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Dear Mr. Henley:

This is in response to your letters dated January 13, 2015, January 14, 2015 and
January 15, 2015 concerning the shareholder proposal submitted to DuPont by the International
Brotherhood of DuPont Workers. We also have received a letter from DuPont dated
January 14, 2015. On December 31, 2014, we issued our response expressing our informal view
that DuPont could exclude the proposal from its proxy materials for its upcoming annual
meeting. You have asked us to reconsider our position.

After reviewing the information contained in your letters, the Division grants the
reconsideration request. Upon reconsideration, we are unable to concur in DuPont’s view that it
may exclude the proposal under rules 14a-8(b) and 14a-8(f). Rules 14a-8(b) and 14a-8(f) require
a proponent to provide a written statement verifying beneficial ownership of the company’s
securities. We note the proponent’s representations that it never received DuPont’s notice of
defect and that DuPont has not demonstrated that its notice was delivered to the proponent. We
also note that the proponent appears to have supplied documentary support sufficiently
evidencing that it satisfied the minimum ownership requirement for the one-year period as
required by rule 14a-8(b). Accordingly, we do not believe that DuPont may omit the proposal
from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

ce: Erik T. Hoover
E. I. du Pont de Nemours and Company
erik.t.hoover@dupont.com



January 15, 2015

Via Email (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: a. E.l. Dupont De Nemours and Company
b. Proxy Statement — 2015 Annual Meeting of Stockholders
Omission of Proposal by the International Brotherhood of
Dupont Workers
c. Response to the 1/14/15 Letter from Dupont

Ladies and Gentlemen:

| serve as counsel to the International Brotherhood of Dupont Workers
(IBDW).

| filed letters by email and by hard copy with the SEC, with a copy of each
to Dupont, on January 13, 2015 and on January 14, 2015. Each letter
requested that the SEC reconsider and reverse its position expressed in its
No Action letter Response of December 31, 2014.

By letter dated January 14, 2015, Dupont wrote a letter to the SEC
responding to each of my letters. | received this letter by email.

| am now responding to Dupont’s letter of January 14, 2015.
Dupont acknowledges in its January 14, 2015 letter that it did not mail to

the IBDW a hard copy of its November 18, 2014 letter requesting proof of
ownership and noting that the Proposal exceeded 500 words. Dupont



asserts that it sent this letter to the IBDW by email only.

Dupont further acknowledges in its January 14, 2015 letter that it did not
mail to the IBDW a hard copy of its December 11, 2014 letter to the SEC
requesting a No Action letter. Dupont asserts that it sent this letter to the
IBDW by email only.

However, in its letter of December 11, 2014 to the SEC, it is stated by
Dupont on page 2 of that letter, under the heading of “Background”, that
“Dupont sent an email and letter to the Proponent (the “Deficiency Notice”)
.... as required under Rules 14a-8(b) and (f)(1).”

So now Dupont admits the representation that it actually mailed the
November 18, 2014 Deficiency Notice to the IBDW was in error; it never
mailed it. Nor did it mail its December 11, 2014 submission to the SEC.

As stated in my previous letters of January 13, 2015 and January 14,
2015, neither the IBDW nor its president, Jim Flickinger, ever received an
email from Dupont with its November 18, 2014 Deficiency Notice or its
December 11, 2014 letter to the SEC.

In its January 14, 12015 letter, Dupont did not provide any actual evidence
that such emails were in fact emailed. Rather, its January 14, 2015 letter
to the SEC provides only the coverage page to those emails.

Dupont also represents that in November 2013 it sent its Deficiency Notice
to the IBDW by email and the IBDW “responded to the email and provided
the required proof of ownership”. In fact, Dupont provided its Deficiency
Notice to the IBDW by hard copy mail and the IBDW responded with
evidence of its ownership of stock by hard copy mail, return receipt
requested. The IBDW cannot now determine if Dupont also provided the
Deficiency Notice by email; but it does now that it received a hard copy of
that Deficiency Notice and responded to that Notice by hard copy.

The rules of the SEC provide that a proponent’s response to a notice of
deficiency letter can by postmarked or transmitted electronically. The rules
of the SEC further provide that the SEC’s no action letters are to be
transmitted by email. The rules of the SEC do not say that a notice of
deficiency can be delivered electronically.

In summary, the following reasons are cited for why the SEC’s should
reverse its decision to grant the no action letter:



1. Dupont’s assertion in its December 11, 2014 to the SEC that it delivered
its November 18, 2014 deficiency notice to the IBDW by hard copy and by
email was in error. Dupont acknowledges in its January 14, 2015 letter to
the SEC that it did not deliver either of those letters — the November 18,
2014 letter or the December 11, 2014 letter - to the IBDW by hard copy.

2. Dupont provided no actual proof it delivered its November 18, 2014
letter or its December 11, 2014 letter to the IBDW by email. The summary
document Dupont attached to its January 14, 2015 letter to the SEC is not
proof of an actual email being sent.

3. The rules of the SEC, while providing for electronic delivery of a
response to a deficiency notice, and for electronic delivery of the decision
of the SEC, do not provide for electronic delivery for a notice of deficiency
letter.

4. The IBDW filed its shareholder proposal by hard copy and a logical
expectation is that, absent the rules providing otherwise, that the notice of
deficiency by provided by the same means — by hard copy.

5. Dupont has misrepresented the manner of delivery of its notice of
deficiency and the response of the IBDW in November 2013, with a hard
copy being provided by Dupont and by the IBDW in response.

For these reasons, in addition to those set forth in my January 13, 2015
letter and my January 14, 2015 letter, it is requested that the SEC
reconsider and reverse its decision that Dupont had a basis for its view
that it could exclude the IBDW's proposal for having failed to respond to
Dupont’s request for proof of ownership of stock.

If you have any questions or require additional information, please contact
me at my email address or by phone at 610-662-9177.

Very truly yours,
Kenneth Henley

cc: Erik Hoover, Corporate Secretary
E.l. Dupont DeNemours and Company
1007 Market Street, D9058
Wilmington, DE 19898
Erik. T.Hoover@dupont.com
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Corporate Secretary & Corporate Counsel
E. . du Pont de Nemours and Company
DuPont Legal

1007 Market Street, D058

Wilmington, DE 19898

Tel. (302) 774-0205

Fax (302) 774-4031

E-mail: Erik.T.Hoover@dupont.com

January 14, 2015

VIA E-MAIL (shareholderproposals @sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  E.I DUPONT DE NEMOURS AND COMPANY
PROXY STATEMENT - 2015 ANNUAL MEETING OF STOCKHOLDERS
OMISSION OF PROPOSAL BY THE INTERNATIONAL
BROTHERHOOD OF DUPONT WORKERS

Ladies and Gentlemen:

By letter dated December 31, 2014 (the “No-Action Letter Response™), the Staff
of the Division of the Corporation Finance (the “Staff”) of the Securities and Exchange
Commission (the “Commission™) advised that it would not recommend enforcement
action to the Commission if E. 1. du Pont de Nemours and Company, a Delaware
corporation (“DuPont”), omitted a shareholder proposal (the “Proposal”) submitted by
The International Brotherhood of DuPont Workers (the “Proponent”) from DuPont’s
proxy materials to be distributed by DuPont in connection with its 2015 Annual Meeting
of Stockholders in reliance on rules 14a-8(b) and 14a-8(f). By letters dated Januvary 13,
2015 and January 14, 2015, Kenneth Henley, as counsel to the Proponent, requested that
the Staff reconsider the No-Action Letter Response.

For the reasons discussed below, DuPont is of the view that the Staff should not
reconsider the position it expressed in the No-Action Letter Response.

By letter dated November 3, 2014 (the “November 3, 2014 Lettet”), DuPont
received the Proposal, signed by Jim Flickinger, as President of the Proponent. The letter
expressly requested that Mr. Flickinger be contacted if there were any legal or technical
problems with the Proposal. The letterhead included Mr. Flickinger’s e-mail address as
“ibdw.jim@comcast.net.” A copy of the letter is attached as Exhibit A.




Office of the Chief Counsel
January 14,2015

‘ Page 2

As requested by the November 3, 2014 Letter, DuPont sent a letter to Mr.
Flickinger notifying the Proponent of the deficiency in the Proposal. DuPont did not
receive a reply within the required time period and, on December 11, 2014, DuPont
submitted a no-action request letter to the Staff concerning the Proposal and copied M.
Flickinger. A copy of the letters, which were delivered to Mr. Flickinger via email only
at ibdw .jim@comcast.net, is attached as Exhibit B. For both e-mails sent to Mr.
Flickinger, DuPont did not receive any notification that the e-mails were not delivered.

As noted by Mr. Henley, the Proponent had also submitted a shareholder proposal
in connection with DuPont’s 2014 Annual Meeting of Stockholders (this proposal did not
exceed 500 words). The initial submission did not include the required proof of
ownership and DuPont sent a notice of deficiency to Mr. Flickinger at
“ibdw.jim@comcast.net.” A copy of the e-mail is attached as Exhibit C. Mr. Flickinger
responded to the e-mail and provided the required proof of ownership. Note that the
letter was sent by Ms. Deborah L. Daisley, Assistant Secretary, and copied Erik T.
Hoover as Corporate Secretary. In addition, the proxy for the 2014 Annual Meeting of
Stockholders clearly notes Mr. Hoover as Corporate Secretary.

DuPont believes that it has sent the required notifications as noted above, and,
therefore, respectfully requests the Staff deny the Proponent’s request for reconsideration
of the No-Action Letter Response. '

If you have any questjons or require additional information, please contact me at
(302) 774-0205 or my colleague, Robert Hahm, at (302) 774-0464.

Ver Yy Tl'llly Youss,

v
N / B/
" ‘/"“}‘,,.»-—-....

Erik T. Hoover
Corporate Secretary

cc:  Jim Flickinger, President
International Brotherhood of
DuPont Workers
P.O.Box 10
Waynesboro, VA 22980
ibdw.jim @comcast.net

Kenneth Henley
Attorney at Law

One Bala Avenue

Bala Cynwyd, PA 19004

kbenleyesq@aol.com
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INTERNATIONAL BROTHERHOOD OF DUPONT WORKERS

“Workers Representing DuPont, Bemis And INVISTA Workers”

James D. Flickinger . www.dupontworkers.com Tony Davis
International President ONAL BRO International Vice-President
(Waynesboro, VA) P T*’Ee,,o (Clinton, 1A)
Cell: (540) 487-7000 S 2, Cell: (563) 503-9515

Fax: (340) 337-5442 E-mail: tonynheather@mchsi.com

E-mail: ibdw.jim@comcast.net

0 ey Donny Irvin
Kenneth Henley "~ OUPGHT WORKE" Secretary-Treasurer
General Counsel E Cell: (804) 216-8976
(610) 664-6130 P.0. Box 10 Fax: (804) 541-4086
E-mail: khenleyesq@aol.com Waynesboro, VA 22980 (Richmond, VA)

E-mail: dirvinarwi@aol.com

November 3, 2014

Cornel B. Fuerer, Corporate Secretary
E.I. Dupont De Nemours & Co.

1007 Market Street :
Wilmington, DE 19898

Re: Proxy Proposal

Dear Mr. Fuerer:

The International Brotherhood of DuPont Workers (IBDW) is the owner of sixty (60)
shares of DuPont Common Stock that it has owned for more than three years. Evidence
of such ownership will be provided if requested. The IBDW intends to continue
ownership of these shares through the date of the upcoming stockholders’ meeting in
2014.

I serve as the president of the IBDW.

Pursuant to 17 CFR Section 240.142-8, I hereby request that the enclosed stockholder
proposal of the IBDW, including the resolution and statement in support thereof, be
included in the upcoming DuPont proxy statement.

. Talso request that if there are any legal or technical problems with this letter or the
proposal, I be contacted in a timely manner so I will be able to make any necessary
changes.

President




STOCKHOLDER PROPOSAL ON MASS LAYOFFS,
PLANT CLOSURES AND OUTRIGHT PLANT SALES

The International Brotherhood of DuPont Workers, P.O. Box 10, Waynesboro, VA,
22980, owner of 60 shares of DuPont Common Stock, has given notice that it will introduce the
following resolution and statement in sgport thereof.

Resolved: That the stockholders of E.I. DuPont De Nemours & Company, assembled in
annual meeting and by proxy, hereby request that the Board of Directors consider the following
nonbinding proposal: That it create a committee, with members drawn from the employee work
force of DuPont, the union leadership of DuPont, the management of DuPont, and any necessary
independent consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont’s action in laying off mass numbers of
employees, selling its plants to other employers, and closing its plants.

(2) Alternatives fhat can be developed to help mitigate the impact of such actions in the future.
Stoclkholders’ Statement

In just the last 3 years, DuPont has closed, sold or sharply reduced the size of a great
number of its plants across the United States.

These actions include — but are in no way limited to - the recent sale of its factory in
Louisville, Kentucky and its factory in Nashville, Tennessee. Just over a year ago, over 200
employees from the Richmond, Virginia plant were laid off| replaced with low wage contract
employees.

Many thousands of other workers have been or will be impactéd by the spin off of the
performance chemicals unit, resulting in many layoffs, plant sales or ountright closures of plants.

Employees who lose their jobs as a result of these actions typically have upward of 30
years of service with with DuPont. The amount of their pension is-drastically reduced with the
termination of their employment from DuPont, even if they are hired by the company that
purchases the factory.

Also, as a result of recently enacted éhanges by DuPont, the cost of retiree health
insurance has skyrocketed, and is far more than it is for employees.

As far as$ecuring other employment, that is next to impossible for someone over 50-
years of age who has worked in a factery all his life.

