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Incoming letter dated December 2013

Dear Ms Dorsey

This is in response to your letters dated December 2013 and

December 192013 concerning the shareholder proposal submitted to DTE by

John Chevedden We also have received letter from the proponent dated

December 17 2013 Copies of all of the correspondence on which this response is based

will be made available on our website at http//www.sec.ov/divisionsIcorpfinIcf

noaction/14a-8.shtml For your reference brief discussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

Mafl McNair

Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16



January 24 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re DTE Energy Company

Incoming letter dated December 2013

The proposal relates to special meetings

Rules 14a-8b and 14a-8f require proponent to provide documentary support

of claim of beneficial ownership upon request To date the proponent has not provided

statement from the record holder evidencing documentary support of continuous

beneficial ownership of $2000 or 1% in market value of voting securities for at least

one year prior to submission of the proposal We note however that DTE failed to

inform the proponent of the specific date the proposal was submitted in DTEs request for

additional information from the proponent In this regard Staff Legal Bulletin No 14G

October 162012 indicates the staff will not grant no-action relief to company on the

basis that proponents proof of ownership does not cover the one-year period preceding

and including the date the proposal is submitted unless the company provides notice of

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

that the proponent must obtain proof of ownership letter verifying continuous

ownership of the requisite amount of securities for the one-year period preceding and

including the submission date DTEs request for additional information from the

proponent did not explain that the proponent needed to obtain proof of ownership letter

verifying continuous ownership for the one-year period preceding and including

November 12 2013 the date of submission

Accordingly unless the proponent provides DTE with proof of ownership letter

verifying continuous ownership for the one-year period preceding and including

November 12 2013 within seven calendar days after receiving this letter we will not

recommend enforcement action to the Commission if DTE omits the proposal from its

proxy materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Adam Turk

Attorney-Adviser



DIVISION OF COlPORATN FRlANCE

INFORMAL PROCEDURES REGARDING ShAREHOLDER PROPOSALS

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

rafters arising under Rule 14a-8 t17 CFR 240 l4a8 as with other niatters under the proxy

jiles is to aid those who lutist comply with the rule by offering informal advice and suggestions

and to determine inititIy whether or not it may be appropriate in particular matfrr to

recommend enforcement action to the Commission In connection vith thareholdâ proposal

under Rule .14a-8 the Divisionsstaff considers th information furnished to 1t1y the Company
in support of its inthatioh tQ exclude the proposals from the Companys proxy materialc as well

as aiy information furnished by the proponent orthe proponentsrŁpresentativØ

AlthŁugh Rule 14a-8k does not require any communications fromshareholders to the

Commissions saff the staff will alwayconsider iÆfonnatiçn concerning alleged violations of

sttps administeted by theCômmLcsion including argument as to whether or notactivities

proposed to be.takenuld be violative of the statute ornde involv The receipt by the staff

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

procedures andproxy review into formal or adversary procedure

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

Rile -14a-8jsubmissions reflect only informal views The dçterininaf ions reached in these no-

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

proposal Only court such ala US District Courtcan decide whether.a company is obligated

to includç shareholder.proposals in its proxy materials Accördjngly discretionary

determination not to recommend or take Cornmision enforcement action does notptecLude

proponent or any shareholder of company from pursuing My rights he or she may have gainct

the compØny in court should the mnagçment omit the proposal fromthe ipànys proxy

natethL
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19 2013 DEEANNDORSEYecem er
DIRECTD1AL212309 1174

EMAIL ddol3ey@hwflon.com

VIA EMAIL shareholderproposalssec.gov

Division of Corporation Finance

Office of Chief Counsel

Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re DTE Energy Company
Shareholder Proposal submitted by John Chevedden

Securities Exchange Act of 1934 -Rule Ha-S

Ladies and Gentlemen

We are writing on behalf of our client DTE Energy Company the Company in

response to the letter from John Chevedden the Proponent dated December 17 2013 In his

letter the Proponent asserts that the Company failed to show that it provided the usual rule

attachments in its request to the proponent to provide verification of stock ownership

BriefBackground

On November 12 2013 the Proponent sent his proposal dated November 12 2013 to the

Company which the Company received via facsimile on November 12 2013 The Proponents

submission contained no information regarding his ownership of Company common stock The

Company promptly sent the Proponent deficiency letter enclosing copy of Rule 4a-8 and

stating the Company received the proposal on November 12 2013 and that the Proponent needed

to send written statement from the record holder of his shares verifing that at the time he

submitted his proposal he held at least $2000 in market value of the Companys common stock

and had held such stock continuously for at least one year The Proponent subsequently

transmitted an ownership verification letter from Fidelity Investments stating Mr Chevedden has

continuously owned no fewer than 60 shares of DIE Energy Company since November 14

