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FI LED PURSUANT TO RULE 424(b) (5)
REG STRATI ON NO. 333- 86363
REG STRATI ON NO. 33- 53327
PROSPECTUS SUPPLEMENT

(TO PROSPECTUS DATED SEPTEMBER 24, 1999 AND PROSPECTUS DATED MAY 25, 1994)
$1, 400, 000, 000
[ DUPONT LOGO|
E. |. DU PONT DE NEMOURS AND COMPANY
$900, 000, 000 4 1/ 8% NOTES DUE APRIL 30, 2010

$500, 000, 000 4 7/8% NOTES DUE APRI L 30, 2014
W will pay interest on the notes (collectively, the "Notes") on April 30
and Cctober 30 of each year, beginning October 30, 2004. W may redeem the Notes
prior to maturity, in whole or in part, as described in this prospectus
suppl enent .

<Tabl e>
<Capti on>
PUBLI C
UNDERWRI TI NG PROCEEDS BEFORE
OFFERI NG PRI CE( 1)

DI SCOUNT EXPENSES
<S> <C
<C <C
Per 4 1/8% Note. ... ... .. .. e
99. 391% . 375% 99. 016%
Total . .o $894, 519, 000 $

3, 375, 000 $ 891, 144, 000
Per 4 7/ 8% NOt €. . . . . .o

99. 126% . 450% 98. 676%

Total .. $495, 630, 000 $
2, 250, 000 $ 493, 380, 000
</ Tabl e>

(1) Plus accrued interest, if any, fromApril 30, 2004.

Nei t her the Securities and Exchange Conmm ssion nor any state securities
conmi ssion has approved or disapproved of these securities or determined if this
prospect us suppl enent or either acconpanying prospectus is truthful or conplete.
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Any hé¢bpefenvaw anbtpoleecoam rary is a criminal offense.

The Notes will be ready for delivery in book-entry formonly through The
Depository Trust Conpany, Cl earstream Luxenbourg or the Euroclear System as

the case nmay be, on or about April 30, 2004.

CREDI T SUl SSE FI RST BOSTON MERRI LL LYNCH & CO

<Tabl e>

<S> <C <C
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The date of this prospectus supplenent is April 27, 2004.
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You should rely only on the information contained in this prospectus
suppl ement and the acconpanyi ng prospectuses. W have not authorized anyone to
provide you with information different fromthat contained in this prospectus
suppl ement and the acconpanyi ng prospectuses. W are offering to sell Notes and
meki ng offers to buy Notes only in jurisdictions where offers and sales are
permtted. The information contained in this prospectus supplenent and the
acconpanyi ng prospectuses is accurate only as of the date of this prospectus,
regardless of the tine of delivery of this prospectus supplenent and the
acconpanyi ng prospectuses or any sale of the notes. In this prospectus
suppl erent and t he acconpanyi ng prospectuses, the "Conpany," "we, us
"our" refer to DuPont.

and

If we use a capitalized termin this prospectus supplenent and do not
define the termin this docunent, it is defined in the prospectuses.

The Notes are offered globally for sale in those jurisdictions in the
United States, Canada, Europe, Asia and el sewhere where it is lawful to nake
such offers. See "Underwiting."

The distribution of this prospectus suppl enent and prospectuses and the
offering of the Notes in certain jurisdictions nay be restricted by |aw. Persons
i nt o whose possession this prospectus suppl enment and the prospectuses cone
shoul d i nform thensel ves about and observe any such restrictions. This

S-2
<PAGE>

prospectus supplenment and the prospectuses do not constitute, and may not be
used in connection with, an offer or solicitation by anyone in any jurisdiction
in which such offer or solicitation is not authorized or in which the person
meki ng such offer or solicitation is not qualified to do so or to any person to
whomit is unlawful to nake such offer or solicitation. See "Underwiting."

Ref erences herein to "$" and "dollars" are to the currency of the United
St at es.
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ABOUT DUPONT
W were founded in 1802 and incorporated in Delaware in 1915. W have been
in continuous operation for over 200 years. Qur principal offices are at 1007

Mar ket Street in WI mngton, Del awnare.
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W are a world | eader in science and technology in a range of disciplines
i ncl udi ng bi otechnol ogy, electronics, materials science, safety and security and
synthetic fibers. W operate globally through five business platfornms plus our
retained interest in Cozaar(R)/Hyzaar(R) drugs. W manufacture a w de range of
products for distribution and sale to many different markets, including the
transportation, safety and protection, construction, notor vehicle,
agricultural, home furnishings, nedical, packaging, electronics and the
nutrition and heal th markets.

Qur operating and financial reporting segnents are Agriculture & Nutrition,
Coati ngs & Col or Technol ogi es, El ectronic & Communi cati on Technol ogi es,
Performance Materials, Pharnaceuticals, Safety & Protection and Textiles &
Interiors.

RECENT DEVELOPMENTS
E. |. DU PONT DE NEMOURS AND COVPANY AND CONSCLI DATED SUBSI DI ARI ES

<Tabl e>

<Caption>
THREE MONTHS
ENDED MARCH 31,

CONSCLI DATED | NCOVE STATEMENT 2004 2003
(DOLLARS I N M LLIONS, EXCEPT PER SHARE) —emmem emmm-
<S> <C <C
NET SALES. . . o $8,073  $7,008
O her 1NCoMB(@). . ... e e e 132 178

Total ..o 8, 205 7,186
Cost of Goods Sold and Ot her Operating Charges(b)........... 5, 757 5,168
Selling, General and Administrative Expenses................ 820 746
Anortization of Intangible Assets............. ... .. ... ...... 54 56
Research and Devel opnent EXpense.................co ... 337 315
[Nt erest EXPeNSE. .. .. ... 85 81
Separation Charges -- Textiles & Interiors(c)............... 345 --

Total .. 7,398 6, 366
| NCOVE BEFORE | NCOVE TAXES AND M NORITY I NTERESTS. .. ........ 807 820
Provision for Income Taxes(d).......... .. ... . 126 231
Mnority Interests in Earnings of Consolidated

Subsidiari @S. . ... 13 25

| NCOVE BEFORE CUMULATI VE EFFECT OF A CHANGE I N ACCOUNTI NG

PRINCI PLE. . . .. e e 668 564
Cumul ative Effect of a Change in Accounting Principle, Net

of I ncome Taxes( @) . ... ... e -- (29)
N I T 1Y $ 668 $ 535

BASI C EARNI NGS (LOSS) PER SHARE OF COMMON STOCK(f)
I ncone before Cunmul ative Effect of a Change in Accounting

Principle. . ... ... $ .67 $ .56
Cumul ative Effect of a Change in Accounting Principle..... -- (.03)
Net I NCOMB. . .. e e e e e e $ .67 $ .53
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THREE MONTHS

ENDED MARCH 31,
CONSOLI DATED | NCOVE STATENMENT 2004 2003
(DOLLARS IN M LLIONS, EXCEPT PER SHARE)  aeeeee oo
<S> <C <C

DI LUTED EARNI NGS (LGSS) PER SHARE OF COVMON STOCK(f)
I ncone before Cunmul ative Effect of a Change in Accounting

Principle. . ... . $ .66 $ .56
Cumul ative Effect of a Change in Accounting Principle..... -- (.03)
Net I NCOMB. . ... 5---éé é---éé

DI VI DENDS PER SHARE OF COMMON STOCK. . ... ... it é__fgg g__igg
<Tables

(a) First quarter 2004 includes a charge of $150 to provide for the conpany's
share of anticipated | osses associated with DuPont Dow El astoners LLC
antitrust litigation matters.

(b) First quarter 2004 includes a charge of $36 to provide for the anticipated
settlement of litigation in Refinish. First quarter 2003 includes a charge
of $78 to provide for settlenent of the 1995 Benl ate(R) sharehol der
litigation case

(c) First quarter 2004 reflects an additional |INVISTA-related charge of $345
whi ch includes an agreed upon reduction of sales price by $240, and other
changes in estimtes associated with the sale.

(d) First quarter 2004 includes tax benefits of $210 related to the anticipated
separation of | NVISTA

(e) The conpany's adoption of SFAS No. 143, "Accounting for Asset Retirenent
ol igations,” resulted in a cunul ative effect adjustnent to inconme of $29
effective January 1, 20083.

(f) Earnings per share are cal culated on the basis of the follow ng
wei ght ed- aver age nunber of conmon shares out standi ng:

<Tabl e>
<Capti on>
THREE MONTHS ENDED MARCH 31
BASI C DI LUTED
<S> <C <C
2004, . . 999, 242, 763 1, 003, 401, 021

http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt (5 of 56)5/3/2004 10:50:25 AM



http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt

2003, . . 995, 752, 067 998, 192, 276
</ Tabl e>
E. |. DU PONT DE NEMOURS AND COVPANY AND CONSOLI DATED SUBSI DI ARI ES
<Tabl e>
<Capti on>
THREE MONTHS
ENDED MARCH 31,
CONSCLI DATED SEGVENT | NFORMATI ON 2004 2003
(DOLLARS IN MLLIONS)  eeeeee e
<S> <C <C
SEGVENT SALES( a)
Agriculture & NUtrition. ... ... ... . i $2, 202 $1, 790
Coatings & Color Technologies.............. ... ... 1,417 1, 269
El ectroni c & Conmmuni cation Technologies..................... 816 677
Performance Materials...... ... . . . . . . . . 1,519 1, 336
Safety & Protection. . ....... .. .. 1,088 985
Textiles & INteriors. . ... e 1, 883 1,717
O el . . 12 3
Total Segnent Sales.............. .. ... 8, 937 7,777
Elimnation of Transfers......... ... . .. .. ... (251) (219)
Elimnation of Equity Affiliate Sales....................... (613) (550)
CONSOLI DATED NET SALES. . . ... e $8,073  $7,008
</ Tabl e>
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<Capti on>
THREE MONTHS
ENDED MARCH 31,
CONSOL| DATED SEGVENT | NFORNMATI ON 2004 2003
(DOLLARS IN M LLIONS)  eeeeee e
<S> <C <C
PRE- TAX OPERATI NG | NCOME (LGSS) (PTO)
Agriculture & NUtrition. ... ... .. . i, $ 630 $ 518
Coatings & Color Technologies(b)......... ... ... ... ... ... ..., 153 141
El ectronic & Communi cation Technologies..................... 92 32
Performance Material S(C)...... ... i 5 133
Pharmaceutical s.. ... .. 148 153
Safety & Protection........ ... .. .. 232 206
Textiles & Interiors(d)....... ... .. . .. (195) 5
O her (). . o (32) (106)
Total Segnment PTO . .......... .. .. i 1,033 1,082
Exchange Gains and LOSSES. .. ....... .t (13) (50)
Corporate Expenses & Interest.......... ... . .. ... (213) (212)
Income Before Income Taxes and Mnority Interests......... $ 807 $ 820
</ Tabl e>
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(a) Includes transfers and pro rata share of equity affiliate sales.

(b) First quarter 2004 includes a charge of $36 to provide for the anticipated
settlenment of litigation in Refinish.

(c) First quarter 2004 includes a charge of $150 to provide for the conpany's
share of anticipated | osses associated with the DuPont Dow El astoners LLC
antitrust litigation matters.

(d) First quarter 2004 reflects an additional |NVISTA-rel ated charge of $345
whi ch includes an agreed upon reduction of sales price by $240, and ot her
changes in estimates associated with the sale.

(e) First quarter 2003 includes a charge of $78 to provide for settlenent of
the 1995 Benl ate(R) sharehol der litigation case.

RATI OS5 OF EARNI NGS TO FI XED CHARCGES

<Tabl e>
<Capti on>
YEAR ENDED DECEMBER 31,

2003 2002 2001 2000
<S> <C <C <C <C
Ratio of Earnings to Fixed Charges.......................... 2.3 5.5 10.5 4.5
</ Tabl e>

USE OF PROCEEDS
W will use the net proceeds fromthe sale of the Notes, which are expected

to be $1, 384,299, 000 after paynent of expenses related to the offering, for
general corporate purposes. These purposes nmay include repaynent and refinancing
of debt, acquisitions, working capital, capital expenditures and repurchases and
redenptions of securities. Pending any specific application, we may initially

i nvest funds in short-term marketable securities or apply themto the reduction
of short-term i ndebtedness.

S-6
<PAGE>

DESCRI PTI ON OF NOTES

The foll owi ng description of the particular terns of the 4 1/8% Notes due
April 30, 2010 (the "4 1/8% Notes") and the 4 7/ 8% Notes due April 30, 2014 (the
"4 7/ 8% Notes") offered hereby (referred to in the prospectus as the "Debt
Securities") supplenments the description of the general terns and provisions of
the Debt Securities included in the prospectuses. The 4 1/8% Notes and the
4 7/ 8% Notes are collectively referred to in this prospectus supplenent as the
"Not es”. Each series constitutes a separate series of notes for purposes of the
I ndenture. The follow ng summary of the Notes is qualified in its entirety by
reference in the prospectuses to the description of the indenture dated as of
June 1, 1992, between the Conpany and Deut sche Bank Trust Company Anericas,
formerly known as Bankers Trust Conpany, as trustee.
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GENERAL

The 4 1/8% Notes will mature at par on April 30, 2010. The 4 7/8% Not es
will mature at par on April 30, 2014. The Notes will constitute part of the
seni or debt of the Conpany and will rank pari passu with all other unsecured and
unsubor di nat ed i ndebt edness of the Conpany. The Notes will be issued in fully
regi stered formonly, in denom nations of $1,000 and nultiples thereof.

Principal of and interest on the Notes will be payable, and the transfer of
Notes will be registerable, through the Depositary as described bel ow.

Each 4 1/8% Note will bear interest fromApril 30, 2004 at the annual rate
of 4 1/8% Each 4 7/8% Note will bear interest fromApril 30, 2004, at the
annual rate of 4 7/8% Interest on the Notes will be payable sem annually on
April 30 and Cctober 30, comrenci ng October 30, 2004, to the person in whose
name such Note is registered at the close of business on the preceding April 15
or Cctober 15.

Interest payable at the maturity of the Notes will be payable to the
regi stered holder of the Note to whom principal is payable. Interest will be
conputed on the basis of a 360-day year of twelve 30-day nonths.

If any interest paynent date falls on a day that is not a Business Day, the
i nterest paynent will be postponed to the next day that is a Business Day, and
no interest on such paynment will accrue for the period fromand after such
i nterest paynent date. If the maturity date of the Notes falls on a day that is
not a Business Day, the paynment of interest and principal nay be nmade on the
next succeedi ng Busi ness Day, and no interest on such paynment will accrue for
the period fromand after the maturity date.

Interest paynents for the Notes will include accrued interest from and
i ncluding the date of issue or fromand including the | ast date in respect of
whi ch interest has been paid, as the case may be, to, but excluding, the
i nterest paynent date or the date of maturity, as the case may be.

The 4 1/8% Notes and the 4 7/8% Notes will each constitute a separate
series of Debt Securities under the |Indenture.

The Conpany may, wi thout the consent of the holders of either series of
Not es, issue additional notes having the same ranking and the sanme interest
rate, maturity and other terns as the applicable series of Notes. Any additional
notes having such simlar terns, together with such applicable Notes, wll
constitute a single series of notes under the indenture. No additional notes may
be issued if an Event of Default has occurred with respect to the applicable
series of Notes.

As used in this prospectus suppl ement, "Business Day" neans any day, other
than a Saturday or Sunday, that is neither a legal holiday nor a day on which
banki ng institutions are authorized or required by law or regulation to close in
The City of New York.

BOOK- ENTRY, DELI VERY AND FORM

The Notes will be issued in the formof one or nore fully regi stered d oba
Notes (the "d obal Notes") registered in the nanme of The Depository Trust
Conpany, New York, New York (the "Depositary" or "DTC') or Cede & Co., the
Depositary's nom nee. Beneficial interests in the G oba

S 7
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Notes will be represented through book-entry accounts of financial institutions
acting on behalf of beneficial owners as direct and indirect participants in the
Depositary.

Investors may elect to hold interests in the G obal Notes through the
Depositary, C earstream Banki ng Luxenbourg S. A ("C earstreani) or Euroclear
Bank S.A./N. A., as operator of the Euroclear System ("Euroclear") if they are
partici pants of such systenms, or indirectly through organi zati ons which are
participants in such systenms. C earstreamand Euroclear will hold interests on
behal f of their participants through customers' securities accounts in
Cl earstream and Eurocl ear's nanes on the books of their respective depositaries,
which in turn will hold such interests in customers' securities accounts in the
depositaries' names on the books of the Depositary. Citibank, N A wll act as
depositary for O earstream and JPMorgan Chase Bank successor to The Chase
Manhattan Bank, will act as depositary for Euroclear (in such capacities, the
"U S. Depositaries"). Beneficial interest in the dobal Notes will be held in
denom nations of $1,000 and integral nultiples thereof. Except as described
bel ow, the d obal Notes may be transferred, in whole and not in part, only to
anot her nomi nee of the Depositary or to a successor of the Depositary or its
nom nee.

The Depositary has advised the Conpany as follows: the Depositary is a
|imted-purpose trust conpany organi zed under the New York Banking Law, a
"banki ng organi zati on" within the neaning of the New York Banking Law, a mnenber
of the Federal Reserve System a "clearing corporation” within the nmeaning of
the New York Uniform Comrercial Code, and a "clearing agency" registered
pursuant to the provisions of Section 17A of the Exchange Act. The Depositary
hol ds securities deposited with it by its participants and facilitates the
settlenent of transactions anpbng its participants in such securities through
el ectroni ¢ conputerized book-entry changes in accounts of the participants,
thereby elinminating the need for physical novenent of securities certificates.
The Depositary's participants include securities brokers and deal ers (including
the Underwiters), banks, trust conpanies, clearing corporations and certain
ot her organi zations, some of whom (and/or their representatives) own the
Depositary. Access to the Depositary book-entry systemis also available to
ot hers, such as banks, brokers, dealers and trust conpani es that clear through
or maintain a custodial relationship with a participant, either directly or
indirectly.

