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Re:  The Dow Chemical Company
Incoming letter dated December 11, 2009

Dear Mr. Mueller:

This is in response to your letter dated December 11, 2009 concerning the
shareholder proposal submitted to Dow by William Steiner. We also have received a
letter on the proponent’s behalf dated December 22, 2009. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the’
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerelv.

Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden

** EISMA & OMB Memorandum M-07-16 ***



December 22, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Dow Chemical Company
Incoming letter dated December 11, 2009

The proposal recommends that the board adopt a policy requiring that the proxy
statement for each annual meeting contain a proposal, submitted by and supported by
company management, seeking an advisory vote of shareholders to ratify and approve the
board Compensation Committee Report and the executive compensation policies and
practices set forth in the Compensation Discussion and Analysis.

We are unable to concur in your view that Dow may exclude the proposal under
rule 14a-8(i)(3). Accordingly, we do not believe that Dow may omit the proposal from
its proxy materials in.reliance on rule 14a-8(1)(3).

Sincerely,

KOSE A. LUKIN
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

: The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 142-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any commuriications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
. proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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December 11, 2009
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(202) 530-9569

Vi4d E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  The Dow Chemical Company
Stockholder Proposal of William Steiner
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, The Dow Chemical Company (the
“Company”), intends to omit from its proxy statement and form of proxy for its 2010 Annual
Meeting of Stockholders (collectively, the “2010 Proxy Materials™) a stockholder proposal (the
“Proposal”) and statements in support thereof (the “Supporting Statements”) received from John
Chevedden on behalf of William Steiner (the “Proponent™) relating to an advisory vote on
executive compensation. '

Pursuant to Rule 14a-8(j), we have:

J filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2010 Proxy Materials with the Commission; and

e concurrently sentcopies of thiscorresporidenice to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
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Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal states:

RESOLVED-—the shareholders of our company recommend that the board of
directors adopt a policy requiring that the proxy statement for each annual
meeting contain a proposal, submitted by and supported by Company
Management, seeking an advisory vote of sharcholders to ratify and approve the
board Compensation’s Committee Report and the executive compensation
policies and practices set forth in the Company’s Compensation Discussion and
Analysis.

A copy of the Proposal and related correspondence with the Proponent are attached to
this letter as Exhibit A.

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2010 Proxy Materials
pursuant to Rule 14a-8(i)(3), which allows exclusion if the proposal or supporting statement is
contrary to any of the Commission’s proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy materials. As discussed below, this basis
applies with respect to the Proposal and Supporting Statements because when read together they
are vague and materially false and misleading.

ANALYSIS

L The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague, Indefinite And Misleading.

The Staff consistently has taken the position that when the resolution contained in a

proposal or the proposal and supporting statement read together are vague and indefinite, the

proposal is misleading and therefore excludable under Rule 14a-8(1)(3) because “neither the

stockholders voting on the proposal, nor the company in implementing the proposal (if adopted),
o uld-be-able-to-determine-with-any reasonable-certainty-exaetly-what-actions-or measures the — ——————

proposal requires.” Staff Legal Bulletin No. 14B (Sept. 15, 2004) (“SLB 14B”). See aiso Dyer

v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I}t appears to us that the proposal, as drafted and

submitted to the company, is so vague and indefinite as to make it impossible for either the board

of directors or the stockholders at large to comprehend precisely what the proposal would

entail.”). The Staff also affirmed in SLB 14B that a proposal may be excluded under
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Rule 14a-8(1)(3) when a factual statement in the proposal or supporting statement is materially
false or misleading.

The Proposal seeks to have the Board implement a policy requiring a proposal to be
included in the Company’s proxy materials for each annual meeting, which is to be submitted by
and supported by management, seeking an advisory vote of stockholders to ratify and approve
the Compensation Committee Report and the executive compensation policies and practices as
set forth in the Company’s Compensation Discussion and Analysis.

