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Dear Mr. Parsons:

This is in response to your letter dated January 19, 2016 concerning the
shareholder proposal submitted to ExxonMobil 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: Jan Qﬁigley

Qube Investment Management Inc.
lan@qubeconsulting.ca



\ January 28, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incoming letter dated January 19, 2016

The proposal relates to audit engagement.

There appears to be some basis for your view that ExxonMobil may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of ExxonMobil’s request, documentary support sufficiently
evidencing that it satisfied the minimum ownership requirement for the one-year period
as required by rule 14a-8(b).- Accordingly, we will not recommend enforcement action to
the Commission if ExxonMobil omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f). In reaching this position, we have not found it necessary to
address the alternative basis for omission upon which ExxonMobil relies.

Sincerely,

Evan S. Jacobson
Special Counsel




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 informatl
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.




Exzxon Mobll Corporation James E. Parsons

5058 Las Colinas Boulevard Coordinator

irving, Texas 75038-2268 Corporate Securilies & Finarice
972 444 1478 Telephone

972 444 1488 Facsimile

ExzonMobil

January 19, 2016

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Exxon Mobil Corporation
Shareholder Proposal of Qube Investment Management Inc.
Securities Exchange Act of 1934-~Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that Exxon Mobil Corporation (the “Company™) intends to omit
from its proxy statement and form of proxy for its 2016 Annual Meeting of Shareholders
(collectively, the “2016 Proxy Materials”) a shareholder proposal {the “Proposal™) and
‘statements in support thereof received from Qube Investment Management Inc. (“Qube”). A
copy of all correspondence between the Company and Qube, including the full text of the
Proposal and copies of envelopes and proofs of delivery where relevant, are included with
this letter as Exhibit A.

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

» filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2016 Proxy Materials with the Commission; and

e concurrently sent copies of this correspondence to Qube.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the “Staff”’). Accordingly, we are taking this opportunity to inform Qube that if
Qube elects to submit additional correspondence to the Commission or the Staff with respect
to this Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.
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BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1)
because Qube failed to provide the requisite proof of continuous ownership in response to the
Company’s proper request for that information. To the extent this letter represents matters of
law, it constitutes my opinion as counsel for the Company.

BACKGROUND

Qube submitted the Proposal to the Company in a letter that was dated October 28, 20135,
shipped to the Company via Purolator on November 3, 2015, and received by the Company
via United Parcel Service (“UPS”) on November 4, 2015. See Exhibit A. The Proposal was
accompanied by a letter from National Bank Correspondent Network dated October 28, 2015
(the “NBCN Letter”), which stated, in pertinent part:

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 shares since June 12014. A minimum of
82,000 was held continuously for a period of over 13 months.

See Exhibit A. Qube’s submission failed to provide verification of its ownership of the
requisite number of Company shares for at least one year as of the date Qube submitted the
proposal (November 3, 2015). In addition, the Company reviewed its stock records, which
did not indicate that Qube was the record owner of any shares of Company securities.
Accordingly, on November 17, 2015 (within 14 days of the date that the Company received
the Proposal), the Company sent Qube a letter notifying it of the Proposal’s procedural
deficiencies as required by Rule 14a-8(f) (the “Deficiency Notice”). In the Deficiency
Notice (included in Exhibit A), the Company informed Qube of the requirements of Rule
14a-8 and how it could cure the procedural deficiencies.

Specifically, the Deficiency Notice stated:
» the ownership requirements of Rule 14a-8(b);

» the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b);

o that Qube’s submission was not sufficient because it stated ownership as of
October 28, 2015 rather than November 3, 2015 (the date Qube submitted the
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Proposal), and failed to verify Qube’s ownership for the full one-year period
preceding and including November 3, 2015; and

o that Qube’s response had to be postmarked or transmitted electronically no later
than 14 calendar days from the date Qube received the Deficiency Notice.

The Deficiency Notice also included a copy of Rule 14a-8 and SEC Staff Legal Bulletin
No. 14F (Oct. 18, 2011) (“SLB 14F”). The Deficiency Notice sent was via UPS and was
delivered to Qube at 2:48 PM on November 18, 2015. See Exhibit A.

On December 1, 2015, the Company received a letter from Qube in response to the
Deficiency Notice. See Exhibit A. However, these responses did not contain sufficient proof
of Qube’s ownership of the requisite number of Company securities for at least one year as of
the date the Proposal was submitted (November 3, 2015). Qube’s response (dated November
19, 2015) declined to address the specific issues raised in the Company’s Deficiency Notice,
stating in pertinent part:

In your response to our proposal, you have identified a number of technical
and procedural matters that we are willing to respond to in this letter. We
respectfully disagree with your position(s) and continue to assert that our
submission is qualified for inclusion in the upcoming AGM proxy.

Custodial technical verification has been provided, from a qualified DTC
participant, within the parameters required by the SEC. ... Nonetheless,
should the SEC require it, we are prepared to have our custodian generate and
communicate the additional details of ownership you have requested.

As of the time of this letter, the Company has received no further correspondence from Qube
since the above cited.

ANALYSIS

The Proposal May Be Excluded Under Ruleé 14a-8(b) And Rule 14a-8(f)(1) Because
Qube Failed To Establish The Requisite Eligibility To Submit The Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because Qube did not
substantiate its eligibility to submit the Proposal under Rule 14a-8(b) by providing the
information described in the Deficiency Notice.
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Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, [a
shareholder] must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal at the meeting for at least one year
by the date [the shareholder] submit[s] the proposal.” Staff Legal Bulletin No. 14

(July 13, 2001) (“SLB 14”) specifies that when the shareholder is not the registered holder,
the shareholder “is responsible for proving his or her eligibility to submit a proposal to the
company,” which the shareholder may do by one of the two ways provided in Rule 14a-
8(b)(2). See Section C.1.c, SLB 14.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of
the problem and the proponent fails to correct the deficiency within the required time. The
Company satisfied its obligation under Rule 14a-8 by transmitting to Qube in a timely
manner the Deficiency Notice, which specifically set forth the information listed above and
attached a copy of both Rule 14a-8 and SLB 14F. See Exhibit A.

In addition, Staff Legal Bulletin No. 14G (Oct. 16, 2012) (“SLB 14G”) provides specific
guidance on the manner in which companies should notify proponents of a failure to provide
'proof of ownership for the one-year period required under Rule 14a-8(b)(1). SLB 14G
expresses “concern| ] that companies’ notices of defect are not adequately describing the
defects or explaining what a proponent must do to remedy defects in proof of ownership
letters.” It then goes on to state that, going forward, the Staff

will not concur in the exclusion of a proposal under Rules 14a-8(b) and
14a-8(f) on the basis that a proponent’s proof of ownership does not cover the
one-year period preceding and including the date the proposal is submitted
unless the company provides a notice of defect that identifies the specific date
on which the proposal was submitted and explains that the proponent must
obtain a new proof of ownership letter verifying continuous ownership of the
requisite amount of securities for the one-year period preceding and including
such date to cure the defect. We view the proposal’s date of submission as the
date the proposal is postmarked or transmitted electronically.

