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Item 1.01 Entry into a Material Definitive Agreenent

On April 13, 2005, the Conpensation Conmittee of the Board
of Directors of The Dow Chem cal Conpany ("Dow') approved a
paynment of $400,000 to WIlliam S. Stavropoul os, Chairman of
the Board, to supplenent his 2004 Executive Performance Pl an
payout. This additional paynent is neant to conpensate for
service to Dow during 2004 while M. Stavropoul os was Chi ef
Executive Oficer.
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