
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 16,2010

Erik T. Hoover
Senior Counsel
E. i. du Pont de Nemours and Company
DuPont Legal, D8048-2
1007 Market Street
Wilmington, DE 19898

Re: E. i. du Pont de Nemours and Company

Incoming letter dated March 10,2010

Dear Mr. Hoover:

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

Under Par 202.1 (d) of Section 17 of the Code of Federal Regulations, the Division
may present a request for Commission review of a Division no-action response relating to
Rule 14a-8 under the Exchange Act if it concludes that the request involves "matters of
substantial importance and where the issues are novel or highy complex." We have applied
this standard to your request and determined not to present your request to the Commission.

Sincerely,  
Thomas J. Kim
Chief Counsel &
Associate Director

cc: John Chevedden
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Erik.T. Høovcr
DUPmit L-cg,iiJ, 1)!:(ì482
1007 Màl'kt~t Street
Wïlmil1gtoJ!, DE i 9898
TelephoJie: P02J 774-0205
FflCs;Ü:nile: (J02) :155.1958

March 10, 2010

VIA ELECTRONIC MAIL (sliareboldelurol)øsnls(â~seê.1!öy)

U,S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.EL
\VashingtOti,D.C 20549

Re: E. 1. DUPONT DE NEMOURS AND COIv'fPANY
PROXY STATEMENT -2010 ANNUALt'vIEETlN(ì
fRQPQ§.61:J3Y WILLIAM STEJN£ß

l--adies al1dGentlcinen:

I am writing on behalf of E L du PmltdeNemolJ~s~~ilÇ~111paii)',aDela\vare
corporatione'DuPont" or "Company"), in response toaletter dated Fj;oniary 16. 2010

(received Februar 25, 201 0) from the Staff ofthe Ðjv~sior)ofÇorpQlflteFinance
("Staff') of the Securities and Exchange Commission(d'Comi-ltissjqit")ín which the Staff
\vas unable to concur with DuPont's viewthai,forthereasoiiS$ta.tedin its request for no"
action relief dated December 23. 2009 ("No-ActionReauestd)~tliøshareholderproposal
("Proposal")subJnitted by vVillam Steiner ("Proponeiit")lUay properly be omitte4 fr-om

DuPont's 2m 0 AJJJualMeetingProxy Statement ePruxy"). DuPont intends to file the
Proxy \vith the Commission on or about -March 19, 20f\).

\Ve respectfulJ y request that the Staff reconsider the,
dated _Febmary 16, 2010. This request is being submitted v~a
accordance with StaflLega1 Bulletin No. 14D (Nov. 7, 2008.
being sent to the Proponent's qualì fied i-epresentntive (
the Proposal).
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Analysis; and (ii) the executive compensation pnLiÓes and practices set forth 111 the
Compensation Discussion and Analysis ("'CD&/\"), "\vhich is a substantive executive
compensation disclosure.

In fact, the Supporting Statement provides no dm'it:i on the underlying intent ()f
the ProposaL. It hegins "vith a discus$ion of tiie say.on.pay experience in 2009, in \vhkh
the Proponent claims saY'()l-pay votes "averaged more than 46% in favor" and that

"rm)ore thati 20 companies had votes over 5fY%, denionstrating strong shareholder
support for this refomi." The Supporting Statement also clahns that "rt)hisproposaltopic
won more than 46%,-support at our 2009 annual tneeting and pmposa.lsoften \vin higher
votes on subsequent submissions."

These excerpts fÚ:lUl the 'Supporting Statement misleadingly imply that the intent
ofthe Proposal is toprovidefotan advisory vote on the actual compensatiQup¡iidto

named executive, ,officers ("NE(Jš'')fur 2009. First, we believe that almost aU òfthè
2009 say~on-pay proposals to\vhich the Supporting Statement refersre.questcdan

advisory' vote on the actual compensation paìd to the NEOs. Second. the say-oti-pay
proposal that was included in thcCUfiipany's proxy statement for each ofthepreviou$
hvo years requested an advisory vote on the SUHimary Compensation TableC'SCT") and
the accompanyingnarrativc disclosure of material tàctors provided to understa.idthe
SCT (butnot theCD~.A), HO\l,ever~ the Proposal does not request an advisory Vote on
the aciualcompensation paid to the NEOs in 2()09.

In contrast. the seccind..and third paragraphs of the Supporting StatérrentimpIy
that the Proposal isìntended to address compensation practices, not theactua~
compensation paid to NEOs durÍng2009.Wl1ile this may be consistent wìth st:êondpart
oftl1e Proposal's resolutíon.(an advisory vote on the executìve compens.ation poIiciesand
practices set forth in the C.D&A). itignorcs the first part of that resolution--anadvisory
vote on the Compensation Committee Report.