Cl earstream advises that it is incorporated under the | aws of Luxenbourg as
a bank. Clearstream holds securities for its custoners ("C earstream Custoners")
and facilitates the clearance and settlement of securities transactions between
Cl earstream Custoners through el ectroni c book-entry transfers between their
accounts. Cl earstream provides to C earstream Custoners, anong other things,
servi ces for safekeeping, adninistration, clearance and settlenment of
internationally traded securities and securities |ending and borrow ng.
Clearstreaminterfaces with donestic securities markets in over 30 countries
t hrough established depository and custodial relationships. As a bank
Clearstreamis subject to regulation by the Luxenmbourg Commi ssion for the
Supervi sion of the Financial Sector (Conm ssion de Surveillance du Secteur
Fi nancier). C earstream Custoners are recogni zed financial institutions around
the world, including underwiters, securities brokers and deal ers, banks, trust
conpani es, clearing corporations and certain other organizations. Cearstreans
U S. custoners are limted to securities brokers and deal ers and banks. Indirect
access to Cearstreamis also available to other institutions such as banks,
brokers, dealers and trust companies that clear through or naintain a custodial
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relationship with a C earstream Cust oner

Distributions with respect to the Notes held through Cearstreamw || be
credited to cash accounts of C earstream Custoners in accordance with its rules
and procedures, to the extent received by the U S. Depositary for C earstream

Eurocl ear advises that it was created in 1968 to hold securities for its
participants ("Euroclear Participants") and to clear and settle transactions
bet ween Euroclear Participants through sinmultaneous el ectronic book-entry
delivery agai nst paynment, thereby elininating the need for physical movenent of
certificates and any risk fromlack of sinultaneous transfers of securities and
cash. Eurocl ear provides various other services, including securities |ending
and borrowi ng and interfaces with donestic markets in several countri es.

Eurocl ear is operated by Euroclear Bank S.A /N A (the "Euroclear Operator"),
under contract with Euroclear C earance Systens, S.C., a Belgian cooperative
corporation (the "Cooperative").

S-8
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Al'l operations are conducted by the Euroclear Operator, and all Eurocl ear
securities clearance accounts and Euroclear cash accounts are accounts with the
Eurocl ear Operator, not the Cooperative. The Cooperative establishes policy for
Eurocl ear on behalf of Euroclear Participants. Euroclear Participants include
banks (including central banks), securities brokers and deal ers and ot her

prof essional financial internediaries and may include the Underwiters. Indirect
access to Euroclear is also available to other firnms that clear through or

mai ntain a custodial relationship with a Euroclear Participant, either directly
or indirectly.

Securities clearance accounts and cash accounts with the Euroclear Operator
are governed by the Terns and Conditions Governing Use of Euroclear and the
rel ated Operating Procedures of the Euroclear System and applicable Bel gian | aw
(collectively, the "Ternms and Conditions"). The Terns and Conditions govern
transfers of securities and cash within Euroclear, wthdrawals of securities and
cash from Eurocl ear, and recei pts of payments with respect to securities in
Euroclear. Al securities in Euroclear are held on a fungible basis wthout
attribution of specific certificates to specific securities clearance accounts.
The Eurocl ear Operator acts under the Ternms and Conditions only on behal f of
Eurocl ear Participants and has no record of or relationship with persons hol ding
t hrough Eurocl ear Partici pants.

Distributions with respect to the Notes held beneficially through Euroclear
will be credited to the cash accounts of Euroclear Participants in accordance
with the Terms and Conditions, to the extent received by the U S. Depositary for
Eur ocl ear .

Eurocl ear further advises that investors that acquire, hold and transfer
interests in the Notes by book-entry through accounts with the Euroclear
Operator or any other securities intermediary are subject to the | aws and
contractual provisions governing their relationship with their internediary, as
well as the laws and contractual provisions governing the relationship between
such an internediary and each other intermediary, if any, standing between
thenmsel ves and the G obal Notes.

The Eurocl ear Operator advises as follows: Under Belgian |law, investors
that are credited with securities on the records of the Euroclear Operator have
a co-property right in the fungible pool of interests in securities on deposit

http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt (10 of 56)5/3/2004 10:50:25 AM



http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt

with the Euroclear Operator in an amount equal to the amount of interests in
securities credited to their accounts. In the event of the insolvency of the
Eurocl ear Operator, Euroclear Participants would have a right under Bel gian | aw
to the return of the amount and type of interests in securities credited to
their accounts with the Euroclear Operator. If the Euroclear Operator did not
have a sufficient amobunt of interests in securities on deposit of a particular
type to cover the clains of all Participants credited with such interests in
securities on the Euroclear Operator's records, all Participants having an
anount of interests in securities of such type credited to their accounts with
t he Eurocl ear Operator would have the right under Belgian law to the return of
their pro rata share of the anpbunt of interests in securities actually on
deposit.

Under Belgian |aw, the Euroclear Operator is required to pass on the
benefits of ownership in any interests in securities on deposit with it (such as
di vidends, voting rights and other entitlenments) to any person credited with
such interests in securities on its records.

I ndi vidual certificates in respect of the Notes will not be issued in
exchange for the d obal Notes, except in very limted circunstances. |f DTC
notifies the Conpany that it is unwilling or unable to continue as a clearing

systemin connection with the G obal Notes, or ceases to be a clearing agency
regi stered under the Exchange Act, and a successor clearing systemis not

appoi nted by the Conpany within 90 days after receiving such notice from DTC or
upon becom ng aware that DTC is no | onger so registered, the Conpany will issue
or cause to be issued individual certificates in registered formon registration
of transfer of, or in exchange for, book-entry interests in the Notes
represented by such G obal Notes upon delivery of such G obal Notes for
cancel | ati on.

Title to book-entry interests in the Notes will pass by book-entry
registration of the transfer within the records of C earstream Euroclear or
DTC, as the case may be, in accordance with their respective procedures.
Book-entry interests in the Notes may be transferred within C earstream and
wi t hi n Eurocl ear
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and between C earstream and Eurocl ear in accordance with procedures established
for these purposes by O earstream and Eurocl ear. Book-entry interests in the
Notes may be transferred within DTC in accordance with procedures established
for this purpose by DIC. Transfers of book-entry interests in the Notes anbng
Cl earstream and Eurocl ear and DIC nmay be effected in accordance with procedures
established for this purpose by C earstream Euroclear and DTC

A further description of the Depositary's procedures with respect to the
G obal Notes is set forth in each prospectus under "d obal Securities.” The
Depositary has confirned to the Conpany, the Underwriters and the Trustee that
it intends to follow such procedures.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Initial settlenent for the Notes will be nade in inmediately avail able
funds. Secondary narket tradi ng between DTC participants will occur in the
ordinary way in accordance with the Depositary's rules and will be settled in

i mredi ately avail able funds using the Depositary's Sane-Day Funds Settl enent
System Secondary nmarket tradi ng between C earstream Custoners and/or Eurocl ear
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Participants will occur in the ordinary way in accordance with the applicable
rul es and operating procedures of Cl earstreamand Euroclear and will be settled
usi ng the procedures applicable to conventional Eurobonds in inmediately
avai | abl e funds.

Cross-mar ket transfers between persons holding directly or indirectly
t hrough the Depositary on the one hand, and directly or indirectly through
Cl earstream Custoners or Euroclear Participants, on the other, will be effected
in the Depositary in accordance with the Depositary's rules on behal f of the
rel evant European international clearing systemby its U S. Depositary; however,
such cross-market transactions will require delivery of instructions to the
rel evant European international clearing systemby the counterparty in such
systemin accordance with its rules and procedures and within its established
deadl i nes (European tine). The rel evant European international clearing system
will, if the transaction neets its settlenment requirenments, deliver instructions
toits U S Depositary to take action to effect final settlenment on its behalf
by delivering interests in the Notes to or receiving interests in the Notes from
the Depositary, and making or receiving paynent in accordance w th norna
procedures for sane-day funds settlenent applicable to the Depositary.
Cl earstream Custoners and Euroclear Participants may not deliver instructions
directly to their respective U S. Depositaries.

Because of tine-zone differences, credits of interests in the Notes
received in Clearstreamor Euroclear as a result of a transaction with a DTC
participant will be made during subsequent securities settlenent processing and
dated the business day followi ng the Depositary settlenment date. Such credits or
any transactions involving interests in such Notes settled during such
processing will be reported to the relevant C earstream Custoners or Eurocl ear
Partici pants on such business day. Cash received in Cl earstream or Euroclear as
a result of sales of interests in the Notes by or through a C earstream Custoner
or a Euroclear Participant to a DIC participant will be received with val ue on
the Depositary settlenent date but will be available in the relevant C earstream
or Euroclear cash account only as of the business day followi ng settlenent in
t he Depositary.

Al t hough the Depositary, C earstream and Eurocl ear have agreed to the
foregoing procedures in order to facilitate transfers of interests in the Notes
anong participants of the Depositary, O earstream and Eurocl ear, they are under
no obligation to performor continue to perform such procedures and such
procedures may be changed or discontinued at any tine.

OPTI ONAL REDEMPTI ON

The 4 1/8% Notes will be redeenable as a whole at any tinme or in part from
tine to time, at the option of the Conpany, at a redenption price equal to the
greater of (i) 100% of the principal anpbunt of the 4 1/8% Notes or (ii) the sum
of the present values of the remai ning schedul ed paynents of principal and
interest thereon fromthe redenption date to the applicable naturity date
(exclusive of any accrued interest) discounted, in each case, to the redenption
date on a sem annual basis (assum ng a 360-day year
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consisting of twelve 30-day nonths) at the Treasury Rate plus 12.5 basis points,
plus, in each case, any interest accrued but not paid to the date of redenption.
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The 4 7/8% Notes will be redeenable as a whole at any tinme or in part from
tine to tinme, at the option of the Conpany, at a redenption price equal to the
greater of (i) 100% of the principal anobunt of the 4 7/8% Notes or (ii) the sum
of the present values of the remai ni ng schedul ed paynents of principal and
interest thereon fromthe redenption date to the applicable naturity date
(exclusive of any accrued interest) discounted, in each case, to the redenption
date on a sem annual basis (assum ng a 360-day year consisting of twelve 30-day
mont hs) at the Treasury Rate plus 15 basis points, plus, in each case, any
i nterest accrued but not paid to the date of redenption.

"Treasury Rate" neans, with respect to any redenption date for the Notes
(i) the yield, under the headi ng which represents the average for the
i medi ately precedi ng week, appearing in the nost recently published statistical
rel ease designated "H 15(519)" or any successor publication which is published
weekly by the Board of Governors of the Federal Reserve System and which
establishes yields on actively traded United States Treasury securities adjusted
to constant maturity under the caption "Treasury Constant Maturities,"” for the
maturity corresponding to the Conparable Treasury Issue (if no maturity is
within three nonths before or after the maturity date for the Notes, yields for
the two published maturities nost closely corresponding to the Conparable
Treasury Issue shall be determ ned and the Treasury Rate shall be interpol ated
or extrapolated fromsuch yields on a straight line basis, rounding to the
nearest nonth) or (ii) if that release (or any successor release) is not
publ i shed during the week preceding the cal cul ati on date or does not contain
such yields, the rate per annum equal to the sem annual equivalent yield to
maturity of the Conparable Treasury |ssue, calculated using a price for the
Comparabl e Treasury |ssue (expressed as a percentage of its principal anmount)
equal to the Conparable Treasury Price for that redenption date. The Treasury
Rate shall be calculated on the third business day preceding the redenption
dat e.

"Conpar abl e Treasury |ssue” neans the United States Treasury security
sel ected by an Independent |nvestment Banker as having a maturity conparable to
the remaining termof the Notes, as the case may be, to be redeened that woul d
be utilized, at the tine of selection and in accordance with customary fi nanci al
practice, in pricing new issues of corporate debt securities of conparable
maturity to the remaining termof such Securities. "lIndependent |nvestnent
Banker" neans one of the Reference Treasury Deal ers appointed by the trustee
after consultation with the Conpany.

"Conpar abl e Treasury Price" neans with respect to any redenption date for
the Notes (i) the average of four Reference Treasury Deal er Quotations for that
redenption date, after excluding the highest and | owest such Reference Treasury
Deal er Quotations, or (ii) if the trustee obtains fewer than four such Reference
Treasury Deal er Quotations, the average of all such quotations.

"Ref erence Treasury Deal er" neans each of Credit Suisse First Boston LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated and two other primary U. S
Governnent securities dealers in New York City (each, a "Primary Treasury
Deal er") appointed by the trustee in consultation with the Conpany; provided,
however, that if any of the foregoing shall cease to be a Primary Treasury
Deal er, the Conpany shall substitute therefor another Primary Treasury Deal er

"Ref erence Treasury Deal er Quotations"” nmeans, with respect to each
Ref erence Treasury Deal er and any redenption date, the average, as determ ned by
the trustee, of the bid and asked prices for the Conparable Treasury I|ssue
(expressed in each case as a percentage of its principal anpbunt) quoted in
witing to the trustee by that Reference Treasury Dealer at 5:00 p.m (New York
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City time) on the third business day preceding that redenption date.

Unl ess the Conpany defaults in paynent of the redenption price, on and
after the redenption date interest will cease to accrue on the Notes or portions
thereof called for redenption
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TAX REDEMPTI ON

The Notes nmay be redeened as a whole, at the option of the Conpany at any
time prior to maturity, upon the giving of a notice of redenption as descri bed
below, if the Conpany determines that, as a result of any change in or anmendnent
to the aws (or any regul ations or rulings pronul gated thereunder) of the United
States or of any political subdivision or taxing authority thereof or therein,
or any change in official position regarding the application or interpretation
of such laws, regulations or rulings, which change or anendnent becones
effective on or after the date of this prospectus supplenment, the Conpany has or

wi |l becone obligated to pay Additional Amounts (as defined below) w th respect
to such Notes for reasons outside its control and after taking reasonable
nmeasures to avoid such obligation. The Notes will be redeenmed at a redenption

price equal to 100% of the principal anmount thereof, together with accrued
interest to the date fixed for redenption. Prior to the giving of any notice of
redenption pursuant to this paragraph, the Conpany will deliver to the Trustee
(i) a certificate stating that the Conpany is entitled to effect such redenption
and setting forth a statement of facts showing that the conditions precedent to
the right of the Conpany to so redeem have occurred and (ii) an opi ni on of

i ndependent counsel satisfactory to such Trustee to the effect that the Conpany
has or will becone obligated to pay Additional Ampunts for the reasons descri bed
above; provided that no such notice of redenption shall be given earlier than 60
days prior to the earliest date on which the Conpany woul d be obligated to pay
such Additional Ampbunts if a paynent in respect of the Note were then due.

Notice of redenption will be given not |less than 30 nor nore than 60 days
prior to the date fixed for redenption, which date and the applicabl e redenption
price will be specified in the notice. Such notice will be given in accordance
with "Notices" bel ow

PAYNMENT OF ADDI TI ONAL AMOUNTS

The Conpany will, subject to certain exceptions and limtations set forth
bel ow, pay such additional anmounts ("Additional Amunts") to the beneficial
owner of any Note who is a United States Alien as nmay be necessary in order that
every net paynent of principal of and interest on such Note and any ot her
anount s payabl e on such Note, after wi thholding for or on account of any present
or future tax, assessment or governnmental charge inposed upon or as a result of
such paynent by the United States (or any political subdivision or taxing
authority thereof or therein), will not be | ess than the anmount provided for in
such Note to be then due and payable. The Conpany will not, however, be required
to make any paynent of Additional Amounts to any beneficial owner for or on
account of:

(a) any such tax, assessnent or other governnmental charge that woul d
not have been so inposed but for the existence of any present or forner
connecti on between such beneficial owner (or between a fiduciary, settlor,
beneficiary, menber or sharehol der of such beneficial owner, if such
beneficial owner is an estate, a trust, a partnership or a corporation) and
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the United States and its possessions, including, without [imtation, such
beneficial owner (or such fiduciary, settlor, beneficiary, nenber or

shar ehol der) being or having been a citizen or resident thereof or being or
havi ng been engaged in a trade or business or present therein or having, or
havi ng had, a permanent establishnent therein;

(b) any estate, inheritance, gift, sales, transfer or persona
property tax or any simlar tax, assessnent or governmental charge;

(c) any tax, assessnent or other governmental charge inposed by reason
of such beneficial owner's past or present status as a personal hol ding
conmpany or foreign personal holding conpany or controlled foreign
corporation or passive foreign investnment conpany with respect to the
United States or as a corporation that accunul ates earnings to avoid United
States federal incone tax;

(d) any tax, assessment or other governnental charge that is payable
ot herwi se than by wi t hhol ding from paynents on or in respect of any Note;

(e) any tax, assessment or other governnental charge that woul d not
have been inposed but for the failure to conply with certification
informati on or other reporting requirenments concerning the nationality,
residence or identity of the beneficial owner of such Note, if such
conpliance is required
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by statute or by regulation of the United States or of any politica
subdi vision or taxing authority thereof or therein as a precondition to
relief or exenption fromsuch tax, assessnent or other governmental charge;

(f) any tax, assessment or other governnental charge inposed by reason
of such beneficial owner's past or present status as the actual or
constructive owner of 10% or nore of the total conbined voting power of all
cl asses of stock entitled to vote of the Conpany or as a controlled foreign
corporation that is related directly or indirectly to the Conpany through
st ock owner shi p;

(g) any withholding tax arising as a result of the Council of the
Eur opean Union Directive 2003/48/ EC; or

(h) any conbination of items (a), (b), (c), (d), (e), (f) or (9);

nor shall Additional Anpbunts be paid with respect to any paynent on a Note to a
United States Alien who is a fiduciary or partnership or other than the sole
beneficial owner of such paynent to the extent such payment woul d be required by
the laws of the United States (or any political subdivision thereof) to be

i ncluded in the incone, for tax purposes, of a beneficiary or settlor with
respect to such fiduciary or a nenber of such partnership or a beneficial owner
who woul d not have been entitled to the Additional Amunts had such beneficiary,
settlor, nenber or beneficial owner held its interest in the Note directly.

