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Dear Mr Hoover

This is in response to your letter dated December 20 2013 concerning the

shareholder proposal submitted to DuPont by Qube Investment Management Inc We
also have received letter from the proponent dated December 242013 Copies of all of

the correspondence on which this response is based will be made available on our website

at http//www.sec.gov/divisionslcorpfin/cf-noactionhl4a-8.shtml For your reference

brief discussion of the Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Ian Quigley

Qube Investment Management Inc

ianqubcconsulting.ca

Sincerely

Matt McNair

Special Counsel
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January 13 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re du Pont de Nemours and Company

Incoming letter dated December 20 2013

The proposal relates to compensation

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

proposal under rule 14a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of DuPonts request documentary support sufficiently

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

as required by rule 14a-8b Accordingly we will not recommend enforcement action to

the Commission ifDuPont omits the proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f In reaching this position we have not found it necessary to

address the alternative basis for omission upon which DuPont relies

Sincerely

Raymond Be

Special Counsel



DIVISION OF CORPORATHN FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

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

matters arising under Rule 14a-8 17 CFR24O.l4a8J as with other matters under the proxy

rules is to aid those who must comply with the nile by offering informal advice and suggestions

andto determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions.staff considers the informatiàn furnishedto it by the Company
in support of its intntion to exclude the proposals from the Companys proxy materials as wcIl

as any infonnation furnished by the proponent or the proponents rØpresentativØ

Althàugh Rule 14a-8k does not require any communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute ornile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

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

Rflle 14a-8j submissions reflect only informal views The determinations reached in these no-

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

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder proposals in its proxy materials Accàrdingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder ofacompany from pursu ng ny rights he or abe may have against

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

material
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24 December
2013

Office of ChiefCounsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFSlreetNE

Washington DC 20549

Email shareholderproposalssec.gov

RE Shareholder Proposal Submitted by Qube Investment Management mc Pursuant to Rule 14a-

Under the Securifles Exchange Act for DuPont

Dear Sir or Madam

trust this letter finds you well

Qube Investment Management Inc Registered Portfolio Management firm in the Canadian Provinces

of Alberta and British Columbia respectfully submits this letter in response to the December submission

by DuPont the Company opposing the shareholder proposal made by Qube Investment Management

in November of 2013 While we wish for our proposal to be included in the corporate proxy materials of

the upcoming Annual Meeting of Shareholders the Company has requested the opportunity for it to be

denied

We were disappointed that DuPont was unwilling to discuss our proposal prior to the filing of their no
action request We believe that the addressing of shareholder concerns is important and critical to

maintaining healthy and confident public market We also believe that shareholder participation and

engagement is key element missing in todays public markets and it is the boards fiduciary duty to

review all shareholder proposals Our proposal deserves its right to be heard discussed and voted upon

by other shareholders Without negotiation or dialogue management has attempted to deny our investors

this basic privilege of ownership

Attached is custodial letter confirming our ownership position under 14a-8 As public companies today

can have millions of shareholders using thousands of intermediaries we believe that some flexibility has

to be allowed in the confirmation of proposal eligibility Should the company have asked for more

information we would have been more than happy to supply it along with an official report from our

custodian showing our shareholdings

We are eligible to make such proposal andbelieve that the use of technical obstacles contrary to the

encouragement of an engaged shareholder and healthy market We believe that such proposals offer

Edmonton zoo Kendall Building 941491 Street NW Edmonton AB T6C 3P4

Tel 780-463-2688 Fax 780-450-6582 Toll Free 1-866-463-7939
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rare opportunity for shareowners to exercise their rights to ensure adequate stewardship of the

corporation That shareholder dialogue is what the annual shareholders meeting is designed to facilitate

We want to thank the SEC for the time required to process such matters Please advise if you have any

questions and best regards

Best regards and Merry Christmas

Ian Quigley MBA

Portfolio Manager QIM

iarnapubeconsu1ting ca
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Erik Hoover

Corporate Secretary Corporate Counsel

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 Erlk.T.Hoover@dupont.coni

December 20 2013

VIA E-MAIL shareho1derproposaIssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re DU PONT DE NEMOURS AND COMPANY
PROXY STATEMENT 2014 ANNUAL MEETiNG
OMISSION OF PROPOSAL BY OUBE INVESTMENT MANAGEMENT INC

Ladies and Gentlemen

am writing on behalf of du Pont de Nemours and Company Delaware

corporation DuPont pursuant to Rule 14a-8j 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 DuPonts view that for the reasons stated below the

shareholder proposal the Proposal submitted by Qube Investment Management Inc

the Proponent may properly be omitted from DuPonts proxy materials to be

distributed by DuPont in connection with its 2014 Annual Meeting of Stockholders the

Proxy

This request is being submitted via electronic mail in accordance with StaffLegal

Bulletin MD Nov 2008 Pursuant to Rule 14a-8j DuPont has sent copy of

this letter to the Proponent as notice of DuPonts 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 14a8k provides

that proponents are required to send companies 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

correspondence to the Commission or the Staff with respect to the Proposal copy of

that correspondence should be furnished concurrently to the undersigned
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THE PROPOSAL

The Proposal states

RESOLVED That the Board of Directors and/or the Compensation Committee

limit the individual total compensation for each Named Executive Officer NEO
to NINTY-N1NB TIMES the median annual total compensation paid to all

employees of the company This pay ratio cap will be the same as as

required by the SEC when reporting under Item 402 of Regulation S-K using U.S

Generally Accepted Accounting Principles GAAP

copy of the Proposal is attached hereto as Exhibit

BASES FOR EXCLUSION

DuPont respectfully requests that the Staff concur with its view that the Company

may exclude the Proposal from the Proxy for the following reasons

the Proponent has not provided the proof of ownership required to be

eligible to submit such Proposal for inclusion in the Proxy and

the Proposal is impermissibly vague and indefinite so as to be false and

materially misleading

Backaround

On November 2013 DuPont received the Proposal by letter dated November

2013 which included letter from TD Waterhouse dated October 21 2013 verifying

ownership of 10124 shares as of October 23 2013

On November 19 2013 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 as required under Rules 14a-8b and f1 The

Deficiency Notice attached hereto as Exhibit requested that the Proponent submit

written statement from TD Waterhouse verifying that as of November 2013 the

postmark date per Staff Legal Bulletin 14G Oct 16 2012 the date of submission is the

postmark date the Proponent held DuPont shares for at least one year and ii confirm

whether ID Waterhouse is DTC participant DuPont could not verif whether TD

Waterhouse is DTC participant from the listing of DTC participants on the SEC

website
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The Deficiency Notice also indicated that the Proponents 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 copy of Rule 4a-.8 and Staff Legal Bulletins 14F and 14G copy

of the Deficiency Noticô is attached hereto as Exhibit

The Proponent responded by e-mail on November 20 2013 which contained the

same letter from TD Waterhouse dated October 21 2013 confirming ownership as of

October 23 2013 and an additional screen shot of TD Waterhouses Security Record and

Positions Report copy of the Proponents response is attached hereto as Exhibit

with redaction of all other information not related to DuPont in the Security Record and

Positions Report

Although not required by the rules by e-mail dated November 212013 we

requested the Proponent to review our Deficiency Notice since the Proponents response

on November 20 2013 did not cure the deficiencies copy of this e-mail is attached

hereto as Exhibit

By e-mail dated November 26 2013 the Proponent provided the DTC number for

TD Waterhouse but failed to cure the deficiency related to the one-year holding

requirement copy of this e-mail is attached hereto as Exhibit

The Proposal is Excludable Under Rules 14a-8b and 14a-8ffl

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 year

Rule 14a-8b provides that order to be eligible to submit proposal you

must have continuously held at least $2000 in market value or 1%of the companys

securities entitled to be voted on the proposal at the meeting for at least one year by the

date 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 14a-8b see

StaffLegal Bulletin 14 July 13 2001 SLB 14 If the Proponent is registered

shareholder the Company can verify the shareholders eligibility independently see Rule

l4a-8b2 and SLB 14 DuPont reviewed its records and determined that the Proponent

was not registered shareholder Tithe shareholder is not registered shareholder the

shareholder has the burden of proving its eligibility which must be accomplished in one

of two ways
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shareholder can submit 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

shareholder who has filed Schedule 13D Schedule 13G Form or

Form 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 change in ownership

level along with 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-8b2 and SLB 14 the

Proponent has never filed Schedule 13D Schedule 13G Form or Form

The Proponent has failed to deliver written statement from the record holder that

the Proponent has owned shares of DuPont stock continuously for one year as of the time

the Proponent submitted the Proposal In Section .c of SLB 14 the Staff addressed

whether periodic investment statements could satisfy the continuous ownership

requirements of Rule l4a-8b

Do shareholders monthly quarterly or other periodic investment

statements demonstrate sufficiently continuous ownership of the securities

No shareholder must submit an affirmative written statement from the record

holder of his or her securities that specifically verifies that the shareholder owned

the securities continuously for period of one year as of the time of submitting

the proposal

Consistent with the foregoing the Staff has granted no-action relief where

proponent submitted brokerage statement as proof of ownership that did not meet the

proof of ownership requirements under Rule 14a-8b See e.g Rite Aid Corp Feb 14

2013 one-page brokerage account workbook statement was insufficient proof of

ownership El dii Pont de Nemours and Co Jan 17 2012 one-page excerpt from

proponents monthly brokerage statement was insufficient proof of ownership Verizon

