
 
        January 19, 2016 
 
 
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 
 
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, 
 
        Matt S. McNair 
        Senior Special Counsel 
 
Enclosure 
 
cc:   Ian Quigley 
 Qube Investment Management Inc. 
 ian@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 Kaufman 
        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 may be 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 staff’s informal 
procedures and proxy review into a formal or adversary procedure. 

 
It is important to note that the staff’s 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. 



Calissa W. Brown 
Corporate Counsel & Assistant Secretary 
DuPont Legal, CRP 721/1230 
Tel: 302 996-8243 
E-mail: calissa. w.brown@dupont.com · 

VIA E-MAIL (shareholderproposals@sec.gov) 

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

Re: E. I. DU PONT DE NEMOURS AND COMPANY 

December 22, 2015 

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 ofl 934, as amended (the "Act"), to respectfully request that the 
Staff of the Division of 
Corporation Finance (the "Staff") of the Securities and Exchange Commission (the 
"Commission") concur with DuPont's view that, for the reasons stated below, the 
shareholder proposal (the "Proposal") submitted by Qube Investment Management Inc. 
(the "Proponent") may properly be omitted from DuPont's proxy materials to be 
distributed by DuPont in connection with its 2016 Annual Meeting of Stockholders (the 
"Proxy"). 

This request is being submitted via electronic mail in accordance with Staff Legal 
Bulletin 14D (Nov. 7, 2008). Pursuant to Rule 14a-8(j), DuPont has: (i) sent a copy of 
this letter to the Proponent as notice of DuPont's intent to omit the Proposal from the 
Proxy.and (ii) submitted this letter to the Commission not less than eighty (80) days 
before the Company intends to file its definitive proxy statement. Rule 14a-8(k) requires 
proponents to send companies a copy of any correspondence that they submit to the 
Commission or the Staff. Accordingly, we take this oppo1iunity 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 c01Tespondence should be furnished 
concurrently to the Company. 
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THE PROPOSAL 
The Proposal states: 

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 
Proposal from the Proxy in reliance on 1. Rules 14a-8(b) and 14a-8(f)(l) because the 
Proponent did not provide requisite proof of ownership after the Company notified 
Proponent of deficiencies; 2.Rule 14a-8(i)(7) 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 l 4a-8(i)(3) 
because the Proposal is so vague and indefinite that the Company would be unable to 
determine with any reasonable certainty what measures or actions were required ifthe 
Proposal were adopted. 

ANALYSIS 

The Proposal May Be Excluded Under Rule214a-8(b) and 14-a8(t)(l) 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 po1ifolio 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 ofNBCN INC. A copy of the letter from Mr. 
Quigley dated October 28, 2015, with enclosures, is attached as Exhibit A (with redaction 
of all other information not related to DuPont). 

On November 20, 2015, 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-8(b) and (f)(l). The Deficiency 
Notice (attached hereto as Exhibit 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 was the 
beneficial owner and including a client activity repmi generated for Qube. A copy of the 
Proponent's response is attached hereto as Exhibit C. 
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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-8(b) provides that "[i]n order to be eligible to submit a proposal, you must have 
continuously held at least $2,000 in market value, or 1 %, of the company's securities 
entitled to be voted on the proposal at the meeting for at least one year by the date you 
submit the proposal. You must continue to hold those securities through the date of the 
meeting." 

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

• A shareholder can submit a written statement from the record holder of the 
securities verifying that the shareholder has owned the securities continuously for 
one year as of the time the shareholder submits the proposal; or 
•A shareholder who has filed a Schedule 13D, Schedule 130, Form 4 or Form 5 
reflecting ownership of the securities as of or before the date on which the one
year eligibility period begins may submit copies of these forms and any 
subsequent amendments reporting a change in ownership level, along with a 
written statement that the shareholder has owned the required number of 
securities continuously for one year as of the time the shareholder submits the 
proposal (see Rule 14a-8(b )(2) and SLB 14). (The Proponent has never filed a 
Schedule 13D, Schedule 130, Form 4 or Form 5). 

The Proponent has failed to deliver a written statement from the record holder that 
identifies the Proponent and confirms the Proponent has owned shares of DuPont stock 
continuously for one year as of the time the Proponent submitted the Proposal. 

For the foregoing reasons, DuPont respectfully requests that the Staff concur with its 
opinion that the Company may exclude the Proposal from its Proxy under Rules 14a-8(b) 
and 14a-8(f)(l ). 

3 



The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Relates To the 
Company's O~rdinary 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 tetm "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 impracticable for shareholders to 
decide how to solve such problems at an annual meeting." The 1998 Release.specifies 
that the Commission's policy rests on two central considerations. First, "ce1tain 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 infotmed judgment. This consideration may come into play in 
a number of circumstances, such as where the proposal involves intricate detail, or seeks 
to impose specific time-frames or methods for implementing complex policies." Id. 

The Staff has consistently concurred that shareholder proposals seeking to require 
rotation of or to limit the tetm 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 
rotate off the engagement for a minimum of three years because "[p]roposals concerning 
the selection of independent auditors, or more generally, management of the 
independent auditor's engagement, are generally excludable under rule 14a-8(i)(7)." See, 
The Dow Chemical 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 minimum of three years could be excluded as relating company's 
ordinary business operations); Prudential Financial, Inc. (avail. Jan. 4, 2012) (same); 
Alcoa Inc. (avail. Dec. 23, 2011) (same); U.S. Bancorp (avail. Dec. 16, 2011) (same); 
Hewlett-Packard Company, (avail. Dec. 16, 2011) (same); Hewlett-Packard Company 
(avail. November 18, 2011) (same) The Walt Disney Company (Dec. 20, 2011) (same); 
and Deere & Company (avail. Dec. 12, 2011) (same). See also JPlvlorgan Chase & 
Co. (avail. March 5, 2010) (proposal requesting that the company's board of directors 
limit the engagement of the company's independent auditors to five years); lvlasco 
Corp. (avail. Jan. 13, 2010) (same); Masco Corp. (avail. Nov. 14, 2008) (same); Jvlasco 
C0171. (avail. Feb. 26, 2008) (same); El Paso Co1p. (avail. Feb. 23, 2005) (proposal 
requesting that the company adopt a policy of hiring a new independent auditor at least 
every ten years could be excluded as relating to the 
company's ordinary business operations); Kimberly-Clark Co1p. (avail. Dec. 21, 2004) 
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(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 relating to the 
company's ordinary business operations); Kohl's Corp. (avail. Jan. 27, 2004) (proposal 
requesting that the board 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 processes to amend the company's governance 
documents to provide for the engagement of a new independent auditor every four years 
could be excluded as relating to the company's ordinary business operations); Bank of 
America Corp. (avail. Jan. 2, 2003) (same); and WGL 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 relating 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 finns; 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 
films' expertise in the various jurisdictions' accounting, auditing and regulatory standards 
applicable to the Company; the firms' knowledge of the Company's industry; the firms' 
relationships with the Company's competitors; the films' relationships with the Company 
that could impair independence; and the perfo1mance of the cunent 
independent auditor in 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 directors 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 particular auditor for longer, the 
Proposal implicates the type of fundamental 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, Iflmplemeuted, It 
Would Require the Company to Violate the Law. 

Under Section 10A(m)(l)(b)(2) of the Securities Exchange Act of 1934 (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 
independent auditor. The Company's common stock is listed on the New York Stock 
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Exchange ("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 I OA-3. Consistent with these requirements and pursuant to Atiicle III, Section 4 
of the Bylaws of the Company, adopted by the Board of Directors effective October 22, 
2015, the Company's Audit Committee Chaiier, 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 firm 
to audit the consolidated financial statements of the Company." 

Since applicable law and the NYSE listing standards vest sole responsibility for selecting 
the independent auditor 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 
under Rule 14a-8(i)(2). 

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

The Proposal is excludable because it is vague and indefinite. Rule 14a-8(i)(3) allows the 
exclusion of a proposal if it is contrary to any of the Commission's proxy rules, including 
Rule 14a-9, which prohibits materially false or misleading statements in soliciting proxy 
materials. In Staff Legal Bulletin 14B (CF), the Staff noted that: 

"it may be appropriate for a company to determine to exclude a statement in 
reliance on rule 14a-8(i)(3) and seek our concurrence with that determination. 
Specifically, reliance on rule 14a-8(i)(3) to exclude or modify a statement may be 
appropriate where 

* * * 
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 detennine with any reasonable 
certainty exactly what actions or measures the proposal requires - this objection 
also may be appropriate where the proposal and the supporting statement, when 
read together, have the 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 
subsidiaries 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 performed by the 
company's independent registered accountant and, therefore, require pre-approval by the 
Audit Committee in compliance with Section lOA (m)(l)(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 could be 
interpreted as requiring the Company to request proposals immediately if adopted 
without regard to the outcome of the shareholder vote regarding approval 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 any 
reasonable certainty what measures or actions the proposal requires. Accordingly, the 
Company believes the Proposal is excludable 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. 

