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Edna M. Chism
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echism@entergy.com Section:

Rule:

Re: Entergy Corporation Pubbc
Incoming letter dated December 19,2014 Availability:

Dear Ms.Chism:

This is in response to your letter dated December 19,2014 concerning the
shareholderproposal submitted to Entergy by March S.Gallagher. We also have
received a letter from the proponent dated December 26, 2014. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference,a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: March S.Gallagher
*** FISMA & OMB Memorandum M-07-16***



January9, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Entergy Corporation
Incoming letter dated December 19,2014

The proposal relates to nuclear reactors.

There appears to be some basis for your view that Entergy may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of Entergy's request, documentary support sufficiently evidencing
that she satisfied the minimum ownership requirement for the one-year period as required
by rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if Entergy omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Evan S.Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, aswell
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) doesnot require any communications from shareholdersto the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's andCommission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court candecide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



MARCH S.GALLAGHER, Eso.

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

December26,2014

ByemáUto sharehetdèrpfoposaláØsec.gov
U.SSecuritiesand ExchangeCommission
Divis1onof CorporateFinance
Offleeof ChiefCounsel
100 FStreet NE

Washington, DC20549

Re:EntergyCorporaderiResponseto Requestto EndudeShareholderResolutionby March
GaMagher

LadiesandGentlemen:

This letter, submittedby measashareholder,is in responseto Entergy'srequestto endude
myshareholderresolutionfrom the 2015 proxystatement,

tot me begin by noting that i brought this shareholderresolutionbeforethe Entergy2014
annualmeeting and successfullyobtained more than 8%of the voting shares.i have
continuedto holdthis stpckwithout interruption sinceApril 26,2011,asnoted by mybroker
EdwardJonestrycorrespondencetimelysubmittedto theCompany.

I welcomethe opportunityto demonstratemy timely andsufRcientproof ofownership.

L My demonstrationof beneficialownershipwas timely.

Myoriginalfulng,Exhibit A,containedaprovisionthat mydemonstrationof beneficial
ownershipwould comeunderseparate cover directly from my broker.

EdwardJonessent demonstration of mybenefidat ownership direct to the Company by letter
datedNommber 18,2014.Entergy convenientlyleavesout the date stampedcopy of this
originalletter from EdwardJonesto Ms.Chismereceivedby Entergywellbefore the 14-day
noticeperiod that myproof of ownershipwas insuffident,

I received noticeon November28,2014,from Entergy that myfiling had insufficient proof of
ownership. My broker hadalreadymailedthe proof of suffidency to Ms.Chism,received by
the companywell within the 14-day responseperiod.Asanextraprecaution,i did,however,
place in the U.S.PostalService mail on December 10,2014,alsowell within the 14-day
period,acopythe letter containing the Edward Jones letter. This is demonstrated inthe
Company's ownfilings submitted to you and attached hereasExhibit B.



MARcH S.GALLAGHER, ESQ.

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

2,Mydemonstrationof beneficialognership wassufficient.

Theletter datedNovember18 2014fromEdwardJonesto Ms.Chismstates "AsofAprit26*
2011,hiarchS.Gallagherheld andhascontinuouslyhektfor at leastoneyear,33 sharesof
EntergyCorpStock."

Entergyis construingthe letter improperty.Theholding period described in the letter refers
to holdingthe stockfor oneyearpriorto November18,2014,thedateofthe EdwardJones
letter. I couldnot haveheldthe stockforone yearprior to April26,2011,asEntergywould
construethe statement,becausemyoriginalstockpurchasewasApril 26*,2011.

Asthe letter states,Icontinuouslyheldand held for morethan oneyear,asof the dateof the
November18, 2014EdwardJones letter,Entergysharesinexcessof $3,000.November18,
2014 is the samedate myresolutionwasreceivedbyEntergyasdemonstratedin ExhibitC.
Therefore,asstated by mybroker, I havecontinuously heldfor more than oneyear,indeed
for three andhalfyears,sharesof Entergystockvaluedin excessof the requiredvalue and
prootof that beneficialownershipwasmadebyEdwardJoneson the samedate asthe
resolutionwassubmitted.

Accordingly,both vialetter direct to the Companyfrom mybroker datedNovember18,2014,
and viafollow up correspondencemailedDecember10, 2014,I have provensufficientand
timely benencialownership.

Thankyou verymuch for reviewin4myresponseto this requestto endudewith acarefuleye.

Yourttruly,

?!&da
MarchS.Gallagher

Cc:EdnaChismvia email

Enclosures
MSG/sel



Rxhibit A



March S.Gallagher, Esq.

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

VIA OVERNIGHT DELIVQtY

November 17, 2014

PtesidingDirector
EntergyCorporanon
639LoyotaAvenue
P.O.Box 61000
New Orleans,LA 70161

Re:ProposedShareleider Resolution and supporting materials

DearDirectors:

Enclosedpleasefind the following-
1) A proposedShareholderResolution for presentationin the 2015 Proxy Statement,
2) A lener from my broker, RaymondJames,regardingthe holding ofmy ETR

shanaindicatingthat I ama beneficialholderof Entergy securities,inexcess
of $2,000in market valuesinceApril 26,2011. A current versionof this
intier asarriving undersepamacom

i intend to hold thesesecurities through thedate of the 2015Annual Meeting.

Thankyoufer your attention in this maner.

Yours truly,

March S.Gallagher
MSG sei

enclosures
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12555 Marchestet Rosa
sues, Moestat-3720
314-5152000
www.edwardjortescom

EdwardJones

November18, 2014

Entergy Services,Inc
Edne M.Chism
639L.QyolaAvenue
NewOdoendA 70101

Rs ShersholderProposal for the2015 Annual Meeting -Merch S.GaRegher

DearSka

our BranchTeamhasspoken with Mrs.GaRegherand she has askedthat this leder be submined
toyouroffice.

Edward Jones is a DTC participant (Participant 057) and the registered holder for the stock is
March S.GaUngher.As of April20*.2011.March S.GaRegherheld, and hasheld continuously for
at least oneyear,33shares of Entergy Corp Stock.As of November14,2014,March S.Gallagher
holds 37.74sharesof Entergy Corp Stock valuedinexcessof $3000.

Lastly, the eNentheeprovided our offleea writtennoEcothat she has the intent to continue
ownership of the sharesthrough the date of the 2015 Aremel Mes#n0.However,should Edward
Jones at any thne retehe insbuctions from en authoriand party to lleMM or transfer the shares,
those instruelionswil GeneraRybe foRowed.

Thank youforyourtimeand attention to the matter.We look forward to hearing from your ornce.

Sincerely,

EHtabeth Rotwas
Edward Jones
Corporate Action& Dietnbu6on Dept



Entergy Corporation
639Inyola Avánue
P.o-Bordl000
NewOrleans.LA 70161
Tel 5045564548
Fax 5045762106
echism@enterev.com

Ednali. Claism
Assistananeraltoansei

December , 2014

By email to shareholderproposals@sec gov
U S.Securities andExchangeCommission
Division of Corporation Finance
Unieeaf Chief Counsel
10d#átreete
Washington,DC120549

Ite: Entergy Corporation - Request to Exclude Shareholder Proposalsubmittedby March
allagher

Ladiesand Gentlemen:

This letter is submitted by Entergy Corporation, a Delaware corporation ("Entergy" or
the "Coinpany"),pursuant to Rule i4a-8(j) of the SecuritiesExchangeAct of 1934,asamended
(the "ExchangeAct"), to notify tile Necuritiesand ExchangeCommissiontthe "Commission'')of
Entergy*s intention to exclude from its proxy materials for its 201|i Annual Meeting of
Shareholders(the "2015 Annual Meeting" and such materials,the "2015 Proxy Materials*') a
shareholderproposal (the "Proposaf) submitted by March S.Gallagher, Esq.(the "Proponent")
on hTövembet 17, 2014. The Coingany intends to omit the Proposal from its 2015 Proxy
Materials pursuant to Rules 14a-8(b) and 14a-8(f)(1) of the Exchange Act and respectfully
requaisconflimation that the Staff of the Division of CorporationFinance (the "Staff') will not
reconñond to the Commission that adforcement action be taken if Entergy excludes the
Proposalfrom its 2013Proxy Materials for the reasonsdetailedbelow.

