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Re: NextEra Energy, Inc. public
Incoming letter dated December 30, 2014 Availability:

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

ec: 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 Ka 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 ofthis proposaL

Thus the company proposal appears to be a pre'emptive rnaneuver 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 shareholderproposal wassubinitted. Exchange Act
ReleaseNo.40018 (May 21, 1998) (the adopting release), shows that Rule 14ac8(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.

oc: Myra K.Young

Scott Seeley <Scott.Seeley@nexteraenergy.com>
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January 14,2015

VI A E-M AI L (shareholderproposals falsec.govi

Office of Chief Counsel
Division of Corporation Finance
U.S.Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
shareholdemroposals(àtsec.aov

Re: NextEra Energy,Inc,
ShareholderProposai of Myra K. Young

Ladies and Gentlernen:

We are writing on behalf of the Company to respond to John Chevedden's letter to the
staff dated January5,2015, in which heobjectsto 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 docurnent to give holdersin the aggregate of 10% of [the Company's]outstanding
common stock the power to call a special shareowner meeting." For ease of reference,
capitalized terms used in this letter have the same meaningascribed 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 to call aspecialmeeting of shareholders, and therefore
is excludable under Rule 14a-8(i)(9); Mr.Chevedden appearsto be confused about the terms of
the CompanyProposal He isnpliesthat the Company Proposalwould allow only 25% of
shareholders''with at least one-year of continuousstock ownership'i 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 Proposal under Rule 14a-9, in fact the
Company Proposal hasno such requirement,andnothing in our initial letter suggeststhat it does.
The Charter currently permits holders of a majority of the Company's outstanding stock entitled
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Office of the ChiefCounsel

Division of Corporation Finance
U.S,Securities and Exchange Commission
January 14,2015
Page2

to vote on a matter to call a special meeting of shareholders to vote on the matters 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
discussionof 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 questionsor needadditional information, please feel free to contact meat
(202) 637-5737 or Alan.Dye@hoganlovells.com.

Sincerely,

Alan L.Dye

ec: JohnChevedden
Scott Seeley,NextEra Energy,ine.
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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
NextRra 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 least 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 sharesmerely 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 allowthis resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

ec: Myra 10 Young

Scott Seeley <Scott.Seeley@nexteraenergy.com>
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Rule 14a-8(i)(9)

December 30,2014

VIA E-M Al L (shareholder proposals fasec.gov1

Office of Chief Counsel

Division of Corporation Finance
U.S.Securities andExchange Commission
100 F Street,NE
Washington, DC 20549

Re: NextEra Energy, Inc.
ShareholderPronosal of Myra K Youan

Dear Ladies and Gentlemen:

Onbehalf of NextEra Energy,Inc.(the "Company"),we are submitting this letter
pursuant to Rule 14a-8(j) underthe Securities Exchange Act of 1934 to notify the Securities and
Exchange Commission(the "Conanission")of the Company'sintention to exclude from its
proxy materials for its 2015 Annual Meeting of Shareholders(the "2015Proxy Materials") a
shareholder proposal and supporting statement(the ''Proposaf') submitted by John Chevedden
on behalf of Myra K. Young (the "Proponent"),We also request confirmation that the staff will
not recommend to the Comrnission that enforcementaction betaken if the Company excludes
the Proposalfrom its 2015 Proxy Materials in reliance on Rule 14a-8(i)(9).

Copiesof the Proposal,the Proponent'scover letter submitting the Proposal, andother
correspondence relating to the Proposal are attachedhereto as Exhibit A.

In accordancewith Staff Legal BuHetin No.14D(Nov.7,2008)("SLB No.14B"), this
letter and its exhibit are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant to
Rule 14a-8(j), acopy of this letter and its exhibit also is beingsent to the Proponent. Rule
14a-8(k) and SLB No.i4D provide that a shareholderproponent is required to send the company
a copy of any correspondencewhich the proponent elects to submit to the Commission or the
staff. Accordingly,we herebyinform the Proponent that,if the Proponent eleets to submit
correspondenceto the Commission or the staff relating to the Proposal,the Proponent should
concurrently furnish a copy of that correspondenceto the undersigneds
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The Company intends to file its definitive 2015 Proxy Materials with the Commission
more than 80days after the date of this letter.

