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

DIVISION·OF 

CORPORATION FINANCE 


March 13,2012 

Michael S. Telle 
Bracewell & Giuliani LLP 
michael.telle@bgllp.com 

Re: 	 ConocoPhillips 
Incoming letter dated January 11,2012 

Dear Mr. Telle: 

This is in response to your letters dated January II, 2012 and January 17,2012 
concerning the shareholder proposal submitted to ConocoPhillipsby Roger K. Parsons. 
We also have received letters from the proponent dated January 13,2012 and Janlliuy 24, 
2012. Copies of all ofthe correspondence on which this response is based will be made 
available on our website at http://www.sec.gov/divisions/corpfmlcf-noactionlI4a-8.shtml. 
For your reference, a brief discussion ofthe Division's informal procedures regarding 
shareholder proposals is also available at the same website address .. 

Sincerely, 

TedYu 
Senior Special Counsel 

Enclosure 

cc: 	 Roger K. Parsons 
staff@Iran-Conoco-Affair.US 

mailto:staff@Iran-Conoco-Affair.US
http://www.sec.gov/divisions/corpfmlcf-noactionlI4a-8.shtml
mailto:michael.telle@bgllp.com


March 13,2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 ConocoPhillips 
Incoming letter dated January 11,2012 

The proposal recommends that the board commission an audit ofthe 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-8(i)(3). Accordingly, we will not recommend enforcement 
action to the Commission ifConocoPhillips omits the proposal from its proxy materials 
in reliance on rule 14a-8(i)(3). In reaching this position, we have not found it necessary 
to address the alternative basis for omission upon which ConocoPhiIIips relies. 

Sincerely, 

Karen Ubell 
Attorney-Adviser 



DMSION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING S;HAREHOLDER PROPOSALS 

The Division ofCorporation Finance believes that its responsibility wit1J. respect to 
J1)atters arising under Rule 14a-8 [17 CFR240.14a-8], as with other matters under the proxy 
.rules, is to aid those ~ho must comply With the rule by offering iuformal advice and suggestions 

.. and to determine, initially, whether or not it may be appropriate in a particular matter to. 
recommend enforcement action to the Commission. In connection with a shareholder proposal 

.. 	 ~der Rule 14a-8, the Division's.staffconsiders the information fumished"to it·by the Coinpany 
in support·of its intentio·n tQ exclude ~e proposals from the Company's proxy materials~ a<; well 
as. any information furnished by the proponent or·the proporient's.representative: 

Although Rule 14a-8(k) does not require any com.m~cations from shareh~lders to the 
·conuillsslon's ~, the staffwill always consider information concerning alleged violations of 
;the statutes administered by the Commission, including argwnent as to whether or notactivities 
propo~ to be taken ·would be violative ·of the ·statute or nile inv~lvtXI. The receipt by the staff 
ofsuch information; however, should not be construed as changing the staffs informal 
procedureS and-proxy review into a formal or advefsary procedure. 

It is important to note that the staffs and. Commission's no-action responses to· 
Rme 14a:..8G) submissions reflect only infomia! views. The determinations-reached in these no­
action letters do not and cannot adjudicate the merits ofa company's position: with respe~t to the 
proposal. Only acourt such as a U.S. District Court can decide whether a company is obligated 
to include shareholder. proposals in its proxy materials. Accordingly a discretionary . . 
determination not to recOmmend or take Commission eriforcement action, does not preClude a . 

.. proponent, or any shareholder ofa·company, from pursuing any rights he or she mayhave .against 
. the company in co~, should the management omit the proposal from ·the company's .proxy 
·materiaL 



January 24, 2012 

Securities and Exchange Commission 
Division Qf Corporation Finance 
Office of Chief Counsel 
100 F Street. N.E. 
Washington, D.C. 2054~ 
By eMail To: shareholderproposals@sec.gov 

Roger K Parsons, Ph. D. 
2520 K AVENUE, SUITE 700-739 
GARlAND. TEXAS 75074-5342 
TB.. +1 214.649.809 
FAX +1 972.295.2776 
.eMAIL staff@1ran-COnocO-Affai:US 
WEB http'/lIran-Conoco-AffaitllS 

Objections to ConocoPhillips' January 11, 2012 No-Action Request 
and ~anuary 17, 2012 "Partial Withdrawal of No-Action Request" 

Ladies and Gentlemen: 

I write in opposition to the January 17, 2012 letter from Bracewell & Giuliani, LLP'{"B&Gj 
Partner Michael S. Telle ("Tellej to the Securities and Exchange Commission ("SECj "~aff." 
Telle asks Staff to "withdraw the portion of the [January 11, 2012] No-Action Request that 

asserts that my December 15, 2011 shareholder proposal (the "Proposal'? may be excluded 
under Rule 14a-8(f)(1)." If Staff excuses the misrepresentation of fact in Telle's January 11, 2012 
No-Action Request ("NARj. that I identified in my January 13, 2012 letter to Staff, then I aSk 
that Staff allow me to modify the Proposal such that Staff would have no reason to concur in 
Telle's opinions on the exclUdability of the Proposal under Rules 14a-8{i)(4) and 14a-8{i)(3). 
Before advising me on the required modifications to the Proposal, please consider the 
following.'arguments against ~ concurring in Telle'slegaJ opinions. 

The Proposal can not be excluded under Rule 14a-8(1)(4)-

The Proposal requests that ·the Board commission an audit of ConocoPhillips' controls on 
. violations of the US Foreign Corrupt Practices Act ("FCPAj. Nevertheless, Telle opines in his 
NAR that the Proposal is excludable under Rule 14a-8(i)(4) because it 

• ... relates to the redress of a personal claim or grievance against a company or 
any other person, or if it is designed to result in a benefit to (the proponent1, or 
to further a personal interest, which is not Shared by other shareholders at 
large. U (Emphasis added.) 

Telle's opinion that an interest in having the. ConocoPhillips Board informed by the requested 
audit is an interest ..... not shared by other shareholders at large ..... is obviously false. 
ConocoPhillips shareholders would benefit greatly by the self-discovery and self-reporting of 
FCPA violations before these are discovered by the Departr:nent of Justice ("DoJj or the SEC. 
Failing to show how the Proposal relates to personal claims and grievances that are not shared 
by shareholders at large,1 Telle regurgitates arguments made in an opinion ConocoPhillips 

1 Telle states that the Proposal is a ... confusing and difficult to follow ... It (NAR pg. 12). Staff may find it helpful to read 
the original December 2,2012 proposal (NAR pgs. 16-20) that was condensed into the Proposal (NAR pgs~ 25-28) 
to comply with the 500-word requirement· of KeIIy's Decei1Iber 9,.2012 Deficiency Notice (NAR pgs. 22-23). 



bought from Kirldand & Blis, LLP. -C"K&E1 Partner Keith S. Crow in 2008 in which SEC lawyers 
at that time concurred (NAR pg. 31). (Compare NAR pgs. 5-11 and NAR pgs. 33-38).2 

"The current Proposal shifts slightly the fOcus of the Proponent's personal 
grievance one more time to the Company's involvement with Ubya: In th~ 2008 
No-Action Letter; ~ Staff concurred with the Company's .view that '[a]lthough 
the Proponent attempts to conceal the personally beneficial nature of [Pro~sal 
#61 through allegations of the Company's association with countries that 
support terrorism, the-Proponent's true motive ••• is a personal grievance.· .. 

Staff should not extend the benefits of the 2008 No-Action Letter to the Proposal because Te"e 
fails to .show any similarity, other than the appearance of the word "Ubya," between the 
Proposal and the proposal that was the SUbject of the 2008 No-Action Letter. Furthermore, 
Talle fails to point to any evidence showing how litigation that concluded in 2004 could 
possibly be related to a shareholder proposal submitted in 2007 or 2011 (NAR pg. 6-7). 

The Proposal Can Not Be Excluded Under Rule 14a-8(i)(3) 

Telle opines that 

-the issuer may omit a proposal and any statement in· support thereof from its 
proxy statement and form of proxy •.• if the proposal or supporting statement is 
contrary to any of the Commissions' proxy rules and regulations. including Rule 
14a-9, which prohibits false or misleading statements in proxy soliciting 
materials. As provided in Note (b) to Rule 14a-9, a statement which -directly or 
indirectly impugns character, integrity or -personal reputation,. or direcUy or 
indirectly makes charges concerning improper, illegal or imlTlOl(al conduct or 
associations, without factual foundation" is misleading and, aCcordingly. are 
excludable from a corporation's proxy materials by virtue of Rule 14a-8(i)(3}. 
(Emphasis added.) 

The time and work product of ConocoPhillips Chairman and CEO James J. Mulva C"Mulva"} are 
ConocoPhillips assets. Consequently, the services that Mulva provided Gaddafi in using his 
influence with the Bush Administration to obtain Executive Order 13477 (EOl3477) that set 
aside a $6 billion judgment debt and replaced it with a $1.5 billion "settlement" debt, was a . 
bnbeiextortion payment of influence peddled by Mulva to Gaddafi valued at $4.5 billion • 

. Gaddafi, in quid pro quo for Mulva's bribelextortion payment, provided Mulva protection from 
Ubya's nationalization of ConocoPhillips' interests in Waha Oil Company. . 

·"The Proposal is also misleading in that it suggests that legal steps within the 
United States to influence public policy woul~ represent a violation of the FCPA. 
In addition to a number of other such references, the supporting statement 
suggests that such efforts would constitute -influence peddling,· which, 

--according to the Proponent, ·Us] a violation of the FCPA.· 

2 sec-Attomey-Advisor Eduardo Aleman based his 2008 No-Action Letter on identical opinions proffered by K&E. 
Since 2008, the SEC has been reformed to better enforce public policy against "regulatory capture" (term-of-art 
defined at http://en.wikipediaorglwiki/Regulatory_capture#Securities_and_Exchange_Commission_.28SEC.29) of 
the agency by large, unregulated partnerships Dke K&E and B&G. Attached hereto as Exhibit A is. one Of many 
articles published since the 2009 showIng how reported instances of regulatory capture lead-the public at large to 
believe that SEC lawyers rubber-stampNo-Action L$ers requested by high-billing partnerships like K&E and B&G. 
Therefore. I ask that Staff consider the Proposal on its own merits, de novo. 
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The question is: Was Mulva's lobbying to obtain E013477 done to influence the public policy of 
the·United ·States, as determined by Congress and interpreted by the ·federal courts; or was 
Mulva's lobbying done to influence the· public policy of Ubya, as dictated ~ Gaddafi? 
E013477 set aside a judgment debt that a federal court ruled consistent with the public policy 
of the United States, therefore Mulva's lobbying was done .not for, but against US public policy; 
and done to ·influence Gaddafi's "public policy" that international oil companies ("IOC'sj, 
including ConocoPhillips,· would expunge both the judgment debts ordered by federal courts 
and the settlement debts ordered by E013477; or else Gaddafi would deliver on his treat to 
nationalize ConocoPhillips' interest in Waha Oil Company. 

Teile does not dispute that between 2008 and 2011, Gaddafi did not nationalize ConocoPhill.ips 
interest in Waha Oil Company. This fact is compelling circumstantial evidence that .Gaddafi 
knew that tJis bribe/extortion demands upon Mu~a and the other IOC chieftains were satisfied. 

Therefore, the Proposal is based upon a substantial factual foundation, and the requested. audit 
will determine if there are other more plausible explanations for Gaddafi not delivering on his 
threat to nationalize Waha Oil Company before he was murdered in 2011. 

Finally, Telle assures the SEC that ConocoPhillips ..... has in place an FCPA compliance policy.· 
In light of his dependence upon ConocoPhillips General Counsel Janet L Kelly ("Kellyj in 
..... advising[him] as to the factual matters ..... stated as fact in the withdrawn opinion on the 
excludability of the Proposal under Rule 14a-8(f)(1), Telle's assurances have no credibility. 
Furthermore, even if ConocoPhillips has well-crafted compliance policies, it has clearly failed to 
enforce those policies upon the company's highest ranking officers.3 

Sincerely, 

~k.?~ 
Roger K. Parsons 

3lhis is not the first time DuPont and ConocoPhDlips have used employee-lawyers and ~-lawyers. like TeIIe, 
as tools for perpetuated the Be about the companies stated goal to enforce corporate policies and federal laws. 
Evidence discovered In the litigation Telle cites (NAR p. 5-7) show that the subject jet crash was caused by failure of· 
DuPontlConoco General Counsel Howard J. Rudge ("Rudge") to enforce corporate policies and federal laws 
prohibiting pilots suffering from alcoholism to pRot corporate jets owned and/or operated by DuPont and/or Conoco. 
In a willful fraud against the Federal Aviation Administration rFAA,,}. DuPonVConoco fraudlJently concealed their 
guilty knowledge of medical tests results that showed that one of the companies' pOots suffered from· alcoholism. 
SUbsequently. DuPontlConoco entrusted the safety of its aircraft and employees to the pilot the .companieS knew 
held a fraudulently retained FAA pilot's license and ordered him to fly the around-the-world on a trip that ended in· 
Malaysia with the deaths of 12 people. Because the pilot would not have been allowed to fly the DuPontlConoco jet 
but for the companies' fraud against the FAA, the 12 deaths should have been prosecuted as.criminal homicides. 
However, the companies' general counsels, from Rudge through Kelly. hav& directed the employee-lawyers and 
contract-lawyers under their supervision. like TeHe, to perpetuate and compound the Original fraud against the FAA, 
beginning with frauds against the federal agencies responsible for investigating the underlying causes for the crash, 
such as the National Transportation Safety Board ("NTSB"), the Federal Bureau of Investigation ("FBI,. the 
Deparbnent of State rDoS"). and the Department of Defense ("DoD'? (See bttp:lllran-Conoco-Affa1tlJS) 
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cc Michael S. Telle 
Bracewell & Giuliani llP 
711 Louisiana Street, Suite 2300 
Houston, Texas n002-2nO 
FAX: (713) 221-1212 

Janet Langford Kelly, General Counsel/Corporate Secretary 
ConocoPhillips . 
600 North Dairy Ashford 
Houston, Texas n079 

.. FAX: (281) 293-4111 
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BRACEWELL 
&GIU LI AN I 

January 17,2012 

By Electronic Mail To: shareholdemroposals@sec.gov 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street; N.E. 
Washington, D.C. 20549 

Re: ConocoPhillips: Intention to Omit Stockholder Proposal; Partial Withdrawal 
of No-Action Request 

Ladies and Gentlemen: 

On January 11,2012, we submitted a no-action request (the ''No-Action Request") on 
behalf of our client, ConocoPhillips (the "Company"), regarding a stockholder proposal and 
statement in support thereof (the "Proposal") received from Mr. Roger K .. Parsons (the 
"Proponent''). After we submitted the No-Action Request, the Proponent provided proof that 
he had timely submitted a 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 
may be excluded under Rule 14a-8(f)(1). However, we continue to believe that the Proposal 
is excludable from the Company's proxy statement and form of proxy for the Company's 
2012 annual meeting of stockholders pursuant to Rules 14a-8(i)(4) and 14a-8(iX3) because 
the Proposal relates to the redress of a 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 UJ;ldersigned at 713-221-1327 if we may be of any assistance in this 
matter. 

Very truly yours, 

Michael S. Telle 

#3908389.2 



BRACEWELL 
&GIULIAt~I 

Enclosures 

cc: Roger K. Parsons . 
2520 K Avenue, Suite 700-739 
Garland, TX 75074-5342 

Nathan P. Murphy 
Senior Counsel . 
Corporate Legal Services 
ConocoPhillips 
600 North Dairy Ashford 
Houston, TX 77079 
Telephone: 281-293-3632 
Fax: 281-293-4111 . 



January 13, 2012 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street. N.E. 
Washington, D.C. 20549 
By eMail To: shareholder:proposals@sec.gQV 

Roger K. Parsons, Ph. D. 
252QKJ\VENUE. SUITE 700-739 
GARlAND, TEX,6S 75074-5342 
TEL +1 214.649.809 
FAX +1 972.295.2776 
eMAIL staIf@!ran-Conoco-AffajdlS 
WEB http'/JIran-eonoco-A1Ja!r:lJ8 

ConocoPhllHps'Request to Omit from Ptoxy Materials the Shareholder Proposal 
Recommending An Audit Of Conttols On U.s. Foreign Conupt Practices Act VJOlat/ons 

Ladies and Gentlemen: 

I write in response to the January 11, 2012 ConocoPhillips (the "Company") letter to 
Division of Corporation Finance staff ("Staff') from Bracewell & Giuliani, LLP. ("B&G") Partner 
Michael S. Telle ("Telle"). requesting that Staff concur in his legal opinion (the "Opinion"}1 that, 
pursuant to securities and Exchange Commission (the "Commission") Rule14a-8(f)(1), the 
Company would be justified in omitting the Proposal from publication of 2012 Proxy Materials. 2 

I request that Staff not concur in Telle'sopinion because it contains WIllful misrepresentations 
of fact that ConocoPhillips General Counsel ("GC', Janet L Kelly ("Kelly") and Telle calculate 
Staff WIll rely upon to grant their request for a "no-action" letter to the SEC. Consequently, I 
also request that this letter be handled as a complaint· of fraud against the SEC, and that Staff 
refer this matter to the Department of Justice ("DoJj for further investigation. 

Pursuant to Staff Legal Bulletin No. 140 (CF), I am submitting this letter and the 
attachments by email and in lieu of the six-copy requirement of Rule 14a-8(j). In accordance 
with Rule 14a-8(j), I am faxing a copy of this letter and attachments to Telle and Kelly. 

Evidence that the Proposal can not be lawfully excluded under Rule 14a-8(1)(1) 
because Proponent timely responded to the Company's D~ficiency Notice 

At 11 :30 am., January 15, 2012, B&G Associate Erica Hogan ("Hogan") emailed me a copy of 
Telle's letter, that prefaces the legal opinion he makes with the following safe-harbor statement 
(Opinion, p. 2): 

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

1 Except where explicitly defined or redefined herein, I incorporate by reference the definitions In the Opinion and 
capitalized termS used herein have the same meanings as set forth therein. 

2 Proponent believes that Staff should find that the reputed justifications under SEC Rues 14a-8(i)(4) and 14a-8(i)(3) 
should be struck because these were offered by the same "unclean hands" offering the false -legal opinion, If based 
upon the willful misrepresentations of fact demonstrated herein, that on justification under Rule 14a-8(f)(1). 
Nevertheless. Proponent will provide Staff additional briefing demonstrating that the justifications for omission 
claimed under SEC Rules 14a-8(1)(4) and 14a-8(l)(3) have no mertt. 



Telle proceeds to state the following as "fact." (Opinion, p. 4) 

The Proponent responded to the Deficiency Notice by facsimile on December 
15, 2011 (the "Proponent's Response"), and, although the Proponent's Response 
(attached" h9l&to as Exhibit Q) states that proof of shale ownership information 
was "enclosed, " Proponent's Response did not include such proof of continuous 
stock ownership. 

At 11:48 p.m., January 15, 2012.1 transmitted the following email (Exhibit 1.0) and attachment 
(Exhibit 1.1) notifying and showing Telle and Hogan that the statement was false and 
requesting assurance that the Opinion would be amended. 

Michael S. Teoe, Partner 
Bracewell & Giuliani, LLP. 
71 Louisiana Street. Suite 2300 
Houston, TaKas n002-2no 
TEL: 713.223.2300 
FAX: 713.221.1212 
eMAIL: MichaelTeJ/e@BGIIp.comandErica.Hogan@BGllp.com 

Re: BraceWell & Giuliani, LLP. no-action request to the SEC regarding 
ConocoPhi/lips 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 ConocoPhl7/lps. I write to request that you amend your "no-action" 
request in light of the attached copy of the five-page fax-Jetter I sent to 
ConocoPhillips General Counsel Janet L Kelly on December 15, 2011 (Telle 
eMaI7 - 20120111.pdI). The last page of the" attached document is the fax 
transmission receipt showing that ConocoPhillips GC Kelly timely received all 5 
pages, including the "proof of continuous stock ownership. • "Exhibit C" to your 
SEC "no-action" request is copy the December 15,2011 four-page fax-letter to 
ConocoPhillips Director William E. Wade, Jr. (indicated by the checkrnark by his 
name on the fax COvelSheet) that, as stated on the cc-list. was without the 
enclosure jw/o encl. "). Please acknowledge your mistake to the SEC and timely 
amend your "no-actlon" request to remove the following erroneous statements. 

Pages 1 and 3: 
"(1) Proponent has failed to provide the eligibility requirements of Rule 141-8(b) 
because the Proponent failed to provide a written sta~ 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 Company's timely 
request for that information ..... 

Page 4: 
"The Proponent responded to the Deficiency Notice via facsimile on December 
15, 2011 (the "Proponent's Response"), and, although the Proponent's Response 
(attached hereto a Exhibit C) states that proof of share ownership was 
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"enclosed, ,. Proponent's 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 3:00 p.m. CDT 
tomonDW, and timely file an amended "no-action" request with the SEC. . 
Otherwise I will complain about this problem to the SEC and Congressional 
oversight authorities. 

Sincerely. 

Roger K. Parsons 
2520 K. Avenue, SUite 700-739 
Plano, Texas 75074-5342 
TEL: 214.649.8059 
FAX: 972.295.2776 
eMAIL: R.KParsons@TexasBarWatch.US 

At 2:25 p.m., January 12, 2012, Hogan responded by 9rnatl (Exhibit 2.0) as follows. 

Mr.Parsons, 

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

Thank you, 
Erica 

At 2:31 p.m., January 12, 2012, J responded to Hogan byernatl (Exhibit 3.0) as follows. 

MsHogan, 

I am sorry, but under the circumstances of my previous emaI7 putting Bracewell & 
Giuliani, LLP. rB&Gj on notice that the firm was falsely advised on the 
..... factual matters set forth ••• ,. in the January 11, 2012 uno-action" request . 
submitted to the SEC on behalf of ConocoPhillips; your assurance that B&G is 
" ••. Iooking into this and will respond appropriately. •• ., is not a timely, substantive 
response to my request for assurances that the erroneous "no-action" request 
would be amended. Unfortunately. the information avaHable to me now suggests 
that B&G intends to aid and abet ConocoPhillips in its cover-up of FCPA 
violations by perpetrating a· fraud upon the markets and upon the SEC. 
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In summary, B&G WaspOtQ.rl notice 1hat Kelly had lied to 8&G)lawYers 8bCiIt . not receiving .a·· ' .. '. 
complete response to. tbe beftCleneyNotice. Under thesecirclirristance$.!'B&G owed a duty to " .. 
the SEC to withdraw the OPinion arid a duty to the legal PrOf~ to withdraw its Jegai 
representation from the Cornpany •. HOw9ver,B&G has neitherperrOmied :the dUties. it owes to.· . 
the SEC nor the legal ~ion, and appears to chosen to Biding and abetting the Company . 
. in perpetrating a fraUd against the SEC~3 ' . 

Sincerely, 

\&K?~ 
Roger K. Parsons 

cc Michael S. Telle 
Bracewell & Giuliani UP 
711 Louisiana Street, Suite 2300 
Houston, Texas n002-2nO 
FAX: (713) 221-1212 

Janet Langford Kelly, GeneraJ CounseVCorporate Secretary 
ConocoPhiIJips . 
600 North Dairy Ashford 
Houston, Texas n079 
FAX: (281) 293-4111 

.I. 

3 Exhibit 4.0 is Telle's webpage atB&G. boosting that he was the attorney ConocoPhillips used in issuing securities 
valued at $3 billion. B&G's and Telle's actions in this matter suggest that their ability to giVe honeSt "JegaI"advise is 
clouded by prospects of millions of doUars in legal fees from the assets from ConocoPhll1lPs stockIbond holders. 
.' . . 
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Subject: Shareholder Proposal No-Action Request - ConocoPhillips 
Date: Wednesday, January 11, 2012 11 :48 PM 
From: Roger K Parsons   
To: <Michael.telle@bgllp.com> . 
Cc: <erica.hogan@bgllp.com> 
Category: Investigation 

Michael S. Telle, Partner 
Bracewell & Giuliani, l.l.P. 
71 louisiana Street, Suite 2300 
Houston, Texas 77002-2770 
TEL: 713.223.2300 
FAX: 713.221.1212 
eMAil: MichaeI.Telle@BGllp.comandErica.Hogan@BGllp.com 

Re: Bracewell & Giuliani, l.l.P. 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 
ConocoPhilliP.s. I write to request that you amend your "no-action" request in light of the 
attached copy of the five-page fax-letter I sent to ConocoPhillips General Counsel Janet l. Kelly 
on December 1S, 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 5 pages, 
including the "proof of continuous stock ownership." "Exhibit C" to your SEC "no-action" 
request is copy the December 15, 2011 four-page fax-letter to ConocoPhillips Director William 
E. Wade, Jr. (indicated by the checkmark by his name on the fax coversheet) that, as stated on 
the cc-Iist, was without the enclosure ("w/o encl."). Please acknowledge your mistake to the 
SEC and timely amend your "no-action" request to remove the following erroneous 
statements. 

Pages 1 and 3: 
"(1) Proponent has failed to provide the eligibility requirements of Rule 141-8(b} because the 
Proponent failed to provide a 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 Company's timely request for that information ... '" 

Page 4: 
liThe Proponent responded to the Deficiency Notice via facsimile on December 1S, 2011 (the 
"Proponent's Response"), and, although the Proponent's Response (attached hereto a Exhibit 

Exhibit 1.0, Page 1 of 2 

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



C) states that proof of share ownership was "enclosed," Proponent's 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 3:00 p.m. CDT tomorrow, and timely 
file an amended "no-action" request with the SEC. Otherwise I will complain about this 
problem to the SEC and Congressional oversight authorities. 

