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Dear Mr. Dye:

This is in response to your letters dated December 30, 2014 and January 14, 2015
concerning the shareholder proposal submitted to NextEra by Myra K. Young. Pursuant
to rule 14a-8(j) under the Securities Exchange Act of 1934, your letter indicated
NextEra’s intention to exclude the proposal from NextEra’s proxy materials solely under
rule 14a-8(i)(9). We also have received letters on the proponent s behalf dated
January 5, 2015 and January 14, 2015.

On January 16, 2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced, on
January 16, 2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether NextEra may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

cc: John Chevedden
=+ FISMA OMB Memorandum M-07-16 ***



JOHN CHEVEDDEN

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

’

January 14, 2015

Office of Chief Counsel

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

Washington, DC 20549

# 2 Rule 14a-8 Proposal
NextEra Energy, Inc. (NEE)
Special Shareholder Meeting
Myra K. Young

Ladies and Gentlemen:
This is in regard to the December 30, 2014 company request concerning this rule 14a-8 proposal.

The company January 14, 2015 letter did not provide a date that the board approved the company
proposal. However it appears to be after the December 5, 2014 submittal date of this proposal.

Thus the company proposal appears to be a pre<emptive maneuver after the shareholder proposal
was submitted. The company submitted no evidence that it had ever planned -or considered a
2015 special meeting proposal until after the shareholder proposal was submitted. Exchange Act
Release No. 40018 (May 21, 1998) (the adopting release), shows that Rule 14a-8(i)(9) was never
intended to be used to allow a company to substitute its. own. proposal “in response to” one
submitted by a shareholder.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

ohn Chevedden

ce: Myra K. Young

Scott Secley <Scott.Secley@nexteraenetgy.com>
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January 14, 2015

VIA E-MAIL (shareholderproposals@sec.goy,

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

shareholderproposals@sec.gov

Re:  NextEra Energy, Inc.
Shareholder Proposal of Myra K. Young

Ladies and Gentlemen:

We are writing on behalf of the Company to respond to John Chevedden’s letter to the
staff dated January 5, 2015, in which he objects to the Company’s omission from its 2015 Proxy
Materials of the Proponent’s proposal requesting that the Company’s “board . . . take the steps
necessary (unilaterally if possible) to amend [the Company’s] bylaws and each appropriate
governing document to give holders in the aggregate of 10% of [the Company’s] outstanding
common stock the power to call a special sharcowner meeting.” For ease of reference,
capitalized terms used in this letter have the same meaning ascribed to them in our letter to the
staff dated December 30, 2014,

As explained in our initial letter, the Proposal directly conflicts with the Company
Proposal, which would amend the Company’s Charter to permit holders of 25% of the
Company’s outstanding common shares 10 call a special meeting of shareholders, and therefore
is excludable under Rule 14a-8(i)(9). Mr. Chevedden appears to be confused about the terms of
the Company Proposal. He implies that the Company Proposal would allow only 25% of
shareholders “with at least one-year of continuous stock ownership” to call a special meeting of
shareholders. While Mr. Chevedden does not explain how a one-year continuous ownership
requirement would affect the excludability of the Propesal under Rule 14a-9, in fact the
Company Proposal has no such requirement, and nothing in our initial letter suggests that it does.
The Charter currently permits holders of a majority of the Company’s outstanding stock entitled
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Division of Corporation Finance

U.S. Securities and Exchange Commission
January 14, 2015

Page 2

to vote on a matter to call a special meeting of shareholders to vote on the matter.  The
Company Proposal will ask shareholders to approve an amendment to the Charter to lower the
threshold needed to call a special meeting to 25% of the stock outstanding. Nothing would be
added to the Charter or any other document to condition eligibility to call a special meeting on
satisfaction of a minimum holding period. !

Mr. Chevedden also asserts that the Company Proposal is “incomplete” because it does
not make clear “whether the 25% threshold could be net long shares.” While we are unsure what
clarification of the Company Proposal this assertion seeks (the Company Proposal would apply
to “holders™ of the Company’s stock), the absence of a discussion of net long positions from the
Company Proposal does not have any bearing on whether the two proposals address the same
subject matter. In fact, the absence of a discussion of net long positions from the Company
~ Proposal makes the two proposals even more similar, because the Proposal, too, lacks any
discussion of net long positions.

In our view, the arguments made in the Proponent’s letter are not relevant to the issue
presented. We therefore remain of the view that the Company may exclude the Proposal from its
2015 Proxy Materials,

If you have any questions or need additional information, please feel free to contact me at
(202) 637-5737 or Alan.Dye@hoganlovells.com.

Sincerely,
/£ .
MV{GA , p?(/

Alan L. Dye

cc: John Chevedden :
Scott Seeley, NextEra Energy, Inc.

ADC - 034139000014 - §362876.43



JOHN CHEVEDDEN

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

January 5, 2015

Office of Chief Counsel

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

Washington, DC 20549

#1 Rule 14a-8 Proposal
NextEra Energy, Inc. (NEE)
Special Shareholder Meeting
Myra K. Young

Ladies and Gentlemen:
This is in regard to the December 30, 2014 company request concerning this rule 14a-8 proposal.

The no-action request is incomplete because it is not clear whether the 25% threshold could be
net long shares.

If it takes 25% of NextEra shareholders, from only those shareholders with at Jeast one-year of
continuous stock ownership, to call a special meeting then potentially 50% of NextEra
shareholders could be disenfranchised from having any voice whatsoever in calling a special
meeting due to a NextEra one-year restriction. The basis for the 50% figure is that the average
holding period for stocks in general is less than one-year according to “Stock Market Investors
Have Become Absurdly Impatient.”

