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michael.telleªlbgllp.com Rule

Public

Re ConooPhillips
Availability

Incoming letter dated January 11 2012

Dear Mr Telle

This is in response to your letters dated January 11 2OI2and January 172012

concerning the shareholder proposal submitted to ConocoP.hilhipsby Roger Parsons

We also havà received letters from the proponent dated January .132012 and January24

2012 Copies of all of the correspondence on which this
response

is based will be made

available on our website at p/Iww.sec.gov/divisions/corpfin/cf-noactionll4a-Sshtml

For your reference biief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc Roger Parsons

staff@Jran-Conoco-Affair.US



March 13 2012

Response of the Office of Chief Counsel

Divijon of Cornoration Jinance

Re ConocoPhil1ps

Incoming letter dated January 112012

The proposal recommends that the board commission an audit of the compliance

controls failing to prevent Foreign Corrupt Practices Act violations by the board

chairman

There appears to be some basis for your view that ConocoPhillips may exclude

the proposal under rule 14a-8iX3 Accordingly we will not recommend enforcement

action to the Commission ifConocoPhillips omits the proposal from its proxy materials

in reliance on rule 14a-8i3 in reaching this position we have not found it necessary

to address the alternative basis for omission upon which ConocoPhillips relies

Sincerely

Karen Ubell

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
IN1ORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who mustcomply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate maparticular iliatter to

reconimend enforcement action to the Commission In connection with shareholder proposal

under Rule l4a-8 the Divisionsstaff considers the information furmshedto it by the Company

in support of its mtentioi to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions 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 mformation however should not be construed as changing the staffs informal

pocedures and- proxy review into formal or adversary procedure

it is important tç note that the staffs and Commissions no-action responses to

Rule 14a-8U submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposaL Only court such as District Court can decide whether company is obhgated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she mayhave against

the company in court should the management omit the proposal from the companys proxy

material
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Secunfles end Exchange Commission

MSiOflQf Corporation Faico
chief Counsel

100 FStreet N.E

lashlugton D.C 20549
_____

By eMell lb elwehoderpmposaisOsecgov

Objections to ConocoPhlllpV January 112012 No-ActIon Request

and January 112012 Prbal Wlththaesl of No-Action Request

Ladies and Gentlemen

write opposition to the January 17 2012 letter from Bracewel Gkdianl L.L.R BG
Partner Michael Tale N1ºlle to the Securities and Exchange Comnsslon SEG UQ5ff

Tale asks Staff to withdraw the portion of the enuay 11 20121 No-Action Request that

asserts that my December 15 2011 shareholder proposal the Proposar be excluded

under Rule 14a-8f1 If Staff excuses the nisrepresentatlon of fact in Telle January11 2012

No-Action Request NAR that identified in my January 13 2012 letter to Staff then ask

that Staff slow me to modify the Proposal such that Staff would have no reason to concur le

1ºlle opiulons on the eoccludabtifty of the Proposal under Riles 14a-84 and 14a-8W3
Before advising me on the required modifications to the Proposal please consider the

fwingaiuments aciainst Staff ccnctrring iti Tefle leaal opinions

The Proposal can not be evcIuded under Ibile 14a-84
The Proposal requests that the Board commission an audit of ConocoPhillips controls on

violatlgns of the US Foreign Corrupt Practices Act FCRA Nevertheless Tale opines in his

NAR that the Proposal is excludable under Rule 14a-8l4 because It

the redressof pa at claim or ievance against acompany or

anyotherperson orititdesgnedtoresultmabenelitto
to further personal mterest which not shared Lr other arehokies at

farge mphasis added

Tales opinion that an interest in having the ConocoPhiutips Board Informed by the requested

audit is an interest .not shared by other shareholders at Iarge._ Is obviously fals

ConocoPhilhips shareholders would benefit gealiy by the self-discovery and seli-reporbng of

FCR violations before these we discovered by the Department of Jastice DoJ or the SEC

Faling to show how the Proposal relates to personal cWrns and grievances that are not shared

by shareholders at large Tale regurç$tates argisnents made ii an Opinion ConocoPhs

He stes that the Praposat Is ...conkising and tofoflcw. NAR pg Staff may Snd It heful to read

the onginal December 2012 proposal 4AR 16-Z that was condensed late the Proposal IAR pgs 25-28

to comply With the500-wad requhierneatof KŁlly% December 9.2012 Delency Ncec.NAR pgs 22-2



bought from Kirkland Due LLR rKE Partner Keith Crow In 2008 in which SEC lawyers

at that time concurred 4AR pg 31 Compare NAR pgs 5-11 and NAR pgs 3328.2

The current Proposal shifts sllghtty the fbcus of the Proponents personal

grievance one more time to the Companys involvement with Libya Wi th 2008

No-Action Lettet the Staff concurred with the Companys view that laIlhough

the Proponent attempts to conceal the personaly beneficial nature of Iproposal

61 through allegations of the Companys ass ciation with countries that

support terrorism the Proponents true motive us personal gruevenc

Staff should not extend the benefits of the 2008 No-Action Letterto the Proposal because Tale

falls to show any siriuitarity other than the appearance of the word libya between the

Proposal and the proposal that was the subject of the 2008 No-Action Letter Ftwthermoie

lºlIe fails to point to any evidence showing how litigation that concluded in 2004 could

possibly be related to shareholder proposal submitted in 2007 or2011 NAR pg 6-7

lbs Proposal Can Not Be Excluded Under Ride 14a-8l3

the issuer may omit proposal and any statement In support thereof from Its

proxy statement and form of proxy if the proposal or supporting statement Is

contrary to of the ConeNesions proxy rides and regulations Including Ride

14a-9 which prohibits se or rnusleacrg statements in proxy soticiting

materials As provided In Note to Rule 14a-9 statement which directly or

mdirectly impugns character Integrity or personal reputation or dwectly or

indirectly malces charges concenrg Irrçroper illegal or immoral conduct or

associations without factual xindutlon us misleading and accordlflgIy as
excludable from corporations proxy materials by virtue of Ride 14a-8i3
mphaslsaddet

The timeand work product of ConoccFhlllips Charman and CEO James Mulva eMidva are

ConocoPhutlips assets Consequently the services that Mulva provided Gaddall in using his

Influence with the Bush Mndstrabon to obtain Executive Order 13477 E0I3477 that set

aside $6 billion judgment debt and replaced It with $15 billion settlement debt was

bribe/extortion payment of influence peddled by Mulva to Gaddafi valued at $4.5 billion

Gaddaf in quid pro quo for MulvaS bribe/extortion payment provided Mulva protection from

LIbya nationalization of ConocoPhillips interests in Vleha Oil Company

me Proposal Is also nisleading In that it suggests that legal steps within the

United States to influence pubflc poky would represent violation of the FCPA
In addition to number of other such references the supporting statement

suggests that such efforts would conebtuto influence peddling wic
according to the Proponent aviofatlon of the FCPA

AttcrneyAdvlsor Edirdo Alemen bed hIs 2008 No-Acbon Latter on jdentical opimons p8ered by KE
Smce 2008 the SB has been efarmed to batter ae pubSo poScy aganat iegulato.y cturV erm-o1-at

detiied at MM ea of

the agency by targ8 ungted itnaships Ike KE and BG Machod he.eto as Edb Is one of rna
siUdes pshllshed elece the 2005 showIng how reported metances of regdatory cajiae leadihe pubIc at kegs to

believe that keiyers ntber-stanp No-Action Letters requested by hl-blIrg podna flies KE aid

Therdere aik that Staff omtderthe Proposal on Se own merits de nave

Page 2014
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The question 1s Was MulvaS lobbying to cbtatn E013477 done to influence the public policy of

the United States as determined by Congress and interpreted by the federal courts or was

Mulvas lobbying done to influence the public policy of Libya as dicted by Gadded

E013477 set aside aJudgrnent debt that federal court ruled consistent with the public policy

of the Ikilted States therefore Mulvas lobbying was done not fcc but against US public pollcy

and done to influence Gaddaf VS publlc policr that hiernational oil companies lOGY
including ConocoPhilips would mpunge both the judgment debts dd by federal courts

and the settlement debts crderpd by EO13477 or else Gadded would deliver on his treat to

nationalize ConocoPhilips interest In Waha CII Company

TelledoesnrAdisputethatbetween2008arid2011GaddedcnotnationalizeConocoPtillips

interest in Watre Cl Company This fact is compelling circumstantial evidence that Gaddall

knew that lila bdbeMxtarUon demands upon Mulva and the other lOG chieftains were sabsfled

Therefora the Proposal Is based upon substantial factual foundation and the requested audit

will determine if there are other more plausible explanations for Gadded not delivering on his

ttiaat to nationalize Waha CII Company before hewas murdered in 2011

Finallc iblie assures the SEC that ConocoPhulllps ...has lii place an FCPA compliance pcllcy

In light of his dependence upon ConcccPhullps General Counsel Janet Kelly Kelly In

...advismg vm as to the factual matters stated as fact In the withdrawn opinion on the

excludability of the Proposal under Rule 14a-80X1 TellsS assisances have no credibility

Furthermore even if CcnocoPhlthps has well-crafted complance pobcses it has clearly failed to

enforce those policies upon the companyS highest rauldng officers3

Roger Parsons

INS Is not the Iket thne liPcr aid nocoPtapahaveused en ee-hiwyas and ouwdraU-lavyers like Tells

se teals for perpisted the isci the companies ststed god to tduroe corporste policies and eral
Evidence dIscovered lathe lihigilon Me des p.5-7 ihwthst the subjectut crndi wne caised by felkas ci

DicntCcnoco General Coisisel Howerd Ridge rRudgv to aUoros ccrpor poilcies aid federel kegs

uliLipilots suleikig Mim atoplot coepoede jets owned andhw opersted by aidlorCcnoco

ki idlld Said agiliet the Federid Milan AdeiIilon FM DuPoronoco enently concealed tIw

gully icdg of medIcal tests neulte thet .howedthet one ci the companies pilots suffered tern idcchcIIem

Subseientty DuPoicnoco emliusted the safety ci its awcaft aid emplorees to the
pilot the cornpaites Imser

held fraudtiterity retemod FM pilots licence aid o.derad him to fly the acund4hewodd on atdp thot ended

MalaieIa with the deaths of 12 people Beae1he pilot would not have been aIIdto fly the Dupontstonoco jet

but for the companies fraud agamet the FAA the 12 deaths should have been prosecuted es almunid homicides

Howover the cenipauss general counsels from Ridge flsu KaI have dkestod the eniployee4owyees aid

contract-towvevs under theWsuseivielcn like Tile to cernuluate aid camocund the oddeal fraid acidnet the FM
bewenwwesaaeusmeaoea agendh ins unoeiing cames tar the cresh

such es the National aieptIon Safety Bored CNISB the Federal Rxeau of kwestugetion Far the

Depretmelt of State DoS aid the Depeitmeet ciDetewe DaD See MF/km-m-E



cc MlchaetS.lŁtIa

BracewellGIuIIanILLP

711 LouIsiana Stseet SuIte 2300

Houston Texas 11002-2770

FAX71221-1212

netbd Genorsi comte SucyCo
600 North DsiryMhd
HoustoniIscas.77079

FAX.281293-4111
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BRACEWLL
GIUUANII

January 172012

By Electronic Mail To sharehol

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOP SfreetN.E

Waslnngton DC 20549

Re ConacoThilhpr luteulion to Omit Stockholder Proposa1 Partial Withdrawal

of No-Action Request

Ladies and Gentlem

On January 112012 we submitted no-action request the No-Action Request on

behalf of our cheat ConocoPhllhps the Companf regarding stockholder proposal and

statement in support thereof the Proposal received from Mr Roger Parsons the

Proponent After we submitted the No-Action Request the Proponent provided proof that

he had timely submitted written statement from the record holder of his shares We
therefore hereby withdraw the portion of the No-Action Request that asserts that the Proposal

maybe excluded under Rule 14a-8f1 However we continue to believe that the Proposal

is excludable from the Companys proxy statement and form of proxy ibr the Companys

2012 annual meeting of stockholders pursuant to Rules 14a-8iX4 and 14a-8iX3 because

the Proposal relates to the redress of personal grievance against the Company and contains

false and misleading statements that impugn the character integrity and reputation of the

Company its directors and its management and we request that the Staff concur in our view

Please call the nadersigned at 713-221-1327 if we may be of any assistance in this

matteL

Very truly yours

Michael Telle

39083892



BRACEWELL
GIULIANI

Enclosures

cc RogerK Parsons

2520 Avenue Suite 700-739

Garland TX 75074-5342

Nathan Murphy

Senior Counsel

Leg Ser
CcnocoPhilhps

600NorthDahyAthford

Houston DC 77079

Tólephone 281-293-3632

Fax 281-293-4111
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252OjNJeJUE SUITE 700.739
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ia 214J49.8c

FX 4972.295.2776

Except where cpcftly delleed er radeilned basin incorporate by rakrence the deftlflons In the Cptilcn aid

captazed terms used herein havethe ease measigs as setforth therein

Proponent boimos thst Staff should fled thatthe reputed Jushflcauons under SEC Rise 14a-SQ4 end 14a-8tXa

should be struck.because These were ered bythesameuncteai hande ciferbig the fake Iogidcpen based

upon the wiVul mIsrepresentations ol fact demonstrated hereIn that on justifIcation wider Rule 14a-8IXI

Nevertheless Proponent w6 pravide Staff additlonid beelbig demonstrating that the justifIcations omission

clakned wider SEC Rules 14a.8ffacd i4a-8 have no mint

January 132012 pcin1js

Securities and Exchange Commission

DMslonofCcrporatlon Finance

Offlcec chlef Counsel

lOOFStieetN.E

Washington DC 20549

By eMail To hoprpposals@pc.goy

ccecccphVRest to fromFmxy Mat edais the hcWerThtrpcsaf

RscendngMAurtt Of conbok OnLL Foreign Com4tPmCticesACt P7OPS

Ledles Gentleme

write In response to the January 11 2012 ConocoPhiltips the Company letter to

Division ci Corporation Finance staff Staff from Bracewel uffaul LLP S15 Partner

Michael Telie TeDe requesting that Staff concur In hIs legal opeson the NOpIIUOITNl that

pursuant to Secisitlos and Exchange Commission the Ccmrulssion RuIel4a-8IX1 the

Company would be JustifIed In omitting the Proposal from publication ci 2012 Proxy Materials.2

request that Staff not concur in TelIe opinion because It contains 1IM misrepresentations

of fact that Conocophifips General Counsel GO Janet Kelly eKey and Telie calculate

Staff wif rely upon to giant their request for no-action letter to the SEC Consequently

also request that this letter be handled es complaint ci fraud against the SEC aid that Staff

refer this matter bibs Department of Justice DoJ for further investigation

Pursuant to Staff Legal Bulletin No 141 CF am submitting this letter and the

attachments by email and in lieu of the six-copy requkement of Rule 14a-80 In accordance

with Rule 14a-8lj lam faxing copy of this letter and attachments toTebe and Kelly

Evidence that the Proposal can not be lawfully excluded under Rule 14a-8f1
because Proponent timely responded to the Companys Deficiency Notice

At 1t30 am January 15 2012 BG Associate EriCa Hogan Hogan emalled me copy of

Telie letteç that prefaces the legal opinion he makes with the following safe-harbor statement

Opinion

The Company has advised usas to The factual matters set Æbrilihereh.



Tells proceeds to state the following as fact Opinion

The Pmponent .espcnded to the DeIfccy Notke by facswIe on Decerther

15 2011 the ntResponse aid although the Proponents Response

attached hereto as litstates that pvof of share omerthp Wonnebon

___ clceedponents Response did not include such proofof continuous

stock

At 1t48 pin January 15.20121 transmItted the following email Exhlbft and attachment

ExhIbIt 11 notifying aid showing Tells and Hogan that the statement was false and

requesting assurance that the OpInion would be amended

Michael 7bt mer
Biacewel NrAla% L.L.R

71 Lowsana Sbeet nte 2300

Houston Texas 77002-2770

TB 713.223.2300

FAX 713.221.1212

4La7BGcom endBGicn
Re acewell GMw LL.R no-action request to the SEC regarding

ConocoRs a.WnickrRtposd 2012

DearA 7bteandMsHogar

Thar you lbr jaren affadg the SEC o-acilon request you wbrrted

on beha.V of ConoccPMlpa write to request that you emend your hoac1lonw

request $7 Ight of the attached copy of the ih-page fax-letter sent to

ConocoPMos General Counsel Janet Kdiy on December 152011 Telte

eMail 20120111.pdfj The last page of the attached document is the fax

bw-ssrnlsslon ece4t showhn.g that ConocoPhillos CC Kety bmeS mcewed alt

pages sncrrng the voof of continuous stock owner shsp aExithit C- to your

SEC no-acbon request is copy the December 15 2011 lbzrpage fax-letter to

ConocoPhMtlps flbector t4Willam Wade fr indIcated by the thecloriatk by hle

name on the fax coveraheet that as stated on the cc4st was without the

enclosure WIo end Ptease acknowf edge your mstMe to the SEC arid bmer
amend your no-actlon request to remove the following erroneous statemente

Pages land3

Pwjponent has fated to pecwkle the eligibility requirements of 141-81b

because the Pmponent failed to provide written statement Item the record

holder of hs shares venf$g that the Prtyonent has contniously held the

requlalte shares at least one year In response to the Conanys bmebr

request forthatinlbmnation...

Page
TMThe Proponent iasponded to the Deficiency Notice via facsrmte on December

152011 fthe Pjyjpoajft Response and although the opc ft Response

attached hereto Exhibit states that proof of share owneas was

Page2of4



arpclosed Proponenrs Response thd not Incksde any such hifcnnatlon As of

the te of this tiea the Proponent has not pvded such proof occnthvous

Plesse acknowe these esmas email to me barbie 300 p.m CDT
iomono and 1lmey an amend 7o-acfhin mquest with the SEC

Otheswlsel wifi compWn thout this problem to The SEC arid Cssaonel

bgerIC Parsons

2520 IC Avwue 700-739

P1ano 75074-5342

TEL 214 648059
972.295.2776

441L BK

At 225 p.m January12 2012 Hogan responded by enilExhlit2.C asfcflows

Mr Parsons

Thai you foryriur email atetootang frito this aidwfflmspondappnpnstoly

Thankyo

At 231 p.m January12 20121 responded to Hogan by email xhIbt 30 as foilows

Ms Hogan

lam sony but under the cfrcumstaices of my previous anal pultkig Thaawsil

GuilanI LLR BG on notice that the ibm wss iblsebr advised the

...lectual mattess set foflh.. hi the Januay 11 2012 io-action mtpest

submitted to the SEC on behalf of ConocoPnhllps- yotr assuiance that BG Is

N.Joolfog frito this and will respond fateljc. Is not thnet.ç substantive

response to mymiest for asswences that the enoneous io-actIon mqcst
would be amended Lhifa1unate the Wonnatlon available to me now suests
that BG katencL to ad and abet ConocoPhillps hi Its cover-up of FCPA

vfolabonsbypeipeirathig fraud upon the markets aid upon the SEC

Page 30f4



In suniTiay BG was pit pn- hotice that Kelly had lied to BGlawyers about not receiving

cpleta response to th Deficiency Notice Under these cfrcurnstances.IBG owed duty to

the SEC to wthckaw the Opinicn and duty to the legal profession to wfthdr its legal

representation from the Coinpai Howeve BG has neither perfonrsed the dutIes It owes to

the SEC nor the legal pnsalan and appears to chosen to aiding antiabetting the Cornpar

in perpetrating fraud against the SEC3

Sm

Roger Parsons

cc Mlchaeliblle

Bracewell Giuliani liP
711 Louisiana Street Suite 2300

Houston as77002TTh
FAX.713221-1212

Janet Langlord Kelly General CounsevCorporete Secretary

600 North DesyAshfcrd

Houston Texas 77079

FAX 281 293-4111

3Extit 40 IsTaiWs webpege atea boasig that he was the attorney ConocoPhilips used in.usuing secuihes

vied at $3 bin0n BaGs aid idles echoes in this matter tthatttrabUItytGve honest IadVIseIS
clouded by prospects ominons of dcws le legal foes from the assets from ConoccFhttltps stoclebond hoktsis

.1
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Subject- Shareholder Proposal NO-Action Request ConocoPhilhps
Date Wednesday January 1120121148 PM
From Roger ParsonslsMA 0MB Memorandum 0716

To Mlchaet.telle@bgllp.com

Cc cerica.hogar@bgllp.com

Category- Investigation

Michael Telle Partner

Bracewell Giutiani LLP
71 Louisiana Street Suite 2300

Houston Texas 77002-2770

TEL 713 223.2300

FAX 713 221 1212

eMAIL Michael Telle@BGIIp corn and Erica Hogan@BGIlp corn

Re Bracewell Giuliani LL no-action request to the SEC regarding ConocoPhillips

Shareholder Proposal 2012

Dear Mr Telle and Ms Hogan

Thank you for your email attaching the SEC no-action request you submitted on behalf of

ConocoPhilhps write to request that you amend your no-action request in light of the

attached copy of the five-page fax-letter sent to ConocoPhilhps General Counsel Janet Kelly

on December 15 2011 Telle eMail 20120111 pdf The last page of the attached document

is the fax transmission receipt showing that ConocoPhillips GC Kelly timely received all pages

including the proof of continuous stock ownership Exhibit to your SEC no-action

request is copy the December 15 2011 four-page fax-letter to ConocoPhillips Director William

Wade Jr indicated by the checkmark by his name on the fax coversheet that as stated on

the cc-list was without the enclosure w/o end Please acknowledge your mistake to the

SEC and timely amend your no-action request to remove the following erroneous

statements

Pages and

Proponent has failed to provide the eligibility requirements of Rule 141-8b because the

Proponent failed to provide written statement from the record holder of his shares venfying

that the Proponent has continuously held the requisite shares for at least one year in response

to the Companys timely request for that information

Page

The Proponent responded to the Deficiency Notice via facsimile on December 15 2011 the

Proponents Response and although the Proponents Response attached hereto Exhibit

Exhibit 1.0 Page of



states that proof of share ownership was enclosed Proponents Response did not include

any such information As of the date of this letter the Proponent has not provided such proof

of continuous stock ownership

Please acknowledge these errors by email to me before 300 CDT tomorrow and timely

file an amended no-action request with the SEC Otherwise will complain about this

problem to the SEC and Congressional oversight authorities

Sincerely

Roger Parsons

2520 Avenue Suite 700-739

Piano Texas 75074-5342

TEL 214.649.8059

FAX 972 295 2776

eMAIL K.Parsons@TexasBarWatch US

Exhibit 1.0 Page 2of



Subject RE Shareholder Proposal No-Action Request ConocoPhilllps

Date Thursday January 12 2012225 PM
From Hogan Erica Erica.Hooan@baflo.com
To Roger ParSOnISMA 0MB Memorandum M-07-16

Cc Telle Mike MichaeLTelle@bgllp.com
Category Investigation

Mr Parsons

Thank you for your email We are looking into this and will respond appropriately

Thank you
Erica

From Roger Parsons FISMA 0MB Memorandum M-07-16

Sent Wednesday January 1120121148 PM
To Telle Mike

Cc Hogan Erica

Subject Shareholder Proposal No-Action Request ConocoPhillips

Michael Telle Partner

Bracewell jiuliani LLP
71 Louisiana Street Suite 2300

Houston Texas 77002-2770

TEL 713.223.2300

FAX 713.221.1212

eMAIL Michael.Telle@BGllp.com and Erica.Hogan@BGllp.com

Re Bracewell Giuliani LL.P no-action request to the SEC regarding ConocoPhillips

Shareholder Proposal 2012

Dear Mr TeHe and Ms Hogan

Thank you for your email attaching the SEC no-action request you submitted on
behalf of ConocoPhillips write to request that you amend your no-action request in

light of the attached copy of the five-page fax-letter sent to ConocoPhillips General

Counsel Janat Kelly on December 15 2011 Telle eMail 20120111 .pdf The last

page of the attached dcicument is the fax transmission receipt showing that

ConocoPhilhips GC Kelly timely received all pages including the proof of continuous

stock ownership Exhibit to your SEC no-action request is copy the December

152011 four-page fax-letter to ConocoPhillips Director William Wade Jr indicated

by the checkmark by his name on the fax coversheet that as stated on the cc-hist was
without the enclosure w/o end Please acknowledge your mistake to the SEC and

timely amend your no-action request to remove the following erroneous statements

Pages land

Proponent has failed to provide the eligibility requirements of Rule 141-8b
because the Proponent failed to provide written statement from the record holder of

Exhibit 20 Page of



his shares venfying that the Proponent has continuously held the requisite shares for at

least one year in response to the Companys timely request for that information

Page4
The Proponent responded to the Deficiency Notice via facsimile on December 15
2011 the Proponents Response and although the Proponents Response
attached hereto Exhibit states that proof of share ownership was enclosed

Proponents Response did not include any such information As of the date of this

letter the Proponent has not provided such proof of continuous stock ownership

Please acknowledge these errors by email to me before 300 CDT tomorrow and

timely file an amended no-action request with the SEC Otherwise will complain

about this problem to the SEC and Congressional oversight authorities

Sincerely

Roger Parsons

2520 Avenue Suite 700-739

Piano Texas 75074-5342
TEL 2146498059
FAX 972 295 2776

eMAIL KParsons@TexasBarWatch US

Exhibit 2.0 Page of



Subject Re Shareholder Proposal No-Action Request ConocoPhilhps
Date Thursday January 12 2012 331 PM
From Roger Pars0nSFISMA 0MB Memorandum 0716

To Hogan Encaw ErlcaHogan@bgfip corn
Cc Michael TeIle@BGIIp cou
Category Investigation

Ms Hogan

am sorry but under the circumstances of my previous email putting Bracewell

Giuliani LP BGon notice that the firm was falsely advised on the factual

matters set forth in the January 112012 unoacbonw request submitted to the SEC
on behalf of ConocoPhitbps your assurance that BGis looking into this and will

respond appropriately is not timely substantive response to my request for

assurances that the erroneous no-action request would be amended Unfortunately

the ufformabon available to me now sugqests that BGintends to aid and abet

ConocoPhilbps in its cover-up of FCPA violations by perpetrating fraud upon the

markets and upon the SEC

Sincerely

Roger Parsons

From Hogan Erica Enca Hogan@bgllp corn
Date Thu 12 Jan 2012 202548 0000
To Roger Parsons FISMA 0MB Memorandum M-07 16

