shall request that they adhere to
its provisions. If M. Manetta is requested or
subpoenaed to provide any such information, he wll
advi se the General Counsel, The Dow Chem cal Conpany,
2030 Dow Center, Mdland, M 48674, but in no event

| ess than the |l onger of (a) five business days or (b)
t hree busi ness days before the subpoena or request is
returnable. M. Mnetta will further use his best
efforts to refrain from providing such information
until Dow has had an opportunity to seek any relief it
chooses to pursue on its own or M. Manetta's behal f
with respect to the request or subpoena, unless he is
ot herwi se ordered by a court.

(3) M. Mnetta agrees not to nake (or authorize
any person to make on his behalf) any remarks, comments
or statenents whatsoever, whether oral or witten, that
publicly denigrate or disparage the Conpany or its
operations or its current or former principals,
directors, officers, enployees, or agents or any of
their products or services in any way. The Conpany
agrees not to nake (or authorize any person to nake on
its behalf) any remarks, coments or statenents
what soever, whether oral or witten, that publicly
denigrate or disparage M. Manetta in any way.
"Publicly" means in any forumor context in which the
statenents are intended to or woul d reasonably be
expected to be communi cated or repeated to a broad
audi ence. The term"publicly” is not intended to
preclude purely private social conversation, but would
enconpass without limtation comments in a context in
whi ch they coul d reasonably be expected to gain w de or
notable circulation in Mdland, Mchigan or in
cor porate executive, in-house |legal, or |egal
pr of essi onal associ ation ranks generally. Nothing in
this Section E(2) shall prevent any person from (i)
respondi ng publicly to incorrect, disparaging or
derogatory public statenments or reports after a request
for a retraction has been made by the person respondi ng



and refused by the party that made such statenent, to
the extent reasonably necessary to correct or refute
any such public statement or report or (ii) making any
truthful statenment to the extent (A) necessary with
respect to any litigation, arbitration or nediation
invol ving this Agreenent, including, but not limted
to, the enforcenent of this Agreenent or (B) required
by law or by any court, arbitrator, nediator or

adm ni strative or legislative body (including any
commttee thereof) with apparent or actual jurisdiction
to order such person to disclose or nmake accessible
such information. Each party agrees to notify the

ot her of any statenent that is intended to be nmade as
provided in clause (ii)(A) of the preceding sentence or
IS required to be nmade as provided in clause (ii)(B) of
t he precedi ng sentence. Such notice shall be given as
much in advance of the making of such statenent as is
reasonably possible. The prohibition on disparagenent
by M. Manetta as set forth in this subsection includes
di sparagenent by M. Manetta (or an authorized agent
specifically directed by M. Manetta, on his behalf, to
engage in activity prohibited pursuant to this
subsection E (2)) in any public formor forum

i ncl udi ng book, television, or other public nedia,
creation of or use of a web site or other internet
feature, or public statenents by M. Mnetta (or an
aut hori zed agent as defined in this sentence) in the
press or any trade press. The prohibition on

di sparagenent by the Conpany as set forth in this
subsection includes di sparagenent by the Conpany (or
aut hori zed agent specifically directed by the Conpany
to engage in activity prohibited pursuant to this
subsection E (2)) in any public formor forum

i ncl udi ng book, television, or other public nedia,
creation of or use of a web site or other internet
feature, or public statenents by the Conpany (or

aut hori zed agent as defined in this sentence) in the
press or any trade press. Such conmuni cations to
anyone, or a breach of the commtnents made in
subsections E (1) and/or E (2) of this Agreement, by
M. Manetta, wll be considered a material breach of
the ternms of this Agreenent. The ternms of this Section
E of this Agreement shall not term nate and shal
continue in effect after the performance of any and al
ot her provisions of this Agreement by the parties.

F. DI SPUTE RESOLUTI ON

In the event that a dispute arises about the
validity, interpretation, effect or alleged violations of



this Agreenent, or about any matter that nmay arise between
the parties in the future, the parties agree to engage in
good faith negotiations to try to resolve the matter. |If
such negotiations do not result in a resolution, the parties
agree to submt the dispute to final and binding arbitration
in Mchigan before an experienced enpl oynment arbitrator
licensed to practice lawin Mchigan and selected in
accordance with the American Arbitration Association rules
applicable to enpl oynment disputes. The arbitrator nmay not
nodi fy or change this Agreenent in any way. Each party shal
pay the fees of their respective attorneys. Unless

ot herwi se agreed by the parties, the expenses of w tnesses
for either side shall be borne by the party producing such
wi t nesses. All expenses of the arbitration, including
required travel and other expenses of the arbitrator, AAA
representatives, and any witness and the costs relating to
any proof produced at the direction of the arbitrator, shal
be borne by Dow, unless the parties agree otherw se or

unl ess the arbitrator directs otherwise in the award as
provided for in the Adm nistrative Fee Schedule. Arbitration
in this manner shall be the exclusive renedy for any
arbitrabl e dispute. The arbitrator's decision or award
shall be fully enforceable and subject to an entry of

j udgnment by a court of conpetent jurisdiction.