Sincerely, 

Roger K. Parsons 
2520 K. Avenue, Suite 700-739 
Plano, Texas 75074-5342 
TEL: 214.649.8059 
FAX: 972.295.2776 
eMAil: R.K.Parsons@TexasBarWatch.US 

Exhibit 1.0, Page 2 of 2 
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Subject: RE: Shareholder Proposal No-Action Request - ConocoPhillips 
Date: Thursday, January 12, 2012 2:25 PM 
From: Hogan, Erica <Er  
To: "Roger K. Parsons"   
Cc: ''Telle, Mike" <MichaeJ.Telle@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 K. Parsons  
Sent: Wednesday, Janua      
To: Telle, Mike 
Cc: Hogan, Erica 
Subject: Shareholder Proposal No-Action Request - ConocoPhillips 

Michael S. Telte, Partner 
Bracewell & Giuliani, L.L.P. 
71 Louisiana Street, Suite 2300 
Houston, Texas 77002-2770 
TEL: 713.223.2300 
FAX: 713.221 .1212 
eMAil: MichaeI.Telle@BGllp.comandErica.Hogan@BGllp.com 

Re: Bracewell & Giuliani, L.L.P. no-action request to the SEC regarding ConocoPhillips 
Shareh91der Proposal -- 2012. 

Dear Mr. Telle and Ms Hogan, 

Thank you for your email attaching the SEC "no-action" request you submitted on 
behalf of ConocoPhillips. I write to request that you amend your "no-action" request in 
light of the attached copy of the five-page fax-letter I sent to ConocoPhillips General 
Counsel Janet L. 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 5 pages, including the "proof of continuous 
stock ownership." "Exhibit C" to your SEC "no-action" request is copy the December 
15, 2011 four-page fax-letter to ConocoPhillips Director William E. 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 encl."). Please acknowledge your mistake to the SEC and 
timely amend your "no-action" request to remove the following erroneous statements. 

Pages 1 and 3: . 
. "(1) Proponent has failed to provide the eligibility requirements of Rule 141-8(b) 
because the Proponent failed to provide a written statement from the record holder of 
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his shares verifying that the Proponent has continuously held the requisite shares for at ­
least one year in response to the Company's timely request for that information.-...·" 


Page 4: 

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

2011 (the "Proponent's Response"), and, although the Proponent's Response . 

(attached hereto a Exhibit C) states that proof of share ownership was "enclosed," 

Proponent's 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 3:00 p.m. CDT tomorrow, and 

timely file an amended "no-action" request with the SEC. Otherwise Jwill complain 

about this problem to the SEC and Congressional oversight authorities. 


Sincerely, 


Roger K. Parsons 

2520 K. Avenue, Suite 700-739 

Plano, Texas 75074-5342 

TEL: 214.649.8059 

FAX: 972.295.2776 

eMAIL: R.K.Parsons@TexasBarWatch.US 
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Subject: Re: Shareholder Proposal No-Action Request - ConocoPhillips 
Date: Thursday, January     
From: Roger K. Parsons  
To: "Hogan, Erica" <Erica.Hogan@bgllp.com> 
Cc: <MichaeI.Telle@BGllp.com> 
Category: Investigation 

'Ms Hogan, 

I am sorry, but under the circumstances of my previous email putting Bracewell & 
Giuliani, L.L.P. ("B&G") on notice that the firm was falsely advised on the " .. .factual 
matters set forth ... " in the January 11, 2012 "no-action" request submitted to the SEC 
on behalf of ConocoPhillips; your assurance that B&G is " .. .Iooking into this and will 
respond appropriately ... " is not a timely, substantive response to my request for 
assurances that the erroneous "no-action" request would be amended. Unfortunately, 
the information available to me now suggests that B&G intends to aid and abet 
ConocoPhillips in its cover-up of FCPA violations by perpetrating a fraud upon the 
markets and upon the SEC. 

Sincerely, 

Roger K. Parsons 

From: "Hogan, Erica" <Erica.Hogan@bgllp.com> 
Date: Thu, 12 Jan 2012   
To: "Roger K. Parsons"  
Cc: "Telle, Mike" <MichaeI.Telle@bgllp.com> 
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, 
Erica 

From: Roger K. Parsons   
Sent: Wednesday, Janua       
To: Telle, Mike 
Cc: Hogan, Erica 
Subject: Shareholder Proposal No-Action Request - ConocoPhillips 

MiChael S. Telle, Partner 
Bracewell & Giuliani, L.L.P. 
71 Louisiana Street, Suite 2300 
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Houston, Texas 77002-2770 

TEL: 713.223.2300 

FAX: 713.221.1212 

eMAil: MichaeI.Telle@BGllp.comandErica.Hogan@BGlIp.com 


Re: Bracewell &Giuliani, L.L.P. no-action request to the SEC regarding Conoco Phill ips 

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 ConocoPhillips. I write to request that you amend your "no-action" request in 

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

Counsel Janet L. 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 5 pages, including the "proof of continuous 

stock ownerShip." "Exhibit C" to your SEC "no-action" request is copy the December 

15,2011 four-page fax-letter to ConocoPhillips Director William E. 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 encl."). Please acknowledge your mistake to the SEC and 

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


Pages 1 and 3: 

"(1) Proponent has failed to provide the eligibility requirements of Rule 141-8(b) 

because the Proponent failed to provide a 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 Company's timely request for that information ... " 


Page 4: 

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

2011 (the "Proponent's Response"), and, although the Proponent's Response 

(attached hereto a Exhibit C) states that proof of share ownership was "enclosed," 

Proponent's 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 3:00 p.m. CDT tomorrow, and 

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

about this problem to the SEC and Congressional oversight authorities. 


Sincerely, 


Roger K. Parsons 

2520 K. Avenue, Suite 700-739 

Plano, Texas 75074-5342 

TEL: 214.649.8059 

FAX: 972.295.2776 

eMAil: R.K.Parsons@TexasBarWatch.US 
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Texas 
New York 
Washington, DC 
Connecticut 
Seattle 
Dubai 
London 

Bracewell & Giuliani LLP 
711 Louisiana Street 
Suite 2300 
Houston, Texas 
77002-2770 

713.223.2300 Office 
713.221.1212 Fax 

bgllp.com 

January 11,2012 

By Electronic Mail To: shareholderproposals@sec.gov 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 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 Company's 2012 annual 
meeting of stockholders (collectively, the "2012 Proxy Materials") a stockholder proposal 
and statement in support thereof (the "Proposal") received from Mr. Roger K. Parsons (the 
"Proponent") because (1) the Proponent has failed to satisfy the eligibility requirements of 
Rule 14a-8(b) by failing to provide a 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 Company's timely request for that information and (2) the 
Proposal relates to the redress of a 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 Bulletin 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-8G). In addition, in accordance with Rule 14a-8G), a copy of 
this letter and its attachments are being mailed on this date to the Proponent, informing the 

HOUSTON\3898341.4 
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Proponent of the Company's intention to exclude the Proposal from the 2012 Proxy 
Materials. Finally, we are submitting this letter not later than 80 days before the Company 
intends to file its 2012 Proxy Materials, as required by Rule 14a-8G). 

In accordance with Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 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, a copy of that correspondence should be furnished 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 bribing Libayan dictator 
Qadhafi with promises to use Mulva's influence with the Bush 
Administration ("Bush") to obtain Executive Order 13477 ("EO 13477"). 
Qadhafi valued EO 13477 because it denied US citizens a legal right to a 
$6 billion judgment debt against Libya, and dictated that liability for all 
Qadhafi-sponsored terrorism be limited to $1.5 billion. Influence peddled 
by Mulva to Qadhafi was a bribe for ConocoPhillips' "protection" from 
Qadhafi's threatened nationalization of ConocoPhillips interests in Waha 
Oil Company. 

ConocoPhillips' partner, Libyan National Oil Company ("NOC"), "lent" 
$700 million to a 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 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. 

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

We hereby respectfully request that the Staff concur in our view that the Proposal 
may be excluded from the 2012 Proxy Materials for the following reasons: (1) the Proponent 
has failed to satisfy the eligibility requirements of Rule 14a-8(b) because the Proponent 
failed to provide a 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 Company's timely request for that information and (2) even if the Proponent 
were able to cure the foregoing deficiency, the Proposal relates to the redress of a 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-8(i)( 4) and 14a-8(i)(3), 
respectively. 

Background 

On December 2, 2011, the Proponent sent the Proposal to the Company by facsimile 
transmISSIOn. The Proponent's submission contained the following three procedural 
deficiencies in violation of Rule 14a-8: (i) it did not provide verification of the Proponent's 
ownership of the requisite number of Company shares; (ii) it did not include a statement of 
the Proponent's intention to hold such shares through the date of the 2012 Annual Meeting; 
and (iii) it 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 a letter dated December 9, 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-8(f) (the "Deficiency Notice"). The Deficiency Notice (attached hereto as Exhibit B) 
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-8( d); 

• 	 the ownership requirements of Rule 14a-8(b); 

• 	 the type of documentation necessary to demonstrate beneficial ownership under Rule 
14a-8(b) and Staff Legal Bulletin No. 14F (October 18,2011); 

• 	 that the Proponent must submit a written statement of his intent to hold the requisite 
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number of Company shares through the date of the Company's Annual Meeting under 
Rule 14a-8(b); and 

• 	 that the Proponent's 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 "Proponent's Response"), and, although the Proponent's Response (attached hereto 
as Exhibit C) states that proof of share ownership information was "enclosed," Proponent's 
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. 

Excludability under Rule 14a-8(O(l) 

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the 
Proponent did not substantiate his eligibility to submit the Proposal under Rule 14a-8(b). 
Rule 14a-8(b )(2) provides, in part, that when a proponent is not the registered shareholder, he 
must prove his eligibility by submitting "a written statement from the 'record' holder of [the 
shareholder's] securities (usually a broker or a bank) verifying that, at the time [such 
shareholder] submitted [his] proposal, [such shareholder] continuously held the securities for 
at least one year." Staff Legal Bulletin 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 a proposal to the company." 

The Proponent's response referenced a "December 14, 2011 letter from a 
representative of the 'record' holder" substantiating his assertion that he met the ownership 
requirements to submit a shareholder proposal. However, no such letter was attached with 
Proponent's Response, nor has the Company received any such letter to date. Rule 14a-8(f) 
provides that a company may exclude a shareholder proposal if the proponent fails to provide 
evidence of eligibility under Rule 14a-8, including the beneficial ownership requirements of 
Rule 14a-8(b), provided that the company timely notifies the proponent of any deficiencies 
and the proponent fails to correct such deficiencies within the required time. The Company 
satisfied its obligation under Rule 14a-8 by sending the Deficiency Notice in a timely 
manner. The Proponent failed to submit the required written confirmation of ownership from 
the record holder in a timely manner, and thus the Proposal is excludable from the 
Company's 2012 Proxy Materials. 

The Staff has consistently permitted the exclusion of a shareholder proposal based on 
a proponent's failure to provide satisfactory evidence of eligibility under Rule 14a-8(b) and 



Securities and Exchange Commission 
January 11,2012 
Page 5 

Rule 14a-8(f)(1). See Amazon. com, Inc. (avail. Mar. 29, 2011)(concurring with the exclusion 
of a shareholder proposal under Rule 14a-8(b) and Rule 14a-8(f) after proponent cured only 
two of three deficiencies and noting that "the proponent appears to have failed to supply, 
within 14 days of receipt of Amazon.com's request, documentary support sufficiently 
evidencing that he satisfied the minimum ownership requirement for the one-year period 
required by rule 14a-8(b)"); 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. 5,2007). 

As in Amazon. com, Inc., 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 Proposal from the Company's 2012 
Proxy Materials under Rule 14a-8(b) and Rule 14a-8(f)(1). 

Excludability under Rule 14a-8(i)( 4) 

Rule 14a-8(i)(4) permits a company to omit a proposal from its proxy materials if it 
"relates to the redress of a personal claim or grievance against a company or any other 
person, or if it is designed to result in a benefit to [the proponent], or to further a personal 
interest, which is not shared by other shareholders at large." Under Rule 14a-8( c)( 4), the 
predecessor to Rule 14a-8(i)( 4), 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 a 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 a long campaign of litigation, shareholder proposals, correspondence with 
directors and shareholders and public statements regarding the Company that began in the 
early 1990s that relates to a long-standing and well-documented dispute with the Company 
and its predecessors and affiliates. 

The Proponent's personal grievance arises from a 1991 plane crash (the "1991 Plane 
Crash") that killed his wife and the litigation that followed. At the time of the 1991 Plane 
Crash, E.!. du Pont de Nemours and Company ("DuPont") was the sole shareholder of 
Conoco Inc., the Company's predecessor. Since that time, the entities against which the 
Proponent bears a personal grievance have undergone changes in their corporate structures. 
In 1998, DuPont sold its stake in Conoco Inc. in a public offering. In 2002, Conoco Inc. and 
Phillips Petroleum Company ("Phillips") merged, forming the Company. Although the 
entities have changed, the origin of the Proponent's grievance is the same. 
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Litigation 

As described in Parsons v. Turley, 109 S.W.3d 804 (Tex. App-Dallas 2003), the 
plane that crashed in 1991, killing the Proponent's wife, was owned by DuPont, and Conoco 
Inc. was allegedly responsible for overseeing the health and physical competency of 
DuPont's pilots. Believing that the 1991 Plane Crash was a 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 a 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, a jury entered a verdict in favor of the 
Proponent on his negligence and gross negligence claims, and awarded $4,750,000 in actual 
damages to the Proponent and $1 million to his wife's parents. However, the federal court 
sustained DuPont's motion for judgment as a matter of law on the jury's gross negligence 
findings, holding that the evidence was legally insufficient to support such a finding. In 
1994, the federal court entered judgment awarding the Proponent only the actual damages 
found by the jury along with prejudgment interest, post judgment interest and court costs. 
The Proponent appealed the court's gross negligence ruling, this time hiring a new lawyer to 
represent his case on appeal. Id. In 1996, the Fifth Circuit Court of Appeals affirmed the 
lower court's judgment. 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 again appealed, and the Fifth Circuit again affirmed the lower 
court.Id. 

Meanwhile, the Proponent's case against Conoco Inc. in Texas state court was far less 
successful. The trial court granted Conoco Inc.'s motion for summary judgment in 1994 and 
entered final judgment dismissing the Proponent's remaining claims the following year. The 
Proponent's 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 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 (1) to discover and use the evidence of the 
pilot's alcohol problem and (2) to bring suit originally against both DuPont and Conoco Inc. 
in state court. The trial court granted Mr. Turley's motion for summary judgment in 1999, 

http:jurisdiction.Id
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but as recently as 2004, the Proponent attempted to appeal this judgment without success. See 
Petition for Review, Parsons v. 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 pursued 
this personal grievance through at least six shareholder proposals, countless correspondence, 
and other such actions, which are as set forth in greater detail in E.l du Pont de Nemours and 
Company (February 9, 1994) (the "1994 No-Action Letter"), E.l du Pont de Nemours and 
Company (January 31, 1995) (the "1995 No-Action Letter"), E.I 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 7, 2008) (the "2008 No­
Action Letter"). Copies of these no-action letters are attached to this letter as Exhibit D. 

Proponent's prior shareholder actions 

• 	 Shareholder Proposal #1. On February 28, 1992, the Proponent sent by facsimile 
transmission a letter to DuPont's Director of Stockholder Relations advising that he 
would introduce a proposal ("Proposal #1 ") at DuPont's 1992 Annual Meeting. 
DuPont's 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 being submitted for the 1993 Annual Meeting. The Proponent also indicated his 
intent to speak at the 1992 Annual Meeting concerning management of DuPont's 
aviation operation. 

• 	 1992 Letter to Directors. On March 16, 1992, the Proponent sent a letter to 
individual members of DuPont's Board of Directors with Proposal #1 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 DuPont's 1992 Annual 
Meeting, without DuPont's prior knowledge, the Proponent distributed a printed letter 
addressed to "Fellow Shareholders," explaining his "great personal interest" in "safety 
problems in the management of DuPont's aviation operation" with an attached pre­
addressed card that could be tom off and mailed to DuPont's Chairman and CEO. 
The same material was distributed at the National Business Aircraft Association 
convention in Dallas during the week of September 14, 1992. 
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• 	 1992 Annual Meeting. The Proponent addressed DuPont's 1992 Annual Meeting 
concerning "a serious safety problem in the management of our company's aviation 
operations" and acknowledged his "great interest in this matter." 

• 	 1993 Letter to Directors. On March 12, 1993, the Proponent sent a detailed letter to 
individual members of DuPont's Board of Directors relating to his involvement in the 
investigation of the 1991 Plane Crash: "Ann Parsons, my wife, was killed in the 
DuPont crash; therefore, I am committed to a thorough investigation." 

• 	 1993 Annual Meeting. The Proponent addressed DuPont's 1993 Annual Meeting 
concerning his desire for a 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 a printed letter to 
shareholders containing allegations about DuPont and Conoco Inc. and their role in 
the 1991 Plane Crash. This letter included a pre-addressed response card that could 
be tom off and mailed to DuPont's directors. The same material was distributed at the 
National Business Aircraft Association convention in Atlanta during the week of 
September 20, 1993. 

• 	 Shareholder Proposal #2. On November 4, 1993, the Proponent sent by facsimile 
transmission a proposal ("Proposal #2") relating to the investigation of the 1991 Plane 
Crash and the election to office of two members of DuPont's Board of Directors for 
consideration at DuPont's 1994 Annual Meeting. DuPont made a no-action request 
regarding Proposal #2. The Staff concurred that Proposal #2 related to a personal 
claim and could be omitted pursuant to Rule 14a-8( c)( 4). See 1994 No-Action Letter. 

• 	 1994 Annual Meeting. The Proponent addressed DuPont's 1994 Annual Meeting on 
April 27, 1994, concerning alleged "threatening" practices in DuPont's aviation 
operations and referenced the 1991 Plane Crash. 

• 	 Shareholder Proposal #3. On November 18, 1994, the Proponent sent by facsimile 
transmission to DuPont a proposal ("Proposal #3 ") that called for DuPont to issue a 
report on its activities in Malaysia in connection with the 1991 Plane Crash. DuPont 
made a no-action request regarding Proposal #3. The Staff concurred that Proposal 
#3 related to a personal claim and could be omitted pursuant to Rule 14a-8( c)( 4). 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 



Securities and Exchange Commission 
January 11,2012 
Page 9 

grievance: "This response shall also apply to any future submissions to the Company 
of a same or similar proposal by the same proponent. The Company's statement 
under rule 14a-8(d) shall be deemed by the staff to satisfy the Company's future 
obligations under rule I4a-8(d) with respect to the same or similar proposals 
submitted by the same proponent." Id. (emphasis added). 

• 	 Shareholder Proposal #4. On February 1, 2001, the Proponent sent by facsimile 
transmission to DuPont a proposal ("Proposal #4") 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 a no-action request regarding Proposal #4, and the Staff responded: 
"Noting that the proposal appears to be similar to the same proponent's proposal in 
E.!. 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 a specific no-action 
response is unnecessary." See 2002 No-Action Letter. 

• 	 Shareholder Proposal #5. On November 29, 2005, the Proponent sent by facsimile 
transmission to ConocoPhillips a proposal ("Proposal #5") 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 a no action request regarding Proposal #5. The Staff concurred 
that Proposal #5 related to ordinary business matters and could be omitted pursuant to 
Rule 14a-8(i)(7). See 2006 No-Action Letter. 

• 	 Shareholder Proposal #6. On November 27, 2007, the Proponent sent by facsimile 
transmission to ConocoPhillips a proposal ("Proposal #6") that called for 
ConocoPhillips to establish a special committee to conduct an investigation into 
ConocoPhillips' involvement with "states that have sponsored terrorism," including 
Libya and Iran. ConocoPhillips made a no action request regarding Proposal #6. The 
Staff concurred that Proposal #6 related to a personal claim and could be omitted 
pursuant to Rule 14a-8(c)(4). See 2008 No-Action Letter. 

The personal nature ofthe Proposal 

The detailed history above of the Proponent's numerous lawsuits, proposals and 
correspondence after the 1991 Plane Crash shows a progression in the nature of the 
Proponent's claims and allegations against the Company. Shareholder Proposals #1 and #2 
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 a personal grievance, the 
Proponent broadened the focus of Proposal #3 slightly by calling for a report on DuPont's 
activities in Malaysia in connection with the 1991 Plane Crash. As detailed above, Proposal 
#3 was excluded as relating to a 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 #4, in which he once again broadened the focus by calling for an 
investigation of the deaths of all DuPont employees killed while working on Company 
business for the past ten years. Although Proposal #4 no longer specifically focused on the 
1991 Plane Crash, the Staff recognized the origin and motivation of the proposal, and 
maintained that Proposal #4 was still excludable because of the forward-looking relief 
granted to DuPont in 1995. The Proponent's next proposal, Shareholder Proposal #5, was 
excluded as relating to ordinary business matters and therefore the Staff did not address the 
Company's argument that Proposal #5 still stemmed from a personal grievance. However, 
two years later, the Proponent submitted Proposal #6, a precursor in subject matter to the 
current Proposal, and the Staff once again allowed exclusion because Proposal #6 related to a 
personal grievance. Proposal #6 marked another expansion of the Proponent's focus, this 
time into the Company's involvement with states supporting terrorism, namely Iran and 
Libya. 

As further detailed in the 2008 No-Action Letter, the Proponent's website (http://Iran­
Conoco-Affair.US), which is prominently listed at the top of the current Proposal, contains 
allegations that Conoco Inc., together with President George H.W. 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 a re-fueling stop, 
was also carrying another Conoco Inc. executive on route to Dubai for discussions with 
officials of Iran's 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 
knowledge of [Conoco Inc.'s] plan." See the Proponent's article entitled The Iran-Conoco 
Affair. The Proponent's article and website show the intertwined nature of his allegations 
regarding the Company's involvement with states supporting terrorism and the 1991 Plane 
Crash. 

The current Proposal shifts slightly the focus of the Proponent's personal grievance 
one more time to the Company's involvement with Libya. In the 2008 No-Action Letter, the 
Staff concurred with the Company's view that "[a]lthough the Proponent attempts to conceal 
the personally beneficial nature of [Proposal #6] through allegations of the Company's 
association with countries that support terrorism, the Proponent's true motive ... is a personal 
grievance." The current Proposal, like Proposal #6, is fraught with allegations against the 
Company in regard to dealings with Libya, one of the countries specifically referenced as 

http:Conoco-Affair.US
http://Iran
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supporting terrorism in Proposal #6. The current Proposal is the latest action in an on-going 
and deeply personal quest by the Proponent. The expanding subject matter of the 
Proponent's proposals over the past 20 years, however, do not negate his true motive. The 
Proposal is designed to result in a benefit to the Proponent and to further a personal interest 
which benefit or interest is not shared with other shareholders at large, and is therefore 
excludable under Rule 14a-8(i)(4). See Southern Company (March 19, 1990) (allowing the 
exclusion of a proposal requiring the company to form a shareholder committee to 
investigate complaints against management, the proponent of which was a 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 a 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 relating to the same personal grievance over his termination). 

In addition to requesting the Staffs concurrence that the Proposal may be excluded 
from the 2012 Proxy Materials because it relates to a personal grievance, the Company is 
also requesting that the Staff grant the same prospective relief that it granted to DuPont in the 
1995 No Action Letter. The Company believes this relief is appropriate because, in addition 
to being designed to air a personal grievance and to attain a benefit not shared with the 
Company's other shareholders, the numerous shareholder proposals from the Proponent over 
the years harm the Company's shareholders, other than the Proponent, by causing the 
needless expenditure of Company resources in addressing such proposals. 

Excludability under Rule 14a-8(i)(3) 

Rule 14a-8(i)(3) states "the issuer may omit a proposal and any statement in support 
thereof from its proxy statement and form of proxy . . . if the proposal or supporting 
statement is contrary to any of the Commissions' proxy rules and regulations, including Rule 
14a-9, which prohibits false or misleading statements in proxy soliciting materials." As 
provided in Note (b) to Rule 14a-9, a statement which "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" is 
misleading and, accordingly, are excludable from a corporation's proxy materials by virtue of 
Rule 14a-8(i)(3). The Staff has long used this basis to exclude a proposal which 
"suggests the company has acted improperly without providing any factual support for that 
implication." Detroit Edison Co. (March 4, 1983) (excluded proposal charging the company 
with "unlawfully influencing the political process" and engaging in "circumvention of 
regulation" and "corporate self-interest"). Additionally, on this ground, references to a 
corporation practicing "economic racism" (Standard Brands, Inc., March 12, 1975), being 
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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, Inc., March 4, 1988) and causing "substantial corporate assets to be wasted 
and misplaced through ill-advised and self-serving schemes" (Sonat, Inc., February 17, 
1989), have all been held to be excludable under Rule 14a-8(c)(3). 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-8(i)(3). 

Although the Proposal and the supporting statement are confusing and difficult to 
follow, the crux of the Proposal's 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 United 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 it 
incorrectly characterizes these activities as matters of proven fact though no illegal payments 
were ever made to the Settlement Fund. If included in the Company's proxy statement, these 
false assertions would be highly confusing, and of great concern, to the Company's 
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 in that it contains inflammatory assertions and 
refers in several places to bribes having been paid, without citing 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 Qadhafi's protection." Moreover, the Proponent's 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 Qadhafi 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 in 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 "[ c ]onspicuously missing" 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 U.S. Ambassador Cretz - in 
a manner which insinuates misconduct on the part of the Company. The supporting 
statement asserts that Dr. Shukri Ghanem, chairman of Libya's National Oil Company, 
solicited ConocoPhillips and other international oil companies ("IOCs") "for additional 
bribes" but that the all "US IOC's, had been' ... holding the line ... ' against the solicitations 
until' ... creative ways to package the solicitation ... ' or ' ... re-Iabeling the fund ... ' was 
done to make payments of the bribe/extortion money' ... more palatable. ,,, The Proponent 
pulls these quoted phrases from a 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 Cretz's report states 
"Libyans, sensing a dead-end in soliciting contributions pegged to the fund, are now actively 
seeking other creative ways to package the solicitation."! In short, the Proponent extracts a 
single portion of the Ambassador's sentence, which supports the Company's 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 impropriety of the Libyans as that of the Company is misleading and 
would be highly confusing to the Company's shareholders. 

The Proposal is also misleading in that it suggests that legal steps within the United 
States to influence public policy would represent a violation of the FCP A. In addition to a 
number of other such references, the supporting statement suggests that such efforts would 
constitute "influence peddling," which, according to the Proponent, "[is] a violation of the 
FCPA." 