This combination of job loss, pension reduction and health insurance cost increase can be
devastating not just to the former employee, but to the community in which he resides, shqps in
and pays taxes.

There are other, equally substantial costs for the community in which the plants are
located. Where DuPont has closed its plants, there often are environmental issues that make it
difficult for the site to be put to any real productive use. The buildings simply remain (with the




DuPont logo removed, of course), undergoing gradual deterioration. Think about it —would you
like to live or rum a business near a vacated DuPont factory? Would anyone?

For this reason, it is important that attention be paid to the impact of these actions on the
communities in which the plants are located and how best to mitigate their impact. This is -
particularly true given the close relationship between DuRont and the communities where it has
been opetrating for upward of 50 or more years,

If you AGREE, please mark your proxy FOR this resolution.
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DAISLEY, DEBORAH L

From: DAISLEY, DEBORAH L

Sent: Tuesday, November 18, 2014 5:31 PM

To: ibdw.jim@comcast.net

Cc: _ HOOVER, ERIK T; HAHM, ROBERT K.; DAISLEY, DEBORAH L
{Deborah.Daisley@dupont.com); WARNER, ANNE E

Subject: Shareholder Proposal submitted for DuPont 2015 Proxy Statement

Attachments: 20141118172123772.pdf

Dear Mr. Flickinger,

Please find attached our letter in response to your recent shareholder proposal submission.

Best regards,
Debbie Daisley

Deborah L. Daisley
Governance Associate

& Assistant Secretary
E. I. du Pont de Nemours and Company
P: 302-774-7736
C: 302-468-0141
dehorah.daislev@dupont.com




a J JUNT Deborah L. Daisley
% Governance Associate & Asslistant Secretary

DuPont Legal

1007 Market Street, D9058--1
DuPont Legal Wiimington, DE 19898
Telephone; 302-774-7736
Facsimile: 302-774-4031

November 18, 2014

Jim Flickinger, President
International Brotherhood of DuPont Workers

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

Dear Mr. Flickinger:

This is to confirm that, on November 11, 2014, DuPont received your letter postmarked
November 4, 2014, requesting that the Company include in the proxy materials for its 2015
Annual Meeting a proposal relating to DuPont employees and assets.

Under Rule 14(a)-8(b) of the Securities Exchange Act of 1934 (“Act™), to be eligible to
submit a shareholder proposal, the proponent must have continuously held at least $2,000 in
market value, or 1%, of the company’s secutities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the proposal is submitted. The proponent
must also continue to hold the required amount of securities through the date of the meeting.

Our records indicate that IBDW is not a registered shareholder. As such, it must prove its
eligibility by submitting either:

o awritten statement from the "record" bolder of its securities (usually a broker
or bank) verifying that, at the time the Proponent submitted the proposal,
November 4, 2014, it continuously held the securities for at least one year; or

o acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting its ownership of
shares as of or before the date on which the one-year eligibility period begins
and its written statement that it continuously held the required number of
shares for the one-year petiod as of the date of the statement.

E. L. du Pont de Nemours and Company




As provided in Staff Legal Bulletin 14F, if the broker or bank through which the
Proponent holds jts shares is not a participant in the Depository Trust Company (“DTC
participant”), it will need to obtain proof of ownership from the DTC participant through which
the securities are held. The Proponent should be able to find out who this DTC participant is by
asking its broker or bank. If the DTC participant knows the Proponent’s broker or bank’s
holdings, but does not know the Proponent’s holdings, the Proponent could satisfy Rule 14a-8(b)
by obtaining and submitting two proof of ownership statements verifying that, at the time the
proposal was submitted, the required amount of securities were continuously held for at least one
year — one from its broker or bank confirming its ownership, and the other from the DTC
participant confirming its broker or bank’s ownership.

Additionally, under Rule 14(a)-8(d) of the Act, shareholder proposals may not exceed
500 words., Your submitted proposal does not comply.

For your convenience, a copy of Rule 14(a)-8 of the Act and Staff Legal Bulletin 14F are
enclosed. You must transmit to us your response to this notice of defect within 14 calendar days

of receiving it.

Enclosures

cc: Erik T. Hoover, Corporate Secretary

E. 1. du Pont de Nemours and Company




Rule. 14a-8 Regulations 14A, 140, and 14N (Proxy Rules) 5728

Rule 14a-8. Shareholder Proposals.®

This section addresses when a company must include a sharelolder’s proposal in ifs proxy
statement and identify the proposal in its form of proxy when the compary holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposat included
on a company’s proxy card, and included along with any supporting statement jnt its proxy state-
ment, yon must be eligible and follow certain procedures, Under a few specific droumstances, the
company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission. We strctused this section in a question-and-answer format so that i is easter (o
understand, The references to “you” are o a shareholder seeking to submit the proposal,

() Questlon 1 What is a proposal?

A shateholder proposal is your reconumendation or requirement that the company and/or its board
of directors take action, which you intend to present at a meeting of the company’s sharcholders. Your
proposal should state as clearly as possible the course of action that you believé the company should
follow, If your proposal is placed on the company®s proxy card, the colpany must afso provide in the
formof proxy means for shareholders to specify by boxes a choice between approval or disapproval, or
abstention, Unless otherwise indicated, the word "proposal” as used in this section refers hoth to your
proposal, and fo your corresponding statement in support of your proposal (if auy). .

(b) Questlon 2: Who is eligible to submit a proposal, and how do Y demonstrate fo the
company that I am eligible? :

(1) In ordex to be eligible to submit a proposal, you musl have continuonsly held at least
$2,000 in market value, or 1%, of the company's securilies entitled to be voted on the praposal at
the weeting for at least one year by the date you submit the proposal, You must continue to hold
those seouzities through the date of the meeting,

(2) If you are the registered holder of your securities, which means that your name appeacs in
the company's fecords as a shareholder, the company can verify your eligibility on its own,
although you will stlil have to provide the company with a written statement that you intend to
continue to hold the securities throngh the date of the meeting of shareholders. However, if liko
many shareholders you are not a registered holder, the compaity likely does not Know that you are a
sharcholder, or how many shares you own. In this case, at the time you submit your proposel, you
must prove your eligibility to the company in one of two ways:

() The flest way is to subrmnit to the company a written statement from the “record” holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your proposal,
you continnously held the sechrities for at Jeast one year, You must also include yoor own writien
statement that you intend fo continne to hold the securitles through the date of the meeting of
shareholders; or . .

(1) The second way to prove ownership applies only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/ox Form 5, or amendments to those documenis or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year

*Bffecilve September 20, 2011, Rule 14a-8 was anjended by revising ‘paragraph (i)(8) as past of the

amendinents fucilitating sharcholder director nominntions. See SEC Rolease Nos, 33-9259; 34-65243; 1C-
25788; September 15, 2011, Sca niso SEC Release Nos, 33-9136; 34-62764; 1029384 (Avg. 25, 2010); SBC
Relense Nos. 33-2149; 34-63031; 1C-29456 (Qct, 4, 2010); SBC Release Nos, 33-9151; 34-63109; 1C20462
(Oct, 14, 2010),

Bifective Aprit 4, 2011, Rulo 142-8 was amended by adding Note fo Paragraph (1)(10) as part of mls
amendments implementing tho provisions of the Dodd®Frank Act relating to shareholder approval of executive
compensetion and golden parachute conpensation amangerments, Sce SEC Releass Nos, 33-9178; 34-63768;
January 25, 2011, Compliance Date: April 4, 2013, Por other compliance dates xelated to this relense, seo SEC

Release No, 33-9178,

(Burrery No, 261, 10-14-11)




Rule 14a-8 Regulations 14A; 14C; and 14N (Proxy Rules) .. 5729

eligibitity perlod beglns. ¥ you liaye filed one of these documents with the SEC, you may dem-
onstrate your eligibility by submltting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change
in your ownership level;

(B) Your wrltlen statement that you continuously held the required nundber of shares for the
ope-year period as of the date of the statement; and “ Yo

(C) Your written statement that you intend to continue ownership of the shares {iwough the
date of the company’s annval of special meeting:' . R

(¢) Question 3; How many proposnls may X submit? ‘ )

_Baoh shareholder may submit no more than one proposal to a company for a particular
shareholders’ meefing. .

(d) Question 4~ How long can my proposal he?

'L.ha.ptopoml,. including any accompanying suppozting statement, may not exceed 500 words.

'(g.) anéstion 'S: TWhet is the deadline for sul;mitting 2 proposal?

(1) If you are submilting your proposal for the company’s annual meeting, you' can fn most
cases find the deadline in last year's proxy statement, However, if the company.did not hold an
annual meoting Jast year, or has changed the date of its meeting for this year more than 30 days
from last year’s meeting, yon can usually find the deadline in one of the company's guarterly
repoits oa Form 10-Q (§249.308a of thls' chapter), or in sharcholder xeports of fvestment com-
panies nnder § 270.30d-1 of this chiapter of tha Tuvesinient Compaiy Act of 1940, In order to avold
controversy, shareholders should submit their proposals by means, Jncluding electronic means, that
permit them to prove the date of delfvery. T

{2) The deadline is calculated in the following mamnek if the proposel is submitted for a
regularly schéduled annval meeting. The proposal must be received at the compdny’s principal
executlye offices nof less than 120 dalendar'days before the'date of the company’s proxy statentent
refeased to shareholders in connection with the previous year’s annugl mesting, However, i the
company did not hold an annual meeting the previous year, or if the date of this year's anpual
meeting has been changed by more thax 30 days from the date of the previons yeat’s meeting, then
the deadline iz-a reasonable time beforo:the company beglns to print and send Hs proxy matedals,

(3) Xf you are submﬁtti;ag your proposat for & meefing of shareholders other than a xegulatly
scheduled annual meeting, the deadline Is & rensonable thme befors the company begins to print and

send its proxy matexials, :

' (D Question 6: What 5 X fafl fo follow one of the elig'ibillty or procedoral réquiremen(s
explained in answers to Questions 1 through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but only after it has notified yon of the probler,
and you have faifed adequately to correct it, Within 14 calendar diys of receiving your proposal, the
company must notify you in writing of any procedural or eligibiity deficlencies, as well as of the
time frame for your response. Your response must be postmarked, or fransmitted electronically, no
Jater than 14 days from the date you recejved the company's notification. ‘A company need not
provide you such notice of a defiolencyf the deficiency caniot be remedied, such as if you fal to
submit u proposal by the company’s propeily determined deadline. If the company intends to
exclude the proposal, it will Iatex have to make a submission uide, Rule 140-8 and provide you with
a copy uwnder Question 10 below, Rule 142-8()). ' '

(2) 1 you fail in your promise to Tiold the reguired smber of securities throngh the date of the
meeting of sharcholders, then the company will be permitted to exclude'all of yoir proposals from
Its proxy matexials for any meeting held in the following two' catendar years,

(BULLETIN NO, 261, 10-14-11)




Rule 14a-8 Regulations 144, 14C, and 14N (Rroxy Rules) - 5730

(8) Question 7: Who has fhe burden of pexsuading the Co:mnlss:on ox its staff that my
proposal can be excluded?

Except as otherwise noted, the burden s on the company to demonstrate that it is entltled to
exclude a proposal. t

(h) Queston 8: Must X appear personally at the shareholdeys’ mecting to present the
proposal?

(1) Bither yow, or your representative who is qualified under state law to present the proposal
on your behalf, must attend the meeting to present the proposel, Whether you attend the meeting
yourself or send a qualified xepresentative to the mechng In your place, you should make sure that
yon, or your representative, follow the proper state Inw proceduires for atteriding the meetmg and/or
presenting your proposal,

(2) If the company holds its shaxcholder meefing in whole or In part via electronic media, and
the company permits yon or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and prosent the proposal, without good
cause, the company will be permitted to excludé all of your proposhls fom its proxy materials for
any mectings held in the following two calendar yenrs.

(i) Question 9: If Y have complied with {he procedmal requivexnenis, ox what othex bases
may a company rely fo exclude my proposal?

(1) Tmproper Under State.Law; If the proposal-is not #a proper subject for astion by share-
holders under the Inws of the fudsdiction of the company’s organizahon,

Note to Paragreiph (i)(1): Depending on the subject malter, some proposals arenot considered
proper under stata law it they would be binding on the company if approved by shereholders, In onr
experience, most proposals that are cast as recommendations or requests that tie board of directors
take specified action are proper under state faw. Accordingly, we wilt assume thai a proposat
drafted a3 2 recommendation or suggestion Is proper unless the company demonstrates otherwise,
2) Violation of Law: If the proposal would, if impleniented, cause the company (0 violate any

state, fedéral, or foreign law fo which itis subject'

Note lo Paragraph (i)(Z) We will not apply this basis for exclusion to permit exclusion of
a proposal on grounds that it would violate forelgn law if compliance with the foreign law
would result in‘a violation of any state or federal law.

T 3) Violation of Proxy Rules: Xf the proposal or supporting statement Is contrary to any of the
Commission’s proxy miles, inchuding Rule 14a—9 which prohibits materielly false or misleading
statemeats v proxy soliciting materials;

(4) Personal Grievance; Special Infevest: Xf the propowl rclntes to the redress of a personal

clai or grievance agalnst the company or any other pesson, or it is designed fo result in a benefit
-to yau, or to further a persoual interest, which is not shaced by the other shareholders at Jarge;

(5) Releyancs: If the proposal relates to operations which account for less (han 5 percent of the
company’s totel assefs at the end of its most recent fiscal year, and for Iess than 5 percent of its net
earaings and gross sales for its most Iecent fiscal year, and is not otherwise signiﬁcnntly related to

the company’s business;

(6) Absence of PowerlAnthorily: If the company would Tack the power or nuthoruy to im-
plement the proposal;

) Mm:agenwnt Functlons: Xf the proposal deals with a matter mlaﬁ.ng to the company's
oxdinary business opetations; ,
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%(8) Divector Elecflons: If the proposal:
(i) Would disqualify a nominee who is standing for e'Iection;
(i) Would remove 2 director from office before his or her term expired;

(i) Questions the competeuce, business judgment, or character of one or more nominees or
dicectors; \ . C

{iv) Seeks to inciude a specific individual In the company’s proxy matertals for election to the
hoard of directors; or

(v) Otheryise could affect the onicome of the upcoming election of divectors.