The term"United States Alien" means any person that is, for United States
federal inconme tax purposes, a foreign corporation, a nonresident alien
i ndi vidual, a nonresident alien fiduciary of a foreign estate or trust, or a
foreign partnership to the extent that one or nore of its nmenbers is a foreign
corporation, a nonresident alien individual or a nonresident alien fiduciary of
a foreign estate or trust.
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UNI TED STATES FEDERAL TAXATI ON

The followi ng summary describes the material United States federal incone
and certain estate tax consequences of ownership and disposition of the Notes.
This summary provi des general information only and is directed solely to
original beneficial owners purchasing Notes at the "issue price," that is, the
first price at which a substantial anpbunt of Notes is sold to the public
(excluding sales to bond houses, brokers or sinilar persons or organizations
acting in the capacity of underwiters, placenent agents or whol esalers). This
sumary is based on the Internal Revenue Code of 1986, as anended to the date
hereof (the "Code"), existing adm nistrative pronouncenents and j udi ci al
deci si ons, existing and proposed Treasury Regul ations currently in effect, and
interpretations of the foregoing, changes to any of which subsequent to the date
of this prospectus supplenment nmay affect the tax consequences descri bed herein,
possibly with retroactive effect. This sunmary deals only with Notes held as
capital assets within the neaning of Section 1221 of the Code. This sunmary does
not discuss all of the tax consequences that may be relevant to a benefi ci al
owner in light of his particular circunstances or to beneficial owners subject
to special rules, such as certain financial institutions, insurance comnpani es,
dealers in securities, persons holding Notes in connection with a hedging
transaction, "straddle," conversion transaction or other integrated transaction
or persons who have ceased to be United States citizens or to be taxed as
resident aliens. Persons considering the purchase of Notes should consult their
own tax advisors with regard to the application of the United States federal
i ncome and estate tax laws to their particular situations, as well as any tax
consequences arising under the |laws of any state, local or foreign taxing
jurisdiction.

TAX CONSEQUENCES TO UNI TED STATES PERSONS

For purposes of the follow ng discussion, "United States person" neans a
beneficial owner of a Note that is, for United States federal inconme tax
purposes, (i) a citizen or resident of the United States, (ii) a corporation or
other entity treated as a corporation for United States federal incone tax
pur poses created or organized in or under the laws of the United States, any
State or the District of Columbia, (iii) an estate the inconme of which is
subject to United States federal income taxation regardless of its source, or
(iv) atrust if a court within the United States is able to exercise primry
supervi sion over the admi nistration of the trust and one or nore United States
persons have the authority to control al
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substantial decisions of the trust. Partnerships are subject to special tax
rul es and should contact their own tax advisors.

PAYMENTS OF | NTEREST

Interest on a Note will generally be taxable to a United States person as
ordinary interest incone at the tine it is accrued or is received in accordance
with the United States person's nmethod of accounting for tax purposes.

SALE, EXCHANGE OR RETI REMENT COF THE NOTES

Upon the sal e, exchange or retirenent of a Note, a United States person
will recognize taxable gain or loss equal to the difference between the anmount
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realized on the sale, exchange or retirenment and the United States person's

adj usted tax basis in the Note. For these purposes, the anount realized does not
i ncl ude any anount attributable to accrued interest on the Note. Anobunts
attributable to accrued interest are treated as interest as described under
"Paynments of Interest” above. A United States person's adjusted tax basis in a
Note generally will equal the cost of the Note to the United States person

In general, gain or |loss realized on the sale, exchange or redenption of a
Note will be capital gain or |oss. Prospective investors should consult their
own tax advisors regarding the treatnment of capital gains (which may be taxed at
| oner rates than ordinary inconme for taxpayers who are individuals, trusts or
estates) and | osses (the deductibility of which is subject to limtations).

BACKUP W THHOLDI NG AND | NFORVATI ON REPORTI NG

Backup wi thhol ding and information reporting requirenents may apply to
certain paynents of principal, premumand interest on a Note, and to paynments
of proceeds of the sale or redenption of a Note, to certain non-corporate United
States persons. The Conpany, its agent, a broker, or any paying agent, as the
case may be, will be required to withhold fromany paynent a tax at a rate
currently equal to 28 percent of such paynent if the United States person fails
to furnish or certify its correct taxpayer identification nunmber to the payor in
the manner required, fails to certify that such United States person is not
subj ect to backup wi thhol ding, or otherwise fails to conply with the applicable
requi rements of the backup wi thholding rules. Any amounts withheld under the
backup withholding rules froma paynent to a United States person nay be
credited agai nst such United States person's United States federal income tax
and may entitle such United States person to a refund, provided that the
required information is furnished to the Internal Revenue Servi ce.

TAX CONSEQUENCES TO NON-UNI TED STATES PERSONS

As used herein, the term"non-United States person" neans a benefici al
owner of a Note that is not a United States person

| NCOVE AND W THHOLDI NG TAX
Subj ect to the discussion of backup withhol di ng bel ow

(a) paynents of principal and interest on a Note that is beneficially
owned by a non-United States person will not be subject to United States
federal withholding tax; provided, that in the case of interest, (1)(i) the
beneficial owner does not actually or constructively own 10% or nore of the
total conbined voting power of all classes of stock of the Conpany entitled
to vote, (ii) the beneficial owner is not a controlled foreign corporation
that is related, directly or indirectly, to the Conpany through stock
ownership, (iii) the beneficial owner of the Notes is not a bank whose
receipt of interest is described in Section 881(c)(3)(A) of the Code; and
(iv) either (A the beneficial owner of the Note provides an IRS Form W8
or W8 BEN (or successor form) certifying to the person otherw se required
to withhold United States federal incone tax from such interest, under
penalties of perjury, that it is not a United States person and provi des
its nane and address or (B) a securities clearing organization, bank or
ot her financial institution that holds custonmers' securities in the
ordinary course of its trade or business (a "financial institution”) and
hol ds an interest in the Note
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certifies to the person otherwise required to withhold United States
federal income tax fromsuch interest, under penalties of perjury, that
such statenment has been received fromthe beneficial owner by it or by a
financial institution between it and the beneficial owner and furnishes the
payor with a copy thereof; (2) the beneficial owner is entitled to the
benefits of an income tax treaty under which the interest is exenpt from
United States federal withholding tax and the beneficial owner of the Note
or such owner's agent provides an IRS Form W8 BEN (or successor forn)
claimng the exenption; or (3) the beneficial owner conducts a trade or
business in the United States to which the interest is effectively
connected and the beneficial owner of the Note or such owner's agent
provides an IRS Form W8 ECI (or successor form provided that in each such
case, the relevant certification or IRS Formis delivered pursuant to
appl i cabl e procedures and is properly transnitted to the person otherw se
required to withhold United States federal incone tax, and none of the
persons receiving the relevant certification or IRS Form has actua

know edge that the certification or any statenent on the IRS Formis fal se.
The Forns W8 ECI and W8 BEN nust be periodically updated.

(b) a non-United States person will not be subject to United States
federal withholding tax on any gain realized on the sale, exchange or other
di sposition of a Note unless the gain is effectively connected with the
beneficial owner's trade or business in the United States or, in the case
of an individual, the beneficial owner is present in the United States for
183 days or nore in the taxable year in which the sale, exchange or other
di sposition occurs and certain other conditions are nmet, or the non-United
States person is subject to U S. tax under provisions applicable to certain
U S. expatriates, and

(c) a Note owned by an individual who at the tine of death is not, for
United States estate tax purposes, a citizen or resident of the United
States generally will not be subject to United States federal estate tax as
a result of such individual's death if the individual does not actually or
constructively own 10% or nore of the total conbined voting power or all
cl asses of stock of the Conpany entitled to vote and, at the tinme of such
i ndi vidual's death the incone on the Note would not have been effectively
connected with a United States trade or business of the individual.

If a non-United States person owning a Note is engaged in a trade or
business in the United States, and if interest on the Note (or gain realized on
its sale, exchange or other disposition) is effectively connected with the
conduct of such trade or business, such owner, although exenpt fromthe
wi t hhol di ng tax di scussed in the precedi ng paragraphs, will generally be subject
to regular United States income tax on such effectively connected inconme in the
same manner as if it were a United States person. In addition, if such owner is
a foreign corporation, it may be subject to a 30% branch profits tax (unless
reduced or elinnated by an applicable treaty) of its effectively connected
earnings and profits for the taxable year, subject to certain adjustnents. For
pur poses of the branch profits tax, interest on, and any gain recogni zed on the
sal e, exchange or other disposition of, a Note will be included in the
effectively connected earnings and profits of such owner if such interest or
gain, as the case may be, is effectively connected with the conduct by such
owner of a trade or business in the United States.

Each owner of a Note should be aware that if it does not properly provide
the required IRS form or if the IRS form(or, if perm ssible, a copy of such
form is not properly transnmitted to and received by the United States person
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otherwise required to withhold United States federal incone tax, interest on the
Note may be subject to United States withholding tax at a 30% rate, and the
owner will not be entitled to any Additional Amounts fromthe Conpany descri bed
under the heading "Description of Notes -- Payment of Additional Anpunts” with
respect to such tax. Such tax, however, may in certain circunstances be all owed
as a refund or as a credit against such owner's United States federal incone
tax. The foregoing does not deal wth all aspects of federal incone tax

wi t hhol ding that nmay be relevant to foreign owners of the Notes. Investors are
advised to consult their own tax advisors for specific advice concerning the
owner ship and di sposition of Notes.
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BACKUP W THHOLDI NG AND | NFORVATI ON REPORTI NG

Under current Treasury Regul ations, backup wi thholding (inmposed at a rate
currently equal to 28 percent) will not apply to paynents nmade by the Conpany or
a Paying Agent to an owner in respect of a Note if the certifications described
above are received, provided in each case that the Conpany or the Paying Agent,
as the case nmay be, does not have actual know edge that the payee is a United
St at es person

Backup withholding is not a separate tax, but is allowed as a refund or
credit against the owner's United States federal incone tax, provided the
necessary information is furnished to the Internal Revenue Service.

Interest on a Note that is beneficially owned by a non-United States person
will be reported annually on IRS Form 1042S, which nmust be filed with the
I nternal Revenue Service and furnished to such beneficial owner

POSSI BLE EUROPEAN UNI ON REPORTI NG AND W THHOLDI NG

The Council of the European Union recently approved a directive regarding
the taxation of savings inconme, Council Directive 2003/48/ EC. Under this
directive, if a paying agent for interest on a debt claimis resident in one
menber state of the European Union and an individual who is the beneficial owner
of the interest is a resident of another nenber state, then the forner nmenber
state will be required to provide information (including the identity of the
recipient) to authorities of the latter nenber state. This requirenent is
subject to the right of several countries to opt instead to withhold tax on the
interest during a transitional period.

These provisions may beconme effective on January 1, 2005, but may instead
be del ayed. No assurance can be given as to whether, or on what date, the
directive or any simlar provision mght becone effective.

The United States federal incone tax discussion set forth above is included
for general information only and may not be applicabl e dependi ng upon an owner's
particular situation. Omers should consult their own tax advisors with respect
to the tax consequences to them of the ownership and di sposition of the Notes,

i ncludi ng the tax consequences under state, local, foreign and other tax |aws
and the possible effects of changes in federal or other tax |aws.
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UNDERWRI T1 NG
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Under the terms and subject to the conditions set forth in the Underwiting
Agreenment, dated April 27, 2004 (the "Underwiting Agreenent"), the underwiters
named bel ow (the "Underwiters") have severally agreed to purchase, and the
Company has agreed to sell to them severally, the respective principal amunt
of the Notes set forth opposite their respective nanes bel ow

<Tabl e>
<Capti on>
PRI NCI PAL PRI NCI PAL
AMOUNT OF AMOUNT OF
NANVE 4 1/ 8% NOTES 4 7/ 8% NOTES
<S> <C <C

Credit Suisse First Boston LLC...................
Merrill Lynch, Pierce, Fenner & Smth

$360, 000, 000  $200, 000, 000

Incorporated........................ 360, 000, 000 200, 000, 000
Citigroup dobal Markets Inc. ................... 25, 715, 000 14, 286, 000
Deut sche Bank Securities Inc. ................... 25, 715, 000 14, 286, 000
Gol dman, Sachs & Co. ......... i 25, 714, 000 14, 286, 000
J.P. Mrrgan Securities Inc. ..................... 25,714, 000 14, 286, 000
Lehman Brothers Inc. .......... .. ... .. .. 25, 714, 000 14, 286, 000
Morgan Stanley & Co. Incorporated................ 25, 714, 000 14, 285, 000
UBS Securities LLC ........ i 25, 714, 000 14, 285, 000

</ Tabl e>

The Underwriting Agreement provides that the obligations of the several
Underwriters to pay for and accept delivery of the Notes are subject to, anobng
ot her things, the approval of certain legal matters by their counsel and certain
other conditions. The Underwiters are obligated to take and pay for all the
Notes if any are taken.

The Underwriters propose initially to offer part of the Notes to the public
at the public offering prices set forth on the cover page hereof and in part to
certain dealers at prices that represent a concession not in excess of .250% of
the principal anount of the 4 1/8% Notes and .300% of the principal anount of
the 4 7/8% Notes. Any Underwiter may allow, and such dealers may reall ow, a
concession not in excess of .125% of the principal anmount of the 4 1/8% Notes
and . 150% of the principal anpbunt of the 4 7/8% Notes to certain other dealers.
After the initial offering of the Notes, the offering price and other selling
termse may fromtine to tine be varied by the Underwiters.

In order to facilitate the offering of the Notes, the Underwiters may
engage in transactions that stabilize, maintain or otherw se affect the price of
the Notes. Specifically, the Underwiters may over-allot in connection with this
offering, creating short positions in the Notes for their own account. In
addition, to cover over-allotnments or to stabilize the price of the Notes, the
Underwiters may bid for, and purchase, Notes in the open market. Finally, the
Underwiters may reclaimselling concessions allowed to an underwiter or dealer
for distributing Notes in this offering, if the Underwiters repurchase
previously distributed Notes in transactions that cover syndicate short
positions, in stabilization transactions or otherw se. Any of these activities
may stabilize or maintain the market price of the Notes above independent narket
|l evel s. The Underwiters are not required to engage in these activities, and nay
end any of these activities at any tine.
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Certain of the Underwiters and their affiliates engage in transactions
with, and perform services for, the Conpany in the ordinary course of business
and have engaged, and may in the future engage, in conmercial banking and
i nvest ment banki ng transactions with the Conpany.

The Notes are offered for sale in those jurisdictions in the United States,
Canada, Europe, Asia and el sewhere where it is lawful to make such offers.

Each of the Underwriters has represented and agreed that it has not and
will not offer, sell or deliver any of the Notes directly or indirectly, or
distribute this prospectus supplenment or the prospectuses or any

S-17
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other offering material relating to the Notes, in or fromany jurisdiction
except under circunstances that will result in conpliance with the applicable
| aws and regul ations thereof and that will not inpose any obligations on the
Conmpany except as set forth in the Underwiting Agreement.

In particular, each Underwriter has represented and agreed that:

(i) it has not offered or sold and will not offer or sell any Notes to
persons in the United Kingdomprior to the expiry of the period of six
nmonths fromthe issue date of the Notes except to persons whose ordinary
activities involve themin acquiring, holding, nanagi ng or disposing of
i nvestnents (as principal or agent) for the purpose of their businesses or
ot herwi se in circunstances which have not resulted and will not result in
an offer to the public in the United Kingdomw thin the neaning of the
Public Offers of Securities Regulations 1995 or the Financial Services and
Mar ket s Act 2000;

(ii) it has conplied and will comply with all applicable provisions of
the Financial Services and Markets Act 2000 with respect to anything done
by it in relation to any Notes in, fromor otherw se involving the United
Ki ngdom

(iii) it has only comruni cated or caused to be comunicated and will
only comruni cate or cause to be communi cated any invitation or inducenent
to engage in investnent activity (wthin the nmeaning of Section 21 of the
Fi nanci al Services and Markets Act 2000) received by it in connection with
the issue or sale of the Notes in circunstances in which Section 21(1) of
the Financial Services and Markets Act 2000 does not apply to the Conpany;
and

(iv) it will not offer or sell any Notes directly or indirectly in
Japan or to, or for the benefit of any Japanese person or to others, for
re-offering or re-sale directly or indirectly in Japan or to any Japanese
person except under circunstances which will result in conpliance with al
applicable laws, regul ations and gui delines pronul gated by the rel evant
governmental and regulatory authorities in effect at the relevant tine. For
pur poses of this paragraph, "Japanese person” shall nean any person
resident in Japan, including any corporation or other entity organized
under the |laws of Japan.

The Notes are a new issue of securities with no established trading market.
The Underwiters have advi sed the Conmpany the Underwiters intend to nake a
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market in the Notes. The Underwiters are not obligated, however, to do so and
may di scontinue their market making at any tinme without notice. No assurance can
be given as to the liquidity of the trading market for the Notes.

Expenses associated with this offering, to be paid by the Conpany, are
estimated to be $225, 000.

The Conpany has agreed to indemify the Underwriters agai nst certain
liabilities, including liabilities under the Securities Act.

Credit Suisse First Boston LLC will nake securities available for
distribution on the Internet through a proprietary Wb site and/or a third-party
system operated by Market Axess Inc., an Internet-based communications
technol ogy provider. Market Axess Inc. is providing the systemas a conduit for
conmuni cati ons between Credit Suisse First Boston LLC and its custoners and is
not a party to any transactions. W do not believe that Market Axess Inc. wll
function as an underwiter or agent of the issuer, nor do we believe that Market
Axess Inc. will act as a broker for any custoner of Credit Suisse First Boston
LLC. Market Axess Inc., a registered broker-dealer, will receive conpensation
fromCredit Suisse First Boston LLC based on transactions the underwiter
conducts through the system Credit Suisse First Boston LLC will nake securities
available to its custonmers through the Internet distributions, whether made
through a proprietary or third party system on the sane ternms as distributions
made t hrough ot her channel s.

S-18
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NOTI CE TO CANADI AN RESI DENTS
RESALE RESTRI CTI ONS

The distribution of the Notes in Canada is being nade only on a private
pl acement basis exenpt fromthe requirenent that we prepare and file a
prospectus with the securities regulatory authorities in each province where
trades of Notes are made. Any resale of the Notes in Canada nust be made under
applicable securities laws, which will vary depending on the rel evant
jurisdiction, and which may require resales to be nmade under avail able statutory
exenptions or under a discretionary exenption granted by the applicable Canadi an
securities regulatory authority. Purchasers are advised to seek | egal advice
prior to any resale of the Notes.

