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Calissa W. Brown
E. I. du Pont de Nemours and Company
calissa.w.brown@dupont.com

Re: E. I. du Pont de Nemours and Company
Incoming letter dated December 22, 2015

A~t: ~~ ~~
Section._r
Rule:

T

Public ~~ ~~
Avaifabilsty:~~~ Cr .~,

Dear Ms. Brown:

This is in response to your letter dated December 22, 2015 concerning the
shareholder proposal submitted to DuPont by Qube Investment Management Inc. Copies
of all of the correspondence on which this response is based will be made available on
our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder

proposals is also available at the same website address.

Sincerely,

Enclosure

Matt S. McNair
Senior Special Counsel

cc: Ian Quigley
Qube Investment Management Inc.
i an@qubeconsulting. ca



January 19, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: E. I. du Pont de Nemours and Company
Incoming letter dated December 22, 2015

The proposal provides that the board shall require that the audit committee request
proposals for the audit engagement no less than every eight years.

There appears to be some basis for your view that DuPont may exclude the
proposal under rule 14a-8(i)(7), as relating to DuPont's ordinary business operations. In
this regard, we note that the proposal relates to the selection of independent auditors or,
more generally, management of the independent auditor's engagement. Accordingly, we
will not recommend enforcement action to the Commission if DuPont omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which
DuPont relies.

Sincerely,

Jacqueline Kaufinan
Attorney-Adviser



DIVISION OF CORPORATION 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 CFR 240.14a-8], as with other matter under the proxy

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

and to determine, initially, whether or not it maybe appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

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

Commission's staff, the staff will always consider information concerning alleged violations of

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

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

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

pruce~lures and proxy review into a formal or adversary procedure.

It is important to note that the staffls and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have

against the company in court, should the management omit the proposal from the company's

proxy material.



q~poN~ RO
Calissa W. Brown
Corporate Counsel &Assistant Secretary
DuPont Legal, CRP 721/1230
Tel: 302 996-8243
E-mail: calissa.w.brown cr,dupon#.com~

VIA E-MAIL (shareholdeipro~osals~a,sec.~ov)

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

December 22, 201.5

Re: E. I. DU PONT DE NEMOURS AND COMPANY
PROXY STATEMENT - 2016 ANNUAL MEETING OF STOCKHOLDERS
OMISSION OF SHAREHOLDER PROPOSAL BY QUBE INVESTMENT
MANAGEMENT INC.

Ladies and Gentlemen:

I am writing on behalf of E. I. du Pont de Nemours and Company, a Delaware
Corporation, ("DuPont" or the "Company"), pursuant to Rule 14a-8(j) under the
Securities Exchange Act of1934, as amended (the "Act"), to respectfully request that the
Staff of the Division of
Corporation Finance (the "Staff') of the Secuxxties and Exchange Commission {the
"Commission"} concur with DuPont's view that, for the ~~easons stated below, the
shareholder proposal (the "Proposal") submitted by Qube Investrment Management Inc.
(the "Proponent") may properly be omitted from DuPont's proxy materials to be
distributed by DuPont in connection with its 2Q16 Annual Meeting of Stockholde~~s (the
"Proxy").

This request is being submitted via electronic mail in accordance with Staff Legal
Bulletin 14D (Nov. 7, 2008). Pursuant to Rule 14a-8(j), DuPont has: {i) sent a copy of
this letter to the Proponent as notice of DuPont's intent to omit the Proposal from the
Proxy and (ii) submitted #his letter to the Commission not less than eighty {80) days
before the Company intends to file its definitive proxy statement. Rute 14a-8{k) requires
pzoponents to send companies a copy of any correspondence that they submit to the
Commission or the Staff. Accordingly, we take 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, a copy of that co27espondence should be fiunished
concun•ently to the Company.



The Proposal states:
THE PROPOSAL

RESOLVED —That the Board of Directors shall require that the Audit Committee will
request proposals for the Audit Engagement no less than every 8 Years.

A copy of the proposal, as well as the supporting statement from the Proponent, is
attached to this letter.

BASIS FOR EXCLUSION

DuPont respectfully requests the Staff concur with its view that DuPont may exclude the
Proposat from the Proxy in reliance on I. Rutes ]4a-8{b) and 14a-8(x}(1) beca~lse the
Proponent did not provide requisite proof of ownership after the Company notified
Proponent of deficiencies; 2.Rule 14a-8(i)(?) because the Proposal relates to the
Company's ordinary business operations; 3. Rule 14a-8(i)(2) because the Proposal, if
implemented, would cause the Company to violate the law; and 4. Rule 14a-8(i)(3)
because the Proposal is so vague and indefinite that the Company would be unable to
detei~rnine with any reasonable certainty what measures or actions tivere required if the
Proposal were adopted.

ANALYSIS

The Proposal May Be Excluded Under Ru1e214a-S(b) and 14-a8(fl{1) Because the
Proponent Did Not Provide Requisite Proof of Ownership After the Company
Notified Proponent of Deficiencies.

On November 9, 2015, DuPont received the Proposal by letter dated October 28, 2015,
from Mr. Ian Quigley, Director and President of Qube Investment Management Inc.,
("Qube"), "a registered portfolio management firm." A letter from National Bank dated
October 28, 2015, was included verifying ownership of DuPont shares by Qube, on
behalf of its clients, registered in the name of NBCN INC. A copy of the letter fiom Mr.
Quigley dated October 28, 2015, with enclosuzes, is attached as Exhibit A (with redaction
of all other information not zelated to DuPont).

On Novembex 20, 2015, within fourteen (14) days of receiving the Proposal, Dt;Pont sent
an e-mail and letter to the Proponent (the "Deficiency Notice"} notifying the ~'roponent
that it had failed to inchide with the Proposal the required proof of beneficial ownership
of DuPont Common Stock, as required under Rules 14a-8(b) and {f}(1). The Deficiency
Notice (attached hereto as E.chibit B) specifically requested that the Proponent identify
the shareholder proponent on whose behalf the Proposal was sent.

Mr. Quigley responded by e-mailed letter on November 26, 2015 stating that he vas the
beneficial otivner and including a client ac#ivity report generated for Qube. A copy of the
Proponent's ~•esponse is attached hereto as Exhibit C.
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DuPont respectfully requests the Staff concur with its view that DuPont may exchide 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 dennonstrating that the Proponent held the requisite
shares for at least one year.

Rule 1 ~4a-8(b) provides that "[i]n order to be eligible to submi# a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at least one year by the date you
submit the proposal. You must continue to hold those securities tluough the date of the
nxeeting."

There are several tivays to establish requisite ownership under Rule 14a-8(b) (see Stiff
Legal BrrlleJin 1 ~f (July 13, 2001) ("SLB 1 ~")). If the Proponent is a registered
shareholder, the Company can verify the shareholder's eligibility independently (see Rule
1 ~a-8(b}(2) and SLB 14). DuPont reviewed its records and determined that the Proponent
was not a registered shareholder. If the shareholder is not a registered shareholder, the
shareholder has the burden of proving its eligibility, which must be accomplished in one
of ttivo ways:

• A shareholder can submit a written statement fiam the record holder of the
secuaities verifying that the shareholder has owned the securities continuously for
one yeas• as of the time the shareholder submits the proposal; or
• A shareholder who has filed a Schedule 13D, Schedule 13G, Form 4 or Form 5
reflecting ownership of the securities as of or before the date on which the one-
year eligibility period begins may submit copies of these forms and any
subsequent amendments reporting a change in ownership level, along with a
written statement that the shareholder has owned the required number of
securities continuously for one year as of the time the shareholder submi#s the
proposal (see Rule 14a-8(b)(2) and SL131 ~). (The Proponent has never filed a
Schedule 13D, Schedule 13G, Foxnn 4 oi• Form 5).

The Proponent has failed to deliver a writ#en statement frown the record holder that
identifies the Proponent and confirms the Proponent has awned shares of DuPont stock
continuously for one year as of the time the Proponent submitted the Proposal.

For the foregoing reasons, DuPont respectfiilly requests that the Staff concur with its
opinion that the Company may exclude the Proposal from its Proxy under Rules 14a-8(b)
and lea-8{fl(1),



The Proposal May Se Excluded Under Ruie 14a-S(i)(7) Because It Relates To the
Company's Ordinary Business Operations.

Rule 14a-8{i)(7) provides that a company may exclude from its proxy materials a
shareholder proposal that relates to the company's "ordinary business" operations. In
Release No. 34-40018 (May 21, 1998), (the "1998 Release"), the Commission notes that
the term "ordinary business" "is rooted in the corporate law concept providing
management with flexibility in directing certain core matters involving the company's
business and operations." In the 1998 Release, the Commission states that the general
policy behind the "ordinary business exclusion is to "confine ordinary business problems
to management and the board of directors, since it is innpracticable for shareholders to
decide how to salve such problems at an annual meeting." The 1998 Release.specifies
that the Commission's policy rests on two central considerations. First, "certain tasks are
so fundamental to management's ability to run a company on a day-to-day basis that they
could not, as a practical matter, be subject to direct shareholder oversight." Id. Second,
"the degree to which the proposal seeks to ̀ micro-manage' the company by probing too
deeply into matters of a complex nature upon which shareholders, as a group, would not
be in a position to make an infoirned judgnnent. This consideration may come into play in
a number of cizcumstances, such as where fhe proposal involves intricate detail, or seeks
to impose specific time-frames or methods for implementing complex policies." Id..