Communications Inc Jan 25 2008 brokers letter which provided current ownership of

shares and original date of purchase was insufficient proof of ownership Sky Financial

Group Dec 20 2004 reconsideration request denied Jan 13 2005 monthly brokerage

account statement for month ending July 31 2004 insufficient proof for proposal

submitted August 2005 International Business Machines Company Jan 11 2005

pages from five quarterly 40 1k plan account statements insufficient proof where

last statement was for quarter ending September 30 2004 and proposal was submitted

November 2004 RTI International MetaLs Inc Jan 13 2004 monthly account

statement insufficient proof of ownership Sempra Energy Dec 22 and 23 2004 letter
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from retirement plan service provider stating that proponent held shares as of November

22 2003 and November 24 2003 insufficient proof when proposal was submitted

November 19 2004

The Proposal was dated November 2013 The TD Waterhouse letter was dated

October 21 2013 verifying ownership as of October 23 2013 TD Waterhouse as the

record holder did not verify that the Proponent has owned shares of DuPont stock

continuously for one year as of the time the Proponent submitted the Proposal

Accordingly the Proposal should be excludable on this ground

For the foregoing reasons DuPont respectfully requests that the Staff concur with

its opinion that the Company may exclude the Proposal from its Proxy under Rules

14a-8b and 14a-811

The Proposal Is Excludable Under Rule 14a-8i3

In the alternative DuPont respectfully requests that the Staff concur with its view

that DuPont may exclude the Proposal from the Proxy because the Proposal is

impermissibly vague and indefinite so as to be false and materially misleading Under

Rule 14a-8i3 shareholder proposal may be excluded from companys proxy

materials if the proposal or supporting statement is contrary to any of the Commissions

proxy rules including Rule 4a-9 which prohibits materially false or misleading

statements in companys proxy materials

DuPont believes that the Proposal is vague on how to determine the median

annual total compensation paid to all employees and the Proposal seems to suggest that

the pay ratio cap ninety-nine times the medial annual total compensation will be the

same as as required by the SEC when reporting under Item 402 of Regulation S-K
which is not required under the proposed Item 402 of Regulation S-K Therefore the

Proposal may be excluded because the Proposal is impermissibly vague and indefinite so

as to be misleading

The Proposal does not describe how DuPont should determine the median annual

total compensation of all employees Section 953b of the Dodd-Frank Wall Street

Reform and Consumer Protection Act the Dodd-Frank Act required U.S public

companies to provide disclosure regarding internal pay equity Section 953b of the

Dodd-Frank Act required the SEC to amend Item 402 of Regulation S-K to require

companies to disclose the pay ratio disclosure the median of the annual total

compensation of all employees of the company excluding the chief executive officer ii

the annual total compensation of the chief executive officer and iiithe ratio of these two

amounts On September 18 2013 the SEC proposed the pay ratio disclosure Prior to

that time there was and continues to be extensive discussion and disagreement on the

appropriate methodology to determine the median annual total compensation Given

these discussions DuPont would not know how to implement this Proposal
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If the Proposal meant that the determination of median annual total compensation

should be the same as required by the SECs proposed pay ratio disclosure rules the

Company would not know how to implement this Proposal This is only proposed rule

at this time The fmal rule when adopted could be significantly different than the

proposed rule Therefore any action taken by DuPont could be significantly different

from the actions intended by shareholders voting on the Proposal In addition reading

of the Proposal seems to suggest that the SEC has also regulated under Item 402 of

Regulation S-K the pay ratio cap for named executive officers The SECs proposed pay

ratio disclosure rules only require disclosure and does not provide for pay ratio cap for

named executive officers This could cause additional confusion to shareholders

The Staff has recognized that proposal may be excluded pursuant to Rule 14a-

8i3 if the resolution contained in the proposal is so inherently vague or indefinite that

neither the stockholders voting on the proposal nor the company in implementing the

proposal if adopted would be able to determine with any reasonable certainty exactly

what actions or measures the proposal requires Staff Legal Bulletin 14B Sept 15 2004
See also Dyer SEC 287 F.2d 773 781 8th Cir 1961 appears to us that the

proposal as drafted and submitted to the company is so vague and indefinite as to make

it impossible for either the board of directors or the stockholders at large to comprehend

precisely what the proposal would entail.

The Staff on numerous occasions has concurred with the exclusion of proposals

that are sufficiently misleading where company and its shareholders might interpret the

proposal differently In Fuqua Industries Inc Mar 12 1991 the Staff permitted

exclusion of proposal where the meaning and application of terms and conditions in

the proposal would have to be made without guidance from the proposal and would be

subject to differing interpretations The Staff further stated that the proposal may be

misleading because any action ultimately taken by the upon implementation

could be significantly different from the actions envisioned by shareholders voting on the

proposal See also The Home Depot Inc Mar 28 2013 permitting exclusion of

proposal to strengthen our weak shareholder right to act by written consent as so vague

and indefinite that neither shareholders nor the company would be able to determine with

any reasonable certainty exactly what actions or measures the proposal required R.R

Donnelley Sons Co Mar 2012 permitting exclusion of proposal requesting

shareholder right to call special meetings as vague and indefinite because the proposal

presented two alternative and inconsistent actions that shareholders holding not less than

10% of the companys shares or shareholders holding the lowest percentage of the

companys shares permitted by state law be given the right to call special meetings where

there was no minimum stock ownership percentage under state law The Boeing Co

Mar 2011 permitting exclusion of proposal regarding executive compensation

where the term executive pay rights was not sufficiently defined and thus subject to

multiple reasonable interpretations Bank ofAmerica Corp Feb 22 2010 permitting

exclusion of proposal calling for the creation of board committee on US Economic
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Security0 where the proposal employed vague and indefinite terms and phrases that

could have multiple meanings leaving unanswered questions for the proposed Board

Committee the Corporation and its stockholders

In addition the Staff has granted no-action relief where the proposal refers to an

external standard to implement central aspect of the proposal but fails to describe or

explain the substantive provisions of such standard As the SEC noted in these instances

some shareholders may be familiar with the external standard but many others may not be

familiar with them See e.g Iv Electronic Materials Inc Mar 2012 the Staff

permitted the exclusion of proxy access proposal by reference to Rule 14a-8b noting

specific eligibility requirements represented central aspect of the proposal and the

proposals reference to Rule 4a-8b caused the proposal to be impermissibly vague and

therefore excludable under Rule 14a-8i3 Chiquita Brands Intl Inc Mar 2012

same Sprint Nextel Corp Mar 2012 same see also Chevron Corp Mar 15

2013 permitting the exclusion of proposal requesting that the board adopt policy that

the chairman be an independent director according to the definition in the New York

Stock Exchange listing standards because this was central aspect of the proposal and

the proposal did not provide information about what this definition means WeliPoint

Inc SEIU Master Trust Feb 242012 sameATTInc Feb 162010 permitting

exclusion of proposal seeking report on among other things grassroots lobbying

communications as defined in 26 C.F.R 56.4911-2 without providing an explanation

of the standard Johnson Johnson Feb 2003 United Methodist Church

permitting exclusion of proposal requesting the adoption of the Glass Ceiling

Commissions business recommendations without describing the recommendations

The Proposal is vague and indefinite so as to be false and materiallymisleading in

violation of Rule 14a-9 and therefore may be excluded from the Proxy pursuant to Rule

14a-8i3 because neither DuPont nor its shareholders would be able to determine

with any reasonable certainty exactly how to determine the median annual total

compensation of all employees ii the Proposal fails to include specific definitions of

the median annual total compensation paid to all employees which is central aspect

of the Proposal other than by reference to Regulation S-K and iii the Proposal may
confuse shareholders into believing that the SECs proposed pay ratio disclosure rules

contain pay ratio cap

For the foregoing reasons DuPont respectfully requests that the Staff concur with

the Companys opinion that the Proposal may alternatively be excluded from its Proxy

under Rule 14a-8i3
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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 ruly Yours

Erik Hoover

Corporate Secretary

cc Ian Quigley Portfolio Manager with attachments

Qube Investment Management Inc

200 Kendall Building

941491 Street NW
Edmonton AB T6C 3P4

ian@qubeconsulting.ca
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November 2013

Mr Erik Hoover

Corporate Secretary DuPont

1007 Market Street

Wilmington DE 19898

RE Independent Shareholder Proposal

Dear Mr Hoover

Qube Investment Management Inc is registered portfolio management firm in the Canadian provinces

of Alberta and British Columbia We represent approximately 100 high net worth investors using

blended approach integrating fundamental analysis with Environmental1 Social and Governance ESG
factors Our clients hold investments based on their quality of earnings and social responsibility We

have been proud to hold your shares in our portfolio since Jan 2013 never falling below $2000 and have

attached proof of ownership from our intitutiOnaI brokerage/custodian Our intention is to continue

holding these securities through to the Annual Meeting of Shareholders and likely well beyond that