Cc Telle Mike Michael TeHe@bgllp corn

Subject RE Shareholder Proposal No-Action Request ConocoPhillips

Mr Parsons

Thank you for your email We are looking into this and will respond appropriately

Thank you
Enca

From Roger Parsons FISMA 0MB Memorandum 0716

Sent Wednesday January ii U1 it 4tS IM
To Telle Mike

Cc Hogan Enca

Subject Sharehokier Proposal No-Action Request ConocoPhillips

Michael Telle Partner

Bracewell Giuhani

71 Louisiana Street Suite 2300

ExhibIt 3.0 Page of



Houston Texas 77002-2770

TEL 713 223 2300

FAX 7132211212
eMAIL Michael Teile@BGIIp corn and Enca Hogan@BGIIp corn

Re Bracewelt Giuhani LL no-action request to the SEC regarding ConocoPhdhps
Shareholder Proposal 2012

Dear Mr Telle and Ms Hogan

Thank you for your email attachrng the SEC no-action request you submitted on

behalf of ConocoPhillips write to request that you amend your no-action request in

light of the attached copy of the five-page fax-letter sent to ConocoPhilhps General

Counsel Janet Kelly on December 15 2011 Telle eMail 20120111 pdf The lest

page of the attached document is the fax transmission receipt showing that

ConocoPhilhps GC Kelly timely received all pages including theproof of continuous

stock ownership Exhibit to your SEC no-action request is copy the December

152011 four-page fax-letter to ConocoPhillips Director William Wade Jr indicated

by the checkmark by his name on the fax coversheet that as stated on the cc-list was
without the enclosure wlo end Please acknowledge your mistake to the SEC and

timely amend your no-action request to remove the following erroneous statements

Pagesi and3

Proponent has failed to provide the eligibility requirements of Rule 141-8b
because the Proponent faded to provide written statement from the record holder of

his shares verifying that the Proponent has continuously held the requisite shares for at

least one year in response to the Companys timely request for that information

Page
The Proponent responded to the Deficiency Notice via facsimile on December 15
2011 the Proponents Response and although the Proponents Response

attached hereto Exhibit states that proof of share ownership was enclosed
Proponents Response did not include any such information As of the date of this

letter the Proponent has not provided such proof of continuous stock ownership

Please acknowledge these errors by email to me before 300 CDT tomorrow and

timely file an amended no-action request with the SEC Otherwise will complain

about this problem to the SEC and Congressional oversight authorities

Sincerely

Roger Parsons

2520 Avenue Suite 700-739

PIano Texas 75074-5342

TEL 2146498059
FAX 972 295 2776

eMAIL Parsons@TexasBarWatch US

Exhibit3OPag.2of2



WE Texas Bracewelt Giuliani LLP

BRA.. LL New York 711 LouIsiana Street

Washington DC Suite 2300

GIIJI lA141 Connecttcut Houston Texas

.X Seattle 77002-2770

Dubal

London 713.223.2300 Office

713.221.1212 Fax

bgllp.com

January 11 2012

By Electromc Mail To shareholderproposals@sec gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100F StreetNE

Washington 20549

Re ConocoPhillips Intention to Omit Stockholder Proposal

Ladies and Gentlemen

This letter is to inform you that our client ConocoPhillips the Company intends

to exclude from its proxy statement and form of proxy for the Companys 2012 annual

meeting of stockholders collectively the 2012 Proxy Materials stockholder proposal

and statement in support thereof the Proposal received from Mr Roger Parsons the

Proponent because the Proponent has failed to satisfy the eligibility requirements of

Rule 14a-8b by failing to provide written statement from the record holder of his shares

verifying that the Proponent has continuously held the requisite amount of shares for at least

one year in response to the Companys timely request for that mfonnation and the

Proposal relates to the redress of personal grievance and contains false and misleading

statements On behalf of the Company we hereby respectfully request that the Staff of the

Division of Corporation Finance the Staff of the Securities and Exchange Commission

the Commission concur in our opinion that the Proposal may be properly excluded from

the 2012 Proxy Materials

Pursuant to Staff Legal Bulletm No 14D CF we are submitting this letter and its

attachments to the Commission via e-mail and in lieu of providing six additional copies of

this letter pursuant to Rule 14a-8j In addition in accordance with Rule 14a-8j copy of

this letter and its attachments are bemg mailed on this date to the Proponent informing the

HOU5TON\3898341.4
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Proponent of the Companys intention to exclude the Proposal from the 2012 Proxy

Materials Finally we are submitting this letter not later than 80 days before the Company

mtends to file its 2012 Proxy Materials as required by Rule 14a-8j

In accordance with Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008

SLB 14D we are taking this opportunity to inform the Proponent that if the Proponent

elects to submit additional correspondence to the Commission or the Staff with respect to the

Proposal copy of that correspondence should be fUrmshed concurrently to the Company

and to the undersigned on behalf of the Company

The Company has advised us as to the factual matters set forth herein

The Proposal

The Proposal states

RESOLVED shareholders recommend the Board commission an audit of

the compliance controls failing to prevent Foreign Corrupt Practice Act

FCPA violations by Chairman Mulva in bnbmg Libayan dictator

Qadhafi with promises to use Mulvas influence with the Bush

Administration Bush to obtam Executive Order 13477 E013477
Qadhafi valued E013477 because it denied US citizens legal right to

$6 billion judgment debt against Libya and dictated that liability for all

Qadhafi-sponsored terrorism be limited to $1 billion Influence peddled

by Mulva to Qadhafi was bribe for ConocoPhillips protection from

Qadhafis threatened nationalization of ConocoPhillips interests in Waha

Oil Company

ConocoPhillips partner Libyan National Oil Company NOC lent

$700 million to E013477-dictated settlement fund and solicited

ConocoPhillips for additional bribes labeled voluntary contributions to

repay that loan However since February 2009 other creative ways to

package the solicitation or relabel the fund were devised to

conceal these illegal transactions Consequently shareholders recommend

the Board investigate all ConocoPhilhps transactions with international oil

companies IOCs and banks that could be used as condmts to launder

any payments of the bnbe/extortion money Qadhafi solicited

copy of the Proposal is attached to this letter as Exhibit
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Basis for exclusion

We hereby respectfully request that the Staff concur our view that the Proposal

may be excluded from the 2012 Proxy Materials for the following reasons the Proponent

has failed to satisfy the eligibility requirements of Rule 14a-8b because the Proponent

failed to provide written statement from the record holder of his shares verifying that the

Proponent has continuously held the requisite amount of shares for at least one year in

response to the Companys timely request for that information and even if the Proponent

were able to cure the foregoing deficiency the Proposal relates to the redress of personal

grievance against the Company and contains false and misleading statements that impugn the

character integrity and reputation of the Company its directors and its management which

permit the Company to exclude the Proposal pursuant to Rules 14a-8i4 and 14a-8i3
respectively

Background

On December 2011 the Proponent sent the Proposal to the Company by facsimile

transmission The Proponents submission contained the following three procedural

deficiencies violation of Rule 4a-8 it did not provide verification of the Proponents

ownership of the requisite number of Company shares iiit did not include statement of

the Proponents intention to hold such shares through the date of the 2012 Annual Meeting

and iiiit exceeded the 500 word limit The Company reviewed its stock records which did

not indicate that the Proponent was the record owner of any Company shares

Accordingly in letter dated December 2011 which was sent to the Proponent via

overnight delivery within 14 days of the date the Company received the Proposal the

Company notified the Proponent of the three procedural deficiencies as required by Rule

14a-8f the Deficiency Notice The Deficiency Notice attached hereto as Exhibit

informed the Proponent of the requirements of Rule 14a-8 and how he could cure the

procedural deficiencies Specifically the Deficiency Notice stated

that the Proposal must be revised so that it did not exceed 500 words pursuant to

Rule 14a-8d

the ownership requirements of Rule 14a-8b

the type of documentation necessary to demonstrate beneficial ownership under Rule

14a-8b and Staff Legal Bulletin No 14F October 182011

that the Proponent must submit written statement of his intent to hold the
requisite
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number of Company shares through the date of the Companys Annual Meeting under

Rule 14a-8b and

that the Proponents response must be postmarked or transmitted electronically no

later than 14 calendar days from the date the Proponent received the Deficiency

Notice

The Proponent responded to the Deficiency Notice via facsimile on December 15

2011 the Proponents Response and although the Proponents Response attached hereto

as Exhibit states that proof of share ownership information was enclosed Proponents

Response did not include any such information As of the date of this letter the Proponent

has not provided such proof of continuous stock ownership

Excludabthtv under Rule 14a-8fl1

The Company may exclude the Proposal under Rule 14a-8f1 because the

Proponent did not substantiate his eligibility to submit the Proposal under Rule 14a-8b

Rule 14a-8bX2 provides part that when proponent is not the registered shareholder he

must prove his eligibility by submitting written statement from the record holder of

shareholders securities usually broker or bank verifying that at the time

shareholder submitted proposal shareholder continuously held the securities for

at least one year Staff Legal Bulletm No 14 July 13 2001 SLB 14 specifies that

when the shareholder is not the registered holder the shareholder is responsible for proving

his or her eligibility to submit proposal to the company

The Proponents response referenced December 14 2011 letter from

representative of the record holder substantiatmg his assertion that he met the ownership

requirements to submit shareholder proposal However no such letter was attached with

Proponents Response nor has the Company received any such letter to date Rule 14a-8t

provides that company may exclude shareholder proposal if the proponent fails to provide

evidence of eligibility under Rule 14a-8 inchtdmg the beneficial ownership requirements of

Rule 14a-8b provided that the company timely notifies the proponent of any deficiencies

and the proponent fails to correct such deficiencies withm the required time The Company

satisfied its obligation under Rule 14a-8 by sending the Deficiency Notice timely

manner The Proponent failed to submit the required written confirmation of ownership from

the record holder timely manner and thus the Proposal is excludable from the

Companys 2012 Proxy Materials

The Staff has consistently permitted the exclusion of shareholder proposal based on

proponents failure to provide satisfactory evidence of eligibility under Rule 14a-8b and
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Rule 14a-8f1 See Amazon corn Inc avail Mar 29 201 1concurring with the exclusion

of shareholder proposal under Rule 14a-8b and Rule 14a-8f after proponent cured only

two of three deficiencies and notrng that the proponent appears to have failed to supply

within 14 days of receipt of Amazon corns request documentary support sufficiently

evidencing that he satisfied the minimum ownership requirement for the one-year period

required by rule 14a-8b Union Pacific Corp avail Jan 29 2010 Time Warner Inc

avail Feb 19 2009 Alcoa Inc avail Feb 18 2009 Quest Communications

International Inc avail Feb 28 2008 Occidental Petroleum Corp avail Nov 21 2007
General Motors Corp avail Apr 2007

As Amazon corn mc the Proponent failed to cure all of the deficiencies that were

explained to him in the Deficiency Notice by not providing the required proof of ownership

from the record holder of the Company shares Therefore the Proponent has not

demonstrated eligibility under Rule 14a-8 to submit the Proposal Accordingly we ask that

the Staff concur that the Company may exclude the Proposai from the Companys 2012

Proxy Materials under Rule 14a-8b and Rule 14a-8f1

Excludability under Rule 14a-8i4

Rule 14a-8i4 permits company to omit proposal from its proxy materials if it

relates to the redress of personal claim or gnevance agamst company or any other

person or if it is designed to result in benefit to proponent or to further personal

mterest which is not shared by other shareholders at large Under Rule 14a-8c4 the

predecessor to Rule l4a-8i4 the Commission noted that even proposals presented in

broad terms in an effort to suggest that they are of general interest to all shareholders may

nevertheless be omitted from proxy statement when prompted by personal concerns

Exchange Act Release No 34-19135 October 14 1982 As discussed below the Proposal

is the latest step in long campaign of litigation shareholder proposals correspondence with

directors and shareholders and public statements regarding the Company that began in the

early 990s that relates to long-standing and well-documented dispute with the Company
and its predecessors and affiliates

The Proponents personal grievance arises from 1991 plane crash the 1991 Plane

Crash that killed his wife and the litigation that followed At the time of the 1991 Plane

Crash du Pont de Nemours and Company DuPont was the sole shareholder of

Conoco mc the Companys predecessor Smce that time the entities against which the

Proponent bears personal gnevance have undergone changes in their corporate structures

In 1998 DuPont sold its stake Conoco Inc public offering In 2002 Conoco Inc and

Phillips Petroleum Company Phillips merged forming the Company Although the

entities have changed the origin of the Proponents grievance is the same
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Luigation

As described in Parsons Turley 109 3d 804 Tex App-Dallas 2003 the

plane that crashed 1991 killing the Proponents wife was owned by DuPont and Conoco

Inc was allegedly responsible for overseeing the health and physical competency of

DuPonts pilots Believing that the 1991 Plane Crash was result of negligence by DuPont

and Conoco Inc the Proponent represented by Mr Wmdle Turley filed suit against DuPont

Texas state court Subsequently that case was removed to federal court In separate

action the Proponent filed suit against Conoco Inc in Texas state court and then attempted

unsuccessfully to join both suits in federal court Id

In the federal court suit against DuPont jury entered verdict in favor of the

Proponent on his negligence and gross negligence claims and awarded $4750000 in actual

damages to the Proponent and $1 million to his wifes parents However the federal court

sustained DuPonts motion for judgment as matter of law on the jurys gross negligence

flndmgs holding that the evidence was legally insufficient to support such finding In

1994 the federal court entered judgment awarding the Proponent only the actual damages

found by the jury along with prejudgment interest postjudgment interest and court costs

The Proponent appealed the courts gross negligence ruling this tune hiring new lawyer to

represent his case on appeal Id In 1996 the Fifth Circuit Court of Appeals affirmed the

lower courts judgment When DuPont refused to compound prejudgment interest

calculating damages as the Proponent had requested the federal court again sided against the

Proponent The Proponent again appealed and the Fifth Circuit again affirmed the lower

court Id

Meanwhile the Proponents case agamst Conoco Inc in Texas state court was far less

successful The trial court granted Conoco Inc motion for summary judgment 1994 and

entered final judgment dismissing the Proponents remaining claims the following year The

Proponents motion for new trial was demed and his appeal was dismissed for lack of

jurisdiction Id

Following the seeming conclusion of these suits the Proponent came to believe that

Conoco Inc had prior knowledge that the pilot of the plane had an alcohol problem In 1998

based on this new belief the Proponent sued Mr Turley his trial attorney alleging among
other things that Mr Turley negligently failed to discover and use the evidence of the

pilots alcohol problem and to bring suit originally against both DuPont and Conoco Inc

in state court The trial court granted Mr Turleys motion for summary judgment in 1999
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but as recently as 2004 the Proponent attempted to appeal this judgment without success See

Petition for Review Parsons Turley Tex No 03-09112003 pet demed May 28 2004

Having failed in his attempts to resolve his claim against DuPont and Conoco Inc

through lawsuits all of which arise from the 1991 Plane Crash the Proponent has pursued

this personal grievance through at least six shareholder proposals countless correspondence

and other such actions which are as set forth greater detail El du Pont de Nemours and

Company February 1994 the 1994 No-Action Letter El du Pont de Nemours and

Company January 31 1995 the 1995 No-Action Letter El du Pont de Nemours and

Company January 22 2002 the 2002 No-Action Letter ConocoPhillips February 23

2006 the 2006 No-Action Letter and ConocoPhillips March 2008 the 2008 No-

Action Letter Copies of these no-action letters are attached to this letter as Exhibit

Proyonenrs prior shareholder actions

Shareholder Proposal On February 28 1992 the Proponent sent by facsnnile

transmission letter to DuPonts Director of Stockholder Relations advising that he

would introduce proposal Proposal at DuPonts 1992 Annual Meeting

DuPonts Corporate Secretary contacted the Proponent by phone to advise him that

the proposal had not been timely filed and the Proponent agreed to treat the proposal

as bemg submitted for the 1993 Annual Meetmg The Proponent also indicated his

mtent to speak at the 1992 Annual Meeting concerning management of DuPonts

aviation operation

1992 Letter to Directors On March 16 1992 the Proponent sent letter to

mdividual members of DuPonts Board of Directors with Proposal attached In his

letter the Proponent refers to management problems the aviation operation his

great personal interest in seeing these problems resolved and reiterates his intent to

raise his concerns at the 1992 Annual Meeting

1992 Letter to Shareholders On April 29 1992 the day of DuPonts 1992 Annual

Meetmg without DuPonts pnor knowledge the Proponent distributed pnnted letter

addressed to Fellow Shareholders explaining his great personal mterest safety

problems the management of DuPonts aviation operation with an attached pre
addressed card that could be torn off and mailed to DuPonts Chairman and CEO
The same material was distributed at the National Busmess Mrcraft Association

convention in Dallas during the week of September 14 1992
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1992 Annual Meeting The Proponent addressed DuPonts 1992 Annual Meeting

concerning serious safety problem in the management of our companys aviation

operations and acknowledged his great interest in this matter

1993 Letter to Directors On March 12 1993 the Proponent sent detailed letter to

individual members of DuPonts Board of Directors relating to his involvement in the

mvestlgation of the 1991 Plane Crash Ann Parsons my wife was killed in the

DuPont crash therefore am committed to thorough investigation

1993 Annual Meeting The Proponent addressed DuPonts 1993 Annual Meeting

concernmg his desire for thorough mvestigation of the 1991 Plane Crash and

acknowledged his personal interest in the matter The Proponent also made repeated

efforts to inject comments concerning the related litigation and investigation

1993 Letter to Shareholders The Proponent distributed printed letter to

shareholders containing allegations about DuPont and Conoco Inc and their role in

the 1991 Plane Crash This letter included pre-addressed response card that could

be torn off and mailed to DuPonts directors The same material was distributed at the

National Business Aircraft Association convention in Atlanta during the week of

September20 1993

Shareholder Proposal On November 1993 the Proponent sent by facsimile

transmission proposal Proposal relating to the investigation of the 1991 Plane

Crash and the election to office of two members of DuPonts Board of Directors for

consideration at DuPonts 1994 Annual Meeting DuPont made no-action request

regarding Proposal The Staff concurred that Proposal related to personal

claim and could be omitted pursuant to Rule 14a-8c4 See 1994 No-Action Letter

1994 Annual Meeting The Proponent addressed DuPonts 1994 Annual Meeting on

Apnl 27 1994 concerning alleged threatening practices DuPonts aviation

operations and referenced the 1991 Plane Crash

Shareholder Proposal On November 18 1994 the Proponent sent by facsimile

transmission to DuPont proposal Proposal that called for DuPont to issue

report on its activities Malaysia in connection with the 1991 Plane Crash DuPont

made no-action request regarding Proposal The Staff concurred that Proposal

related to personal claim and could be omitted pursuant to Rule 14a-8c4 See

1995 No-Action Letter Moreover the Staff granted the following forward-looking

relief relating to any subsequent proposals by the Proponent relating to this personal



BRACEWELL
GIULIANI

Securities and Exchange Commission

January 11 2012

Page

grievance This response shall also apply to any future submissions to the Company

of same or similarproposal by the same proponent The Companys statement

under rule 14a-8d shall be deemed by the staff to satisj5i the Companys future

obligations under rule 14a-8d with respect to the swne or similar proposals

submitted by the same proponent Id emphasis added

Shareholder Proposal On February 2001 the Proponent sent by facsimile

transmission to DuPont proposal Proposal that called for DuPont to contract

an mdependent safety auditing firm to investigate the deaths of all DuPont

employees killed while working on company business during the past ten years
DuPont made no-action request regarding Proposal and the Staff responded

Noting that the proposal appears to be similar to the same proponents proposal in

DuPont de Nemours and Company available January 31 1995 we believe that

the forward-looking relief that we provided in that earlier response is sufficient to

address his recent proposal Accordingly we believe that specific no-action

response is unnecessary See 2002 No-Action Letter

Shareholder Proposal On November 29 2005 the Proponent sent by facsimile

transmission to ConocoPhillips proposal Proposal that called for

ConocoPhillips to mvestigate independent of in-house counsel and report to all

shareholders as to legal liabilities which the Proponent alleged to have been omitted

from the February 2002 prospectus relating to the merger of Conoco Inc and Phillips

ConocoPhillips made no action request regarding Proposal The Staff concurred

that Proposal related to ordinary business matters and could be omitted pursuant to

Rule l4a-8i7 See 2006 No-Action Letter

Shareholder Proposal On November 27 2007 the Proponent sent by facsimile

transmission to ConocoPhillips proposal Proposal that called for

ConocoPhilhps to establish special committee to conduct an investigation mto

ConocoPhillips involvement with states that have sponsored terronsm includmg

Libya and Iran ConocoPhilhps made no action request regarding Proposal The

Staff concurred that Proposal related to personal claim and could be omitted

pursuant to Rule 14a-8c4 See 2008 No-Action Letter

The personal nature of the Proposal

The detailed history above of the Proponents numerous lawsuits proposals and

correspondence after the 1991 Plane Crash shows progression in the nature of the

Proponents claims and allegations against the Company Shareholder Proposals and

called for an investigation of the 1991 Plane Crash After the Staff concurred that these
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proposals were excludable because their subject matter related to personal grievance the

Proponent broadened the focus of Proposal slightly by calling for report on DuPonts

activities Malaysia in connection with the 1991 Plane Crash As detailed above Proposal

was excluded as relating to personal grievance and the Staff granted forward looking

relief to DuPont as to any future proposals made by the Proponent The Proponent waited six

years to submit Proposal in which he once again broadened the focus by calling for an

mvestigation of the deaths of all DuPont employees killed while working on Company

business for the past ten years Although Proposal no longer specifically focused on the

1991 Plane Crash the Staff recogmzed the
origin

and motivation of the proposal and

maintained that Proposal was still excludable because of the forward-lookmg relief

granted to DuPont 1995 The Proponents next proposal Shareholder Proposal was

excluded as relating to ordinary busmess matters and therefore the Staff did not address the

Companys argument that Proposal still stemmed from personal grievance However

two years later the Proponent submitted Proposal precursor in subject matter to the

current Proposal and the Staff once again allowed exclusion because Proposal related to

personal grievance Proposal marked another expansion of the Proponents focus this

time into the Companys involvement with states supporting terrorism namely Iran and

Libya

As further detailed in the 2008 No-Action Letter the Proponents website http //Iran

Conoco-Affair US which is prommently listed at the top of the current Proposal contains

allegations that Conoco Inc together with President George Bush and various agencies

of the federal government were involved clandestine dealings with Iran Mr Parsons

alleges that the plane carrying his wife which crashed Malaysia prior
to re-fueling stop

was also carrying another Conoco Inc executive on route to Dubai for discussions with

officials of Irans state-owned oil company The Proponent further alleges that the details of

the plane crash were covered up because the other Conoco executive was carrying notes and

documents for the meeting with the Iramans that implicated the Bush administration with

knowledge of Inc plan See the Proponents article entitled The Iran-Conoco

Affair The Proponents article and website show the mtertwmed nature of his allegations

regarding the Companys mvolvement with states supporting terrorism and the 1991 Plane

Crash

The current Proposal shifts slightly the focus of the Proponents personal grievance

one more time to the Companys involvement with Libya In the 2008 No-Action Letter the

Staff concurred with the Companys view that the Proponent attempts to conceal

the personally beneficial nature of through allegations of the Companys
association with countries that support terronsm the Proponents true motive is personal

grievance The current Proposal like Proposal is fraught with allegations against the

Company in regard to dealings with Libya one of the countries specifically referenced as
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supportmg terrorism in Proposal The current Proposal is the latest action an on-going

and deeply personal quest by the Proponent The expanding subject matter of the

Proponents proposals over the past 20 years however do not negate his true motive The

Proposal is designed to result in benefit to the Proponent and to further personal interest

which benefit or interest is not shared with other shareholders at large and is therefore

excludable under Rule 14a-8i4 See Southern Company March 19 1990 allowing the

exclusion of proposal requmng the company to form shareholder committee to

mvestigate complaints against management the proponent of which was disgruntled former

employee who had raised numerous claims during the prior seven years and had sent the

company more than 40 letters faxes requests and proposals seeking redress for his personal

grievance International Business Machines Corp December 12 2005 allowmg the

exclusion of proposal and afflrmmg prospective relief after the same proponent who after

unsuccessfully htigatmg his wrongful termination claim submitted stockholder proposals 12

times as many years relating to the same personal grievance over his termination

In addition to requestmg the Staffs concurrence that the Proposal may be excluded

from the 2012 Proxy Materials because it relates to personal grievance the Company is

also requesting that the Staff grant the same prospective rehef that it granted to DuPont in the

1995 No Action Letter The Company believes this relief is appropriate because addition

to bemg designed to air personal grievance and to attain benefit not shared with the

Companys other shareholders the numerous shareholder proposals from the Proponent over

the years harm the Companys shareholders other than the Proponent by causing the

needless expenditure of Company resources in addressing such proposals

Excludability under Rule 14a-8i3

Rule l4a-8i3 states the issuer may omit proposal and any statement in support

thereof from its proxy statement and form of proxy if the proposal or supportmg

statement is contrary to any of the Commissions proxy rules and regulations including Rule

l4a-9 which prohibits false or misleading statements in proxy soliciting materials As

provided in Note to Rule 14a-9 statement which directly or mdirectly impugns

character mtegrity or personal reputation or directly or indirectly makes charges concerning

Improper illegal or immoral conduct or associations without factual foundation is

misleading and accordingly are excludable from corporations proxy materials by virtue of