REPRESENTATI ONS OF PURCHASERS
By purchasing Notes in Canada and accepting a purchase confirmation a
purchaser is representing to us and the deal er fromwhomthe purchase
confirmation is received that
- the purchaser is entitled under applicable provincial securities laws to
purchase the Notes without the benefit of a prospectus qualified under

t hose securities | aws,

- where required by law, that the purchaser is purchasing as principal and
not as agent, and

- the purchaser has reviewed the text above under Resal e Restrictions.
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Rl GHTS OF ACTION -- ONTARI O PURCHASERS ONLY

Under Ontario securities legislation, a purchaser who purchases a security
offered by this prospectus supplenment and the prospectuses during the period of
distribution will have a statutory right of action for damages, or while stil
the owner of the Notes, for rescission against us in the event that this
prospectus suppl enment and the prospectuses contain a m srepresentation. A
purchaser will be deenmed to have relied on the m srepresentation. The right of
action for damages is exercisable not |later than the earlier of 180 days from
the date the purchaser first had know edge of the facts giving rise to the cause
of action and three years fromthe date on which payrment is nmade for the Notes.
The right of action for rescission is exercisable not later than 180 days from
the date on which paynent is nade for the Notes. If a purchaser elects to
exercise the right of action for rescission, the purchaser will have no right of
action for damages against us. In no case will the anmount recoverable in any
action exceed the price at which the Notes were offered to the purchaser and if
the purchaser is shown to have purchased the securities with know edge of the
m srepresentation, we will have no liability. In the case of an action for
darmages, we will not be liable for all or any portion of the damages that are
proven to not represent the depreciation in value of the Notes as a result of
the m srepresentation relied upon. These rights are in addition to, and w t hout
derogation from any other rights or remedies available at lawto an Ontario
purchaser. The foregoing is a summary of the rights available to an Ontario
purchaser. Ontario purchasers should refer to the conplete text of the rel evant
statutory provisions.

ENFORCEMENT OF LEGAL RI GHTS

Al of our directors and officers as well as the experts nanmed herein may
be | ocated outside of Canada and, as a result, it may not be possible for
Canadi an purchasers to effect service of process w thin Canada upon us or those
persons. All or a substantial portion of our assets and the assets of those
persons may be | ocated outside of Canada and, as a result, it may not be
possible to satisfy a judgnment against us or those persons in Canada or to
enforce a judgnment obtained in Canadian courts agai nst us or those persons
out si de of Canada.
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TAXATI ON AND ELI G BI LI TY FOR | NVESTMENT

Canadi an purchasers of Notes should consult their own | egal and tax
advisors with respect to the tax consequences of an investnment in the Notes in
their particular circunstances and about the eligibility of the Notes for
i nvestment by the purchaser under relevant Canadian | egislation.

LEGAL OPI NI ONS

The validity of the Notes offered hereby will be passed on for the Conpany
by Stacey J. Mbley, Esq., Senior Vice President, Chief Adnministrative Oficer
and Ceneral Counsel of the Conpany, and for the Underwriters by Cravath, Swaine
& Moore LLP. M. Mbley beneficially owned as of Decenber 31, 2003, 42,169
shares of the Commobn Stock of the Conpany, plus 496,663 shares of which he has
the right to acquire beneficial ownership within 60 days through the exercise of
stock options awarded under the Conpany's Stock Option Plan. Cravath, Swaine &
Moore LLP perfornms |egal services for the Company fromtine to tine.
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[ DUPONT LOGO|
E. 1. DU PONT DE NEMOURS
AND COVPANY
1007 MARKET STREET
W LM NGTON, DELAWARE 19898
(302) 774-1000

$4, 000, 000, 000

DEBT SECURI Tl ES

W will provide the specific terns of the securities in supplenents to this
prospectus. You should read this prospectus and any suppl enent carefully before
you invest.

Nei t her the Securities and Exchange Conm ssion nor any state securities
comi ssi on has approved or disapproved of these securities or determ ned whet her
this prospectus is truthful or conplete. Any representation to the contrary is a
crimnal offense.

The date of this prospectus is Septenber 24, 1999
<PAGE>

TABLE OF CONTENTS

<Tabl e>
<S> <C
About This Prospectus. . ........ .. 1
Where You Can Find More Information......................... 1
Forward Looking Information......... ... ... ... .. ... . ... ... ... 2
About DUPONt . . . . 3
Use OF ProcCeeds. . . ... e e 3
Ratio O Earnings To Fixed Charges................v..... 4
Description of Debt Securities.............................. 4
Plan of Distribution....... ... .. . .. . .. 12
Legal Opinion. ... ... ... 13
13

</ Tabl e>

<PACGE>
ABOQUT THI S PROSPECTUS

This prospectus is part of a registration statenent that we have filed with
the Securities and Exchange Conmi ssion using a "shelf" registration process.
Using this process, we nmay offer the securities described in this prospectus in
one or nore offerings with a total initial offering price of up to
$4, 000, 000, 000. This prospectus provides you with a general description of the
securities we may offer. Each time we offer securities, we will provide a
suppl enent to this prospectus. The prospectus supplenent will describe the
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specific terms of that offering. The prospectus supplement may al so add, update
or change the information contained in this prospectus. Please carefully read
this prospectus and the prospectus supplenent, in addition to the information
contained in the docunents we refer you to under the heading "Were You Can Find
More Information.”

VWHERE YOU CAN FI ND MORE | NFORVATI ON

W file annual, quarterly and special reports, proxy statenents and ot her
information with the SEC. You can read and copy any naterials we file with the
SEC at the SEC s Public Reference Roomat 450 Fifth Street, N W, Wshi ngton,
D.C. 20549 and at the SEC s regional offices |located at Seven Wrld Trade
Center, New York, New York 10048, and at 500 Wst Madi son Street, Chicago,
II'linois 60661. You can obtain infornmation about the operation of the SEC s
Public Reference Room by calling the SEC at 1-800- SEC-0330. The SEC al so
mai ntains a web site that contains information we file electronically with the
SEC, which you can access over the internet at http://ww. sec.gov. You can
obtain informati on about us at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005 or by visiting our web site at
http://ww. dupont. com

This prospectus is part of a registration statenent we have filed with the
SEC relating to the debt securities. As pernitted by SEC rules, this prospectus
does not contain all of the information we have included in the registration
statenent and the acconpanyi ng exhibits and schedules we file with the SEC. You
may refer to the registration statenent, the exhibits and schedul es for nore
i nformati on about us and the debt securities. The registration statenent,
exhibits and schedul es are available at the SEC s Public Reference Room or
through its web site.

The SEC allows us to "incorporate by reference” the information we file
with them which neans that we can disclose inportant information to you by
referring you to those documents. The information we incorporate by reference is
an inportant part of this prospectus, and later information that we file with
the SEC will autonatically update and supersede this information. W incorporate
by reference the docunents |listed below, and any future filings we nmake with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934 until we sell all the debt securities. The docunents we incorporate by
reference are:

- our annual report on Form 10-K/ A Amendnent No. 1 for the year ended
December 31, 1998;

- our quarterly reports on Form 10-Q A for the quarter ended March 31
1999, and on Form 10-Q for the quarter ended June 30, 1999; and

- our current report(s) on Form8-K as filed with the SEC on January 27,
1999; February 1, 1999; February 4, 1999; March 1, 1999; March 10, 1999;
March 12, 1999; March 15, 1999; March 15, 1999; April 16, 1999; April 27,
1999; June 14, 1999; July 2, 1999; July 12, 1999; July 14, 1999; July 28,
1999; August 2, 1999; August 9, 1999; August 11, 1999; August 16, 1999;
Septenber 1, 1999; and Septenber 15, 1999.

1
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You may request a copy of these filings (other than an exhibit to these
filings unl ess we have specifically incorporated that exhibit by reference into
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the filing), at no cost, by witing or tel ephoning us at the foll ow ng address:

DuPont

1007 Market Street

W m ngt on, DE 19898
Attention: Treasury

Tel ephone: (302) 774-1000

You should rely only on the infornmati on we have provi ded or incorporated by
reference in this prospectus, any prospectus suppl ement or any incorporated
docunent. W& have not authorized anyone to provide you with different
informati on. You should not assunme that the information in this prospectus, any
prospectus suppl enent, or any incorporated docunent is accurate as of any date
other than the date on its cover.

FORWARD LOCKI NG | NFORMATI ON

Thi s docunent contains forward-1ooking statenments, which nmay be identified
by the use of words |ike "plans," "expects,” "wll,"” "anticipates,"” "intends,"
"projects,"” "estimates" or other words of simlar neaning. All statements that
address expectations or projections about the future, including statenents about
our strategy for growth, product devel opnent, market position, expenditures,
financial results and our efforts to remedi ate Year 2000 issues, are
f orwar d- 1 ooki ng st at enents.

Forwar d- | ooki ng statenments are based on certain assunptions and
expectations of future events. W cannot guarantee that these assunptions and
expectations are accurate or will be realized. The follow ng are sone of the
i nportant factors that could cause our actual results to differ materially from
those projected in any such forward-I|ooking statenents:

- We operate in approxinmately 65 countries worldw de and derive about half
of our revenues fromsales outside the United States. Changes in the | aws
or policies of other governmental and quasi-governnental entities that
relate to our activities in the countries in which we operate could
af fect our business in those countries and our results of operations. In
addi tion, economic factors, including inflation and fluctuations in
interest rates and foreign currency exchange rates, and conpetitive
factors, such as greater price conpetition or a decline in U S. or
Eur opean i ndustry sales from slow ng economc growh in those countries
could affect our revenues, expenses and results.

- Qur growth objectives |argely depend on our ability to renew our pipeline
of new products and to bring those products to market. This ability may
be adversely affected by difficulties or delays in product devel opnent
such as the inability to:

identify viable new products;

- successfully conplete clinical trials of new pharnaceuticals;

- obtain relevant regul atory approvals, which may include approval from
the U S. Food and Drug Adm nistration;

- obtain adequate intellectual property protection; or

- gain market acceptance of the new products.
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- As part of our strategy for growh, we have made and may continue to nmake
acqui sitions, divestitures and alliances. There can be no assurance that
these will be conpleted or beneficial to us.

2
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- W have undertaken and may continue to undertake productivity
initiatives, including organizational restructurings, to inprove
performance and generate cost savings. There can be no assurance that

these will be conpleted or beneficial to us. Also, there can be no
assurance that any estimated cost savings fromsuch activities will be
realized.

- Qur periodic reports filed with the Securities and Exchange Conmi ssi on on
Forms 10-Q and 10-K explain our tinmetable and assessnent of costs to
becone Year 2000-capable. Qur failure or that of third parties with which
we conduct business to becone Year 2000-capable could adversely affect
our financial condition, results of operation and liquidity.

- Qur facilities are subject to a broad array of environnental |aws and
regul ati ons. The costs of conplying with conpl ex environnental |aws and
regul ations, as well as internal voluntary prograns, are significant and
will continue to be so for the foreseeable future. Qur accruals for such
costs and liabilities may not be adequate. The estimtes on which the
accrual s are based depend on a nunber of factors including:

- the nature of the allegation;
- the conmplexity of the site;
- the nature of the renedy;

- the outcone of discussions with regul atory agenci es and ot her
potentially responsible parties at nulti-party sites; and

- the nunber and financial viability of other potentially responsible
parti es.

- Qur results of operations could be affected by significant litigation
adverse to us including product liability clainms, patent infringenent
clainms and antitrust clains.

This list of important factors does not include all factors, and rmay not be in
order of inportance.

ABCUT DUPONT

W were founded in 1802 and incorporated in Delaware in 1915. W have been
in continuous operation for 196 years. Qur principal offices are at 1007 MarKket
Street in WI mngton, Del aware

W are a science conpany, delivering science-based solutions that nmake a
difference in people's lives in food and nutrition; healthcare; apparel; hone
and construction; electronics; and transportation. W have a portfolio of 2,000
trademar ks and brands, including such well-known consuner brands as Lycra(R),
Teflon(R), Stainmaster(R), Kevlar(R), Nonmex(R), Tyvek(R), Dacron(R), Cordura(R),
Corian(R), SilverStone(R) and Mylar(R) W operate in 65 countries worl dw de.
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Qur strategic business units have been aggregated into eight reportable
segnents -- Agriculture & Nutrition, Nylon Enterprise, Performance Coatings &
Pol yners, Pharnmaceuticals, Pignments & Chem cals, Polyester Enterprise, Specialty
Fi bers and Specialty Pol yners.

About 47% of our sales are derived outside the United States, based on
| ocation of the custoner. We have about 92,000 enpl oyees.

USE OF PROCEEDS

Unl ess we informyou otherwi se in a prospectus supplenment, we will use the
net proceeds fromthe sale of the offered securities for general corporate
pur poses. These purposes may include repaynment and refinanci ng of debt,
acqui sitions, working capital, capital expenditures and repurchases and
redenptions of securities. Pending any specific application, we may initially
invest funds in short-term marketable securities or apply themto the reduction
of short-term i ndebt edness.

<PAGE>
RATI O OF EARNI NGS TO FI XED CHARGES

<Tabl e>
<Caption>
SI X MONTHS YEAR ENDED
DECEMBER 31,
ENDED
JUNE 30, 1999 1998 1997 1996
1995 1994

<S> <C <C <C <C
<C <C
Ratio of Earnings to Fixed Charges.................... 5.9 3.3 5.2 5.8
5.4 5.3
Pro Forma
Rati o of Earnings to Fixed Charges on a conti nui ng

operations basis excluding interest and debt expense

allocated to or incurred by Conoco, Inc., which is

reported as discontinued operations................. 8.3 4.5 7.8 9.1
8.4 7.6
</ Tabl e>

DESCRI PTI ON OF DEBT SECURI Tl ES
W will issue the debt securities under one of two indentures:

- an indenture dated as of June 1, 1992 between us and Bankers Trust
Conpany, as trustee; or

- an indenture dated as of June 1, 1992 between us and The Chase Manhatt an
Bank, fornerly Chem cal Bank, as trustee.

Each indenture is incorporated into or filed as an exhibit to the
registration statenent, of which this prospectus is a part. The trustee will be
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designated in the prospectus suppl ement for each offering of debt securities.
Al references to the "trustee" nean the trustee identified in the prospectus
suppl ement. The followi ng sunmmaries of certain provisions of the indentures are
not conplete. W encourage you to read the indentures.

GENERAL

The indentures do not Iimt the anpbunt of debt securities that we may
i ssue. Each provides that debt securities may be issued up to the aggregate
princi pal amount that we authorize fromtinme to tinme. The debt securities wll
be unsecured and will rank on a parity with all of our other unsecured and
unsubor di nat ed i ndebt edness.

The prospectus supplenent relating to a series of debt securities wll
describe the terms of that series, including, where applicable:

the designation, aggregate principal anpbunt, currency or currencies and
denom nati ons of the debt securities;

- whether the debt securities may be convertible into or exchangeable for
ot her securities;

- the price or prices, expressed as a percentage of aggregate principal
amount, at which the debt securities will be issued;

- the date or dates on which the debt securities will mature;

- the currency or currencies in which the debt securities are being sold
and in which the principal of and any interest on the debt securities
wi || be payabl e and whether the holder of the debt securities may el ect
the currency in which paynents are to be nade, and, if so, the manner of
such el ection;

- the rate or rates, which may be fixed or variable, at which the debt

securities will bear interest, if any;

- the date fromwhich interest on the debt securities will accrue, the
dates on which interest will be payable and the date on which paynent of
interest will comence;

- the dates on which and the price or prices at which the debt securities
will, under any mandatory sinking fund provision, or may, under any
opti onal redenption or required repaynment provisions, be

4
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redeermed or repaid and the other terns and provisions of any mandatory
sinking fund, optional redenption or required repaynent;

- whether the debt securities are to be issuable as registered securities,
bearer securities or both and the terns upon which any bearer securities
of a series nmay be exchanged for registered securities of that series;

- whether the debt securities are to be issued in whole or in part in the

formof one or nore global securities and, if so, the identity of the
depositary or depositaries for the global security or securities;

http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt (29 of 56)5/3/2004 10:50:25 AM



http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt

- any special provisions for the paynent of additional anmpunts on the debt
securities;

- if a tenporary global security is to be issued for a series, the
requi rements for certification of ownership by non-United States persons
that will apply before (a) the issuance of a definitive bearer security
or (b) the paynment of interest on an interest paynment date that occurs
before the issuance of a definitive bearer security;

- if a tenporary global security is to be issued with respect to the
series, the terns upon which interests in the tenmporary gl obal security
may be exchanged for interests in a definitive global security or for
definitive debt securities of the series and the terns upon which
interests in a definitive global security, if any, may be exchanged for
definitive debt securities of the series;

- any additional restrictive covenants included for the benefit of hol ders
of the debt securities;

- additional events of default provided with respect to the debt
securities;

- if the debt securities of the series are subject to defeasance at our
option, the provisions, Federal incone tax consequences and ot her
consi derations applicable thereto; and

- the designated trustee for the debt securities. (Section 301)

Debt securities of a series may be issuable in whole or in part in the form
of one or nore gl obal securities, as described bel ow under "G obal Securities”
Regi stered securities denonminated in U S. dollars will ordinarily be issued only
in denom nations of $1,000 or any integral multiple of $1,000. One or nore
gl obal securities will be issued in a denonination or aggregate denoni nations
equal to the aggregate principal anpbunt of outstanding debt securities of the
series. The prospectus supplenment relating to a series of debt securities

denominated in a foreign or conposite currency will specify the all owable
denomi nations and any special U S. Federal incone tax and ot her consi derations.
No service charge will be made for any tender or exchange of debt securities but

we may require payment of a sumsufficient to cover any tax or other
governnmental charge. (Sections 302 and 305)

Debt securities may be presented for exchange, and registered securities
that are not in global formnmay be presented for transfer, with the form of
transfer endorsed thereon duly executed, at the office of any transfer agent or
at the office of the security registrar, w thout service charge and upon paynent
of any taxes and ot her governnmental charges as described in the indenture.
Transfers or exchanges will be effected once the transfer agent or the security
registrar, as the case may be, is satisfied with the docunents of title and
identity of the person meking the request. (Section 305)

Debt securities may be issued under the indenture as original issue

di scount securities to be offered and sold at a substantial discount below their
stated principal amount. "Original issue discount securities” means any debt
securities that provide for an anount |ess than their principal anpbunt to be due
and payabl e upon a declaration of acceleration of nmaturity upon the occurrence
and continuation of an event of default and any debt securities issued with
original issue discount for U S. Federal incone tax purposes. (Section 101) A
prospectus supplenent will describe U S. Federal incone tax consequences and
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ot her special considerations applicable to any original issue discount
securities.