) Conflicts with Company’s Proposal: If the proposal directly conflicts with one of the
company’s own proposals to be submitted to shareholders at the same meeting;

Note 10 Paragraph {H(9): A company’s submission to the Commission vnder this Rufe
142-8 should specify the points of conflict with the company’s- proposal,

(10) Substantially Tmplemienfed: If the company has already substantially jmplemented the
proposal;

**Note fo Paragreph (i){10): A company may exclude & shareholder proposal thal would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S-K (§ 229.402 of this clapter) or
any swceassor to Item 402 (a “say-on-pay vote”) or thit relates fo the frequency of say-on-pay
votes, provided that in the most recent shateholder vote xequired by §240,14a-21(b) of this
chapter p single year (Le., one, two, or thres years) received approvel of a mjority of voles
cast on the matter and the compnny has adopted a policy on the frequency of say-on-pay yotes
that is consistent with the choice of the majority of votes cast in the most recent sharcholder
vote required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously sub-
mitted to the company by another proponsnt that will be inclnded in the company's proxy muterials
for the samé meeting;

(12) Resubmissions: X the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been provionsly Included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from ity proxy
materials for any meeting held within 3 calendar years of the last fime it was included if the

proposal recelved:
{) Less than 3% of the vote if proposed oncs within the preceding 5 calendar years;

(ﬂj Less than 6% of the vote on iis last submission to shareholders if proposed (wice previously
within the preceding 5 calendar years; or !

*Bifective September 20, 2011, Rule 14a-8 was amended by revising parageaph ()(8) as part of the
amendments facilitating shoreholder director nominations, Ses SEC Release Nos, 33-9259; 34-65343; 1C-
29788; September 15, 2011, See also SEC Release Nos, 33-9136; 34-62764; 1C-29384 (Aug. 25, 2010); SEC
é{eleasii Nos, .’;3-9149; 34-63031; IC-29456 (Oct, 4, 2010 SBC Relense Nos. 33-9151; 34-63109; 1C-20462
Ocl, 14, 2010), ’

##Rffective Apil 4, 2011, Rule 142-8 was amended hy adding Note fo Paragraph (1)(16) as part of rule
amendments lmplementing the provisions of the Dodd-Frank Act xolating to shareholder approval of executive
compensation and golden pamelnute compensation awangements, Seo SEC Release Nos. 33-9178; 34-63768;
January 25, 2011, Compliance Pate: Apiit 4, 2011. For other compliance dates related to this release, see SEC

Release No. 33-9178, .
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(iii) Less than 10% of the vote on its last submission to shareholders If proposed three times ot
moxe previonsly within the preceding 5 calendar years; and

(13) Spectfic Amount of Dividends: If the proposat relates to.specific amouats of cash or stock
dividends.
{) Question 10; Yhat procedures mugf the'compnny follow If it intends to exclude my
proposal? . .
(1) If the company ntends to exclide a proposal from its proxy materiafs, it must file its reasons
with the Commisslon no later than 80 calendar dnys before it files s definitive proxy staterent and
form of proxy with the Commission. The company must simultaneously provide you with a copy of jts

submission, The Commission staff may permit the company to make its submission laler than 80 days
before the company files its definitive proxy statement and form of prosy, if the company demonstrates

good cause for missing the deadline. .
(2) The company must file six paper copies of the following:

(1) The proposal;

() An explanation of why-the company believes that #1 may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division Istters issued
under the mle; and .

(iif) A supporting opinion of counsel when such reasons are based on malters of state ot
foreign law, . .

%) Questlon 11: May I submit my own statement to the Connnission responding fo the
company’s argoments?

Yes, you may submit a response, but it Is not required. You should try to submil any response
to us, with & copy to the company, as soon as possible after the company makes its submission. This
way, the Commission staffwill have time to consider fully your submission beéfore it issues fls
response, You should submit six paper copies of your response.

{1) Question 12: If the company includes my shaveholder proposal in its proxy materials,
what information about me must i¢ include along with the proposal iself?

(1) The company's proxy statement must include your name and address, as weil as the
number of the company’s voting securities that you hold, However, instead of providing that
information, the company may instead includo a statement that it will provide the information to
sharcholders promptly ypon receiving an orel or wrltten request,

(2) The company Is not rcspmisible for the contents of your p{oposal or supporting statement,

(m) Questton 13: What can X do If the company inclndes in ffs proxy statement yeasons
why it believes shexcholdexs should not vote in fayer of my proposal, and I disagree with some

of its statements? .

(1) The company may elect {0 include in its proxy staternent reasons why it belleves shareholders
ghould yote against your proposal. The compary is allowed to make arguments reflecting Its own polnt
of view, Just as yout may express your own point of view In your proposal’s supporting statexsent.

(2) However, if you believe that the company’i oppgsition to yous proposal contains nateriatly
falso or misieading statements that may violate our anti-frand rule, Rule 143-9, you should prompily
send to the Commission staff and the company a letter explsining the reasons for your view, along
with a copy of the company’s statements opposing your proposal To the extent possible, your letter
shouid include specific factual information demonsteating the inaccuracy of the company’s claims,
Time permitting, you may wish to try to work out yotir differences with the company by yourself

before contacting the Commission stuff,
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(3) We require the company to send you a copy of ifs stalements opposing your proposal
before It sends its proxy materlals, so that you may bring,to our attention any materially false or
misleading statements, nnder the following timeframes:

(1) If our no-action response requires that you make revisions to yow proposal or stippotting
statement as 8 condition to requiring the company fo include it in its' proxy mateials, then the
company must provide you with a copy. of its opposition stateients no later than 5 calendar days
after the company receives a copy of your revised proposal; or

(i) In alt otirer cases, the company must provide you with a copy of ifs opposition statements
no later than 3¢ calendar days before it files definitive copies of its pmxy statement and form of

proxy under Rule 142-6.

Rule 14a-9, False or Misleading Statements,*

(3} No solicitation snbject to this regnlation shall be made by yneans of any proxy statemen,
form of proxy, notice of meeting or other communication, wilten or oral, contammg any statement
which, at the time and in the Hght of the chroumstences under which it is mads, is false or
misleading with respect to any material fact, or which omits to state any material fact necessary in
order to moke the statements thereln not false or misleading or necessary te corvect any statement in
any earfier commmupication with respect to the solicitation of & proxy for the same meeting or
subject matter which has becoms false or misleading.

(b) The fact that a proxy statement, form of proxy or other soliciting material bas been filed
with or examined by the Comunission shall not be deemed a finding by the Commission that such
material s accurate or complete or xot false or misleading, or that the Commission has passed upon
the merits of ar approved auy statement contained therein ar any matier to be acted upon by security
holders. No representation contracy to the foregoing shall be madc.

"‘*(0) No nomines, nominating shareholder or nominating shareholder group, or any member
thereof, shall cause to be included It a registrant’s proxy materdals, either pursuant to the Federal proxy
rules, an applicable state or foreign Iaw provision, or o registrant’s governing documents as they relate
“to Including shareholder nominees for director in a registrant's proxy materials, inoluds in a notice on
Schedule 14N (§ 240.141-101), or include in any other rélated comnunigation, any statement which, at
the time and in the ght of the circuinstances mider which it is made, Is false or misleading with respect
to any material fact, or which omils to state any material fact necessary in order fo make the statements
therein not false or misleading or necessary fo correct any stalemest in any earlier communication with
respect to a solicitation for the same meetlng or subject mafter which has become false or misleading.

Note, The following are somo examples of what, depending upon particular facts and
circurnslances, may be misleading within the meaning of this section:

*e¥q, Predictions as (o specific future market values,

*Bifeclive Seplember 20, 2011, Rule 142-9 was amended by adding paragmph (o) and redesignating Notes
(), (0, (0), and (d) us a., b, c., and d., xespectively, as part of the amendments facilitating shareholder director
nontnattons. See SEC Relense Nos, 33-9259; 34-65343; 1C-29788; Seplember 15, 2011, Seo also SHC Release
Nos. 33-9136; 34-62764; 1C-29384 (Aug, 25, 2010); SBC Release Nos. 33-9149; 34-63031; 1C-29456 (QOcl. 4,
2010); SEC Relense Nos, 33-9151; 34-63109; 1C-29462 (Ocl. 14, 2010),

¥Bffective September 20, 2011, Rule 142-9 was amended by nddlng parageaph (o) a8 part of the amend-
ments facilitatlng sharsholder director nominations. Ses SEC Release Nos. 33-9259; 34-65343; YC-29788;
September 15, 2011, See also SEC Release Nos, 33-9136; 34-62764; ¥C-29384 (Aug. 25, 2010); SEC Relcaso
1‘1&3.33-9[49, 34-63031; FC-29456 (Oct, 4, 2010); SBC Releass Nos 33.9151; 3463109' 10-29462 (Oct. 14,
2010;
=:4Bifective Sep{amber 20, 2011, Rulo {4a-9 was amended by redesignating Notes (a), (b), (c), and (d) ag
a,, b, ¢, and d,, respectlvely, as part of the amendments facilltating shoreholder directar noruinations, Sce SBC
Releaso Nos. 33.9259; 34-65343; 10-20788; September 15, 2014, Sec also SBC Release Nos, 33-9136; 34-
62764 ¥C-29384 {Aug. 25, 20}0), SEC Relense Nos, 33-9149; 34-63031; 1C-29456 (Oet. 4, 2010), SECRelense
Nos. 33~915 13 34-63109; 1C-29462 {Cct. 14, 2010),
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U.S. Securities and Exchange Commission

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals
Staff Legal Bulletin No. 14F {CF)
Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companles and
shareholders regarding Rule 14.a—8 under the Securities Exchange Act of

1934,

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the “Division”). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the *Commission”). Further, the Commission has
nelther approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of
Chief Counsel by calling (202) 551-3500@ or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This builetin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specificaily, this bulietin contains information regarding:

¢ Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

» Common errors shareholders can avoid when submitting proof of
ownership to companies;

e The submission of revised proposals;

e Procedures for withdrawing no-action requests regarding proposais
submitted by multiple proponents; and

e The Division’s new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
builetins that are available on the Commission’s website: SLB No. 14, SLB

http:/fwww.sec.gov/interps/legal/cfslb14f htm 11/18/2014
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No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

i. Eligibility to submit a proposal under Rule 14a~8

To be eligible to submit a shareholder proposal, a shareholder 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 shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent to do so.:

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or Its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities

continuously for at least one year.3
2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securities through, the Depository Trust Company (“"DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securitles deposited with DTC by the DTC participants. A company
can request from DTC a “securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that

date.2

\
3. Brokers and banks that constitute “record” holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but Is not permitted to maintain
custody of customer funds and securities.? Instead, an introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
client funds and securitles, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC’s securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC’s securitles position listing.

In light of questions we have recetved following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(1) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i} will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,2 under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sectlons 12(g) and 15(d) of the Exchange Act,

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is @ DTC participant by checking DTC’s participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
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center/DTC/alpha.ashx.

What if a shareholder’s broker or bank is not on DTC’s participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the

shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year.— one from the shareholder’s broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of ownership is not from a DTC

participant?

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only If
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect. :

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 in market value, or
1%, of the company’s securities entitied to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).22 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was subritted but covers a period of only one year, thus
failing to verify the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securities.
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This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a ocne-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal

using the following format:

“As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities].”L

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securlties are held if the shareholder’s broker or bank is not a DTC

participant.
D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting itto a .
company. This section addresses questions we have recelved regarding

revisjons to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The sharehoider then
submits a revised proposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(€).22 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions, However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company’s deadline for recelving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.13

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the sharehoider submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for

recelving proposals under Rule 14a-8(e), the company Is not required to
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accept the revisions, However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholider prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposais,4 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 148-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal 13

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.,
14C states that, if each shareholder has designated a lead individual to act
on Its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
Is withdrawing the proposal on behalf of all of the proponents,

Because there is no relief granted by the staff in cases where a no-action
request Is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company’s no-action request.1&

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

http:/fwww.sec.gov/interps/legal/cfslb14f him 11/18/2014
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In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we Intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email

contact information.

Gliven the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
coples of the related correspondence along with our no-action response.
Therefore, we Intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that

we post our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S, Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982} (“Proxy Mechanics Concept Release”), at Section II.A.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to “beneficlal owner” and “beneficial ownership” In Sectlons 13
"and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions, See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term ‘beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams

Act.”).

3 If a shareholder has filed a Schedule 13D, Scheduie 13G, Form 3, Form 4
or Form 5 reflecting ownershlp of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule

14a-8(b) (2)(ii).

4 DTC holds the deposited securities in “fungtble bulk,” meaning that there
are no spedifically identifiable shares directly owned by the DTC
participants, Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant — such as an
individual investor — owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,

at Section II1.B.2.a. .

http:/fwww.sec.gov/interps/legal/cfsibl4£htm 11/18/2014
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2 See Exchange Act Rule 17Ad-8.