Thus it could take 50% of the remaining NextEra shares merely to call for a special meeting. In
many states 10% of shareholders can call a special meeting — regardless of the length of
ownership.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy. '

Sincerely,

ﬂ&m Chevedden

cc: Myra K. Young

Scoit Sceley <Scott.Seeley@nexteraenergy.com>



Hogen Lovells US LLP
Columbia Squan

555 Thirteenth Streel, NW
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Rule 14a-8(i)}(9)

December 30, 2014
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  NextEra Energy, Inc.
Shareholder Pro of Myra K Youn

Dear Ladies and Gentlemen:

On behalf of NextEra Energy, Inc. (the “Company”™), we are submitting this letter

pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to notify the Securities and

- Exchange Commission (the “Commission™) of the Company’s intention to exclude from its
proxy materials for its 2015 Annual Meeting of Shareholders (the “2015 Proxy Materials™) a
shareholder proposal and supporting statement (the “Proposal’) submitted by John Chevedden
on behalf of Myra K. Young (the “Proponent™). We also request confirmation that the staff will
not recommend to the Commission that enforcement action be taken if the Company excludes
the Proposal from its 2015 Proxy Materials in reliance on Rule 14a-8(i)(9).

Copies of the Proposal, the Proponent’s cover letter submitting the Proposal, and other
correspondence relating to the Proposal are attached hereto as Exhibit A

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D™), this
letier and its exhibit are being delivered by e-mail to sharcholderproposals@sec.gov. Pursuant to
Rule 14a-8(), a copy of this letter and its exhibit also is being sent to the Proponent. Rule
14a-8(k) and SLB No. 14D provide that a shareholder proponent is required to send the company
a copy of any correspondence which the proponent elects to submit to the Commission or the
staff. Accordingly, we hereby inform the Proponent that, if the Proponent elects to submit
correspondence to the Commission or the staff relating to the Proposal, the Proponent should
concurrently furnish a copy of that correspondence to the undersigned.



Office of Chief Counsel

Division of Corporation Finance _
U.S. Securities and Exchange Commission
December 30, 2014

Page 2

The Company intends to file its definitive 2015 Proxy Materials with the Commission
more than 80 days after the date of this letter.

SUMMARY OF THE PROPOSAL

On December 5, 2014, the Company received from Mr. Chevedden an e-mail
transmitting the Proposal and a letter from the Proponent dated November 17, 2014 requesting
that the Proposal be included in the 2015 Proxy Materials. The Proposal includes the following
resolution:

Resolved, Sharcowners ask our board to take the steps necessary (unilaterally if

- possible) to amend our bylaws and each appropriate governing document to give
holders in the aggregate of 10% of our outstanding common stock the power to
call a special shareowner meeting. This proposal does not impact our board’s
current power to call a special meeting,

BASIS FOR EXCLUSION OF THE PROPOSAL

The Company believes that it may omit the Proposal from its 2015 Proxy Materials, in
reliance on Rule 14a-8(1)(9), because the Proposal directly conflicts with a Company-sponsored
proposal to amend the Company’s Articles of Incorporation (the “Charter”) to permit holders of
25% of the Company’s outstanding common shares to call a special meeting of shareholders,
which the Company intends to submit to shareholders for approval at its 2015 Annual Meeting of
Shareholders.

Rule 14a-8(i)(9) provides that a shareholder proposal may be omitted from a proxy
statement “[i]f the proposal directly conflicts with one of the company’s own proposals to be
submitted to shareholders at the same meeting.” The Commission has stated that, in order for this
exclusion to be available, the proposals need not be “identical in scope or focus.” Exchange Act
Release No, 34-40018, n. 27 (May 21, 1998). Rather, where a shareholder proposal and a
- Company-sponsored proposal both address the same issue, e.g., the right of shareholders to call
special meetings, but provide for different share ownership thresholds to establish eligibility to
call a special meeting (e.g., 10% of outstanding shares versus 25%), the two proposals would
present alternative and conflicting decisions for shareholders and, if submitted to shareholders
for a vote at a single meeting of sharcholders, could lead to inconsistent and ambiguous results
(if, for example, both proposals were approved).

Currently, the Company’s Charter and its Bylaws provide that holders of not less than a
majority of all of the outstanding shares of the Company may call a special meeting of
shareholders. The Company’s board of directors, however, has approved, and directed
management 10 prepare and submit to shareholders for approval at the 2015 Annual Meeting of
Shareholders, a Company-sponsored proposal (the “Company Proposal”™) to amend the
Company’s Charter to permit shareholders owning at least 25% of the Company’s outstanding
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common shares to call special meetings. Should the Company Proposal be approved, the Board
of Directors would make conforming changes to the Company’s Bylaws, The Proposal
addresses the same subject matter as the Company Proposal, but recommends that the right to
call special meetings be available to shareholders holding 10% or more of the Company’s
outstanding common shares, as opposed to 25% or more as proposed by the Company.
Accordingly, the Proposal directly conflicts with the Company Proposal, and submitting both the
Proposal and the Company Proposal to shareholders could result in inconsistent and ambiguous
results.