The Staff has consistently concu~~►ed that shareholder proposals seeking to require
rotation of or to limit the teirn of the engagement of a company's independent auditor
relate to the companies' ordinary business operations and therefore, are excludable under
Rule 14a-8(i){7). In a series of no action letters, the Staff concurred that companies could
exclude a shareholder proposal requesting the board of directors and audit committee
establish a policy requiring that at least every seven years, the company's audit firm
rotat$ off the engagement for a minirnum of three years because "[p]roposals concerning
the selection of independent auditors, or more generally, management of the
independent auditor's engagement, are generally exchidable under rule 14a-8(i)(7)." See,
TI~e Doiv Che»tical Company (avail. January 4, 2012) (proposal requesting establishment
of audit firm rotation policy requiring that audit firm rotate off the engagement at least
every seven years for a minimtun of three years could be excluded as relating company's
ordinary business operations); Pr•ar~lential Financial, Inc. (avail. Jan. 4, 2012) (same);
Alcoalnc. (avail. Dec. 23, 2011) (swine); U.S Bancorp (avail. Dec. 16, 2011) (same);
Heti~~leJt-Packard Company, (avail. Dec. 16, 2011) (seine); Hetivlelt-Packard Coriapany
(avail. November i 8, 2011) (same) The YT'al t Disney Co~srpanj~ (Dec. 20, 2011) (same);

and Deef•e & Conaparry (avail. Dec, 12, 2011) (same). See also JP1Ylorgan Chase &
Co. (avail. March 5, 2Q10) (proposal requesting that the company's board of directors
limit the engagement of the company's independent auditors to eve years);1blrrsco
Corp, {avail. Jan. 13, 2010} (same); Masco Corp. (avail. Nov. 1~4, 2008} (same); Niasco

Co~~~. (avail. Feb. 26, 2048) (same); ~l Paso Cori. (avail. Feb. 23, 2005) {proposal
requesting that the company adopt a policy of hiring a new independent auditor at least
every ten yea~•s could be excluded as relating to the
company's ordinary business operations); Kinrber•ly-Clark Corp. {avail. Dec. 21, 2004)



(proposal requesting that the board take the necessary steps to ensure that the company
will rotate its auditing firm every five years could be excluded as retating to the
company's ordinary Uusiness operations); Kohl's Cori. (avail. Jan. 27, 2004) (proposal
requesting that the boaed adopt a policy that the company select a new
independent auditor at least every ten years could be excluded as relating to the
company's ordinary business operations); The Allstate Corp. (avail. Feb. 5, 2003)
(proposal requesting that the board initiate p~•ocesses to amend the company's governance
doctunents to provide for the engagement of a new independent auditor every fom• yeas
could be excluded as relating to the company's ordinary business operations);13ank of
Anaea•ica Copp. (avail. Jan. 2, 2003) (same); and yI~G.L Holdings, Inc. (avail. Dec. 6, 2002)
(proposal requesting that the board adopt a policy to select a new independent auditor at
least every five years could be excluded as rela#ing to the
company's ordinary business operations}.

The selection, engagement, oversight and replacement of the Company's independent
public accountant is a complex and fundamental task that requires consideration of
many factors that shareholders are not in a position to adequately assess on behalf of the
Company. Some of the factors influencing the suitability and availability of independent
auditing firms include: the reputation and integrity of the fii7ns; the capabilities of such
firms to competently audit the Company (considering its geographic and operational
scope); the quality of the engagement teams proposed to staff the Company's audit; the
fii~ns' expertise in the various jurisdictions' accounting, auditing and regulatory standards
applicable to the Company; the firms' knowledge of the Company's industry; the firms'
relations~ups with the Company's competitors; the ~ii~ns' relationships with the Company
that could impair independence; and the performance of the cu~~ent
independent auditor iii past audits of the Company. Without regard to such
considerations, the policy requested by the Proposal would require the Company to run a
proposal process every eight years even if the Audit Committee determined that a change
would not be in the best interests of the Company.

By requesting that the board of di~•ectors require the Audit Committee to request
proposals for the audit engagement no less than every eight years, regardless of any
reasons the Audit Committee may have to retain a pa~~ticular auditor for longer, the
Proposal implicates the type of fiindamental and complex matters that are inappropriate
for shareholder proposals and an inappropriate level of "micro-management."

Accordingly, the Company believes the Proposal is excludable from the 2016 Proxy
under Rule 14a-8(i)(7).

The Proposal May Be Excluded Under Rule 14a-8{i)(2) Because, If Implemented, It
Would Reyaire the Company to Violate the Law.

Under Section l0A{nn}{1){b)(2) of the Securities Exchange Act of 193 (the "Exchange
Act") and Exchange Act Rule 10A-3(b)(2), the audit committee "must be directly
responsible for the appointment, compensation, retention and oversight" of the
independexit auditor. The Company's connmori stock is listed on the New York Stock

F~



E:cchange ("NYSE.") Section 303A.06 of the NYSE Listed Company Manual requires
that the audit committees of its listed companies satisfy the requirements of Exchange
Act Rule 10A-3. Consistent with these rec~ui;•ements and pursuant to Article III, Section 4
of tl~e Bylaws of the Company, adopted by the Board of Directors effective October 22,
2015, the Company's Audit Committee Charter, as approved by the Company's Board of
Directors effective March 3, 2015, the Board of Directors of the Company delegated to
the Audit Committee the responsibilities for, "[s]ubject to shareholder approval,
nominating, employing and replacing the independent registered public accounting f rm
to audit the consolidated financial statements of the Company."

Since applicable la~v and the NYSE listing standards vest sole responsibility for selecting
the independent auditoz in the Audit Committee, the Proposal, if implemented, would
impermissibly constrain the Audit Committee's discretion with respect to the Committee's
mandated responsibilities by requiring the Audit Committee to request proposals for the
audit engagement no less than every eight years.

Accordingly, the Company believes the Proposal is excludable from the 2016 Proxy
undex Rule 14a-8{i){2j.

The Proposal May Be Excluded Under Rule 14~-8(i)(3) Because if is Vague and
Indefinite, Rendering it Talse and Misleading in Violation of R1~le 14a-9.

The Proposal is exchidable becaEise it is vague and indefinite. Rule 14a-8{i)(3) allows the
exclusion of a proposal if it is contr~uy to any of the Commission's proxy rules, including
Rule 14a-9, which prohibits matez~ially false or misleading statements in soliciting proxy
materials. ~n Staff Legal Bulletin 14B (CF), the Staff noted that:

"it may be appropriate for a company to detei~iine to exclude a statement in
~•eliance on ilile 14a-8(i){3) and seek our concu~7•ence with that determination.
Specifically, reliance on rule 14~-8(i)(3) to exclude or modify a sta#eme~~t maybe
appropriate where

the resolution contai~ied in the proposal is so inherently vague or indefinite that
neither the stockholders voting o~i the proposal, nor the company in implementing
the proposal (if adopted), r~vould be able to deteltinine with any reasonable
certainty exactly what actions or measures the praposalrequires —this objection
also inay be appropriate where the proposal and the st~ppoa•ting statement, when
read toget~ier, have tie same result;

The Proposal fails to define "proposals for Audit Engagement." A public company may
obtain multiple audits to support tax, financings, regulatory and statutory compliance, in
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addition to its integrated annual audit. In addition, such audits could be of individual
subsidiFuies or affiliated legal entities, performed on a regional consolidation basis or be
of a limited scope. Such audits are not required to, but may be perfa~•rned by the
company's independent registered accountant and, therefore, require pre-approval by the
Audit Committee in compliance ~vith Section l0A (m)(1)(b)(2} of the Exchange Act,
Exchange Act Rule 10A-3(b)(2) and Section 303A.06 of the NYSE Listed Company
Manual. As result, it is unclear to what type of "Audit Engagement" the proposal refers.

The Proposal would require "proposals every 8 Years," but does not define the "when the
clock starts ticking." As noted above, the Company's Audit Committee retains the
independent registered accountant subject to shareholder approval. The Proposal coalcl be
interpreted as requiring the Company to request proposals innmediately if adopted
without regard to the outcome of the shareholder• vote regarding app~•oval of the retention
of the independent auditor.

As a result of the foregoing, the Proposal is so vague and indefinite that neither the
Company's stockholders nor the Company would be able to determine with ar~y
reasonable certainty what measures or actions the proposal requires. Accordingly, the
Company believes the Proposal is eYcluctable from the 2016 Proxy under Rule 14a-8(i)
(3).

CONCLUSION

For the foregoing reasons, DuPont respectfully requests the Staff concur with its view
that DuPont may exclude the Proposal from the Proxy. If you have any questions or
require additional information, please contact me at (302) 996-8243 or my colleague,
Robert Hahm, at (302) 996-8242.