SUMMARY OF THE PROPOSAL

On December 5,2014,the Company received from Mr. Cheveddenan e-mail
transmitting theProposaland a letter from the Proponent datedNovember 17,2014requesting
that the Proposal be included inthe 2015 Proxy Materials. The Proposal includes the following
resolution:

Resolved, Shareowners ask our board to take the steps necessary (unilaterally if
possible) to amend our bylaws and each appropriate goveming 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(i)(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 shareownership 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 shareholdersand, if submitted to shareholders

for a vote at a single meeting of shareholders, 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 to prepare and submit to shareholders for approval at the 2015 Annual Meeting of
Shareholders, a Company-sponsored proposal (the "Company Proposaf') to amend the
Company's Charter to permit shareholdersowning at least 25% of the Company's outstanding



Office of Chief Counsel
Division of Corporation Finance
U.S.Securities andExchange Commission
December30,2014
Page3

common sharesto call special rneetings. Should the Company Proposal be approved, the Board
of Directors would make conforming changesto the Company's Bylaws.TheProposal
addressesthe same subject matter as the Company Proposal, but recomraends that the right to
call special rneetings be available to shareholdersholding 10%or more of the Company's
outstanding common shares,as opposedto 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 shareholderscouldresult in inconsistent andambiguous
results.

The staff has consistently grantedno4ction relief underRule14a-8(i)(9)wherea
shareholder-sponsoredspecialmeeting proposalcontained an ownershipthresholdthat differed
from a company-sponsored special meeting proposal to be submitted for a voteat the same
meeting of shareholders. A shareholder-sponsoredproposal 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 haveestablisheda minimum
ownership threshold of 20%of the company's outstanding common stook,andthe Company
intended to include in its proxy statement its own special meeting proposal establishing a
minimum ownership threshold of25% of the outstanding common slock. SeealsoeSayJnc.
(Jan, 13,2012)(allowing exclusion of a shareholderproposal requesting that the company
amend its goveming documents to give holders of 10%of the company'soutstanding cornmon
stock the power to call a special meeting where a company proposal sought a minimum threshold
of25% of the voting power of aHoutstanding sharesof capital stock); Dover Corp.(Dec.5,
2013) (allowing exclusion of a shareholderproposal 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)(aHowing
exclusionof a shareholderproposal to adopt a 15%ownership threshold where company's
proposal sought a 25%threshold); Aetna lac. (Mar.14,2014) (same); Yahool Inc.(Mar.6,2014)
(same);CPIndustries Holdings, Inc. (Feb.I9,2014)(same); QuestDiagnostics Inc, ( Feb.I9,
2014)(same); Con-way Inc. (Jan.22,2014)(same); Kansas City Southern (Jan.22,2014)
(same).

The issuepresentedby the Proposalis thesameissueaddressedin the letters cited above.
As describedabove,the Proposal seeksan amendmentto the Company'sBylaws orother
goveming documents to permit shareholdersowning at least 10% of the Company's outstanding
commonsharesto call a special meeting, whereas theCompany Proposalseeksan arnendmentto
the Company'sCharter to permit shareholdersowning at least 25%of the Company's
outstandingcommonsharesto call aspecialmeeting.Becauseof 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'sshareholdersand would erentethe potential
for inconsistent andambiguous 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 haveany questions or needadditionalinformation, please feel free to contact me at
(202) 637-5737. Whena written responseto this letter is available,I would appreciateyour
sendingit to meby e-mail at Alan.Dye@HoganLovells.com.

Sincerely,

Alan L.Dye

Enclosures

ec: 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)'

This is an EX email, ise caution, en a open attachments or eli in s from un no n
send une ected ernail

Dear Ms. Ballot,

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

1



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)''

This is an EXTERNAl emaiL Exercise caution. DO NOT open attachmems or click links from unknown
senders or UneNaceled emaiL

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

1



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

Ms.Alissa E.Ballot
Corporate Secretary
Ne>dEraEnergy, Inc. (NEE)
700 Universe Boulevard
JunoBeach, FL 33408
PH: 661-694-4000
PH: 561491-7721
FX; 561494-4999
FX: 561491-7702

DearCorporate secretary,

I am pleased to be a shareholder in NextEra Energy, Inn (NEE) and appreciate the leadership
our companybareshown.However,I alsobelieve NextEra has unrealized potential that can be
unlocked through low or no cost corporate govemance reform.