The Staff has concurred in the exclusion of virtually identical proposals under
Rule 14a-8(i)(3) as false and misleading under Rule 14a-9. See Jefferies Group, Inc. (avail.
Feb. 11, 2008, recon. denied Feb. 25, 2008) {concurring in the exclusion of a proposal almost
identical to the Proposal as materially false and misleading); The Ryland Group, Inc. (avail.
Feb. 7, 2008) (same). But see XTO Energy Inc. (avail. Feb. 13, 2008) (Staff was unable to
concur that the company had met its burden of establishing that it could exclude the proposal).
Similarly here, for the reasons set forth below, both individually and collectively, the language
and intent of the Proposal and the Supporting Statements are so inherently vague and indefinite
that neither the stockholders in voting on the Proposal, nor the Board in implementing the
Proposal, would be able to determine with any reasonable certainty the actions required by the
Proposal. Thus, the Proposal is so vague and indefinite as to be misleading and, therefore, is
excludable under Rule 14a-8(1)(3).

A The Proposal Is Excludable Because It Is Unclear What The Stockholder
Advisory Vote Should Address.

The Staff previously has concurred in the exclusion of similar proposals regarding
advisory votes on Compensation Committee Reports in proxy statements, where such proposals
are vague or misleading as to the objective or effect of the proposed advisory vote. See Sara Lee
Corp. (avail. Sept. 11, 20006). See also Energy Corp. (avail. Feb. 14, 2007); Safeway Inc. (avail.
Feb. 14, 2007); Energy East Corp. (avail. Feb. 12, 2007); WellPoint Inc. (avail. Feb. 12, 2007);
Burlington Northern Sante Fe Corp. (avail. Jan. 31, 2007); Johnson & Johnson (avail.

Jan. 31, 2007); Allegheny Energy, Inc. (avail. Jan. 30, 2007); The Bear Stearns Companies Inc.
(avail. Jan. 30, 2007); PG&E Corp. (avail. Jan. 30, 2007) (each concurring in the exclusion of a
proposal regarding an advisory vote on the Compensation Committee Report as materially false
or misleading).

For example, the proposal in Sara Lee requested the company to adopt a policy that the

company’s stockholders “be given the opportunity . . . to vote on an advisory resolution . . . to
approve the report of the Compensation and Employee Benefits Committee set forth in the proxy
statement.” The Staff concurred that the proposal was materially false or misleading under

Rule 14a-8(1)(3), stating:
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The proposal’s stated intent to “allow stockholders to express their opinion about
senior executive compensation practices” would be potentially materially
misleading as shareholders would be voting on the limited content of the new
Compensation Committee Report, which relates to the review, discussions and
recommendations regarding the Compensation Discussion and Analysis
disclosure rather than the company’s objectives and policies for named executive
officers described in the Compensation Discussion and Analysis.

The analysis in Sara Lee differs from proposals where an advisory vote was sought that
was specifically aimed at the compensation of named executive officers as disclosed in the
company’s Summary Compensation Table and the narrative accompanying such tables. In those
situations, the Staff was unable to concur in the exclusion of the proposals under
Rule 142-8(1)(3). See Zions Bancorporation (avail. Feb, 26, 2009); Allegheny Energy, Inc.
(avail. Feb. 5, 2008); Burilington Northern Sante Fe Corp. (avail. Jan. 22, 2008); Jones Apparel
Group, Inc. (avail. Mar. 28, 2007); Affiliated Computer Services (avail. Mar. 27, 2007);
Blockbuster, Inc. (avail. Mar. 12, 2007); Northrop Grumman Corp. (Feb. 14, 2007); Clear
Channel Communications (avail. Feb. 7, 2007) (in each case, the Staff was unable to concur in
exclusion under Rule 14a-8(1)(3) of a proposal that sought an advisory vote on the amount of
compensation disclosed in the proxy statement’s Summary Compensation Table for the named
executive officers).

As with the proposals in Jefferies Group and The Ryland Group, the Proposal includes a
Sara Lee—type request that the Company provide for a stockholder advisory vote on the Board’s
Compensation Committee Report and for an advisory vote on the executive compensation
policies and practices set forth in the Company’s Compensation Discussion and Analysis. In
Jefferies Group and The Ryland Group, the proposals and supporting statements, when read
together, provided two fundamentally differing and inconsistent interpretations of what the
advisory vote would address. As in Jefferies Group and The Ryland Group, the Proposal and
Supporting Statements are clear that the Proposal seeks a single combined advisory vote, but the
Proposal and Supporting Statements are vague and have misleading statements as to the intended
purpose and effect of the advisory vote requested under the Proposal.