Veiy Truly Yours,

~~~~ ~ ~ ~

Calissa W. Brown
Corporate Counsel &Assistant Secretary

Cc: Mr. Ian Quigley
Senior Portfolio Manager
Qube Investment Management Inc.
200 Kendall Building
9414 — 91 Street NW
Edmonton, AB TbC 3P4
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PROPOSAL -Request ~'ox Proposals fox the Audit Engagement

RESOLVED -- That the Board of Directors shall require that the Audit Co~uiiiitree will

request proposals for the Altdit Engagement ro less than every 8'~'ears,

SUPPORTING STATEML~NT

While the concept of auditor rotation is less common in North America, the European Union

has moved foitvard ~vitl~ audit, rotation rules at~d regulations. Some European countries,

including Holland, have adopted even more assertive audit i~otation.measures than the ~U.

The annual audit, provides the public with additional assurance ~(lieyond management's otvn

assertions) that a con~pany`s financial statements can be relied upon. This~has iriiportant

implications For investors, on tliei~~ comfrn~t level when making inv~stnient decisions and the

return they expect on their capital. We have been unable to confcrm.a cJza~ri~e in tlie~audit

partner at AttPont since ig54~

It his been ~•eported that over a third oFthe companies iit the Russell i000 index have auditors

holding their ~os'ttlon For mo~~e than ap years. Qube Ii~vestrnent Managenyent believes that

excessive tenure creates a potential con#~ict of fntarest that is i~ot in the shai•eholde~'s best

interest. Over time, there is risk that, the auditor ivill becoine.conflictedmaintaining agood

relationship with its client (management) while tvoi~king to fulfill the duty to rigorously

Question the corporate financial statements an behalf oFsliareholders.

Opponents to audit rotation assert. kl~at audit quality could be temporarily tompiomised due

to the disruption of an auditor change, According eo Eun}edion (a European Corporate

Governance ~'oruXn}, this has not bee~i the general experience in Europe. [n:fact; the opposite

vas found, with a number of companies postponing annual reports, y~eportecity due to the

severity.oFthe ne~v exteenal auditor. Further, Qube Investment Management believes a

regular and forma[ RFP svi11 ensure the audit commitEee is fu]ly and openly assessing the

quality of the i~icumbent audit firrrt.

Some fear that first-year audit Fees could escalate icy as n;uch as zo°/Q under a policy of

niandakoiy rotaeion. In Europe, it has been reported that the majority of listed companies

experienced a material decrease in audit costs after rotation, due to h~ee market Forces in the
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competitive bid process, Qube Investment Management further believes that these free

nzaa•ket Forces could Inspire tnid-tier accounting firms to groin and enter the audit market,

Having the audit committee issue a regular request For p~•oposal on the audit engagement is a

compromise to a fo~~ced rotation. It continues to empotiver Ehe audit committee, Uut asks them

to perfoz~m a genuine cost/benefit analysis on a potential change in auditor. Tlie audit

committee decides if a xotatian brings be~eFit that outSveighs its cost. It is our belieFthat

competitive market forces ~vi1t prevail, audit fees will reduce (or at Leask hold constant), while

valuaUle governance and oversight ~viil increase.

Such regular market competition for tl~e audit engagement tivili also increase share vatue by

increasing long-term audit quality, without an unjustified increase in audit cost. Increased
r

audit quality ~vill increase investor conFidence, making shares more valuable.
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~c~r~~D ~
u~v ~ ~ zo~~

October i8, aoi5

Erik T. Hoover, Secretary

E. I. du Pont de Nemou~~s and Co~nj~any

ino7 Mack Street

Wilmiizgton, D~ 19898

RL~: Independent Sh~reltolder Proposal

Dear Mr, Hoover:

Qttbe Invesbnent Management Inc. is a registered portfolio q~inagement firm in the Canadian

provi~ices of Alberta and British Columbia. We represent approximately igo high 3iet worlfi

investors, using a blended approach integr~ti►~g fue~dameiital analysis with Enviconinental,
Social anc! Governance (ESG) factors. Our clients invest based on quality of ea~~iiings and

social tespansiUiiit}~. We are proud sha►~eholdecs and intend to keep holding our share
positions through to the Annual General Meeting of Sl~areholde~~s and beyond.

Through the invest~neut management agreement (IMA) ~vitla all of of;r clients, they authoa~ize

us to complete proxy voting responsiUilities on their behalf. This relationship ltas teen

confii'[ll~(I IR OUr custodial letter, and we aisa attach an example of our 1MA for your review.

Slioutd you wisi~ a copy of our' p~~oxy voting policies, .ve would also Ue happy to share.

Ater consultation tivith nur eliei~ts and internal CSR analysts, eve wish to submit the following

proposaE to ouc fellotiv shareholders for consideration at ttie upcoming Annual Sharehoide~'s

meeting:

~1'.tisiianton: zoo Keudali fiuilciing l g.}i:~ -• ~)~ Street ~fVV (Edmonton, r\I47'GC 31':{

'I'cl: y8o•gG3->.G88 i'ax: 78c~-g5ci-fs58a Twill Free: i-66G-gG3-793~J
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PROPC)~AI, -Request for Proposals for the Audit E~igagement

RESOLVED -That the Board of Directors shall require that the Actdit Coiaimittce will

request proposals for the Audit engagement no less than every 8 Years,

SUPPORTING ST'AT~ML~NT

While the concept of auditor rotation is less common in No~~tli America, ttie European Union

has moved fortivard witl~ audit ~•otation rules end i~egulatious. Some European countries,

including Holland, have adopted even snore. assertive audit rogation measures than the EU.

The annual audit provides the public with adclihional assurance (beyond management's o~~n

assertions) that a company's financial statements ca« be relied upon. This leas important

implications for investors, on their conzfott level when making investment decisions and the

retin~n they expect on their capital. We have been unable to conf rm a change in the audit

~artne~• at DuPont sirtee i95~1•

It has been reported that over a third of tl~e companies iii tine Russell i000 index lave auditors

holding their position for more than aQ years. Qiibe Investment Management believes that

excessive tenure creates a potential conflict of interest that is not in the sha~~eholder's best

interest. Over time, there is risk th~E the auditor will become conflicted maintaining a good

relationship ~~tith its client {management) ~vl~iie ~vorlcing to fulfill tl~e duty to rigo~•ously

questio~l the corporate financial statements on behalf of shareholders.

Opponents to audit rotatio~~ assert that audit quality could be temporarily compromised due

to the disruption of an auditor ci~ange. According to dun}edion (a European Corporate

Governance Forum}, this has nok been tl~e ge~ieral expe~•ience iri Ew•ope. In fact, the opposite

was found, with a number of companies postponing annual reports, reportedly due to the

severity of the necv external auditor. Further, Qube Investmeite Management believes a
w

regular and formal RFP ~vi11 ensure the audit committee is filly anti openly assessing the

geiality of the incumbent audit firm.

5on~e fear that fli~st-year audit fees could escalate by as much ~1s ao% under a policy of

ma~~dato~y rotation. In Europe, it his been reported that the majority of lister) companies

experienced a material decrease iu audit costs after 2•otation, due to free market forces in tine



x
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competitive bid process. QuUe I~tvestme~it Management further believes that these free

market forces co}tld inspire tnid-tier accouneing firms to g~•o~v and enter the audik ~ttarket,

Having the audit committee issue a regtilar request for proposal on tEie audit engagement is a

comp~•omise to a forced rotation. It continues to empower the audit committee, but asks them

to perform a genuine cost/benefit analysis oit a potential change in auditor. The audit

committee decides iFa rotation b►'ings be~ieFit that outtiveighs its Lost. It is our belief that
competitive market forces will prevail, audit fees ~vitl reduce (or at least hold constant), while

valuable governance and oversight wsll increase.

Such ~~egulaz~ market competition for the audit engagement tivilt also increase share value by

increasing long-term audit t~uality, without an unjustified increase in audit cost. Increased

audit yuatity will increase i«vestor confidence, making shares mox•e valuable.

We .~rould Ise happy to attend the shlreholdec's meeting to communicate this proposal in

Person, if required. Please advise should you require ac~ything else fi•o~n us. Tltattk-you foi~

facilitating the op}~ortui~ity for valuable dialogue amo«gst shareholders.

Best rega~s

i

,~.

Ian Quigley, M$'~

Senior PortFolio Ma~tagee

Qube Investment Management Inc.

ict~t~gttbecot~sultiit~.ca
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't'o evliom it may concern;

This fetter is provided at the reguesf of Qube InvesUnent Management bic., an investment
rhanagement firm t1iAt has been setup with the atitliority to submit share~tolde~~ proposals and
exercise proxies on behalf of their clients.
Please accept~this lefte~• as confirii~at(on that as of the date of this leftec, Qube inveskment
Management inc., through its clients, has continuousty olvned no fever than fhe belo`v number of
shares since June 1 2014. A minimusn of $2,000 tivas held continuously for a period of over 13
nio~iths.

~s
The below sha~'es rePereneed ai•e regiskered in the Warne of NBCN INC a DTC~ participant (DTC No
5008J.

Compuuy Name
~, T. dtt Pont de Diemours and Company

CUSP ~t 'of Shares
2b3534109 352

I hope you find this information helpful. ]f you have any issues regarding this issue please Ceel free
to contact me by calling ttt ~# 16 507 9529, or teach me by email at Tahiyeh.sher «n~c.ca

Sincerely

r ̀  t C~~ ~~t W l-' 1~~ 1 ~~
Tshiyoit 8hac~za(
Service Coordinator
'1'0ll tree: 1 8~}~ ~{51 3505 ext 79519
T:41b=S0'7-9519
F; 416-542-23£0
taltiYch.s}teraz' anbc,ca

National Bank Correspondent Network
13Q Ksng Street WesC,•St~ite 3000, MSX 1,19 Toronto On
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QIM Investment Management Agreement ("IMA")

This Agreement, effective as of ifie 28"' day of May, 2012 in tl~e Province of Alberta,

between:

The Invesirnent Accounts of: tart Quigley (`You' or ̀ Your')

-AND-

Aube ti~vestme~~t Managemen4 Inc, (`Q1M')

L~NGAG~M~IVT OF QIM. This investment Management Arrangement ("1MA"} applies to all
accounts held in cusrody at National Bank Correspondent Network (i~lBCN) and managed by
