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Brik Hoover

Senior Counsel

duPont de Nemours and Co4any
Act ______________

DuPont Legal D8048-2

1007 Market Street
Rule L4 ..

WilniingtonDE 19898 Public

Availability

Re du Pont de Nemours

Incoming letter dated March 10 2010

Dear Mr Hoover

This is in response toyo letter dated March 10 2010 concerning the shareholder

proposal submitted to DuPont by William Steiner On February 162010 we issued our

response expressing ur 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 202.1d of Section 17 of the Code of Federal Regulations the Division

may present request for Commission review of 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 Kim

Chief Counsel

Associate Director

cc John Chevedden
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adies and ieitiemeii

aI wntinc on eh11fi du Pont tie erntmrs arid Company Dclawate

corp.ifliuv iDuPont or Company in response to letter dated Eebruar 16 2010

recivd Febnr.rv 25 2W from the Staff of the Diviiou of Corporate Finance

cst1fr 01 the SJCliFitieSid -toinmisici1 in which the iaIi

w5 unable to concur with DiiPoius view that for the reasons stated in its request rio-

action ie1iefdad December 23 2109 No--Action Request the harthoider nroposal

Propoai1 u.nmUed by William Steiner Proponent may properly ho omitted from

DnPnt 20 .\iiuual .1ecting Proxy Sraienieni tProxy DuPont intentis to file the

Proxy with oniniission on or hout March 19 2010

We rcspcc.tIuIIy request
that the Stufl rconsider the position taken in i.s kiter

dated Icbwrv 2010 This request bcirip ubinitted via electronic mail ia

accordance jUt SiuJiL-gaI i3ullwi No 141 Nov 2008 copy of this Letter ts also

being sent to the Proponcnt qualitied representative as desinnated in the cover letter to

the Proposal

The Company notes the StafFs explanatioti fbr the position taken in its letter from

Februar supportilig stalenierti of the Propoa1 Supporting Statement unIi1e

those in Iw Rvland oup Inc February 2008 and the f/jŁries C.ivnp Inc

February 20$ does not state that an advisory vote is an effective way tbr

shareholders to advise the company whether its policies and decisions on compensation

have been adequately explained With that ve agree Eowever the Proposals resolution

pararraph specifically requcsti cinIe advisory vote on the Compensation

Committee Rcport which is corporate governauce prOCeS3 disclosure that reJatc to the

review dsus.ftns and recommeflhitiOrts regarding the Cnitipensarion Discussion anti



Anaivn and ni the ex ut jVC Compensation pohc and ec ices st Ir1h in ti
Couiptn.aric.n iic 3ijT and Analysis rCD\_ hch substanti cxccmi

lrezki.iip LI
In tact tnC StppOriue StU neffi rovuk ia it\ Ofl tfle Ufldlthjmf flkfli 01

the Proposal it cuh tjel1nI of the savnpav -xperiencc in 2009 in which

the Proouein c1iin say on-av ot Thveraged tmr than 4ti in 1iror nd that

inoc than .10 cempanks had .ui over dcio strong shaceholde

sLpur For this refiim Ilic Sli Pomne Statement a1t ciz thrir npo tonic

Ofl more thn c..suçiit ur UJ amual mectn and prJosa1 utL..n win higher

Votes on subsequer.t uhuiion

Thce excerpfc Rorn Supporting Statement mi.eaumiv innlv that the intent

of the Proposal is to prcvid ir an advisory vote on the Wizuli coin ensalion paid to

named executive otlicers IL1s tar 2009 First we beieve that almost all of

201 sayanpay pmords to whkh the Supporiri Statement reirs rc.qaestccf an

ac.hisory vote on the aLua LonmePsa ion paid to the Second the savoit pay

proposal that was included in the Companys roxv statement iir each oNhe previous

two ye ieuucsced an advisor vote on the Summzn-v Corniensatjcin lable Sf_f and

the accompanying narrati.c dsc lcsurc of inatci ial ftczcn provided to understand the

SCT hut not the JA Hov ei.er the Proposal noes not request an advisory vote ni
The actual cotupeasnuon PSLCL to the NEOs in 2009

In contrast the cund and third paratmph.s of the Suppor1ini Statenient imply
that ii Iroposal is intended address compensation pracIi not the aetna

compensation paid to NEOs du 219 While this may he consistent with second part
cif the Proposals resehutieri advi Vote Ofl the CXCCUIiVC compensation JO1ICICS and

practices set forth in the Cfl\ it ignores the flrsi part of that resolutior an advisory

on the Comeasation ornartce Report

The cIndinirl rirupli ut the Supportine Statement twus on tia Compms
Lorporatc go ernariee St It is unclear what anvihin thc pararaphs imply

aoour the intent of the Prcip..sil lthotihi the first part of ic resolution fncuse on the