Entergy intends to file its definitive proxy materials for the 2015 Annual Meeting on or
about March 20,2015. In accordancewith StaffLegal Rulletin 14D ("SLB 14D"),this letter and
its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also be sent
to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests that the
Proponent copy the undersigned on any correspondence that she elects to submit to the Staff in
response to this letter.

The Proposal

The Proposal concerns the Company's Indian Point energy facilities and includes the
following language:



U S.SecuritiesandExchange Commission
December 19,2014
Page2

"Resolved,the Shareholdersrequest that the Entergy Board of Directors take a
long-term view of publiò health safety, environniental impacts of nuclear power
at this location andrnovo to decommissionthesereactors;"

A copy of the ProposaLiacIndingits supportingstatement,is attadhedto this Ietter as
Exitibit A. A copy of all correspondencebetween the Companyand the eroponent is attachedas
Exhibit B.

Analysis

The Proposal May BeExcluded Pursuant to Rules 14a-8(b) and 14a-8(f).

Frsuant to Rules 14ais(6)and14a-8(f)(1), Eutergyluay exclude the Proposalfront the
R$ Eroxy Materialsbecause the Proponent failed to prove her eligibility to submit the
Ptòposal.

Rule 14a-8(f)(1)proiides that a shareholderproposalmay beexeludedfroní a cótupany's
próxymaterials if theproposentfails to meet the eligibility andproceduralrequirenientsof Rule
14a-O(althrough (d) after the company provides timely notice of the deficiency and the
shareholderfails to orrect the deficiency. In order to qualify to subrnit a proposalpursuant to
Rule 14aes(b),a shareholdermust (i) have"continuously hekl at least Š OOOin market value, or
1%,of the company's securities" får at least one year by the date the pioponent submits the
propósaland (ii) "continueto holdthose securities through the date of the meeting."SeeRule
14aes(b).A proponent has the burdento prove that it meets these requirements; The proponent
may satisfy this burdenin one of two Ways.First, if the proponent ista registeredholder of the
company'ssecurities, the company can verify eligibility on its own. Alternatively, if the
pfoponentis noa regisieredholderandhas noi made a filing eith the Commissionpursuant tò
Rle 14ae8(b)(a)(ii),it must sbmit a "written statement from tha afecord' holderof [its]
secuiities (usual y a broker or bank) verifying that, at the time [it] sui>rnitted[the] proposal,[the
pioponent] continuously held the seduritiesfor at least one year" In either casesthe prdponent
mustalso include a"written statementthat [it] intend[s] to continue to heldthe securities through
thedateof the meeting of snateholdersí"

If a proponentfails to satisfy oneof Rule 14a-8'sprocedural requirements, the company
to which the proposalhasbeen submitted may ex.cludethe proposal,but only after 1;hecompany
hasnotified the proponentof the deficiency and the proponent hasfailed to correct it. According
to Rule I4a-8(f)(1), within 14 days of receiving the proposal the company must notify the
proponent in writing of any proceduralor eligibility deficiencies and also provide the proponent
with the time frame for the proponent's response.Then the proponent must respond to the
company and correct any such deficiency within 14 daysfrom the date the proponent received
the company's notification.

In this case, the: Proponent has not timely demonstrated that she meets the eligibility
requirements set forth in Rule 14a-8(b), and consequently the Company may exclude the
Proposalfrom its 2015 Proxy Materials. The Company received the Proposalon November 18,



U S.Securities andExchangeCommission
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2014 from the Proponent via a UPS package, postmarkedNovember 17, 2014, along with a
cover letter of the same date, a copy of which is included in Exhibit B. Included in the
Proponent's packagewas a letter from her financial advisor at Edward Jones.That letter, dated
December 2, 2013, provided information regarding the Proponent's ownership of Company
stock as of November 14,2013. No other materials relating to eligibility were attached.

These materials did not meet the proof of eligibility standards set forth in Rule 14a-8(b)
and the guidance provided in relevant staff legal bulletins. Importantly, those deficiencies
included the failure to provide a statement from the "record holder" that the Proponent had
continuously held the æquisite stock for one year up through and including the date the Proposal
wassubmitted.After the Companyreviewed its stock recordsandconfirmed that the Proponent
was not a registered holder of Company securities and had not made any of the filings
contemplated by Rule 14a-8(b)(2)(ii), the Companysent a notice to the Proponentregarding the
deficiencies (the "Notice").The Notice, a copy of which is included in Exhibit B was sent to
the Proponentby e-mail on November 26, 2014, followed up with an additional copy sent by
UPSdelivery. Evidence of delivery of the Notice to the Proponenton November 26,2014, along
with evidence of UPS delivery, are included in Exhibit B.

The Notice informed the Proponent that her letter and attached materials were insufficient
to meet the requirementsof Rule 14a-8(b) andrequestedthat shesend the necessary evidence of
her eligibility to submit the Proposal within 14 days of receipt of the Notice. The Notice
explained that the "letter from EdwardJones is dated as of December 2, 2013 and provides
information regarding your ownership of Company securitiesas of that date.As described above
[in the Notice], however, what is required is a written statement from the "record" holder of your
stock verifying that you havecontinuously held the requisite number of securities entitled to be
voted on the Proposalfor the one-year period prior to and including the date you submitted the
Proposal (i.e.,November 17,2014).The letter from EdwardJonesdatedDecember2, 2013 does
not meet this requirement." In addition, the Notice provided further explanation of the kind of
statements necessary to meet the applicableproof of ownership requirementsas well as detailed
information regarding Rule 14a-8's "record" holder requirements, as clarified by Staf Legal
Bulletin 14F ("SLB 14F"),andother proof of ownership requirements,as clarified by StaffLegal
Bulletin 14G("SLB 14G"). Copies of Rule 14a-8, SLB 14F,and SLB 14Gwere attached to the
Notice.

On December 15,2014, the Company received by U.S.Mail a letter from the Proponent,
which included a letter from EdwardJones,dated November 18,2014, regarding the Proponent's
proof of ownership (the "2014 Edward Jones Letter"), copies of which are included in Exhibit B.
The 2014 Edward Jones Letter makes two statements regarding the Proponent's ownership of
Company stock. First, the 2014 Edward Jones Letter says,"Asof April 26, 2011, March S.
Gallagher held and has held continuously for at least one year, 33 sharesof Entergy Corp.
Stock." (Emphasisadded.) Then the 2014 EdwardJonesLetter says,"AsofNovember 14,2014,
March S. Gallagher holds 37.74 shares of Entergy Corp. Stock valued in excess of
$3000."(Emphasisadded.)



U.S.Securities andExchange Commission
December19,2014
Page 4

SLB14F and SLB 14Gprovide specific guidanceon what constitutes sufficient proof of
ownershipami the types of statements necessary to meet the one-year continuouseholdingperiod
requirement.SLB 14Fstatesclearly:

Rule14a-8(b) reqires a shareholderto provide proof of ownership that he orshe
has "continuously held at least $2,000 in market value, or 1%,of the company's
securities entitled to be voted on the proposal at the meeting for at least one
year by ther date you submit the proposal" (emphasisadded).We note that many
proof of ownership letters do not satisfy this requirement because they do not
verify the shareholder*s beneficial ownership for the entire one-year period
preceding and including the date the proposal is submitted.In some cases, the
letter speaksas of edate before the date the proposalis submitted,thereby1eating
a gap between the date of the verification and the date the proposal is submitted.
In other gaseA the letter speaksasof a date after the date the proposalwas
subraitted but covers a period of only one year, thus failing to verify the
shareholder's beneficial ownership over the required full one-year period
precedingthe date of theproposaPssubmission.