Rule 14a-8i3 The Staff has long used this basis to exclude proposal which

suggests the company has acted improperly without providing any factual support for that

implication Detroit Edison Co March 1983 excluded proposal charging the company
with unlawfully mfluencmg the political process and engaging in circumvention of

regulation and corporate self-interest Additionally on this ground references to

corporation practicing economic racism Standard Brands mc March 12 1975 being



BRACEWELL
GIULIANI

Securities and Exchange Commission

January 112012

Page 12

responsible for acts of violence Gulf Western Industries Inc October 23 1975

perpetrating antistockholder abuses Amoco Corp January 23 1986 violating the proxy

rules Motorola mc March 1988 and causing substantial corporate assets to be wasted

and misplaced through ill-advised and self-serving schemes Sonat mc February 17

1989 have all been held to be excludable under Rule 14a-8c3 The Proposal falls

squarely within these precedents as the Proposal and its supporting statement is rife with

sweeping unsubstantiated allegations of wrongdoing rendering the Proposal in its entirety

categorically misleading and subject to omission under 14a-8i3

Although the Proposal and the supporting statement are confusing and difficult to

follow the crux of the Proposals assertion appears to be that the Company violated the

Foreign Corrupt Practices Act the FCPA by making payments to the Libyan settlement

fund established by the claims settlement agreement between the Umted States of America

and Libya the Settlement Fund either directly or indirectly through various money

laundering schemes alleged in the Proposal The Proposal is excludable first because at

mcorrectly characterizes these activities as matters of proven fact though no illegal payments

were ever made to the Settlement Fund If included the Companys proxy statement these

false assertions would be highly confusing and of great concern to the Companys
shareholders The Proposal is also excludable because the allegations of wrongdoing impugn
the character and integrity of the Company and its directors and management

The Proposal is false and misleading that it contains inflammatory assertions and

refers in several places to bribes having been paid without citmg any authority and without

providing any evidence of such conduct The second paragraph of the supporting statement

claims that ConocoPhillips paid the bribe/extortion money required for the company to

benefit from Qadhafis protection Moreover the Proponents ultimate proposal that the

Company investigate all transactions with entities that could be used as conduits to launder

any payments of the bribe/extortion money Qadhafl solicited implies again without factual

support that the Company not only responded to solicitations from Libyan leaders and paid

the bribe/extortion money but used surreptitious means to launder the money to the

fund

The Company did not make any payments of the type suggested the Proposal and

supporting statement and the Proponent offers no evidence that it did The supporting

statement itself says that any reference to how ConocoPhillips eventually paid the

bribe/extortion money is missmg from the cables upon which the

Proponent bases his conspiracy theory That information is missing because at no point did

the Company accede to any request or demand by the Libyans to pay money to the

Settlement Fund
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In addition to being patently false the Proposal is misleading as it cites comments

made by Qadhafi and the Libyan leadership as paraphrased by Ambassador Cretz in

manner which insinuates misconduct on the part of the Company The supporting

statement asserts that Dr Shukn Ghanem chairman of Libyas National Oil Company
solicited ConocoPhillips and other international oil companies lOCs for additional

bribes but that the all US IOCs had been holding the line against the solicitations

until creative ways to package the solicitation or re-Iabelmg the fund was
done to make payments of the bribe/extortion money more palatable The Proponent

pulls these quoted phrases from cable written by Ambassador Cretz in which he

paraphrases statements made by the Libyan government and not by the Company though

the foregoing sentence implies the opposite For instance Ambassador Cretzs report states

Libyans sensing dead-end solicitmg contributions pegged to the fund are now actively

seeking other creative ways to package the solicitation1 In short the Proponent extracts

smgle portion of the Ambassadors sentence which supports the Companys account that no

payments were made to the Settlement Fund and places it out of context to suggest the

Company and not the Libyans sought creative ways to package the solicitation This

attempt to recast the nnpropnety of the Libyans as that of the Company is misleading and

would be highly confusing to the Companys shareholders

The Proposal is also misleading that it suggests that legal steps within the Umted

States to influence public policy would represent violation of the FCPA In addition to

number of other such references the supporting statement suggests that such efforts would

constitute influence peddling which according to the Proponent violation of the

FCPA

Finally taken as whole the theme and overall implication of the Proposal is that the

Company has conclusively engaged in illegal and unethical conduct In doing so the

Proposal impugns the character integrity and reputation of the Company its directors and

its management by depicting the Company as an orgamzation which consistently flouts the

rules and regulations to which it is subject In fact the Company maintains robust

procedures and controls to ensure strict compliance with state federal and international law

including the FCPA The Company has in place an FCPA compliance policy which is based

on its belief that doing business in an ethical and transparent way will be long-term

advantage to the Company its shareholders and the countries where it conducts business

The policy details among other things the provisions of the FCPA and the practical

applications of those provisions to the Company and its employees Moreover the Company
has country-specific training for its employees on compliance with the FCPA and maintains

formal system of compliance auditing and investigation to assure such compliance For the

http//wikileaks.org/cabie/2009/02/O9TRIPOLII 39.htmL
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foregoing reasons the Company believes that the Proposal may be excluded from the 2012

Proxy Materials under Rule 14a-8i3 and 14a-9 because it contains false statements of fact

that will be misleading to shareholders

For the reasons set forth above we respectfully submit that the exclusion of the entire

Proposal from the 2012 Proxy Materials is proper under Rules 14a-8b and 14a-8f1 and

alternatively under Rules 14a-8i4 and i3

We respectfully request that the Staff concur our view that the Proposal may be

properly excluded from the Companys 2012 Proxy Materials Please transmit your response

by fax to the undersigned at 713-221-2113 Contact mformation for the Proponent and fax

number for Company representative are provided below Please call the undersigned at

713-221-1327 ifwe may be of any assistance in this matter

Very truly yours

Michael Telle

Enclosures

cc Roger Parsons

2520 Avenue Suite 700-739

Garland TX 75074-5342

Nathan Murphy
Senior Counsel

Corporate Legal Services

ConocoPhillips

600 North Dairy Ashford

Houston TX 77079

Telephone 281-293-3632

Fax 281-293-4111
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PLEASE DELIVER TO Janet Kelly Corporate Secretary

ConocoPhdbps
600 North Dairy Ashford

Houston Texas 77079

cc

FAX 703 248-0166

FAX 281 293-4111

FAX 202728-1123

FAX 202 224-9369

FAX 212512-3840

FAX 336 658-4766

FAX 415 743-1504

FAX 850222-i 117

FAX 478 322-0132

FAX 281 293-4111

NOTE This is timely service of shareholder proposal for publication in the proxy

statement for the 2012 Annual Meeting of ConocoPhillips Shareholders

recommending an audit of controls on US Foreign Corrupt Practices Act

FCPA violations

DATE December 2011

lii 14 12 FAX 9722952776 Roger IC Parsons

LE9AL CL41MS4SSZçflVEEíL.L

IlOOO1/0OO5

2520 AVENUE SUITE 700-739

PLANO TEXAS 75074-5342

USA

TEL 214.649.8059

FAX 972.295.2776

eMAIL -cono-affkttc
WEB http/t-connco-sfus

CONFIDENTIALITY NOTICE

rhls communication Is intended for the use of the individual or entIty to which it Is addressed

below and maycontain Information that Is privileged confidential and/or exempt from disciosurt

mder applicable law If the reader of thus communication is not the intended recipient the readei

hereby notltied that any dissemination distribution or copying of this communication is strictly

wohiblted If the reader has received this communication In error please notify us Immediately

elephone facsimile or email and return the original communication to us at the above address

na the Postal Service Thank you

FAX281283-4111 VP

Richard Armitage

James CopeIand Jr

Kenneth Duberstein

Ruth Harkin

Harold McGraw Ill

Robert Niblock

William Reilly

Victoria Tschinkel

Kathryn 1.irner

William Wade Jr
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Roger Parson8 P11

2520 AVENUE SUITE 700-739

GARLAND TEXAS 75074-5342

TEL t214649809

FAX 972 295 2776

eMAIL stan-Conoco-AfrWS

WEB http./Ilrsn Conoco Affr US

December 2011

Janet Langford Kelly Corporate Secretary

Office of the ConocoPhillips Corporate Secretary

ConocoPhillips

600 North Dairy Ashford

Houston Texas 77079

FACSIMILE 281293-4111

Shareholder Proposal and Statement For Pubhcatlon In the 2O1 Proxy Materials

Recommending An Audit of Controls On ForeLn Corrupt Practices Act Violations

Dear Ms Kelly

Pursuant to the Securities and Exchange Act of 1934 240 14a8 as owner of 1000 shares of

ConocoPhillips Company common stock submft the following proposal and statement for

publication in the 2012 ConocoPhilbps proxy materials

SHAREHOLDER PROPOSAL

RESOLVED shareholders recommend that the Board commission forensic audit of

ConocoPhilhps compliance controls that failed to identify violations of the United States

Foreign Corrupt Practices Act of 1977 rFCPA arising from James Mulva peddling

influence with the Bush Administration to obtain Executive Order 13477 on behalf of

Muammar al-Qadhafi of the Great Socialist Peoples Libyan Arab Jamahirlya Ubya
Executive Order 13477 was of great value to Qadhafi because under color of law it

denied 102 citizens their constitutional right to $6 billion Judgment debt against Libya

and dictated that Libyan liability for Qadhafi-sponsored terrorism be only $1 billion

that would purportedly be paid by the Qadhafi Regime into settlement fund in Libya

The influence Mulva exercised on Qadhafis behati to obtain Executive Order 13477

was bribe for which ConocoPhillips received Qadhafis quid pro quo protection from

threatened nationalization of ConocoPhullips interests in Waha Oil Company

In October 2008 the Libyas National Oil Company NOC that holds majonty interest

in Waha Oil Company lent $700 million to the settlement fund and immediately

began soliciting ConocoPhilhps and other international oil companies 100s for

bribes labeled as voluntary contnbuttons to the settlement fund to repay NOCs loan

Since February 2009 NOC and US-based JOGs have worked to re-label the fund

or other creative ways to package the solicitation for the bnbes so that they are

not so transparently illegal Consequently shareholders recommend that Board direct

the auditors to investigate the possibility that after February 2009 the solicited bribes

could have been channeled from ConocoPhitllps through partnership with foreign

100 or bank that is immune from the FCPA
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SHAREHOLDER STATEMENT

Cables generated by ChargØ dAffaires to Libya Ohns Stevens made public for the

first time in August 2011 httplfw.kileaks orgforiginl37 htnil show that Mulva met

with Qadhafi on or about February 242008 in Tnpoti These cables and the subsequent

actions Muiva took to lobby the Bush Administration on Qadhafis behalf show that the

men had come to meeting-of-mmds as to what Mulva would provide Qadhafi in

exchange for Qadhafis quid pro quo protection from threatened nationalization of

ConocoPhillips interests in Waha Oil Company Subsequently Mulva used his influence

with the Bush Mministration to issue Executive Order 13477 on October 31 2008

httpf/en wikisource org/wlkt/Executlve Order 13477 The edict blocked collection of

$6 billion judgment debt against IJbya ordered by federal court the month before

the Qadhafi-Mulva meeting httpi/www crowelt COmIPDF/UTA ./UTA-Flight-772 Final-

Judgment pdl Nineteen years after terronst conspiracy succeed in murderIng 170

people by bombing UTA Flight 772 on September 19 1989 and six years after the

federal case was filed federal judge determined that the evidence proved that the

Qadhafi Regime had sponsored the UTA Flight 772 bombing and was liable to pay the

103 plaintiffs in the case $6 billion in damages and interest Executive Order 13477 was

an extrajudicial gimmick similar to the pardon of Lewis Scooter Ubby used by the

Bush Administration in response to Mulvas lobbying to settle ll civil claims

arising from Qadhafi-sponsored murders for less than $1 bilIiQn$4 billion short of

the judgment debt owed to only the 103 plaintiffs in the UTA Flight 772 bombing case

cable dated February 12 2009 shows that the Qadhafi Regime was lead to believed

that even the $1 bIllion settlement fund dictated by Executive Order 13477 and the

S-Libya Claims Settlement Agreement that Secretary of State Condoleezza Rice

presented to Qadhafi in September 2008 would be paid by ConocoPhillips and other

US-based lOCs who continued to enjoy Qadhafis protectIon from nationalization

http llwikileaks orglcable/2009/02/O9TRIPO1J 139 htmt The author of the cable

Ambassador Gene Cretz reports on his meeting with NOC Chairman Shukn Ghanem

concerning Ghanems solicitations for voluntary contributions to the settlement fund

Rather than advising Ghanem that it would be illegal for companies to respond his

transparent solicitations for bribefextortion money Cretz steers 3hanem into think of

other creative ways to package the solicitation or re-labeling the fund to

make it more palatable In note at the end of the cable Cretz states US-based IOCs

are holding the line against Ghanems solicitations for bribe/extortion payments

however conspicuously absent from all reports after February 2009 is any reference to

how ConocoPhillips or other US-based lOGs that continued to enjoy Qadhafls

protection from nationalization until he was deposed in 2011 eventually laundered the

voluntary contributions to the settlement fund that Qadhafi expected them to make

ApparentI if Cretz knew what CoriocoPhillips was doing he also knew it was

violation of the FCPA and as appointee of Mulvas political cronies Cretz knew that

his career would end if he communicated what he knew through channels open to the

federal agencies responsible for investigating and prosecuting violations of the FCPA

December22U11 Page2of4
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Roger Parsons

cc independent Members of the Board cf Directors of ConocoPhillips

Richard Armitage

President of Armltage International

2300 Clarendon Blvd Suite 601

Mlngton Virginia 22201-3392

Facsimile 703 248-0166

James Copeland Jr

do Janet Langford Kelly Corporate Secretary

Office of the ConocoPhillips Corporate Secretary

ConocoPhillips

600 North Dairy Ashford

Houston Texas 77079
Facsimile 281293-4111

Kenneth Duberstein

Duberstein Group Incorporated

2100 Pennsylvania Ave Nw 500
Washington DC 20037
FacsImile 202 728-1123

Ruth Harkin

do Senator Torn Harldn Iowa

731 Hart Senate Office Building

Washington DC 20510
Facsimile 202 224-9389

Harold McGraw Ill

The McGraw-Hill Companies Inc

1221 Avenue of the Americas

New York NY 10020-1095

Facsimile 212 512-3840

Page of

The failure of ConocoPhiflips FCPA compliance controls that allowed rts employees to

provide lobbying services and cash to the Qadhafi Regime as bribe/extortion payments

exposes ConocoPhllhps to potential criminal and civil sanctions exceeding the $6 billion

judgment debt that Mulva and Qadhafi conspired to evade Shareholders recommend

that the Board take notice of their liability to shareholders if they remain willfully blind to

their guilty knowledge scienter of this problem

Roger Parsons urges you to vote FOR this resolution

Sincerely

December 2011
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Robert Niblock

Chairman and Chief Executive Officer of Lowes Companies Inc

1000 Lowes Boulevard

Mooresvllle North Carolina 28117

Facslmde 336 658-4766

William Reilly

President and Chief Executive Officer of Aqua International Partners

345 California Street Floor 33

San Francisco CA94104-2639

Facsimile 415 743-1504

Victoria Tschinkel

Chairwoman of 1000 Friends of Florida

308 North Monroe Street

Taliahassee FL 32301

Facsimile 850 222-1117

Kathryn Turner

Chairperson and Chief Executive Officer of Standard Technology Inc

Global Headquarters

Accounting and Finance DMsion
191 Peachtree St NE SuIte 3975

Atlanta GA 30303

Facsimile 478 322-0132

William Wade Jr

do Jahet Langford Kelly Corporate Secretary

Office of the ConocoPhillips Corporate Secretary

ConocoPhflhips

600 North Dairy Ashford

Houston Texas 77079

Facsimile 281 293-4111

December22011 Page4of4
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NathanP.Murphy

ConocoPhillips 6O0NDahyord
Box4783

Houston Texas 77210

Telephone 281 293-3632

Fax 281 293-4111

SENT VIA liPS OVERNIGHT

December 2011

Mr Roger Parsons

2520 Avenue Suite 700-739

Garland Texas 75074-5342

Re Proposal for 2012 Annual Meeting of Stockholders of ConocoPhilhips

Dear Mr Parsons

We received your proposal on December 2011 and we appreciate your interest as stockholder in

ConocoPhillips In order to properly consider your request and in accordance with Rule 14a-8 of the

Securities Exchange Act of 1934 as amended Rule 14a-8 we hereby inform you of two procedural

defects in your submission as described below

Under Rule 14a-8d proposal moluduig any accompanying supporting statement may not exceed 500

words Your submission contains more than 500 words in violation of Rule 14a-8d When

stockholders proposal does not satis1 the procedural requirements of the SEC rules we provide the

stockholder with the opportunity to revise the proposal to adequately correct the problem According to

Rule 14a-8 your revised proposal must be postmarked or transmitted electronically withm 14 calendar

days of receipt of this letter

Additionally under Rule 14a-8b stockholder submitting proposal for inclusion in our proxy

statement must demonstrate that he or she satisfies the minunuin share holding requirements In order to

be eligible to submit proposal stockholder must have continuously held at least $2000 in market

value or 1% of the companys securities entitled to be voted on the proposal at the meeting for at least

one year by the date the stockholder submits the proposal If you are registered stockholder4 we can

venfy your eligibility but you must provide written statement that you mtend to continue to hold the

requisite number of shares through the date of the 2012 Annual Meetmg of Stockholders Our transfer

agent has informed us that you are not currently reflected on their records as registered holder of

ConocoPhillips shares Alternatwely if you are not registered stockholder you must provide written

statement from the record holder of your shares usually broker or bank ven1mg that at the time

you submitted your proposal you owned and had continuously held at least $2000 in market value or

1% of our common stock for at least one year You must also include your own written statement that

you intend to continue to hold the securities through the date of the 2012 Annual Meeting of

Stockholders

registered stockholder means your shares are registered your name on the books of ConocoPhllhps If you

are unsure ifyou are registered stockholder you should consult with your bank or broker to determine your status
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If we do not receive an appropriately revised submission and proof of your minimum share ownership

within the 14-day tune frame the company intends to omit the proposal from the companys 2012 proxy

statement as permitted by Rule 14a-8f1 Please note that because the submission has not satisfied the

procedural requirements described above we have not determined whether the submission could be

omitted from the companys proxy statement on other grounds If you adequately correct the procedural

deficiencies within the 14-daytime frame the company reserves the right to omit your proposal if another

valid basis for such action exists Please send the requested doownentation to my attention Nathan

Murphy ConocoPhiiips Company 600 North Dairy Ashford Houston TX 77079 Alternatively you

may transmit any response by facsimile to me at 281 293-4111

If you have eny questions or would like to speak with representative from ConocoPhillips about your

proposal please feel free to contact me at 281 293-3632

Sincerely

Nathan Murphy
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0834 FAX 9722952770 Roger Parsons Ij 0001/0004

PLEASE DELIVER TO Janet KelIy General Counsel FAX 281 293-4111

ConocoPhiflips

600 North Dairy Ashford

Houston Texas 77079

Richard Armitage FAX 703 248-0166

James Copeland Jr FAX 281 293-4111

Kenneth Duberstein FAX 202 728-1123

FAX 202 224-9369

FAX 212 512-3840

Robert Niblock

William Reilly

Victoria Tchinkel

Kathryn Turner FAX 478 322-0132

William Wade Jr FAX 281293-4111 I/

NOTE Timely service of

First Amended Shareholder Proposal and Statement Recommending

AiAudit of Controls On U.S Foreign Corrupt Practices Act Violations

2520 AVENUE SUITE 700-739

PIANO TEXAS 75074-5342

USA

LE94L CL4IMS4SLc79A/EE

TEL 214.649.8059

FAX 972.295.2776

eMAIL saran-ccjnooo-affab.us

WEB httpJAn-cnnoo-irus

CONFIDENTIALITY NOTICE

rhis communication Is Intended for the use of the Individual or entity to which it is addressed

below aüd may contain information that Is privileged confidential and/or exempt from disclosure

under applicable law If the reader of this communication Is not the Intended recipient the readei

hereby notified that any dissemination1 distribution or copying of this communication is strictly

wohlbited If the reader has received this communication in error please notify us Immediately

elephone facsimile or email and return the original communication to us at the above address

na the U.S Postal Service Thank you

cc

Ruth Harkin

Harold McGraw Iii

FAX 336 658-4766

FAX 415 743-1504

FAX 850 222-1117

DATE December 15 2011
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December 15 2011

Roger Parsons Ph

2520 AVENUE SUITE 700-739

GARLAND TEXAS 75074.5342

TEL 214.649.809

FAX 972.295.2776

eMAIL steff-CDnnoco-felr.U5

WEB httpMran-Cnnoeo-AThlr.Us

First Amended Shareholder Proposal and Statement Recommending
An Audit Of Controls On U.S Foreign Corrupt Practices Act Violations

Dear Ms KeIiy

write in response to your December 2011 correspondence through Nathan Murphy

Enclosed is December 14 2011 letter from representative of the record holder of my
shares stating that have continuously held 1000 shares of ConocoPhllhps common stock

since prior to December 2010 will continue to hold these shares through the date of the

2012 Annual Meeting of Stockholder of ConocoPhillips

Below is an amended version of the shareholder proposal filed with you on December 2011

complying with the 500-word limit prescribed by the Rule 4a-8 of the Securities Act of 1934

SHAREHOLDER PROPOSAL

RESOLVED shareholders recommend tile Board commission an audit of the

compliance controls fatling to prevent Foreign Corrupt Practices Act FCPA violations

by Chairman Mulva in bribing Libyan dictator Qadhafi with promises to use Muvas

influence with the Bush Administration Bush to obtain Executive Order 13477

EOI 3477 Qadhafl valued E013477 because it denied US citizens legal right to

$6 blihon judgment debt against Libya and dictated that liability for all Qadhafi

sponsored terrorism be limited to $1 billion Influence peddled by Mulva to Qadhafi

was bribe for ConocoPhillips protection from Qacthafrs threatened nationalization

of ConocoPhillips interests in Waha Oil Company

ConocoPhillips partner Ubyan National Oil Company NOC lent $700 miflion to

E013477-dictated settlement fund and solicited ConocoPhillips for additional bnbes

labeled voluntary contributions to repay that loan However since February 2009

other creative ways to package the solicitation or re-label the fund were
devised to conceal these illegal transactions Consequently shareholders recommend

the Board investigate all ConocoPhillips transactions with international oil companies

IOCs and banks that could be used as conduits to launder any payments of the

bribe/extortion money Qadhafi solicited

Janet Langford Kelly General Counsel/Corporate Secretary

Office of the ConocoPhillips Corporate Secretary

ConocoPhillips

600 North Dairy Ashford

Houston Texas 77079

FACSIMILE 281293-4111
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SHAREHOWER STATEMENT

State Department cables made public In 2011 httpf/wikileaks org/origin/37 html
show that Mulva met with Qadhaft on February 24 2008 The cables and Mulva

subsequent actions show that Mulva and Qadhafi agreed Mulva would use his

influence with Bush to obtain E013477 to block collection of $6 bilUor judgment debt

owed to 52 US citizens by Libya and QadhaWs men ordered by federal court the

month before the Mulva-Qadhafl meeting and nineteen years after the Qadhafi

sponsored bombing of UTA-772 murdered 170 people http.J/www scnbd corn/dod

754691 97/Pugh-Et-Al-v-Libya-Et-Ai-Judgment-20080207 Quid pro quo for Mulva using

his influence with Bush was protection from Qadhafis threatened nationalization of

Waha httpf/en wlkisource orgfw1kIIxecuthe Order 13477 However Bush required

Qadhafi pay $1 billion to settlement fund from which Bush would determine fair

settlement value for all US civil claims against Libya

The cables show that Qadhafi believed that ConocoPhillips and other lOGs benefiting

from Qadhafis protection had promised to make contributions to the settlement fund

httpi/wikileaks oc9/cabtef2009/O2IO9TRIPOLI1 39 html Ambassador Cretz reported

that although NOC Chairman Ghanem solicited all IOCs for voluntary contnbutions to

the settlement fund US lOCs had been holding the line against the solicitations

until creative ways to package the solicitation or re-labeling the fund was

done to make payments of the bribe/extortion money more palatable

Conspicuously missing from Cretzs subsequent cables Is reference to how

CoriocoPhillips eventually paid the bribe/extortion money required for the company to

continue to benefit from Qadhafls protection from threatened nationalization of Waha

Influence peddling and paying bnbe/extortion money to Qadhafi are violations of the

FCPA that exposes ConocoPhillips to potential cnminai and civil sanctions in excess of

the $6 billion Judgment debt that Mulva and Qadhafi conspired to evade

Sincerely

Roger Parsons

cc wlo end Richard Armitage

President of Armitage International

2300 Clarendon Blvd Suite 601

Mington Virginia 22201-3392

Facsimile 703248-0166

James Copeland Jr

do Janet Langford Kelly Corporate Secretary

Office of the ConocoPhHlips Corporate Secretary

ConocoPhilflps

600 North Dairy Ashford

Houston Texas 77079

FacsImile 281293-4111

Page 2ot3
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Kenneth Duberstein

Duberstein Group Incorporated

2100 PennsylvanIa Ave Nw 500
Washington DC 20037

Facsimile 202728-1123

Ruth Harkin

do Senator Tom Harkin Iowa

731 Hart Senate Office Building

Washington DC 20510

FacsImile 202 224-9369

Harold McGraw III

The McGraw-Hill Companies Inc

1221 Avenue of the Americas

New YoHc NY 10020-1095

FacsimIle 212512-3840

Robert Niblock

Chairman and Chief Executive Officer of Lowes Companies Inc

1000 Lowes Boulevard

Mooresville North Carolina 28117

Facsimile 336 658-4768

William Reilly

President and Chief Executive Officer of Aqua International Partners

345 California Street Floor 33

San Francisco CA 94104-2639

Facsimile 415 743-1504

Victoria Tschinkel

Chairwoman of 1000 FrIends of Florida

308 North Monroe Street

Tallahassee FL 32301

Facsimile 850 222-1117

Kathryn Turner

Chairperson and Chief Executive Officer of Standard Technology Inc

Global Headquarters

Accounting and Finance Division

191 Peachtree St NE Suite 3975

Atlanta GA 30303

Facsimile 478 322-0132

William Wade Jr

do Janet Langford Kelly Corporate Secretary

Office of the ConocoPhillips Corporate Secretary

CoriocoPhitlips

600 North Dairy Ashford

Houston Texas 77079
Facsimile 281293-4111

Page of
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Keith Crow

Kirkland Ellis LLP

200 East Randolph Drive

Chicago IL 60601

UMTED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-3010

Re ConocoPhilhips

Incoming letter dated January 2008

March 2008

Dear Mr Crow

This is in response to your letter dated January 2008 concerning the shareholder

proposal submitted to ConocoPhillips by Roger Parsons We also have received

letter from the proponent dated Januarj 142008 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