6 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (“Net Capltai Rule Release”), at Section iI.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S, Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
condluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number, See Net Capital Rule Release, at Section
I1.C.(iii). The clearing broker will generally be a DTC participant.

t

12 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

4L This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive,

12 As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

13 This position wili apply to all proposals submitted after an Initial proposal
but before the company’s deadline for receiving proposals, regardiess of
whether they are explicitly labeled as “revisions” to an Initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revislons recelved before a company’s deadline for
submission, we will no longer follow Layne Christensen Co, (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal Is submiited to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an eariier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was

excludable under the rule,

14 See, e._&,r., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

42 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

http:/fwww.sec.gov/interps/legal/cfsIb14£htm 11/18/2014
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16 Nothing in this staff position has any effect on the status of any
shareholder proposal that Is not withdrawn by the proponent or its

authorized representative.
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QU PONT;

Erik T. Hoover -

Corporate Secretary & Corporate Counsel
E. 1. du Pont de Nemours and Company
DuPont Legal

1007 Market Street, D9058

Wilmington, DE 19898

Tel. (302) 774-0205

Fax (302) 774-4031

E-mail: Erik.T.Hoover@dupont.com

December 11,2014

VIA E-MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

‘Washington, D.C. 20549

Re: E.I DUPONT DE NEMOURS AND COMPANY
PROXY STATEMENT - 2015 ANNUAL MEETING OF STOCKHOLDERS
OMISSION OF PROPOSAL BY THE INTERNATIONAL.
BROTHERHOOD OF DUPONT WORKERS

Ladies and Gentlemen:

I am writing on bebalf of E. I. du Pont de Nemours and Company, a Delaware
corporation (“DuPont”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended (the “Act”), to respectfully request that the Staff of the Division of
Corporate Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) concur with DuPont’s view that, for the reasons stated below, the
shareholder proposal (the “Proposal”) submitted by The International Brotherhood of
DuPont Workers (the “Proponent™) may properly be omitted from DuPont’s proxy
materials to be distributed by DuPont in connection with its 2015 Annual Meeting of

Stockholders (the “Proxy”).

This request is being submitted via electronic mail in accordance with Staff Legal
Bulletin 14D (Nov. 7, 2008). Pursuant to Rule 14a-8(j), DuPont has: (i) sent a copy of
this letter to the Proponent as notice of DuPont’s intent to omit the Proposal from the
Proxy and (ii) submitted this letter to the Commission not less than eighty (80) days
before the Company intends to file its definitive proxy statement. Rule 14a-8(k) provides
that proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the Staff. Accordingly, we are taking
this opportunity to remind the Proponent that if the Proponent elects to submit additional
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correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should be furnished concurrently to the undersigned.

THE PROPOSAL

The Proposal states:

RESOLVED: That the stockholders of E.I. DuPont De Nemours & Company,
assembled in annual meeting and by proxy, hereby request that the Board of
Directors consider the following nonbinding proposal: That it create a committee,
with members drawn from the employee work force of DuPont, the union
leadership of DuPont, the management of DuPont, and any necessary independent
consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont’s action in laying off mass
numbers of employees, selling its plants to other employers, and closing its
plants.

(2) Alternatives that can be developed to help mitigate the impact of such actions
in the future. : :

A copy of the Proposal is attached hereto as Exhibit A.

BASES FOR EXCLUSION

DuPont respectfully requests that the Staff concur with its view that the Company
may exclude the Proposal from the Proxy because the Proponent has not provided the
proof of ownership required to be eligible to submit such Proposal for inclusion in the

Proxy.

Background

On November 11, 2014 (with a postmarked date of November 4, 2014), DuPont
received the Proposal by letter dated November 3, 2014. The letter did not include-
evidence of ownership and stated “[e]vidence of such ownership will be provided if

requested.”

On November 18, 2014, within fourteen (14) days of receiving the Proposal,
DuPont sent an e-mail and letter to the Proponent (the “Deficiency Notice”) notifying the
Proponent that it had failed to include with the Proposal the required proof of beneficial
ownership of DuPont Common Stock and that the shareholder Proposal exceeded 500
words, as required under Rules 14a-8(b) and (£)(1). The Deficiency Notice (attached
hereto as Exhibit B) requested that: (i) the Proponent provide evidence of the requited
ownership in DuPont Common Stock; and (ii) that the Proposal not exceed 500 words.
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The Deficiency Notice also indicated that the Proponent’s response was required
within fourteen (14) calendar days from the date the Proponent received the Deficiency
Notice. Enclosed with the Deficiency Notice and specifically brought to the attention of
the Proponent was a copy of Rule 14a-8 and Staff Legal Bulletins 14F and 14G.

As of December 11, 2014, the Proponent has not responded to our Deficiency
Notice (the Proponent was required to respond by December 2, 2014, which is fourteen
(14) calendar days from the date of our Deficiency Notice).

The Proposal is Excludable Under Rules 14a-8(b) and 14a-8(H)(1)

DuPont respectfully requests the Staff concur with its view that DuPont may
exclude the Proposal from the Proxy because the Proponent has not provided the proof of
ownership required to be eligible to submit such Proposal for inclusion in the Proxy. The
Proponent failed to provide proof of ownership demonstrating that the Proponent held the
requisite shares for at least one yeat.

Rule 14a-8(b) provides that “[i]n order to be eligible to submit a proposal, you
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 you submit the proposal. You must continue to hold those securities through the date
of the meeting.”

There are several ways to establish requisite ownership under Rule 142-8(b) (see
Staff Legal Bulletin 14 (July 13, 2001) (“SLB 14”)). If the Proponent is a registered
shareholder, the Company can verify the shareholder's eligibility independently (see Rule
14a-8(b)(2) and SLB 14). DuPont reviewed its records and determined that the Proponent
was not a registered shareholder. If the shareholder is not a registered shareholder, the
shareholder has the burden of proving its eligibility, which must be accomplished in one
of two ways:

. A shareholder can submit a written statement from the record holder of the
securities verifying that the shareholder has owned the securities
continuously for one year as of the time the shareholder submits the
proposal; or -

° A shareholder who has filed a Schedule 13D, Schedule 13G, Form 4 or
Form 5 reflecting ownership of the securities as of or before the date on
which the one-year eligibility period begins may submit copies of these
forms and any subsequent amendments reporting a change in ownership
level, along with a written statement that the shareholder has owned the
required number of securities continuously for one year as of the time the
shareholder submits the proposal (see Rule 14a-8(b)(2) and SLB 14). (the
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Proponent has never filed a Schedule 13D, Schedule 13G, Form 4 or Form
5).

The Proponent has failed to deliver evidence that the Proponent has owned shares
of DuPont stock continuously for one year as of the time the Proponent submitted the

Proposal.

For the foregoing reasons, DuPont respectfully requests the Staff concur with its
view that DuPont may exclude the Proposal from the Proxy because the Proponent has
not provided the proof of ownership required to be eligible to submit such Proposal for
inclusion in the Proxy.

If you have any questions or require additional information, please contact me at
(302) 774-0205 or my colleague, Robert Hahm, at (302) 774-0464.

Very Truly Yours,

Erik T. Hoover
Corporate Secretary

cc: Jim Flickinger, President
International Brotherhood of
DuPont Workers

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

Ibdw.jim@comcast.net
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STOCKHOLDER PROPOSAL ON MASS LAYOFFS,
PLANT CLOSURES AND OUTRIGHT PLANT SALES

The International Brotherhood of DuPont Workers, P.O. Box 10, Waynesboro, VA,
22980, owner of 60 shares of DuPont Common Stock, has given notice that it will introduce the
following resolution and statement in s%gport thereof.

Resolved: That the stockholders of E.I. DuPont De Nemours & Company, assembled in
annual meeting and by proxy, hereby request that the Board of Directors consider the following
nonbinding proposal: That it create a commitiee, with members drawn from the employee work
force of DuPont, the union leadership of DuPent, the management of DuPont, and any necessary
independent consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont’s action in laying off mass numbers of
employees, selling its plants to other employers, and closing its plants.

(2) Alterpatives fhat can be developed to help mitigate the impact of such actions in the future,
Stockholders® Statemeit

In just the last 3 years, DuPont has closed, sold or sharply reduced the size of a great
number of its plants across the United States.

These actions include — but are in no way limited to - the recent sale of its factory in
Louisville, Kentucky and its factory in Nashville, Tennessee. Just over a year ago, over 200
employees from the Richmond, Virginia plant were laid off, replaced with low wage contract

employees.

Many thousands of other workers have been or will be impact%d by the spin off of the
performance chemicals unit, resulting in many layoffs, plant sales or outright closures of plants.

Employees who lose their jobs as a result of these actions typically have upward of 30
years of service with with DuPont. The .amount of their pension is drastically reduced with the
termination of their employment from DuPont, even if they are hired by the company that

purchases the factory.

Also, as a result of recently enacted éhanges by DuPont, the cost of retiree health
insurance has skyrocketed, and is far more than it is for employees.

As far asSecuring other employment, that is next to impossible for someone over 50+
years of age who has worked in a factory all his life,

This combination of job loss, pension reduction and health insurance cost increase can be
devastating not just to the former employee, but to the community in which he resides, shops in

and pays taxes.
There are other, equally substantial costs for the community in which the plants are

located. Where DuPont has closed its plants, there often are environmental issues that make it
difficult for the site to be put to any real productive use. The buildings simply remain (with the




DuPont logo removed, of course), undergoing gradual deterioration. Think about it — would you
like to live or run a business near a vacated DuPont factory? Would anyone?

For this reason, it is important that attention be paid to the impact of these actions on the
communities in which the plants are located and how best to mitigate their impact. This is -
particularly true given the close relationship between DuRont and the communities where it has

been operating for upward of 50 or more years.

If you AGREE, please mark your proxy FOR this resolution.
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ﬂt B i NT Deborah L, Daistey
R4 Govemarics Assoclate & Assistant Secretary
DuPont Legal
1007 Market Street, D9058--1
DuPont Legal Wimington, DE 19898
Telephone: 302-774-7736
Facsimlle; 302-774-4031

November 18, 2014

Jim Flickinger, President
International Brothethood of DuPont Workers

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

Dear Mz, Flickinger:

Thisisto conﬁim that, on November 11, 2014, DuPont received your letter postmarked
. November 4, 2014, requesting that the Company include in the proxy matexials for its 2015
Annua] Meeting a proposal relating to DuPont employees and assets.

Under Rule 14(a)-8(b) of the Securities Exchange Act of 1934 (“Act”), to be eligible to
submit a shareholder proposal, the proponent muist have continuously held at least $2,000 in
market value, or 1%, of the company’s secuities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the proposal is submitted, The proponent
must also continue to hold the required amount of securities through the date of the meeting,

Our records indicate that IBDW is not a registered shareholder. As such, it must prove its
eligibility by submitting either:

o awritten statement from the "record” holder of it securities (usually a broker
or bank) verifying that, at the time the Proponent submitted the proposal,
November 4, 2014, it continuously held the securities fqr at least one year; or

o acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, ot
amendments to those documents or updated forms, reflecting its ownership of
shares as of or before the date on which the one-year eligibility period begins
and its written statement that it continuously held the required nurnber of
shares for the one-year period as of the date of the statement,

B.1. duPont de Nemours and Company




As provided in Staff Legal Bulletin 14F, if the broker or bank through which the
Proponent holds its shares is not a participant in the Depository Trust Company (“DTC
participant”), it will need to obtain proof of ownership from the DTC participant through which
the securities are held. The Proponent should be able to find out who this DTC participant is by
asking its broker or bank, If'the DTC participant knows the Proponent’s broker or bank’s
holdings, but does not know the Proponent’s holdings, the Proponent could satisfy Rule 14a-8(b)
by obtaining and submitting two proof of ownership statements verifying that, at the time the
proposal was submitted, the required amount of securities were continnously held for at least one
year — one from its broker or bank confirming its ownership, and the other from the DTC
participant confirming its broker or bank’s ownership.

Additionally, under Rule 14(a)-8(d) of the Act, shareholder proposals may not exceed
500 words. Your submitted proposal does not comply.

For your convenience, a copy of Rule 14(a)-8 of the Act and Staff Legal Bulletin 14F ate
enclosed. You must transmit to us your response to this notice of defect within 14 calendar days

of recelving it,

Enclosures

cc: Brik T. Hoover, Corporate Secretary

E. L. du Pont de Nemours and Company
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Rule 148+8:  Shinveholder Proposuls,® ..
“Tifs sectlon addvesses when 4 company it inolude 4 shureliolder’s proposal b its proxy
stajoment and tdentify the proposal in is form. of proxy when the company holds an snnual or
special mesting of shareltolders. Th annumary, in oxder fo have your shareholder praposal inoluded
on & company's proxy oard, and jncluded along with any supporfiug statement In ife proxy state-
ment; you st he eligtble and folfow ceftain procedhures, Tnder 3 fow speolifo olrenmstances, tio |
company Iy permiited o exclnde your proposal, but only after submndifing ifs reasons fo the
Commission. We stractured Hils section in a question-and-suswer fortat so that it is easter fo
wilerstand, The references fo “you’ are fo a sharcholder seeking to submit the proposal.

(1) Question It What Is a praposal?

A shareholder proposal is yont recontmendation ox requirement that the company and/or is board
of directors take Action, which you intend to i):sw ata mesting of the company’s shaxeholdors, Your
proposal should state as olearly #s possible the conrse of action that you bellevd the onmpany should
Tollov, If your proposal ks placsd on fhe company’s proxy: ord, the coinpany must also provide in the
form of proxy meaus fox shareholders to speclfy by boxes a diolee hetwsen approval or disapproval, or
abstention, Unless otherwlse indleated, the word “proposal” as used in thls seotion refars both.to your
proposal, and to your corespondlug statement in suppoxt of your proposal (if axy). .