Q1M, You are engAging QIM to provide, and Q!M agrees to provide to you, portfolio
management services on the following terms at~d co►~ditions:

QIM'a COMN[ITTM~iVT
QIM ~viil provide investment management services in respect of your partPolio of securities
and/or cash under its management (the "Account") on tine folio~ving basis:

QiM will reYiew your ~inanciai afi'airs and, based upon the information provided by you
(~vhicl~ may include information about family members or related entities), +vill gain an
understanding of your investment peofile and your objectives in respect of the Account (and
specified related accounts). QIM will prepare summary Hates aildlor an Investment Policy
Statement (!PS) that form the basis for a trade plan arid, pending completion of the trada
plan, ii~ay deposit assets into the Account iii short term securities or outer assets and
investments as deemed appropriate. Upor completion of file trade plan, QIM will implement
the plan ~~nless you have otherwise instnicted QIM not to do so iia writing;

As a Portfolio Manager and, Uy virt~~e of the authority granted by this agreement, Q1M may
acid will act on your behalf ~vitliout requiring contincial approval Eo do so;

Q1M vri11 continue to monitor, maintain, and when decmect necessary, revise or refine tiie
investment elan, in order to keep it on !rack ti~~ith your needs and objectives and within the
constraints ofyour Invest:rent Policy Staten~e~it (tPS);

QiM ~vip review the plate and yotn~ i~zves~rneiiis tivith you, on a regular basis, as frequently as
mulual{y agreed upon or QIM may consider appropriate, but na less fh~n once per year;

• QIM will provide you with a written report (the "Quarterly Re{~ort") following each quarter
during the tern of this Agreement; In addition to our' report, yotJr custodian evil( provide you
~vit{~ a regular statement outlining your holdings and account activity;
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Q1M ►vill exercise ilia care and skiEl expected oP a prudent portfolio manager, and will
exercise its powers and duties i~a good raith and in accordance witft its best ji~dgntent,
provided tf~at it will not be liable for any lass suffered as a consequence of any action taken
or omitted by tt except loss resulting from its o~vn or its employees' gross negligence, ~viiful
misconduct or lack of good faith.

WHAT QIM REQUIRG~ FROM XOIT
AccurAcy of Infa•i~iation. You confirm the acouraoy and completeness of tiie personal information
disclosed to QfM from time to lime, and acknowledge that such information will be relied upon 6y QtM
in providing portt~olia management services to you. You further agree and undertake to disclose to QIM
'tip writing, on a timely basis, any material c3~anges that occur i'roin time to time with your f~nancia! affal~'s,
invesEmc~tt profile or objectives;

Required lnfori3iation. Prior !o opening your account QIM and the C~~stodian will require c~riain
personal informatlori from you including details of your risk capacity attd tolerance. This inPorfttation will
require annual updating;

~SfAUII9ItTIlClll of Custoclinl Contrnet. Yot~ will estaUlisf~ tiie Accowtt with Nations! Bank
Corresf~ondent Network (NBCN) (the "custodian" or "National Bank" or "NBCN") satisfactory to QIM
on such terms and conditions that as are agreed between you and t1~e Custodian. You agree to execute alt
documentation required by the Custodian witEa respecE to establishing tltie Account, and to forward to the
Custodian fupds and/or securities to establish the Accounk, The Accotmt will be held Uy the Custodian in
trust or in a custodial agency capacity for you, pursuant to the terns of the doc~iment(s} executed by you
and the Custodian;

Autho►•izaHon. You direct and authorize QIM to exercise its discretion as portfolio ntianager in
determining appropriate trades for iha Accou~it, and to arrange for the effecting oftrades of securities For
tt~e Account, an behalf of you, on ttie basis of such determination.

I+ees fog• lnvesfnteut Monagement ServEces. The "fee E3ascd" accounts) is a discretionary accoant
structure that allows the client to pay for financial advice and services with u raga{ar fee, rather Eltan
paying commissions. Clients pay apre-determi~ted fee that is charged on a monfhky basis throughout the
year, Tha Investment Management Fee evil} be calculated either;

In accordance with the fee Schedule disclosed Uelow, which may be amended by Q1M upon
ninety (40} days ~~rritten nniice to you, based apoj~ the net asset value of the Account as at tiie
efose of business oil tl~e (ast day of the immediaFely preceding calendar month, exclusive of
applicable brokerage commissions anctcustodial/aclminSstrasive fees; or
As you and QIM may agree.

You direct and authorize the inveshnent tttanagenient fees payable to QIM hereunder to be r~itlidrawn,
tvhetl due, from the Account or from any other account in respect of ~vltich you and QiM leave entered
into an investment ManTgerne~~t Agreement. The )nvesiment Management Tees may also be pay~bie by
~vay of payment made directly to QIM.

In ~dditi~~~ to these fees, you also pay fees to N13CN far transactional services, which are attached to this
agreement (I~lBCN Fce Schedule), and may be detailed basest on accoant type,
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rce Schedule. Ttie Invesgneni management fee is e flat fee, charged monthly, based on your total asset's
under administration not subJect to exclusion as follo~vs:

Portfolio Size: QiM: NBCN
Custodial f ee;

$75,000-150,Ob0 I.GS% .OS%
$150,000-SQO,ODO I.45% .05%
$500,000-$1,000,000 I.~% .OS%
$1,000,000-$3,000,000 4.9% .05%
$3 000 000-$5 OOO,OOD 0.8% .OS%
$5,000 OOQ+ Nc otiabie tale otiable

~xelusions. QIM ~vili NOT charge the investment Management Fee on term certificates yr on mutual
4'unds (mutual Punds that pay n service commission). in oilier words, we w'sli not allow an undisclosed
situation where we earn double compensation (investment management Fee p(us other fees or
commissions).

Q1M and QllC. Your Portfolio Manager under this agreement (Ian Quigley) also operates tinder the trade
name Qube t3ei~eCt Conss~ltii~g Inc., or "QBC'. Boti} QI3G and tan Quigley are registrants under the
Alberta and B.C. Insurance Council and auti~orized to co~~sult and seN insurance products.

• Any product# or service provided to you, related directly to securities held in your custodial
account (NBCN}, i~as been provided to you by Qube Investment Management Inc. and is
regulated by the relevant Provincial Securities Commission;

. Any product or service that is provided to you and it is not directly related to a security held in
your custodial account {NDCN), i~as been provided to you by Aube benefit Co►~sulting lnc. a»d
regulated by t}te relevant Provincial Insurance Coi~nciL

Coufidential[iy. Unless atUliorized Uy you, QIM agrees not to disclose or appropriate to its o~vn use, or
to the use of any third party at any time during or subsequent to the term of This Agreement, any of your
confidential information of vtl~iel~ it becomes informed during such period, except as required in
con~tection whit QIM's performance oPthis Agreement, or as oti~envise provided herein, or as required by
a court or governmental authority. Unless instructed other+vise in writing, QIM may disclose such
information to any of:

Tire representative or firm responsible for referring you to QIM;
Other account holders in any group of accounts of ►vhich tkie Account is a member and which
are managed as a group by QIM;
The Custodion of your Account and nny third party 1{iat provides accounting, record keeping
ar otharclient-related administrative services; and

• Such other third peaty as you may agree in writing,

Term. The ternt of this Agreement will commence on the date hereof and will continue until terminated
by either Q!M or you upon ninety (90) days prior written notice Eo the oilier party. For greater cert~ir~ty,
receipt by Q1M anchor ttte Custodian of acceptable Account lrartsfer docurnentation, ~vhethar written or
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electronic, may, in die sole- discretion of Q1M be deemed to constitute effective written notice of
termination of this Agreement. You reEain the r(gfit to cancel this Agreement at any time upon ninety (90)
days written notice as described in thts clause,

DeAth or Incapacity. Tltis Agreement will continue in full Farce and effect tiottvitiistanding your death
or ii~cnpacity, and in such circumstances, QIM wil! continue to have tl~e obligations and authority
provided herein until this Agreement is terminated upon ninety (90) days wriiten notice by your personal
represe~~tative.

Terminntton. This Agreement can be terminated upon ninety (90) days written notice by yourself or
you►• personal represeEitative.

rairness in A~llocatlons, QIM confirms that in the event that securities ire purchased for the aecoiuits of
more thxa one client of Q1M And an insufficient nu►nber of securities ara available to satisfy the purcltase
order, the securities available will be alEocnted to the extent passiUic pro rata to the size of your accounts
taking into consideration your iovest►y~ent plan.

Rcforr~t tees, You ack~zo~vledge t{tat Qliv1 nay pay a portion, of the fees ~viiich it receives pursuant to
this Agree~neni io another person, fine or corporation in consideration for having referred you to QlM,
and that you consent to the payment of such a fee by QiM. It is illegal for the party receiving the fee to
trade or advise in respect of securities if it is not d«ly licensed or registered under applicable securities
legislation to provide such advice. Separate or additional disclosure of refarral fee arrAngemenis nay Ue
provided where appropriate, or where required by lativ.

Voting Secttrfties. You direct and authorize Ql~vi to exercise in its solo discretion, an behalf of you, any
voting rights attached to any of the securities in t}ie Account. Q1M will ensure that your sec~~ritfes will be
voted iii a manner most in your best interests, end iiti accordance with our proxy voting palicy, which is
available upon regsiest.

Sharing of lnforntation, New federal and provincial legislations require drat clients are infornted, and
a~}prove, of what happens to personal information that is held by a third party. The purpose of this
fc~isla~ion is to protect persona! information co}lected, acid preserve client privacy. As you are ativare
Q1M Benefit Cai~sulting Inc. (Qf3C) provides ~E~anci~l planning services while QlM manages yo~tir
i~ivestmenls. ~Ve believe that we can properly help you achieve your goals only if we are aware of yo~~r
financial situatio►a in its entirety. Allowing us to share tills lnforn~~tion between these affiliated companies