Specifically, the Proposal and Supporting Statements are vague and misleading as to the
effect or objective of implementing an advisory vote on the Compensation Committee Report.
Under the Commission’s disclosure rules, the Compensation Committee Report is not a
substantive executive compensation disclosure but instead is a corporate governance process
e JiSClOSULE, sEL-fOrth-in Jtem-407(e)-of Regulation-S-K. L However, the Supporting Statements

I Under Item 407(e)(5) of Regulation S-K, the Compensation Committee Report simply states
whether the compensation committee reviewed and discussed the Compensation Discussion
[Footnote continued on next page]
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refer to “Say on Pay” resolutions and indicate that the Proposal is seeking “this reform.” Later,
the Supporting Statements refer to the Proposal as “this Executive Pay proposal.” The other
statements in the Supporting Statements suggest that the effect of the Proposal would be to
provide feedback on the Company’s executive compensation practices. For example, the
Supporting Statements include the statement (quoting Paul Hodgson of The Corporate Library)
that “executive compensation lies at the root of the current financial crises,” and after addressing
various “concerns” regarding executive compensation practices at the Company asserts, “The
above concerns shows [sic] there is need for improvement.” While the Supporting Statements
have a reference to “our company’s 2009 reported corporate governance status,” that reference
occurs in the context of referring to a consideration to be borne in mind when stockholders are
considering “this Executive Pay proposal.” Absent any other discussion in the Proposal or the
Supporting Statements as to the effect of an advisory vote on the Board Compensation
Committee Report, the Proposal and Supporting Statements misleadingly indicate that the
advisory vote requested in the Proposal would allow stockholders to address and provide input
on the Company’s executive compensation practices.

As with the proposals in Sara Lee, Jefferies Group and The Ryland Group, the Proposal
is materially misleading because, following the Commission’s adoption of new compensation
disclosure rules, the Compensation Committee Report will not contain the information that the
Proposal indicates stockholders will be voting on, namely, the Company’s executive
compensation policies. Further, given the vague and conflicting statements in the Proposal and
the Supporting Statements as to the purpose and effect of the combined advisory vote that is
sought by the Proposal, it is not possible for stockholders in voting on the Proposal or for the
Board, if it were to seek to implement the proposal, to determine what is called for under the
Proposal. The language of the proposal and the Supporting Statements creates a fundamental
uncertainty as to whether the advisory vote would relate in some way to the actions by the Board
that are described in the Compensation Committee Report or the substance of the Company’s
executive compensation policies and practices. As noted by the Staff in the Sara Lee letter, an
advisory vote on the Board Compensation Committee Report does not provide feedback or input
on the Company’s executive compensation, and the fact that the Proposal would require a
combined vote on the Board Compensation Committee Report and the executive compensation
policies and practices as set forth in the Company’s Compensation Discussion and Analysis
means that stockholders will not know what objective is served by the requested advisory vote,
and the Company’s management would not know how to implement the Proposal so as to (i)
address both the Compensation Committee Report and the Compensation Discussion and

[Footnote continued from previous page]

and Analysis with management and, based on the review and discussions, whether the
compensation committee recommended to the board of directors that the Compensation
Discussion and Analysis be included in the company’s annual report and proxy statement.
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Analysis and (ii) achieve the Proposal’s sole stated objective of providing a vote on executive
pay. Instead, any vote implemented under the Proposal would be addressing two fundamentally
different issues, and stockholders and the Company would not know how to respond to interpret
either the Proposal or the effect of the advisory vote it requests. Thus, as noted by the Staff in
Sara Lee, the Proposal’s intent to allow stockholders to express their opinion about senior
executive compensation practices would be materially misleading when applied to the limited
content of the Compensation Committee Report. Consequently, the Proposal is so inherently
vague that it is materially misleading and excludable under Rule 14a-8(i)(3).