I am submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 1434 requirements, including the continuous ownership of the required
stock value for over a year and I 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 I am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including itssubmission, negotiations and/or modificañon, and presentation at
the forthcoming shareholder meeting. Please direct all future communications regarding my rute
14a-8orocosalto John Chavedden ***FISMA & OMB Memorandum M-07-16''*

***FISMA & OMB MemorandureMtmlAET)MB Memorandum M-07tQ4HCliitate prompt communication. Please
identify me as the proponent of the proposal exclusively,

Yourconsideration and the consideration of the Board of Directors is appreciated in responding
to this proposal.Pleaseacknowledge receipt of my proposal promptlyhy-ppgiià90MB Memorandum M-07-16 **

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

Sincereth

November 17, 2014

MyraK.Young Daie

.cc: jgymtors@ng:deraenstgecom
co:John Chevedden



[NEE: Rule 14a-8 Proposal,December 5,2014}
Proposal 4 - Special Shareowner Meetings

Resolved, Shareownersask our board to take the stepsneeossary(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 doesnot impact our board's current power to call a specialmeeting.

Florida law allows 10% of shareholders to call a special meeting and downs of companies have
adopted the 10% threshold. Specialmeetings allow shareownersto vote on important matters,
such as electing new directors that can arisebetween annualmeetings. Shareowner input on the
timing of shareowner meetings is especially important when events unfold quickly and issues
may become moet by the nextannual meeting.

This proposal topic won more than 70% support at Edwards Lifesciences andSunEdison in
2013.Vanguard sent letters to 350 of its portfolio companies asking thenito consider providing
the right for shareholdersto call a special meeting,

in 2014 NextEra Energy shareholders favored improving our corporate governance as this
proposal will do.NextEra Energy shareholdersgave 73% support to a 2014 shareholder proposal
to change certain voting thresholds to amore democratic 51% standard.

Pleasevote to enhance shareholder value:

Special Shareewner Meetings - Proposal 4



Notes:

Myra K. Young, ***FISMA & OMB Memorandum M-07-16*** sponsoredthisproposal.

"Proposal 4" is a placeholder for the proposal 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, t4B (CF), September i 5,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not beappropriate for companies to
exclude supporting statement languageand/or an entire proposal in reliance on rule 14a-
8(I)(3) in the following circumstances:

• thecompany objects to factual assertionsbecausc they are not supported;
• the company objects to factual assertionsthat, while not materially false or misleading,

may be disputed or countered;
• thecompany objects to factual assertions becausethose assertionsmay be interpreted by

shareholdersin a manner that is unfavorable to the company, its directors, or its officers;
and/or

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

proponent or a referencedsource,but the statementsare not identified specifically as
such.

We believe that it is appropriate under rule 14a-8for compantes to address these objections
in their statements of opposition.

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

Stock will be held until after the annualmeeting and the proposal will be presented at the annual
meeting. Pleaseacknowledge this proposal promptly by omÊMA & OMB Memorandum M-07=16***



vt scoa sealey ENERGY @
Vice President, Comp§adca& Goeparate secretary

December 12, 2014

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

Mr.John Chevedden

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

Re: Shareholder Proposal for NextEra Eneroy, lac. ("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 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 5, 2014.

The purpose of this letter is to ínform 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, or 1%, of the company's securities entitled to be voted on the proposal 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

AlexteaBiergy in



2. you may provide a copy of a filed Schedule 13D, Schedule 13G, Form 3,
Form 4 or Forrn 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 partícipant). A
proponent who is not a record owner must therefore obtain the required written
statement from the DTC participant through which the proponent'ssecurities 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 http://www dtcc.com/downloads/membership/directories/dtclalpha.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 partinipant through which its
securities are held. If the DTC participant knows the holdinga of the proponent's broker
er 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 beencontinuously 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 confírming 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 2O16 proxy
materials, the information requested above must be furnished to uselectronically 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 exolade the Proposal from its proxy
materials pursuant to Rule 14a-6(f).

