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DiViSION OF

CORPORATION FINANCE

WASHINGTON, D.C. 20549

~~e~i~~~ ~~~ 15008700
February 8, 2016

Alan L. Dye Washington, ~C 20~~
Hogan Lovells US LLP
alan.dye@hoganlovells.com

Re: NextEra Energy, Inc.
Incoming letter dated January 6, 2016

Dear Mr. Dye:

Apt. ~ q ~J ~'l
Section:~~~~_ _ 1
Rule: TC~I
Public ~_
Availabilsfiy:

This is in response to your letters dated January 6, 2016 and January 13, 2016

concerning the shareholder proposal submitted to NextEra by Myra K. Young. We also

have received a letter on the proponent's behalf dated January 11, 2016. Copies of all of

the correspondence on which this response is based will be made available on our website

at htt~//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
Senior Special Counsel

Enclosure

cc: John Chevedden

~o ~~i ~~.

or~o~ ~l(~
UNITED STATES

SECURtT1ES AND EXGhiANGE GOMM[SSION

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



February 8, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: NextEra Energy, Inc.
Incoming letter dated January 6, 2016

The proposal relates to director nominations.

We are unable to concur in your view that NextEra may exclude the proposal
under rule 14a-8(a). Accordingly, we do not believe that NextEra may omit the proposal
from its proxy materials in reliance on rule 14a-8(a).

We are unable to concur in your view that NextEra may exclude the proposal
under rules 14a-8(b) and 14a-8(~. In this regard, we note that John Chevedden submitted
the proposal on behalf of Myra K. Young, the proponent, and a written statement was
provided to NextEra verifying that the proponent satisfied the minimum ownership
requirement for the one-year period required by rule 14a-8(b). Accordingly, we do not
believe that NextEra may omit the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(fl.

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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January 13, 2016

VIA E-MAIL (shareholdervronosals(a~,sec.~ov)

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 Proposal of Myra K. Young

Dear Ladies and Gentlemen:

Hogan Lovells US LLP
Columbia Square
555 Thirteenth Street, NW
Washington, DC 20004
T +1 202 637 5600
F +1 202 637 5910
www.hoganlovells.com

We are writing on behalf of NextEra Energy, Inc. (the "Company") in connection with
our letter to the staff dated January 6, 2016 (the "No Action RequesP'), requesting the staff's
concurrence that the Company may exclude from its 2016 proxy materials a shareholder
proposal (the "Proposal') submitted by John Chevedden on behalf of Myra K. Young (the
"Proponent").

As explained in the No-Action Request, the Company intends to exclude the Proposal on
the ground that Mr. Chevedden failed to provide proof of his authority to submit the Proposal on
the Proponent's behalf, even after the Company notified him of the need to provide such proof
by letter dated December 10, 2015 (the "Deficiency Letter"). A copy of the Deficiency Letter is
attached to the No-Action Request as Exhibit B.

In response to the No-Action Request, Mr. Chevedden submitted a letter to the staff dated
January 11, 2016, asserting that "the Company provided no evidence that it actually sent a letter
to the proponent party concerning any purported deficiency." The purpose of this letter is to
provide evidence establishing that the Company did, in fact, send the Deficiency Letter to Mr.
Chevedden, by e-mail and by overnight delivery to his home address, both of which were
included in his submission of the Proposal. The same addresses were used to provide Mr.
Chevedden with a copy of the No-Action Request.

Hogan Lovelis US LLP is a limited Iiabiliry partnership registered in the District of Columbia. "Hogan Lovells" is an international legal practice that indudes Hogan Lovells US
LLP and Hogan Lovells IMemational LLP, with offices in: Alicante Amsterdam Baltirtwre Beijing Brussels Caracas Colorado Springs Denver Dubai Dusseldorf
Frankfurt Hamburg Hanoi Ho Chi Minh City Hong Kong Houston Johannesburg London Los Mgeles Luxembourg Madrid Mexico City Miami Milan Minneapolis
Monterrey Moscow Munich New York Northam Virginia Paris Perth Philadelphia Rio de Janeiro Rome San Frandsco Sao Paulo Shanghai Silicon Valley
Singapore Sydney Tokyo Ulaanbaatar Warsaw Washington DC Associated offices: Budapest Jeddah Riyadh Zagreb. For rtwre information see
www.hoganlovel Is.com
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
January 13, 2016
Page 2

Scott Seeley, who serves as the Company's corporate secretary, sent the Deficiency
Letter to Mr. Chevedden as an attachment to an e-mail dated December 10, 2015. A copy of that
e-mail is attached hereto as Exhibit A. The e-mail address to which Mr. Seeley sent the
Deficiency Lett~i'` ~~/IA &OMB Memorandum M-Q~vl'flC~'1* is the address to which the Proponent
requested that all communications regardine the Proposal be sent. In addition. the Companv sent
the Deficiency Letter to Mr. Chevedden at **~ FISMA &OMB Memorandum M-07-16 **"

*** FISMA &OMB Memorandurr~kki~~.1i6'~'ie address provided by Mr. Chevedden in his e-mail submitting the
Proposal, by UPS overnight delivery. A copy of the UPS proof of delivery, showing that
delivery was accepted by Mr. Chevedden, is attached hereto as Exhibit B.

For the reasons discussed above and in the No-Action Request, the Company continues to
believe that it may omit the Proposal from its 2016 proxy materials.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008), this letter and its
exhibits are being sent to Mr. Chevedden by e-mail, in accordance with the Proponent's
instruction. A copy is also being sent sent to Mr. Chevedden by overnight courier, at the home
address provided in his submission of the Proposal.

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

Sincerely,

CJ
Alan L. Dye

Enclosures

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

\1DC - 034139/000001 - 7699133 v2



Exhibit A

Copy of the Deficiency Letter E-mail
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Dear Mr. Chevedden,

The attached letter is with respect to the shareholder proposal sent by you. I have also sent this letter to you for

overnight delivery via courier.

Sincerely,

Scott Seeley

W. Scott Seeley
Vice President, Compliance &Corporate Secretary

EVER

NextEra Energy, Inc.
700 Universe Blvd.
Juno Beach, FL 33408
561-691-7038

FL Authorized House Counsel
Not a member of the Florida Bar

NOTICE: This email message and attachments (if any) are intended solely for the use of the addressees and may contain legalty privi{eged, protected or
confidential information. If you have received this message in error, please notify the sender immediately by email reply, delete this message from your

computer and destroy any copies.

The NextEra Energy Law Department is proud to be an ABA-EPA Law Office Climate Challenge PaRner. Please think before you printl

From: Seeley, Scott
Sent: Thursday, December 10, 2Q15 5:36 PM

"~" FISH, &OMB Memorandum M-07-16 "**
Subject: Shareholder proposal



Exhibit B

Copy of the UPS Proof of Delivery
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Pages 9 through 10 redacted for the following reasons:
----------------------------
*** FISMA &OMB Memorandum M-07-16 ***



JOHN CHEYEDDEN

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

January I1, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Excl3ange Commission
100 F Street, NE
Washington, DC 20549

# 1 Ruie 14a-S Proposal
NextEra Energy, Inc. (NEE)
Proxy Access
Myra K. Young

Ladies and Gentlemen:

This is in regard to the January b, 201 d nv-action request.

The company provided no evidence that it actually sent a letter to the proponent party concerning

any purported deficiency.

Sincerely,

ohn Chevedden

cc: Myra K. Young

W. Scott Seetey <Scott.Seeley~,a'7_,ne~teraenergy.com>
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Hogan Lovelis US LLP
Columbia Square
555 Thirteenth Street, NN!
Washington, DG 20004
T +1 202 637 5fi00
F +~ zaz say ss~o
www. hoganiovei Is.com

Rule 14a-8(b)
Rule 14a-8(x(1)

January b, 2016

VIA E-MAIL ishareholderl~roposals~aseG~ov)

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 Proposal of Mira K. Youne

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 (the "Exchange Act") to

notify the Securities and Exchange Commission (the "Commission") of the Company's intention

to exclude from its proxy materials far its 2016 annual meeting of stockholders (the "2(116 proxy
r»aterials") a "proxy access" shareholder proposal and statement in support thereaf (the
"ProposaP'} received from John Chevedden on behalf of Myra K. Young (the "ProponenP'). We

also request confirmation that the staff of the Division of Corporation Finance will not

recommend to the Commission that enforcement action be taken if the Company omits the
Proposal from its 2016 proxy materials for the reasons discussed below.

The Proposal was submitted to the Company as an attachment to an e-mail received from
Mr. Chevedden on November 30, 201 S. The e-mail also included a letter addressed to the
Company bearing the signature of the Proponent and designating Mr. Chevedden as her agent for
purposes ofthe submission of an unspecified shareholder proposal, "including its submission"

(the "Authorizing Letter"}. Mr. Chevedden also submitted the same materials by fax. The
Authorizing Letter is dated November 30, 2014, and purports to submit, through Mr. Chevedden,
"a shareholder proposal" of an unspecified nature for consideration "ai the next annual

shareholder meeting." A copy of the submission, as well as a copy of a subsequently submitted

Bogen Lovdie US LLP i~ a Nmtea heaiity partr~eratwp ragisterad to the District of Cdvn~a 'Hogan ~~ve~u' .s an intematia~a~ legal practice that ~nctutlea Hogan :o~~s US
lLP end Mogen ~ovells IntemeGonW ILP, with oficea ~n Alicante AmsterEam Ba;nmo~e Be+jing Bruasda Ceracea Cdwedo Spnng~ 6emer 6uba D~sse3Gw}

Fronfdurt Hamburg Mend Ho Ctv Min~gty HOnp Kong Hwnton Johav~ne.sWrp Jordon Lob AngelBf luYDrrCoury Me0ti0 Mexico Ctly Mlem Muan M~nnoapole
Montertey Moscow MuruM New Vak NM~ern ~/ir~nfa Parfn Pe.'~ PhilaAa~pltia Rio de Janeiro Rome San Francisco SCo Peuio S~ar~g~al Sa,con Valley
Sinppae Sydney Talgp V1eanDaatar Waroew Waaldr.gron DC Assoaamd ofims 9~aapest Jetldah Rtyartn ZagreG For more ~Mor. neDon eee
www nopallovgN~ cam
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
3anuary 6, 2016

Page 2

letter from TD Arneritrade attesting to Ms. Young's ownership of the Company's common stock

for the one yeaar period preceding November 30, 2015, are attached hereto as Exhibit A.

In accordance with StafF Legal Bulletin No. l 4D (Nov. 7, 2008) ("SLB No. 14D"}, this

letter and its exhibits are being delivered by e-maiE to shareholderproposaEs@sec.gov. Pursuant
to Rule 14a-8(j), a copy of this letter and its exhibits also is being sent to Mr. Chevedden, in
accordance with the Proponent's instruction that all correspondence relating to the Proposal be
directed to Mr. Chevedden by e-mail. 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 Fropanent elects to submit additional correspondence to the Commission or

the staffrelating to the Proposal, the Proponent should concurrently furnish a copy of that
correspondence to the undersigned.

The Company intends to file its definitive 2016 proxy materials with the Carnrnission on
or about March 30, 2d 16.

BASIS FOR EXCLUDING THE PROPC►SAL

The Company believes that it may omit the Proposal from its 2016 proxy materials under
Rule i4a-8(b) and Rule 14a-8(fl because Mr. Chevedden has failed to demonstrate that he has
been authorized to submit the Proposal for consideration at the Company's 2016 annual meeting
of shareholders {the "2016 Annual Meeting").