Sincerely

Jonathan Ingrain

Deputy Chief Counsel

cc Roger Parsons Ph
PMB 188

6850 North Shiloh Road Suite

Garland Texas 75044-2981

PUBLIC REFERENCE COPY

DMSION OF
CORPORATION FINANCE

Act

Section______________________

Rule 14-A-S

PubUc

Avalioblilty rl/c200

If



March 2008

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re ConocoPhillips

Incoming letter dated January 2008

The proposal would have the board of directors establish committee of

mon-employee members to oversee an investigation of company involvement since 1988

with states that have sponsored terrorismprovide funds to hire an mdcpendent finn to

serve as special counsel to shareholders to investigate such involvement and have the

special counsel provide report to the board and investors

There appears to be some basis for your view that ConocoPlulhps may exclude

the proposal under rule 14a-8X4 as relating to the redress of personal claim or

grievance or designed to result in benefit to the proponent orfurther personal interest

which benefit or interest is not shared with other security holders at large Accordingly

we will not recommend enforcement action to the CommissionifConocoPhillips omits

the proposal from its proxy materials in reliance on rule l4a-81X4 In reaching tins

position we have not found it necessary to address the alternative bases for omission

upon which ConocoPhillips relies

Sincerely

EduardoAleman

Attorney-Adviser



RECE VEt KIRKLAND ELLIS LLP
AND AUILIATED PARINIRSHIPS

JAfl -7 AM 57

200 East Randolph Drive

1r- -HEI

CPGAP.J
312 861-2000 Facsimile

312 861-2200
www.klrkland.com

January 2008

Re Shareholder Proposal of Mr Roger Parsons

Exchange Act of 1934--Rule 14a-8

Deai Ladies and Gentlemen

This letter is to mform you thai ConocoPhilhps the Company intends to Omit from its

proxy statement and form of proxy for its 2008 Annual Shareholders Meeting collectively the

2008 Proxy Materials shareholder proposal and statements in support thereof the

Proposal received from Mr Roger Parsons the Proponent

Pursuant to Rule 4a-8j we have

enclosed herewith six copies
of this letter and its attachments

filed this letter with the Secunties and Exchange Commission the Commission no

later than eighty 80 calendar days before ConocoPhilhps expects to file its definitive

2008 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k provides that shareholder proponent is required to send the company

copy of any correspondence that the proponent elects 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 Pioponent elects to submit additional correspondence to the

Comn-ussion oi the Staff with respect to the Proposal copy of that correspondence should

Munich New York Washkigton D.C

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetN.E.
Washington D.C 20549

I-long Kong London L.os Angeles San Francisco
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concurrently be furnished to the undersigned on behalf of ConocoPhillips pursuant to Rule 4a-

8k

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the 2008 Proposal

may be excluded from the 2008 Proxy Materials pursuant to

Rule 4a-8i4 because the Proposal relates to the redress of the Proponents personal

claims and grievances against the Company which is not shared by other shareholders at

large

Rule 14a-8i1 because the Proposal is not proper subject for action by shareholders

under the laws of Delaware and

Rule 4a-8i3 because the Proposal is contrary to Rule 4a-9 which forbids false or

misleading statements in proxy soliciting materials

THE PROPOSAL

The Proposal directs the Board of Directors to establish committee Special

Committee of non-employee members to oversee an investigation of Company involvement

since 1988 with states that have sponsored terrorism and provide sufficient funds for the

Special Committee to hire an independent firm with
experience in conducting internal

investigations to serve as Special Counsel to Shareholders The Proposal further directs the

Special Committee to oversee special counsel investigation of Company involvement with

states including Libya and Iran that have sponsored terrorism and including involvement that

employed foreign corporate entities as surrogates for the Company involvement in these

states and submit report on the investigation to investors before September II 2008

copy of the Proposal and all related correspondence from the Proponent is attached to

this letter as Exhibit

ANALYSiS

The Proposal May Be Excluded Pursuant to Rule 14a8i4

Rule l4a-8i4 permits company to omit proposal from its proxy materials if it

relates to the redress of personal claim or grievance against company or any other person or

if it is designed to result in benefit to proponent or to further personal interest which is

not shared by other shareholders at large Under Rule 4a-8c4 the predecessor to Rule 14a-

8i4 the Commission noted that even proposals presented in broad terms in an effort to
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suggest that they are of genera interest to all shareholders may nevertheless be omitted from

proxy statement when prompted by personal concerns Exchange Act Release No 34-19135

October 14 1982 Although the Proposal purports to focus on the Companys involvement

with states that sponsor terrorism the Company believes that it is designed solely for the benefit

of the Proponent and relates to long-standing and well-documented dispute with the Company

and its predecessors and affiliates

The Proponents personal grievance arises from L991 plane crash the 1991 Plane

Crash that killed his wife -- herself an employee of Conoco Inc -- and the litigation that

followed As discussed in detail below the Proponent has alleged that the details of the 1991

Plane Crash were covered up with the assistance of the government in connection with what

the Proponent refers to as the Iran-Conoco Affair In the Proposal the Proponent directs

shareholders to his website called Iran-Conoco-Affair US The home page of the site

prominently features photograph of the airplane which crashed The site also features an article

authored by the Proponent called The Iran-Conoco Affair In this article the Proponent

alleges that Conoco together with President George Bush and vanous agencies of the

federal government were involved in clandestine dealings with Iran Mr Parsons alleges that

the plane carrying his wife which crashed in Malaysia prior to re-fueling stop
-- was also

carrying another Conoco executive on route to Dubai for clandestine discussions with officials of

Irans state owned oil company He further alleges that the details of the plane crash were

covered up because the other Conoco executive was carrying notes and documents for the

meeting with the Iranians that implicated the Bush administration with knowledge of

plan copy of the Proponents article is attached to this letter as Exhibit

Al the time of the 1991 Plane Crash du Pont de Nemours and Company DuPont
was the sole shareholder of Conoco Inc the Companys predecessor Since that time the entities

against which the Proponent bears personal grievance
have undergone changes in their

corporate structures In 1998 DuPont sold its stake in Conoco Inc in public offering In 2002

Conoco Inc and Phillips Petroleum Company Phi1lip merged forming the Company

Although the entities have changed the grievance is the same as is demonstrated below by the

information furnished to us by the Company

Litigation

As described in Parsons Turley 109 3d 804 Tex App-Dallas 2003 the plane

that crashed in 1991 killing the Proponents wife was owned by DuPont and Conoco Inc was

allegedly responsible for overseeing
the health and physical competency of DuPonts pilots

Believing that the 1991 Plane Crash was result of negligence by DuPont and Conoco Inc the

Proponent represented by Mr Windle Turley filed suit against DuPont in Texas state court

Subsequently that case was removed to federal court In separate action the Proponent filed



KIRKLAND ELLIS LLP

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

January 2008

Page

suit against Conoco Inc in Texas state court and then attempted unsuccessfully to join both

suits in federal court id

In the federal court suit against DuPont jury entered verdict in favor of the Proponent

on his negligence and gross negligence claims and awarded $4750000 in actual damages to the

Proponent and $1 million to his wifes parents However the federal court sustained DuPonts

motion for judgment as matter of law on the jurys gross negligence findings holding that the

evidence was legally insufficient to support such finding In 1994 the federal court entered

judgment awarding the Proponent only the actual damages found by the
jury along with

prejudgment interest postjudgment interest and court costs The Proponent appealed the courts

gross negligence ruling this time hiring new lawyer to represent his case on appeal Id In

1996 the Fifth Circuit Court of Appeals affirmed the lower courts judgmertt When DuPont

refused to compound prejudgment interest in calculating damages as the Proponent had

requested the federal court again sided against the Proponent The Proponent agam appealed

and the Fifth Circuit again affirmed the lower court Id

Meanwhile the Proponents case against Conoco Inc in Texas state court was far less

successful The trial court granted Conoco Inc motion for summary judgment in 1994 and

entered final judgment dismissing the Proponents remaining claims the following year The

Proponents motion for new trial was denied and his appeal was dismissed for lack of

jurisdiction Id

Following the seeming conclusion of these suits the Proponent came to believe that

Conoco Inc had foreknowledge that the pilot of the plane had an alcohol problem In 1998

based on this new belief the Proponent sued Mr Turley his trial attorney alleging among other

things that Mr Turley negligently failed to discover and use the evidence of the pilots

alcohol problem and to bring suit originally against both DuPont and Conoco Inc in state

court The trial court granted Mr Turleys motion for summary judgment in 1999 but as recently

as 2004 the Proponent attempted to appeal this judgment without success See Petition for

Review Parsons Turley Tex No 03-0911 2003 pet denied May 28 2004

Having failed in his attempts to resolve his claim against DuPont and Conoco Inc

through lawsuits all of which arise from the 1991 Plane Crash the Proponent has attempted to

air this personal grievance through at least five shareholder proposals countless correspondence

and other such actions which are as set forth in greater detail in El du Pont de Nemours and

Company February 1994 the 1994 No-Action Letter El dii Pont de Nemours and

Company January 31 1995 the 1995 No-Action Letter El dii Pont de Nemours and

Company January 22 2002 the 2002 No-Action Letter and ConocoPhillips February 23

2006 the 2006 No-Action Letter Copies of these no-action letters are attached to this letter

as Exhibit
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Proponents prior shareholder actions

Shareholder Proposal On February 28 1992 the Proponent sent by facsimile

transmission letter to DuPonts Director of Stockholder Relations advising that he

would introduce proposal Proposal at DuPonts 1992 Annual Meetmg DuPonts

Corporate Secretary contacted the Proponent by phone to advise him that the proposal

had not been timely filed and the Proponent agreed to treat the proposal as bemg
submitted for the 1993 Annual Meeting The Proponent also indicated his intent to speak

at the 1992 Annual Meeting concerning management of DuPonts aviation operation

1992 Letter to Directors On March 16 1992 the Proponent sent letter to individual

members of DuPonts Board of Directors with Proposal attached In his letter the

Proponent refers to management problems in the aviation operation his great personal

interest in seeing these problems resolved and reiterates his intent to raise his concerns

at the 1992 Annual Meeting

1992 Letter to Shareholders On April 29 1992 the day of DuPonts 1992 Annual

Meeting without DuPonts
prior knowledge the Proponent disthbuted printed letter

addressed to Fellow Shareholders explaining his great personal interest in safety

problems in the management of DuPonts aviation operation with an attached pre
addressed card that could be torn off and mailed to DuPonts Chairman and CEO The

same material was distributed at the National Business Aircraft Association convention in

D4llas during the week of September 14 1992

1992 Annual Meetmg The Proponent addressed DuPonts 1992 Annual Meeting

concerning serious safety problem the management of our companys aviation

operations and acknowledged his great interest in this matter

1993 Letter to Directors On March 12 1993 the Proponent sent detailed letter to

individual members of DuPonts Board of Directors relating to his involvement in the

investigation of the 1991 Plane Crash Ann Parsons my wife was the DuPont

cr1ish therefore am committed to thorough mvestigation

1993 Annual Meeting The Proponent addressed DuPonts 1993 Annual Meeting

concerning his desire for thorough investigation
of the 1991 Plane Crash and

acknowledged his personal interest in the matter The Proponent also made repeated

efforts to inject comments concerning the related litigation and investigation

1993 Letter to Shareholders The Proponent distributed printed letter to shareholders

containing allegations about DuPont and Conoco Inc and their role in the 1991 Plane

Crash This letter included pre-addressed response card that could be torn off and
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mailed to DuPonts directors The same material was distnbuted at the National Business

Aircraft Association convention in Atlanta during the week of September 20 1993

Shareholder Proposal On November 1993 the Proponent sent by facsimile

transmission proposal Proposal relating to the investigation of the 1991 Plane

Crash and the election to office of two members of DuPonts Board of Directors for

consideration at DuPonts 1994 Annual Meeting DuPont made no-action request

regardmg Proposal The Staff concurred that Proposal related to personal claim

and could be omitted pursuant to Rule 14a-8c4 See 1994 No-Action Letter

1994 Annual Meeting The Proponent addressed DuPonts 1994 Annual Meeting on

Apnl 27 1994 concerning alleged threatening practices in DuPonts aviation

operations and referenced the 1991 Plane Crash

Shareholder Proposal On November 18 1994 the Proponent sent by facsimile

transmission to DuPont proposal Proposal that called for DuPont to issue

report on its activities in Malaysia in connection with the 1991 Plane Crash DuPont

made no-action request regarding Proposal The Staff concurred that Proposal

related to personal claim and could be omitted pursuant to Rule 14a-8c4 See 1995

No-Action Letter Moreover the Staff granted forward-looking relief relating to any

subsequent proposals by the Proponent relating to this personal grievance This response

shall also apply to any future submissions to the Company of same or similar proposal

by the same proponent The Companys statement under rule 14a-8d shall be deemed by

the staff to satisfy the Company sfuture obligations under rule 14a-8d with respect to

th same or similar proposals submitted by the same proponent Id emphasis added

Shareholder Proposal On February 2001 the Proponent sent by facsimile

transmission to DuPont proposal Proposal that called for DuPont to contract an

independent safety auditing firm to investigate the deaths of all DuPont employees killed

while working on company business during the past ten years DuPont made no-action

request regarding Proposal and the Staff responded Noting that the proposal appears

to be similar to the same proponents proposal in DuPont de Nemours and Company

available January 31 1995 we believe that the forward-looking relief that we provided

in that earlier response is sufficient to address his recent proposal Accordingly we

believe that specific noaction response is unnecessary See 2002 No-Action Letter

Shareholder Proposal On November 29 2005 the Proponent sent by facsimile

transmission to ConocoPhillips proposal Proposal that called for ConocoPhillips

to investigate independent of in-house counsel and report to all shareholders as to legal

liabilities which the Proponent alleged to have been omitted from the February 2002

prospectus relating tO the merger of Conoco Inc and Phillips ConocoPhillips made no-
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action request regarding Proposal The Staff concurred that PropOsal related to

ordinary business matters and could be omitted pursuant to Rule 14a-SiX7 See 2006

No-Action Letter

The personal nature of the Proposal

In the Proposal the Proponent directs shareholders to his website named Iran-Conoco

Affair US The home page of the site prominently features photograph of the airplane that

crashed Fhe site also features an article authored by the Proponent called The Iran-Conoco

Affair In this article the Proponent alleges that Conoco together with President George

Bush and various agencies of the federal government were involved in clandestine dealings with

Iran Mr Parsons alleges that the plane carrying his wife -- which crashed in Malaysia prior to

re-fueling stop -- was also carrying another Conoco executive on route to Dubai for clandestine

discussions with officials of Irans state-owned oil company The Proponent further alleges that

the details of the plane crash were covered up because the other Conoco executive was carrying

notes and documents for the meeting with the Iranians that implicated the Bush administration

with know ledge of plan See the Proponents article

The Proponents Iran-Conoco Affair article goes on to discuss the alleged motive for

the cover-up It also shows the intertwmed nature of his allegations regarding the Companys

involvement with Iran and both his allegations in the litigation concernmg the 1991 Plane

Crash regarding the pilots alcohol problem and several of his previous shareholder proposals

Shareholder Proposals and calling for an investigation of the 1991 Plane Crash

Shareholder Proposal calling for report on DuPonts activities in Malaysia in connection

with the 1991 Plane Crash and Shareholder Proposal calling for an investigation of the

deaths of all DuPont employees killed while working on company business during the past ten

years The Proponents article states

Within two hours Nicandros CEO at the timej learned

that Dietrichs Conoco executive alleged to be traveling to

meet with the Iraniansj plane was missing and had probably

crashed He immediately understood that he and Bush had big

problem if Dietrichs documents fell into the wrong hands

However the documents were more damaging to Bush than they

were to Conoco because they would reveal Bushs knowledge of

the Iran-Conoco deal and reveal Bushs intent to subvert rather

than enforce the sanction laws of the United States

Bushs past dealings with Iran would likely be an issue in the 1992

political campaign against him Bush could not afford more

revelations of his direct involvement in giving Nicandros an illegal
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business advantage Iran It would have been difficult for Bush

to claim he was out of the loop Nicandros understood

Bushs situation and he knew that Bush would be eager to lend

Nicandros the assistance of any governmental agency under Bushs

control to recover Dietrichs documents

Within twenty-four hours of the crash and more than twenty-four

hours before the location of the crash site was disclosed to the

public Nicandros and his lawyers learned that much more

damaging evidence than Dietrichs documents was strewn on the

forest floor at the crash site While reviewing Conoco medical

files of the .Conoco and DuPont employees on the plane Conoco

General Counsel Howard Rudge learned that their physicians

had incontrovertible evidence since August that Captain Fox

captain of the planel suffered from alcoholism

Under the ruse that he needed help from several US Federal

agencies
to recover the incriminating documents from the crash

site Nicandros used the assigned Federal agency employees to

assist in carrying out second parallel cover-up Nicandros

wanted all evidence destroyed that indicated Fox was drunk when

he crashed the plane.. Bracketed text added for explanatory

purposes

At the end of his Iran-Conoco Affair article the Proponent includes section called

About the Author This section of the article explains the Proponents reasons for wntrng the

article as follows

In January 1992 Parsons was fired from Conoco after asking that

Conoco and DuPont executive management to investigate why two

unprepared inappropriately framed and probably unhealthy pilots

were sent on an extensive overseas trip Ann Parsons Roger

Parsons wife and manager with Cnoco was one of the twelve

people killed in the DuPont plane crash in Malaysia

Since 1991 Parsons has devoted his efforts to the investigation

and analysis of the causes of the DuPont plane crash in Malaysia

including spending seven days at the crash site surveying the

debns field Parsons has written detailed report on his analysis
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of the ground track for the DuPont aircraft Parsons contmues to

petition authorities with the UN JCAO the US FAA and NTSB
the Malaysian DCA and the Attorney General and the DuPont

Board of Directors to conduct thorough investigation and issue

report on the circumstances of and causes for the DuPont aircraft

crash

It is apparent given the numerous similar proposals lawsuits correspondence and other

actions taken by the Proponent that the investigation of Company mvolvement since 1988 with

states that have sponsored terrorism refers to the Companys alleged associations and actions

relating to the 1991 Plane Crash As result of the Proponents failure to resolve his personal

grievance either in court through his actions against
the Companys former parent predecessor

and affihate DuPont which have been prospectively precluded by the Staff or through his

actions against ConocoPhillips itself it seems clear that the Proponent is now seeking

satisfaction by way of the Proposal

Although the Proponent attempts to conceal the personally beneficial nature of the

Proposal through allegations of the Companys association with countries that support terrorism

the Proponents true motive given
the overwhelming body of documentation cited above is

personal grievance The Proposal is designed to result in benefit to the Proponent and to further

personal interest which benefit or interest is not shared with the other security holders at large

and is therefore excludable under Rule 14a-8i4 See Southern Company March 19 1990

allowing the exclusion of proposal requiring the company to form shareholder committee to

investigate complaints against management the proponent of which was disgruntled former

employee who had raised numerous claims during the prior seven years and had sent the

company more than 40 letters faxes requests and proposals seeking redress for his personal

grievance International Business Machines Corp December 12 2005 allowing the exclusion

of proposal and affirming prospective relief after the same proponent who after unsuccessfully

litigating his wrongful termination claim submitted stockholder proposals 12 times in as many

years relalmg to the same personal grievance over his termination

In this case just as the Staff noted in the 2002 No-Action Letter the same Proponent is

submitting similar proposal based on the same personal grievance
Given the relatedness of

DuPont and the Company as corporate entities not to mention the Proponents attempt to make

them co-defendants there is no valid reason to not apply the forward-looking relief granted in

the 1995 No-Action Letter Regardless of the applicability of any prior relief however for the

foregoing reasons the Company believes that the Proposal may be excluded from the 2008

Proxy Materials in accordance with Rule 14a-8i4 because the Proposal relates to personal

grievance against the Company



KIRKLAND ELLIS LLP

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

January 2008

Page 10

II The Proposal May Be Excluded Pursuant to Rule 14a-8i1

The Proposal calls for shareholder vote directing the Board of Directors to establish

special committee However under the General Corporation Law of Delaware the power to

appoint special committee of the board of directors is vested in the corporations board Del

41i c2 states that the board has the power to designate one or more committees each

committee to consist of one or more of the directors of the corporation

The language of the Proposal is mandatory and not precatory and therefore the Proposal

is excludable under Rule 14a-8iI because it seeks to usurp
the discretion of the Board of

Directors in violation of Delaware law Significantly section of Staff Legal Bulletin No 14

states

When drafting proposal shareholders should consider whether the proposal if

approved by shareholders would be binding on the company In our experience

we have found that proposals that are binding on the company face much greater

likelihood of being improper under state law and therefore excludable under nile

l4a8i1

Moreover the Staff has concurred on numerous occasions that binding proposals which

usurp or infringe upon the statutory powers of board of directors to establish committees are

excludable See Triple-S Management Corp March 102006 the Staff permitted the

registrant to exclude proposal mandating that the board of directors establish committee to

revise the terms of contracts with service providers unless the proponent recast the proposal as

recommendation or request Ford Motor Co March 19 2001 the Staff permitted the

registrant to exclude proposal mandating that the board of directors establish committee to

evaluate and make recommendations regarding the potential conflicts of interest unless the

proponeni recast the proposal as recommendation or request UST Inc March 13 2000 the

Staff permitted the registrant to exclude proposal mandating that the board of directors

establish an independent committee to investigate and report on the UST policies related to retail

outlet product placement unless the proponent recast the proposal as recommendation or

request RJR Nabisco Holding Corp February 23 1998 the Staff permitted the registrant to

exclude proposal mandating that the board of directors establish an independent committee of

auditors and independent directors to determine the companys direct or indirect involvement in

cigarette smuggling and to report its findings to shareholders unless the proponent recast the

proposal as recommendation or request

An opinion of the Companys counsel in Delaware that confirms our view is attached to

this letter as Exhibit
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ihe Proposal is written in language which if approved by shareholders would be

binding on ConocoPhilhps Board of Directors Consequently the Proposal should be excluded

pursuant to Rule 14a-8il

JIl The Proposal May Be Excluded Pursuant to Rule 14a-8t3

rider Rule l4a-81X3 shareholder proposal may be excluded if it violates any of the

Commissions proxy rules including Rule 14a-9 which prohibits materially false or misleading

statements The notes to Rule 14a-9 expressly prohibit material that directly or indirectly

impugns character integrity or personal reputation or directly or indirectly makes charges

concerning improper illegal or immoral conduct or associations without factual foundation

The Staff has granted no-action relief in the past where statement impugned the

character integrity or personal reputation of companys directors and management without

factual foundation See First Energy Corp February 23 2004 instructing the proponent to

delete officials may in fact be funding groups and candidates whose agendas are

antithetical to the interests of it its shareholders and its stakeholders based on the argument that

the statement impugned the character and reputation of the companys board and executives

General Electric Co January 25 2004 instructing the proponent to delete statements based on

the argument that the statement impugned the character of the companys board and

management Honeywell mt Inc January 15 2003 directing the proponent to delete

multiple statements from his proposal
based on the companys argument that such statements

impugned the character and integrity of the companys board

Like the proposal in First Energy Corp the Proposal alleges improper unethical and

possibly illegal conduct and impugns the character and integrity of ConocoPhilhps directors and

management The Proposal states

Since 1988 the Company has been involved with states that have

sponsored terrorism that has resulted in the killing or maiming of

tens of thousands of innocent people Using the Companys

political influence with the administrators of the federal agencies

responsible for enforcing the anti terrorism laws Company

officers have gained the benefits of these agencies turning blind-

eye to Company involvement with these rogue states In exchange

Company officers extended promises of Company involvement

including the transfer of financial and technological assets as bail

for surreptitious involvement that the federal agencies use as

cover for conducting espionage against these states The failure of

the Board of Directors to disclose the liabilities accruing to the

Companys reputation and assets that arise from this surreptitious
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entanglement of the interests of politically motivated bureaucrats

arid shareholders is fraud against the shareholders

Furthermore the second WHEREAS clause of the Proposal alleges that since 1988 the

Company has repeatedly failed to fully disclose all Company involvement with Libya and Iran

Like the statements quoted above these allegations impugn the character and integrity of the

Companys Board and management Other statements in the Proposal that should be excludable

under Rule 14a-8i3 include the allegations that Petronas an energy company based in

Malaysia and Lukoil an energy company based in Russia are willing to act as rnterrnedianes

or surrogates for continuing Company involvement in Iran and are engaged with the Company

in scheme to transfer shareholder assets including financial and technical assets into han

These unsubstantiated allegations of management conspiracy and illicit association are

like the allegations of managements funding of adverse groups that was found excludable in

First Energy Corp In both proposals the proponent makes unsubstantiated allegations that the

companys management has illicit associations with groups whose agendas are adverse to the

companys shareholders implying that the companys directors are unethical and have breached

their fiduciary duties to the shareholders As result like the allegations in First Energy Corp
the allegations in the Proposal should be excluded

In addition to excludable statements in the Proposal the Proponent also directs

shareholders to visit his website named Iran-Conoco-Affair US The home page of the site refers

to the Iran-Conoco Affair as dirty rotten scandal This site impugns the character and

integrity of

the Companys Board and management

two of the judges presiding over the Proponents litigation against the Company

the Proponents former legal counsel and

senior government officials

For example the site includes section called the Rogues Gallery which features photos of

some of these individuals

To ensure that shareholders are not misled by these false and misleading statements into

believing that ConocoPhillips directors and management are unethical and in breach of fiduciary

duties the Company believes that it may properly exclude the Proposal pursuant to Rule 4a-

8i3 The Company does not believe that these false statements can reasonably be expunged

by editing because the Proposal is permeated by such statements See Division of Corporate
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Finance Staff Legal Bulletin No 14 July 13 2001 20 However in the alternative the

Company requests that the Proponent be required to omit or correct the various portions of the

Proposal that are false and misleading See First Energy Corp

CONCLUSION

Based upon the foregomg analysis it is respectfully submitted that the Proposal may be

omitted from ConocoPhillips 2008 Proxy Matenals Your conirmation that the Staff will not

recommend enforcement action if the Proposal is omitted from the 2008 Proxy Matenals is

respectfully requested

If you have any questions require
further information or wish to discuss this matter

please call me at 312-861-2181 My facsimile number for future correspondence is 312-861-