Not wi t hst andi ng the foregoing, a dispute relating to alleged
vi ol ati ons of subsections D (4) or (5) or subsections E (1)
or (2) of this Agreenent may be resol ved through a neans
other than arbitration. The parties agree that a violation
of one or any of subsections D (4) or (5) or subsections E
(1) or (2) by one party may cause the other party damage and
irreparable injury, and the parties each hereby consent to
the entry of an injunction against it in the event that
either is found by a court of conpetent jurisdiction to have
viol ated any portion of these subsections applicable to that

party.
G. M SCELLANEQUS TERMS AGREED TO BY THE PARTI ES

I n exchange for the prom ses nade by and to M.
Manetta as set forth in this Agreenent, the parties to this
Agreenent mutually agree to the follow ng terns:

(1) Consistent with its policies, Dow w ||
acknowl edge M. Manetta's dates of enploynment with Dow,
job title, and salary as the reference it wll provide.
In addition, Dow will provide M. Manetta wth separate
letters fromits Chief Executive Oficer and Chairman
of the Board concerning M. Mnetta's contributions to
Dow during his tenure as Corporate Vice President and
CGeneral Counsel



(2) The provisions of this Agreenent are
severable, and if any part of it, other than the
rel ease contained in subsection D (1), is found to be
unenforceable, the remainder will remain fully valid
and enforceable. If the release contained in
subsection D (1) is invalidated, the whol e Agreenent
will be null and void and any benefits paid under it
will be pronptly returned to Dow. Moreover, if any one
or nore of the protections against unfair conpetition
specified in subsection(s) D (4) to D (5) above, shal
be held by a Court or arbitrator charged with enforcing
the sane to be excessively broad as to duration,
activity, or subject, such provisions shall be
construed by limting and reducing themso as to be
enforceable to the maxi num extent all owed by applicable
I aw.

(3) This Agreenent shall be construed as a whol e
according to its fair nmeaning. It shall not be
construed strictly for or against either party. Unless
t he context indicates otherwise, the term"or" shall be
deened to include the term"and" and the singular or
pl ural nunber shall be deenmed to include the other.
Captions are intended solely for conveni ence of
reference and shall not be used in the interpretation
of this Rel ease.

(4) Except as otherw se specifically provided in
this Agreenent, this Agreenent sets forth the entire
agreenent between the parties regardi ng the subject
matter herein, and fully supersedes any and all prior
agreenents or understandi ngs between the parties
pertaining to the subject matter hereof and any ot her
enpl oynent or severance agreenents that nmay have been
made by and between M. Manetta and Dow. This
Agreenent does not affect M. Manetta's rights and
obl i gati ons under any secrecy or confidentiality
agreenents that he has signed with Dow, or pursuant to
Articles 1 through 7 and 9 through 10 of the standard
Dow "Enpl oyee Agreenent” he has signed with Dow, or
under the various Dow enpl oyee benefit plans (except as
specifically nodified herein), which agreenents and
pl ans are governed by their own terns.

(5) This Agreenment shall bind the parties' heirs,
adm ni strators, executors, representatives, attorneys,
successors and assigns, and shall inure to the benefit
of the Manetta Rel easors and all Dow Rel easees and
their respective spouses, heirs, adm nistrators,
executors, representatives, attorneys, successors and
assigns.



(6) The parties agree that, w thout the receipt
of further consideration, they will sign any docunents,
and will do anything else that is necessary in the
future, to make the provisions of this Agreenent
effective.

(7) This Agreenent shall be effective and
irrevocable on the eighth day after M. Manetta signs
three copies of the Agreenment, so |ong as he does not
revoke it within seven days after he executes it.

(8) This Agreenent shall be governed by the
substantive statutes and conmon | aw of M chi gan, other
than its choice of |aw provisions.

(9) Once the United States Treasury Depart nment
issues the initial notice, regulation, or other
of ficial guidance explaining the types of non-qualified
deferred conpensati on arrangenments that are subject to
Code Section 409A and the transition rules for such
arrangenments that do not satisfy the requirenents of
Code Section 409A, the parties agree to use
commercially reasonable efforts to amend the Agreenent
if (i) the Agreenent would cause M. Mnetta to
experience uni ntended adverse federal inconme tax
consequences under Code Section 409A absent such an
amendnent, and (ii) the adverse tax consequences nay
be avoi ded by an anendnent to the Agreenent, provided
that Dow is taking simlar or conparable steps for
ot her Dow executives and the amendnent does not
i ncrease the anount or cost of the paynent or benefit
Dow had originally agreed to provide to M. Mnetta
beyond the anmpbunt or cost that is being paid to or on
behal f of other executives so affected.