Cc: Mr. Ian Quigley 
Senior Portfolio Manager 
Qube Investment Management Inc. 
200 Kendall Building 
9414- 91 Street NW 
Edmonton, AB T6C 3P4 

Very Truly Yours, 

Calissa W. Brown 
Corporate Counsel & Assistant Secretary 
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ATTACHMENT 



PROPOSAL - Request for Proposals for the Audit Engagement 

RESOLVED - That the Board of Directors shall require that the Audit Committee wlll 

request proposals for the Audit Engagement~o less than every 8 Years, 

SUPPORTING STATEMENT 

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

has moved forward with audit rotation mies and regulations. Some European countries, 

including Holland, have adopted even more assertive audit rotation measures than the EU, 

The ;mnual audit. provides the public with additional a.ssurance {beyond management's own 

assertions) that a company's financial statements can be relied upon. This·has important 

implications for investors, on their con1fort level when making.investment decisions and the 

return they expect on their capital. We have been unable to confirm a change in the.audit 

par.tne1· at DuPont since 1954. 

It has been reported that over a third of the companies ii1 the Russell 1000 index have auditors 

holding their position for more than 2q years. Qube Investment Management believes that· 

excessive tenure creates a potential conQict of interest that is not in the shareholder's best 

interest. Over time, there is risk that the auditor will become conflicted maitttaining a good 

relationship with its clie'nt (management) while working to fulfill the duty to rigorously 

question the corporate financial statements on behalf of shareholdei·s. 

Opponents to audit rotation assert that audit quality could be temporarily compromised due 

to the disruption of an auditor change. According to Eun1edion (a European Corporate 

Governance Forum), t.his has not been the general experience in Eul'Ope. lnfact, the opposite 

was found, with a number of companies postponing annual reports, rep.orte.dly due to the 

severity of the new external auditor. Further, Qube Investment Management believes a 
. ~ 

regular and fol'mal RFP will ensure the audit committee is fully and openly assessing the 
quality of the incumbent audit fii'm. 

Some fear that first-year audit fees could escalate by as muuh as 20% under a policy of 

mandato1y rotation. In Europe, it has been reported that the majority of listed companies 

experienced a material decrease in audit costs after rotation, due to free market forces in the 



competitive bid pi'ocess, Qube Inveslment Management further believes that these free 

m<irk~t fo!'ces coµld Inspire mid-tier accounting firms to grow and enter the audit market. 

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

compromise to a forced rotation. lt continues to empower the audit committee, but asks them 
to perform a genuine cost/benefit analysis on a potential change in auditor. The audit 

committee decides if a rotation b1fogs benefit that outweighs its cost. It is our belief that 

competitive market fotces will prevail, audit fees will reduce (or at least hold constant), while 

valuable gcivemance and oversight will increase. 

Such regular market competition for the audit engagement will also increase share value by 
Increasing long-term audit quality, without an unjustified increase in audit cost. Increased 

• audit quality will increase investor confidence, making shat·es more valuable. 

******************************* 

; , 



EXHIBIT A 



October 28, 2015 

RECEIVED UBE 
NOV - 9 2015 

tli,Y;_~ 
~-=-=-=-=! 

Erik T. Hoover, Secreta1y 

E. I. du Pont de Nemours and Company 

1007 Mark Street 

Wilmington, DE 19898 

RE: Independent Shal'eholcler Proposal 

Dear Mt'. Hoover: 

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

provinces of Alberta and British Columbia. We represent approximately 150 high net worth 

investors, using a blended approach integrating fundamental analysis with Environmental, 

Social and Governance (ESG) factors. Our clients invest based on quality of eamings and 

social responsibility. We are proud shareholders and intend to keep holding our share 

positions through to the Annual General Meeting of Shareholders and beyond. 

Through the investment management agreement (IMA) with all of our clients, they authorize 

us to complete prnxy voting responsibilities on their behalf. This relationship has been 

confirmed in our custodial letter, and we also attach an example of our lMA for your review. 

Should you wish a copy of our proxy voting policies, we would also be happy to share. 

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

proposal to om fellow shareholders for consideration at the upcoming Annual Shareholder's 

meeting: 

'Ed1no11ton: ;.oo Kcnd,\11 Building I 9,11,1 .. 91 Street N\V I Edn1onton, AB T6C 31'.1 

Te!: 780·463-26R8 rax: 780-,150-6582 Toll Fn.·1.:: 1-866-,163-7939 



PROPOSAL - Request for Proposals for the Audit Engagement 

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. 

SUPPORTING STATEMENT 

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

has moved forward with audit rotation rules and regulations. Some European countries, 
including Holland, have adopted even more assertive audit rotation measures than the EU. 

The annual audit provides the public with additional assurance (beyemd management's own 

assertions) that a company's financial statements can be relied upon. This has important 
implications for investors, on their comfort level when making investment decisions and the 

retul'Il they expect on their capital. We have been unable to confirm a change in the audit 

partner at DuPont since 1954. 

It has been reported that over a third of the companies in the Russell 1000 index have auditors 

holding theh position for more than 2Q years. Qube Investment Management believes that 
excessive tenure creates a potential conQict ofinterest that is not in the shareholder's best 

interest. Over time, there is risk that the auditor will become conflicted maintaining a good 
relati.onship with its clie.nt (management) while working to fulfill the duty to rigorously 

question the corporate financial statements on behalf of shareholders. 

Opponents to audit rotation assert that audit quality could be temporarily compromised due 

to the disruption of an auditor change. According to Eun)edion (a European Corporate 

Governance Forum), this has not been the general experience in Eurnpe. In fact, the opposite 
was found, with a number of companies postponing annual reports, reportedly due to the 

severity of the new external auditor. Further, Qubc Investment Management believes a ,, 
regular and formal RFP will ensure the audit committee is fully and openly assessing the 
quality of the incumbent audit firm. 

Some fear that first-year audit fees could escalate by as muah as 20% under a policy of 
mandatmy rotation. In Eurnpe, it has been reported that the majority of listed companies 

experienced a material decrease in audit costs after rotation, due to free market forces in the 



competitive bid process. Qube Investment Management further believes that these free 

market forces co11ld inspire mid-tier accounting firms to grow and enter the audit market. 

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

compromise to a forced rotation. It continues to empower the audit committee, but asks them 

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

committee decides ifa rotation bl'ings benefit that outweighs its cost. It is our belief that 

competitive market forces will prevail, audit fees will reduce (or at least hold constant), while 
valuable governance and oversight will increase. 

Such regular market competition fo1· the audit engagement will also increase share value by 
increasing long-term audit quality, without an unjustified increase in audit cost. Increased 

audit quality will increase investor confidence, making shares more valu~ble. 

******************************* 

We would be happy to attend the shareholder's meeting to communicate this proposal in 

person, if required. Please advise should you require anything else from us. Thank-you for 

facilitating the opportunity for valuable dialogue amongst shareholders. 

Best regay 

Senior Portfolio Manager 

Qube Investment Management Inc. 

ia 11@q11 beco11s11/ ting.ca 



6iifl NATIONAL 
~BANK 

CORRESPONOENT 
NETWORK 

Oct 28 2015 

To whom it may concern: 

This letter ls provided at the request of Qube Investment Management Inc., an investment 
ihanagement Orm that hM been set up with ·1he authority to submit shareholder prnposals and 
exercise proxies on behalf of their clients. 
Please accept this letter as confirmation that as of the date of this letter, Qube Investment 
Management Inc., through its clients, has continuously owned no fewer than the below number of 
sha1·es since June l 2014. A minimum of $2,000 was held continuously for a period of over 13 
n1onths. · · 

The below shares referenced are registered in the name of NBCN !NC a DTC participant (DTC No 
5008). 