2200

Sincerely

J4L

Keith Crow P.C

Enclosures

cc Roger Parsons

PMB 188

850 North Shiloh Road Suite

Garland Texas 75044-298

Nathan Murphy

ConocoPhillips
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CONFIDENTIALITY NOTICE

rhis communication Is Intended for the use of the Individual or entity to which It Is addressec

elow and may contain Information that Es privileged confidential and/or exempt from disciosurt

aider applicable law If the reader of this communication Is not the Intended ec1p4ent the madei

hereby notified that any dissemInation distribution or copying of this communication is strIctl
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elephone facsimile or email and return the original communication to us at the above addresa

na the US Postal Service Thank you

PLEASE DELIVER TO Janet Kefly Corporate Secretary

Office of the ConocoPhllljps

Corporate Secretary

ConocoPhmlhps

600 North Dairy Ashford

Houston Texas 71079

NOTE RE 2008 CONOCOPHILLJPS SHAREHOLDER PROPOSAL

FAX 281 293-4111
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Roger Parsons Ph ID

PM8188

6850 NCWITH SHLOH RcIAD SUITE

0RLAND TEXAS 75044-2981

TEL 1972414.6959
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SHAREHOLDER PROPOSAL

WHEREAS in 2001 the US Securities and Exhange Ooryvnisslon CCommlsslon heki

that registrant Involvement with states that have sponsored terrorism Is legItimate

concern of reasonable Investors In making decisions to invest In company and

WHEREAS since 1988 Company has repeatedly failed to fully disciose all Company

involvement with the Great Socialist Peoples Libyan Arab Jamahlrlya Ubya and the

Islamic Republic of Iran iran both states that the Department of State has

identified as having sponsored terrorism

Nov-27-07 1534 PageSent By Roger Parsons 972 296 2776

November 27 2007

Jariet Kelly Co orate Secretary

Office of the ConocoPhillips Corporate Secretary

ConocoPhillips

600 North Dairy Ashforct

Houston Texas 77079

BY FACSIMLE TO 281 293-4111

RE 2008 Shareholder Proposal for ConocoPhiflips

Dear Ms Kelly

Pursuant to the Securities and Exchange Act of 1934 24O 14a-8 as owner of 2000 shares of

ConocoPhilfips Company common stock submit the following proposal and statement for

publication In the 2008 ConocoPhilhips rCompany proxy materials

RESOLVED the Board of DIrectors shall establish committee speclal Committee

of non-employee members to oversee an investigation of Company involvement since

1988 with states that have sponsored terrorism and shall provide sufficient funds

for the Special Committee to hire an independent firm with experience In conducting

internal Investigations to serve as Special Counsel to Shareholders especial Counsel

The SpecIal Committee shall oversee Special Counsel Investigation of Company

involvement with states including Libya and Iran that have sponsored terrorism and

Including Itwolvement that employed foreign corporate entitles as surrogates for the

Company involvement in these states such as Malaysla Petronas and Russias LUkOII

and submit full report on the Special Counsel investigation to the Board and

publish summary report on the Special Counsel Investigation that complies with all

Commission rules and regulations for review by Investors before September 11 2008



Sent By Roger Parsons .972 295.2776 Nov-27-07 .1535

In 2003 Company officers successfully derailed similar proposal that was submitted

by Office of the Comptroller of the City of New York in his letter on February 2004

Executive Vice President and Chief Financial Officer John Canlg asserted to the

Office of the Comptroller of the City of New York that

ConocoPhillips will riot approve business activities in sensitive countries unless

itisconvpncedthatitcandosolegallyandwithuflthespwitofllS law

hope this satisfies your inqusty and will permit the Office of the Comptroller to

withdraw its Shareholder Proposal and notify the SEC that it has done so

Despite Mr Camgs assurances the Company continued its involvement with Iran

through Petronas or Lukoil

This proposal will assure that what the Board of Directors and shareholders are

apprised of all Company involvement with states that have sponsored terrorism and the

liabilities that are accruing through these surreptitious activities

Roger Parsons urges you to vote FOR this resolution

Page 3/4

SHAREHO WEB STATEMENT

Since 1988 the Company has been involved with states that have sponsored teuorlsrn

that has resulted In the killing or maiming of tens of thousands of innocent people

Using the Companys political influence with the administrators of the federal agencies

responsible for enforcing artlterrorlsm laws Company officers have gained the benefits

of these agencies turning blind-eye to Company Involvement with these rogue states

In exchange Company officers extended promises of Company Involvement including

the transfer of financial and technological assets as bait for surreptitious involvement

that the federal agencies use as cover for conducting espionage against these states

The failure of the Board of Directors to disclose the liabilities accruing to the Companys

reputation and assets that arise from this suneptltlous entanglement of the interests of

politically motivated bureaucrats and shareholders Is fraud against shareholders ieee

ttpi/fran-Conoco-Affa1r US

Since 1995 when the public leaned that the Company had used its foreign subsidiaries

to conceal Company involvements with Iran the Company began to enter into

partnerships with foreign busmess entities that were willing to act as Intermediaries or

surrogates for continuing Company involvement with Iran The Company continues to

use this scheme to transfer shareholder assets including financial and technical assets

into Iran through the Malaysian government controlled Pettvnas More recently the

Company opened new channel for Involvement In iran by buying large stake in the

so-called privatlzecr Russian controlled Lukoil

November27 2007 Page 2013
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Sincerely

Roger Parsons

November 27 2007 Page of



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON DC 205494010

0VONOF
cORPORAONnNANcE

nhII .f MI
February 23.2006

ThU It Florey

BakexBottsLLP

One Shell Plaza J9J
910 Louisiana

Section_______________
Houston Texas 77002-4995 _____

Public
Re ConcoPlullips

Incoming letter dated December fl 2005 03ty

Dear Mr Florey

This is in respouse to your letter dated December 222005 concemmg the

shareholder propossi submitted to ConocoPhdhps by Roger Parsons We also have

received letter from the proponent dated January 32006 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 atteutwn is directed to the enclosure which

sets forth brief discussion of the Divisions mlbnnal procedures regardmg shareholder

Sincerely

Eric Fmseth

Attorney-Adviser

Enclosures

cc Roger Parsons

PMB 188

6850NorthShilóhRoadSuiteK

Garland Texas 75044-2981



February 232006

Response of the Office of Chief Counsel

Division Corporation Finance

Re ConocoPhilbps

Incoming letter dated December22 2005

The proposal would require that the board investigate independent of inhouse

legal counsel and repoel to shareholders all potential legal habihtics alleged by the

proponent to have been omitted from the February 2002 prospectus titled Proposed

Merger of Conoco and Phillips

There appears to be some basis for your view that ConocoPhilbps may exclude

the proposal under nile 14a-8i7 as relating to ConocoPhillips ordinary business

operations icc general legal compliance program Accordmgly we will not

recorninend enforcement action to the Commission if ConocoPhdbps omits the proposal

from its proxy materials in reliance on rule 14a-8i7 In reaching this position we

have not found it necessary to address the alternative bases for omission upon which

ConocoPhulhps relics

Sincrelv

Geoffrey Ossias

Attorney-Adviser
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BY HAND
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Office of Chief Counsel

Division of Corporation Finance

Securities andBxchange Commission

lOOPStreetN.E

Washington DC 20549

Re Shareholder Proposal of Mr Roger Parsons Securities Exchange Act of 1934

Rule 14a-8

Ladies and Gent1emei

On behalf of ConocoPbilhps Delaware corporation the Company and in

accordance with Ride 14a-8J wider the Securities Exchange Act of 1934 as amended the

Exchange Act we arc filing six copies of dna letter the proposal in the form of

proposed shareholder resolution and statement support thereof the Proposal submitted to

the Company by Mr Roger IC Parsons the Proponenr and all ccrrespondeiicc betweenthe

Company and the Proponent relating to the ProposaL On November 29 2005 the Company

received facsimile from the Proponent transmitting the Ptopwal and requesting its inclusion

the Companys proxy statement and kimof proxy for the 2006 Annual Meeting of Stockholders

the Proxy Matcnals For the StafFs convenience vie have also enclosed copy of each of

the no-action letters referred to herein One copy of this letter with copies of all encrosores is

being simultaneously sent to the Proponent

On behalf of the Company we hereby respectfully request your advice that the

Division of Corporation Finance will not recommend any enkicenient action to the United

States Securities and Exchange Commission the Commission if In reliance on certain

provisions of Rule 14a4 the Company excludes the Proposal from the Proxy Materials

Description of the Proposal

The Proposal requests that The Board shall investigate independent of rn-house

legal cuwisel all potential legal liabilities that ConecePbilbps has inherited from Conoco but

omitted from the February 2002 prospectus titled Proposed Merger ofConoco and Phillips The

Board shall report to shareholders all potential legal liabilities omitted from the prospectus that

would have material impact on future financial statements or share value when these liabilities

are realized or made public

In addition the Proposal contains the following statement in support

HotJo3IOIZOI3$

lU .1 713229234

FM .1 713229 S22wwwdm

Ti.LFlor.r

1ff 713.229.1379

FAX .1 713.2292779
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The Board relics upon in-house legal counsel ibr mforination on the

potential legal liabilities reported to shareholders However in-house legal

counsel have inherent conflicts in their role as lawyers who manage company

legal defenses in lawswts against the company and in their role an the sole

provider of inibimation to the Board on the magnitude of potential legal liabilities

the company faces

The conflict has led rn-house legal counsel to overestimate the strength of

their defenses and aiderostonate the inrgmtude of the legal liabilities reported to

the Board This proposal seeks to have the Board as the fiduciary of the

shareho1dcrs begin independently evaluating all potential legal habilhtics against

the company starling with the legal liabilities inherited firan Conoco that were

unreported by rn-house legal cowisel in the 2002 prospectus

The Proposal May Be Excluded Pursuant to Rule 14a-814

Rule 14a-8iJ4 permits company to omit proposal fern its proxy materials if

it relates to the redress ofa personal claim or grievance against company or any ether person

or If itis desigued to result in benefit to proposal or to father personal interest which

as not shared by other shareholders at large Under Ruic 14a-8cX4 the predecessor to Rule

14a-8i4 the Commission noted that even proposals presented in broad terms in an effort to

suggest that they are of general interest to all shareholders may nevertheless be omitted from

proxy statement when prompted by personal concerns Exchange Act Release No 34-19135

October 14 1982 The Proposal though not evident on its face is designed solely for the

benefit of the Proponent and relates to long-standing and well-documented dispute with the

Company its predecessors and affiliates

As discussed in detail below the Proponents personal grievance arises from

1991 pIano crash that killed Ins wife the 1991 Plane Crash aid the litigation that followed In

1991 El duPont do Nemours and Company DuPont was the sole shareholder of Ccmco

Juc the Companys predecessor Since that time the entities gmnwhich the Proponent bears

personal grievance have undergone changes in their corporate strictures In 1998 DuPont sold

its stake in Conoco Inc in public oftºnng In 2002 Conoco Inc and Phillips Petroleum

Company Phillips merged fonnnig the Company Although the entities have changed the

grievance is the sam as demonstrated below

As described in Parsou Twicy 109 W3d 804 rex AppDallas 2003 the

plane that crashed in 1991 killing the Proponents wif herself an employee of Conoco Inc
was owned by DuPont and Conoco inc war allegedly responsible for overseeing the health and

physical competency of DuPonts pilots Believing that the 1991 Plane Crash was result of
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negligence by DuPont and Conoco Inc the Proponent represented by Mr V/ladle Turley filed

suit against DuPont in Texas stale court Subsequently that case was removed to federal court

In separate action the Proponent filed suit against Conoco Inc in Texas state court and then

attempted unsuccessfully to join both suits in federal court liL

In the federal court suit against DuPont juzy entered verdict in favor of the

Proponent on his negligence and gioss negligence claims and awarded 34750000 in actual

damages to the Proponent and $1 nulbon to his wifes parents However the federal court

sustained DUPOntS motion kr judgment as nrof Jaw on the jurys gross negligence

findrng holding that the evidence was legally insufficient to support such flixhng In 1994

the federal court catered judgment awarding the Proponent only the actual damages found by the

jury along with prejudgment mtcrest posjudgment Interest and court costs The Proponent

appealed the courts gross negligence mling this tune lining new lawyer to represent Ins case

on appeal IL In 1996 the Fifth Circuit Court of Appeals affirmed the lower courts judgment

When DuPont refused to compound prejudgment interest in cabiWuig damages as the

Proponent had requested the federal court again sided against the Proponent The Proponent

again appealed and the Filth Circuit again affirmed the lower court Id

Meanwhile the Proponents case gan Conoco Inc in Texas state court was far

less successful The toni court granted Conoco Inc motion fur sinnmaryjudgniesitm 1994 and

entered final judgment icnttmg the Proponents remaining darius the Ibilowing year The

Proponents motion for new trial was denied and his appeal was dismissed for lack of

junsdction 11

Following the seeming conclusion of these suits the Proponent came to bebevc

that Conoco Inc had foreknowledge that the pilot of the plane bad an alcohol problem In 199$

based onthis new belief the Pioponait sued Mr Turley his trial attorney alleging among o1I

thmg that Mr flvley neghgently failed to discover and use the evidence of the pilots

alcohol problem and to bring suit originally against both DuPont and Conoco Inc in state

court The trial court granted Mr Tinleys motion for summary judgment in 1999 but as

recently as 2004 the Proponent has been appealing this judgment without success See Petition

fur Review Parsons Thrley TeL No 03-09112003 pet denied May28 2004

Having failed in his attempts to resolve his claim against DuPont and Conoco Inc

through lawsuits all of winch arise from the 199 Plane Ciash the Proponent has attempted to

air this personal grievance through at least four shareholder proposals countless cozrespondence

and other such actions which are as set forth in greater detail in EL du Pont do Nernours and

Company January 31 1995 the 1995 No-Action Letter and El du Pont do Nemours and

Company January22 2002 the 2002 No-Action Letter

Proponents p-br shareholder actions

Sharebolder Proposal On February 28 1992 the Proponent sent by facsimile

ixansinission letter to DuPonts Director of Stockholder Relations advising that he would

HOUO3IOUGI3
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introduce proposal CProposal at DuPonts 1992 Annual Mccthig DuPonts

Corporate Secretazy contacted the Proponent by phone to advise hun that the proposal had

not been timely bled and the Proponent agreed to treat the proposal as being submitted or
the 1993 Annual Meeting The Proponent also indicated his intent to speak at the 1992

Annual Meeting concerning management of DuPonts aviation operations

1992 Letter to Directors On March 16 1992 the Pmpcnent sent letter to individual

members of DuPonts Board of Directors with Proposal attached In his letter the

Proponent tether to management jirobleum in the aviation operation his great personal

interest in seeing these problems resolved and reiterates his intent to raise his concerns at

the 1992 Amiual Meeting

1992 Letter to Shareholders On AprIl 29 1992 the day of DuPonts 1992 Annual

Meeting without DuPonts prIor knowledge the Proponent distributed printed letter

addressed to Fellow Shareholders esplctnng Ins great personal interest in saMy
problemsin the management of DuPonts aviation operation with an attached pie-addressed

card that could be toni off and mailed to DuPonts Claamrian and CEO The same malena

was distributed at the National Business Aircraft Association Meeting in Dallas diving the

week of September 141992

1992 Animal Meeting The Ptoponcrit addressed DuPonts 1992 Annual Meeting

concerning senors safety problem in the management of ow companys aviation

operations and acknuwledged his great interest in this matter

1993 Letter to Directors On March 12 1993 the Proponent sent detailed letter to

individual mcmbers of DuPonts Board of Directors relating to the 1991 Plane Crash

involvement in the investigation of the 1991 Planc Crash Ami Parsons my with was killed

in the DuPont ciasb thereixc lain committed toa thorough investigation

1953 Annual Meeting The Proponent addressed DuPonts 1993 Annual Meeting

concerning his desire fec thorough investigation of the 1991 Plane Craih and acknowledged

his personal interest in the matter The Proponent also made repeated efforts to uect

comments concerning the related litigation and investigation

1993 Letter to Shareholders The
Proponent distributed printed letter to shareholders

containing allegations shout DuPont and Conoco Inc and theirrole in the 1991 Plane Crash

This letter included pie-addressed response card that could be torn off and mailed to

DuPonts directors The same material was distributed at the National Business Aircraft

Association convention in Atlanta during the week ofSeptember2O 1993

Shareholder Proposal 112 On November 1993 the Proponent sent by facsimile

trausmssion proposal Proposal relating to the investigation of the 1991 Plane Crash

and the clectio to office of two members of DuPonts Board of Directors for consideration

il0in3iO4inl3J
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at DuPonts 1994 Annual Meeting DuPont requested no-action letter reganbag

Proposal The Staff concurred that Proposal related to personal claim and could be

onutted pursuant to Rule 14a-8cX4 El du Pont do Nemours and Company available

February 91994

1994 Annual Meeting The Proponent addressed DuPonrs 1994 Annual Meeting on

Aped 271994 concerning alleged threatcmng practices in DuPonts aviations operations

and referenced the 1991 Plane Crash

Shareholder Prepatal On November 18 1994 the Proponent sent by facsimile

transrThcaofl to DuPont proposal Proposal that called or DuPont to issue report

on its activities in Malaysia in connection with the 1991 Plane hash DuPont requested

no-action letter qig Prnposal The Staff concurred that Proposal related to

personal claim and could be omitted pursuant to Rule 14a-8cX4 See 1995 No-Action

Letter Moueover the Staff granted forward-looking relief relating to any subsequent

proposals by the Proponent relating to this personal grievance ThIs respome shall also

iq.ply to anyJiasure submissions to the Company of stuns or similarproposal by the stuns

proponenL The Conpany statement wider rule 14a-8d shall be deemed b7 the staff to

satIsfy the Company ifabare obligations wider nde 14a-8d will re.spect to the same or

similarproposals submitted by the soraeproponenL Id emphasis added

Shareholder Proposal On February 2001 the Proponent sent by facamule

transmission to DuPont proposal Proposal 41 that called for DuPont to contract an

independent safety idhumng finn to investigate the deaths of all DuPont employees killed

while working on company business during the past ten yeara DuPont requested no-

action letter regarding Proposal and the Staff resporideiL Noting that the proposal

appears to be similar to the same proponents proposal in EL DuPont do Nanones and

Company avaIlable January 31 1995 we believe that the foeward-lociing relief that we

provided an that earlier response is sidlicient to address his recent proposaL Accordingly we

believe that aspcctfic no-action response is unnecessary 2002 No-Action Letter

It is apparent gwen lhcnwuenussnnilarproposais lawsuats correspondence and

other actions taken by the Proponent that the ibibbes inherited from Conoco refer

to the alleged liability arising from the 1991 Plane Crash As result of his failure to resolve his

personal grievance either in court or through Ins actions against the Companys former parent

predecessor and affiliate which have been prospcctively precluded by the Staff it scans clear

that the Proponent is now seeking satisfaction by way of the Proposal It is no coincidence that

the Proponent calls for the Board to investigate unreported liabilities in the 2002 prospects as

this is the first filing of the Company that would have included nafonnation related to the 1991

Plane Crash had any such mnibunation been matenal to the merger proposed therein

The Staff has consistently taken the positron that ahareowoer proposals relating to

litigation in which proponent holds personal interest may be omitted from companys proxy

$0003104W33.1



statement under Rule 14a-8iX4 See eg Scbhanbexger Ltd available August 27 1999

proposaL followed conchision of litigation on the same subject as the psoposal Unocal Corp

March 15 1999 sanlc Burlington Northern Santa Fe Corp available February 1999

proposals followed litigation grievances and harassment by former employee General Electric

Company available Januaiy 201995 proposal by gmiç of former GE employees seeking

disconlumance of companys opposition to pending lawsuit in which they had an mterest

Xerox Corp available November 17 19U and March 1990 proposals seeking appointment

of an outside consultant to investigate Xeroxs conduct in an EEOC investigation and related

litigation arising out of the proponents termination of employment

Although the Proponent attempts to conceal this personally beneficial nature of

the Proposal by reference to the issue of the proper role of rn-house counsel false and

misleading zcfezence as discussed below the Proponents thic motwc given the overwhelming

body of documentation cited above is personal grievance designed to result in benefit to the

proponent and to father personal interest which benefit or interest is net shared with the other

security holders at large and is therefore excludable under Rule 14a$i4 See Southern

Company available March 19 1990 allowing the exclusion of proposal requiring the

company to ibm shareholder conunittee to investigate complaints agn4 mgement the

proponent
of which was disgrustlcd former employee who had raised numerous cZarina dining

the prior seven years and had sent the company more than 40 letters faxes requests and

proposals seeking redress for has personal gncvance International Business Maclimes Corp

availthle December12 2005 allowing the exclusion of proposal and affirming prospective

relief after the same proponent who after iwiccesefnlly litigating Ins wrongflul termination

claim suboutted stockholder proposals 12 times in as many years relating to the same personal

grievance over his termination

In this case just as the Staff noted in the 2002 No-Action Letter the annie

Proponent is submitting similarproposal based on the same personal grievance Chven the

relatedness of Dulont and the Company as corporate entities not to mention the Proponents

fIlnfit to mate them co.defendanec there is no valid reason to disapply the forward-looking

relief granted in the 1995 NO-ActiOn Letter Regardless of the applicability of any prior relief

however for the foregoing reasons the Company believes that the Proposal may be excluded

from the Proxy Materials in accordance with Rule 14a-giX4 because the Proposal relates to

personal grievance against the Company

The Proposal May Be Excluded Pursuant to Rule 14a-8i1O

Under Rule 14a-8iXlO shareholder proposal may be exchided if company

has already substantially implemented the proposal According to the Commission dna

provision is designed to avoid the possibility of shareholders having to consider matters which

already have been favorably acted upon by the management Exchange Act Release No 34-

l259 July 1976 the 1976 Release The Staff has stated that detemisnation that the

company has substantially implemented the proposal depends upon whether its particular

policies practices and procedures compare favorably with the guidelines of the proposal

BAKER OiTS
December22 2005
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Texaco Inc available March 1991 Consequently shareholder proposal does not have to

be implemented exactly as proposed it merely needs to be substantially mplncnterLIL

The Company ban implemented controls and other procedures that arc designed to

ensure that mfcnuation required to be disclosed the reports dint it files or submits under the

Exchange Act is recorded processed summarized and repottcd within the time periods

specified in the Ccinnussrons rules and fauna These disclosure oceitrola and procedures

incJude control and procedures designed to ensure that information required to be disclosed by

the Company in the reports that it files or submits under the Exchange Act is accumulated and

coinmurucated to the Companys rnanagcment Including its principal executive and principal

financial officers as appropriate to allow timely decisions regarding required disc1osun These

controls and procedures arc designed to ensure that any material omission in the Companys

periodic reports of the type referred to in the Proposal does not occur

The subject matter of the Proposal the Companys evaluation and disclosure of

material liabilities is monitored by the Companys senior mzigcinent and the Audit

Comnuttce of the Board of Directors The Company maintanis accounting systems and internal

accounting controls designed to provide reasonable assurance that assets are safeguarded and

transactions are executed in accordance with the Companys authoinations and that transactions

arc rccorded as necessary to pennit the preparation of financial st4lcrueats in conibunity with

generally accepted accounting pnncspka The accounting systems and internal accounting

controls arc supported by writtca policies aixi procedures by the selection and kauwg of

qualified personnel and by an internal atxbt program In addition the Companys code of

business conduct requires employees to discharge their responsibilities in confonnity with the

law and high standard of business conduct The Companys independent registered public

accounting firm audits the Companys financial statements in accordance with generally

acccpted auditing standards and would be required to call to the Companys attention any

material undisclosed Irabibties ofthe type referred loin the Proposal

Accordingly through the operation of the Companys disclosure controls and

procedures and its internal controls the investigation the Proponent seelce into the Companys
assessment and disclosure practices has already been substantially implemented For these

reasons the Company believes that the Proposal may be excluded flour the Proxy Materials in

accordance with Rule 14a-8jlO Seek e.g Coluinbia/HCA Heakhcare Corp available

February 18 1998 proposal substantially implemented because company bad in place

committee charged with investigating flaud The Limited Inc available March 15 1996

proposal substantially implemented because company had compliance program for foreign

supplier standards Louisiana-Pacific Corp available March 18 1994 proposal to conduct

internal investigation on potential environmental violations substantially implemented because

company bad estabbshed committee to investigate environmental law compliance

B0U03



The Proposal May Be Excluded Pursuant to Rule 14a-8Q7

Rule 14a-8iX7 allows company to omit shaeholder proposal that relates to

the otdinazy business operations of the company One of the key policy considerations

underlying the Rule is the degree to winch the proposal seeks to nucro-manage the company

by probing too deeply into rnttPrs of complex nature upon which shareholders as group

would not be at position to make an inibuned judgment This consideration may conic into

play in nwnber of circwnstanccs such as svfrae the proposal involves intricate detail or sedcs

to impose specific time-frames or methods for implementing complex policies Exchange Act

ReleaseNo 34-40018 May28 1998 the 1998 Release

While recent high-profile corporate scandals have raised public coosctonsm of

the financial accounting and disclosure process the ieapousrblhty Thr overseeing tIns process is

conipleic task winch ebareowners as group am not in position to make an inthoned

judgment having left the nnplemeatation of these complex procedures to their elected Board

Indeed the Staff has repeatedly held that proposals relating to accounting and disclosure

dccisions and presentations are excludable tinder Rule 14a-8I1 as matters involving the

ordinary business operations of company Scs Johnson Controls Inc available October

26 1999 The Travelers Oioup Inc available March 13 1998 LW Corp available

November 25 1998 General Electric Company available January 28 1997 American

Telephone Telegraph Company available January 291993 Amencan Stores Company

available Apr11 1992 Pacific Gas dt Electric Co available December 13 1989 General

Motors Corp available March 10 1989 MInnesota Mining Manuthcturng Co available

March23 1988

The fact that the Proposal does not seek to discard existing disclosure

requirements does not save it from the exclusionary reach of Rule 14a.81X7 Although the