SLB 14G notes that a company must "provide[] a notice of defect that identifies the
specific dateon which the proposal wassubmitted andexplains that the proponentmust obtain a
new proof of ownership letter verifying continuous ownership of the requisíte amount of
seeuritiesfor the one-yearperiod precedingand including such date to cure the defect." This is
precisely what the Company did in the Notice, as detailed above and set forth more fully in
Eihibit Be

Therefore, in order to meet tho one-year continuous ownership requirement, the
Proponent would have to prove her contínuous ownership of Company stock for the one-year
period prior to and including November 17,2014, which is the date the Proposalwas submitted.
The Proponent has not done so The 2014 Edward Jones Letter addresses the.Proponent's
ownership of Cornpany stock with reference to two different dates,neither of which establishes
her continuous ownership for the one-year period up through and including November 17,2014.
As noted above,the first statement in the 2014 Edward Jones Letter indicates that the Proponent
has continuously held Company stock "for at least one year" ''[a]s of April 11,201Li' That is,
the 2014 Edward JonesLetter confirms that the Proponent hascontinuously held Companystock
for the period from April 11, 2010 up through April 11, 2011.The second statement from the
2014 Edward JonesLetter speaks of the Proponent's ownership "[als of November 14,2014,"
which doesnot purport to cover any period other than November 14,2014 and,moreover,would
not, in any event, cover the period from April 11,2011 through the submissiondate or the one-
year period prior to and including the submissiondate of November 17,2014. The 2014Edward
Jones Letter, therefore, does not provide a statement sufficient to establish the Proponent's
continuousownership of Company stock up through and including the date of submission,which
means that the Company may exclude the Proposal. As indicated by precedent and Staff



U.S.SecuritiesandExchangeCommission
December19,2014
Page 5

guidance, the continuous ownership requirements of Rule 14a-$(b)are "highly prescriptive;
and the Staff has routinely concurred in the exclusion of proposals when proponents fail to
provide docutientary sppoit clearly demonstrating that the pioponent has satisfied the
ownership requirements as of the date the proposal was submitted. See,. e.g.,Marathon
Petroleum Corps (Jans30, 2014) (concurring in the exclusion of a proposal submitted on
November si2013 where the proof of nwnership letter, dated November 13 2013, stated that the
proponent had held the company's stock "continuously for at least one year prior to the date of
submission of the shareholder proposal" because the "oblique reference" to the "date of
submission" did not provide adequateassurancethat the requisite amount of stock hadbeen held
for the year psior to and including the submission date of November 8, 2013).

The Staff has consistently taken the position that absent the necessary and timely
documentaryspport establishing the minimum and continuing ownership requirements under
Rule 14a-8(b),a. proposal may be excluded under Rule 14a-8(f) See Bank of America
Corporatia (Jani 16 2013,reconsid.denied Mar.14, 2013) (concurring in the exclusion of a
proposal andacting that the "proponents appear to have failed to supply, within 14 days; of
receipt of [the company's] request, documentary support sufficiently evidencing that they
satisfied the minimum ownership requirement for the one-year period required by rule 14a-
8(b)''); Genera Motors Company (March 27, 2012) (same) Verizon Communications, Inc.
(December 23, 2009) (same). In this instance, insufficient documentary support relating to
eligibility has been submitted by the Proponent.Thus, for the reasons stated above and in
accordancewith Rules 14a-$(b) and 14a-8(f), the Company intends to exclude the Proposalfrom
its 201SProxy Materialse

Conclusion

Basedon the foregoing, I respectfully request your concurrence that the Proposal
maybe excludedfrom Entergy"s 2015 Proxy Materials. If you have any questionsregarding this
request or desireadditional information, please contact meat 500576-4548.

Sincerely,

Edna M.Chism

Attachments

cc: March S.Gallagher,Esq.
Daniel T.Falstad

i SLB 14R



Exhibit A
ProponenesSubmission



2015 Entergy Shareholder Resolution

To Decommission Indian Point

Whereas,the 2011 earthquake and tsunami in Japanhave heavily
damagedthe Fukushima Daiichi nuclear power plants and meltdowns
or partial-melt dosmshaveoccurred at those facilities releasing
signiHcantquantities of radiation.

The United States Nuclear Regulatory Commission issued awarning to
U.S.citizens in Japanto evacuate within a 50-mile radius of Fukushima
Daiichi for public healthprotection from radiation.

The radiation from the damagedFukushimaDaiichi teactorshasgravely
affected the health,safety and environment of not onlyofJapan,but also
of the West Coast of the United States.

The damageto the FukishimaDaiichi nuclear power plants has resulted
in widespread radioactive contamination of residential areas,
agricultural land,and coastal waters.

The public health and environmental impacts of nuclear power plants
vulnerable to seismic,weather and terrorist incidents are of gravesocial
concendue to the potential magnitude of the health,safety,
environrnentaland economicimpacts.

The NuclearRegulatoryCoinmission data indicates someseismic risk
for the Indian Point nuclear reactors.

NewYotkexperienced severewind and water damagefrom Hurricane
Irene in20íl and Hurricane Sandy in 2012 potentially putting at risk
the Indian Point nuclear reactors.

Severeweather events are expected more frequently including greater
rainfall events,flooding and stronger winds asa result of climate
change.

The Indian Point nuclearreactors havebeenidentified asa potential
site for terrorist activities.



The Indian Point nuclear reactors owned by Entergy are proximate to
the New York Citymetropolitan areaandwithin 50 miles of 20 million
U.S.residents.

TheNewYork City Metropolitan areaeconomyis a center for
international banidng and commerce generating gross product of over
$1 28 trillion, or oversevenpercent of the United States $16.6trillion
economy.

Thelicensesfor the Indian Point2 and 3 nuclear reactorsare up in 2013
and 20i6respectively anduntergy is now undergoing arelicensing
process.

Theoperation of the indíaRPoint nuclear reactorshasresulted in
substantial public apposition.

The Governor for the State of New York and the Attorney General of the
State of New York have both expressedopposition to the relicensing and
continued operation of the indian Pointnuclear reactors.

The risks to the public health,safety,environmentand economyfrom
agingteactorsbuilt prioir to the extremeneather now predicted¿
vulnerableto terrorism andlocated in a seismically active areaaretoo
high.

Resolved,the Shaneholdersrequestthatthe Entergy Board of Directors
take along term view of the public healtit safety,environmental
impacts of nuclearpower atthis location and moveto decommission
these reactors.

2
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March S.Gallagher, Esq.

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

VIA OVERNIGHT DELIVERY

November17,2014

PtesidingDirector
EntergyCorporation
639Loyalá Avenue

Øi Box 61000
Neodeans;LA 70161

Re: ProposedShareholderResolutionandsupportinginnterials

DearDirectors:

Endlosedplease find the followingt
1) A proposedShareholderResolutionfor presentationin the 2015 Proxy Staternent
2) A letter from my broker,RaymondJames,regardingthe holding of my ETR

shares indicatingthatI amabeneficial holderof Entergy securities,in excess
of $2,000inmarketValue since April 26;2011. A current version of this
letter is arrivingunderseparatecover.

I intend to hold these securitiesthroughthe date of the 201$AnnualMeeting.

Thankyou for your attention toihis matter.

Yourstruly,

March S.Gallagher
MSG/sel

enclosures



12555Mardester Road
St.l.ouis,MO63131-3729
314.515-2000
www.edwardjones.com

EdwardJones

December2, 2013

EntergyServices,Inc
6391.oyolaAvenue
NewOrleans,LA 70161

Re: ShareholderProposalforthe 2d14AnnualMeeting- MarchS.Gallagher

DearSirs,

Our branch has spokenwithMrsGallagherand she hasaskedthis letter be submitted to your
oRice

EdwaitiJonesis a DiC participarlt(Participant057) andthe registeredbokserfor thestockis
MarchS.Gallagher.Asof November14 2013,March5.Gallagherhascontinuouslyheld,forat
leastoneyear(sincehprilŠŠgáÓt1î34sharesof EntergyCorpStock.These34 sharesare
valuedinexcessof 42000

Lastly, the client has provided ourofßce a written noticethat she has the intentto continue
ownershipofihe shsresSwo§h thedateofthe 2014 Annuel Meeting.

Thank youfor yourtimeandatentionto thematter.