B. The Proposal Is Excludable Because It Is Unclear Regarding Who Should
Act—Management Or The Board Of Directors.

The Proposal requests that at each annual meeting a proposal be “submitted by and
supported by Company Management.” The Supporting Statements also refer to the Company’s
“board and management.” The Proposal and the Supporting Statements thus clearly refer to the
Board and Company’s “management” separately. The Proposal and Supporting Statements are
vague and indefinite because they fail to distinguish between or clarify the Proposal’s intention
as to what actions are to be taken by the Company’s Board of Directors and what actions are to
be taken by the Company’s management.

Under Section 141(a) of the General Corporation Law of Delaware, the directors of a
Delaware corporation are vested with the power and authority to manage the business of the
corporation. Section 141(a) provides, in relevant part, as follows: “The business and affairs of
every corporation organized under this chapter shall be managed by or under the direction of a
board of directors, except as may be otherwise provided in this chapter or in its certificate of
incorporation.” In addition, Section 3.1 of the Company’s By-Laws provides that: “The
business and affairs of the Company shall be managed by or under the direction of its Board of
Directors.” Moreover, under the Commission’s Rule 14a-4(a), the Board solicits authority to
vote the shares of the Company at the annual meeting. It is, therefore, the Board, and not the
Company’s management, that determines the matters to be presented to stockholders at the
annual meeting.

The Proposal’s requirement that all future advisory votes be submitted and supported by
the Company’s management conflicts with the authority of the Board under Delaware law and
the Commission’s proxy rules to control what is submitted to stockholders for a vote and to make
a recommendation as to how stockholders vote on such matters. Thus, there is a fundamental

lack of certainty as to how the Proposal would be implemented. Neither the stockholders nor the
Company would be able to determine with any reasonable certainty the actions sought by the
Proposal since the authority to submit and support the Proposal in the proxy statement rests with
the Board and not the management, as would be required under the Proposal. In this respect, the
vague and misleading nature of the Proposal is similar to the situation addressed in paragraph (c)
of the Note to Rule 14a-9, which identifies as an example of situations that may be misleading,
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the “failure to so identify a proxy statement, form of proxy or other soliciting material as to
clearly distinguish it from the soliciting material of any other person or persons soliciting for the
same meeting or subject matter.”

As noted by the company in Jefferies Group, which contained a proposal essentially
identical to the Proposal, “fundamentally inconsistent interpretations can be made of this
Proposal.” Just as in Jefferies Group, the Proposal is subject to multiple interpretations
including:

. a stockholder may decide to vote for or against the Proposal based on his or her
view that it will be Company “management” that will submit and support the
future advisory vote resolutions—with this view based on a reading of the plain
language of the Proposal, which calls for “management™ submission and support
of future advisory vote proposals; or

. a stockholder may decide to vote for or against the Proposal based on his or her
view that it will be the Company Board that will submit and support the future
advisory vote resolutions—with this view based on language that would appear
elsewhere throughout the Company’s proxy materials, including with respect to
the Proposal itself, stating that it is the Board that is submitting matters for
stockholders’ consideration and making recommendations as to whether those
matters should be supported.

The Staff frequently has concurred that proposals that are susceptible to multiple
interpretations can be excluded as vague and indefinite because the company and its stockholders
might interpret the proposal differently, such that “any action ultimately taken by the [c]Jompany
upon implementation {of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fuqua Industries, Inc. (avail.

Mar. 12, 1991). More recently, in General Electric Co. (avail. Jan. 26, 2009, recon. denied

Apr. 2, 2009), the proposal requested that the Board take the steps necessary to amend the By-
Laws and each appropriate governing document to give the holders of 10% of the Company’s
outstanding stock (or the lowest percentage allowed by law above 10%) the power to call a
special stockholder meeting, and further provided that such “bylaw and/or charter text will not
have any exception or exclusion conditions (to the fullest extent permitted by state law) applying
to stockholders only and meanwhile not apply to management and/or the board.” The proposal
was susceptible to at least two interpretations, and the Staff concurred with the exclusion of the
proposal as vague and.indefinite. See-also-Prudential-Einancial Inc.{avail. Eeb.-16,2007)