The Staff consistently has granted no-action relief to registrants where proponents have
failed, following a timely and proper request by a registrant, to furnish the full and proper
evidence of continuous share ownership for the full one-year period preceding and including
the submission date of the proposal. For example, in PepsiCo, Inc. (Albert) (avail. Jan. 10,
2013), the proponent submitted the proposal on November 20, 2012 and provided a broker
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letter that established ownership of company securities for one year as of November 19,
2012. The company properly sent a deficiency notice to the proponent on December 4, 2012
that specifically identified the date as of which beneficial ownership had to be substantiated
and how the proponent could substantiate such ownership, and the proponent did not respond
to the deficiency notice. The Staff concurred in the exclusion of the proposal because the
broker letter was insufficient to prove continuous share ownership for one year as of
November 20, 2012, the date the proposal was submitted. See also Comcast Corp. (avail.
Mar. 26, 2012) (letter from broker stating ownership for one year as of November 23, 2011
was insufficient to prove continuous ownership for one year as of November 30, 2011, the
date the proposal was submitted); International Business Machines Corp. (avail. Dec. 7,
2007) (letter from broker stating ownership as of October 15, 2007 was insufficient to prove
continuous owriership for one year as of October 22, 2007, the date the proposal was
submitted); The Home Depot, Inc. (avail. Feb. 5, 2007) (letter from broker stating ownership
for one year as of November 7, 2005 to November 7, 2006 was insufficient to prove
continuous ownership for one year as of October 19, 2006, the date the proposal was
submitted); Sempra Energy (avail. Jan. 3, 2006) (letter from broker stating ownership from
October 24, 2004 to October 24, 2005 was insufficient to prove continuous ownership for
one year as of October 31, 2005, the date the proposal was submitted); International Business
Machines Corp. (avail. Jan. 7, 2002) (letter from broker stating ownership on August 15,
2001 was insufficient to prove continuous ownership for one year as of October 30, 2001, the
date the proposal was submitted). See also Exxon Mobil Corporation (avail. February 24,
2014) (concurring that prior proposal to the Company from Qube could be excluded where
Qube failed to provide sufficient documentary support evidencing that it satisfied the
minimum ownership requirements of Rule 14a-8(b)).

Here, Qube submitted the Proposal on November 3, 2015." Therefore, Qube had to verify
continuous ownership for the one-year period preceding and including this date, i.e.,
November 3, 2014 through November 3, 2015. However, the NBCN Letter supplied by
Qube merely stated that, “as of [October 28, 2015], Qube Investment Management Inc.,
through its clients, has continuously owned no fewer than the below number of shares since
June 1 2014,” and thus did not cover the period between October 29, 2015 and November 3,
2015. See Exhibit A. The Deficiency Notice clearly stated the necessity to prove continuous
ownership for one year as of November 3, 2015, explaining that the NBCN Letter was

! As indicated by the Purolator tracking information that is included in Exhibit A, November 3, 2015 is the
date the Proposal was picked up by Purolator, a Canadian delivery service which partners with UPS with
respect to cross-border deliveries from Canada to the United States. We believe this is the most analogous
date to the guidance in SLB 14G indicating that a “proposal’s date of submission [is] the date the proposal
is postmarked or transmitted electronically.”
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insufficient because it “only establishes continuous ownership of the shares as of October 28,
2015, and, therefore, does not verify continuous ownership for the one-year period preceding
and including November 3, 2015.” In doing so, the Company complied with the Staff’s
guidance in SLB 14G for providing Qube with adequate instruction as to Rule 14a-8’s proof
of ownership requirements. Despite the Deficiency Notice’s instructions to show proof of
continuous ownership for “the one-year period preceding and including November 3, 2015,
the date the Proposal was submitted to the Company,” Qube has failed to do so.

Accordingly, consistent with the precedent cited above, the Proposal is excludable because,
despite receiving timely and proper notice pursuant to Rule 14a-8(f)(1), Qube has not
sufficiently demonstrated that it continuously owned the requisite number of Company
shares for the requisite one-year period prior to the date the Proposal was submitted to the
Company, as required by Rule 14a-8(b).

ADDITIONAL'‘GROUNDS FOR EXCLUSION

The Deficiency Notice addressed other deficiencies in the Qube submission, including
whether Qube or its clients is the actual owner of the shares referenced in the NBCN letter.
Qube’s December 1, 2015, response also failed adequately to address these deficiencies. We
are not addressing those issues in this letter since Qube failed to provide evidence of
sufficient ownership of shares as of the date of the Proposal. However, we do not intend by
this letter to waive such additional issues and respectfully request the right to brief those
grounds for exclusion in more detail should the staff not agree the proposal can be excluded
for the reasons set forth in this letter. ‘

In addition, we believe it is clear the Proposal can be excluded under Rule 14a-8(i)(7)
because it relates to the Company’s ordinary business operations.

The Proposal asks that “the Board of Directors shall require that the Audit Committee will
request proposals for the Audit Engagement no less than every eight years.” See Exhibit A
Jor the full text of the Proposal and Supporting Statement The Commission has made it
clear in a long line of precedents that “[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 ConocoPhillips (avail. Jan. 13,2012)
(concurring with the exclusion pursuant to Rule 14a-8(i)(7) -of a shareholder proposal
requesting an audit firm rotation policy because it relates to the company's ordinary
business operations). Similar results obtained in, for example: ITT Corp. (avail. Jan. 13,
2012); AT&T Inc. (avail. Jan. 5, 2012); Hess Corp. (avail Jan. 5,
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2012); Duke Energy Corp. (avail. Jan. 5, 2012); Dominion Resources Inc. (avail. Jan. 4,
2012); General Dynamics Corp. (avail. Jan. 4, 2012); The Dow Chemical Co. (avail. Jan.

4, 2012); American Electric Power Co., Inc. (avail. Jan. 4, 2012); Prudential Financial,
Inc. (avail. Jan. 4, 2012); Sprint Nextel Corp. (avail. Dec. 28, 2011); Baker Hughes Inc.
(avail. Dec. 27,2011); General Electric Co. (avail. Dec. 23, 2011); Alcoa Inc. (avail. Dec.
23,2011); U.S. Bancorp (avail. Dec. 16, 2011); Stanley Black & Decker, Inc. (avail. Dec.
15,2011); The Walt Disney Co. (avail. Nov. 23,2011); Hewlett Packard Co. (avail. Nov.
18, 2011); and Deere & Co. (avail. Nov. 18, 2011).

The Proposal, in seeking issuance of an RFP every eight years, arguably delves even more
deeply into the ordinary business operations of the Audit Committee? — i.e., the
Committee’s process for evaluating and selecting the independent auditor — than proposals
to establish mandatory auditor rotation, which as noted above have been consistently
excludable under Rule 14a-8(i)(7). Of particular relevance to this Proposal see NetApp,

_ Inc. (avail. May 10, 2012) (concurring with the exclusion of a proposal that sought, in
part, to require disclosure of the company's "policy or practice of periodically considering
audit firm rotation or seeking competitive bids from other public accounting firms for the
audit engagement"). Similar results obtained in Xilinx, Inc. (avail. May 3, 2012); Computer
Sciences Corp. (avail. May 3, 2012); and Dell Inc. (avail. May 3, 2012).

In short, it is well established that the selection and management of a company's
independent auditors, as well as management of the independent auditors'
engagement, are matters relating to the company's ordinary business operations for
purposes of Rule 14a-8 and thus we believe in addition to the eligibility grounds
argued above the Proposal may be excluded under Rule 14a-8(i)(7).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2016 Proxy Materials.

? 'We note also that the Company’s Audit Committee consists solely of independent directors and that the
Committee’s appointment of the independent auditor is annually submitted to shareholders for ratification.
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We would be happy to-provide you with any additional information and answer any
questions that you may have regarding this subject. Correspondence regarding this letter
shotild be sent to james.e.parsons@exxonmobil.com. If we can be of any further assistance
in this matter, please do not hesitate to call me at (972) 444-1478 or Lisa K. Bork of
ExxonMobil at (972) 444-1473.

Sincerely, .