The staff has consistently granted no-action relief under Rule 14a-8(i}(9) where a
shareholder-sponsored special meeting proposal contained an ownership thresheld that differed
from a company-sponsored special meeting proposal to be submitted for a vote at the same
meeting of shareholders. A shareholder-sponsored proposal is excludable even if the minimum
ownership threshold proposed by the shareholder is lower than the threshold proposed by the
company. In Deere & Co. (Oct. 31, 2014), for example, the staff allowed exclusion of a special
meeting proposal under Rule 14a-8(i)(9) where the proposal would have established a minimum
ownership threshold of 20% of the company’s omtstanding common stock, and the Company
intended to include in its proxy statement its own special meeting proposal establishing a
minimum ownership threshold of 25% of the outstanding common stock. See also eBay inc.
(Jan. 13, 2012) (allowing exclusion of a shareholder proposal requesting that the company
amend its governing documents to give holders of 10% of the company’s outstanding common
stock the power to call a special meeting where a company proposal sought a minimum threshold
of 25% of the voting power of all outstanding shares of capital stock); Dover Corp. (Dec. 5,
2013) (allowing exclusion of a shareholder proposal to allow holders of at least 10% of the
outstanding common stock to call a special meeting where a company proposal sought a
minimum threshold of 25%); AmerisourceBergen Corp. (Nov. 8, 2013) (same); The Walt Disney
Co. (Nov. 6, 2013) (same); United Continental Holdings, Inc. (Feb. 14, 2013) (same); Advance
Auto Parts, Inc. (Feb. 8, 2013) (same); United Natural Foods, Inc. (Sep. 10, 2014) (allowing
exclusion of a shareholder proposal to adopt a 15% ownership threshold where company’s
proposal sought a 25% threshold); detna Inc. (Mar. 14, 2014) (same); Yahoo! Inc. (Mar. 6, 2014)
(same); CF Industries Holdings, Inc. (Feb. 19, 2014) (same); Quest Diagnostics Inc. (Feb. 19,
2014) (same); Con-way Inc. (Jan. 22, 2014) (same); Kansas City Southern (Jan. 22, 2014)
{same).

The issue presented by the Proposal is the same issue addressed in the letters cited above.
As described above, the Proposal seeks an amendment to the Company’s Bylaws or other
governing documents to permit shareholders owning at least 10% of the Company’s outstanding
common shares to call a special meeting, whereas the Company Proposal seeks an amendment to
the Company’s Charter to permit shareholders owning at least 25% of the Company’s
outstanding cornmon shares fo call a special meeting. Because of this conflict between the two
proposals, inclusion of both proposals in the 2015 Proxy Materials would present alternative and
conflicting proposals for decision by the Company’s shareholders and would create the potential
for inconsistent and ambiguous results,
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CONCLUSION

For the reasons discussed above, the Company believes that it may omit the Proposal
from its 2015 Proxy Materials in reliance on Rule 14a-8(i}(9). We respectfully request that the
staff concur with the Company’s view and confirm that the staff will not recommend
enforcement action to the Commission if the Company omits the Proposal from its 2015 Proxy
Materials. ‘

If you have any questions or need additional information, please feel free to contact me at
(202) 637-5737. When a written response to this letter is available, I would appreciate your
sending it to me by e-mail at Alan.Dye@HoganLovells.com.

Sincerely,

Alan L. Dye

Enclosures

¢cc:  John Chevedden
Scott Seeley, NextEra Energy, Inc,
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EXHIBIT A

The Proposal and Related Correspondence

See attached.



From: ***FISMA & OMB Memorandum M-07-16***
Sent: Friday, December 05, 2014 11:59 PM
To: Alissa E. Ballot

Cc: Seeley, Scott

Subject: Rule 14a-8 Proposal (NEE)" "

iek links

Dear Ms. Ballot,
Please see the attached Rule 14a-8 Proposal.

Sincerely,
John Chevedden



From: ***F|SMA & OMB Memorandum M-07-16***
Sent: Friday, December 05, 2014 11:59 PM
To: Alissa E. Ballot

Cc: Seeley, Scott

Subject: Rule 14a-8 Proposal (NEE)" "

Thisis an EXTERN/ xercise caution. DO NC chments or eliek links

senders or unexpected email

Dear Ms. Ballot,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden




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

Ms. Allssa E. Baliot
Corporate Secretary
NextEra Energy, inc. (NEE)
700 Universe Boulevard
Juno Beach, FL 33408

PH: 581-694-4000

P 561-691-7721

FX; 561494-498%

FX: 561-891.7702

Dear Corporate Secretary,

1 am pleased 1o be a shargholder in NextEra Energy, Inc. (NEE) and appreciate the leadership
our company has shown. However, | also believe NextEra has unrealized potential that can be
unlocked through fow or no cost corporate governance reform.

I am submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a8-8 requiraments, including the continuous ownership of the required
stock value for over a year and | pledge to continue to hold the required amount of stock until
after the date of the next shareholder meeting. My submitted format, with the shareholder-
supplied emphasis, Is intended to be used for definitive proxy publication.

This letter confirms that | am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including s submission, negotiations and/or madification, and presentation at
the forthcoming shareholder mesting. Please direct all future communications regarding my rule
14a-8 proposal {0 John Chevedden *EISMA & OMB Memorandum M-07-16™*

+EISMA & OMB MemarandutiBIMA G OMB Memorandum M-07tadeciiitate prompt communication. Please
identify me as the proponent of the proposal exclusively.

Your cansideration and the consideration of the Board of Directors is appreciated in responding
to this proposal. Please acknowledge receipt of my proposal promptly Sy-g 4%0MB Memorandum M-07-16++*
“E|SMA & OMB Memorandum M-07-16*

Sincarely,
/.)/\6“‘ W Noversher 17, 2014
Myra K. Young Date

<o invesiors@Buexleraeneray.com

ce: John Chevedden



[NEE: Rule 14a-8 Proposal, December 3, 2014}

Proposal 4 ~ Special Shareowner Mectings \
Resolved, Sharcowners ask our borrd 10 take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
10% of vur outstanding common stock the power to call a special shareowner meeting. This
proposal does not fmpact our board’s current power to call a special meeting.