Company Name 
E. l. du Pont de Nemours and Company 

CUSIP 
263534109 

ii of Shares 
352 

I hope you find this information helpful. If you have any issues regarding this issue please feel free 
to contact me by calling at 416 507 9519, 01· reach rne by emai.l at Tahiyeh.sheraze@npc.ca 

Sincerely 

~ ·raft i°lf e/L ~ YtZ?e-
Tah1yo1t Shomzo( 
Service Coordinator 
Toll Free: I 844 451 3505 ext 79519 
T:416-507-9519 
F: 416;542-23!)0 
lah jych.shcl'a.zdilln he.ca 

National Bank Correspondent Network 
130 King Street West; Suite 3000, M5X J,19 Toronto On 
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QIM Investment Management Agreement ("IMA") 

This Agreement, effective as of the 2811' day of May, 2012 in the Province of Alberta, 

between: 

The Investment Accounts of: Ian Quigley ('You' or 'Your') 

-AND· 

Qube Investment Management Inc, ('QIM') 

ENGAGEMENT OF QIM. This Investment Management Arrangement ("!MA") applies to all 
accounts held in custody at National Bank Correspondent Network (NBCN) and managed by 
QIM. You are engaging QIM lo provide, and QJM agrees to provide to you, portfolio 
management services on the following terms and conditions: 

QIM'S COMMITTMENT 
QIM will provide investment management services in respect of your portfolio of securities 
and/or cash under its management (lhe "Account") on the following basis: 

• QIM will review your financial affairs and, based upon the information provided by you 
(which may include information about family members or related entities), will gain an 
understanding of your investment profile and your objectives in respect of the Account (and 
specified related accounts). QIM will prepare summary notes and/or an Investment Policy 
Statement (JPS) that form the basis for a trade plan and, pending completion of the trade 
plan, may deposit assets into the Account in short term securities or other assets and 
investmenls as deemed appropriate. Upon completion of the trade plan, QIM will implement 
the plan unless you have otherwise instructed QIM not to do so in writing; 

• As a Portfolio Manager and, by virtue of the aulhorily granted by this agreement, QIM may 
and will act on your behalf without requiring continual approval to do so; 

• QIM will continue to monitor, maintain, and when deemed necessary, revise or refine the 
investment plan, in order to keep it on track with your needs and objectives and withi.n the 
constraints of your lnvestmenl Policy Slalemenl (IPS); 

• QIM will review the plan and your investments with you, on a regular basis, as frequently as 
mutually agreed upon or QIM may consider appropriale, bul no less than once per year; 

• QIM will provide you with a written report (the "Quarterly Report") following each quarter 
during the term of this Agreement; In addition to our report, your cuslodian will provide you 
with a regular statement outlining your holdings and account activity; 
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• QIM will exercise the care and skill expected of a prudent portfolio manager, and will 

exercise its powers and duties in good faith and in accordance with its best judgment, 
provided that it will not be liable for any loss suffered as a consequence of any action taken 
or omitted by it except loss resulting from its own or its employees' gross negligence, wilful 
misconduct or lack of good faith. 

WHAT QIM REQUIRES FROM YOU 
Accuracy of Information. You confirm the accuracy and completeness of the personal information 
disclosed lo QIM from lime to time, and acknowledge that such information will be relied upon by QIM 
in providing portfolio management services lo you. You further agree and undertake to disclose lo QIM 
in writing, on a timely basis, any material changes that occur from time to time with your financial affairs, 
investment profile or objectives; 

Requil'ed Information. Prior to opening your account QIM and the Custodian will require certain 
personal information from you including details of your risk capacity and tolerance. This information will 
require annual updating; 

Establishment of Custodial Contrnct. You will establish the Account with National Bank 
Correspondent Network (NBCN) (the "Custodian" or "National Bank" or "NBCN") satisfactory to QIM 
on such tem1s and conditions that as are agreed between you and the Custodian. You agree to execute all 
documentation required by the Custodian with respect to establishing the Account, and to forward to the 
Custodian funds and/or securities to establish the Account. The Account will be held by the Custodian in 
trust or in a custodial agency capacity for you, pursuant to the terms of the documen1(s) executed by you 
and the Custodian; 

Authorization. You direct and authorize QIM to exercise its discretion as portfolio manager in 
determining appropriate trades for the Account, and to arrange for the effect! ng of trades of securities for 
the Account, on behalf of you, on the basis of such determination. 

Fees for Investment Management Services. The "l'ee Based" account(s) is a discretionary account 
structure that allows the client to pay for financial advice and services with a regular fee, rather than 
paying commissions. Clients pay a pre-detennined fee that is charged on a monthly basis throughout the 
year. The Investment Management Fee will be calculated either: 

In accordance with the Pee Schedule disclosed below, which may be amended by QIM upon 
ninety (90) days written notice to you, based upon the net asset value of the Account as at the 
close of business on the last day of the immediately preceding calendar month, exclusive of 
applicable brokerage commissions and custodial/administrative fees; or 
As you and QIM may agree. 

You direct and authorize the investment management fees payable to QIM hereunder to be withdrawn, 
when due, from the Account or from any other account in respect of which you and QIM have entered 
into an Investment Management Agreement. The Investment Management Fees may also be payable by 
way of payment made directly to QIM. 

In addition to these fees, you also pay fees to NBCN for transactional services, which are attached to this 
agreement (NBCN Fee Schedule). and may be detailed based on account type. 
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Fee Schedule. The lnves1ment management fee Is a flat fee, charged monthly, based on your total asset's 
under administration not subject to exclusion as follows: 

Portfolio Size: QIM: NBCN 
Custodial Fee: 

$75,000-150,000 1.65% .05% 
$150,000-500,000 1.45% .05% 
$500,000-$1,000,000 1.3% .05% 
$1,000,000-$3,000,000 0.9% .05% 
$3 000 000-$5,000,000 0.8% .05% 
$5,000 000+ NeJ!.otiable Negotiable 

Exclusions. QIM will NOT charge the Investment Management Fee on term certificates or on mutual 
funds (mutual funds that pay a service commission). In other words, we will not allow an undisclosed 
situation where we earn double compensation (investment management fee plus other fees or 
commissions). 

QIM and QBC. Your Portfolio Manager under this agreement (Ian Quigley) also operates under the trade 
name Qube Benefit Consulting Inc., or "QBC". Both QBC and Ian Quigley are registrants under the 
Alberta and B.C. Insurance Council and authorized to consult and sell insurance products. 

• Any product or service provided to you, related directly to securities held in your custodial 
account (NBCN). has 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 (NBCN), has been provided to you by Qube Benefit Consulting Inc. and 
regulated by the relevant Provincial Insurance Council. 

Confidentiality. Unless authorized by you, QIM agrees not to disclose or appropriate lo its own 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 which ii becomes informed during such period, except as required in 
connection with QI M's performance of this Agreement, or as otherwise provided herein, or as required by 
a court or govemmental authority. Unless inslnicted olherwise in writing, QIM may disclose such 
information to any of: 

• The representative or firm responsible for referring you to QIM; 
• Other account holders in any group of accounts of which the Account is a member and which 

are managed as a group by QIM; 
• The Custodian of your Account and any third party that provides accounting, record keeping 

or other client-related administrative services; and 
• Such other third party as you may agree in writing. 

Term. The term of this Agreement will commence on the dale hereof and will continue until terminated 
by either QIM or you upon ninely (90) days prior written notice to the other party. For greater certainty, 
receipt by QIM andlor the Custodian of acceptable account transfer documentation, whether written or 
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electronic, may, in the sole discretion of QIM be deemed to constitute effective written notice of 
termination of this Agreement. You retain the right to cancel this Agreement at any time upon ninety (90) 
days written notice as described in this clause. 

Death or Incapacity, This Agreement will continue in full force and effect notwithstanding your death 
or incapacity, and in such circumstances, QIM will continue to have the obligations and authority 
provided herein until this Agreement is terminated upon ninety (90) days written notice by your personal 
representative. 

Te1·mlnnlion. This Agreement can be terminated upon ninety (90) days written notice by yourself or 
your personal representative. 

Fairness in Allocations. QIM confirms that in the event that securities are purchased for the accounts of 
more than one client ofQIM and an insufficient number of securities are available to satisfy the purchase 
order, the securities available will be allocated to the extent possible pro rata to the size of your accounts 
taking into consideration your investment plan. 

Refcnal Fees. You acknowledge that QIM may pay a portion, of the fees which it receives pursuant to 
this Agreement to another person, finn or corporation in consideration for having referred you to QIM, 
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 duly licensed or registered under applicable securities 
legislation to provide such advice. Separate or additional disclosure of referral fee arrangements may be 
provided where appropriate, or where required by law. 

Voling Secm•ities. You direct and authorize QIM to exercise in its sole discretion, on behalf of you, any 
voting rights attached to any of the securities in the Account. QIM will ensure that your securities will be 
voted in a manner most in your best interests, and in accordance with our proxy voting policy, which is 
available upon request. 