James E. Parsons
Coordinator—Corporate Finance & Securities Law

Attachments

cc:  Ian Quigley, Qube Investment Management Inc.







Received
NOV 04 2065

QUBE |_3.9. Woodbury _|

October 28, 2015 RECEIVED
Jeffrey J. Woodbury, Corporate Secretary NOV 4 2018
Exxon Mobil Corporation B.D

. D. TINSLEY
5959 Las Colinas Boulevard N
Irving, TX 75039-2298

RE: Independent Shareholder Proposal
Dear Mr. Woodbury:

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 earnings 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 proxy voting responsibilities on their behalf. This relationship has been
confirmed in our custodial letter, and we also attach an example of our IMA 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 our fellow shareholders for consideration at the upcoming Annual Shareholder’s
meeting:

Edmonton: 200 Kendall Building | 9414 ~ g1 Street NW | Edmonton, AB-T6C 3P4
Tel: 780-463-2688 Fav: 780-450-6582 Toll Frev: 1-866-463-7930




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 (beyond 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
return they expect on their capital. We have been unable to confirm a change in the audit
partner at Exxon Mobil since at least 1994.

It has been reported that over a third of the companies in the Russell 1000 index have auditors
holding their position for more than 20years. Qube Investment Management believes that
excessive tenure.creates a potential conflict of interest that is not in the shareholder’s best
interest. Over time, there is risk that the auditor will become conflicted maintaining a good
relationship with its client (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 Eumedion (a European Corporate
Governance Forum), this has not been the general experience in Europe. In fact, the opposite
was found, with a number of cormpanies postponing annual reports, reportedly due to the
severity of the new external auditor. Further; Qube 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 much as 20% under a policy of
mandatory 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 process. Qube Investment Management further believes that these free
market forces could 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 if a rotation brings 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 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 shares more valuable.

s R T e R

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 regards,

Tan Quigley, MB& ‘

Senior Portfolio Managet

Qube Investment Management Inc.
ian@qubeconsulting.ca




NATIONAL

e RECEIVED

NETWORK .

Oct 28 2015 o NOV 4 200
B. D. TINSLEY

To whom it may concern:

This letter is provided at the request of Qube Investrment Management Inc., an investment
management firm that has been set up with the authority to submit shareholder proposals 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 continuouely owned no fewer than the below number of
shares since June 1 2014, A minimum of $2,000 was held continuously for a period of over 13
months,

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

Company Name cusmp # of Shares
Colgate Paimolive Company (CL) : 194162103 400
Nordstrom, Inc. (JWN]} 655664100 363
Norfolk Southern Corporation {NSC) 655844108 : 214
PepsiCo Inc, [PEP) 713448108 230
“Teck Resources Limited (TCK.B) 878742204 436
Enbridge, Inc. (ENB) 29250N105 410
Intel Corporation (INTC) 458140100 300
Bell Canada (BCE) 055348760 360
Canadian National Railway Company (CNR) 136375102 400
Ace Limited {ACE) HOO23R10S 210
Exxon Mobil Corp. (XOM) 30231G102 188

I'hope you find this information helpful. If you have any issues regarding this issuc please feel free
to contact me by calling at 416 507 9519, or reach me by emalil at Tahiyeh.sheraze@nbc.ca.

Sincerely,

‘Tahiyeh Sheraze

Service Coordinator

Toll Free: 1 844.451 3505 ext 79519
T:416-507-9519

P: 416-542-2380
tahiyeh.sherazef@nbe.ca

National Bank Corresponident Network
130 King Street West, Suite 3000, M5X 1J9 Toronto On




RECEIVED
NOV 4 2015

QUBE | B. D. TINSLEY

QIM Iuvestment Management Agreement (“IMA™)

This Agreement, effective as of the 28” day of May, 2012 in the Province of Alberta,

between:

The Investment Accounts of: lan Quigley (*You® or ‘Your’)
~AND-.

Qube Investment Managemeit Inc. (*QIM’)

ENGAGEMENT OF QIM. This Invesiment Management Amangement (*IMA”) applies to all
accounts held in custody at National Bank Correspondent Network (NBCN) and menaged by
QIM. You are engaging QIM to provide, and QIM. agrees 10 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 (the “Account™) on the following basis:

QIM will review your financiat 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 (IPS) that form the basis for a tradé plan and, pending completion of the trade
plan, may deposit assets into the Account in short term securities or other assets and
investments as deemed appropriate. Upon completion of the trade plan, QIM will implement
the plan uniess you have otherwise instructed QIM not to do so in writing;

As a Portfolio Manager and, by virtue of the authority 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 decmed necessary, revise or refine the
investment plan, in order to keep it on track with your needs and objectives and within the
constraints of your Investment Policy Statement (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 appropriate, but no less than once per year;

QIM will provide you with a written report (the “Quarterly Repon™) following each quarter
during the term of this Agreement; In addition to our report, your custodian will provide you
with a regular statement outlining your holdings and account activity;




QUBE

*  QIM will exercise the care and skill expected of a prudent portfolio manager, and will
exercise its powess 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 fack of good faith.

WHAT QIM REQUIRES FROM YOU

Accuracy of Information. You confirm the accurncy and completeness of the personal information
disclosed to QIM from time to time, and acknowledge that such information will be relied upon by QIM
in providing porifolio management sefvices toyou. You further agree and undertake to disclose to QIM

in writing, on a timely basis, any materfal changes that occur from time to time with your financial affairs,
investment profile or objectives;

Reguired 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 Castodisl Contract. You will establish the Account with Nationdl Bank
Cormespondent Network (NBCN) (the “Custodian” or “National Bank” or *“NBCN") satisfactory to QIM
on such terms 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 document(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 amrange for the effecting of trades of securities for
the Account, on behalf of you, on the basis of such determination.

Fees for Investment Management Services. The “Fee 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-determined fee that is charged on a monthly basis throughout the
year. The Investment Management Fee will be calculated either:

* In accordance with the Fee Scheduie disclosed below, which may be amended by QIM upon
ninety (90) days written notice 1o you, based upon the net asset value of the Account as at the
close of business on the Iast 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 QiIM 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
sgreement (NBCN Fee Schedule), and miay be detailed based on account type.
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Fee Schedule. The investment 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%
$130,000-500,000 1.45% 05%
$500,000-51,000,000 1.3% 05%
$1,000,000-33,000,000 09%  |.05%
£3,000,000-35.000,000 0.8% 05%
35,000,000+ Negotiable | 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 eam double compensation (investment management fee plus other fees or
commissions).

QIM aed QBC, Your Portfolio Manager under this agreement (lan Quigley) also operates under the trade
name Qube Benefit Consulting Inc., or “QBC™. Both QBC and fan 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 relevam 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 1o 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 gppropriate to its own use, or
10 the use of any third party at any time during or subseguent (o the term of this Agreement, any of your
confidential information of which it becomes informed during such period, except as required in
connection with QIM’s performance of this Agreement, or as otherwise provided herein, or as required by
a court or govemmental authority. Unless instructed otherwise 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 accoums of which the Account is 8 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 adrministrative services: and

¢ Such other third party as you may agree in writing.

Term. The term of this Agreement will commence on the date hereof and will continue unti) terminated
by either QIM or you upon ninety (90) days prior written notice to the other party. For greater certainty,
receipt by QIM and/or 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 rétain the right to cancel this Agreement at any time upon ninety (50)
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.

Termination. 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 of QIM and an insufficient number of secusities are available to satisfy the purchase
order, the securities availabie will be allocated to the extent possible pro rata to the size of your accounts
1aking into consideration your investment plan.