Mr. Chevedden submitted the Proposal as a purported agent of the Proponent. The
Proposal states that "Myra Young... sponsored this proposal," and the Authorizing l.,etter clearly
states that Ms. Young shall be deemed the proponent of any proposal submitted pursuant to the
authorzty vested in Mr. Chevedden.

The Authorizing Letter does not, however, purport to confer upon Mr. Chevedden
authority to submit a proposal at the 2016 Annual Meeting. The Authorizing Letter is dated
November 30, 2Q14, and purports to submit an unspecified shareholder proposal for
consideration "ai the next annual shareholder meeting." The next ar~nua{ meeting of the
Company's shareholders after November 3d, 2014 was held on May 21, 201 S, well before Mr.
Chevedden submitted the ProposaE to the Company.

3 For a proposal to he considered a "proposal" for purposes of Rule ] 4a-8(a), the proposal must be intended for
submission at a future meeting of the company's shareholders. A proposal submitted after the annual meeting at
which the proponent intended to submit it cannot be a "proposal" for purposes of Rule 14a-8. Because the Proposal
seeks consideration at a meeting of shaeeholders that has already occurred, it is not a propasa3 relating to the 2{~l b
Annual Meeting for purposes of Rule 14a-8(a).



Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
January b, 2016
Page 3

An agent of a shareholder may submit a proposal on the shareholder's behalf only if the

agent has been authorized to do so and provides proof of the agent's authority. An investment
adviser, far example, may submit a proposal an behalf of its shareholder clients only if the
clients have authorized the adviser to do so. See Chesapeake Energy Corporation {Apr. 13,
2010); The Western Union Compa~ry (Mar. 10, 2g10), The Western Union Comparry (Mar. 4,
2008). S'ee also Safeway Inc. {Mar. 15, 20Q6} and the letters cited therein.

On December 10, 2015, the Company sent a letter {the "Deficiency Letter") to Mr.
Chevedden by UPS overnight courier and by e-mail, notifying ~irn of the need to provide proof
of his authority to submit the Proposal on the Proponent's behalf at the 2016 Annuat Meeting,
The Deficiency Letter specifically noted that "[t}he letter from Ms. Young is dated November
30, 2014 and states that she is suhmitting a shareholder proposal for a vote at the ̀ next annuaE
shareholder meeting'... which was NextEra Energy's 2Q15 Annual Meeting, held on May 21,
201 S." T'he Deficiency Letter explained how Mr. Chevedden could establish his authority to
submit the proposal on the Proponent's behalf by providing a revised letter of authorizaiion from
the Proponent. A copy of the Deficiency Letter and the e-mail delivering the Deficiency Letter
is attached hereto as E~chibit B. Neither Mr. Chevedden nor the Proponent responded to the
Deficiency Letter.

The Authorizing Letter did not and does not authorize Mr. Chevedden to submit a
proposal on the Proponent's behalf for consideration at the 201b Annual Meeting. T'he Company
brought the deficiency in the submission to Mr. Chevedden's attention and provided a clear
opportunity for him or the Proponent to cure the deficiency if they wanted the Proposal to be
considered for inclusion in the 201 b proxy materials. Neither chose to do so. Rule 14a-S(f}(1)
provides that, if a shareholder proponent fails to satisfy the eligibility or procedural requirements
of Rule 14a-8, the company may exclude the proposal if the corr►pany notifies the proponent of
the deficiency within 14 days of receipt of the proposal and the proponent then fails to correct
the deficiency within 1~ days of receipt of the correpany's deficiency letter. Because the
Company timely delivered the Deficiency Letter and the Proponent failed to respond or provide
the requested information within 14 days, the Proposal may be excluded pursuant to Rule 14a-
8(b)(1) and Rule I4a-8(f}. Any verification of authority submitted now, by either Mr. Chevedden
or the Proponent, would be untimely under Rule i4a-8{~(1).

CONCLUSION

For the reasons discussed above, the Company believes that it may omit the Proposal and
Supporting Statement from its 2016 Proxy Materials. We request the staffs concurrence in our
view ar, alternatively, confirmation that the staff will not recom►nend any enforcement action to
the Commission if the Company excludes the Proposal.



Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
January 6, 2016
Page 4

If you have any questions or need additional information, please feel free to contact meat
(2(~2} 637-5737. When a written response to this letter is available, I would appreciate your
sending it to me by e-mail at A1an.Dye@HoganLovells.com.

Sincerely,
~ ~

~, ~~~~~~
Alan L.

Enclosures

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



Exhibit A

Cogy of the Proposal and Rela#ed Correspondence



'~~ FISMA &OMB Memorandum M-07-16'x`

Mr. W. Scott Seeley
Carpc~rate Secretary
NaxtEra Energy, lnc. (NEE)
7t?0 Universe Boulevard
Juno Beach, FL 33408
PH: 561-694-4~(}0
PH: 561-691-7721
FX: 561-694-4999
FX: 561-691-7702

Dear Corporate Secretary,

t am pleased to ba a shareholder in NextEra Energy, ino. (NEE} and epprecEa#e the Leadership
our company has shown. However, 1 also believe NextEra has unrealized potential that can be
unlocked #hr+~ugh low or no cost co~rate govemanca reform.

am submit~ng a shareholder propasa! for a vote at the nex# annual shareholder mee~ng. The
praposai meets alt Rule 14a-8 requirements, including the continuous ownership ai the required
s#ock value for over a year and I pledge to confinue to hold the required amount of stock untiE
after the date n# the next shareholder meeting. My submitted famnat, with the sharehaidnr-
supplied emphasis. is intended to be used for definitive proxy pubiicat~on.

This letter confirms that t am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including its submission, negatiation~ and/or rnodifica~vn, and presen#ation at
the forthcoming shareholder meeting. Please direst ai! future camrnunications regarding my rule
14a-8 proposal to John Chevedden **' FISMA &OMB Memorandum M-07-16 ~*~

*~~ FISMA &OMB Memorandum M-07-16 ~~~ to facilitate prompt communication. Please
+dentify me as the proponent of the pro~sal exGusiveiy.