<PAGE>
GLOBAL SECURI TI ES

The debt securities of a series may be issued in whole or in part in the
formof one or nore global securities that will be deposited with, or on behalf
of, a depositary identified in the prospectus supplenent relating to that
series. @ obal securities nay be issued in either registered or bearer form and
in either tenporary or definitive form Unless and until it is exchanged in
whole or in part for debt securities in definitive form a global security may
not be transferred except as a whole by the depositary to a nom nee of the
depositary or by a nomi nee of the depositary to the depositary or another
nom nee of the depositary or by the depositary or any nom nee to a successor of
the depositary or a nom nee of that successor. (Sections 303 and 305)

The specific terns of the depositary arrangenent with respect to any debt
securities of a series will be described in the prospectus supplenment relating
to that series. We anticipate that the followi ng provisions will apply to al
depositary arrangenents.

Upon the issuance of a global security, the depositary will credit, on its
book-entry registration and transfer system the respective principal amunts of
the debt securities represented by the global security to the accounts of
"participants” that have accounts with the depositary. The accounts to be
credited shall be designated by the underwiters of debt securities, by certain
of our agents or by us if we sell debt securities directly. Oanership of
beneficial interests in a global security will be linted to participants or
persons that may hold interests through participants. Oamership of beneficial
interests in a global security will be shown on, and the transfer of that
ownership will be effected only through, records naintained by the depositary or
by participants or persons that hold through participants. The | aws of sone
states require that certain purchasers of securities take physical delivery of
securities in definitive form These linmts and laws nay inpair the ability to
transfer beneficial interests in a global security.

So long as the depositary or its nomnee is the owner of a gl obal security,
the depositary or its nomnee, as the case nmay be, will be considered the sole
owner or hol der of the debt securities represented by that global security for
al | purposes under the indenture. Except as set forth bel ow, owners of
beneficial interests in a global security will not be entitled to have debt
securities of the series represented by that global security registered in their
nanmes, Will not receive or be entitled to receive physical delivery of debt
securities in definitive formand will not be considered the owners or hol ders
of the debt securities under the indenture governing the debt securities.
Accordingly, each person owning a beneficial interest in a global security nust
rely on the procedures of the depositary and, if such person is not a
participant, on the procedures of the participant and, if applicable, the
i ndirect participant, through which such person owns its interest, to exercise
any right of a holder under the indenture.

Principal, premium if any, and interest paynents on debt securities
registered in the nane of or held by a depositary or its nomnee will be nmade to
the depositary or its nominee, as the case may be, as the registered owner or
the hol der of the global security representing those debt securities. Neither
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we, the trustee, any paying agent nor the security registrar will have any
responsibility or liability for any aspect of the records relating to or
paynments made on account of beneficial ownership interests in a global security
or for maintaining, supervising or reviewi ng any records relating to benefici al
ownership interests.

We expect that the depositary for debt securities of a series, upon receipt
of any paynent of principal, premumor interest in respect of a definitive
gl obal security, will credit inmediately participants' accounts with paynents in
anounts proportionate to their respective beneficial interests in the principal
anount of the global security as shown on the records of the depositary. W al so
expect that paynents by participants to owners of beneficial interests in a
gl obal security held through those participants will be governed by standing
i nstructions and customary practices, as is nowthe case with securities held
for the accounts of custoners in bearer formor registered in "street name", and
will be the responsibility of those participants.

If a depositary for debt securities of a series is at any time unwilling or
unabl e to continue as depositary and we do not appoint a successor depositary
within 90 days, we will issue debt securities of that series in definitive form
in exchange for the global security or securities representing the debt

6
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securities of that series. In addition, we nmay at any tinme and in our sole
discretion determ ne not to have any debt securities of a series represented by
one or nore global securities. In that event, we will issue debt securities of
that series in definitive formin exchange for the global security or securities
representing those debt securities. An owner of a beneficial interest in a

gl obal security representing debt securities of a series may, on terns
acceptable to us and the depositary for such global security, receive debt
securities of that series in definitive form In any of these instances, an
owner of a beneficial interest in a global security will be entitled to physica
delivery in definitive formof debt securities of the series represented by that
gl obal security equal in principal anpbunt to that beneficial interest and to
have debt securities registered inits nane if the debt securities of that
series are issuable as registered securities. Debt securities of that series
issued in definitive formw |l be issued only in authorized denoni nati ons.

PAYMENT AND PAYI NG AGENTS
Payrment of principal of and any prem umon registered securities will be

made in the designated currency agai nst surrender of any registered securities
at the corporate trust office of the trustee in New York City. Paynment of any

installment of interest on registered securities will ordinarily be nade to the
person in whose nane the debt security is registered at the close of business on
the regular record date for that interest paynent. Paynents of interest will be

made at the corporate trust office of the trustee in New York City or by a check
in the designated currency mailed to each holder at the holder's registered
address. (Sections 307 and 1001)

The paying agents outside the United States that we initially appoint for a
series of debt securities will be naned in the prospectus supplenent. W nay
term nate the appoi ntnent of any of the paying agents fromtine to tine, except
that we will naintain at |east one paying agent in New York City for paynents on
regi stered securities. So long as any series of debt securities is listed on The
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I nternational Stock Exchange of the United Kingdom and the Republic of Ireland
Limted or the Luxenbourg Stock Exchange or any other stock exchange | ocated
outside the United States and it is a requirenent of that stock exchange, we
will maintain a paying agent in London or Luxenbourg or any other required city
| ocated outside the United States, as the case may be, for that series of debt
securities. (Section 1002)

Al noneys that we pay to a paying agent for the paynent of principal of or
any premum or interest on any debt security that remains unclained at the end
of two years after it becane due and payable will be repaid to us and the hol der
of that debt security will thereafter look only to us for paynent. (Section
1003)

CERTAI N COVENANTS

Liens. W covenant that, so long as any of the debt securities remain
outstanding, we will not, nor will we pernmt any Restricted Subsidiary (as
defined below, in "Definition of Certain Ternms") to issue, assune, or guarantee
any debt for noney borrowed if that debt is secured by a nortgage on any
Principal Property (as defined), or on any shares of stock or indebtedness of
any Restricted Subsidiary (whether the Principal Property, shares of stock, or
i ndebt edness are now owned or hereafter acquired) without in any such case
effectively providing that the debt securities shall be secured equally and
ratably with such debt. This restriction, however, shall not apply to:

- nortgages on property, shares of stock, or indebtedness of any
corporation existing at the tinme such corporation becones a Restricted
Subsi di ary;

- nmortgages on property existing at the tinme that it is acquired, or to
secure debt incurred for the purpose of financing the purchase price of
such property or inprovenents or construction on the property, which debt
is incurred prior to, at the tine of or within one year after such
acqui sition, conpletion of such construction, or the comencenent of
conmerci al operation of such property thereon

- nortgages securing debt owing by any Restricted Subsidiary to us or
anot her Restricted Subsidiary;

<PAGE>

- nmortgages on property of a corporation existing at the tinme that
corporation is nerged into or consolidated with us or a Restricted
Subsidiary or at the tinme of a sale, |ease or other disposition of the
properties of a corporation as an entirety or substantially as an
entirety to us or a Restricted Subsidiary;

- nortgages on property of us or a Restricted Subsidiary in favor of the
United States of Anerica or any State thereof, or any departnent, agency
or instrumentality or political subdivision of the United States of
Anerica or any State thereof or in favor of any other country, or any
political subdivision thereof, to secure certain paynents pursuant to any
contract or statute or to secure any indebtedness incurred for the
pur pose of financing all or any part of the purchase price or the cost of
construction of the property subject to such nortgages, including wthout
[imtation nortgages incurred in connection with pollution control
i ndustrial revenue or simlar financings;
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- nortgages existing at the date of the indenture;

- nmortgages on particular property, or any proceeds of the sale of that
property, to secure all or any part of the cost of exploration, drilling,
nm ni ng or devel opment of that property, including construction of
facilities for field processing of mnerals, intended to obtain or
materially increase the production and sale or other disposition of oil,
gas, coal, uranium copper or other mnerals of that property, or any
i ndebt edness created, issued, assuned or guaranteed to provide funds for
any or all such purposes; or

- any extension. renewal or replacenent or successive extensions, renewals
or replacenents, in whole or in part, of any nortgage referred to in the
cl auses i medi ately above.

Not wi t hst andi ng t he above, we and one or nore of our Restricted
Subsi di aries may, w thout securing the debt securities, issue, assunme, or
guar ant ee secured debt which woul d ot herwi se be subject to the above
restrictions, provided that the aggregate anobunt of that debt that would
then be outstanding, with certain exceptions does not at any one tine
exceed 10% of the Consolidated Net Tangi ble Assets (as defined) of us and
our consolidated subsidiaries. (Section 1004)

For the purposes of this covenant, the follow ng types of transactions
shall not be deenmed to create debt secured by a nortgage: the sale or other
transfer of

- oil, gas, coal, uranium copper or other mnerals in place for a period
of time until, or in an amobunt such that, the purchaser will realize
therefrom a specified anount of noney (however determ ned) or a specified
amount of such mnerals; or

- any other interest in property of the character commonly referred to as a
"production payment". (Section 1004)

Sal e and Leaseback Transactions. Sale and | easeback transactions by us or
any Restricted Subsidiary of any Principal Property are prohibited unless (a) we
or such Restricted Subsidiary would be entitled to issue, assume, or guarantee
debt secured by the property involved at |east equal in anpbunt to the
Attributable Debt (as defined) for that transaction wi thout equally and ratably
securing the debt securities or (b) an anmpbunt equal to the Attributable Debt for
that transaction is applied to the retirenment of our nonsubordi nated debt or
that of a Restricted Subsidiary, which by its ternms matures at or is extendible
or renewable at the option of the obligor to a date nore than twel ve nonths
after its creation. (Section 1005)

Consol idation or Merger. W wll not consolidate or nerge with or dispose
of all or substantially all of our property to any corporation unless the
surviving corporation, if other than us, shall assune our obligations under the
i ndenture and under the debt securities. (Section 801) If on any consolidation
or nerger of us or any Restricted Subsidiary with or into any other corporation,
or on any sale, conveyance, or |ease of substantially all our or a Restricted
Subsi diary's properties, any Principal Property or any shares of stock or
i ndebt edness of any Restricted Subsidiary would then becone subject to any
nmort gage, pledge, security interest, or other lien or encunbrance, we, prior to
such event, will secure the debt securities by a
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direct lien on that Principal Property, shares of stock or indebtedness, prior
to all liens other than any previously existing. (Section 802)

Except for the limtations on secured debt and sal e and | easeback
transacti ons descri bed above, the indenture and debt securities do not contain
any covenants or other provisions designed to afford hol ders of the debt
securities protection in the event of a highly | everaged transaction involving
us.

DEFI NI TI ON OF CERTAI N TERMS

"Subsidiary" is defined to mean any corporation which is consolidated in
our accounts and any corporation of which at least a majority of the outstanding
stock having voting power under ordinary circunstances to elect a ngjority of
the board of directors of that corporation shall at the tinme be owned or
controlled by us or by us and one or nore Subsidiaries or by one or nore
Subsi diaries. (Section 101)

"Restricted Subsidiary" is defined to nmean any whol | y- owned subsi di ary

- substantially all the property of which is located within the continenta
United States of Anerica,

- which owns a Principal Property, and

- in which our investnment exceeds 1% of our consolidated assets as of the
end of the preceding year.

The term "Restricted Subsidiary" does not include any whol |l y-owned subsi di ary
which is principally engaged in |easing or in financing installnent receivables
or which is principally engaged in financing our operations outside the
continental United States. (Section 101)

"Principal Property" is defined as any manufacturing plant or facility or
any mneral producing property or any research facility located within the
continental United States owned by us or any Restricted Subsidiary, unless, in
the opinion of our Board or Directors, such plant facility, property or research
facility is not of material inportance to the total business conducted by us and
our Restricted Subsidiaries. (Section 101)

"Attributable Debt" is defined as the present val ue, discounted as provi ded
in the indenture, of the obligation of a |lessee for rental paynents during the
remai ning termof any |ease. (Section 1005)

"Consol i dat ed Net Tangi bl e Assets" neans the total anmount of assets |ess
appl i cabl e reserves and other properly deductible itens after deducting (a) al
current liabilities excluding any thereof which are by their terns extendi ble or
renewabl e at the option of the obligor thereon to a tinme nore than 12 nonths
after the time as of which the anount thereof is being conputed, and (b) al
goodwi I |, trade nanmes, tradenarks, patents, purchased technol ogy, unanortized
debt discount and other |ike intangible assets, all as set forth on our nost
recent quarterly bal ance sheet and conputed in accordance with generally
accepted accounting principles. (Section 101)

MCDI FI CATI ON OF THE | NDENTURE
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The indenture permits us and the trustee, with the consent of the holders
of not less than a majority in principal anmount of the debt securities at the
time outstanding and affected, to execute a supplenental indenture nodifying the
i ndenture or the rights of the holders of debt securities and any rel ated
coupons. No nodification shall, w thout the consent of the hol der of each debt
security affected thereby,

- change the maturity of any debt security or coupon, or reduce its
princi pal anmount, or reduce the rate or change the tinme of paynent of
i nterest, or change any place of paynent or change the coin or currency
in which a debt security or coupon is payable or inpair the right of any
hol der to institute suit for the enforcenment of paynment in accordance
with the foregoing, or

- reduce the percentage of debt securities, the consent of the hol ders of
which is required for any nodification. (Section 902)

The indenture contains provisions for convening neetings of the holders of
debt securities of a series. (Section 1401) A neeting may be called at any tine
by the trustee or upon our request or the request of

9
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hol ders of at |least 10%in principal amount of the outstandi ng debt securities
of the series, upon notice given in accordance with the indenture. (Section
1402) Except as limted in the precedi ng paragraph, any resolution presented at
a neeting or adjourned neeting at which a quorumis present may be adopted by
the affirmati ve vote of the holders of not less than a mgjority in principal
anount of the outstanding debt securities of that series. Except as limted in
t he precedi ng paragraph, any resolution with respect to any demand, consent,
wai ver or other action that nmay be nade, given or taken by the holders of a
speci fied percentage, which is less than a mgjority in principal anmount of

out st andi ng debt securities of a series, nay be adopted at a neeting or

adj ourned neeting at which a quorumis present by the affirnmative vote of the
hol ders of such specified percentage in principal armount of the outstandi ng debt
securities of that series. (Section 1403)

Any resol ution passed or decision taken at any neeting of hol ders of debt
securities of any series duly held in accordance with the indenture will be
bi ndi ng on all holders of debt securities of that series and the rel ated
coupons. The quorum at any neeting called to adopt a resolution, and at any
reconvened neeting, will be persons holding or representing not |less than a
majority in principal amount of the outstandi ng debt securities of a series.
(Section 1403)

EVENTS OF DEFAULT

The indenture defines an event of default with respect to any series of
debt securities as any one of the followi ng events and any other event that is
established for the debt securities of a particular series:

- default for 30 days in any paynent of interest on the series;

- default in any paynent of principal and prenmium if any, on the series;

- default in the paynent of any sinking fund installnent;
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- default for 60 days after appropriate notice in perfornmance of any other
covenant in the indenture; or

- certain events involving bankruptcy, insolvency or reorganization

No event of default with respect to a particular series of debt securities
i ssued under the indenture necessarily constitutes an event of default with
respect to any other series of debt securities. (Section 501).

W are required to file with the trustee annually an officer's certificate
i ndi cati ng whether we are in default under the indenture. (Section 1008)

The indenture provides that if an event of default shall occur and be
continuing with respect to any series of debt securities, either the trustee or
the hol ders of 25%in principal amount of the debt securities of the series (in
the case of defaults under the final two clauses |isted above, the hol ders of
25%in principal anbunt of all the debt securities) then outstanding nmay decl are
the principal, or in the case of original issue discount securities, that
portion of the principal amount as nmay be specified, of the debt securities of
the series or of all the debt securities, as the case may be to be due and
payabl e. (Section 502) In certain cases, the holders of a mgjority in principal
anount of the outstanding debt securities of any series or in the case of
defaults under the final two clauses |isted above, the holders of a majority in
princi pal amount of all the debt securities may on behal f of the hol ders of al
the debt securities of any such series or of all the debt securities, as the
case may be wai ve any past default or event of default except a default not
previously cured in paynment of the principal of or premum if any, or interest
on any of the debt securities of such series or of all the debt securities.
(Sections 502 and 513)

The indenture contains a provision entitling the trustee, subject to the
duty of the trustee during default to act with the required standard of care, to
be indemified by the holders of the debt securities of any series before
exercising any right or power under the indenture at the request of the hol ders.
(Section 603) The indenture provides that no hol der of any debt securities of
any series may institute any proceeding, judicial or otherwi se, to enforce the
i ndenture except, anong other things, where the trustee has, for 60 days after
it is given notice of default, failed to act, and where there has been both a
request to
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enforce the indenture by the holders of not |ess than 25% i n aggregate principal
anount of the then outstanding debt securities of that series and an offer of
reasonabl e indemity to the trustee. (Section 507) This provision will not
prevent any hol der of debt securities fromenforcing paynent of the principal
thereof and prenmium if any, and interest thereon at their due dates. (Section
508) The hol ders of a majority in aggregate principal anount of the debt
securities of any series then outstanding may direct the tine, nethod and pl ace
of conducting any proceedings for any renmedy available to the trustee or
exercising any trust or power conferred on it for the debt securities of that
series. However, the trustee may refuse to follow any direction that conflicts
with aw or the indenture or which would be unjustly prejudicial to the other
hol ders. (Section 512)

The indenture provides that the trustee will, within 90 days after the
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occurrence of a default on any series of debt securities known to it, give to
the hol ders of that series notice of the default if not cured or waived. Except
in the case of a default in the paynent of principal of, any prem um or
interest on, any debt securities, the trustee shall be protected in w thhol di ng
such notice if it determines in good faith that doing so is in the hol ders
interests. (Section 602)

DI SCHARGE AND DEFEASANCE

The indenture provides that we may specify that, for debt securities of a
certain series, we will be discharged fromany and all obligations regarding
those debt securities if we irrevocably deposit with the trustee, in trust,
money and/or U. S. Governnent Ooligations which through the paynent of interest
and principal will provide enough noney to pay any installnment of principal, any
premium and, any interest, on and any nandatory sinking fund paynments of such
debt securities on their stated maturity in accordance with the ternms of the
i ndenture and the debt securities. Atrust may only be established if it would
not cause the debt securities of a series listed on any nationally recognized
securities exchange to be de-listed. Establishnment of a trust may be conditioned
on our delivery to the trustee of an opinion of counsel, who may be our counsel
to the effect that, based upon applicable U S. Federal incone tax |aw or a
ruling published by the United States Internal Revenue Service, a defeasance and
di scharge will not be deemed, or result in, a taxable event to holders of the
debt securities. (Section 1301) Defeasance, however, will not end our
obligations to register the transfer or exchange of debt securities, to replace
stolen, lost or mutilated debt securities, to maintain payi ng agencies and hold
moni es for paynent in trust and, if so specified for debt securities of a
certain series, to pay the principal of and premium if any, and interest, if
any, on those debt securities.