Sharing of Information. New federal and provincial legislations require that clients arc informed, and 
approve, of what happens to personal information that is held by a third party. The purpose of this 
legislation is to protect personal information collected, and preserve client privacy. As you are aware 
QIM Benefit Consulting Inc. (QBC) provides financial planning services while QIM manages your 
investments. We believe that we can properly help you achieve your goals only if we are aware of your 
financial situation in its entirety. Allowing us to share this infomrntion between these affiliated companies 
enables us to, for example, develop a comprehensive financial plan, or recommend tax-planning 
strategies. By signing this agreement, you agree to the sharing of Information with respect to your 
Account, between QBC and QIM. 

Leveraging. Using borrowed money to finance the purchase of securities involves greater risk than a 
purchase using cash resources only. If you borrow money to purchase securities, your responsibility to 
repay the loan and pay interest as required by its terms remain the same even ifthe value of the securities 
purchased declines. 
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1'LECTRONIC DRLIVlmY 01' DOCUMl(N'l'S 

From time to time, QIM mny elcctronicnlly delivery documents rclnting to your Account. The types or 
documents, which mny be delivered electronically. arc: 

Qunrtcrly aud Ad I loc Client Statements; 
Quarterly Newslellcr nnd mnilings; 

• Client agrce1nents nnd rclnled docun1cnts; and 
• Other Client Co1n1nunicalion nt Manugcr's discretion. 

Access to internet e1nnil is required to access tlocu1ncnls clcctronicnlly und it is the client's responsibility 
to notify QIM nnd ensure conlinnntion ot' the notilkntion or n changed or cnncellcd email nddrcss. 
Documents distributed clcctronicnlly will be distributed in Adobe's Portnblc Document Format (PDF) or 
other commcrcinlly availnble sol\ware. All clients have the right to request a paper cop)' or nn)' 
<locu1nents delivered electronically at no cost. Your consent tbr electronic delivery 1nay be revoked or 
changed, including any change in the election 1nnil address to \Vhich docun1cn1s are delivered at any tilnc 
by notifying QIM of such revision or revocation. 

lllSPUTl( RF.SOLUTION 

~'c have created a process for dealing \Vith cu1nplaints thal \\'C believe is both cf!Cclive nnd cflicic1ll. \Ve 
expect every QIM employee who receives u customer complaint lo take ownctship, nnd ensure llrnt the 
complaint is resolved quickly. Ir you hnvc n complnint. we encourngc you to follow the complaint 
procedure outline<! here. 

• 

• 

In n1ost cases, a co1nplnint is resolved siinply by telling u.s nbout ii. You should be able lo get 
swin results by tnlking to our employees. 

Ir the problem is not resolved to your satisl'nction. you can contact QI M's Chief Complim1ce 
Onicer- Inn Quigley. 780·463-2688 int!(/lli!uhceonsulting.ca or in writing to 200, 9'114 94 Street, 
Edmonton J\ 13 T6C 3P•I. 

Failing lo obtain resolution above, \\'C nrc happy to ofter n dispute resolulion service al our cost. 

'l'ou 1nay also \visit to contact our outside legal and rcgulntory counsel. 

Regulatory: David McKellar, CA. 
david@dnvidmckellnr.com. 

Cnlgnry, All. Phone (403) •165.3077. Email: 

l.egnl: Don Cmnpbcll, LLB. 25'/ Wharton Blvd., Winnipeg MB R2YOT3. Phone (204) _835-
1053. Emnil: dc.lnw@shnw.cn. 

Tim LEGALITms 

Limitation of Liability. You release QIM i'rnm linbilily in respect ol'lhc nppointmcnt or the Custodian. 
including hut not limited to nny loss or damnge 1h1H mny result from the failure or the Custodian to sell le 
or to cause to be settled lradcs of:iccurities on the basis ol'instructions given by Qll\'1. 
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Assignment. Subject lo these terms, you may not sell, assign, transfer or hypothecate any rights or 
!merest created under this Agreement or delegate any of its obligations or duties under this Agreement 
without the prior written consent ofQIM. Any prohibited assignment or delegation without such consent 
will be void. 

Fm·the1· Assurances. The parties hereto agree to perform any further acts and to execute and deliver any 
further documents, which may be necessary or appropriate to carry out the purposes of this Agreement. 

Scvcrabillty. If any provision of this Agreement is held to be unenforceable, invalid or illegal by any 
court of competent jurisdiction, such enforceable, Invalid or Illegal provisions will not affect the 
remainder of this Agreement. · 

Entire Agreement. The parties agree that this Agreement (along with any addenda) constitutes the entire 
and exclusive agreement between them pertaining to the subject matter contained In it and supercedes all 
prior or contemporaneous agreements, oral or written, conditions, representations, warranties, proposals 
and understandings of the parties pertaining lo such subject matter. 

Laws. Except as required by applicable securities law or as othenvise provided in this Agreement, this 
Agreement and all rights and obligations hereunder, including matters of construction, validity and 
performance, will be governed by the laws of the Province of Alberta. If any legal action or other 
proceeding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach, 
default or misrepresentation in connection with any of the provisions of this Agreement, the successful or 
prevailing party or parties will be entitled to recover from the other party or parties hereto reasonable 
lawyers' fees and other costs incurred In connection with that action or proceeding in addition to any 
other relief to which such party or parties may be entitled. 

Enurement. The provisions of this Agreement enure to the benefit of and are binding on the successors 
and permitted assigns of each of the parties. 

Waiver. Failure of either party to insist upon strict compliance with any of the terms, covenants and 
conditions hereof will not be deemed a waiver or relinqt1ishment of any similar right or power hereunder 
at any subsequent time or of any other provision of this Agreement. 

Amendment. The terms of this Agreement may be amended by QIM upon ninety days written notice. 

English Language. It is the express wish of the parties that this Agreement and all documents, notices 
and other communications relating lo the operation of the Account be in English. II est de la volonte 
expresse des parties que ce contrat et tous les documents, avis el autres communications qui concement 
!'operation du Compte soicnl redlges en langue anglaise. 

Notices. Any notices required or permitted lo be given to You under this Agreement will be sufficient if 
in writing and if sent by prepaid mail to your last known address on file with QJM. Any written notice 
given by you to QIM under this Agreement will be sent to Its head office address, which is: 

• 200, 9414 - 91 Street, Edmonton, Alberta, T6C 3P4. 

Your signature below indicates your approval and acceptance of: 
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• Your consent to share your personal infonnntion \vilhin our afliliatc QBC and your receipt of our 

privacy policy attached hereto in "Addcndu1n AH; 
Acceptance of this lnvcsttncnt Wlanngcn1ent Agrcc1ncn1, ils tcnns nnd conditions including the 
custodial transaction and fee schedule; 

• The receipt of your Investment Policy Slalcmenl (IPS) and your acknowledgement il was 
cxplnincd to your snlisi'action, 

• Youl' receipt nnd u1H.lcrslanding ol'thc '1 Rclntionship Disclosurc11 hereto in "Addcndu1n B'1
; 

• Your acccplancc of electronic delivery oi'documcnls to the email address noted below; 

Email Address for Electronic Delivery 
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Addendum A: Qube Investment Management Privacy Policy 

The Pul'pose of Our Prlvncy Policy 
In keeping with our mission to provide personalized investmenl strategies designed to meet the wealth objectives of 
you and your fallllly, wilh au absolute comlllitmcnt to honesty and integrity, Qube Investment Management Inc. 
(hereafter called "QIM") has draf\ed this document to Inform you how we safeguard the infomiation you provide to 
us. 

Safeguarding your confidentiality and protecting your personal and financial infomrntlon has always been 
fundari1ental to tl1e \-Yay \Ye conduct our business. \Ve have always been co1nmitted to rnaintaining the accuracy, 
confidentiality, and security of your personal and financial lnfonnation. As part of this co1nmitment. \Ve have 
established this Privacy Policy Docmnent to govern our actions as they relate to the use of the infonnation you 
provide to us. 

The Purposes for Collecting Personnl lnformntlon 
We are in !he business of maintaining a long·tenn relationship with you. We recognize that an imporlmit aspect of 
our relationship is having comprehensive knowledge of you and your needs. Knowing more about your family, !he 
assels you hold else\Yhere, your financial goals, retirement plans, tax situation, trusts, \Viii and estale plans, etc,, 
ensures that we thoroughly understand your goals and objectives. It also helps us identify your financial needs, and 
enables us to reco111n1end inveslfnent solutions that can help you realize your goals and manage your financial affairs 
more effectively. 