(concurring with the exclusion of a proposal, which was susceptible to a different interpretation
if read literally than if read in conjunction with the supporting statement, as vague and
indefinite); International Business Machines Corp. (avail. Feb. 2, 2005) (concurring with the
exclusion of a proposal regarding executive compensation as vague and indefinite because the
identity of the affected executives was susceptible to multiple interpretations); Philadelphia
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Electric Co. (avail. Jul. 30, 1992) (noting that the proposal, which was susceptible to multiple
interpretations due to ambiguous syntax and grammar, was “so inherently vague and indefinite
that neither the shareholders . . . nor the Company . . . would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires”).

Consistent with Staff precedent, the Company’s stockholders cannot be expected to make
an informed decision on the merits of the Proposal if they are unable “to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” SLB 14B. See
also Boeing Corp. (avail. Feb. 10, 2004); Capital One Financial Corp. (avail. Feb. 7, 2003)
(concurring in the exclusion of a proposal under Rule 14a-8(i)(3) where the company argued that
its stockholders “would not know with any certainty what they are voting either for or against”).
Here, the operative language of the Proposal is subject to alternative interpretations. Moreover, |
neither the Company’s stockholders nor its Board would be able to determine with any certainty
what actions the Company would be required to take in order to comply with the Proposal.
Accordingly, we believe that as a result of the vague and indefinite nature of the Proposal, the
Proposal is impermissibly misleading and, thus, excludable in its entirety under Rule 14a-8(i)(3).

IL The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is Materially
False Or Misleading. '

The Proposal urges the Board to adopt a policy regarding advisory vote proposals to be
submitted by and “supported by Company management” to ratify and approve the Board
Compensation Committee Report and the executive compensation policies and practices set forth
in the Company’s Compensation Discussion and Analysis. As referenced above in Section 1B,
the Company is governed by the Board, and it is inconsistent with state law for stockholders to
dictate what the Board or the Company’s management will “support.”

We understand that the Company’s Board does not believe that an annual advisory vote is
the most effective and meaningful means for obtaining the views of stockholders regarding the
Company’s executive compensation practices. This is particularly the case with the advisory
vote sought under the Proposal, which is vague and ambiguous as to what exactly stockholders
are being asked to vote upon or what action the Board is being asked to consider. The Company
understands that Congress is considering prescribing an advisory vote on executive
compensation for all U.S. public companies, and the Company, of course, would comply with
any legal obligation to provide an advisory vote. Nevertheless, for the reasons addressed herein,
if the Proposal is included in the Company’s proxy materials, the Board will recommend a vote

- against the Proposal and will include a statement explaining the basis for that recommendationto.... .

stockholders. Although the proxy statement will not include the views of Company
“management” regarding the Proposal, we understand that management is of the same view as
the Board with regard to the effectiveness and utility of an annual advisory vote as urged in the
Proposal.



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
Division of Corporation Finance
December 11,2009

Page 9

The inclusion of the Proposal in the Company’s annual proxy statement would require
the Company to include the language “submitted by and supported by Company Management,”
which appears to be a fundamental element of the purpose and intent of the Proposal. While the
Proposal is unclear, as discussed in Section [.B above, as to whether support should come from
the Board or from Company’s management, it is the view of both the Board and Company’s
management that the Proposal should not be supported. Thus, inclusion of the Proposal would
require inclusion of language that is materially false and misleading, and as such the Proposal is
excludable under Rule 14a-8(i)(3).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2010 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Amy E. Wilson, the Company’s Assistant Secretary, at (989) 638-2176.