TRUSTEE' S RELATI ONSHI P W TH | SSUER

The Chase Manhattan Bank acts as depositary for funds of, nmakes |oans to,
and perforns other services for us in the normal course of business. It also
acts as trustee for our Medium Term Notes Series C, Euro Medi um Ter m Not es
Series C, Medium Term Notes Series D, Euro Medi um Term Notes Series D,

Medi um Term Notes Series E, Euro Medi um Term Notes Series E, Medi um Ter m Not es
Series G 9.15% Notes Due 2000, 8.50% Notes Due February 15, 2003, 8.125% Notes
Due March 15, 2004, 8.25% Notes Due Septenber 15, 2006, and 8 1/4% Debent ures
Due 2022

Bankers Trust Conpany acts as depositary for funds of, makes |oans to, and
performs other services for us in the normal course of business. It also acts as
trustee for our Medium Term Notes Series F, 6 3/4% Notes Due 2002, 7.95%

Debent ures Due 2023, and 7 1/ 2% Debenture Due 2033, 6 1/2% Notes Due 2002
6 3/ 4% Not es Due 2007 and 6.50% Debentures Due 2028. It also acts as fiscal
agent for our 8% Notes Due 2002 and 5.875% Not es Due 2009.
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PLAN OF DI STRI BUTI ON
W may sell the debt securities in and outside the United States (a)
t hrough underwriters or dealers, (b) directly to purchasers or (c) through
agents. The prospectus supplenment will include the follow ng information

- the ternms of the offering
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- the nanmes of any underwiters or agents

- the purchase price fromus of the securities

- the net proceeds to us fromthe sale of the securities
- any del ayed delivery arrangenents

- any underwriting discounts and other itens constituting underwiters'
conpensati on

- any initial public offering price

any di scounts or concessions allowed or reallowed or paid to dealers

If we use underwriters in the sale, the underwiters will acquire the debt
securities for their own account. The underwriters may resell the securities
fromtinme to tine in one or nore transactions, including negotiated
transactions, at a fixed public offering price or at varying prices detern ned
at the tinme of sale. Underwiters may offer securities to the public either
t hrough underwriting syndi cates represented by one or nore nanagi ng underwiters
or directly by one or nore firns acting as underwiters. Unless we informyou
otherwi se in the prospectus suppl enent, the obligations of the underwiters to
purchase the securities will be subject to certain conditions, and the
underwiters will be obligated to purchase all the offered securities if they
purchase any of them The underwiters nay change fromtine to tinme any initial
public offering price and any di scounts or concessions allowed or re-all owed or
paid to deal ers.

During and after an offering through underwiters, the underwiters may
purchase and sell the securities in the open narket. These transactions may
i ncl ude over-allotnment and stabilizing transactions and purchases to cover
syndi cate short positions created in connection with the offering. The
underwiters may al so i npose a penalty bid, whereby selling concessions all owed
to syndicate nenbers or other broker-dealers for the offered securities sold for
their account may be reclainmed by the syndicate if those offered securities are
repurchased by the syndicate in stabilizing or covering transactions. These
activities may stabilize, naintain or otherwi se affect the market price of the
of fered securities, which nay be higher than the price that m ght otherw se
prevail in the open market. If conmenced, these activities may be di sconti nued
at any tine.

If we use dealers in the sale of securities, we will sell the securities to
themas principals. They may then resell those securities to the public at
varying prices determined by the dealers at the tinme of resale. We will include
in the prospectus supplenment the names of the dealers and the terns of the
transacti on.

W may sell the securities directly. In that case, no underwiters or
agents would be involved. W may al so sell the securities through agents we
designate fromtine to tinme. In the prospectus supplenent, we will nanme any
agent involved in the offer or sale of the offered securities, and we w ||
descri be any conm ssions payable by us to the agent. Unless we informyou
otherwi se in the prospectus supplenent, any agent will agree to use its
reasonabl e best efforts to solicit purchases for the period of its appointnent.

W may sell the securities directly to institutional investors or others
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who may be deermed to be underwiters within the neaning of the Securities Act of
1933 with respect to any sale of those securities. W will describe the terns of
any such sales in the prospectus suppl enent.

If we so indicate in the prospectus supplenent, we may authorize agents,
underwiters or dealers to solicit offers fromcertain types of institutions to
purchase securities fromus at the public offering price under del ayed delivery
contracts. These contracts woul d provide for paynment and delivery on a specified

12
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date in the future. The contracts would be subject only to those conditions
described in the prospectus suppl enent. The prospectus supplenent will describe
the comm ssion payable for solicitation of those contracts.

W may have agreenents with the agents, dealers and underwiters to
i ndemni fy them against certain civil liabilities, including liabilities under
the Securities Act of 1933, or to contribute to paynents that the agents,
deal ers or underwiters nay be required to nake. Agents, deal ers and
underwriters may be custoners of, engage in transactions with or perform
services for us in the ordinary course of their businesses.

LEGAL OPI NI ON

Howard J. Rudge, our General Counsel, or another of our |lawers, will issue
an opi nion about the legality of the offered securities for us. Any underwiters
wi Il be advised about other issues relating to any offering by their own | ega
counsel

EXPERTS

The consolidated financial statenments of DuPont incorporated in this
prospectus by reference to the Annual Report on Form 10-K/ A Amendnent No. 1 for
the year ended Decenber 31, 1998, have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, independent accountants, given on the
authority of said firmas experts in auditing and accounti ng.
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[ DUPONT LOGQ
E. |. DU PONT DE NEMOURS
AND COVPANY
DEBT SECURI Tl ES
E. I. du Pont de Nempurs and Conpany (the "Conpany" or "DuPont") may sel
fromtime to tine debt securities (the "Debt Securities") on terms to be
determined at the tinme of sale, fromwhich the Conpany will receive up to an

aggregate of $3,442,560,000 in proceeds or, if the principal of the Debt
Securities is payable in a foreign or conposite currency, the equival ent thereof
at the tinme of offering. The specific designation, aggregate principal anmount,
desi gnated currency or conposite currency, authorized denom nations, purchase
price, maturity, rate (which may be fixed or variable) and tine of paynent of
any interest, any redenption terms, terns for sinking fund paynments, and other
specific ternms in connection with the offering and sale of Debt Securities, and
any listing on a securities exchange of the Debt Securities in respect of which
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this Prospectus is being delivered ("Ofered Debt Securities") are set forth in
t he acconpanyi ng prospectus suppl enent ("Prospectus Supplenment”), together with
the ternms of offering of the Ofered Debt Securities.

The Debt Securities will be sold through agents designated fromtinme to
tinme, through underwiters or dealers or directly by the Conpany. If any agents
of the Conpany or any underwiters are involved in the sale of the Ofered Debt
Securities in respect of which this Prospectus is being delivered, the nanmes of
such agents or underwriters and any applicable comm ssions or discounts are set
forth in the Prospectus Suppl enent. The net proceeds to the Conmpany from such
sale are also set forth in the Prospectus Suppl ement.

Debt Securities of a series may be issuable in registered formw thout
coupons ("Registered Securities"), in bearer formw th coupons attached ("Bearer
Securities") or in the formof one or nore global securities (each a "d obal
Security"). Bearer Securities will be offered only outside the United States and
its possessions to non-United States persons and to offices |ocated outside the
United States and its possessions of certain United States financi al
institutions and other exenpt persons.

THESE SECURI TI ES HAVE NOT BEEN APPROVED OR DI SAPPROVED BY THE SECURI TI ES AND
EXCHANGE COWM SSI ON OR ANY STATE SECURI TI ES COWM SSI ON
NOR HAS THE SECURI TI ES AND EXCHANGE COVM SSI ON OR ANY
STATE SECURI TI ES COVWM SSI ON PASSED UPON THE
ACCURACY OR ADEQUACY OF THI S PROSPECTUS. ANY
REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE.

This Prospectus may not be used to consummate sal es of Debt Securities

unl ess acconpani ed by a Prospectus Suppl enent.

The date of this Prospectus is May 25, 1994
<PAGE>

NO DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORI ZED TO G VE ANY
| NFORVATI ON OR TO MAKE ANY REPRESENTATI ON NOT CONTAI NED I N THI S PROSPECTUS, AND,
| F G VEN OR MADE, SUCH | NFORVATI ON OR REPRESENTATI ON MUST NOT BE RELI ED UPON AS
HAVI NG BEEN AUTHCORI ZED BY THE COVPANY OR ANY AGENT, UNDERVWRI TER OR DEALER THI S
PROSPECTUS DOES NOT CONSTI TUTE AN OFFER TO SELL OR A SCOLI Cl TATI ON OF AN OFFER TO
BUY ANY OF THE SECURI TI ES OFFERED HEREBY | N ANY JURI SDI CTI ON TO ANY PERSON TO
VHOM I T IS UNLAWFUL TO MAKE SUCH OFFER I N SUCH JURI SDI CTI ON.  THE DELI VERY OF
TH' S PROSPECTUS AT ANY TI ME DOES NOT | MPLY THAT THE | NFORVATI ON HEREIN | S
CORRECT AS OF ANY TI ME SUBSEQUENT TO THE DATE HEREOF.

AVAI LABLE | NFORNMATI ON

The Conpany is subject to the informational requirenents of the Securities
Exchange Act of 1934 and in accordance therewith files reports and ot her
information with the Securities and Exchange Comnr ssion. Reports, proxy
statenents and other information filed by the Conpany with the Securities and
Exchange Comm ssion can be inspected and copied at the public reference
facilities maintained by the Commi ssion at 450 Fifth Street, N W, Wshi ngton,
D.C. 20549, and at the followi ng Regional Ofices of the Commi ssion: New York
Regi onal O fice, 7 Wrld Trade Center, New York, New York 10048; and Chi cago
Regi onal O fice, Northwestern Atrium Center, 500 West Madi son Street, Suite
1400, Chicago, Illinois 60661. Copies of such material can also be obtained from
the Public Reference Section of the Conm ssion, Washington, D.C 20549 at

http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt (41 of 56)5/3/2004 10:50:25 AM



http://www.sec.gov/Archives/edgar/data/30554/000089322004000844/w95877e424b5.txt

prescribed rates. Such reports, proxy statenents and other information can al so
be inspected at the offices of the New York Stock Exchange Inc., 20 Broad
Street, New York, New York 10005, on which certain of the Conpany's securities
are listed. This Prospectus does not contain all information set forth in the
Regi stration Statenment and Exhibits thereto, which the Conpany has filed with
the Conmm ssion under the Securities Act of 1933 and to which reference is hereby
made.

| NCORPORATI ON OF CERTAI N DOCUMENTS BY REFERENCE

The docunents |isted below heretofore filed with the Securities and
Exchange Comm ssion are incorporated herein by reference

(a) The Conpany's Annual Report on Form 10-K for the year ended
December 31, 1993.

(b) The Conpany's Current Report on Form 8-K, filed on April 25, 1994.

Al'l docunents filed by the Conpany pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 after the date of this Prospectus
and prior to the termination of the offering of the Debt Securities shall be
deened to be incorporated by reference in this Prospectus and to be part hereof
fromthe date of filing of such docunents. Any statenent contained in a docunent
i ncorporated or deenmed to be incorporated by reference herein shall be nodified
or superseded for purposes of this Prospectus to the extent that a statenent
cont ai ned herein, or contained in the acconpanyi ng Prospectus Supplenent, or in
any ot her subsequently filed docunment which also is or is deened to be
i ncorporated by reference herein, nodifies or supersedes such statenment. Any
statenent so nodified or superseded shall not be deened, except as so nodified
or superseded, to constitute a part of this Prospectus. Any docunents
i ncorporated by reference do not formpart of the listing particulars of the
Council of The International Stock Exchange of the United Kingdom and the
Republic of Ireland Linmted.

THE COVPANY UNDERTAKES TO PROVI DE W THOUT CHARGE TO EACH PERSON TO WHOM A
COPY OF THI S PROSPECTUS HAS BEEN DELI VERED, ON THE WRI TTEN OR ORAL REQUEST OF
ANY SUCH PERSON, A COPY OF ANY OR ALL OF THE DOCUMENTS REFERRED TO ABOVE VHI CH
HAVE BEEN OR MAY BE | NCORPORATED BY REFERENCE I N THI S PROSPECTUS, OTHER THAN
EXH BI TS TO SUCH DOCUMENTS (UNLESS SUCH EXHI BI TS ARE SPECI FI CALLY | NCORPORATED
BY REFERENCE | NTO THE | NFORMATI ON THAT THI S PROSPECTUS | NCORPCRATES) . REQUESTS
FOR SUCH COPI ES SHOULD BE DI RECTED TO CAPI TAL MARKETS, DUPONT FINANCE, E. |. DU
PONT DE NEMOURS AND COVPANY, 1007 MARKET STREET, W LM NGION, DELAWARE 19898
( TELEPHONE: 302- 774-1000) .

2
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THE COVPANY
E. I. du Pont de Nenmpurs and Conpany (the "Conpany") was founded in 1802

and was incorporated in Delaware in 1915. Its principal executive offices are at
1007 Market Street, WI mngton, Delaware 19898 (tel ephone: (302) 774-1000).

The Conpany has five principal business segments -- Chem cals, Fibers,
Pol yrmers, Petrol eum and Diversified Businesses. Manufacturing and selling
activities of businesses in the Chemicals, Fibers, Polymers and Diversified
Busi nesses segnents are conducted principally through various operating units.
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The Petrol eum segnent busi nesses are conducted principally through Conoco Inc.
O her subsidiaries and affiliates al so conduct exploration, production,

manuf acturing or selling activities, and sone are distributors of products
manuf act ured by t he Conpany.

The Conpany has approximately 85 busi nesses that nanufacture and sell a
wi de range of products to many different markets, including the energy,
transportation, textile, construction, autonotive, electronics, printing, health
care, packaging and agricultural markets. The Conpany and its subsidiaries have
operations in about 70 nations worldw de and, as a result, about 45% of
consol i dated revenues are derived fromsales outside the United States, based on
the location of the corporate unit naking the sale.

RATI O OF EARNI NGS TO FI XED CHARGES

<Tabl e>
<Caption>
THREE MONTHS ENDED
MARCH 31, 1994
<S> <C
Rati o of Earnings to Fixed 6.2
Charges. . ...
<Caption>
YEAR ENDED DECEMBER 31,

1993 1992 1991 1990 1989
<S> <C <C <C <C <C
Rati o of Earnings to Fixed 2.0 2.7 3.5 4.7 6.0

Charges. ...
</ Tabl e>

USE OF PROCEEDS

Except as nmay otherw se be disclosed in the Prospectus Suppl enment, the net
proceeds to the Conpany fromthe sale of the Debt Securities offered hereby will
be used for general corporate purposes.

PLAN OF DI STRI BUTI ON

The Conpany may sell the Debt Securities in any of four ways: (i) through
underwiters or dealers; (ii) directly to one or nore purchasers, (iii) to both
investors and deal ers through a specific bidding or auction process or
ot herwi se; or (iv) through agents. The Prospectus Supplenent with respect to the
O fered Debt Securities sets forth the terns of the offering of the Ofered Debt
Securities, including the nane or nanmes of any underwiters, the purchase price
of the Ofered Debt Securities and the proceeds to the Conpany from such sal e,
any underwiting discounts and other items constituting underwiters'
conpensation, any initial public offering price and any di scounts or concessions
allowed or reallowed or paid to dealers and any securities exchanges on which
the Ofered Debt Securities may be listed. If a bidding or auction process is
utilized, it is described in the Prospectus Suppl enent.

If underwiters are used in the sale, the Debt Securities will be acquired
by the underwriters for their own account and may be resold fromtinme to tinme in
one or nore transactions, including negotiated transactions, at a fixed public
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of fering price or at varying prices determined at the tine of sale. The Debt
Securities may be offered to the public either through underwriting syndicates
represented by managi ng underwiters or directly by any underwiters. Unless
otherwi se set forth in the Prospectus Suppl enment, the obligations of the
underwriters to purchase the OOfered Debt Securities will be subject to certain
conditions precedent and the underwiters will be obligated to purchase all the
O fered Debt Securities if any are purchased. Any initial public offering price
and any di scounts or concessions allowed or reallowed or paid to dealers may be
changed fromtine to tine.

O fered Debt Securities may be sold directly by the Conpany or through
agents designated by the Conpany fromtine to tinme. Any agent involved in the
offer or sale of the Offered Debt Securities in respect of which this Prospectus
is delivered will be nanmed, and any commi ssi ons payabl e by the Conpany

3
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to such agent will be set forth, in the Prospectus Supplenent. Unl ess otherw se
indicated in the Prospectus Suppl enent, any such agent will be acting on a best

efforts basis for the period of its appointnent.

If so indicated in the Prospectus Supplenent, the Conpany will authorize
agents, underwiters or dealers to solicit offers by certain specified
institutions to purchase Ofered Debt Securities fromthe Conpany at the public
offering price set forth in the Prospectus Supplenent pursuant to del ayed
delivery contracts providing for paynent and delivery on a specified date in the
future. Such contracts will be subject only to those conditions set forth in the
Prospectus Suppl enment and the Prospectus Supplenment will set forth the
commi ssi on payable for the solicitation of such contracts.