Compensation ornumrtce Repcirt which is corporate ovcrnance trocess disclosure

Because the Supporting .Sto.tcmmteot provides no clarity with respect to the

Protosals undorivimig intent we are loft only with the resolution on ks face which

rcqticst.s sinle advisory vote tin the Compensation Cenimktee Repot which is

corporate ovcrnancc process disclosure and the executive coniperisation policies and

practices set forth in the Conupensation Discussion and Analysis which is substantive

executive colTlpensaton discIosurL wo very hflŁrent subject flatters distinction on

which the StalTelaborated in .Sru r7Yrtiofl Sep 2U06

proposals stated Intent was alInw stockholders to exircss their Opinion
about scnior executive compensation practices would be potcnflally matcria1i

mislcadin as .haLboIdcrs would he oliIW on the li1ntd content of he new



Compensation Committee Report which relates to the review discussions and

reconunendations regarding the Compensation Discussion and Analysis

disclosure rather than the companys objectives and policies for named executive

officers described in the Compensation Discussion and Analysis

We recognize that the Staff considers the specific arguments asserted by the

company and the shareholder the way in which the propOsal is drafted and how the

arguments and prior no-action responses apply to the specific proposal and company
at issue Staff Legal Bulletin 14 Only 13 2001 We also recognizethat the Staff may
determine that one company can exclude proposal while another company cannot

exclude prOposal that addresses the same or similar subject matter StaifLegni Bulletin

/4 July 13 2001

But where two proposals..are.identically vague indefinite and misleading and the

supporting statements both fini to clarify the intent underlying the proposal each

proposal should be gis en equal treatment Otherwise the precedential salue of the

Staffs noaction responSes is eviscerated

Wenotethat Proponent respondcdto the No-Action Request by citing the

position taken by the Staff in response to request for no-action relief submitted by

General Electnc Company involving virtually identical proposal We note further that

the proponent in the General Electric matter urged the Staff to review the resolution

before General Electric with fresh eyes in light of nev context for the ad isory ote
discussion To the extent the position taken by theStaff in itaFebruary 16 2010 letter

rests all or in part on similar foundation we are unaware that the Staff has cr

considered social or political issues in its ànalysi underRüle l4a-8i3 The Staff has

made clear that it has no interest iii the merits ala particular proposal and instead focuses

solely on the arguments presented by the parties and the application of its prior no-iction

responses to similar propOsals Staff Legal Bulletin 14 July 13 2001

In addition.a proposal that is otherwise excludable from companys proxy

statement under Rule 14a-8i3becauseit.isimpennissibly.vague indefinite and

ntislcadmg cannot be deemed includable simply because it inolves significant social

policy issue Those issues arc relevant only to Rule t4a-8i7 which relates to ordinary

business matters We can understand why for example proposal relative to ChO
planning might be excludable in year one but not iii year two Significant social policies

eo1ve over tune and in some cases are explicillyrecogrezed by the Staff through the

publication of subsequent Staff Legal Bulletins For example Staff Legal Bulletin 4E
addressed the application of Rule 14a-Si7 tG CEO succession planning proposals But

there is no room under Rule 14a-81X3 to accommodate changing political and/or

social landscape proposal is vague indefinite and misleading or it is not The current

social orpolitical climate isirreievntto tIw irqui

For the foregoing reasons DirPbittspt tfiifly re4tests that the Staff reconsider

the position taken in its February l6c2010.letter in which it was unable to concur with
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DuPonts view that the Proposal could be properly exôludccl from its Proxy under Rules

4à-8i3

if the Staff finds thai there isno basis.to.rcconsider it position w.e Eespectfuliy

request that it refer this matter to the Comrnis fl for review pursuant to 17 CFR
202.1d because it is one ofsubstantiai importane and involves issues that Oj-oveI

or highly complex

if you have ny questions or require additional .information plee contct me at

302 774-0205 or my co1ieague Mary Bowler at 302 774-5303

VeEy Truly Yours

.Ek.L.floOver

SeniorCounsØl
Th
HDover ErkrPoy STAmMENT ARRI4OLOER PROPOSAL

cc with atch

John Chevedden

FISMA 0MB Memorandum M-07-1