Referral Fees, You acknowledge that QIM may pay a portion, of the fees which it receives pursuant to
this Agreement to another person, firm or corporation in consideration for having referred you to QIM,
and that you consent to the psyment 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 amangements may be
provided where appropriate, or where required by law.

Voting Secarities. You direct and authorize QIM to exercise in its sole discretion, on behalf of you, any
voting rights antached 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 voling policy, which is
available upon request.

Sharing of Information. New federal and provincial legisiations require that clients are informed, and
approve, of what happens to personal information that is held by a third party. The purpose of this
legislation is to protect persanal information collected, and preserve client privacy. As you are aware
QIM Benefit Consuiting 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 information 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 8
purchase using cash resources only. If you borrow money to purchase securities, your responsibility to
repay the loan and pay inierest as required by its lerms remain the same even if the value of the securities
purchased declines.
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ELECTRONIC DELIVERY OF DOCUMENTS

From time to time, QIM may electronically delivery documents relating to your Accovnt. The 1ypes.of
documents. which may be delivered electronically. are:

*  Quarterly and Ad Hoc Client Statements:

* Quarterly Newsletrer and mailings:

» Client agreements and related documents; and

» Other Client Communication at Manager’s discretion.

Access to internet email is required to access documents electronically and it is the client’s responsibility
10 notify QIM and ensure confirmation of the notification of a changed or cancelled email address.
Documents distributed electronically wil! be distributed in Adobe's Portable Document Format (PDF) or
other commercially available software. All clienis have the right o request a paper copy of any
documents delivered electronically at no cost. Your consent for electronic delivery may be revoked or
changed, including any change in the election mail address to which documents are delivered at any time
by notifying QIM of such revision or revocation.

DISPUTE RESOLUTION

We have created a process for dealing with complaints that we believe is both effective and efficient. We
expect every QIM employee who receives a customer complaint 10 take ownership. and snsure that the
complaint is resolved quickly. If you have a complaint, we encourage you to follow the complain
procedure outiined here.

* In most cases. 8 complaint is resolved simply by 1elling us about it. You should be able té get
swift results by talking 10 our employees.

* If the problem is not resolved to your satisfaction. you can contact QIM's Chief Compliance
OfTicer ~ lan Quigley. 780-463-2688 isn@qubeconsulting.ca or in writing to 200. 9414 94 Street,
Edmonton AB T6C 3P4.

= Failing to obtain resolution above, we are happy 10 offer a dispute resolution service at our cost.
You may also wish to contact our outside fegal and regulatory counsel.

* Regulatory: David McKellar, CA. Calgary. AB. Phone (403) 465.3077. Email:
david@davidmckeliar.com.

* Legal: Don Campbeli, LLB. 257 Wharton Bivd.. Winnipeg MB R2YOT3. Phone (204) 885-
{053, Email: de.law@shaw.ca.

THE LEGALITIES

Limitation of Liabillty. You release QIM from liabilily in respect of the appointment of the Custodian.
including but not limited to any loss or damage that may result from the failure of the Custodian 1o settle
or 10 cause 10 be settled trades of securities on 1he basis of instructions given by QIM.
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Assignment. Subject to these terms, you may not sell, assign, transfer or hypothecate any rights or
interest created under this Agreement or delegate any of its obligations or duties under this Agreement

without the prior written consent of QIM. Any prohibited assignment or delegation without such consent
will be void.

Forther 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.

Severability. 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 to such subject matter,

Laws, Except as required by applicable sccurities law or as otherwise 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. 1f 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 successfil 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 entitied.

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 complidgnce with any of the terms, covenants and
conditions hereof will not be deemed a waiver or relinquishment 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 to the operation of the Account be in English. 11 est de la volonte
expresse des parties que ce contrat ¢t tous les documents, avis et autres communications qui concement
'operation du Compte soient redigés en langue anglaise,

Notices. Any notices required or permitted to-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 QIM. 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, Alberts, T6C 3P4,
Your signature below indicates your spproval and acceptance of:
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Your consent to share your personal information within our affiliate QBC and your receipt of our
privacy policy attached hereto in “Addendum A™:

Acceptance of this Investment Management Agreement, its terms and-conditions including the
custodial transaction and fec schedule;

The receipt of your Investment Policy Statement (IPS) and your acknowledgement it was
explained to your satisfaction,

Your receipt and understanding of the “Relationship Disclosure™ herclo in *Addendum B™;

Your acceptance of electronic detivery of documents to the email eddress noted below:

You may withdraw your consent for the sharing of information at any {ime by contacting the QIM
Privacy Officer at (780) 463-2688-5382 or by email at jan@qubeconsultinp.ca

Cliem

doint Applic

lan Quigley, MBA

e Investment Management Inc.,
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Addeadum A: Qube Investment Management Privacy Policy

‘The Purpose of Our Privacy Policy
In keeping with our mission to provide personalized investment strategics designed to meet the wealth objectives of
you and your family, with an absolute commitment to honesty and integrity, Qube Investment Management Inc.

(hereafter called “QIM™) has drafted this document to inform you how we safeguard the information yous provide to
us.

Safeguarding your confidentislity and protecting your pessonal and finencial information has always been
fundamental to the way we conduct our business. We have always been committed to maintaining the accuracy,
confidentinlity, and security of your personal and financial information. As part of this commitmvent, we have
established this Privacy Policy Document to govem our actions as they relsts to the use of the information you
provide to us.

The Parposes for Collecting Personal Information

We are in the business of maintaining a long-term relationship with you. We recognize that £n important aspect of
our relationship is having comprehensive knowledge of you and your needs. Knowing more about your family, the
assets you hold elsewhere, your financial goals, retirement plans, tax situstion, trusts, will and estate plans, etc,,
ensures that we thoroughly understand your gonis and objectives, 1t also helps us identify your financial needs, and
enables us to recommend Investment solutions that can help you realize your goals and manage your financial affairs
more ¢ffectively.

QIM will identify the purpose(s) for which your personal information is collected. The purpase(s) will be identified
before or st the time the information is collected. The primary type of information is personal and financial
information. We use your personal and financial information to communicate with you, process applications and
effectively provide the services you have requested, The better wo know yau, the better we ¢an help you achieve
your financial goals.

Accoantabiiity

QIM is responsible for maintsining and protecting your information undes our contsol. ‘This includes information in
our physical cusiody or control, as well as personal information that has been transferred to a third party es pant of
our ongoing business operations. To ensure eccountability, we have a designated Privacy Officer who is
sccounteble for our company's compliance with this privacy policy,

Cansent of the Individuat

Your knowledge and consent are required for the collection, use or disclosure of your mformation except where
required or permitted by law. We will not ask for your consent uniess we have mude a reasonable offort fo inform
you of the purposes for which we will be collecting, using and/or disclosing your personal information.

Your consent may be expressed in writing or be implied and you may give it to us verbaily, electronically, or
through your suthorized reprasentative.  You may withdraw your consent at eny time by contacting QIM’s
designated Privacy Officer.- If consent were to be revoked or withdrawn, QIM may be unable to provide certain
services.

Limits on Collection

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 of information we usualiy collect and maintain in your client file may include:

{. Personal
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Information provided an personal account applications or other forms such as names, mailing addresses, telephone
numbers, email addresses, social insurance numbers, dates of birth, photocopy of driver’s license or passpoe,
employment information, spousa! information, beneficiary information, estate planning, financial and net worth
information as well as banking details. Information about investments and previous investment experience, assets
and types of zccounts currently held, and transactions, such as account balances, trading activity, margin loans and
payment history.