2012

Discussion

The Proponents December 172013 letter refers to usual attachments As required the

Companys deficiency letter attached copy of Rule 4a-8 With
respect to the other rule

attachments we believe that the Proponent is suggesting that the Company also should have

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARL0TrE DALLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGTON

www.huninn.com
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attached copies of Staff Legal Bulletin No 4F October 18 2011 SLB 4F and Staff Legal

Bulletin No 14G October 162012 SLB 140

SLB 14F does not require companies to attach copy of SLB 14F to the deficiency notice

Rather the bulletin states that the staff will only grant no-action relief to company on the basis

that the shareholders proof of ownershin is not from DTC participant if the companys notice of

defect describes the required proof of ownership in manner that is consistent with the guidance

contained in such bulletin The Company is not requesting the staff to grant no-action relief on

the basis that Fidelity Investments is not DTC participant We note that the staff has granted no-

action relief on similar facts where the company did not cite text from or attach copy of SLB

14F See Reilly Automotive Inc February 142012 OReilly

Similar to SLB 14F nothing in SLB 140 requires the Company to attach copy of the

bulletin to deficiency notice The staff has consistently granted no-action relief under 4a-8b

and 4a-8f where SLB 4G was not attached to the deficiency notice See e.g. Bank of

America Corporation January 16 2013 PepsiCo Inc January 10 2013 PepsiCo and

Johnson Johnson January 2013 Johnson Johnson

We recognize that SLB 140 expresses concern with respect to deficiency notices that do

not adequately describe the defects or explain what proponent must do to remedy defects in

proof of ownership letters The bulletin cites common errors specifically

Where it may be difficult for the proponent to determine the submission date see e.g
Johnson Johnson where the proposal was dated November 122012 sent by UPS on

November 132012 and received by the company on November 142012 The staffs

view is that the proposals submission date is the date the proposal is postmarked or

transmitted electronically See SLB 140 When transmitted other than by electronic

means it may be difficult for the proponent to determine the submission date

Where an ownership verification letter that is submitted with the proposal contains gap

between the date of verification and the date the proposal was submitted see e.g.

PepsiCo where the proposal was dated November 19 2012 sent by UPS on November

202012 and received by the company on November21 2012 accompanied by an

ownership verification letter that confirmed ownership as of November 19201 2one
day before the submission date In this situation SLB 14G provides that companys

deficiency letter should identify the submission date and explain that the proponent must

We note that OReilly preceded SLB 140 but cite it because it involved the Proponent and it can be

distinguished from our facts The OReilly proposal was transmitted by mail so there would be an

argument that it was difficult for the Proponent to determine the submission date
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obtain new proof of ownership letter verifying continuous ownership of the requisite

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

defect

The concerns raised by SLB 140 arc not at issue herethe Proponent did not provide an

ownership verification letter with his proposal and the submission date is absolutely clear The

proposal was dated November 122013 faxed to the Company on November 122013 and the

Company acknowledged that it received the proposal on November 122013 The submission

date could be none other than November 12 2013 As seasoned shareholder proponent who

has responded to no-action requests specifically on this topic see e.g OReilly the Proponent

cannot claim that it was difficult for him to determine the submission date of his proposal

Conclusion

On the basis of the foregoing we respectfully request that the staff concur that it will take

no action if the Company excludes the proposal from its 2014 proxy materials We would be

happy to provide you with any additional information and answer any questions that you may
have regarding this subject

If we can be of any further assistance in this matter please do not hesitate to call me at

212 309-1174 or Tim Kraepel the Companys Director-Legal Securities Finance

Governance at 313 235-8460

Sincerely

cc Tim Kraepcl DTE Energy ComDany
John CheveddC2FIsMA 0MB Memorandum M-07-16



JOHN CHEVEDDEN

December 172013

FISMA 0MB Memorandum M-07-16

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

DTE Energy Company DTE
Special Shareholder Meeting
John Chevedden

Ladies and Gentlemen

This is in regard to the December 2013 company request concerning this rule 14a-8 proposal

The company failed to give the proponent proper notice in regard to providing verification of

stock ownership The company failed to show that it provided the usual rule attachments in its

request to the proponent to provide verification of stock ownership

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2014 proxy

cc Timothy Kraepel kraepeltdteenergy.com
Director-Legal Securities Finance Governance

