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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

_ DIVISION OF ~ N

CORPORATION FINANCE \
LT —
' 1001077
Erik T. Hoover
Senior Counsel - e — )
E. L du Pont de Nemours and Company Received SEC Act: [A2%
DuPont Legal, D8048-2 - o - | Section:
1007 Market Street ! 5 9010 | Rule: Ra-<
Wilmington, DE 19898 o vl Public
o Avallab:hfy 3- fo

Re:  E.I duPont de Nemours M___E{‘? 49

. Incoming letter dated March 10, 2010
Dear Mr. Hoover:

This is in response to your letter dated March 10, 2010 concerning the shareholder
proposal submitted to DuPont by William Steiner. On February 16, 2010, we issued our
response expressing our informal view that DuPont could not exclude the proposal from its
proxy materials for its upcoming annual meeting. You have asked us to reconsider our
‘position. After reviewing the information contained in your letter, we find no basis to
reconsider our position.

- Under Part 202. l(d) of Section 17 of the Code of Federal Regulations, the Division
may present a request for Commission review of a Division no-action response relating to
Rule 14a-8 under the Exchange Act if it concludes that the request involves “matters of
substantial importance and where the issues are novel or highly complex.” We have applied
this standard to your request and determined not to present your request to the Commission.

Sincerely,

Thomas J. Kim
Chief Counsel &
~ Associate Director

cc: . John Chevedden

**FISMA & OMB Memorandum M-07-16™



Erik T Hoover

DuPant Legat, DS03E-2
1007 Market Streer
Wilnsingron, DE 19808
Telephone: {302] 774-0208
Faosimile: {302] 855-1958 "
March 10,2010

V1A ELECTRONIC MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance '
_Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549 -

Re:  E.L DU PONT DE NEMOURS AND COMPANY o
PROXY STATEMEW 2010 ANNUAL MEETING -

R R

Ladies apd Genﬁemen:

I am writing on behalf of E. L du Pont de Nemot
corpera{;on { “DaPont” ar “Compm)y ) m response to a

("‘Siaﬁ’ B Qf the ;Sﬁmm’_tié;s and Exchagge Commjiséibnﬁ :
was ungble to concur with DuPont’s view that, for the re
action relief dated December 23, 2009 (“No-Action Reg
(“Proposal™) submitted by William Steiner (“Proponent’
DuPént’s 2010 Annual Meeting Proxy Statement {“Proxy™).
Proxy with the Commission on or about March 19,2’(310; o

We respectfully requcst that the Staff recom:der the pi
dated February 16, 2010. This request is beirig submitted
accordance with Staff. Legal Builletin No. 14D (Nov.
bemg sent to the Proponent” 3 quahﬁed mprebentatx ve {as
the Proposal).

- The Compemy notes the Staff’s exmananﬂu for'
‘Febrary 16-—the supporting statement of the ?rope 2
those in The Ryland Group, Inc. (February 7, 2001 Yand

_-{Fcbmary 11, 2008), does not state that an advrsery yote
shareholdérs to-advise the company whether its: pohcxes at

_have been adequately e'(plamed With that, we agree. How
paragraph specifically requests a single advisory vote on: (

‘Committee Report, which is a corporate governance proces
review, discussions and recommendations regmhng the Comp




Analysis; and (i) the executive compensation policies and pracm:es set forth in-the
Compensation Discussion and Analysis (“CD&A”), which is a substanfive **Kecunvc
mmpensahon disclosure:

In fauL the Supporting Statement provides no clarity on the underiymo intent of
the Propo>a1 It begins with a discussion of the say-on-pay experience in 2009, in-which
the Proponent’ datms say—on pay votes “averaged more than 46% in favor” and that
“m]ore thah 20 companies had votes over 50%, demonstrating sirong shareholder
support for this reform.” The Supporting Statement also claims that “[t]hisproposal topic
won more than 46%-support at our 2009 annual mentmg x and proposals oﬁen win hlaher .
‘votes on subsequent sub;mssmns .