(b) Queytlon 21 Who is eligible to submnit a proposal, and how do X demonsivate to the
contpany that T am eligihla? :

£1) Tn ‘order to be eligible tn submit & propossl, you must have contlovously held at least
$2,000 in muorket value, or 1%, of the compauy’s seotuities entiffed to be voted o the proposal at
the meetlng for at least ote year by the dale you submit the proposal. Yon must continue to hiold
those seouritles through the date of the meeling,

{2) JF you are tho registered holder of your seouritles, which means that your name appents it
the gompany's Jecoxds as a shawhalder, the compruy can verify your eligihility on s own,
although you will sl have to provide the gompany with 4 writien statexaen! that you futend to
confinue t hoId the scourities tlwough the dato of the mesting of shamholders. Howover, if ke
mamy shacekolders you aro ngt a rogistered holder, the corpany likely docs nat know that you are a
shaveholdex, or how maity shores yau pwe, In this case, at thetlme you submit your proposal, you
must prove your eligibilily to the company in one of two Wayst

(D) Tho fivat way is to sublt to the company a wiitten statement from tho “seeprd” haolder of
your securities {uyuatly a broker ar bank) veyifying fhat, at the fime you submitted yonr proposal,
yoir ¢onfintonsly Beld the seniniies for at least ono yoar. You myst atro ducludo your own spitten
slatement that yow Jafend to contlous to hold the sccurltles through the date of the meeting of

sharefiolders; or .
() The second Wa% to prove ownershlp appHey only if you have flled a Scheduls 13D,
Schedule 13G, Porm 3, Form 4 and/or Form 5, or amendments (o those docemends or updated

forms, rofleoting your ownexship of ﬁu? sharos a5 of or before the date on which the otie-yenr

.

Mffeotles September 20, 2011, Rule Ia-§ was amended by revising ‘pangmph ()(8) as purt of the
amengdments fofliiating shareholder divector pominntions, See SEC Relense Nos, 33:9259; 34-65343%; JIC-*
29788; Seplember 15, 2011, 8ce also SBC Relepso Nos, 33:9136; 34-62764; 1029384 (Aug, 25, 2010); SEC
gle"f& I\;o(;sI 81379149; 34630313 XC-29455 (Oof, 4, 2010)s SRC Releasn Nos,33.9151; 34-63109; ¥0:29462

ol, 14, )y

Befective April 4, 2011, Rule 1da-8 was amomled by addiag Nots fo Paragraph (1){10) as pad of xule
amohdiments fmplomenting tho provisions of the Dodd:Frank Astxelating to shareholder approval of oxeoutive
2ompensation and golden parschule Sompensalion anangements, See SEC Relenso Nos, 33-9178; 34-63768;
JIntivay %5, 2011, Complionce Datet April 4, 2011, Por other compllance dnlesvelnted to this relenss, seo SEC

Release No, 339178,

Burrerm No, 261, 101441}
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eligibility perdod begins, Xf you have filed one of these dooytaonts with the SEC, you may deo-
onstrato your eligtbifity by submlitting ta the company:
(A) A copy of the schedulo andfor fom, and any snbgequent amendments xeporting # change

Jn yobr ownership Tovel;
- {(B) Your wiltten statement that you. confinuously hold the required number of shares for e
ong-year period a3 of the date of the statewent; and " Y

{C) Your waltten statoment that your Intend fo conlinue ownexdh
date of the company’s anmyal ot speclal mesting: .

© Quegﬁén 3) How many proposals may X submif? ) .

_Bach sharelioldsr may submit no woce thnn one proposal fo a company for & partloular
shareholdors” meefing, .

(d) Quaestlofi fh How long ¢an my proposal be?

T}xgl)rpposﬂ,' Including any accompanying supponfug stafomnent, may not exceed 500 yords.

'(9) éuesﬁon 5 Wimt ig the deadilng for sul;mitﬂng a proposall ‘

{1) I you are submittlng your praposel foi the company's anmusl eoting, you"oan in most
cases find the deadiine In last yedrls proxy sfatement, Howavex, I the compnty:fid not hiold an
aniwal meeting Jast yenr, or has changed the date of Its mesting for this year yaore than 30 days
from Jast yeat's meoting, you can usually find the deadline in ono of the company's quarterdy
seoits on For 10-Q (§ 249,308 of thils* chaplox), or in shargholder xeports of Jivestment cog-
panles nuder § 270,308-1 of this cliapter of the Tuvestmient Comprhy Act of 1940, Yn order to avold
contryversy, shavelwlders shobid subpit thglr proposels by mepny, ncluding slectronto means, tat
pormit them fa proye the date of dellvery. . o

(%) The dendlins 8 ealoulated n the followlsg mannek i the propdsal is submitted for &
rogulatly schéduled amnust soeeting, The propossl must be received at the compday’s prlacipal
executive offices nof Jess thaa 120 éaleridardays before the'dato of the company®s proxy &taterent
aefensed to shareholders In connection with the previous year’s annugl meeting, Howeves, if the
company did not hold an annunl meeting the previous ysar, or 3F the dale of (s year’s anowal
eetlng has been changed by more fhan 30 days from the date of the previous yoar’s meeting, then
{he deadline is'n rensotiable thme before!the company bejins to print and send its proxy materals,

(4) TF you are submitiing your proposel o5 & saeethtg of shareholdexs other fhan 4 regulady
schedulsd annual meeting, the deadiine Is axeasonible the hofore the compay bagins to print and

sond 13 proxy wmatexinls. .
" (D Question 6t What 3 X fafl fo follow one of o eligibhity or proceduval reguienents
explnined fn ansywers fo Qmestions 1 throvgh 4 of this Rﬂ.}]e 14a-87

- ‘' - M \ » 1 ? h

(1) The company may exelude your proposal, but only sfter it has nofifled you of the problem,
and you have fatled adequalely to corect it. Wiitdn 14 optendat dnys of recelving your praposal, the
conpany st notify you in writing of any proeedurat or ellgibility deflelencles, as well as of the
thme franie for your response, Your xesponse must be poshmarked, or tranSmitted eleofronionily, no
Jater then 14 days from the dato yon xeceived {he company’s nofification, -A. company tieed not
provide you snoh néflen of o defiolencydf the deficlenoy cannot be remedied, such a5 1f you fall to
submit & proposal by the company®s propeily dofermined deadfine. Xf lite company intends to
oxalude the progosal, 1t will Iter fiave to snake a submisslon nideg Rule £4n-8 and provide you with

o

£ copy wnder Question 10 below, Rule 1da-80).

(2 you fail In your promise to fiold the requied aumber of scouritles throngh e date of the
meeting of shareholdors, then the company Will be petmitted to excludenll of yoir px’opusals from
its yeoxy materlals for any meeting heald In the folloving hvo'calendar years,

ip of the shares thtough the

(BurLeTN No, 261, 1014-1%)
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{8) Question 7t Wiho has the buxden of persunding the Commlssion o it staff fhat my
proposal can be excluded?
Bxoept a3 olbervwise noted, the burden Is on fhe company to demonstratﬂ that it is entltlcd to

exclude a propossl,

) Question 8: Must X appear parsonally at tlm shareholders’ meellng ko present he
Proposal?
(1) Efther yon, or your representative who Is qualitted wnder state faw to present {he proposal
on yowr behalf, sust attend the mesting to present the praposal, Whethox yon attend the mesting
yousself ar send 2 qualified representative (o the meefmg in your pltce, you should make sure that
you, or your:eprescntauve, follow the proper siate Inw Proceduires for afieriding the meo&ng and/or
prosenting your proposal.

{2) I the company holds its shareholder meetlng in whole or in part via dlectronlc medta, and
the company pennits you or your xepresentative to prosént your propesal via such medlp, then you
may appear throigh electronio media xather than ttave]lng to 1he mectiog to appenr In person,

(3) I you or your quelified regresentative fail to appem‘ and prosent the proposal, without good
oanse, the company witl he permitted to excludé sl of yoir proposhls fom s proxy niaterials for
any meettnzs hold In the followlng two edlendar years.

@) Question 91 XIX have conplied with the proeedual xeqidrements, on what other binses
may a coupay vely (o sxeluds niy proposnl?

(1) Luproper Under State-Lawt 1 the proposel.is not a propex subjeot for action by share-
holdors under the Juws of the jurisdlction of the company's organization;

Hote fo Paragreph ({1 Depending on thesublect matler, some proposafs arenot considered
proper tnder sinte Jawif they weuld bobinding on the company #approved by sharchalders, Tnoar
exparlence, most proposals that age castasrecommendutions or requests that the board of direotors
1ake spedified action ate proper under statp law. Accardingly, we wilf assumo thot n proposal
drafted as & recommmendation or suggestion I proper unless the company demonsirates othersvise,
(2) Violation of Low: If the, propossl wonld, i mplesionted, cause the company to Violate any

state, federal, or foxcign Inw to ’u/hich it ks suMeot'

' Noteto Paragmpl: (J)(Z)-Womll not apply this basis for sxalusion to pormit exdlugon of
# propossd ok grownds that 1t would violate forolgn Jaw if compliance wlth tho Forelgn Iaw

would yesult In‘s violatlon 6f any state or federal law.

* (3) Wolation of Praxy Rudes: X the proposal or supporting statoment Js eantrary (o any of the
Couimisston’s proxy rules, inotuding Rule 14a-9, which prohibits mnteﬂally false or mislentiug
statements fn proxy soficiting matectals;

{4) Personal Grlepnce; Sponial Iulorest; ¥ the propoxal rclutes fo the xedress of a personal
olate or grlovatics againet the company or shy other pegson, or i it s deslgned fo resultina bopeflt
1o you, or fo further a porsonal intorest, which is not shared by the dtfier shurefioldets at Incge;

(5) Releranoe; If the proposal relates to oparations which aceount fox less that 5 porcent of the
company’s fotal assets at the end of ifs xapst recent fisonl yeay, and for Jess thau S porcent of its not
eawings and 81038 sales far #ts most recent fizoal yeas, and lo not otherwise signtfoantly xelated to

the compaity’s business} .
(6) Almsncs of PowerlAuihorlis: Tt tho company would lack he powex or futhorley fo im-

plemeni the proposal;
7 Munagement Futoftons: 1t the proposal deals swith a matter ralatiug to ifie company’s

ordluary buslress oparations; ,

{Burerin No. 261, 10:(4-11)
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¥(8) Director Rleefions: I the proposal:
() Would disqualify a nomince who is standixig for oleation;

(i Would rentove 1 diseotor from office bofore his or her term explred;

(i) Quostlons the competence, busingss judgment, or character of one or more nominees or

dixectors; ® ' .
(1v) Seeks to Jnclude s speaffic indlviduat in ths company's proxy materfuls for election to the
board of direstors; or
(v) Olbierwlse could affest the outcome of the upcoming election of direclars,

(9) Confliofs with Company’s Fropesalt 1 the proposal directly conflicts with one of the
gompany's own proposals to be submitied to shatcholders at the same meeting;

Note 10 Raragraph (1}{9): A corapany’s shbnlssion to the Commission vnder this Rule
14a-8 should speeify the polnts of conflict with the company’s proposal,

10y Substenfially Tuplemented: It the company has already substantially Jmplemented the
proposal;
*Note to Paragraph (i)(10): A company 1eay exclude a shareholder proposal that would
provide an advisory vots or seek Mince advisory votes to approve the compensation of
executlves nx disolosed pursuant to fiem 402 of Regulation S-K (§229.402 of Uids ohapter) o1
any sueeessor to Jem 402 (@ “say-on-pay vote™) or thit refates to the freqaonoy of say-on-pay
votes, provided that in the most recant shawsholder vote zequited by §240,140-25(b) of this
chaptor g single year (e, one, two, or thres yoars) recefved approvil of 4 mgjorlty of voles
casl on the matter sud the companiy has adoptet 8 polley on the frequenoy of say-on-pay votes
that 1s consistent with the ¢holee of the majoity of votes cast in tho most vecont sharcholder:
yote requived by §240,14a-21(b) o this chapter.

(11} Duplicasion: I the propinssl substanttally dupHoafes aunother propsal proviously $itb-
mited to {lie company by another proponent that will be Included in the compauy’s proxy materlals

for the samd meeting;

(12) Resulpiissions: I the proposal deals with sobstantially the smme swhject matter ug
another proposal or proposals that has or haye been proviously inclnded in the company's proxy
matacials within the preceding § calendar years, n compuny may exdlude it from its proxy
materials for any meeting held within 3 onlendar yenrs of the last Hime 3t was indluded i the

proposal recelved; .
@) Lesg than 3% of the vole If proposed ottce within the preceding 5 calendrr years;

(115 Losa than 6% of the vate on Its Jast subunisston to sharehiolders if: proposed fivice proviously

within (he preceding 5 calendar yems; or

Bffeclive September 20, 2011, Ruls 142-8 was amended by xevising pacegraph 1)(8) ns pat of the
amendments facllimting sharelholder divector nomingtlons, See SRC Release Nos, 33-9259; 34-6534%; 1C-
29788; September 15, 2011, Ste also SBC Reloass Nog, 33-D186; 34-627643 1C-29384 {Aug, 25, 2010); SHC
Release Nos, 33-9149; 34-63031; IC-29456 (Oct, 4, 2010) SBC Releass Nos, 33-9457; :}4~63109; 120462

(O, 14, 2010), :
Bffeotlve Apdl 4, 2011, Rule 14n-8 was amended by adding Note to Paragraph (110} a2 part of mle
amendaients Implementing the provisions of the' DoddFank Aot mlating fo shureholder approval of exceulive
gompensatlon and golden parachule compensation arrangements, Seo SRC Relense Wos, 33-9178; 34-63768;
Jnnvary 23, 2011, Compilance Pate: April 4, 2011, For other complionce dntes relnted to this rolense, see. JBC

Rolease No. 339178, .