Agents and underwiters may be entitled under agreenments entered into with
the Conpany to indemification by the Conpany against certain liabilities,
including liabilities under the Securities Act of 1933, or to contribution with
respect to paynents which the agents or underwiters may be required to nake in
respect thereof. Agents and underwriters nmay be customers of, engage in
transactions with, or performservices for the Conpany in the ordinary course of
busi ness.

Each underwriter, deal er and agent participating in the distribution of any
O fered Debt Securities which are issuable in bearer formw Il agree that it
will not offer, sell or deliver Ofered Debt Securities in bearer formwthin
the United States or to, or for the account or benefit of, United States persons
(other than qualifying financial institutions) (i) until 40 days after the
settlenment date or (ii) at any tine if the obligation is held as part of an
unsol d all otment or subscription (the "Restricted Period").

DESCRI PTI ON OF DEBT SECURI Tl ES

The Debt Securities are to be issued either under an Indenture dated as of
June 1, 1992 between the Conpany and Bankers Trust Company, as Trustee (the "BT
I ndenture") or under an Indenture dated as of June 1, 1992 between the Conpany
and Chem cal Bank, as Trustee (the "Chenical I|ndenture”, and collectively with
the BT Indenture, the "Indenture"), each of which is incorporated or filed as an
exhibit to the Registration Statement, of which this Prospectus is a part, filed
by the Conpany with the Securities and Exchange Comm ssion. The Trustee will be
designated in the Prospectus Supplenment for each series of Debt Securities, and
all references herein to the "Trustee" shall be deenmed to nean the Trustee so
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identified in such Prospectus Supplenent. The follow ng sunmaries of certain
provi sions of the Indenture do not purport to be conplete and are subject to,
and are qualified in their entirety by reference to, all provisions of the

I ndenture, including the definition therein of certain ternmns.

GENERAL

The Indenture does not limt the amount of Debt Securities which can be
i ssued thereunder and provides that Debt Securities may be issued thereunder up
to the aggregate principal anmount which may be authorized fromtinme to tinme by
t he Conpany. The Debt Securities will be unsecured and will rank on a parity
with all other unsecured and unsubordi nated i ndebtedness of the Conpany.

Ref erence is hereby made to the Prospectus Supplenent relating to the
O fered Debt Securities for the terns of such Debt Securities, including, where
applicable: (i) the designation, aggregate principal anmount, currency or
currenci es and denom nations of such Debt Securities; (ii) the price or prices
(expressed as a percentage of the aggregate principal anmount thereof) at which
such Debt Securities will be issued; (iii) the date or dates on which such Debt
Securities will mature; (iv) the currency or currencies in which such Debt
Securities are being sold and in which the principal of and any interest on such
Debt Securities will be payabl e and whet her the hol der of any such Debt
Securities may elect the currency in which paynents thereon are to be nade, and,
if so, the manner of such election; (v) the rate or rates (which may be fixed or
vari abl e) per annum at which such Debt Securities will bear interest, if any;
(vi) the date from which such interest on such Debt Securities will accrue, the

dates on which such interest will be payable and the date on which paynent of
such interest will comence; (vii) the dates on which and the price or prices at
whi ch such Debt Securities will, pursuant to any mandatory sinking fund

provi sion, or nmay, pursuant to any optional redenption or required repaynent
provi si ons, be redeened or

<PAGE>

repaid and the other ternms and provisions of any such mandatory sinking fund,
optional redenption or required repayment; (viii) whether such Debt Securities
are to be issuable as Registered Securities, Bearer Securities or both and the
ternms upon which any Bearer Securities of such series may be exchanged for

Regi stered Securities of such series; (ix) whether such Debt Securities are to
be issued in whole or in part in the formof one or nore d obal Securities and,
if so, the identity of the Depositary or Depositaries for such G obal Security
or Securities; (x) any special provisions for the paynent of additional anounts
with respect to such Debt Securities; (xi) if a tenporary G obal Security is to
be issued with respect to such series, the requirenents for certification of
ownership by non-United States persons that will apply prior to (a) the issuance
of a definitive Bearer Security or (b) the paynment of interest on an Interest
Paynent Date that occurs before the issuance of a definitive Bearer Security;
(xii) if a tenporary A obal Security is to be issued with respect to such
series, the terns upon which interests in such tenporary d obal Security may be
exchanged for interests in a definitive dobal Security or for definitive Debt
Securities of the series and the ternms upon which interests in a definitive

A obal Security, if any, may be exchanged for definitive Debt Securities of the
series; (xiii) any additional restrictive covenants included for the benefit of
hol ders of such Debt Securities; (xiv) additional Events of Default provided
with respect to such Debt Securities; (xv) if the Debt Securities of such series
are subject to defeasance at the option of the Conmpany, the provisions, Federa
i ncone tax consequences and ot her considerations applicable thereto; and (xvi)
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the designated Trustee for such Debt Securities. (Section 301)

The Debt Securities may be issuable as Registered Securities, Bearer
Securities or both. Debt Securities of a series may be issuable in whole or in
part in the formof one or nore G obal Securities, as described bel ow under
"d obal Securities". Unless the Prospectus Supplenent relating thereto specifies
ot herwi se, Registered Securities denomnated in U S. dollars will be issued only
i n denom nations of $1,000 or any integral multiple thereof and Bearer
Securities denoninated in U S. dollars will be issued only in the denoninations
of $1, 000, $10, 000, and $100,000. See, however, "Limtations on |Issuance of
Bearer Securities" below. One or nore G obal Securities will be issued in a
denom nation or aggregate denoninations equal to the aggregate principal anpunt
of Qutstanding Debt Securities of the series to be represented by such d oba
Security or Securities. The Prospectus Supplenent relating to a series of Debt

Securities denominated in a foreign or conposite currency will specify the
denom nation thereof and any special U S. Federal income tax and ot her
considerations relating thereto. No service charge will be nmade for any transfer

or exchange of Debt Securities, but the Conpany may require paynent of a sum
sufficient to cover any tax or other governnental charge payable in connection
therewth. (Sections 302 and 305)

At the option of the Hol der upon request confirnmed in witing, and subject
to the terns of the Indenture, Bearer Securities (with all unmatured coupons,
except as provided below) of any series will be exchangeable into an equa
aggregate principal amount of Registered Securities (if the Debt Securities of
such series are issuable as Registered Securities) or Bearer Securities of the
same series (with the sane interest rate and maturity date), but no Bearer
Security will be delivered in or to the United States, and Registered Securities
of any series (other than a dobal Security, except as set forth below wll be
exchangeabl e into an equal aggregate principal anmount of Registered Securities
of the sane series (Wth the sane interest rate and maturity date) of different
aut hori zed denom nations. If a Holder surrenders Bearer Securities in exchange
for Registered Securities between a Regul ar Record Date or, in certain
circunstances, a Special Record Date, and the relevant interest paynent date,
such Holder will not be required to surrender the coupon relating to such
i nterest paynment date. Registered Securities nay not be exchanged for Bearer
Securities. (Section 305)

Debt Securities may be presented for exchange, and Registered Securities
(other than a dobal Security) may be presented for transfer (with the form of
transfer endorsed thereon duly executed), at the office of any transfer agent or
at the office of the Security Registrar, wthout service charge and upon paynent
of any taxes and ot her governnmental charges as described in the Indenture. Such
transfer or exchange will be effected upon the transfer agent or the Security
Regi strar, as the case nay be, being satisfied with the docunents of title and
identity of the person making the request. (Section 305) Bearer Securities wll
be transferabl e by delivery.

<PAGE>

Debt Securities may be issued under the Indenture as Original |ssue
Di scount Securities to be offered and sold at a substantial discount below their
stated principal amount. Federal income tax consequences and ot her speci al
consi derations applicable to any such Original Issue Discount Securities will be
described in the Prospectus Supplenent relating thereto. "Original |ssue
Di scount Securities" means any Debt Securities that provide for an anount |ess
than the principal anmount thereof to be due and payabl e upon a declaration of
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accel eration of the Maturity thereof upon the occurrence of an Event of Default
and the continuation thereof and any Debt Securities issued with original issue
di scount for U S. Federal incone tax purposes. (Section 101)

GLOBAL SECURI TI ES

The Debt Securities of a series nmay be issued in whole or in part in the
formof one or nore G obal Securities that will be deposited with, or on behal f
of, a depositary (the "Depositary") identified in the Prospectus Suppl enent
relating to such series. @ obal Securities nmay be issued in either registered or
bearer formand in either tenporary or definitive form Unless and until it is
exchanged in whole or in part for Debt Securities in definitive form a d oba
Security may not be transferred except as a whole by the Depositary for such
d obal Security to a nom nee of such Depositary or by a noni nee of such
Depositary to such Depositary or another nom nee of such Depositary or by such
Depositary or any such nonminee to a successor of such Depositary or a nom nee of
such successor. (Sections 303 and 305)

The specific terns of the depositary arrangenent with respect to any Debt

Securities of a series will be described in the Prospectus Suppl enent relating
to such series if other than or in addition to the description bel ow The
Conpany anticipates that the following provisions will apply to all depositary

arrangenents.

Upon the issuance of a G obal Security, the Depositary for such G obal
Security will credit, on its book-entry registration and transfer system the
respective principal anounts of the Debt Securities represented by such d oba
Security to the accounts of institutions that have accounts with such Depositary
("participants"). The accounts to be credited shall be designated by the
underwiters of such Debt Securities, by certain agents of the Conpany or by the
Company, if such Debt Securities are offered and sold directly by the Conpany.

Omership of beneficial interests in a Aobal Security will be limted to
participants or persons that may hold interests through participants. Oamership
of beneficial interests in such G obal Security will be shown on, and the

transfer of that ownership will be effected only through, records maintai ned by
the Depositary for such dobal Security or by participants or persons that hold
through participants. The | aws of sone states require that certain purchasers of
securities take physical delivery of such securities in definitive form Such
limts and such laws nmay inpair the ability to transfer beneficial interests in
a G obal Security.

So long as the Depositary for a dobal Security, or its nomnee, is the
owner of such G obal Security, such Depositary or such nom nee, as the case nmay
be, will be considered the sole owner or holder of the Debt Securities
represented by such G obal Security for all purposes under the |Indenture
governi ng such Debt Securities. Except as set forth bel ow, owners of beneficial
interests in a Gobal Security will not be entitled to have Debt Securities of
the series represented by such G obal Security registered in their nanes, wil
not receive or be entitled to receive physical delivery of Debt Securities of
such series in definitive formand will not be considered the owners or hol ders
t hereof under the Indenture governing such Debt Securities. Accordingly, each
person owning a beneficial interest in a Aobal Security nust rely on the
procedures of the Depositary and, if such person is not a participant, on the
procedures of the participant and, if applicable, the indirect participant,

t hrough whi ch such person owns its interest, to exercise any rights of a hol der
under the Indenture.

Subj ect to the restrictions discussed under "Limtations on |Issuance of
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Bearer Securities" below, principal, premum if any, and interest paynents on
Debt Securities registered in the name of or held by a Depositary or its nom nee
will be made to the Depositary or its noninee, as the case may be, as the

regi stered owner or the holder of the (3 obal Security representing such Debt
Securities. None of the Conpany, the Trustee for such Debt Securities, any
payi ng agent or the Security Registrar for such Debt
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Securities will have any responsibility or liability for any aspect of the
records relating to or paynents made on account of beneficial ownership
interests in a Gobal Security for such Debt Securities or for maintaining,
supervising or reviewing any records relating to such beneficial ownership
i nt erests.

The Conpany expects that the Depositary for Debt Securities of a series,
upon recei pt of any paynment of principal, premiumor interest in respect of a
definitive G obal Security, will credit inmmediately participants' accounts with
paynments in anounts proportionate to their respective beneficial interests in
the principal anobunt of such dobal Security as shown on the records of such
Depositary. The Conpany al so expects that paynments by participants to owners of
beneficial interests in such G obal Security held through such participants will
be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of custoners in bearer formor registered

in "street nane", and will be the responsibility of such participants. Receipt
by owners of beneficial interests in a tenporary d obal Security of payments in
respect of such tenporary G obal Security will be subject to the restrictions

di scussed under "Linmtations on |ssuance of Bearer Securities" bel ow.

If a Depositary for Debt Securities of a series is at any tine unwilling or
unabl e to continue as Depositary and a successor Depositary is not appointed by
the Conpany within 90 days, the Conpany will issue Debt Securities of such

series in definitive formin exchange for the G obal Security or Securities
representing the Debt Securities of such series. In addition, the Conpany may at
any tinme and in its sole discretion deternm ne not to have any Debt Securities of
a series represented by one or nore G obal Securities and, in such event, wll

i ssue Debt Securities of such series in definitive formin exchange for the

A obal Security or Securities representing such Debt Securities. Further, an
owner of a beneficial interest in a dobal Security representing Debt Securities
of such series may, on terns acceptable to the Conpany and the Depositary for
such d obal Security, receive Debt Securities of such series in definitive form
In any such instance, an owner of a beneficial interest in a dobal Security
will be entitled to physical delivery in definitive formof Debt Securities of
the series represented by such d obal Security equal in principal anpbunt to such
beneficial interest and to have such Debt Securities registered inits nanme (if
the Debt Securities of such series are issuable as Registered Securities). Debt
Securities of such series so issued in definitive formwill be issued (a) as
Regi stered Securities in denom nations, unless otherw se specified by the
Conpany, of $1,000 and integral multiples thereof if the Debt Securities of such
series are issuable as Registered Securities, (b) as Bearer Securities in the
denom nation, unless otherw se specified by the Conpany, of $1,000, $10,000 or
$100, 000 if the Debt Securities of such series are issuable as Bearer Securities
or (c) as either Registered or Bearer Securities, if the Debt Securities of such
series are issuable in either form (Section 305) See, however, "Limtations on
| ssuance of Bearer Securities" below for a description of certain restrictions
on the issuance of a Bearer Security in definitive formin exchange for an
interest in a dobal Security.
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PAYMENT AND PAYI NG AGENTS

Paynment of principal of and premium if any, and interest on Bearer
Securities will be payable in the currency designated in the Prospectus
Suppl ement, subject to any applicable |laws and regul ati ons, at such paying
agencies outside the United States as the Conpany may appoint fromtine to tine.
Any such payment nmay be nade, at the option of a Holder, by a check in the
designated currency or by transfer to an account in the designated currency
mai nt ai ned by the payee with a bank | ocated outside the United States. No
payment with respect to any Bearer Security will be nmade at the Corporate Trust
Ofice of the Trustee or any other paying agency maintained by the Conpany in
the United States nor will any such paynent be made by transfer to an account,
or by mail to an address, in the United States. Notwi thstanding the foregoing,
payments of principal of and premium if any, and interest on Bearer Securities

will be made in U.S. dollars at the Corporate Trust O fice of the Trustee in The
City of New York if paynment of the full anpbunt thereof at all paying agencies
outside the United States is illegal or effectively precluded by exchange

controls or other simlar restrictions. (Section 1002)

Payrment of principal of and premium if any, on Registered Securities wll
be made in the designated currency agai nst surrender of such Regi stered
Securities at the Corporate Trust Ofice of the Trustee in The City of New York.
Unl ess otherwi se indicated in the Prospectus Suppl enment, paynent of any
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installment of interest on Registered Securities will be nmade to the person in
whose nane such Debt Security is registered at the cl ose of business on the
Regul ar Record Date for such interest. Unless otherw se indicated in the
Prospectus Suppl ement, paynents of such interest will be nade at the Corporate
Trust OFfice of the Trustee in The City of New York, or by a check in the
designated currency mailed to each Hol der at such Holder's regi stered address.
(Sections 307 and 1001)

The paying agents outside the United States initially appointed by the

Company for a series of Debt Securities will be named in the Prospectus
Suppl enment. The Conpany may terni nate the appoi ntment of any of the paying
agents fromtime to tinme, except that the Conpany will maintain at |east one

paying agent in The Gty of New York for payments with respect to Registered
Securities and at | east one paying agent in a city outside the United States so
|l ong as any Bearer Securities are outstanding where Bearer Securities may be
presented for paynent and may be surrendered for exchange, provided that so |ong
as any series of Debt Securities is listed on The International Stock Exchange
of the United Kingdom and the Republic of Ireland Linmted or the Luxenbourg

St ock Exchange or any other stock exchange | ocated outside the United States and
such stock exchange shall so require, the Conpany will maintain a paying agent

i n London or Luxenbourg or any other required city |located outside the United
States, as the case may be, for such series of Debt Securities. (Section 1002)

Al'l noneys paid by the Conpany to a payi ng agent for the paynent of
principal of or premum if any, or interest on any Debt Security that remains
uncl aimed at the end of two years after such principal, prem umor interest
shal | have becone due and payable will be repaid to the Conpany and the Hol der
of such Debt Security or any coupon appertaining thereto will thereafter |ook
only to the Conpany for paynment thereof. (Section 1003)