Sincerely



HUNTON HUNTON WILLIAMS LLP

200 PARK VENUE

INTL LIANS
NEW YORK NY 10166-0005

TEL 2I2309 1000

FAX 2I2309II00

DEE ANN DORSEY
DIRECT DIAL 212309 1174

EMAIL ddorsey@hunton.com

December 2013

VIA EMAIL shareholderproposalssec.gov

Division of Corporation Finance

Office of Chief Counsel

Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re DTE Energy Company

Shareholder Proposal submitted by John Chevedden

Securities Exchange Act of 1934 -Rule 14a-8

Ladies and Gentlemen

We are writing on behalf of our client DTE Energy Company the Company pursuant

to Rule 14a-8j under the Securities Exchange Act of 1934 to inform you of the Companys
intention to exclude from its proxy statement and form of proxy for the Companys 2014 Annual

Meeting of Shareholders the 2014 Proxy Materials shareholder proposal the Proposal
and related supporting statement received from John Chevedden the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission
no later than 80 calendar days before the Company intends to file its definitive

2014 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D November 2008 SLB 14D
provide that shareholder proponents are required to send companies copy of any correspondence

that the proponents elect to submit to the Commission or the staff of the Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponent that if

the Proponent elects to submit additional correspondence to the Commission or the Staff with

respect to this Proposal copy of that correspondence should concurrently be furnished to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D

ATLANTA AUSTIN BANGKOK BEUING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGTON

www.hunton.com
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I. THE.PROPOSAL

The Proposal states

Resolved Shareowners ask our board to take the steps necessary unilaterally to the flullest

extent permitted by law to amend our bylaws and each appropriate governing document

to
give

holders in the aggregate of 15% of our outstanding common the power to call

special shareowner meeting

copy of the Proposal as well as related correspondence from the Proponent is attached

hereto as Exhibit

II BASIS FOR EXCLUSION

We hereby respectfully request
that the Staff concur with us that the Company may

properly exclude the Proposal from its 2014 Proxy Materials pursuant to Rule 4a-8b and Rule

14a-8f1 because the Proponent failed to provide the requisite proof of continuous stock

ownership in response to the Companys proper request for that information The Company has

advised us of the factual matters set forth below

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a-8f1 Because

The Proponent Failed To Establish The Requisite Eligibility To Submit The

Proposal

Background

The Proponent submitted the Proposal to the Company in letter dated November 12

2013 which the Company received via facsimile on the same date See Exhibit The Proposal

contained no information regarding the Proponents ownership of any Company common stock

The Proponents letter stated only that Rule 14a-8 requirements will be met including the

continuous ownership of the required stock value until after the date of the respective shareholder

meeting... The Company reviewed its stock records which did not indicate that the Proponent

was the record owner of any shares of Company securities

Accordingly the Company sought verification from the Proponent of his eligibility to

submit the Proposal Specifically on Npvember 14 2013 the Company sent the Proponent

letter by email and UPS overnight delivery which was Within 14 days of receiving the Proposal

informing the Proponent of the eligibility deficiency providing the Proponent with information

regarding how the Proponent could satisfy the requirements of Rule 4a-8 and informing the

Proponent that he had to remedy the deficiency within 14 days of receiving the Companys
notification letter the Deficiency Letter The Deficiency Letter specifically stated please
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send written statement from the record holder of your shares verifying that at the time you

submitted your proposal you held at least $2000 in market value of the Companys common

stock and had held such stock continuously for at least one year The Deficiency Letter was sent

via email at the
request

of the Proponent and by UPS overnight delivery Copies of the email the

Deficiency Letter and the UPS delivery confirmation are attached hereto as Exhibit

The Proponent responded to the Deficiency Letter on November 19 2013 attaching

letter from Fidelity Investments copy of which is attached hereto as Exhibit the Fidelity

Letter The Fidelity Letter states that Mr Chevedden has continuously owned no fewer

than 60 shares of DTE Energy Company since November 14 2012 The Company did not

receive any further correspondence from the Proponent by the close of the 14-day response

period

Analysis

The Company may exclude the Proposal under Rule 4a-8t because the Proponent

failed to substantiate his eligibility to submit the Proposal under Rule 14a-8b Rule 14a-8b1
of the Securities Exchange Act of 1934 requires that to be eligible to submit proposal for

companys annual meeting shareholder must have continuously held at least $2000 in

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

meeting for at least one year by the date such shareholder submits the proposal and ii continue

to hold those securities through the date of the meeting

Staff Legal Bulletin No 14 specifies that when the shareholder is not the registered

holder the shareholder is responsible for proving his or her eligibility to submit proposal to the

company which the shareholder may do by one of the two ways provided in Rule 14a-8b2
See Section C.l.c Staff Legal Bulletin No 14 July 13 2001 SLB 14 Under Rule 14a-

8b2 if proponent is not registered shareholder of company and has not made filing with

the SEC detailing the proponents beneficial ownership of shares in the company as described in