S' ,

rd Jones
CorporateAction& DistributionDept



2015 Entergy ShareholderResolution

To DecommissionIndian Point

Whereas,the 2011earthquake and tsunami in Japanhave heavily
damaged the FukushimaDaiichi nuclear power plants and meltdowns
or partial-melt downshaveoccurred at those facilities releasing
significant quantities of radiation.

The United States Nuclear Regulatory Commission issued awarning to
U;S citliens in Japanto eyacuate within a 50-mile radius of Fukushima
Daiichi for public health protection from radiation.

The radi4tion frontthe damaged FukushimaDaiichi eactorshas gravely
affectedthe health,safety andenvironmentof not onlyof Japan,but also
of the WestCoastof the United States;

Thedamage to the Fukishima Daiichinuclear power plants has resulted
in widespread radioactive contamination of residential areas
agricultural land,and coastalwaters.

The public healthand enviroarnental impacts of nuclearpower plants
vulnerableto seismic,weather and terrorist incidents areofgrave social
concerndueto thepotential magnitude ofthe heakh,safety,
environmental andeconomic impacts.

The NuclearRegulatoryCommissiondataindicates someseismic risk
for the Indian Point nuclear reactors.

NewYork experienced severewind and water damagefrom Hurricane
Irene in 2011 and Hurricane Sandyin 2012 potentially putting at risk
the Indian Point nuclear reactors.

Severe weather events are expected more frequently including greater
rainfall events, flooding and stronger winds as a result of climate
change.

The Indian Point nuclear reactors havebeenidentifled asa potential
site for terrorist activities.

1



TheIndian Point nuclear reactorsowned by Entergy are proximate to
the NewYork City metropolitan areaandwithin 50 miles of 20 million
U.S.residents.

TheNewYork City Metropolitan area economy is a center for
international bankingand commercegenerating grossproduct of over
$1.28trillion, or over seveapercentof the United States $16.6trillion
economy.

The licensesfor the Indian Point2 and 3 nuclear reactors are up in 2013
and 2015 respectively and Entei'gy isnow undergoing a relicensing
process.

The operation of the Indian Pointnuclear reactors hasresulted in
substantial publicoppositions

The Governorfor the Stateof liew York and the Attorney Generalof the
Stateof NewYork haveboth expressedopposition to the relicensingand
cótitinuedoperation ofthe ludian foint nudear reactors.

Therisks to the publichealth,säfety,environment andeconom from
agingteactors built prior to the extremeweatheenow predicted,
vulnerable to terrorisrn and locatedin a seismicallyactive area are too
high.

Resolved;the Shareholders request that the Entergy Board of Directors
take along-termview ofthe publichealth, safety, environmental
impacts oinadear power at this location and move to decommission
these reactors.

2



From: Ghism,EdnaR[ethiemgyntergy.com)
Sent: Wednesday,Novémber2O201412:32 PM
70% *** FISMA & OMB Memorandum M-07-16 ***
Ce: Falstad Daniel

e n eritse t ShareholderProposal

á,GalleReri

Pleaseseethe attachedIetten A copy of the attached jetter is also being mailedto yóuvia UPS.

Regards,
Edna

Edna M.Chism
AssistantGeneralCounsel
Entergy Services, Inc.
639 LoyolaAvenue
NewOrleans,Louisiana70161
Telephone: 504-576-4548
Fax: 281-297-5311
Cell: 504-208-7118

DISCLAIMER
This e-mail messageis intendedonly for the personaluse of the recipient(s)namedabove.This messagemaybe an
attomey-client communicationand as such privilegedand confidential and/or it may includeattomeywork product if you
are not an intendedrecipient,you maynot review,copyor distributethismessage. Ifyou havereceived this
communicationin error, pleasenotify us immediatelyby e-mail anddelete the originalmessage.
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Entergy Corporation
639 inyola Avenue
P.o.Box 61000
New Orleans LA 70161
Tel 504 576 4548
Fax 504576 2106
echismfrenternv.com

Edna M.Chism
Asustant General Counsel

November 26,2014

VIA UPS & EMAIL

March S.Gallagher, Esq.

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

Re: ShareholderProposalfor tiie 2nl5 AnnualMeeting

Dear Ms.Oaliggher:

On Nevernber 18, 20t4, Entergy Corporation (the "Company") received your letter,
dated November17, 2n14,as well as a proof of postmark dated November 17,2014. Included
*ith the letter wasa proposal(the "Proposal''),submitted by you and intendedfor inclusion in
the Company's proxy materials (the "2013Proxy Materials") for its 201$ Annual Meeting of
Stockholders (the "2015 Annual Meeting").

As you may know, Rule 14a-8 under the Securities Exchange Act of 1934 (''Rule14a-8")
sets forth the legál franiework pursuant to which a shareholder may submit a proposal for
inclusion in a public corripany's proxy statement. Rule 14a-8(b) establishesthat, in order to be
eligible to submit a proposal,a shareholder "must have continuously held at least$2,000 in
market value, or 1%,of the company's securities entitled to be voted on the proposalat the
meeting for at least one year" by the date on which the proposalis submitted, in addition, under
Rule 14a-8(b), you must also provide a written statement that you intendto continue to own the
required amount ofsecurifies through the date of the 2Ol5 Annual Meeting. If Rule 14a-8(b)'s
eligibility requirements are not met,the company to which the proposalhasbeen submitted may,
pursuant to Rule 14a-8(f), exclude the proposal from its proxy statement.

The Company'sstock records do not indicate that you have been a registered holder of
the requisite amount of Company shares for at least one year. Under Rule 14a-8(b),you must

therefore prove your eligibility to submit aproposal in one of two ways: (1) by submitting to the
Company a written statement from the "record" hokler of your stock (usuallya broker or bank)
verifying that you havecontinuously held the requisite number of securities entitled to be voted
on the Proposal for at least the one-year period prior to and including November 17,2014,which
is the date you submitted the Proposal,along with a written statement from you that you intend
to continue ownershipof the securities through the date of the 2015 Annual Meetins; or (2) by



submitting to the Company a copy of a Schedule 13D,Schedule 130, Form 3, Form 4 or Form 5
filed by you with the Securities and Exchange Commission (the "SEC") that demonstrates your
ownershipof the requisite number of securities as of or before the date on which the one-year

eligibility periodbegins,along with a written statement Trom you that; (i) yóu have continuously
owned such securielesior the one-year periodas of the date of the statement and (ii) you intend
to continue ownersliip of the securities through the date of the 2015 Annual Meeting.

With respect to the first method ofproving eligibility to submit a proposal as described in
the preceding paragraph,please note that most large brokers and banks acting as "record"
holders depoeitthe securities of their customers with the Depository Trust Company ("DTC").
The staff of the SEC's Division of Corporation Finance (the "Staff") in 2011 issued further
guidance on its view of what types of brokers and banks should be considered "record" holders
under Rule 14a-8(b). In StafLegal Bulletin No.14F (October 18,201l) ("SLB 14F"), the Staff
stated,"[W]e will fake the yiewgoing forward that, for gule 14a-8(b)(2)(i) purposes,only DTC
participants shouldbe viewedas 'record' holdersof securitiesthat are deposited at DTC.''

You haie nötget submitted evidence establishing that you satisfy these eligibility
requirements.Špecineally,in addition to your Proposal,you submitted: (i) a letter from you
stating,amótíg olhar things,that you are a "registered holder" of Entergy securities; and (ii) a
letter Êoma representative at EdwardJones. The letter from Edward Jones is dated as of
December 2,2013andprovides information regarding your ownership of Companysecurities as
of that date. As described above,however,what is required is a written statement from the
"record"holderof your stock verifying that youhavecontinuouslyheld the requisite number of
sécuritiesentitled to be Voted outhe Proposal for the one-year periodprior to and including the
date you subniitteetheatoposal (i.esNovember17,2014). The letter from EdwardJonesdated
December2,2013doesnoemeetthisrequirement. Pleasenote that if you intend to submitanew

X�8�Ð�¤_demonstratingcontinuousownership of the requisite

aniountof fidtergy secnifies foi the óne-year period prior to andincluding November 17,2014,
such evidencemust bepostmarked,or transmitted electronically,no later than 14 calendar days
from the date you receive this letter. For your reference, copies of Rle 14a-8 and SLB 14F are
attached to this letter as Exhibii A and Exhibit B,respectively.