QIM will identify !he purpose(s) for which your personal information is collected. The purpose(s) wlll be identified 
before or at Urn lime !he infbtmalion Is collected. The primary type of information is personal and financial 
infonnatlon. \Ve use your personal and financial infom1a1ion to con1municate v1Uh you, process applications and 
effectively provide !he services you have requested. The belier we know you, the heller we can help you achieve 
your financial goals. 

Accounlablll!y 
QIM is responsible for nlaintaining and protecting your infonnalion under our control. This includes infonnation in 
our physical custody or conlrol, as \Veil as personal information lhat has been traosfeued to a third party as part of 
our ongoing business operations. To ensure accountability1 \ve have a designated Privacy Officer \Vho is 
accountable for our company's compliance \Vith this privacy jlolicy. 

Consent of !he lndlvldunl 
Your kno,vledge and consent are required for lhe collection1 use or disclosure of your inforn1ation except \Yhere 
required or permitted by la\v, \Ve \viii not ask for your consent unless \Ve have nHtde a reasonable effort 10 infonn 
you of the purposes for \Yhich \Ye 'viii be collecling1 using and/or disclosing your personal information. 

Your consent may be expressed in \Vriling or be implied and you n1ay give ii to us verbally, electronically1 or 
lhrough your aulhorized representative. You may withdraw your consent al any time by contacting QIM's 
designated Privacy Officer. If consent \Vere to be revoked or \Vllhdra,vn, QJM may be unable to provide certain 
services-. 

Limits on Collecllon 
The information we obtain from you will be limited to those details required by QIM to conduct our business 
effectively. This information will always be collected by fair and lawful means. 

The type ofinfonnation \Ve usually collect and 1uaintain in your client file may include: 

I. Personal 
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lnforn1ation provided on personal account applications or other fonns such as naincs1 ntaillng addresses, telephone 
numbers, email addresses, social insurance nun1bers, dates of binh, photocopy. of driver1s license or passport, 
e1nploy1nent information, spousal infonnation, beneficiary infonnalion, estate planning, financial and net \Vorth 
infonnation as well as banking delails. l11forn1ation about investments and previous inveslment experience, assets 
and types of accoun1s currently held, and lransactlons, such as account balances, trading activity, n1argin loans and 
payment history. 

2. Corporate 
lnforn1atlo11 provided on corporate account npplications or olher forms such as1 corporation name, corporation 
malling address, corporation phone number, corporate email address, Name(s) of Owner(s), Officer(s) and 
Director(s) of the corporation, Articles of Incorporation, CCRA business number, trading resolutions, history of the 
company and any restrictions on the corporation, if it Is publicly held. Jn addition, we will collect the same types of 
inforn1alion \Ve obtain fron1 our personal clients for each direclor or officer of the corporation. 

Limils on Use, Disclosure and Retention 
Your personal information collected by QIM will not be used or disclosed for purposes other than those for which it 
\Vas collected, except \Vilh your lnforntcd consent or as required by la\Y. This inforn1ation \Viii be retained as long as 
necessary for the fulfillment of those purposes. 

We only use your personal information for the purposes that we have disclosed to you. If for any reason your 
infonnation is required to fulfill a different purpose, \Ye \Viii notify you and ask you for your consent before \Ve 

proceed. 

As a condition of their employment, nil employees of QIM are required to abide by a Code of Ethics and Standards 
of Professional Conduct and the Privacy Policy we have established. In addition, all employees must abide by all 
applicable laws and regulations. Our employees are aware of the importance of protecting your privacy and 
confidentiality and they are required to sign a code of conduct that prohibits the disclosure of your information to 
unauthorized individuals or parties. To reinforce their understanding and con1mh1nent to upholding client privacy 
and confldentialily, employees periodically receive updates about our privacy policies. 

Unauthorized access to and/or disclosure of your personal information by an employee of QIM is strictly prohibited. 
All employees aro expected to maintain the confidentiality of your personal infonnation at all times and failing to do 
so \Viii result in appropriate disciplinary measures, \Vhich may include dismissal. 

QJM somelimes contracls \Vith oulside organizations to perfonn specialized services such as custody of securities 
and record keeping. Our trusted service suppliers may at times be responsible for processing and handling some of 
the information we receive from you. When we contract our suppliers to provide these specialized services, they are 
given only the information necessary to perforn1 those services. Additionally, they are prohibited fro1n storing, 
analyzing or using !hat information for purposes other than to carry out the service they have been contracted lo 
provide. Our specialized service suppliers are bound by strict contractual obligations that have been designed to 
protect the privacy and security of our clients' personal infom1ation. As part of our contract agreements, our 
suppliers and their en1ployees are required to protecl your infonnation in a ntanner that is consistent \Vilh the privacy 
policies and practices that QIM has established. 

However, front tin1e to tin1e, you the client 1nay \Yish o1hers to have access to your infonnation. Unless olhef\vise 
notified, we assume your accountant (accounting firm) and/or lawyer (law firm) will be authorized to access relevant 
information on your file for legal and/or tax planning purposes. 

Safeguarding Cuslon1er lnforn1ntlon 
QIM will ensure that your personal informalion will be protected by security safeguards against loss or theft, 
unauthorized disclosure, copying, use or modification. These safeguards will be appropriate to the sensitivity level 
of the information. We safeguard your personal Information by using slate-of-the-an technologies and maintain 
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current security slandards to ensure that all your personal and financial information is protected against unauthorized 
access, disclosure, inappropriate alteration or n1ls11se. 

\Ve n1anage our server enviro111nent approprialely and our fire\vall infrastructure is slrictly adhered to. Our security 
practices are rcvie\ved on a regular basis and \VC- routinely employ current tc<:hnologies to ensure that the 
confidentiality and privacy of your infonnation is not compromised. 

Openness 
QIM will make readily available all relevant lnfonnation about our policies and practices relating to the 
manage1nent of your personal information. \Ve believe that openness and transparency are essential to ensure your 
trusl. 

Accuracy 
At QIM, the investn1ent decisions \Ve n1ake are often based on the infonnatlon \Ve have in our files. Therefore, it is 
hnportant that your personal and financial infonnatlon is accurate and con1plete. To help us keep your personal 
infonnation up-to-date, \Ye encourage you to antend inaccuracies and tnake corrections as often as necessary. 
Despite our best efforls, errors so1nelimes do occur. Should you identify any incorrect or out-of-dale inforn1aHon in 
your flle(s), we will make the proper changes and provide you with a copy of the corrected information. Where 
appropriate, \Ve \Viii conimunlcate these changes to olher par1ies \Vho may have unintentionally received incorrect 
infonnation from us. 

Access 
Upon request, you shall be informed of the existence, use and disclosure of your personal information, and shall be 
given access to it. You n1ay challenge the accuracy and con1pleleness of their infonnation, and may request that it 
be amended, If appropriate. 

To make a change to your personal contact infomiation contained in your file, please call us at 780-463-2688 or 
conlact our Privacy Officer at sa1ne.privacy@qubeconsulling.ca or at: 

• Qnbe Investment Management Inc., 200, 9414-91 Street, Edmonton, AB T6C 3P4 

Updating this Polley 
Any changes to our privacy policy and information handling practices shall be acknowledged In this policy in a 
timely manner. We may add, modify or remove portions of this policy when we feel it Is appropriate to do so. 

Conflict 
Should there be a conflict between any other QIM document or policy and this Policy, !his Policy shall prevail. 
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Addendum B: Qube Investment Management Inc. ('QIM') Relationship 
Disclosure 

Overview 

It is important that clients understand \Yhat pnrties are involved in their accounts and ho\V these patties are related to 
each other. The purpose of this disclosure is to clarify the parties related to your accmmt. 

Your Portfolio Manager 

Qube Investment Management Inc. (QIM) is the registered portfolio manager on your account. QTM is irrevocably 
liable to you, and will continue to be liable to you, for the acts and omissions of your investment advice relating to 
your investment account. QIM will be responsible for determining the suitability of your investments relative to 
your Investment Policy Statement (TPS) and insuring the appropriate supervision is preformed for all trading activity 
in your account.· 

Your Custodian 

National Bank Correspondent Network (NBCN) is the custodian of your account. In this regard and, for 
accounting and regulatory purposes, you are also a client of NBCN. \Vith respect to nny transactions on your 
account, NBCN is responsible for trade execution and settle111ent, custody of cash and securities, the preparation of 
confimlation and account slate1nents and the financing of any account positions. 

Ottl' Afllllntc Qubc Benefit Consulting ("QBC") 

Your Portfolio Manager under this agreement (Ian Quigley) also operates under the trade name Qube Benefit 
Consulting Inc., or 11QBC'1. Both QDC and Ian Quigley are registrants under the Alberta and B.C. Insurance 
Council and aulhorized lo consult and sell insurance products. 