Finally, taken as a 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 organization 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 FCP A. The Company has in place an FCP A compliance policy, which is based 
on its belief that doing business in an ethical and transparent way will be a 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 FCP A 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 FCP A and maintains a 
formal system of compliance auditing and investigation to assure such compliance. For the 

! http://wikileaks.org/cable/2009/02/09TRIPOLII39.html# 

http://wikileaks.org/cable/2009/02/09TRIPOLII39.html
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foregoing reasons, the Company believes that the Proposal may be excluded from the 2012 
Proxy Materials under Rule 14a-8(i)(3) 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-8(b) and 14a-8(f)(1) and 
alternatively under Rules 14a-8(i)(4) and (i)(3). 

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

properly excluded from the Company's 2012 Proxy Materials. Please transmit your response 
by fax to the undersigned at 713-221-2113. Contact information for the Proponent and a fax 
number for a Company representative are provided below. Please call the undersigned at 
713-221-1327 if we may be of any assistance in this matter. 

Very truly yours, 

Michael S. Telle 

Enclosures 

cc: 	 Roger K. Parsons 
2520 KAvenue, Suite 700-739 
Garland, TX 75074-5342 

Nathan P. 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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LEgAL CLAIMS AssIgNEE ~ L.L. C. 
 

2520 K AVENUE, SUITE 700-739 TEL +1 214.649.8059 
PLANO, TEXAS 75074-5342 FAX +1 972.295.2776 

USA eMAil staff@jran-cooocQ-affair.us 
WEB http'!/jrao-coooco-affajr,lJs 

CONFIDENTIALITY NOTICE 

This communication is intended for the use of the individual or entity to which it is addressed 
below, and 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 reader 

is hereby notified that any dissemination, distribution or copying of this communication is strictly 
prohibited. If the reader has received this communication in error, please notify us immediately by 

telephone, facsimile or email and return the original communication to us at the above address 
via the U.S. Postal Service. Thank you. 

PLEASE DELIVER TO: Janet L. Kelly, Corporate Secretary FAX: (281) 293-4111 V 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 

cc: 

Richard L. Armitage FAX: (703) 248-0166 

James E. Copeland, Jr. FAX: (281) 293-4111 

Kenneth M. Duberstein FAX: (202) 728-1123 

Ruth R. Harkin FAX: (202) 224-9369 

Harold W. McGraw III FAX: (212) 512-3840 

Robert A. Niblock FAX: (336) 658-4766 

WilliamK. Reilly FAX: (415) 743-1504 

Victoria J. Tschinkel FAX: (S50) 222-1117 

Kathryn C. Turner FAX: (478) 322-0132 

William E. Wade, Jr. FAX: {281} 293-4111 

NOTE: This is timely service of a shareholder proposal for publication in the proxy 
statement for the 2012 Annual Meeting of ConocoPhillips Shareholders 
re.commending an audit of controls on US Foreign Corrupt Practices Act 
(FePA) violations. 

DATE: December 2, 2011 

mailto:staff@jran-cooocQ-affair.us
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Roger K. Parsons, Ph. D. 
2520 K AVENUE, SUITE 700-739 
GARLAND, TEXAS 75074-5342 
TEL +1 214,649.809 
FAX +1 972.295.2776 

eMAil staff@lran-Coooco-Affair US 
WEB bUp;/Orao·Coooco·Affair.US. 

December 2, 2011 

Janet Langford Kelly, Corporate Secretary 
Office of the ConocoPhillips Corporate Secretary 
ConocoPhlllips 
600 North Dairy Ashford 
Houston, Texas 77079 
FACSIMILE: (281) 293-4111 

Shareholder Proposal and Statement ForPublication in the 2012 Proxy Materials 
Recommending An Audit of Controls On U.S. Foreign Corrupt Practices Act Violations 

Dear Ms Kelly: 

Pursuant to the Securities and Exchange Act of 1934, §240.14a-8, as owner of 1,000 shares of 
ConocoPhillips ("Company") common stock, I submit the following proposal and statement for 
publication in the 2012 ConocoPhillipsproxy materials. 

SHAREHOLDER PROPOSAL 

RESOLVED, shareholders recommend that the Board commission a forensic audit of 
ConocoPhillips compliance controls that failed to identify violations of the United States 
Foreign Corrupt Practices Act of 1977 ("FCPA") arising from James J. Mulva peddling 
influence with the Bush Administration to obtain Executive Order 13477 on behalf of 
Muammar al-Qadhafi of the Great Socialist People's libyan Arab Jamahiriya ("Ubya"). 
Executive Order 13477 was of great value to Qadhafi because, under color of law, it 
denied 102 citizens their constitutional right to a $6 billion judgment debt against Libya, 
and dictated that Libyan liability for Qadhafi-sponsored terrorism be only $1.5 billion, 
that would purportedly be paid by the Qadhafi Regime into a settlement fund in Libya. 
The influence Mulva exercised on Qadhafi's behalf to obtain Executive Order 13477 
was a bribe for which ConocoPhillips received Qadhafi's quid pro quo "protection" from 
threatened nationalization of ConocoPhillips interests in Waha Oil Company. 

In October 2008, the Libya's National Oil Company ("NOC"), that holds majority interest 
in Waha Oil Company, "lent'" $700 million to the settlement fund, and immediately 
began soliciting ConocoPhiliips and other international oll companies ("laC's") for 
bribes labeled as "voluntary contributions" to the settlement fund to repay NOC's loan. 
Since February 2009, NOC and US-based laC's have worked to "...re-Iabel the fund ... " 

\ or " ...other creative ways to package the solicitation ... " for the bribes so that they are 
not so transparently illegal. Consequently, shareholders recommend that Board direct 
tM auditors to investigate the possibility that after February 2009 the solicited bribes 
could have been channeled from ConocoPhlllips. through a partnership with a foreign 
JOe or bank that is immune from the FCPA. . 

http:bUp;/Orao�Coooco�Affair.US
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SHAREHOLDER STATEMENT 

Cables generated by U.S. Charge d'Affaires to Libya, Chris Stevens made public for the 
first time in August 2011 (http://wikileaks.org{origin/370.html#). show that Mulva met 
with Oadhafi on or about February 24, 2008 in Tripoli. These cables and the subsequent 
actions Mulva took to lobby the Bush Administration on Oadhafi's behalf show that the 
men had come to a meeting-of-minds as to what Mulva would provide Qadhafi in 
exchange for Oadhafi's quid pro quo "protection" from threatened nationalization of 
ConocoPhillips interests in Waha Oil Company. Subsequently Mulva used his influence 
with the Bush Administration to issue Executive Order 13477 on October 31, 2008. 
(http://en.wikisource.org/wiki/Executive Order 13477) The edict blocked collection of a 
$6 billion judgment debt against Libya ordered by a U.S. federal court the month before 
the Oadhafi-Mulva meeting. (http:Uwww.crowell.com/PDF/UTA ...IUTA-Flight-772 Final­
Judgment.pdf) Nineteen years after a terrorist conspiracy· succeed in murdering 170 
people by bombing UTA Flight 772 on September 19, 1989, and six years after the 
federal case was filed, a federal judge determined that the evidence proved that the 
Oadhafi 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 I. Lewis "Scooter" Libby) used by the 
Bush Administration in response to Mulva's lobbying to "settle" .all U.S. civil claims 
arising from Oadhafi-sponsored murders for less than $1.5 billion -$4.5 billion short of 
the judgment debt owed to only the 103 plaintiffs in the UTA Flight 772 bombing case. 

A cable dated February 12, 2009, shows that the Oadhafi Regime was lead to believed 
that even the $1.5 billion settlement fund dictated by Executive Order 13477 and the 
U.S-Libya Claims Settlement Agreement that Secretary of State Condoleezza Rice 
presented to Oadhafi in September 2008, would be paid by ConocoPhillips and other 
US-based 10C's who continued to enjoy Oadhafi's protection from nationalization. 
(http://wikileaks.org/cable/2009/02/09TRIPOLl139.html#) The author of the cable, 
Ambassador Gene A. Cretz, reports on his meeting with NOC Chairman Shukri Ghanem 
concerning Ghanem's solicitations for "voluntary contributions" to the settlement fund. 
Rather than advising Ghanem that it would be illegal for U.S. companies to respond his 
transparent solicitations for bribe/extortion money, Cretz steers Ghanem into think of 
.....other creative ways to package the solicitation ..." or "...re-Iabeling the fund ... ,..to 
make it more palatable." In a note at the end of the cable, Cretz states US-based 10C's 
are "... holding the line ..." against Ghanem's solicitations for bribe/extortion payments, 
however conspicuously absent from all reports after February 2009 is any reference to 
how GonocoPhillips or other US-based laC's; that. continued to enjoy Oadhafi's 
protection from nationalization until he was deposed in 2011, eventually laundered the 
"voluntary contributions" to the settlement fund that Oadhafi expected them to make. 
Apparently, if Cretz knew what ConocoPhillips was doing, he also knew it was a 
violation of the FCPAj and, as a appointee of Mulva's 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. 
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The failure of ConocoPhillips FCPA compliance controls that allowed its employees to 
provide lobbying services and cash to the Qadhafi Regime as bribe/extortion payments, 
exposes ConocoPhillips 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 K. Parsons urges you to vote FOR this resolution. 

Sincerely, 

Roger K. Parsons 

cc Independent Members of the Board of Directors of ConocoPhiIlips 

Richard L. Armitage 
President of Armitage International 
2300 Clarendon Blvd, Suite 601 
Arlington, Virginia 22201-3392 
Facsimile: (703) 248-0166 

James E. Copeland, Jr. 
c/o Janet Langford Kelly, Corporate Secretary 
Office of the ConocoPhillips Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
Facsimile: (281) 293-4111 

Kenneth M. Duberstein 
Duberstein Group Incorporated 
2100 Pennsylvania Ave Nw, #500 
Washington, DC 20037 
Facsimile: (202) 728-1123 

Ruth R. Harkin 
c/o Senator Tom Harkin, Iowa 
731 Hart Senate Office Building 
Washington, DC 20510 
Facsimile: (202)224-9369 

Harold W. McGraw III 
The McGraw-Hili Companies, Inc. 
1221 Avenue of the Americas 
New York, NY 10020-1095 
Facsimile: (212) 512-3840 

December 2, 2011 Page 30i 4 
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Robert A. Niblock 
Chairman and Chief Executive Officerof Lowe's Companies, Inc. 
1000 Lowes Boulevard 
Mooresville, North Carolina 28117 
Facsimile: (336) 658-4766 

William K. 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 J. Tschinkel 
Chairwoman of 1000 Friends of Florida 
308 North Monroe Street 
Tallahassee, FL 32301 
Facsimile: (850) 222-1117 

Kathryn C. 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 E. Wade, Jr. 
c/o Jahet Langford Kelly, Corporate Secretary 
Office of the ConocoPhiIJips Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
Facsimile: (281) 293-4111 
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Nathan P. Murphy 
ConocoPhlllipsConocJ'Phillips 600 N. Dairy Ashford (77079) 
P. O. Box 4783 
Houston, Texas 77210 
Telephone: (281) 293-3632 
Fax: (281) 293-4111 

SENT VIA UPS OVERNIGHT 

December 9,2011 

Mr. Roger K. Parsons 
2520 K Avenue, Suite 700-739 
Garland, Texas 75074-5342 

Re: Proposal for 2012 Annual Meeting of Stockholders of ConocoPhillips 

Dear Mr. Patsons: 

We received your proposal on December 2, 2011, and we appreciate your interest as a 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-8(d), a proposal, including any accompanying supporting statement, may not exceed 500 
words. Your submission contains more than 500 words, in violation of Rule 14a-8(d). When a 
stockholder's proposal does not satisfy 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 within 14 calendar 
days of receipt ofthis letter. 

Additionally, under Rule 14a-8(b), a stockholder submitting a proposal for inclusion in our proxy 
statement must demonstrate that he or she satisfies the minimum share holding requirements. In order to 
be eligible to submit a proposal, a stockholder must have continuously held at least $2,000 in market 
value, or 1%, of the company's 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 area registered stockholder·, we can 
verify your eligibility, but you must provide a written statement that you intend to continue to hold the 
requisite number of shares through the date of the 2012 Annual Meeting of Stockholders. Our transfer 
agent has informed us that you are not currently reflected on their records as a registered holder of 
ConocoPhillips shares. Alternatively, if you are not a registered stockholder, you must provide a written 
statement from the "record" holder of your shares (usually a broker or bank) verifying that, at the time 
you submitted your proposal, you owned and had continuously held at least $2,000 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. 

• A "registered" stockholder means your shares are registered in your name on the books of ConocoPhillips. If you 
are unsure ifyou are a r.egistered 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 time frame, the company intends to omit the proposal from the company's 2012 proxy 
statement, as permitted by Rule 14a-8(f)(1). 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 company's proxy statement on other grounds. If you adequately correct the procedural 
deficiencies within the 14-day time frame, the company reserves the right to omit your proposal if another 
valid basis for such action exists. Please send the requested documentation to my attention: Nathan P. 
Murphy, ConocoPhillips 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 any questions or would like to speak with a representative from ConocoPhillips about your 
proposal, please feel free to contact me at (281) 293-3632. 

Sincerely, 
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..+- LEgAL CLAIMS ASSIgNEE l; L.L. C . 
 
2520 KAVENUE, SUITE 700-739. TEL +1 214.649.8059 
PLANO, TEXAS 75074-5342 FAX +1 972.295.2776 
USA eMAil staff@irao-coooco-affair.us 
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CON FIDENTIALITY NOTICE 

This communication is intended for the use of the individual or entity to which it is addressed 
below, and 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 reader 

is hereby notified that any dissemination, distribution or copying of this communication is strictly 
prohibited. If the reader has received this communication in error, please notify us immediately by 

telephone, facsimile or email and return the original communication to us at the above address 
via the U.S. Postal Service. Thank you. 

PLEASE DELIVER TO: 
	 Janet L. Kelly, General Counsel FAX: (281) 293-4111 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 

cc: 

Richard L. Armitage FAX: (703) 248-0166 

James E. Copeland, Jr. FAX: (281) 293-4111 

Kenneth M. Duberstein FAX: (202) 728-1123 

Ruth R. Harkin FAX: (202) 224-9369 

H'arold W. McGraw III FAX: (212) 512-3840 

Robert A. Niblock FAX: (336) 658-4766 

William K. Reilly FAX: (415) 743-1504 

Victoria J. T$chinkel FAX: (850) 222-1117 

Kathryn C. Turner FAX: (478) 322-0132 

William E. Wade, Jr. FAX: (281) 293-4111 v 

NOTE: Timely service of: 
"First Amended Shareholder Proposal and Statement Recommending 
An Audit of Controls On U.S. Foreign Corrupt Practices Act Violations" 

DATE: December 15, 2011 

mailto:staff@irao-coooco-affair.us
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Roger K. Parsons, Ph, D. 
2520 K AVENUE, SUITE 700-739 
GARLAND, TEXAS 75074-5342 
TEL +1214,649.809 
FAX +1 972,295.2776 
eMAil staff@lran-Conoco-Affalr.llB. 
WEB btlp:lllrao-CoooQQ-Affajr USDecember 15, 201,1 

Janet Langford Kelly, General Counsel/Corporate Secretary 
Office of the ConocoPhillips Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
FACSIMILE: (281) 293-4111 

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

Dear Ms Kelly: 

I write in response to your December 9, 2011 correspondence through Nathan P. Murphy. 
Enclosed is a December 14, 2011 letter from a representative of the "record" holder of my 
shares stating that I have continuously held 1000 shares of ConocoPhillips common stock 
since prior to December 2, 2010. I 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 2,2011, 
complying with the 500-word limit prescribed by the Rule 14a-8 of the Securities Act of 1934. 

SHAREHOLDER PROPOSAL 
RESOLVED, shareholders recommend the Board commission an audit of the 
compliance controls failing to prevent Foreign Corrupt Practices Act ("FCPA") violations 
by Chairman Mulva in bribing Libyan dictator Qadhafi with promises to use Mulva's 
influence with the Bush Administration ("Bush") to obtain Executive Order 13477 
("E013477"). Qadhafi valued E013477 because it denied US citizens a legal right to a 
$6 billion judgment debt against Libya, and dictated that liability for a/l Qadhafi­
sponsored terrorism be limited to $1.5 billion. Influence peddled by Mulva to Qadhafi 
was a bribe for ConocoPhillips' "protection" from Qadhafi's threatened nationalization 
of ConocoPhillips interests in Waha Oil Company. 

ConocoPhillips' partner, LIbyan National Oil Company ("NOG"), "lent" $700 million to a 
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 " ... re-Iabel the fund ..." were 
devised to conceal these illegal transactions. Consequently, shareholders recommend 
the Board investigate all ConocoPhillips transactions with international oil companies 
("IOC's") and banks that could be used as conduits to launder any payments of the 
bribe/extortion money Qadhafi solicited. 

mailto:staff@lran-Conoco-Affalr.llB


12/15/2011 08:35 FAX 972+295+2776 Roger K. Parsons 	 141 0003/0004 

SHAREHOLDER STATEMENT 
State Department cables made public in 2011 (http://wikileaks.org/origin/370.html#). 
show that Mulva met with Qadhafi on February 24, 2008. The cables, and Mulva's 
subsequent actions, show that Mulva and Qadhafi agreed Mulva would use his 
influence with Bush to obtain E013477 to block collection of a $6 billion judgment debt, 
owed to 52 US citizens by Ubya and Qadhafi's men, ordered by a U.S. federal court the 
month before the Mulva-Qadhafi meeting, and nineteen years after the Qadhafi­
sponsored bombing of UTA-772 murdered 170 people. (http://www.scribd.com/doc/ 
75469197/Pugh~Et-AI-y':'Ljbya-Et-AI-Judgment-20080207) Quid pro quo for Mulva using 
his influence with Bush, was "protection" from Qadhafi's threatened nationalization of 
Waha. (http;//en.wikisource.org/wikilExecutive Order 13477) However, Bush required 
Qadhafi pay $1.5 billion to a "settlement fund" from which Bush would determine fair 
settlement value for a/l US civil claims against Ubya. 

The cables show that Qadhafi believed that ConocoPhillips, and other IOC's benefiting 
from Qadhafi's protection, had promised to make contributions to the settlement fund. 
(http;//wikileaks.org/cable/2009!02/09TRIPOLl139.html#) Ambassador Cretz reported 
that although NOC Chairman Ghanem $ollcited all IOC's for "voluntary contributions" to 
the settlement fund, US laC's had been "...holding the line ... " against the solicitations 
until " ...creative ways to package the solicitation ..." or "... re-Iabeling the fund ..." was 
done to make payments of the bribe/extortion money " ... more palatable." 
Conspicuously missing from Cretz's subsequent cables is reference to how 
ConocoPhillips eventually paid the bribe/extortion money required for the company to 
continue to benefit from Qadhafi's protection from threatened nationalization of Waha. 

Influence peddling and paying bribe/extortion money to Qadhafi are violations of the 
FCPA that exposes ConocoPhillips to potential criminal and civil sanctions in excess of 
the $6 billion judgment debt that Mulva and Qadhafi conspired to evade. 

Sincerely, 

Roger K. Parsons 
cc w/o encl. Richard L. Armitage 

President of Armitage International 
2300 Clarendon Blvd, Suite 601 
Arlington, Virginia 22201~3392 
Facsimile: (703) 248-0166 

James E. Copeland, Jr. 
c/o 	 Janet Langford Kelly, Corporate Secretary 

Office of the ConocoPhlllips Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
Facsimile: (281) 293-4111 

Page 2 of 3 
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Kenneth M. Duberstein 
Duberstein Group Incorporated 
2100 Pennsylvania Ave Nw, #500 
Washington, DC 20037 
Facsimile: (202) 728-1123 

Ruth R. Harkin 
c/o 	 Senator Tom Harkin, Iowa 

731 Hart Senate Office Building 
Washington, DC 20510 
Facsimile: (202) 224-9369 

Harold W. McGraw III 
The McGraw-Hili Companies, Inc. 
1221 Avenue of the Americas 
New Yo'rk, NY 10020-1095 
Facsimile: (212)512-3840 

Robert A. Niblock 
Chairman and Chief Executive Officer of Lowe's Companies, Inc. 
1000 Lowes Boulevard 
Mooresville, North Carolina 28117 
Facsimile: (336) 658-4766 

William K. 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 J. Tschinkel 
Chairwoman of 1000 Friends of Florida 
308 North Monroe Street 
Tallahassee, FL 32301 
Facsimile: (850) 222-1117 

Kathryn C. 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 E. Wade, Jr. 
c/o 	 Janet Langford Kelly, Corporate Secretary 

Office of the ConocoPhillips Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
Facsimile: (281) 293-4111 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-3010 

DIVISION OF 
CORPORATION FINANCE 

Keith S" Crow 
Kirkland & Ellis LLP 
200 East Randolph Drive 
Chicago, IL 60601 

Re: ConocoPhillips 
Incoming letter dated January 3,2008 

Dear Mr. Crow; 

March 7, 2008 

Act: __..:.../9.:....d..;.;;;....L.1__ 

Section:'--"7":":'-,r-...".I""'""--­
Rule: __..../4:...Au.....;-8~__: 
Public I ! 
Availability: "'3. ry OJ. 00 ~rl 

. This is in response to your letter dated January 3,2008 concerning the shareholder 
proposal submitted to ConoCoPhillips by Roger K. Parsons. We also have received a 
letter from the proponent dated January 14, 2008. Our response is attached to the 
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or 
summarize the facts set forth in the correspondence. Copies of all of the correspondence 
also will be provided to the proponent. 

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

Enclosures 

cc: Roger K. Parsons, Ph. D. 
PMB 188 
6850 North Shiloh Road, Suite K 
Garland, Texas 75044-2981 

Sincerely, 

 
Jonathan A. Ingram 
Deputy Chief Counsel 

PUBLIC REFERENCE toPY 



Response of the Office ,of Chief Counsel 
Division of Corporation Finance 

Re: ConocoPhillips 
Incoming letter dated January 3,2008 

March 7, 2008 

The proposal would have the board of directors establish a committee of 
non-employee members to oversee an investigation of company involvement since 1988 
with states that have sponsored terrorism, provide funds to hire an independent firm to 
serve as special counsel to shareholders to investigate such involvement, and have the 
special counsel provide a report to the board and investors. 

There appears to be some basis for your view that ConocoPhillips may exclude 
the proposal under rule 14a-8(i)(4) as relating to the redress of a personal claim or 
grievance, or designed to result in a benefit to the proponent or further a personal interest, 
which benefit or interest is not shared with other security holders at large. Accordingly, 
we will not recommend enforcement action to the Commission if ConocoPhillips omits 
the proposal from its proxy materials in reliance on rule 14a-8(i)(4). In reaching this 
position, we have not found it necessary to address the alternative bases for omission 
upon which ConocoPhillips relies. 

Sincerely, 

Eduardo Aleman 
Attomey-Adviser 



RECEIVED KIRKLAND &.. ELLIS LLP 
 
AND AffiLIATED PARTNERSHIPS 

L'1"~ JM1 -7 M1 9: 57 
200 East Randolph Drive 
Chicago, Illinois 60601 

(312) 861-2000 Facsimile: 
(312) 861-2200 

www.kirkland.com 

January 3, 2008 

Office of the Chief Counsel 
Division of Corporation Finance. 
Securities and Exchange Commission 
100 F Street, N .E. 
Washington, D.C. 20549 

Re: 	 Shareholder Proposal ofMr. Roger K. Parsons 
Exchange Act of1934--Rule 14a-8 

Dear Ladies and Gentlemen: 

This letter is to inform you that ConocoPhiIlips (the "Company") intends to omit from its 
proxy statement and form of proxy for its 2008 Annual Shareholders Meeting (collectively, the 
"2008 Prc'xy Materials") a shareholder proposal and statements in support thereof (the 
"Proposal") received from Mr. Roger K. Parsons (the "Proponent"). 

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

• 	 enclosed herewith six (6) copies of this letter and its attachments; 

• 	 filed this letter with the Securities and Exchange Commission (the "Commission") no 
later than eighty (80) calendar days before ConocoPhillips expects to file its definitive 
2008 Proxy Materials with the Commission; and 

• 	 concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) provides that a shareholder proponent is required to send the company a 
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 Proponent elects to submit additional correspondence to the 
Commission or the Staff with respect to the Proposal, a copy of that correspondence should. 

Hong Kong London Los Angeles Munich New York San Francisco Washington, D.C. 
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concurrently be furnished to the undersigned on behalf of ConocoPhillips pursuant to Rule 14a­
8(k). 

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 l4a-8(i)( 4), because the Proposal relates to the redress of the Proponent's personal 
claims and grievances against the Company, which is not shared by other shareholders at 
large; 

• 	 Rule 14a-8(i)(1), because the Proposal is not a proper subject for action by shareholders 
under the laws of Delaware; and 

• 	 Rule 14a-8(i)(3), because the Proposal is contrary to Rule 14a-9, which forbids false or 
misleading statements in proxy soliciting materials. 

THE PROPOSAL 

The Proposal directs the Board of Directors to (1) "establish a committee ("Special 
Committe~") of non-employee members to oversee an investigation of Company involvement, 
since 1988, with states that have sponsored terrorism" and (2) "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 (a) oversee a 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 (b) submit a report on the investigation to investors before September 11, 2008. 

A copy of the Proposal and all related correspondence from the Proponent is attached to 
this letter as Exhibit A. 

ANALYSIS 

T. 	 The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(4). 

Rule l4a-8(i)( 4) permits a company to omit a proposal from its proxy materials if it 
"relates to the redress of a personal claim or grievance against a company or any other person, or 
if it is designed to result in a benefit to [the proponent), or to further a personal interest, which is 
not shared by other shareholders at large." Under Rule l4a-8(c)(4), the predecessor to Rule 14a­
8(1)(4), the Commission noted that even proposals presented in broad terms in an effort to 



KIRKLAND &.. ELLIS LLP 
 

Office of the Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
January 3, 2008 
Page 3 

suggest that they are of general interest to all shareholders may nevertheless be omitted from a 
proxy statement when prompted by personal concerns. Exchange Act Release No. 34-19135 
(October 14, 1982). Although the Proposal purports to focus on the Company's involvement 
with states that sponsor terrorism, the Company believes that it is designed solely for the benefit 
of the Proponent and relates to a long-standing and well-documented dispute with the Company 
and its predecessors and affiliates. 

