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Assistant Secretary Received SEC Section:
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101 Ash Street Availability:__3-5- jo
San Diego, CA 92101 Washington, DC 20549

Re:  Sempra Energy .
Incoming letter dated January 7, 2010

Dear Ms. Jett:

This is in response to your letters dated January 7, 2010, January 28, 2010,
February 16, 2010, and February 23, 2010 concerning the shareholder proposal submitted
to Sempra by Marta E. Harris. We also have received letters from the proponent dated
January 18, 2010, February 11, 2010, and February 20, 2010. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely, »

Heather L. Maples
Senior Special Counsel.

Enclosures

cc:  Marta E. Harris



March 5, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Sempra Energy
Incoming letter dated January 7, 2010

The proposal requests that the board take the steps necessary so that each
shareholder voting requirement in the company’s charter and bylaws that calls for a
greater than simple majority vote be changed to a majority of the votes cast for and
against the proposal in compliance with applicable laws.

There appears to be some basis for your view that Sempra may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we will not recommend enforcement
action to the Commission if Sempra omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(10). In reaching this position, we have not found it necessary to
address the alternative basis for omission upon which Sempra relies.

Sincerely,

Jessica S. Kane
Attorney-Adviser



| ) _ DIVISION OF CORPORATION FINANCE
- INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice anid suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to A
- recommend enforcement action to the Commission. In connection with a shareholder proposal
- under Rule 14a-8, the Division’s staff considers the information fumished 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 statufes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
" of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

- It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-3(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 shareholder proposals in its proxy materials. ‘Accordingly a discretionary
- determination not to recommend or take Commission. enforcement action, does not preclude a
: proponent, ar 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. '



Jennifer Jett
Assistant Secretary

) .
s;‘:g . Sem ra Ener ® ‘ and Senfor Counsel
Y 24 San Dlog, CA 970

Fax: 619-696-4488
lett@sempra.com

February 23, 2010

Securities Exchange Act of 1934
Rules 14a-8(b) and (f) and 14a-8(i)(10)

VIA EMAIL (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re:  Sempra Energy Response to February 20, 2010 Letter to the Staff from
- Shareholder Proposal Proponent

Dear Ladies and Gentlemen:

Ms. Harris’s most recent letter to the staff of the Division of Corporation Finance (the
“Staff”) of the Securities and Exchange Commission (the “Commission”) dated February 20,
2010 fails to directly address the facts that we set forth in our letter to the Staff dated
February 16, 2010 and the grounds upon which we intend to omit her proposal from our 2010
proxy materials. ' '

Please refer to our original no-action request to the Staff dated January 7, 2010, our
subsequent letter to the Staff dated January 28, 2010 and our most recent letter to the Staff
dated February 16, 2010 for a detailed account of why we plan to omit Mr. Harris’s proposal.
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On February 20, 2010, Ms. Harris, submitted her third letter to the SEC, attached
hereto as Exhibit A. Such letter was virtually identical to her February 11, 2010 letter with
the exception of the following two statements:

1) “The company claims The Corporate Library is wrong but has not shown any
conviction in its claim by asking The Corporate Library to change its report.”

2) “The company has even displayed ignorance of The Corporate Library at its
annual meeting. Donald Felsinger, the Chairman of the Board, announced at an
annual meeting that The Corporate Library gave Sempra a “B” rating. He was
then corrected by a shareholder in the audience who disclosed that Sempra’s
rating had fallen to a “D” rating according to the most recent report.”

Misinformation provided by The Corporate Library

The fact of the matter is: The Corporate Library has provided its subscribers with
inaccurate information. We are not Corporate Library subscribers, and we do not have
regular access to their data. We get one report from them each year and we are not asked to
provide them with feedback. It is The Corporate Library’s responsibility to ensure that they
gather and report accurate information. The Corporate Library, like our shareholders and the
general public, has access to our website where we post governance materials, including our
articles of incorporation and our bylaws. Copies of both are attachéd hereto as Exhibit A and
Exhibit B, respectively. We are not responsible for making sure The Corporate Library
provides their subscribers with accurate information.

That being said, we have, on at least one occasion, reached out to The Corporate
Library in an attempt to correct certain misinformation, including an incorrect listing of our
Chief Executive Officer’s name. While we are not obligated to do so, we intend to contact
The Corporate Library and inform them that their most recent report has numerous pieces of
outdated or inaccurate information, including the reference to supermajority voting
requirements.

To reiterate: we have already eliminated supermajority voting provisions in our
articles of incorporation and our bylaws.

Sempra Energy’s “ignorance” of The Corporate Library’s “D” rating

Mr. Felsinger reported at last year’s annual meeting that we had a “B” rating from
The Corporate Library. A shareholder, and likely Corporate Library subscriber, pointed out
that The Corporate Library had changed our rating to a “D.”

On April 13, 2009, approximately two weeks before our annual meeting and upon our
request, we received a current copy of our corporate rating report from The Corporate
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Library. That report showed our rating as a “B” and indicated that the last data update was
April 7, 2009. Then, on April 22, 2009, only eight days before our annual meeting, The
Corporate Library updated its report changing our rating from a “B” to a “D.” Because we
are not Corporate Library subscribers, we received no notice of a rating change. On May 1,
2009, we requested and received an updated report from The Corporate Library showing the
rating change date as April 7, 2009. We have since received their apology for not reporting
the April 7 rating change in the report we received on April 13, 2009.

Regardless of any misquote at last year’s annual meeting, the fact remains that The
Corporate Library’s data regarding supermajority voting requirements is inaccurate. On
several occasions we provided Ms. Harris with documentation showing that her proposal
already had been implemented, and we informed her that The Corporate Library report
contained inaccurate information. If Ms. Harris has concerns regarding the accuracy of The
Corporate Library’s data, she should address those concerns directly with The Corporate
Library.

We have spent a significant amount of time and effort to inform Ms. Harris, and
advise the Staff, regarding the Rule 14a-8 grounds upon which we intend to omit Ms.
Harris’s proposal from our 2010 proxy materials. As mentioned above, Ms. Harris’s most
recent letter fails to directly address such grounds.

Again, based upon: (i) Ms. Harris’s failure to provide sufficient evidence
demonstrating that she owned the requisite number of our shares and (ii) the fact that Ms.
Harris’s proposal already was fully implemented in 2008, we renew our request that the Staff
advise us that it will not recommend any action to the Commission in respect of our
excluding Ms. Harris’ shareholder proposal from our proxy materials.

Pursuant to Rule 142-8(j), a copy of this letter and its attachments is being mailed (via
email and hard copy) on this date to Ms. Harris.

Thank you for your consideration of this request. If you have any questions regarding
this matter or if I can be of any help to you in any way, please telephone me at 619-696-
4316.

Sincerely,
/s/ Jennifer F. Jett
Jennifer F. Jett

Enclosures
cc: Marta E. Harris



EXHIBIT A
February 20, 2010 Letter to the Staff from Marta E. Harris

(attached)



Marta E. Harris

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

February 20, 2010

Office of Chief Counsel .
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Rule 14a-8 Proposal
Sempra Energy (SRE)
Simple Majority Vote

Ladies and Gentlemen:

This further responds to the January 7, 2010 no action request, supplemented January 28, 2010
and February 16, 2010,

The company requested a broker letter and included the an exhibit that stated, “The written
statement must be from the record holder of the sharcholder’s securities, which is usually a
broker or bank.” This quoted text was from the section highlighted by the company.

Aocofdingly the broker letter was forwarded and the company had no further correspondence.
Thus it was concluded that this matter was settled. The company no action request does not
claim that the company failed to receive a broker letter according to the above instructions,

Additionally the company was silent on whether any Staff Reply Letters gave further guidance
on the method of ownership substantiati

The company claim about the broker letter ignores the fact that it is signed by Sage-Point
Financial, Inc., member FINRA/SIPC,

Attached is an exhibit from The Corporate Library that shows supermajority voting provisions,
The compary claims The Corporate Library is wrong but has not shown any conviction in its
claim by asking The Corporate Library to change its report.

- The company has even displayed ignorance of The Corporate Library at its annual meeting.

Donald Felsinger, the Chairman of the Board, announced at an annual meeting that The
Corporate Library gave Sempra a “B” rating. He was then corrected by a shareholder in the
audience who disclosed that Sempra’s rating had fallen to a “D” rating according to the most
recent report. )

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.






EXHIBIT B
Sempra Energy Articles of Incorporation

(attached)
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AMENDED AND RESTATED "
ARTICLES OF INCOPORATION
ENDORSED - - FILED
oF i Sty of Sy ofStta
SEMPRA ENERGY MAY 2 3 2008

Javade Chaudhri and Randalt L, Clirk cextify that;

1. They are an Executive Vies President and the Corporate Secretary,
respectively, of Sempra Energy, 2 California corporation,

2. The Articles of Incorporation of Semprs Energy are amended and restated to
xead in full as s¢t forth on Exhibit A hereto, which is incorporated by this

reference ag if fully set forth herein,
3. The amendment and restatenent bus been approved by the board of directors.

4. The amendment and restatement has been approved by tha reguired vote of
shareholders in accordance with Section 902 of the Califomia Corporations
Codo. The total number of outstanding shates of the corporstion entiiled to
vote on the amendment and restatément was 262,832,118 shares of Common
Stock. The number of shares voting in favor of the amendment and
restatement equaled or exceadod the vots vequired, The percetitage vote
required was not Jess than 66 2/3% of the outstanding shares of Common

Staook.

We further deolare under penalty of perjury under the laws of the State of
California that the matters sei forth in this certificate are truo and comrect of our own

knowledge,

Dated: May 22, 2008




Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SEMPRA ENERGY

ARTICLE |
NAME
The name of the cotporation Is Sempra Energy (the"Corporation *).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or sctivity for whicha
corporation may be organized under ths General Corporation Law of the Stuie of Califomia (the
“General Corporation Law"), other than the banking business, the trast company business or the
practice of a profession pennitied to beincorporated by the Cafifornia Corporations Code.

ARTICLE 1
CAPTITAL STOCK

1. The total number of shares of al] classes of stock that the Corporation i3
authorized to issuo is 800,000,000, of which 750,000,000 shall be shares of common stack, no
par valus (“Common Stock"), and 50,000,000 shall he shares of preferred stock (“Praferred
Stock”). The Preferred Stock may be fssued fn one or more series, ’

2. The board of directors of ths Corporation (the “Board”) is authorized (a) to fix
tho number of shates of Preferred Stock of any series; (b) to determine the designation of any
such series; (c) to increass or decrease (but not belaw the number of shares of such serics then
outstanding) the nusaber of sheres of any such series subsequent to the issue of shares of that
series; and (d) to determine or alter the rights, preferences, privileges and restrictions granted to
or imposed upon any such series.

. 3. Sections 502 end 503 of tho Genoral Cotporation Law shall not apply to
distributions on Common Stock or Preferred Stock.



ARTICLE )Y
DIRECTORS

1. Each direotor, including & director elested to fill a vacancy, shall hold office uptil
tho cxpiration of the term for which eleoted sud until & successor has been clected and qnalified,
Bach director olocted after May 8, 2006 shall be oleated to hold office untif the next annual
meeting of shareholdars. .

2. Vacanoies in the Boatd, including, without limitation, vacancies created by the
removal of any director, may be filled by » majority of the directors then in office, whether or not
less than 1 quorum, or by a sole romuining director,

ARTICLE ¥
CUMULATIVE, VOTING

’ No shareholder may cumulate votes in the election of divectors. This Article V shall
become effective only when tho Corporstion becomes a “listed corporation” within the meaning
of Section 301.5 of the General Cotporation Law,

ARTICLE VI

ACTION BY SHAREHOLDERS

Unless the Board of Directots, by & resolution edopted by two-thirds of tho authorized
number of directors, waives the provisions of this Aticlo in any particular circumstauce, any
action required or permitted to be tuken by sharehiolders of the Corporation must bo taken cither
at (i) a duty oalled annuat or special mesting of shareholders of the Corporation or (i) by the
unanimous written consent of all of the sharcholders. )

ARTICLE VI
LIABILITY OF DIRECI‘ORS FORMONETARY DAMAGES:
INDEMNIFICATION OF AND INSURANCE FOR CORPORATE AGENTS

1 The Hability of the directors of the Corporation for monetary damages shall be
oliminated to the fullest extont permissible under California Jaw.

2, Tho Corporation shall have the pawer, by bylaw, agresment or otherwiee, to
provide indemnification of agents (as definad fu Section 317 of the General Corporation Law) of
the corporation to the fullast extent permiseible under Catifornia Jaw and in excess of that
expresaly pemitted under Section 317 of the Genesal Corporation Law, subjeot to the limits on
such excoss indeznnification sst forth in Sectlon 204 of the General Corporation Law, -



3 ‘The Corporstion shall havo the power to purchase and mzintain insurance on
behalf of any agent (as defined in Section 317 of the General Comporation Law) of the
Corporation against any lability asserted against or incurred by the agent in that capacity or
arising out of the agent's status as such to the fRillést extent permissible under Californiz law sud
whether or not the corporation would liave the power to indemnify the agent under Section 317
of the General Corparation Law or these arficles of incorporation.

ARTICLE VIXX
BYLAWS

The Board of Directors is exprossly authorized to make, amend or repeal the bylaws of
the Coxporation, without any action on the part of tho shercholders, except as otherwiss required
by the General Corporation Law, solely by the affirmative vole of at least two-thinds of the
authorized number of directors. The bylaws may also be smunded or ropealed by the
sharcholders by the approval of the outstanding sharss of the Corporation.
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APPENDIXB bw\é
Proposed Amended and Restated Articles of Incorporation 8]7(, ‘C’/WI( n ,{_

Words that are underscored are additions and words that are lined
through are deletions from the current Articles of Incorporation.

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

SEMPRA ENERGY

ARTICLE1
NAME

The name of the corporation is Sempra Energy (the “Corporation”).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Corporation Law of the State of California (the “General Corporation Law”}, other than the banking
business, the trust company business or the practice of a profession permitted to be mcorporated by the California

Corporations Code.
ARTICLE I

CAPITAL STOCK

: 1. The total number of shares of all classes of stock that the Corporation is authorized to issue is 800,000,000, of
which 750,000,000 shall be shares of common stock, no par value ( “Common Stock”), and 50,000,000 shall be shares of
preferred stock { “Preferred Stock”). The Preferred Stock may be issued in one or more series.

2. The board of directors of the Corporation (the “Board”} is authorized (a) to fix the number of shares of Preferred
" Stock of any series; (b) to determine the designation of any such series; (c) to increase or decrease (but not below the number
of shares of such series then outstanding) the number of shares of any such series subsequent to the issue of shares of that
series; and (d) to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon any such -

series.

3. Sections 502 and 503 of the General Corporation Law shall not apply to distributions on Common Stock or
Preferred Stock. :

ARTICLE IV

DIRECTORS

1.2:  Each director, including a director elected to fill a vacancy, shall hold office until the expiration of the term for
which elected and until a successor has been elected and qualified. Each director elected after May 8, 2006 shall be elected to
hold office until the next annual meeting of sharcholders.

2.3: Vacancies in the Board, including, without limitation, vacancies created by the removal of any director, may be
filled by a majority of the directors then in office, whether or not less than a quorum, or by a sole remaining director.

B-1



ARTICLE V
CUMULATIVE VOTING

No shareholder may cumulate votes in the election of directors. This Article V shall become effective only when the -
Corporation becomes a “listed corporauon within the meaning of Section 301.5 of the General Corporahon Law.

'ARTICLE VI
ACTION BY SHAREHOLDERS

Unless the Board of Directors, by a resolution adopted by two-thirds of the authorized number of directors, waives the
provisions of this Article in any particular circumstance, any action required or permitted to be taken by shareholders of the
Corporation must be taken either at (i) a duly called annual or special meeting of shareholders of the Corporation or (ii) by
the.unanimous written consent of all of the shareholders.

ARTICLE VII

LIABILITY OF DIRECTORS FOR MONETARY DAMAGES:
INDEMNIFICATION OF AND INSURANCE FOR CORPORATE AGENTS

1. The liability of the directors of the Corporation for monetary damages shall be eliminated to the fullest extent
permxsmble under California law

2. The Corporation shall have the power, by bylaw, agreement or otherwise, to provxde indemnification of agents (as
defined in Section 317 of the General Corporation Law) of the corporation to the fullest extent permissible under California
law and in excess of that expressly permitted under Section 317 of the General Corporation Law, subject to the limits on such
excess indemnification set forth in Section 204 of the General Corporation Law. .

3. The Corporation shall have the power to purchase and maintain insurance on behalf of any agent (as defined in
Section 317 of the General Corporation Law) of the Corporation against any liability asserted against or incurred by the agent -
in that capacity or arising out of the agent’s status as such to the fullest extent permissible under California law and whether
or not the corporation would have the power to indemnify the agent under Section 317 of the General Corporation Law or

these articles of incorporation.

ARTICLE VII
BY-LAWS

The Board of Directors is expressly authorized to make, amend or repeal the bylaws of the Corporation, without any
action on the part of the sharcholders, except as otherwise required by the General Corporation Law, solely by the affirmative
vote of at least two-thirds of the authonzed number of dnrcctors The bylaws may also be amended or repealed by the

irds z the aggroval of the

shareholders, but-of




EXHIBIT C
Sempra Energy Bylaws

(attached)



SEMPRA ENERGY

BYLAWS
(As Amended Through May 23, 2008)

ARTICLE I
CORPORATE MANAGEMENT

The business and affairs of Sempra Energy (the “Corporation”) shall be managed, and all
corporate powers shall be exercised by or under the direction of the board of directors of the
Corporation (the “Board™), subject to the Articles of Incorporation and the General Corporation
Law of the State of California (the “General Corporation Law”).

ARTICLE II
OFFICERS

1. Designation. The officers of the Corporation shall consist of a Chairman of the
Board (the “Chairman”), a Vice Chairman of the Board (the “Vice Chairman”), a Chief
Executive Officer or a President, or both, a Chief Operating Officer, one or more Vice
Presidents, a Secretary, one or more Assistant Secretaries, a Treasurer,.one or more Assistant
Treasurers, a Controller, one or more Assistant Controllers, and such other officers as the Board
may from time to time elect. In addition to any such appointments that may be made by the
Board, the Chairman shall also have the anthority to appoint one or more Assistant Sccretaries,
Assistant Treasurers, Assistant Controllers and other assistant officer positions as the Chairman
determines to be advisable. Any two or more offices may be held by the same person.