enables us to, for example, develop a con~pre{~ensive financial plan, or recommend tax-planning
strategies. By signing this agreement, yoEi agree to the sharing of information tiaith respect to yoirr
Account, between QBC and QIM.

Leveraging. Using borrowed money to finance the purchase o#~ securities involves greater risk ti~~i~ a
purchase usiri~ cash resources only. If yo~~ borro+v money to purchase securities, your responsibility fo
repay tha loan acid pay interest as required by its terms remain the same even if the value of the securities
purchased declines.
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from time to time, Qlivi mn~~ cl~ctrunicnlly de:li~•ei~~ documents rclntfnb fn your Account. '!'lie types vl'
clocntttents, ~+~I►ich may be delivered electra~~ically, are:

Qu~rlcrty ~incl ~1d I loc Client 5tiucments;
• Q~tm•lcrty Newsletter tmcl mailings;
• Client ngrceme4ils and relnled ~ioctnnc~~ts; i~ncl
• Other Client Cc~mi~umication at M~ne~cr's disc~•etion.

Acerss to interact email is required 10 access ~lac~anents el~ctronicnpy tend it is tE~c client's responsibility
to notily QIiv1 ni~d ensure confirmation of 1lTc nbiilicnli~~~~ of n citan};ei~ or ciutcclled email adJress.
IJucuments distributed clect~•o~ticc~lly ~~~ill be distributed iiti ildobe's Pai~tob{e Dacumci~t I~orms~t (PnT) rn•
other coi~3ntcrcinll>> ;iv;iilable sotlw.~re. All cticnts have tlac rigi~! to request t~ paper campy of any
documents c{etiverecl el~:etronirally apt no cost. Your consent for etec(roEiic dciivery uea~ be revoked or
ciianbid, iiichiding a~iy chmige in tl~e election ninif ~ddr~ss ~~ which documc~ns nre delivered ctt asiy Iimc
bar nallfying Qllvt of such revision or revocn[iot~.

lliSYU7'I: RESO~,U'I'IUN

We have creatc<I ~ ~n~ocess 1'or cic~iling with c~+mpl~tinis th~jt Svc believe is Uolla ei'Icetive nnc! ci'ficient, \Vc
slpec! every QiM employee ~~~iiu receives n customci•.c~~mptnint to tt~ke o~vncisl~i~~, nnQ ensure ih~t the
cotnptnint is resolt~ed quickly. II' you have n complaint, n~e cncuurasc ~~ou to i'ollo~~ the complaint
~~roccdurc o~ytlinect here.

• lip n~ost cases, s► compl.~iizt is rt;s~~lvcci simply by tcllinb pis aG~~u! it. You shoidd be nUle to get
swill resuNs try ls►Iking tc~ c~►~r canplu~~ccs.

~ IC [lte probte~~~ is nat res~~lvecl to ~~i~u~• sa~tisl';~ction, you can c~ntaet 111fv1's Chief Compliance
Utlieer— l~n Quigley. ?SU-~[G3-2Gi;H itm~'i~t~hectxisultink.ca or iii n~ritinb ro 200.9~11~1 9~# Street,
Gclntonton A l3 '1'GC 3P~1.

• I~F~i{ing to ~bt:iin resolntion ;ibovc, ~~i: izrc ha~~py Ec~ otter n ciisputc resolutiup service at oi~r cost.

You may aiso n ish to contnet our outside leg<~} and regulittc~ry counsel.

Regut~tory: David IvScKellar, CA. G;~lbary, AR. Phone (103) ~1b5.3077. Em~i1:
d~vid ct clnvictmckcllnr,con~.

I.~gal: ao~~ C~►~npbcll, 1.4.13. 2S7 1l~ha~rtoi~ l3h~cl., ttlinni~~~~ ~tr~ rc2Ya'I'3. 1'ho~~c (2U~#) 835-
{U53. L'•n~nih dc.la~v a sha~v.c~~.

TI•! G LGCAL[TI~S

l,{mitotton of l,lnbility. Yott rcletts~ Q1~1 li'otu IiEtbility in respect ol'ihc nhp~~iftunent oP the Cusrodi~n,
incltuliiib huE not linjited to any (ass ar clan~nge titnt n~i~y result ItoFl~ tl~c 1:~ilure of tl3e Cpstodiaai to settle
car to caiE~c tc~ Eye se~tied tr.ul~s ol'aecurities on the basis of instructions biven Uy QI\i.
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Assignment. Subject to these terms, you may not sell, assign, transfer or l~ypotltecale any rights or
interest created under this Agreement or delegate any of its obligations or duties tinder dais Agreement
without the prior w►•itten consent oPQIM. Any prohibited assignment or delegation without such co~~se~it
~viil be void.

rurtt~er Assurances. The parties hereto agree to perform any further acts a«d to execute and deliver any
t'urtiter documents, which may be necessary or appropriate to carry out the purposes of this Agreement.

Severab9lity. If any provisio~~ of ibis Agreement is 1►eEd to be unenforceable, invalid Qr illegal by any
court of competent jurisdiction, such enforceable, invalid o~~ Illegal previsions will not affect the
remainder of this Agreement.

~nt3re Ag~•eement. The parties agree that this Agreement (along with any addenda) constitutes tE~e entire
and exclusive agreement between tltem pertaitti~►g to the subJect ntatfer contained in it acid supercedes All
prior or contemporaneous agreements, oral or written, conditions, representations, ~varranlies, proposals
end understandings of the parties pertaining !o such s~~bjecl matter.

Larvs, Except as required by applicable securities {aw or as otherwise provided in this Agreement, ibis
Agreement and al! rights and obligetians hereunder, including matters of conskruction, validity and
performance, will be governed by the lativs of tiie Province of Albert, ff any legal action or other
proceeding is brought. for the enforcement of this Jlgreement, or because of an ~ileged dispute, breach,
default or misrepresenta►ion in connection with any of tl~e provisions of tills Agraen~en~, tEie si~ccessFut or
prevailing party or parties ~viH be entitled to recover from file other party oi• parties hereto reasonniile
lawyers' leas and other costs incurred in connection with that action or praceeding in addition to any
other relief to ~~~I~icii such party or parties may be entitled,

Cniu~en~enf. The provisions of this Agreement enure to the benefit of anc~ are Uinding on the successors
and permitted assigns of each of tl~e parties.

~V~iver. Failure of either party to insist u}~o►~ strict coit~plisnce wiil~ aa~y of the terms, covenants Tod
conditions hereof ~vifl not be deemed a waiver or relinquishment of a~~y similar right o~• power heretmder
at any subsequent time ar oFany other provision of this Agreemen►.

Amentl►~~ent. The terns oFthis Agreemeiii may be amended by Q1M aeon ninety days written notice,

English L~u~uage, It is the express wish of Ilse parties that tills Agreement and a{I documents, notices
and other cornmiinications relating to the operation of the Accotrt~t ba in English, li est de la volonte
expresso des parties qua ce cantrat ei tous les documents, avis et autres cornmt~nications q~~i cancement
i'operation du CoEnpte soient redig~s en langue angtaise.

NotEces, Any notices regtiired os permitted to be given to You under tills Agreement will be sut?icient if
in writing and if sent by prepaid mail to your last known address on file with QIM. Any writte;~ notice
given by you to Qltvf under this Agreement will be sent to its head office address, ~viiicli is:

24Q, 941'S — 91 Street, Comonton, Alberta, T6C 3P4.

Your signature below indicates your approval and acceptance of:
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• Yow• conse~~t io sht►re your persoi~~l inii~rmntion lailhin oiu• allili~Ee Qt3C and your recci}~t of our
privacy- {policy auachcd he~•eto in "hddcnduizi A";

• Acce~~lance of this lnvcslmeEu Min:~gcment A~;reeutent, its teens and conditions ine:luding Ilic
ot~stodial trinsaclion find fee schedule;
Tf~e recei~~t of yore• investment Policy Stalemeiit (ii'S) ~t~d you• .+ekno~vleclgeme~tt it ~ti~as
ca~lnined to yo~~rsntisl'~ction,

• 1'aur receipt ~~nd undcr~t~ndin6 o1'tl~c "IZcln~ionslii~> visclosur~" hereto in "Adclend~uu B";
• Yau~' QCCCE)1:1t1CC OI~CICC1fO11SC (~CIIYCfy O~(~OCUt11CRlS lU tI1C CI11S11I IIcIEII'C55 IIOIC(I ~C~0~1;

Yo❑ may t+~ithdriiw yore• aunseu► for the shtu•in~; vi' infcrrmittion ~t any lime by contactinb the QIM
P~9vacy Ullicer ~t (780} 4G3-2688-5382 or Uy CIi111I {il'I~II lt~OiIIJCCUi15i1~lltl~Cit

—~'"

J~ lay ~c tl~—~ 9 consv ~~~q
Client ~ Ciz~ail Address~ or Electronic Delivery

Joint ApplicF~l-or3po►{se I3mnil ~1dclress for L'IecU~onic l)eli~~er~~

__ ( f ~ I

Ian Quigley, IYII3f _ E.`~ ~e Investment ~tanngcmcnl lire.
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Addendum A: Qut~e Xnveshuc~~t Maaa~ement Privacy policy

The Purpose of Our Privncy Potfey
In keepf~ig 4vith our mission 3o provide perso~~alized investment strategies designed to meet the weaUt~ objectives oP
you end your fAmliy, with an absolute conuuitmen~ to honesty and integrity, Qubo lnvesUnant Management Inc.
(hereafter ca!!ed "QtM") iias drafted th(s document to inform you ho~v eve safeguard the inPorniat(on you provide to
u s.

Safeguarding your confidentiality and protecting your personal and financial infomistEon has always been
fw~daniental to ll~e ~vay we conduct our buslitcss. We nave always been committed to maintaining the accuracy,
coniidenliatity, and security of your personal a~►d financial (nformaiion. As par! of this commitment, eve have
established this PrJvacy Policy Document to govero our actions as they rclafo b the use of the information you
provide to us.

The Purposes for Coliecting Personnl Informntfon
IVe are in Ilse U«s~ness of maintaining a long•tann relationship with you, 1Ve reco$nizs that an imparlant aspect of
our relatiaiship is having camprel~ensivc ltno~vledgc of you and your needs, Knowing more about your family, the
assets you hold clsewitere, your financial goals, retirement pta~is, tax situatlo~i, 1rE~sts, Svill and ostale plans, etc.,
ensures tttiat eve thoroughly understand your goals and objectives. It also helps us ideiitiFy your fiit~ncial Heads, and
enables us to recommend investment solutions that cfln betp you realize your gonfs end manage your finflncial affairs
more ei~'eetively.

QiM will identify the purposes) Tor which your perso~~al information fs collected. Tt~a purpose{s) ~v111 be identified
beFore or at the time the infbrn~allon fs coftected. TI1e primary type of inforu~ation €s personal and flnaneial
i~ifom~atlon. 1Ye use your personal and financial inPom~ation to communicate vrith you, process appllcadons and
effectively provide tine services you }gave requested. The letter tive kno►v you, tiie better we can Delp you ac3ileYe
your financial goals.

Accountabll{ty
QIM is responsible for ntatntaining and protecting yoE~r inParniation under our control. This includes information in
our physical custody or eonSrol, as well as personal inPormatson Ihat has been transferred to ~ thirJ party as part of
our ongoing business operations. To ensure accountability, vre have ~ designated Privacy Officer tivho is
aecauntabte for vu~ company's compliance with this privacy ~~olicy.

Consent of the IndivIdunl
Your knowledge and consent arc required for the catlection, use or disclosure of your iuformatioi~ except where
regti{rcd or permitted by lativ. \Ve will not ask for yo~ir consent unless we h~~vc made a reasonable effort to inform
you of tine purposes for which we will be collecting, using ancUor disclosing your persorsei information.

Your consent may ba expressed in writlnS or ba impEied and you ni~y give it to tts verbally, electronically, or