The requested information may be provided to the undersigrted at W Scott
Seeley,Vice President Compliance & Corporate Secretary, NextEraEnergy, Inc., PO
Box "[4000 700 Uhiverse Boulevard,Juno Beach, FL 33408-0420, or by facsimile at
Seia6s1-7702.

In accordance with SEC Staff Legal Bulletin Blas,14 and 14B, a copy of Rule
149-8, including Rule i4a-8(b), la enclosed for yourreference.



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

R Scott Seeley

Enclosures



§M0ef 4a-$ Shareholder propostis,

This section addresses when a company must include a shareholder's proposal in Its proxy
statement and identify the proposal in its form of proxy whenthe company holds anannual or special
meeting of shareholders. In summary, in order to have your shareholder proposal lncluded on a
company's proxy card, and included along withany supporting statement in its proxy statement,you must
be eligible and follow certain procedubes Under a few specific circumstances, the company is permitted
to exclude your proposal, but only after submitting its reasons to the Commission. We structured this
section in a question-and-answer format so that It is easier to understand. The references to "youn are to
a shareholder seeking to submit the poposal.

(a) Question f: What is a proposal?A shareholder proposal is your recommendation or requirement
that the company and/or its boardof directonstake action,whichyou intend to presentat a meetingof the
company's shareholders. Your proposai should state as clearly as possible the course of actionthat you
believe the companyshould follow. If your proposal la placedon the company's proxy card, the company
must also provide In the form of proxy meansfor shareholders to specify by boxes achoice between
approval or disapproval,or abstention. Unless otherwise Indicated, the word "proposal" as used in this
section refers both to your proposal and to your corresponding statement in support of your proposal (if
any).

(b) Question 2: Who la eligible to submit a proposal, end how do I demonstrate to the companythat I
am eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value,or 1%,of the company's securities entitled to be voted on the proposalat the
meeting for at least one year by the date you submit the proposal. You must continue to hold those
securitIes through the date of the meeting,

(2) If you are the registered holder of your securities, which means that yourname appears in the
company's recordsas a shareholder, the companycanverify your eligibility on itsown,althoughyou will
still have to provide the companywith a written statement thatyou 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 companylikely does not know that you are a shareholder, or how many
shares you own.In this case, at the timeyou submit your proposal, you must prove your eligibility to the
company in one of two ways:

(i) The first way is to submit to the company awritten statement from the "record'' holder of your
securities (usually a broker or bank) verifying that, at the time you submittedyour proposal,you
continuously held the securities for at least one year, You must also include your ownwritten statement
that you Intend to continue to hold the securities through the date of the meeting of shareholders; or

(II) The secondway to prove ownership appliesonlyif you have filed a Schedule 130 (§240.13d,
101), Schedule 13G (§240.13d-102),Form 3 (§249.103 of this chapter), Form 4(§249.104of this
chapter) and/or Form5(§249.105of this chapter),or amendmentsto those documents or updated
forms, reflootingyourownershipof the sharesas of orbefore the date on which the one-year ellgibility
period begins.If you havefiled oneof these documentswith the SEC,you may demonstrateyour
eligibility by submitting to the company:

(A)A copy of the schedule and/orform, andanysubsequent amendmentsreportinga change in
your ownership level;

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



(C) Your written statementthat you intendto continueownership ofthe shareathroughthe date of
the oompany'sannual or special meeting.

(c) Question3: Howmany propossie may I submit?Each shareholder mayeubmitno roote thyn one
proposal to a companyfor a particular shareholderdmeeting,

(d) Questíon 4:Howlongcan my proposalbe?Theproposal ócludingany accompanying
supporting statement,may not exceed 500 words.