T2 Term. The officers shall be elected by the Board as soon as possible after the
Annual Meeting of the Shareholders, and shall hold officc for one year or until their successors
are duly elected. Any officers may be removed from office at any time, with or without cause, by
the vote of a majority of the authorized number of Directors. The Board may fill vacancies or
elect new officers at any time. In the case of Assistant Secretaries, Assistant Treasurers,
Assistant Controllers and other assistant officer positions, the Chairman may also remove any
officers from such offices at any time, with or without cause.

3. Chairman. The Chairman shall be a Director and shall preside at meetings of the
Board and meetings of the Shareholders. The Chairman shall be responsible for Board and
Shareholder governance and, in addition to the assistant officer appointment powers set forth
above, shall have such duties and responsibilities as are customarily assigned to such position.

218077 1



4, Vice Chairman. The Vice Chairman shall be a Director and, in the absence of the
Chairman, shall preside at meetings of the Board and meetings of Shareholders. The Vice
Chairman shall assist the Chairman in his or her responsibility for Board and Shareholder
governance and shall have such duties as are customarily assigned to such position.

5. Chief Executive Officer. The duties of the Chief Executive Officer of the
Corporation shall include, but not be limited to, directing the overall business, affairs and
operations of the Corporation, through its officers, all of whom shall report directly or indirectly
io the Office of the Chairman or, if there is no Office of the Chairman, to the Chief Executive
Officer.

6. President. The duties of the President of the Corporation shall include, but not be
limited to, assisting the Chief Executive Officer (to the extent the President is not also the Chief
Executive Officer) in directing the overall business, affairs and operations of the Corporation.

7. Chief Operating Officer. The duties of the Chief Operating Officer of the
Corporation shall include, but not be limited to, directing the day-to-day business, affairs and
operations of the Corporation, under the supervision of the Chief Executive Officer and (to the
extent the Chief Executive Officer is not also the President) the President.

8. Vice Presidents. The Vice Presidents, one of whom shall be the chief financial
officer, shall have such duties as the Chief Executive Officer or the Board shall designate.

9, Chief Financial Officer. The Chief Financial Officer shall be responsible for the
issuance of securities and the management of the Corporation’s cash, receivables and temporary
investments.

10.  Secretary and Assistant Secretary, The Secretary shall atiend all meetings of the
Shareholders and the Board, keep a true and accurate record of the proceedings of all such
meetings and attest the same by his or her signature, have charge of all books, documents and
papers which appertain to the office, have custody of the corporate seal and affix it o all papers
and documents requiring sealing, give all notices of meetings, have the custody of the books of
- stock certificates and transfers, issue all stock certificates, and perform all other duties usually
appertaining to the office and all duties designated by the bylaws, the Chief Executive Officer or
the Board. In the absence of the Secretary, any Assistant Secretary may perform the duties and
shall have the powers of the Secretary. :

.  Treasurer and Assistant Treasurer. The Treasurer shall perform all duties usually
appertaining to the office and all duties designated by the Chief Executive Officer or the Board.
In the absence of the Treasurer, any Assistant Treasurer may perform the duties and shall have
all the powers of the Treasurer.

12.  Controller and Assistant Controller. The Controller shall be responsible for

establishing financial control policies for the Corporation, shall be its principal accounting
officer, and shall perform all duties usually appertaining to the office and all duties designated by

218077 2



the Chief Executive Officer or the Board. In the absence of the Controller, any Assistant
Controlier may perform the duties and shall have all the powers of the Controller.

ARTICLE I
DIRECTORS

1. Number. The Board shall consist of not less than nine nor more than seventeen
Directors. The exact number of Directors shall be fixed from time to time, within the limits
specified, by approval of the Board or the shareholders.

2. Election. In any election of directors of the Corporation that is not an uncontested
election, the candidates receiving the highest number of affirmative votes of the shares entitled to
be voted for them, up to the number of directors to be elected by those shares, shall be elected
and votes against the director and votes withheld shall have no legal effect.

In any uncontested election of directors of the Corporation, approval of the shareholders
(as defined in Section 153 of the General Corporation Law) shall be required to elect a
director. If an incumbent director fails to be elected by approval of the sharcholders in an
uncontested election then, unless the incumbent director has earlier resigned, the term of the
incumbent director shall end on the date that is the earlier of (a) 90 days after the date on which
~ the voting results of the election are determined pursuant to Section 707 of the General
Corporation Law, or (b) the date on which the Board sclects a person to fill the office held by
that director in accordance with Section 3 of these Bylaws and Section 305 of the General
Corporation Law.,

An “uncontested election™ means an election of directors of the Corporation in which the
number of candidates for election does not exceed the nurnber of directors to be elected by the
shareholders at that election, determined (a) in the case of an Annual Meeting of Shareholders at
the expiration of the time fixed under Section 1(b) of Article V of these Bylaws requiring
advance notification of director candidates and (b) in the case of a Special Meeting of
Shareholders at the date notice is gwen of the meeting or a time fixed by the Board that is not
more than 14 days before that notice is gwen

3. . Vacancies. Vacancies in the Board may be filled as set forth in the Articles of
Incorporation.
4. Compensation. Members of the Board shall receive such compensation as the

Board may from time to time determine.

5. Regular Meetings. A regular meeting of the Board shall be held immediately
after each Annual Meeting of Shareholders. Other regular meetings of the Board shall be held
on such dates and at such times and places as may be designated by resolution of the Board.
Notice of regular mcetings of the Board need not otherwise be given to Directors.
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6. Special Meetings. Special meetings of the Board may be called at any time by the
Chairman, the Vice Chairman, the Chief Execuitive Officer, the President or a majority of the
authorized number of Directors. Notice shall be given to each Director of the date, time and
place of each special meeting of the Board. If given by mail, such notice shall be mailed to each
Director at least four days before the date of such meeting. If given personally or by telephone
(including a voice messaging system or other system or technology designed to record and
communicate messages), telegraph, facsimile, electronic mail or other electronic means, such
notice shall be given to each Director at least 24 hours before the time of such meeting. Notice
of'a mecting need not be given to any Director who signs a waiver of notice, whether before or
after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Director. ’

7. Quorum. A majority of the authorized number of Directors shall be necessary to
constitute a quorum for the transaction of business, and every act or decision of a majority of the
Directors present at a meeting at which a quorum is present shall be valid as the act of the Board,
provided that a meeting at which a-quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors, if any action taken is approved by at least a
majority of the required quorum for such meeting. A majority of Directors present at any
meeting, in the absence of a quorum, may adjourn to another time.

8. Action Upon Consent. Any action required or permitted to be taken by the Board
may be taken without a meeting, if all members of the Board shall individually or collectively
consent in writing to such action,

9. Tele-conference, Video Participation. Members of the Board may participate in a
meeting through use of conference telephone or electronic video screen communication, so long
as all members participating in the meeting can hear one another. Such participation constitutes
presence in person at the meeting.

10. _ Directors Emeritus. The Board may from time to time elect one or more
Directors Emeritus. Each Director Emeritus shail have the privilege of attending meetings of the
Board, upon invitation of the Chairman, the Vice Chairman, the Chief Executive Officer or the
President. No Director Emeritus shall be entitled to vote on any business coming before the
. Board or be counted as 2 member of the Board for any purpose whatsoever.
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ARTICLE IV
COMMITTEES

1. Comntittees. The Board may appoint one or more committees, each consisting of
two or more directors, to serve at the pleasure of the Board. The Board may delegate to such
committees any or all of the authority of the Board except with respect to:

@) “The approval of any action which also requires the approval of
Shareholders or approval of the outstanding shares;

(b)  The filling of vacancies on the Board or on any committee;

(©)  The fixing of compensation of the Directors for serving on the Board or on
any committee;

(@)  The amendment or repeal of bylaws or the adoption of new bylaws;

(¢)  The amendment or repeal of any resolution of the Board which by its
express terms is not so amendable or repealable;

® A distribution to the Shareholders, except in a periodic amount or within a
price range set forth in the Articles of Incorporation or determined by the Board; and

(g)  The appointment of other commiittees of the Board or the members
thereof.

Any such committee, or any member, must be appointed by resolution adopted by a majority of
the exact number of authorized directors as specified in Section 1 of Article IIL.

2. Notice of Meetings. Unless the Board shall establish different requirements for
the giving of notice of committee meetings, notice of each meeting of any committee of the
Board shall be given to each member of such committee, and the giving of such notice shall be
subject to the same requirements as the giving of notice of special meetings of the Board, except
that notice of regular meetings of any committee for which the date, time and place has been
previously designated by resolution of the committee need not otherwise be given to members of
the Committee.

3. Conduct of Meetings. The provisions of these bylaws with respect to the conduct

of mectings of the Board shall govern the conduct of committee meetings, Written minutes shall
be kept of all committee meetings.
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ARTICLE V
SHAREHOLDER MEETINGS
1. Annual Meeting.

(@  An Annual Meeting of Shareholders shall be held each year on such date and at
such time as may be designated by resolution of the Board.

(b)  Atan Annual Meeting of Shareholders, only such business shall be conducted as
. shall have been properly brought before the Annual Meeting. To-be properly brought before an
Annual Meeting, business must be (i} specified in the notice of the Annual Meeting (or at any
supplement thereto) given by or at the direction of the Board or (ii) otherwise properly brought
before the Annual Meeting by a Sharcholder. For business to be properly brought before an
Annual Meeting by a Shareholder, including the nomination of any person (other than a person
nominated by or at the direction of the Board) for election to the Board, the Shareholder must
have given timely and proper written notice to the Secretary of the Corporation. To be timely,
the Shareholder’s written notice must be received at the principal executive office of the
Corporation not less than 90 nor more than 120 days in advance of the date corresponding to the
date of the last Annual Meeting of Shareholders; provided, however, that in the event the Annual
Meeting to which the Sharcholder’s written notice relates is to be held on a date that differs by
more than 60 days from the date of the last Annual Meeting of Shareholders, the Shareholder’s
written notice to be timely must be so received not later than the close of business on the tenth
day following the date on which public disclosure of the date of the Annual Meeting is made or
given to Sharcholders. To be proper, the Sharcholder’s written notice must set forth as to each
matter the Shareholder proposes to bring before the Annual Meeting (w) a brief description of
the business desired to be brought before the Annual Meeting, (x) the name and address of the
Shareholder as they appear on the Corporation’s books, (y) the class and number of shares of the
Corporation that are beneficially owned by the Shareholder, and (z) any material interest of the
Shareholder in such business. Inaddition, if the Shareholder’s written notice relates to the
nomination at the Annual Meeting of any person for election to the Board, such notice to be
proper must also set forth (A) the name, age, business address and residence address of each
person to be so nominated, (B) the principal occupation or employment of each such person, (C)
the number of shares of capital stock of the Corporation beneficially owned by each such person,
- and (D) such other information concerning each such person as would be required under the
rules of the Securities and Exchange Commission in a proxy statement soliciting proxies for the
election of such person as a Director, and must be accompanied by a consent, signed by each
such person, to serve as a Director of the Corporation if elected. Notwithstanding anything in the
Bylaws to the contrary, no business shall be conducted at an Annual Meeting except in
accordance with the procedures set forth in this Section.

2. Special Meetings. Special meetings of the Shareholders for any purpose
whatsoever may be called at any time by the Chairman, the Vice Chairman, the Chief Executive
Officer, the President or the Board, or by onc or more Sharcholders holding not less than one-
tenth of the voting power of the Corporation. Within five business days after receiving such a
written request from Shareholders of the corporation, the Board shall determine whether such
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Sharcholders own not less than one-tenth of the voting power of the Corporanon and notify the
requesting party or parties of its findings.

3. Place of Meetings. All meetings of the Shareholders shall be held at the principal
office of the Corporation in San Diego, California, or at such other locations as may be
designated by the Board.

4. Notice of Meetings. Written notice shall be given to each Shareholder entitled to
vote of the date, time, place and general purpose of each meeting of Shareholders. Notice may
be given personally, or by mail, or by telegram, charges prepaid, to the Shareholder’s address
appearing on the books of the Corporation. If a Shareholder supplies no address to the
Corporation, notice shall be deemed to be given if mailed to the place where the principal office
of the Corporation is situated, or published at least once in some newspaper of general
circulation in the county of said principal office. Notice of any meeting shall be sent to each
Shareholder entitled thereto not less than 10 nor more than 60 days before such meeting,

5. Voting. The Board may fix a time in the future not less than 10 nor more than 60
days preceding the date of any mecting of Shareholders, or not more than 60 days preceding the
date fixed for the payment of any dividend or distribution, or for the allotiment of rights, or when
any change or conversion or exchange of shares shall go into effect, as a record date for the
determination of the Sharcholders entitled to notice of and to vote at any such meeting or entitled
to receive any such dividend or distribution, or any such allotment of rights, or to exercise the
rights in respect to any such change, conversion, or exchange of shares. In such case only
Shareholders of record at the close of business on the date so fixed shall be entitled to notice of
and to vote at such meeting or to receive such dividend, distribution or an allotment of rights, or
to exercise such rights, as the case may be, notwithstanding any transfer of any shares on the
books of the Corporation after any record date fixed as aforesaid. The Board may close the
books of the Corporation against any transfer of shares during the whole or any part of such
period.

6. Quorum. At any Shareholders’ meeting a majority of the shares entitled to vote
must be represented in order to constitute a quorum for the transaction of business, but a majority
of the shares present, or represented by proxy, though less than a quorum, may adjourn the
meeting to some other date, and from day to day or from time to time thereafier until 2 quorum is
present.

7. Confidential Voting. Fach Shareholder of the Corporation shall be entitled to
elect voling confidentiality as provided in this Section on all matters submitted to Shareholders
by the Board and each form of proxy, consent, ballot or other written voting instruction
distributed to the Shareholders shall include a check box or other appropriate mechanism by
which Shareholders who desire to do so may so elect voting confidentiality. All inspectors of
election, vote tabulators and other persons appointed or engaged by or on behalf of the
Corporation to process voting instructions (none of whom shall be a Director or officer of the
Corporation or any of iis affiliates) shall be advised of and instructed to comply with this Section
and, except as required or permitted hereby, not at any time to disclose 1o any person (except to
other persons engaged in processing voting instructions), the identity and individual vote of any
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Shareholder electing voting confidentiality; provided, however, that voting confidentiality shall
not apply and the name and individual vote of any Shareholder may be disclosed to the
Corporation o to any person (i) to the extent that such disclosure is required by applicable law or
is appropriate to assert or defend any claim relating to voting or (ii) with respect to any matter for
which votes of Shareholders are solicited in opposition to any of the nominees or the
recommendations of the Board unless the persons engaged in such opposition solicitation
provide Shareholders of the Corporation with voting confidentiality (which, if hot otherwise
provided, will be requested by the Corporation) comparable in the opinion of the Corporation to
the voting confidentiality provided by this Section.

ARTICLE V1
CERTIFICATES FOR SHARES

1. Form. Certificates for shares of the Corporation shall state the name of the
reglstered holder of the shares represented thereby, and shall be signed by the Chairman, the
Vice Chairman, the Chief Executive Officer, the President or a Vice President, and by the
Secretary or an Assistant Secretary. Any such signature may be by facsimile thereof.

2. Surrender. Upon a surrender to the Sectetary, or to a transfer agent or transfer
clerk of the Corporatlon, of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, the Corporation shall issue a new
certificate to the party entitled thereto, cancel the old certificate and record the fransaction upon
its books.

3. Right of Transfer. When a transfer of shares on the books is requested and there
is a reasonable doubt as to the rights of the persons seeking such transfer, the Corporation, or its
transfer agent or transfer clerk, before entering the transfer of the shares on its books or issuing
any certificate therefor, may require from such person reasonable proof of his or her rights, and if
there remains a reasonable doubt in respect thereto, may refuse a transfer unless such person
shall give adequate security or a bond of indemnity executed by a corporate surety, or by two
individual sureties, satisfactory to the Corporation as to form, amount and responsibility of
sureties.

4. Conflicting Claims. The Corporation shall be entitled to treat the holder of record
of any shares as the holder in fact thereof and shall not be bound to recognize any equitable or
other claim to or interest in such shares on the part of any-other person, whether or not it shall
have express or other notice thereof, save as expressly provided by the laws of the State of
California.

5. Loss, Thefl and Destruction. In the case of the alleged loss, theft or destruction of
any certificate for shares, another may be issued in its place as follows: (a) the owner of the lost,
stolen or destroyed certificate shall file with the transfer agent of the Corporation a duly executed
Affidavit or Loss and Indemnity Agreement and Certificate of Coverage, accompanied by a
check representing the cost of the bond as outlined in any blanket lost securitics and avoid
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administration bond previously approved by the Directors of the Corporation and executed by a
surety company satisfactory to them, which bond shall indemnify the Corporation, its transfer
agents and registrars; or (b) the Board may, in its discrétion, authorize the issuance of a new
certificate to replace a lost, stolen or destroyed certificate on such other terms and conditions as
it may determine to be reasonable. '

ARTICLE VII
INDEMNIFICATION OF CORPORATE AGENTS

1. Definitions. For the purposes of this Article, “agent” means any person who (i) is
or was a Director, Officer, employee or other agent of the Corporation, (ii) or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trust or other enterprise, or (jii) was a director,
officer, employee or agent of a foreign or domestic corporation which was a predecessor
corporation of the Corporation or of another enterprise at the request of such predecessor
corporation; "proceeding” means any threatened, pending or completed action or proceeding,
whether civil, criminal, administrative, or investigative; and "expenses” includes, without
limitation, attormeys' fees and any expenses of establishing a right to indemnification under
Sections 4 or 5(c) of this Article.

2. Indemnification for Third Party Actions. The Corporation shall indemnify any
person who is or was a patty, or is threatened to be made a party, to any proceeding (other than
an action by or in the right of the Corporation to procure a judgment in its favor) by reason of the
fact that such person is or was an agent of the Corporation against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with-such
proceeding if such person acted in good faith and in a manner such person reasonably believed to
be in the best interests of the Corporation, and, in the case of a criminal proceeding, had no
reasonable cause to believe the conduct of such person was unlawful. The termination of any
proceeding by judgment, order, settlement conviction or-upon a plea of nolo contendere or its
equivalent shall not, of itself; create a presumption that the person did not act in good faith and in
a manner which the person reasonably believed to be in the best interests of the Corporation or
that the person had reasonable cause to believe that the person's conduct was unlawful.