Florida lew allows 10% of shareholders to call a special meeting and dozens of companies have
adopted the 10% threshold. Special meetings allow shareowners to vote on imporiant maiters,
such as electing new directors that can arise between annual meetings. Shareowner input on the
timing of sharcowner meetings is especially important when events unfold quickly and issues
may become moot by the next annual meeting.

This proposal topic won mere than 70% support at Edwards Lifesciences and SunBdison in
2013, Vanguard sent letters to 350 of #s portfolio companics asking them to consider providing
the right for sharcholders to call a special meeting.

In 2014 Nex(Era Energy shareholders favored improving our corporate governance as this
proposal will do, NextEra Energy shareholders gave 73% support to a 2014 shareholder proposal
te change certain voting thresholds to 4 more defnocratic 51% standard.

Please vote to enhance sharcholder value:
8pecial Shareowner Meetings — Proposal 4



Notes:
Myra K. Young, *~FISMA & OMB Memorandum M-07-16*  spomisored this proposal.

*Proposal 4™ is a placcholder for the propesal number assigned by the company in the final
proxy.

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

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasts added):
Accordingly, going forward, we believe that it would not be appropriate for companies to

exclude supporting statement fanguage and/or an entive proposal in reliance on rule 14ac
8(1)(3) in the following circumstancos:

*  the company objects to factual assertions because they are not supported;

*  the company objects to factual assertions that, while not materially false or misleading,
may be disputed or cousitered;

« the company objects to factual assertions bécause those assertions may be interpreted by
shaveholders in a manner that is unfaverable to the company, its directors, or its officers;
and/or

+  the company objécts to statements biscause they reptesent the apinion of the sharcholder
proponent or a referenced source, but the statements are not identified specifically as
such,

We believe that it is appropriate under rule 1 da-8 for companies fo address these objections

in their statements of vpposition.

See also: Sun Microsystems; Inc, (July 21, 2005).

Stock will be held until after the'annusl meeting and the proposal will be presented at the annval
meeting, Please acknowledge this proposal promptly by-empibya & OMB Memorandum M-07:16*+



W. Scott Seeloy
Vice President, Compliarice & Cotporate Secretary

December 12, 2014

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

Mr. John Chevedden

“*FISMA & OMB Memorandum M-07-16***

Re:  Shareholder Proposal for NextEra Energy, Inc. (“NextEra Energy”) 2015

Annual Meeting

Dear Mr, Chevedden:

We are in receipt of your e-mail dated December 5, 2014, which transmitted (1) a
- shareholder proposal dated December 5, 2014 relating to amending our charter and
bylaws fo permit holders of an aggregate of ten percent of NextEra Energy common
stock to call a special meeting of shareholders (the “Proposal’) and (2) a letter from
Myra K. Young, dated November 17, 2014, appointing you as Ms. Young's agent to
submit an unidentified proposal to us on her behalf. We received the e-mail on
December 5, 2014,

The purpose of this letter is to inform you that, for the following reasons, we
believe that your submission does not comply with Ru!e 14a-8 under the Securifies
Exchange Act of 1934 and therefore is not eligible for inclusion in NextEra Energy’s
2015 proxy statement.

As you know, Rule 14a-8(b) provides that, to be eligible to submit a shareholder
proposal, a proponent must have continuously held a minimum of $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the propoesal for at
least one year priorto-the date the proposal is submitted. Our records do not list Myra
K. Young asa record holder of NextEra Energy's common stock. Because she is not a
record holder, her ownership ay be substaritiated in either of two ways:

1. you may provide a written statement from the record holder of the shares: of
NexiEra Energy common stock beneficially owned by her, verifying that, on
December 5, 2014, when you submitted the Proposal, she had continuously
held, for at least one year, the requisite number or value of shares of NextEra
Energy’s common stock; or

NextEra Energy, In6.
700 Universs Bivd, Jurio Beach, FL 33408




2. you may provide a copy of a filed Schedule 13D, Schedule 13G, Form 3,
Form 4 or Form 5, or any amendment to any of those documents or updated
forms, reflecting her ownership of the requisite number or value of shares of
NextEra Energy's common stock as of or before the date on which the one-
year eligibility period began, together with your written statement that she
continuously held the shares for the one-year period as of the date of the
statement.

As you know, the staff of the SEC's Division of Corporation Finance has provided
guidance to assist companies and shareholders with complying with Rule 14a-8(b)’s
eligibility criteria. This guidance, contained in Staff Legal Bulletin No. 14F (October 18,
2011) and Staff Legal Bulletin No. 14G (October 16, 2012), clarifies that proof of
ownership for Rule 14a-8(b) purposes must be provided by the “record holder” of the
securities, which is either the person or entity listed on the Company's stock records as
the owner of the securities or a DTC participant (or an affiliate of a DTC participant). A
proponent who is not a record owner must therefore obtain the required written
statement from the DTC participant through which the proponent’s securities are held.
If a proponent is not certain whether its broker or bank is a DTC participant, the
proponent may check the DTC's participant list, which is currently available on the
Internet at hitp://www.dtcec.com/downloads/membership/directories/dtc/alpha.pdf. If the
broker or bank that holds the proponent’s securities is not on DTC's participant list, the
proponent must obtain proof of ownership from the DTC participant through which its
securities are held. If the DTC participant knows the holdings of the proponent’s broker
or bank, but does not know the proponent’s holdings, the proponent may satisfy the
proof of ownership requirement by obtaining and submitting two proof of ownership
statements verifying that, at the time the proposal was submitted, the required number
or value of securities had been continuously held by the proponent for at least one year
preceding and including the date of submission of the proposal (December 5, 2014) with
one statement from the proponent's broker or bank confirming the required ownership,
and the other statement from the DTC participant confirming the broker or bank's
ownership.

