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This Post-Effective Amendment No. 1 is being filed to amend
Registration Statement No. 333-84700 on Form S-8 pursuant to
which the Registrant registered 6,000,000 shares of its Common
Stock, par value $2.50 per share (the “Stock”), for sale
through The Dow Chemical Company 2002-2003 Employees’ Stock
Purchase Plan (the “Plan”). After the Registration Statement
was filed and became effective, eligible employees purchased
1,942,000 shares of the Stock under the provisions of the
Plan.  Accordingly, the Registrant hereby deregisters the
remaining 4,058,000 shares of the Stock.

SIGNATURES

The Registrant.  Pursuant to the requirements of the
Securities Act of 1933, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this
amendment to Registration Statement No. 333-84700 to be signed
on its behalf by the undersigned, thereunto duly authorized,
in the City of Midland, State of Michigan, on May 3, 2005.

                        THE DOW CHEMICAL COMPANY
                        (Registrant)

                        By: /S/ FRANK H. BROD
                            FRANK H. BROD, Corporate
                            Vice President and Controller