Your consideration and the consicleratian of the Board of Directors is appreciated in responding
to this proposal. Please aclmowledge te~eipt of my proposal promptlq~'~bg~~jl~q~MB Memorandum M-07-16 *~*

~~~ FISMA &OMB Memorandum M-07-16 ~'`'

Sincerely.

~~"" ~ ~~n~~ November 3D, 2014

Myra K. Young Da#e

cc: Jodie Mushy <jadie.murphy an,ne~cteraenergy.com>
PH: 561-691-732
investors cC~.nexteraenerc~v.com
cc: John Chevedden



jNEE —Rule -8 Proposal, November 30, 2Q15~
Proposa~4,~ -Shareholder Proxy Access

RESOLVED: Shareholders of NextEra Energy, Inc. (NEE) tthe "Company") ask the board of

directors (the "Board") to adopt, and present for shareholder approval, a "proxy access" bylaw as

follows:

Require the Company to ine2ude in proxy materials prepared for a shareholder meeting at which directors

arc to be eteeted the name, Disclosure and Statement {as defined herein} of any person nominated for

election to the board by a shareholder or an unrestricted number of shairehotders forming a group (the

"Nominatos'~ that meets the criteria established betow.

Altow shareholders to vote on such nominee on the Company's proxy cazd.

The number of shareholder-nominated candidates appearing in proxy materials should not exceed one

quarter of the dizectors then serving or two, whichever is greater. This bylaw should supplement

existing rights under Company bylaws, providing that a Nominator must:

a) have beneficially owned 3% or more of the Couzpany's outstanding common stock, including
recallable loaned stock, continuousEy for at least three years before submitting the nomination;

b) give the Campauy, within the time period identified in its bylaws, written notice of the
in#'ormation required by the bylaws and sny Securities and Exchange Couunission (SEC) rules
about (i) the nominee, including consent to being named in proxy materials and to serving as
director if elected; and (ii) the Nominatflr, including proof it owns the required shares (the
"Disclosure"); and

c} certify that (i) it will assume liability stemming from any legal or regulatory violation arising
out of the Nominator's communications with the Company shareholders, including the
Disclosure and Statement; (ii) it will comply with all applicable laws and regulations if it uses
soliciting rn~terial ot8er than the Company's proxy materials; and (rid to the best of its
knowledge, the required shares were acquired in tl~e ordinary course of business, not to change

or influence control at the Company.

The Nominator may submit with tbe Disclosure a statement not exceeding 500 wards in support of

the nominee (the "Statement"). The Board should adopt procedures for promptly resolving disputes

over whether notice of a nomination was timely, whether the llisclosure and Statement satisfy the

bylaw and applicable federal regulations, and the priority given to multiple nominations exceeding

the one-quarter limit No additional restrictions that do not app3y to other board nominees should be

placed on these nominations or re-nominations.

Supporting Staternent~ Long-term shazehotders should have a meaningful voice in nominating directors.

The SEC's universal proxy access Rule 14a-11 (hops://www.sec.govlrules/5naU2010/33-9136.pdf) was

vacated, in part due to inadequate cost-benefit analysis. Proxy Access en the United States

{}~ttp://www.cfapubs.org/doi/pdf/10.2469/ecb.v2014.n9.1}, a cost-benefit analysis by CFA institute, found

proxy access would "benefit both the markets and corporate boardrooms, with little cost or disruption,"

raising US market capitalization by up to $140.3 billion. Public i~ersrts Pmate Provision of Governance

(http://ssrn.cnm/absu~act=2635645) found a 0.5 peroent average increase in shareholder value for proxy

access targeted firms.

Enhance shareholder value. Vote for Shareholder Pro~ry Access — Proposa~4~



Notes:

MYTH 1̀0~~~`~* FISMA &OMB Memorandum M-07-16 '~'`~P~~fl~ ~~ PLdP°~~~

Please note the title of the proposal is part of the proposal. Ths ride is intended far publication. 7"he fu-st
line in brackets is not part of the prcfposal.

If the company thinks chat any part of the above proposal, other than the ~.rst line in brackets, can be
omitted from proxy publication based on its own discretion, please obtain a written agreement from the
proponent.

This prnpasal is believed to conform with Staff Legal Butletin No. 14 $ (CF), September 2 S, 2404
including (empb:asis added}:

Accardin~ly, going forward, we believe it would not be appropriate for companies to exclude supporting
statement language andlor an entire proposal in reliance on rule 14a-8(i}(3) in the fallowing
CICCLIII'IS~GCS:

• tt~e campauy objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false of misleading may be

disputed or countered;
• the company objects to factual assertions because those assertions may be interpreted by

shareholders in a manner that is unfavorable to tie company, its Bisectors, ar its o#~cers; aad/ar
• the company objects to statements because they represent the opinion of the shareholder proponent

ar a referenced source, but the statements are not identified specifically as such.

We believe that it is appropriate under rule 14x-8 for companies to address khese Qbjeetions :tn their
statements of opposition.

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

The stack supporting this proposal wi21 be held until after the annual meeting and the proposal wilt be

presented at the annual meetiag.
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Myra Young

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

P~§t~ Fax Note 7671 °A~ ,.Z— I aa~►
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4 ~** F~ &OMB Memorandum M-07-16'`*"
F8X M 

Safi (r E7 ~ ~ —77 d t- ~ M {

Re: Your l'D Ame~itcadetf~,~rgii~g Memorandum M-07-16 ~~*

t3ear Myra Young,

Pursuant to your raques#, this latter Is to wn~irm that as of the date of this letter, Myra K. Young
held, and hid held c~Unuously for at Isast thirteen months, 10D shares of NextEra Energy (NEE)
common static to hoer Rt ~R~lOt~~Memol~r~~IL l~~6 ~e DTC dearinghovse number for
TD Ameritrade is 0188

li we ten be of any further assistance, please ~t us know. Just log in to your account and go to the
Message Center to write us. You can alsa ca11 Client Services at 80E}-669-38(}Q. We're avaliable 24
hours a day, seven days a week.

Sincarety,

~~

l~ 7 .~...
~ J ~~~
"`~

SFWT1 HOUStQC!

Resource Specta►~st
YD Ameritrade

Thfe infom►afllon kv tumished a8 pait of e general Information servk:e and 7U M~errhade shell nai be Itabie for gray damages
arising out at any Inaccuracy in the ~fo~matbn. Becauae this intomsatlon may dSfter from your 1U ArrreNhrade montliy
smtemerTt, you ahoutd rely only on the TD Amsr~trade monttty smternent as the ott{c181 record of yax 7D Amertvade
ecaount.

Metfcet votetiUty~ volume, and system svallabfttty may de3ay at~Ctwnt recess and Vatle exeallone.

TD Amerihsde, tnc., rrssmber ~INitfi/StPC (~-. lmemt.BipG.4fy..1. TD AmcsriltacSe is a trademark JointEy owne[f by
7b Amerib'ade IP Company, Ent. and The Torottto-Dorr#Non Bank. ~ 2015 7D Amerftrade IP Canpersy. iric. Ad rights
reS6rt~8d. l}sed vviUt petrrttsslt~t.

20o S tos'6 Ave, www.idameritrade.Com
Omaha, NE 68F5•t
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Copy of the Deficiency Let#er



~Ex~~era
~. matt ~►~y EN~RGY:~
U~ce Pres~der,t, corn~ltar,ce 8 co,porata sacra:ary

December 10, 2015

~a UP5 Overnight Courier
and
~a Em~1l* FISMA &OMB Memorandum M-07-16 *~'`

Mr. John Chevedden

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

Re: Shareholder Proposal for NextEra Energv. Inc. ("NextEra Energv") 2t~16
Annual Meeting

Dear Mr. Chevedden:

We are in receipt of your e-mail dated November 30, 2015, which transmitted {1)
a shareholder proposal relating #o proxy access (the "Proposal"), and (2} a let#er from
Myra K. Young, dated November 30, 2414, appointing you as Ms. Young's agent to
submit an unident~ed proposal to us on her behalf. We received the e-mail on
November 30, 2015. We also received the Proposal and the leiter ftom Ms. Young via
fiaasimile transmission on the same date. On December 2, 21315, we received an email
firom you transmitting a fatter from TD Ameritrade dated December 2, 2015,
representing that, as of December 2, 2U15, Ms. Young had beneficially owned at least
100 shares of Ne~ctEra Energy's common stock for at leasf 13 months.

The purpose of this [et#er is to inform you that, for the fallowing reasons, we
believe tF~at your submission domes not comply with Rule 14a-8 under the Securities
Exchange Act of 1934 and therefore is not eligible for inclusion in NextEra Energy's
2016 proxy statemen#.

As you know, Rule 14a-8~b} provides tha#, to be eligible to suk~mit a shareholder
proposal, a proponent must be either (1) a "shareholder" who has 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, or
(2) authorizes! to submii a proposal on behalf of sucF~ a shareholder. We have not
received evidence of your authority to submit the Proposal on Ms. Young's behalf.

The letter from Ms. Young is dated November 30, 2014, and states thai she is
submitting a shareholder proposal far a vote at the "next annual shareholder meeting."
Based on t#~e date of Ms. Young's letter, she has provided you with authority to act as
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her agent in the matter of a proposal to be submitted at the next shareholder meeting
after November 30, 2014, which vas NextEra Energy's 2015 Annual Meeting, held on
May 21, 20i 5. Fot you to submit this shareholder proposal on Ms. Young's behalf for a
vote at the NextEra Energy 2016 Annual Meeting, we would need a letter from Ms.
Young establishing that she authorizes you #o act as her agent in submitting the
Proposal at the 2016 Annual Meeting.

For you to be eligible to submit the Prapnsal on Ms. Young's behalf for inc{usion
in NextEra Energy's 2016 proxy materials, the information reques#ed above must be
fumisheti to us electronically or be postmarked no later than 14 calendar days from the
date you receive this letter. If the infnrmati~n is not provic#ed, NextEra Energy may
exclude the Proposal from its proxy materials pursuant to Rule 14a-8(f}.

The requested information may be provided to the undersigned at !N. 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-~91-7702. Yau may also provide the requested information to me by email.

in accordance with SEC Staff Legal Bulletin Nos. ~4 and 14B, a copy of Rule
14a-8, including Rule 14a-8(b}, is enclosed for your refierence.

Please note that, in accordance with Exchange Act Rule 14a-8, a praposa( may
be excluded on various grounds.