• Any product or service provided to you, related directly lo sccmltics held in your custodial account 
(NBCN). has been provided lo you by Qube Investment Management tnc. and is rcgulotcd 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 (NBCN). has been provided lo you by Qube Benefit Consulllng Inc. and regulated by !he 
relevant Provincial Insurance Council. 
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DuPont Legal 

Jan Quigley, Senior Portfolio Manager 
Qube Investment Management Inc. 
200 Kendall Building 
9414-91 Street NW 
Edmonton, AB T6C 3P4 

Dear Mr. Quigley: 

Deborah L Daisley 
Govemanca Associate & Assistant Secretary 
DuPont Legal 
974 Cenua Road, CRP 730/5216 
Wilmington, DE 19805 
Telephone: 302-999-5411 
Facsimile: 302-774-4031 

November 20, 2015 

This is to confirm that, on November 9, 2015, On Pont received yom letter dated October 
28, 2015, requesting that the Company include in the proxy materials for its 2016 Annual 
Meeting a proposal relating to auditor rotation, 

Under R11le I 4(a)-8(b) of the Securities Exchange Act of 1934 ("Act"), to be eligible to 
submit a shareholder proposal, the proponent must have continuously held at least $2,000 in 
market value, or I%, of the company's securities entitled to be voted on the. proposal at the 
shareholder meeting for at least one yem· 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. 

Included with the proposal was a letter from National Bank Correspondent NetwOl'k, a 
OTC participant, indicating that, through its clients, Qube Investment Management Inc, has 
continuously owned the appropriate number of Company shares for at least one yem· as of the 
date of the submission of the proposal. However, what is not clear is the identity of the 
shareholder proponent on whose behalf you are making the submission. Please provide us the 
name of the beneficial owner as well as the signed QIM Investment Management Agreement that 
provides Qube Investment Management Inc. the right to act on their behalf, 

E. J. du Pont de Ne111ours nnd C'o1npnny 



For your convenience, a copy of Rule 14(a)-8 is enclosed. You must transmit to us your 
response to this notice of defect within 14 calendm· days of receiving it. 

Enclosures 

cc: Erik T. Hoover, Corpornte Secrelm'y 

E.1. du Pont de Ne1nours and Co1npauy 



§240.14n-8 Shareholder propo!in1s. 
This section addresses \Vl1en a con1-

pany 1nust inolude a sl1arollolder1s pro
po.sal in its proxy stato1nont and iden
tify tlle propo.sal ht its forn1 of proxy 
'vhon the 001npany holds an annual or 
spacial n1eeting of sh1o:eholders. In 
sununary, in order to have your sharo
hol<lor proposal inolndcd on a. con\
pauy's proxy card, and included along 
\'11th any supporting stato1nent in its 
proxy staten1ent, you 1nust be eHglblo 
and follovt certain procedures. Undor a. 
fe\v specific oi1·cu1nstances, the 00111-
pany Is pern1itted to exclude your pro
posal, but only after sub1nitt111g its 
reasons to the Conunfssion. \Ve struc
tured thJs seotion in a qnostion-aud-an
swer forinnt so that it is easier to un
derstand. 1_llle references to "you" are 
to a sha1·cholder seeking to sub111it tho 
proposal. 

(a) Question 1: \\'hat Is a proposal? A 
sbarehol<le1• proposal is your rec
cnrnnendation or requireinent that tho 
co1npany and/or it.a board of directo1'S 
t-ake action, \V11toh you intend to 
present at a n1eettilg of the con1pany's 
shareholders. Your proposal should 
state as clearly as posslhle tho co\U'56 
of action that you believe the eo1npany 
sl1ould fo11o\v. If your proposal is 
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placed on the con1panyls proxy card, 
the 00111panY tnust also provide in tho 
forn1 of proxy n1cans for shareholders 
to speoify by boxes a choice botlveen 
approval or disapproval, or abstention. 
Unless otherwise indicated, the \Vord 
«_proposal" ns used in this seotton re~ 
fers both to your proposal1 and to your 
oorres1Jonding staten1ent in support of 
your proposal (if any). 

(b) Question 2: \Vho ls eligible to s11b
n1lt a proposal, ancl ho'v do I do1n
onstrate to the con1pany that I ant eli
gible? (1) In order to be eligible to sub
intt a, proposal, you n1ust have coutinu
ously held at least S2,000 in' tnarket 
valuo, or 1%, of the con1pany's sootu·I
tlos entitled to be \'Oted on tho pro
posal at the n1eeting for at 1oast one 
year by the date you subn1lt the pro
posal. You 1nust conth1ue to hold those 
securities through the date of the 
ineetlng. 

(2) If you are the i·egistored holder of 
your socul'itles, \Vhich 1u.eans tl1at Y0\11' 
Ufuno appears in the 001npany's records 
as a shareholder, tho 001npany can 
verify your eligibility 011 its own, al
though you will still have to provide 
the con1pany 'vlth a written st.aten1ent 
that you intend to oonthn10 to hold the 
seonrltles through the date of the 
n1eet.ing of shareholders. Howevo1•1 if 
like n1auy shareholders you are not a 
registeted bolder, the con1pany likely 
does ·not know that yon are a share
holder, or hO\V n1any sha1·es yott own. 
In this caso, at the tin1e you sub1nlt 
YOUl' proposal, you n1ust prove yotu• eli
gibility to the co1npany in 0110 of two 
\'lays: 

(l) The first- 'vay Is to subnlit to the 
con1pany a \Vl'itton staten1ent fl'o1n tho 
0 record" holder of your seotU'ities (usu
ttlly a broke1• or bank) verifying that, 
at the thne you sub1nftted your pro
posal, yon continuously held the soou
ritles for at least one yea1•. You n1ust 
also inolude your own \Vritten stato
n1ent that you intend to continue to 
ho1d the securities through the date of 
the ineetlng of sharel1olde1•s; or 

(ii) 'fhe second \'lay to p1·ove O\vner
ship applies only if you have filed a 
So!>edulo !SD (§240.!3d-IOI), Sohe<lule 
13G (§240.13d-102), Form 3 (§249.103 of 
this chapter). Forn1 4 (§249.104 of this 
chapter) £U1d/01• Forn1 5 (§249.105 of this 
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chapter), 01• an1ondn1ont3 to those doc
tunonts or updated forn1s, reflecting 
yotu• ownership of the shares as of 01• 
before the date on 'vhioh the one-year 
eligibility period begins. If yon have 
!Ued ono of these dooun1ents \'lith t11e 
SEC, you inay den1onstrate yotu• eligi
bility by subnlittlng to the con1pany: 

(A) A copy of the sohQdnle and/or 
for1n, and any subsequent an1end1nents 
reporting a change ln your 0\'1nor.ship 
level; 

(B) Your 'vritten statmnent that you 
continuously held the required nu1nbe1• 
of shares for the one-year period as of 
tho date of tho statotnent: a-nd 

(0) Your written staton1ent that you 
inte11d to continue ownership of the 
shares through tho date of the 00111-
pany's etnnual or special 1neetlng. 

(c) Question 3: Ho'iv 1nany proposals 
n1ay I sub1nit? Each sl1areholdet' lna.y 
sub111it no 1nore than one p1·oposal to a 
001npany for a part.icn1a1· shareholders' 
1neetlng, 

(d) Question .J: Ho\v long can nly pro
posal be? Tho proposal, including any 
acoon1panyJng snppo1•t.lng statement, 
inay not exceed 600 \Yords. 

(o) Question 5: \Vhat is the deadline 
for subn1itting a proposal? (1) If you 
are subtnit.ting yo\u' proposal for tl1e 
co1nnany1s annual 1neet.tng, you can in 
n1ost oases find the deadline in last 
year's proxy staten1ent. Ho\vever, if the 
con1pany did not hold an annual 1neet
ing last yea1•, or has c11anged the date 
of its 1neeting for this year inore than 
30 days fron1 last year's n1eotlng, you 
can usun1ly fiud tho deadline Jn one of 
the con1pany•s ci.narto1'ly re1>orts on 
Form 10-Q (§249,30Ba of this chapter), 
or tn shareholder reports of invest1nent 
con1panies uude1• §270.30d-l of this 
chapter of the Invest1nent Con1pany 
Act of 1940. In order to avoid con
troversy, shareholders should subn1it 
their proposals by ineans, including 
eleotronlo n1eans, that per1nlt then1 to 
prove tho date of delivery. 