2. Corporate

Information provided on corporate account applications or other forms such as, corporation name, corporation
mailing sddress, corporation phone number, cotporate email address, Name(s) of Ownes(s), Officer(s) and
Director(s) of the corporation, Articles of Incorporstion, CCRA business number, trading resolutions, history of the
company and any restrictions on the corporation, if it Is publicly held. In addition, we will collect the same types of
information we obtain from our personal clients for each director or officer of the corporation,

Limits on Use, Disclosure and Retestion

Your persanal information collected by QIM wiil not be used or disclosed for purposes other than those for which it
was collected, except with your informed consent or as required by law. This information will be retained as long as
necessary for the fulfitlment of those purposes.

We only use your personal information for the purposes that we have disciosed to you. If for any reason your
information is required to fulfill a different purpose, we will notify you and ask you for your consent before we
proceed.

As a condition of their employment, all employees of QIM are required to sbide by a Code of Ethics and Standards
of Professional Conduct and the Privacy Policy we have established. In addition, alt employees must abide by all
spplicable laws and regulations. Our employees are aware of the importance of protecting your privacy and
confldentiality and they are required to sign a code of conduct that prohibits the disclosure of your information to
unmuthorized individuals or parties. To reinforce their understanding and commitment to upholding cliemt privacy
and confidentiality, 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 are expected to maintain the confidentiality of your personal information at ail times and failing to do
so will result in appropriate disciplinary measures, which may include dismissal.

QIM sometimes contracts with outside organizations o perform specialized services such as custody of securities
and record keeping. Our trusted service suppliers may ut 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 perform those services. Additionally, they are prohibited from storing,
analyzing or using that information for putposes other than to carry out the service they have been contracted to
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 information. As part of our contract sgreements, our
suppliers and their employces are sequired so protect yows information in » manner thet is consistent wiih the privacy
policies and practices that QIM has established.

However, from time to time, you the client may wish others to have access to your information. Unless atherwise
notified, we assume your accountant (zccounting firm) and/or lawyer (law firm) will be authorized to access relevant
information on your file for legal and/or tax planning purposes.

Safegunrding Customer Information

QIM will ensure that your personal information will be protected by security safeguards against loss or theft,
unsuthorized disclosure, copying, use or modification. These safeguards will be appropriate to the sensitivity level
of the information. We safegumrd your personal infbrmation by using stare-of-the-art rechnologies and madntain

9
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current secusity standards to ensure that all your personal and financlal information is protected against unauthorized
access, disclosure, inappropriate alteration or misuse. :

We manage our server environment appropristely and our firewall infrastructure is strictly adhered to. Our security
practices are reviewed on a regular basis and we routinely employ cument technologies to ensure that the
confidentiality and privacy of your information is not compromised,

Openness

QIM will make readily available all relevant information about cur policies and practices relating to the
management of your personal information. We believe that openness and transparency are essentia) to ensure your
trust.

Atcuracy

At QIM, the investment decisions we make are often based on the information we have in our files. Therefore, it is
important that your personal and financial information Is accurate and compiete. To help us keep your personal
information up-to-date, we encourage you to amend inaccuracies and make corrections as often as necessary.
Despite our best efforts, emrors sometimes do occur.- Should you identify any incorrect or out-of-date information in
your file(s), we will make the proper changes and provida you with a.copy of the corrected information. Where
approprinte, we will communicate these changes to other parties who may have unintentionally received incotrect
information from us.

Access

Upon request, you shall be informed of the existence, use and disclosure of your personal information,.and shall be
Biven access to it. You may challenge the accuracy and completeness of their information, and may request that it
‘be emended, if appropriate.

To muke a change to your personal contact information contained in your file, please call us at 780-463-2688 or
contact our Privacy Officer at same, privacy@qubeconsulting.ca or at- »

*  Qube [nvestment Management Inc., 200, 9414-91 Street, Edmonton, AB T6C 3P4
Updating this Polcy
Any changes to our privacy policy and information handling practices shall bz 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, this Policy shall prevail.
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Addendum B: Qube Investment Management Inc. (*QIM’) Relationship
Disclosure

Overview

It Is impontant that clients understand what parties are Involved in their accounts and how these parties are related o
each other. The purpose of this disclosure is to-clarify the parties related to your account.

Your Portfolio Manager

Qube Investment Management Inc. (QIM) is the registered portfolio mansger on your account. QIM is irrevocably
lisble to you, and will continue to be liable 10 you, for the acts and omissions of your investment advice reisting to
your investment account. QIM will be responsible for determining the suitability of your investments refative to
your Investment Policy Statement (IPS) and insuring the appropriste supervision is preformed for all trading sctivity
in your account.

Your Costodian

National Bank Corespondent Network (NBCN) is the custodizn of your account. In this regard and, for
accounting and regulatory purposes, you are also a client of NBCN, With respect to any transactions on your
account, NBCN is responsible for trade execution and settlement, custody of cash and securities, the preparation of
confirmation and sccount statements and the financing of any mocount positions,

Ouar Affiliate Qube Benefit Consulting (“QBC™)

Your Portfolio Manager under this agreement (lan Quigley) 8ls0 operates under the trade name Qube Benefit
Consulting Inc., or “QBC”. Both QBC and lan Quigley are registrunts under the Alberta and B.C. Insurance
Council and authorized to consult and sell insurance products.

*  Any product or service provided to you, related dircetly 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 1o you and it is not directly related to a security held in your
custodial account (NBCN), has been provided o you by Qube Benefit Consulting Inc. and reguiated by the
relevant Provincial Insurance Council.
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RECEIVED

NOV 11 2015
Gilbert, Jeanine :
From: lan Quigley <ian@qubeconsuiting.ca>
Sent: Wednesday, November 11, 2015 3:59 PM
To: Gilbert, Jeanine
Ce: Tinsley, Brian D; Stacey Quigley; Brenda
Subject: Re: BconMobil Would Like to Schedule a Teleconference to Discuss your Proposal
Request for Proposals for the Audit Engagement _
Categories: External Sender
Hello Jeanine:

Thanks for your email and invitation for discussion. Ireally appreciate that. At the moment, we have stated our
position as succulently as possible in the submission. Is there a chance Exxon wou!d be willing to respond in
writing? That might save your management team valuable time.

Thanks and best regards,

Ian Quigley, MBA
Qube Investment Management Inc.

Alberta:

Suites 200 & 300 Kendall Bidg. -
9414 - 91 Street

Edmonton, AB T6C 3P4

Phone: (780) 463-2688

British Columbia:
170, 422 Richards Street
Vancouver, BC V6B 274

TF: 1-866-463-7939

WWW.qu ing.ca
www.qubeflex.ca
CONFIDENTIALITY CAUTION

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

to which it is addressed and contains information that is privileged

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

recipient, or the employee or agent responsible for delivering the

message to the intended recipient, you are hereby notified that any

disclosure, distribution or copying of this message and any

attachments is strictly prohibited. If you have received the message

and any attachments in error, please notify the sender immediately,

and delete this message and any attachments from your computer system, and refrain from saving or copying
this communication or forwardmg it to any other recipient, in any form whatsoever.




On Nov 11, 2015, at 1:50 PM, Gilbert, Jeanine <jeanine.gilbert@exxonmobil.com> wrote:
Hello Mr. Quigley,

Jeff Woodbury would like to scheduls an hour to discuss your proposal concerning request for
proposals for the audit engagement. Looking at evaryone's schedule, we have Decomber 17, 2015
from 9:00 ~ 10:00 a.m. (CST) avallable; please advise if you are avallable. We look forward to
tatking with you soon.