3. Indemnification for Derivative Actions. The Corporation shall indemmify any
person who is or was a party or is threatened to be made a party to any threatened, pending or
completed action by or in the right of the Corporation to procure a judgment in its favor by
reason of the fact that such person is or was an agent of the Corporation, against expenses
actually and reasonably incurred by such person in connection with the defense or settlement
of such action if such person acted in good faith and in a manner such person believed to be in
the best interests of the Corporation and its Shareholders. No indemnification shall be madc
under this Section (a) in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the Corporation in the performance of such person's duty to
the Corporation and its Shareholders, unless and only to the extent that the court in which
such proceeding is or was pending shall determine upon application that, in view of all the
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for-
expenses and then only to the extent that the court shall determine; (b) of amounts paid in
settling or otherwise disposing of a pending action without court approval; or (c) of expenses
incurred in defending a pending action which is settled or otherwise disposed of without court
approval,

4, Successful Defense. Notwithstanding any other provision of this Article, to the
extent that an agent of the Corporation has been successful on the merits or otherwise (including
the dismissal of an action without prejudice or the settlement of a proceeding or action without
admission of liability) in defense of any proceeding referred to in Sections 2 or 3 of this Article,
or in defense of any claim, issue or maiter therein, the agent shall be indemnified against
expenses (including attorneys® fees) actually and reasonably incurred by the agent in connection
therewith.

5. Discretionary Indemnification. Except as provided in Section 4, any
indemnification under Section 3 of this Article shall be made by the Corporation only if
authorized in the specific case, upon a determination that indemnification of the agent is proper
in the circumstances because the agent has met the applicable standard of conduct set forth in
Section 3, by (a) a majority vote of a quorum consisting of Directors who are not parties to such
proceeding; (b) if such a quorum of Directors is not obtainable, by independent legal counsel in a
written opinion; (c) approval by the affirmative vote of a majority of the shares of this
Corporation represented and voting at a duly held meeting at which a quorum is present (which
shares voting affirmatively also constitute at least a majority of the required quorum) or by the
written consent of holders of a majority of the outstanding shares which would be entitled to vote
at such meeting and, for such purpose, the shares owned by the person to be indemmified shall
not be considered outstanding or entitled to vote; or (d) the court in which such proceeding is or
was pending, upon application made by the Corporation, the agent or the attorney or other person
rendering services in connection with the defense, whether or not such application by said agent,
attorney or other person is opposed by the Corporation.

6. Advancement of Expenses. Expenses incurred in defending any proceeding may
be advanced by the Corporation ptior to the final disposition of such proceeding upon receipt of
an undertaking by or on behalf of the agent to repay such amount if it shall be determined
ultimately that the agent is not entitled to be indemnified as authorized in this Article.

7. Restriction on Indemnification. No indemnification or advance shall be made
under this Article, except as provided in Sections 4 and 6 hereof, in any circumstance where it
appears that it would be inconsistent with (a) a provision of the Articles of Incorporation of the
Corporation, its bylaws, a resolution of the Sharcholders or an agreement in effect at the time of
the accrual of the alleged cause of action asserted in the proceeding in which the expenses were
incurred or other amounts were paid which prohibits or otherwise limits indemnification; or
(b) any condition expressly imposed by a court in approving a settlement.

8. Non-Exclusive. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
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statute, bylaw, agreement, vote of Shareholders or disinterested Directors or otherwise, both as fo
action in an official capacity and as to action in another capacity while holding such office. The
rights to indemnification under this Article shall continue as to a person who has ceased to be a
Director, officer, employee, or agent and shall inure to the benefit of the heirs, executors and
administrators of the person. Nothing contained in this Section 8-shall affect any right to
indemnification to which persons other than such Directors and officers may be entitled by
contract or otherwise.

9. Expenses as a Wiiness. To the extent that any agent of the Corporation is by
reason of such position, or a position with another entity at the request of the Corporation, a
witness in any action, suit or proceeding, he or she shall be indemmnified against all costs and
expenses actually and reasonably incurred by him or her or on his or her behalf in connection
therewith.

10.  Insurance. The Corporation may purchase and maintain directors and officers
liability insurance, af its expense, to protect itself and any Director, officer or other named or
specified agent of the Corporation or another corporation, partnership, joint venture, trust or
other enterptise against any expense, liability or loss asserted against or incurred by the agent in
such capacity or arising out of the agent’s status as such, whether or not the Cotporation would
have the power io indemnify the agent against such expense, liability or loss under the provisions
of this Article or under the General Corporation Law,

11, Separability. Each and every paragraph, sentence, terma and provision of this
Article is separate and distinct so that if any paragraph, sentence, term or provision hereof shall
be held to be invalid or unenforceable for any reason, such invalidity or unenforceability shall
not affect the validity or enforceability of any other paragraph, sentence, term or provision
hereof. To the extent required, any paragraph, sentence, term or provision of this Article may be
modified by a court of competent jurisdiction to preserve its validity and to provide the claimant
with, subject to the limitations set forth in this Article and any agreement between the
Corporation and claimant, the broadest possible indemnification permitted under applicable law.
If this Article or any portion hereof shall be invalidated on anty ground by any court of competent
jurisdiction, then the Corporation shall nevertheless have the power to indemnify each director,
officer, employee, or other agent against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement with respect to any action, suit, proceeding or investigation,
whether civil, criminal or administrative, and whether internal or external, including a grand jury
proceeding and including an action or suit brought by or in the right of the Corporation, to the
full extent permitted by any applicable portion of this Article that shall not have been invalidated
or by any other applicable law.

12.  Agreements. Upon, and in the event of, a determination of the Board to do so, the
Corporation is authorized to enter into indemnification agreements with any or all of its
Directors, officers, employees and other agents providing for indemnification to the fullest extent
permissible under California law and the Corporation’s Articles of Incorporation.

13.  Retroactive Appeal. Inthe event this Article is repealed or modified so as to
reduce the protection afforded herein, the indemnification provided by this Article shall remain
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in fulf force and effect with respect to any act or omission occurring prior to such repeal or
modification.
ARTICLE Vil
OBLIGATIONS
Al obligations of the Corporation, including promissory notes, checks, drafts, bills of
exchange, and contracts of every kind, and evidences of indebtedness issued in the name of, or
payable to, or executed on behalf of the Corporation, shall be signed or endorsed by such officer
or officers, or agent or agents, of the Corporation and in such mamner as, from time to time, shall
be determined by the Board.
ARTICLE IX
CORPORATE SEAL
The corporate seal shall set forth the name of the Corporation, state, and date of
incorporation. ’
ARTICLE X
AMENDMENTS

These bylaws may be amended or repealed as set forth in the Articles of Incorporation.

ARTICLE X1
AVAILABILITY OF BYLAWS

A current copy of these bylaws shall be mailed or otherwise furnished to any Shareholder
of record within five days after receipt of a request therefore. '
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CERTIFICATE OF SECRETARY
OF
SEMPRA ENERGY

The undersigned, Randall L. Clark, Secretary of Sempra Energy (the “Corporation™), a
California corporation, hereby certifies that the attached document is a true and complete copy of
the Amended Bylaws of the Corporation as in effect on the date hereof,

IN WITNESS WHEREOF, the undersigned has executed this certificate as of this 23"
day of May, 2008.

Randall L.

218077 13



Marta E. Harris

** FISMA & OMB Memorandum M-07-16 ***
February 20, 2010

Office of Chief Counsel :
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Rule 14a-8 Proposal
Sempra Energy (SRE)
Simple Majority Vote

Ladies and Gentlemen:

This further responds to the January 7, 2010 no action request, supplemented January 28, 2010
and February 16, 2010.

The company requested a broker letter and included the an exhibit that stated, “The written
statement must be from the record holder of the shareholder’s securities, which is usually a
broker or bank.” This quoted text was from the section highlighted by the company.

Accordingly the broker letter was forwarded and the company had no further correspondence.
Thus it was concluded that this matter was settled. The company no action request does not
claimthatﬁxecompanyfailedtoreceiveabmkcrletﬁerwcordmgtoﬂieabovcmstmcuons.

Additionally the company was silent on whether any Staff Reply Letters gave futther guidance
on the method of ownership substantiation.

The company claim about the broker letter ignores the fact that it is signed by Sage-Point
Financial, Inc., member FINRA/SIPC.

Attached is an exhibit from The Corporate Library that shows supermajority voting provisions.
The company claims The Corporate Library is wrong but has not shown any conviction in its
claim by asking The Corporate Library to change its report.

lhemmpanyhaswenmsphyedxgnmmeofTthomomtebemyatnsannualmeenng
Donald Felsinger, the Chairman of the Board, announced at an annual meeting that The
Corporate Library gave Sempra a “B” rating. He was then corrected by a shareholder in the
audience who disclosed that Sempra’ sratmghadfallentoa“D”mnngaccordmgtoﬂxemost
recent report.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.






Jennifer Jett
Assistant Secretary

- )
em ra Ene r ® antd Senior Counse!
6; Semp gy

10t Ash Street
San Diego, CA 92101

Tel: 619-696-4316
Fax: 619-696-4488
jjett@sempra.com

February 16, 2010

Securities Exchange Act of 1934
Rules 14a-8(b) and (f) and 14a-8(i)(10)

VIA EMAIL (shareholderpropeosals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Sempra Energy Response to February 11, 2010 Letter to the Staff from
Shareholder Proposal Proponent

Dear Ladies and Gentlemen:

On January 7, 2010, we submitted a letter (“No-Action Request”) to the staff of the
Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission
(the “Commission™), notifying the Staff that we intended to omit from our proxy materials
for our 2010 Annual Meeting of Shareholders a shareholder proposal submitted by Marta E.
Harris titled “Adopt Simple Majority Vote”.

Our No-Action Request indicated that: (i) Ms. Harris failed to provide sufficient
evidence demonstrating that she owned the requisite number of our shares and (ii) her
proposal already was fully implemented in 2008.

Please refer to our original No-Action Request and our subsequent letter to the Staff
dated January 28, 2010 for a detailed account of why we plan to omit Mr. Harris’ proposal.



Office of Chief Counsel
Division of Corporation Finance
February 16, 2010

Page 2

On February 11, 2010, Ms. Harris, submitted yet another letter to the SEC, attached
hereto as Exhibit A. Such letter was identical to her January 18, 2010 letter with the
exception of the following two claims:

1) “The company claim about the broker letter ignores the fact that it is signed by
Sage-Point Financial, Inc., member FINRA/SIPC.”; and

2) “Attached is an exhibit from The Corporate Library that shows supermajority
voting provisions.”

We do not feel the need to spend additional time and shareholder resources
responding to the portions of Ms. Harris’ letter that are already addressed in detail in our
letter of January 28, 2010. However, we will briefly address her two additional claims.

. Ms. Harris claims that the “broker letter” is signed by Sage-Point Financial, Inc.,
member FINRA/SIPC. A copy of such letter is attached again for reference as Exhibit B
hereto. First, I would like to point out that the letter is on Martinez & Rezac Financial
Services letterhead. Second, the leiter was signed by Ms. Gina M. Rezac. Ms. Rezac’s name
suggests that she is a principal of Martinez & Rezac Financial Services. Third, the letter
states that Martinez & Rezac Financial Services is not affiliated with Sage-Point Financial,
Inc. Even with a reference to “Sage-Point Financial, Inc.” tacked on to the letter under Ms.
Rezac’s signature, these other three factors strongly indicate that the letter is from the
financial services company, not a broker-dealer.

In fact, if Ms. Harris is implying that Ms. Rezac is signing the letter on behalf of
SagePoint Financial, how does one explain the disclaimer at the bottom of the letter:
“Martinez & Rezac Financial Services, Inc. is not affiliated with SagePoint F inancial, Inc.”?
If Ms. Rezac’s company is not affiliated with Sage-Point Financial, then certainly Ms.
Rezac’s company could not act on behalf of Sage-Point Financial, Inc. Given the apparent
ambiguity, the author should have at the very least clarified on whose behalf she was writing.
Quite the contrary — nowhere in her letter does Ms. Rezac even purport to hold shares on
behalf of Ms. Harris.

Lastly, Ms. Harris attached to her letter of February 11, 2010 a report from The
Corporate Library that indicates Sempra Energy has supermajority voting provisions. Quite
simply, The Corporate Library report is wrong. The Corporate Library 1s a third party
organization that claims to provide information about Sempra Energy’s governance profile.
The information provided in the attached Corporate Library report is outdated and inaccurate.
As we have explained to Ms. Harris on numerous occasions, we no longer have
supermajority voting provisions in our articles of incorporation or our bylaws. Both of these
documents are publicly available to our investors on our website.



Office of Chief Counsel
Division of Corporation Finance
February 16, 2010

Page 3

We provided Ms. Harris with an excerpt of our 2008 Proxy Statement and a copy of
our revised articles of incorporation that clearly indicate we eliminated all supermajority
votmg provisions and that actions requiring shareholder approval now require only the
minimum approving vote required by the California General Corporation Law (“CGCL”) to
which we are subject. Copies of the materials we provided to Ms. Harris are included in our
No-Action Request. -

As I have stated before, in my opinion as company counsel, admitted to practice in
the State of California, the company has already implemented Ms. Harris’ proposal to the
fullest extent permitted by law.

Several times now we have provided Ms. Harris with documentation showing that her
proposal has been implemented and several times we have asked her to withdraw her
proposal. Yet, for whatever reason, Ms. Harris has chosen to ignore such documentation and
is instead relying on outdated, inaccurate information provided by a third party organization.

Based on our No-Action Request, our letter dated January 28, 2010 and the reasons
discussed in this letter, we renew our request that the Staff advise us that it will not
recommend any action to the Commission in respect of our excluding Ms. Harris’
shareholder proposal from our proxy materials.

Pursuant to Rule 142-8(j), a copy of this letter and its attachments is being mailed (via
-email and hard copy) on this date to Ms, Harris.

If you have any questions regarding this matter or if I can be of aﬁy help to you in any
way, please telephone me at 619-696-4316.
Sincerely,

/s/ Jennifer F. Jett
Jennifer F. Jett

Enclosures
cc: Marta E. Harris



EXHIBIT A
February 11, 2010 Letter to the Staff from Marta E. Harris

(attached)



Marta E. Harris

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

February 11, 2010

Office of Chief Counsel

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

‘Washington, DC 20549

Rule 14a-8 Proposal

Sempra Energy (SRE)

Simple Majority Vote

Ladies and Gentlemen:

This further responds to the January 7, 2010 no acfion request, supplemented January 28, 2010.
The company requested a broker letter and included the an exhibit that stated, “The written
statement must be from the record holder of the shareholder’s securities, which is usually a
broker or bank.” This quoted text was from the section highlighted by the company.
Accordingly the broker letter was forwarded and the company had no further correspondence.
Thus it was concluded that this matter was settled. The company no action request docs not
claim that the company failed to receive a broker letter according to the above instructions.

Additionslly the company was silent on whether any Staff Reply Letters gave further guidance
on the method of ownership substantiation,

The company claim about the broker letter ignores the fact that it is signed by Sage-Point
Finaneial, Inc., member FINRA/SIPC.

Atlached is an exhibit from The Corporate Library that shows supermajority voting provisions.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.

Jennifer Jétt <jjett@sempra.com>




EXHIBIT B
December 3, 2009 Letter from Martinez & Rezac Financial Services

(attached)
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4093 Bracktan Avenue
Riverside, CA 82501-3440

$51.686.6663 Office
951 685.6858 Fax

December 3, 2009 -

Marta E. Hurris

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

Dear Marta,

‘I‘hmistoconﬁmﬂtharkaB.Hms,hmomhnmlyheldml&asﬂmn(ﬁ)shamsof
Sempra Encrgy (SRE) since at least October 1, 2008 or carlier.

Sinecerely,

Seeurities offored Yrough Sﬁe?omt Financigl, ino., memser FINRA/SIiPC.
Martinez & Rezac Financial Servives, Inc. is not offiifated with SagePolnt Hr-anm!, inc. or refisterad as a brokerdeaier of investmen aivisor.




Marta E. Harris
*** FISMA & OMB Memorandum M-07-16 ***

February 11, 2010

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

Washington, DC 20549

Rule 14a-8 Proposal

Sempra Energy (SRE)

Simple Majority Vote

Ladies and Gentlemen:

This further responds to the January 7, 2010 no acfion request, supplemented January 28, 2010.

The company requested a broker letter and included the an exhibit that stated, “The written
statement must be from the record holder of the sharcholder’s securities, which is usually a
broker or bank.” This quoted text was from the section highlighted by the company.

Accordingly the broker letter was forwarded and the company had no further correspondence.
Thus it was concluded that this matter was settled. The company no action request does not
claim that the company failed to receive a broker letter according to the above instructions.

Additionally the company was silent on whether any Staff Reply Letters gavé further guidance
on the method of ownership substantiation.

The company claim about the broker letter ignores the fact that it is signed by Sage-Point
Financial, Inc., member FINRA/SIPC.

Attached is an exhibit from The Corporate Library that shows supermajority voting provisions.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.




Jennifer Jett
Assistant Secretary

Sem ra Ener ® - and Senior Counsel
(& Sempra Energy

101 Ash Street
San Diego, CA 92101

Tel: 619-696-4316
Fax: 619-696-4488
jieti@sempra.com

January 28, 2010

Securities Exchange Act of 1934
Rules 14a-8(b) and (f) and 14a-8(1)(10)

VIA EMAIL (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re:  Sempra Energy Response to January 18, 2010 Letter to the Staff from
Shareholder Proposal Proponent

Dear Ladies and Gentlemen:

On January 7, 2010, we submitted a letter (“No-Action Request”) to the staff of the
Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission
(the “Commission”), notifying the Staff that we intended to omit from our proxy materials
for our 2010 Annual Meeting of Shareholders a shareholder proposal submitted by Marta E.
Harris titled “Adopt Simple Majority Vote”.

Our No-Action Request indicated, among other things, that Ms. Harris failed to
provide sufficient evidence demonstrating that she owned the requisite number of our shares.
As stated in the No-Action Request, on November 20, 2009, we sent Ms. Harris a letter
requesting satisfactory proof of ownership of our shares (the “Deficiency Notice”). On
December 3, 2009, Ms. Harris submitted a response to the Deficiency Notice. However, for
the reasons set forth in the No-Action Request, her response was insufficient to establish the
requisite ownership of our shares.

On January 18, 2010, Ms. Harris submitted a response to our No-Action Request, a
copy of which is enclosed as Exhibit A.
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To reiterate, as stated in our No-Action Request, Ms. Harris” attempt to prove share
ownership was inadequate because the letter she submitted did not come from the record
holder of her shares. Ms. Harris’ letter of January 18, 2010 quotes materials we ‘provided to
her in the Deficiency Notice: “The written statement [of ownership] must be from the record
holder of the shareholder’s securities, which is usually a broker or a bank.” Ms. Harris then
goes on to reference her “attached broker letter.” We can only take this to mean that Ms.
Harris erroneously believes that the letter’s author, financial services company Martinez &
Rezac, is a broker, and therefore the record holder of her shares. However, as we pointed v
out, and as noted in the Martinez & Rezac letter itself, Martinez & Rezac is not a registered
broker-dealer. They are a financial services company. Nowhere in its letter does Martinez &
Rezac even purport to hold shares on behalf of Ms. Harris. Thus, the letter can only be read
as stating that o the knowledge of this financial services company, Ms. Harris is a beneficial
owner of our shares, which ultimately are held by someone else. Such a statement is not
sufficient proof of share ownership.