For the Proposal to be eligible for inclusion in NextEra Energy’s 2015 proxy
materials, the informafion requested above must be furnished to us electronically or be
postmarked no later than 14 calendar days from the date you receive this letter. If the
information is not provided, NextEra Energy may exclude the Proposal from its proxy
materials pursuant to Rule 14a-8(f).

The requested information may be provided fo the undersigned at W. Scott
Seeley, Vice President Compliance & Corporate Secretary, NextEra Energy, Inc., PO
Box 14000, 700 Universe Boulevard, Juno Beach, FL 33408-0420, or by facsimile at:
561-691-7702.

In ascordance with SEC Staff Legal Bulletin Nos. 14 and 14B, a copy of Rule
14a-8, including Rule 14a-8(b), is enclosed for your reference.




If you respond in a timely manner to this letter and cure the aforementioned
deficiency, NextEra Energy will review the Proposal. Please note that, in accordance
with Exchange Act Rule 14a-8, a proposal may be excluded on various grounds.

Very truly yours,
Y

W. Scott Seeley

Enclosures




§ 2401458 Bharsholder proposals,

This seetion addresses when a company must include a sharsholder's proposal in lts prosy
stajernent and Identlfy the praposal in its form of proxy when the company holds an-annual or special
meeting of sharaholders. In summary, in order to have your shareholder proposalincluded on a
sompany's proxy card; and included along with any supporting statement In its proxy statement, you must
be eligible and follow certalh procedires. Under a few spectiic circumstances, the sompany s parmitted
to exclude your proposal, butenly after subiitting ts reasons to the Commission, We structuréd this
section ina guesiion-and-answer format so that It Is easler to understand, The refershcas to "you”® are to
a sharsholkder seeldng to submit the proposal. )

(&) Question 1:'What is a proposal? A sharsholder proposal is your recommendation or requirement
that the company andlor ifs board of directors take action, which you intsnd to presant &t a mesting of the
company's sharaholders. Your proposal should state as clearly ag possible the course of action that you
belleve tha company should follow. If your proposst 18 placed on the company's proxy card, the company
must also provide in the form of proxy means for shamholders to speciy by boxes @ cholos betwesn
approvalor disapproval, or abstentian. Unless otherwise indicated, the word “proposal” g used In this
goction refors both to your proposal, and fo your corresponding statement in support of your proposal (it
any). ‘

{b) Question 2: Who s aligible to submit a propasal, and how do | demonatrats to the cormpany that |
am aligible? (1) In order (6 be eligible to submit a proposal, you must have gontinvously held =t leist
§2,008 In markst value, or 1%, of the company's secigilies entithed to be voted on the proposal at the
mesting for at least ope year by the dute you submit the proposal, You must continue to hold those
securities through the date of the meeting, :

(2) Hyou are the reglstered holder of your securitiss, which means that your name appeats I the
comipany's records as a sharahclder, the company can verify your sligibllity on ite own, although you will
still have to provide the company with a written statemsnt that you Intend to continue to hold the
sesurities Hirough the date of the maating of sharehaiders. Howaver, if llke many sharshokders you are
riot 4 ragistered holder, the company likely does not know that you are a sharghelder, or how ragny:
shares you own. In this case, at the time you submit your praposal, you must prove your sligibliity te the
company. Io one oTiwo ways:

) The first way 7 to submit t the company a wiitter statement from the “record” holder of your
securities (usually-a-broker or benk) verifylng that, at the time you submitied your proposal, you
continuously held the securities Tor at least oni year, You must alao inslude your own wrilten gtatement
that you infehd to continus to hold thé seturitfes through the date-of the meeting of sharsholders; or

(1) The second way to prove ownership applies only if you have flled a Schedule 13D (§ 240.13d-
101), Schedule 138G (§ 240.13d-102), Form 3 (§.245,108 of this chapter), Form 4 (§ 248,104 of this
chapter) and/or Form:d (§ 248,106 of this chaptar), oramandments to those documsnts orUpdated
forms, vefleating your ownership of thi ghares as of or bafore the date on which the one-year aligivllity
perod beging, 1f you have filed one of these ducuments with the SEC, you may demonstrats Your

eliibiiity by submitting to the sompay:

{A) A-aopy of the schedule andfor form, and any subsequent amendments reporting a change.in
your ownerehlp Jevel; :

(B) Yourwrittars statement that you cantinucusly held the required number of shares for the one-
year period ag-of the date of the stetement; and :




{C) Your written statement that you Intend to-contihue ownership of the shaves through the date of
the compahy's annual or special mseeting.

{c)y Quastion 3: How many proposals may | submit? Each shareholdet may submif no more than one
proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, Including any accompanying
supporting stetement, may not exceed 500 words,

(&) Question &: What is the deadiine for submitting a proposal? (1) f you are submitting your
proposal for the company's annual meeting, you can in most cases find the deadline In last year's proxy
statermnent. However, If the company did not hold an annual mesting last year, or has changed the date of
its meeting for this ysar mors than 30 days from |ast year's mesting, you can Usually find the deadiine In
one of the company's quarterly reports on Form 10-Gt (§ 240,308a of this chaptar), of it shareholder
reparts of investment companies urder § 270.30d-1 of this chapter of the Investment Company Act of
1940, Ity order to avold controversy, shareholdsrs should submit thelr proposals by means, including
slectronic meang, that parmit them to prove tha date o7 delivery. ‘