The Proponent's personal grievance arises from a 1991 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 U.S. 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 a photograph of the airplane which crashed. The site ·also features an aliicle 
authored by the Proponent called "The Iran-Conoco Affair". In this article, the Proponent 
alleges that Conoco, together with President George H.W. 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 a re-fueling stop -- was also 
carrying another Conoco executive on route to Dubai for clandestine discussions with officials of 
Iran's 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 [Conoco's] 
plan." A copy of the Proponent's article is attached to thisletter as Exhibit B. 

At the time of the 1991 Plane Crash, E.r. du Pont de Nemours and Company ("DuPont") 
was the sole shareholder of Co no co Inc., the Company's predecessor. Since that time, the entities 
against which the Proponent bears a personal grievance have undergone changes in their 
corporate structures. In 1998, DuPont sold its stake in Conoco Inc. in a public offering. In 2002, 
Conoco Inc. and Phillips Petroleum Company ("Phillips") 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. 

a. Litigation 

As described in Parsons v. Turley, 109 S.W.3d 804 (Tex. App-Dallas 2003), the plane 
that crashed in 1991) killing the Proponent's wife, was owned by DuPont, and Conoco Inc. was 
allegedly responsible for overseeing the health and physical competency of DuPont's pilots. 
Believing that the 1991 Plane Crash was a result of negligence by DuPont and Conoco Inc., the 
Proponent, represented by Mr. WindleTurley, filed suit against DuPont in Texas state court. 
Subsequently, that case was removed to federal court. In a separate action, the Proponent filed 

http:Iran-Conoco-Affair.US
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suit against Conoco Inc, in Texas state court and then attempted, unsuccessfully; to join both 
suits in federal court, ld, 

In the federal court suit against DuPont, a jury entered a verdict in favor of the Proponent 
on his negligence and gross negligence claims, and awarded $4,750,000 in actual damages to the 
Proponent and $1 million to his wife's parents, However, the federal court sustained DuPont's 
motion for judgment as a matter of law on the jury's gross negligence findings, holding that the 
evidence was legally insufficient to support such a finding, In 1994, the federal court entered 
judgment awarding the Proponent only the actual damages found by the jury along with 
prejudgment interest, post judgment interest and court costs, The Proponent appealed the court's 
gross negligence ruling, this time hiring a new lawyer to represent his case on appeal. ]d, In 
1996, the Fifth Circuit Court of Appeals affirmed the lower court's judgment. 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 again appealed, 
and the Fifth Circuit again affirmed the lower court. ld. 

Meanwhile, the Proponent's case against Conoco Inc, in Texas state court was far less 
successful. The trial court granted Conoco Inc,'s motion for summary judgment in 1994 and 
entered final judgment dismissing the Proponent's remaining claims the following year, The 
Proponent's motion for new trial was denied, and his appeal was dismissed for lack of 
jurisdiction, ld. 

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 (1) to discover and use the evidence of the pilot's 
alcohol problem and (2) to bring suit originally against both DuPont and Conoco Inc, in state 
court. The trial court granted Mr, Turley'S 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 v, 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 E.l. du Pont de Nemours and 
Company (February 9, 1994) (the "1994 No-Action Letter"), E.1. du Pont de Nemours and 
Company (January 31, 1995) (the "1995 No-Action Letter"), E.l. du 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 C, 
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b.. Proponent's prior shareholder actions 

• 	 Shareholder Proposal #1. On February 28, 1992, the Proponent sent by facsimile 
transmission a letter to DuPont's Director of Stockholder Relations advising that he 
would introduce a proposal ("Proposal #1") at DuPont's 1992 Annual Meeting. DuPont's 
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 being 
submitted for the 1993 Annual Meeting. The Proponent also indicated his intent to speak 
at the 1992 Annual Meeting concerning management of DuPont's aviation operation. 

• 	 1992 Letter to Directors. On March 16, 1992, the Proponent sent a letter to individual 
members of DuPont's Board of Directors with Proposal #1 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 DuPont's 1992 Annual 
Meeting, without DuPont's prior knowledge, the Proponent distributed a printed letter 
addressed to "Fellow Shareholders," explaining his "great personal interest" in "safety 
problems in the management of DuPont's aviation operation" with an attached pre­
addressed card that could be tom off and mailed to DuPont's Chairman and CEO. The 
same material was distributed at the National Business Aircraft Association convention in 
Dallas during the week of September 14, 1992. 

• 	 1992 Annual Meeting. The Proponent addressed DuPont's 1992 Annual Meeting 
concerning "a serious safety problem in the management of our company's aviation 
operations" and acknowledged his "great interest in this matter." 

• 	 1993 Letter to Directors. On March 12, 1993, the Proponent sent a detailed letter to 
individual members of DuPont's Board of Directors relating to his involvement in the 
investigation of the 1991 Plane Crash: "Ann Parsons, my wife, was killed in the DuPont 
crash; therefore, I am committed to a thorough investigation." 

• 	 1993 Annual Meeting. The Proponent addressed DuPont's 1993 Annual Meeting 
concerning his desire for a 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 a printed letter to shareholders 
containing allegations about DuPont and Conoco Inc. and their role in the 1991 Plane 
Crash. This letterincluded a pre-addressed response card that could be torn off and 
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mailed to DuPont's directors. The same material was distributed at the National Business 
Aircraft Association convention in Atlanta during the week of September 20, 1993. 

• 	 Shareholder Proposal #2. On November 4, 1993, the Proponent sent by facsimile 
transmission a proposal ("Proposal #2") relating to the investigation of the 1991 Plane 
Crash and the election to office of two members of DuPont's Board of Directors for 
consideration at DuPont's 1994 Annual Meeting. DuPont made a no-action request 
regarding Proposal #2. The Staff concurred that Proposal #2 related to a personal claim 
and could be omitted pursuant to Rule 14a-8(c)(4). See 1994 No-Action Letter, 

• 	 1~)94 Annual Meeting. The Proponent addressed DuPont's 1994 Annual Meeting on 
April 27, 1994, concerning alleged "threatening" practices in DuPont's aviation 
operations and referenced the 1991 Plane Crash. 

• 	 Shareholder Proposal #3. On November 18, 1994, the Proponent sent by facsimile 
transmission to DuPont a proposal ("Proposal #3") that called for DuPont to issue a 
report on its activities in Malaysia in connection with the 1991 Plane Crash. DuPont 
made a no-action request regarding Proposal #3, The Staff concurred that Proposal #3 
related to a personal claim and could be omitted pursuant to Rule l4a-8(c)(4), 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 ofa same or similar proposal 
by the same proponent. The Company's statement under rule 14a-8(d) shall be deemed by 
the staffto satisfy the Company's future obligations under rule 14a-8(d) with respect to 
the same or simi/ar proposals submitted by the same proponent." Id, (emphasis added). 

• 	 Sh areholder Proposal #4. On February I, 2001, the Proponent sent by facsimile 
transmission to DuPont a proposal ("Proposal #4") 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 a no-action 
request regarding Proposal #4, and the Staff responded: "Noting that the proposal appears 
to be similar to the same proponent's proposal in E.t DuPont de Nemours and Company 
(available January 31, 1995), we believe that the forward-looking reIiefthat we provided 
in that earlier response is sufficient to address his recent proposal. Accordingly, we 
believe that a specific no-action response is unnecessary," See 2002 No-Action Letter. 

• 	 Shareholder Proposal #5. On November 29,2005, the Proponent sent by facsimile 
transmission to ConocoPhiIIips a proposal ("Proposal #5") 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. ConocoPhiJlips made a no­
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action request regarding Proposal #5. The Staff concurred that Proposal #5 related to 
ordinary business matters and could be omitted pursuant to Rule 14a-8(i)(7). See 2006 
N0-Action Letter. 

c. The personal nature ofthe Proposal 

In the Proposal, the Proponent directs shareholders to his website named Iran-Conoco­
Affair.US. The home page ofthe site prominently features a photograph of the airplane that 
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 H, W. 
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 a 
re-fueling stop -- was also carrying another Conoco executive on route to Dubai for clandestine 
discussions with officials ofIran's 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 knowledge of [Conoco's] plan." See the Proponent's article, 

The Proponent's "Iran-Conoco Affair" article goes on to discuss the alleged motive for 
the cover-up. It also shows the intertwined nature of his allegations regarding the Company's 
involvement with Iran and both (1) his allegations in the litigation concerning the 1991 Plane 
Crash regarding the pilot's alcohol problem and (2) several of his previous shareholder proposals 
(i.e" Shareholder Proposals #1 and #2, calling for an investigation of the 1991 Plane Crash, 
Shareholder Proposal #3, calling for a report on DuPont's activities in Malaysia in connection 
with the 1991 Plane Crash, and Shareholder Proposal #4, calling for an investigation of the 
deaths of all DuPont employees killed while working on company business during the past ten 
years), The Proponent's article states: 

"Within two hours, Nicandros [Conoco's CEO at the time] learned 
that Dietrich's [the Conoco executive aJleged to be traveling to 
meet with the Iranians] plane was missing and had probably 
crashed, He immediately understood that he and Bush had a big 
problem if Dietrich's documents fell into the wrong hands. 
However, the documents were more damaging to Bush than they 
were to Conoco, because they would reveal Bush's knowledge of 
the Iran-Conoco deal and reveal Bush's intent to subvert rather 
than enforce the sanction laws of the United States. 

Bush's 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 

http:Affair.US
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business advantage in Iran. It would have been difficult for Bush 
to claim he " .. , was out of the loop." Nicandros understood 
Bush's situation and he knew that Bush would be eager to lend 
Nicandros the assistance of any governmental agency under Bush's 
control to recover Dietrich's 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 Dietrich's 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 1. Rudge, learned that t.heir physicians 
had incontrovertible evidence since August that Captain Fox [the 
captain of the plane] 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 a 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 "lran-Conoco Affair" article, the Proponent includes a section called 
"About the Author". This section of the article explains the Proponent's reasons for writing 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 trained, and probably unhealthy pilots 
were sent on an extensive overseas trip. Ann Parsons, Roger 
Parsons' wife and a manager with Conoco, 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 
debris field. Parsons has written a detailed report on his analysis 
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of the ground track for the DuPont aircraft. .. Parsons continues to 
petition authorities with the UN ICAO, the US FAA and NTSB, 
the Malaysian DCA and the Attorney General and the DuPont 
Board of Directors to conduct a thorough investigation and issue a 
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 involvement, since 1988, with 
states that have sponsored terrorism" refers to the Company's alleged associations and actions 
relating to the 1991 Plane Crash. As result of the Proponent's failure to resolve his personal 
grievance either in court, through his actions against the Company's former parent, predecessor 
and affiliate, DuPont, which have been prospectively precluded by the Staff, or through his 
actions against ConocoPhilIips 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 Company's association with countries that support terrorism, 
the Proponent's true motive, given the overwhelming body of documentation cited above, is a 
personal grievance. The Proposal is designed to result in a benefit to the Proponent and to further 
a personal interest which benefit or interest is not shared with the other security holders at large, 
and is therefore excludable under Rule )4a-8(i)( 4). See Southern Company (March 19, 1990) 
(allowing the exclusion of a proposal requiring the company to form a shareholder committee to 
investigate complaints against management, the proponent of which was a 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 a proposal and affirming prospective relief after the same proponent who after unsuccessfully 
litigating his wrongfu1 termination claim, submitted stockholder proposals 12 times in as many 
years relaling 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 a similar proposal based on the same personal grievance. Given the relatedness of 
DuPont and the Company as corporate entities, not to mention the Proponent's 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-8(i)( 4) because the Proposal relates to a personal 
grievance against the Company. 
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II. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(1). 

The Proposal calls for a shareholder vote directing the Board of Directors to establish a 
special committee. However, under the General Corporation Law of Delaware, the power to 
appoint a special committee of the board of directors is vested in the corporation's board. 8 Del. 
C. § 141 (c )(2) 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-8(i)(1) because it seeks to usurp the discretion of the Board of 
Directors in violation of Delaware law. Significantly, section G of Staff Legal Bulletin No. 14 
states: 

"When drafting a 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 a much greater 
likelihood of being improper under state law and, therefore, excludable under rule 
14a-8(i)(l). " 

Moreover, the Staff has concurred on numerous occasions that binding proposals which 
usurp or infringe upon the statutory powers of a board of directors to establish committees are 
excludable. See, e.g., Triple-S Management Corp. (March 10,2006) (the Staff permitted the 
registrant to exclude a proposal mandating that the board of directors establish a committee to 
revise the terms of contracts with service providers, unless the proponent recast the proposal as a 
recommeJidation or request); Ford Motor Co. (March 19, 2001) (the Staff permitted the 
registrant to exclude a proposal mandating that the board of directors establish a committee to 
evaluate and make recommendations regarding the potential conflicts of interest, unless the 
proponen1 recast the proposal as a recommendation or request),' UST, Inc. (March 13,2000) (the 
Staff permitted the registrant to exclude a 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 a recommendation or 
request); RJR Nabisco Holding Corp. (February 23, 1998) (the Staff permitted the registrant to 
exclude a proposal mandating that the board of directors establish an independent committee of 

. auditors and independent directors to determine the company's direct or indirect involvement in 
cigarette smuggling and to report its findings to shareholders, unless the proponent recast the 
proposal as a recommendation or request) . 

. An opinion of the Company's counsel in Delaware that confirms our view is attached to 
this letter as Exhibit D. 
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The Proposal is written in language which, if approved by shareholders, would be 
binding on ConocoPhillips' Board of Directors. Consequently, the Proposal should be excluded 
pursuant to Rule 14a-8(i)(l). 

III. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3). 

Cnder Rule 14a-8(i)(3), a shareholder proposal may be excluded ifit violates any of the 
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements. The notes to Rule 14a-gexpressly 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 a statement impugned the 
character, integrity or personal reputation of a company's directors and management without 
factual foundation. See First Energy Corp. (February 23, 2004) (instructing the proponent to 
delete "[ C ]ompany 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 company's 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 company's board and 
management); Honeywellint 'I, Inc. (January 15,2003) (directing the proponent to delete 
multiple statements from his proposal based on the company's argument that such statements 
impugned the character and integrity of the company's board). 

Llike the proposal in First Energy Corp., the Proposal alleges improper, unethical and 
possibly illegal conduct and impugns the character and integrity of ConocoPhillips' 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 Company's 
political influence with the administrators of the federal agencies 
responsible for enforcing the anti-terrorism Jaws, Company 
officers have gained the benefits of these agencies turning a 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 a 
cover for conducting espionage against these states, The failure of 
the Board of Directors to disclose the liabilities accruing to the 
Company's reputation and assets that arise from this surreptitious 
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entanglement of the interests of politically motivated bureaucrats 
and shareholders is fraud against the shareholders." 

FLirthermore, 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 
Company's Board and management. Other statements in the Proposal that should be excludable 
under Rule 14a-8(i)(3) include the allegations that Petronas, an energy company based in 
Malaysia, and Lukoil, an energy company based in Russia, are "willing to act as intermediaries 
or surrogates for continuing Company involvement in Iran" and are engaged with the Company 
in a "scheme to transfer shareholder assets, including financial and technical assets, into Iran ... " 

These unsubstantiated allegations of management conspiracy and illicit association are 
like the allegations of management's funding of adverse groups that was found excludable in 
First Energy Corp. In both proposals, the proponent makes unsubstantiated allegations that the 
company's management has illicit associations with groups whose agendas are adverse to the 
company's shareholders, implying that the company's directors are unethical and have breached 
their fiduciary duties to the shareholders. As a 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 a "dirty rotten scandal". This site impugns the character and 
integrity of: 

• the Company's Board and management, 

• t\I/O of the judges presiding over the Proponent's litigation against the Company, 

• the Proponent's former legal counsel, and 

• senior government officials. 

For example, the site includes a 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 ConocoPhil1ips' directors and management are unethical and in breach of fiduciary 
duties, the Company believes that it may properly exclude the Proposal pursuant to Rule 14a­
8(i)(3). 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 

http:Iran-Conoco-Affair.US
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Finance, Staff Legal Bulletin No. 14, July 13 2001, p. 20. However, in theaiternative, the 
Company requests that the Proponent be required to omit or COlTect the various portions of the 
Proposal that are false and misleading. See, e.g., First Energy Corp. 

CONCLUSION 

Based upon the foregoing analysis, it is respectfully submitted that the Proposal may be 
omitted from ConocoPhillips' 2008 Proxy Materials. Your confirmation that the Staff will not 
recommend enforcement action if the Proposal is omitted from the 2008 Proxy Materials 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 cOlTespondence is 312-861­
2200. 

Sincerely, 

1<.eiiA g. ~I fl. ('/t'UJrL 

Keith S. Crow P.C. 

Enclosures 

cc: 	 Roger K. Parsons 
PMB 188 

. 6850 North Shiloh Road, Suite K 
 

Garland, Texas 75044-2981 
 


Nathan P.Murphy 

ConocoPhillips 
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CONFIDENTIALITY NOTICE 

This communication is intended for the use of the Individual or entity to which It Is addressed 
. below, and may contain Infonnation that is privileged, confidential, and/or exempt from disclosure 
under applicable law. If the reader of this communioation is not the Intended recipient, the reader 

is hereby notified that any dissemination, distribution or copying of this communication is strlcUy 
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. Jane! L. Kelly, Corporate Secretary 
Office of the ConocoPhilllps Corporate Secretary 
ConocoPhillips 
600 North Dairy Ashford 
Houston, Texas 77079 
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Roger K. Parsons, Ph, D. 
PMB 188 
6850 NORTH SHilOH ROAD, SUITE K 
GARlAND, TEXAS 75044-2981 
 
TEL +1 972.414.6959 
 
FAX +1972.295.2776 
 
eMAIL slaff@jmn-cpnoco·affajr lIS 
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BE; 20Q8 Shareholder Proposal for ConocoPhillips 

Dear Ms Kelly: 

Pursuant to the Securities and Exchange Act of 1934, §240.14a-B, as owner of 2,000 shares of 
ConotoPhillips ("Coni'panY") common stock, I submit the following proposal and statement for 
publication in the 2006 ConocoPhillips ("Company") proxy materials. 

SHAREHOLDER PROPOSAL 

WHEREAS, in 2001, the U.S. Securities and Exchange Commission ("Commission") held 
that registrant involvement with states that have sponsored terrorism Is a legitimate 
concern of reasonable investors in making decisions to invest in a company, and 

WHEREAS, since 1988, Company has repeatedly failed to fully disclose all Company 
Involvement with the Great Socialist People's Ubyan Arab Jamahiriya ("Libya") and the 
Islamic Republic of Iran ("Iran',), both states that the U.S. Department of State has 
identified as having sponsored terrorism. 

RESOLVED, the Board of Directors: (1) shall establish a committee ("Special Committee") 
of non-employee members to oversee an investigation of Company involvement, since 
1988, with states that have sponsored terrorism; and (2) 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 ("Special Counsel"). 
The Special Committee; (a) shall oversee a Special Counsel Investigation of Company 
involvement with states, including Ubya and Iran, that have sponsored terrorism, and 
including involvement that employed foreign corporate entities as surrogates for the 
Company involvement in these states such as Malaysia's Petronas and Russia's Lukoil; 
and (b) submit a full report on the Special Counsel investigation to the Board and 
publish a summary report on the Special Counsel Investigation that complies wi1h all 
Commission rules and regulations for review by investors before September 11, 200B. 

·1 
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SHAREHOLDER STATEMENT 

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 Company's political influence with the administrators of the federal agencies 
responsible for enforcing antiterrorism laws, Company officers have gained the benefits 
of these agencies turning a blind-eye to Company involvement with these rogue states. 
In exchange, Company officers extended promises of Company involvement including, 
the transfer of flnancfal and technological assets, as bait for surreptitious involvement 
that- the federal agencies use as a cover for conducting espionage against these states. 

. The failure of the Board of Directors to disclose the liabilities accruing to the Company's 
reputation and assets that arise from this surreptitious entanglement- of the interests of 
politically motivated bureaucrats and shareholders is fraud against shareholders. (see 
hUP;/flran-Conoco-Affair, 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 business 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 Petronas. More recently, the 
Company opened a new channel for involvement in Iran by buying a large stake in the 
so-called "privatized" Russian controlled Lukoll. 

In 2003,Company officers successfully derailed a similar proposal that was submitted 
by Office of the Comptroller of the City of New York. In his letter on February 3, 2004, 
Executive Vice President and Chief Financial Officer John A. Carrig asserted to the 
Office of the Comptroller of the City of New York that: 

"ConocoPhilllps will not approve business activities In sensitive countries unles.s 
it is convinced that it can do so legally and within the spirit of U.S. law." 

hi hope this satisfies your inquiry and will permit the Office of the Comptroller to 
withdraw its Shareholder Proposal and notify the SEC that it has done so." 

Despite Mr. Carrig's assurances, the Company continued its involvement with Iran 
through Petronas or Lukoi!. 

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 K. Parsons urges you to vote FOR this resolution. 

November 27. 2007 Page 20f 3 
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Sincerely, 

~j"'-k ~~'" 
Roger K. Parsons 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-3010 

OMSIONOF 
CORPORATION FINANCE 

~ ~i~· ........ :"b~. . t",..,',., 
. =. 'oO ~ 'to! ,;. '.,:. '~." .1 ....... 

Tull R. Florey 
Baker Botts L.L.P. 
One Shell Plaza 
910 Louisiana 
Houston. Texas 77002-4995 

Re: ConcoPhi11ips 

February 23, 2006 

Act::=-__.L..J/<6~~~l/__ 
Section :----'j"';~r_~-__ 

Rule: L$1-<t = PubUc:----t.::.t,Z:lCI.lL---

Incoming letter dated December 22. 2005 AvailabUity: ~j.~ 
Dear Mr. Florey: 

This is in response to your letter dated December 22. 2005 concerning the 
shareholder proposal submitted to ConocoPhiUips by Roger K. Parsons. We also have 
received a letter from the proponent dated January 3,2006. 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 ofall ofthe 
correspondence also will be provided to the proponent. 

In connection with this matter, your attention is directed to the enclosure. which 
sets forth a briefdiscussion ofthe Division's wonnal procedures regarding shareholder 
proposals. 

Enclosures 

cc: Roger K. Parsons 
PMB 188 
6850 North Shiloh Road, Suite K 
Garland, Texas 75044-2981 

Sincerely. 

  
Eric Finseth 
l\ttorney-)\dviser 



Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: ConocoPhillips 
Incoming letter dated December 22, 2005 

February 23, 2006 

The proposal would require that the board investigate, independent ofinhouse 
legal counsel, and report to shareholders a11 potential legal liabilities alleged by the 
proponent to have been omitted from the February 2002 prospectus titled "Proposed 
Merger ofConoco and Phillips." 

There appears to be some basis for your view that CODocoPhiJlips may exclude 
the proposal under rule 14a-8(i)(7), as relating to ConocoPhillips' ordinary business 
operations (i.e., general legal compliance program). Accordingly, we will not 
recommend enforcement action to the Commission ifConocoPhillips omits the proposal 
from its proxy materials in reliance on rule 14a-8(1)(7). In reaching this position, we 
have not found it necessary to address the alternative bases for omission upon which 
ConocoPhillips relies. 

 

 

Geoffrey M. Ossias 
Attorney-Adviser 
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m ..1713.229.1379 
 
FAX .. 1713.229.2779 BY HAND rul.lIoreyOboketbolts.com 

Office of Chief Counsel 
 
Division ofCoq>oration Finance 
 
Secmities and Exchange Commission 
 

.'" • ' ...... 1'- ft,..,.,.~ r

100 F Street, N.R. 	 .1. • 'i...;.~.~. ;' 
Washington, D.C. 20549 

Re: 	 Shareholder Proposal ofMr. Roger K. Parsons - Securities Exchange Act of 1934 
-Rule 14a-8 

Ladies and Gentlemen: 

On behalf of ConocoPhillips, a'Delaware corporation (the "Company), and in 
. accordance with Rule 14a-80) under the Securities Exchange Act of J934, as amended (the 
"Exchange Act"). we are filing six copies of (1) this letter. (2) the proposal in the fonn of a 
proposed shareholder resolution and statement in support thereof (the "Proposal") submitted to 
the Company by Mr. Roger K..Parsons (the "Proponent') and (3) aU correspondence between the 
Company and the Proponent relating to the Proposal. On November 29, 2005, the Company 
received a facsimile from the Proponent transmitting the Proposal and requesting its incluSion in 
the Company's proxy statement and fonn ofproxy for the 2006 Annual Meeting ofStockholders 
(the "Proxy Materials,. For the Staff's convenience, we have also enclosed a copy of each of 
the no-action letters referred to herein. One copy· of this letter. with copies of aU enclosures. is 
being simultaneously sent to the Proponent. 

. On behalf of the Company, we hereby rc;spectful1y request your. advice that the 
Division of CoIpOration Finance wm not recommend any enforcement action to the United 
States Securities and Exchange Commission (the "Commission, if. in reliance on certain 
provisions of Rule 14a-8, the Company excludes the Proposal from the Proxy Ma~erials. 

Description of the Proposal 

The Proposal requests that leThe Board shaU investigate, independent of in-house 
legal counsel. aU potential legal liabilities that ConocoPhillips has inherited from Conoco but 
omitted from the Februaty 2002 prospectus titled 'Proposed Merger ofConoco and Phillips.' The 
Board shall report to shareholders all potential legal liabilities omitted 1iom the prospectus that 
would have a 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: 

http:rul.lIoreyOboketbolts.com
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"'The Board relies upon in-house legal counsel for infoJIDation on the 
potential legal liabilities reported to shareholdexs. However. in-bouse legal 
counsel have inherent conflicts in their role as lawyers who manage company 
legal defenses in lawsuits against the company, and in their role as the sole 
provider of infonnation to the Board on the magnitude of potentiallega) Jiabilities 
the company faces. 