Enclosures

Very truly yours
~r

~L~ ~-

W. SCOtt Seeley
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g 240.14a-S Shar~sitt~td~r pro~osais,

`fhta seo~lon addreasesysrh~n ~ ~art~arry moist iatl~¢e a shareholder's proposal !n tta proxy
s#~t~trrsM ~ci iden~fy ih~ p~pasai C~ tt~ term a! Qro3cy v~ ~ha ocs~p~n~ ho~da ~n annual ar spe~fal
m~~ a} e~a'ehofders, in sum~ry~ In ardor ~ have ~.sh~hafcfer propasai included on e
c~rt~p~ny'e prs~cy c.~ard, abd inciu~d ~tonp ~tft ar~y sd trg s2a}sm~ttt ~ tea ~xy s~#ameat, yatr rrxtt~t
be.a~~tf~le aid bltaay.csrteln praceduh~s. ~1itc~er a f~v sp~1a dreu~st~t~cas, the rampany Is parmif~ed
to exclude year propas~lr ~tt~ OI'II},/ 3!R'0f $![bml~tf~ It8 t~SL}3S8 t0 f}3~ CO['f~t11I$StOR. ̀N9 83TUCEl1F8f~ CIIIS

saoftan in a qu'es~on-a~sf-ar~sW~' inm~at so that It is seater to understand. The. ~'e~acss~e to ̀ you° are t~
a sh~r~fcsk#~~' ~e~rr~ bo subm~ the prtmpasal.

(a} 4tt~3p f ~ W#rai ~ p !? A a~ar~ho4detpt~osai fs. yo~.tr tnm~ndation or rec~ilh~er~t
Chet the catnpany an~far t~ ttpartf of q&s~x tee ac~,ot7~ ~fttcH ynu t~tc~d ~ prese~f at e me~n~ of tl~a
compa~y`~ s#~ar~hok#~rs. Your prapn~al st~outd afa4a as c~erty ~s paaslbIs tfiv c4ttrse of acttari that yoy
tie!{ova thg oarnparty shoufd fo~o~v. ~fi Yaur praposa! Is ~aoed on the aampan~'s prmry c~rrl, fhe cam!'~Y
must atsv provide fn tt►e form of Rmx}I means fw ~f~aretwlders to spacffy~ by bo~cea a vtialce behysgn
ap~sroval ar dtsePP~oval, ar e6stenHon. tMtesa nt~e~e G~dirr~ted, the word "propos~Y' as usg~ !n thls
s~han rsfi~rs both to your pn~p~sa1, Ana xo your c~rre~pandin~ atabament Cn support otyrwr proposal {Tt
anYj•

(b} Que~an 2: Wha is at~bt~ io subi~ a {uopasai, ~d fear do 1 demenstr~ M t1~e do~rr~i~at►Y that l
ant ~tt~}bie? {1 y !n order qs fie s€~,tbts ~► su~rrat a prop~as~ yen m~ have eon~nuous~y hey a~ reed
$~,U~ fn rnpr4cetvalue~ or 1°k, afi~it~ compati~~ seo~aitlae erttttlad to bavoted on the pro~tosgi et the
meett~g fbr at 1e~st ax►e year by die d~ you ~ubmEt the proposal. Yau mint ct~n~nue to hold t~a$e
secur~fea Ehsough the dst~ of the r~ae~n9.

(2) i# you are ttre tad t~Cter of your ~. what rr~sarrs ya1~ ~~ms ep~searg En the
cgmpeay'a records ae a et~s~hbliWar, @ta +po~tPat►y car+ xsr~+ your afilSdib(tfty on Its awn, aith~ugh Yqu wilt
st~i have to provEde the cott~peny wilt a writtsn etatemeat that you (nfend to can~r►ua tb held the
sec~rRtes ~1nu9h the data of if~e meetlng of shareholders. Hcswevar, ff Ifke many sheretmtdsra you ars
net e reQistar~ holder, the comP~nY It1cely cfoas not know ihst you are a ehars~older, or how many
shams you v+►~►~. In tMa case, at the Etna you suhtNt yaUr proposal, You rrut~t prav~ pour silgibi~{y to the
crnnpany to one a# i~nv ways'

TFte tics way ~a to et~rr~ to tie cr~rr~srry a-~itt~rf s#~mmerrtt irar~ #£ta "raoc~f' holder of year
aeQur( (usc~y a ~ceu or b~rric) v~+1n~ the~t, at ttt~ Mme you submtttsd Your ~o~aal, You
c~ntlt~u+ausl~ meld the aeacu'~Qs f~1r s! Mast ana year. You rtt~st a~~o inglude yo+~r oNfi yvritien s~em~r~
the# }eau i~n+nd ~ aontl~ue to held the ae~ur3#tes through fie date of the rnffati~~ oT s~rat~lders; or

~'j 'TttB ~ ~Y ~ A~►~ ~~ ~F~ee only 8 you haate~ i~ a Scheduig '!3~ (fir ~.'t3d-
1D1~, Bdtadula t343 (§ Z40.13d-1Q2)~ F'c~rnt 3t~ 248.103 bf tits ~9~Siet), Firm 4 (~ 249.1t1+~ ~tthis
chaptias) en~ar' FaPr~t 6 (§ x€9.'1 Q6 of fhle t~Etapter). or e~rtandments Eo thaw do~umanf~ or updaked
~~, ~9 Your ownersMp ofi ~tP~ shsr~a aAs of a before fhe dam ort which fie one-year ellgiblllty
~ar€Qdbegfns. ff you ha~re ft(ed o;te of these documantsw~t the s~C, you may demonstrate yaUr
eUgibllity by aubmftfir~g to the company:

(A) A Dopy of tie gcl7edule ~ndfor form, anct~ny subss~uent arnendmet~ts reAR~#ng a ch~nga in
your ovynersi~p level;

(~} Yvvr v~ritten statement tb~t you can~nuausiy held Ehe rec{uired rrumbsr af~sharas {cr the oneY
year peria~i ss of the date of th+~ eta~ment; end



{G) Your when stair rtt that yrsu Mte~td to contlnu~ awrtarshlp s3ftha e~tares Through the ate a~
the coatt~'tiy~s'•ar~ual Ot ~pe~ial r~e8ng.

(c) Quesfton 3: Hav+~ ►namy propa~la may~l ~mif7 Each sttarptto~det may ~whm~ tta tnar~ tfilan one
praposai to a company !or a pa~r~cular aharehaiders' me~~rr~.

(d} (~ss{it~ 4: tta~ long carp my propasa~ beg The proposal, inaiudlrt~ eny aacorr~pan~ing
suppcfrting ~meftt, rtiay nat 8xceec9 500 vaords.

(e) Queatiw► 9: Witt is the dsadtgte fot subml#~g a pr~po~at`t (1 } I# you are sv~mlft~g your
Prapos~af for the cxsm~any's annvai meeAt~3, you csart fn most ces~es t~ttd tha deadline In last year's proxy
afat~rttent Howevar, fi'~e c~anpatsy did not ttpld ~n a~l~nual meetlri8 I~st year, or has ghang~d tj~a date of
~s meeiing for this y~r ntors dean 30 days fra►n lead gasps mee~n~, Yt~u can usuaity ~tid f~e~ ~teadiine In
orre oP ths company's qusrteriy reports oFl dorm 48.L3 j§ 2~49.308~ of dtts chapfar), or to shar~hoidar
r~Frsrte of fnveatrnent companies under ~ 270.304-i o!'this chapter of the lnvas~~nE Comp$r[y Ad of
49dD. In order to avoid controversy, shareFZo4ders sfiould atabrett Eheit prnpoeaEs by rtteans, frtrludIng
atar,~rrinlo means, i~et permft them to prove ~a cute ai tleliv~y.

(2) ~T'ha deadline fs caluu~sted k~ the i'o~lgw3n9 atantter f# the Atz~pv~ !s st~mt~'d ioT ~ ragu~atlY
sc~ted~lsd annul mes~n9. The propose mvs# be rec~lved attha compariy'~ pdnc~pai exeecs~ve aiflces
net less than izE~ ealendar cSays timbre the ~!'a of Ste campatty's proxy eta~ment released to
shatehoklers M coRrt fi With ~e prevlaue year's aprtual rbe~r~. HouagVer, if ifie company d4d not bold
erg annual meeting his previous yeaf, or li ~a date of this year's ~nnua! r~ee~ng h~ li~een changed by
tn4re tlten 30 days from the date oP lira previous dear's msedng, den the daed~ne is a raesonab{s time
befinre the company begins to print and send fts prax~ rnatsrlafs.

(~71f you are gutt►r~g your propos~i ~t e meedr~ ofi slt~agofders ot{tier Than a reg4~~art}~
s~,eduied armuai msa~ng, the a~dnne Is a reasaneDf~ ~'rre kl~C,re the company begins m pant and
send ~ Rro~ty rnat~iala.

(f} Qzre~tibn ~ t tf i fail U~ ibpow one of the ~f~I1~S'~y or prorgdutel rBquttamenta sxpEalnexl In
an~uexs to Cluestlans 1 dough 4 of this a~cti.~ (1) 'the company ritay eXcfuds your proposal, but only
after tt has no~fled Ycw afthe prbblem~ and you hive tailed ad~quafef~ t~ correct f~ VVft~in 14 Calanda~
dsy~ of recet+~lri9 Y~~ P+nP~~ the comparry must nottffy you In wrff~rg, of arty procedure! ar etigt6ilt~yr
detiu#en~les, ~s waif as of ire ~ma flame for your response. Yoar rea~nsg rnn8t ba postrn~►icext, pr
tr~r,smitbBd eleatrvnicaliy, na later than 14 days from the date you re~atved the c~tnpany~s t~d~}'ka~an. A
company rsead rtat provfds you such nn6ce of a daAciency i! the ciaftt~ency ~nnat be rema~le~, such as ft
you ~(i to submit a p;npc~sel by thn company's ptopeeiy determtrred deadMe. If the e~otnpany fritends to
ex~{ude the prQpuaal, ft will later have to make a svbmis~n tinder § 2b0.i4a-8 end provide yoU wl~h a
SPY underQuesHan 10 below, § 240.1da-8~}.

(2a Ff you ~a11 to your p~sise to hold tfte na~~tesd number ai saourrtEiias thra~gh thg date of the
mseiing of eherahokie~~ t~sen free company w11! be ~m}fted bn exclude aN at your proposals from fts
'proxy maber~als for any rr~8r~g held itt ~e fot'on,~ng two calendar ysars.

(g~ Ques~n 7~: V~R~c~ des the burn ai pereusdir~g th~ Gomm#ssten oc its stmt thaE my ~t~pc3sa! can
be exduited? apt as ~h~vs+~se rioted, The burden rs on its company to dsmanst~ate thaf Iris er~tilled
to a~cclude a proposal.

th) Q~s~lon S: Must i appsar per~sanally at the sharahokiers' rn to present lire pr~osal? (1)
E~itt~~r your ar your represenEatNa who is q~ralifted wrier ate taW to prbs~ant die proposal od year b~heif,
must attend tie rtleeEng to prosenE the proposal. Wttsther Xou eftei~ the meeting yastrseff or send a
gualifled r2presentative to ttse mea~hg {n yflur plsae, you should mate sine that you, of your



re~sr~serr~tfva, taifotiv the proper sate law proo~c3ures far a4~s~dEng 1t~~ rr~ea~ri~ andlor prasentfig your
Ptrop~al.

(2) if the carr~ny holds ►#a shsrehotder rneetfng {a whots or in~rt via el~ctrwtic m~a, and tfie
company perm{ you or your raprHaentative tv prsss~ your pt~spvsa~ v#~ strati media, then ynra may
epf~ar' ~faugh else#mr~c rn~dta ratne~ than ~av~!(ng to the meetf~g to appear (n person.

(3) 1f you or your gtsa►f~ed reR ~~ve ~1 ~ ~~ear and prsse~t t3tie pmpasal, wl~ois# gc~
cause. ~e aarrtpany v~3 be p.~imlf~ad ~ eocal~rde a6 a'fyour proposals from Its proxy ma#ertals for ~nY
meetings half In fife t~nlia~dng tetra c~larx~sr pears.

tFj Gduestivn 9: ff I is~ve eompit~d with the pnpo~rai req~h~eme+~ts, on what ot~eT baee~s may a
com~ny rely to e~ccluds rtiY pmPo~[? (1? imprupar under state law: If'tMe ptapo~~ 1s riot a prvp~'
s~e~# for aaUon by ahareholde~s uhdsr the lawn of the (utisdlct~bn of the company's ergantzatSnn;

Naze ~a ~n~ow~ ~ i)(1): Depar~dAig on the subJeaF mater, soma psoposa[s•a~e no# eohaldarad proprer ua~r
ste1~ isw ti Biey would bs t~r~tng on ~e cdmpmrsy ff $ rpp aved bK aherel~olders. !n our eucpeit~ most prnposa[s
~t arm abet as reGommends~oA~ ~ requests Ehet $~e basal of dlt~eu#ar~ tal(~ speo3il~d eafkn ire proper under state
Eaw, A~rdfngfy, we vrEll ass~.~me That a prop~oaal drsRedaa a recommsndatlon or aug~seHon !s proper unfees the
cairi~rly demons~efes oB~erwtse.

(2) Vtoletion of ia~m: t# fhe proposal i~vcuid, If~mp}amentsd, cause the company io vide any stsi~,
fs~feraE, or fOrelgn law to wftItfi ft is sUt3Jec~

T~T~'~'~ anRaaw+sN { 3 }(2}: We writ! not ly t~ia tr8~ far exdusiort to pem+~ ~tdual~ of a proposal on
{~'ounc~ $u~t li wou3d vEGste foreign isw ft com~ wHfi 8fs torelgh lane y~►+ovid resin 1n e vlateUan of any state or
federal ~Y,

($~ Vlolalron of proxy rules; tP theptoAas~1 or su~~sr~n9 stat~menk is con#rary to any at the
C~rr~ts~tt's proxy ru(ss, Endudittg ~ 7~4t}.1d~-9, wh~ah ptohfhfts msteria~y fats$ or ml8laading
~ate~erda In pra~pr sal?ottirig m~rieie;

(4} Ps~sos~l grfevattce; ~eafgl 1tiEs~ss~ tf the propa'sel relies ~,o the r~t#~s of e personal cfalm or
gtte~*an~ s~sinst tfie canpany or any other peregn, or If it !s dss~gited ~ recut{ In a benefit to yots, nr to
further a pete4rtsl Interest, wfiicM is mn'E shared by the othsr shsfeholders at Eerge;

(B) Ftefevarrrss: If tt~ propas~l ntrtAtas to oper~tlar~s wJ1i~h aecount for Seas fan 8 p~+rr.~n~ ofi the
~rrfpany's total ash at ttre end Est its mask recent fisc~! year, and br leis then 8 peresnt of ~s nit
eaminga end grass ssfes for its mos# recent flscai yr, and Is not afherwisa slgnifl~antly related to tfis
oompPtny`a bustnesa;

(8)Ab&arum of powdNatrthorlty~ It the Qompany would lack the pa~a~er etr authnr4ty to. Impfer~ttt ~e