Rule 14a-8b2ii such proponent has the burden to prove that he meets the beneficial

ownership requirements of Rule 14a-8b1 by submitting to the Company written statement

from the record holder of the securities verifying that at the time the proponent submitted the

proposal the proponent continuously held the requisite amount of such securities for at least one

year and ii the proponents own written statement that he intends to continue to hold such

securities through the date of the meeting If the proponent fails to provide such proof of

ownership at the time the proponent submits the proposal the company must notify the proponent

in writing of such deficiency within 14 calendar days of receiving the proposal proponents

response to such notice of deficiency must be postmarked or transmitted electronically to the

Company no later than 14 days from the date the proponent receives the notice of deficiency
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As described above the Proponent delivered the Fidelity Letter indicating that the

Proponent held Company shares for at least one year since November 14 2013 However the

Fidelity Letter is insufficient to establish the Proponents requisite ownership under Rule 4a-

8b Specifically the Fidelity Letter does not establish that the Proponent owned the requisite

amount of Company shares for the one-year period as of the date the Proposal was submitted

because it does not establish the requisite ownership of Company shares for the period from

November 12 2012 to November 14 2012 In order to satisfy the requirements of Rule l4a-8b
the Fidelity Letter would need to verify continuous ownership of Company shares since

November 12 2012 one year immediately preceding the date the Proponent submitted the

Proposal

Rule 14a-8f provides that company may exclude shareholder proposal if the

proponent fails to provide evidence of eligibility under Rule 14a-8 including the beneficial

ownership requirements of Rule 14a-8b provided that the company timely notifies the

proponent of the problem and the proponent fails to correct the deficiency within the required

time The Company satisfied its obligation under Rule 14a-8 by transmitting to the Proponent in

timely manner the Deficiency Letter attached as Exhibit 13

On numerous occasions the Staff has permitted the exclusion of shareholder proposal

based on proponents failure to provide satisfactory evidence of eligibility under Rule 14a-8b
and Rule 14a-8fl See Union Pacjfic Corp January 29 2010 concurring with the

exclusion of shareholder proposal under Rule 14a-8b and Rule 14a-8f and noting that the

proponent appears to have failed to supply within 14 days of receipt of Union Pacifics request

documentary support sufficiently evidencing that he satisfied the minimum ownership

requirement for the one-year period required by rule 14a-8b

As discussed above SLB 14 places the burden of proving the ownership requirements

on the proponent the shareholder is responsible for proving his or her eligibility to submit

proposal to the company In addition the Staff previously has made clear the need for precision

in the context of demonstrating shareholders eligibility under Rule 14a-8b to submit

shareholder proposal SLB 14 provides the following

If shareholder submits his or her proposal to the company on June does

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
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No shareholder must submit proof from the record holder that the shareholder

continuously owned the securities for period of one year as of the time the shareholder

submits the proposal

Accordingly the Staff consistently has permitted companies to omit shareholder proposals

pursuant to Rules 14a-8f and 14a-8b when the evidence of ownership submitted by

proponent covers period of time that falls short of the required one-year period prior to the

submission of the proposal See e.g OReilly Automotive Inc February 14 2012 concurring

with the exclusion of shareholder proposal where the proposal was submitted November 15

2011 and the record holders one-year verification was since November 17 2010 Deere

Company November 16 2011 concurring with the exclusion of shareholder proposal where

the proposal was submitted September 15 2011 and the record holders one-year verification was

as of September 12 2011 Verizon Communications Inc January 12 2011 concurring with the

exclusion of shareholder proposal where the proposal was submitted November 17 2010 and

the record holders one-year verification was as of November 16 2010 General Electric Co
October 2010 concurring with the exclusion of shareholder proposal where the proposal

was submitted June 22 2010 and the record holders one-year verification was as of June 16

2010 Hewlett-Packard Co July 28 2010 concurring with the exclusion of shareholder

proposal where the proposal was submitted June 2010 and the record holders one-year

verification was as of May 28 2010 and Intl Business Machines Corp December 2007

concurring with the exclusion of shareholder proposal where the proposal was submitted

October 19 2007 and the record holders one-year verification was as of October 15 2007

III CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2014 Proxy Materials We would be

happy to provide you with any additional information and answer any questions that you may
have regarding this subject

If we can be of any further assistance in this matter please do not hesitate to call me at