Sincere thanks,

Jeanine Gilbert

Shareholder Relations
ExxonMobll

5959 Las Colinas Blvd.
Irving, TX 75039

“Be kinder than necessary, for everyone you meet is fighting some kind of
battiel”




Exxon Mobil Corporation Jaffray J. Woodbury
5959 Las Colinas Boulevard Vice President, investor Relations
Irving, Texas 75039 and Secretary

ExroniMobil
November 17, 2015

VIA UPS - OVERNIGHT DELIVERY

Mr. lan Quigley, MBA

Senior Portfolio Manager

Qube Investment Management Inc.
Edmonton: 200 Kendall Building
9414 — 91 Street NW

Edmonton, AB T6C3P4

Dear Mr. Quigley:

This will acknowledge receipt of the proposal (the "Proposal") concerning a Request for
Proposals for the Audit Engagement, which you have submitted on behalf of Qube Investment
Management Inc. ("Qube") in connection with ExxonMobil's 2016 annual meeting of
shareholders. It is not clear from your correspondence if you intend to conduct your own
solicitation on behalf of this Proposal or are submiitting the Proposal for inclusion in ExxonMobil's
proxy statement under SEC Rule 14a-8. Please clarify this point. Ifthe Proposal is being
submitted pursuant to Rule 14a-8, please note that the Proposal contains certain procedural
deficiencies, which SEC regulations require us to bring to your attention.

in order to be eligible to submit a shareholder proposal, Rule 14a-8 {copy enclosed) requires a
proponent to submit sufficient proof that it has continuously held at least $2,000 in market value,
or 1%, of the company's securities entitied to vote on the proposat for at least one year through
and Including the date the shareholder proposal was submitted. Qube provided a letter from
National Bank Correspondent Network, dated October 28, 2015 (the "NBCN Letter"), stating 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 shares since June 1 2014." Similarly,
Qube's cover [etter indicates that it reprasents "150 high net worth investors” and that these
clients have "authorize[d] [Qube] to complete proxy voting responsibilities on their behalf." In light
of these statements and the NBCN Letter's indication that Qube owns the referenced shares
"through its clients,” it is ambiguous as to whether the shares are actually owned by Qube or its
clients. While Qube might be authorized to vote Company shares and to purchase or sell
Company shares on behalf of its clients, Qube has not demonstrated that it is the owner of the
shares, with an economic interest in the shares, specified in the NBCN Letter. Therefore, for
Qube to submit a proposal under Rule 14a-8, Qube must demonstrate that it is a shareholder that
owns sufficient shares to support the submission of a proposal under Rule 14a-8.
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Page 2

Moreover, even if Qube can demonstrate that it is the owner of the shares specified in the NBCN
Letter, that letter does not provide adequate proof that Qube has satisfied the ownership
requirements of Rule 14a-8. The NBCN Letter only establishes continuous ownership of the
shares as of October 28, 2015, and therefore does not verify continuous ownership for the one-
year period preceding and including the November 3, 2015 date on which, according to the
tracking information on the applicable delivery setvice's website, the Proposal was accepted and
postmarked for delivery. Therefore, new proof of ownership establishing that Qube has
continuously held at least $2,000 in market value of ExxonMobil stock for no less than a period of
one year preceding and including November 3, 2015 will be required, as described in more detail
below and in the enclosed Staff Legal Bulletin 14F.

As explained in Rule 14a-8(b), sufficient proof must be in the form of.

+ awritten statement from the "record” holder of Qube’s shares (usually a broker or a bank)
verifying that Qube continuously held the requisite number of ExxonMobil shares for the one-
year period preceding and including November 3, 2015; or

s ifQube has filed with the SEC a Schedule 13D, Schedule 136G, Form 3, Form 4 or Form 5, or
amendments to those documents or updated forms, reflecting Qube's ownership of the requisite
number of ExxonMobil shares as of or before the date on which the one-year eligibility period
begins, a copy of the schedule and/or form, and any subsequent amendments reporting a
change in the ownership level and a written statement that Qube continuously held the requisite
number of ExxonMobil shares for the one-year period.

If Qube intends to demonstrate ownership by submitting a written statement from the "record”
holder of its shares as set forth in the first bullet point above, please note that most large U.S.
brokers and banks deposit their customers' securities with, and hold those securities through, the
Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account name of Cede & Co.). Such brokers and banks
are often referred to as “"participants” in DTC. In Staff Legal Bulletin No. 14F (October 18, 2011)
(copy enclosed), the SEC staff has taken the view that only DTC participants should be viewed as
"record" holders of securities that are deposited with DTC.

Qube can corfirm whether its broker or bank is a DTC participant by asking its broker or bank or by
checking the listing of current DTC participants, which is available on the intemet at:

hitp/fwww. dice. comy/~/media/Files/Downloads/client-center/DTC/alpha. ashx. In these situations,
Qube would need to obtain proof of ownership from the DTC participant through which the
securilies are held, as follows:

» If Qube's broker or bank is a DTC participant, then Qube needs to submit a written statement
from its broker or bank verifying that the Proponent continucusly held the requisite number of
ExxonMobil shares for the one-year psriod preceding and including November 3, 2015.

» If Qube's broker or bank is not a DTC participant, then Qube needs to submit proof of ownership
from the DTC participant through which the securities are held verifying that Qube continuously
held the shares through November 3, 2015. Qube should be able to find out who this DTC
participant is by asking its broker or bank. If Qube's broker is an introducing broker, Qube may
also be able to leam the identity and telephone number of the DTC participant through Qube's
account statements, because the clearing broker identified on Qube's account statements will
generally be a DTC participant. if the DTC participant that holds Qube's shares knows Qube's
broker's or bank’s holdings, but does not know Qube's holdings, Qube needs to satisfy the proof
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of ownership requirement by obtaining and submitting two proof of ownership statements
verifying that, for the one-year period preceding and including November 3, 2015, the required
amount of securities were continuously held — one from Qube's broker or bank confirming Qube's
ownership, and the other from the DTC participant confirming the broker or bank's ownership.

in addition, Rule 14a-8(b) requires that Qube provide ExxonMobil with a written statement that it
intends to continue to hold the requisite number of shares through the date of ExxonMobil's 2016
annual meeting of shareholders. Your correspondence is inadequate in this respect because, while
you indicate that Qube intends to hold its "share positions” through the date of such meeting, it is
unclear that Qube intends to hold the required amount of shares. To remedy this defect, Qube must
submit a written statement that it intends to continue holding the requisite number of ExxonMobil
shares through the date of our 2018 annual meeting of shareholders.

If Qube was authorized to and submitted the Proposal on behaif of a gshareholider, then (1) the
shareholder must be identified; (2) Qube must provide evidence that the shareholder had authorized
Qube to submit the Proposal on the shareholder's behalf as of the date the Proposal was submitted
(November 3, 2015); (3) the shareholder must provide proof of its ownership of ExxonMobil shares
for the one-year period preceding and including the date the Proposal was submitted (November 3,
2015) in one of the two manners described abave (a written statement from the "record" holder of the
shares or a copy of filings made with the SEC); and (4) under Rule 14a-8(b), the shareholder must
provide the company with a written statement that it intends to continue to hold the requisite number
of shares through the date of the shareholders' meeting at which the Proposal will be voted on by the
shareholders. Thus, to remedy the defects with Qube's submission under this view, Qube or the
shareholder must provide the foregoing written documentation.

The SEC's rules require that any response to this letter must be postmarked or transmitted
electronically to us no later than 14 calendar days from the date this letter is received. Please mail
any response to me at ExxonMobil at the address shown above. Alternatively, you may send your
response to me via facsimile at 872-444-1233, or by emall to jeanine.gibert@exxonmobil.com.