We provided Ms. Harris ample opportunity to prove ownership of her shares
correctly. We advised her of (i) the requirement and method to provide proof of her share
ownership from the record holder of her securities and (11) the time frame by which she must
provide that proof to us. We enclosed with our Deficiency Notice a copy of the Shareholder
Proposal Rule highlighting the procedures she must follow and the proof she must provide.
We also enclosed the relevant pages of Staff Legal Bulletin No. 14 (“SLB 14”) highlighting
the sections that demonstrate that proof of ownership of securities must be in a written
statement from the record holder of the securities and noting that the record holder is usually
a broker or a bank. We made the eligibility requirements abundantly clear.

In our No-Action Request, a copy of which was sent to Ms. Hartis, we cited two no-
action letters where the Staff permitted the exclusion of shareholder proposals because the
proof of ownership did not come from the record holder of the shares.

After we initially asked Ms. Harris to prove ownership of her shares and explained to
her in detail how she could provide such proof; there was no obligation on our part to inform
her that the “proof” she sent in response to our Deficiency Notice was inadequate. Pursuant
to Rule 14a-8(f) and Staff precedent, if a company timely notifies a proponent that his or her
proposal is procedurally deficient, and the proponent’s response does not cure the deficiency,
the company is not required to send a second deficiency notice or otherwise notify the
proponent. SLB 14 specifies that if a proposal fails to satisfy the requirements of Rule 14a-
8(b), a company “must notify the shareholder of the alleged defect(s) within 14 calendar days
of receiving the proposal. The shareholder then has 14 calendar days after receiving the
notification to respond.” Section B.3, SLB 14. However, if the proponent responds to a
deficiency notice in 2 way that fails to cure the defect, the company is under no obligation to
provide further notice to the proponent or give the proponent an additional opportunity to
cure the defect. See id. To the contrary, SLB 14 specifically provides that the company may
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exclude a proposal pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) if “the shareholder timely
responds but does not cure the eligibility or procedural defect(s).” Id. at Section C.6.

Accordingly, the Staff has concurred with a company’s omission of a shareholder

proposal on numerous occasions when the proponent’s response to a notice of deficiency

- failed to meet the requirements of Rule 14a-8(b) and the company did not send a second
deficiency notice. See, e.g., Alcoa Inc. (avail. Feb. 18, 2009) (permitting exclusion of a
proposal when a proponent’s timely response to a deficiency notice failed to establish
sufficiently the proponent’s ownership, and the company did not send a second notice). See
also General Electric Co. (avail. Dec. 19, 2008); Safeway Inc. (avail. Feb. 6, 2008); Exxon

. Mobile Corp. (avail. Jan. 29, 2008); Qwest Communications International Inc. (avail. Jan.

23, 2008); Verizon Communications Inc. (avail. Jan. 8, 2008).

The instant case is similar to dlcoa Inc. (avail. Feb. 18, 2009). In that matter, the
proponent submitted a shareholder proposal that did not include sufficient evidence of the
proponent’s ownership of the company’s shares. The company timely sent the proponent a
deficiency notice. The proponent submitted a response to the deficiency notice; however, the
response still did not include sufficient proof of the proponent’s ownership of the company’s
shares. After the company submitted a no-action request to the Staff, the proponent argued
that the company was required to provide the proponent with a second notice stating that the
initial response to the deficiency notice was insufficient. The Staff rejected this argument
and permitted the company to exclude the proposal pursuant to Rule 14a-8(b) and Rule 14a-
8(6). ,

It is worth noting that Ms. Harris has twice before, in 2004 and 2005, submitted
proposals to us and both times failed timely to provide us with requiisite proof of ownership
(in those cases, she failed to prove continuous share ownership). On both occasions, the
Staff rejected her apparent contention that we should have provided her with multiple
eligibility deficiency notices and rejected her untimely submission of revised eligibility
documentation. See Sempra Energy (avail. Dec. 30, 2005); Sempra Energy (avail. Dec. 22,
2004). '

Ms. Harris’ letter of January 18, 2010 states that, because “the company had no
further correspondence” with her after she submitted the Martinez & Rezac letter, she
“concluded that this matter was settled.” Just as the Staff in 4lcoa (and the other precedents
cited above) rejected the proponent’s argument that a second deficiency notice was required,
the Staff should reject Ms. Harris” implication that we were obligated to send her a second
deficiency notice.

Lastly, as explained in our No-Action Request, even if Ms. Harris were a beneficial
owner of our shares (which she has not properly established as required by the Shareholder
Proposal Rule), her proposal already has been fully implemented and can be excluded
pursuant to Rule 14a-8(i)10.
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Consequently, we renew our request that the Staff advise us that it will not
recommend any action to the Commission in respect of our excluding Ms. Harris’
shareholder proposal from our proxy materials.

Pursuant to Rule 14a-8(j), a copy of this letter and its attachments is being mailed (via
email and hard copy) on this date to Ms. Harris.

If you have any questions regarding this matter or if I can be of any help to you in any
way, please telephone me at 619-696-4316.
Sincerely,

/s/ Jennifer F. Jett
Jenmifer F. Jett

Enclosures
cc: Marta E. Hamris



EXHIBIT A
January 18, 2010 Letter to the Staff from Marta E. Harris

(attached)



Marta E. Harris

= FISMA & OMB Memorandum M-07-16 ***
January 18, 2010

Office of Chief Counsel

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

Washington, DC 20549

Rule 142-8 Proposal
Sempra Energy {SRE)
Simple Majority Vote

Ladies and Gentlemen:
This responds to the January 7, 2010 no action request.

The company requested a broker letter and included the attached exhibit that states, “The written
statement must be from the record holder of the shareholder’s securities, which is usually a
broker or bank.” This quoted text was from the section highlighted by the company.

Accordingly the attached broker letter was forwarded and the company had no further
correspondence. Thus it was concluded that this matier was settled, The company no action
request does not claim that the company failed to receive a broker letter according to the above
instructions.

Additionally the company was silent on whether any Staff Reply Letters gave further guidance
on the method of ownership substantiation.

This is to request that the Securities and Exchange Commission allow this resolution to stand
and be voted upon in the 2010 proxy. Additional information will be forwarded.

emnifer Jett <jjett@sempra:.com>
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Manioez & Rerac Finenelal
Inc.

Services,
4093 Hrackian Avamig
Riverside, CA 9‘2501-3440

951.686.6663 Office
N §5%.588.8855 Fax
December 3, 2009
Marta B. Harris
*** FISMA & OMB Memorandum M-07-16 ***

Dear Marta,

This is to confirm that Marts E. Hma,haaomﬁnumzslyhddno hmﬂmx(SO)sharesof
Sempen Energy (SRE) since at least October 1, 2008 ar carlier.

Sinoarely,

Serwities offared Uvough SagePoint Financial. ina., membsr FINRA/SIPC.
Martinoz & Rexac Financial Servies, Inz. is not afiliated with SagaPolnt Hrancial, lnc.ormmstem! o8 & brokerdealer of Inveatment advisor.,




Example

A company receives a proposal relating to exesutive compensation from 2
shareholder who owns only shares of the company’s class B common stock.

The company’s class B common stock Is entltled to vote only on the election of
directors. Does the shareholder’s awnership of only class B stock provide a basis for
the company to excluds the propnsal?

Yes. This would provide a basis for the conpany to exclude the proposal because
the sharchalder does not own securities entitled to be voted on the proposal at the
meeting. :

B
S e G Sy X

Under rule 143-8(b), there are several ways to determine whether & shareholder
has owned the minimum smount of company securities entitied to be voted on the
proposal at the meeting for the required time period. If the sharcholder appears in the
company’s records as a registered holder, the company can verify the shareholdet’s
aligibility independently, However, many shaveholders hold their securities indirectly
through a broker or bank. In the event that the sharcholder is not the regisiered holder, the
sharcholder is respounsible for proving his or hor eligibility to submit 2 proposal to the
company. To do 30, the shareholder must do one of two things. Hs or she can submit a
writien statement from the recond holder of the securities verifying that the shareholder
has owned the securities contimuonsly for one year as of the time the shareholder submits
the proposal. Altematively, a shareholder who has filed a Scheduls 13D, Schedule 13G,
Form 4 or Form & reflecting ownership of the securitles as of or before the date on which
the one-year cligibility period begins may submit copies of these forms and any
subsequent amendments reporting a change in ownership level, along with a written
statemant that he or she has owned the requised number of securities continuously for
one year as of the time the sharcholder submits the proposal.

(1) Does a written statensent from the shareholder’s
investment adviser verifying that the sharcholder held the
securities continuously for at least one year before
submitting the propossl demonstrate sufficlently
continuous ownership of the sesurities?

The written statement must be from the record holder of the shareholder’s

securities, which is usually :ﬁg or bapk. Therefore, unless the investment adviser is
also the record holder, the stalsment would be insufficient under the rule.

12



Marta E. Harnis

*** FISMA & OMB Memorandum M-07-16 ***
January 18, 2010

Office of Chief Counsel

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

Washington, DC 20549

Rule 14a-8 Proposal
Sempra Energy (SRE)
Simple Majority Vote

Ladies and Gentlemen:
This responds to the January 7, 2010 no action request.

The company requested a broker letter and included the attached exhibit that states, “The written
statement must be from the record holder of the shareholder’s securities, which is usually a
broker or bank.” This quoted t&xt was from the section highlighted by the company.

Accordingly the attached broker letter was forwarded and the company had no further
correspondence. Thus it was concluded that this matter was settled. The company no action
request does not claim that the company failed to receive a broker letter according to the above
instructions.

Additionally the company was silent on whether any Staff Reply Letters gave further guidance
on the method of ownership substantiation.

. This is to request that the Securities and Exchange Commission allow this resolution to stand
and be voted upon in the 2010 proxy. Additional information will be forwarded.

foRjerf

cC:
ennifer Jett <jjett@sempra.com>
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Martinez & Rezac Financlal

Services, Inc,
4093 Brackion Avenue
Riversids, CA 82501340
951.686.6663 Office
951.685.6855 Fax

December 3, 2009

Marxta E. Harris

*** FISMA & OMB Memorandum M-07-16 **
Dear Marta,
This is to confirm that Marta E. Harris, has continuously held no less than (50) shares

Sempra Energy (SRE) since at Jeast October 1, 2008 or earlier. .

Sinoarely,

o Sedurities offored Uwough SagePoint Financisd, Inc., member FINRA/SIPC.
Martinaz & Rezae Financial Seevices, Inc. is not affiliated with SagePoint Financtal, Inc. or registered as a broker<dealer of investment advisor.




Ex;!mple |

A company receives a proposal relating to executive compensation from a
sharcholder who owns only shares of the coinpany’s class B common stock.

The company’s class B comman stock Is entitled to vote only on the election of
directors. Does the sharcholder’s ownership of only class B stock provide a basis for
the company to exclude the proposai?

Yes. This would provids a basis for the company to exclude the proposal becauso
the shareholder does not own securities entitled to be voted on the proposal at the

meeting.

SCL A L e R B

Under rule 14a-8(b), there are several ways to determine whether a shareholder
has owned the minimum amount of company securities entitled to be voted on the
proposal at the meeting for the required time period. If the sharcholder appears in the
company’s records as a registered holder, the company can verify the sharcholder’s
aligibility independently, However, many shareholders hold their securities indirectly
through a broker or bank. In the event that the shareholder is not the registered holder, the
sharcholder is responsible for proving his or hez eligibility to submit a propesal to the
company. To do so, the shareholder must do one of two things. ks or sho can submita
written statement from the record holder of the securities verifying that the shareholder
has owned the securities continuously for one year as of the time the shareholder submits
the proposal. Alteratively, a shareholdor who hes filed a Schodule 13D, Schedule 13G,
Form 4 or Form 3 reflecting ownership of the sccurities as of or before the date on which
the one-year eligibility period begins may submit copies of thess forms and any . -
subsequent smendiments reporting a change in ownership level, along with a written
statement that he or she has owned the required number of securities continuously for
one year 33 of the time the sharcholder submits the proposal.

(1) Does a written statement from the sharchokder’s
investment adviser verifying that the shareholder held the
securities continnously for at least one year before
submitting the proposal demonstrate sufficlently

sontionons gwnership of the sscurities?
The written statement must be from the record holder of the shareholder’s

securities, which is usually a orbagl, Therefore, unless the investment adviser is :
also the record holder, the statement would be insufficient undey the rule.

12



 Sempra Energy’ Assstant Secvetary
(A semp gy

101 Ash Street
San Diego, CA 92101

Tek 6196964316
Fax: 619-696-4488
Hett@szemporacom

January 7, 2010

Securities Exchange Act of 1934
Rules 14a-8(b) and (f) and 14a-8(i)(10)

VIA EMAIL (sharecholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re: Exclusion of Shareholder Proposal to Adopt Simple Majority Vote — Exclusion for (i)
Eligibility Deficiency and (ii) Substantial Implementation of Proposal

Dear Ladies and Gentlemen:

We have received from Marta E. Harris a shareholder proposal for inclusion in the proxy
materials for our 2010 Annual Meeting of Shareholders pursuant to the Commission’s
Shareholder Proposal Rule. The proposal requests that our board of directors “take the steps
necessary so that each shareholder voting requirement in our charter and bylaws, that calls for a
greater than simple majority vote, be changed to a majority of the votes cast for and against the
proposal in compliance with applicable laws.”

As more fully discussed below, Ms. Harris has failed to demonstrate her eligibility to
submit a sharcholder proposal after having been properly asked to do so. And the time for her to
do so has now expired.
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Also as more fully discussed below, the company has already completely implemented
Ms. Harris” proposal to the fullest extent permitted by law. In 2008, our board of directors and
our shareholders approved amendments to our Articles of Incorporation eliminating
supermajority voting. Our articles now provide that actions requiring shareholder approval
require only the minimum approving vote required by the California General Corporation Law to
which we are subject. Accordingly, we have repeatedly asked Ms. Harris to withdraw her
proposal; however, she has not done so.

Consequently, pursuant to: (i) Rules 14a-8(b) and (f) (shareholder did not properly
demonstrate eligibility) and (i1) Rule 14a-8(1)(10) (company has substantially implemented the
proposal), we respectfully ask the Staff of the Commission to advise us that they will not
recommend any action to the Commission in respect of our excluding Ms. Hammis’ shareholder
proposal from our proxy matenals.

BACKGROUND
November 9, 2009 — Submission of shareholder proposal

We received Ms. Harris” shareholder proposal via email on November 9, 2009. The
resolution set forth in the proposal is as follows:

“RESOLVED, Sharcholders request that our board take the steps necessary so
that each shareholder voting requirement in our charter and bylaws, that calls for a
greater than simple majority vote, be changed to a majority of the votes cast for
and against the proposal in compliance with applicable laws.”

Her submission did not include any proof of her beneficial ownership of our shares. A
complete copy of the proposal and related supporting statement as originally submitted to us is
enclosed as Exhibit A.

November 20, 2009 — Notice to Ms. Harris (i) of eligibility deficiency and (ii) that proposal has
been fully implemented

Upon receiving Ms. Harmis” proposal, we determined that Ms. Harris was not a registered
holder of our shares and had not filed any reports of ownership of our shares with the
Commission. Accordingly, on November 20, 2009, we wrote to Ms. Harrs and requested that
she provide us with requisite and timely proof of her continuous beneficial ownership of our
shares for at least one year as of the time she submitted her proposal. She received our letter on
November 21, 2009.

Our letter to Ms. Harns specifically called her attention to the proof that she was required
to provide and the time frame by which requisite proof must be provided. Our letter stated:
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In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of our shares entitled to be voted on your proposal at the
2010 Annual Meeting for at least one year as of the date you submit your proposal, and
you must continue to hold those shares through the date of the annual meeting. While
you have stated that you intend to continue to hold your shares through the date of the
annual meeting, you are not a registered holder of our shares, and therefore you are
required by the Shareholder Proposal Rule to provide us with proof of your share
ownership to be eligible to submit a shareholder proposal. If you do not prove your
ownership of the requisite number or value of shares to us in a written response to this
letter that is postmarked, or transmitted electronically, no later than 14 calendar days
from the date you receive this letter, we will be permitted to exclude your proposal from
our proxy materials. (Emphasis in original.)

To assist Ms. Harris in complying with these requirements, we also enclosed with our
letter a copy of the Shareholder Proposal Rule in which we highiighted Questions 2 and 6
regarding the eligibility and procedural requirements that she must follow. We also enclosed the
relevant pages from Stafl Legal Bulletin No. 14 (CF) (July 13, 2001) and highlighted for Ms.
Harris the Staff’s views regarding how a shareholder’s ownership should be substantiated.
Specifically, the highlighted section states that “the written statement must be from the record
holder of the shareholder’s securities, which is usually a broker or bank.”

Also upon receiving her proposal, we determined that the company had already fully
implemented the content of her proposal. Consequently, our November 20 letter to Ms. Harris
informed her of this fact and asked her to withdraw her proposal so that the company would not
find 1t necessary to expend shareholder resources to exclude her already implemented proposal
from our 2010 proxy matenals. We included, for reference purposes, a copy of the section of our
2008 Proxy Statement describing the proposal and our Amended and Restated Articles of
Incorporation, marked to reflect the changes that implemented her proposal. We also enclosed a
copy of the Shareholder Proposal Rule with Question 9, subsection 10, highlighted to show that
shareholder proposals that have been substantially implemented may be excluded from the proxy
materials. A copy of our letter and its enclosures, together with proof of its receipt by Ms. Harris
on November 21, 2009, is enclosed as Exhibit B.

December 3, 2009 — Ms. Harris’ inadequate response to eligibility deficiency

On December 3, 2009, we received additional correspondence from Ms. Harris in
response to our November 20, 2009 notice of eligibility deficiency. A complete copy of the
correspondence 1s enclosed as Exhibit C.

Ms. Harris’s December 3 correspondence included a letter from Martinez & Rezac
Financial Services, Inc. regarding Ms. Harris’s beneficial ownership of our shares. The letter
states that Ms. Harris “has continuously held no less than fifty (50) shares of Sempra Energy
(SRE) since at least October 1, 2008...."
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However, Martinez & Rezac is not the record holder of our shares. Accordingly, the
Martinez & Rezac letter is insufficient for purposes of establishing Ms. Harris’ eligibility to
submit her proposal, and the time for Ms. Harris to submit sufficient proof of requisite ownership
has now expired. '

ANALYSIS

The proposal may be excluded under Rules 14a-8(b) and (f) for a failure to provide requisite
proof of eligibility.