If you have any questions conecrning the above, please do not hesitate to contact the
undersigned by phone at (504) 5'16-4548or by email at echism@entergy.com.

Very truly yours,

Edna M.Chism

Attachments

cc: Daniel T.Falstad,Esq.
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Title 17:Commodity and Securities Exchanges

PART240-GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF
is34

§240 14a-8 Shareholderproposals.

This section addresses when acompany must includeashareholder'sproposal in its proxy
statement and identify the proposalin itsformofproxy when the company holds anannual or
specialmeeting of shareholders.In summary,in order to have your shareholderproposal
includedon a company's proxy card,and included alongwith any supporting statement in its
proxy statement, you must beeligible and fbliow certain procedures.Under a few specific
circumstances,the companyis permittedto exeludeyour proposal,but only after submitting its
reasons to the Commission.Weestméturedthis seationin a spiestion-and-answer format so that it
isnier to understahd.The referencesto"you" arátò a shareholderseekingto submit the
proposal.

(a)Qestion What is a proposal¶A shareholderptóposalis yourrecomntendadónor
requirementthat the companyand/orits boardof directorstake action, which you intend to
presentat a meeting of the company'sshareholders.Your proposalshouldstate asclearly as
possiblethe courseof actionthatyoubeligte the companyshould follows if your proposal is
placed-onthe company'sprony card, the compahy must alsoprovide in the form of proxy means
for shareholdersto specify by boxesa ehoicebetweenapprovalor disapproval,or abstention.
Uniessotherwiseindicated,the word iproposal"asusedin this sectionrefersboth to your
proposal.andto your correspondingstatement in supportof your proposal(if any).

(b) Question2: Who is eligible to submit a proposal,andhow do I demonstrate to the company
that I am eligible?

(1) In order to be eligible to submit a proposal,you must havecontinuously held at least
$2,000 in market value,or 1%,ofthe company'ssecuritiesentitled to bevoted on the
propösalat the meeting for at leastoneyear by the date yousubmit the proposal.You must
continueto hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appearsin
the company'srecordsasashareholder,the companycan verify your eligibility on its own,
althoughyou will still have to piovide the company with a written statement that you intend
to continue to hold the securities through the date of the meeting of shareholders.However, if
like manyshareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case,at the time you submit
your proposal,you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the companya written statement from the "record" holder
of your securities (usually abroker 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 thatyou intend to continue to hold the securitiesthrough the
date of the meeting of shareholders; or



(ii) The secondway to prove ownership appliesonly if'you have filed aSchedule 13D
(§240.13d-101), Schedule136(§240.134-¡02).Form3 (§249.103of this chapter), Form

4 (§24%104of this chapter)and/or Form 5 (§249.105of this chapter),or amendments to
those documents orupdated forms, reflecting your ownership of the shares asofor before
the date on which the one-year eligibility period begins.If you havefited oneof these
documents winsthe SEC,you may demonstrateyour eligibility by submitting to the

company:

(A) A copy of the schedule and/or form, andanysubsequentamendments reporting a
changein your ownership level;

(B) Your written statement that you continuously held the requirednumber of shares
for theone-year periodasof the date ofthe statement:and

(CyYourwritten statement that you intend to continueownershipof the shares
through the date of thecompany'sannualor specialmeeting.

(d) QuestionNRowmanyproposalsmay I submit? Eachshareholdermaysubmit no morethan
oneproposal to a companyfor aparticular shareholders'meeting.

(dyQuestion 4: How long can my proposalbe?The proposal,including any accompanying
supporting statementenay not exceed500words.

(e) Question 5: What is the deadlinefor submitting aproposal?

(1) If you are submitting your proposalfor the company'sannual meeting,you can in most
casesfind the daadiiríein lastyear's proxy stateinent.However, if the company did not hold
anannual meeting last year,or has changedthe dateof its meeting for this year more than 30
days firom last yeáVsmeeting,you can usually find the deadline in oneof thecompany's
quarterlyreportsoriForm1ó-Q(§249.308aof this chapter),or inshareholderreports of
investmentcompaniessunder§270.304-1of this.chapterofthe Investment Company Act of
1940.la order to avoid controyersy,shareholdersshouldsubmit their proposalsby means,
including electronicmeans,that permit them tó prove thedate of delivery;

(2) The deadline is calaulatedin the following manneriftbe proposal is submitted for a
tegularly scheduledannal meeting.The proposalmust báreceivedat the cómpany's
principal executiveoffices hot less than 120 calendar daysbefore the date of the company's
proxy statement released to shareholdersin connectionwith the previous yeafs annual
meeting.However, if the company did not hold an annual meeting the previous year.or if the
date of this year'sannual meetinghasbeen changedby more than 30 daysfrom the date of
the previous yeaVsmeeting,then the deadline is a reasonabletime before the company begins
to print and send its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduledannualmeeting,the deadlineis a reasonabletime before the company beginsto
print and send its proxy materials.



(f) Question 6: What if I fail to follow oneof the eligibifity or procedural requirements explained
inanswers to Questionsi through4 of thissection?

(1)ihe companymayexcludeyour proposal,but only after it hasnotified you of the
problem,and youhave failed adetinatelyto correct it. Within 14calendardays of receiving
your proposal thecompanymust notify you in writing of any procedural or eligibility
deficiencies,aswell asof the timeframe for your response.Your responsemust be
postmarked,or transmitted electronically,no later than 14days from the date you received
the company's notification. A companyneed not provide you such notice of a deficiency if
the deficiency cannotberemedied,suchasif you fail to submit a proposal by the company's
properly determined deadline.If the company intends to exclude the proposal, it will later
have to make a submission under §240,14a-8 and provide you with a copy under Question
10below, §240&l4a4(jy

(2) IEyoufail irt your pomise tohoid the requirednumberofsecurkiesythrough the date of
the meetingoEshareholders,theadhecompanywill be permittedto excludeall of your
proposalsfromks paxy materialsforany meetingheld in thefollowing two calendaryears.

(g) Question7: Who hasthe burdenof persuadingthe Commissionor its staff that my proposal
denbe excluded? Except asotherwisenoted, the burden is on thecompany to demonstrate that it
is entitled to excludea proposal.

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

(1) Either you, or your representative who is qualified under state law to present the proposal
on your behalf, mustattend the meetingto present the proposal.Whetheryou attend the
meeting yourself or senda qualified representative to the meeting in your place,you should
make sure that you,oryour representative,Tollow the proper state law procedures for
attending the meeting and/or presenting your proposal.

(2) If the company holds.its shareholder meeting in whole or in part via electronic media,and
the company permitsyou or your representativeto presentyour proposal via suchmedia,
then you may appear through electonic media rather than traveling to the rneetingto appear
in person.

(3) If you ór yourqualified representatívefail to appear andpresent the proposal,without
good cause,the companywill bepermitted to exelude allof yor proposalsfton its proxy
mateñals for arty meetings held in the following two calendar years.

(i) Question 9: If I have compliedwith the proceduralrequirements,on what other bases may a
company rely to exclude my proposal?

(1) knproper under state law; if the proposal is not aproper subject for action by
shareholders underthe lawsof thejurisdiction of the company'sorganizationt

Note to paragraph (iMI)• Depending on the subject matter,some proposals are not considered
properunderstate law ifthey would be binding on the companyif approvedby shareholders.In
our experience,most proposalsthat arecast as recommendations or requests that the boardof



directorstake specifiedaction areproper understate law.Accordingly, we will assume that a
proposaldraftedasa recommendationor suggestionis properunlessthe companydemonstrates
otherwise.

(2)Violation of law: li the proposalwould, if implemented.cause the companyto violate any
state,federal,or foreign law to which it is subject;

Note toparagraph(i)(2): Wewill not apply this basis for exclusion to permit exclusion ofa
proposalon grounds that it would violate foreign law if compliancewith the foreign law would
result in a violationof any state or feder:ìl law.