After consultation with our clients and internal CSR analysts we wish to submit the following proposal for

the upcoming Annual Shareholders Meeting

PROPOSAL Total Executive Compensation Limit at 99 TImes Average Wages

RESOLVED That the Board of Directors and/or the Compensation Committee limit the individual total

compensation for each Named Executive Officer NEO to NINETY-NINE TIMES the median annual total

compensation paid to all employees of the company This pay ratio cap will be the same as as requried

by the SEC when reporting under Item 402 of Regulation S-K using U.S Generally Accepted Accounting

Principles GAAP

SUPPORTING STATEMENT

As world leader in market-driven innovation and science Du Pont should take the lead in addressing

continued public criticism that executive officers have been offered excessive compensation in recent

years

The 2012 US Census Bureau American Community Survey www census gov states that the median

household income in the US was $51371 placing pay for Named Executive PoitiOæs NEO at.DuPorit

according to the 2013 proxy filing material over 300 times the average American worker in at least one

case

idmoon qo Kendall Building 9414 91 Street NW 8dmouton AB T6C 3P4

QURE

Te1 78O-463-688 780-450-6582 lOH lre 1-866-463-7939
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It is reasonable to expect ratknal link between the compensation programs of all employees at Du

Pont worldwide and fantastic concept that any one employees contribution could be csnsidered

greater than three hundred times the contribution of the other team members

basic premise in the design of executive compensation is peer benchmarking Research including

from the Conference Board illustrates the flaw in this benchmarking logic Three quarters of vacant CEO

positions are filled from internal promotions and when outside candidates are chosen most are junior

ranking executives brought in from elsewhere not CEOs jumping ship Focusing CEO compensation

against peer positions ratdets gross pay while demoralizing employees with an inconsistent pay gap As

the CEO is an employee of the coporatiOn pay should be conducted within the context of

compensation forthe organization as whole and an extension of the infrastructure that governs the rest

of the companys wage programs This pay disconnect could demotivate employees and compromise

the confidence of shareholders both leading to lower share values

Some believe capping executive compensation win create competitive disadvantage for the firm We

believe this perspective is ripe for challenge Certainly anylost competitiveness will be offset by great

improvements to the corporate reputation
and increased demand for the shares

UN NUN MN UN UN IN MU UN RU UNU UNUN

We would be happy to attend the meeting to communicate this proposal In person if required
Please

advise should you require any other information from us Thank you fr allowing shareholders the

opportunity to make proposals at the annual shareholders meeting

Best regards

lan Quigley MBA

Portfolio Manager

Oube Investment Management Inc

lan@Qhsultin.ca



TD Waterhouse

DWat rhcwe Canada Inc

Institutional Seivices

77 Bloat Sireet Watt Floof

ibroato Onlado M5S 1M2

Oct 1st2a13

To Whom It May Concern

This is to verify that As of Oct 23 2013 Qube Investment

Management Inc holds and has been set up to reQeive and exercise

proxies on behaf of their clients for 1O124 shares of DUPONT
DE NEMOURS

Please advise if you require more information

Regards

Hediyeh Sarayani Melina Jesuvant

Account Manager Manager Service Delivery

BlVlInhaa Itsii1eesISet4tasba

1eibeesehredo sfThibeilaDtdalss Ow

a/lleWdthtksdeeijhata deTaeDelon Ban

ototowdsebsCesuii/orethsc.etMe
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Deborah Daisley

Governance Associate Assistant Secretary

DuPont LeaI

1007 Market Street1 09058I

DuPont Legal Wlrnlngton DE 19898

Telephone 302-774-7738

FacsfrnHe 302-355-f 958

November 19 2013

Ian Quigley Portfolio Manager

Qube Investment Management Inc

200 Kendall Building

94149lStreetNW

Edmonton AB T6C 3P4

Dear Mr Quigley

This is to confirm that on November 2013 DuPont received your letter dated

Novembçr 52013 requesting that the Company include in the proxymaterials for its 2014

Annual Meeting proposal relating to executive compensation

Under Rule 14a-8b of the Securities Exchange Act 011934 Act to be eligible to

submit shareholder proposal the proponent must have continuously held at least $2000 in

market value or 1% of the companys securities entitled to be voted on the proposal at the

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 Qube Investment Management Inc is not registered

shareholder As such it must prove its eligibility by submitting either

written statement from the 1record holder of its securities usually broker

or bank verifying that at the time the Proponent submitted the proposal

November 2013 per Staff Legal Bulletin 140 the date of submission is the

postmark date it continuously held the securities for at least one year or

copy of filed Schedule 13D Schedule 130 Form Form FormS 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 heldthe required number of

shares for the one-year period as of the date of the statement

duPont de Nemours and Company



Included with the proposal was letter from TD Waterhouse dated October 21 2013

verifying ownership of 10124 shares as of October 23 2013 However the date you submitted

the proposal was November 2013 Therefore please provide written statement from TD
Waterhouse verifying that as of November 2013 proponent held the DuPont shares for at

least one year

As provided in Staff Legal Bulletin 14F ifthe broker or bank through which the

Proponent holds its shares is not 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 Proponents broker or banks

holdings but does not know the Proponents holdings the Proponent could satisfy Rule 14a-8b

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 banks ownership It is not clear to us from the listing of

DTC Participants on the SEC website if 1D Waterhouse is participant potentially through

relationship with TD Securities or ID Ameritrade Clearing Inc

For your convenience copy of Rule 14a-8 of the Act and Staff Legal Bulletins 14F

and 14G are emlosecL You must transmit to us your response to this notice of defect within 14

calendar days of receiving it

Enclosures

cc Erik Hoover Corporate Secretary

du Pont de Neinours and Company



Rule 14a-8 Regulations 14A 141 and 14N.Ptoxy Rules 5728

Rule 14a8 Shareholder PsopOSals

This section adclrcsss when comp.any nntt include sAareholds proposal In Its proxy

statement and Identify the proposal In irs form of proxy when the company holds en annual or

special meeting of shnteliohlets Insunimaryln order to have your slmreholder proposal inoluded

on companys proxy card and Included aloug with any supporting statement In Its proxy state

jnCnt yea must be eligible and follow certain pmeclurcs Under few specfflo kcumstances the

company is permitted to exclude your proposal but only after submitting Its reasons to the

Conmrisslon We structured this section in questIonand-answcr fonnat so that It is easier to

understand The referenceŁ to you am to shareholder seeking to submit the proposal

Question it What is proposal

shareholder proposalls your reconimon1atlon or requirement that the company andIorlte board

of directors take action which you Intend to present ala nect1ng of the companys shareholders Your

proposal should state as clearly Its possible the course of action that you boIovd the company should

follow If your proposal Is placed on the companys proxy can the colnphny must also provide In the

form ofproxy means forshmuholdezu to specify by-boxes achoicebeteen approval ordlsapprovól or

abstention Unless other-wise Indicated the vord pruposal as userlin this section relhrs both to your

proposal.and to your corresponding s1tement In suppo4 of your proposal If any

Question 2i Who is eligible to submit proposal and bow do demonstrate to the

company that nat eligible

in order to be eligible to submit proposal .you must have continuously held at least

$2000 in market value or 1%of the companys securities entitled to be voted on the proposal at

the meeting for at least one year by the date yols submit the proposal You must continue to hold

those securities through the date of the meeting

If you axe the registered holder of your securities which means that your name appears in

the companys cords as shareholder the company can verify your eligibfflty on Its own
although you will still have to provide the company with written statement that you Intend to

continue to bold the securities through the date of the meeting of shareholders However If lIke

many shareholders you axe not registered holder the comjiaiiyiikey does not know that you am

shareholder or how many shares you own In this case at the time you submit your proposal you

must prove your eligibility to the ºompany In one of two ways

The first way Is to submit to tim company vdttenstatement from the record lioldei of

your securities usually broker or bank verifying that at Iho lime you submitted your proposal

you continuously held the securities fer at least one year You must also Include your own written

statement that you Intend to continue to .hold the securities through the date of the meeting of

shareholders or

II The second way to prove ownership appiies only if you have filed Schedule 131
Schedule 131 Form Form and/or Form or ernendinents to those docuntnts or updated

foams reflecting your ownership of Iho shares as of or before the date on which the one-year

Uftcct1ve September 20 2011 Rule 14a-8 wds smendcd by revising parsgraph i8 as part
of the

amendments facllltathig hsrehokIcr director poinlnattona See SEC Release NoB 33-9259 34-65343 LC

29758 September 152011 See also SEC Release Nos 33.9136 34-62764 IC-29384 Aug 25 2010 SEC

Release Nor 33-9149 3463031 10-29456 Oct 42010 SEC Release Nos 33-9151 34-63I0 10-29462

Oct 14 2011
Effective April 2011 1ule 14a-8 was amended by adding Note to Paragraph 11O as part of rule

amendments implementing the
provisions of be DoddFnmk Act relating to shareholder approval of executive

compcnsatlon and golden parachute compensation arrangements See SEC Release Nos 33-9178 34-63168