It has now been more than 14 calendar days since November 21 when Ms. Harris
received our letter requesting that she provide requisite and timely proof of continuous beneficial
ownership of our shares for at least one year as of the date she submitted her proposal. But the
only “proof” she has provided is insufficient for purposes of the Shareholder Proposal Rule. In
short, Ms. Harris failed to provide a written statement of her ownership from the record holder
of her shares.

Rule 14a-8(b)(2)(1) under the Securnities and Exchange Act of 1934 sets forth the method
by which Ms. Harris, who is not a registered holder of our shares and has not filed share
ownership reports with the Commission, “must prove” her eligibility to submit a shareholder
proposal. Under the rule, she must “submit to the company a written statement from the ‘record’
holder of [her| securities (usually a bank or a broker) verifying that, at the time {she] submitted
[her] proposal, [she] continuously held the securities for at least one year.” (Emphasis added.)

The letter from Martinez & Rezac Financial Services, Inc. that Ms, Harris submitted to
prove her eligibility is insufficient proof of continuous beneficial ownership for purposes of the
Shareholder Proposal Rule. Martinez & Rezac is a financial services firm and is not a record
holder of our shares. Nowhere in the letter does the author purport to hold shares directly or
indirectly on behalf of Ms. Harris. In fact, the letter states specifically in a footer that securities
are offered through SagePoint Financial, Inc. and that Martinez & Rezac Financial Services, Inc.
1s “not affiliated with SagePoint Financial, Inc. and is not registered as a broker-dealer or
investment advisor.”

The Staff has made it very clear through Staff Legal Bulletin No. 14 (July 13, 2001) at §
C.1.(c)1) that *[t/ he written statement [of ownership]must be from the record holder of the
shareholder’s securities, which is usually a broker or a bank” and goes on to note that a
statement from an investment advisor would be insufficient proof of ownership. See also, Clear
Channel Communications, Inc. (avail. Feb. 9, 2006) and The McGraw Hill Companies. Inc.
(avail. Mar. 12, 2007) (both permitting exclusion of the shareholder proposals because the proof
of share ownership did not come from the record holder of the shares).’

' The Staff in these two instances gave the proponents seven additional days to provide appropriate
documentary support because the companies did not inform the proponents of what would constitute
appropriate documentation. In our case, we did inform Ms. Harris in our November 20 letter exactly what
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We advised Ms. Harris of: (i) the requirement and method to provide proof of her share
ownership from the record holder of her securities and (ii) the time frame by which she must
provide that proof to us. We enclosed with our letter a copy of the Shareholder Proposal Rule
highlighted to show the procedures she must follow and the proof she must provide. We also
enclosed the relevant pages of Staff Legal Bulletin No. 14 highlighting the sections that
demonstrate that proof of ownership of securities must be in a written statement from the record
holder of the securities. Our efforts have more than satisfied the notification requirements of
Rule 14a-8(f) and those recommended by Staff Legal Bulletin No. 14.

Yet even after our request, Ms. Harris still failed to provide us with sufficient proof of her
eligibility to submit a proposal under the Shareholder Proposal Rule. And the time for her to do
so has now expired.

Accordingly, we intend to exclude Ms. Harris’ proposal from our proxy materials as a
consequence of her failure to properly establish that she has satisfied the eligibility requirements
of Rule 14a-8(b) after having been properly notified of such requirements pursuant to Rule 14a-

8(f).
The proposal aiso may be excluded under Rule 14a-8(i)(10) as having been fully implemented.

Rule 14a-8(i)(10) background

Rule 142-8(i)(10) under the Securities and Exchange Act of 1934 permits a company to
exclude a shareholder proposal from its proxy materials if the company has substantially
implemented the proposal. The Commission stated in 1976 that the predecessor to Rule 14a-
8(1)(10) was “designed to avoid the possibility of shareholders having to consider matters which
have already been favorably acted upon by the management. . . .” Exchange Act Release No.
12598 (July 7, 1976). When a company can demonstrate that it already has taken actions to
address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented”™ and may be excluded as moot. See, e.g., Exxon Mobil Corp.
(avail. Jan. 24, 2001) (permitting exclusion of the proposal because the board of directors had
directly addressed the issues raised by the proponent in its proposal); The Gap, Inc. (avail. Mar.
8, 1996) (permitting exclusion of the proposal because each and every concern raised in the
shareholder’s proposal had already been favorably acted upon). Moreover, a proposal need not
be “fully effected” by the company in order to be excluded as substantially implemented. See
Exchange Act Release No. 20091, at § ILE.6. (Aug. 16, 1983); see also Exchange Act Release
No. 40018 at n.30 and accompanying text (May 21, 1998).

would constitute appropriate documentation; therefore, additional time for Ms. Harris to comply with the
shareholder proposal requirements is not warranted.
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The Staff has noted that “*a determination that the company has substantially implemented
the proposal depends upon whether [the company’s] particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28, 1991). In
other words, to meet the substantially implemented standard under Rule 14a-8(1)(10), a
company’s actions must satisfactorily address the underlying concerns of the proposal and
address the essential objective of the proposal. See, e.g.. Del Monte Foods Company (avail. Jun.
3, 2009) (permitting exclusion of the proposal because the company had “substantially
implemented” the proposal when the board of directors approved and submitted a
declassification amendment to its Certificate of Incorporation for stockholder approval);
Anheuser-Busch Cos., Inc. (avail. Jan. 17, 2007) (permitting exclusion of the proposal because
the company had “substantially implemented” the proposal by adopting an amendment to its
Certificate of Incorporation that implemented the essential objective of the proposal); Johnson &
Johnson (avail. Feb. 17, 2006) (permitting exclusion of the proposal because the company had
“substantially implemented” the proposal by already having taken each action set forth in the
proposal); Masco Corp. (avail. Mar. 29, 1999) (permitting exclusion of proposal because the
company had “substantially implemented” the proposal by adopting a version of it with slight
meodifications and a clarification as to one of its terms).

Our 2008 amendments to our Articles of Incorporation eliminating supermajority voting
requirements fully address the underlying concerns of Ms. Harris’ proposal and the essential
objective of her proposal has been achieved.

The shareholder proposal has already been fully implemented

Ms. Harris’ proposal requests that all “supermajority” shareholder voting requirements in
our charter and bylaws be replaced with simple majority shareholder voting requirements in
compliance with applicable laws.

As stated in our November 20 letter to Ms. Harris, at our 2008 Annual Meeting of -
Shareholders, shareholders approved amendments to our Articles of Incorporation eliminating
provisions of our articles that required a “supermajority” shareholder vote for various actions.
The amended articles were filed and became effective on May 23, 2008.°

* On December 4, 2007, and in connection with the proposed amendment to our Articles of Incorporation
to ehmunate shareholder supermajority voting, our board adopted a related conforming amendment to our
bylaws that became effective concurrently with the effectiveness of the amendment to our articles (May
23, 3008). The bylaw amendment provides that the precise number of directors within the range
authorized by the bylaws will be fixed by approval of the board or the sharcholders (i.e., by a majority of
the shares represented and voting at a shareholder meeting). Consequently. there are no supermajority
voting requirements in our bylaws,
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In my opinion as company counsel, admitted to practice in the State of California, the
company has already implemented Ms. Harris” proposal to the fullest extent permitted by law.
Our articles now provide that actions requiring shareholder approval require only the minimum
approving vote required by the California General Corporation Law (“CGCL™) to which we are
subject. For shareholders to adopt bylaws and approve amendments to our articles, the statutory
minimum generally is approval by the holders of a majority of our outstanding shares (See
CGCL Sections 211 and 902, respectively, and Section 153). For shareholders to fix the exact
number of directors within the range specified by our bylaws, the statutory minimum is approval
by a majority of the shares represented and voting at a duly held meeting of sharcholders with

the approving majority also constituting a majority of the quorum required for the meeting (See

CGCL Sections 153 and 212).
: Ms. Harris’ proposal requests that voting requirements be changed to a “majority of the
votes cast for and against the proposal in compliance with applicable laws.” As mentioned
above, California law requires that certain matters be approved by a majority of the outstanding
shares. However, Ms. Harris acknowledges in her proposal that any change in voting
requirements must be “in compliance with applicable laws.” So, in the words of Ms. Harris’
proposal, the board has already “taken the steps necessary so that each shareholder voting
requirement in our charter and bylaws, that calls for a greater than simple majority vote, [is]
changed to a majority of the votes cast for and against the proposal in compliance with
applicable laws.”

As mentioned above, we sent Ms. Harris a copy of the section of our 2008 Proxy
Statement describing the proposal and the Amended and Restated Articles of Incorporation,
marked to reflect the changes made, and asked her 1o withdraw her proposal. In addition, we
have attempted on several occasions to reach Ms. Harris by telephone and by email to discuss the
matter and ask her to withdraw. A complete copy of our email correspondence is attached hereto
as Exhibit D. Despite providing Ms. Harris with proof that her proposal has already been
substantially implemented, and despite our repeated attempts to discuss this with her further, she
has not withdrawn her proposal.

Accordingly, in addition to exclusion based upon Rules 14a-8(b) and (f), we intend to
exclude Ms. Hams’ proposal from our 2010 proxy materials as permitted by Rule 14a-8(i)(10).

CONCLUSION

Based on the foregoing analysis, we respectfully ask the Staff to advise us that they will
not recommend any action to the Commission in respect of our excluding Ms, Harris’
shareholder proposal from our 2010 Proxy Statement.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), we are transmitting this letter
and its attachments via electronic mail to the Staff at shareholderproposals@sec.gov in lieu of
mailing paper copies. In accordance with Rule 14a-8(j), this letter is being submitted not less
than 80 calendar days before we intend to file with the Commission our definitive proxy
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statement and form of proxy for our 2010 Annual Meeting of Shareholders. Also pursuant to
Rule 14a-8(j), a copy of this letter and its attachments is being mailed (via email and hard copy)
on this date to Ms. Harris, informing her of the company’s intention to omit her proposal from
our 2010 proxy materials.

We would very much appreciate receiving the Staff’s response to this letter by February
10, 2010. We will promptly forward your response to Ms. Harris.

If you have any questions regarding this matter or if I can be of any help to you in any
way, please telephone me at 619-696-4316.

Sincerely,

/s/ Jennifer F. Jett
Jenmifer F. Jet

Enclosures

cc: Marta E. Harris



Exhibit A



Jett, Jennifer

From: mharris@CSEA.COM

Sent: © Monday, Novemiber 08, 2009 6:26 AM
To: riclark@sempra.com

Cc: Jett, Jennifer

Subject: Rule 14a-8 Proposal (SRE)-

Attachments: SRE.coverletter.doc; SRE 1.doc
Dear Mr. Clark,
Please see attached Rule 14a-8 Proposal.
Sincerely,

Marta E. Harris

1/5/2010



Marta E. Harnis
** EISMA & OMB Memorandum M-07-16 ***

mbharris@csea.com

Mr. Donald E. Felsinger
Chairman

Sempra Energy (SRE)
101 Ash Street

San Diego, CA 92101

Rule 14a-8 Proposal
Dear Mr. Felsinger,

My attached Rule 14a-8 proposal is respectfully submitted in support of the long-term
performance of our company. My proposal is submitted for the next annual shareholder meeting.
Rule 14a-8 requirements are intended to be met including my continuous ownership of the
required stock value until after the date of the respective shareholder meeting and presentation of
my proposal at the annual meeting.

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company. Please acknowledge receipt of my proposal
promptly.

Smncerely.

Name Date

ce: Randall L. Clark <rlclark{@sempra.com>
Corporate Secretary

PH: 619-696-4644

FX: 619-696-4508

Jennifer Jett <jjett@sempra.com>
Corporate Counsel

PH: 619-696-4316

FX: 619-696-4443



[SRE: Rule 14a-8 Proposal, November 9, 2009]
Adopt Simple Majority Vote
RESOLVED, Shareholders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws, that calls for a greater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal in
compliance with applicable laws.

Currently a 1%-minority can frustrate the will of our 66%-sharcholder majonity. Also our
supermajority vole requirements can be almost impossible to obtain when one considers
abstentions and broker non-votes. For example, a Goodyear (GT) management proposal for
annual election of each director failed to pass even though 90% of the votes cast were yes-votes.
Supermajority requirements are arguably most often used to block initiatives supported by most
shareowners but opposed by management.

This proposal topic also won from 74% to 88% support at the following companies in 2009:
Weyerhaeuser (WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy
(FE), McGraw-Hill (MHP) and Macy’s (M).

Please encourage our board to respond positively to this proposal to adopt simple majority vote.



Jett, Jennifer

From: mhamis@CSEA.COM

Sent: Monday, November 09, 2009 12:58 PM

Jo: Breach, Mary

Cc: Clark, Randall; Jett, Jennifer -
Subject: RE: Rule 14a-8 Proposal (SRE}

Dear Mary Breach:
Thank you for the acknowledgement and the correction. Please advise if there is anything else that needs to be done.
Sincerely, )

Marta E. Harris

From: Breach, Mary [mailto:MBreach@Sempra.com]
Sent: Monday, November 09, 2009 9:44 AM

To: Harris, Mart

Cc: Clark, Randall; Jett, Jennifer

Subject: FW: Rule 14a-8 Proposal (SRE)

Please note that Randy Clark’s email address is RClark@sempra.com, not RLClark. Jennifer Jett
forwarded your documents to us this morning. Thank you.

Mary Breach | Sempra Energy

Executive Assistant to Corporate Secretary & Assistant General Counsel

101 Ash Street, HQ18

San Diego, CA 92101

Tel: {619) 686-4642

Fax: {619) 696-4508

This smail may Contain materisl that is confidential, priviieged andfor atiorney work product for the sofe use of the intendsd recipient. Any revigw,

refiance or distribution by others or forwarding without express pernission is stnittly prohibited. If you are not the intended regipient, prease conlact
the sender and delete all copies.

From: Jett, Jennifer

Sent: Monday, November 09, 2009 8:58 AM
To: Clark, Randall

Cc: Breach, Mary

Subject: FW: Rule 14a-8 Proposal (SRE)

From: mharris@CSEA.COM [mailto:mharris@CSEA.COM]
Sent: Monday, November 09, 2009 6:26 AM

To: riclark@sempra.com

Cc: Jett, Jennifer

Subject: Rule 14a-8 Proposal (SRE)

Dear Mr. Clark,

Please see attached Rule 14a-8 Proposal.

Sincerely,

Marta E. Harris

1/5/2010



Exhibit B



Sem ra Ener ® . A ‘tJenglterJett
g p gy ssistant Secretary

and Senior Counsel

301 Ash Street
San Diego, CA 92101

Tel: 619-696-4316

Fax: 619-696-4488
jiett@®sempra.com

Via Federal Express

Marta E. Harris

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

Re: Shareholder Proposal
Dear Ms. Harris:

We acknowledge receipt of your letter submitting a shareholder proposal that you would
like included in the proxy materials for our 2010 Annual Meeting of Shareholders pursuant to the
Securities and Exchange Commission’s (the “SEC”) Shareholder Proposal Rule.

The primary purpose of this letter is to point out that we already have fully implemented
your proposal. At our 2008 Annual Meeting of Shareholders, shareholders passed a proposal to
amend our Articles of Incorporation to eliminate provisions of our articles that required a
“supermajority” shareholder vote for various actions. Our articles now provide that actions
requiring shareholder approval require only the minimum approving vote required by the
California General Corporation Law to which we are subject. For vour reference, we are
enclosing a copy of the section of our 2008 Proxy Statement describing the proposal. The
Amended and Restated Articles of Incorporation, marked to reflect the changes made, are also

enclosed.
-

In light of the fact that your proposal has been implemented, and in order to save our
shareholders the cost of including your proposal in our 2010 proxy materials, we kindly request
that you withdraw your shareholder proposal. For your reference, we are enclosing a copy of the
Shareholder Proposal Rule. We have highlighted Question 9, that sets forth a list of bases (in
addition to failure to comply with the eligibility and procedural requirements) upon which a
company may exclude a shareholder proposal from its proxy statement. We believe that we
already have fully implemented your proposal and, therefore, that it can be excluded pursuant to
number 10 on such list.

In addition to the substantive basis for excluding your proposal, we want to call your
attention to an eligibility and procedural defect concerning your proposal that, if not properly and
timely corrected, would also permit us to exclude your proposal from our proxy materials.

In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of our shares entitled to be voted on your proposal at the 2010
Annual Meeting for at least one year as of the date vou submit your proposal, and you must



Marta E. Harris
November 20, 2009
Page 2

continue to hold those shares through the date of the annual meeting. While you have stated that
you intend to continue to hold your shares through the date of the annual meeting, you are not a
registered holder of our shares, and therefore you are required by the Shareholder Proposal
Rule to provide us with proof of your share ownership to be eligible to submit a shareholder
proposal. If you do not prove your ownership of the requisite number or value of shares 10 us in
a written response (o this letter that is postmarked, or transmitted electronically, no later than 14
calendar days from the date you receive this letter, we will be permitted to exclude your proposal
Jfrom our proxy materials.

To assist you in complying with these procedural requirements, we have highlighted
Question 2 of the Shareholder Proposal Rule setting forth the eligibility and procedural
requirements to submit a shareholder proposal and Question 6 setting forth the procedures you
must follow in response to this letter. In addition, we are enclosing a copy of SEC Staff Legal
Bulletin No. 14 (CF), highlighting questions and answers regarding the eligibility and procedural
requirements, including how to substantiate your share ownership.

We would like to avoid the cost of including a proposal in our proxy materials when that
proposal already has been fully implemented. We would also like te save our shareholders the
cost of formally requesting that the SEC permit us to exclude your proposal when we are fairly
confident that the SEC would agree that the proposal can be excluded pursuant to Question 9 of
the Shareholder Proposal Rule. For these reasons, and the reasons explained above, we
respectfully request that you withdraw your proposal. However, if you choose not to withdraw
your proposal, please correct the eligibility and procedural deficiency discussed above and note
that even if such deficiency is corrected, we will request from the SEC permission to exclude
your proposal pursuant to Question 9.

If you have any questions, please feel free to call me at the above contact number.

Vary Truly Yours,

\ ’L{/\M
Je er F. Jett

cc: Randal L. Clark

Enclosures



2008 Proxy Statement Excerpt
and |
New Articles of Incorporation
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Proposal 4: Approval of Amended and Restated Articles of Incorporation

We are asking our sharcholders to approve Amended and
Restated Articles of Incorporation to eliminate provisions
of our articles that currently require a “supermajority”
shareholder vote for various actions. The amended and
restated articles have been approved, subject to shareholder
approval, by our Board of Directors upon the
recommendation of its Corporate Governance Committee.
The board and the committee recommend that you vote for
their approval.