(a) Question 5: What is the deadline for submitting a proposal? (1) If you aresubmitting your
proposal for the company's annual meeting, you can inmost cases find the deadline In last year's proxy
statement. However, if the company did not hold an annual meeting last year,or haschanged the date of
its meeting for this year more than 30 days from last year's meeting, you can usually find the deadline In
one of the company's quarterly reports on Form 10-0 (§ 249.308a of this chapter), or in shareholder
reports of investment companies under §270.30d-1 of this chapter of the investment CompanyAct of
1940. In order to avoid controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submittedfor a regularly
scheduled annua! meeting. The proposal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company's proxystatementreleased to
shareholders in connection with the previous year's annual meeting. However,if the company did not hold
an annual meeting the previous year, or If the date ofthis year's annual meetinghas been changed by
more than 30 days from the date of the previous year's meeting,then the deadline is a reasonable time
before the company begins to print and send its proxy materials.

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

(f) Question 6: What if I fail to follow one of theeligibility or procedural regulrements explainedin
answers to Questions 1 through 4 of this section? (1) The company may excludeyourproposal, but only
after it has notlfled you of the problem, and you havefailed adequately to correct it Within 14 calendar
days of receiving your proposal, the company mustnotify you Inwriting of any procedural or eligibility
deficiencles, es well as of the time frame for yourresponse.Your responsemust bepostmarked,or
transmitted electronically, no later than 14 daysfromthe date you receivedthe company'shottilcatlon.A
company need not provide you such notice of adeficiency if the deflolency cannot be remedled,such as if
you fall to submit a proposal by the company's properly determined deadline, if the companyintends to
exclude the proposal, it will later have to make a submission under §240-'143-8 andprovide you wltha
copy under Question 10 below, §240.14a-8(j).

(2) If you fall in yourpromise to hold the required numberof securitles through the date of the
meeting of shareholders, thenthe companywill be permittedto exclude allof your proposalsfrom Its
proxy materials for any rneeting held in the following twocalendaryears.

(g) Question 7: Who has the burden of persuading the Commisslan or its staff that my proposal can
be excluded? Except as otherwise noted,the burden Ison the companyto demonstratethat it is entitled
to exclude a proposal.

(h) Questlen 8: Must I appear personally at the shareholders' meetingto present the proposal? (1)
Either you, or your representative who la qualified understate law to present the proposalon your behalf,
must attend the meeting to present the proposal, Whether you attend the meetingyourselfor senda
qualified representative to the meeting in yourplace,you should make sure thatyou,or your



representative,follow the properstate lawproceduresfor attending the meetingand/orpresentingyour
proposal,

(2) If the companyholdeits shareholder meetingin whole or in part via electronicmedia,and the
company permits you oryourrepreseritativeto preserityourproposalviasuch media,then you may
appear through electronic media rather than travelingto the meetingto appear in person,

(3) If you oryour qualified representativefall to appearand present the proposal,withoutgood
cause, the company will be permitted to exclude allofyour proposals from its proxy materials for any
meetings held in the followingtwo calendar years,

(1)Question9: if I have compliedwith the proceduralrequirernents,on whatotherbases maya
company rely to excludemyproposal? (1) Improperunderstatelaw: If the proposalis not a proper
subject for action by shareholdersunder the lawsof thejurisdiction of the company'sorganization;

NoTEToPARAGRAPH (i)(1): Depending onthe subjectmatter,some proposals arenot conalderedproper under
state law if they would be bindingon the company tf approvedbyshareholders, in our exponence,most proposals
that are cast asrecommendationsor requeststhat theboardof directorstake specified ausenare proper understate
law.Accordingly, wewill assumethat aproposaldraftedasarecommendation orsuggestionla properunlessthe
company demonstrates othentlee,

(2) Violationof law: If the proposalwould, if implemented,causethe companyto violateany state,
federal,or foreign law towhith it is stibject;

NoTeTo PARAoRAPM ( t )(2); We Willnot apply this bM019for GXCluSlon to permit 6XClus10n ora proposal On
grounde that it would violateforeign lawif compuencewiththeforeign lawwould result in a violation of any state or
federal law.