Sincerely,
Ronald O. Mueller

ROM/ser
Enclosures

cc: Amy E. Wilson, The Dow Chemical Company
W. Michael McGuire, The Dow Chemical Company
William Steiner
John Chevedden

100769755_5.D0C
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----- Original Message-----

From: olmsted [mailto=FISMA & OMB Memorandum M-07-16***
Sent: Tuesday, November 17, 2009 9:00 PM

To: Wilson, Amy (AE)

Cc: McGuire, Mike (WM) - Legal

Subject: Rule 14a-8 Proposal (DOW)

Dear Ms. Wilson,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

cc:

William Steiner




William Steiner

*EISMA & OMB Memorandum M-07-16™

Rule 14a-8 Proponent since the 1980s

Mr. Andrew N. Liveris
Chairman

Dow Chemical Company (DOW)
2030 Dow Center

Midland M1 48674

Dear Mr. Liveris,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

**FISMA & OMB Memorandum M-07-16*** at:
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email to olmsted7p (at) earthlink.net

Sincerely, J
ol o™ oli7bes4

g

William Steiner Date

cc: Charles J. Kalil <ckalil@dow.com>
Corporate Secretary

PH: 989 636-1000"

FX: 989 832-1556

Thomas Moran <temoran@dow.com>
Assistant Secretary

PH: 989-638-2176

FX: 989-638-1740

Amy E. Wilson <AEwilson@dow.com>

Assistant Secretary



[DOW: Rule 14a-8 Proposal, November 17, 2009]

3 [Number to be assigned by the company] — Shareholder Say on Executive Pay
RESOLVED - the shareholders of our company recommend that our board of directors adopt a
policy requiring that the proxy statement for each annual meeting contain a proposal, submitted
by and supported by Company Management, seeking an advisory vote of shareholders to ratify
and approve the board Compensation’s Committee Report and the executive compensation
policies and practices set forth in the Company’s Compensation Discussion and Analysis.

Votes on 2009 “Say on Pay” resolutions averaged more than 46% in favor. More than 20
companies had votes over 50% including our company, demonstrating strong shareholder support
for this reform. Shareholder proposals often win higher votes on subsequent submissions.

"There should be no doubt that executive compensation lies at the root of the current financial
crisis,” wrote Paul Hodgson, a senior research associate with The Corporate Library
http://www.thecorporatelibrary.com, an independent research firm. "There is a direct link between
the behaviors that led to this financial collapse and the short-term compensation programs so
common in financial services companies that rewarded short-term gains and short-term stock
price increases with extremely generous pay levels."

Nell Minow said, “If the board can’t get executive compensation right, it’s been shown it won’t
get anything else right either.”

The merits of this Executive Pay proposal should also be considered in the context of the need for
improvements in our company’s 2009 reported corporate governance status:

The Corporate Library rated our company "Moderate Concern" in executive pay — $16 million for
CEO Andrew Liveris. The Corporate Library said it remained concerned that the only element of
long-term equity actually tied to a performance achievement represented only 25% of the award.
Additionally, our company continued to make tax gross-up payments on certain benefits and
perquisites, which seemed entirely unnecessary given the level of executive pay. Finally, the
increase in Andrew Liveris’ pension, at an annual cost of almost $3 million, completely
overbalanced the pay package and is due to the large number of “credited” years of service
accounted for under the supplemental retirement plan.

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal: Shareholder Say on Executive Pay — Yes on 3. [Number to be assigned
by the company]

Notes:
William Steiner, ***FISMA & OMB Memorandum M-07-16*** sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original

—— submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.



Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
+ the company objects to factual assertions because they are not supported;
* the company objects to factual assertions that, while not materially false or
misieading, may be disputed or countered;
* the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
* the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email..ciqua s oms Memorandum M-07-167
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November 23, 2008
Via Qvernight Mail

John Chevedden
*EISMA & OMB Memorandum M-07-16***

Stockholder Proposal on Say on Executive Pay

Dear Mr. Chevedden:

By way of this letter, I wish to acknowledge timely receipt on November. 17, 2009 of a
stockholder proposal on say on executive pay that you submitted on behalf of William
Steiner for the 2010 Annual Meeting of Stockholders of The Dow Chemical Company.
The cover letter accompanying the proposal indicates that communications regarding

the proposal should be directed to your attention.

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides
that each shareholder proponent must submit sufficient proof that it has continuously
held at least $2,000 in market value, or 1%, of a company’s shares entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted.
To date, we have not received such proof of ownership.