propas~;

(7) Met~~rl~snt fun~tjons; If fhb proposal deals wlfh a matter r~latt~q to the company's ardi►xary
business aperatiorss;

(8) Dlr~cfir atecC~rn~ t4 the p►nposai:

(!} Wou1d dls~ual~yr a nominee Who Is stancil~ tqr ~t~ctlon;

(11} Wt~uld remove a direotgr from office before ills cr hsr term expired;



{~Ny. Q~gst► tl~e oompatanaa, twsiness judgrne~t, ar dtar~c~et bt one or moue nomine~s car
dtreotar~;

(!v} eke t~ U~olude e spe~i@c tndh~tltra) En tt~~ company's pr4xyr m~terfaEs ~xsr ei~ctior~ t~ ~t,e i~rd
of dErectota; ar

(v) (3t#teywise c;~Jld a{~'soifhe r~4~Ga~$ of#te u{scornittg $I~cttgrl of dheCtnr's.

(8) ~vr~ft~s ur n t~rna~r~ n ~ ~ ~$ Pmmpossi a{~!y gnnfflp~ Fitt► one c~! #i~~ cump~ny's
ovsm pr~oposa#s bo be submiY~si to sttereholders et fhe same ~,nee~n8;

Nrrt~ ro P~rn~sao~w (~?(8); A commas suhmfs~(or~ to the C:~r~misskut under the ~ec~9on should spe~tlj+ #te
~snttsts of Sa~ifct wff~► 9~s tx~~rparry's proposal,

(917 3ubsten~tiy lmpismenfed It the company R~ alr~aefy s t~t~y tn~pEam~r~d tine ProPosa~~

NoYB'ro ~H (i){i 0): R ct►~eity may sx+~tude a ~►hsnahotder ~gpq~i 9taf wadd }~nnrid» an eldvtpnPyt
nofe or ae9k ft~hae aclviaaq voiaa to epproda the satt~pets~Ean t# e~ceautilvea! ea d(sdaaed ptA~auant bo ft9Ri 4$2 ad
i~uFaUon ~-K ($ 228.4~1d of tftla ahepter) or eny suc~assor m lt~m dt3Z {a •iay-on-p~y,rota~ or that relates !o the
€raqu~y v# ~-pnY uates, provided tt~ak fi the mc>sf recs~st aharahald+~r vote required by § 240.73 24 {b) of bh69
eitsptsr a s Y~at. { la., wl~. hya, or kfiir4~ }teat's} t~ceNad a~rz~e?ai of ~ rt~otl~r of votsa oft on 9tie rnntear' snd
8u9 carttpany hes adopted a p~cy a1 the irec{uancy ofaaY^an-PeY wtss thyd js pnjta~t~t v~i~7 the chOk~ of th9
rna}o¢~iky of votes t~ !n the mcssi t~snt ettsrahaftle~ vote requlrad by § ~~4~~ 19ar~1 fib) of 1ttla chepttx

E~ t) t~u~ltaaSgn: if the propose! suEb~~~c d t~s Baer pr~p~} ~avb ~t~ntded to
ire arxrrg~ty by another prcxpar~at~t that will b8 Fnduded in ~e ca Y'a E~'XY r~#ed~is €ar the aam~
me~~;

(18j Resttbtr~sfot~e: if tt~s I~i~ dew ~h ~~~s d3r tf4~-~ra~, stet ~~r ~s ~stq~er
pry or ~uposats Shat has or have been wavfc~us{y En~tudad in the Gf~nap~y~s PmxY m~ala w1~iRn
the pre~adirtg s calendar ya~rs, a company msy excEude [t from its prcncy m~atertals tar arty meetlng ha(d
af#h1h S ~ndar years df the last Ume ft was lnciudad !P the p►gPosat eecstv~cl:

{~ ~.e~s than 3% csP the vets ft p~'opc}sed onoe ~fkh~ fYie precedlrs9 8 Gale years;

t~} Leas than fi% of the vo#s on 6ts last submEsafon to s#aareholders ~ ¢dosed tw)ce pteutausiy
w#t~tn ttl~e precarfing 6 calendar yam; or

(fit} ~,ess than 1Q'~ of tt~e v~ can {Is last aub~misa~n to sha~shoid~a ~` proposed Ef~rere times or rh4re
provtovsly w4fhln #tie pre~edinq S c~tetxier years; and

(13~ ~peallto ami~nt of finds: !f the proposal reE~fes to sg~lflG amat~nt~ of Dash or $t1r~t
c#videracis.

{~ Rues~c~tf 7d: Wizat procedures- roust the oom~sny folk~Vn ~ i~ ~ntsr~is tb ex~lu~te,rr~p'prn}~aa~17 (i )
1f the aampacry Int~nde Ea ~xcluda a proposal hom lts ~QxY metarfaE~, i! tHUst #~ its i^assorts With ihs
~drrim~afon no l~tsr thin 80 caiarsdar day's ~~fvre ft 6(es lts de~nftive pity statst~a»t anttb►m afproxy
witF~ the Commissinn. 't't1e comP~ny must efmultan~usiy p~av~3$ You vvlt}i a cAPY of it3 s►~firnissfon. The
Corrfml~s3on stag may ~rmlt the com~r+y to mike ~s aubmtsslon I~t9r t#~en 80 dire befnrs tea cvmpa~ny
fHes7 tt~ defln#live proxy statement and ftum of proxy, (f i~te comF~Y demohstrates good cause for missing
the deadline.

(2j The company mast flis six paw copes oP the biiow~ng;



{i~ The propcaal;

(Ii) An ar~Non of whq Hie co+n~any hef}eves kF~at R mey e~calude ~s proposat, wt~loM s6a~ld, ~
poas#ble, ~s€sr to ~e most re~cen# a~apilEabte auftro~ity, suoh as prior division Fars issued un~r tha rule
Sssd

(i~ A ~uppvr~t~g opinion of c~suttae! when such reasons ors base+ on maf#era cif et~te at ioreipn law.

~4t~' Question t1: AAay 1 snbinitmy aem s~te~rt9ht td t3~e Commission responding lithe aompeny`s
ar~,m~nts~

Yas, yait may subm~ a rasEponse, qut ft Ia riot requtred. Yau ~hqutd try Co submit ~trry reAponsa to us,
with a ~ to ~ company, as soon ~s passible eftarthe company makes fts sudmfsxlon, Thfie way, ti~a
GommE~sion ~fPwl11 have ~r»e to su~sider ft,ify yoeir submission betbre ft issues (ts response. You
should s~bmk ~ paper copies nt your response,

(i) Qciss~lot~ i2 !t tfse campa~►y tne(udes my s#~arshotd~r pro}zasal 1►1 f~ proxy metetiafe, what
irribrmaSon ebqut the mus# ~ (ncluda ebr~g wr~h the proposal its~lf7

(9) Tha ms's proxy eta~esrieilf must frtcktcie your Aarne and addtese, ~s we1] as #ice nurnher of
the oampany'a ~at(ng sebarldes t}t~t ~lou hold. Hc}wever, Ittsts~d of prav~fing ~eE (t~term~Hon. tS~~
ctrmp~y may tnstesd lnciuda a statem»nt that ltwffl prav{da the liiformatlon to shareholders prom~tiy
upon re€e3ving an oral ~r wtiEten request

f?~) 'The company !s n~ respans3ble i~sr ~ cx~rtattts a# your pm~xisa) or sup~r~n9 st~~nent,

(m) Qu~s~'on 13: W~~t can t do if the company lndudea 1n fts proxy sfatemsrrt reasorns why ~
t~al~nes aharstso3dars should not vote (n favor of my proposal, and ! dtaagree with Soma of Ra.
sta~rrtents'~

~(M) The company ma3r elect ~ htdude ~ Its Ataxy s#~temant reasons whp ft 6aileyss ~arehalders
should vote agadnst your proposal, The company is e4;ovretl fa tt~a{~a arguh~rest~ retie9a~3ng its o~yn Palrtt of
vte~r, Just as you mad expr~sg yow own polrt ofvlewin your prcr~osal'a supporHn~ stakemer~t.

(2) H~wavet', I! you beitede that the eomPeny's a~os~Dn ts? Y~r P~D~aa! ccmtalrt~ m~t#ai{y f~lae
ar sriialeading s~temarrts th~X may YioleEe ouc ant!-fraud rule, ~ ~4Q.'I~a-9, you shtw(d prarrtp~r send to
the Ca~ctmisslon stiff ar~d the company a letter expfalNC~g thA reasons Apr your view, atan~ wifh a copy of
t.~e oompat~y's statements ~pq~ss[r~g your pmposal. 7a tea extenf pa~slbte, Your Ietter shauuf (n~(uda
s~c~ factual Infom~tion damonatrattng the Enecouracy of tip eom~any's claetn+a. ~'(me psrrrritHng, you
may wish to try to work out your c~#ferences Vvith Fhe company by yourgeli before cvntactlng the
C~mmfsston stiff.

(8j We r~equtre the comparry to send you e cs~py of its st~bemsnis n~postng yrn.~ propz~sai bef~~it
sends fps proxy ms~rials, ~ thaf you may bring tv csut~ a#tantlon arty r~atertaUy fa(~e or misleading
statsments, ucrdsr th~ following tir~nefr'amea:

(q ii our na-ar~tan respan~ rsq~ires 9t~t yQu make revisions to your propasel ar eu{~porting
stafament as a candklon to «~c}utrfng the carnparry to (n~fade Et to 'ts pxoxy matariaEs, Ehsn the company
must provkds you with a copy of Its oppas[~vn statements no Patet than 5 calendar days after the c6mpany
recehres a Dopy of your revls~d prnp4eal; or



{ti} !n sit ofher asses, tF~a company rnus~ pmvlde you wrhh a.ct~py flf l#s op~xss4titut s#~ate}~~ts ne
later than 3Q aelendar days b~fare [ts files c#a~kt#dve c~ples of #ts prol€~ st~#ement and iHrm r~' psz~xy under
§ ~4t~ 14.8. .

~83 FR 39119,~ 2B, 189 88 FR 5U6Y2, 50823, Sept. 22, 7 888, as einetu3ed gt 7g ~R d468, Jen. 28, 2~7; T2 Ff~a~, ~ 71,X047; 73 Fit 977, Jan. ~, X068; 78 FR 884 ,, Feb. 2.2Q11; 7(3 PR G97$2, :dept. 18, 2816a
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Staff Legs! Builetfn Ivo. 14F (C1F)

AcEtrun: Pubiicatton of CF ~t$4~ L~gat Br~fietln

Date: October 18, z~D11

Summary: This staff legal bufletln provides inforFnation t`c~r companies a,nd
shareholc#ers reg~rtt(ng Rule 14a-8 under tk~e Securities Exchange Acfi of
].934.

Supppementary Information: The statements (rt thfs bullatln represent
the views of the Dlvfs(on of Carpora~(c5n Flnanc~ (the "Dlvisf~n"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (tha "commission"). Further, the Commission his
Walther approved nor disapproved its content.

Contacts: For furt3'ter Information, please eor~t~ct the Division's Otfiice Of
Chief Caunsei by calling {20~~ 551 3S•00 ar by submitting ~ web-based

raguest form at http5://tt5,sec.gr~VJcg1-blhJ.~brp_fin_inherprettve.

A. The purpose of ifi➢s bulletin

This bu~letfn is dart of a continuing effort by the i~}vtsion ~ provide
guidance an Important Issue, ~rtsincj under ~rhange Act Rule 14a-8.
SpeciPicalfy, this bulletin contains lnformatbn regarding,

o Brokers and banks that constitute "record" holders and@r RUIe 14~
(b)(2)(I) for purposes of verifytng whether a berteticial yawner is
eilgibfe to $ubmlt a proposal under Rule 14a-8;

o Common errors shar'~holder~ can avoid vyhen su6mttting proof of

ownership to companies;

o The submission of revised pt~oposals;

o Proc~edUres for withc~rawing no-act'on requests r~gard'ng proposals
submitted by mu~tlpie proponeflts; and

a The Dlv~sion's new process for transmitting f~ule 14a-S no•actfon
re&ponses by email,

You can find add+tion~l guidance re~arcfing Rule 14a-8 In the following

bulletins that are ava(lable on the Commission's Webstte~ SLB No. ~.4, ~B

http~/lvrrvw.sec.goo/inierps/lega!/cfsIbl4f.h~u 12/b/2Q13
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[~.o, 14A, SLB Na. i4B, ~L~ Ito. 14C,~ SLB No, i4D and St~B 'Vo. 14E.

B. '1'h~ tyr}res of brokers and banks that Cons~f'itttte ~t~ord" ftolders
under Rule 14a-8(b)(2~{i~ for purposes of derifyirrg tarrhethe~ a
henefleial ou~rner is eEtgibie to subrni~ a pro~osat under Rule 14a~-8

1. I~OgiPzility to subta~it a proposal fonder Vitale 1~~-8

To be ~ligib#e to submit a sh~rehalder proposal, a sharehcr[der must have
cAntfnuausly held at }eas# ~z,UOQ In market value, or Y°1o, of the cz~mp~py's
securities entitled to be voted on the proposa{ at the shareholder meetlrrg
For at feast one year as of the date the sharaholder s~bmlts the proposal.
`C"he shareholder must also continue to hold khe required amount of
securiCles through Chi date of the meeting and must provide the cprnpany

with a written statement of lni~nt bo do s0:~

The steps that a shr~rehalder must fake to verify his or her e~lgibift~~+ to
submit a proposal depend an haw the shareholrer owns t~rQ securitEes.
There are two types bf security holders in the U.S.: registered owners and

beneflcia! owners.3 Registered owners have a direct relatlon~h~p with the
issuer because their own~rsh{p o€ shares is fi5t~d on the recrords maintained
by ths issuer or its transfer agent, If ~ shareholder is a registered owner,
the campa~y can independently conttrm that khe sharehoider'S holdings
satisfy Rule 14a-8(b)`s eligibility requirement,

The past m~jar(ty of investors i~t shorts t~sued by U.5~. ~,rrtpentes,
However, are ~eneficiai rrwners, which means that they hold ttt~lr securities
In honk-entr'y Parm ~hrougfi a securities int~rmedlary, such as e broker or a