(3) Violat/onof proxyrules: If the proposalor supportingstatement is contraryto any of the
Commissloffs proxyrules,including§240.14a-9,whichprohibitsmateriallyfalso ormisleading
statementsin proxysolioltingmeterials;

(4) Personalgrievance;special interest if the proposalrelatesto the redressof a personalclaimor
grievanceagainstthe companyorany other person,orif it ladesigned to result inabortefitto you, orto
furthera personai interest,which la not shared by theothershareholdersat large;

(5) Relevence: lf the proposairelatestooperationswhichaccount for lessthan 5percentof the
company'stotal assetsatthe end of its most recentfiscalyear,and for lessthan 6 percentof its not
samlags and gross salesfor its mostrecent fiscalyear,andis nototherwise significantlyrelated to the
company'sbusiness;

(6) Abgence ofpower/authority if the companywouldlack the power orauthorityto implementthe
proposal;

(7) Managernentfunctions:If the proposaldealswitha matter relatingto the company'sordinary
businessoperations;

(8) Director elections:if the proposal:

(I) Would disqualifya nomineewho la standingforelection;

(ii)Would removea directorfromoftleebeforehis orher term expired;



(lli) Questionsthe competence, bustnessjudgmeht,or characteróf oneor more nomineesor
directors;

(lv) Seelts to includea specific individualin the company's proxymaterialsfor electionto the board
of directors; or

(v) Otherwisecould affect the outcome of the upcomingelectionof directors,

(9) Confilotswith comparty'sproposak if the proposaldirectly confilotswith oneof the company's
own proposals to besubmitted to shareholdersat the same meeting;

NOTETOPARAGRAPH (i)(9): A company'ssubmission to the Commission underthis sectionshould specify the
points of conilletwith the company'sproposal,

(10) Substanflallyimplemented: If thecompanyhas already substantiallyimplementedthe proposal

NoTS To PARAGRAPM(t)(10): A companymayexclude ashareholder propoemlthat would provide anadvisory
vote orseekfutureadvisoryvotes to approvethe compensationof executivas asdaciosed pursuant to item402 of
Regulatiori S-K (§229,402 of this chapter) oranysuccessorto item 402 (a "say+ri-payvote")or that rotatesto the
frequency of say-on ey votes, provided that in the mostrecent shareholdervote requiredby§240.14a-21(b)ofthis
chapter astrigleyear( Les one,two,or three years)receivedapproval of a majoiltyof voteecastonthe matter and
the company has adopteda palley on thefrequencyof say-copay votesthet iscanaistentwith the choloe ofthe
majodty of votescast in themost recent shareholder vote regulredby §240.14a41(b) of this chapter,

(11) Dupiloation:lf the proposal substantiallyduplicatesanother proposalpreviouslysubmitted to
the companyby anotherproponent that will be included in the company'sproxy materialsfor ihe same
meetingi

(12) Resubmlaslons:if the proposaldealswith substantiallythe samesubject matter as another
proposal or proposalsthat has orhave beenpreviouslyincluded inthe company'sproxymaterials within
the preceding 5calendaryears, a company mayexcludeit from its proxymaterialsfor any meetingheld
within 3 talendar yearsof the last time it was includedif the proposalrecalved:

(l) Lessthan 3% of the vote if proposedonce within the preceding5 calendaryears;

(ii) Lessthan6% of the vote on its last submissionto shareholdersif proposedtwice previously
within the preceding5 oalendaryears; or

(lli) Lessthan 10%of the vote on its lastsubmlaalonto shareholdersif proposedthree times ormore
previously withinthe preceding 5 calendaryears, and

(13) speelfloamountof dividends:If the proposalrelates to specificamountsof oash or stock
dMdends.

(J)Question10:What procedures mustthe companyfollow if it Intendsto exclude my propossi? (1)
If the companyintendsto exclude a proposal from its proxy materials,it must file its reasonswith the
Commissionno laterthan 80 calendar daysbefore it files its definitive poxy statement and form of proxy
with the Commission.The company mustsimultaneouslyprovide youwith a copy of its submission.The
Commissionstaffmaypermit the company to makeits submission laterthan 80 days before the company
files its definitive proxy statement and form of proxy,if the company demonstrates good causefor missing
the deadlines

(2)The espany niustille sixpapercopiese the following:



(i) The proposal;

the proposat,whloh should,if

possible, referto the most recent applicabteauthority,such as priorDMalon lettersissued under the rule;
and

(lii) A suppotting opinion of counselwhen suchreasonsare basedonmattersof stateor foreignlaw.