Proposal seek what appears to be simple request to merely mvestigato any potential

liabilities inherited from Conoco rather than dcmuchng the amplerneatation of an entirely new

process of disciosine Rule 14a-8i7 bar long been interpreted to exclude proposals seeking

special Investigations reviews or reports on gwen matter In its 1983 release the Cn1tun
staled that hencelbith the staff will coisxinr whether the subject matter of the special

repent involves matter of ordinary busmes whete It does the propoSal will be excludable

tinder Rule 14a-8cXl Exchange Act Release Ho 34-20091 August 16 1983 see also

Kmart Corp available Febuary 241999 Johnson Controls Inc available October26 1999
This Rule continues to apply following the publication of Staff Legal Bulletin No 14C CF
June28 2005 which did not significantly alter the analysts of ordinary business exclusions not

involving important social concerns

Moreover as an independent ground for exclusion under Rule 14a-Si7 the

Staff has consistently permitted coinpaucs to exclude proposals related to the general conduct

ci legal ccniphance program See eg Monsanto Corp available November 2005

rlheic appears
to be some basis for your view that Monsanto may exclude the prcposai under

rule 14a.8i7 as relating to its ordinary business operations Le general conduct of legal

BAKER BOTlS
December22 2005
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compliance pmgmin Associates First Capital Corp available February 23 1999 proposal

to them cuhtc to investigate possible improper lending practices United IlcalthCarc

Corp avaIlable February 26 199 proposal to form cornnuttcc to mvcstigate potential

heahlicaxe fraud As in the cases above the Proponent has requested that the Company take

measures that are inherently related to the general conduct of legal compliance program As

such thelropcsal may .nt1y be excluded wider Ride 14a-8i7

The Proposal May Be Excluded Puiuant to Rule 14a-.8i3

Under Rule 14a-81X3 shareholder proposal may be excluded if violates any of

the Commissions proxy mica including Rule 14a-9 which prohibits inatenally false or

misleading statements The notes to Rule 14a-9 expressly prohibit material that directly or

indirectly impugns character integrity or personal reprtlatf on or directly or indirectly makes

charges concerning improper illegal or immoral conduct or associations without factual

foundation

The Proposal impugna the character of the Companys in-house cownel by

suggesting that they would conceal from the Board nvitiI liabilities of the Company The

Proponent also suggests that in-house counsel are incompetent in evaluating the marts of

litigation involving the company and the risks associated therewith The Proponent has no basis

for these derogatory assertions rendering the Proposal false and misleading wider Rule 14a-9

See Idacoep Inc available January 2001 allowing the exclusion of proposal stating that

potential merger partlems were in conspiracy to deceive shareholders

To canne that shareholders arc not misled by these false and misleading

statements Into bcllcvmg that rn-house counsel is both inherently conflicted and incompetent

and to defend the integrity of the Companys employees agauut unsubstantiated attack the

Company believes that it may properly exclUde the Proposal under Rule 14a-8i3

Cencbisio

For the tregrang reason the Company respcctflully requests your advice that the

Division of Corpoiatncn Pinance will not recommend any enforcement action to the Commission

if the Company excludes the Proposal from the Proxy Materials The Company preseiitly

intends to file its definitive Proxy Materials for the 2006 Ainmal Meeting with the Commission

on or about March21 2006

if the Staff has any questiona with respect to the foregoing or if additional

information is required in support
of the Companys position please call the undersigned at

713229-1379
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Please acknowledge receipt of this letter and the enclosure by date-stamping the

enclosed copy of this letter and rehtnng to our warlingmeanenger

Very truly yours

BAKER DOTES LJJ

cc Mr RogerL Parsons byFedEx
Elizabeth4LCook

ConocóPhilbpL
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January 32006

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

RE Conocophillips Shareholder Proposal for 2006

Ladies and Gentlemen

wnte In opposition to the December 22 2005 request from

attorney Mr Tuft Florey with Baker Botta LLP to recommend that

the Securities and Exchange Commission the Commission take

no enforcement action If ConocoPhflhps the Company excludes

my shareholder proposal from the Companys 2006 Proxy Materials

The Proposal and Supporting Statement

Attached as Exhibit Is copy of my correspondence to

ConocoPhilfips Corporate Secretary Julia Lanibeth requesting

that the Company sharehokier proposal Proposaf therein be

published In the Companys 2006 Proxy Materials

Attached as Exhibit is copy of my July 16 2002 correspondence

to the Commission complaining about material omissions from the

prospectus entitled Proposed Merger of Conoco and Phillips

eprospectus This correspondence was copied and delivered to

Phillips Chairman now ConocoPhllhps Chairman James Muva

on the same day The document is evidence of the Companys guilty

knowledge scienteij of unreported material legal liabilities that the

Company was inheriting from Conoco if the merger occurred1

Attached as Exhibit Is copy of the FACTS section for fraud

upon the court case2 In which the Company will be defendant

Because the facts recited here show at least three instances of

cnminal fraud against US and Malaysian federal agencies that

Investigated the plane crash that Mr Florey discusses in his letter

the matter was referred to the US Department of Justice and the

Attorney General Chambers of Malaysia for their revi and action

Mr Horny omitted this correspondence in his December22 2005 fIling

However Mr Florey falsely states in his letter to the Commission that he

was including aft correspondence between the Company and the

Proponent relating to the Proposal

Pursuant to Federal Rules of Civil Procedure Rule 60b
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The conspiracy to violate the US sanctions law discussed In article

11The Iran-Conoco Affair attached to my July 16 2002

correspondence to the Commission is one of many efforts by the

Company over the past fifteen years to cimumvent presidential

executive orders and federal statutes to prof ft from the vast oil

reserves of Iran3 Following the September 11 2001 terrorist

attacks against the United States Iran has made public its long-term

intentions to develop or obtain weapons of mass destruction If Iran

or Its surrogates ever used one of these weapon of mass destruction

against citizens of the United States then legal liabilities that the

Company would face for Conoco having financially enabled an

enemy of the United States would be incalculable

The inclusion of this detailed recitation of facts here is necessary to

correct the errors and omissions in Mr F1oreys recitation of the

facts and to rebut Mr Floreys false assertions that the facts

demonstrate that the Proposal relates to my personal Interests that

are not shared by other shareholders and that the Proposal

impugns the character mtegnty or reputation or makes charges

concerning improper illegal or immoral conduct or associations of

in-house legal counsel wthout factual foundabon To the contrar

the facts demonstrate that the Proposal relates to the interests of all

citizens of the United States including Company shareholders

Bases for Enforcement Action Against ConocoPhillips

The Proposal Is Not Excludable Pursuant to Rule 14a.81X4

The proposal does not relate to the redress of personal claim or

grievance against the Company or any other person nor is it

designed to result in benefit to me or to further personal interest

which is not shared by other shareholders at large

Because Mr Florey can not distort the language of the Proposal Into

any form that could be construed as the same or similar to the

language of any proposal referred to in the 1995 No-Action Letter

In July2004 the US Energy information Agency reported as follows

in September 2000 the Treasury Department announced that it wes

investigating Conoco to determine whether or not the company had

violated US sanctions In heIng to analyze information on the lieki

collected by the National Iranian Oil Company NIOC regarding the

enormous 26-billion-banal Azadegan oiifleki the largest oil discovery in

Iran in many yeais

flECoosSharehokierPosl2OO6 Page 2ol



Mr Florey designs his lengthy argument on this issue to begin with

an unproven claim that tJe Proposal although not evident on its

face is designed solely to benefit of the Proponent See Page
For four pages Mr Florey fails to provkia any evidence of this claim

because none exists Then on Page Mr Floreys motivation for

this design of tus argument becomes clear Mr Florey claims that

the Company Is the beneficiary of the 1995 NO-ActiOn Letter that

was granted DuPont and states that the Commissions response

shall also apply to any future submissions to the Company of

same or similar proposal by the same proponent emphasis added
However the Company referred to In the 1995 No-Action Letter Is

not the Company that Mr Florey represents it is DuPont then and

now distinct corporate entity from the Company4

All shareholders have personal Interest in the money that they

invest in the Company When both my wife and were employees of

the Company we also had interests In the day-to-day management

of the Company that most shareholders do not share Specifically

after the plane crash discussed In Exhibit had interest in my
own safety flying on planes that the Company operated and

individually and as the administrator of my wifes estate had

Interest and responsibility to recover all damages allowed under law

The Company fired me in February 1992 thereby ending my
interest in the day-to-day management of the Compariy and all

ritigahon to recover damages arising from my wifes death were

concluded with the Fifth Circuit Court of Appeals mandate in the

second appeal of Paisons DuPont on December 31 1998

Consequently there is no foundation for Mr Roreys claim that the

Proposal is designed to benefit me In these tong-concluded legal

disputes or that am airing personal grievances the Proposal6

in the last paragraph of his section on this issue Mr Florey states that

..the relatedness of DuPont and the Company as corporate entities

gives the Company claim to the benefits of the 1995 No-ActiOn Letter If

this relatedness is as this strong as Mr Florey asserts then the Company
should also declare the material labulities for frauds that DuPOnt Incurred

In the shareholder derivative litigation against DuPont for failing to report

material liabilities created by the corporate legal department shared by

DuPont and Conoco until 1998 and arising from DuPontFConoco lawyers

defrauding courts in the infamous Benlate cases See Exhibit

As descilbed In Exhibit and by Mr foray in hIs December 22 2005

letter to the Commission the litigation against the Company ended more

than ten years ago in 1995

REConcchinpsSbarehoIderPmpoaflor2OOG Page 3o15



The Proposal Is Not Excludable Pursuant to Rule 14a.8i1

The Company has faded to substantially implement the proposal

Although there are policies and procedures in place to detect the

problems that the Proposal seeks to expose Mr Mulva apparently

mothiated by his own Job security continues to conceal from

shareholders the information he was provided on July 16 2002

The Companys former sole shareholder DuPont also had controls

in place to make sure that material habihties were reported to

shareholders and prospective shareholders However DuPonts

Board and in-house lawyers subverted these controls When their

fraud was eventually uncovered hi September 1995 shareholders

successfully prosecuted securities fraud class action case in

federal district court in Florida against DuPont and the Board for

inflating the price of DuPonts stock between June 19 1993 and

January 27 1995 by making false representations to shareholders

and prospective shareholders about the material legal liabilities that

DuPont incurred from incompetent and Wega taCtICS designed by in-

house legal counsel for the multi-billion dollar Benlato litigation

The Proposal seeks to have the Board demonstrate to shareholders

that the Company has not Inherited the bad habits of DuPonts

Board and hi-house legal counsel As the DuPont securities fraud

case reveals directors and lawyers responsible for overseeing the

enforcement of corporate controls do not report legal liabilities that

they have created for the company to shareholders

The Proposal Is Not Excludable Pursuant to Rule 14a-8W
The Proposal does not relate to the ordinary business operations of

the Company The Company is an diversified cit and gas company
Shareholders need to be Immediately advised if the Company Is

now claiming that the fraud and malfeasance that the Proposal will

have the Board investigate Is part of ordinary business operations

In fact it is Mr Florey who has used his letter to the Commission as

vehicle for airing the grievances of the Companys former sole

shareholder dii Pont do Nemours and Company DuPont Florey

complains about lawsuits and .at least four shareholder proposals

Co less correspondence and other such actions. Including

shareholder with the nerve to actualy speak at meeting of shareholders

It appears that the Company lured Mr Fbrey at shareholder expense to

gain Commission sympathy for the terrible abuses that the Company has

suffered at the hands of one shareholder Mr Florey has my sympathy

RECcFtasShavehdder Propos01br2006 Page 4o1



The Proposal Is Not Excludable Pursuant to Rule 14a-8I3
The Proposal does not make any false or misleading statements

The attached Facts Exhibit support any suggestions derived

from the Proposal that directly or indirectly impugn the character

integrity or personal reputation or directly or tndwectly makes

charges concerning improper illegal or immoral conduct

The material legal liabilities of the Company must be reported to

sharehokIers even If these revelations are embarrassing or expose

gross mismanagement and/or malfeasance by senior management

Conclusiep

The Proposal gives shareholders an opportunity to direct their Board

to liwestigate and report on material legal liabilities that Mr Mulva

and in-house lawyers know about and have withheld from

shareholders at large All shareholders have right to read the

Proposal and cast an Informed vote for or against it

respectfully request that the Division of Corporation Finance

recommend that the Commission lake all necessaiy enforcement

action to assure that the Company publish
the Proposal In its filing of

the definitive Proxy Materials for the 2006 Annual Meeting that is to

take place on or about March21 2006

If the Staff has any questions with respect to the Proposal or this

correspondence or the Commissions investigation of my complaint

filed In July 16 2002 please call me at 214 649-8059

Sincerely

Roger Parsons

Attachments

Exhibit RE 2006 Shareholder Proposal pages

Exhibit RE Proposed Merger of Conoco and PhIIks pages

Exhibit fACTS 36 pages
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UNITED StAlES
N-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON DC 2349.0402

ceRPOMflOWNCE

Jaiway 222002

Peter Meeter /22/1

Assistant Seoretaiy and

WilinmgtonDE 1989$

El DuPont do Neanours and Company

Incoming letter dated December 142001

Dear Mr Meeter

This is in response to your letter of DeCesiber 142001 concerning sharehold

prOposal submitted to the Company by Me Roger Parsons Noting that the proposal

appears lobe sumlarto the same proponents prop csaI in E.L DuPont4e Nano and

Conmant January 31 1993 we beheve that the 1%WOnL.IOOkIng relief that we provided

hi that esther response is sufficient to address his recent proposaL Accotthuagly we believe

that specific noactren response sswmeoacsiy

Irt cCfmeciofl with this matter your atterson is directed to the enclosure winch sets

forth abnef discussion of the Divisions informal procedures regarding shareholder

Sincerely

MartinP.Dunn

Associate Director Legal

cc Mr Roger Parsons

SiiteJl4-414

7602 North Jupiter Road

Garland Texas 75044-2082
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DecembcT 142001

United States Securities and Exchange Commission

Judiciary Plaza

450 Filth Street N.W
Washington 20549

Attention Office of the Chief Counsel

Division of Corporation Finance

Mail Stop 0402 Room 4012

Re DuPont Shareholder Proposal of Roger Parsons

Ladies and Gentleman

Pursuant to SEC Rule 14a-8 and the January31 1995 response 1995 No

Actioi Grant of the SECs Office of ChiefCounsel ofthe Division of Corporate

Finance to the no-action request of 2.1 duPont dc Nemours and Company DuPont
this constitutes notice that DuPont 1j exclude from its 2002 Proxy Statement

shareholder proposal of Roger Parsons Mr Parson proposal which is attached here as

Attachment seeks an investigation of thc cause of death of all employees killed while

wurking on opaay business in the past 10 years Mr Parsons proposal b6Wever as

the SEC staff prôspcctvely ruled in the 1995 No Action Grant relajesto the redress of

personal claim or grievance or Is designed to result in benefit to ihe proponent or to

father personal interest winch benefit or interest Is not shared with the other security

holders at large

In the 1995 No Action Grant in connection with another proposal by Mr Parsons

that sought report on DuPonts activities surrounding 1991 faal crash of an aircraft

owned by Conoco DuPonts then wholly-owned subsidiary the ftahties included Mr

Parsonss wife the SEC staff gianted DuPonts request for no-action to exclude the

proposal Thai earber proposal iad been the latest in series of actions by the proponent

including other shareholder prcposa1s htigalion correspondence and remarks at

DuPonts annual shareholders meeting concerning the 1991 airplane crash The SEC

steWs response staled that it shall also apply to any future submissions to the Company

of same or similar proposal by the same proponent and that DuPonts statement

under rule 14a-8d shall be deemed by the staff to satisfy future obligations



under nile 14a.8d with respect to the same orsi1mi proposals submitted by the same

proponent The 1995 No Action Grant is attached as Attachment

Mr Paisonss current proposal arises out of the same event as the rst seeks

essentially the same rehef and comes fluin the same proponent Therefore it is subject to

the SECsprospective 1995 No Action Grant

Vc4mly yours

Peter Mester

Assistant Secretary and

Corporate Counsel

Attacbmenls

Six copies enclosed w/attachmcnls

cc Mr Roger Parsons w/attacbments
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Dear Ms Bowler

Pursuant to the Securities and Exchange Act ci 1934 240 14a-8

please pubfish the blowing stockholder proposal and statement In

the 2002 dii Pont do Nemours and Company Proxy Statement

STOCKHOLDER PROPOSAL ON OCCUPATIONAL HOMOCIDES AT DUPONT

ResoLvs the Board of Directors In its next scheduled rnedng shall

maka consider and vote upon motion to contract an independent

safely atdtlng firm to Investigate the cates of death of aN DuPont

employees killed while worldng on company buslne during the

past len years Alter votIng on the motIon the Board of Directors

shal direct that the motIon as voted upon and each dIrectors vots

be pubshed In lheNews flefeases sectIon of the DuPont on-Ikie

publication no more than one week alter the vote

Stockholdees Stelement

8etween 1980 and 19$9 approxknataly 7800 deaths In the US
were attributed to occupatIonal homicide This was 12% of all deaths

from Injury hi the workplace durIng that perkiOver the past ten

years DuPont management purpceefutly reported more then ten on-

job homicides as accidental deaths Th Board Directors must

act to prevent DuPonts laniyers from contInuing these self-serving

frauds upon DuPont stockholders and employees

To make an tnk3rmed vote for or against the men and women who
DuPcnt management wdI ask stodchclders to elect as directors

stockholders need to know how each director votes on this important

Issue of employee health and safety

It AGREE please mark ur pry FOR this relutIon

Rc.v PaSbi

Fb-26- 302PM Page

P11a414

Nqci Ju4.c 5u $4

SeOt ay 04 649 8919

February 262001

MaryE Bowler Corporate Counsel and Assistant Secretary

dii Pont do Nemours and Company
1007 Market Street

_____ _____ Wilmington Delaware 19898

ST FACS1IILa 10 302 77-3423

______ ____ RE OriJPA1pNAl W1MrIflFs flUPntfl



Snt By 04 849 6919 Feb.26- CJ2PM Page

have continuously owned DuPont common stock valued at more

than $2000.00 for mote than one year and will continue to own
that stock until the 2002 annual meeting of DuPont stockholders

S1ncereJy

Roger Parsons

IndependantAdmlnlstiator of the Estate of Ann Kartsotls Parsons

cc Louise Lancaster DuPont Corporate Sacretarj

Alan Beida DuPont Director

Curtis Crawford DuPont Director

Louisa Duernllng DUPOnt Director

Edward du Pont DuPont Director

Charles HolIlday Jr DuPont Director

Deborah Hopidna DuPont Director

Lois Jullbeç DuPont Director

Goran Undahi DuPont Director

Masahisa Naitch DuPont Director

William ReilI DuPont Director

Rodney Sharp Ill DuPont Director

Charles Vast DuPont Director

Stanford Well DuPont Director

Th miracles of sdenzer

RE OCCUPATIONAl HOMOC1DES AT DUPONT Page of



Attentloir Office of ChiefCotinsel

___________ DMslon ol Corporation Finance

Mall Stop 0402 Room 4012

RE DuPont Shareholder Proposal of Roger Parsons

Ladles and Gentlemen

writo to advise your office of gross mIsrepresentatIon made In the

December 14 2001 letter to your office by Peter Meeter lawyer

employee by du Pont de Nemours and Company DuPont
Mesters lettor nobties your office that DuPont Intends to exclude my
stockhokler proposal from the companys 2002 Proxy Statement1

Meeter falsely claims that DuPonTs actIon Is jusbf led pursuant to the

January 31 1995 response 1995 No Action Grant by your office

regarding totally cIt le eni and dtssinillar stockholder proposaL

With scienter Meeter concludes that the SEC allows lbs exclusion

of my proposal from the DuPont 2002 Proxy Statement because

the current proposal arises out of the same event as the

ENovember 1994 proposalJ seeks essentially the same relief and

comes from the same proponent it Is subject to the

SECs prospectIve 1995 No Action Grant

To construct the erroneous conclusion sought by his employer

Meeter makes the following claim In the first paragraph of his letter

Mr Parsons proposal however as the staff prospectively

ruled In the 1995 No ActIon Grant relates to the redress of

personal claim or grievance or is designed to result benefit to

the proponentortofurtheraper Interest which benefitor

mterestis notsharedwflhtho othersecurltyholdersatlarge

Meeter fails to potni to any part of my stockholder proposal that

relates to the roctrees of personal claim or grievance

designed to result In benefit to the proponent or to further

Mr Mesters December 14 2001 letter to your office no attachments Is

attached here as Attachment My current stockholder proposal

submitted February 262001 is attached here as Attachment

iK.P.cn

PMS4I4

January3 2002

United States Secunbes and Exchange Commission

Plaza

450 Fifth treet N.W

Washington 20549

7O Ief Rced Silo fl4
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personal Interest or even .arlsos out of the same event

upon which the SEC based hal 995 No Action Grant

In his second paragraph Meeter kfentlfles me as the proponent of

the 1994 stoddiolder proposal that was reviewed by your office

neatly seven years and resulted in the1995 No Action Grant

However1 this Is as far as Meeter can go towards satisfying the two

necessary conditions he must establish to have my current proposal

covered by the 1995 No Action Grant that he recites In part

wFhe Compamfs statement under Rule 14a-8d shall be deemed

by the staff to satisfy the Companys fuhte obDgatlona under nile

14a-Bd with respect to the same similarproposals submitted by

the same proponent

In his final paragraph Mestor Jumps to his erroneous condus1on

apparentiy hoping that SEC staff Is too busy 10 actuaRy read my
current proposal to see that It Is neither the same nor shmYar to the

proposal that the SEC references In Its 1995 No Action Grant

Meeter clearly falls to establish alt necessary conditions to apply the

1995 No Action Grant to my current stockholder proposal and

Meeter falls to recite any other applicable aultiorlty that allows

DuPont management to legitimately ecidude of trw current proposal

Therefore request that the SEC take the necessary legal action

against DuPOnt management on behalf of all DuPOnt stocithokiers to

enforce SEC Rule 14a-B and require DuPont to publish my
proposal Iii Its 2002 Proxy Statement

SIncerel

Roger Parsons

Attachments

cc Mr Peter Meeter w/attachments

OodDkAm

FIE DuPont ShaveMder Proposal of Roger Parsons Page of



Januazry 31 99S
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RESPONSE OF TEE OFFICE OP CEXEF COUNSEL
3S1ON OF CORPORTION FINAN

Re du Pont de Nemours and Company the Company
Incoming letter dated December 21 1994

The proposal requests that the board of directors issue

report on the Companys activities Lu Malaysia with regard to
199 Company-owned plane crash

There appears to be some basis for your view that the proposal
relates to the redress of personal claim or grievance or is

designed to result in benefit to the proponent or to further

personal interest which benefit or interest i.e not shared with the
other security holders at large Accordingly the Division will
not recommend enforcement action to the Commission if the Company
omits the proposal from its proxy materials in reliance on rule
14a-8 Cc In reaching position the staff has not found it

necessary to address the alternative basis for omission upon which
the Company relies This response aba. also apply to any future
submissions to the Company of same or similar proposal by the
same proponent The companys statement under rule 14a-8d shall
be deemed by the staff to satisfy the Companys future obligations
under rule L4a-8 with respect to the same or similar proposals
submitted by the same proponent

Sincerely

Vincent Mathis

Attorney Advisor
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DuPont Legal eceber 211994

duPont de Neniours and Company
1007 Marlcet Street

Wzlnungton Delaware 19898

1996 PROXYSTAm4ENT

ABffOLDEPPROPO5AL

am providing this opinion in support of the posibon that du Pont

de Nernours and Company wDuPont or NCompanyw nay properly omit from its 1995

Annual Meeting Proxy Statement the shareholder proposal and supporting statement

submitted by Roger IC Parsons Proponent The Proposal is attached atExhibitA

The Proposal requests report on certain alleged activities in Malaysia

during the past four years by DuPont and its subsidiaries Accompanying statements

in Proponents whereas clauses mdIcatr that the Proposal relates to an airplane aash

in Malaysia in September1991 Including the investigation of that crash in my
opinion the Proposal may be onutted from the Proxy materials pursuant to

Rule 14a4c4 c5 and ca because the Proposal relates to the redress of

Proponents personal claim against the Company is not sigiuficanuly related to the

Conrpanrs business deals with matter relabng to DuPonts ordinary business

operations and is false and misleading

BACKGROUND

The Compary and lb subsidiaries have operations in about 70 counfries

worldwide Like many conipairdes with production manufacturing research and sales

facilities spanning the globe DuPont maintains lb own aelationoperaboes in

September1991 cue of DuPonts airplanes
crashed into ntountam in Malaysia as it

approached an airfield for scheduled refoebng stop In this tragic accidenl all crew

members and passengers perished One of the passengers was Proponents wife

Begurnuiig several months after the airplane crash Proponent nuhateci legal

achori against
the Company Proponent has also personally carried on concerted

campaign with various audiences such as customers vendors directors employees arid

others to disparage the actions of the Company and specific executive officers and
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directors for alleged actions related to the
airplane crash and its Investigation

Examples of Proponents actions are described beloW

Lzb7abon On February 31992 Proponent filed lawsuit against DuPont in

Texas state court in Houston seeking damages in connection with the loss of his wife in

the crash of DuPonts airplane Proponent alleges DuPonts negligence In providing an

airplane and crew and failing to properly train and supervise the crew The case was

removed to the District Court for the Southern District of Texas f1ousbn In July

1994 jury
found DuPont negligent and awarded Proponent $4.75 million in damages

Proponent has appealed the jury verdict to the Fifth Circuit of the Federal Court of