Our Articles of Incorporation currently require approval by
the holders of two-thirds of our outstanding shares for
shareholders to adopt bylaws, to fix the exact number of
our directors within the range authorized in our bylaws, and
1o approve amendments to various provisions of our
articles. At prior annual meetings, sharcholders have
approved proposals recommending that the board eliminate
these shareholder supermajority voling requirements. The
amended and restated articles will implement that
recommendation.

The Amended and Restated Articles of Incorporation will
eliminate shareholder supermajority voting provisions from
our articles. Sharcholder approvals for matters previously
requiring a supermajority shareholder vote will become the
minimum required by the California General Corporation
Law to which we are subject. For shareholders to adopt
bylaws and approve amendments to our articles, the
statutory minimum generally is approval by the holders of
a majority of our outstanding shares. For shareholders to
fix the exact number of directors within the range specified
by our bylaws, the statutory minimum is approval by a
majority of the shares represented and voting at a duly held
meeting of shareholders with the approving majerity also
constituting a majority of the quorum required for the
meeting.

The California General Corporation Law also generally
provides that our board is permitied without shareholder

approval to adopt bylaws {other than a bylaw changing the
range of the authorized number of directors which requires
approval by the holders of a majority of our outstanding
shares) and to fix the exact number of directors within the
range authorized by the bylaws. It also generally requires
that amendments to our articles be approved by both the
board and a majority of our outstanding shares.

Our Board of Directors and its Corporate Governance
Committee regularly review our corporate governance
practices to determine if they are in the best interests of
shareholders. The board and the committee have
historically viewed shareholder supermajority voting as
desirable to assure that fundamental changes in our
governance structure requiring shareholder approval will be
made only when a broad consensus of shareholders
determines that a change is prudent. They continue to
believe that this is an important concern; however, they
have also considered the strong level of shareholder
support for the elimination of supermajority shareholder
voting and the view of majority voting proponents that the
minimum shareholder approvals required by corporate law
are adequate to protect shareholder interests. Accordingly,

~ upon the recommendation of the committee, the board has

approved and recommends that shareholders approve the
amended and restated articles.

Shareholder approval of the amended and restated articles
requires the favorable vote of the holders of not less than
two-thirds of our outstanding shares. Consequently,
abstaining or otherwise failing fo vote on this proposal will
have the same effect as a vote against the proposal. If so
approved by shareholders, the amended and restated
articles will become effective upon the filing of an
appropriate Certificate of Amendment with the California
Secretary of State.

The Amended and Restated Articles of Incorporation,
marked to reflect changes from our current articles, are
reprinted as Appendix B to this proxy statement.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR”
PROPOSAL 4

24



APPENDIX B
Proposed Amended and Restated Articles of Incorporation

Words that are underscored are additions und words that are fined
through are deletions from the current Articles of Incorporation.

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SEMPRA ENERGY

ARTICLE 1
NAME
The name of the corporation is Sempra Energy (the “Corporation™).
ARTICLE 11
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Corporation Law of the State of California {the “General Corporation Law"), other than the banking
business, the trust company business or the practice of a profession penmtted to be incorporated by the California

Corporations Code.
ARTICLEIU

CAPITAL STOCK

1. The total number of shares of all classes of stock that the Corporation is authorized to issue is 300,000,000, of
which 750,000,000 shall be shares of common stock, no par value { “Common Stock”}, and 50,000,000 shall be shares of
preferred stock ( “Preferred Stock”). The Preferred Stock may be issued in one or more series.

2. The board of directors of the Corporation (the "Board”} is authorized (a) to fix the number of shares of Preferred
Stock of any series; (b) to determine the designation of any such series; (c) to increase or decrease (but not below the number
of shares of such series then outstanding) the number of shares of any such series subsequent 1o the issue of shares of that
series; and (d) to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon any such

series.
3. Sections 502 and 503 of the General Corporation Law shall not apply 1o distributions on Common Stock or
Preferred Stock.

ARTICLE 1V

DIRECTORS

1.2 Each director, including a director elected to fill a vacancy, shall hold office until the expiration of the term for
which elected and until a successor has been elected and qualified. Each director elected after May 8, 2006 shall be elected to
hold office until the next annual meeting of shareholders.

2.3: Vacancies in the Board, including, without limitation, vacancies created by the removal of any director, may be
filled by a majority of the directors then in office. whether or not less than a quorum, or by a sole remaining director.

B-1



ARTICLE Y
CUMULATIVE VOTING

No shareholder may cumulate votes in the election of directors. This Article V shall become effective only when the
" Corporation becomes a “listed corporation™ within the meaning of Section 301.5 of the General Corporation Law.

ARTICLE V1
ACTION BY SHAREHOLDERS

Unless the Board of Directors, by a resolution adopted by two-thirds of the authorized number of directors, waives the
provisions of this Article in any particular circumstance, any action required or permitted to be taken by shareholders of the
Corporation must be tuken either at (i) a duly called annual or special meeting of shareholders of the Corporation or (ii) by
the unanimous written consent of all of the shareholders.

ARTICLE VII

LIABILITY OF DIRECTORS FOR MONETARY DAMAGES:
INDEMNIFICATION OF AND INSURANCE FOR CORPORATE AGENTS

I. The liability of the directors of the Corporation for monetary damages shall be eliminated to the fullest extent
permissible under California law.

2. The Corporation shal] have the power. by bylaw, agreement or otherwise, to provide indemnification of agents (as
defined in Section 317 of the General Corporation Law) of the corporation to the fullest extent permissible under California
law and in excess of that expressly permitted under Section 317 of the General Corporation Law, subject to the limits on such
excess indemnification set forth in Section 204 of the General Corporation Law.

3. The Corporation shall have the power to purchase and maintain insurance on behalf of any agent (as defined in
Section 317 of the General Corporation Law) of the Corporation against any liability asserted against or incurred by the ageat
in that capacity or arising out of the agent’s status as such to the fullest extent permissible under California law and whether
or not the corporation would have the power to indemnify the agent under Section 317 of the General Corporation Law or
these articles of incorporation.

ARTICLE VIII
BY-LAWS
The Board of Directors is expressly authorized to make, amend or repeal the bylaws of the Corporation, without any
action on the part of the shareholders, except as otherwise required by the General Corporation Law, solely by the affirmative

vote of at least two-thirds of xhe authonzcd number of directors. The bylaws ma) also be amended or repealed by the
shareholders, but-only-b 5 3 e | hirds-by the approval gmva I of the

outstanding shares of the Corporauon enu&eé-w—\-ete-genefwy—me!eeﬂeﬁeﬁ&reem
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Division of Corperation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14 (CF)

Action: Publication of CF Staff Legal Bulletin
Date: July 13, 2001

Summary: This staff legal bulletin provides information for companies and shareholders
on rule 14a-8 of the Securities Exchange Act of 1934.

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

Contact Person: For further information, please contact Jonathan Ingram,
Michael Coco, Lillian Cummins or Keir Gumbs at (202) 942-2900.

A. What is the purpose of this bulletin?

The Division of Corporation Finance processes hundreds of rule 14a-8 no-action
requests each year. We believe that companies and shareholders may benefit from
information that we can provide based on our experience in processing these requests.
Therefore, we prepared this bulletin in order to

» explain the rule 14a-8 no-action process, as well as our role in this
process;

» provide guidance to companies and shareholders by expressing our
views on some issues and questions that commonly arise under
rule 14a-8; and

« suggest ways in which both companies and shareholders can facilitate
our review of no-action requests.

Because the substance of each proposal and no-action request differs, this bulletin
primarily addresses procedural matters that are common to companies and shareholders.
However, we also discuss some substantive matters that are of interest to companies and
shareholders alike.



We structured this bulletin in a question and answer format so that it is easier to
understand and we can more easily respond to inquiries regarding its contents. The
references to “we,” “our” and “us” are to the Division of Corporation Finance. You can
find a copy of rule 14a-8 in Release No. 34-40018, dated May 21, 1998, which is located
on the Commission’s website at www.sec.gov/rules/final/34-40018.htm.

B. Rule 14a-8 and the no-action process.

1. What is rule 14a-8?

Rule 14a-8 provides an opportunity for a sharecholder owning a relatively small
amount of a company’s securities to have his or her proposal placed alongside
management’s proposals in that company’s proxy matenals for presentation to a vote at
an annual or special meeting of shareholders. It has become increasingly popular because
it provides an avenue for communication between shareholders and companies, as well as
among shareholders themselves. The rule generally requires the company to include the
proposal unless the shareholder has not complied with the rule’s procedural requirements
or the proposal falls within one of the 13 substantive bases for exclusion described in the
table below.

Substantive Description
Basis

Rule 14a-8(i)(1) | The proposal is not a proper subject for action by shareholders under
the laws of the junsdiction of the company’s organization.

Rule 14a-8(i)(2) | The proposal would, if implemented, cause the company to violate
any state, federal or foreign law to which it is subject.

Rule 14a-8(i}(3) | The proposal or supporting statement is contrary to any of the
Commission's proxy rules, including rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting
matenals.

Rule 14a-8(i)(4) | The proposal relates to the redress of a personal claim or grievance
against the company or any other person, or is designed to result ina
benefit to the shareholder, or to further a personal interest, which is
not shared by the other shareholders at large.




Rule 14a-8(i)(5)

The proposal relates to operations that account for less than 5% of the
company’s total assets at the end of its most recent fiscal year, and for
less than 5% of its net earnings and gross sales for its most recent
fiscal year, and is not otherwise significantly related to the company’s
business. '

Rule 14a-8(1)(6)

The company would lack the power or authority to implement the
proposal.

Rule 14a-8(i)(7)

The proposal deals with a matter relating to the company’s ordinary
business operations.

Rule 14a-8(i)(8)

The proposal relates to an election for membership on the company’s
board of directors or analogous governing body.

Rule 14a-8(i}(9)

The proposal directly conflicts with one of the company’s own
proposals to be submitted to shareholders at the same meeting.

Rule 14a-8(i)(10)

The company has already substantially implemented the proposal.

Rule 14a-8(i)(11)

The proposal substantially duplicates another proposal previously
submitted to the company by another shareholder that will be
included in the company’s proxy materials for the same meeting.

Rule 14a-8(i)(12)

The proposal deals with substantially the same subject matter as
another proposal or proposals that previously has or have been
included in the company’s proxy materials within a specified time
frame and did not receive a specified percentage of the vote. Please
refer to questions and answers F.2, F.3 and F.4 for more complete
descriptions of this basis.

Rule 14a-8(i(13)

The proposal relates to specific amounts of cash or stock dividends.




2.

How does rule 14a-8 operate?

The rule operates as follows:

3

the shareholder must provide a copy of his or her proposal to the
company by the deadline imposed by the rule;

if the company intends to exclude the proposal from its proxy
materials, it must submit its reason(s) for doing so to the Commission
and simultaneously provide the shareholder with a copy of that
submission. This submission to the Commission of reasons for
excluding the proposal is commeonly referred to as a no-action request;

the shareholder may, but is not required to, submit a reply to us with a
copy to the company; and

we issue a no-action response that either concurs or does not concur in
the company’s view regarding exclusion of the proposal.

What are the deadlines contained in rule 14a-8?

Rule 14a-8 establishes specific deadlines for the shareholder proposal process.
The following table briefly describes those deadlines.

120 days
before the
release date
disclosed in
the previous
year’s proxy

Proposals for a regularly scheduled annual meeting must be received at
the company’s principal executive offices not less than 120 calendar
days before the release date of the previous year’s annual meeting
proxy statement. Both the release date and the deadline for receiving
rule 14a-8 proposals for the next annual meeting should be identified in
that proxy statement.

statement

14-day notice | If a company seeks to exclude a proposal because the shareholder has
of defect(s)/ not complied with an eligibility or procedural requirement of

response to rule 14a-8, generally, it must notify the shareholder of the alleged
notice of defect(s) within 14 calendar days of receiving the proposal. The
defect(s) shareholder then has 14 calendar days after receiving the notification to

respond. Fatlure to cure the defect(s) or respond in a timely manner
may result in exclusion of the proposal.




80 days before | If a company intends to exclude a proposal from its proxy materials, it
the company must submit its no-action request to the Commission no later than
files its 80 calendar days before it files its definitive proxy statement and
definitive form of proxy with the Commission unless it demonstrates

proxy *“good cause” for missing the deadline. In addition, a company must
statement and | simultaneously provide the shareholder with a copy of its no-action
form of proxy | request.

30 days before | If a proposal appears in a company’s proxy materials, the company may
the company elect to include its reasons as to why shareholders should vote against
files its the proposal. This statement of reasons for voting against the proposal
definitive is commonly referred to as a statement in opposition. Except as

proxy explained in the box immediately below, the company is required to

statement and
form of proxy

provide the shareholder with a copy of its statement in opposition no
later than 30 calendar days before it files its definitive proxy statement
and form of proxy.

Five days after
the company
has received a
revised

proposal

If our no-action response provides for shareholder revision to the
proposal or supporting statement as a condition to requiring the
company to include it in its proxy materials, the company must provide
the sharcholder with a copy of its statement in opposition no later than
five calendar days after it receives a copy of the revised proposal.

In addition to the specific deadlines in rule 14a-8, our informal procedures often
rely on timely action. For example, if our no-action response requires that the shareholder
revise the proposal or supporting statement, our response will afford the shareholder
seven calendar days from the date of receiving our response to provide the company with
the revisions. In this regard, please refer to questions and answers B.12.a and B.12.b.

4.

What is our role in the no-action process?

Our role begins when we receive a no-action request from a company. In these
no-action requests, companies often assert that a proposal is excludable under one or
more parts of rule 14a-8. We analyze each of the bases for exclusion that a company
asserts, as well as any arguments that the shareholder chooses to set forth, and determine
whether we concur in the company’s view.

The Division of Investment Management processes rule 14a-8 no-action requests
submitted by registered investment companies and business development companies.




Rule 14a-8 no-action requests submitted by registered investment companies and
business development companies, as well as shareholder responses to those requests,
should be sent to -

LS
- K

U.S. Securities and Exchange Commission
Division of Investment Management
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

All other rule 14a-8 no-action requests and shareholder responses to those requests
should be sent to

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

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

5. What factors do we consider in determining whether to concur in a
company’s view regarding exclusion of a proposal from the proxy
statement?

The company has the burden of demonstrating that it is entitled to exclude a
proposal, and we will not consider any basis for exclusion that is not advanced by the
company. We analyze the prior no-action letters that a company and a shareholder cite in
support of their arguments and, where appropriate, any applicable case law. We also may
conduct our own research to determine whether we have issued additional letters that
support or do not support the company’s and shareholder’s positions. Unless a company
has demonstrated that it is entitled to exclude a proposal, we will not concur in its view
that it may exclude that proposal from its proxy materials.

6. Do we base our determinations solely on the subject matter of the
proposal?

No. We consider the specific arguments asserted by the company and the
shareholder, the way in which the proposal is drafted and how the arguments and our
prior no-action responses apply to the specific proposal and company at issue. Based on
these considerations, we may determine that company X may exclude a proposal but
company Y cannot exclude a proposal that addresses the same or similar subject matter.
The following chart illustrates this point by showing that variations in the language of a
proposal, or different bases cited by a company, may result in different responses.

As shown below, the first and second examples deal with virtually identical proposals,




but the different company arguments resulted in different responses. In the second and
third examples, the companies made similar arguments, but differing language in the
proposals resulted in different responses.

Bases for Date of
Company Proposal exclusion our Our response
that the response
company
cited
PG&E Corp. | Adopt a policy that Rule 14a-8(b) Feb. 21,2000 | We did not concur in
independent directors are only PG&E's view that it
appointed to the audit, could exclude the
compensation and proposal. PG&E did not
nomination committees. demonstrate that the
shareholder failed to
satisfy the rule’s
minimum ownership
requirements. PG&E
included the proposal in
its proxy materials.
PG&E Corp. | Adopt a bylaw that Rule 14a-8(i)6) | Jan, 22,2001 | We concurred in
independent directors are only PG&E’s view that it
appointed for all future could exclude the
openings on the audit, proposal. PG&E
compensation and demonstrated that it
nomination committees. lacked the power or
authority to implement
the proposal. PG&E did
not include the proposal
in its proxy materials.
General Adopt a bylaw requiring a | Rules 14a-8(i){(6) | Mar. 22, 2001 | We did not concur in
Motors transition to independent and 14a-8()(10) GM’s view that it could
Corp. directors for each seat on exclude the proposal.
the audit, compensation GM did not demonstrate
and nominating that it lacked the power
compmittees as openings or authority to
occur (emphasis added). implement the proposal

or that it had
substantially
implemented the
proposal. GM included
the proposal in its proxy
materials.




7. Do we judge the merits of proposals?

No. We have no interest in the merits of a particular proposal. Cur concern is that
shareholders receive full and accurate information about all proposals that are, or should
be, submitted to them under rule 14a-8.

8. Are we required to respond to no-action requests?

No. Although we are not required to respond, we have, as a convenience to both
companies and shareholders, engaged in the informal practice of expressing our
enforcement position on these submissions through the issuance of no-action responses.
We do this to assist both companies and shareholders in complying with the proxy rules.

9, Will we comment on the subject matter of pending litigation?

No. Where the arguments raised in the company’s no-action request are before a
court of law, our policy is not to comment on those arguments. Accordingly, our
no-action response will express no view with respect to the company’s intention to
exclude the proposal from its proxy matenals.

10. How do we respond to no-action requests?

‘We indicate either that there appears to be some basis for the company’s view that
it may exclude the proposal or that we are unable to concur in the company’s view that it
may exclude the proposal. Because the company submits the no-action request, our
response 1s addressed to the company. However, at the time we respond to a no-action
request, we provide all related correspondence to both the company and the shareholder.
These materials are available in the Commission’s Public Reference Room and on
commercially available, external databases.

11,  What is the effect of our no-action response?

Our no-action responses only reflect our informal views regarding the application
of rule 14a-8. We do not claim to issue “rulings” or “decisions” on proposals that
companies indicate they intend to exclude, and our determinations do not and cannot
adjudicate the merits of a company’s position with respect to a proposal. For example,
our decision not to recommend enforcement action does not prohibit a shareholder from
pursuing rights that he or she may have against the company in court should management
exclude a proposal from the company’s proxy materials.