The remaining paragrapbsofthe Supporting Statemenl focus on theConipany's
'.corporate govemaricestatus." Iris unclear w'hat, if anything, these paragrapbsinJply
about the intent of the Proposal.a..IthQugh the first part of the resolution focusesonthe
Compensation CommitttéRepnrl, which is a corporate governance process disclos'ttte,

Because the Supporting Statement provides 110 clarity váth respecttotbe
Proposal's underlyingintêitt. we are left only ",lith the resolution ()O its. face. wbÌch
requests a.singJe adv.isoty\fote 011 the'.Compensation Committee Repurt,whicbis a
corporate governancepróêessdisclosure, and the executive cOll1pel1s~tiQnpQ1ìciesal1d

practices set forth in theCompensatioii Discussion and Analysis. whioli,isas"Ub,gtantiy~
executive compensationdisclosure..--t\vo very different subject matters,a distil'ctianon
\vhich the StaíTelaboratedinSaraLèe Corporation (Sep. 11, 20(6):

(t )heproPQsal's statedjntent was. to 'aHow. stückho lders to express theirapinioti

about $eniorexecutivecompensatiol1 practices' i,voiiid be pote;ntiall.ymateria.Uy
misleading as shareholders would be voting on the limited coritentofthe neW'
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Compensation Committee Rep.ort, whichrelates to the review , discussions and
recommendations regarding the Com.peris.ation DiscussÍon and Analysis
ais(losure rather than the coiup¡mis objecti''/es and pùhcìes for named executive
offcers described in the Com¡;ensaticmDìsçussion and Analysis.

We recognize that the Staff considers "the specific arguments asserted by the
com¡'IDty and the shareholder, the 'Nay in whichtlic proposal is drafted and how the
arguments and fìts) pnorno-action resonses apply to the specifc proposal and cornpany
afissue." Sta,flLegallJulletin 14 (July 13, 20(1). \Ve also recognize that the Staff may
detemiine that one company canexdude a proposalwhileanother company cannot
exclude a proposal thataddresse$the same or similar subject inatter. Stalj'Lega! 13ulletin

14 (July13,200l).

But where 1"\\"0 proposals are identically vague, indefinite and misleading, and the

supporting statements both fail to clarify. the intent underlying the proposal, each
proposal should be given equal treatment. Othenvise, the precedential value ülthe
Staff's no-action responses is eviscerated.

We note that Proponent responded to the No-Action Request by cìting the
position taken by the Staff in response to a reuest for no-action relief subni iued by
General Electric Company involvin.g a virtually identical proposal. We note further that
the proponent in the General Electric matter urged the Staff to "review the resolution
before General Electric with fresh eyesHìi "a nc\v context for the aòvisory vote
discussion." To the extent the position its February J 6,2010 leHer
rests an, or in part, on a similar foundation, we at'e unaware that the Staff has ever
considered social or political issue-i¡ in its analysis under Rule 14a-8(i)(3). The Staff has
made dear that it has no interest in the merits öf a parcular proposal and instead focuses
solely on the arguments presented by the paries and the applicatiòn of its prior no-action
responses to similar proposals. S'aflLegal Bulletin 14 (July 13, 20tH).

In addilion, a proposal that is otherwise excludable from a cornpany's proxy
statement under Rule i 4a-8(i)(3) because it is impermissibly vague, indefinite and
misleading cannot be deemed includable '
policy issue, Those issues are relevant
business matters. We can understand
planning might be excludable in year 0
evolve over time and, ili some cases. are
publication ofsubsequent Staff Legal .Bu

addressed the application of Rule 14a
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For the foregoing reasons, DuPonttespectfully requests that the Staff reconsider
the position taken in its February 16. 2010 letter in w~hich it was unable to concur \vith



DnPont's view that the Proposal could he properly excluded froli itsProxj' under Rules
14a~8(i)(3).

IJthe Stafffindsthat there is no basistoréconsiderit.5 positíon,we respectfully
request that!! refer th.is matter to theComm¡ssionrorrevie\v pm'Sl.lJlUt to17C.F.R. §
202.1 (d) becanse it ¡sone of "substaiitialimportancc" and involves issues thatatc"nùvd
or higli1~/ C01tlpJex."

If you have any questions or require addìtionalinformation,pleuseicontact .ine at
(302) 774~0205 or my colleague, Mary Bowler, at (302) 774-5303.

ETH
H"Över. Brii/Pw"y STATEMENT SHAREHOUJ8R PROPOSAL

cc: with ;it¡41chmenl

Jvhn Cnevedden
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