bs~k. beneficial owners are sometimes referred to as "street name"
holders. Rule 14~a-8(b)(2)(i} provEdes that a beneficial owner can provide
p)-oaf of ownersf~lp to suppQr-t hSs or Fier eligibility to submit a pro~sal [xy
submitting a avrtC~en st~bement "from the'retoxd' holder of [thej secuNti~s
(usually a broker or bank}," verifying that, at the time the proposal w~,s
submitted, the shareholder he{d tfie required amount afi setwrtties
continuously for at least one year ~

2. 'The rnie of the Depository '~ruast Company

Most large U.S. brokers and banks deposit their customers` securities with,
and hold tease 5ecurittes through, the Depository Trust Company {"DTC"),
a registered clearing ~geney acting as a secvratles depository. Such brokers

and banks are o~,en referred to as "participants" 'n DTC.4 "fhe names o~
these DTC pattfUp~nts, however, da riot appear as tfie registerec! owners of
the s~curikles deposited v~rlth dTC on tfie Ilse o~ shareha,ders maintained by
the company or, more typtcalfy, bgr its transfer agent. Rather, ISl'C's
nominee, Cede & Co., ap~ars on the sharehnl~er l~sY as ttie sole registered
owner df s~curikles deposited with DYC by the QTC participants. A cgmpan}~
can request from DTC a "securities possClon listing" as of a specl~ied Clate,
which identlftes the DTC pat~~d~ants having a pasttlo• in the company's
securities and the number of securities Me!d by each D7C }?articipant on that

dates

3. ~rolters and banks that constFtute "record" ho#~lers under Mule
14a-8{b}(2)(i) far purposes of verFfying wite2her a 8~ene~c6al
owner Is ellgibl~ to submit a pro~aasat unc{er Mule i~a-8

l~itp ~IJww~sv. sec. gov~i3aterpsnegal/cfslb 14f.htm 12/6/2013
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In 7'he Kain Ce(as~ial Group, InG (Oct.:i, 2t?08), we took tf~e posltfpn that
sn introducing broker could be cons(dered a "record" holder for purposes of
Rule 14a-8(b)(2){i), An introducing broker is a broker tFrat engages in sales
acrd other activ}tJes invofvir~g c~str~mer contact, Such as apening cusComer
accounts and accepting customer orders, but is not permitted ~o mairrta(n
custody o~ customer fiends and se~urit3~s ~ Instead, an introducing broker
engages anothar broker, known as a "clearirx~ baker," to hold custody of
eli~nt funds and securities, to dear anci execute c~s~omsr trades, and to
handle other functions such as Essuing Confirt7tatioris df customer trades end
customer accouht statements. CIeaP{ng ~brakers generally ire DTC
participants; IntroduEing t~rokets generally are not, As int~odttctng brokers
generally are rtot DTC participants, aqd therefore typlcall~ do noE appear on
D'fC`s securities pnsitkan listing, Hatn ~ele.~a! has requ►r~d eompan3as to
atEept proof of ownership fitters from brokers fn ~asas were, unlike the
pa5itlons of r~gisteted owners and brokers and banks that are DTC
participants, the company Is unable to verify the pvslEians against f~5 c3vscn
ar its tra~lsfer agent's records or against I7TC's securittes p~sttfon llsti~g.

In light of questions we have recelveci fallo3wing kwo recent court cases
relating to proof of ownership under Rule 14a-BZ and In Ifghf of .the
Commission's d+s~ussion of registered and beneficial owners in the Proxy
Mecfianics Concept Relsase, eve have reconstde~Ed o~,r views as to what
types of br~lcets and banks should be conslder~d "record" hotders ender
Rule 14a-8(b){2)(i). Bg~tuse of the transparency bf DTC participants'
posi~lons in a company`s se~urfties, we wSl( take the view going forward
that, for Rufe 14a~8(b){2)(~) ~urpos~s, only DTC partl~lpants sk~oufd be
viewed as "record" holders of securities that are deposited at d7C. /~s a
r~lt, we wll! no longer fallow Hatn CQ}estla/.

1t~e believe that taking this approach as to who constitutes a "record"
holder for purposes a# Rule IAa-8(b)(2)(i} w#II provide greater c~rtalnty to
beneficial owners and coinpan#es. We also rate that #his approach is
cons(stent with Exchange Att Rule 12g5-1 end a 1988 stafif no-action letter
addressing that rule,$ under whl~h brokers and banks that ark DTC
participants are ~ons3der~;d to be the record holders of securities nn Lieposit
with DTC knhen r~Jculating the number pf record holders for purposes of
Sections 12(g) and 15(d) of the E3ct~ange Act.

Companies have occasfona[iy ~x~rressed the view that, bscau~e DTC's
nominee, cede ~ Co., appears on the sh~rehoEder Itst ~s trse so#~ registered
owner of sesurlges deposited wf~h LTG by the DTC partfctpants, only DTC or
Cede ~i C.o. should be viewed as tMe "record" holder of tiie securities held
on deposit at D7C Por purposes BP Rule 144a-8tb)(2}(i). Nle have never
interpratsd the ruEe to require a,share~older fio obtain a proof of ownership
letter from DTC or cede ~C Co,, and nothing in ~hls guidance should ba
construed as changing thak ui~w.

Now can a shareholder d~termtne whethef his or her broker or bank !s a
ETC particlpanf?

Shareholders and companies. can confirm whether a particular broker or
bank is a DTC participant by checiung DTC's part}cipant list, v~hict~ Is
currentiK availabte on the Internet at
http: j/www.dtcc. corn/down goads/membersh+p/d~rector!es/dtrJal~ha.pclf.

http://~.sec.gov/interps/iegal/cfslbl4f.htm 17J6/~Q13~
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What if a shareholder's br►~ker or banl~ is not on DTC`s part~~rlpa~tt l~sr?

The shareholder will need to obtain proof oP o~anershlp from the n T'C
participant through which the gewrltfe$ are Feld. The shareholder
should be able to find out who this DTC participant is by eking the

shareholder's broker or bank.9

If the (7PC participant knows the shareholder`s bYoker oP bank's
holdings, but does not know the shareholder`s holdings, a shareholder

could satisfy Ruls i4a-8(b}(7)('r) by obtaining end submlttfng two proof
of ownership statements verifying that, at the Cime khe praposaE was
submifited, the required amount of securities were continuously held €ar

ak (east one year —tine from the shareholder's broker ar bank
confirming the shareholder's ownership, and the other Pram the 4TH
par#icipant cortflrming tie brabcer or bank's ownership.

Now w~l! the staff prac~ss no-ac4'on requests that argere for exclusion art
the basis that the shareholder's proof of ownarshlp is not frcira7 a DTC
~artfdpanC7

The staff wl}I grant no~actton re11~ tro a company on the basis that the
shareholder's prt~t of ownership is [tot from a DTC participant oniy~ if
the company's notJca of defect descr(bes the required prgqf of
ow~ershfp in a manner that Is consistent with the guidance contained In
tf~ts buifetin. Under Rile 7.4a-8(f)(1), the shareholder will have an
opportunity to o4#ain the requisite proof of ownership after r~ecelvtng Nye
notice flf defect.

~. Common errors shareholders can avoid wihen 9ubmi~ting proof of

ownership ~a co►siparlies

In this seeCfon, we describe two common errors shareholders makes when
submitting proof Qf ownet~sht~ far purposes of Rule i4a-8{b){2), and we
provide guidance on how to avoid theme errors.

First, Rule 14a-8(b) requ'res a shareholder to provide proof oP Ownership

that hs or she has "continuously held at Ieast $2,000 in market value, or
14'0, oP the coFr►pany's ~eCurit(es entttied to be voted ~n the proposal at the
meetlrtg for at Fast one year by the date vQu submit the

~raposal" {emphasis added).1° We note tf~at many proof of ownersh(p
letters do not s0tfsfy this requirement fiecause they do not verify the
shar~hotder's benet5clal ownership fnr the entire one-year perl~d preceding
and including the date the proposal 1s submitted. In some cases, the letter
speafcs as of a date ¢efor~ the date the pCoposaf is submitted, ttrereby
leaving a gap between the date of the veriflcat;on and the date the propose!
is submitted. In ether cases, the :ether sp~ks as of a date after the date
the proposal was submitted but covers a period o€ anEy bne dear, thus
failing to verify the shareholder`9 benefkfa'. ownersh}p ove~ the required full
one-year period preceding the date of khe proposat's sut~miss~nn.

Second, many ietCers Pa;! tq confirm coritin~lau5 owner9hip of the securities.
'This can occur when a broker or bank submits a letter that conflrirm5 the
sharehoic3er`s benef~da, ownership only as of a sp~Cifi~d date but omits any

ht~p://w~.vw sec goo/interps/legal/cfslbl4f.htm 1?Jbl2Q13
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refeterrce tc~ canttnuous ownership for aone-year period.

We re~agnize that the requirements of Rule 14a-$(b) aP'~e hi~Nly prescriptivo
and can cduse incot~venisnce for shareholders r+~hertr s~bmfiting proposals.
Although our ~dminlstratlon of Rule 14a-8(bJ is canst~tned by the terms of
the rule, vue bellev~ that shareholders can a~otd the two err-ors highlighted
abaare by arranging to have their broker or flank provide the requited
v~rtfic~Cton of ownership as of the date they plsr~ to su6mlt the proposal
using the following farmet:

"As of [date the proposal is submttted~, jname of s~ia~ehol~erj
held, and has held continuously for at least one y~,ar, [number
of securities] shares of [cpr~pany name [tldss of ~curitlesj.^~

As dLscussed above, a shareholder may aEso i~~d to provide a separate
~rttten statement frarrr the p~'C ~articipant through vahlch the shareholder's
securities afs held tf the ~harehoider's ~rok~r or bank fs not a DTC
parttclparrt.

d. ~ha subm~sslan oP rauised proposals

On oceanion, a sharehoidet uvfll revise a proposal after subrnitting iC to a
company. This section addresses questions we have received regarding
revkslons t4 a proposal or supporting statement.

1. A shareholdersubmits a timely proposal. Thy sharefiulder then
submits a revised pmpc►sal before the eempany's deadline fiar
receiving pYoposals. ~Au:~t tfie company aceep# fhe revisions?

Yes, In this situation, uve believe the revtserl praposak sarves ss ~
repl~cernenf of the irtitta! proposal. ~y sUbmltttng a revl~ed praposa(, the
shareholder has effectively wit}idrawn thA inttl~i proposal, l`herePore, the.
shareholder fs nfl~ in violation of the one-proposal !Imitation fn Rule 14a-8
~c).1z If the Company intends Msubmit a tro-a~tlon requesh, ft mt~f do sQ
with respecfi to the revised proposal.

Vde re~ogri#ze that in tZues~iari and Answer ~.Z of SLR No. i4, w~ Indlcat~d
tE~at if a sharehpider makes revisions to a propr~saf b~~ore the company
submits +ts no-a~t(on request, the company can ~h~ose whither to accept
the revisions. #-fowever, this guidance has led some companies to balleve
that, )n Lases where shareholders attampt to make changes to an 1nit3al
proposal, the company is Free to ignore such revts;ans even if the revised