The conflict has led in-bouse legal counsel to overestimate the strength of 
their defenses and underestimate the magnitude of the legal liabilities reported to 
the Board. This proposal seeks to have the Board, as the fiduciary of the 
shareholders, begin independently evaluating all potential legal liabilities against 
the company starting with the legal liabilities inherited .from Conoco that were 
Unreported by in-bouse legal counsel in the 2002 prospectus." 

Bases for Exclusion 

The Proposal M~y Be Excluded Pursuant to Rule 14a-8(iX4). 

Rule 14a-8(iX 4) permits a company to omit a proposal from its proxy materials if 
it "relates to the redress ofa pelSonal claim or grievance against a company or any other person, 
or if it is designed to result in a benefit to [the proposal). or to fin1her a personal interest, which 
is not shared by other shareholders at large." Under Rule 14a-S(c)(4), the predecessor to Rule 
14a-8(iX4), 1he 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 a 
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 a long-slanding and well-documented dispute with the 
Company, its predecessors and affiliates. 

As discussed in detail below, the Proponent's personal grievance arises from a 
1991 plane crash that killed his wife (the "199] Plane Crash") and the litigation that followed. In 
1991, E.L du Pont de Nemours and Company ("DuPontj was the sole shareholder of Conoco 
Inc., the Company's predecessor. Since that time, the entities against which the Proponent bears 
a personal grievance have undergone changes in their corporate structures. In 1998, DuPont sold 
its stake in Conoco Inc. in a public offering. In 2002, Conoco Inc. and Phillips Pelrolewn 
Company ("Phillips") merged, forming the Company. Although the entities have changed, the 
grievance is the same, as demonstrated below. 

Litigation 

As described in Parsons v. Turley. 109 S.W.3d 804 (Tex. App--Dallas 2003), the 
plane that crashed in 199], killing the Proponent's wife,betself an employee of Conoco Inc., 
was owned by DuPont, and Conoco Inc. was allegedly responsibJe for overseeing the health and 
physical competency of DuPont's pilots. Believing that the 1991 Plane Crash was a result of 
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negligence by DuPont and Conoco Inc., the Proponent, represented by Mr. Wmdle Turley, filed 
suit against DuPont in Texas state court. SubSequently, that case was removed to federal court. 
In a separate action, the Proponent filed suit against Conoco Inc. in Texas state court and then 
attempted, unsuccessfully, to join both suits in federal court. Jd 

In the federal court suit against DuPont, a jury entered a verdict in favor of the 
Proponent on his negligence and gross negligence claims, and awarded $4.750,000 in actual 
damages to the Proponent and $1 million to his wife's parents. However, the federal court 
sustained DuPont's motion for judgment as a matter of law on the jury's gross negligence 
findings, holding that the evidence was legally insufficient to support such a finding. In 1994, 
the federal court entered judgment awatding the Proponent only the actual damages fOWld by the 
jwy along with prejudgment interest, postjudgment interest and court costs. The Proponent' 
appealed the court's gross negligence ruling, this time hiring a new lawyer to represent his case 
on appeal. Id In 1996, the Fifth Circuit Court of Appeals affirmed the lower court's jUdgment 
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 
again appealed, and the Fifth Circuit again affirmed the lower court Id 

Meanwhile, tbC Proponent's case against Conoco Inc. in Texas state court was far 
less successful. The trial court granted Conoco lnc.'s-motion for SUJJUllaIY judgment in 1994 and 
entered final judgment dismissing the Proponent's remaining claims the following year. The 
Proponent's motion for new trial was denied, and his appeal was dismissed for lack of 
jurisdiction. ld 

Following the seCming conclusion of these suits) the Proponent came to believe 
that Conoco Inc. had foreknowledge that the pilot ofthe 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 (1) to discover and use the evidence of the pilot's 
alcohol problem and (2) to bring suit originally against both DuPont and Conoco Inc. in state 
court. The trial court granted Mr. Turley's motion for SUIIlID3Q' judgment in 1999, but as 
recently as 2004, the,Proponent has been appealing this judgment without success. See Petition 
for Review, Parsons v. Turley (I'c::x:. 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 ofwbich arise from the 1991 Plane Crash, the Proponent has attempted to 
air this personal grievance through at least four shareholder proposals, countless correspondence, 
and other such actions, which are as set forth in greater detail in E.I. du Pont de Nemours and 
Company (January 31, 1995) (the "1995 No-Action Letter'~ and E.!. du Pont de Nemours and 
Company (January 22, 2002) (the "2002 No-Action Letterj: 

Proponent's prior shareholder actions_ 

• 	 Shareholder Proposal 1#1. 00 February 28, 1992, the Proponent sent by facsimile 
transmission a letter to DuPont's Director of Stockholder Relations advising that he would 
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introduce a proposal ("Proposal Nt") at DuPont's 1992 Annual Meeting. DuPont's 
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 being submitted for 
the 1993 Annual Meeting. The Proponent also indicated his intent to speak at the 1992 
Annual Meeting concerning management ofDuPont's aviation operations. 

• 	 1992 Letter to Directors. On March )6, 1992. the Proponent sent a letter to individual 
members of DuPont's Board of Directors with Proposal #1 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 DuPont's 1992 Annual 
Meeting, without DuPont's prior knowledge, the Proponent distributed a printed letter 
addressed to "Fellow Shareholders, H explaining his "great personal interest" in "safety 
problems in the management ofDuPont's aviation operation" with an attached pre-addressed 
card that could be tom off and mailed to DuPont's Cbaitman and CEO. The same material 
was distributed at the National Business Aircraft Association Meeting in Dallas during the 
week ofSeptember 14,1992. 

• 	 1992 Annual Meeting. The Proponent addressed DuPont's 1992 Annual Meeting 
concerning "a serious safety problem in the management of our company's aviation 
operations" and aclcnowledged his "great interest in this matter." 

• 	 1993 Letter to Directors. On March 12. 1993, the Proponent sent a detailed letter to 
individual members of DuPont's Board of Directors relating to the 1991 Plane Crash 
involvement in the investigation ofabe 1991 Plane Crash: "Ann P3ISODS, my wife, was killed 
in the DuPont ctasb; therefore, I am committed to-a thorough investigation." 

• 	 1993 Annual Meeting. The Proponent addressed DuPont's 1993 Aqnual Meeting 
concemi.ng his desire for a thorough investigation ofthe 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 a printed letter to shareholders 
containing allegations about DuPont and Conoco Inc. and their-role in the 1991 Plane Crash. 
This letter included a pre-addressed response card that could be tom off and mailed 10 
DuPont's directors. The same material was distributed at the National Business Aircraft 
Association convention in Atlanta during the week ofSeptember 20, 1993. 

• 	 Shareholder Proposal #2. On November 4, 1993, the Proponent sent by facsimile 
transmission a proposal ("Proposal #2") reJatiilg to the investigation of the J991 Plane Crash 
and the election to office of two members of DuPonl's Board ofDirectors for consideration 
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at DuPont's 1994 Annual Meeting. DuPont requested a no-action Jetter regazding 
Proposal #2. The Staff concurred that Proposal #2 related to a personal claim and could be 
omitted pursuant to Rule 14a-8(c)(4). E.I. du Pont de Nemours and Company (available 
February 9, t994). 

• 	 1994 Annual Meeting. The Proponent addressed DuPont's 1994 Annual Meeting on 
April 27, 1994, concerning alleged "threatening" practices in DuPont's aviations operations 
and referenced the 1991 Plane Crash. 

• 	 Shareholder Proposal 1#3. On November 18, 1994, the Proponent sent by facsimile 
transmission to DuPont a proposal (''Proposal #3"), that called for DuPont to issue a report 
on its activities in Malaysia in connection with the t991 Plane Ciash. DuPont requested a 
no-action letter regarding Proposal #3. The Staff concurred that Proposal #3 related to a 
personal claim and could be omitted pursuant to Rule 14a-8(cX4). 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 anyjuJure submissions to lhe Company ofa same or similar proposal by lhe same 
proponent. The Company's statement under role 14a-8(d) shall be deemed by the staff10 

satisfy the Company's fUture obligations under rule 14a-8(d) with respect to the same or 
similar proposals submitted by the same proponent." Id (emphasis added). 

• 	 Shareholder Proposal #14. On February I, 2001, the Proponent sent by facsimile 
transmission to DuPont a proposal (''Proposal 114") that called for DuPont to contract ."an 
independent safety auditing finn to investigate the deaths of all DuPont employees killed 
while working'oD company business during the past ten years." DuPont requested a no­
action Jetter I'eganiing Proposal #4, and thc Staff responded: "Noting that the proposal 
appears to be similar to the same proponent's proposal in E.L DuPont de Nemours and 
Company (av8IlabJe January 31, 1995), we believe that the forward-looking relicf that we 
provided in that earlier response is sufficient to address his recent proposal. Accordingly, we 
believe that a specific no-action response is unnecessary." See 2002 No-Action Le~. 

It is apparent, given the numerous similar proposals, lawsuits, correspondence and 
other actions taken by thc Proponent, that the "potential liabilities inherited from Coooco" refer 
10 the aJJeged liability arising from the 1991 Plane Crash. As result of his failure to resolve his 
personal grievance either in court or through his actions against the Company's fanner parent, 
predecessor and .affiliate, which have been prospectively precluded by the Staff, it seems clear 
that the Proponent is now seeking satisfaction by way of Ihe Proposal. It is no comcidence that 
the Proponent calls for the Board to investigate Wlreported liabilities in the 2002 prospectus, as 
this is the first filing of the Company that would have included information related to the 1991 
Plane Crash, had any such information been material to the merger proposed therein. 

The Staff has consistently taken the position that shareowner proposals relating to 
litigation in which a proponent holds a personal interest may be omitted from a company's proxy 
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statement under Rule 14a-8(iX4). See, e.g., Schlumberger Ltd. (available August 27, 1m) 
(proposal followed conclusion of litigation on the same subject as the proposal); Unocal Corp. 
(March IS, 1999) (same); Burlington Northern Santa Fe Corp. (available February 5, 1m) 
(proposals followed litigation, grievances and harassment I>Y former employee); General Electric 
Company (available January 20, 1995) (proposal by a group of former GE employees seeking 
discontinuance of company's opposition to a pending lawsuit in which they had an interest); 
Xerox Corp. (available November' 17, 1988 and March 2, 1990) (proposals seeking appointment 
of an outside consultant to investigate Xerox.'s conduct in an EEOC investigation and related 
litigation arising out of the proponent's termination ofemployment). 

Although the Proponent attempts to conceal this personally beneficial nature of 
the Proposal by reference to the issue of the proper role of in--house counsel (a false and 
misleading reference, as discussed below), the Proponent" true motive, given the overwhelming 
body of.documentation cited above, is a personal grievance, designed to result in a benefit to the 
proponent and to further a personal interest. which benefit or interest is not shared with the other 
security holders at large, and is therefore excludable under Rule 14a-8(i)(4). See Southern 
Company (available March 19, 1990) (allowing the exclusion of a proposal requiring . the 
company to form a shareholder committee to investigate complaints against management, the 
proponent of which was a disgruntled fonner 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. 
(available December 12, 2005) (allowing the exclusion of a proposal and affinning prospective 
relief after the same proponent, who after unsuccessfully litigating his wrongful. termination 
claim, submitted 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 same 
Proponent is submitting a similar proposal based on the same personal grievance. Given the 
relatedness of DuPont and the Company as corporate entities, not to mention the Proponent's 
attempt to make them co-defeodants, there is no valid reason to <tisapply the forward-looking 
relief granted in the 1995 No-Action Letter. Regardless of the applicability of any prior re1ie~ 
however, for the foregoing reasons, the Company believes that the Proposal· may be excluded 
fiom the Proxy Materials in accordance with Rule 14a-8(iX 4) because the Proposal relates to a 
personal grievance against the Company. 

The Proposal May Be Excluded funuant to Rule 14a-8(i)(lO). 

Under Rule 14a-8(i)(1O), a shareholder proposal may be excluded if a company 
has already substantially implemented the proposal. According to the Commission, this 
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
12598 (July 7, 1976) (the "1976 Release"). The Staffbas stated that "a determination that the 
company has substantially implemented abe proposal depends upon whether its parlicular 
policies, practices and procedures compare favorably with the guidelines of the proposal." 
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Texaco, Inc. (available March 28, 1991). Consequently, a shareholder proposal does not have to 
be implemented exactly as proposed; it merely needs to be "substantiaJly implemented. " Id 

The Company has implemented controls and other procedures that are designed to 
ensure that information required to be disclosed in the reports that it files or submits under the 
Exchange Act is recorded, processed, summarized and reported. within the time periods 
specified in the Commission's rules and foImS. These disclosure controls and procedures 
include controls 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 accwnulated and 
cooununicated 10 the Company's management, including its principal executive and principal 
financial officers, as appropriate to allow timely decisions reganliog required disclosure. These 
controls and procedures are designed to ensure that any material "omission" in the Company's 
periodic reports of the type referred to in the Proposal does not occur. 

The subject matter of the Proposal - the Company's evaluation and disclosure of 
material liabilities - is monitored by the Company's senior management and the Audit 
Committee of the Board of Directors. The Company maintains accounting systems and internal 
accoWlting controls designed to provide reasonable assurance that assets are safeguarded and 
transactions are executed in accordance with the Company's authorizations, and that transactions 
are recorded as necessary to permit the preparation of financial statements in conformity with 
generally accepted accounting principles. The 3CCOWltmg systems and internal accounting 
controls are supported by written policies and procedures, by the selection and training of 
qualified personnel and by an internal audit program. In addition, the Company's code of 
business conduct requires employees to discharge their 'ICSpOnsibiJities in confonnity with the 
law and a high standard of business conducL 'The Company's' independent registered public 
accounting finn audits the Company's financial statements in accordance with generally 
accepted auditing standards and would be required to call to the Company's attention any 
material undisclosed liabilities ofthe type referred to in the Proposal. 

Accordingly, through the operation of the Company's disclosure controls and 
procedures and its internal controls, the "investigation" the Proponent seeks into the Company's 
assessment and disclosure prac&es has already been substantially implemented. For these 
reasons, the Company believes that the Proposal may be excluded from the Proxy Materials in 
accordance with RuJe 14a-8(i)(IO). See, e.g., ColumbialHCA Hea1thcare Corp. (available 
February 18, 1998) (proposal substantially implemented because company had in place a 
committee charged with investigating ftaud); The Limited, 100. (available March 15, 1996) 
(proposal substantially implemented because company had compliance program for foreign 
~upplier standards); Louisiana-Pacific Corp. ,(available March 18, 1994) (proposal to conduct 
'internal investigation on potential environmental violations substantially implemented because 
company had established committee to investigate environmental law compliance). 
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The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7). 

Rule 14a-8(i)(7) allows a company to omit a shareholder proposal that relates to 
the ordinary business operations of the. company. One of the key policy considerations 
underlying the Rule is the "degree to which the proposal seeks to 'micro-tnanaSe' the company 
by probing too deeply into matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an iofonned judgment This consideration may come into 
play in a number of circumstances, such as where the proposal involves intricate detail, or seeks 
to impose specific time-frames or methods for implementing complex policies." Exchange Act 
Release No. 34-40018 (May 28. 1998) (the "1998 Releasej, 

While recent high-profile corporate scandals have raised public consciousness of 
the financial accoUilting and disclosure process, the responsibility for overseeing this process is a 
complex task, which shareowners, as a group, are not in a position to make an informed 
judgment, having left the implementation of these complex procedures to their elected Board. 
Indeed, the Staff has repeatedly held that proposals relating to accounting and disclosure 
decisions and presentations are excludable under Rule 14a~8(i)(7) as matters involving the 
or4bwy business operations of a company. See, e.g., Jolmson Controls, Inc. (available October 
26, 1999); The Travelers Group, Inc. (available March 13, 1998); LTV COIp. (available 
November 25, 1998); General Elecbic Company (available January 28, 1997); American 
Telephone & Telegrapb Company (available January 29, 1993); American Stores Company 
(available April 7, 1992); Pacific Gas & Electric Co. (available December 13, ]989); Genetal 
Motors Corp. (available Mareh 10, 1989); Minnesota Mining & Manufacturing Co. (available 
March 23, 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-8(i)(7). Although the 
Proposal seeks what appears to be a simple xequest to merely "investigate" any potential 
liabilities ~ted from Conoco rather than demanding the implementation of an entirely new 
process of disclosure. Rule 143-8(i)(1) bas long been interpreted to exclude proposals seeking 
special inyestigations, reviews or reports on a given matter. In its 1983 release. the Commission 
stated that, henceforth, "the staff will consider whether the subject matter of the special 
report •.. involves a matter ofordinary business; where it does, the proposal will be excludable 
under Rule 14a~8(c)(7)." Exchange Act Release No. 34-20091 (August 16, 1983); see also 
Kmart Corp. (available February 24, 1999); Johnson Contrcls, Inc. (available October 26. 1999). 
This Rule continues to apply following the publication of Staff Legal Bulletin No. 14C (eF) 
(June 28, 2005), which did not significantly alter the analysis of ordinary business exclusions not 
involving importantsocial concems. 

Moreover, as an independent ground for exclusion under Rule 14a-8(i)(7). the 
Staff has consistently permitted companies to exclude proposals related to the "general conduct 
of a legal compliance program.» See, e.g., Monsanto Corp. (available November 3. 2005) 
\There appears to be some basis for your view that Monsanto may exclude the proposal Wlder 
rule t4a-8(i)(7) as relating to its ordinary business operations (i.e., general conduct of a legal 
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compliance program)."); Associates First Capital Corp. (available February 23, 1999) (proposal 
to form a committee to investigate . possible improper lending practices); United Hea1thCare 
Corp. (available February 26, 1998) (proposal to fonn a committee to investigate potential 
healthcare fiaud). As in the cases above, the Proponent bas requested that the Company take 
measmes that are inherently related to the general conduct of a legal compliance program. As 
such. the Proposal may similarly be excluded under Rule 14a-8(iX7). 

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3). 

Under Rule 14a-8(i)(3), a sbarebolderproposal may be excluded jfviolates any of 
the Commission's proxy rules, including Rule 14a-9, which prohibits materia1Jy 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 iuunoral conduct or associations, without factual 
foundation. 

. The Proposal impugns the character of the Company's in-house counsel by 
suggesting that they would conceal flop! the Board material liabilities of the Company. The 
Proponent alSo suggests that in-bouse counsel are incompetent in evaluating the merits of 
litigation involving the Company and the risks associated therewith. The Proponent bas no basis 
for these derogatory assertiODS~ rendering the Proposal false and misleading tmder Rule 14a-9. 
See Idacorp., Inc. (available January 9.2001) (allowing the exclusion of a proposal stating that 
potential merger partners were in a conspitacy to deceive shareholdeJS). 

To ensure that shareholders are not misled by these false and misleading 
statements into beli~g that in-house counsel is both inherently conflicted and incompetent, 
and to defend the integrity of the Company's employees against Wlsubstantiated attack, the 
Company believes that it may properly exclude the Proposal under Rule 14a-8(iX3). 

Conclusion 

For the foregoing reasons. the Company respectfully requests your. advice that the 
Division ofCorporation F"mance will not recommend any enforcement action to the Commission 
if the Company excludes the Proposal from the Proxy Materials. The Company presently 
intends to file its definitive Proxy Materials for the 2006 Annual Meeting with the Commission 
on or about March 21, 2006. 

If the Staff has any questions with respect to the foregoing, or if additional 
information is required in support of the Company's position, please cal) the undersigned at 
(713) 229-1379. 
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Please acknowledge receipt of this letter and the enclosure by date-stamping the 
enclosed copy of this letter and returning it to our waiting messenger. 

. Very txuly yours, 

BAKER BOTTS L.L.P. 

By. :loJi t1tr
TRFlorey 

cc: 	 Mr. Roger K. Parsons (by FedEx) 
Elizabeth A. Cook 
ConocoPhillips 
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E.. Jufia Lambeth, Corpo~te Secretary 
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..... Dear Ms Lambeth: . ...
.' 

. 

p'ursuant to the Securities m~ ExchangB.Act of 1934. §240.14a-8;, 
. please- publish .the folloWing sharehoider proposal ~ Statement in' 
~.?OOS ProXy ~~atemen.~ fo~~~Ph~Ii~: ,'. .,.; ,. 

'SHAREHOlDER,PROPOSAL. '". . . '. . .-.; 

The. 8o<mf shaD inveStigate, IndePendent 91 inf)ouse·I~~•. 
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. ~PrOpo.sed ~rger ~f ~noco afld' f'NUJpS." ~'8oc.¥d~,~rilo 
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that ~d' htive a il1a~~.fr!lpac'.~. ~l1Jf1i ~~~~ls or; 
share value when !he 1ial?tli~s ~ rearr:zEid- ormada ~~. '. . . , 

ShJlrehotder stale;Rent . 

. 'Th~ Boa~,~·~n"oho~~,~!·~~M~~:~~~~~;~!AA '.. ..... 
potential ,~ 1iabiIIIIe~"IWO~·19- s~rehgldel'S: ~.f!lb.Ei~" '. ' ~': ". 
'egal cOunse(i.ave ll~'~n1f!ds in: ~IF r"'6~ as' ~iS:·~· ": ....:. .. . ;. . 
maooge CClftIPCUly ~def~nSes. -/rI' Ja~i~"agafn:St I~.ooriJ~ , ' .' . 
~ncf in I,hair to,kl as'~ sole '~~~r~ltjrO~n·to-~'~'~'. '. .......'.' ' . . ~ ihe rj1agni~:OfP01.entfal·le9alliab~~ ~tth~~~::: . '. - '. >'·v - ., '. 

The Cor~ ~ 1~~'WK>t~E/i~ ~~'~~(f~:~~~~:~~> .;.... ': 
strOOgth of their-de~ and Uf!aer~l~a;1he- JJlag!l~~of ~. ,. : " , 

, legal liabiliti~ repOrtoo'~o Ih9 8o<!id. This.p;-~'~ tb:1}aiI8 
the ~rd, ~ !he fJducfary 0; StWe~',begin indOt?e~~.·: . c' 

·~ling~.poteQtia' I~ .liabilities againi;I'~ '~any,sWti09.. . .' . 
With .~ k1gaIl!abjJi~es i~rea rrolfl c.Pri~ \hat Wei'S ~~~ . 
·by inhouse legal counse/.-in the 2002' piospectUs. . . 



" 

~e~t By:.Roger K. Parsons; 972 295 '2776; Page 3/3 

. Sincerely. . , 

'·X~~~' 
. . floger Parsons ' .. ', '. ." , '. .... .­
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,cc Jam~s,J. M,u~. Chajinian of.the &aid . 
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larry.D; Homer•. D'rector: '. , 
9t}Brles, C. ·Kiulak. Dir~~r . 
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Roger K. Parsons 

PMBI66 

6850 North 5tlIoII Road, Suite K 

Galland, Texas 75044-2981 

TelephOne:(97Z) 41U959 

FacsimDe: (972) 295-2n6 

RECEIVEDJanuary 3, 2006 

ZOO& J~.N -4 PH 2; 40 
Office of Chief Counsel 

:.·;c£ c:: Ca;EF COUNSEl.Division of Corporation Finance 
" CORPORATION FlMMtCE

Securities and Exchange Commission 
 
100 F Street, N.E. . 
 
Washington, D.C. 20549 
 

HE: ConocoPhillips Shareholder Proposal for 2006 

Ladies and Gentlemen: 

I write in opposition to the December 22, 2005, request from 
 
attorney Mr. Tull A. Florey with Baker Botts LLP to recommend that 
 
the Securities and Exchange Commission (the "Commission") take 
 
no enforcement action if ConocoPhillips (the "Company") excludes 
 
my shareholder proposal from the Company's 2006 Proxy Materials .. 
 

The proposal and Supporting Statement 

Attached as Exhibit A is a copy of my correspondence to 
 
ConocoPhillips Corporate Secretary E. Julia Lambeth requesting 
 
that the Company shareholder proposal ,Proposal") therein be 
 
published in the Company's 2006 Proxy Materials. 
 

Attached as Exhibit B is a copy of my July 16, 2002, correspondence 
 
to the Commission complaining about material omissions from the 
 
prospectus entitled "Proposed Merger of Conoco and Phillips" 
 
("Prospectus"). This correspondence was copied and delivered to 
 
Phillips Chairman, now ConocoPhillips Chairman, James J. Mulva 
 
on the same day. The document is evidence of the Company's guilty 
 
knowledge (scienter) of unreported material legal fiabilities that the 
 
Company was inheriting from Conoco if the merger occurred.1 
 

Attached as Exhibit C is a copy of the FACTS section for a fraud 
 
upon the court case2 in which the Company will be a defendant. 
 
Because the facts recited here show at least three instances of 
 
criminal fraud against US and Malaysian federal agencies that 
 
investigated the plane crash that Mr. Aorey discusses in his letter, 
 
the maHer was referred to the US Department of Justice and the 
 
Attorney General Chambers of Malaysia for their review and action. 
 

1. Mr. Aorey omitted this correspondence in his December 22, 2005, filing. 
 
However, Mr. Aorey falsely states in his letter to the Commission that he 
 
Was including • .•.all correspondence between the Company and the 
 
Proponent relating to the Proposal... 
 

. 2. Pursuant to Federal Rules of Civil Procedure, Rule 60(b). 



The conspiracy to violate the US sanctions law discussed in article 
"The Iran-Conoeo Affai.... attached to my July 16, 2002, 
correspondence to the Commission is one of many efforts by the 
Company over the past fifteen years to circumvent presidential 
executive orders and federal statutes to profit from the vast oil 
reserves of Iran.3 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 Conoeo 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. Florey's recitation of the 
facts, and to rebut Mr. Aorey's 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, integrity or reputation, or makes charges 
concerning improper, illegal or immoral conduct or associations of 
in-house legal counsel without factual foundation. To the contrary. 
the facts demonstrate that the Proposal relates to the interests of all 
citizens of the United States, including Company shareholders. 

Bases for E;nforcement Action Against ConocoPhillips 

The Proposal Is Not Excludable Pursuant to Rule 14a-8(i)(4). 