212 309-1 174 or Tim Kraepel the Companys Director-Legal Securities Finance

Governance at 313 235-8460

Sincerely

cc Tim Kraepel DTE Energy Company
John ChCV kIfMA 0MB Memorandum M-07-16



11/12/2D1 0MB Memorandum M-07-16

JOHN CHEVEDDEN

Mr Gerard Anderson

Chairman

DTF Energy Company DTE
One Energy Plaza

Detroit MI 48226-1279

PH 313-235-4000

FX 313-235-6743

FX 313-235-8871

Dear Mr Anderson

purchased stock and hold stock in our company because believed our company has unrealized

potential believe some of this unrealized potential can be unlocked by making our corporate

governance more competitive And this will be virtually cost-free and not require layoffs

This Rule 4a-8 proposal is respectftilly submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requiremerrts will be met including the continuous ownership of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule l4a-8 process

please communicate via emt RSMA 0MB Memorandum M-O7-Yr 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 this proposal Memorandum M-07-1

FISMA 0MB Memorandum M-07-16

Sincerely

olin Chevedden Date

FISMA 0MB Memorandum M-07-16

cc Lisa Muschong

Corporate Secretary

FISMA 0MB Memorandum M-07-16
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Rule 14a-8 Proposal November 122013
Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to give holders

in the aggregate of 15% of our cutstanding common the power to call special shareowner

meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management andlor the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

Special meetings allow shareownors to vote on important matters such as electing new directors

that can arise between annual meetings Shareowner input on the timing of shareowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 70% support at Edwards Lifesciences and

SunEdison in 2013

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate govenance performance as reported in 2013

GMI Ratings an independent investment research firm rated our company for its board and

for executive pay $10 million for Gerard Anderson Mr Andersons annual incentives did not

rise or fall In line with annual perfonnance Unvested equity pay would not lapse upon CEO
termination There was no clawback policy to recoup unearned executive pay based on fraud or

error

Ruth Shaw chaired our executive pay committee and received our highest negative votes David

Brandon was also on our executive pay committee and was additionally on other company
boards Charles McClure was negatively flagged due to his involvement with the Intermet board

when it filed for bankruptcy

GMI sadi there were multiple related party transactions and other potential conflicts of interest

involving our companys board or senior managers which should be reviewed in greater depth as

such practices should generally be avoided even when limited to current market rates There

were forensic accounting ratios related to expense recognition that had extreme values either

relative to industry peers or to our companys own history DTEs C02 intensity ratio was

significantly higher than its sector peers

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Special Shareowner Meetings Proposal
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Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 148 CF September 15

2004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders In manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

Identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ematJSMA 0MB Memorandum M-07-16
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From Timothy Kraepel/Employees/dteenergy
Date 11/14/2013 0112PM
Cc Patrick Carey/Employees/dteenergydteenergy

Subject Shareholder Proposal to DTE Energy

See attached file Chevedden Letter 2013.pdf

Dear Mr Chevedden Please see attached correspondence related to your shareholder

proposal to DTE Energy

Timothy Kraepel

Director-Legal Securities Finance Governance

DTE Energy Company
One Energy Plaza 688 WCB
Detroit MI 48226

Phone 313 235-8460

kraeDeltcThdteenerpv.com



DTE Energy Company

One Energy Plaza 688 WCB
Detroit Ml 48226-1279

DTE Energy

Timothy Kraepel

313 235-8460

kraepelt@dteenergy.com

November 14 2013

VIA Email and Overnight Delivery

John Chevedden

FISMA 0MB Memorandum M-07-16

Re DTE Eneruy Company the Company

Dear Mr Chevedden

On November 12 2013 the Company received you.r request to include shareholder proposal in

the Companys 2014 proxy statement In order to properly consider your request and in

accordance with Rule 14a-8 of the Securities Exchange Act of 1934 as amended Rule 14a-8

hereby inform you of certain eligibility and procedural defect in your submission as described

below For
your convenience have included copy of Rule 4a-8 with this letter

As of the date of this letter the Company has not received your proof of ownership of the

Companys common stock We have checked our shareholder records and confirmed that you are

not registered holder of our common stock In accordance with applicable rules of the Securities

and Exchange Commission SEC please send written statement from the record holder of

your shares verifing that at the time you submitted your proposal you held at least $2000 in

market value of the Companys common stock and had held such stock continuously for at least

one year Please note that if we do not receive such documentation within 14 calendar days of

your receipt of this letter we may properly exclude your proposal from our 2014 proxy statement

In asking you to provide the foregoing information the Company does not relinquish its right to

later object to including your proposal on related or different gmounds pursuant to applicable SEC

rules

Please send the requested documentation to my attention my facsimile number is 313235-8500
If you would like to discuss this matter with me please call me at 313235-8460