BurreErry No, 261, 10-14+11)
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(D) Loss than 10% of the vote on Iis fast sulsmisefon to shareholders I proposed threo fimes or
ore previowsly within the preceding § calendur years; and

(13) Specific Amount of Dividends: It the proposal xélates to-speeific amounts of vash or stock
dividonds, .
() Question 101 What pracedures must the company follow I£ {t Infonds to sxclude my
proposal? L L

(1) 3 the company fntends fo exclids a proposal from ils proxy materdals, # must file His reasons
with the Commissfon no later than 80 calendar dnys beflore It files ifs definitive proxy statement and
form of proxy with the Commilssion, The compnuy must simultaneously provide yon \eith a copy of its

submission, The Cammission staffmay peruit the cormpany 1o make ifs submission Jater then 80 days
before the company files is definitive proxy statoment and form of proxy, ifihe company damonsirales

good cause for missing the deadline. i
(2) The company must file six paper coples of the following:

() The proposal;

(i) An explanation of why- the comparly befleves that It muay exolnde the proposal, which
shopld, i€ possible, xefer to the most xecent appHeable authodty, such as prior Dlvision lelters issued
under the xule; and .

i) A supporting opinfon pf counsel when stieh réasons are based on maltess of state or

foroign Inyy, .
) Questlon 112 May I submit niy ovn statontent o the Cammisslon responding fo the

compsny’s avgmmenis?

Yes, you may submit a xesponse, but It is not required. You should try to submit any xesponse
tous, with a copy to the company, 45 so0n as possibie after the company mskes its submissfon. This
way, the Commission staf{"wiil have thne to sonsidor fully yonr submission before it isswes its
xosponse. You shoiild subxedt six paper coples of your tesponse.

(1) Question 12: X ho company itchudes my shaxeholder proposal in ds proxy materials,
whiat inforrantion abouf me nust i€ cludo slong with tle proposnl Hself?

(1) The company’s proxy statemont must nolude your rams and address, as woll as the
numbsr of the compnny’s voting seoutities that you hold, However, instead of providing that
information, the company may inskead include a stateruent that it will provide the fuformation to
shacsholders promptly ypon recefving an oxl ox wadtien request.

(2) The company is not r&s‘po);sible for the contents of your proposal or supporting statement,

. () Quesiton 131 Wit can X do It the company clndes In §fs proxy statement yensons
why 3 belioyes shaveholders shonld not vote in Favor of nry proposal, ani T fisagree with some

of Is stntamentsy .
(1) The campany may elect 1o lnolude In 1is proxy slateropnt reasons why it belleves shareholders

should vofe ngalust your proposgl. The company isallowed to make atgumentgrafleoting Its own polni
of vlow, Just as you muy express your own point of view In yonr proposal’s supporthug slatement,

() However, If you believe that the company’s opposttion o you proposal contains fisatesiatly
false or misleading statements that miny violate our anti-fraud xule, Rule 148-9, yon should promptly
send to the Conwmisson staff and the company & leffer explaining {he rensons for your view, along
with n copy of ihie company’s statements opposing your proposah To the exbent possible, your letter
shohild Inolide speoific factuml information demonsieating fhe Inaceurncy of the company's claiins,
Time pernaitiing, you xay wish to fry to work odt yobr difforences with £he compniy by yourself

before contacting the Commission staff,
(Buttrry No, 261, 10-1441)
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(3) We xcquire the company to send you a copy of its statamenis opposiag youw: proposal
hefore it sends fts proxy maferlals, so that yout may bring,fo our aitention any matexially false ox
misfeading statements, onder the following timeframes:

(D) 1 our no-actlon response sequixes thut you mnke tevislons fo your proposal or supporting
stateniont as 9 condition to requirlng the company to holude it dn Is proxy waterlals, thon the
company must provide you with a copy. of its opposition statewments no Iafer than § calendar days
after the company receives & copy of your revised proposal; of

{) T all other cases, the cotapany must provide you with g copy of ifs opposition stateinents
1o lator than 30 calendar days befare it files deffvitive coples of its proxy statement and form of

proxy uder Rule 142-6.

Rulo 1409, TFalse or Misleading Statements

(2) No solioltatlan subject to this regulniton shall be made by menns of any proxy statestent,
form of proxy, nolice of meeting or other commuitieation, wilitet or orml, containing any statemont
which, at the lime end fn the light of the elronmstances under which it s made, s false or
misleading with respect to any materal facf, or which omitg to stale any matedal faol necessary jn
atdor to make the statements fhierein not false ormislending ornecogsavy fo correct any siafernent in
mny eatflor cosnmmuication with xpspent o the sollciiation. of & proxy far the same meeting or
subject malter which fias become false or misleading.

(b) The faof that g proxy statement, Form of proxy or other 10ficiting matertel hag been fled
with or examined by the Commission sfiall not be deemed a Huding by the Conmission that such
meterdsl {3 acotate or complete or zot false or misleading, or that the Corardssion hns passed tjion
the melts oF or approved any siafemont confahited Hioreln or any maiter to be aoled upon by seoprity

holders, No representation contraty to the forsgoing shall be mads, i

#%(o) No nomince, nominating shareholder or nominating shacsholder gronp, ot any mermbor
thereof, shall cavse to be Mofuded Ina reglstront's proxy matedtals, elilior pursuant fo the Federad proxy
rules, an applicable state or forelgn lavy proviglon, or » registrant’s goveming documonts as fhoy xelate
‘to including sharehiolder nominess for director i & registeant's proxy matexials, include in a notico ott
Schedute 14N (§ 240.14n-101), or invluds in any other yelated communigation, any statement which, at
the tlme yiod In the light of the clvomunstnuces under which itis made, Js false or misleading withrespect
to any materinl Faof, or which omils to stwle any materinl favt nesessaty i ordor to raake the statements
thoreln not false or misleadlug or necessary to corredt any statement in any earlfercommunication with
sespeot {0 a solickation for the smmio meeting or subject nantter which hay becono falss of rlsleading.

Nots, The followlng are somo examples of what, depending upon partleular faole snd
olcoumstances, may be misleading within the meaning of this section:

“ea, Predictions as (¢ speciflo fiture mradkel valnos,

*Rifeative Soplember 20, 2011, Rule 145-8 was amended by sdding prragraph () snd redesignatiog Notes
(o) (b, (0); eod {d) 28 4., b, ., aud &, respecilvely, as part of the mmondments faoitatlng shareholdex director
nominations. Sc SEC Releaso Nos, 33-9259; 94-65943; 1C-29788; Septexober 15, 201 L. See also SHC Refonsp
Nos, 33-9136; 34-62764; 129384 (Ang, 25, 2010); SEC Relense Nos, 33-9149; 34-63031; IC-29456 {Oel, 4,
2010); SHC Relenso Nos, 33-2151; 34-63109; 1C-29462 (Oot, 14, 2010),

SRtfentive Saptombey 20, 2011, Rulo 1429 was antended by dding pamgeaph (o) as pad of fhe ambnd-
ments faeflitatug shaveholder glvestor nominatlons. S¢o SHC Rolsase Wos, 33-5259; 34-65343; XC-20788;
Septomber 15, 2011, See also SEC Reloaso Nos, 83-9186; 34-62764; YC:29384 (Aug. 25, 2010); SBC Reloase
Nos, 33-0149; 34-63031; ¥C-29456 (Oct, 4, 2010); STC Release Mos, 33-9151; 34-63109; IC29462 (Ot 14,

2010).

*¥Bficolive Seplomber 20, 2041, Rule 14a-9 swas antonded by redasipnating Nofos @), (0, (¢), and (d) as
i B, 0w and d,, respecilvely, as paxt of the awendiments facilliating shereholdor direstor nominatjons, See SEC
Release Nos, 33-9259; 94-65343; XC-29788; Soptembor 15, 2011, Seo also SBC Releaso Nos, 33-9136; 34+
62764, ¥C-29384 (Aug, 25, 2010); SBC Rolense Nos, 33-9149; 34-63031; IC-29456 {Oct, 4, 2010); SEC Relense

Nos, 339157; 34-63109; IC29462 (Oot. 14, 2010),

BovLrax Mo, 261, 18-14.11)
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U5, Securiiies and EXchangs Commission

Division of Corporation Finance
Securitles and Exchange Commission

Shareholder Proposals
Staff Legal Bulletin No. 14F (CF)

Ackion: Publlcatlon of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletln provides Information for companies and
shareholders regarding Rule 14a -8 under the Securities Exchange Act of

1934,

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corperation Finance (the "Division”). This
bulletin is not a rule, regulation or statement of the Securities and
Bxchanga Commisslon (the "Commission”). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further Informatlon, please contact the Division's Offlce of
Chief Counsel by calling (202) 551~-3500@) or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpeose of this bulletin

This bulletin Is part of a continulng effort by the Division to provide
guidance on lmportant issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contalns information regarding:

» Brokers and banks that constitute “record” holders under Rule 14a-8
(bY(2)(1) for purposes of verifying whether a beneficlal owner is
eligible to submit a proposal under Rule 14a-8;

¢ Common errors shareholders can avold when submltting proof of
ownership to companies;

» The submission of revised proposals;

o Procedures for withdrawing no-action requests regardlng proposals
submitted by multiple proponents; and

o The Division’s new process for transmitting Rule 14a-8 no-action
responses by email,

You can find additional guldance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No, 14, SLB

http:/ferww.sec.govAnterps/legal/cfstbl4f htm 11/18/2014
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No., 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constifute “record” holders
under Rule i4a-8(b}(2)(i) for purposes of verifying whether a :
beneficial owner is eligible {0 submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

Te be eligible to submit a shareholder proposal, a shareholder 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 shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent to do so.2

The steps thatl; a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securlties,
There are two types of security holders In the U.S.: registered owners and
beneficlal owners.% Registered owners have a direct relationship with the
Issuer because thelr ownership of shares Is listed on the records maintained
by the issuer or Its transfer agent, If a shareholder is a reglstered owner,
the company can independently confirm that the shareholder’s holdings

satisfy Rule 14a-8(b)'s ellgibillty requirement,

The vast majority of Invastors in shares issued by U.S, companies,
however, are beneficlal owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficlal owners are sometimes referred to as “street name”
holders. Rule 14a~-8(b)(2)(1) provides that a beneficial owner can provide

_ proof of ownershlp to suppott his or her eligibility to submit a proposal by
suhmiliting a written statement “from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securitles

continuously for at least one year.2
2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securltias with,
and hold those securitles through, the Depository Trust Company (*DTC"),
a registered clearing agency acting as a securitles depository. Such brokers
and banks aré often referred to as “particlpants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securitles deposited with DTC on the list of shareholders maintalned by
the company or, more typlcally, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole reglstered
owner of securitles deposited with DTC by the DTC partlcipants. A company
can request from DTC a “securltles position listing” as of a specified date,
which Identifles the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that

date.2
3. Brokers and banks that constituie “record” holders under Rule

14a-8(b){2){i) for purposes of verifying whekther a beneficial
ownaer is eligible to submit a proposal under Rule 1.4a-8

hitp://orww.sec.gov/interps/legal/cfslb14f him 11/18/2014
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In The Haln Celestial Group, Inc. (Oct. 1, 2008), we took the posltion that
an Introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An introducing broker is a broker that engages In sales
and other activities involving customer contact, such as opening customer’
accounts dnd accepting customer orders, but is not permitted to maintain
custody of customer funds and securlties.t Instead, an Introducing broker
engages another. broker, known as a “clearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as Issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; Introducing brokers generally are not. As Introducing brokers
generally are not DTC particlpants, and therefore typically do not appear on
DTC's securitles position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
posttions of reglstered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position Jisting,

In light of questlons we have recelved followlng two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission’s discussion of registered and beneficlal owners in the Proxy
Mechanlcs Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positfons in a company’s securlties, we will take the view geing forward
“that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited ai DTC. As a
result, we will no longer follow Hain Celest/al.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(1) will praovide greater certainty to
benefictal owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders of securitles on deposit
with DTC when calculating the number of record hoiders for purposes of
Sectlons 12(g) and 15(d) of the Exchangs Act,

Companles have occaslonally expressed the view that, because DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole reglstered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co, should be viewed as the “record” holder of the securities held

on deposit at DTC for purposes of Rule 14a-8(b)(2)(1). We have never
interpreted the rule to require a sharcholder to obtaln a proof of ownership
letter from DTC or Cede & Co., and nothing In this guidance should be

construed as changing that view,

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders ant companies can confirm whether a particular broker or
bank is @ DTC participant by checking DTC’s participant list, which is

currently available on the Internet at
http://www.dtce, com/~/media/Files/Downloads/cllent-

http:/fwww.sec,gov/interps/legal/clslb14f£him 11/18/2014
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canter/DTC/alpha.ashx.
What If a shareholder’s broker or bank Is not on DTC’s participant [lst?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held., The shareholder
should be able to find out who this DTC participant is by asking the

shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdlngs, but doeas not know the shareholder’s holdings, a sharehoider
could satisfy Rule 14a-8(b)(2)(!) by obtaining and submitting two proof
of ownershlip statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for

at least one year ~ one from the shareholder’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership. )

How wifl the stalff process no-action reguests that argue for exclusion on
the basis that the shareholder’s proof of ownership Is not from a DTC

participant?