CERTAI N COVENANTS CF THE COWVPANY
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The Conpany covenants that, so long as any of the Debt Securities renains
outstanding, it will not, nor will it permt any Restricted Subsidiary (as
defined, see "Definition of Certain Ternms" below) to issue, assume, or guarantee
any debt for noney borrowed (herein referred to as "Debt") if such Debt is
secured by a nortgage on any Principal Property (as defined), or on any shares
of stock or indebtedness of any Restricted Subsidiary (whether such Principal
Property, shares of stock, or indebtedness are now owned or hereafter acquired)
wi thout in any such case effectively providing that the Debt Securities shall be
secured equally and ratably with such Debt. This restriction, however, shall not
apply to: (i) nortgages on property, shares of stock, or indebtedness of any
corporation existing at the tine such corporation beconmes a Restricted
Subsidiary; (ii) nortgages on property existing at the tinme that it is acquired,
or to secure Debt incurred for the purpose of financing the purchase price of
such property or inprovenents or construction on the property, which Debt is
incurred prior to, at the tinme of or within one year after such acquisition
conpl etion of such construction, or the comencenent of commercial operation of
such property thereon; (iii) nortgages securing Debt ow ng by any Restricted
Subsidiary to the Conpany or another Restricted Subsidiary; (iv) nortgages on
property of a corporation existing at the tinme such corporation is nmerged into
or consolidated with the Conpany or a Restricted Subsidiary or at the tine of a
sale, |lease or other disposition of the properties of a corporation as an
entirety or substantially as an entirety to the Conpany or a Restricted
Subsi diary; (v) nortgages on property of the Conpany or a Restricted Subsidiary
in favor of the United States of Anmerica or any State thereof, or any
department, agency or instrunentality or political subdivision of the United
States of Anmerica or any State thereof or in favor of any other country, or any
political subdivision thereof, to secure certain paynents pursuant to any
contract or statute or to secure any indebtedness incurred for the purpose of
financing all or any part of the purchase price or the cost of construction of
the property subject to such nortgages (including without [imtation nortgages
incurred in connection with pollution control, industrial revenue or sinilar
financings); (vi) nortgages existing at the date of the Indenture; (vii)
nort gages on particul ar property (or any proceeds of the sale thereof) to secure
all or any part of the cost of exploration, drilling, mning or devel opment
thereof (including construction of facilities for field processing of mnerals)
intended to obtain or materially increase the production and sale or other
di sposition of oil, gas, coal, uranium copper or other mnerals therefrom or
any i ndebtedness created, issued, assuned or guaranteed to provide funds
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for any or all such purposes; or (viii) any extension, renewal or replacenment
(or successive extensions, renewals or replacenments), in whole or in part, of
any nortgage referred to in the foregoing clauses (i) through (vii) inclusive.
Not wi t hst andi ng t he above, the Conpany and one or nore Restricted Subsidiaries
may, W thout securing the Debt Securities, issue, assune, or guarantee secured
Debt whi ch woul d ot herwi se be subject to the above restrictions, provided that

t he aggregate anount of such Debt which would then be outstanding (not including
secured Debt permtted under the foregoing exceptions) and the aggregate
Attributable Debt (as defined) of sale and | easeback transactions subject to the
restrictions described in the second foll ow ng paragraph and in existence at
such tinme (not including any sale and | easeback transaction as to which the
Conpany has conplied with clause (b) of such paragraph) does not at any one tine
exceed 10% of the Consolidated Net Tangi ble Assets (as defined) of the Conpany
and its consolidated Subsidiaries. (Section 1004)
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For the purposes of the foregoing covenant, the follow ng types of
transactions shall not be deenmed to create Debt secured by a nortgage: the sale
or other transfer of (i) oil, gas, coal, uranium copper or other mnerals in
place for a period of tinme until, or in an amount such that, the purchaser wll
realize therefroma specified amount of noney (however determ ned) or a
specified anbunt of such mnerals or (ii) any other interest in property of the
character comonly referred to as a "production paynent”. (Section 1004)

Sal e and | easeback transacti ons by the Conpany or any Restricted Subsidiary
of any Principal Property are prohibited unless (a) the Conpany or such
Restricted Subsidiary would be entitled (pursuant to the provisions of the
second precedi ng paragraph) to issue, assume, or guarantee Debt secured by the
property involved at |east equal in anbunt to the Attri butable Debt (as defi ned)
in respect of such transaction without equally and ratably securing the Debt
Securities or (b) an anpbunt equal to such Attributable Debt is applied to the
retirement of nonsubordi nated Debt of the Company or a Restricted Subsidiary
which by its ternms matures at or is extendible or renewable at the option of the
obligor to a date nore than twelve nonths after the creation of such Debt.
(Section 1005)

The Conpany will not consolidate or nerge with or dispose of all or
substantially all of its property to any corporation unless the surviving
corporation (if other than the Conmpany) shall assune the obligations of the
Company under the Indenture and under the Debt Securities. (Section 801) If on
any consolidation or nmerger of the Company or any Restricted Subsidiary with or
into any other corporation, or on any sale, conveyance, or |ease of
substantially all its properties, any Principal Property or any shares of stock
or indebtedness of any Restricted Subsidiary would then beconme subject to any
nmort gage, pledge, security interest, or other lien or encunbrance, the Conpany,
prior to such event, wll secure the Debt Securities by a direct |lien on such
Principal Property, shares of stock or indebtedness, prior to all liens other
than any previously existing. (Section 802)

Except for the limtations on secured debt and sal e and | easeback
transacti ons descri bed above, the |Indenture and Debt Securities do not contain
any covenants or other provisions designed to afford hol ders of the Debt
Securities protection in the event of a highly | everaged transaction involving
t he Conpany.

DEFI NI TI ON OF CERTAI N TERMS

"Subsidiary" is defined to mean any corporation which is consolidated in
t he Conpany's accounts and any corporation of which at least a majority of the
out st andi ng stock having voting power under ordinary circunstances to elect a
majority of the board of directors of said corporation shall at the tine be
owned or controlled by the Conpany or by the Conpany and one or nore
Subsi diaries or by one or nore Subsidiaries. (Section 101)

"Restricted Subsidiary” is defined to mean any whol | y-owned Subsidiary (i)
substantially all the property of which is located within the continental United
States of Anmerica, (ii) which owns a Principal Property, and (iii) in which the
Company' s investnent exceeds 1% of the consolidated assets of the Conpany as of
the end of the |ast preceding year; provided, however, that the term"Restricted
Subsi di ary" does not include any whol|y-owned Subsidiary which is principally
engaged in leasing or in

<PACGE>
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financing installnent receivables or which is principally engaged in financing
the Conpany's operations outside the continental United States. (Section 101)

"Principal Property"” is defined as any manufacturing plant or facility or
any mneral producing property or any research facility located within the
continental United States of Anerica owned by the Conpany or any Restricted
Subsi diary, unless, in the opinion of the Board of Directors, such plant,
facility, property or research facility is not of material inmportance to the
total business conducted by the Conpany and its Restricted Subsidiaries.
(Section 101)

"Attributable Debt" is defined as the present val ue (discounted as provi ded
in the Indenture) of the obligation of a | essee for rental paynents during the
remai ning termof any |ease. (Section 1005)

"Consol i dated Net Tangi bl e Assets” nmeans the total amount of assets (Iless
applicabl e reserves and other properly deductible itens) after deducting
therefrom (a) all current liabilities (excluding any thereof which are by their
terns extendi ble or renewable at the option of the obligor thereon to a tine
more than 12 nonths after the time as of which the amount thereof is being
conputed), and (b) all goodw Il, trade nanes, tradenmarks, patents, purchased
technol ogy, unanortized debt discount and other l|ike intangible assets, all as
set forth on the nost recent quarterly bal ance sheet of the Conpany and its
consol i dated Subsidi aries and conputed in accordance with generally accepted
accounting principles. (Section 101)

MCDI FI CATI ON OF THE | NDENTURE

The Indenture pernmits the Conpany and the Trustee, with the consent of the
hol ders of not less than a ngjority in principal anount of the Debt Securities
at the tinme outstanding thereunder and affected thereby, to execute a
suppl enental indenture nodifying the Indenture or the rights of the hol ders of
such Debt Securities and any rel ated coupons, provided that no such nodification
shall, without the consent of the hol der of each Debt Security affected thereby,
(i) change the maturity of any Debt Security or coupon, or reduce the principal
anount thereof, or reduce the rate or change the tine of payment of interest
t hereon, or change any Pl ace of Paynent or change the coin or currency in which
a Debt Security or coupon is payable or inpair the right of any holder to
institute suit for the enforcenent of paynent in accordance with the foregoing,
or (ii) reduce the aforesaid percentage of Debt Securities, the consent of the
hol ders of which is required for any such nodification. (Section 902)

The I ndenture contains provisions for convening neetings of the Hol ders of
Debt Securities of a series. (Section 1401) A neeting nay be called at any tine
by the Trustee or upon the request of the Conpany or the Holders of at |east 10%
in principal anount of the outstanding Debt Securities of such series, in any
such case upon notice given in accordance with the Indenture. (Section 1402)
Except as limted by the proviso in the precedi ng paragraph, any resolution
presented at a neeting or adjourned neeting at which a quorumis present may be
adopted by the affirmative vote of the Holders of not less than a mgjority in
princi pal anmount of the outstanding Debt Securities of that series; provided,
however, that, except as limted by the proviso in the precedi ng paragraph, any
resolution with respect to any denmand, consent, waiver or other action that nay
be made, given or taken by the Hol ders of a specified percentage, which is |ess
than a majority in principal amunt of outstanding Debt Securities of a series,
may be adopted at a neeting or adjourned neeting at which a quorumis present by
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the affirmative vote of the Hol ders of such specified percentage in principa
amount of the outstanding Debt Securities of that series. (Section 1403)

Any resol ution passed or decision taken at any neeting of Hol ders of Debt
Securities of any series duly held in accordance with the Indenture will be
bi nding on all Hol ders of Debt Securities of that series and the rel ated
coupons. The quorum at any neeting called to adopt a resolution, and at any
reconvened neeting, will be persons holding or representing not less than a
majority in principal amount of the outstanding Debt Securities of a series.
(Section 1403)

10
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EVENTS OF DEFAULT

The I ndenture defines an Event of Default with respect to any series of
Debt Securities as being any one of the followi ng events and such other event as
may be established for the Debt Securities of a particular series: (a) default
for 30 days in any payment of interest on such series; (b) default in any
payment of principal, and premum if any, on such series; (c) default in the
paynment of any sinking fund installnment; (d) default for 60 days after
appropriate notice in performance of any other covenant in the Indenture; or (e)
certain events involving bankruptcy, insolvency or reorganization. No Event of
Default with respect to a particular series of Debt Securities issued under the
I ndenture necessarily constitutes an Event of Default with respect to any other
series of Debt Securities issued thereunder. (Section 501) The Conpany is
required to file with the Trustee annually an Oficer's Certificate indicating
whet her the Conpany is in default under the Indenture. (Section 1008)

The I ndenture provides that if an Event of Default specified therein shal
occur and be continuing with respect to any series of Debt Securities, either
the Trustee or the Holders of 25%in principal anpunt of the Debt Securities of
such series (in the case of defaults under clauses (d) and (e), the Hol ders of
25% in principal anmount of all the Debt Securities) then outstanding may decl are
the principal (or in the case of Oiginal |Issue Discount Securities, such
portion of the principal amunt thereof as may be specified in the terns
thereof) of the Debt Securities of such series (or of all the Debt Securities,
as the case may be) to be due and payable. (Section 502) In certain cases, the
Hol ders of a mgjority in principal amount of the outstandi ng Debt Securities of
any series (or in the case of defaults under clauses (d) and (e), the Hol ders of
a majority in principal anmount of all the Debt Securities) may on behalf of the
Hol ders of all the Debt Securities of any such series (or of all the Debt
Securities, as the case may be) and any rel ated coupons wai ve any past default
or event of default except a default not theretofore cured in paynent of the
principal of or premium if any, or interest on any of the Debt Securities of
such series (or of all the Debt Securities, as the case may be) and any rel ated
coupons. (Sections 502 and 513)

The I ndenture contains a provision entitling the Trustee, subject to the
duty of the Trustee during default to act with the required standard of care, to
be indemified by the Hol ders of the Debt Securities of any series or any
rel ated coupons before proceeding to exercise any right or power under the
I ndenture with respect to such series at the request of such Hol ders. (Section
603) The Indenture provides that no Hol der of any Debt Securities of any series
or any related coupons may institute any proceeding, judicial or otherwise, to
enforce such Indenture except, anong other things, where the Trustee has, for 60
days after it is given notice of default, failed to act, and where there has
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been both a request to enforce such Indenture by the Hol ders of not |ess than
25% i n aggregate principal anount of the then outstanding Debt Securities of
such series and an offer of reasonable indemity to the Trustee. (Section 507)
This provision will not prevent any Hol der of Debt Securities or any rel ated
coupons from enforcing paynent of the principal thereof and premium if any, and
interest thereon at the respective due dates thereof. (Section 508) The Hol ders
of a majority in aggregate principal amunt of the Debt Securities of any series
then outstanding may direct the tinme, nethod and place of conducting any
proceedi ngs for any renedy available to the Trustee or exercising any trust or
power conferred on it with respect to the Debt Securities of such series.
However, the Trustee may refuse to follow any direction that conflicts with | aw
or the Indenture or which would be unjustly prejudicial to Holders not joining
therein. (Section 512)

The I ndenture provides that the Trustee will, within 90 days after the
occurrence of a default with respect to any series of Debt Securities known to
it, give to the Holders of Debt Securities of such series notice of such default
if not cured or waived, but, except in the case of a default in the paynment of
principal of (or premum if any), or interest on, any Debt Securities, the
Trustee shall be protected in w thholding such notice if it determ nes in good
faith that the w thhol ding of such notice is in the interests of the Hol ders of
such Debt Securities. (Section 602)

DI SCHARGE AND DEFEASANCE

The I ndenture provides that the Conpany may specify that, with respect to
the Debt Securities of a certain series, it will be discharged fromany and al
obligations in respect of such Debt Securities (except
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for certain obligations to register the transfer or exchange of Debt Securities,
to replace stolen, lost or mutilated Debt Securities, to maintain paying
agenci es and hold nonies for paynent in trust and, if so specified with respect
to the Debt Securities of a certain series, to pay the principal of (and
premum if any) and interest, if any, on such specified Debt Securities) upon
the irrevocabl e deposit with the Trustee, in trust, of nmoney and/or U S.
CGovernnent Cbligations which through the payment of interest and principal
thereof in accordance with their terns will provide nobney in an anpunt
sufficient to pay any installment of principal (and premium if any) and
interest, if any, on and any mandatory sinking fund paynents in respect of such
Debt Securities on the stated maturity of such paynents in accordance with the
terms of the Indenture and such Debt Securities. If so specified with respect to
the Debt Securities of a series, such a trust nmay only be established if
establishment of the trust would not cause the Debt Securities of any such
series listed on any nationally recogni zed securities exchange to be de-listed
as aresult thereof. Also, if so specified with respect to a series of Debt
Securities, such establishment of such a trust may be conditioned on the
delivery by the Conpany to the Trustee of an Opinion of Counsel (who may be
counsel to the Conpany) to the effect that, based upon applicable U S. Federa

i ncome tax law or a ruling published by the United States Internal Revenue

Servi ce, such a defeasance and di scharge will not be deemed, or result in, a
taxabl e event with respect to Holders of such Debt Securities. The designation
of such provisions, U S. Federal income tax consequences and ot her

consi derations applicable thereto will be described in the Prospectus Suppl enent
relating thereto. (Section 1301)
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TRUSTEE' S RELATI ONSHI P W TH | SSUER

Chem cal Bank will act as Trustee for Debt Securities issued under the
Chem cal Indenture. Chemical Bank acts as depositary for funds of, makes | oans
to, and perfornms other services for the Conpany in the normal course of
business. It also acts as trustee for the Conpany's Medi um Term Notes Series C,
Euro Medi um Term Notes Series C, Medium Term Notes Series D, Euro Medium Term
Notes Series D, Medium Term Notes Series E, Euro Medium Term Notes Series E,
8. 45% Not es Due Cctober 15, 1996, 8.65% Notes Due 1997, 9.15% Notes Due 2000, 6%
Debent ures Due 2001, 8.50% Notes Due February 15, 2003, 8.125% Notes Due March
15, 2004, 8.25% Notes Due Septenber 15, 2006, and 8 1/4% Debentures Due 2022. |t
al so acts as fiscal agent for the Conpany's 9% Notes Due 1994.

Bankers Trust Conpany will act as Trustee for Debt Securities issued under
the BT Indenture and nmay act as underwiter or agent (through an affiliate) with
respect to securities of the Conpany. Bankers Trust Conpany acts as depositary
for funds of, makes |oans to, and perforns other services for the Conpany in the
normal course of business. It also acts as trustee for the Conpany's Medi um Term
Notes Series F, 6 3/4% Notes Due 2002, 7.95% Debentures Due 2023, and 7 1/2%
Debentures Due 2033. It also acts as fiscal agent for the Conpany's 8 1/2% Not es
Due 1996, 8 1/2% Notes Due 1998, 7 1/2% Notes Due 1999, and 8% Notes Due 2002.

LI M TATI ONS ON | SSUANCE OF BEARER SECURI Tl ES

In conpliance with United States Federal tax |laws and regulations, in
general Bearer Notes may not be offered or sold during the Restricted Period (as
defined under "Plan of Distribution") to a person within the United States or
its possessions or to or for the account or benefit of, a United States person.
However, offers or sales can be nmade to (i) the U S. office of internationa
organi zations (as defined in Section 7701(a)(18) of the U S. Internal Revenue
Code of 1986, as anended (the "Code") and the regul ations thereunder), (ii) the
U S office of foreign central banks (as defined in Section 895 of the Code and
the regulations thereunder) and (iii) foreign branches of United States
financial institutions which are purchasing for their own account or for resale,
and whi ch have agreed to conply with the requirenments of Section 165(j)(3)(A),
(B) or (C) of the Code. In addition, sales can be made to a United States person
acquiring a Bearer Note through a financial institution described in clause
(iii) of the preceding sentence. Definitive Bearer Notes will not be delivered
within the United States, or in any event unless the beneficial owner of the
Not es had conplied with the certification requirenments described above under
"Description of Debt Securities -- General".

12
<PAGE>

Bearer Notes will bear the follow ng | egend on their face and on any
i nterest coupons which may be detached therefromor, if the obligation is
evi denced by a book entry, appears in the book of record in which the book entry
is made: "Any United States person who holds this obligation will be subject to
limtations under the United States income tax laws, including the limtations
provi ded in Sections 165(j) and 1287(a) of the United States Internal Revenue
Code". The Sections referred to in such legend provide that a United States
person who holds a Bearer Note will not be allowed to deduct any | oss realized
on the sal e, exchange or redenption of such Bearer Note and any gain (which
m ght ot herwi se be characterized as capital gain) recognized on such sal e,
exchange or redenption will be treated as ordinary incone.

As used herein, "United States person" nmeans an individual who is a citizen
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or resident of the United States, a corporation, partnership or other entity
created or organized in or under the laws of the United States or any political
subdi vi si on thereof, or any estate or trust the inconme of which is subject to
United States Federal income taxation regardless of its source.

EXPERTS

The consolidated financial statenents of E. |I. du Pont de Nenours and
Conpany incorporated in this Prospectus by reference to the Conpany's Annual
Report on Form 10-K for the year ended Decenber 31, 1993, have been so
incorporated in reliance on the report of Price Waterhouse, independent
accountants, given on the authority of said firmas experts in auditing and
accounti ng.
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