You should note that, if the proposal is not withdrawn or excliuded, Qube or Qube's representative,
who is qualified under New Jersey law to present the Proposal on Qube's behalf, must attend the
annual meeting in person to present the Proposal. Under New Jersey law, only shareholders or their
duly constituted proxies are entitled as a matter of right to attend the meeting.

if Qube intends for a representative to present the Proposal, Qube must provide documentation that
specifically identifies their intended representative by name and specifically authorizes the
representative to act as Qube's proxy at the annual meeting. To be a valid proxy entitled to attend
the annual meeting, the representative must have the authority to vote Qube's shares at the meeting.
A copy of this authorization meeting state law requirements should be sent to my attention in
advance of the meeting. The authorized representative should also bring an original signed copy of
the proxy documentation to the meeting and present it at the admissions desk, together with photo
identification if requested, so that our counsel may verify the representative’s authority to act on
Qube’s behalf prior to the start of the meeting.

In the event there are co-filers for this Proposal and in light of the guidance in SEC staff legal bulletin
No. 14F dealing with co-filers of shareholder proposals, it Is important to ensure that the lead filer has
clear authority to act on behalf of all co-filers, Including with respect to any potential negotiated
withdrawal of the proposal. Unless the lead filer can represent that it holds such authority on behalf
of all co-filers, and cansidering SEC staff guidance, it will be difficult for us to engage in productive
dialogue concemning this proposal.
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Note that under Staff Legal Bulletin No. 14F, the SEC will distribute no-action responses under Rule
14a-8 by email to companies and proponents. We encourage all proponents and any co-filers to
include an email contact address on any additional correspondence, to ensure timely communication
in the event the Proposal is subject to a no-action request.

We are Interested in discussing this proposal and will contact you in the near future,

. Sincerely,

AN

JIWiig

" Enclosures




Rule 14a-8 — Shareholder Proposals

This section addresses when a company must include a shareholder’s proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company’s proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format so that it is easier fo understand. The references to “you” arefo a
shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company'’s shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Uniess otherwise indicated, the word “proposal” as used in this
section refers both to your proposal, and {6 your corresponding statement in support of your proposal (if
any}.

{b) Question 2: Who is efigible to submit a proposal, and how do | demonstrate to the company that | am
eligible?

{1} in 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
maeeting 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.

{2) ifyou are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, aithough
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you-are riot a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

(i} The first way is to submit to the company a written statement from the “record” holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also
include your own written statement that you intend to continue 1o hold the securities
through the date of the meeting of shareholders; or

{ii) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104 of this chapter) and/or Form § (§249.105 of this chapter), or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. if you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

{A} A copy of the schedule and/or form, and any subseguent amendments
reporting a change in your ownership level;



(B) Your written statement that you continuously held the required number of
shares ior the one-year period as of the date of the statement; and

{C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

{c} Question 3: How many proposals may | submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders’ meeting.

{d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

{e} Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meeting last year, or has changed the date of its meeting for this year more than 30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10-Q {§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In arder to avoid cantroversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

{2) The deadiline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company’s principal executive
offices not less than 120 calendar days before the dale of the company's proxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has'been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins fo print and send its proxy
materials.

{3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadiine is a reasonable time before the company begins to print
and send its proxy materials.

{f)y Question 6: What if | fajl to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

{1} The company may exciude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response. Your response must be postmarked, or transmitted electronically,
no later than 14 days from the date you réceived the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company’s properly determined deadtine. If the company intends to
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxy materials for any meéting held in the following two calendar years.




(9) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as ctherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who is gualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you, or your representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

{2) if the company holds its. shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) if you or your qualified representative fail to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

{i) Quastion 9: If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company’s organization;

Note to paragraph {i)(1): Depending on the subject matter, some proposals are not
considered proper under.state iaw if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unlass the company demonstrates otherwise.

(2) Violation of faw: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign iaw to which it is subject;

Note fo paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

{(3) Violation of proxy rules: if the proposai or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special inferest: I the proposal relates to the redress of a personal claim
or grievance against the company or any other person, orif it is designed to result in a benefit to
you, or to further a personal interest, which is not shared by the other shareholders at large;

{5} Relevance: If the proposal relates to operations which account for less than § percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year, ‘and is not otherwise significantly
related to the company's business;

{B) Absence of pawer/authority: If the company would lack the power or authority to implement
the proposal,




(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections; If the proposal;
(i) Would disqualify a nominee who is standing for election;
(i) Would remove a director from office before his or her term expired;

(i) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to
the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;

Note {o paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict wi_th the company's proposal.

{10} Substantially implemented: If the company has already substantially implemented the
proposal;

Note fo paragraph (i}{10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to item 402 of Regulation S—K (§229.402 of this
chapter) or any successor to Item 402 (a “say-on-pay vote”) or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholdsr vote
required by §240.14a-21(b) of this chapter a singie year (i.e., one, two, or three years)
received approval of a majority of votes cast on the matter and the company has adopted
a policy on the frequency of say-on-pay voles that is consistent with the choice of the
majority of votes cast in the most recent shareholder. vote required by §240.14a-21(b) of
this chapter.

(11) Duplication: If the proposal substantially duplicates ancther proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeling;

(12} Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding § calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

{ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

{i) Question 10: What procedures must the company follow if it intends to exclude my proposai?

(1) if the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than B0 calendar days before it files its definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a
copy of its submission. The Commission staff may permit the company to make its submission
later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates gocd cause for missing the deadline.

{2) The company must file six paper copies of the foliowing:
{i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authonty, such as prior Division
letters issued under the rule; and

(i) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

{k) Question 11: May | submit my own statement to the Commission responding to the company’s
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You should submit six paper copies of your response.

() Question 12: if the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company’s proxy statement must include your name and address, as-well as the number
of the company’s voting securities that you hold. However, instead of providing that information,
the company may instead include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do if the company includes in ifs proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own
peint of view, just as you may express your own point of view in your proposal’s supporting
statement. )

{2) However, if you believe that the company’s opposition to your proposal contains materially
false or misleading statements that may viclate our anti-fraud rule, §240.14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copy of the company's statements opposing your proposal. To the extent
possible, your letter should include specific factual information demonstrating the inaccuracy of
the company's claims. Time permitting, you may wish to try to work out your differences with the
company by yourself before contacting the Commission staff.



(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i} Iif our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no laler than 30 calendar days before its files definitive copies of its proxy
statemnent and form of proxy under §240.14a-6.
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Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securlties Exchange Act of
1934, :

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

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

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Divisiop to provide
guidance on Important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

+ Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(2)(1) for purposes of verifying whether a beneficial owner Is
eligible to submit a proposal under Rule 14a-8;

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

e The submission of revised proposals;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multipie proponents; and

» The Dlvision’s new process for transmitting Rule 14a-8 no-action
responses by emall,

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



No. 14A, SLB No. 148, SLB No. 14C, S1B No. 140 and 5L8 No. 14E.

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

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

To be eligible to submit a shareholder proposal, a sharehoider must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitied to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent t6é do so.4

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

The vast majorlty of investors In shares Issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1) provides that a beneficlal owner can provide
proof of ownership to support his or her ellgibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securitles
{usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.2

2. The role of the Depository Triust Company

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

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



In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an intraducing broker couid be considered a “record” holder for purposes of
Rule 14a-8(b)}{2)(i). An Introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.® Instead, an introducing broker
engages another broker, known as a "clearing broker,” to hold custody of
client funds and securities, to clear and execute custorner trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; Intreducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC’s securities position iisting, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unilke the
positions of reqgistered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanlics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2){i). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 143-8(b)(2)(l) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)}(2)(1} will provide greater certainty to
beneficial owners and companies. We aiso note that this approach is
consistent with Exchange Act Rule 12¢5-1 and a 1988 staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when caiculating the number of record holders for purposes of
Sections 12{g) and 15(d) of the Exchange Act.