January 252011 Compllnncelafe AprIl 2011 Por other coniplisuec dates related to this release see SEC

Release No 33-9178
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eligibility period begins If you have filed one of these documents with the SEC you may dem

onWate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent auiendmcnts reporting change

In your ownership level

Your written statement that you continuously held the requited number of shares for the

one-year period as of the date of the statement and

Your written statement that you intend to cotIntie ownership of the abates through the

date othe companys annual Or special mecting

Question Row many proposals may submit

oh shareholder may submit no more than one proposal to company for particular

shareholders meeting

Questloti Row long can my proposal be7

The proposal3 including any accompanying supporting statement may not exceed 500 words

Question l3Vhat Is the deadline far submlWng proposal

If you are submitting your proposal for the companys annual neetIng you can In most

cases find the deadline In last years proxy statement However If the company.dld not hold an

annual meeting last year or baa changed the date of Its meeting for this year more than 30 days

from Jut years meeting you can usually find the deadline in one of the companys quarterly

repokts on Form 1Q-Q 249.308a of thlschaptex or In shareholder retorts of Ihvestnicnt com
panies under 270.30d-l of this chapter of the Investuient Compahy Act of 1940 Tn order to avoid

conlrcwersy shareholders should submit their proposals by means Including electronic moans that

permit them to prove the date of de1vcry

The deadline
ls

calculated In the foltowing.manner If the proposal Is submitted for

regularly scheduled annual meeting The proposal thust received at the companys principal

executive offices noiless than 120 oaleidar days before thedate of the companys prbxy itatenteOt

recased to ahareb9Tclersin connectlçm vIth the previous years annul nretlpg Jqwqeer if the

company did not hold an annual meeting the prevIous year or If the date of thIs years annual

meeting has been changed by more than 30 days from the date of the previous years meeting then

the deadline isa reasonable thus beforothe company betns to print
and send Its proxy materials

1f you are submtticg your proposal ueetlng of shareholders other than regularly

scheduled annual meeting the deadline Is reasonable time before the company begins to print and

send Its proxy mute4als

QuestIon What lI fail io follow one of time eligibility or procedpral requirements

explained hi answers to Questions through 4of this Rule 14a-87

The company may excludóyourproppaal ut only after It has notifiedyou of the problem

and you have failed adequately to correct it WithIn 14 calendaidays of receiving your proposal the

company must notify you in writing of any procedural or eligibility deficiencies as well as of the

time frame fr your response
Your response must be postmarked or tranimitted electronlcolly no

later than 14 days from the date you received the companys notification company need not

provide you such noUc of deflolencylf the deficiency cannot be remedied such as If you fail to

submit proposal by the companys properly determined deadline If he company Intends to

exclude the proposal it will later hae to make submission uhder Rule 14a-8 and prçvlde you with

copy undei Question 10 below Rule l4a-8j

TIyou Mi In
your pron1so to bold the xequIed umber of seourities through the date of the

meeting of shareholders then the company 111 be jiennltte4 te excIud all Myoiii ptoposals from

its proxy materials for any meeting held in the following two calendar years
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gQnestlou It Who her the burden oIperiamdlng the Connuisslon or ha staff that my
proposal can he excluded

Bxcept as otherwise noted the bucden Is on the company to demonstrate that It Is entitled to

exclude proposaL

is Question St Must appear personally at the shareholders meeting to present the

proposal

EIther you or your representative who Is qualified under state Iaw.to present the proposal

on your beball must attend the meeting to present the proposal Whether you attend the meeting

yourself or send qualified rópzesentatlvo to the meeting In your place you should nake sure that

you or your representative follow the proper itate law jrocedures for attending the meeting aid/or

presenting your piuposal

If the company holds Its shareholder meeting In whole or In part via electronic media and

the company pemmits you or your representative to prent yçur proppsnl via such media then you

may appear through electronic media rather than traveling to the meeting to appear In person

II you or your qualified sesentatlvofflil to appear and present the proposal without good

cause the company will be permitted to exclude all c3pchtr pfoposhls from Its proxy rastesials for

any meetings held In the following two calendar years

QuestIon 9t III hale complied with the procedural reqairements on what other bases

may company rely to exclude my proposal

improper Under ta1e.Laip If the proposal Is not proper subject for action by share

holders wider the laws of the jurisdiction of the companys organization

Note toParagrap/i OjDemendlngon.thesuhjectmnttersornepIDposa1sarenotconsWered

proper under state law if they would beblndlng on the compmy If approved by shareholders In our

experience mostproposals that cast as recommendations orrequests that the board of directors

take specified action are proper under stat Jaw Accodlngly we will assume that proposal

drafted as reconunandatlon or suggestion Is proper unless the company demonstrates otherwise

Violafon of Law If the proposal would If lmplethenledcause the company to Violate any

state federal or foreign law to which It is subject

Note Jo Paragraph i2We will not apply this basis for exclusion to permit exclusion of

proposal on grounds tbat it would violate foreign law if compliance with the foreign law

would result Ina violation df any state or federal Law

Violation of Proxy Rules If the proposal or supporting statement is contrary to any of the

Commissions prbxy rules including Rule 14a-9 which prohibits materially fuse or misleading

statements In proxy soliciting materials

Personal Grievance Special biIeiasl If the proposal relates to the redress of personal

claim ox grievance against the company or any other pefron or If It Is designed to result in benefit

to you or to further personal Interest which Is not shared by the other shareholders at large

Relerauce iftheproposaixelates to operations yblch account for less than percent of the

companys total assets at the end of Its most recentflscal year and forless than percent of its net

earnings end gross sales for its most recent fiscal year earl Is not otherwl.so significantly related to

the companys bus1ness

Absencs of Power/A rthorlly 11 the company would lack the power or authority to ha
ploment the proposal

iifanagemeit Puiwllon.v If the prOposal deals with matter relating to the companys

ordinary business operations

tBuLLgrIn No 261 10.14-11
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Jinicfor Elections If the proposal

Would disqualify nominee who is staudhig for iection

II Would remove direotor from office before his or her terni expired

ill Questions the competence bushiest judgment or character of one or more nominees or

direclors

iv Seeks to Include specific individual In the companys proxy materials for election to the

board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with Conpanys Proposal If the proposal directly conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting

Note to aragrnpli I9 companys submission to the Commission under this Rule

14a-8 should specify the points of conflict with the companys proposal

10 Subslaatialy Toiplemenfed If the company
has already substantiaLly Implemented the

proposal

S7./oge to Paragraph i1O company may exclude ashareholderpcoposal that would

provide an advisory vote or seek future advisory voles to approve the compensation of

executives as disclosed pursuant to Item 402 of Regulation S-K 229A02 of this chapter or

any successor to Item 402 say-on-pay vote or thdt relates to the frequency of say-on-pay

votes pzovlded that In the most recent shareholder vole required by 240.I4a-21b of this

chapter sIngle year Le one two or three years received approval of majodty of votes

cast on the matter and the company has adopted policy on the frequency of say-on.pay votes

that Is consistent with the choice of majority of votes cast In the most recent shareholder

vote required by 24014a-21b of this chapter

11 Dplcatlôn If the proposal substantially duplicates another rnposaL previously sub

mitted to the
company by another proponent that will be Included In the companys proxy materials

for the same meeting

12 Rg.sgb1ssion If the proposal deals with
subitantirrily the sonic ubjcct matter as

snottier proposal or proposals that has or have been previously Included in the companys proxy

materials within the preceding calendar years company may exclude it from Its proxy

materials for any meeting held within calendar years of the last time It was Included if the

proposal received

Less than 3% of the vote if proposed once within th preceding calendar years

LI Less than 6% of the vote on its last submission to shareholders If proposed twice previously

within the preceding calendar years or

Eftbctive September 20 2011 Rule l4a-8 was amended by thvlslng paragraph i8 as part of the

amendments facilitating shareholder director nominations Sea SRC Release Not 33-9259 34-65343 XC-

29788 September 1$ 2011 See also SIlO Release Non 33-9136 34-62764 IC-29384 Aug 25 2010 SHC

Release Noa 33-9149 34-63031 IC-29456 Oct 42010 SEC Release Nos 33-9151 34.63109 IC.29462

Oct 142010
Effctlye ApriL 2011 Role 14a4 was amended by adding Note to Pnragraph l1O as 3art

of rule

amendments implementing the provisions of thaDodd-Prank Act
relating to shareholder approval of executive

compensation and golden parachute compensation arrangements SEC ReIese Non 33-9178 34-63768

January 25.2011 Conwllance Dale Aprli4 2011 Por other compliance dates related to this release see 813C

Release No 33-9178
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liiLess than 10% of the vote on its hun submission to shareholders if proposed thtse thnes or

more previously within the preceding calendar years and

13 Spec1flbAmoimofflIvkeizdst If the proposal relates to.speclfio amounts of cash or stock

dividends

Question 10 What procedures must the company follow If It intends to exclude my
proposal

