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Explanation of Responses:

1. Includes 200,000 shares of restricted stock granted on August 1, 2002 by the Company's Board of Directors as a performance incentive award. Mr.Goldstein's entitlement to all or a portion of the award is
subject to (a) the Company's achieving certain levels of shareholder returns compared to those of a specified group of other companies, over the three-, four- and five-year periods commencing August 1, 2002,
and (b) Mr.Goldstein's remaining employed by the Company during such periods. He may earn up to 25% of the award (50,000 shares) at the end of three years, an additional 25% of the award (50,000 shares)
at the end of four years, and the remaining 50% of the award (100,000 shares) at the end of five years. (continued under the "Remark"section)

2. The reporting person disclaims beneficial ownership of the securities held by his spouse, and this report should not be deemed an admission that the reporting person is the beneficial owner of such securities
for purposes of Section16 or for any other purpose.

3. Stock units ("Units") under the Company's deferred compensation plan. The Units convert to Common Stock on a one-for-one basis.
4. Not applicable.
5. This amount incudes Units credited to the reporting person's account as dividends (in shares) on Units.
Remarks:
(continued from Footnote 1) If any portion of the award is not earned during the first two performance periods,it may be earned if the performance objective is met for the full five-year period. Although stock
is restricted Mr.Goldstein has voting rights over and rights to dividends on all shares. Also includes 736 shares arising from purchases of shares and dividends (in shares) under the IFF Global Employee Stock
Purchase plan during 2003.
Dennis M. Meany, Attorney-in-
fact
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