proposal is submitted before the catnpany's desdlln~ for r~celuing
stsarehalder pro~asals. W~ are revising oWr gultian~e on this issue to make
clear that a company may riot }gnota a revised proposal In this sttuaiion.~

2. /k shareholder ~Ubr~i#s a timely propasaF. Afar the d~adtine fat
r~cefvEng proposa0s, ~e shareholder submits a revised propasa[.
t~l~.xst t9~e cam~any accept the revis6ons?

No. If a shareholder submits rev'sions to a prr~pasal after the deadline for
rereivfhg proposaEs under Rule 14a 8(e), the company Is not required to
accept the revisions. However, If the company does not accept the
revisions, it must treat khe revised proposal as a second p.roposa! and

!~ttp~//www sec.gavlinterps/legaUcfslbl4f.him 12l6/20t3
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s~bml~ e notfce~ stating Its Intention to exclude the revised proposaE, as
r~:qufr~d by Rule 14a-8(j). The ~ompany'~ t~nitce may city fZule 14a-8(e} as
the reason far ~xcfuding the revl~ed proposal. If the c.~mpany does not
accept the revisions and irrtends to exclude the Initta{ propoSa~, tt would
also need to subm►t its reasons for excluding fhe initial proposal.

3, If a shareholder submits a rev#&ed proposal, as of which time
must #hay shareholder prove his or her share ownership

d shareholder must prove ownership as n(the date tha o~iglnal proposal is

sukmltted. When the ComrrFissbn had discussed revisions to pr~osal5,~ (t
i3as not suggested that a revision triggers a Pequfrem~nt ~o provkle proof of
ownetshlp a seeand time. As outlined fn Rule i4a-S(b), p~rnring o~~mershlp
tnc~udes providing a written statement that the shareholder intends to
corrtinue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f}(2) ptovtdes that if the shareholder ~i`aJ(s In [his or her]
promkse to hold tha required number of seturltfes through the dale of the
meeting ~ strareholders, then the company »VIII be p~rmittec! to exdude ail
of (the same shareholder's} praposais from its proxy materials for any
meeting held in file Following ~inra calsnd~r years." Wit1~ these pravfSlans 1n
mEnd, we do not interpret Rule ].4~-8 as requiring addltlona! proof of

ownersh(p when a shareholder subm(hs a revised praposal.~

E. Procedures for withdrawing na-action requests for proposals
submitted by nnaltipie proponents

We have previously address~tl kh~ req~lremenfs fo{~ wfEfidrawing a Rule
24a-8 no-action request in 5LB tVos. 24 end 14C. SLR Nb. 14 notes that a
company sho~ici Include v~lth a withdrawal letter docur»errtatfon
demonstrating that a shareholder has withdrawn the prgposa(. In cases
where a pro{.~Dsai submttteQ by mu(tlple sharsllo)ders is withtirawh, SLB No.
1~C stake9 tFiat, if each shareholder has designated a lead indivlduaf to act
on its behalfi and the company Is able to demonstrate thaC the !nd'v(dual is
auttwrized to ad on behaEf of all of the proponents, the company need only
provide a letter ffiom that lead indlWdual Indlcat(ng that the lead Individual
is withdrawing the proposal on behalf of all of the proponents.

F3ecause there is na rel4ef granted by the staFf in cases where a no-actic~il
request is wtthdrawn foi(awfng the wfithdrawal of the related pmposa(, we
recognize that the threshold for wrthdrawing a naactlon request need not
be overly burdensome. Going ~orwerd, we will process a wlthdrawaf request
iP the company provides a I~tter from ~e lead filer that Includes a
representation that the tread filer is ~utliotized to w(thdraw the proposal on

fseha f oP each proponent identified in the company's no-action request,

F. Use of erl~ai! to tr~nsmt~ our Ruie ~4a-8 na-action res~ans~s to
companies and propanett~s

To date, the Divi~lan has transmitted copies of our Rule 14a,8 nct-action
responses, inducting copies of the correspondence we have received In
eonnectJon with such requests, try l~.5. mall to cdmpa~, es and proponents.
We also post our response and the related cort~espondence to the
Commission's website shortly after issuance of our response.

In order to accelerate de(Ivery of staff respgnses to companS~s artd

http //www.sec.go~/interps/1egaUcfslb] 4f htm 12/6/2013
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proponents, aatd to reduce our copying and postage costs, going forward,
we intend to trartsm(t our f~ule 14a-8 no-action responses by email to
companies and proport~rtts. Wa there~Pore encourage both cflmpanies and
proponents to include email contact information in any cgrrespon~lence to
each other ~ncf to us. We wtli uxe U.S. ma!! to transmit our no-action
respotLse to any company or proponent far wh)ch we do nod have email
contacC Information.

G1ven the ava9►ability of our responses and lfie related correspondence on
the Cnmrnfsstnn`s website anc! the requlremei~t u[xfer Ru(e I4a-8 Por
compan(es and proponents to copy each other o~ correspondence
submltt~d to the Commi~slon, we believe it is unnecessary to transmit
copies of the related correspondence alnrtg with our no-a~tlon resparZse.
Therefore, we Fnterxi to transrnft only at~r staff reapotase and not t#~e
corr~.S.pondence vyre receive Prom the parties. We wii! continue to post to the
Cornmissian's website copies of this correspondenca at they same time khat
w~ post our staff no-action re~pnnse.

i See Rule 14a-8tb).

3 For an expkanatton of the types of sk~ar~ ownefship fn the U.S., see
Concept Release ~n U.S. Proxy System, Release iVo. 34-62495 {luiy 14,
2010} [~5 ~t~2482] ("Pro~r Mechanics Concept Re~ease~), at Sett{on IY.A.
The term "beneficrai ouvner" does nQt have a uniform rr~~aning under the
fedsra! securities laws. Tt has a diPf~rent.meaning fn tf~(s bulletin as
compared to "beneficial ownar" and "beneficfaf ownership" In Sections 7.3
and 16 of the exchange Act. Qur usa oP khe term in this bu(lef~n is nDt
intended to sugge.~t that registered owners are not benefiicta{ o+~rners far
purposes aP those F~cchange Act provisions, See Proposed Amendments to
Rule 14a-8 under tie Securfities Exchange Act of 1934 Releting to Proposals
by Seturfty Holders, R~iease No, 34-12598 (July 7, 1976} [41 FR 29982],
at n.2 ("The term ̀ ben~flclal owner' when used Eta tl'►e context oPthe proxy
rules, and 1~ Itght of the purposes of those rules, may be interpreted to
have a broader meaning than ~t would for certain other purpose(sj under
the f~deraE secu.ri'tles 'awe, such as reporting pursuant to the W1lliams
Act. "~.

3 IP a s~arehoMer has filed a 5cher~ule 13b, Sctieduie 13G, Form 3, Form 4
or Form 5 reflecting DtN~t@rshtp of the required .~m~urtt 6P shares, tha -
shareholder may Instead prove ownership by suf~mitting a copy of such
fElings anti provtd(ng the additional tnforrnatlon that 's described En Rule

4 aTC holds the depos.ted secur,ti~s n "fungible bu(k," €neanit~g that theca
are no specifically identlflable shares d(rectly owned by the DTC
partldpants. Rather, each bTC partsclpant hoicfs a pro rata int.~rest or
position in the aggregate number of shams of a particular 'ssuer held at
D I~C. Correspondingfp, each customer of a DTC part;c€pant -such as ah
Indfv`dual investor - owns a pro rata interest to the shares n which the DTC
participant has a pro rata interest See Proxy Mechanics Concept Release,
at Section I:.B.2.a.

S See Exchange Act Rule 17Ad 8.
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6 See Net Capital Rule, Release No. 34-3I51i (iVov, 24, 1992} [57 FR
56973] ("Net Capital Ru'e Refease"), at Section II.C.

7 See KflR Inc. v. Chevedr~ett, Ch+iE Anion tVo. H-13.-D196, ~01I C1.S. [list.
LEXIS 36431, 2011 WL 1463611 (S:D. Tex. Apr. 4, ZQif~; Apac.~~e Gbr~. v.
Chevedden, 636 ~, Sapp. ~d 7Z3 {S.D. Tex. 2010j. In hQth ~ceses, the Court
conC4uded that a s~curitles Interrfiediary was not a record holder fbr
purpaSes of f7u{e Loa-8(b) ~Ze~au~e It did nat appear on a list Qf the
company's ion-aktjecting beneficlai owners or an any DTC s~curit3~,s
posltlon (isting, nor was the tMermediary a pTC participant.

~ Techne Cvrp. (Sept. Z~, 1988).

$ In addition, 1f the sharehotder's broker is en 1n~rocfuc{rig broker, the
shareholder's account statements Should Irrcluda thte cteartng broker's
Ident{ty and telephone number. See ldat Capital Rine Release, at Secklan
II.C.{(II). The deartng brokar w1;{ generally be a D7C participant.

For purposes of Rule 14a-8(b), tha submissfon date of a p~vposal will
generakfy precede the company's rate€pt date o~ the pt~aposa{, abs~t~t the
use of electroNc or other means o~Y same-day deAyery.

~ ̀Chas format Is acceptable for purposes of Rote 14a-8{fa), but ft !s nit
mandatory or exclusive.

As such, it Is not ~pprnpriate for d ~mparry to seed a notate of de€ems Ppr
multiple proposa{s under Buie 14a-8(c} upon receiving a revfsad proposal.

~ This posftivn wilf apply to a!1 proposals submitted after ari Initial proposal
but before the company`s deadline for receiving propa'sals, regardless of
whether they ire eXplac€tty labeled as °revisicsns" t~ art initial propose},
unless the shareholder affirmatwely indicates an intenC to submit 8 second,
artditiona/ proposal for Inclusion fn the company's proxy mateNals, In tfiat
casE, the company must send the shareholder a notice a~ d~Y~ct pursuant
to Rule 14a-8(f~(1} tf it inCends to exclude ~Ither proposal from its proxy
matanals in reilartce on Rule i4~-8(c). In light of this gu#dance, with
respecC to proposals or revtslr~ns received before a companq's deadline fvr
suBmisslon, we will no longer Follow Layne Chr/stensen Cn. (Mat'. 21, 2~~.1)
anti other prior staf€ no-acClbn {alters in which w~ took the few That a
proposal would vlolgte the Rule 14a-8{~) one-pr(tposal Ilmltatbn if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-B no--act(on request ko exclude an ~ar'ier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule,

--~ See, e.g,, Adoption of Amerxim~trts Retaking to Proposals by Security
Holders, Release Nv. 34-12 99 (Nov. 22, 1476} (41 FR 52994j.

;5 Because ttte releuant date for prov(ng o+unershlp under Rule 14a-8{b) is
the date the propose{ is subrriltted, a proponent who does not adequately
prove o~narship In conn~c~lon wl~h a propo-sa' Is not permitted ~to submit
anot}~e;~ proposal far the same m~tierg on a later date.

~ Nothing (n this staff position has any effect on the status of arty
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shareholder proposal that is not witfidrawn by Fhe proponent or fts
authoFizsd representative.

tt~tp;l/www. ssc. gov/irrterpsJlegat/cfslb.~ 4f. htrn

No,r~e ~ ar~v~cxxrs Wage Moci~fled: l.o/iarzoa.i

6ttp //vrww.sec.govfinterpslle~aUcfslb 14f htm ~E~013
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Hame ~ Prsv~ous Page

~ivisian of Corporation Finance
Securities and exchange Comm3ssian

~#~ar~holt~er P~rc~pc~a6~