To remedy this defect, Mr. Steiner must submit sufficient proof of his ownership
of the requisite number of Company shares. As explained in Rule 14a-8(b), sufficient

proof may be in the form of:

e a written statement from the “record”™ holder of Mr. Steiner’s shares (usually
a broker or a bank) verifying that, as of the date the proposal was submitted,
Mr. Steiner continuously held the requisite number of Company shares for at
least one year,; or

e if Mr. Steiner has filed with the Securities and Exchange Commission
(“SEC”) a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 3, or
amendments to those documents or updated forms, reflecting his ownership
of Company shares as of or before the date on which the one-year eligibility
period begins, a copy of the schedule and/ior form, and any subsequent
amendments reporting a change in the ownership level and a written
statement that Mr. Steiner continuously held the required number of shares

for the one-year period.
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The rules of the SEC require that any response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date this letter is
received. For your reference. please find enclosed a copy of Rule 14a-8.

Dow’s Annual Meeting will be held on May 13. 2010. in Midland, Michigan. Thank you.

Sincerely.
, -
L

[N PN .
4 L ( ton - \\_f'“"‘_’“'
Amy E. Wilson
Assistant Secretary
989-638-2176

Fax: 989-638-1740
aewislon@dow.com

Enclosure ~ Rule 14a-8 of the Securities Exchangé Act of 1934

cc: William Steiner. via Overnight Mail




Rule 14a:8 — Proposais of Security Holders

mmmmammmammpwhmmmwmm
pmaﬂmhhmotpwmﬁemmmmmwwmm sharsholdera, in summary, b

included on & company's proxy mmmmmmmmmm

Statement in ils proxy mmmmmmmmmmm Yew spacific
W nly afler sibmilling its reasors fo the

CnmmmmmwmmmmwmmMsommmwmmm
saforences to "you" mxoammmmmmmmm
a, Quastion 1: Whawammmmkmrmmm«mmm

b

the company and/or its board of direciors take action, which you intend to present at'a meeting of he.
company’s shareholdars, Your proposal shoukd state aa clearly as possible the céurse of action that
you betiava the company should folfow. If your proposal is placed on the compeny's proxy card, the
company must also 9Mhﬂ’a!onna!wowmmbrmmwspodfybybnm achoica

tion. Unlese ctharwise indicated, the word “priposal® as

- batwaen approval or or absten
mmmmmmmnmmm and to your coresponding statarmant in support of
vwrpmpml(ﬁﬂw) v

Quuﬂmzwm&eiuhhwmnampml.mdhwmldsmomtmmmacompanymaum
sligible?

1. lnordenobu!@bmosmawopeeal.ymmsthsvaeonﬁmmsiymldamastu,ono

in market vafue, or 1%, of the company's sscusities eatitted to ba voted on the proposal st the
maemmmeaﬂmywbyﬁwdainwuabmwwpmpomvwmmmm
lhmsmﬂiasmm&sdaho!msmem )

Rywmhmgmmxdsfdyawmmmkhmﬁxammmmkm

cormpany's recerds as a sharéhalder, the company can varify your afigitiily on s own,

Mmmﬁmwwmwmammmmmmu

confinye 1o hoid the sacurities through the date of the mesting of shirsholdera. Howevar, i

fike many ehareholders you are not & registarad hoider, the conpany kkaly does not know

that you are a sharehcldar, or how ghares you own. In this case, m!uﬂmyonsubmlt
your proposdl, you miist prova your ta&ocmyhmdtmwm

L msmmhmmmm«mammmmw
. holder of your seauriles {usually a broker or bank} vadfying thet, atthw time you

submitted yow proposal, you contintcusly heid the secusities for atleast one year.
You must also Inchide your awn writien statement that you intend to-contifue fo hold

’ ﬂwmﬁnmmmamm«ﬁm«mmm

ik meaaomd\uy!opmeommﬂpappﬁosamyﬂyuuimwmdamusu
Soheduls 136, Fom 3, Form 4 and/or Form 5, or emandments lo those documents
or updated fonns, reflacting your ownership of the shdres as of or before the date on
- whiich ihs one-year aligisiity perlod begins, if you have fed one of thise tocuments
mmsecmmmm eigiblity by subimiling (o the company: -

A, Acopyof the scheduls m&wfomwanysubmqmammw
mehwmmhmm )

8. .Yourwiitten statsment that you continuously held the required number of
- shares for the ona-year perod as of the date of the stalsment; and

C.—Your wiitien slatement that you Interid 16 GoriS ownerahip of he shares

through the date of the company's annual or spesia! meeling.