Through your authorized representative. You may willidraw your consent al any time by contac4ing Q1M's
designated Privacy Officar. [f coEisent were to We revoked qr ~v{thdra~vn, Q1M may be unable to provide certain
services.

Limits on CoUectlott
The information eve obtain from you ~viit be Hmlted to those. details required by QtM to conduct our business
eReciively. Tlsis informatEon tivill attvays be coifectcd by Pair and lawful means.

Tile type of infonnat'son vre usually collect and ntainlairi in your client file may include:

(, Parsoital
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Information provided ou personal account applications or other forms sucit as names, malting addresses, telephone

numbers, emai) addresses, soefal insurance nunibars, dales of bSrth, photocopy. of driver's license or passport,

e~ns~IoymenE information, spousal information, benefic(ary infor+nation, estate planning, financial aitd riot ~vorth

information es well zis banking details. Information about investments and previous investment experience, assets

and types of ~ecaunts curre~itly held, and transactions, such es account balances, trading activity, margin loans and

payment History.

2. Corporate
lnformatfon provided on corporate account npplicltions or other forms sucl~ as, corporation itnme, corporation

mailing address, corporation phone number, corporate cinail address, Na~ue(s) of Owner(s), Officer(s~ and

Directors) of ltic corporation, Articles of incorporation, CCRA business number, trading resolutions, history of the

company and any restrictions on tl~e corporation, if it (s publicly held, In addition, we wi11 coNect the same types of

information we obtaiiti Prom our personal elierNs for each director or officer of tl~e corporation.

[,imils on Usc, Dtsctosure and Retention
Your personal informatio~i collected by QIM will not be used or disclosed for purposes other than those for wi~icf~ it
vas collected, except with your informed consent or as required by lase. This inPormalion w(I! be ~etnined as long as
necessary Por llte fiilE'illment oi'tliose purposes,

We only ttse yo~ir personal fnformalion for tha purposes that we have disclosed to you. if Por any reason your
inPormalion is required to ftdfill a different purpose, we will notify you and ask you for your consent before we
proceed,

As a condition of their employi►ient, nil employees of QIM arc required to aUtde by a Cnde of 8thlcs and StandarJs
of Professional Concluci and the Privacy Policy eve have established. In addition, all employees must abide by all
appiicabte ITws and regulations. Our employees are ativ~re of the importance of protecting your privacy and
confidentiality and liiey are requEred to sign a code of conduct that prohibits the disclosure of your i~~formnlion 10
unaulhorfzed individuals or partios. To reinforce ti~eir understanding and commitment to upholding c}ient privRcy
and confidetttialiry,emptoyees periodically receive updates about our privacy policies.

Unau4iiorized access to ancf/ar disclosure of your personal information by an employee of QIM is strictly pro}iibiied.
All employees am expected to mai~itaii~ tite confidentiality ofyo~ir personal information at all times and failing to do
so ~viU Fesult in apNroprinte disciplinary measures, 1Y~IiCII f11AY IpCIU(IB ~iStlllSSfll,

Q1M sotnelimes conhaets with outside organizations to perform specialized services such as custody of securities
and record keeping. Our trusted service suppliers may at times be responsible for processing and haiidiing so~~►e of
the tnform~tion eve receive from you, 1Vfien we contract our suppliers to provide these specialized services, tlicy ere
given only t}te i~iPormal(on necessTry to perform those services. Additionally, titoy are prohibited fran srorittg,
analyzing ar using that hiform2tfon for ptErposes oSher Qinn to carry out the service they have t~ecn conlraeteil to
provide. Our specialized service suppliers are bound by strict co~itrnctual obligations that have been designed to
protect the privacy and security of our clients' personal iuPorniatiort. As part of our contract agreements, otir
suppliers and their employees ara required ro protect your information in a manner that is consistent witli Ehe privacy
policies and practices That Qltvt has established.

However, from time to kime, you the client n ay wish others to have access to your infori~iation, Unless otherwise
ooti~ed, we assame your accountant (accow3ting firm) and/or lawyer (lativ firm) Suitt be ~utl~orized to access relevant
information on your file For legal and/or tax planning purposes.

Snfeguprcifng Customer Informnflon
Q1M will ensure that your personTl inform lion +viii be protected by security safeguards against loss or Ilsefl,
u►aaufliorized disclosure, copying, use or modification. These safeguards will be appropriate to lice sensitivity leYel
of Ilie information. We safeguard your personal 3nPormation by using stele-of tl~e-an techE~otogies nn~f n~aii3tafn
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current securfry standards to e~~stire chat all your personal and financial information is protected agai«st unauthorized
access, disclosure, hiappropriate nitcration or misuse.

We manage our server environment appropriately And our f~re~vatl infraslracture is strictly adhered to. Our security
{practices arc reviewed on a regular basis aitd we routinely employ current technologies to ensure Ilzat ttie
confidentiat(ty and privacy of your iiiformntion is not compromised,

Openness
QIM will make readily available all relevant information about o~~r policies and practices relating to tl~e
management oFyour personal information. We believe 1ATt opennoss and transparency are essential ro ensure your
finis[,

Accurncy
At QIM, the investment decisions eve make arc oRen blued on lh4 int'omiatton eve have in oiu tiles, Therofbro, it is
important that your persona! and tinencio~ inPornintion is accuEate and complete, To help fill keep your personal
information up-to-date, we encourage you to amend iitiaccnracies end make corrections as often as necessary.
Despite our bast efforts, errors sometimes do occur. Should you identify any incorrect orout-of date infomtalian in
yoEa fite(s), tive ~vll1 make tile proper clinnges and provido you with A copy of the corrected informat(on. 1Vl~ero
appropriate, ws will communicate tlzcse cha~iges to other parties ~vho may have unintentiona4ly received incorrect
information from us.

Access
Upon request, you shall ba informed of the existet~ce, use and dEsclosurc of your personal information, and s3iall be
given accass to it. You may challenge the acouracy and complele~tess of it~eir infotmTtion, end m1y rer~uesE Ih~t it

be amended, if appropriate.

'I'o make a change to your personal contact infomtation co~ttained in your file, please cell fill at 780-063-2688 or
contact our Privacy Officer st same, privacy@qubeconsullieg.ca or at:

• Qube Investment Management Inc., 200, 9414-91 Street, Comonton, AB TbC 9P~{

Updniing ihls Policy
Any changes to our privacy policy and infonnatton handling practices s1~a11 be acknowledged (n this policy in e

Iime{y manner. 1V~ may add, modify or remove portions of Ibis pol(cy when eve feel it is appropriate to do so,

Conittct
Should (here beaconilict behveen any other Q1NS document or policy and khis Policy, iiiis PolEcy shall prevail.

10
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~►ddendum B: Qube Investment Manage~nerit Inc. t~QIIV[') Relationship
Disclosure

Ovcrvie~v

!t is important that clients uudersiand what parties arc involved in Ilieir acco~~iits and ho~v these parties are related to
each other. The purpose ofthis disclosure is to clorlfy the parties related to your account.

Your Porifolia Manager

Qube Investment Management )na (Q1M} is the registered poriPoito manager on your aecaiuu. QfM is irrevocably
liable to you, and wilt continue to be liable to you, for the Acis and omissions of your investment advice relating to
your investment accowtl. Qltv1 tivill be responsible for determining the sui►abi{ity of your investments relative to
your Investment Policy Statement ([PS) and insuring tf~c appropriate supervision is preformed for all trading activity
in your account.

Your Custodian

National i3Ank Correspondent Network (NDCN) is tl~e custodian of your accouiu. 1n lists regard arid, Per
r~ccouniing and regulatory purposes, you arc also a client of NBCN, With respect to any transactions on your
account, NBCN is responsible Per trade execution and setde~nent, custody of cash aitd securities, the preparalio~~ of
conrm3ation anct account staleiiients aitd the financing of ~+ny accom~t positions.

OEu• AfCliate Qube Benert Consulting ("Q~3C")

Your Portfolio fvianager ender this a~rcement Qen Quigley) also operates under tiie grade Hattie Qube ~3enefit
Cons►iiting Inc., or "QSC". Both Ql3C and late Quigley are registrants under the Alberta and B.C. Insurance
Cotmcil and aull~orized to consult a~td sell insurance products,

• Any product ar service provided to you, related directly to sccuritics held in your custodial accoun!
{NBCN), has been provided to you by Qube Investment Management Inc. and is regulated by die relevant
Provincial Securities Commission;

• Any product or service that is provided to you ~qd it is not direct{y related to :~ security held (n your
custodial account (NBCN), teas beeFi ~~rovided to you by Qttbe [3e~~efit Consufdug hie, n~id regulated by tl~e
relevant Provincial insurance Council.



llttPo~~t Legal

Ian Quigley, Senior Po~•tfolio Ma~~ager
Qiibe [~~vestment Management [nc.
200 Kei~clnll Builclin~
9~1~ — 91 Street I~I'~V
Edmonfon, AB TGC 3P~

Dear Mr. Quigley;

Deborah L. Daisley

Governance Associala & Assislanl Secretary
RuPont Lega{
974 CeoUe Road, CRP 730l52i&
4Vifmtngton, DE 19805
Telephone: 302.999.5411
Facsimile: 302.774.4Q34

Nove~tiber 20, 2015

This is to confirm that, ai November 9, 2015, DuPont received your Leiter dated Octobe►•
28, 2015, requesting that the Compa~~y include iii the proxy ~3~~teria(s for its 201 b Annual
Meeting 1 proposal relating to auditor• rotation,

Under Rule 1 ~1{~)-8(G) of the Securities Exchflnge Act of 193 4 ("Act"), to be eligible to
seib~a~it n shareholder proposal, the propo~~ent must hive continuously lielct at least $2,000 in
ai~rket value, o~• l %, of the coiupany's seettc~ties entitled to be voted on Ehc. p~•oposat ~t the
shareholder meeting for at least one year as of the date die ~>roposal is stib~t~itted. Tltie proponent
tn~tsi also contitxre to Bold the rec~t~ired atttouut of securities through the date of the meeting.

incliic~ed with fhe pra~3osal tivas a letter from National B~i~k Co~~respoudeitt Nettivork, a