(3) Violation of proxy rules:lfthe proposalor supporting statement is contrary to any of the
Commissionaproxy rules, including §240J4a4 witich prohibits materially false or
raisleadingstatementsin proxy soliciting materialst

(4) Personalgrievance; special interest· if the proposalrelates to the redressof apersonal
claim or grievanceagainstthecompany or any other person,or ¡Eit is designedto result ina
benefit to you or to further apersonalinterest,which is not sharedby the other shareholders
at large;

(5) Relevance:If the proposalrelatesto operationswhich accountfor less than 5 percent of
the company's total assets at the end of its most recent fiscal year, and for less than 5 percent
of its net eamingsandgrosssalesfor its mostrecent:fiscal year, andis not otherwise

signíficantly related to the company'sbusiness;

(6) Absenceof power/authority: If the companywould lack the power orauthority to
implementthe proposal;

(7) Management funtions: If the pioposal deals with a rñatter relating to the company's
ordinary business operations;

(8) Director eleciions: If theproposal:

(i) Would disigiifyanomineewho is standingfor election;

(ii) Would removeadirector from dificábeforg his or her termexpired;

(iii) Questionsthe competence,businessjudgment,orcharacterof oneor more nominees
or directors;

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

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

(9) Conflicts with company's proposal: If the proposal directly conflicts with oneof the
company'sown proposalsto he submitted to shareholdersat the same meeting;



Note to paragraph (i)(9): A company'ssubmissionto the Commission under this section
should specify the points of conflict with the company'spoposal.

(10) Substantially implemented: If the company hasalready substantially implemented the

proposait

bloteto paragraph (i)(10)ì A companymay excludea shareholderproposal that would provide an
advisory vote or seekfuture advisoryvotes to approve the compensationof executives as
disclosedpursuant to hem 402of RegulationS-K (§229.402of this chapter) or any successor to
item 402 (a "say-on-payvote"}or that relatesto the frequency of say-on-pay votes,provided that
in the most recent shareholder vote required by §240.14a-21(b)of this chaptera single year (
i.ei,one.two, or three years) receivedapprovalof a majority of votes cast on the matter and the
companyhasadopted apolicy on the frequencyofsay-on-pay votes that is consistent with the
choiceof the majotity of votescast inshemost recent shareholdervoterequiredby §240.14a-
21(b)of thiáthapter

(u)Ouelicati0ntifthe proposalsubstantially duplicatesanotherproposaipreviously
subinitteeto the eenipangby anotherproponentthat will beinelded in the colupany'sproxy
materials for the samemeeting

(12) Resubmissionst10the proposaLdealswith substantiallythe samesubject matter as
another proposal or proposalsthat hasor havebeenpreviously included in thocompany's
proxy mateeialswithin thepreceding5 calendaryears,acompanymayexclude it from its
proxy materials for any meeting held within 3 calendar years ofthe last time it was included
if the proposat received:

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

(ii) Less than 6% of thevote on its last submissionto shareholders if proposedtwice
previously within the preceding 5 calendaryears;or

(iii) Less than 10%of the vote on its last submission to shareholders if proposed three
times or morepreviously within the preceding Scalendaryears;and

(i3) Specific amount of dividends: if the proposal relatesto specificamountsof cash or stock
dividends.

(j) Question 10:What proceduresmust the company follow if it intends to excludemy proposal?

(1) If the company intends to exclude a proposalfrom its proxy materials,it must ille its
reasons with the Commissionno later than 80calendardaysbefore it files its definitive proxy
statement and form of proxy with the Commission.The company must simultaneously
provide you with a copyof its submission.The Commission staff may permit the company to
make its submissionlater than 80 days before the companyfiles its definitive proxy
statement and form of proxy.if the companydemonstratesgoodcausefor missing the
deadline.

(2) Thecompany must file six paper copies of the following:



(i) The proposal;

(ii) An explanation of why the company believesthat it mayexclude the proposal,which
should, if possible,referts tha most recentapplicable authority;such asprior Division
letters issuedunder the rulefand

(iii)A supportingopinion ofeonnsel when suchreasonsarebasedon matters of stateur
foreign law.

(k)Question i 14May I submit my owristatement to the Commission respondingto the
company'sarguments?

Yes,you may submit a response,but it is not required. You should try to syhmit any response to
us;with a:eopyto the company,assootras possibleafter the company makesitsesubmission.
This way,theCommissionstatTeilthavetirne to consider fully your submissionbefore it issues
its responsa-Youshouldsubmit sikpayer cópiesofour response.

(I) Quéstion 12: If the companyinciudessy sharehoiðerpropossí in itsproxy materials,what
information about me must it include along with the proposal itself?

(1) The company'sproxy statement must,include your nameandaddress,as well as the
number of the company's voting securities that you hold, However, instead of providing that
information, the companymayinsteadinclude astatement that it will provide the information
to shareholders promptly upon receiving an orator written request

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

(m) Question i 3: What can i do if the company includesjn its proxy statement reasons why it
believesshareholdersshould not vote infavor of my proposal,and Idisagree with someof its
statemeats?

(1) The company mayelect to include in its proxy statement reasonswhyit believes
shareholders should vote agäinst yor proposal;Tite company is allowed t makearguments
reflecting its own point ofview,)ustas you mayeipress your own point oiviewan your
proppsaltsupporting statement.

(2) However, if you believe that the company'sopposition to your proposalcontains
matcrially false or misleading statementsthat mayviolate our anti-fraud rule,§240.14a-9,
you should promptly send to the Commission stafTand the companya letter explaining the
reasonsfor your view, along with acopy of the company'sstatements opposing your
proposaL To the extent possible,your letter should inuludespecific factual information
demonstrating the inaccuracy of the company'setaims.Time permitting, you may wish to try

to work out your differenceswith the companyby yourself before contacting the
Commission staff.

(3) We require the company to send you acopy of its statements opposing your proposal
before it sendsits proxy materials,so that you maybring to our attention any materially false
or misleadingstatements,underthe following timeframes:



(i) If our no-action responserequires that you makerevisions to your proposalor
supporting statementas acondition to requiring the companyto include it in its proxy
materials,thert thecompany must provide you with acopy of its opposition statementsno
later than 5 eatendardaysafter thecompany receivesa copyof your revisedproposal;or

(ii) in all other esses,the company must ptovide you with acopy of its opposition
statements no laterthan 36ealendar daysbefore its files definitive copiesofits proxy
statement andform of proxy under§240.14a-4.

[63 FR 20i 19,May 28,1998;63 FR50622, 5062%Sept.22, 1998 as amendedát 72 FR4168,
Jan.29,2007; 72 FR70456,Dec.It 2007; 73FR 977,Jane4,200 76 FR 6045; Feb.2,2011;
75FR56782,Sept 16,2010]
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Home | Previous Page

.S.Secunbes and Exceange Comm ssior

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

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

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

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based

request form at https://tts.sec.gov/cgi-bin/corp-fin_interpretive.

A. The purpose of this bulletin

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

• Brokers and banks that constitute "record" holders under Rule 143-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

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

• The submission of revised proposals;

. Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

.The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

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

http://www.sec.gov/interps/legal/cfsibl4f.htm
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Ne, 14A, SLB Nç. 148, SLB No.14C.SLB No.14D and SLB No, 14E.

S.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(;2y(I) for purposes of verifying whether a
beneficial owner is eilgible to submit a proposal under Rule 14a-8

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

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

Thesteps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the sharehoider owns the securities.
There are two types of security holders In the LLS.:registered owners and
beneficial owners 2 Registered owners have adilrect relationship with the
issuer because their ownership of shares is listed op the records matritained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the comparty can ndependently confirm that the shareholder's holdings
satid Ruse142 $(b)*s eligibility requirement.