{2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be recelved at the company’s principal-executive offices
not fess than 120 calendar days befors the date of the company's proxy statement réleased to
sharehoiders In connection with the previous year's annusl meetirig. Howsver, if the coripany did not hold
an annual mesting the pravious year, or If the date of this year's annual meeting has been changed by
mare thah 30 days from the date of the previcus year's mesting, ther'ths deadline Is & reasonable time
bafore the gompany begins to print and send Its proxy materials, :

(3) If you are submilting your propesal for @ meeting of shareholders other than a regularly
scheduted annual meeting, the deadline 18 a reasondble time befors the company begingto print and
send iis proxy materiale,

(5) Question 6: What if | fail to follow one of the aligibility or prosedural requirements explaihed in
answers to Questions 1 through 4 of this seition? (1) The company may exclude your proposal, but.only
after It has notlfied you of the problem, and you have falled adaquataly to cofrstd It Within 14 calendar
days of recelving your propesal, the company must netlfy you In welting of any procedural or eligibllity
deficlencles, s well as of the time frame for your response. Your responss must be postmarked, or
transmitted efectronically, no later than 14 days from the date you recelved the company's notification, A
company need not provide you such notica of a deficlancy If the-deficlency cannot be.reriedlad, such as if
you fail to-submit a proposal by the company's properly determined dsadiine. If the compeny intends to
exviude the propesal, it will later have to make a submission under § 240.14a-8'arid provide you with 4
copy under Qusstion 10 below, § 240.14a-8()). '

(2) I you fall in your promise to hold the required numbar of securitles through the date of the
meeting of shareholders, then the company will be permitted to exclude all.of your proposals from Its
proxy matenals for any meeting held In the following two calsndar years:

(¢) Question 7: Who has the hurden of petsuading the Comuilasion o its staff that my proposal can
be excluded? Excapt as atherwise noted, the burden ls.on the company fo demonstiate that itis entitied
to-exclude a proposal,

th) Questlon & Must | appear personally at the shareholders' meeting to present the proposal? {1)
Eithier you, or your representative who s qualified under $tate law to prasent the proposal o Your behalf,
must aftend the mesting to present the proposal, Whether you attend tha meeting yourself orsend &
qualified representative to the meeting in your place, you should meke syre that you, oryour



represartative, follow the proper stats law procedures for attending the meeting and/or presenting your
proposal, )

{2} If the company holds its shergholdar mesting in'whole or In part via electronic media, and the
company permite you or your represseritative to present your proposal i stch media, then:you may
appear through alactronic media rathér than traveling to'the meeting 1o appear in parson,

(8} if you or your gualified representative fall to sppear.and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy matetials for any
meetings hald in the following two cualéndar years,

(1) Questlon 9: If | have complied with the procedural fequirements, on what othér bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal is nota proper
subject for action by sharehoiders under the laws of the jurisdiction of the company's organization;

NoTE TO PARMGRAPH { (1) Depanding orvthe subject matier, sore proposals-are not considersd proper under
state law [f they would be binding on the company if agproved by sharsholders. in dur experience, most proposals.
fhat are cast a8 recoryhendations oF requeists that the boad of tlireciors take specifiad sction are proper undsr state
law. Accardingly, we will assume that a proposal drafted a4 récommeandation or suggestion is proper urnless the
company demonstratas ofherwise.

{2) Viofation of law: If thie propossl would, If Implerhentsd; cause the company fo violate any state,
faderal, or foreign law to which 1t Is subjact;

NoTe 7o ParaGRAPE (1)(2): Wa will not-apply this bush for exclusion to permit-exclusion of a proposaf on
grounds that it would viciats foraign jaw If complitnes with he forelgn law would resuitin & violation of sy state or
fadersl law. .

(8) Viovation of proxy rafes: If the proposal or supporting stetemsnt 18 contrary to any of the
Commisslon's proxy rules, including § 240,148, which prohibits materlally false or misleading
statements in proxy seliciting materiale;

(4) Personal griovancs; spacial intarest: I the proposa relates to the redress of a personal olalm or
grievanoe against the company or-any ofher person, or If itis designed to result In a berefit fo you, or to
further a personal Interest, which is not shared by the other shareholders at largs;

(5) Refevance: If the proposal ralates fo operations which account for jess than § percent of the
company's total assefs st the end of te mostracent fiscal year, and for less than 8 percent of its net

samings and gross sales for lfs most recent fiscdl yeat, and is not otherwise significantly related to the
somipany’s business;

{6) Abgbnce of powsrfauthority; If the company would tack the power br authordty 1o Implement the
proposal;

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

(8) Director elections: If the proposal:
(1) Would disqualify a nominee who'is standing for election;

(i) Would remove-a-dlrector from:office before e .orher ferm expirad;



{ll} Questions the compstence, business judgment, or character of one or more nominess or
diregtors,

{iv) Beeks to include & spacificindividual in the company's proxy materials for elaction t6 the board
of directdrs; or

(v) Otherwise could affect the outcome of the upcoming electian of directors,

(8) Conflicts with company's proposal: if the proposal directly confliots with one of the comipany's
own propoeals to be submitted to shareholders.at the same meesting; :

MNome To parasrapH {1)(B): A company’s submission to the Commission under this'esction should spacify the
poliats of tonfllal with the dompany's propossl, :

(10} Substanilally implemented: if the company has already substantially implemented the proposal;