DTC partici~»nt~ 11lCIICAtl11~ fEtFlt, theoagl~ its clients, Qube lnvest~~~ei~t Mauage~neut Inc, has
coi~tiiiuously otivi~ed the ~ppro~~ri~ta number of Company shares fos~ ~t least o~~e yea~~ ~s of the
dzte of the s«bii~ission of the proposal, Ho.~vever, what is not cle~►~ is the tdentitg~ of t(ie
shareholder j~ropanent on ~vl~ose behalf you are ji~aking the sub~vission. Please provide us the
~t~~ne of the benefic'sal owner as tivell ~s tite signed QIM In~estt~~e~it IVlanagemeiit ~1g~~ee~7tent that
provides Qiibe Investment A~lanagemeilt Ino. tl~e right, t~ act on their behalf,

E. 1. <iu Po~►t rte 1~emours end CotnE»n}~



Poi• yotn• convenience, a copy of Rule 1'1(a)-$ is enclosed. Yo« m~~st transmit to us your
~•esponse to this notice of defect within 1 ~~ calendar clays of receitring it.

Enclosures

cc: Erik T. Hoover, Corporate Secretary

F.. 1, du Ponl de ~lemotn~s end Con~p~iey
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~240.14~-8 Sliarei~older pxopost~ls.

This section ucidresses tvlieu a coni-
~any must inoIitde a shareholder's pro-
poss~l in its proxy statomont and icleu-
tify the proposAl in its fol•~tt oL proxy
tivHm~ the company bolds an su~ivai or
spoeiai meeting of suarelloldeis, 7u
summary, iu order to have your sl~ara-
lio2doi• niol~osal inoliided on a cot»-
1latly's pro:cy oars, and inoludcd s~long
tvitk airy supportiiag st~ton~ent ftt its
proxy statet~tout~ yot~ ~ttUst Ue 81fg1b10
and follow certain procedures, Undoc R
fety spoaiite oSroumstances, the oont-
pnny is permitted to .exelade youz~ pro-
posal, but only aftek submitting its
reasons to t)tp C~vtnutisslon, lVe struc-
tured t13is se4tio~t !n a 9noation-and-an-
ative~• fof•~3int so Clint it is easfer to un-
dee~stand, .~'l~e refere~xces to "you" tiro
to a shaPeholder seeking to subn3iL t110
proZ~osal.
(n) Quesltori 1: tVuat fs A proposal? .e1.

shlrat~olcler pzoposal is yoiu• z~ec-
omma~idation or requiremssit that Ella
oompany and/or its board of directoYs
take stotioi~, Svltloi~ you intond to
present at a meeting of the company's
sharel~oldors, Your proPos~11 slao~~ld
state as olearly as pdsslble tho coiiz~e
of aotfou that you boTieve the cotnpanY
should follow. If your progo~al is

nlaceci on tLe company's proxy card,
~I~e conipnnY must also provide in tHo
torn of proxy moans for shareLolde3~
to spenity by hones a choice bat~veen
approval ot~ disappxoval, or abstontion.
Unless otherwise lndioated, the tivoiYl
"proposaP' as used in this seoEion ro-
fei~s both to your• propos~i, anfl to your
oorrespondi~ig statement in support oP
your pioposal (1f anyj.
(t>) Quesitor: Z: 1Wo fs eligible to sub-

miY a proposal, and hotly c!o I dem-
011.9CCA~t9 CO E118 COII]~)a31y E11AE ~ aill 811-

g[bis? (1) In orAer to by eligible to suU-
tniG ~ proposal, you must hAVO CouE2llti-
ousiy held At least S2,000 iu market
vniteo, ox 1%, of tlia company's seo~ui-
tios ontiLled to be voted an tha pro-
nosal at LLo rneatiug for at ]oast one
year by tke date you s~ibmit tl►e pto-
posal. Yon ~tlust cantEnue to hold E}toSe
securitios tlirougH Ghe dato of the
meeting,
{2) If you aco tiie reglatoi~ed bolder of

your socutiti0s, tvl~icU tnsans that your
Heine appeflrs in the company's records
ns n sl~are~alder, tho co~~~pan3~ can
verltp you eligIbfiity on fts otvn, al-
t110Ugh you [Y~11 Still hAVe t0 pZOY1de
the company ~vIth a ~vrfttan sFate~nent
that you intend to aontlxino to hold the
Aeaurkties tLrouB~ the date of tiie
meobing of sl~arehotders. Hotvevvr, if
like ninny shereltoidei~s you aro not x
reglaLei~ed 0older. tl~e company likely
does 'not knotiv that you pro n share-
i~oldor, or ho~v many shares you oNn.
Ili tkSs caso, at LI►e time yot~ anbmit
Your proposal, you must pioVe your eli-
gibilfty to the oompaiiy in ono of two
1YAyS:

(ij The first ~vay is to submit to G33e
com~s:~ny a w~•lttttn ataEement f1•om tho
"record" holder of your seo~uitles (usu-
a.11y a brokor or bank) verifyfvg tUat,
at the tune you Sub~lttttad yoar i>io-
posal, yott eontAtuously 1zo2d the s~au-
rities for nt least one year. You must
also inolude yoar otvn ~vi:itten stato-
mont that you intend to contiuue to
Bold Elie secur9ties tluougli tl►e date of
the it~ceting of sHnrahol~iers; or
(fi)'Plts second w1y to prove owne;-

sl~ip auplies only it you lava filed a
Soltedulo 13D {§2~0.23c! 101), Sol~eclule
13G (~290.18d 102), I~'orm 3 (§249.103 of
tHis ahapteer), Poem 4 (§243.10 of Ellis
oliapter) ancUor Fornt S (§29J.105 of tLis

2~~}
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chapter), or anipndmonts to those doc-
umonts or updntecl forms, refleot3ng
yot~e ownership of tIae shares as of or
Uefaro the date oiz whi~ll the one-year
eligibility period beghts. TP you hart
tsled oua of these doounients with tlio
SEO, you nay demonstrate your elig4-
bflity by subTnitting to the c~nipauy:
(A) A vopy of the sohQdnle silcUOr

form, and any ank~sequsnt anien~lanents
reportivg a oha~sgo in your orinoi~&l~ip
levol;
(B) Your ~n~itte» aGatoment that you

continuously Leld the required number
of shares !oc the one-year period ns of
the Qntts of tl~o stntomant; and
{d) Ypnr wiittan atAtemeut tkat you

intend to aontfvne osvne~~slitp of tiie
shflres tLro►fgh Gha dato of Elie oom-
paAy'S,1ri»tlRl or SpEt31a1 1tt8061ug.

(v) Q:tesfto» 3: How many pibposal9
may I SuUsttit? ~AClt sltarEshOldei may
snbn~it no fnore t}~an one ~ipposai to a
oompany for a partio►ilar sl~arellolders'
meeting.
(ct) Questtwz 9: HotiY iovg can my pro-

~osaE be? The prongsai, iucluQing any
acoompanying supportlag statement,
t~izy not exceed b00 ~voiYis.
(o) Qttesttott 3: 1Yhnt is the deadllna

for 9p1il771Etllla a propositl? (ij If yott
are submitting you p~ol~osnt for the
combnny'$ allHt1A1 11788C1Ab, you cnn in
most oases find the dettdllne in last
yezr's proxy statemefit. However, if tk~e
canpany did tot hold a~i annaal meet-
ing last year, or has ohai~ged file date
of its meeting far this year ►note thaai
30 clnys front lAst yctat's nteotlttg, ywi
oan nsttn]ly Lind tiro deadline 7n one of
file company's gttartorIy reports on
k'orn~ la-Q (§299.308a of foie ChAptsr),
of in shareholdor reDarts of investment
eon~banies undcer §27U,30d-1 0[ this
chapter of tl~p 7nvesti~ient Company
Act of 1940. Tu order to avoid aoii-
tirovei~y, abareLoldei~s shoal<i sEibmit
ti~efr proposals by means, lnchiding
eleotronto means, thAt ~ermt6 them to
prove the date oldeltvery.
(2) Tlie denciline is calculated in the

following nta~er Sf tho groposAl. is aub-
mitted for a re8ularly scheduled nn-
nual meeting. Tlio pro~osai must be re-
eeived at tho co~npa~ay's prfi~cipal exec-
tzZive offices not loss tttau 720 aate~3clRr
cttsys tx~fore the date o[ the company's
vroxy stateineuE released to skare-
hoidors in conueotion with the pre~~lons

§2d0.14q-$

Year's annual meeting. Howeve~~, if the
company cticl i~ot l~olci an a~►~tual meet-
ivg tlis previous ye~er, or if the ftnta of
t}~is year's ntuutnl meeting. has beou
cl;anger[ by More than 30 days 11eom tho
date o[ tl~e previous yeas°s mevtii~g,
then tt~e tleaQline is n reasouablo time
7~efore the coni~any besivs to pi~~it and
seltd !ts proxy urtterials.
(3) If you ire submitting you pro-

posal for t~ meeting oP shnrouoldpra
otieer tHan 'n regularly so2~eduled an-
utial tneettng, the deadline is A raasou-
ablo time before the con»any beglus to
pi'IllG A21() ~i811(I It$ pCOXY !l1&C62•ia1s.
(i~ Quest~ott 6: 1Vhat if I fail to Potio~v

ono of G.1~e eligibility or procodarai re-
ne~lreu►aiits exnlatnetl in a2~swers to
QuCs6lons 1 tln~ougii 9 of tlifs seotion7
(1) Tllo company may exalucle yens ~ro-
posai, but only after 1t line notified you
of the prob2am, and you nave failed
adequately to correot i~. 1Vitl~fn 19 cat-
eudar days of receiving youu proposal,
tuo coi~ipaxy must notify arou in writ-
ing of nny prooeriu~•c►1 ot• olSgtbliity dv-
fioiencies, as tivoll as of tits time frame
for your responso. Xour response must
i)e postmarked, or t}~ausipitted elea-
taonloally, no later tvau 14 days tlom
the <late you received the company's
notification, A cot~ipnny need not gro-
vldo you snob notico of ~ deftoienoy if
tine tteficsienoy onnnot be romodlBc~,
steaii as ff yon fnit to s~tUmit ~ proposal
by rho company's properly determfued
doadllue. If tale company intends to ex-
oludc the proposal, it wilt lutes lzava to
matte a. submissi.o~i water §290.1~4u-8
and proYlda you tivith t► copy ~wder
Question IO belo~v, §290.l~ia-8(f).
EZ) If You fRil in yotu• ~romiss to 3~old

the zegairpd namUer of seeut~itSes
tluougtt ilia date of the meeting of
sharolsoi~ioits, than the compnny ~vlll be
pvr~i~iEted to exolucte all of your pro-
posa}s tYoia~ its proxy mAteYfats for any
meeting ]field in t}ie follo►ving ttvo eal-
ondaryears.
(g) Qttes[to►t T. 1Yho Uas Lhe burden of

pei`s~tading tlto Contt~tlssion or its stntf
that my pro~osai can bo excluded? ~x-
eepG as otuer~v7se noted, the burden !s
on tho company to ctemonstrntes thn6 it
is c;►titled Go exclude ~, proposal.
(li) Q~restio» 8: roust I appear poi~on-

ally at ills s1►arel~olilers' ►nesting to
presort the proZ~osal? (i) Eitlior you, or
your rapresentntive wI~o is qualified
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antler state laty Eo present tl~o t~roposal
o~i your bet~nlf, must attend tHo niee~
ing to preset;t thv proposal. ~Vhother
you attana Elie ui¢cting yoursoli oe
se~ul R ~1Uttliffed repr~soutative to tl~e
meeting iu your plRao, you should
make saro tLAt you, or your represe»t-
aElve, follotiv Llie proper att~te la~v pro-
aeclures for attandino tl~e meetbig ae►cU
or presenting your proposal.
(2) if the company holds it~~ share-

lxolcier n~cetiug 3n r~3~ol0 oi~ Ai hart vta
eleotronta media, aitd the comp~cny per-
ntits" you or your ropresentntive Lo
pres0nt Yoni pA•opOsal via such neadin,
than you may appeal• through elec-
tronia n~odi~t iat!►e~~ than traveli~ig to
the ntveting to appear iu pei~eon.
(3) If yott or Your qualified re~>t~oseut-

aGive Lail to appear and pcesont tlis
proposAl, lvftiiout good causo, tLe cotn-
pany trill be permitted to exolttde all of
your proposals R•pn1 its proxy mate-
riats for any meetings held in the fol-
lowing G~Ya osiendar snare.
(i) Questto~t 9: It I uava complied wlGli

tt~a proceciui~►I requfrett~enEs, ou what
other b~tsas ivay A company rely to ex-
clu<te my proposal? (l.) Inzptiroper uudor
state lA~v: Tf tfle proposal Ss trot ~ prop•
er subject far noCiou by sh~reRolctors
under the In~vs of tl~e ~eirlsdictiou of
tl~e company's organi~atfan;

3vorx 20 PARAORAP}i (1)(1): Devouding on
the sub)eo6 matter, some proposals AYe not
considered pcoger m;der state law i[ thoy
ti1otttd ha 6Ebding on tLe company it approved
by sharohoiders. Tn o~ experience, most pro-
posals 61~at ace east ns rCComn~endations or