Very -uly you
//_- 5J
j---.-

Kraepel

Direcior Legal Securities Finance Governance

Attachment



24 Rule 14a-8

Rule 14a-8

chosen the costs of that method should be considered where necessary rather than

the costs of mailing

Nose to 240.14a-7 When providing the information required by
240.14a-7alii if the registrant has received affirmative written or implied con

sent to delivery of single copy of proxy materials to shared address in accordance

with 240.14a-3el it shall exclude from the number of record holders those to

whom it does not have to deliver separate proxy statement

Rule 14a-8 Shareholder Proposals

This section addresses when company must include shareholders proposal in its

proxy statement and identify the proposal in its formof proxy when the company holds

an annual or special meeting of shareholders In summary in order to have your
shareholder proposal included on companys proxy card and included along with any

supporting statement in its proxy statement you must be eligible and follow certain

procedures Under few specific circumstances the company is permitted to exclude

your proposal but only after submitting its reasons to the Commission We structured

this section in question-and-answer format so that it is easier to understand The
references to you are to shareholder seeking to submit the proposal

QuestIon What Is proposal

shareholder proposal is your recommendation or requirement that the company
and/or its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possible the course of

action that you believe the company should follow if your proposal is placed on the

companys proxy card the company must also provide in the form of proxy means for

shareholders to specify by boxes choice between approval or disapproval or ab
stention Unless otherwise indicated the word proposal as used in this section refers

both to your proposal and to your corresponding statement in support of your proposal

if any

Question Who is eligible to submit proposal and how do demonstrate

to the company that am eligible

In order tobe eligible to submit proposal you must have continuously held at

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

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

You must continue to hold those securities through the date of the meeting

If you are the registered holder of your securities which means that your name

appears in the companys records as shareholder the company can verify your

eligibility on its own although you will still have to provide the company with written

statement that you intend to continue to hold the securities through the date of the

meeting of shareholders However if like many shareholders you are not registered

holder the company likely does not know that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your

eligibility to the company in one of two ways

Ci The first way is to submit to the company written statement from the record
holder of your securities usually broker or bank verifying that at the time you
submitted your proposal you continuously held the securities for at least one year You

must also include your own written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule

l3D Schedule 13G Form Form and/or Form or amendments to those docu

ments or updated forms reflecting your ownership of the shares as of or before the
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date on which the
one-year eligibility period begins if you have filed one ot these

documents with the SEC you may demonstrate your eligibility by submitting to the
company

copy of the schedule and/or form and any subsequent amendments reporting
change in your ownership level

Your written statement that you continuously held the required number ofshares for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares
through the date of the companys annual or special meeting

Cc QuestIon Row many proposals may submit

Each shareholder may submit no more than one proposal to company for
particular shareholders meeting

Question Row long can my proposal be

The proposal including any accompanying supporting statement may not exceed500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you an
in most cases find the deadline in last years proxy statement However if the

companydid not hold an annual meeting last year or has changed the date of its meeting for this
year more than 30 days from last years meeting you can usually find the deadline in
one of the companys quarterly reports on Form l0-Q 249.308a of this chapter or in
shareholder reports of investment

companies under 270.30d-l of this chapter of the
Investment Company Act of 1940 In order to avoid controversy shareholders should
submit their proposals by means including electronic means that permit them to provethe date of delivery

The deadline is calculated in the following manner if the proposal is submittedfor regularly scheduled annual meeting The proposal must be received at the
companys principal executive offices not less than 120 calendar days before the dateof the companys proxy statement released to shareholders in connection with the
previous years annual meeting However if the company did not hold an annual
meeting the previous year or if the date of this years annual meeting has been
changed by more than 30 days from thedate of.the previous year meeting then thedeadline is reasonable time before the company begins to print and send its proxymaterials

if you are submitting your proposal for meeting of shareholders other than
regularly scheduled annual meeting the deadline is reasonable time before the
company begins to print and send its proxy materials

Question What If fall to follow one of the eligibility or procedural
requirements explained in answers to Questions through of this Rule 14a-8

The company may exclude your proposal but only after it has notified youof the
problem and you have failed adequately to correct it Within 14 calendar days of
receiving your proposal the company must noti you in writing of any procedural or
eligibility deficiencies as well as of the tinie frame for your respoise Your responsemust be postmarked or transmitted electronically no later than 14 days from the date
you received the companys notification

company need not provide you such noticeof
deficiency if the deficiency cannot be remedied such as if you fail to submit

proposal by the companys properly determined deadline If the company intends to
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exclude the proposal it will later have to make submission under Rule 14a-8 and

provide you with copy under Question 10 below Rule 14a-8j

If you fail in your promise to hold the required number of securities through the

date of the meeting of shareholders then the company will be permitted to exclude all

of your proposals from its proxy materials for any meeting held in the following two

calendar years

Question Who has the burden of persuading the Commission or its staff

that my proposal can be excluded

Except as otherwise noted the burden is on the company to demonstrate that it is

entitled to exclude proposal

Question Must appear personally at the shareholders meeting to

present the proposal

Either you or your representative who is qualified under state law to present the