(k) Question11 May I at@mit myown statementtäthe Gemmlealenrenpondhgto the company's
arguments?

Yes,you maysubmit a respons4; but it lanotrequired.You should tig to spbmitany responseto us
with a copy to the companywas soon as possibleafterthe compQnymakenitssubmlenfoil.Thisway,the
Commissièn staffwill have time to consider frillyyòursubmissionbefore ltissues la response. You
sheutd submit sixpapercopies of your response.

(i) Question12: If the company tooludesmy shareholderpropoed ih itsproxymaterials,what
Information about me must it include alongwith the proposalitself?

(1) The companytsproxy statement mustincludayour name andaddressoas well as the numberof
the company's votingseourities that you hold, Howeveryinstead of providingthatinformatiert,the i

company mayinsteadinaludea statement thetitwill pmvidetheiriferenstlerito shardholderspromptly
upon receivihganoral orwritten request.

nt.

(m) Question 13: What can i do if the company includes in its proxystatement reasonswhy it
believes shareholders should not vote in favor of my proposal, and I disagreewithsomeof its
statements?

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

(2) However, if you believe that the company'sopposition to your proposalcontalns materiallyfalse
or misleading statements that may violateouranti-fraud rule, §240.14a-9, you shouldpromptlysend to
the Commission staff and the company a letter explainingthe reasons for yourview,along witha copy of
the company's statements opposing your proposal.To the extent possible,yourletterabould include
specific factual information demonstrating the inaccuracy of the company'sclaims.Time permitting,you
may wish to try to work out your differences with the company by yourself before contacting the
Commission staff.

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

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



ill) in all other cases; the companymust provideyou with a copy of its opposition statements no
later than30 calendardays before its files daffriftWecopies of itsproxystatementand form of proxyunder
§240.14a4

(SSFR 29119eíWay28;1998063 FR 50622, 50½%Sept.22,1998eas amendedat 72 FR 4168, Jan.29,2007; 72FR
70456, Dec, 11,2007; 78 FR977,JanA 2008;765R 604d;Feb, 2, 2011;75 PR 56782,Sept 16,2010]
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IS Aa& OMB Memorandum M-07-16***

Myra Young -¡a i raa

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

Ro Yoítr TO AmerittedeATPSMÑ%@DidBMemorandum M-07-16**

Dear Myra Young,

Putsuant to your request, this letter is to confirm that as of the date of this letter Myra K.Yourig held, and had
heldeóntinuouslyiorat leastihifteen months, 100 shares of tamra energy(NEE) common stock in her

***FlŠŸÊ"iŠÊÎÊNemoßI9tNTÈÛŸ"1E**DTCdeeringhoosenumberfortoAmernradeisotee

if wetan beof anyfurther assistance, please let us know.Justlog in to your account arid go to the
MássageCenter to write us, You can also call Client Sereces at 800-669-3900.Wete avaliable 24
hours a day sevendays a week

Sincerely

Brandon Schdferdocker

Resource Specialist
TO Arrieritrade

Tras eMormahan is lumished as part of a generaunformadon seMe and 10 Amerstede r.hail not be nasc for any damages

arisire out al any inaccuracy in it,e anlormanon ßecausa this informahon may adha from par TO Amardrade montNy
attr[emeM. you should rely only on Iho TO Amentrade montMy statement as the offdal record of your 10 Amentrado
accotini,

Markul volateily, volurne, and system aradantyy may delay accoun: access and h.sdesyocubons

TD Ameritæde, Inc..member FINftA/SjPCRJf A ( es110fMaa, Enny.2AGJ2fa, m.nladitalmaal) TD Amerdrade is a
undemark jostly owned by TO Amemrade IP Company, loc. and The Toronto ominion Ranl<.0 2013 TD Amestrade IP
Company.lac As rents resented. used with permission
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* *FISMA & OMB Memorandum M-07-16***

Ms.Alissa E.Ballot
Corporate Secretary
NextEra Energy, Inc. (NEE)
700 Universe Boulevard
Juno Beach,FL 33408
PH; 561-694-4000
PH: 561491-7721
FX: 561-694-4999
FX: 561-691-7702

Dear Corporate Secretary,

i sin plassedto bea shareholder in NextEra Energy,Inc.(NEE)andappreciatethe leadership
our company has shown. However, I also believe NextEra has unrealized potential that canbe
unlocked through low or no cost corporate governance reform,

I am submitting a shareholder proposalfor a vote at the nextannualshareholdermeeting, The
proposal meets all Rule 143-8 requirements, including the corstinuousownership of the required
stock valuefor over a year and I pledge to continue to hold the required amountotstock until
after the date of the next shareholder meeting. My submitted format, with the shareholder-
supplied emphasis, is intended to be used for definitive proxypublication.