The staff wlil grant no-action rellef to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the requirad proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin, Under Rule 14a-8(f)(1), the shareholder wll} have an
opportunity to obtaln the requislte proof of ownership after receiving the

notlce of defect.. :

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submlitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how fo avold these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “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 you submit the

proposal” (emphasis added).22 We note that many proof of ownership
letters do not satisfy this requiremeént because they do not verify the
shareholder’s beneficlal ownership for the entire one-year period preceding
and incuding the date the proposal Is submitted. In some cases, the Jetter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
Is submitted. In other cases, the lstter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verlfy the shareholder's beneficlal ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters fall to confirm continuous ownership of the securities.
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This can occur when a broker o bank submits a letter that confirms the
shareholder’s beneficial ownership only as of a specifled date but omits any
reference te continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constrainad by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker ar bank provide the requlred
verification of ownership as of the date they plan o submit the proposal

using the following format;

“As of [date the proposal Is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number

of securities] shares of [company name] [ciass of securities]. 41

Az discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securiftles are held if the shareholder’s broker or bank is not a DTC

participant.
D. The subinission of revised proposals

On occaslon, a shareholder will revise a proposal after submitting 1t to a
company. This section addresses questions we have received regarding

revisions to a proposal or supporting statement,

1. A shareholder submits a fimely proposal. The shareholder then
submits a revised praposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we believe the revised proposal serves as a
reptacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initial proposal. Therefore, the
shareholder Is not in violation of the one-proposal limitation in Rule 14a-8
(c).22 If the company intends to submit a no-actlon request, It must do so

with raspect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we Indicated.
thal If a shareholder makes revisions to a proposal before the company
submits its no-actlon request, the company cah choose whether to accept
the revislons. However, this guidance has led some companies to beileva
that, in cases where shareholders attempt to make changes to an itial
proposal, the company is free to ignore such revisions even if the revised
proposal ls submitted before the company’s deadilne for receiving
shareholder proposals, We are revising our guldance on this issue to make
clear that a company may not Ighore a revised proposal in this situation, 23

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.

Must the company accepi the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
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accept the revisions. However, if the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
reguired by Rule 14a-8(j). The company’s notice may clte Rule 14a-8(e) as
the reason for excluding the revised proposal, If tha company does not
accept the revisions and intends to exclude the Initial proposal, it would
afso need to submit Its reasons for excluding the Initial proposal,

3. If a sharsholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal Is
submitted. When the Commisslon has discussed revisions to proposals 4 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securltles through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise o hold the requlred number of securitias through the date of the
meeting of shareholders, then the company will be perritted to exclude alf
of [the same shareholder’'s] proposals from its proxy materlals for any
meeting held in the following two calendar years.” Wlth these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal 18

E. Procedures for withdrawing no-action requests for proposals
submitted by imultiple proponenis

We have praviously addressed the requlrements for withdrawing a Rule
14a-8 no-actlon request in SLB Nos, 14 and 14C, SLB No. 14 notes that a
coimpany should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders Is withdrawn, SLB No.
14C states that, if each shareholder has deslgnated a lead individual to act
on its behalf and the company Is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
pravide a letter from that lead individual Indicating that the lead Individual
is withdrawing the proposal on behalf of all of the proponents.

Because there Is no rellef granted by the staff in cases where a no~action
request Is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Golng forward, we will process a withdrawal request
if the company provides a latter from the lead filar that, includes a
representation that the lead filer Is authorized to withdraw the proposal on

behalf of each proponent identified In the company’s no-action request.18

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, Including coples of the correspondence we have received in
cohnection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commlssion’s website shortly after Issuance of our response.

hitp/fwww.sec.govinterps/legal/cfslbl4f htm 11/18/2014




Staff Legal Bulletin No, 14F (Sharcholder Proposals) Page 7 of 9

In order to accelerate dellvery of staff responses to companiss and
proponents, and to reduce our copying and postage costs, golng forward,
we Intend o transmit our Rule 14a-8 no~action responses by email to
companies and proponents, We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each othar and to us. We will use U.S. mall to transmit our no-action
response to any company ar proponent for which we do not have emall

cohtact information.

Given the avallability of our responses and the related correspondence on
the Commission’s webslte and the requirement under Rule 14a-8 for
companles and proponents to copy each other on cofrespondence
submitted to the Commission, we believe it Is unnecessary to transmit
copies of the related correspondence along with our no-action response,
Therefora, we intend to transmit only our staff response and not the
correspondence we raceive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that

we post our staff no-action response.

.

1 See Rule 14a-8(h).

2 For an explanation of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release”), at Section IL.A.
The term “beneficlal owner” does not have a unlform meaning under the
federal securities laws. It has a different meaning In this builetin as :
compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term In this bulletin is not
intended to suggest that registered owners are not benefictal owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 (“The term ‘beneflclal owner’ when used In the context of the proxy
rules, and In light of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certain other purpose([s] under
the federal securitles laws, such as reparting pursuant to the Willlams

Act.”),

2 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
fllings and providing the additional Information that Is descrlbed {in Rule

14a-8(b)(2)(1).

4 DTC holds the deposited securities In “fungible bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant hoids a pro rata interest or
position in the aggregate number of shares of a particular issuer hald at
DTC, Correspondingly, each customer of a DTC particlpant — such as an
individual Investor — owns a pro rata interest in the shares In which the DTC
participant has a pro rata interest See Proxy Mechanlcs Concept Release,

at Section 11.B.2.a.
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3 See Exchange Act Rule 17Ad-8.

€ See Net Capltal Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (“Net Capital Rule Release”), at Section ILC,

Z See KBR Inc. v. Chevedden, Clvil Action No. H-11-0196, 2011 U.S, Dist.
LEXIS 36431, 2011 WL 1463611 (5.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securitles Intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC participant.

" 8 Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker is an Introducing broker, the
shareholder’s account statements should Include the clearing broker’s
ldentity and telephone number, See Net Capltal Ruie Release, at Section
IL.C.(jii). The clearing broker wlll generally be a DTC particlpant.

48 For purposes of Rule 14a-8(b), the submisslon date of a proposal will
generally precede the company’s receipt date of the proposal, absent the

use of elactronic or other means of same-day delivery.

L1 This format Is acceptable for purposes of Rule 14a-8(b), but it Is not
mandatory or sxcluslve,

12 As such, It Is not appropriate for a company to send a notjce of defect for
multlple proposals under Rule 14a-8(c) upon recelving a revised proposal.

-3 This posttion will apply to all propesals submitted after an initial proposal
but before the company’s deadline for recelving proposals, regardless of
whether they are explicitly labeled as “revisions” to an Initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for Inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it Intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c), In light of this guidance, with
respect to proposals or ravisions received hefore a company’s deadline for
submission, we wlill no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-actlon letters In which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation If such
proposal is submiltted to a company after the company has sither submitted
a Rule 14a-8 no-actlon request to exclude an earlier proposal submitted by
the same proponent or notiffed the proponent that the earlier proposal was

excludable under the rule,

44 See, e,g,, Adoption of Amendments Relating to Proposals by Security
Holders, Release No, 34-12999 (Nov, 22, 1976) [41 FR 52984].

15 Because the relevant date for proving ownershlp under Rule 14a-8(b) Is
the date the proposal is submitted, a proponent who does not adequately
prove ownership In connection with a proposal Is not permitted to submit
another proposal for the same meeting on a later date.
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16 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or Its
authorized representative.
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Deborah L. Daisley

Governance Assoclale & Assistant Secretary
DuPont Legal

’ . 1007 Market Strest, D9058-1

DuPont Legal Wilmington, DE 19898

Telephone; 302-774-7736

Facsimile: 302-774-4031

November 25, 2013

Jim Flickinger, President
International Brotherthood of DuPont Workers

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

Dear Mr, Flickinger:

This is to confirm that, on November 12, 2013, DuPont received your letter datec
November 11, 2013, requesting that the Company include in the proxy materials for its 2014
Annual Meeting a proposal relating to DuPont employees and assets.

Under Rule 14(a)-8(b) of the Securities Exchange Act of 1934 (“Act™), to be eligible to
submit a shareholder proposal, the proponent 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
shareholder meeting for at least one year as of the date the proposal is submitted. The proponent
must also continue to hold the required amount of securities through the date of the meeting.

Our records indicate that IBDW is not a registered shareholder As such, it must prove its
eligibility by submitting either:

o awritten statement from the "record” holder of its securities (usually a broker
or bank) verifying that, at the time the Proponent submitted the proposal,
November 11, 2013, it continuously held the securities for at least one year; or

o acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting its ownership of
shares as of or before the date on which the one-year eligibility period begins
and its written statement that it continuously held the required number of
shares for the one-year period as of the date of the statement.

E. 1. du Pont de Nemours and Company




As provided in Staff Legal Bulletin. 14F, if the broker or bank through which the
Proponent holds its shares is not a participant in the Depository Trust Company (“DTC
participant™), it will need to obtain proof of ownership from the DTC participant through which
the securities are held. The Proponent should be able to find out who this DTC participant is by
asking its broker or bank. If the DTC participant knows the Proponent’s broker or bank’s
holdings, but does not know the Proponent’s holdings, the Proponent could satisfy Rule 14a-8(b)
by obtaining and submitting two proof of ownership statements verifying that, at the time the
proposal was submitted, the required amount of securities were continuously held for at least one
year — one from its broker or bank confirming its ownership, and the other from the DTC
participant confirming its broker or bank’s ownership.

For your convenience, a copy of Rule 14(a)-8 of the Act and Staff Legal Bulletin 14F are
enclosed. You must transmit to us your response to this notice of defect within 14 calendar days

of receiving it.

Enclosures

ce: Erik T. Hoover, Corporate Secretary

E. 1. du Pont de Nemours and Corapany




KENNETH HENLEY

ATTORNEY AT LAW
ONE BALA AVENUE
SUITE 500
FAX BALA CYNWYD, PENNSYLVANIA 19004 TELEPHONE
(610) 664-3404 www.henleylawoffice.com (610) 664-6130
E-MAIL ' CELL
kbenleyesq@aol.com (610) 662-9177

January 14, 2015

Via Email and Hard Copy (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: E.l. Dupont De Nemours and Company
Proxy Statement — 2015 Annual Meeting of Stockholders
Omission of Proposal by the International Brotherhood of
Dupont Workers

Ladies and Gentlemen:

I serve as counsel to the International Brotherhood of Dupont Workers
(IBDW). '

This letter is supplemental to the letter | submitted on January 13, 2015 on
behalf of the IBDW, a copy of which is attached to this letter.

That letter, and this letter, request that the SEC reconsider its decision that
Dupont may exclude the IBDW's proposal for having failed to respond to
Dupont’s request for documentary support indicating that the proponent
has satisfied the minimum ownership requirement for the one year period
required by rule 14a-8(f).

Dupont allegedly sent two letters to the IBDW:
(1) the November 18, 2014 letter addressed to the IBDW, requesting proof

of ownership of stock and also noting that the Proposal exceeded 500
words;



(2) the December 11, 2014 letter addressed to the SEC, with a copy
addressed to the IBDW, requesting that it be permitted to exclude the
proposal for failing to provide proof of ownership.

The November 18, 2014 letter was addressed as follows:

Jim Flickinger, President, International Brotherhood of Dupont Workers,
**FISMA & OMB Memorandum M-07-16***

On the December 11, 2014 letter, which is addressed to the SEC, it is
written at the end of the letter — cc: Jm Flickinger, President, International
Brotherhood of Dupont Workers, **EISMA & OMB Memorandum M-07-16**
**FISMA & OMB Memorandum M-07-16***

However, the Proposal submitted by the IBDW, provides as the IBDW’s
address, in the first line of the Proposal, that the IBDW'’s address is: The
International Brotherhood of Dupont Workers, P.O. Box 10, Waynesboro,
VA 22980. The cover letter to the Proposal, on IBDW letterhead, contains
that same address as well.

Moreover, the IBDW’s letter of December 14, 2014 to Dupont is also on its
own letterhead with the P.O. Box 10, Waynesboro, VA 22980 address.

This address — P.O. Box 10, Waynesboro, VA 22980 — is the IBDW’s
official and office address.

The address Dupont wrote for the IBDW on its November 18, 2014 letter
and on its December 11, 2014 letter is the home address of Jim Flickinger.

As stated in the letter | sent to the SEC on January 13, 2015, Jim
Flickinger never received either of Dupont’s letters — the November 18,
2014 letter or the December 11, 2014 letter.

Jim Flickinger has no idea why those letters were not delivered to his
home.

For these reasons, in addition to those set forth in my January 13, 2015
letter, it is requested that the SEC reconsider its conclusion that Dupont
had a basis for its view that it could exclude the IBDW's proposal for

having failed to respond to Dupont’s request for proof of ownership of
stock.



If you have any questions or require additional information, please contact
me at my email address or by phone at 610-662-9177.

Very truly yours,

e

Kenneth Henley

cc: Erik Hoover, Corporate Secretary
E.l. Dupont DeNemours and Company
Dupont Legal
1007 Market Street, D058
Wilmington, DE 19898
Erik.T.Hoover@dupont.com



KENNETH HENLEY

ATTORNEY AT LAW
ONE BALA AVENUE
SUITE 500
FAX ‘ BALA CYNWYD, PENNSYLVANIA 19004 TELEPHONE
(610) 664-3404 www.henleylawoffice.com (610) 6646130
E-MAIL CELL

khenleyesq@aol.com (610) 662-9177

January 13, 2015

Via Email and Hard Copy (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: E.IL Dupont De Nemours and Company
Proxy Statement — 2015 Annual Meeting of Stockholders
Omission of Proposal by the International Brotherhood of
Dupont Workers

Ladies and Gentlemen:

I serve as counsel to the International Brotherhood of Dupont Workers

(IBDW).