The proposal does not relate to the redress of a personal claim or 
grievance against the Company or any other person, nor is it 
designed to result in a benefit to me or to further a 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, 

3. In July 2004, the US Energy Information Agency reported as follows. 
"In September 2000, the U.S. Treasury Department announced that it was 
investigating Conoco to determine whether or not the company had 
violated U.S. sanctions in helping to analyze information on the field 
collected by the National Iranian Oil Company (NIOC) regarding the 
enormous, 26-billion-barrel Azadegan oilfield (the largest oil discovery in 
Iran in many years)." 
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Mr. Florey designs his lengthy argument on this issue to begin with 
an unproven claim that "[tJhe Proposal, although not evident on its 
face, is deSigned solely to benefit of the Proponent..." (See Page 2.). 
For four pages Mr. Florey fails to provide any evidence of this claim, 
because none exists. Then on Page 6, Mr. Florey's motivation for 
this design of his 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 Commission's .....response 
shall also apply to any future submissions to the Company- of a 
same orsimilar 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 a distinct corporate entity from the Company.4 

All shareholders have a personal interest in the money that they 
invest in the Company. When both my wife and I 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 C, I had a interest in my 
own safety flying on planes that the Company operated; and I, 
individually and as the administrator of my wife's estate, had a 
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 Company; and all 
litigation to recover damages arising from my wife's death were 
concluded with the Fifth Circuit Court of Appeals mandate in the 
second appeal of Parsons v. DuPont on December 31, .1998.5 

Consequently there is no foundation for Mr. Florey's claim that the 
Proposal is "designed- to benefit me in these long-concluded legal 
disputes, or that I am airing a personal grievances in the Proposal. 6 

4. 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 a claim to the benefits of the 1995 No-Action Letter. If 
this relatedness is as this strong as Mr. Rorey asserts, then the Company 
should also declare the material liabilities 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 DuPont/Conoeo lawyers' 
defrauding courts in the infamous Benlate cases. (See Exhibit C.) 
5. As described in Exhibit C and by Mr. Florey in his December 22, 2005 
letter to the Commission, the litigation against the Company ended more 
than ten years ago in 1995. 
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The Proposal Is Not Excludable Pursuant to Rule 14(a)-8(i)(1 0). 

The Company has failed 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 

- -.' 	 motivated by his own job security, continues to conceal from 
shareholders the information he was provided on July 16, 2002. 

The Company's former sole shareholder, DuPont, also had controls 
in place to make sure that material liabiUties were reported to 
shareholders and prospective shareholders. However, DuPont's 
Board and in-house lawyers subverted these controls. When' their 
fraud was eventually uncovered in September 1995, shareholders 
successfully prosecuted a securities fraud class action case in a 
federal district court in Florida against DuPont and the Board for 
inflating the price of DuPont's 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 illegal tactics designed by in­
house legal counsel for the multi-billion dollar Benlate litigation. 

The Proposal seeks to have the Board demonstrate to shareholders 
that the Company has not inherited the bad habits of DuPont's 
Board and in-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 14(a)-8(i)(7). 

The Proposal does not relate to the ordinary business operations of 
the Company. The Company is an diversified oil 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. 

6. In fact, it is Mr. Aorey who has used his letter to the Commission as a 
vehicle for airing the grievances of the Company's former sole 
shareholder, E. I. du Pont de Nemours and Company (-DuPonf'). Aorey 
complains about lawsuits and .....at least four shareholder proposals, 
countless correspondence, and other such actions...... lnduding a 
shareholder with the nerve to actually speak at a meeting of shareholders'. 
It appears that the COmpany hired Mr. FJorey, 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. 
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The Proposal Is Not Excludable Pursuant to Rule 14(a)-8(0(3). 

The Proposal does not make any false or misleading statements. 
The attached Facts (Exhibit C) support any suggestions. derived 
from the Proposal that directly or indirectly impugn the character, 
integrity or personal reputation, or directly or indirectly makes 
charges concerning improper, illegal or immoral conduct. 

The material legal liabilities of the Company must be reported to 
shareholders, even if these revelations are embarrassing, or expose 
gross mismanagement and/or malfeasance by senior management. 

Conclusion 

The Proposal gives shareholders an opportunity to direct their Board 
to investigate and report on material legal ~iabjJjties that Mr. Mulva 
and in-house lawyers know about and have withheld from 
shareholders at large. All shareholders have a right to read the 
Proposal and cast an informed vote for or against it. 
I respectfully request that the Division of Corporation Finance 
recommend that the Commission take all necessary 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 March 21, 2006. 

If the Staff has any questions with respec.t to the Proposal or this 
correspondence, or the Commission's investigation of my complaint 
filed In July 16, 2002, please call me at (214) 649-8059. 

Sincerely, 

~~~ 
Roger Parsons 
 


Attachments 

Exhibit A -- RE: 2006 Shareholder Proposal (2 pages) 

Exhibit B -- RE: "Proposed Merger of Canoca and Philips" (8 pages) 

Exhibit C -- FACTS (35 pages) 
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UNITED STATES.i> SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON. D.C. 20S4s.M02 

OMSlOIiOF 
CORPORATION FlIlANCIl 

Peter C. Mester 
Assistant Secretary and 

Corporate Counsel 
DuPont Legal 
Wilinington, DE 19898 

Re: El. DuPont de Nemours and Company 
Incoming Jetter dated December) 4, 2001 

Dear Mr. Mester 

January 22, 2002 

This is in response to your letter ofDecember 14, 2001 concerning a shareholder 
pr6posal submitted to the Company by Mr. Roger Parsons. Noting that the proposal 
appears to be similar to the same proponent's proposal in E.I. DuPont de Nemom:s and 
C0mPAAY (January 31, 1"995); we believe that the forwatd-looking relief that we provided 
in that earlier response is sufficient to address his recent proposal. AcCO{dingly, we believe . 
that a specific no-action response is unnecessruy. 

In connection with this matter, your atte1Jtion is directed to the enclosure, which sets 
forth a briefdiscussion ofthe Division's informai pl'Qcedures regarding shareholder ' 
proposals. 

cc: Mr. Roger Parsons 
Suite 114-414 
7602 North Jupiter Road 
~Land, Texas 75044·2082 

Martin p. Dunn 
Associate Director (Legal) 

(~ 



Peter C. Mester 
 
DuPont LegnJ 
 
WiJmingloD, DE 198" 
 
TeL (3OZ) 714-6445 
 
Fit%. (302) 73-5176 
 

. ·December 14,2001 

United States Securities and Exchange Commission 
Judiciary Plaza 
450 Fifth Street, N.W. 
waShington, D.C. 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 0) and the January 31,1995 response ("1995 No 
Action-Granf,) of the SEC',s'Office of Chief Counsel ofthe Division of Corporate 
Finance to the no-action request ofE. I. du Pont de Nemours and Company (DuPont), 
this constitutes notice that DuPont wiU exclude from its 2002 Proxy Statement a , 
shareholder proposal of-Roger Parsons. Mr. Parsons' proposal, which is attached here as 
Attachment A, seeks an investigation of the cause ofdeath ofall employees killed while 
'working on company business in the past 10 years. Mr. Parsons' proposal, ~owever, as 
the SEC stalf'prosPectively ruled in the 1995 No Action Grant, rel!~ to the redress of a 
personal claim or grievance or is designed to result in a benefit to ilie proponent or to 
further a personal interest, which benefit or interest is not shared with the other security 
hold~ at large. 

In the 1995 No Action Grant, in connection with another proposal by Mr. Parsons 
that sought a report on DuPont's activities surrounding a 1991 fatal crash ofan aircraft 
owned by Conoco, DuPont's then wholly-owned subsidiary (the fatalities included Mr. 
Parsons' s wife). the SEC staff granted DuPont's request for no-action to exclude the 
proposal. That earlier proposal had been the latest in a series of actions by the proponent, 
including other shareholder proposals, litigation, correspondence and remarks at 
DuPont's annual shareholders' meeting, concerning the 1991 airplane crash. The SEC 
sta:ff's response stated that it "shall also apply to any future submissions to the Company 
ofa same or similar proposal by the same proponent', and that DuPont's "statement 
under rule 14a-8(d) shall be deemed by the staff to satisfy [DuPont's] future obligations 

.' 
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under rule 14a-S(d) with respect to the same or similar proposals submitted by the same 
proponent." The 1995 No Action Grant is attached as Attachment B. 

. ¥y. Parsons's current proposal arises out of the same event as the fust, seeks 
essentially the same relief, and comes :from the same proponent Therefore'it is sUbj~ to 
the SEC's,prospective 1995 No Action Grant. 

~q:Y yours, , ' 

·154 (. CMRJiev 
Peter C. Mester 
Assistant Secretary and 
-Coxporate Counsel 

Attachments 
Six copies enclosed w/attachments 
cc: Mr. Roger Parsons (w/attacbments) 
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PMe 414 

Telophone: (!l72) 41+6959 

'February 26,2001 

Mary E. Bowler, Corporate COUnsel and Assistant Secretary 
E. I. du Pont de Nen)ours and Company 
1007 Market Street 
Wilmington, Delaware 19898 
6Y FACSIMILE TO: (302) TT.3-3423 

BE: OCCIlPAJlPr:lAL I'fOMQCIPES AT DUPONt 

Dear Ms Bowler: 

Pursuant to the Securities and Exchange Act of 1934, §240.14a--8, 
please publish the follOWing stockholder proposal and statement in 
the 2002 E. I. du Pont de Nemours and Company Proxy Statement. 

STG>CKHOLDER PROPOSAL ON OCCUPATIONAl HOMqCIDES AT DUPONT 

RESOLVED, the Board of Qirectors. in lis next scheduled mee1ing, shall 
make, consider and vote upon a motion to contrarn an independent 
safety auditing firm to Investigate the causes of death of all DuPont 
employees killed while working on company bU$ines~ during the 
past ten years., After voting, on the motion. the Board of DIrectors 
shall direct that the motion. as voted upon. and each directors' vote 
be pub~shecl in the News Re/easBs sectIOn of the DuPont on-line 
pub/feat/on no more tha~ one week after the vote. 

Stockholder's Statement 

Setween 1980 and 1999, approximately 7,.600 deaths in the US, 
 
. were attributed to occupational homicide. This was 12% of all deaths ' 
 
from injury in' the workplace during that perlQd;::;Over the past ten 
 
years. DuPont management purposefully reported more than ten on­

job homicides as "accidental" deaths; The Board of Directors must 
 

,act to prevent DuPonfs lawyers from continuing these self-serving 
 
frauds upon DuPont stockholders and employees. 
 

To make an informed \iote for or against the men and women who 
DuPont 'management will ask stockholders to elect as directors. 
stockholders need to know how each director votes on this important 
issue of employee health ~d safety. 

It you AaAEE~ pleaSe marli your ProxY FOR this resO'iutlon. 



s~nf By: 	 04) -649-6919; Feb-26~ 1:02PMj Page 3 

I have continuously owned DuPont common stock v.aJued at more 
than $2,000.00 for more than one year. and J will continue to own 

. that stod< until the 2002 annual meeting of Dupom stockholders. 

Sincerely, 

~\?~ 

RogerP~ns : 
Independellt Administrator of the Estate ofAnn Kartsotis Parsons 

co 	 Louise B. Lancaster. DuPont Corporate Secretary 
 
AlainJ. P. Beida, DuPont Director 
 
Curtis J. Crawford, DuPont Director 
 
Louisa C. Duemllng, DuPont Director . 
 
Edward B. du Pont, DuPont Dir.ector 
 
Charles O. Holliday; Jr., DuPont Director 
 
Deborah C. Hopkins, DUPont Director 
 
Lois D. Juliber, DuPont Director 
 
Goran Undah', DuPont DIrector 
 
Masahisa Naitoh. DuPont Director 
 
William K. Reilly, DuPont Director 
 
H. Rodney Sharp lit, DuPont Director 
 
Charles M. Vest, DuPont Director 
 
Stanford I. Weill, DuPont Director 
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PMB·ut 
 

7~ Nor1II Jupber Road, Sullo 11.. 
 

January 3, 2002 

United States Securities and Exchange Commission 
 
Judiciary Plaza 
 
450 Frfth Street, N.W • 
 

. Washington, D.C. 20549 

Attention: 'Office of Chief Counsel 
 
Division of Corporation Finance 
 
Mail Stop 0402, ~oom 4012 
 

BE: Dupont SharehOlder Propo$al of Boget paraOO$ 

Ladles and Gentlemen: 
I write to advise your office of a gross misrepresentation made In the 
December 14, 2001 letter to your office by Peter C. Mester,. a lawyer 
employee by ..E. I. du Pont de Nemours and Company (DuPont). 
Mester's letter notifies your office that DuPont Intends to exclude m~ 
stockholder proposal from the company's 2002 Proxy Statement. 
Mester falsely claims that DuPonfs action Is justified pursuant to the 
January 31, 1995 response ("1995 No Action Granr) by your office 
regarding a totally different and dissimil~r stockholder proposal. 
With scienter, Mester concludes that the. 'SEC allows the exe/usion 
of my proposal from, the DuPont 2002 Proxy StatemQnt because 
"".the current proposal arises out of the' same event as the... 
[November 1994 proposal), seeks essentially the same relief, and 
comes from the ~e proponent.., [t]herefore, it Is subject to the 
SEC's prospective 1995 No Action Grant." 
To construct the erroneous conclusion sought by his employer, 

. 	 M~ster makes the following claim In the first paragraph of his letter: 
"Mr. Parsons' proposal, however, as the S~.c staff prospectively 
ruled in the 1995 No Action Grant, relates to the redress of a 
personal claim or grievance or Is designed to result in a benefit to 
the proponent or to further a personal Interest, which benefit or 
interest is not shared with .the other security holders at large." 
Mester falls to point to any part of my stockholder propo~ that 

,(a) " ... relates to the redress of a personal claim or grievance.. .", 
(b) a, • .is designed to result In a benefit to the propC?nent or to further 

1. Mr. Mester's December 14, 2001 letter to your office (no attachments) is 
attached here as Attachment A. My current stockholder proposal, 

' ... submitted February 26, 2001 is' attached here as Attachment B. 















a personal Interest....j or even "(c) .....arlses out.ot the same evenL." 
upon which the SEC based Its1995 No Action Grant. 
In his second paragraph. Mester identifies me as the proponent of 
U1e 1994 stockholder proposal that was reviewed by your omce 
nearly seven years ago ~d'resulted in the1995 NQ Aotion Grant. 
However. this is as far as Mester 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 

"The Company's statement under RUle 14(a)-8(d) shall be deemed 
by the staff to satisfy the Company's future· obligations under rule 
142-8(d) with respect to the- same or similar proposals submitted by 
the same proponent" . 
In his final paragraph. Mester jumps to his erroneous conclusion, 
apparenUy hoping that SEC'staff Is too busy to actuaUy read. my 

. current proposal to see that It Is neither the same nor slmllsr to the 
proposal that the SEC references In jts 1995 No Action Grant 
Mester clearly falls to establish all necessary conditions to apply the 
1995 No Action Grant to my current stockholder proposal and 
Mester fails to recite any other applicable authorlty that . allows 
DuPont management to legitimately exclude of my current proposal. 
Therefore, I request that the SEC take th~ necessary legal action 
against DuPont management on behalf of aJl DuPont stOCkholders to 
enforce SEC Rul~ 14(a)-8, and require DuPont to publish my 
proposal in its 2002 Proxy Statement. 
Sincerely, 

~~~ .. -, ..~ 


Roger~ns 


Attachments 

cc: Mr. Peter C. Mester (w/attachments) 

God Bloss AmerlCtl 
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January 31, ~99S 

RESPONSE OF THE OFFICE OF CHIEF COUNSEL 
DIVISION OF CORPORATION FINANCE 

Re: E. I. du Pont de Nemours and Company (the "Company") 
Incoming letter dated December 21, 1994 

000019 

The. proposal requests that the board of directors issue a 
report on the Company's activities in Malaysia with regard to a 
1991 Company-owned plane crash. 

There appears to be some basis for your view that the proposal
relates to the redress of a personal claim or grievance or is 
designed to result in a benefit to the proponent or to further a 
pe!:"sonal 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 Cc) (4) . In reaching a position, the staff has not found, it 
necessary to address the alternative basis for omission upon which 
the Company relies. This response shall also apply to any future 
submissions to the Company of a same or similar proposal by the 
same proponent. The Company's statement under rule 14a-8(d) shall 
be deemed by the staff to satisfy the Company's future obligations
under rule 14a~8(d) with respect to the same or similar proposals
submitted by the same proponent. 

 
   

Attorney Advisor 
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Decem ber 21, 1994 

E. L du Pont de Nemours and Company 
1007 MarketStreet 
Wilmington, Delaware 19898 

1995 PROXY STATEMENT 
5HAR'EHOLD'ER PROPOSAL 

I am providing this opinion in support of the position that E. L du Pont 
de Nemours and Company ("DuPont" or ·Company·) may properly omit from its 1995 
Annual Meeting Proxy Statement the shareholder proposal and supporting statement 
submitted by Roger I<. Parsons ("Proponent"). 'The Proposal is attached at Exhibit A. 

The Proposal requests a report on certain alleged activities in Malaysia 
during the past four years by DuPont and its subsidiaries. Accompanying statements 
in Proponent's "whereas" clauses indicat'! that the Proposal relates to an airplane crash 
in Malaysia in September 1991, including the investigation ofthat "rash. In my 
opinion" the Proposal may be omitted from the Proxy materials pursuant to 
Rule 14a-8(c)(4), (c)(S), (c)(7) and (c)(3) because the Proposal relates to the redress of 
Proponent's personal claim against the Company, is not significantly related to the 
Company's business, deals with a matter relating to DuPont's ordinary business 
operations, and is false and misleading. 

BACKGROUND 

The CompalLy and its subsidiaries have operations in about 70 countries 
worldwide. Like many companies with producfio~ manufaduring, research and sales 
facilities spanning the globe, DuPont maintains its own aviation operations. In 
September1991, one ofDuPont's airplanes crashed into a mountain in Malaysia as i~ 
approached an airfield for a scheduled refueling stop. In this tragic acciden~ all crew 
members and passengers perished~ One of the passengers was Proponent's wife. 

'Begi.nning several months after the airplane crash" Proponent initiated legal 
action against !he Company. Proponent has also personally carried on a concerted 
campaign with various audiences such as customers. vendors, directors, employees and 
others to disparage the actions of the Company and specific executive officers and 

-. 
 



000010 
directors for alJegedactions related to the airplane crash and its investigation. 
Examples of Proponent's actions are described below: 

Litigation. On Februaxy 3, 1992,. Proponent filed a lawsuit against DuPont in 
 
Texas state court in Houston seeJcing damages in connection with the loss of IUs wife in 
 
the aash of DuPonfs airplane. Proponent alleges DuPont's negligence in providi..'g an 
 
airplane and crew and failing to properly train and supervise the crew. The case was 
 
removed to thi! U. S. District Court for the Southern District of Texas (Houston). InJuly 
 
1994, a 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 #1. On February 28, 1m Proponent sent by facs1mile 
 
transmission a Jetter to DuPont's Director of Stockholder Relations advising that 
 
Proponent would introduce Proposal #1 at DuPont's 1992 Annual Meeting. DuPont's 
 
Corporate Secretary contacted Proponent by phone to advise him that the Proposal had 
 
not 'boon timely filed by the November 18, 1991, cutoff for the 1992 Annual Meeting. 
 
Proponent agreed to treat the Proposal as being submitted for the 1993 Annua! 
 
Meeting. Propcnent also indicated his intent to speak at the 1992 Annual Meeting on 
 
management of DuPont's aviation operations. 
 

1992 Letter to Directors. On March 16, 1992, Proponent sent a letter to individual 
 
membees of the Com?'U\y's Board of Directors with Proposal #1 attached. Inhis letter, 
 
Proponent refers to -management problems in the aviation operation" and to his "gnat 
 
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 Apri129, 1m the day of the Company's 1992 
Annual Meeting in Wilmington, Delaware" without the Company's prior knowledge, 
Proponent distributed a printed letter addressed to "Fellow Shareholders", explaining 
his "great peISOnal interest" in "safety problems in the management of DuPont's 
aviation operation". An attached pre-addressed card could then be tom off and mailed 
to Edgar 5. Woolard, the Company's O1ainnan and CEO. Proponent's same material 

. with attached .response card was disbibuled at the National Business Aircraft 
Association Meeting in Dallas during the week ofSeptember 14, 1992 

1992 Annual Meeting. Proponent addressed the 1992 Annual Meeting 

concerning "a serious safety problem in the management of our company's aviation 

operationsN and acknowledged his "greatinlerestin this matter". TheCompany's 

Chairman and CEO, Edgar S. Woolard, responded, while noting his remarks must 

necessarily be limited due to the pending litigation. 


All of the foregoing actions directed. toward the Company by Proponent in 
connection with the airplane crash were set forth in the Company's request for SEC 
Staff no-action on Proposal #1 submitted for the 1993 Annual Meeting. The Staff 
concurred that Proposal #1 related to the Company's ordinary business operations (the 

-2­
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safety of the Company's aviation operations) and couJd be omitted pursuant to 
Rule 14a-8(c)(7). The Company's September 30, 1992 no-action request and supporting 
documentation of Proponent's actions, along with the SEC Staff's response of 
November 27, 1992, are attached hereto at Exhibit H, Exhibit B. 

Proponent's actions continued throughout 1993 as follows: 

1993 letter to Directors. On March 12.. 1993, Proponent sent a detailed letter to 
indivi:lual members of the Company's Board of Directors relating to the airplane crash. 
A copy of that letter is attached at Exhibit B, Exhibit C In his letter Proponent refers to 
the death of his wife and his personal involvement in the investigation of the airplane 
crash: IfAnn Parsons, my wife, was ki11ed in the DuPont crash; therefore, I am 
committed to a thorough investigation". 

1993 Annual Meeting. Proponent addressed the 1993 Annual Meeting on 
April 28, 1993, concerning his desire for a thorough investigation of the airplane crash 
and acknowledged his personal interest in the airplane crash in Which his Wife died. 
The Company's Chairman cr.nd CEO, Edgar S. Woolard, referred to the false accusations 
by Proponent in that forum and again noted that his remarks must necessarily be 
limited due to the pending litigation. Proponent made repeated efforts to inject 
comments about the litigation and investigation. An excerpt from the 1993 Annual 
Meeting transcript (pages 10.13 and 89-91) is attached at Exhibit B, Exhibit D. 

1993 Letter to DuPontStakeholders. Proponent continued to distribute broadly a 
printed letter to stakeholders/petition to the Boar4 of Directors concerning the airplane 
crash.. allegations about DuPont and the investigation which are the subject of the 
litigation. A pre-addressed response card can be tom off Proponent's letter and mailed 
to DuPont's directors. A copy of the letter/card is attached a t Exhibit B; Exhibit E. 
Proponent's same material was distributed to people attending the National Business 
Aircraft Association convention in Atlanta during the week ofSeplember 20, 1993~ 
regardless of whether the recipient was any type of DuPontstakeholder. 

Shareholder Proposal #2 On November 4, 1993, Proponent sent by facsimile 
transmi.ssion the Proposal attached at Exhibit B, Exhibit A relating to in..../estigation of 
the airpJane crash and elec60n to office oftwo members ~f the Company's Board of 
Directors. The Company requested Staff no-action on Proposal #2 submitted for the 
1994 Annual Meeting. The Staff concurred that Proposal t#2 related to a personal claim 
and could be omitted parstlant to Rule 14a-8(c)(4}. The Company's December 24. 1993 
no-action request and supporting documentation of Proponent's actions, along with the 
SEC Staffs response of February 9, 1994, are attached hereto at Exhibit B. 

Proponent's actions have continued during 1994 as follows: 

1994 Litigation Activities. On April 19, 1994, a federal district judge, finding that 
Proponent's conduct through all his contacts and activities as described above under 
BACKGROUND "clearly exceeded the confines of ••• the lawful exercise of his 
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rights ...", held that "the Court cannot and does not condone Parson's [proponent's] 
behavior" in denying DuPont's motion for a protective order. A copy of the order is 
attached at ExhilJit C Followia'g mal of his case, and notwithstanding a jury verdict in 
his favor, Proponent has filed an appeal. 

1994 Annual Meeting. Proponent addressed the 1994 Annual Meeting on 
April '0, 1994, concerning alleged "threatening" practices in DuPont's aviations 
operations and referenced the fatal airplane crash in Malaysia. An excerpt frOIn the 
1994 Annual Meeting b'anscripl (pages 16-19) is attached at Exhibit D. 

Sharehclder Proposal #3. On November 13, 1994, Proponent sent by facsimile 
transmission th~ Proposal attached at :Exhibit A. The Proposal continues fami!iar 
themes raised in Proposals #1 and iI~ the Malaysian airplane cras~ which is the 
subject matter of his pending liliglllion again5t DuPont; and investigation of the 
Malaysian airplane crash. Proponent attempts to distinguish this Proposal by a request 
for a report on certain activities by the Company in Malaysia, but the request is 
inextricably related to matters raised in l-js personal litigation against the COmpany, as 
evidenced by references to the Malaysian airplane crash in the second and fourth 
"whereasll clauses: 

"Whereas, the Malaysian government have refused to conduct 
any investigation .:,f the September 4, 1991 crash of a DuPontjet 
airctaftwhich killed all of the twelve people aboard, including senior 
DuPont executives and their wives." 

"Whereas, the public position of DuPont;, stated in the DuPont 
investigation report signed by the DiT.ectol; of Corporation Aviatio~ 
Mr. Frank E.. Petersen, is that a Malaysian gcvernment air traffic 
controller was completely responsible for the crash of the DuPont 
aircraft and for the deaths of the twelve pE;opie aboard." 

and in the second clause of the resolution: 

"(2) Any DuPl)nt efforts to seek reparations from the Malaysian 
government for money payed (sic] by DuPont or DuPont's insurer. 
Ame."'ican International Group (AlG), 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 ~tatement because it relates to a personal claim, is not 
significantly related to the Company's basiness, deals with a matter relating 10 . 
DuPont's ordinary busine.~ operations, and is false and misleading. Supporting 
authorities cited herein are attached at Exhibit E. 
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1. The Proposal Relates to a Persona) Claim - Rule 14a.8(c)(4} 

Rule 14a-8 WdS intended to provide security holders a means of communicating 
with fellow security holders on matters of interest to them as security holders. It was 
not intended to provide a means for a ~rson to air or remedy personal grievances or to 
further personal interests. The Commission has expressly recognized that the cost and 
time inv~lved in dealing with these situations do a disservice to the interest of the 
registrant and its securilJ1 holders at large. Release No. ~19135 (October 14, 1982) 
(excerpt attached). Under Rule 14a.8(c)(4), a proposal may be omitted if it "relates to 
the redress of a personal claim or grievance against the registrant ... or if it is designed 

..... to further a personal interest, which ... interest is not shared with the other security 
holders a t large". 