(2) The deadline is calculated 1n the 
following n1anner if tho proposal ts sub
n1ttted for a regularly scheduled an
nual n1eeting. The proposal n1ust be re
ceived at the co1npany's principal exec
ntive offices not less than 120 oalendat• 
days before the date of tl1e con1pa11y's 
proxy st.atc1nent released to share
holders in connection with the previous 
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yenr's annual n1eet.tng. However, if the 
con1pany <lid not hold an annual 1neet
Jng the previous year. 01• if t.l1e !late of 
this year's nlHHlal ineeting has boon 
changed by n1ore than 30 days fro1n tho 
date or the previous year's ineotlng, 
then the <leaclllne is a reasonable tin1e 
l;iefore the coinpany begins to print and 
seud its Pl'oxy 1nateria1s. · 

(3) If you n1•e sub1nitting yotu' pro
posal fol' a n1eetlng of sharoho1ders 
other tlh\11 I\ regularly sohodulcd an
ll\tal 1neetlng1 the deadliue is a. roason~ 
able thne before the con1pany begins to 
pr!nt and fiend lt.s proxy n1aterlals, 

(f) Question 6: \Vhat if I fail to follow 
one of the eligibility or p1·ocedural re
qutreinents explained in answers to 
Questions 1 through 4 of this section? 
(1) The co111pany 1nay e:-:clucle you1• pro
posal, but on1y after it bas notified you 
of the problen1, and you have failed 
adequately to correct It,. \Vit1lin 14 cal
endar days of receiving your proposal, 
tho con1pany n1ust notify yon in 'vrit~ 
htg of nny procedural 01• cHgibillty de
ficiencies, as 'Yoll as of the thno fran1e 
for your response. Your response n1ust 
be postinarked, or trans1nitted e1ec
tron1caHy, no later than 14 days n.·on1 
the date you received the co1npany1s 
notlflcatlon. A co1npany need not pro
v!do you such notice of a defiolenoy if 
the deficiency cannot be 1'on1ocliecl, 
such as If you fall to subn1it a proposal 
by tho co111pany's properly detern1incd 
deadline. If the con1pany intends to ex~ 
ohtdc the proposal, it will later have to 
n1ake a sub1nission under §240.14a-8 
and provide you \Vith n copy nnde1• 
Question 10 below, §210.lfa-B(j). 

(2) If you fail 1n your pro1nise to ho1d 
the required ntunber of seou1•ities 
through tho date of the n1eeting of 
shareholders, then the coinpany \11111 be 
por1nitted to exoltule all of yo1u• pro
posals front lts proxy n1ate1·lals for any 
ineetlng l1e1d in the follo\vlng t'vo cal
endar years. 

(g) Question 7: \Vho bas tho burden of 
i>ersuadlng tho Connnlsslon or its &to.ff 
that 1ny proposal oan bo excluded? Ex
cept as other\vJse noted, the burden ls 
on tho con1pauy to de111onstrnto that it 
is entitled to exclude a proposal. 

(h) Question 8: ~fust I apl)f;H\r parson~ 
ally at the shnreholders' 1neotlng to 
present the proposal? (1) Either you, or 
your re}lresentattve who is qualified 
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under st.ate law to present tho proposal 
on your behalf, n1ust attend tho 111eet
ing to present tho proposal. Whother 
you attend the rncotlng yourself ot• 
setHl a qualified i·eprosont.ative to the 
ineeting in your place, you should 
n1ake sure that you, or your rep1·esent
atlve1 fOllO'V the proper st;ate la\V pro• 
ce<lu1·es for attending the n1eeting and/ 
or presenting your proposal. 

(2) If the con1pany holds it.s share
holder incoting in v1llolo 01• ht part via 
eleotronto 1nedla1 and the· company por
n11ts· you or your representative to 
present your proposal via such n1ctlia, 
then you inay appear through elec
tronic n1odin. rathel' tl1an traveling to 
the ntootlng to appear in person. 

(3) If you or yoi1r qualified re1w-0eent· 
ative f..1H to appear and present the 
proposa1, withottt good causo, tlle cotn· 
pany \'till be pern1itted to exclude all of 
your proposals ft•otn its proxY n1ate· 
rlals for any n1eetings held in the fol· 
lowlug two oalendar years. 

(1) Question 9: It I have con1plied \Vlth 
the procedural requiren1ents, on \Vhat 
at.her bases l1H\Y a. con1pany rely to ex
clude n1y proposal? (1) !lnprope1• under 
state law: If the proposal is not a prop. 
er subject for notion by shal'eholdors 
under the laws of the jurisdiction of 
the co1npany 1s organization; 

NOTE '.£0 PARAGRAPH (1)(1): Depending on 
t.ha snbjeot. 1natter, sonic propoaafa t'tre not 
considered proper undal' state Jaw IC they 
would be bhltling on the company if approved 
by sha1·oholders. Jn om• expel'ienc:e, rnost Pl'O· 
posaJs that are ctlst ns i-e-0on1n1endntions 01• 
request~ tliat tbe board or dlreotora take 
specified nctlon a1·e proper under state 1aw. 
Acconlingly, we will assuine that a proposal 
dl'-'fted as a reconunendatlon 01• suggestion 
is prope1• uuleS.$ tl1e con1pany demonstl'ates 
otherwise. 

(2) Violation of law: If the proposal 
\'IOUld, if hnpletnented, cause the cont· 
pany to violate any state, fecleral, 01• 
foreign la\v to which it .is subject; 

NOTE TO PARAORAPH (1)(2}: \\'e will not 
apply thts basis fot• exclusion to parntlt e:<· 
olusion of a proposal on gnnmds that it 
would violate foreign lnw if co1npUauce with 
the foreign law wottld result in a violation of 
any state 01· fedeni.l law. 

(3) l'iolatian of proxy rules: If the pro· 
posal or supporting state1nent is con
tl'al'y to any of the Conunisston'e proxy 
rules, including §210.14a-9, whloh pro-
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hibits 1natortally false 01• n1tsleadlug 
state1nents in proxy solio1ting 1nate
rla-ls; 

(4) Personal grievance; special Interest: 
If the Pl'oposal relates to the i·edress of 
a pet·sonal olahn or grlevanoe against 
the cou1pany OJ.' any ot.her person, 01• if 
it ts designed to result in a bonefit to 
you, or to furthe1• a pe1·sona1 interest, 
\Vl1ioh ts not shared by tlle other share· 
holders at ln1ge; 

(6) Relevance: If the proposal relates 
to operations \Vhioh account fo1• less 
than fi percent of the coinpany's total 
assets at t.11e end or its 1nost recent fls
cal year, and for less than 6 percent of 
lW net earnings and gross sales for its 
1nost recent fiscal year, and ts not oth
erwise significantly related to the conl
pauy's business; 

(6) Absence of vower/authority: If t11e 
con1pany \voulcl lack the power or au· 
thorit.y to hnple111ent the proposal; 

(7) i\1anagenient functions: If the pro· 
posal deals w1th a 1nattor relating to 
the cotnpany's ordinary business oper
ations; 

(8) Director elections: If the proposal: 
(i) \Vould disqualify a nonlinee 'v11o Is 

standing for election; 
(ii) \Vouid re1nove a dlrecto1• fl'on1 of

fice before his or her ter1n expired; 
(Hi) Questions tlle con1patence, busi· 

ness judgn1eut, or character of one or 
n1ore uoinlnees or directors; 

(iv) Seeks to Include a specific indi· 
v1dunl in the con1pany's proxy inate
rlals for election to the board of direc· 
torsj or 

(v) Othe1:w1se could affect tbo out
con1e of tho upcon1tng election of direc
tors. 

(9) Co11flicfs with con1pr1ny's proposal: 
If the Proposal cllreotly confliot-s \Vlth 
one or the 001npany's own proposals to 
)Je sub1nittec1 to shareholders at the 
saine iueOting; 

NOTE TO PARAGRAPH 0)(9): A COlnpany'B 
snbn1tsslon to t.he Coum1L<::Sion under this 
sect.ton should specify the point~ of confilot 
wltlt the con1p:'\llY's _propQsal. 