If the company Intends to exclude aproposal from its proxy materials ft must file Its reasons

with the Commission no later than 80 calendar days before it flies its definitive proxy statement and

forniof proxy with theCoinnilsslon The companynmstsimultaneonslyprovideyou with copy of its

submission The Commission staff nay permit the company to make its submission later than 80 clays

before the
company files its defin lveproxystatementandfdrmofprexy if the company demonstrates

good cause for missing the deadline

The company must file six paper copies of the foflowing

The panposal

ii An explanation of why tho company believes that It may exclude the proposal which

should If possible refer to the most ecent applicable authority such as prior Division letters Issued

under the rule and

III supporting opinion pf counsel when such reasons are based on mattens of state or

foreign law

Question ii May submit my own statement to the Commission responding to the

companys arguments

Yes you may
submit response but it is not required You should try

to submit any response

to with copy to the company as soon as possible after the company makes Its submission This

way the Commission staftwiu have time to consider fully your submission before it Issues ha

response You Shoutd submit sIx paper copies of your response

QuestIon 12 If the company Includes niy shareholder proposal In its proxy materials

what information ubout me must It Include along with the propoel Itself

The1 companys proxy statement must include your name and address as well as the

number of the companys voting securities that you hold Bowever instead of providing that

infonnatlon the company may Instead Include statement that it will provide the infonnatlon to

sharoholdeas promptly upon receiving an oral or written request

C2 The company is not responsible for the contents of your proposal qr supporting statement

in Question 13 What can do it the company tnclucles In its proxy statement reasons

why It believes shareholders should not vote In layer of my proposal nndidlsagree with some

of Its statements

The company may elect tolnoiudein its proxy statement reasons why It believes shareholders

should yote against your propostri The company Is allowed to make arguments reflecting its own point

of view just as you may express your own point of view in your proposals supporting statement

However if you believe that the eompany oppçisf tIon to youi proposal contains rhaterlally

false or misleading statements that may violate our anti-fraud rule Rule 14a-9 you should promptly

send to the Commission staff and the company Ietter expXaining the reasons for your view1 along

with copy of the companys statements opposing your proposal To the extent possible your letter

shcltld Include specific factual infdrmation demonstrating the inaccuracy of the companys claims

Time permitting you may wish to try tO Work raft yohr differences with the company by yourself

before contacting the Commission staff

BVLLETIli No 261 10.14.11
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We require the company to send you copy of Its statements opposing your proposa

beibre it sends its proxy materials so that you may bringto our attention any materially false or

misleading stateuionls under the following tinieframen

if our no-action response requires that you make revisions to your proposai or StLppOJling

statement as condition to requiring lbs company to include it In Its proxy materials then the

company must provide you with copy of Its opposition statçments no later than calendar days

after Ike company receives copy of your revised proposal or

Ii In all other cases the company must provide you with copy of Its opposition statements

no later than 30 calendar days beibre It files definitive copies of its proxy statement mid form of

proxy under Rule 14a-6

Rule 14a-9 False or MisleadIng Statements

No solicitation subject to this.segulation shall be roads by means of any proxy statement

form of proxy notice of meeting or other communication w1tten or oral containing any statement

which at the time and In tho light of the citoumatances under which it is made is false or

misleading with respect to any material fact or which omits to state any material fact necessary In

orrier to make the statements therein not false or misleading or necessary to correct any statement In

any earlier communication with respect to the solicitation of proxy for the same meeting or

subject matter which has become false or misleading

The fact that proxy statement form of proxy or other soliciting material has been filed

with or examined by the Commission shall not be deemed finding by the Commission that such

material Is accurate or complete or not false or misleading or that the Commissipe has passed upon

the merits of or approved any statement contained therein or any matter to be acted upon by security

holders No representation contrary to the ftimegolrig shall be made

$o No pominee nominating shareholder or nomhitlng shareholder group or any member

thercofshall cause to be Included bra registrants proxymaterlals elthcrpursuarit to the Federal proxy

ndes an applicable state cir foreign law provision or registrants governing documents as disyrelate

to including shareioldernomlnees for tiuiectorin registrants proxy materials Include In notice on

Schedule l4N 240.14n-101 or Include In any other related communiçatlon anysiatement which at

the tinie and in the light of the ciroumatanecs under which it Is made isfiuise ornilsicading wlthxespect

to any material fact or which omits to state any material fact necessary In order to make the statements

therein not false ormlaleading or necessary to coriect any statement In any earlier communication with

respect to solicitation for the sante meeting or subject matter which has become false or misleading

Nole The following arc some examples of what depending upon particular facts and

ckcujnstances may be misleading within the meaning of this section

45 Predictions as to specific Ibture market values

eBifective September 202011 Rule 14a-9 was anicnded by adding paragraph and redesignathig Notes

and as and respectively as part of the amendments facIlitating baxcholder director

nominations Sec SEC Releate Nos 33-9259 24.65343 IC.29788 September 15 2011 See also SEC Release

Nos 33-9136 34-62764 10-29384 Ang 252010 SEC ReSeso Nos 33-9149 34-63031 10-29456 Oct

2010 SEC Release Nos 33-9151 34.6l09 10-29462 OcL 142010
i1ffec1fve September20 2011 Rule 1a-9 was amended by adding paragraph as part oi the embed

mrcnts facilitating tharaholder director nominations See SEC Release llos 33-9259 34.65343 10-29783

September 152011 See also SEC Release Nos 33-9136 34-62764 IC-29384 Aug 252010 SEC Release

l4os 33-9149 34-63031 10-29456 Oct 4.2010 SEC Release hiot 33-9.151 34-6310910-29462 Oct 14

2010
5Bffectlye September20 2011 Rule 14a-9 was amended by rcdeslgnating Notes and as

and respectively as part of the amendments facilitating shrehoIder director nominations SE
Release Wos 33.9259 34-65343 IC-29788 September iS 2011 9ce alto SEC Release Nra 33-9136 34

62764 10-29384 Aug.25 201 SEC ReleaseNos 33-9149 34-6303110-29456 Oct 42010 SEC Release

Nra 33.9151 34-63109 10-29462 Oct 14 2010
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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

SummaryThis staff legal bulletin 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 Corporation Finance the Division This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Comrælssion Further the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the Divisions Office of

Chief Counsel by calling 202 551-3500 or by submitting web-based

request form at htxps//tts.sec.gov/cgi-bln/corpjin_lnterpretlve

The purpose of this bulletin

This bulletin is part of continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains informtlon regarding

Brokers and banks that constitute record hOlders under Rule 14a-8

b2i for purposes of verifying whether beneficial owner is

elIgible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a8 no-action

responses by email

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commissions website SLB No 14

Il IqVt
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No 14A SLB Np 14 SW No 14C SLB No 14D and LB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2l for purposes of verifying whether

beneficial owner is eligible to submit proposal under Rule 14a-8

Eligibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% of the companys
securities entitled to be voted on the proposal at the 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 written statement of intent to do so

The steps that shareholder must take to verify his or hereilgibility to

submit 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 direct relationship with the

Issuer because their ownership of shares Is listed on the records maintained

by the issuer or its transfer agent If shareholder Is registered owner
the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs 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 securities Intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of securities

usually 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

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

registered clearing agency acting as securities depository Such brokers

and banks are often referred to as participants in DTCfi 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 DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position listing as of specified date

which Identifies the DTC participants having position in the companys
securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

1.4a-8b2i for purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 14a-8

hffrr//www ir anv/nfrrnQ c21/r.fdhl 1f1itm 1111 eipni
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In The Ham Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2I An Introducing broker is 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 securitles. Instead an introducing broker

engages another broker known as 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 participants and therefore typically do not appear on

DTCs securities position listing Ham 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 itstransferagents records or against DTCs securities position iisting

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-82 and In light of the

Commissions 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-8b2i Because of the transparency of DTC participants

positions In companys securities we will take the view going forward

that for Rule 14a-8b2i purposes only DIC participants should be

viewed as record holders of securities that are deposited at DIC As

result we will no longer fOllow I-lain Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners and companies We also note that this approach Is

consistent with Exchange Act Rule 12g5-1 and 1988 staff no-action letter

addressing that ruie under which brokers and banks that are DTC

prticipaæts are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because IDICs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DIC participants only DIC or

Cede Co should be viewed as the record holder of the securities held

on deposit at DIG for purposes of Rule 14a-8b2i We have never

interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing in this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.com/downloads/membershlp/directories/dtc/alpha pdf

L______.__P._.._ _1 I_L_11_ ACL.A. ii 11 \P-n1
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What If shareholders broker or bank is not on DTCs participant list

The shareholder will need to obtain proof of ownership from the DTC

prticlpant through which the securities are held The shareholder

should be able to find out who this DTC participant is by asking the

shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2I 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 shareholders broker or bank

confirming the sharehoiders ownershIp and the other from the DTC

participant confirming the broker or banks ownership

I-low will the staff process no-action requests that argue for exclusion on

the basis that the shareholders proof of ownership is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership Is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership In manner that is consistent with the guidance contained in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

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-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has continuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

proposal11 emphasis added We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders 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 date before the date the proposal Is submitted thereby

leaving gap between the date of the verification and the date the proposal

Is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters ftii to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any

11 F1Q/7fl1
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reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above byarranging 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 the proposal Is submitted of shareholder

held and has held continuously for at least one year

of securities shares of name of securitIes.