Proponer.t instituted a lawsuit to establish his personal claim against DuPont for 
damages connected with his wife's death in the crash of a DuPont airplane. This 
litigation relates to the subject matter of the Proposal: the Malaysian airplane crash and 
investigation of that crash scene. Thr. l'roposal is simply one tactic used by Proponent 
to pursue his personal interest and influence the outconle of the pending litigation 
through an ~ parte means, as set forth above under BACKGROUND and as the Staff 
recognized in granting the Company n(Hction relief earlier this year on Proponent's 
Shareholder Proposal il2 described above. E. J. du Pont de Nemours and Company 
(available Februaty 9, 1994) (attached hereto at Exhibit B). Because the Proposal relates 
to Proponents pending litigation against DuPont the Proposal is designed to furt&'\er a 
personal interest of Proponent which is not shared broadly by other DuPont 
stoclcholders and may therefore be excluded pursuant to Rule 14a-8(c)(4). The Staff has 
consistently permitted exclusion of proposals pursuant to Rule 14a-8(c)(4) where there 
is pending litigation by a proponent against the registrant related to the subject matter 
of a proposal. E. 1 du Pont de Nemours and Companv, supra. 

The Staff has concluded that it is inappropriate for shareholders involved in 
litigation with a registrant to use Rule 14a-8 to further that litigation because such 
proposals ·constitute an abuse of the shareholder proposal process". C.l Mortgage 
GrouJ! (available March 13, 1981). In addition to the policy considerations enundated 
in CMG, the exclusion is also necessitated by the evidentiary issues which must be 
addressed in drafting management rebuttals or even asserting arguments for exclusion 
under Rule 14a-8. DuPont's litigation counsel advises of the difficulty in substantiating 
the Company's positions without getting into a discussion of aspects of Proponent's 
appeal pending in the Fifth Circuit., which would be inappropriate. . 

If the Staff agrees with our position that Rule 14a-8(c)(4) is applicable, we 
respectfully request that the Staff clarify that its response would also apply to any 
future submissions by Proponent which are related to the airplane crash or Proponent's 
personal grievance toward the Company. See, e.g., General Electric Company: 
(available January 25, 1994). 
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The precedents cited above provide a clear basis for excluding the Proposal 

pursuant to Rule 14a-8(c)(4) because the Proposal relates to a personal claim. 

2 The Proposal Is NotSignificantIy Related to the Company's Business - Rule 14a..s(c)(S) 

Rule 14a-8(c)(5) permits exclusion of a proposal that relates to operations which 
account for Jess than 5% of the Company's consolidated assets, net earnings and gross 
sales and is not otherwi.se significantly :related to the Company's business. For 1993, the 
Company's gross sales and net earnings were approximately 537,000,000,000 and 
$555,000,000, respectfully, and the Company's total assets were about $37,000,000,000. 

For 1993, the Company had less than $40,000,000 in gross sales derived from 
Malaysia, or'about 0.1%of the Company's gross sales in 1993. Similarly, net earnings 
and assets in Malaysia were each under $10,000,000 in 1993, far less than the 5% 
threshold required by Rule 14a-8(c)(5). Accordingly, the Proposal is excludable under 
Rule 14a-8(c)(5). See, e.g., Texaco Inc. (available March 11, 1994), involving business in 
Burma and activities by the Burmese govemmenl; and Mead Corporation (available 
January 31, 1994), involving impact of NAFTA on business in Mexico. In early , 
November 1994, the Company's energy subSidiary, Conoeo, announced a jointveriture 
project with Petronas, the national oil company of Malaysia, to construct and operate a 
new refinery near Melaka, Malaysia. Construction will not begin until 1995 and is 
expected to be completed in late 1997. The Company's operations in Malaysia will 
increase but it is unlikely that the 5% threshold tests of Rule 14a-8(c)(5) will be met in 
the near future. 

Moreover, the Proposal is not "ctherwise significantly related. to the Company's 
business,.. as would be required to justify its inclusiolL Even a proposal that may be 
"ethically signilicaIl.t in the abstract" may be omitted under Rule 14a-3(c)(5) if the 
proposal has "no meaningful relationship to the business" of the company. Where a 
proposal relates to less than five percent of a company's operations, the proposal itself 
must demonstrate that a meaningful relationship to the issuer's business exists. See 
Jnt:erna tional Business Machines Corp. (available Janu<Uy'17, 1990); Tex8co and Mead, 
supra. 

DuPont requests that the Staffconstrue the reference in Rule 14a-8(c)(5) to 
"othetWise significantly related to the registrant's business" as an appropriate, 'business­
related qualification of the de minimis rule articulated by the rule. So viewed, 
Rule 14a-8{c){5) clearly authorizes exclusion of the Proposal. Texaco, supra. 

3. The Proposal Relates to Ordinary Business Operations - Rule 14a-Mc)(?l 

When a proposal requests the preparation of a report on specific aspects of the 
Company's bUSiness, it may be excluded under Rule 14a-8(c)(7) if the subject matter of 
the report involves a matter of ordinary business. See Exchange Ad Release No. 20091 
(August 16, 1983). 
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The Proposal requests the preparation of a re1:'0rt on the following points: 

1. 	 money paid by DuPont to the Malaysian government or 
various entities alleged" to be "controlled" by the Malaysian 
government 

2 	 "efforts- to seek certain "reparations" from the Malaysian 
government by DuPont or its insurer, AlG, in connection with 
the crash of DuPont's airplane !n Malaysia 

Aside from the difficulty of deciphering the meaning of certain terms used by 
Proponenl# it appears that the report would relate to various actions by DuPont in 
managing its worldwide business, including Hs aviations operations and insurance 
arrangements. 

Recognizing that the real content of a shareholder proposaa must determine 
whether it is excludable from an issuer's proxy statement the Staff has concurred in the 
exclusion under Rule 14a-8(c)(7) of proposals relating to reports on what products or 
services companies should produce and distribute. See, e.g., Eli LI1ly Company 
(available February 8, 1990). The staff bas also concurred in the exclusion under Rule 
14a-8(c)(7) of a proposal/or a report about aspects of a company's ordinary business 
operations, even when the subject matter arguably is related to a policy matter (report 
on nuclear power plant operations, including regulatory compliance, safety, and 

. specific cost information). See Carolina Power &; Light (available March 8, 1990). Like 
tllese proposals, the Proposal relates to the conduct of DuPont's ordinary business 
operations. 

In E}Cchange Act Release No. 20091, supra, the Commission concluded that "the 

staffwill consider whether the subject matter of the special report ••. involves a matter 

o/ordiruuy business; where it does, the proposal would be excludable." In light of the 

facts and the applicable precedent" the Proposal may be omitted by virtue of Rule 14a­
 
8(c)(7) because it relates to DuPont's ordinary business operations. 


4. 	The Proposal is False and Misleading - Rule 14a-8(c)(3); Rule 14a-9 

The Staff has consistently acknowledged that a statement "which directly or 

indirectly impugns character, integrity or personal reputation.. or directly or indirectly 

makes charges concerning improper, meg~ or immoral conduct or associations, 

without factual foundations" may be e}Ccluded pursuant to Rule 14a-8(c)(3) as 
 

misleading and thereby contrary to Rule 14a-9. Note b to Rule 14a-9; Fibreboard 
 

Corporation (available February 21, 1991). 
 


Proponent's unsubstantiated assertions contained throughout the Proposal 
 

impugn the character and integrity of the Company and suggest improper conduct 

withold factual foundation, in contravention of Rule 14a·9. Aspects of the "whereas" 
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clauses and the resolution ilself are replete with baseless claims and innnendoes which 
impugn the integrity and character of the Company by implying that DuPont engaged 
in iatproper, unethical, and perhaps even illegal conduct in connection with the 
in'V'e5tigation of the airplane crash and in its dealings With the MaJaysian govenunent 
The Proposal is filled With Proponent's personal opinions and W\SUpported 
generalizations presented as facts. In fact. contrary to the implication in paragraph 2 of ­
Proponent's resolution. AlG has sought reparations in connection with Ibe airplane 
crash by instituting litigation in Malaysia against the Malaysian government 

As explained abo'Ve on page 5 in the discussion of "personal claixn· under 
Rule 14a-8(c)(4) and the policy underlying ClMG, suEr3, Proponent's pending litigation 
presents evidentiary difficulties in responding to Proponent's unfounded assertions . 
Without discussing the merils of litigation positions. 

Given the pervasive nature of the foundationless opinions and false and 
misleading statem~ts expressed in the Proposal and in view of Proponent's pending 
litigation, it is my opinion that the entire Proposal may be 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. Accordingly, the Proposal nlay properly be omitted 
from the Company's Proxy Statement. 

.. .. ..* 

For the foregoing reasons, it is my opinion that. pursuant to paragraphs 
(c)(4), (c)(S), (c)(1), and (c)(3) ofRule 14a..s, DuPont may properly exclude the Proposal 
from its 1995 Annual Meeting Proxy Statement 

Very truly yows, 

tlUt{!~~o(i,yH4~ 
Louise B. Lancaster 
Corporate Counsel 

- 8· 
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Novemoer 18. 1994 

Mr. Kant A. Laugl"llin 
Slo:kholder Relaticns -. Nt04S2 8Y FACSIMIL~ ::to 202-n~2a 
E. r. Clu Font de Nemours and Company 
1OC7 Market Street 
Wilmington. Delaware 19898 

BE' 1995 STOCKHQ' DEB peopOSAI -.. 
Mr. LaughBn: 

On behalf 01 Roger Parsons and thO Estate 0: Ann KartsoUs Parsons, I will 
presanlthe foIlowina proposal at the 1995 DuFont Annual Meeting. 

STOCKHOLDER PROPOSAl.. ON COMPANYACTIVITJES IN MALAYSIA 

WHEREA.S. the Malaysian government under the admlnis:ratlon of Prime Minister 
DaMe Seri Dr. Mahathir bin Mohamad have along histcry of not complying with 
basic International standards for human righlS and safety. 

WHiOilEAS. the Malaysian government have :efused to conduct any investiGation of 
the September 4, 1991 crash 01 a DuFcntjet ajrc:alt which killed all of the twelve 
peeple aboard. including sanlor DuPont ~ecutiVes and their wives. 

WH!ilEAS. the Malaysian government hcve persistently stonewalled all effcrts to 
obtain 'ac:ual informaticn which woulc: j:)&rmtt the thoreugh investigalien 0' the 
DuPont aircraft c:ast:. Inc!udng roet rec:vering any remains of the DuP~l pRots 
flying the airc.Clf1 for forensic !esilng. 

WH~l\EAS. the public posiUon 0' DuPonl Slated In the DuPont investigation report 
signed by the Dlrac:or ot Corporate Aviation, Mr. Frank E. Petersen. is that a 
Malaysian government air traffle cantreller was COmpletely responsible for the 
Crash at the DuPont airc.-aft and for the deaths 0' the twelve people aboard. 

RESOLVED. shareholders request t/lat the Soard of Directors Issue a report within 
Ih~e months 0' the 1995 Annual Mealing deta/Bng !he activities In Malaysia by 
DuPont and all DuPont subsidiaries. omitting proprietary Infcrmatlon. The report 
should explain DuPont policy and contain statements 0' fact In the 'ollowing areas. 

( ') FQr each of the past four years. the amount of and purpose for any money 
paid by DuPont. DUPOnt subsidiaries. or agents for DuPont 10 !he Malaysian 
governmem. comJ)atlies contrclled by the MalaySian government, and agents 
or companies controlled by any Malaysian poIillcal party •. 

12) Arrt DuFent affo~ to SeeK I'9parations from the Malaysian govemment for 
money payed by DuPont or DuPon(s insurer. American International Group 
(AlGi. to replaca the c:asnec airc:ait and :0 compensate the lamilies 0' the 
people kill60 in the crash. 

***FISMA & OMB Memorandum M-07-16*** 
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Please publish the text of this proposal in the 1995 NoticQ ofAnnual MsstJng to 
the HoldBrs 01 Common Stock of e. I. au Pont de Nemours and Company. II )~~ 
have quesUons regarding the proposal please do not hesitate to contact me. 

Roger Parsons 

Independent Executor lor th9 
 
Estats ofAnn Kartsotis Parsons ­
-

. , 



February 9, 1994 

RESPONSE OF THE OFFICE O~ THE CHIEF COUNSEL 
DIVISION OF CORPORATION FINANCE 

Re: E.!. du Pont de Nemou~s and Company 

OOOO:.l·l 

Incoming letters dated December 22, 1993 and January 10, 
1994 

The propot1al 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 a personal claim or grievance 
or is designed to result in a benefit to the proponent or to 
further a 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(c) (4). In reaching a 
position, the staff has not found it necessary to address the 
alternative bases for omission upon which the Company relies. 

Sincerely, 

d 
sel 



WILMINGTON, DElA~Rf 19898 

SEaETARY'S OFFIce 

VIA OVERNlCJ-rT COURIER 

Securities and Exchange CoIl'Ul'1.ission 
Judiciary PJaza 
450 Fifth Street,. NW 
Washington, DC 20549 

Attention: Office of OtieE Counsel 
Division of Corporation Finance 
Mail Stop 3-3, Room 3028 

Ladies and Gentlemen: 

December 22 1993 

E. I. DU PONT DE NEMOURS AND COMPANY 
PROXY STATEt.-rENT -1994 ANNUAL MEETINC 

(7 
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This statement and the accompanying materials are submitted on behalf of 
E. 1. du Pont de Nemours and Company (WDuPont") pursuant to the provisions of Rule 14a.8Cd) 
of the Securities Exchange Act of 1934. In our opinion, the two proposals submitted by 
Roger t<. Parsons may be properly omitted from DuPont's proxy statement Eor the reasons set 
forth in the attached legal opirtion. We r~uest tha t the Staff not recommend any enforcement 
action if the proposals are so omitted. 

By copy of this statement and the attached opinion, Mr. Parsons is being notified 
of DuPont's intention to omit the proposals and supporting statements £rom its proxy materials 
for the 1994 Arlnual Meeting. At the samP. time and in the event the Staff does not c:onC'.n" with 
our opinion that the proposals may be omitted, Mr. Parsons hereby to; provided the 
opportunity to reduce the proposals and select a single proposal within 14 caJendar days of this 
notification in accordance with Rule 14a-8 (attached tD Mr. farson's copy ot this letter). 

Uyou have any questions regarding this matter or require additional 
infonnation, please call me at (302) 7i4-i3i9. 

cc:    
   

   

Very truly yours, 

c1t~tti:6 riJU~li 1 -
Louise B. Lancaster 

St!cretary 

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



U00019 
Oui'll1l ~~9.)J 
Wumlllqlon. 0e"898 

Decemher 22, 1993
DuPom Leg:.!1 

E. r. du Pont de Nemours and Company 
 
1007 Market Street 
 
Wilmington, Delaware 19898 
 

1994 PRoXY STATEMENT 

SHAREHOl.DER PROPOSAL 

I am providing this opinion in support of the position that E. r. du Pont 
de Nemours and Company ("DuPont'f or "Company") may properly omit hom its 1994 
Annual Meeang Proxy Statement the two shareholder proposals and supportiIlg 
statements (collectively referred to as the "Proposal") submitted by Roger 1<. Parsons 
("Proponent"). The Proposal is attached at Exhibit A.1 

The Proposal provides that Proponent will not permit his shares of 
DuPont common stock to be voted to elect to the Board of Directors a named current 
mem ber of the Company's Board of Directors (either Mr. Edgar S. WooJard, Chairman 
of the Board, or Mr. Constantine S. Nicandros, a Vice Chainnan of the Board). 
Accompanying statements in Proponent's ·Whereas" clauses indkate that the Proposal 
relates to alleged acaons by the respective directors in connection with an airplane 

, 	 crash in Malaysia in September 1991, and more Specifically the investigation of that 
crash. In my opinion, the Proposal may be omitted from the Proxy materials pursuant 
to Rule 14a-8(c)(4), (c)(8), (c)(9) and (c)(3) because the Proposal relates to the redress ot 
Proponent's personal claim against the Company, relates to an election to office of 
current directors, is counter to a proposal to be submitted by the Company at the 1994 
Annual Meeting, and is false and misleading. 

1 Proponent ~ actually submitted two separate propogls titled: 

1. 	 A PropoS>l1 to the stockholders ofE. L du Pont de Nemours and Company to withhold their proxy 
votes to elect Mr. Constantine s. Nicmdros to the Board of Directors. 

2 A PropO$ilI to the stockholders of E. I. du Pont de Nemours and Company to withhold their 
rroxy votes to elect Mr. Et.lgar 5. Woolard, Jr. to the Board of Oiret."tors. 

RuJe 1';~-8(&l)(",) provides that a proponent atO!y submit no more than orw pro~1 O!nu oa':C:Olnpamying 
supporting st:ltement for inclusion jn the rroxy mutcrial$ (!;Ir i1 slulreholcJer meeting. Sint:e eDdt 
propu$al submitted by Proponent relates to the S<lme miltter uf a persorml.:JtlUn. exh proposal relates 
to ')n de~1iun to I)(fi(;e of tl ~"\1rrent director, C!O!ch propl5..Jl is I!ounrer to the Silrne pro('O$lllO be 
submitted by the COtnF"l"Y .JnJ ell~·h rropoS'lI is falst! ilnJ rni:ilcilJing, I will refcr hereinafter Simply 
to th~ PropoSill in onJer to stfp.IHnline the dist.-ussiun wtu~'h (oUows. 
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BACKGROUND 

The Company and its subsidiaries have operations {n about 6S countries 
worldwide. Like many cOlllpanies with production, manufacturing. research and sales 
fadlities spanning the globe, DuPont maintains its own aviation operations. In 
September 1991, one of DuPont's airplanes crashed into a mountain in Malaysia as it 
approached an airfield for a scheduled refueling stop. In this tragic accident; all crew 
members and passengers perished. One of the passengers was Proponent's wife. 

Beginning several months after the airplane crash, Proponent initiated Jegal 
action against the Company. Proponent has also personally carried on a concerted I 
campaign with various audiences such as customers, vendors, directors, employees and 
others to disparage the actions of the Company and specific executive officers/ directoIS 
such as those named in the Proposal for alleged actions rela ted to the airplane crash 
and its investigation. Examples of Proponent's actions are described below: 

Litigation. On February 3,1992, Proponent filed a lawsuit against DuP"•. t in 
Texas state court in Houston seeking damages in connection with the loss of his wife in 
the crash of DuPont's airplane. Proponent alleges DuPont's negligence in providing an 
airplane and crew and failing to properly train and supervise the crew. The case has 
been re!X1oved to the U. S. Disbid Court for the Southern District of Texas (Houston) 
where it is pending. Discovery is in process. 

Shareholder Proposal #1. On February 23, 1992, Proponent sent by facsimile 
transmission a letter to DuPont's Director of Stockholder Relations advising that 
Proponent would introduce Proposal #1 at DuPont's 1992 Annual Meeting. DuPont's 
Corporate Secretalj' contacted Proponent by phone to advise him that the Proposal had 

-. not been timely filed by the November 18, 1991, cutoff for the 1992 Annual Meeting. 
Proponent agreed to trea t 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 DuPont's aviation operations • 

.. 
- 1992 Lettil!i"tO Directors. On March 16, 1992, Proponent sent a letter to individual 

members of ~mpany's Board of Directors with Proposal #1 attached. mhis letter, 
Proponent ref~fO "management problems in the aviation operation" and to his "great 
personal interest in seeing these problems resolved," and reiterates his intent to raise 
his concerns at the 1992 ArutuaI Meeting. 

1992 Letter to Shareholders. On April 29, 1992. the day of the Company's 1992 
Annual Meeting in Wilmington, Delaware, without the Company's prior knowledge, 
Proponent distributed a printed letter addressed to "Fellow Shareholders", explaining 
his "great personal interest" in "safety problems in the management of DuPont's 

, aviation operation". An attached pre-.lddressed card could then be tom off and mailed 
to Edgar S. Woolilrd, the Company's Chairman and CEO. Proponent's S.ilme material 
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with attached response card was distributed at the National Business Aircraft 
Association Meeting in Dallas during the week of September 14, 1992. 

1992 Annual Meeting. Proponent addressed the 1992 Annual Meeting 
concerning ~a serioU'.i safety problem in the management of our company's aviation 
operations" and acknowledged his "great interest in this matter". The Company's 
Chairman and CEO, Edgar S. Woolard, responded, while noting h.i$ remarks must 
necessarily be limited due to the pending litigation. 

All of the foregoing actions directed toward the Company by Proponent in 
cONlaceon with the airplane crash were set forth in the Company's request for SEC 
Staff no-action on Proposal #1 submitted for the 1993 Annual Meeting. The S~ff 
concurred that Proposal #1 related to the Company's ordinary business operations (the 
safety of the Company's aviation operations) and could be omitted pursumt to 
Rule 14a-8(c)(7). The Company's September 30, 1992 no-action requ.est and supporting 
documentation of Proponent's actions, along with the SEC Staff's resp~nse of 
November 27,1992, are attached hereto at Exhibit B. 

Proponent's actions have continued during 1993 as foUows: 

1993 Letter to Directors. On March 12, 1993, Proponent sent a detailed letter to 
individual members of the Company's Board of Direc:tors relating to the airplane·crash. 
A copy of that letter is attached at Exhibit c. In his letter Proponent refers to the death 
of his wife and his personal involvement in the investigation of the airplane crash: 
"Ann Parsons, my wife, was killed in the DuPont crash; therefore, I am committed to a 
thorough investigation". 

, 1993 Annual Meeting. Proponent addressed the 1993 Annual Meeting on April 
281 1993, concerning his desire for a thorough investiga tion of the airplane crash and 
acknowledged his personal interest in the airplane crash in which his wife died. The 
Company's Chairman and CEO, EdgarS. Woolard, referred to the false accusations by 
Proponent in that forum and again noted that his remarks must necessariJy be limited 
due to the pending litigation. Proponent made repeated efforts to inject comments 
about the Utigation and investigation. A copy of an excerpt from the 1993 Annual 
Meeting tra~pt(pages 10-13 and 89-91) is attached at Exhibit D. 

1993 Le~r to DuPontStakeholders. Proponent continued to disbibute broadly a 
printed letter to stakeholders/petition to the Board of Directors concerning the a4Plane 
crash, allegations about DuPont and the investigation which are the subject of the 
ongoing litigation. A pre-addressed response card can be tom off Proponent's letter .. and mailed to DuPont's di~tors. A copy of the letter/card is attached at Exhibit E. 
Proponent's same material was distributed to people attending the National Business 
Aircraft Association convention in Atlanta during the week ofSeptember 20, 1993, 
regardless ~f whether the recipient was any type of DuPont stakeholder. . 
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Shareholder Proposal #2 On NoveOl ber 4. 1993, Proponent sent by facsimile 
transmission the Proposal attac:hed at Exhibit A relating to investigation of the airplane 
crash and election to offic:e of two current members of the Companys Board of 
Directors. 

DISCUSSION 

For the reasons discussed below, DuPont 11'1ay omit the Proposal from its 1994 
An.,ual Meeting Proxy Statement because it relates to both a personal claim and an 
election to office; is counter to a proposal to be submitted by the Company; and is false 
and misleading. Supporting authorities cited herein are attached at Exhibit F. 

1. The Proposal Relates to a Personal Oaim - Rule 14a-8(c)(4) 

Rule 14a-8 was intended to provide security holders a means of communicating 
with fellow security holders on matte~ of interest to them as security holders. It was 
not intended to provide a means for a person to air or remedy personal grievances or to 
further personal interests. The Commission has expressly recognized that the cost and 
time involved in dealing with these situations do a disservice ro the interest of the 
registrant and its security holders at large. Release No. ~1913S (October 14, 1982) 
(excerpt attached). Under Rule 14a-8(c}(4),. a proposal may be omitted if it "relates to 
the redress of a personal claim or grievance against the registrant ... or if it: is designed 
... to further a personal interest, which ... interest is not shared with the other security 
holders at large". 

Proponent has instituted a lawsuit to esl:ablish his pe~..,nal claim against DuPont 
for damages connected with his wife's death in the crash of a DuPont airplane. This 
litigation relates to the subject matter of the Proposal; the investigatil)n of the airplane 
crash. Moreover, Proponent has repeatedly asserted a "great personal interest" in the 
underlying subject matter of the Proposal. The ProposaJ is simply one lactic used by 
Proponent to pursue his personal interest and influence the outcome of the pending 
litigation through an.rus parte means, as set forth above under BACKGROUND. 
Because the Proposal relates to Proponent's pending litigation against DuPont, the 
Proposal is designed to further a personal interest of Proponent which is not shared 
broai:ily by other DuPont stockholders and may therefore be excluded pursuant to 
Rule 14a-8(c)(4). 

The Staff has consistently permitted exclusion of proposals pursuant to 
Rule 14a-8(c)(4) where there is pending litigation by a proponent against the registrant 
related to the subject matter of a proposal See, e.g., ITT Corp. (available September 21, 
1993), involving a proponent-litigant's request for rrr to acknowledge liability for 
personal injuries from a fire on ITf's premiSes. In m the proponent-litigant was also 
wing the ~h"reholder proposal process as a means to influence pending litigation 

.. 	 through ~ parte means as Proponent is doing. See also Xerox Corporation (available 
March 2. 1990), involving a terminated employee's proposal to review the registrant's 
EEOC investigation where the proponent challenged his termination by filing a lawsuit 
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and EEOC charges. In Xerox, the proponent also communicated separately and directly 
with Xerox's outside directors in a manner similar to Proponent's communications with 
DuPont's directors. See also American Telephone and Telegraph Companv (available 
January 5, 1990), involving a request lor personnel and management changes and 
relocating facilities at an AT&T project operation based on allegations of cost and 
scheduling overruns where proponent had initiated a legal claim against AT&T 
concerning this same operation. 