The vast majority of ovestors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank.Beneficial owners are sometimes referred to as "street name"
holders.Rule 14a-6(b)(2)(i) provides that a beneficial owner can provide
proofof ovmership to support his or her eligibility to submit a proposal by
submitting a written statement "from the'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.1

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency actog as a securities depository. Such brokers
and banks are often referred to as "participants" in DTCA The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTCs
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A cornpany
canrequest from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company s
securities and the number of securities held by each DTC partícipant on that
dateå

3.Brokers and banks that constitute "record" holders under Rule

14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposai under Rule 14a-S

http://www.sec.gov/interps/legal/cfsibl4f.htm
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be corisidered a "record" holder for purposes of
Rule 14a28(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts afid accepting custonier ordees;but is not permitted to maintain
custody of customer funds and securities.E Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades,.and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not, As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Ha/n Celestial has required cornpanies to
accept proof of ownership letters frorn brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
of its transfer agent'srecords or against DTC's securities position listinge

an light of questions we have received following two recent court cases
relating to proof of ownership under Rule 143-82 and in light of the
Commissiores discussion of registered and beneficial owners n the Proxy
Mechanics encept Release we have recoosidered our views as to what
fylaesof brokers and banks should be considered "record" ho ders under
Rule 14a-8(b)(2)(í). Because of the transparency of DTC partícipants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are déposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners and tompanies. We also note that this approach is
consisterit with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule) under whidh brokers and banks that are DTC
participants are considered to be the record holders of securities án deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

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

How can a shareholder determine whether hts or här broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtec.com/downloads/membership/directories/dtc/alpha.pdf.
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Wilat if a shareholder's broker or bank is nofon DTC'sparticipant list?

The shareholder wiu need to obtain proof of ownership from the DTC
participant through which the securities are held.The shareholder
should be able to find out who this DTC participant is by asking the
shareholders broker of bank?

if the DTCparticiparit knows the shareholder's broker or bank's
holdings, but does not know the shareholdefs holdings; a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtáining andsubmitting two proof
of ownership staternents verifying that, at the time the proposal was
submitted the required amont of securities were continuously held for
at least orie year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participaniconfirming the broker or beniesownership-

How will tha staff process no-action reitests that arge for exclusion on
the basis that the shareholder's proof ofawnership is not frorna DTC
participant?

The staff wilt grant no-action relief to a company on the basía that the
shareholder's próof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a marmer that is consistent with the guidance contained in
this bulletin Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errois shareholders can avoici when submitting proof of
ownership to companies

In this section, we describe two common erfors shareholders make when
submitting proof of ownership for purposesorgule i4a4(b)(2) and we
provide yuidance on how to avoid these errors;

First, Rule 143-5(6) requires a shareholder tó provide proof of ownership
that he or she has "continuously held at least 52;000 in m#rket value; or
loja, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you subrnit the
proposal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficiaí pwnership over the required full
one-year period precedmg the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's benefical ownership only as of a specified date but omits any
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reference to continuous ownership for a one-year period.

We recognite that the requirements of Rule 14a-8(b) are highly prescriptive
and cah cause incorivenienice for shareholders when submitting proposais.
Althogh.our admihistration of Rule L4a-8(b) is constrained by the terms of
the ruler We beliene that shareholders can avoid the two errors highlighted
above by arrahgirig to have their droker or bank provide the reqtiired
verificatica of ownership as of the date they plan to submit the proposal
using the fóllowing format:

"As of fdate the proposai is submittedJ, [narne of shareholder)
held, and has held continuously for at least one year, [number
of securities] shares of [company name) [class of securities]."Al

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

participarít.

D.The gubmissiorraf revised proposals

On odcasionga shareholder wilfrevise a proposal after submitting it tea
company.This section addresses eiuestions we have received regarding
revisions to a proposator supporting statement.

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

Yes.In this situations we believe the revised proposal serves as a
replacement of the ínitial proposal.By subinitting a revised proposal, the
shareholder has effectively withdrawn the initial proposaL Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c).R If the company intends to submit a no-action request, it must do so
with respect to the revised proposaL

We recognize that in Quest!on and Answer E.2 of SLB Noi 14,we indicated
that if a shareholder makes revisions to a proposal before the company
subrnits its no-autíon request the coropany can choose whether to accept
the revisions; However, this guidance has fed some companies to believe
that in cáses where shareholders attempt to make changes to an initial
proposal, the compahy is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not igriore a revised proposal iri this situation.E

2. A .shareholder submits a timely proposal. After the deadline for
receiving proposals the shareholder submits a revised proposal.
Must the company accepi the revisions?

Alo.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions.However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
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submit a notice stating its iritention to exclude the revised proposal, as
required by Rule i4a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding .the revised proposal. If the company does not
accept the revisions and interids to exclude the initial proposal, it wouki
alsoneed to submit its reasons for excluding the initial proposal.

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

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

E.Procedures for withdrawing no-action requests for proposals
submitted by muitiple proponents

We have previously addressed the requirements for withdrawing a Rule
143-8 no-action request in SLB Nos. 14 and f4C. SLB No.14 notes that a
companythould include with a withdrawal letter documentation
demonstratiny that a shareholder has withdrawn the proposal.In cases
where a proposalsubmitted by muitiple shareholders is withdrawn, SLB No.
14C states that, if eachsháfeholder has designated a lead indisidual to act
orUits behalf and the company is ahíe to demonstrate that the iridividual is
authorized tg act on beheff of all of the proponents, the company need only
provide a letter from that lead individual Indicating that the lead individual
is withdrawing the proposal ort behalf of ail of the proponents.

Because thetels no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
regognize that the threshold for w(thdrawing a no-action request need not
be.overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

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

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

In order to accelerate delivery of staff responses to companies and
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proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents We therefore encourage both companies and
proponents to include emalí contact information in any correspondence to
each other and to us.We will use U.amail to transmit our no-action
response to any company or proponent for which we do not have email
contact informatiön

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
subrnitted to the Commission, we believe it is unnecessary to transmit
copies of the refated correspondence along with our no-action response.
Therefore, we Intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-actlörefesponse.

A See Rule I4a-8(b).

2 For an explanation of the types.of share ownership in the U S.,see
Concept Releaseon U.S.Prox System; ReleaseNo.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section TIA
The term "beneficial owner"does not have a uniform meaning under the
federal securities laws It has a different meaning in this hulletin as
compared to "beneficial ownef" and "beneficial ownership" in Sections 13
ahd 16 of the Exchange Act.Our useof the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to

���Ü_l_Actof1934 Relating to Proposals

by security Holders; Refease No.34d12598 (July 7, 1976) [41 FR 29982],
at n.2("The term 'beneficial owner' when used in the context of the proxy
rules,and in líght of the purposes of those fules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

ÄIf a shareholder has filed a Sched4te 13DeSchedule 13G, Form 3; Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are nospecifically identifiable sharesdirectly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC.Correspondingiy, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II;B.2.a.

See Exchange Act Rule 17Ad-8.
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§ See Net Capital Rule, Release No.34-31511 (Nov. 24, 1992) [57 FR
569731 ("Net Capital Rule Release"), at Section IL C.

ESee KBR loc. v. Chevedden, CMI Action No. H-11-0196, 2011 U.S.Dist.
LEXIS 36431,2011 WL 1463611 (S D.Tex. Apr. 4, 2011); Apache Corp.v.
Chavedden 696 F.Suppe 2d 723 (S.It Tex. 2010). In both cases,the court
concluded that a securities inteirnediáry was not a record holder for
pi.trposes of Rule 14a-8(b) because1t sild not appear on a list of the
comparty's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

A Techne Corp. (Sept.20, 1988).

1In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should toclude the clearing broker's
identity arid telephone number. See Net Capital Rule Release, at Section
IL C.(iii).The clearing broker will generally be a DTC participant.

2 For purposes of Rule 14ayS(b), the submission date of a proposal w il
generally precede the company's receigt date of the proposal, absent the
iiseofelectronic or other maarts of same-day delivery.

