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the registrant under any of the following provisions:

[    ]      Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[    ]      Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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[    ]      Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))

1

Item 1.01.     Entry into a Material Definitive Agreement

               On October 24, 2005, E. I. du Pont de Nemours and Company ("DuPont") entered into an "Accelerated
Share Repurchase" agreement with Goldman, Sachs & Co. ("Goldman Sachs") under which DuPont has agreed to
repurchase from Goldman Sachs shares of DuPont's outstanding common stock for an aggregate purchase price of
approximately $3 billion.

               Under the agreement, DuPont will purchase from Goldman Sachs 75,719,334 shares of DuPont's common
stock on October 27, 2005 at a price per share of $39.62 with Goldman Sachs purchasing an equivalent number of
shares in the open market over the next nine months. At the end of the nine-month period, DuPont may receive from,
or be required to pay to, Goldman Sachs a price adjustment based upon the volume weighted average price of DuPont
common stock during such purchase period. The price adjustment, if any, may be settled, at DuPont's option, in cash
or shares of its common stock. DuPont will finance the purchase of its shares initially with short-term borrowings.

               The shares of common stock repurchased by DuPont under the agreement will be retired. DuPont will have
75,719,334 fewer shares outstanding immediately following the October 27, 2005 purchase.
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SIGNATURE

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

E. I. DU PONT DE NEMOURS AND COMPANY
(Registrant)

/s/ D. B. Smith
D. B. Smith

Vice President & Controller
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