H. MR. MANETTA' S ACKNOW. EDGVENTS

This Agreenent is a | egal docunent with |egal
consequences. M. Mnetta nmakes the follow ng assurances to
Dow.

(1) M. Mnetta was first given a copy of this
Agreenent on Novenber 29, 2004, and was given a period
of up to 21 days to review and consider it and he
under st ands that he could use as much of the 21 day
period as he wished, and to the extent he signs it
before the 21 day period has run, he waives the right
to additional tinme to consider it.



(2) M. Mnetta was advised that the Agreenent
and Rel ease may each be revoked within seven days of
signing it by delivering a witten notice of revocation
to CGeneral Counsel, The Dow Chem cal Conpany, 2030 Dow
Center, Mdland, M 48674, no |ater than the cl ose of
busi ness on the seventh day after he signs this
Agreenent or the Rel ease, as applicable. |[If either the
Agreenent or the Rel ease is revoked, such docunent will
not be effective or enforceable and M. Manetta wl |
not receive any of the benefits described therein.

(3) M. Mnetta understands that he may be
rel easing clains that he does not know about and
acknow edges that this is his know ng and voluntary
intent, even though he recogni zes that soneday he m ght
| earn that sonme or all of the facts he currently
believes to be true are untrue and even though he m ght
then regret having signed this Agreenent with the
rel ease of clainms herein. Nevertheless, M. Mnetta
agrees to assune that risk and agrees that the rel ease
of clainms hereunder shall remain effective in al
respects in any such case. M. Mnetta expressly
wai ves all rights he m ght have under any law that is
i ntended to protect himfromwaiving unknown cl ai ns and
under stands the significance of doing so.

(4) M. Mnetta has carefully read and fully
understands all of the provisions of the Agreenent. He
voluntarily and of his own free wll enters into this
Agreenent, which is contractual in nature and contains
a release of all known and unknown cl ai ns agai nst Dow
and the Dow Rel easees invol ving conduct or events
occurring prior to the Effective Date of this
Agr eenent .

(5 M. Mnetta has discussed this Agreenent with
his attorney and has received advice of counsel on the
appropri ateness of the Agreenent and of his entering
intoit. In entering into this Agreenent he is not
relying on statenents or advice fromDow or its
attorneys, other than as set forth in the Agreenment and
its attachments, as to the neaning or | egal
significance of its provisions.

PLEASE READ THI S AGREEMENT CAREFULLY. | T CONTAINS A RELEASE
OF ALL KNOAN AND UNKNOWN CLAI MS.



Executed in Mdland, Mchigan, this 10th day of Decenber,
2004.

/S RICHARD L. MANETTA
Richard L. Manetta

Revi ewed and approved as to form

'S/ _ELI ZABETH HARDY

El i zabet h Har dy
Attorney for Richard L. Manetta

Executed in Mdland, Mchigan, this 8th day of Decenber,
2004.

On behal f of The Dow Chem cal Conpany

By: [SI LUCIANO R. RESPI NI
Luci ano R Respi ni
Vi ce President, Geography, Human Resources, and Public
Affairs

Revi ewed and approved as to form

[ S/ BARBARA BERI SH BROMN
Bar bara Beri sh Brown
Attorney for The Dow Chem cal Conpany




APPENDI X
POST- EMPLOYMENT RELEASE

| entered into a Settlenment Agreenent and Ceneral Rel ease
(the "Agreenent”) with The Dow Chem cal Conpany dated
Decenber 8, 2004. | hereby acknow edge that:

(1) A blank copy of this Post-Enpl oynent Rel ease
("Rel ease”) was attached as an Appendi x to the Agreenent

when it was given to ne for review | have had nore tinme to
consider signing this Rel ease than the anple tine | was
given to consider signing the Agreement. | understand that

| may not sign this Rel ease any sooner than ny "Separation
Date" as specified in the Agreenent, and that | may revoke
this Release within 7 days after | sign it, in which case it
will never go into effect. | was advised to discuss the
Agreenent, including this Release, with an attorney before
executing either docunent, and have done so.

The remai ning benefits payabl e under the Agreenent as
specified in subsection C (15) of the Agreenent (the
"Remai ni ng Benefits") are only payable to me if | sign this
Rel ease and do not revoke it within 7 days after | signit.

(2) M enploynent actually ended before | signed
this Rel ease and in exchange for ny Remaining Benefits,
hereby agree that this Release will be a part of the
Agreenent and that the Agreenent will be construed and
applied as if | signed it on the day | signed this Rel ease.
This extends ny rel ease of C ains under the Agreenent to any
Clains that arose during the renai nder of ny enpl oynent
t hrough the date | signed this Rel ease.

/S RICHARD L. MANETTA
Ri chard L. Manetta

Dat e:
December 10, 2004
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