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securitles are held if the shareholders broker or bank is not IDIC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting It to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitling 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.U If the company Intends to submit 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 shareholder makes revisions to 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 companys deadline for receiving

shareholder proposals We are revising our guidance on this issue to make

clear that company may not ignore revised proposal in this situation

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal.
Must the company accept the revisions

No If shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company is not required to

accept the revisions However if the company does not accept the

revisions It must treat the revised proposal as second proposai and

11 \4r1
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submit notice stating its intention to exclude the revised proposal as

required by Rule 14a-8J The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposai 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

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal is

submitted When the Commission has discussed revisions to proposals24 it

has riot suggested that revision triggers requirement to provide proof of

ownership second time As outlined in Rule 14a-8b proving ownership

includes providing written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting
Rule 14a8f2 provides that if the shareholder fails In 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 same shareholders 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 shareholder submits revised proposal.1

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

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request In SLB Nos 14 and 14C SLB No 14 notes that

company should Include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is wIthdrawn SLB No
14C states that if each shareholder has designated 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 letter from that lead individual indicating that the iead individual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that includes

representation that the lead flier is authorized to withdraw the proposal on

behalf of each proponent Identified In the companys no-action request

Use of email to transmit our Rule 1.4a-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

Commissions website shortly after Issuance of our response

In order to accelerate delivery of staff responses to companies and

htto//www.sec.ov/interns/lea1/oThh14f.hfm 1111 o/ni
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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 ernau contact Information in any correspondence to

each other arid 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

Given the availability of our responses and the related correspondence on

the Commissions 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

copies 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

Cornniissfons website copies of this correspondence at the same time that

we post our staff no-actionresponse

1See Rule 14a-8b

.Z Foran 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 FR 42982 Proxy Mechanics Concept Release at Section II.A

The term beneficial owner11 does nat have uniform meaning under the

federal securities laws It has different meanIng In this bulletin 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 beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

Rule 14-8 under the Securities Exchange Act of 1934 RelatIng to Proposals

by Securlty Holders Release No 34-12598 July 1976 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 broader meaning than It would for certain other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has filed Schedule 13D Schedule 13G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may instead prove ownership by submitting copy of such

filings and providitig the additional information that is described in Rule

14a-8b2ii

DTC holds the deposited securities in furiglbie bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

partIcipants Rather each DTC participant holds pro rata Interest or

position in the aggregate number of shares of particular issuer held at

cTC Correspondingiy each customer of DTC participant
.- such as an

individual investor owns pro rata interest in the shares in which the DTC

participant has pro rata Interest See Proxy Mechanics Concept Release
at Section II.B.2.a

See Exchange Act Rule l7Ad-8

11 I1lPIfl1
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See Net Capital Rule Release No 34-31511 Nov 24 1992 FR

56973 Net Capital Rule Release at Section II.C

See 18k Inc Chevedden Clvii Action No H-11-0196 2011 U.S Dist

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Corp

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should include the clearing brokers

Identity and telephone number See Net Capital Rule Release at Section

II.C Ill The clearing brOker will generally be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

Al This format is acceptable for purposes of Rule 14a-8b but it Is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receivIng revised proposal

This position will apply to all proposals submItted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revIsions to an Initial proposal

unless the shareholder affirmatively IndIcates an Intent to submit second
additional proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it Intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys 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

proposal would violate the Rule 14a-8c one-proposal limitation If such

proposal is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent ornotifled the proponent that the earlier proposal was

excludable under the rule

See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b is

the date the proposal is submItted proponent who does not adequately

prove ownership In connection with proposal Is not permitted to submit

another proposal for the same meeting on later date

Nothing In this staff position has any effect on the status of any

/h..-.. ..-...
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shareholder proposal that Is not withdrawn by the proponent or its

authorized representative

http//www.sec.gov/Inerps/IegaI/cfsIb14f.htm

Home Previous Page
Modified 10/18/2011
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US Securifes and Exchange Cornmssici

Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14G CF

Action Publication of CF Staff Legal Bulletin

Date October 16 2012

SummaryThis staff legal bulletin 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 Corporation Finance the Division This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved Its content

Contacts For further fnformation please contact the Divisions Office of

Chief Counsel by calling 20Z 551-3500 or by submitting web-based

request form at https //tts.sec.gov/cg i-bin/corp_fin_Interpretive

The purpose of this bulletin

This bulletin is part of continuing effort by the Division to provide

guidance on Important Issues arising under Exchange Act Rule 14a-8

Specifically this builetin contains Information regarding

the parties that can provide proof of ownership under Rule 14a-8b
2i for purposes of verifying whether beneficial owner Is eligible

to submit proposal under Rule 14a-8

the manner in which companies should notify proponents of failure

to provide proof of ownership for the one-year period required under

Rule 14a-8b1 and

the use of website references in proposals and supporting statements

You can find additional guidance regarding Rule 14a-8 In the following

bulletins that are available on the Commissions website SLB Np 14
No 14A SLB No 14B SLB No 14C SLB No 14L SLB No 14E and

No 14F

Parties that can provide proof of ownership under Rule L4a-8b

11 Il fl/flj
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for purposes of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

Sufficiency of proof of ownership letters provided by

affiliates of DTC participants for purposes of Rule 14a-8b2

To be eligible to submit proposal under Rule 14a-8 shareholder must

among other things provide documentation evidencing that the

shareholder has continuously held at least $2000 in market value or 1%
of the companys 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 If the shareholder Is beneficial owner of the

securities which means that the securities are held in book-entry form

through securities intermediary Rule 14a-8b2i provides that this

documentation can be in the form of written statement from the record

holder of your securities usually broker or bank...

In SLB No 14F the Division described its view that only securities

intermediaries that are participants in the Depository Trust Company
DTC should be viewed as record holders of securitIes that are

deposited at DTC for purposes of Rule 14a-8b2l Therefore

beneficial owner must obtain proof of ownership letter from the DTC

participant through which its securities are held at DTC In order to satisfy

the proof of ownership requirements in Rule 14a-8

During the most recent proxy season some companies questioned the

sufficiency of proof of ownership letters from entitles that were not

themselves DTC participants but were affiliates of DTC participants By

virtue of the affiliate relationship we believe that securities Intermediary

holding shares through its affiliated DTC participant should be in position

to verify Its customers ownership of securities Accordingly we are of the

view that for purposes of Rule 14a-8b2i proof of ownership letter

from an affiliate of DTC partIcipant satisfies the requirement to provide

proof of ownership letter from DTC participant

Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which securities

intermediaries that are not brokers or banks maintain securities accounts In

the ordinary course of their business shareholder who holds securities

through securities Intermediary that Is not broker or bank can satisfy

Rule 14a-8s documentation requirement by submitting proof of

ownership letter from that securities intermedlary If the securities

intermediary Is not DTC participant or an affiliate of DTC participant

then the shareholder will also need to obtain proof of ownership letter

from the DIG participant or an affiliate of DIG participant that can verify

the holdings of the securities intermediary

Manner in which companies should notify proponents of failure

to provide proof of ownership for the one-year period required
under Rule 4a-8b
As discussed In Section of SLB No 14F common error In proof of
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ownership letters Is that they do not verify proponents beneficial

ownership for the entire one-year period preceding and including the date

the proposal was submitted as required by Rule 14a-8b1 In some

cases the letter speaks as of date before the date the proposal was

submitted thereby leaving gap between the date of verification and the

date the propOsal was submitted In other cases the letter speaks as of

date after the date the proposal was submitted but covers period of only

one year thus failing to verify the proponents beneficial ownership over

the required full one-year period preceding the date of the proposals

submission

Under Rule 14a-8f if proponent fails to follow one of the eligibility or

procedural requirements of the rule company may exclude the proposal

only if It notifies the proponent of the defect and the proponent fails to

correct it In SLB No 14 and SLB No 14B we explained that companies
should provide adequate detail about what proponent must do to remedy