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

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

Shareholders and companies can confirm whether a particular broker or
bank Is a DTC participant by checking DTC’s participant list, which is
currently availabie on the Internet at
http!//www.dtcc.com/downioads/membership/directories/dtc/alpha. pdf.




What if 8 shareholder’s broker or bank is not onn DTC’s participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are heid. The sharehoider
should be able to find out who this DTC participant Is by asking the
shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b){(2){1) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

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

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

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

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

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

proposal” (emphasis added).42 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and including the date the proposal Is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder’s beneficial ownership over the required full
one-year perlod preceding the date of the proposal’s submission.

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




reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposais.
Aithough our administration of Rule 14a-8(b) Is constrained by the terms of
the rule, we belleve that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the reguired
verlfication of ownership as of the date they plan to submit the proposal
using the following format:

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

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

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

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

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initial proposal. Therefore, the
shareholder is not in violation of the one-proposal Himitation in Rule 14a-8
(c).12 If the company intends to submit a no-action request, It must do so
with respect to the revised proposal.

We recognize that In Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revislons to a proposal before the company
submits its no-actlon request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an Initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company’s deadline for receiving
shareholder proposals. We are revising our guldance on this issue to make
clear that a company may not ignore a revised proposal In this situation 32

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

No. If a sharehoider submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company Is not required to
accept the revisions, However, if the company does not accept the
revisions, It must treat the revised proposal as a second proposal and



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

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

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals, 3 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the sharehoider meeting.
Rule 14a-8(f)(2) provides that If the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] propasals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requlring additional proof of
ownership when a shareholder submits a revised proposai.i2

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

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

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the reiated proposal, we
recognlze that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the iead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the company’s no-action request.1&

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

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

In order to accelerate delivery of staff responses to companies and



proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-B no-actlon responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact informatlon in any correspondence to
each other and t6 us. We will use U.S, mail to transmit our no-action
response to any company or proponent for which we do not have emall
contact information.

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

i See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.5. Proxy System, Release No. 34-62455 (July 14,
2010) [75 FR 42982] (“Proxy Mechanics Concept Release”), at Section I1.A.
The term “beneflcial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulietin as
compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
Intended to suggest that registered owners are not beneficial owners for
purposes of those Exchangé Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) {41 FR 29982],
at n.2 {"The term ‘beneficlal owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purposels] under
the federal securities laws, such as reporting pursuant to the Williams
Act'll).

2 1f a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4

or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
fillngs and providing the additional Information that is described in Rule
14a-8(b)}(2)(i1).

2 PTC holds the deposited securities In “fungible bulk,” meaning that there
are no specificaliy identifiable shares directly owned by the DTC
participants, Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual Investor - owns a pro rata interest In the shares In which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section 11.B.2.a.

2 See Exchange Act Rule 17Ad-8.



£ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section I1.C.

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

£ Techne Corp. {Sept. 20, 1988).

2 In addition, if the shareholder’s braker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number. See Net Capital Rule Release, at Section
I1.C.(11). The clearing broker will generally be a DTC participant.

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

1L This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

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

B This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initlal proposal,
uniess the shareholder affirmatively indicates an intent to submit'a second,
additional proposal for Inclusion in the company’s proxy materlals. In that
case, the cornpany must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it Intends to exclude elther proposal from Its proxy
materials in reliance on Rule 14a-8(c). In light of this guldance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

13 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1876) [41 FR 52994].

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

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



shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/iegal/cfsib14f.htm
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Received |

DEC 01.2015
J. J. Wo
QUBE

RECEIVED
19 November zo15 DEC 12005
Jeffrey J. Woodbury B. D. TINSLEY
VP, Investor Relations and Secretary
Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving TX 75030

RE: Shareholder Proposal Submission
Dear Mr. Woodbury:

Thank-you for your response to the submission of our shareholder proposal. We believe that
the opportunity to dialogue with fellow shareholders is a fundamental right of ownership and
a healthy mechanism to maintain transparency and accountability with management. This
process also encourages sharehokders to become informed and engaged. Healthy shareholder
engagement is key to maintaining an efficient public market and the prevention of costly
scandal(s).

In your response to our proposal, you have identified a number of technical and procedural
matters that we are willing to respond to in this letter. We respectfully disagree with your
position(s) and continue to assert that our submission is qualified for inclusion in the
upcoming AGM proxy. We wish to also communicate disappointment with your approach.
You have attempted, in our opinion, to greatly complicate the process and to create technical
barriers blocking this fundamental right. Simply put, one should not require a Ph.D. in
corporate law to be an engaged shareholder.

In your response you identified a number of issues as follows:

1. Rule 14a-8(b)(1) - Share Ownership. Rule 14a-8(b)(1) states that a shareholder must
have continuously held at least $2,000 in market value, or 1% of common shares, for at

sear aoe Kendall Building | 994 - Sfreet NW ¢ Edmonton, Al To( 3Py
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least one year as of the date that the proposal is submitted, and the shareholder must

-continue to hold those securities through the date of the annual general meeting. The

shareholder must also submit a written statement that such shareholder intends to

continue holding the securities through the date of the annual general meeting.

You have taken the position that our Investment Management Agreement {IMA) does
not authorize us to represent our clients with regards to shareholder proposals. We
disagree.

Qur Tnvestment Management Agreement (IMA) states that we are authorized

to act on behalf of our investors by offering portfolio management services and

allowing us to perform these services without requiring continuous approval to

do so(see page 1). A portfolio manager has a responsibility to act as a fiduciary
for its clients, a duty we take seriously. This duty includes engaging with the

companies we select for our clients, voting the proxies and submitting proxy

proposals. If required, we welcome comment from the SEC on this.

Further, within Qube’s own household accounts, we hold the requisite share
positions to fulfill this requirement and, should the SEC require it, are happy to
provide explicit confirmation of this to you. '

You have asked for more explicit shareholder authorization from us. We do
not believe this is necessary nor within the spirit of the regulations.
Nonetheless, we are prepared to provide additional signed communication
from any of our 175 investors should the SEC require it. Please note that the
client does not decide if they will hold the shares through to the date of the
shareholder’s meeting, as they have provided us with discretionary authority to
manage their positions. We have provided confirmation of this intention in
our original submission.

Custodial technical verification has been provided, from a qualified DTC
participant, within the parameters required by the SEC. You are asking for an
inordinate and technical expansion of this verification. Your requirements put
an undo strain on our custodian and we believe create an unfair barrier to the
submission of a proposal. Nonetheless, should the SEC require it, we are




prepared to have our custodian generate and communicate the additional
details of ownership you have requested.

I trust this has satisfied your queries. Please let me encourage you to consider another tact.
The public markets require shareholder attention apd engagement and, while less comfortable
for management, attempting to bar this activity witl: endless technical requirements and brute
opposition discourages the very thing we all'want: healthy, stable, accountable and efficient

markets. We welcome a more productive and positlve approach should you consider it.
P po pp y
i

Ian Quigley, MBA
Qube Investment Management Inc.

iun@qubeconsulting.ca

cc. James McRitchie, CorpGov.net

cc. Peter Chapman, Shareholder Association for Research & Education
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