12. What is our role after we issue our no-action response?

Under rule 14a-8, we have a limited role after we issue our no-action response. In
addition, due to the large number of no-action requests that we receive between the
months of December and February, the no-action process must be efficient. As described
in answer B.2, above, rule 14a-8 envisions a structured process under which the company
submits the request, the shareholder may reply and we issue our response. When
shareholders and companies deviate from this structure or are unable to resolve
differences, our time and resources are diverted and the process breaks down. Based on
our experience, this most often occurs as a result of friction between companies and
shareholders and their inability to compromise. While we are always available to
facilitate the fair and efficient application of the rule, the operation of the rule, as well as
the no-action process, suffers when our role changes from an issuer of responses to an
arbiter of disputes. The following questions and answers are examples of how we view
our limited role after issuance of our no-action response.

a. If our no-action response affords the shareholder additional time
to provide documentation of ownership or revise the proposal, but
the company does not believe that the documentation or revisions
comply with our no-action response, should the company submit a
new no-action request?

No. For example, our no-action response may afford the shareholder seven days
to provide documentation demonstrating that he or she satisfies the minimum ownership
requirements contained in rule 14a-8(b). If the shareholder provides the required
documentation eight days after receiving our no-action response, the company should not
submit a new no-action request in order to exclude the proposal. Similarly, if we indicate
in our response that the shareholder must provide factual support for a sentence in the
supporting statement, the company and the shareholder should work together
to determine whether the revised sentence contains appropriate factual support.

b. If our no-action response affords the shareholder an additional
seven days to provide documentation of ownership or revise the
proposal, who should keep track of when the seven-day period
begins to run?

When our no-action response gives a shareholder time, it is measured from the
date the shareholder receives our response. As previously noted in answer B.10, we send
our response to both the company and the shareholder. However, the company is
responsible for determining when the seven-day period begins to run. In order to avoid
controversy, the company should forward a copy of our response to the shareholder by a
means that permits the company to prove the date of receipt.



13.  Does rule 142-8 contemplate any other involvement by us after we
issue a no-action response?

Yes. If a shareholder believes that a company’s statement in opposition is
materially false or misleading, the shareholder may promptly send a letter to us and the
company explaining the reasons for his or her view, as well as a copy of the proposal and
statement in opposition. Just as a company has the burden of demonstrating that it is
entitled to exclude a proposal, a shareholder should, to the extent possible, provide us
with specific factual information that demonstrates the inaccuracy of the company’s
statement in opposition. We encourage shareholders and companies to work out these
differences before contacting us.

14.  What must a company do if, before we have issued a no-action
response, the shareholder withdraws the proposal or the company
decides to include the proposal in its proxy materials?

If the company no longer wishes to pursue its no-action request, the company
should provide us with a letter as soon as possible withdrawing its no-action request. This
allows us to allocate our resources to other pending requests. The company should also
provide the shareholder with a copy of the withdrawal letter.

15. If a company wishes to withdraw a no-action request, what
information should its withdrawal letter contain?

In order for us to process withdrawals efficiently, the company’s letter should
contain

+  astatement that either the shareholder has withdrawn the proposal or
the company has decided to include the proposal in its proxy materials;

- if the shareholder has withdrawn the proposal, a copy of the
shareholder’s signed letter of withdrawal, or some other indication that
the shareholder has withdrawn the proposal;

+ ifthere is more than one eligible shareholder, the company must
provide documentation that all of the eligible shareholders have agreed
to withdraw the proposal;

« if the company has agreed to include a revised version of the proposal
in its proxy materials, a statement from the shareholder that he or she
accepts the revisions; and

« an affirmative statement that the company is withdrawing its no-action
request.
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Rule 14a-8 contains eligibility and procedural requirements for shareholders who
wish to include a proposal in a company’s proxy materials. Below, we address some of
the common questions that arise regarding these requirements.

1. To be eligible to submit a proposal, rule 14a-8(b) requires the
shareholder to 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 of submitting the
proposal. Also, the shareholder must continue to hold those securities
through the date of the meeting. The following questions and answers
address issues regarding shareholder eligibility. .

a. How do you calculate the market value of the shareholder’s
securities?

Due to market fluctuations, the value of a shareholder’s investment in the
company may vary throughout the year before he or she submits the proposal.
In order to determine whether the shareholder satisfies the $2,000 threshold, we look at
whether, on any date within the 60 calendar days before the date the shareholder submits
the proposal, the shareholder’s investment is valued at $2,000 or greater, based on the
average of the bid and ask prices. Depending on where the company is listed, bid and ask
prices may not always be available. For example, bid and ask prices are not provided for
companies listed on the New York Stock Exchange. Under these circumstances,
companies and shareholders should determine the market value by multiplying the
number of securities the shareholder held for the one-year period by the highest selling
price during the 60 calendar days before the sharcholder submitted the proposal.
For purposes of this calculation, it is important to note that a security’s highest selling
price is not necessarily the same as its highest closing price.

b. What type of security must a shareholder own to be eligible to
submit a proposal?

A shareholder must own company securities entitled to be voted on the proposal
at the meeting.

11



Example

A company receives a proposal relating to executive compensation from a
shareholder who owns only shares of the company’s class B common stock.

The company’s class B common stock is entitled to vote only on the election of
directors. Does the shareholder’s ownership of only class B stock provide a basis for
the company to exclude the proposal?

Yes. This would provide a basis for the company to exclude the proposal because
the shareholder does not own securities entitled to be voted on the proposal at the
meeting.

Under rule 14a-8(b), there are several ways to determine whether a shareholder
has owned the minimum amount of company securities entitled to be voted on the
proposal at the meeting for the required time period. If the shareholder appears in the
company’s records as a registered holder, the company can verify the shareholder’s
eligibility independently. However, many shareholders hold their securities indirectly
through a broker or bank. In the event that the shareholder is not the registered holder, the
shareholder is responsible for proving his or her eligibility to submit a proposal to the
company. To do so, the shareholder must do one of two things. He or she can submit a
written statement from the record holder of the securities verifying that the shareholder
has owned the securities continuously for one year as of the time the shareholder submits
the proposal. Alternatively, a shareholder who has filed a Schedule 13D, Schedule 13G,
Form 4 or Form 5 reflecting ownership of the securities as of or before the date on which
the one-year eligibility period begins may submit copies of these forms and any
subsequent amendments reporting a change in ownership level, along with a written
statement that he or she has owned the required number of securities continuously for
one year as of the time the shareholder submits the proposal.

(1) Does a written statement from the shareholder’s
investment adyviser verifying that the shareholder held the
securities continuously for at least one year before
submitting the proposal demonstrate sufficiently
continuous ownership of the securities?

The written statement must be from the record holder of the shareholder’s

securities, which is usually a broker or bank. Therefore, unless the investment adviser is
also the record holder, the statement would be insufficient under the rule.
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(2) Do a shareholder’s monthly, quarterly or other periodic
investment statements demonstrate sufficiently continuous
ownership of the securities?

No. A shareholder must submit an affirmative written statement from the record
holder of his or her securities that specifically verifies that the shareholder owned the
securities continuously for a period of one year as of the time of submitting the proposal.

(3) If a shareholder submits his or her proposal to the
company on June 1, does a statement from the record
holder verifying that the shareholder owned the securities
continuously for one year as of May 30 of the same year
demonstrate sufficiently continuous ownership of the
securities as of the time he or she submitted the proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the shareholder
submits the proposal.

d. Should a shareholder provide the company with a written
statement that he or she intends to continue holding the securities
through the date of the shareholder meeting?

Yes. The shareholder must provide this written statement regardless of the method
the shareholder uses to prove that he or she continuously owned the securities for a
period of one year as of the time the shareholder submits the proposal.

2. In order for a proposal to be eligible for inclusion in a company’s
proxy materials, rule 14a-8(d) requires that the proposal, including
any accompanying supporting statement, not exceed 500 words. The
following questions and answers address issues regarding the
500-word limitation.

a. May a company count the words in a proposal’s “title” or
“heading” in determining whether the proposal exceeds the
500-word limitation?

Any statements that are, in effect, arguments in support of the proposal constitute

part of the supporting statement. Therefore, any “title” or “heading” that meets this test
may be counted toward the 500-word limitation.
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b. Does referencing a website address in the proposal or supporting
statement violate the 500-word limitation of rule 14a-8(d)?

No. Because we count a website address as one word for purposes of the
500-word limitation, we do not believe that a website address raises the concern that
rule 142-8(d) is intended to address. However, a website address could be subject to
exclusion if it refers readers to information that may be materially false or misleading,
irrelevant to the subject matter of the proposal or otherwise in contravention of the proxy
rules. In this regard, please refer to question and answer F.1.

3. Rule 14a-8(e)(2) requires that proposals for a regularly scheduled
annual meeting be received at the company’s principal executive
offices by a date not less than 120 calendar days before the date of the
company’s proxy statement released to shareholders in connection
with the previous year’s annual meeting. The following questions and
answers address a number of issues that come up in applying this
provision.

a. How do we interpret the phrase “before the date of the company’s
proxy statement released to shareholders?”

We interpret this phrase as meaning the approximate date on which the proxy
statement and form of proxy were first sent or given to shareholders. For example, if a
company having a regularly scheduled annual meeting files its definitive proxy statement
and form of proxy with the Commission dated April 1, 2001, but first sends or gives the
proxy statement to shareholders on April 15, 2001, as disclosed in its proxy statement, we
will refer to the April 15, 2001 date as the release date. The company and shareholders
should use April 15, 2001 for purposes of calculating the 120-day deadline in
rule 14a-8(e)(2).

b. How should a company that is planning to have a regularly
scheduled annual meeting calculate the deadline for submitting
proposals?

The company should calculate the deadline for submitting proposals as follows:
»  start with the release date disclosed in the previous year’s proxy
statement;

» increase the year by one; and
« count back 120 calendar days.
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Examples

If a company is planning to have a regularly scheduled annual meeting in

May of 2003 and the company disclosed that the release date for its 2002 proxy
statement was April 14, 2002, how should the company calculate the deadline for
submitting rule 142-8 proposals for the company’s 2003 annual meeting?

» The release date disclosed in the company’s 2002 proxy statement was
April 14, 2002.
» Increasing the year by one, the day to begin the calculation is April 14, 2003.
« “Day one” for purposes of the calculation is April 13, 2003.
+ “Day 120” is December 15, 2002.
« The 120-day deadline for the 2003 annual meeting is December 15, 2002.
» Anule 14a-8 proposal received after December 15, 2002 would be untimely.

If the 120" calendar day before the release date disclosed in the previous year’s
proxy statement is a Saturday, Sunday or federal holiday, does this change the
deadline for receiving rule 14a-8 proposals?

No. The deadline for receiving rule 14a-8 proposals is always the 120" calendar
day before the release date disclosed in the previous year’s proxy statement. Therefore, if
the deadline falls on a Saturday, Sunday or federal holiday, the company must disclose
this date in its proxy statement, and rule 14a-8 proposals received after business reopens
would be untimely.

¢. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company’s principal executive offices.
Shareholders can find this address in the company’s proxy statement. If a shareholder
sends a proposal to any other location, even if it is to an agent of the company or to
another company location, this would not satisfy the requirement.

d. How does a shareholder know if his or her proposal has been
received by the deadline?

A shareholder should submit a proposal by a means that allows him or her to
determine when the proposal was received at the company’s principal executive offices.

4. Rule 14a-8(h)(1) requires that the shareholder or his or her qualified
representative attend the shareholders’ meeting to present the
proposal. Rule 14a-8(h)(3) provides that a company may exclude a
shareholder’s proposals for two calendar years if the company
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included one of the shareholder’s proposals in its proxy materials for
a shareholder meeting, neither the shareholder nor the shareholder’s
qualified representative appeared and presented the proposal and the
shareholder did not demonstrate “good cause” for failing to attend the
meeting or present the proposal. The following questions and answers
address issues regarding these provisions.

a. Does rule 14a-8 require a shareholder to represent in writing
before the meeting that he or she, or a qualified representative,
will attend the shareholders’ meeting to present the proposal?

No. The Commission stated in Release No. 34-20091 that shareholders are no
longer required to provide the company with a written statement of intent to appear and
present a shareholder proposal. The Commission eliminated this requirement because it
“serve[d] little purpose” and only encumbered shareholders. We, therefore, view it as
inappropriate for companies to solicit this type of written statement from shareholders for
purposes of rule 142-8. In particular, we note that shareholders who are unfamiliar with
the proxy rules may be misled, even unintentionally, into believing that a written
statement of intent is required.

b. What if a shareholder provides an unsolicited, written statement
that neither the shareholder nor his or her qualified representative
will attend the meeting to present the proposal? May the company
exclude the proposal under this circumstance?

Yes. Rule 14a-8(1)(3) allows companies to exclude proposals that are contrary to
the proxy rules, including rule 14a-8(h)(1). If a shareholder voluntarily provides a
written statement evidencing his or her intent to act contrary to rule 14a-8(h)(1),
rule 14a-8(i)(3) may serve as a basis for the company to exclude the proposal.

¢. If a company demonstrates that it is entitled to exclude a proposal
under rule 14a-8(h)(3), can the company request that we issue a
no-action response that covers both calendar years?

Yes. For example, assume that, without “good cause,” neither the shareholder nor
the shareholder’s representative attended the company’s 2001 annual meeting to present
the shareholder’s proposal, and the shareholder then submits a proposal for inclusion in
the company’s 2002 proxy materials. If the company seeks to exclude the 2002 proposal
under rule 14a-8(h)(3), it may concurrently request forward-looking relief for any
proposal(s) that the shareholder may submit for inclusion in the company’s 2003 proxy
materials. If we grant the company’s request and the company receives a proposal from
the shareholder in connection with the 2003 annual meeting, the company still has an
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obligation under rule 14a-8(j) to notify us and the shareholder of its intention to exclude
the shareholder’s proposal from its proxy materials for that meeting. Although we will
retain that notice in our records, we will not issue a no-action response.

5. In addition to rule 14a-8(h)(3), are there any other circumstances in
which we will grant forward-looking relief to a company under
rule 14a-8?

Yes. Rule 14a-8(i)(4) allows companies to exclude a proposal if it relates to the
redress of a personal claim or grievance against the company or any other person or is
designed to result in a benefit to the shareholder, or to further a personal interest, that is
not shared by the other shareholders at large. In rare circumstances, we may grant
forward-looking relief if a company satisfies its burden of demonstrating that the
shareholder is abusing rule 14a-8 by continually submitting similar proposals that relate
to a particular personal claim or grievance. As in answer C.4.c, above, if we grant this
relief, the company still has an obligation under rule 14a-8(j) to notify us and the
shareholder of its intention to exclude the shareholder’s proposal(s) from its proxy
materials. Although will retain that notice in our records, we will not issue a no-action
response.

6. What must a company do in order to exclude a proposal that fails to
comply with the eligibility or procedural requirements of the rule?

If a shareholder fails to follow the eligibility or procedural requirements of
rule 14a-8, the rule provides procedures for the company to follow if it wishes to exclude
the proposal. For example, rule 14a-8(f) provides that a company may exclude a proposal
from its proxy materials due to eligibility or procedural defects if

» within 14 calendar days of receiving the proposal, it provides the
shareholder with written notice of the defect(s), including the time
frame for responding; and

- the shareholder fails to respond to this notice within 14 calendar days
of receiving the notice of the defect(s) or the shareholder timely
responds but does not cure the eligibility or procedural defect(s).

Section G.3 — Eligibility and Procedural Issues, below, contains information that
companies may want to consider in drafting these notices. If the shareholder does not
timely respond or remedy the defect(s) and the company intends to exclude the proposal,
the company still must submit, to us and to the shareholder, a copy of the proposal and its
reasons for excluding the proposal.
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a. Should a company’s notices of defect(s) give different levels of
information to different shareholders depending on the
company’s perception of the shareholder’s sophistication in
rule 14a-8? '

No. Companies should not assume that any shareholder is familiar with the proxy
rules or give different levels of information to different shareholders based on the fact
that the shareholder may or may not be a frequent or “experienced” shareholder
proponent.

b. Should companies instruct shareholders to respond to the notice of
defect(s) by a specified date rather than indicating that
shareholders have 14 calendar days after receiving the notice to
respond?

No. Rule 14a-8(f) provides that shareholders must respond within 14 calendar
days of receiving notice of the alleged eligibility or procedural defect(s). If the company
provides a specific date by which the shareholder must submit his or her response, it is
possible that the deadline set by the company will be shorter than the 14-day period
required by rule 14a-8(f). For example, events could delay the shareholder’s receipt of
the notice. As such, if a company sets a specific date for the shareholder to respond and
that date does not result in the shareholder having 14 calendar days after receiving the
notice to respond, we do not believe that the company may rely on rule 14a-8(f) to
exclude the proposal.

c. Are there any circumstances under which a company does not
have to provide the shareholder with a notice of defect(s)? For
example, what should the company do if the shareholder indicates
that he or she does not own at least $2,000 in market value, or 1%,
of the company’s securities?

The company does not need to provide the shareholder with a notice of defect(s)
if the defect(s) cannot be remedied. In the example provided in the question, because the
shareholder cannot remedy this defect after the fact, no notice of the defect would be
required. The same would apply, for example, if

» the shareholder indicated that he or she had owned securities entitled
to be voted on the proposal for a period of less than one year before
submitting the proposal;

« the shareholder indicated that he or she did not own securities entitled
to be voted on the proposal at the meeting;

+ the shareholder failed to submit a proposal by the company’s properly
determined deadline; or
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« the shareholder, or his or her qualified representative, failed to attend
the meeting or present one of the shareholder’s proposals that was
included in the company’s proxy materials during the past two
calendar years.

In all of these circumstances, the company must still submit its reasons regarding
exclusion of the proposal to us and the shareholder. The shareholder may, but is not
required to, submit a reply to us with a copy to the company.

D. Questions regarding the inclusion of shareholder names in proxy statements.

1. If the shareholder’s proposal will appear in the company’s proxy
statement, is the company required to disclose the shareholder’s
name? '

No. A company is not required to disclose the identity of a shareholder proponent
in its proxy statement. Rather, a company can indicate that it will provide the information
to shareholders promptly upon receiving an oral or written request.

2. May a shareholder request that the company not disclose his or her
name in the proxy statement?

Yes. However, the company has the discretion not to honor the request. In this
regard, if the company chooses to include the shareholder proponent’s name in the proxy
statement, rule 14a-8(1)(1) requires that the company also include that shareholder
proponent’s address and the number of the company’s voting securities that the
shareholder proponent holds.

3. If a shareholder includes his or her e-mail address in the proposal or
supporting statement, may the company exclude the e-mail address?
Yes. We view an e-mail address as equivalent to the shareholder proponent’s

name and address and, under rule 14a-8(1)(1), a company may exclude the shareholder’s
name and address from the proxy statement.