This letter confirms that i am delegating John Chevedden to act as my agentregarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification,andpresentation at
the forthcoming shareholder meeting. Please direct alifuture communications regarding my ruis
14848oroDosal to John Chevedden ***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandurñ*1tilltD95AIL*'OMBMemorandum M-07tQ400|Íltate prómpt OoiTimunication,Please
identify me as the proponent of the proposai exclusively,

Your consideration and the consideration of the Board of Directorslaappreciatedirtresoundina
to this proposal. Please acknowledge receipt of myproposal prornptlyey@låADMB Memorandum M-07-16***

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

Sincerely,

November17,2014

Myra K.Young Date

cc: levators@nexleraeneray com
co: John Chevedden



Notes:

Myra K,Young, ***FISMA & OMB Memorandum M-07-16*** sponsored this proposaL

"Proposal 4" is a placeholder for the proposal 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 Bullerin No, 14B (CF), September i 5,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement languageand/or an entire proposal in reliance on rule 14aa
8(1)(3) in the following circumstances:

• thecompany objects to factual assertionsbecausethey are not supported;
• thecompany objects to factual assertionsthat, while not materially false or misleading,

may be disputed or countered;
• thecompany objects to factual assertionsbecausethose assertionsmay be interpreted by

shareholdersin a manner that is unfavorable to the company, its directors, or its omcors;
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponentor a referenced source.but the statementsare not identified specifically as
such.

WebeHere that it is appropriate under rule 14a4for companies to address these objections
in their statements of opposítion.

Seealso: Sun Microsystems, Inc.(July 21,2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting Pleaseacknowledge this proposal prompdy by småMA & OMB Memorandum M-07:16**



W.scouseeley ENERGY&
VicePresidenteCompliance & Corporate Secretary

December 12, 2014

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

Mrs John Chevedden

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

Re: Shareholder Proposal for NextEra Energy, Inc. ("NextEra Enerqv") 2015
Annual Meeting

Dear IVir.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 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 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 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, or 1%, of the company's securities entitled to be voted on the proposal 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

700 umise MauriossadaRussaos
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***F A OMB Memorandum I 1-07-16***

Myra Young en a f, 7e i rax

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

Re: Your TD AmerittadòAepsyggggD!l08 Memorandum M-07-16***

Dear Myra Young,

Pursuant to your request, this letter is to confirm thatas di the date of1hls lettenMyra K.Yourig he d, tæd had
held coritinuously for at least thineert months, ido shares of NextEra Energy (NEE) comraonalockin her

***FINA"À $N NemoPh2d Y"1InaDTC dearinghouse number for TA Amerstradeis oies,

if wecan beofany furtherassistancesplease let us know.Just logintoyouracco4nt and go to the
Message Center to write us, Youcan also òall Gilent Selvices et 800 669-8900.Wete available 24
hours a day, seven days a week;

Sincerely

Brandon Schiffordocker
Resource Specialist
TD Ameritrade

ThisMtormaßeriinteirashedas pertofa generadniormdon mace aridTOAmeetade&all nghe liabiafot anydamages
adsing out et er hacecracy in the Wormation, geosuse eis information maymer teamyear ToAineriitada enonthly
setemem,you should rely only art the TD Amati&adestorably staMarient asthe offdal ret0td elyow TDAmeillraNe
#cComit.

Marked volaniity, volume, and system avanabimymaydetay account accessamt leads execulierts.
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todemark joimly owned by TOAmedtrade IPCompany,toe.aredTheTurchtonorniatonBek.&201aTD AmeritradeiP
Company,tac,AMrights reserved.Usedwith permiselon.
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