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

attend the meeting yourself or send qualified representative to the meeting in your

place you should make sure that you or your representative follow the proper state

law proccdpres for attending the meeting and/or presenting your proposal

If the company holds its shareholder meeting in whole or in part via electronic

media and the company permits you or your representative to present your proposal via

such media then you may appear through electronic media rather than traveling to the

meeting to appear in person

If you or your qualified representative fail to appear and present the proposal

without good cause the company will be permitted to exclude all of your proposals

from its proxy materials for any meetings held in the following two calendar years

Question If have complied with the procedural requirements on what

other bases may company rely to exclude my proposal

Improper Under State Law If the proposal is not proper subject for action by

shareholders under the laws of the jurisdiction of the companys organization

Note to Paragraph i1 Depending on the subject matter some proposals are

not considered proper under state law if they would be binding on the company if

approved by shareholders In our experience most proposals that are cast as

recommendations or requests that the board of directors take specified action are

proper under state law Accordingly we will assume that proposal drafted as

recommendation or suggestion is proper unless the company demonstrates other

wise

Violation of Law If the proposal would if implemented cause the company to

violate any state federal or foreign law to which it is subject

Note to Paragraph i2 We will not apply this basis for exclusion to permit

exclusion of proposal on grounds that it would violate foreign law if compliance

with the foreign law would result in violation of any state or federal law

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

any of the Commissions proxy rules including Rule 14a-9 which prohibits materially

false or misleading statements in proxy soliciting materials

Personal Grievance Special Interest If the proposal relates to the redress of

personal claim or grievance against the company or any other person or if it is designed

Relevance If the proposal relates to operations which account for less than

percent of the companys total assets at the end of its most recent fiscal year and for

less than percent of its net earnings and gross sales for its most recent fiscal year and

is not otherwise significantly related to the companys business

Absence of Power/A uthority If the companywould lack the power or authority

to implement the proposal

Management Functions If the proposal deals with matter relating to the

companys ordinary business operations

Director Elections If the proposal

Would disqualify nominee who is standing for election

iiWould remove director from office before his or her term expired

iii Questions the competence business judgment or character of one or more

nominees or directors

iv Seeks to include
specific

individual in the companys proxy materials for

election to the board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with Companys roposaL If the proposal directly conflicts with one
of the companys own proposals to be submitted to shareholders at the same meeting

Nate to Paragraph i9 companys submission to the Commission under

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

10 Substantially irnptemenLed If the company has already substantially im
plemented the proposal

Note to Paragraph i1O company may exclude shareholder proposal that

would provide an advisory vote or seek future advisory votes to approve the

compensation of executives as disclosed pursuant to Item 402 of Regulation S-K

229.402 of this chapter or any successor to Item 402 say-on-pay vote or

that relates to the trequency of say-on-pay votes provided
that in the most recent

shareholder vote required by 240 14a-21b of this chapter single year one
two or three years received approval of msjority of votes cast on the matter and

the company has adopted policy on the frequency of say-on-pay votes that is

consistent with the choice of the majority of votes cast in the most recent share
holder vote required by 240.14a-2lb of this chapter

11 Duplication If the proposal substantially duplicates another proposal previ

ously submitted to the company by another proponent that will be included in the

companys proxy materials for the same meeting

12 Resubmissions If the proposal deals with substaitial1y the same subject

matter as another proposal or proposals thathas or have been previously included in

the companys proxy materials within the preceding dalendar years company

may exclude it from its proxy materials for any meeting1eld within calendar

years of the last time it was included if the proposal received
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to result in benefit to you or to further personal interest which is not shared by the

other shareholders at large
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Less than 3% of the vote if proposed once within.the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders if proposed

three times or more previously within the preceding calendar years and

13 Spec fic Anwunt of Dividends If the proposal relates to specific amounts of

cash or stock dividends

Question 10 What procedures must the company follow if it intends to

exclude my proposal

If the company intends to exclude proposal from its proxy materials it must

file its reasons with the Commission no later than 80 calendar days before it files its

definitive proxy statement and form of proxy with the Commission The company must

simultaneously provide you with copyof its submission The Commission staff may

permit the company to make its submission later than 80 days before the company files

its defmitive proxy statement and form of proxy if the company demonstrates good
cause for missing the deadline

The company must file six paper copies of the following

The proposal

iiAn explanation of why the company believes that it may exclude the proposal

which should if pessible refer to the most recent applicable atthority such as prior

Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of

state or foreign law

Question 11 May submit my own statement to the Commission re

sponding to the companysarguments

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

response to us with copy to the company as soon as possible after the company
makes its submission This way the Commission staff will have time to consider fully

your submission before it issues its response You should submit six paper copies of

your response

Question 12 If the company includes my shareholder proposal in its proxy
materials what Information about me must it Include along with the proposal

itself

The companys proxy statement must include your name and address as well as

the nwnber of the companys voting securities that you hold However instead of

providing that information the company may instead include statement that it will

provide the information to shareholders promptly upon receiving an oral or written

request

The company is not responsible for the contents of your proposal or supporting

statement

Question 13 What can do if the company includes in its proxy statement

reasons why it believes shareholders should not vote In favor of my proposal and

disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes

shareholders should vote against your proposal The company is allowed to make
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arguments reflecting its own point of view just as you may express your own point of

view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains

materially false or misleading statements that may violate our anti-fraud nile Rule

14a-9 you should promptly send to the Commission staff and the company
letter

explaining the reasons for your view along with copy of the companys statements

opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time

permitting you may wish to try
to work out your differences with the company by

yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your

proposal before it sends its proxy materials so that you may bring to our attention any

materially false or misleading statements under the following timeframes

If our no-action response requires that you make revisions to your proposal or

supporting statement as condition to requiring the company to include it in its proxy

materials then the company must provide you with copy of its opposition statements

no later than calendar days after the company receives copy of your revised

proposal or

ii In all other cases the company must provide you with copy of its opposition

statements no later than 30 calendar days before it files definitive copies of its proxy

statement and form of proxy under Rule 14a-6

Rule 14a-9 False or Misleading Statements

No solicitation subject to this regulation shall be made by means of any proxy

statement form of proxy notice of meeting or other communication written or oral

containing any statement which at the time and in the
light

of the circumstances under

which it is made is false or misleading with respect to any material fact or which omits

to state any material fact necessary in order to make the statements therein not false or

misleading or necessary to correct any statement in any earlier communication with

respect to the solicitation of proxy for the same meeting or subject matter which has

become false or misleading

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

been filed with or examined by the Conmiission shall not be deemed finding by the

Commission that such material is accurate or complete or not false or misleading

or that the Commission has passed upon the merits of or approved any statement

contained therein or any matter lobe acted upon by security holders No representation

contrary to the foregoing shall be made

No nominee nominating shareholder or nominating shareholder group or any

member thereof shall cause to be included in registrants proxy materials either

pursuant to the Federal proxy rules an applicable state or foreign law provision or

registrants governing documents as they relate to including shareholder nominees for

director in registrants proxy materials include in notice on Schedule 14N

240.l4n-l0l or include in any other related communication any statement which

at the time and in the light
of the circumstances under which it is made is false or

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

necessary in order to make the statements therein not false or misleading or necessary

to correct any statement in any earlier coinmuniction with respect to solicitation for

the same meeting or subject matter which has become false or misleading

Note The following are scene exam1es
of what depending upon particular

facts and circumstances may be misleading within the meaning of this section
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See attached file CCE00007.pdf

Mr Kraepel

Attached is the rule 14a-8 proposal stock ownership letter Please acknowledge

receipt

Sincerely

John Chevedden
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This luttur is provided at fl request of Mr John Chevedden customer of Fide1i

lnvcstments

llease accept this letter aEconfinnatlon that according to our records Mr.Cheveclden has

continuously owned no fq.ver than 250 shares of Spirit Aerosystems Holdings Inc

CUSIP 848574109 trading symbol SPR since November 202 and no fewer than

60 shares of DTE Energy Company Since Novomber 14 2012 can also confirm that

Mr Chcvedden has continuously owned no fewer than 100 shares of Capital One

Pinancial Corporation CUSIP 4040H105 trading symbol COFand no fewer than 50

shares of Edwards Lifesoiences CUSIP 28176E108 trading syxnbul EW since

September 12012

The shares rcfcrcnccd above are registered in the name of National Financial Services

LLC DTC participant DTC number 0226 and Fidelity Investments affiliate

hope you find this information helpful if you have any questions regarding this issue

please feel free to contact me by calling 800-800-6890 between tbe hours of 900 a.m

and 530 p.m Eastern Time Monday through Friday Press when asked if this call is

response to icuer or phone call press
to reach an individual then enter my digit

eKtenaion 27937 when prompted

Pon..l indo9
Cncnij OH 45277-0045

cc

John R.Chcvedden

Via facsimile to

To Whom It May Concer

Si nccnly

3eorge Stasinopoulos

Client Servioes Specialist

Our File W409378.19N0V13
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