.11This format is etceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

2 As such, it Is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-O(c) upon receiving a revised proposal.

E This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are expifcitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposat for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-S(f)(1) if it intends to exclude either proposal from its proxy
rnaterials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co.(Mar. 21, 2011)
and other pfior staff no-action letters iri which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitatíon if such
proposal is submitted to a company after the company has either submitted
a Rute 143-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See,e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

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

2 Nothing in this staff position has any effect on the status of any
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shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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.S. Securities and Exc anne Cornrissior

Division of Corporation Finance
Securities and Exchange Commission

Shareholder PropoSals

Staff Legal Bulletin No. 14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 2012

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

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

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

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

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is eligible

to submit a proposal under Rule 14a-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rute 14a-8(b)(1); and

• the use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, _S_LB
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D, SLB No. 14E and SM
No. 14F.
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5.Parties that carr provide proof of ownership undet Rule 14a-8(b)
(2)(1) for prposes of verifying whether a beneficial owner is
eileible to subsit a proposal under Rule 14a-S

i Suffteiency of proof of owrsership letters peoided by
affidates of RTC parl'icipants for purposes of Rule 14a-8(b)(2)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 In market value, or 1%,
of the cornpany's securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposa0. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
througha securities íntermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be iri the form of a "written statement from the 'recofd'
holder of your securities (usally a broker or bank)...."

In SLB 610..14F, the Divisiörì described its view thàt only securities
inteemediaties thabare participants in the Deydsitory Teus0Company
("DTC") should be #fewed as"record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficlei owner must obtain a proof of ownership letter from the DTC
partkipant through which its secudties are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
suffielency of proof of ownership letters from entitlet that were not
themseives DTC participants, but were affiliates of DTC participants.1By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordin<;ily,we are of the
view that, for purposes of Rule 14ay8(b)(21(i), a proof of ownership letter
from an afdnate of a DTC participant satisfIes the requirernent to provide a
proof of ownership ietter from a DTC participant.

2e Adequacy of proof of ownership letters from seicurities
intermedlaries thatare not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary tourse of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-Sis documentation requirement by submitting a proof of
ownership letter from that securities intermediary? If the securities
intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C.Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Ruie 14a-8(b)(1)
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As discussed in Section C of SLB No.14F, a common error in proof of
ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verffication and the
date the poposal was submitted. In other cases,the letter speaks as of a
date after the date the proposal was submitted but coVers a periodrof only
one year, thus falling to verify the proponent's beneficial ownership over
the required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent falls to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No.14 and SLB No. 148, we explained that companies
should provide adequate detail about what a propörient rnust do to remedy
all eligibility of piocedural defects.

We are concerned that cornpanies notices of defect are not adequately
descfibing taedefeatsor explaining what a proponent musi: dato remed
defects irt pródf of ownershly lettens.For exarnple, soníe cornpanief hotices
df defect make no mention of the gap in the period of ownership conered by
the proponent's proof of ownershíp letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-Q(b) and 14a-8(f) on the basis that a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted enless the company provides a notice of
defect that identifies the specifle date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and including such date to cure the
defect. We view the proposal's date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects desciibed above
and will be particularly helpfulin those instances in which it may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked ori the same day it is placed in the mail. In
addition, companies should iriciude copies of the postmark or evidence of
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supportmg statements the addresses to websites that provide more
information about their proposals.In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the Website áddress.

In SLB No.14,we explained that a reference to a website address in a
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proposal does not raise the concerns addressed by the 500-word ilmitation
in Rule i4a-8(d), We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8
(d). To the extent that the comany seeks the exclusion of a website
reference in a proposal but not the proposal itself, we will contiriue to
follow the guidance statedin SLB No. 14gwhich provides that references to
website addressa la propösals ofaupportine statements could be subject
to exclusion under Rule 14a-S(t)(3) If the information contained on the

ebsite is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule
14a 9.2

In light of the growing Interest in including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and
supporting statements.A

1.References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise
concerns undef Rule 14a-8(l)(3); Irt SLB Nos 148, we stated that the
exclusion of a proposaiundé¶Rule 14a48(1)(3) as vague and indefinite may
be appropriate if heither the shareholders noting on the proposal, nor the
company in implementing the proposa0(if adopted), wòuld be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such inforrnation is not also coritained in the proposal or in
the supporting statement then we believe the proposal would raise
concerns under Rufe 143-9 and would be subject to exclusion under Rule
14a-8(1)(3) as vaguaand indefinite. By contrast, if shareholders and the
company canunderstand with reasonable certainty exactly what actions or
measures the proposal reqyires without reviewing the information provided
on the website then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. In this case, the inforrnation on the website only
supplements the information contained in the proposal and in the
supporting statement,

2.Providing the company with the materials that will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company or
the staff to evaluate whether the website reference may be excluded.In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
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Irrelevant to the subject matter of a proposaL We understand, however,
that a proponent may wish to !nclude a reference to a webs te containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company's proxy
rnaterials. Therefore, we will not condur that a reference to a websíte may

be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time thé proposails submitted,
provides the company with the mateftals that are intended for publication
on the website and a representation that the website will become
operational at, or prior to, the time the company files its definitive proxy
materials.

3.Potential issues that may arise if the content of a
referenced website changes after the proposat is submitted

To the extent the information on a website changes after submission of a
röposal and the company belléves the revised informatiori renders the

website reference excludåble undenRle 14a-8, a tompahy seeking our
cohturrence that the website refererice may be excluded inust submit a
letter presenting its reasons for doing so.While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
tlíaW80 calendar days before iti files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 40-day deadline and grant the company's request that the 80-day
requirement be waived.

An entity is an "affiliate" of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

2 gule 14a-8(b)(2)(1) Itself acknowledges that the record holder is "usually,"
but not always, a broker or bank.

A Rule1434 prohibits statements in prony materiais whinh, at the tinie and
in the light of the circumstances under which they are made, are falseor
rolsteading with respect to any materlaßfact, or which omit to state ahy
rhaterial fact necessary in order to make the statements not false or
misleadirig.

A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.
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March 8.Gallagher, Esq. RECEIVED

DEC152Ol4
*** FISMA & OMB Memorandum M-07-16 ***

YIA USleL? TUIgl RECEIPTAND EMAIL

December 8,2014

EdnaM.Chism
Assistant General Counsel

EntergyCorpotation
639 Loyola Menue
PiO.Box61000
New rieans,LA 70161

ite: Proposed$hareholderliesolution andsupportingmaterials

DearMs.Chism;

Enclosedpleasefind an additionalletter from my brokerage,EdwardJones,supporting
my claimto holdingthe reqisite value of shares for over one year prior to the date of my
proposedshareholderresolution submission.

To reiteratemy previouscommunication,I ama beneficiglownerwho holdsshares
throughEdwardJones,record holder and a registered Depository TrustCompany,
number0057 I intèndto hóid thesesharesthrough the 2015annualmeeting.
Accordinglydhavedemonstratedmy ownershipis suffinientfor eligibuity to submita
sharehölderresólutionfor the2015annual meeting,

Thánkyoufot yon attentionto this matter. I look forward to seeing you at the annual
meeting.

Yours truly,

MarchS.Gallagher
MSG/sel

enclosure



12555Manchester Road
St.Louis, MO 63131-3729
314-515-2000

www.edwardjones.com

EdwardJones

November18,2014

EntergyServices,Inc
Edna M.Chism
639 LoyolaAvenue
NewOrleans,LA 70101

Re: ShareholderProposalfor the2015Annual Meeting- MarchS.Gallagher

DearSirs:

Our BranahTeamhas spokenwith Mrs.Gallagherandshe has askedthat this letter be submitted
to your office.

Edward Jones is a DTC participant (Paiticipant 057) and the registered holder for the stock is
MarchS.Gallagher. As of April 26*,2011,MarchS.Gallagher held, and has heldcontinuouslyfor
at leastone year,33 shares of EntergyCorpStock As of November14,2014,MarchS.Gallagher
holds 37.74sharesof EntergyCorpStockvaluedin excessof $3000.

Lastiy, theclient has providedour office a written noticethat shehas theintent to continue
ownershipof the sharesthroughthedate of the 2015 AnnualMeeting. However,shouldEdward
Jories at anytime receiveinstfuctionafrom an authorized party toliquidate or transfer the shares;
thošelnstruttions Will generallybe followed;

Thenkyouforyour time andattentionto the matter: We lookforwardto hearingfrom youroffice.

Sincerely .

ElizabethRolwes
Edward Jones
CorporateAction& Distribution Dept



m
m o

a 3

***F A & OMB Memorandum M-07-16 ***
C
S