The Staff has concluded that it is inappropriate for shareholders involved in 
litigation with a registrant to use Rule 14a-8 to further that litigation because such 
proposals "constitute an abuse oithe shareholder proposal process". C. L Mortgage 
Groug (available March 13, 1981). In addition to the policy considerations en\1..nciated 
in CIMG, the exclusion is also necessitated by the evidentiary issues which must be 
addressed in drafting management rebuttals or even asserting arguments for exclusion 
under Rule 14a-8. For example, in my opinion, there are bases for exclusion of the 
Proposal under Rule 14a-8(c)(3) because it is false and misleading. However, DuPont's 
litigation counsel advises of the difficulty in substantiating these positions Without 
getting into a del:alled discussion of the merits of Proponent's litigation against DuPont 
and preempting discovery which is ongoing. 

Xerox Corporation (available November 17, 1988) provides compelling 
precedent for exclusion of the Proposal on the basis of a personal claim. The parallels 
with the Proposal are remarkable. Both proposals are directly related to and emanate 
from pending litigation by a former employee and efforts by that former 
employee/shareholder to bolster his personal litigation posture through the 
shareholder proposal process. The Staff concluded that the ~ proposal was 
excludable pursuant to Rule 14a-8(c)(4). Nevertheless, the ~ proposal also related 

, 	 to removal from office of the chairman of the board. Though the proposal was also no 
doubt e."Ccludable pursuant to Rule 14a-8(c)(8), the Staff relied on Rule 14a-8(c)(4), 
perhaps realizing that to do otherwise would give rise to annual proposals by the 
fonner employee/shareholder. The Company has had a similar experience during.. 
period of Proponent's pending litigation, which continues in discovery and may not be 
finally resolved for some years. 

. The prec:edentsdted above provide a clear basis for excluding the Proposal 
pursuant to RUle 14a-8(c)(4) because the Proposal relates to a personal claim. 

2. The Proposal Relates to an Election to Office - Rule 14a-8(c)(8) 

Under Rule 14a-8(c)(8), a proposal may be omitted if it "relates to an election to 
office." If adopted, the Proposal could affect the election of nominees for the Board of 
Directors who "re to be voted on at the same meilting at which the Proposal would be 
voted. Though the proposal is perhclps awkwardly worded, Proponent's intent seems 
dear: To prevent the reelection at the 1994 Annuill Meeting of ilt least one of DuPont's 
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current directors, Mr. Woolard and/or Mr. Nicandros, the Chairman and a Vice 
Chairman of the Board of Directors. 

The Staff has consistently permitted exclusion of proposals pursuant to 
Rule 14a-8(cJ(8) where the proposal relates to excluding a current member of the board 
of directors from reelection to the board. Exxon Corporation (avaiJable January 26, 
1990), seeking termination and discharge or removal of the chairman of the board; and 
DelToit Edison CompanY (available March 23, 1988), involving a proposal to oust the 
chainnan and vice chairman of the board at the upcoming meeting because of claims 
they are incompetent. 

Inasmuch as the Proposal requests the defeat of a current director or nOptinee, 
the Proposal may properly be excluded pursuant to Rule 14a-8(c)(S). Rule 14a-8(c)(8) is 
intended to make it clear that Rule 14a-8 is "not the proper means for conducting 
campaign.s~ for election of directors. Release No. 34-12598 auly 7,1976) (excerpt· 
attached). 

3. The Proposal is Counter to the Companv's Proposal - Rule 14a-8(c)(9) 

Under Rule 14a-8(c)(9) a proposal may be omitted "if the proposal is counter to a 
proposal to be submitted by the registrant at the meeting." In its 1994 Annual Meeting 
Proxy Statement, DuPont will nominate a slate of nominees for election to the Board of 
Directors. If the Proposal is adopted, it could nUllify DuPont's nominations. See 
Northern States Power Companv (available March 6, 1991); and Detroit EdIson 
Companv, mE!! .. Accordingly, because the Proposal is counter to a proposal to be 
submitted by DuPont at the 1994 Annual Meeting, the Proposal may be omitted from 
the Proxy Statement pursuant to Rule 14a-8(c)(9). 

4. The ProDosal is False and Misleading - Rule 14a-S(c)(3·)· 

The Staff has consistently acknowledged tha t a sta tement dwhich directly or 
indir~tly impugns character, integrity or personal reputation, or directly or indirectly 
makes charges eoncerning iDlproper ... conduct..without factual foundations" may be 
excluded pursuant to Rule 14a-8(c)(3) as misleading and thereby contrary to Rule 14a-9. 
Note b to Rule 14a-9; Northern States Power Companv,suora; and Fibreboard 
Comonoon (available February 21, 1991). 

Proponent's 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 
"Whereas" paragraphs and the entire Supporting Statement of the Proposal are 

.. 	 e:<llmples of baseless claims and innuendoes which impugn the integrity and character 
of the named individuals who are directors ilnc.: executive officers of the Company. 
Further. the "Whereas" clauses and Supporting Statements imply that these named 
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indiViduals have engaged in improper and unethical conduct in cOMedion with the 
investigation of the airplane crash. The entire Proposal is solely personal opinions and 
unsupported generalizations presented as facts. 

As explained above on page 5 in the discussion of "pE:r5onal daimM under 
Rule 14a-8(c)(4) and the polfey underlying CINfG, Proponent's pending litigation 
presents evidentiary difficulties in responding to Proponent's unfounded assertions 
without discussing the merits of litigation positions and preempting ongoing discovery. 
Given the pervasive nahlre of the foundationless opinions expressed throughout the 
Proposal and in view of the pending litigation, it is my opinion tha tthe entire Pl-oposal 
may be 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. Fibreboard ~ 
Corporation, supra. Accordingly, the Proposal may properly be omitted from the 
Company's Proxy Statement. 

• • * • • 

For the foregoing reasons, it is my opinion that, pursuant to paragraphs 
(c)(4), (c)(8), (c)(9)-and (c)(3) of Rule 143-8, DuPont may properly e.,<clude the Proposal 
from. ibs 1994 Annual Meeting Proxy Statement. 

Verr truly yours, 

~~ ... ,"./' " 
.1 ~.-------d:_. ""'.1 ,/. ( ~,r./ i "",..,V,

V"."" .".".,..J... ...."•. " ..·,",""·"'-'e..v~ , Louise B. Lancaster 
Corporate Counsel 
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Stockholder Relacions 

   

      
NoYtiDber 4, 1993 

E. I. ~ Pont de NtaIOUrs and C~ 
Stockholder Rel.,lons • N10452 
1007 Harke' Street 
Ullmingt~, Delawere 19898 

Ladles and Gentlemen: 

OOOO~G 

Please be advised, I will Introduce the follovfng propo~.l to the stockholders of E. I. ciJ Pont de Nemours and 
~ et the 1994 AMuaI Meeting of scoclcholders. 

A PROPOSAL TO Tile STOCICIIOLDERS Of E. I. DU PONT DE Na4aJIIS AJlD C()IPAlIY YO IIITHIIO!.D THeiR PROXY VOTES TO 
eLeCT HR. CONSTANTINE S. JlIt4NDIlOS TO THE BOARD of DIRECTORS •. 

~EREAS, DuPont directors are expected to cerry out their fiduciary responsibilities in an ethical manner. 

IIIIEREAS, Hr. Edgar S. Uoolard, Jr., gave DuPont director Mr. ConstantIne S. Nlcandros c~lete responslbllltv 
for ov~seelng an investigation Into the causes of the sept~r 4, 1991 crash of a DuPont G-II jet eircraft 
in East. Halaysia in which all tuelve people on the aircraft were killed. 

~EREAS, Hr. Constantine S. Nlcandros ~ no effort to have the remains of the t~ DuPont employed pilots 
flying che DuPont alrcrdt recov,red for drug and alcoh:)l forensic "sting. 

\lllEREAs. Hr. Constantine S. Niclltldros ~ no effort to have IIIfY substantive Investigation carried out on the 
circUftStances leading to the crull of the OUPont ,Irc".ft 1II'Id, t/;rough tllis will ful neglect, MI'. Constantine 
S. NieaNlros concinuu to endanger the lives of other DuPont ea'9toy«s end thel" tllllli lid. 

RESOLWD, I wll I not pel'lllit proxy votes represented by Ifr'I $hares of E. J. du Pont de Nemours and C~ to be 
used to elect Mr. Constantine S. NiCllnClros to the Board of Directors. 

~t of chis resolution ulll detnonscrace to all DuPont dlr~tors that tile self'serving actions taleen by Mr. 
Constantine S. lIiQt'dros In tills aHalr IIfll not be tol.rued u.d that there " a lIinl_ ethical st~rd In 
dl"ec:tor perfor.nce expected by DU>ont stoc:kholders. (f you AGIlEE, please IIIIrk YOUI' proxy FOIl the resolution. 

Pleas; include thj-. proposal In the Notice of An/"I(QI Meeting to the Rolders of CCIIIIIOO Stock of E. I. cIu Pont 
    If   If'ff questl...ns regarding the prOpOsal ph~8$:: contact lie by telephClle 

     Thank you. 

(l'~·~l' . . "'. ~ ." ., . 
:., ~. , ". l. l.s 

RECE:IVED 

NC''II 9 '93 
ITOCItIlO\.llU D£UTIOItS 

***FISMA & OMB Memorandum M-07-16*** 
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January 4. 1994 

Dirat:tor 01 Stockholder Relations 
E. I. du Pont de Nemours and Company 
SIl).::khblder Relations· Nl04S2 
10C7 Markel Street 
Wilmington. Delaware 19898 

Dear Sir: 

A letter by a DuPont lawyer, Ms. f.ouisa e. Lancaster, 10 the Securities and 
Excilange Cc,:r:miss/on IndIcates thaI she is confused by the two proposals IIlal 
were submitted to your office for Inclusion in Ihe 1994 DuPont pro>rt statement on 
November 4. 1993. 

The stockholder proposal submitted ~o ycur office on November 4, 1993 and Utled 
A PROPOSAL TO THE STOCKHOLDERS OF E.I. DU PONT OE NEMOURS AND COM •. 
PAN'( TO WITHHOLD THEIR PROXY vores TO ELECT MR. CONStANTINE S. NICAN. 
DROS TO THE BOARD OF DIRECTORS. has been SUbmitted. per eulletln No. 143. 
01-:31-92. br Rule 14a-8(a)(4) ollhe Securities and Exchange Act of 1934. by the 
IndependGnt Administrator for the esta!e of Ester Ann Kattsclls Parsons. a 
deceasad stockholder. Roger Parscns is the Independr;nt Administrator for the 
estate 01 Ester Ann Kattsolis Parsons. 

The stockholder proposal sl.bmlltee:o your office on November4. 1993 and tilled 
A PROPOSAL TO THE STOCKHOLDERS OF E. L DU PONT DE NEMOURS AND COM. 
PANY TO WITHHOLD THEIR PROXY VOTES TO ElECT'MAo EDGAR S. WOOLARD. 
JR. TO THE BOARD OF DIRECTORS. "las been stAbmltted. per BulieUn No. 143.01. 
31.92. for Rule 14a·e(a)(04) of the Se::Jrities and ExChange Act of 1934. by Roger 
Parsons. a stockholder. 

:;!", Please lell Ms. Lancaster today. ,Ie,.. .. :>"" 4 1924 , that you have received Ihis leller 
'~ and that she should inform the SEC on her misunderstanding. 

:: .1 if ;i 
. ~ .. ~ .. : .. ~ 
~ •.. II.r .... j 

.~ . . 

Roger Patscns 

~CE1VED 

JAN 4 '94 

***FISMA & OMB Memorandum M-07-16*** 
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WILMINGTON, Deu.wARe 19898 

SECRETARY'S OFFIce 

VIA OVERNIGHT COURIER 

Securities and Exchange Commission 
Judiciary Plaza 
4SO Fifth Street, NW 
Washington, DC 20549 

Attention: Office of Chief Counsel 
Division 01 Corporation Finance 
Mail Stop 30-3, Room 3028 

Ladies and Gentlemen: 

January 10, 1994 

E. I. DU PONT DE NEMOURS AND COMPANY 
PROXY STATEMENT -1994 ANNUAL MEETING 

. ,./, 
<-... 
-: 

:g 

., 

Reference is made to DuPont's letter dated December 22, 1993, requesting that 
the Staff take a no-action position with respect to two Proposals submitted by Proponent 
Roger K. Parsons, each relating to the election of a named current member of the Company's 
Board ,of Directors (one pertaining to the Chairman and the other pertaining to a Vice 
Chairman, Messrs. Woolard and Nicanciros, respectively). The December 22 cover letter and 
accompanying legal opinion (without exhibits) are attached hereto at Exhibit A. Mr. Parsons' 
two Proposals ate attached hereto at Exhibit B. 

In my December 22 cover letter, I referred to the fact that Mr. Parsons had 
submitted two Proposals. By Jetter dated Janu~ry 4, 1994, Mr. Parsons claims that he 
submitted the two Proposals in two separate capacities, :me in his name and the other in his 
name as administrator olrus wife's estate. Mr. Parson's Jetter of January 4, 1994 is attached at 
ExhibitC. . 

. I appreciate Mr. Parsons' trying to draw such a distinction at this time. 

-. , 
" --

I 

-~J 
. ..!r,i 
.,;: ::: 

,,~ _. 
" . 
~ 

However, 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 K. Parsons 
   

   

Very truly your:>, 

,,10'.' ~~', .:;' .-I.;j / ~,,:I!.~ 
, '. '~"I_· . .... $/{/.;f,V , 
. Louise B. Lancaster 

Secretary and Corporate Counsel 

***FISMA & OMB Memorandum M-07-16*** 
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January 28. 1994 

Office of Chief Counsel 
Division of Corporate Finance 
Man Stop 3-3. Room 3028 

9t; FEB -3 PM 3: 5~ 

Securities and Exchange COmmission 
Judiciary Plaza 
450 Fifth Street, NW 
Washington. D.C. 20549 

RE: 1994 DUPONT STOCKHOLDEii PROPOSALS 

Dear Ladies and Gentlemen: 

oooo~~ 

This letter is being sent to your offICe on the behalfs of Roger K. Parsons and 
Roger K. Parsons, Independent Administrator for the Estate of Ann K. Parsons. 
Roger K. Parsons and the Estate of Ann K. Parsons are stockholders of E. I. du 
Pont de Nemours and Company rDuPontj. Per Rule 14a-8(a) of the Securities 
and Exchange Act of '934, the stockholder proposals rProposals"} submitted by 
me to DuPont Stockholder Relations on November 4, 1993 should be Inciuded In 
the DuPont 1994 Annual Meeting Proxy Statement. 

I have received a COP! of the letter and opinion paper (·Opinlon; submitted to 
your offICe December 22. 1993 by Ms. louise B. lancaster, DuPont Secretary and 
Corporate Counsel. The Jetter petitions Staff to recommend to the COmmission 
that it take no action against DUPont if the company omits the Proposals from the 
DuPont 1994 Annual Meeting Proxy SlStement. 

I have written pages of corrections to the Inaccurate, and apparently uninformed, 
history Ms. lancaster submitted In the BACKGOUND section of her Opinion. I have 
not included these corrections here since I do not want to encourage the abuse of 
Staff procedures already perpetrated by Ouponrs legal Department io !ambast· 
iog the legitimate and appropriate concerns 01 stockholders In communications to 
the Commission. Furthermore, what Ms. lancaster says In her BACKGROUND 
sectiOn is clearly unrelated to What Staff must decide and recommend. However, I 
will glad"; send these corrections to Staff if it is necessary to put right Ms. lan­
caster's uninformed opinions on rrrf activiUes in this affair. 

Ms. Lancaster's slStement "The Proposal provides that Proponent will not permit 
his shares. .. • (Opinion: Page 1, Paragraph 2. Sentence 1) incflCates she is COil­

fused on the purpose of the Proposals. Properly stated. this should read: "The 
Proposals provide that stockholders will not perm~ their shares .. :. 

The proposal submitted by me tided A PROPOSAL TO THE STOCKHOLDERS OF E. 
L DU PONT De NEMOURS AND COMi'ANV TO WITHHOLD THEtR PROXY VOTeS. TO 
ELECT MR. EDGAR S. WOOlARD, JR. TO THE BOARD OF DIRECTORS resolves that 
stockholders who AGREE with the proposal will withhold the proxy votes repre­
sented by their shares in the election o~ the director nominee Mr. Edgar S. Wool­
ard, Jr. to the Board. 

***FISMA & OMB Memorandum M-07-16*** 
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The proposal submitted by me. as 1he Independent Administrator for the Estate 
Ann K. Parsons. titled A PROPOSAL10 THE STOCKHOLDERS OF Eo .. DU PONT DE 
NEMOURS AND COMPANY TO WITHHOLD THEIR PROXY VOTES TO ELECT MR. 
CONSTANTlNE S. NlCANDROS TO THE BOARD OF DIRECTORS resolves that stock­
holders who AGREE with the proposal wi. withhold proxy votes represented by 
their shares In the elect.1on of the din!ctor nominee Mr. Constantine S. Nicandros 
to the Board. 

If the meaning of the Proposals needs to be clarified by rewording; then I am very 
willing to Janow reasonable recommendations by DuPont or Staff. 

In the following I give my opiniOn on the reasons Ms. Lancaster claimed justify 
omitting the Proposals from tha DuPont 1994 Annual Meeting Proxy Statement. I 
contend that the cases cited by Ms. lancaster as precedences for Staff Issuing a 
"no action" recommendation are not related to this situation. Therefore, I ask that 
Staff recommend that the Commission require DuPont to Include the Proposals In 
the DuPont 1994 Annual Meeting PtoKY Statement. 

1. !be prqposa( Relates to a Personal ClaJm - Bule 14a-8(cJ(4J 

I ha\le filed suits against DuPont and Conoco for negligence in the day-to-day 
operations of the DuPont aviation department. which I contend is the cause for 
the wrongful death of Ann K. Parsons. my wife. These suits allege that DuPont 
and Conoco was negrl9ent .befom L~ DuPont aircraft crash In Malaysia on 
September 4. 1991. The suits do not relate to the fiduciary responsibilities of 
Mr. Nlcanclros or Mr. Woolard as DuPont dlr~ors. 
By contrast, the Proposals relale to the dereliction of fiduciary responsibilitles 
by Mr; Nlcandros and Mr. Woolard a1tat the DuPont aIrcraft crashed in Malay­
sia on Sep~ber 4. 1991. The Proposals relate to iaaatfaQ by Mr. Nleandros 
and Mr. Wf.'OIard afler the DuPont cf'asaster and in the face of life-threatening 
safety problems made absolutely clear by the crash of the DuPont aircraft 
Ms. Lancaster's opinion that DuPont directors are absolved from fiduciary 
respollSlbility because the DuPont corporalion is named as a defendant In a 
law suit is ridiculous. If this is were true, then stockholders would suffer perpet­
ual hiatuses In director accounlabQlty at lIle hands of DuPont's Legal Depart­
ment, who prefer foot-draggfng litigation to life-saving action. 

While stockholders do not have any right under the Act to address maHers of 
DuPont ctay.to-day "perations; stockholders clearly have a responsibl1ity and, 
under the Act, a right to communicate to each other about the ethical failures of 
director nominees they are asked to elect to the Board. 

2. The proposal Belates to an Election fa Office -. Bule 14a-a(rJ(B) 

The Proposals do not directly relate to an election to office. The Proposals as~ 
stockholders, as a standard proxy voting optiOn, to withhOld proxy voles FOR 
theelectlon of Mr. Nicand'ros and Mr. Woolard to the Board of Directors. 
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3. The proposal Is Counter to the Company'S PmPQSul- Rule 14a-8£cl19) 

The Proposals are not counter to any proposals DuPont wiU submit nominating 
directors to the Board of Directors. The Proposals ask stockholders, as a stan­
dard proxy voting option. to Withhold proxy votes FOR election of Mr. Nlcan­
dros and Mr. Woolard to the Board of Directors. 

4. The proposal Is False and MIsleading - BHle 14a-SCc.)(3) 

'WHEREAS. DuPont directors BIB expected to carry out their fiduciary responsibili­
ties In an ethical manner.­

This statement Is certainly not false or misleading. 

'WHEREAS, Mr. Edgar S. WOOlard, Jr., gave DuPont director Mr. Constantine S. 
N/csndros complete responsib/7ity for overseeing an Investigation Into the causes 
of the September 4, 1991 crash of B DuPont G·/IJet aircraft In East. Malaysia in 
which all twelve people on the aircraft were killed.· 

This fact was established by Mr. Nicandros in a telephone conversation with 
me on October 23, 1991. The fact was again established In a ~ting with Mr. 
Howard Rudge. DuPont Assistant Chief Counsel. on October 28. 1991. My 
sworn deposition testimony details the conversations. The DuPont Legal 
Department may have also recorded the conversations which took place over 
four months before any suit was filed. 

"WHeReAS. Mr. Constantine S. Nicandros made no eNort to have the remains of 
the tIVO DuPont employed pilots flying the DuPont aircmft recovered for drug and 
alcohol forensic testing." 

Mr. Nicandros. in deposition testimony, said that he did not require or ask for 
any investigation on why the DuPont aircraft crashed in Malaysia. Dr. Richard 
Froed~. the leader of U.S. Armed Forces Institute of Pathology CARP) forensiC 
team sent to Malaysia to Identify bodies.of the crash victims, told me that he 
was surprised that no effort was made to recover the pieces 0' the pilots he 
had seen in a video tape laken by the Malaysians of the crash site. 

The approach taken by Mr. Nlcandros and Mr. Woolard to "handle- the disaster 
in Malaysia Is clearly indicated by the first people they sent to the disaster area 
- Mr. Irvin Lipp, DuPont PubQc Affairs Manager; and Mr. em Bngoon, DuPont 
General Counsel. Later. Mr. Petersen, who worked for a man who reported 
directly to Mr. Nicandros, went to the crash site but he did not recover any of 
the pilots remains for alcohot and drug testing. 

'WHEREAS, Mr. Constantine S. Nicandros made no effort to have any substantive 
investigation carried out on the circumstances leading to the crash of the DuPont 
aircraft and, through this willful neglect, Mr. Constantine S. N'lCBndros continues to 
endanger the lives of other DuPont employees and their families.-

Mr. Nicandros stated in deposition testimony that he did not think it was impor­
tant to ask for a DuPont investigation into why the DuPont aircraft crashed. By 
this inaction. on the job given him by Mr. Woolard. Mr. Nicandl'OS continues to 
endanger the lives of other DuPont employees ancllheir famnies. 
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The expedient approach Mr. Nicandros is taking in -handnng" the critica/safety 
problems made obvious by the crash of the DuPont aircraft Is Irrespol\Slble and 
ethlcall'l reprehensible. Since OSHA takes no responsibility for investigating 
any aircraft crash and the NTSB takes no responsibility for investigaling any 
aircraft crash in Malaysia; there will be no investigation of this disaster by any 
government authority. (All indications are that DuPonrs insurer In this disaster, 
the inffuentlal American InternallonaJ Group (AIG). has managed 10 convince 
the MaJaysial1 Department of Civil Avlallon (DCA) that il Is In the DCA's best 
interest not to release their InvestiSatio." report.) With no authoritative investi­
gation. Mr. Nicandros and Mr. Woolard can claim iIlat thay just don't know why 
their weJJ.functlonlng airplane crashed Inlo a mountain. (See the March 12, 
1992 letter from me to DuPont outside direclors.) 

'WHEREAS, Mr. Edgar S. Woolani, Jr., Chairman of the Board ofDirectors, did not 
Inform members of the Board 01 Directors that he knew about 11'e-endangering 
problems with the DuPont aviation operation before the September 4, 1991 ctash 
o'a DuPont Golljet aircraft in cas~ MalaysIa In which an twelve people on the a/(­
craft were killed: 

Randy Richards, DuPont Chief Pilot In Wilmington, stated In deposition testi­
mony that Mr. Woolard's aircraft, a Gulfstream G-IV, was the only aircraft In the 
DuPont neet on September 4, 1991 equipped with the Ground Proximity Warn­
ing System (GPWS). Authority limitations for capital budgeting would require 
Mr. Woolard to approve the almost $30,000,000 purchase cost for his aircraft 
and safety devices. 
Mr. Woolard cerlainlyknew that the $50,000 he spenl for a GPWS for his air­
craft was worth the cost to assure his own safety. GPWS was not required for 
corporate jels in September 1991; however, GPWS has been required for com­
mercial passenger aircraft for almost twenty years. In the case of the DuPont 
aircraft which crashed In Malaysia, GPWS would have provided enough warn­
ing to the pilots that they were dangerously close to the ground. 

If Mr. Woolard had spent as much company money for the safety of other 
DuPont employees as he spent for his own safety. then the disaster in Malaysia 
would nc.'t have happened. 

'WHEREAS, Mr. Edgar S. WoolaJtI, Jr. made no effort to have a substantive invest/. 
gallon carried out into the circumstances leading to the crash of the DuPont air­
craft and, through this Wl7/fu/ neglect, Mr. Edgar S. Woolani, Jr. continues to 
endanger ttoe lives of other DuPont employees and their fammes... 

Mr. Woolard gave Mr. N'lCandros the responsibinty for an investigation into why 
the DuPont aircraft crashed. Mr. Nicandros stated In deposition testimony that 
he did not think it was necessary to ask for an investigation into what caused 
the crash. By nol correcting Mr. Nicandros' inaction on critical safety problems, 
Mr. Woolard continues to endanger the lives of other DuPont employees and 
their families. 
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If you have any questions regarding the Proposals Of if you n   of the 
deposition testimony roference1ln this letter, please call me   . 

Sincerely, 

~~.v...k.'?~-
Roger K. Parsons 

l<o~\<.?~~ 
Roger K. Parsons 
Independent Administrator for 
the Estate of Ann K. Parsons 
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