NOTE 10 RARAGRAPH (1) (10): A compeny may exclude a shareholder proposul that would provide an advisory
vote or seak future advisory wites to approve the compensation of sxecutives as declossd pursuant to lem 402 of
Regulation 8.K (§ 220.402 of this-chapter) or any succassor io tem 402 (a "say-onpay vole”) or that relstes to the
fraquancy of say-on-pay votes, provided that in the moat recant ahareholder vote requiired by § 240.14a-21{b) of this
chapter 8 gingle yasr { L., one, two, or thres years) recelved approval of 2 mejodly of votes cast on the metter and
the company tas adopted & palicy on the frequency of say-or-pay votss that ls conalsfent with the cholte of the
malerity of vofes cast In the'most recent sharsholdsr vote required by § 240.14e:21{b) of this chapter,

(11) Dupltoation: If the proposal substantally duplicates another proposal previously submitted to
the-company by another proponent that will be Includad In the company's proxy materlals for {he sams
meeting:

{(12) Resubmissions: If the proposal deals with substantially the same sublect matter as ahother
proposa) or proposals that has or have been previously included in the company'’s proxy materials within
the preceding 5 calendar yedrs, a company may excluda it from its proxy materials for any meeting held
within 3 calendar years of 18 last fime it was included i the proposal tecalvad:

(i} Less than 3% of the vole If proposed-once within the preceding & calendar yedrs;

(il) Less than 6% of the vots an its last submission to shareholders If proposed twice previously
within the preceding & calendar years, o

(i) Less ther 10% of the vote on Its last submiselon to sharsholders if proposed thres times \‘sr-moré
previously within the praceding 6 calendar years; and

{18} Spedific smountof dividends: If the:proposal relates fo speclfic amounts of cash or siock
dividends.

() Quisstion 10: What procedures roust the company follow if it Intands to exclude.my proposal? {1)
If the companny intends to exclude a proposal from its proxy materials, it must file lts raasons with the
Comission no laterthan 80 calendardays before it files its definltive proxy statement and foim of proxy
with the Cormission. The company must simultaneously provide you with a copy of its submisslon. The
Cammissior staff may permit the company to make its submtission later than 80 days before the company
flesits d?fin'ltlve- piaxy statement and form of praxy, #ihe company demohstrates good cause for missing
the deadling,

(2) The dompeny must file six paper coples of the following:



(i} The propesal;

{if) An explanation of why the company balleves that it may exelude the proposal, which should, if
posgible, refer to the most fecent applicable suthority, such as prior Division latiers lssued under the rule;
and

(i) A supporting opinion of counsel when such reasons are based on matters of state or forelgn law,
{K) Question 11; May | submit my own statemant to the Commission responding to the colmipany's
arguments?

Yes, you may submit & response; but it Is not required. You should try to-submit any response to us,
with a copy o the company, as soon ag possible after the company makes fts submission, This way, the
Comimission staff will have time to consider fully your submission before it fesues Ity response. You
shauld submit six paper coples of your response.

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

. {1) The company’s proxy statement must include your name and address, as well ag the number of
the company's voting securitles that you hold, However, instead of providing that information, the
company may instead includa a statement that it will provide the infermation to sharsholders promptly
upon receiving an oral or written request,

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

{m) Question 13: What can { do if the company includes in His proxy statement reasons why it
belleves shareholders should not vote In favor of my proposal, and { disagroe with some of iis
statements?

{1) The company may elect ts Include In lts-proxy statement reasons why It belisves sharsheolders
should vote against your proposal. The company 15 allowed to make arguments teflecting s own point of
viaw, just as you may exprass your own point of view in your proposal's supporting statement.

{2y Howaver, If you believe that the company's opposition o your proposal containg materially fajee
or misleading statements that may viclata our anti-fraud rule, § 240.145-8, you should promplly sand to
the Commilssion staff and the company.a letfer sxplaining the reasons foryour visw; along with.a copy of
{he company's statements opposing your propasal. Te the axtent possibls; your letter should Include
spacific factual Information demonstreting the Inaccuracy of the campany's claims. Time parmitiing, you
may wish'o try to work Sut your differences with the-cémpany by yourself before contacting the
Caohvtilesion staff, '

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

(i i our no-action response requires that you make revislions fo Your propasal o suppotting
staternent as d cohdition to requlring the company fo Include it tn its proxy materials, then the eompany
must provida you with a copy of its opposttion statements no later than 5 calendar days after the company
recsives & copy of your revised propdsal, or



(i) In all other cases, the company must provide you with a copy of its opposition statements no
later than 30 calendar days bafore its files definitive coples of its proxy statemesnt and form of proxy under
§ 2401448, ‘

{63 FR 20118, May 28, 1998, 68 FR 506822, 50623, Sept. 22, 1998, as amended &1 72 FR 4168, Jan. 28, 2007; 72 FR
70488, Dec, 11, 2007; 73 FR 977, Jan. 4,.2008; 78 FR'6048, Feb, 2, 2011; 75 FR 58782, Sept. 16, 2010] ,



Ameritrade

N e o

Postit® Fax Note 7671 P8 gy hSo

o o
1811612014 cmf';ﬁ?’?f S “ﬁ; c:’:?m - fﬂw ved diw

Progwe ¥ 517 ]

e - _ té”!\?A’j& OMB Memorandum M-07-16***
Myra Young P Y PVA T NAF LN

“*EFISMA & OMB Memorandum M-07-16"* o bt

Re; Your TD Amariirade Aecoamt RB0IOBA8 Memorandum M-07-16%*
Dear Myra Young,

Porsuant 10 your request, this Iatter is to confirm that as of the date of this letter, Myra K. Yourg hetd, and had
held eomlnuously for at feust thirteen months, 100 shares of NoxtEra Enargy (NEE) comimon stock in har’

orp mn&e@m fm em o%ﬁ&&ﬁ‘?\ﬂ‘ﬁ?‘ﬁ gmom clearinghotse rumber 1or TD Amerlirade i 0188,

if wa can be of any further-assistance, pleass 1ot us know. Just log in to your account and golo the
Message Centor to wrile us, You can also call Glient Services at B0D-669-3900. We're available 24
hours s day, seven days a week.