These excerpts from the Supporting Statement misleadingly imply tbati the 'mcm ,
of the Proposal is to provide for an advisory vote on the aetual compensation o
named executive officers (“NEOs™) for 2009, First, we believe that almost all ¢
2009 say-on-pay proposals to which the Supporting Statement refers réequested an:
advisory vote on the actual compensatwn paid to the NEOs. Second, the. saywempay :
proposal that was included in the Company’s proxy statement for each of the previous
two years requested an advisory vote on the Summary Compensation Table (“SCT Nand
the accompanyitg narrative disclosure of material factors provided to understand the
SCT (but not the CD&A) However, the Proposal does not request an-advisory vote on
the actual compensation pa;é to the NEQs in 2009, .

in contrast, the sewnd and third paragraphs of the Supporting Statcment 'smpl}*
that the Proposal is.intended to address compensation practices, not the actual - v
compensation paid to NEOs during 2009. While this. may be consistent with seconid art
of the Proposal’s resolution (an advlsory vote on the executive compensation polic
practices set forth in the CD&A}, it ignores the first part of that reso]uhon—an ad*« rsory
vote on the Cempen%at;on ‘Committee Report.

The remaining paragmphs of the Supporting Statement focus on the: Company 5
“corporate governance status.” It is unclear what, if anvihing, these paragraphs imply
about: the mtem of the Prr.}pcsal although the; f' Tst part of the rcsoluﬁon facuses 3

Becmzse tha Suppomng Statemem pmwdes no cl anty thh Tespect to th" B
Proposal’s mdeﬁym@ inte

corporate govemance process: dlsckosurs and the execlitive compens tion: pohc =3
-practices set forth in the Compensation Discussion and Anal ysis, which is a subst
executive campenszfmn dzsciasurc» two very different subject matters, a dlstmctm
whwh the Staffefabgrated 53] Sarzz Lee Corpami:on {Sep. 11, 006) T

[t}he pmposal 8 stated intent was'to allcw stockholders to express thclr Gpmxon
abouit senior executive compensation practices’ would be potentially matemaki .
misleading as shareholders would be voting on the limited contem of the naw o




. Compensation Cammuteﬁ: Report, which refates [o the review, discussions and
recommendations reg 'm:img the Compen%h on. Discussion and Anal VSIS
disclosure rather than the: company's objectives and policies for named executive
officers descnbed in the Compensation I)!SﬂQbSIGB and Analysis.

We rccogmz& that the Staff considers “the spcc}ﬁc arguments asserted by the
compaz}y and thie shareholder, the way in whichthe, proposal is drafted and how the
: "axg' ’msntvz and {xts} PriOL no-action responses app}y o the spemﬁc proposal and company
" Staff Legal. Bulletin 14 (July 13, 2001). We also recognize that the Staff may
datexmme thaz one company can cxclude a pm I»-whﬂe another company cannot
3 ar-subject matter. Staff Lega! Bulletin

Staff’ g no:achon responses is cvtsc&rated

We mt:, ﬂ;aﬁ Propeacnt rssp{mdﬁd to {he Ne—Actmn Request by c;tmv the

-.the_proponent in. fhe General hlecmc matter urge
before Generai Biecmc thh fmsh eyes’* in hgh

s and i ppi -iatmn ofils pnor no-action
respenses to sumiar pwposais Sz‘zgﬁ' Lega{ Ba[ietm ! 4 {Eﬁly 13, 2001).

Ini addm{m -a proposal that is omemme axcindable from a company’s proxy
-$tatement under Ruile 14a-8{1}{3} because it zs ;mpermzssxbiy vafruc, mdef“ mte, and
A ?admg carmot bc., deemed incl cﬁabl 3 > itanvel

_),:which relates to ﬁrdmary
oposal relative to CEQ
: lgmﬁcam soc:ml pohczes

) ral»orvpoimcal cixmate IS 3T ie&am-w the quirY;. \

_ For the foregemv rﬁasons DuP" fespec tfuily requests that the Staff reconsider
- the posmon wken in its February 16 {118 leiter m which it was unable to coricur mth




DuPont's view that the Proposal could be proper]y excludad fmm 115 PLOX}{ under Rules
142-8(i)(3). . .

i me Staff finds thal Eherc is mo basis:to: rccansxder s position, we mspuc.tfu}] ¥
request that it refer this matter to the Commission for review pursuant to 1TCER.§
202.1(d) because it is one of “substemzml rmperzama * and involves i 1ssues that-are’ ‘nove}"
or h:ghl} complex.” :

1f you have any questions m'reqmre addmonal information, plcase ntact nie at
(302) 774-0205 or my colkeagu;,, Mary. Bowier, at (302} 774-5303. IR

Very Truly Yours,

ETH-
fnover, ammsm STATEMENT SHAREHOLDER paopoa.,u

ec: with atwchmem -
- John Chevedder: ...

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