¢ Ma: How many proposals may | submit Each sharshalder may submit no more than ons
proposal io a company lor a particular shareholders’ meeting. .

d. Question 4: How fong can my proposal be? Tho proposal, mdudngany accompanying suppomng
statemenn, mny not excead 500 words.

e. 'Question 5: What is the deadline for submitting a pmposa!?
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this year's annual meeting has been changed by more than 30 days from the date of the
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statement and form of proxy with the Commissicn. Thé company must simuitansously provide
you with a copy of its submiasion, The Commission steff may permit the company to maka its
submission iatsr than 80 days before the compasty files ils definitive proxy stalement and
-form of proy, if tha company denionstrates good cause for missing the deadline.

2. The company must fila six paper coples of tha follawing:
i.  Theproposal;

i li. An sxplanation of why the company belleves that &t may exclude the proposal, which
should, if possible, 1efer to the most recent appﬁcable authority, such'as prior
DMsionleuammsuedmderﬂnWlnd "
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should submit six paper copies of your responss.
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1 mmmmyspmmtmmnwmymmammwmlaMWr
- of the company’s voting securities that you hold. Howevar, instead of providing that
information, the company may instead include a statement that it will provide the information
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2. Thoocompanyis not rasponsible for the contents of your proposal o supponing statamont.
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should vola agalist your proposat. The campany is aliowad to make arguments

roflecting its ownpdntotvlow.]uslasywmyemmsyowompﬂﬂoivbwhyour
propasal’s supparting sta

2. Howeves, d you bellave that the company's opposition to your propesal contains materially
falsa or misleading statements that may vielate our antl- fraud rule, Rule 14a-8, you shoukd
promptly send o the Commission staff and the campany a letter explaining the reasons for
your view, along with a copy of the company’s statements oppasing your proposal. To the
exiont possible, your latter should include specilc factual information demonstrating the
inaccuracy of the company's claims. Time pamilfing, you may wish to-try to work out your
differences with the company by yourself befora conldeting the Commission staff,

3. We require the company to send you a copy of its statements opposing your proposal bafore

it sends #s proxy materials, so that you may bring to our altention unv matedally faise or
misleading statements, undafﬂte!ouowmg timeframes: _



I our no-action response requires that youmaketevlslonsbyourproposa!or

supporitng statemant as & condition to.requiring the company te include it inits proxy
materials, then the company must provide you with & copy of its oppasition
statements no fater than § calendar days after the company receives a copy of your

revised proposal; or

In all othes cases, the company must provide you with & copsy of its opposition
statemenis no later than 30 calendar days balore its files definitiva caplas of it
proxy statement and form of proxy under Ruls 14a-8, .




DISCOUNT BROKERS

Date: 3 0 Aoy Q004

To whom it may concemn:

As introducing broker for the account of _{A//// '[é'm S tinet” ,

account number, , held with National Financial Services Corp.

as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification
fam) Stttner is and has been the beneficial owner of 720 ¢J

shares of Dped Cham.ca/ (o ; having held at least two thopsand dollars

worth of the above mentioned security since the following date:

also having

held at least two thousand dollars worth of the above mentioned security from at least one

year prior to the date the proposal was submitted to the company.

Sincerely, i

LWM /g W M,{) . Post-it* Fax Note 7671

Dete y_2 .09 |dkdes®

Fomiha Cheveddeq

Tiﬁb_r_&: Jeom
Mark Filibesto, 1 |CoDept.

Co.

President * [Prone ¥

~PPRERIA & OMB Memorandum -0

DIJF Discount Brokers Pt 539, é 2y 4790

Fax #

198) Marcus Avenue ¢ Suite Cli4 » Lake Success, NY 11042

316-328-2600  800-695-EASY www.djfdis.com  Fax 516-328-2323
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