Sincoraly;

Brandon Schifferdocker

Hesource Specialist

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

Ms. Alissa E. Ballot
Corpuorgte Secretary
NextEra Energy, inc. (NEE)
700 Universe Boulevard
Juno Beach, FL 33408

PH; 561-694-4000

PH: 5618917721

FX: 561-694-4989

FX: 561-691.7702

Dear Corporate Secretary,

} am pleased {o be a shareholder in NextEra Energy, inc, (NEE) and appreciate the leaderstip
our company has shown. However, | also believe NextEra has unrealized potential that can be
unlocked through low or no cost corporate governance reform.

t am submitting a shareholder proposal for a vote at the next annual shareholder mesting. The
proposal meets all Rule 148-8 requiraments, including the continuous ownership of the required
stock value for over a year and | pledge to continus to hold the required amount of stock until
after the date of the next shareholder meeting. My submitted format, with the sharehoider-
supplied emphasis, is intended to be used for dafinitive proxy publication.

This letter confirms that | am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including its submission, negotintions andfor madification, and presentation at
the forthcoming shareholder meeting. Please direct all fiture communications regarding my rute
14a-8 provosal to John Chevedden EISMA & OMB Memorandum M-07-16***

EISMA & OMB MemorandufiRESIPIA B OMB Memorandum M-07ia daeilitate prompt communication. Flease
identify me as the proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors Is apprediated in responding
to this proposal. Please acknowledge receipt of my proposal promptly Byl 30oms Memorandum M-07-16+*
EISMA & OMB Memorandum M-07-16***

Sincarely,
(Q_AM
Naoverber 17, 2014
Myra K. Young Date

cc: invasiors@nexleraenargy.com
ce: John Chevedden



MNotes:
Myra K, Young, **FISMA & OMB Memorandum M-07-16*  sponsored this proposal.

“Proposal 4" is a placcholder for the proposal number assigoed by the company in the final
Proxy.

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

‘This proposat is believed to conform with Staff Legal Bulletin No, 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it woutd not be appropriate for companies to
exclude supporting statement language and/or an entive proposal in reliance onrule 14a°
8(1)(3) in the following circumstances:

the company objects to factual assertions because they are not supported;

*  the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;

*  the company objects to factual assertions bicause those assertions may be interpreted by
shareholders in a manner that is unfavorable tothe company, its directors, or its officers;
and/or

«  the sompdny objects to statements bicause they represent the 'opinion of the sharcholder
proponent or 4 referenced source, but the statements are not identified specifically as
such.

We believe ticat it is appropriate under rule 14a-8 for companies to address these objections

in their statements of opposition.

See also: Bun Microsystems; Inc. (July 21, 2005).

Stock will be held until after the: annual meeting and the propesal will be presented at the annval
meeting. Please acknowledge this proposal promptly by emgikyma & OMB Memorandum M-07:16



W, Scott Seeley
Vice President, Cormpliance. & Corporate Secretary

December 12, 2014

Via Email?FiSMA & OMB Memorandum M-07-16**

Mr. John Chevedden

**EISMA & OMB Memorandum M-07-16™**

Re: Shareholder Proposal for NextEra Energy. Inc. (“NextEra Energy”) 2015
Annual Meeting

Dear Mr, Chevedden:

We are in receipt of youre-mail dated December 5, 2014, which transmitted (1) a
shareholder proposal dated December 5, 2014 relating to amending our charter and
bylaws to permit holders of an aggregate of ten percent of NextEra Energy common
stock to call a special meeting of shareholders {the “Proposal”) and (2) a letter from
Myra K: Young, dated November 17, 2014, appointing you as Ms. Young's agent to
submit an unidentified proposal to us on her behalf. We received the e-mail on
December §, 2014,

The purpose of this letter is to inform you that, for the following reasons, we
believe that your submission does not comply with Rule 14a-8 under the Securities
Exchange Act of 1934 and therefore is not eligible for inclusion in NextEra Energy’s
2015 proxy statement. ’

As you know, Rule 14a-8(b) provides that, to be eligible to submit a shareholder
proposal, a proponent must have continuously held a minimum of $2,000 in market
value, ar 1%, of the company’s securities entitled to be voted on the propesal for at
least one year prior to the date the proposal is submitted. Our records do not list Myra
K. Young as a record holder of NextEra Energy's common stock. Because she is not a
record holder, her ownership may be substantiated in either of two ways:

1. you may provide a written statement from the record holder of the shares of
NextEra Energy common stock beneficially owned by her, verifying that, on
December 5, 2014, when you submitted the Proposal, she had continuously
held, for at least one year, the requisite number or value of shares of NextEra
Energy’s common stock; or

NextEra Enefgy, Ing.
700 Universe BV, Jurio Bedch, FL 33408
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Re: Your TO Ameritrads Accogi Radein Memorandum M-07-16%
Dear Myra Young,

Pursuant 10 your request, this letter is 1o confirm that as of the date of thig letter, Myra K. Young held, and had
hetd continuously for at east thifteen months, 100 sharas of NoxtEra Bnergy (NER) commion stack in har

wen = (ORPRIR CORRB ‘e moPA RBP4 EbaDTC cleadnghoae number for TD Amstitrade is 0188,

if we can be of any further-assistance, plaase let us know. Just fog in to your accountand go lothe
Message Centar to write us, You can also call Gllent Services at 800-663-3900. We're available 24
hours & day, seven days a week.

Sincersly,

Brandon Schifferdacker

Respurce Specialist
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