regacsts that tLe board of Atreotors take
spee{[le~l action nru proper und0i• StAtB law,
ACCo~dtnglY. ~Fe will assume that n proposal
tL'A RCtt AS A 18COI112118i1C1RE1071 Oi' SUgg'CSE1011
!s proper unless tLo co~2.pany demonstrates
othertivtse.

(2) Ytointfou vj law: 7f tUs proposal
tvoulcl, if lmple~neute~, gauss the com-
1~aiiY to violate auy state, Sederai, or
foreign leis to ~vhielt it is s~tbJeot;

Nare ro PAItA~RAPH (i)~2y. Wa tivtil not
apply tL1s h~sis Tor exoUtsion to permit ex-
ol«sion of n proposal ou givands that tt
would violate foreign Imv if complSauce with
the foiroign tn~v would resitit in a vlolnttou of
aT~y statb oY fedan~l ln~v.

(3)-Pfotation o{proxy r~etes: If tl~e pro-
posal or supporting stxtentent is coii-
traiy to any at the Commission's proxy
rules, inelceding §290.14a-J, whioh pro-
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hibt~s ]»EtterlAlly false or ntisleAdiug
ststtemants in proxy solioitEng niate-
rials;
(4} Personal grteunnce; special inferes~:

If the pcOposal relictes to the rectresa of
~ personal ulaien oi' gP10YRt108 il$A~RBt
~i~10 Calllj~l)]y Ol tllly Of,}i62• pei~on, or it
it is dosigned to result in n Uonefit to
you, or to further a pe►~aonal Interest,
tvl~ioh to not sLAred by the othee• share-
holders at lnige;
(5) Releaa~tce: If the p1•oposat ro}Ettos

to opezattons ~vhic~ accoun6 cor less
tHan & peroent of tl~e co»~p~vy's total
assets at the and of its most recant fis-
cai year, and toY less tUan 6 percent of
its uet earnings Aie~l gross sales for its
most reae~it l~sonl year, su~l is not oth-
csr~vise sfgnS[icantly PO1A~C(1 CO G118 COtli-
pal►y's Uusiness;
(8) Absence of y~o~uer/uarthortEy: If the

eompt~ny tvoiild lack tLo power or an-
tliority to implainenE tl~e proposal;
(7) nla>inge~nertt fttxcttons: I[ tlto pro-

gosal deNs ~vit8 a mRttvr retating to
the oompnny'8 ozdinary husfness oper-
ations;
(B) Director elections: Tf the proposal;
(S) ~Vouid clis~ualify a nominee who is

standing for election;
(H) tYouiQ remove a cilroetor from of-

fico befo~•e uis ar her term expired;
(if!) Qttestious the competence, busi-

ness judgmeut, or ohnrflctar of one or
moxa i~ominaes oz• d4rectors;
(iv) Seeks to Inahido a specitio iudi-

v1duA1 in tiie company's proXy mnta-
riflls foie election to tae boartl of diree-
tol~s; or
(v) Othervise cou1Q afteot tAe ottt-

couie of tlio iipconting oiection of direc-
t01 S,
(9) CaraJtEcis wftl~ conapnr:y's ~ropasal:

If the pt•oposnl directly eonfl9Cts wltlt
oue of the company's o~vn proposals to
he submitted to ahaeeliolders nt tlza
samo mooting;

i~'OTE TO PAItAGRAPR (1)(9}; A C011lpdity'q
anbmtas5ou to Lhe Couimt~~ston under this
soatton should speoi[y khe poluts o[ cantl4at
♦vlGh the company's proposal.
(10) S1~bsfnnffat[y iutpleme)ttetl: If the

compluy has already s~iUstnnttalty itti-
pletnentea Eite proposal;

NOTE TO PARAORAPIi (~)(lO); A COlitpaity
may exchide a shareholder pCopos~l that
would provide nn advisory vote o3• suek tu-
turo advisory votes to npyrovo rise com-
pan.ation of e?cecuttvos as disclosed ptuyunnt
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to 7fam 882 oC Re8alokiou ~K (§229.402 q[
Ehts ohafltor) or eny succeacor [o Item 9p2 (a
"snyon-pny vote") or thnt rolntas to the fle-
gttenoy of snyon-pay votes, provided thRt iu
t)~e mostrecent shnrehotdar vote required by
§ZIU.19n-2!(b) of tails cLapCOr n stng7A year
(I.e., one, Esro, or tluee yeara) received ap-
provnl of n mnJorlty of votes cast on the
~nattet• and the cw2~pauy Las actopteit n po2-
iCy on the frequenoy of snyon-yay vptes that
Is consistent tv1Lh the chofca of the majority
oC votes oast !n the most recent shareholder
vote regetired by §a90.i4a-21(b) o[ tL4s ohap-
ter.

(11) Dt~ptfcattm~: If tl~e proposal sub-
stantially dupitaates another proposal
previot~s]y subi»[tttsd to tho eoznpany
by mloLlier proponait tLaL wail be in-
clucied fu Gus company's p~~oxy mate-
1~fals for tiro scans nieeLing;
(12) Resubi~~tsstons: Tt the propost~l

duals tivItli aubstnntially tha sAme sub-
jeat mattes• ss another ptroposRl or pro-
posals tliaG lice o~• hQve been pravfousSy
ittohided in the company's proxy mate-
riuls tiyltHiu tLe preceding 6 caientlar
yeaiw, a contpauy ~ttay exolude It R•on3
1t~ proxy materials for any meetSng
IlEIf3 1Vit}illl S C'd~Ell(21P y'BRPs of the )ass
Eimo it tvas Included if tho proposal i~e-
ocived:
(i) Less than 3% of the vote if pro-

poseQ once tivithin tho prece<liug 6 cal-
ondar yeat~s;
(i5) Lass than 6% of t}te vote on its

last snbniission to sHaroholdei~s Jt ~ro-
posed ttvice prev4ouslq witUfu tho pre-
cading 6 calends►• Yearn; or
(iii) Less than XO°/a of the vets o~i its

last suUntissiou to alinre2iolcter3 1f ~u~o-
posed t}u•eg tfines or more nievioasly
ti~ithin the precoding b cnteztdflr yea»;
ttt~d
(13) SpecFjic art~oaint oJdiutdet~ds: If the

Pi'oPasal relates to speafilo amounts of
oasix oz'stock divlciends.
(3) Questto~r I0: 1Vhat procedures must

tl~s canipaziy follow if [t intends to ox-
c]ude my p~~oposal? (1) If the compa~~y
intends to oxolude n proposRl Barn !ts
lnoxy matnrlals, it must file its rea-
apns ~viGh the Clommisslon no Inter
tl~au 80 calendar days boioi•o it files its
duiiuftive proxy staton~snt anti form of
proxy with the Commission. 7'118 OOill-
paiiy must sin~ultanoously provfda you
tvStl~ n copy of its submission. Tile
Comntfssio~t staff may peritilt the com-
pany to make fEs aubmissfon liter Ivan
80 days bBfoi~o tie contpl»y files its de-

§ 240.14a-8

finitivo proxy statement and .form of
proxy, if the company domonstratea
good o:tuse foi n~fssfttg the deadline.
(2) Tho aoznpany must file slx paper

conies of the follo~vtng:
(i) Tlio proposnl;
(ii) An expinn~Lion of why tiie Qom-

pa~3y bsliaves that It may exclude fife
proposni, ~vhfoh slioeild, if ;possible,
refer to tiie most roaont appi3onUle au-
thority, st►o}i as prior Division letters
issued antler the rulo; and
(!ii) A sttpporting opinion of cotmsCl

when suoh reasons are based on maG-
tei~a of state or foreign► lativ.
(k) Qttesllot~. ll: D3ay I aubmt6 my own

statvq~enL Lo, tale Cwnmtssion xeaponcl-
Ivg to the compwy's aiguaionts?
Xaa, Sron may s~ibn~it a respo~ise, but

it is not regiilred. You shottltl Cey to
submit aa~y response to as, ~ritlz ft copy
to tl~o amnpany, as soon as ~~osatbie
nitor tho go3npany snakes its suUmis-
sion, This ~vay. the Conuttissfori staff
will linve time to oonsider fatly your
sub~~ilssio» ueforo it issues fts re-
aponse, Xou shoutd submit six paper
copies oP your response.
(Ij Qttasttoi~ ]2: If the company in-

uhides my share~oiQer p~~oposal !i~ its
proxy materials, ~iiat iuforluatlon
about me must iG inc2tule along with
the i~roposnl itself?
(1) The company'& proxy sEatoment

ltittst fnalud0 youe name and addross,
as tivvll as the member of the ao»~pany's
voting seonritfes Ltiat yon hold. Hotiv-
ever, fnsteact of providing that fttfOrma-
tian, tflo contp~ny ttiay instead liialuQB
fl stat~treltt t1iaG 1t tvil] provlcio ttie iu-
formntlon to shareholcle~s prois~ptly
upon receiving an oral or ~vi~tto~i ca-
quest.
(2) Tito compttuy is not responsible

for the Contents of your proposal o!'
supporting statement.
pn) lZuesttort 13: tVl~nt Cott I do if thtt

company jnoludtss iii its proxy state-
mei~t rensous ~vhy it belfe~es sl~are-
f~oldeta` slionld not vote fu favor of my
proposal, and I disagree wttt~ some of
Its atato~tients?

(J.) THe eonipany nzay alect to include
iu Its proxy statement xeasons tvhy it
believes Si1RPOLOI(~BPs sho»ld vote
against your proposal. The company fs
cello+ved to make ttrgiiinents reIIectiug
!ts otivn point of view, dust as you tray
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express yotu o~vn pofut of viv~v in your
nroposat's sunporting statement.
(2) Ho►vevor, if you heliave that the

COT11pAl1y'8 OPP051Gi011 t0 yottP p4'Op0&'tl

cont~►ins matoriaily false or tnisteadlug
statements that may vlalate o~~r a~iti-
hlud rule, §290.1~a~, Yoe s2iould
promptly send to the Coimntssion ~taft
xi~d Che aon~t~any a letter exv~aintno
tl~e reasm~s for your view, along tivft}~ a
COpy Of t}10 C0131pAllg'S SttLtflli1031t8 0p•
pO3lgg yOitl` pl•OpOS:il. TO 1118 eXt031G
possible, your leLt,~r slioulcl tnalude
specltic taotual S~iformctEfon dom-
ot1sW~EtGing Clio inzcaura4y of tlio com-
pAny's alaiina. Ti»te permitting, you
»lAy 1YISI1 t0 CPy CO 1YOCk OUF, y011l• dif-
terences ~vitl~ tl~a company by yoiuselt
before contacting the Co~ziin#scion
st~ii.
{8) ►ya require the aompassy to send

yoci a copy o[ its statemcsnts opposl»g
your ptonos:tl before it sends its proxy
materials, so that you nlay bring to
our attention auy matet~ially faiso or
IIlI8I0Aa~II$ st~ate►uants, trader rho to3-
lo~ving timollnmes:
(1) It our• no-notion response requires

tk~at yott make 1•evtalona to your pro-
Posal or stei~~orting statement as a con-
dttion to rewiring rue company to iu-
olude 9t in its ~~roxy JitAt93•laYs, then
the company must provIcie you cvitl~ a
copy of its opposition stsetements no
later than b caloudar days aite~ rho
Cottlnptly xeC8iY83 R Copy of youP T0-

Vtsed proposal; or
Qi) In all othe►• eases, rile company

mast provldo you ~vith a copy of Its op-
pos[tiot~ statentenfs np later ti~an 30
eale»dar days boTore its files detinitive
cogies of ids pro:cy statement and form
of proxy undor § 240,19rt-0.

(S3 FR 29119, Dtny 28, 1998; 63 FR 60522, 606'23.
Sept. 22, 19?8, as amended at 73 FR 4168, Jnu,
29, 200'1; 72 FR 7P168, Deo. 17, 2007; 73 FR 977,
Jan. 9, 2008; 76 FR 60 5, Feb. 2, x411; 76 FR
b6782, Sept. 16, 20107

17 CFR Ch. I! (~4--1-i3 Edlllon)

213



EXHIBIT C



1`

a6 November aois

Debb9e Daisley

Corporate Governance Associate &Assistant Secretary

DuPont Legit

974 Centre Road, Chestmrt Rim Plaza 73o/5ai6

Wilmington, D~ i~8o5

Dea~~ Ms. Daisley:

I hereby authorize QuUe investment ManageEnent Inc. to file a shareholder proposal

of Qube [nvestment Management.Inc. at C. I. du Pont Nemours and Company.

behalf

I am the beneficial owner of more that 5z,000 of DuPont common stock that I have field

continuously for more that one year. I intend to hold the aforementioned shares of stock

through the date of'the CompZny's annual meeting in ao~6. Statements are attached.

l specifically give Qube Investment Management Inc. Frill authority to deal, on my bel alf, with

any and a!1 aspects of the aforementioned shareholder proposal, I understand that iy name

fnay appear on the corporation's proxy statement as the filed of the aforementioned p~oposat.

Sincerel

fan Quigley, MBQ,/

Director & 1' sident

Qube I~ivest~nent Management I~ac.

[:<btronton: zc~o Kendal) tiuitcfing ~ ~~:~i.~ - ~>~ Street X11' ~ I?dmontnn. Al2'fGC 3P4

'fcl: 78o-<~G3-1G8R I~~x: ,8o-•{5u-fi~8z 'roll Prcr: rfiG6-.~Gi-7939
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