all eligibility or procedural defects

We are concerned that companIes notices of defect are not adequately

describing the defects or explaining what proponent must do to remedy

defects in proof of ownership letters For example some companies notices

of defect make no mention of the gap in the period of ownership covered by

the proponents proof of ownership letter or other specific deficiencies that

the company has identified We do not believe that such notices of defect

serve the purpose of Rule 14a-8f

Accordingly going forward we will not concur in the exclusion of proposal

under Rules 14a-8b and 14a-8f on the basis that proponents proof of

ownership does not cover the one-year period preceding and includIng the

date the proposal is submitted unless the company provides notice of

defect that identifies the specific date on which the proposal was submitted

and explains that the proponent must obtain new proof of ownership

letter verifying continuous ownership of the requisite amount of securities

for the one-year period preceding and including such date to cure the

defect We view the proposals date of submission as the date the proposal

Is postmarked or transmitted electronically Identifying in the notice of

defect the specific date on which the proposal was submitted will help

proponent better understand how to remedy the defects described above

and will be particularly helpful in those instances in which it may be difficult

for proponent to determine the date of submission such as when the

proposal is not postmarked on the same day it is placed in the mall In

addition companies should include copies of the postmark or evidence of

electronic transmission with their no-action requests

Use of website addresses in proposas and supporting

statements

Recently number of proponents have included in their proposals or in

their supporting statements the addresses to websites that provide more

information about their proposals In some cases companies have sought

to exclude either the website address or the entire proposal due to the

reference to the website address

In SLB No 14 we explained that reference to website address in

proposal does not raise the concerns addressed by the 500-word limitation

hffn//w.eir-w/intern./Jera1/cfr1h 4.htm 11/19/2013
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in Rule 14a-8d We continue to be of this view and accordingly we will

continue to count website address as one word for purposes of Rule 14a-8

Cd To the extent that the company seeks the exclusion of website

reference in proposal but not the proposal itself we will continue to

follow the guidance stated in SLB Po 14 which provides that references to

website addresses In proposals or supporting statements could be subject

to exclusion under Rule 14a-8l3 If the Information contained on the

website is materially falØ or misleading irrelevant to the subject matter of

the proposal or otherwise in contravention of the proxy rules Including Rule

14a-9

In light of the gtowin Interest in including references to website addresses

in proposals ard supporting statements we are providing additional

guidance on the approprIate use of website addresses in proposals and

supporting statements.-4

References to .webslte addresses in proposal or

supporting statement and Rule 14a-8l3

References to websites In proposal or supporting statement may raise

concerns under Rule 14a-8I3 InSLB No 14B we stated that the

exclusion Of proposal under Rule 14a-8t3 as vague and indefinite my
be apprópriÆte if neither the shareholders votIng oh the propbsal nor the

company In Implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures

the proposal requires In evaiuatlng.whether proposal may be excluded

on this basis we consider only the Information contained In the proposal

and supporting sttementand determine whether based on that

Information shareholders and the company can determine what actions the

proposal seeks

If proposal or supporting statement refers to website that provides

information necessary for sharehOlders arid the company to understand

with reasonable certainty exactly what actions or measures the proposal

requires and such information is not also contained in the proposal or in

the supporting statement then we believe the proposal would raise

cOncerns under Rule 14a-9 and would be subject to exclusion under Rule

14a-8l3 as vague and indefinite By contrast If shareholders and the

company cap understand with reasonable certainty exactly what actions or

measures the proposal requires without reviewing the information provided

on the webslte then we believe that the proposal would not be subject to

exclusion under Rule 14a-8l3 on the basis of the reference to the

websitØ address In this case the Information on the website only

supplements the information contained in the proposal and in the

supporting statement

Providing the company with the materials that will be

published on the referenced website

We recognize that if proposal references website that is not operational

at the time the proposal Is submitted it will be impossible for company or

the staff to evaluate whether the website reference may be excluded In

our view reference to non-operational website in proposal or

supporting statement could be excluded under Rule 14a-8l3 as

Irrelevant to the subject matter of proposal We understand however
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that proponent may wish to Include reference to website containing

Information related to the proposal but wait to activate the website until It

becomes clear that the proposal will be Included in the companys proxy

materials Therefore we will not concur that reference to website may
be excluded as Irrelevant under Rule 14a-8I3 on the basis that it is not

yet operational if the proponent at the time the proposal is submitted

provides the company with the materials that are Intended for publication

on the website and representation that the website will become

operational at or prior to the time the company files Its definitive proxy

materials

Potential Issues that may arise if the content of

referenced website changes aftàr the proposal Is submitted

To the extent the information on webstte changes after submission of

proposal and the company believes the revised Information renders the

website reference excludable under Rule 14a-8 company seeking our

concurrence that the website reference may be excluded must submit

letter presenting its reasons for doing so While Rule requires

company to submit its reasons for exclusion with the Commission no later

than 80 calendar days before it files Its definitive proxy materials we may
concur that the changes to the referenced webslte constitute good cause
for the company to file its reasons for excluding the webslte reference after

the 80-day deadline and grant the companys request that the 80-day

requirement be waived

An entity is an affiliate of DTC participant if such entity directly or

indirectly through one or more intermediaries controls or is controlled by
or Is under common control with the DTC participant

Rule 14a-8b2i itself acknowledges that the record holder is usually
but not always broker or bank

Rule 14a-9 prohibits statements In proxy materials which at the time and

in the light of the circumstances under which they are made are false or

misleading with respect to any material fact or which omit to state any
material fact necessary in order to make the statements not false or

misleading

website that provides more information about shareholder proposal

may constitute proxy solicitation under the proxy rules Accprdlngly we
remind shareholders who elect to include website addresses In their

proposais to comply with all applicable rules regarding proxy solicitations

http//www.sec.gov/interps/Iegal/cfslbl 4g htm
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DAISLEY DEBORAH

From Ian Quigley ian@qubeconsulting.ca

Sent Wednesday November 20 2013 434 PM

To DAISLEY DEBORAH

Cc HOOVER ERIK

Subject Qube shareholder proposal to DuPont

Attachments DUPONT Custodial Backup Nov 2013.pdf

Hello Deborah Erik

Thank-you for your emailJUPS As per your request please find attached the full back-up materials from our

custodian Sorry for not including that in our original submission

We would much appreciate the chance to chat about the proposal am free most mornings next week should

that be convenient for you

Please advise and best regards

Ian Quigley MBA
Qube Investment Management Inc

Qube Benefit Consulting Inc

200 Kendall Bldg

9414-91 Street

Edmonton AB T6C 3P4

Phone 780 463-2688

www.qubeconsulting.ca

www.gubeflex.ca

CONFIDENTIALITY CAUTION

This message is intended only for the use of the individual or entity

to which it is addressed and contains information that is privileged

and confidential If the reader of this message is not the intended

recipient or the employee or agent responsible for delivering the

message to the intended recipient you are hereby notified that any

disclosure distribution or copying of this message and any

attachments is strictly prohibited If you have received the message

and any attachments in error please notify the sender immediately

and delete this message and any attachments from your computer system

and refrain from saving or copying this communication or forwarding it

to any other recipient in any form whatsoever

On Nov 19 2013 at 233 PM Deborah.Daisley@dupont.com wrote



This communication is for use by the intended recipient and contains

information that may be Privileged confidential or copyrighted under

applicable law If you are not the intended recipient you are hereby

formally notified that any use copying or distribution of this e-mail

in whole or in part is strictly prohibited Please notify the sender by

return e-mail and delete this email from your system Unless explicitly

and conspicuously designated as F-Contract Intended this e-mail does

not constitute contract offer contract amendment or an acceptance

of contract offer This e-mail does not constitute consent to the

use of senders contact information for direct marketing purposes or for

transfers of data to third parties

The dupont.com web address will continue in use for

transitional period for communications sent or received on behalf of DuPont

Performance Coatings which is not affiliated in any way with the DuPont Company

Francais Deutsch Italiano Espanol Portugues Japanese Chinese Korean

http//www.DuPont.com/corp/email disclaimer.html

Scanned letter to Qube 11192013.pdf



TD Waterhouse

Watethoue CancJ

Ingituftona1 Sivces
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ToroMo Onacio M5S 1112

Oct 21st2013

To Whom ft May Concern

This is to verify that As of Oct 23 2013 Qube Investment

Management Inc holds and has been set up to receive and exercise

proxies on behalf of their clients for 10124 shares of DUPONT El

DE NEMOURS

Please advise if you require more information

Regards

Hediyeh Sarayani Melina Jesuvant

.1

Account Manager Manager Service Delivery

ci

csdstckyomIiJ 1cijr cc3a oci/oth1rcccchfts
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OVPON
DebomhLOalsley

Governance Assoelate Assislant Secretary

DuPont Legal

1007 Matket Street D90581

DuPont Legal wimlngton DE 19898

Telephone 302-774-7136

Facsimile 302365.1958

November 19 2013

Ian Quigley Portfolio Manager

Qube Investment Management Inc

200 Kendall Building

941491 StieetNW

Edmonton AB T6C 3P4

Dear Mr Quigley

This is to confirm that on November 2013 DuPont received your letter dated

November 2013 requesting that the Company include in the proxy materials for its 2014

Annual Meeting proposal relating to executive compensation

Under Rule 14a-8b of the Securities Exchange Act of 1934 Act to be eligible to

submit shareholder proposal the proponent must have continuously held at least $2000 in

market value or 1% of the companys securities entitled to be voted on the proposal at the