Appeals

Shareholder Proposal On February 281992 Proponent sent by facsimile

transmission letter to DuPonts Duector of Stockholder Relations advising that

zietwould udroduce Proposal at DuPonts 1992 Mutual Meehng DuPonts

Corporate Secretary contacted Proponent by phone to advise him that the Proposal had

ziot been timely filed by the November18 1991 cutoff for the 1992 Annual Meeting

Proponent agreed to treat the Proposal as being submitted for the 1993 Annual

Meeting Proponent also indicated his intent to speak at the 1992 Annual Meeting on

management of DuPonts aviation operations

1992 Letter to Directors On March16 1992 Proponent sent letter to individual

members of the Compinys Board of Directors with Proposal attached In his letter

Proponent refers to management problems in the aviation aperabon and to Ins great

personal interest in seeing these problems irsolved and reiterates his Intent to raise

his concerns at the 1992 Annual MeetIng

992 Letter toSliareholders On April29 1992 the day of the Companys 1992

Annual Meeting in Wilmington Delaware without the Companys priorknowledge

Proponent distributed printed letter addressed to Yellow Shareholders explaining

ins great personal mteresr in safey problems in the management of DuPonts

aviation operation An attached pie-addressed card could then be torn off and mailed

to Edgar Woclard the Companys Orairman and CEO Proponents same material

with attached response card was distributed at the National Business Aircraft

Association Meeting in Dallas during the week of Septeniber 141992

1992 Annual Meeting Proponent addressed the 1992 Annual Meeting

concerning serious safety problem in the reanagernent of our companys aviation

operation and acknowledged his great interest in tins matter The Companys
Chairman and CEO Edgar Woolard responded while noting Ins remarks must

necessarily be limited due to the pending litigation

All of the foregoing actions directed toward the Company by Proponentin
connection with the airplane crash were set forth in the Companys request for SEC
Staff no-action on Proposal submitted for the 1995 Mutual Meeting The Staff

concurred thatProposal related to the Companys ordmary business operations the

-2-
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safety of the Companys aviation operations and could be omiLtd pursuant to

Rule 14a-8cX7 The Companys September 30 1992 no-action request and supporting

documentation of ProponenVs actions along with the SEC Staffs response of

November 1992 are attached hereto at Exhibit Exhibit

Proponents actions continued throughout 1993 as follows

1993 Letter to Duecto On March12 1993 Proponent sent detailed letter to

individual uieinbers of the Companys Board of Directors relating to the airplane crash

copy of that letter Is attached at Exhibit Exhibit hi his letter Proponent refers to

the death of his wife and his personal involvement in the investigation of the airplane

crash Ann Parsons mywife was killed in the DuPont crash therefore am
commlued to thorough InvestIgatIon

1998 Annual Meebn Proponent addressed the 1993 Annual Meeting on

April28 1993 concernIng his desire for thorough investigation of the airplane crash

and acknowledged his personal interest in the airplane crash In winch his wife died

The Companys Chairman and CEQ Edgar Woolard zefened to the false accusations

br Proponent in that forum and again noted that his remarks must necessarily be

llndted due to the pending litigation Proponent made repeated efforts to Inject

comments about the litigation and Investigation An excerpt from the 1993 Annual

Meeting franscript pages 10-13 and 89-91 is attached at Exhibit Exhibit

1993 Letter to DuPont Stakeholders Proponent continued to disbibute broadly

printed letter to stakeholders/petibon to the Board of Directors concexiwig the airplane

crash allegations about DuPont and the mvestlgatlon which are the subject of the

litigation Apre-addressed response card can be torn off Proponents letter and mailed

to DuPonts directors copy of the letter/card Is attached at Exhibit Exlukt

Proponents same material was distributed to people attendmg the National Business

Aircraft Association convention in Atlanta during the week of September 201993

regardless of whether the recipient was any type of DuPontstakeholder

Shareholder Proposal On November 1993 Proponent sent facsimile

transmission lb Proposal attached at Exhibit Exhibit relating to mvestigalion of

the airplane crash and election to office of two members of the Companys Board of

Directors The Company requested Staff no-action on Proposal subuntled for the

1994 Annual Meeting The Staff concurred that Proposal related to personal daim

and could be omitted pursuant to Rule 14a4cX4 The Companys December22 1993

no-action request and supporting documentation of Proponents actions along with the

SEC 9affs response of February 91994 are attached hereto at Exhibit

Proponents actions have continued during 1994 as fcllows

1994 Libabon Activities On AprIl19 1994 federal district judge finding that

Proponents conduct through all Ins contacts and activities as described above under

BACKGROUND clearly exceeded the confines of. the lawful exexcise of his

-3-
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ngbte held that the Court cannot and does not condone Parsons

belavior In denying DuPonts mobon for protective order copy of the order is

attached at ExhiLit Pollowing trial of Ins case and notwithstanding jury verdict in

his favor Proponent has filed an appeaL

1994 Annual Meeting Proponent addressed the 1994 Annual Meeting on

Aped 2Z 1994 concerning alleged threatening practices in DuPonts aviations

operations and referenced the fatal airplane crash ut Malaysia An excerpt from the

1994 Annual Meeting transcnpt pages 16-19 is attached atExhibitD

SharehclderPropcsai On November18 1994 Proponent sent br facsimile

transmission the Proposal attached atExldbat The Proposal continues ftmfliir

themes raised in Proposals and the Malaysian airplane crash winch is the

subject matter of his pending litigation against DuPont and uwestigatlon of the

Malaysian airplane crash Proponent attempts to dlstuiguislt this Proposal by request

for report on certain activities by the Company In Malaysia but the request is

uiexbIcably related matters raised in his personal litigation against the Company as

evidenced by references to the Malaysian airplane crash in the second and fourth

whereas clauses

8v hereas the Malaysian government have refused to conduct

any investigation the September 4. 1991 crash of DuPont jet

aircraft whicit killed all of the twelve people aboard induding senior

DuPont executives and their wives

Whereas the public position of DuPont slated in the DuPont

investigation report signed try the Threct of Corporation Aviation

Mr Prank Petersen Is that Malaysian government air traffic

controller was completely responsible for the crash of the DuPont

aircraft and for the deaths of the twelve people aboard

and in the second clause of the resohitiorn

Any DuPont effods to seek reparations from the Malaysian

government for ittonqpayed by DuPont or DuPonts insurer

American International Group MG to replace the crashed aircraft

and to compensate the families of the people killed in the crash

DISCUSSION

For the reasons discussed below DuPont may omit the Proposal from its 1995

Annual Meeting Proxy Statement because it relates to personal claun is not

sigraantly related to the Companys bsmess deals with matter relating to

DuPonts ordinaiy buslnes operations and isfalse and misleading Supporting

authorities cited herein are attached at Exhibit

.4
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The Proposal Relates to Personal Claim Rule 14a-8c4

Rule 14a4 wgs intended to provide secunty holders means of conununicabng

with fellow security nolders on matters of interest to them as security holders It was

not intended to provide means for person to an or remedy personal gnevances or to

further personal interests The Commission has expressly recognized that the cost and

time involved in dealing with these situations do disservice to the interest of the

registrant and its securiLj holders at large Release No 3449135 October14 1982

excerpt attached Under Rule 14a-8c4 proposal may be omitted if It relates to

the redress of personal claim or grievance against the regisbant or If it is designed

to further personal interest which interest is not shared with the other security

holders at large

Proponent instituted lawsuit to establish his personal dam against DuPont for

damages connected with his wifes death in the crash of DuPont airplane This

litigation relates to the snbect matter of the Proposal the Malaysian airplane crash and

investigation of that crash scene Thr eroposal is simply one tactic used by Proponent

to pursue his personal interest anc Influence the outcome of the pending hbgabon

through an pmeans as set forth above under BACKGROUND and as the Staff

recognized in granting the Company no-action relief earlier this year on Proponents

Shareholder Proposal described above du PontdeNeniours and Coinvanv

available Pebruary 91994 attached hereto at Exhibit Because the Proposal relates

to Proponents pending litigation against DuPont the Proposal is designed to further

personal interest of Proponent winch is not shared broadly by other DuPont

stockholders and may therefore be excluded pursuant to Rule 14a-8c4 The Staff has

consistently permitted exclusion of proposals pursuant to Rule 14a-8c4 where there

Is pending litigation by proponent against the registrant related to the subject matter

of proposal du Pont do Nemours and Company supra

The Staff has concluded that it is inappropriate for shareholders involved in

litigation with registrant
to use Rule 14a-8 to further that litigation because such

proposals constitute an abuse of the shareholder proposal process Mortgage

Group available March 13 1981 In addition to the policy considerations enunciated

inCMG the exclusion is also necessitated by the evidentiary issues winch must be

addressed in drafting management rebuttals or even asserting arguments for exclusion

under Rule 14a.8 DuPonts litigation counsel advises of the difficulty In substantiating

the Companys positions
without getting into discussion of aspects of Proponents

appeal pending in the Fifth Circuit which would be inappropriate

If the Staff agrees with our
position

that Rule 14a-8cX4 is applicable we

respectfully request that the Staff clarify that its response would also apply to any
future subnussmons by Proponent winch are related to the airplane crash or Proponents

personal grievance toward the Company See e.g General Electric Corn YL
available January25 1994

-S



Rule 14a-8c5 permits exclusion of proposal that relates to operations which

account for less than 5% of the Companys consolidated assets netearxungs and gross

sales and Is not otherwise SIgIUfiCaILUy related to the Companys business Pot 1993 the

Companys gross
sales and net earnings were approximately $37000000000 and

$555000000 respectfully and the companys toW assets were about $37000000000

For 1993 the Company had less than $40000000 in gross sales denved from

Malaysia or about 01% oftheCompanys gross sales in 1993 S1milarly net earnings

and assets in Malaysia were each under $1000000O in 1993 far less than the 5%

threshold required by ule 14a-8cX5 Accordingly the Proposal is excludable under

Rule 14a.8c5 See e.g Texaco Inc available March11 1994 Involving business In

Burma and activities by the Burmese governmenl and 4çqrpratli available

Januaiy 311994 InvolvIng luipactof NAPTA on business in Mexico le early

November1994 the Companys energy snbsldzaiy Conoco announced 3olntventure

project with Petrona the national oil company of Malaysia to construct and operate

new refinery neaz-Melaka Malaysia Construction will not begin until 1995 and is

expected to be completed In late 1997 The Companys operations Malaysia will

increase but it is unlikely that the 5% threshold tests of Rule 14a-8c5 will be met in

the near future

Moreover the Proposal is not otherwise significardly related to the Companys

business as would be required to justify its inclusion Even proposal that may be

ethically sigmflcavtm the abstracts may be omitted under Rule 14a-5c5 if the

proposal has no meaningful relationship to the business of the company Where

proposal relates to less than five peTcent of companys operations the proposal itself

must demonstrate theta meaningful relationship to the Issuers business exists See

International Business bfacblnes Corp availablejanuazyl7 1990 Texaco and Mead

supao

DuPont requests that the Staff construe the zeMence in Rule 14a4cX5 to

otherwise significantly related to the registrants business as an appropriate business-

related qualification of the de mbumirule articulated by the rule So viewed

Rule 14a-8c5 clearly authorizes exclusion of the ProposaL Texaco supr

The Proposal Relates to Crdinar Business Operations Rule 14a-Scit7

When proposal requests thepreparation of report on specific aspects of the

Companys business it may be excluded under Rule 14e-8c7 if the
subject matter of

the report involves matter of ordiraiy business See Exchange Act Release No 20091

August161983

000014

The precedents cited above provide clear basis for excluding the Proposal

pursuant to Rule 14a-8cX4 because the Proposal relates to personal claim

The Proposal Is Not Significantly Related to the Companys BusinessRule 14a-8c5
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The Proposal requests the preparabon of report on the following pomts

money paid by DuPont to the Malaysian government or

various entities alleged to be controlled by the Malaysian

government

effort to seek certain reparations front the Malaysian

government by DuPont or its insurer AIG in connection with

the crash of DuPonts airplane in Malaysia

Aside from the difficulty of deciphering the mearung of certain terms used by

Proponent it appears that the report would relate to various actions by DuPorltm

managing its worldwide business including us aviations operations and insurance

arrangements

Recogmzing that the real content of shareholder propcsai must determine

whether it is excludable front an Issuers proxy sthternent the Staff has concurred bribe

exclusion under Rule 14a.8cX of proposals relating to reports on what products or

services compaxues should produce and distribute See e.g Eli Lilly Conuanv

available Pebruarj 81990 The Staff has also concurred in the exclusion nidr Rule

14a-8c7 of proposal for report aboutaspects of companys ordinary business

operations even when the snlect matter arguably us related to policy matter report

on nuclear power plant operations including regulatory compliance safety and

specific cost information Seearohna Power Light available Maith 81990 LIke

these proposals the Proposal relates to the conduct of DuPonts ordinary business

operations

In Exchange Act Release No 20091 supra the Coinmicsion concluded that the

staff will consider whether the subject matter of the special report involves matter

of ordinary business where it does the proposal would be excludable In light of the

facts and the applicable precedenl the Proposal may be omitted by virtue of Rule 14a-

8c/ because it relates to DuPonts ordinary business operations

The Proposal is False and fisleading- Rule 14a4c3 Rule 14a9

The Staff has consistently acknowledged that statement winch directly or

indirectly impugns character integrity or personal reputation or directly or indirectly

makes charges concerning improper Illegal or unmoral conduct or associations

without factual foundation may be excluded pursuant to Rule 14a-8c3 as

misleading and thereby contrauy to Rule 14a-9 Note to Rule 14a-9 Pibreboard

orporation avaIlable February 211991

Proponents unsubstantiated assertions contained throughout the Proposal

impugn the character and
integrity

of the Company and suggest improper conduct

without factual foundation in contravenlionof Rule 14a-9 Aspects of the whereas

OOOi
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clauses and the resolution itself are replete with baseless claims and numendoes winch

impugn the integrity and character of the Company by implying that DuPont engaged

an improper unethical and perhaps even illegal conduct in connection with the

inVestigabon of the airplane crash and in its dealings with the Malaysian government

The Proposal Is filled with Propunesats personal opmion5 and unsupported

generahzabons presented as facts In fact contrazy to the unphcabon in paragraph of

Proponents resolution AIG has sought reparations in connection with the airplane

crash by insbuilzng litigation in Malaysia Pinst the Malaysian govesnnieit

As explained above on page in the discussion of pezsonal claa under

Rule 14a-8cX4 and the policy tmderl3Putg QM supra Proponents pending litigation

presents evadentlaiy difficulties in responding to Proponenesunfotzndul assertions

without discussing the merits of litigation positions

Given the pervasive nature of the foundabouless opinions and false and

misleading statements expressed an the Proposal and in view ofPrcpoaaents pending

litigation it is myopinion that the entire Proposal may be omitted pursuant to Rule

14a-9 Proponent need not be given the opporbnuty to amend the Proposal to address

and correct Rule 14a-9 problems AccordIngly the Proposal mayproperly be omitted

from the Companys Proxy Statement

-.- -.- -.

Far the foregoing reasons iUs my opinion that. pursuant to paragraphs

c4 c5 c7 and c3 of Rule 14a4 DuPont mayproperly exclude the Proposal

from its 1995 Annual Meeting Proxy Statement

Veay truly yours

LouiseB.Lancaster

Corporate Counsel

-S
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Rsq.r IC Pu0 Novernoer 18 1994

IKentA.Laughlin

Sbckholder Relations NtOS2 RYAILF7
FISMA 0MB Memorandum 07 l67 r010and Company

Wlhrfngton Delaware 19898

inec rnCICHnt flFR PSAL

MrLaughfln

On behalf of Roger Parsons and the Estate Mn Karisols Parsons wifi

present the following proposal at the 1995 DuPont Annual Meeting

STOCKHOLDER PROPOSAL ON COMPANY ACTIVITIES IN MALAYSIA

Wisass the Malaysian government under the aninlstratlon of Prime Wsister

Daluk Serf Dr Mahathir bin Mohamad have long hIstory of not complying with

basic International standards for hianan rights and safety

MEaEAS the Malaysian government have efused conduct any inrestlgatlon of

the September 1991 crash of DuPont
jet

aircraft whidi dtted all of the twelve

people aboard Including senior DuPontexecuthios and their wives

ViaVItAS the Malaysian goverrinient have persistently stonewalled all eflcrts to

obtain facwal Inbrrnadcn which weulc permit the thorough investigatIon of the

DuPont aircraft crasl inducing r.ct recverlng any remains of the DuPont plots

flying the aircraft for brenslc tesdng

YMAS the ptttic position of DuPont awted in the DuPont investigation report

signed by the DIrector of Corporate Matiai Mr Frank Petersen Is that

Wdergsiao government air ivalllo confrdlier was completely responehie the

Crash of the Dupont aIrcraft and for the deaths of the twelve people aboard

RESOLVED shareholders recpjest that the Ecard of Otroctors Issue ropoll within

three months of the 1995 Annual Meeting detalhing the activities in Malaysia by

DuPont and all DuPont subsidiaries cashing propdotaiy Information Th report

should explain DuPont policy and contan statements of tact In the following areas

For each of the past four years the amount of aid purpose icr any money

paid by DuPont DuPont subsidiaries or agents for DuPont to the Malaysian

govemmant companies concI1ed by the Malaysian government aid agents

or companies controlled by any Malayslail political party

12 Any DuPont efforts to seeic reparations from tee Malaysian government for

money payed by DuPont or DuPonts insurer American internatIonal Group

AIG1 to replace the crasnec aircraft and to compensate the tamfies of the

people kitten In the crash



Please publish the text of ths proposal In the 1995 Nodce of Annual Meotbg te

the HoIdoas ci Ccnwnon Sbdc 01 Lou Pont Nen3ows and Cowc ii yo
have questions regarding the proposal please do not hestate to contact moo

Roger Parsons

endentExscurkr the

Esof Ann KartsoUs Parsons

Ficiiuj Ws d7C9INoiibs tmsa.dsP.b$UUS.P v...M.I



february 1994 000134

RESPONSE OF THE OFFICE OP THE CHIEF COUNSEl
DIVISION OF CORPOR3.TION FINANCE

Re du Pont de Nemours and Company
Incoming letters dated December 22 1993 and January 10
1994

The propoEal requests that the shareholders not permit their

proxies to be voted in favor of the current chairman and vice
chairman of the board of directors

There appears to be some basis for your view that the

proposal relates to the redress of personal claim or grievance
or is designed to result in benefit to the proponent or to
further personal interest which benefit or interest is not
shared with the other security holders at large Accordingly
the Division Will not recommend enforcement action to the
Commission if the Company omits the proposal from its proxy
materials in reliance on rule 14a-8 In reaching
position the staff has not found it necessary to address the
alternative bases for omission upon which the Company relies

Sincerely

AmOwftap Freed
Spece Cotnsel



WILMINGTOP DLME 19898

SEcmARYS OFFiCE

VIA OVERNiGHT CovRr

Securities and Exchange Couunission

Judiciary Plaza

450Pi$treetNW

Washington DC 20549

Attention OffiCe eQiief Cou.nsel

Division of Corporation Pinarice

Mail 5ko3-3 Room 3028

Ladies arid Gendeuien

cc Roger Parsons

OOUO1F3

Dec 22 Z993

PU porr DE NEMOURS AND COMPANY
PROXY STATEMENT -1994 ANNUAL MEETINC

This statement arid the accompanymg materials are submitted on behalf of

dii Pont do Nemours and Company DuPont pursuant to the provisions of Rule 14a.8d
of the Securities Ecchange Act of 1934 lit our opinion the two proposals submitted by

Roger Parsons may be properly omitted from DuPonts proxy statement for the reasons set

forth in the attached legal ootnion We
request that the Staff not recommend arty enforcement

action If the proposals are so omitted

By copy of this statement and the attached opinion Mr Parsons is being notified

of Dupontbs intention to omit the proposals and supporting statements from Its proxy materials

for the 1994 Annual Meeting At the same time and in the event the Staff does not concur with

our opinion
that the proposals may be omitted Mr Parsons hereby is provided the

opportunity to reduce the proposals and select single proposal within 14 calendar days of this

notification in accordance with Rule 14a.8 attached to Mr Parsons copy of this letter

If you have any questions regarding this matter or require additional

information please call meat 302 774-7379

Very truly yours

______

Louise Lancaster

FISMA 0MB Memorandum MO7.16
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DuPonu Legal
December2Z 1993

Duhntgi
WwsM..qiSn.O Pe9i

i994 PROXY STATEMENT

EAREHOLDER PROPOSAL

am providing this opinion in support of the position that dii Pont

de Nernours and Company DuPont or Company may properly omit fromlb 1994

Annual Meeting Proxy Statement the shareholder proposals and supporting

statements collectively referred to as the Proposal submitted by Roger Parsons

Proponent The Proposal is attached at Exhibit A.t

Proponent has actuafly subinitted two separate proposaLs dtled

Proposal to the stockholders of du Pont tie Neniours and Company to withhold their proxy
votas to elect Mr Constazbne Nkandros to the Board Of DUSCtOIS

Proposal to the stockholders olE du Pont tie Nemours arid Company to withhold their

proxy votes to elect Mr Edgar Woolard Jr to the Board oDuectois

Rule Ia4aX4 provides
that

proponent may submit rio more than one proposal and companyug
supporbrig Sbtement for inclumonin the proxy matenals or shareholder

meeting Since eadi

proposal submItted by Proponent relates to the sante nuttier of petsonakium eadt proposal relates

to in elecbtin to cUlt. of current llres.lor on..h propns.ti is counter to the same proposal to be

submitted by the Cocnpanv and eadi proposal is abe and ansleedlng will refer hereinafter simply
to the Proposal in order to streamline the discussion whit.h follos

du Pont de Neinours and Company

1007 Market Street

Wilmington Delaware 19898

The Proposal provides that Proponent will not permit lus shares of

DuPont common stock to be voted to elect to the Board of Directors named current

member of the Comparty Board of Directors either Mr Edgar Woolard Chairman

of the Board or Mr Constantine Nicandros Vice Chairman of the Board

Accompanying statements in Proponents Whereas clauses Indicate that the Proposal

relates to alleged actions by the respective directors in connection with an airplane

crash In Malaysia in September1991 and more specifically the investigation of that

crash In my opinion the Proposal may be omitted from the Proxy materials pursuant

to Rule 14a4c4 cXS c9 and c3 because the Proposal relates to the redress of

Proponents personal claim against
the Company relates to an election to office of

current directors is counter to proposal to be submitted by the Company at the 1994

Annual Meeting and is false and misleading
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BACKGROUND

The Comuany and Ita subsidzanes have opeabons rn about 65 countiies

worldwide Like many companies with production1 manufacturing research and sales

facilities spenDing the globe DuPont maintains its own aviation operations In

September1991 one of DuPonrs airplanes crashed Into mountain in Malaysia as it

approached an airfield for scheduled refueling stop In this bagic accident all crew

members and passengers perished One of the passengers was Proponents wife

Beginning several months after the airplane crash Proponent initiated legal

action against the Company Proponent has also personally carried on concerted

campaign with various audiences such as customers vendors directors employees and

others to disparage the actions of the Company and specific executive oflcers/directors

such as those named In the Proposal for alleged actions related to the
airplane crash

and its investigation Examples of Proponents actions are described below

Liheabon On February 32992 Proponent filed lawsuit against DuP in
Texas state court in Houston seeking damages in connection with the loss of his wife In

the crash of DuPonts airplane Proponent alleges DuPonts negligence in providing an

airplane and crew and failing to properly barn and supervise the crew The case has

been reinoved to the Thsfrict Court or the Southern District of Texas CHouston

where it is pending Discovery is in process

Shareholder Pronosal On February 28 199Z Proponent sent by facsimile

bar%smission letter to DuPonts Director of Stockholder Relations advising that

Proponent would Introduce Proposal at DuPonts 1992 Annual Meeting uPonts

Corporate Secretary contacted Proponent by phone to advise lunt that the Proposal had

not been timely filed by the November18 1991 cutoff or the 1992 Annual Meeting

Proponent agreed to treat the Proposal as being submitted for the 1993 Annual

Meeting Proponent also indicated his Intent to speak at the 1992 Annual Meeting on

management of DuPonts aviation operations

1992 Leto Directors On March 161992 Proponent sent letter to Individual

members of thmpanys Board of Directors with Proposal attached In his letter

Proponent reezto management problems In the aviation operation and to his great

personal interest In seeing these problems resolved and reiterates his intent to raise

his concenis at the 1992 Annual Meeting

1992 Leiter to Shareholders On April 29 1992 the day of the Companys 1992

Annual Meeting In Wdnungton lelaware without the Companys prior knowledge

Proponent distributed printed letter addressed to Fellow Shareholders explaining

Ins great personal interest in safety problems in the management of DuPonts

aviation operation An attached pre-addressed card could then be torn off and mailed

to Edgar Woolard the Companys Chairman and CEO Proponents same material

-2
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with attached response card was distributed at the National Business Aircraft

Association Meeting in Dallas during the week ofSeptexnber 14.1992

1992 Annual Meetine Proponent addressed the 1992 Annual lvfeebng

concerning serious safety problem In the management of our companys aviation

opera bons and acknowledged 1w great Interest in this matter1 The Contpanvs

Chairman and CEO Edgar Woolard responded while noting Ins remarks must

necessarily be limited due to the pending litigation

AU of the foregoing actions directed toward the Company by Proponert in

connection with the airplane crash were set forth In the Companys request
for SEC

Staff no-action an Proposal submitted for the 1993 Annual Meeting The Staff

concurred thatProposal related to the Cornpanftordinaiy business operathnsŁie

safety of the Companys aviation operations and could be omitted pursusnt to

Rule 14a-8c The Companys September30 1992 no-action request and supporting

documentation of Proponents actions along with the SEC Staffs response of

November27 1992 are attached hereto at Exhibit

Proponents actions have continued during 1993 as follows

1993 Letter to Directors On March 12 1993 Proponent sent detailed letter to

individual members of the Companys Board of Directors relating to the
airplane

crash

copy of that letter is attached at Exhibit In Ins letter Proponent refers to the death

of ins wife and his personal involvement in the investigation of the airplane crash

Ann Parsons mywife was killed in the DuPont crash therefore Lam committed to

thorough Investigation

1993 Annual Meebn Proponent addressed the 1993 Annual Meeting on Apiil

28 1993 concerning his desire for thorough investigation of the
airplane crash and

acknowledged his personal Interest In the airplane crash in winch Ins wife died The