(10) Substa.ntfally lmplemente<l: If the 
co1npany has already substantially in1· 
plelnented the proposal; 

NoTB TO PARAGRAPH (1)(10): A company 
Jnny exclllde a shareholtler proposal that 
would provide an advJsory vote or seek fn· 
tu:to advisory votes to approve the con1· 
pensat.iou of exacnttvea as disclosed pursuant 
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to Iten1 402 of ReguJntion $-K (§229.402 or 
this chapter) 01• any successor to Itmn 402 (a 
"say-ou-pay vote") 01• thnt rclntc$ to t·he fre
quency of say-on-pay votes, provided thnt iu 
the n1ost recent sharel101der vote i·equh·ed by 
§240.14n-2l(b) of this chapte1• a st11gle year 
(f,e., one, two, 01• three years) received ap-. 
provnl of n innjorlty of votes caat on the 
matter and the cotnpany has adopted n pol
icy on the frequenoy of say-on-pay votes that 
ls consistent with the choice of tl1e nUljo1·ity 
of votes cast In t.be lnost recent shareholder 
vote required by §240.14a-21(b) of this chap-. 
tar. 

(11) Dupffcatfon: Jf the proposal sub
stantia11y dupltoates another proposal 
previously snbtnltted to the co1npany 
by anothei• proponent that will be in
cluded in the con1pany1s proxy 1na:te
l'ials fo1• tho sa1ne ineettngj 

(12) Resubu1lssio11s: Jf the proposal 
deals with substantially the siune sub
ject inatter as another proposa1 or pro
posals that 11as 01• have been proviously 
included in the co1npany's p1·oxy inate
rinls 'vlthin the preceding 5 calendar 
years, a co1npany n1ay exclude it fron1 
its proxy n1aterials for any nleeting 
held \Vithin 3 calendar years of the last 
tin1e :it was included if the proposal re
ceived: 

(i) Less than 3% or the vote lf pro
posed once \vithin tho preceding 5 cal
onda1• sears; 

(ii) Less than 6% of the vote on its 
last subn1lsslon to shareholders Jf pro
posed twice previously \Vltbin the pl'e
ccding 5 calenda1· years; or 

(iii) Less than 10% or the vote on its 
last subnl.lssion to shareholders tr pi·o· 
-posell thre('l thncs or 1nore Pl'.Oviously 
within the p1•ecedlng 5 cnlendtn• ~'CHtrs; 
a11d 

(13) Specific amount of dividends: If the 
proposal relates to speoHto a1nount.s of 
cash Ol' stock diviclencls. 

(j) Question 10: \Vl1at procedures tnnst 
the co1npany follow If If; Intends to ex
clude n1y proposa1? (1) If the co1npany 
intends to exclude a proposa_l fron1 Its 
1n·oxy nlatcrials, it 1nust file it.s rea
sons with the Comrnlssion no later 
thau 80 calendar days before it files its 
dofiuittve proxy statoineut and fo1•1n of 
proxy with the Coinmlsslon. fJ'he cont
pany 1nust shnultanoously provide you 
\Vith a copy of its subinlsslon. The 
Conunlssion staff inay per1nlt the con1-
pany to 1nako it-s sub1nlssion later than 
80 da.ys beforo the COlllP<"tUY files its de-
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fiuitivo proxy st.ate1nent nnd forn1 of 
proxy, if the con1pany do1nonstrates 
good cause for 1nisstng the deadline. 

(2) Tho con1pany n1ust file six paper 
copies of the following: 

(i) Tho proposal; 
(ii) An explanation or 'vhy the con1-

pa11y l1elieves that Jt inay exclude the 
proposal, which should, if possible, 
refer to the tnost recent applicable au
thority, suoh as prior Division letters 
issued under the rn1o; and 

(tii) A supporting opinion of connsel 
\'/hen snoh reasons are based on 1nat
tors of state or foreign la\v: 

(k) Quest1011 11: 1:1a.y I B\\bn1tt 1ny own 
staten1ent to the Conuntssion respond
Jng to the co1npany 1s arguinonts? 

Yes, you n1ay sub1nit a response, but 
it is not req_utred. You should t.1·y to 
sub1n.tt any response to us, \Vith a copy 
to tho con1pany, as soon as possible 
afte1• tho co111pa11y 1nakes its snbn11s
sion. This way. the Conun1ss1on st.a.ff 
\Vill llnve time to consider fully your 
subiulsslon beforo it issues its re
sponse. You shollld snb1nlt six paper 
copies of your response. 

(l) Qllestion 12: If the co1npany 111-
oludes 1uy shareholder proposal In Its 
proxy n1aterlals, wl1at lnforn1atlon 
abo\lt ine n1ust it inolucle along \Vith 
the proposal itself? 

(1) The co1npany 1s proxy stato1neut 
nn1st include your naine !\nd address, 
!\S well as the nnn1be1· of the con1pany's 
voting seourities that you hold. How
ever, 1ustcad of providing that infor111a· 
tlon, tho con1pany nuty instead include 
a statotnent that tt \VIB provide the ht· 
fol'ntation to shareholders pro1nptly 
upon reco1v1ng an oral or written re
quest. 

(2) The co1npany ls not responsible 
for the contents of y6ur proposal or 
supporting state1nont. 

(in) Question 13: \Vhat can I do 1f the 
con1pany includes in its proxy state
inent reasons 'vlly it believes share
holde1's should not vote in favo1• of n1y 
proposal, and l disagree with so1ne of 
it-s state1nents? 

(1) The con1pany inay elect to include 
in its proxy state111ent reasons \V1lY 1t 
believes shareholders should vote 
against yo1n• p1·oposa1. The con1pany is 
allowed to niake arguinents reflecting 
it-sown point of vie\V, just as you n1ay 
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express you1• own point; of vio\v in your 
proposal's support;ing stnten1ont. 

(2) Ho\veve1\ If you beHeve tltat the 
con1pany's opposition to your proposal 
contains ntatoriaHy false or inisleadlng 
staten1ents t11at tnay violate our anti
fraud l'Ule, §240.l<la-9, you should 
pro1nptly send to the Co1n1nission staff 
and !the con1pany a. letter explaining 
Ute t·easons for your vie,v, along \'lith a 
copy of the co1npauy's state1nonts op· 
posiug you1· proposal. To the extent 
possible, you:t• lette1• should include 
spectftc factual infornultion do1n
oustrattng tl10 Jnacouraoy of tho 00111-
pn.ny's olahns. Thne pern1itt.fng, you 
n1ay \Vh~h to try to work out your dif
fe1·e11ces \Vi th t.ho co111pa.ny by yourself 
before contacting the Connnission 
staff. 

(3) \Vo require the coinpany to $end 
you a copy of 1ts stateincnts opposing 
your proposal before it sends its proxy 
1nateria1s, so that you 1nay bring to 
onr attention any n1aterially false or 
n1isleadh1g state111ents, un(ler the fol-
10,vlug thnofra1nes: 

(i) If our no-aotion response requires 
that you 1nake revisions to your pro
posal or suppo1·ting state1nent as a con
dition to requiring the con1pany to in
olttde it in its proxy rnaterials, then 
the con1pany n111st provide you with a 
copy of its opposition st.aten1e11ts no 
late1• than 6 calendar days after the 
co1noany receives a copy of your re
vised proposal; or 

(ii) In au other cases, the con1pany 
n1ust provide you v11th a copy of 1t.s op
position st.atcinent.s no later than 30 
calendar days before 1t.s files definitive 
copies of it.<; proxy st.a.teineut and for1n 
of proxy under §240.14a-O. 

(63 FR 29119, ~lay 28, 1998; 63 FR 50022, 60023, 
Sept. 22, 1998, as a1nended at '12 FR 4168, Jan, 
29. 2007; '12 FR 704£6, Dec. 11, 2007; 73 FR fn7, 
Jan. 1, 2008; '16 FR 60~5. Feb. 2, 2011; 75 FR 
667$2, Sept. 16, 2010} 
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QUBE 

26 November 2015 

Debbie Daisley 

Corporate Governance Associate & Assistant Secretary 

DuPont Legal 

974 Centre Road, Chestnut Run Plaza 730/5216 

Wilmington, DE 19805 

Dear Ms. Daisley: 

I hereby authorize Qube Investment Management Inc. to file a shareholder proposal n behalf 

of Qube Investment Management Inc. at E. I. du Pont Nemours and Company. 

I am the beneficial owner of more that $2,000 of DuPont common stock that I h ve held 

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

through the date of the Company's annual meeting in 2016. Statements are attached. 

I specifically give Qube Investment Management Inc. foll authority to deal, on my be! alf, with 

any and all aspects of the aforementioned shareholder proposal. I understand that +y name 

may appear on the corporation's proxy statement as the filed of the aforementioned ptoposal. 

. I 
Sincere! 

Director & P sident 

Qube Investment Management Inc. 

Edn1011ton; 200 Kendall Building ! 9-114 - 91 Street N\V I Edinonton, 1\B T6C JP4 

Tel: 780-463-i.688 Fax: 780-450-6582 Toll Fn:l·: 1-866-46J-79311 
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