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 Qube Investment Management Inc is not registered

shareholder As such it must prove its eligibility by submitting either

written statement from the record holder of its securities usually broker

or bank veriling that at the time the Proponent submitted the proposal

November 2013 per Staff Legal Bulletin 143 the date of submission is the

postmark date it continuously held the securities for at least one year or

COPY of filed Schedule 3D Schedule 3G Form Form Form 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

du Pont de Heniours and Company



Included with the proposal was letter from TD Waterhouse dated October 21 2013
verifying ownership 10124 shares as of October 23 2013 However the date you submitted

the proposal was November 20 Therefore please provide written statement from TD
Waterhouse verifying that as of November 2013 proponent held the DuPont shares for at

least one year

As provided in Staff Legal Bulletin 14F if the broker ci bank through which the

Proponent holds its shares is not participant in the Depository Trust Company DTC
participant it will need to obtnin proofof ownership from the DTC participant through which

the secuiities are held The Propoient should be able to find out who this DTC participant is by

asking its broker or bank If the DTC participant knows the Proponents broker or banks

holdings but does not know the Proponents holdings the Proponent could satis1 Rqlc 14a-8b
by obtaining and submitting two proof of ownership statements veri1ing 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 oonfirrning its broker or banks ownership It is not clear to us from the listing of

DTC Participants on the SEC website if TD Waterhouse is
participant potentially through

relationship with TD Securities or ID Ameritrade Clearing Inc

For your convenience copy of Rule 14a4 of the Act and Staff Legal Bulletins 14F

and 14G are enclosed You must transmit to us your response to this notice of defect within 14

calendar days of receiving it

Enclosures

cc Erik Hoover Corporate Secretary

dti Pont do Nernours and Company



EXHIBIT



DAISLEY DEBORAH

From DAISLEY DEBORAH

Sent Thursday November 21 2013 759 AM
To Ian Quigley

Cc HOOVER ERJKT

Subject RE Qube shareholder proposal to DuPont

Good morning Ian

Thank you for your correspondence

Kindly take another look at our letter and the reference materials we sent Your latest communication does not rectify

the deficiencies we noted with your proposal

Best regards

Debbie Daisley

Deborah Daisley

Corporate Governance Associate

du Pont de Nemours and Company

302-774-7736

302-468-0141

deborah.daisley@dupont.com

From Ian Quigley iangubeconsultinp .ca

Sent Wednesday November 20 2013 434 PM
To DAISLEY DEBORAH

Cc HOOVER ERIKT

Subject Qube shareholder proposal to DuPont

Hello Deborah Erik

Thank-you for your email/UPS As per your request please find attached the full back-up materials from our

custodian Sorry for not including that in our original submission

We would much appreciate the chance to chat about the proposal am free most mornings next week should

that be convenient for you
Please advise and best regards

Ian Quigley MBA
Qube Investment Management Inc

Qube Benefit Consulting Inc

200 Kendall Bldg
9414 91 Street



Edmonton AB T6C 3P4

Phone 780 463-2688

wwwciubeconsultinz.ca

www.gubetlex.ca

CONFIDENTIALITY CAUTION

This message is intended only for the use of the individual or entity

to which it is addressed and contains information that is privileged

and confidential If the reader of this message is not the intended

recipient or the employee or agent responsible for delivering the

message to the intended recipient you are hereby notified that any
disclosure distribution or copying of this message and any
attachments is strictly prohibited If you have received the message
and any attachments in error please notify the sender immediately
and delete this message and any attachments from your computer system
and refrain from saving or copying this communication or forwarding it

to any other recipient in any form whatsoever

On Nov 19 2013 at 233 PM Deborah.Dais1eydupont.com wrote

This communication is for use by the Intended recipient and contains

information that may be Privileged confidential or copyrighted under

applicable law If you are not the intended recipient you are hereby

formally notified that any use copying or distribution of this e-mail

in whole or in part is strictly prohibited Please notify the sender by
return e-mail and delete this e-mail from your system Unless explicitly

and conspicuously designated as E-Contract Intended this e-mail does

not constitute contract offer contract amendment or an acceptance

of contract offer This e-mail does not constitute consent to the

use of senders contact information for direct marketing purposes or for

transfers of data to third parties

The dupont.com web address will continue in use for

transitional period for communications sent or received on behalf of Dupont
Performance Coatings which is not affiliated in any way with the DuPont Company

Francais Deutsch Italiano Espanol Portugues Japanese Chinese Korean

http//www.DuPont.com/corp/emajl disclaimer.html

Scanned letter to Qube 11192013.pdf



EXHIBIT



DAISLEY DEBORAH

From Ian Quigley ian@qubeconsulting.ca

Sent Tuesday November 26 2013 116 PM
To DAISLEY DEBORAH

Cc HOOVER ERIK brenda@qubeconsulting.ca

Subject Re Qube shareholder proposal to Dupont

Aftachments Copy of BONY Globat Settlement Instructions Updated Aug 21 2013 2.xls

Hello Deborab/Erik

The DTC number for TD is 5036 Back-up is attached and our contact if you need verbal confirmation is

Hediyeh Sarayani

Coordinator

1-800-265-1684 opt 6015

1-888-779-7707

hediyeh.sarayanj@td.com

If you require anything else on the technicalities for this proposal please advise

Ian Quigley MBA
Qube Investment Management Inc

Qube Benefit Consulting Inc

200 Kendall Bldg
9414 91 Street

Edmonton AB T6C 3P4

Phone 780 463-2688

www.gubeconsulting.ca

www.gubeflex.ca

CONFIDENTIALITY CAUTION

This message is intended only for the use of the individual or entity

to which it is addressed and contains information that is privileged

and confidential If the reader of this message is not the intended

recipient or the employee or agent responsible for delivering the

message to the intended recipient you are hereby notified that any

disclosure distribution or copying of this message and any
attachments is strictly prohibited If you have received the message
and any attachments in error please notify the sender immediately



and delete this message and any attachments from your computer system

and refrain from saving or copying this communication or forwarding it

to any other recipient in any form whatsoever

On Nov 21 2013 at 558 AM Deborah.Daisley@dupont.com wrote

Good morning Ian

Thank you for your correspondence

Kindly take another look at our letter and the reference materials we sent Your latest communication does not rectify

the deficiencies we noted with your proposal

Best regards

Debbie Daisley

Deborah Daisley

Corporate Governance Associate

du Pont de Nemours and Company

302-774-7736

302-468-0141

deborah.daisley@dupont.com

From Ian Quigley iangubeconsultinQ.ca

Sent Wednesday November 20 2013 434 PM

To DAISLEY DEBORAH

Cc HOOVER ERIK

Subject Qube shareholder proposal to DuPont

Hello Deborah Erik

Thank-you for your einailJUPS As per your request please find attached the full back-up materials from our

custodian Sorry for not including that in our original submission

We would much appreciate the chance to chat about the proposal ani free most mornings next week should

that be convenient for you
Please advise and best regards

Ian Quigley MBA
Qube Investment Management Inc

Qube Benefit Consulting Inc

200 Kendall Bldg
9414-91 Street

Edmonton AB T6C 3P4

Phone 780 463-2688



www.Qubeconsulting.ca

www.gubeflex.ca

CONFIDENTIALITY CAUTION

This message is intended only for the use of the individual or entity

to which it is addressed and contains information that is privileged

and confidential If the reader of this message is not the intended

recipient or the employee or agent responsible for delivering the

message to the intended recipient you are hereby notified that any

disclosure distribution or copying of this message and any

attachments is strictly prohibited If you have received the message

and any attachments in error please notify the sender immediately

and delete this message and any attachments from your computer system

and refrain from saving or copying this communication or forwarding it

to any other recipient in any form whatsoever

On Nov 192013 at 233 PM Deborah.Daisiyi4unQntcom wrote

This communication is for use by the intended recipient and contains

information that may be Privileged confidential or copyrighted under

appcable law If you are not the intended recipient you are hereby

formally notified that any use copying or distribution of this e-mail

in whole or in part is
strictly prohibited Please notify the sender by

return e-mail and delete this e-mail from your system Unless explicitly

and conspicuously designated as E-Contract Intended this e-mail does

not constitute contract offer contract amendment or an acceptance

of contract offer This e-mail does not constitute consent to the

use of senders contact information for direct marketing purposes or for

transfers of data to third parties

The dupont.com web address will continue in use for

transitional period for communications sent or received on behalf of DuPont

Performance Coatings which is not affiliated in any way with the DuPont Company

Francais Deutsch Italiano Espanol Portugues Japanese Chinese Korean

httpJ/www.DuPont.comicnrp/email disclaimer.html

Scanned letter to Qube 11192013.pdf

This communication is for use by the intended recipient and contains

information that may be Privileged confidential or copyrighted under

applicable law If you are not the intended recipient you are hereby

formally notified that any use copying or distribution of this e-mail

in whole or in part is strictly prohibited Please notify the sender by

return e-mail and delete this e-mail from your system Unless explicitly



and conspicuously designated as B-Contract Intendedt this e-mail does

not constitute contract offer contract amendment or an acceptance

of contract offer This e-mail does not constitute consent to the

use of senders contact infoimation for direct marketing purposes or for

transfers of data to third parties

The dupont.com web address will continue in use for

transitional period for communications sent or received on behalf of DuPont

Performance Coatings which is not affiliated in any way with the DuPont Company

Francais Deutsch Italiano Espanol Portugues Japanese Chinese Korean

httt//www.DuPont.com/corp/email disclaimer.html