On December 31, 2014, the SEC mailed to Jim Flickinger, president of the
IBDW, a copy of a letter addressed to Dupont. The letter informed Dupont
that it there appeared to be some basis for its view that it may exclude the

IBDW's proposal for having failed to respond to Dupont’s request for
documentary support indicating that the proponent has satisfied the

minimum ownership requirement for the one year period required by rule
14a-8(f). |

Having received that letter, Mr. Flickinger contacted me, as the IBDW
attorney. Mr. Flickinger informed me that neither he nor the IBDW
received any communication from Dupont requesting such documentary
support. Nor did |, as counsel for the IBDW, receive any such
communication.



Nor did Mr. Flickinger or the IBDW receive from Dupont by electronic mail
or regular mail a copy of the letter Dupont sent on December 11, 2104 to
the SEC requesting that it be permitted to exclude the proposal for failing to
provide proof of ownership. Nor did | did receive such a letter. It was seen
for the first time as an attachment to the SEC’s December 31, 2014
communication

Nor did Mr. Flickinger or the IBDW receive from Dupont by electronic mail
or regular mail Dupont’s letter dated November 18, 2014, such letter
requesting both proof of ownership of stock but also that the Proposal not
exceed 500 words. Nor did | receive such a letter. It was seen for the first
time as an attachment to the SEC’s December 31, 2014 communication.

In this regard, | should note that the IBDW has submitted proposals to
Dupont for more than the past 15 years, and for that entire time Mr.
Flickinger has served as President and | have served as attorney. Our
mailing address and email address has been the same that entire

time. During those years of submitting proposals, both Mr. Flickinger and
myself have received emails from Dupont related to the proposais,
including requests for proof of ownership of stock, with Mr. Flickinger also
receiving hard copies of correspondence.

Despite not having heard from Dupont with its request for proof of
ownership, the IBDW submitted such proof with a cover letter dated
December 14, 2014, mailed on December 15, 2014, and received by
Dupont on December 16, 2014. A copy of the cover letter, proof of
ownership and evidence of receipt is attached. The cover letter was
addressed to Cornel Fuerer as he was the Corporate Secretary for Dupont
in 2013, when the IBDW made its last Proposal. Not having received
Dupont’s November 18, 2014 request or Dupont’s December 11, 2014
letter to the SEC, each signed by Mr. Hoover, the IBDW was not aware
that Mr. Hoover had assumed the position of Corporate Secretary.

The Union submitted this information not because it received any request
by Dupont but because, as their attorney, and having been involved in the
submission of all prior proposals, | told the Union to submit it to head off

any such eventual request by Dupont - as Dupont had requested such
information in previous years.

The IBDW, never having received Dupont's November 18, 2014
communication, did not respond to the request for the Proposal to not



exceed 500 words. The reason for this is straightforward: As opposed to
the request for proof of ownership, which the IBDW had provided in the
past, and did so without having received such a request in this case, the
IBDW had never received notification from Dupont that its proposal was
over 500 words — even though virtually all its previous proposals were over
500 words. Not having received Dupont’s November 18, 2014
communication, the IBDW had no reason 1o believe Dupont was objecting

to the length of its proposal. As a result, the IBDW had no reason to think
it needed to address that issue.

For all of the above reasons, it is requested that the SEC reconsider its
conclusion that Dupont had a basis for its view that it could exclude the

IBDW's proposal for having failed to respond to Dupont’s request for proof
of ownership of stock.

if you have any quéstions or require additional information, please contact
me at my email address or by phone at 610-662-9177.

Very truly yours,

Py

Kenneth Heni

cc: Erik Hoover, Corporate Secretary
E.l. Dupont DeNemours and Company
Dupont Legal
1007 Market Street, D9058
Wilmington, DE 19898
Erik. T.Hoover@dupont.com
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1N 1 ERKNATIONAL BROTHERHOOD OF Di PONT W ORKERS

“Workers Representing DuPont. Bemis And INVISTA Borkers™

Jamgs D Flic?ﬁglger www.daponmorkers cram . Tony Davis.
International President , e el International Vice-President
. (Waynesboro, VA) gl (Clinton. 1A)
% ek :wjg; 4§;7229 , v ' Cell: {563) 503-9515
: {54 5442 : e A o ,
~£vn\ail?\i§1d::vdilr:@¢<;mcgstnct ISR :\3 : il twosnheather@mehsicom
Lz .
S Donny Irvin
I«ée;‘z::PCI::::;y RO Secretary-Treasurer
4 Cell: (804) 216-8976
(610)664-6130 P.0. Box 10 Fax ((?8043 a;fjo;g
£-mail: Khenleyesqidant.com Waynesboro. VA 22980 '('ii.ichmbnd vaA)
December 14, 2014 E-maiy: dirvinarwi ifaol.oom

Corne! B. Fuerer, Corporate Secretary
E.1 DuPont De Nemours & Co.
1007 Market Street
Wilmington, DE 19898
- Re: Proxy. Proposal
‘DearMr, Fuerer:

Attached is the proof of ownership of DuPont Steck by the IBDW.

Please contact me should there be any technical or legal issues with the IBDW's
proposal.

icKing

Flick
President

Ce:  Kenneth Henley, General Counsel

Attachment



P " AV § AR o 10200 Forest Green Bivis | Suite 500 | Louisvilie, KY 40223
A HHLLIARD IYOME $02.426.0790 | 800.230.0790 1 fax 502.426.0865

November 18, 2014

laternztional Brotherhoaod .of DuPorit Workers
Mr. James Flickinger

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

:Dear Mr ickmger
- RE: Hilliard Lyons*KE%% OMB MEMORANDUM M-07-16***
Use this ietter to ven‘y secumy positicns in the above named account as follows:

» 50 sharesof DuPont E.I. De Memours & Co. purchasad 07/31/1995. Value on 12/31/13
. was $3,898.20. The 60 shares of DuPont E.J. De Nemours & Co. have been
~gontinuously owned from purchase to the present dare.

Please ¢all us at 800-230-0780 should you need further validation or ciarification for this
- account.

Sincerely, -

C/‘:’@m 5 Lé&v"‘ ff 74
Sarah. Laswell
Registered CSA to .
George N, Graham, CPA.
Financial Consultant
JIB. Hilliard WL Lyons, LLC

Securities offered thesugh 138, Hiliaed, %L Lyons, (LG} Member Hew York 1ot Exchange, ine, FINRA and SIPC
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KENNETH HENLEY

ATTORNEY AT LAW
ONE BALA AVENUE
SUITE 500
FAX BALA CYNWYD, PENNSYLVANIA 19004 TELEPHONE
(610) 664-3404 www.henleylawoffice.com (610) 664-6130
E-MAIL ' CELL
khenleyesq@aol.com (610) 662-9177

January 13, 2015

Via Email and Hard Copy (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: E.l. Dupont De Nemours and Company
Proxy Statement — 2015 Annual Meeting of Stockholders
Omission of Proposal by the International Brotherhood of
Dupont Workers

Ladies and Gentlemen:

| serve as counsel to the International Brotherhood of Dupont Workers
(IBDW).

On December 31, 2014, the SEC mailed to Jim Flickinger, president of the
IBDW, a copy of a letter addressed to Dupont. The letter informed Dupont
that it there appeared to be some basis for its view that it may exclude the
IBDW's proposal for having failed to respond to Dupont’s request for
documentary support indicating that the proponent has satisfied the
minimum ownership requirement for the one year period required by rule
14a-8(f).

Having received that letter, Mr. Flickinger contacted me, as the IBDW
attorney. Mr. Flickinger informed me that neither he nor the IBDW
received any communication from Dupont requesting such documentary
support. Nor did |, as counsel for the IBDW, receive any such
communication.



Nor did Mr. Flickinger or the IBDW receive from Dupont by electronic mail
or regular mail a copy of the letter Dupont sent on December 11, 2104 to
the SEC requesting that it be permitted to exclude the proposal for failing to
provide proof of ownership. Nor did | did receive such a letter. It was seen
for the first time as an attachment to the SEC’s December 31, 2014
communication

Nor did Mr. Flickinger or the IBDW receive from Dupont by electronic mail
or regular mail Dupont’s letter dated November 18, 2014, such letter
requesting both proof of ownership of stock but also that the Proposal not
exceed 500 words. Nor did I receive such a letter. It was seen for the first
time as an attachment to the SEC’s December 31, 2014 communication.

In this regard, | should note that the IBDW has submitted proposals to
Dupont for more than the past 15 years, and for that entire time Mr.
Flickinger has served as President and | have served as attorney. Our
mailing address and email address has been the same that entire

time. During those years of submitting proposals, both Mr. Flickinger and
myself have received emails from Dupont related to the proposals,
including requests for proof of ownership of stock, with Mr. Flickinger also
receiving hard copies of correspondence.

Despite not having heard from Dupont with its request for proof of
ownership, the IBDW submitted such proof with a cover letter dated
December 14, 2014, mailed on December 15, 2014, and received by
Dupont on December 16, 2014. A copy of the cover letter, proof of
ownership and evidence of receipt is attached. The cover letter was
addressed to Cornel Fuerer as he was the Corporate Secretary for Dupont
in 2018, when the IBDW made its last Proposal. Not having received
Dupont’s November 18, 2014 request or Dupont’s December 11, 2014
letter to the SEC, each signed by Mr. Hoover, the IBDW was not aware
that Mr. Hoover had assumed the position of Corporate Secretary.

The Union submitted this information not because it received any request
by Dupont but because, as their attorney, and having been involved in the
submission of all prior proposals, | told the Union to submit it to head off
any such eventual request by Dupont - as Dupont had requested such
information in previous years.

The IBDW, never having received Dupont's November 18, 2014
communication, did not respond to the request for the Proposal to not



exceed 500 words. The reason for this is straightforward: As opposed to
the request for proof of ownership, which the IBDW had provided in the
past, and did so without having received such a request in this case, the
IBDW had never received notification from Dupont that its proposal was
over 500 words — even though virtually all its previous proposals were over
500 words. Not having received Dupont’s November 18, 2014
communication, the IBDW had no reason to believe Dupont was objecting
to the length of its proposal. As a result, the IBDW had no reason to think
it needed to address that issue.

For all of the above reasons, it is requested that the SEC reconsider its
conclusion that Dupont had a basis for its view that it could exclude the

IBDW's proposal for having failed to respond to Dupont’s request for proof
of ownership of stock.

If you have any questions or require additional information, please contact
me at my email address or by phone at 610-662-9177.

Very truly yours,

pl

Kenneth Henl

cc: Erik Hoover, Corporate Secretary
E.l. Dupont DeNemours and Company
Dupont Legal
1007 Market Street, D9058
Wilmington, DE 19898
Erik.T.Hoover@dupont.com
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IN I ERNATIONAL BROTHERHOOD OF DUPON T WORKERS
“Workers Representing DuPont, Bemis And IM"IST& Workers ™ |

James D. Flickinger wavw .k ' :

D. n dupontworkers vom Teny Davis
Intgt;nallona! President , e e International Vice-President
Céll {340).487-70( i ' e fny o S 1S
Fax; (540) 337-5442 ey e e e - oell: (563) 505-9013
E-mil; ibdsw jim@comeast.nct GA o o E-mail: tonynbeather@mchsi. cont
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) . ey Donny Irviu
kennet‘h Henley BusenTEas Secretar;-’rreasurer
Gfgg)? Co?;zge! P.O. Box 10 Cell: (804) 216-8976
E-mail: khenleyesq@aol.com Waynesboro. VA 22930 F?;,ﬁ?:g:; l{,d 2? 6
December 14, 2014 p-mail: diry in:m\-l"'k};’ dol.com

Cornel B. Fuerer, Corporate Secretary
E.I DuPont De Nemours & Co.
1007 Market Street
Wilmington, DE 19898
Re: Proxy Proposal
Dear M. Fuerer:

Attached is the proof of ownership of DuPont Stock by the IBDW.

Please contact me should there be any technical or legal issues with the IBDW’s
proposal.

" President

Ce:  Kenneth Henley, General Counsel

Attachment



gy . Y L ey 10200 Forest Green Bive | Suite 500 | Louisvilte, XY 40223
AR HILLIARD 1YOMNY 502.426.0790'| 800.230.0790 | fax 502.426.0865

November 18, 2014

Internetional Brotherhood of DuPont Workers
Mr. James Flickinger

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

Dear Mr. Flickinger,
- ‘RE: -Hilliard Lyons AEESiit& OMB MEMORANDUM M-07-16™
Use this jetter to verify security positions in the above named account as follows:

+ 60 shares of DuPont E.I. De Nemours & Co, purchased 07/31/1935. Value on 12/31/13
was $3,898.20. The 60 shares of DuPent £.1. De Nemours & Co. have been
continuously cwned from purchase to the present data.

Please call us at 800-230-07%0 should you need further validation or clarification for this
account.

" Sincersly,

N ‘/' |
—~ Lovosid
Cilhasy Lctyrpf
Sarah Laswell
Registered CSA to
George N. Graham, CPA
- Financial Consultant
18- Hilliard WL Lyons, LLC

Securines offered theough J4B Williard, WL Lyons, LLC | Member New York Stonk Exchange, inc, FINRA and SIPC
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