Companys Chairman and CEO Edgar Woolard referred to the false accusations by

Proponent in that forum and again noted that Ins remarks must necessarily be buuted

due to the pending litigation Proponent made repeated efforts to
inject comments

about the litigation and investigation copy of an excerpt from the 1993 Annual

Meeting transcrlppages 10-13 and 89-91 is attached atExhlbitD

1993 Letter to DuontSbkeholder Proponent continued to distribute broadly

punted letter to stakeholders/pebbon to the Board of Directors concerning the airplane

crash allegations about DuPont and the investigation winch are the subject of the

ongoing litigation pre-addressed response card can be torn off Proponenis letter

and mailed to DuPonts directors copy of the letter/card is attached at Exhibit

Proponents same material was distributed to people attending the National Business

Aircraft Association convention in Atlanta during the week of September20 1993

regardless of whether the recipient was axw type of DuPont stakeholder

.3



Shareholder Proposal On November 1993 Proponent sent by facsimile

txansuussion the Proposal attached at Ev.lubit relating to Investigation of the airplane

crash and election to office of two current members of the Companys Board of

Directors

DISCUSSION

For the reasons discussed below DuPont may oinzt the Proposal from its 1994

Amiual Meeting Proxy Staiement because it relates to both personal claim and an

election to office is counter to proposal to be submitted by the Company and is false

and misleading Supporting authorities cited herein are attached at ExlubitP

The Proposal Relates to Personal Claim Rule 14a4c4

Rule 14a-8 was Intended to provide security holder means of communicating

with fellow security holders on matters of interest to them as security holders It was

not intended to provide means for person to air or remedy personal grievances or to

prnai tets The commission has expressly recognized that the cost and

tune involved in dealing with these situations do disservice to the interest of the

registrant and its security holders at large Release No 34-19135 October14 2932

excerpt attached Under Rule 14a-3cX4 proposal may be omitted If it TMrelates to

the redress of personal claim or grievance against the registrant or if zs designed

to further personal intere which .. interest is not shared with the other security

holders at large

Proponent has instituted lawsuit to establish his persna1 claim against DuPont

for damages connected with his wiles death in the crash of DuPont airplane This

litigation relates to the subject matter of the Proposal the investigation of the airplane

crash Moreovez Proponent has repeatedly asserted great personal interest in the

underlying subject matter of the ProposaL The Proposal is simply one tactic used by

Proponent to pursue his personal interest and influence the outcome of the pending

litigation through an Darte means as set forth above under BACXGROUND
Because the Proposal relates to Proponents pending litigation against DuPont the

Proposal is designed to further personal Interest of Proponent which Is not shared

broatlly by other DuPont stockholders and may therefore be excluded pursuant to

Rule Ida-B

The Stsff has consistently permitted exclusion of proposals pursuant to

Rule 14a-8c4 where there is pending litigation by proponent against the registrant

related to the subject matter of proposaL See e.g flT Corp available September Z1
1993 involving proponent-litigants request for fl1 to acknowledge liability for

personal injuries from fire on TITs premises hi the proponent-litigant was also

using the ciklreholder proposal process as means to influence pending litigation

through parte means as Proponent is doing See also Xerox Corporation available

March 1990 involving terminated empovees proposal to review the
registrants

EEOC izivestigation where the proponent challenged his termination by filing lawsuit

.4
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and EEOC charges In Xero the proponent also communicated separately and
directly

with Xeroxs outside directors In manner similarto Proponents cocnmurucations with

DuPonesduectors See also American Teleibone and Teleeraph Cornanv available

January 51990 involving request for personnel and management changes and

relocating facilities at an ATT project operation based on allegations of cost and

scheduling overruns where proponent had initiated legal claim against ATT
concerning this same opera bon

The Staff has concluded that it is inappropriate for shareholders involved in

litigation with registrant to use Rule 14a$ to further that hhgatlon because such

proposals constitute an abuse of the shareholder proposal process Mortgage

3roip available March 13 1981 Tn addition to the policy considerations enunciated

irs CIM the exclusion is also necessitated by the evidenbary issues which must be

addressed In drafting management rebuttals or even asserting arguments for exclusion

under Rule 14a-8 For example irs my opinion there are bases for ecclusion of the

Proposal under Rule 14a4cC3 because it is false and nusleadnig Howevez DuPonts

litigation counsel advises of the difficulty in substantiating these
positions without

getting into detailed discussion of the merits of Proponents litigation against DuPont

and preempting discovery which is ongoing

Xerox Corporation available November17 1988 provides compeThng

precedent for exclusion of the Proposal on the basis of personal claim The parallels

with the Proposal are remarkable Both proposals are directly related to and emanate

from pending litigation by former employee and efforts by that former

employee/shareholder to bolster Ins personal litigation posture through the

shareholder proposal process The Staff concluded that the Xeroç proposal was

eccludable pursuant to Rule 14a.8c4 Nevertheless the Xerox proposal also related

to removal from office of the chairman of the board Though the proposal was also no

doubt excludable pursuant to Rule 14a-8c8 the Staff relied on Rule 14a-$c4
perhaps realizing

that to do otherwise would give rise to annual proposals by the

formeremployee/shareholder The Company has bad sunilar ecpenence during

period of Proponents pending litigation which continues in discovery and may not be

finally resolved or some years

The precedents cited above provide clear basis for excluding the Proposal

pursuant to Rªle 14a-8c4 because the Proposal relates to personal claim

The Proposal Relates to an Iecbort to Office Rule 14a-8c9

Under Rule 14a-8c8 proposal may be omitted if It relates to an election to

office If adopted th Proposal could affect the election of nominees for the Board of

Directors who are to be voted on at the same meeting at which the Proposal would be

voted Though the proposal is perhaps awkwardly worded Proponents intent seems
dear To prevent the reelection at the 1994 Annual Meeting of at least one of DuPonrs
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current directors Mr Woolard and/or Mr Nii.aridros the Chairman and Vice

Chairman of the Board of Directors

The Staff has consistently permitted ecclusion of proposals pursuant to

Rule 14a-8cX8 where the proposal relates to eccludmg current member of the board

of directors from reelection to the board Eon CoroorabonavailableJanuarir26

1990 seeking termination and discharge or removal cf the chairman of the board arid

Detroit Edison Company available March 23 1988 involving proposal to oust the

chairman and vice chairman of the board at the upconung meeting because of claims

they are incompetent

Inasmuch as the Proposal requests
the defeat of current director or nominee

the Proposal may properly be excluded pursuant to Rule 14a-8c8 Rule 14a-$c8 is

intended to make it clear that Rule 14a-8 is not the proper means for conducting

campaigns for election of directors Release No 34-12598 July 71976 excerpt

attached

The Proposal is Counter to the Companys Proposal Rule 14a-8c9

Under Rule 14a4cX9 proposal may be omitted if the proposal is counter to

proposal to be submitted by the registrant at the meetingTM In its 1994 Annual Meeting

Proxy Statement DuPont will nominate slate of nominees for election to the Board of

Directors If the Proposal Is adopted it could nullify DuPonts nominations See

Northern States Power Company available March 1991 and Detroit Edison

Compa suura Accord ingly because the Proposal is counter to proposal to be

submitted by DuPont at the 1994 Annual Meeting the Proposal may be omitted from

the Proxy Statement pursuant to Rule 14a-8c9

The Provosal is lalse and Misleadlne Rule 14a-Sc

TheStaff has consistently acknowledged that statement which directly or

indirectly impugns character integrity or personal reputation or directly or indirectly

makes charges concerning miproper...conduct without factual foundations may be

excluded pursuant to Rule 14a-8c3 as misleading and thereby contrazy to Rule 14a-9

Note to Rule 14a-9 Northern States Power_Compa suora and Flbreboard

Coruorabon available February 21.1991

Proponents unsubstantiated assertions contained throughout the Proposal

impugn the character and integrity of the individual named directors and charge them
with improper conduct without factual foundation in contravention of Rule 14a-9 All

Wherea paragraphs and the entire Supporting Statement of the Proposal are

ecamples of baseless claims and innuendoes which impugn the
integrity and character

of the named individuals who are directors an executive officers of the Company
Further the Whereas clauses and Supporting Statemente imply that these named

-6-
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individuals have engaged in improper and unethical conduct in connecbon with the

investigation of the airplane crash The enbre Proposal is solely personal opinions and

unsupported generalizations presented as facts

As explained above on pageS fn the discussion of personal claim under

Rule 14a-8c4 and the policy underlying CIMQ Proponenes pending litigation

presents evldenbaiy difulties in responding to Proponents unfounded assertions

without discussing the merits of litigation positions and preempting ongoing discovery

Given the pervasive nature of the foundabonless opinions expressed throughout the

Proposal and in view of the pending hagation it is myopinion that the entire Proposal

maybe omitted pursuant to Rule 14a-9 Proponent need not be given the opportunity

to amend the Proposal to address and correct Rule 14a-9 problems Pibreboarci

Corporation pça Mcordingly the Proposal may properly be omitted from the

Compan/s Proxy Statement

For the foregoing reasons it is myopinion that pursuant to paragraphs

cX4 c8 c9 and c3 of Rule 14a-8 DuPont may properly exclude the Proposal

from its 1994 Annual Meeling Proxy Statement

Very trulY yOurs

O4f4iS 4jZ
Louise Lancaster

Corporate Counsel

Attacbissns

-7-
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FISMA 0MB Memorandum M0716
Iiower 1993

Stockholder Relations

dv Pont di Ifiucurs and cospiw
Stockholder tuitions MiOi$2

1007 xirker Street

VI Iadngrcn Delausre 19S

Ladies and Gentlemen

Please be advised will fntroace the follcsdiig proposaL to the stockholders of Pont di Nenours and

Ccsceny so the 1994 ATual Meeting of Stockholders

PfiWSA1 TO THE TOCiOCLoEgS OF RU PONT RE IMNJRS AHE CCWAIY TO VITNHOLD THEIR POOXY VOTES TO

ELECT HI CONSTASTIHE WICMICEOS TO THE ROARS OF DIJECTONS

IAIEREAS Ofent directors vs expected go esry cut their ff6.icfary reopensibltltles ban ethical ver

1215555 Nr Edgar Voolird Jr gave Dcnt director Hr Constantine Ilicandros couplet responsIbIlity

for ov.jsqlnp an investigation into the causes of the kpcexber 1991 crash of Oipcnt 0-i Jet aircraft

In East Melaysia In which .11 twelv peopl on the airerift were killed

HEERFAS Mr Constantine HIct.os sad no effort hay the reseins of the two DtPcng ewpkyed pilots

flying thi Deno airpr recovered for ug arid alcohol forensic testing

IMEREAS Hr Constantine Micaidrcs made no effort to have any siahstajig lye kwestlgetion carned out the

oIrcr4unces leading to the crash of the OPet .lrcrsft and through this willful neglect Mr Constantine

NiCaridro$ continues to undenger the Uves of other DiPent employees and their SinuSes

RESOLVED VIII not peraft proxy votes represented by shares of Pont de texours avid Cwpany be
used to eleOt Mr Constantine MICanO to the Dourd of DI rectors

pon of this resolution viii demonstrate to all DPcnt dlr.cta that the self serving actions taken by Mr
Constantine Micavce In this affair will not be tolerated avid that there ninfem ethical standerd in

director pertOlasece expected by tWeet stuckhldirs if YOU AEDEE pLss$ rrt your proxy FON th resolution

Please include thiS proposal In the NOtice of MuIRL Pleeting to the Solders of Ccmacn Stock of dv Pont

do $emcurs aid Ceny if you hay any q.est Limo regarding th proposal please contact me by tecphoui

FISMA 0MB Memorandum 07 16
TIW YOU

iiftL
r$k

logerParsovis

pJ.I 993

TQCitNowca .auauo
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Director 01 Stockholder Relations

dii Pont do Nemours and Company

SbkliOldr RelatIons N10452

FISMA 0MB Memorandum MO7161OC7 Market Street

Wilmington Delaware 19898

Roger Prscns

Faeiiuls ..ol 130 LOST Jpnusy too to .a 3.333.3I23

J7

Dear Sir

letter by DuFnl lewyar Ms LouIsa Laicaste to the Secwftlos

Excnange CCJrmISSIOn indicates that she Is confused by the Iwo proposals that

ware submitted to your office let Inclusion In the 1994 DuPont proxy statement on

November 1993

The stocitholder proposal submitted your office on November 1993 and titled

PROPOSAL TO THE STOCKHOLDERS OF 03 PONT hE NEM0URS AND COIl

PANY TO WITHHOLD THEIR PROXY OTES TO ELECT MR CONSTAN1NE MeAN
DROS TO THE BOARD OF DIRECTORS has been subnilttod per 9uIoIin No 143

Oi41.92 br Rule 14a.8aM4 of the Securities and Exchange Act of 1934 by the

lndependert An1stralor for the estate of Ester Ann Kartsctls Parsons

deceased s.ockholdr Roger Parsns the Independent Acfoiinisvator for the

estate of Es.ar Ann ICarisotis Parscrs

The StOdhctder proposal sthrnltted to your oUIce on Novernber4 1993 and titled

PROPOSAL TO THE STOCKHOLDERS OF El CU PONT CE NEMOURS AND COM
PANY TO WITHHOLD THEIR PROXY VOTES TO ELECT MR EDGAR WOOLARD
JR TO THE BOARD OF DIRECTORS tas been sibrnittod per Bulletin No 143.01

31-9Z for Pul 14a.3a4 of the SecJnUGs and Exchange Act 011934 by Roger

Parsons stoc$cholclor

Please tOE Ms Lancaster today v4_1094 that you have recenred ties letter

aria that she should kfcwvn the SEC har misunderstandIng

üC
JM4194
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Reference is made to DuPonts letter dated December22 2993 requesting that

the Staff take no-action position with respect to two Proposals submitted by Proponent

Roger Parsons each relating to the election of named current member of the Companys

Board of Directors one pertaining to the Chairman and the other pertaining to Vice

Chairman Messrs Woolard and Nicandros respectively The December22 cover letter and

accompanying legal opinion without exhibits are attached hereto at Exhibit Mr Parsons

two Proposals are attached hereto at EXhibit

In my December22 cover letter referred to the fact that Mr Parsons bad

submitted two Proposak By letter dated Janusry4 1994k Mr Parsons damns that he

submitted the two Proposals in two separate capacities one in his name and the other in his

name as administrator of his wifs estate Mr Parsons letter of January 1994 is attached at

EhlbltC

appreciate Mr Parsons trying to draw such distinction at this time

Howevei there is nothing in the substance of the Proposals or otherwise In Mr Parsons letters

e.g letterhead/closing used to transmit the Proposals which suggests he Is submitting the

Proposals other than in his name

cc Roger Parsons

Very truly yours

-iA
Louise Lancaster

Secretary and Corporate Counsel

WILMNCTCN DeWiiac 19898

sECRETArfS OFFICE January 102994

VIA ONlGIrrCOURIER

Securities and Exchange Commission

JuditiaryPlaza

450 Fifth Street NW
Washington DC 20549

Attention OEeófCblefCounsel

Division of Corporation Finance

Mall Stop 3-3 Room 3028

Ladles and Centlemen

._

-a

I-

FISMA 0MB Memorandum M-O7-16
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Office of Chief Counsel

Divlslorpcl Corporate Finance

Mall Stcp3- Room 3028

tmFISMA 0MB Memorandum M-07 16 Securllles and Exchange Commission

4SOFllthStrcet.NW

Washington 110.20549

OOftO2

RE 1994 DUPONT STOCKHOLDER PROPOSAI.S

Dear Lades and Gentlemen

This letter Is being sent to your office on the behaffs ci Roger Parsons and

Roger Parsons Independent Adininisbator for the Estate of Mn Parsons

Roger Parsons and the Estate of Mn Parsons are stockholders of dii

Pont do Neinours and Company rDuPonfl Per Rule 14a.8a of the Securities

and Exchange Act of 1934 the stockholder proposals ProposaW submitted by

me to DuPont Stodtholder Relations on Novernber4 1993 should be Inouded in

the DuPont 1994 Annual Meeting Proxy Statement

have received copy of the letter and opinion paper OpinlonP subindled to

your office December22 1993 by Ms Louise Lancastec DUPOnt Secretary and

Corporate Counsel The letter petitions Staff to recommend to the Commission

that it taim no action against DUPOnt If the company omIts the Proposals from the

DuPont 1994 Annual Meeting Proxy Statement

have written pages 01 correctIons to the inaccurate and apparently uninformed

histoiy Ms Lancaster submitted In the BACKGOUND section other Opinion have

not gfoCf those corrections here since do not want to encourage the abuse of

Staff procedures already perpetrated by DuPonts Legal Department in ambast

tog the legIbnate and appropriate concerns of octholdere is commimicatfons to

iho Commission Furthermore what Ms Lancaster says In her BACKGROUND

section Is clearly unrelated to what Staff rmist decide and recommend However

wsendthesecorrectlonstotttalflfitlsnecessarybputnghtMs Len
casters uninformed opinions on my activities in this affair

Ms steSS statement The Proposal provides that Proponent will not permit

his shares. Opinion Page Paragraph Sentence Indicates she Is con

ftased on the purpose of the Proposals Properly stated this should react The
cposais provide that stochoklers will not permit thshares..

The proposal submitted by me tilled PROPOSAL TO ThE STOCKHOLDERS OF
DUPONT DENEMOURS AND COMPANY TO WIThHOLD ThEIR PROXY VOTES 10

ELECT MR EDGAR WOOLARD JIL TO ThE BOARD OF DIRECTORS resolves that

stockholders who AGREE with the proposal wl withhold the pmity voles repre

sented by thelr shares In the election of the olrector nominee tv Edgar Wool

ard Jr.to the Board

Roger Parsons

9LfEB3 Pfl 51
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The proposal siimltted by me as the Independent Adisinishator for the Estate

Ann IC Parsons tiIIedAPRQPOSALTOTHESIOCXHOI.DERS OF DIP PONTDE
PJEMOURS Ai COMPANY TO WEUBIOLD ThEe PRDXY VOTES TO ELECT MR
CONSTAPmNE NICANCROS TO ThE BOARD OF DIRECTORS resolves that stock

holders who AGREE with the proposal wltlthold prosy votes represented by

their shares lathe election ci the director nominee Mr Constantine Ntcandros

to the Board

lIthe meaning of the Proposab needelo beclalEod by rewordingi then am very

willing to lolloivreasoriablo mconimendallous by DuPont or Staff

In the following give nvj cpralon on the reasons Ms Lancaster claimed sstiry

ornilthig the Proposab from the DuPont 1994 Annual Meeting Prosy Statement

contend that the cases died by Ms Lancaster as precedences for Staff Issuing

no action recommendation are not related to this situation Therefore asIc that

Staff recommend that the Commission require DuPont to Include the Proposals fri

the DuPct 1994 Annual Meeting Pray SlatemenL

Thn Propnf Rnintnsts Pernenni inin5. Ruin 14n89X41

have filed suits against DuPont and Conoco for negligence In the day-to-day

operations ci the Dupont aviatIon department which contend is the cause for

the wrongful death of Ann IC Prsone viffa These suits allege that DuPont

and Concco was negligent befre the DuPont aircraft crash In Malaysia on

September 1991 The suits do not relate to the fIduciary responsibilities of

Mr Nicandros or Mr rolard as DuPont directors

By contrast the Proposals relate to the dereliction of fIduciary responsibilities

by Mr Nkiandros and Mr oalarda the DuPont aircraft crashed fri Malay

sia on September 1991 The Proposals relate bJtfrn by Mc ticandros

and Mc Wrolard after the DuPont disaster and In the bce of life-threatening

safety problems made absolutely dear by the orash of the DuPOnt arcraft

Ms Lancasters opinion that DuPont directors ate absolved from fIduciary

responsibility because the DuPont corporation Is named as defendant In

lawsuit is ridiculous If this Is were hue then stockholders would suffer perpet

ual hiatuses in director eccounlabflfty at me hands of DuPonts Legal Depart

ment who prefer foot-agglng litigation
to e-sawng action

WhiE stocidiolders do not have aay right under the Act to adcitess matters of

DuPont day-to-day operatIons stockholders clearly have responsibility and
under the Act right tocornmunlcaletoeach other about the ethical fellures of

director nominees they are asked to elect to the Board

Thn opnnst tnntn en ElniElkmn DMn Ruin 14a-Re
The Proposals do not directly relate to an election to office The Proposals ask

stockholders as standard proxy voting option to withhold prosy votes FOR
the election of Mr Nlcanos and Mr Woclard to the Board of Directors

1094 DUPONTSTOCXHQLDER PnoPOSAI.S P.GE 0F5
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The Proposals are not coimtor to any proposals DuPont wit submdnowlnatkig

direCtors to the 8oard of Directors The Proposals ask stockholders as sian

dad PrcW voting optlCn to vati .. electIon 01 Nican

dros and Mr Woclard totheDoardof Directors

The Preponal in Fntee nnd Midending Rate t4n.Rfc3

fl9seE4s DuPont dIrectors am erpected to cany out UffyrponsltW
ties hi an ethical msnner

This statement Is certainly not false or misleading

WHEREAS Mr Edgar Iola4 ic ga DuPont ctrectorMr Ccnslardhie

Nlcandms complete reonabip vetseehig an lmesbgatlon Into Sic causes

of the September 1991 crash oft DuPont G-E Jet aircraft hi East Malaysia ii

iWithalltneltpeople on the Mvmft iic kffled

mmfact was established by Mr Nicandros In telephone conversation with

me on October23 1991 The fact was again established In meethig with Mr

Howard Rudge DuPont Assistant CNef Cotsisel on October 28 1991 My
seam deposition testimony tas the conversations The DuPont Legal

Department may have also reccrded the conversations which took place over

bt months before ysiwas Rued

WHEREAS Mr ConstantIne Nandf Os made no effort to have the remains of

Sic Mv DuPont employed pilots flyIng the DuPont asVmft recovered or ug and

aAob01 tos
Mr Nicandros In deposition testirnonc said that he did not require or ask for

any Investigation on why the DuPont aircraft ciashed In Malnysla Or Richard

EroedŁ the leader of US Armed Forces Institute of Pathology APP forensic

team sent to Malaysia to Identify bodies ci the crash victims told me that he

was surprised that no eftortwas made to recover the pieces of the pilots he

had seen ai video tape taken by the Malayslans ci the crash site

The approach taken by Mr Nicandros and Mr Wbclardtohandle the disaster

In Malaysia Is clearly indicated by the fkst people they sent to the disaster area

Mr irvin Lçp DuPont Public Alfalrs Manager and Mr BIN Brignon DuPont

General Counsel Later Mr Petersen who worked for man who reported

directly toMr Nicanciros wenttothe crash sltebthe did not recover any of

the pliots rewans for afochot and drug testing

1%HEREAS Mr Constanbne Mcandtos made no eht to have arrsubstantave

n.estigabon eaned out on She dicuanslances leertng to Sic crash of flue DuPont

avcraltw4 through this wIN ulneglect Mr Constantine Mcandros continues to

endanger the fives of olherouPcnteniployees andthev families

Mr Nicandros stated In deposition testimony that hecki not think it was npor
mat to ask or DuPont investigation into why the DuPont aircraft crashed By
this Inaction on the job given him by Mr Woclard Mr Nicandros continues to

endanger the lIves of other DuPont employees and ther famliles

1904 OUPONTSTOCKHOLDER PROPOSALS PAGES OFS
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The expedient approath Mr Nicandros Is taldngln handng the crftical safety

problems made obvious by the crash of the DuPont aircraft Is trreponsitIe and

ethicaLly isprehensLie Since OSHA takes no responstllay for kwesbgatkig

any aircraft crash and the NTSB tales no responsLility for wesligalkig any

aircraft crash In Malaysia therewW ho no itwestigatlun of this rasler by any

government authority AU Indications are that OuPonts Insurer itt this dIsastei

the influential American fritemadonal Group AIG has managed to corwince

the Malaysian Deparbnent of Clvi Aviation DCA that Ills In the DCA best

Interest not to release their itwestigallon report With no authczftatke kivestl

gallon Mr Nlcandros and Mr Vtbclard can delta that they Just dont know why
their eU-functioning airplane crashed kilo mountain See the March 1Z
1992 leftef from me to DuPont outside directors

l44$A Ecar P.Co1theBoefdcfCkectoddnot
kibm members of the Sceid of ec1crs Diat he Anew about lte.ndangerig

pmblernswh the DuJbntavaben operalcn bobs the Septentber4 1991 tssli

of DuPont G-iJeteiavraft at East sIzkra4zkh all hreWepeLyia ou the at
craft vmakmeL

Randy Richards DuPont Chief PUce in Wilmington stated is deposition testi

mony that Ma tAloolards akc Gu1fseam G4V was th only aircraft In the

DuPont fleet on Seplenter4 1991 equipped with the Ground Protcitnhly rn
icig System GPWS1 Authority imitabons for capital budgeting weeld require

Ma Woolaid to approve the almost $30000i000 purchase cost for his aircraft

and safety devices

Mr Woolard certainly knew that the $50000 he spent for GPWS for his air

craft was worth the cost to assure his own safety GPWS was not required for

orate jets In September 1991 howeer GPWS has been required for oom

mercial passenger aircraft for almost twenty years In the case of the DuPont

aircraft which crashed in Malaysia GPWS v.vuld have provided enough warn

log to the pilots that they were dangerously close to the ground

IfMr Wool dhadspentas much conipany money lorthe saferty of ether

DuPont employees as he spent for his own safety then the cisasterin Malaysia

would not have happened

S4Eq Mr Ear Wolexd made na effort to havea subsfwve aivestI

gailorr carried out into the ckcwnstancesleavJq to the crash of the DuPont ak
craft anc4 through dais wllKui neglect Mr Edgar Wolei4 ounllives to

endanger the Eves of oUer DuPont employees andthesrhmiles

Mr Woolard gave Mr Nicandros the responlblIlty for an imresJgallon Into why

the DuPont aircraft crashed Mr Nicandros stated In deposition teshmomj that

he did not thik It was necessary to ask for an Investigation Into what caused

the crash By not correcting Mr Nfcandro inaction on critical safety problems

Mr Woolard continues to endanger the lives of other DUPOnt employees and

their

1994 DUPCNT STOOIGIOLDERPROPOSM.S PAGE4OFS



If you any questions regarc%ng the Proposals or If you need trenscrlpb of the

deposion tesiiony referenced In thIs letter pIeUJtmmMB Memorandun 071

Scem4

Roger-K Parsons

RogerK.Parsons

Independent AdmInistrator for

the Estate of Mn Parsons
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