E. Questions regarding revisions to proposals and supporting statements.

In this section, we first discuss the purpose for allowing shareholders to revise
portions of a proposal and supporting statement. Second, we express our views with
regard to revisions that a shareholder makes to his or her proposal before we receive a
company’s no-action request, as well as during the course of our review of a no-action
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request. Finally, we address the circumstances under which our responses may allow
shareholders to make revisions to their proposals and supporting statements.

1. Why do our no-action responses sometimes permit shareholders to
make revisions to their proposals and supporting statements?

There is no provision in rule 14a-8 that allows a shareholder to revise his or her
proposal and supporting statement. However, we have a long-standing practice of issuing
no-action responses that permit shareholders to make revisions that are minor in nature
and do not alter the substance of the proposal. We adopted this practice to deal with
proposals that generally comply with the substantive requirements of the rule, but contain
some relatively minor defects that are easily corrected. In these circumstances, we believe
that the concepts underlying Exchange Act section 14(a) are best served by affording an
opportunity to correct these kinds of defects.

Despite the intentions underlying our revisions practice, we spend an increasingly
large portion of our time and resources each proxy season responding to no-action
requests regarding proposals or supporting statements that have obvious deficiencies in
terms of accuracy, clarity or relevance. This is not beneficial to all participants in the
process and diverts resources away from analyzing core issues arising under rule 14a-8
that are matters of interest to companies and shareholders alike. Therefore, when a
proposal and supporting statement will require detailed and extensive editing in order to
bring them into compliance with the proxy rules, we may find it appropriate for
companies to exclude the entire proposal, supporting statement, or both, as materially
false or misleading.

2. If a company has received a timely proposal and the shareholder
makes revisions to the proposal before the company submits its
no-action request, must the company accept those revisions?

No, but it may accept the shareholder’s revisions. If the changes are such that the
revised proposal is actually a different proposal from the original, the revised proposal
could be subject to exclusion under

» rule 14a-8(c), which provides that a shareholder may submit no more
than one proposal to a company for a particular shareholders’ meeting;

and

- rule 14a-8(e), which imposes a deadline for submitting shareholder
proposals.

20



3. If the shareholder decides to make revisions to his or her proposal
after the company has submitted its no-action request, must the
company address those revisions?

No, but it may address the shareholder’s revisions. We base our no-action
response on the proposal included in the company’s no-action request. Therefore, if the
company indicates in a letter to us and the shareholder that it acknowledges and accepts
the shareholder’s changes, we will base our response on the revised proposal. Otherwise,
we will base our response on the proposal contained in the company’s original no-action
request. Again, it is important for shareholders to note that, depending on the nature and
timing of the changes, a revised proposal could be subject to exclusion under
rule 14a-8(c), rule 14a-8(e), or both. :

4, If the shareholder decides to make revisions to his or her proposal
after the company has submitted its no-action request, should the
shareholder provide a copy of the revisions to us?

Yes. All shareholder correspondence relating to the no-action request should be
sent to us and the company. However, under rule 14a-8, no-action requests and
shareholder responses to those requests are submitted to us. The proposals themselves are
not submitted to us. Because proposals are submitted to companies for inclusion in their
proxy materials, we will not address revised proposals unless the company chooses to
acknowledge the changes.

5. When do our responses afford shareholders an opportunity to revise
their proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their
proposals and supporting statements. The following table provides examples of the
rule 14a-8 bases under which we typically allow revisions, as well as the types of
permissible changes:

Basis Type of revision that we may permit

Rule 14a-8(i)(1) | When a proposal would be binding on the company if approved by
shareholders, we may permit the shareholder to revise the proposal to
a recommendation or request that the board of directors take the action
'| specified in the proposal.
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Rule 14a-8(i)(2)

If implementing the proposal would require the company to breach
existing contractual obligations, we may permit the shareholder to
revise the proposal so that it applies only to the company’s future
contractual obligations. '

Rule 14a-8(1)(3)

If the proposal contains specific statements that may be materially
false or misleading or irrelevant to the subject matter of the proposal,
we may permit the shareholder to revise or delete these statements.
Also, if the proposal or supporting statement contains vague terms, we
may, in rare circumstances, permit the shareholder to clarify these
terms.

Rule 14a-8(1)(6)

Same as rule 14a-8(1)(2), above.

Rule 14a-8(1)(7)

If it is unclear whether the proposal focuses on senior executive
compensation or director compensation, as opposed to general
employee compensation, we may permit the shareholder to make this
clarification.

Rule 14a-8(1)(8)

If implementing the proposal would disqualify directors previously
elected from completing their terms on the board or disqualify
nominees for directors at the upcoming shareholder meeting, we may
permit the shareholder to revise the proposal so that it will not affect
the unexpired terms of directors elected to the board at or prior to the
upcoming shareholder meeting.

“Rule 14a-8(1)(9)

Same as rule 14a-8(1)(8), above.

F. Other questions that arise under rule 14a-8.

| May a reference to a website address in the proposal or supporting
statement be subject to exclusion under the rule?

Yes. In some circumstances, we may concur in a company's view that it may
exclude a website address under rule 14a-8(i)(3) because information contained on the
website may be matenally false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules. Companies seeking to exclude
a website address under rule 14a-8(i)(3) should specifically indicate why they believe
information contained on the particular website is materially false or misleading,
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irrelevant to the subject matter of the proposal or otherwise in contravention of the
proxy rules.

2. Rule 14a-8(i)(12) provides a basis for a company to exclude a proposal
dealing with substantially the same subject matter as another
proposal or proposals that previously has or have been included in the
company’s proxy materials. How does rule 14a-8(i)(12) operate?

Rule 14a-8(1)(12) operates as follows:

a. First, the company should look back three calendar years to see if it
previously included a proposal or proposals dealing with substantially
the same subject matter. If it has not, rule 14a-8(i)(12) is not available
as a basis to exclude a proposal from this year’s proxy materials.

b. If it has, the company should then count the number of times that a
proposal or proposals dealing with substantially the same subject
matter was or were included over the preceding five calendar years.

c. Finally, the company should look at the percentage of the shareholder
vote that a proposal dealing with substantially the same subject matter
received the last time it was included.

» If the company included a proposal dealing with substantially
the same subject matter only once in the preceding five
calendar years, the company may exclude a proposal from this
year’s proxy materials under rule 14a-8(i)(12)(i) if it received
less than 3% of the vote the last time that it was voted on.

» If the company included a proposal or proposals dealing with
substantially the same subject matter twice in the preceding
five calendar years, the company may exclude a proposal from
this year’s proxy materials under rule 14a-8(i)(12)(ii) if it
received less than 6% of the vote the last time that it was
voted on.

- If the company included a proposal or proposals dealing with
substantially the same subject matter three or more times in
the preceding five calendar years, the company may exclude a
proposal from this year’s proxy materials under
rule 14a-8(1)(12)(ii1) if it received less than 10% of the vote
the last time that it was voted on.
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3. Rule 14a-8(i)(12) refers to calendar years. How do we interpret
calendar years for this purpose?

Because a calendar year runs from January 1 through December 31, we do not
look at the specific dates of company meetings. Instead, we look at the calendar year in
which a meeting was held. For example, a company scheduled a meeting for
April 25, 2002. In looking back three calendar years to determine if it previously had
included a proposal or proposals dealing with substantially the same subject matter, any
meeting held in calendar years 1999, 2000 or 2001 — which would include any meetings
held between January 1, 1999 and December 31, 2001 — would be relevant under
rule 14a-8(i)(12).

Examples

A company receives a proposal for inclusion in its 2002 proxy materials dealing with
substantially the same subject matter as proposals that were voted on at the
following shareholder meetings:

Calendar Year 1997 1998 1999 2000 2001 2002 2003

Voted on? Yes No No Yes No - -

Percentage 4% N/A N/A 4% N/A - -

May the company exclude the proposal from its 2002 proxy materials in reliance on
rule 14a-8(i)(12)?

Yes. The company would be entitled to exclude the proposal under
rule 14a-8(i)(12)(ii). First, calendar year 2000, the last time the company included a
proposal dealing with substantially the same subject matter, is within the prescribed three
calendar years. Second, the company included proposals dealing with substantially the
same subject matter twice within the preceding five calendar years, specifically, in 1997
and 2000. Finally, the proposal received less than 6% of the vote on its last submission to
shareholders in 2000. Therefore, rule 14a-8(i)(12)(ii), which permits exclusion when a
company has included a proposal or proposals dealing with substantially the same subject
matter twice in the preceding five calendar years and that proposal received less than 6%
of the shareholder vote the last time it was voted on, would serve as a basis for excluding
the proposal.
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If the company excluded the proposal from its 2002 proxy materials and then
received an identical proposal for inclusion in its 2003 proxy materials, may the
company exclude the proposal from its 2003 proxy materials in reliance on

rule 14a-8(i)(12)?

No. Calendar year 2000, the last time the company included a proposal dealing
with substantially the same subject matter, is still within the prescribed three calendar
years. However, 2000 was the only time within the preceding five calendar years that the
company included a proposal dealing with substantially the same subject matter, and it
received more than 3% of the vote at the 2000 meeting. Therefore, the company would
not be entitled to exclude the proposal under rule 14a-8(i)(12)(i).

4, How do we count votes under rule 14a-8(i)(12)?

Only votes for and against a proposal are included in the calculation of the
shareholder vote of that proposal. Abstentions and broker non-votes are not included in
this calculation.

Example

A proposal received the following votes at the company’s last annual meeting:
» 5,000 votes for the proposal;
» 3,000 votes against the proposal;
» 1,000 broker non-votes; and

« 1,000 abstentions.

How is the shareholder vote of this proposal calculated for purposes of
rule 14a-8(i)(12)?

This percentage is calculated as follows:

Votes For the Proposal = Voting Percentage
(Votes Against the Proposal + Votes For the Proposal)

Applying this formula to the facts above, the proposal received 62.5% of the vote.

5,000 = 625
3,000 + 5,000

25




G. How can companies and shareholders facilitate our processing of no-action
requests or take steps to aveid the submission of no-action requests?

Eligibility and Procedural Issues

1.

Before submitting a proposal to a company, a shareholder should look in the
company’s most recent proxy statement to find the deadline for submitting
rule 142-8 proposals. To avoid exclusion on the basis of untimeliness, a
shareholder should submit his or her proposal well in advance of the
deadline and by a means that allows the shareholder to demonstrate the date
the proposal was received at the company’s principal executive offices.

A shareholder who intends to submit a written statement from the record
holder of the shareholder’s securities to verify continuous ownership of the
securities should contact the record holder before submitting a proposal to
ensure that the record holder will provide the written statement and knows
how to provide a written statement that will satisfy the requirements of
rule 14a-8(b).

Companies should consider the following guidelines when drafting a letter
to notify a shareholder of perceived eligibility or procedural defects:

- provide adequate detail about what the shareholder must do to remedy
all eligibility or procedural defects;

» although not required, consider including a copy of rule 14a-8 with the
notice of defect(s);

» explicitly state that the shareholder must respond to the company’s
notice within 14 calendar days of receiving the notice of defect(s); and

« send the notification by a means that allows the company to determine
when the shareholder received the letter.

Rule 14a-8(f) provides that a shareholder’s response to a company’s notice
of defect(s) must be postmarked, or transmitted electronically, no later than
14 days from the date the shareholder received the notice of defect(s).
Therefore, a shareholder should respond to the company’s notice of
defect(s) by a means that allows the shareholder to demonstrate when he or
she responded to the notice.

Rather than waiting until the deadline for submitting a no-action request, a
company should submit a no-action request as soon as possible after it
receives a proposal and determines that it will seek a no-action response.

Companies that will be submitting multiple no-action requests should
submit their requests individually or in small groups rather than waiting and
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10.

11

sending them all at once. We receive the heaviest volume of no-action
requests between December and February of each year. Therefore, we are
not able to process no-action requests as quickly during this period. Our
experience shows that we often receive 70 to 80 no-action requests a week
during our peak period and, at most, we can respond to 30 to 40 requests in
any given week. Therefore, companies that wait until December through
February to submit all of their requests will have to wait longer for a
response.

Companies should provide us with all relevant correspondence when
submitting the no-action request, including the shareholder proposal, any
cover letter that the shareholder provided with the proposal, the
shareholder’s address and any other correspondence the company has
exchanged with the shareholder relating to the proposal. If the company
provided the shareholder with notice of a perceived eligibility or procedural
defect, the company should include a copy of the notice, documentation
demonstrating when the company notified the shareholder, documentation
demonstrating when the shareholder received the notice and any
shareholder response to the notice.

If a shareholder intends to reply to the company’s no-action request, he or
she should try to send the reply as soon as possible after the company
submits its no-action request.

Both companies and shareholders should promptly forward to each other
copies of all correspondence that is provided to us in connection with
no-action requests.

Due to the significant volume of no-action requests and phone calls we
receive during the proxy season, companies should limit their calls to us
regarding the status of their no-action request.

Shareholders who write to us to object to a company’s statement in
opposition to the shareholder’s proposal also should provide us with copies
of the proposal as it will be printed in the company’s proxy statement and
the company’s proposed statement in opposition.

Substantive Issues

l.

When drafting a proposal, shareholders should consider whether the
proposal, if approved by shareholders, would be binding on the company.
In our experience, we have found that proposals that are binding on the
company face a much greater likelihood of being improper under state law
and, therefore, excludable under rule 14a-8(i)(1).
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2. When drafting a proposal, shareholders should consider what actions are
within a company’s power or authority. Proposals often request or require
action by the company that would violate law or would not be within the
power or authority of the company to implement.

3. When drafting a proposal, shareholders should consider whether the
proposal would require the company to breach existing contracts. In our -
experience, we have found that proposals that would result in the company
breaching existing contractual obligations face a much greater likelihood of
being excludable under rule 14a-8(i)(2), rule 14a-8(i)(6), or both. This is
because implementing the proposals may require the company to violate
law or may not be within the power or authority of the company to
implement. '

4.  Indrafting a proposal and supporting statement, sharcholders should avoid
making unsupported assertions of fact. To this end, shareholders should
provide factual support for statements in the proposal and supporting
statement or phrase statements as their opinion where appropriate.

5. Companies should provide a supporting opinion of counsel when the
reasons for exclusion are based on matters of state or foreign law. In
determining how much weight to afford these opinions, one factor we
consider is whether counsel is licensed to practice law in the jurisdiction
where the law is at issue. Shareholders who wish to contest a company’s
reliance on a legal opinion as to matters of state or foreign law should, but
are not required to, submit an opinion of counsel supporting their position.

H. Conclusion

Whether or not you are familiar with rule 14a-8, we hope that this bulletin helps
you gain a better understanding of the rule, the no-action request process and our views
on some issues and questions that commonly arise during our review of no-action
requests. While not exhaustive, we believe that the bulletin contains information that will
assist both companies and shareholders in ensuring that the rule operates more
effectively. Please contact us with any questions that you may have regarding
information contained in the bulletin.
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Exhibit C



Jett, Jennifer

From: mharris@CSEA.COM

Sent: Thursday, December 03, 2009 8:43 PM
To: Clark, Randall; Jett, Jennifer

Ce: Breach, Mary

Subject: broker lelter

Attachments: borker letter to sempra.pdf

To Randall Clark :
Please find letter from my broker in the enclosed attachment.

Thank you,

Marts farris

Lobor Kebations Representative
Callf Sohoot bnployees Assacistion
70217 [rademirk Strect, # A
Klaroko Cacamongs, CA 97730
909 #66-2997
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December 3, 2009

Mana E. Harris

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

Dear Marta,

This is to confirm that Marta E. Harris, has continuously held no less than (50) shares of
Sempra Energy (SRE) since at least October 1, 2008 or earlier.

Gina M. Rezac /

SagePoun Financal, Inc.
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Jett, Jennifer

From: Jett, Jennifer _
Sent: Tuesday, January 05, 2010 5:06 PM
To: 'mharris@CSEA.COM’

Subject: RE: returning call

Importance: High
Attachments: 20100105165111.pdf

Marti,
Briefly, our no-action request will emphasize that we already fully implemented your proposal in 2008.

Attached is a copy of our November 20, 2009 letter to you (and excerpted portions of the attachments thereto), explaining
how and when your proposal was implemented and pointing out the rule under which we may exclude your proposal.

I attempted to call you on several occasions so that we could walk through any questions or concerns you may have.

To save the company (ultimately the shareholders) time and money, | respectfully ask that you withdraw your proposal
given it has been fully implemented. You may do so simply by responding to this email acknowledging that you wish to
withdraw your proposal.

Due to time constraints, if | do not hear from you by the close of business tomorrow, | will move forward with submitting
" our no action request.

Please do not hesitate to call me if you have any questions.

Regards,
Jennifer

Jennifer F. Jett
Assistant Secretary
and Senior Counsel
Sempra Energy

101 Ash Street

San Diego, CA 92101
619.696.4316 {p)
619.696.4488 (f)
jiett@sempra.com

From: mharris@CSEA.COM [mailto:mharris@CSEA.COM]
Sent: Tuesday, January 05, 2010 4:25 PM

To: Jett, Jennifer

Subject: RE: returning call

Dear Ms. Jett:
Thanks for your patience and understanding of my workload. Would you be kind enough to send me a “brief
executive summary” of Sempra’s reasons for submitting a no action request to the SEC.

Much appreciated,

Moty Horric
Labor Felitions /@o/‘wmfatrba
Callf. Sehoot Lmplagees Ascociction

1/7/2010



70277 Trademark Street, # A4
Fuxche facmdg«z, A 97730
209 $66-2997

From: Jett, Jennifer [mailto: jjett@sempra.com]
Sent: Monday, January 04, 2010 12:05 PM

To: Harris, Marti

Subject: RE: returning call

Thanks for the response, Marti. 1 was hoping we could chat about your shareholder proposal before we submit our
no-action request letter to the SEC (due this week). | thought a phone call would be easier because | already sent
you a letter listing the reasons why we should be able to exclude the proposal, and a "live" dialogue might be more
useful for both of us. If you are able, please feel free to call me at your convenience during business hours (619-
696-4316) or even after hours on my cell (619-342-6149). Not only do | think a live conversation might be more
useful, but | also think it would save time and resources if we could resolve some of these issues before taking a Jot
of unnecessary formal action.

| am available most of today, and later this evening, so please feel free to call anytime.

Kind regards,
Jennifer

From: mharris@CSEA.COM [mailto:mharris@CSEA.COM]
Sent: Monday, January 04, 2010 11:23 AM

To: Jett, Jennifer

Subject: retumning call

Dear Ms. Jett:

1am in receipt of your telephone call placed to my work office number and would prefer to communicate
by email as | am a field representative it makes it easier to respond.

Thank you.

Marts forric

Labor Rolativns Rupresentative
Callf Sokood Emplogecs Arsocintion
70217 Trademark Strect, # A4
Kanche Cacanonga, (A 97730
909 $66-2997
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