Staf# ~.ega! Hulletin No. 1~4G EGF}

Ac~fon: Publication of CF Staff l.egai Sulletln

Datee ~ctaber 16, 2012

Summary: This statY legal bulie[In ~rovtdes information for campani~ and
shareholders regarding Ruie J.4a-8 under khe Securities Exchange Rct of
1934.

Supplementary Intorrr~ation: The statements kn this bulletin represent
the views of t ie Division of Corporation Finance (the "Division"~. 7ht~
bulletin Ss not a rule, reguEation or statement of the Securities and
Exchange Cornmission (the "Commission"). Further, the Corrsmisslon has
neither approved nor disapproved its ~~5ntent.

GonEacts: For further {nformation, please intact the Dlvlsian's Office of
Chief Counsel by calling (2Q2} SS1-350D or by submitting aweb-based
request form at hops://tks.sec.govJcgl-b~n/corp_f~n_fnterpretfva,

A. The purpose of this be~il~tin

This bulletin is part of a continuing effort by the Division to provkfe
guidance on impatient issues arising under E~cchange Act Rule 14a-8.
5peciflcally, this bulletin contafins informatlon regarding:

the parties that can provide proof aP ownership under Rule i4a-8(b)
(2)(t) for purposes of verffytng wftether a bene~c'al owner i~ eligible
to subm{t a propose! under Ruie 14a-8;

o the mar€ner in whch cornpanles should notify proponerrts of a failure
to provide proof of ownership far the o~~-year period required under
Rule 24a 8(b)(1); ~rtd

a the use of website references in proposals and support(:~g statements.

You can tend additional guidanfe regarding Rule 14a-8 !rt the fol~owing
huHe~ns that ire avaf'able On the Carnmission`s website: 5L@ Na. 14, SLB
Na. 4 , SL.4 0. 14 ,SLR Na, ~.4~, 3t~NP. ~4D, SLB Igo, i~E anti 5LB
No. 14F.

6. Parties Yha# can provide proof of awnersEiip ~nnder Stule 14a-8(b)

hip•//www sec.govli~terps/legaU~f'sih 14g.htizi 1?J6/20'. 3
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(2)41) for purposes of VerPfying whether a ben~ficia! owner is
eligible to submit a proposal under Bute 14a-8

1. Suffic9ertcy of proof of owrte~-ship 4e~ters provided bq
a~iiates of DTC participants for parposes of Ruie iQa-S{b)(2)
(i)

To be eltgtbie to submit a proposal under ~u!e 14a-8, a sl~areholdsr must,
among' ether things, provide documentation ~vldencing that the
shareholder has ~ontlnu6usly held ati feast $2,000 in market value, or 1%,
of the company's securities entitled to be noted on the proposal ~t the
shareholder meeting for at least one year as of the date Ehe sh~reF,oider
submit the pro{~ossl. If the sharc~hoider Is a beneflcia! ovtner o~ the
securftiss, which means that the secur(ties are held fn book-entry form
through a secuhtles fntermedtary, Rule 14a-8(b)(2)~i) pYovides t(~at this
docutnentatian can be in.the form of a "written statement from t►~e'record'
holder of your securities (usually a broker or bark)...."

In SLB No. 14F, the Division described (is v{aw that onEy securttfes
Intermediaries that are participants In th,e Depository Trust Company
{"DTC"~ shou4d be viev~ad as "record" holdars of secUrltles that are
deposited at DTC Por purposes of Ruie 14a-~(b}(2){i), Therefore, a
beneflc~al owner must obtain ~ proof of ownership letter from the DTC
participant through which its s~Curltfes are held at DTC Ih order to satisfy
the proof of ownership requirements fn Rule 14a-8.

During hhe mash r~c'ent proxy season, same companies questioned the
sufficiency of propf of ownership letters Prom er~tJties that were not
themselves DTC perticipan#s, but wt~r~ affiliates oP DTC participants. By
virtue of the affifSate relationship, we believe that a securities intermediary
hording shares through !ts affiliated DTC participant should ~e fn a posJtio~
to ~erJfy its customers' nwnershlp of securities. Accordingly, we are of the
view that, for purposes oP Ruje 14a-8(b}(z){1}, a prone of awnersl7ip (e[t~r
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from sacurlfies
lntermedi~rtes ghat ire riot brdl~~rs ctr banbc5

We understand that there are ~.ircuma~ances in which securities
intermedlarl~es that are not brokers yr taroks maintain securities acEdunts Fn
Che ord{nary course of their business. A shareholdgr ulhn holds s~eciirlties
Chrough a securities Intermediary that Is trot a bmkar or bank can satisfy
Rttl~ ~4a 8's dcscumentatloh requirement by submitting a proof of

ownership letfier frUm that securities Intermediary 3 If the seGuritles
intermediary is not a DTC partfc"pant or an affiffat~ of a DTG part{clpa~t,
then the sharetsolder will ~fso need to obtain a pmbf bf ownership letter
Prom the DTI part~cfpant or ~n af#iHate of a DTC participant [hat can verify
the holdings of the securities Intermediary.

G Msa~ner in wh9ch c:ompanles should notify proponents of a failure
tv provide prosf of ownersh[p far the one-year period required
under Rule 14a-8(b)(.!}

As discussed ifl Sect'on C of SL8 fda. 14F, a common error in proof of
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awnershtp letters is that tf~ey do not verify a proponent's beneflciaJ
ownership (or the entire s~fle-year period preceding and lncfudfng the dates
the proposal Was submitted, as required Uy Rule 14a~8(b){1}. Ir some
rases, the I~tt~r speaks as of a dot$ fsefore the date the pxopt~saf was
Submitted, th~teby leaving a gap bet~nreen the dot¢ of v~riftcation and the
date the proposal was submitted. Irt other cases, the letter speaks ~s of a
date ai'~.`~r the date the proposal was submfit~d bud covers a period aP only
ot~e year, thus felting to v~rtfy the proponent's benefl0#~1 ownership over
the required fu(1 one-year period precedlrig Che dace of the praposat's
s~bmisslan.

Under Rule 14a-8(f}, !P a proponent ~aiis to follow pne oP the elfgi6ility ar
procedural requ(rements of the rule, a company may exclwde the proposes
only tP it notifies the propa~ent of the dePed and the proponent fails to
correct It, In SLB No. I4 and SLB No. 3.48, ws explained that corrtpanles
should provide adequate detail about what ~ proponent must do to rerrle~iy
all eligibility or procedural de~etts.

We are concerned that comparrEes' np'tices of defect are n4k adequately
descrtbing the defects or explaining what a proponent must da to rert~edy
dEfects in proof of owr3.erstafp letters. For example, some companl~s' notices
of defect melee na me~tlon of the gap in the gerCod of ownership covered try
the proponenk's proof of awnershlp letter or other speElflc deflciencles that
the company has identified. We do not b~iteve that such notices of defect
serve the purpose of Ru(e 14a-8(~.

Accordi~giy, going Porxaard, we wfil oat concur )n the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(~ on the bass Ehak a proponent's prn~f of
ownership does not cover the ane-ysar per~pd ~Zreceding and including the
date the proposal fs submitted unless the cgmpany provides a notice of
defect that Identifies the specific data on v~hich the propasal was submitted
and explains that the proporren~ must obtain a new proof of ownership
letter verifying continuous ownership of the requfs(te amount of secur'rk(as
for the one-year period preceding and Including such date to cure the
detect. 1fVe view the proposal's date of st~bmissfan as the date the proposal
i$ postmarked or transmitted electronically. TdEntifying In f#~e notice of
defect the specEflc date on which the proposal +NaS submlt'ted w111 help a
proponent ae~ter understand how to remedy the defects described above
and w~Sl be partics~larfy h~1pPu: In those Instances Ira which it may be difflcutt
for a proponent to determine the date of submission, such as when the
proposal is not postmarked ors the same day It is placed In the mall. Its
addition, companies shau!d ine!ur}~ copies of the postmark or ev'den~e of
electronl~ transmissifln with their' no-action roquests.

D. Use of weib~ite addresses is~ proposals and supporting
statements

Recenkly, a Number of proponents have inc~uded ~n their prripasa{s ar in
their supporting sCatements the ac#dresses to websitas that provide mare
inforrnatidn d~lout their psoposaL~. 1~ some cases, eompanles have sought
to exclude either the website address or the entire proposal due to the
refer8nee to the website address.

Tn SLB No. 14, we explained that a r~feren~e to a uvgbsite address in a
propose! d0e9 oat rake khe concerns addressed by the 54Q-woad 'imit~tlo~
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In Rule 14a-8~d}. We cantinue to be of this view ar1d, aCcgrcli~ly, we wifl
continue to count a webslte address as ohe word for purposes of Rule 14a-8'
(d). To tha extent that the company seeps ttt~ occlusion of a webstte
refeCen~e !n a proposal, but not the proposal €tseff, we wtil continue to
follow the guidance ~P,aCed 1n SLB No. 14, Which pr`avides that references to
websibe addresses 1n proposals ar supporting 5tatemcnts could f~ subfect
fio exdusfon under Rule 14~-6.(I)(3} If the i~formatlon contained on L,he
website fs materially False or misleading, irrelavant to the subject matter oP
the proposal or otherwise fn contraver~tiorz of the proxy rv{es, ]ncl~ding F~ule

14a-9.~

In Ilght of the 9rowJng Int2resi in Encludng ~ferer~c~s to wel~tte addresses
in proposals and suppor-Eir~g statements, we are providing add~tlonaf
gutdar~e on the ~pproprta~e use of vd~bsite adtlress~s !n proposals and

su~~arting statements.4 .

1. References to we~sit~ addresses ~n a proposal or
supporting statement and Rtife 14a-8(i} f3}

References to we'bsites In a proposal or s~pporting, statement may rise
concer7is ~niier i~ul~ 14a-$(lj(3~. In SLB Na. ~a~, we stated that the
extluston oPa propose( und2r Rule f4a-8{i}{3} as vague and ind~fi~ite may
be apprdprlate !P neither the shareholders voting on the proposal, nor the
company in Imp3ementing the proposal (IFaciopt~d), would be able to
determm~ with any reasonable certaUty e~caciiy what actions or measures
the proposal requires. Tn evaluating whither a proposal may be exctuded
on this basis, we ccsnsider only the inPormatlon contained in the pPoposa!
and supporting statefnent and deGerrnine whether, based on that
inPostnation, shareho'ders and the company can determine what actions ehe
proposal seeks.

If a proposal or supporEing statement refers to a webstte that provides
Inforrnatlon necessary for shareholders and the cctmp~ny to understand
with reasonable certainty e[?cactly what actions or riieasures the p~6posai
regt~ir~, and such lnfarrnation is not alto contaln~d in the proposal or sn
the sup~arting statemer►t, then we believe the proposal wou4d raise
c+oncems ~ncier Rufe 14a-9 and would he su~ajeet ~n exzlus(on under Rule
14a-8(I}(3) as vague and IndePtnite. By contrast, !f sharellaiders end the
corr►pany can understand with reasonable certainty eXa~tEy v~h~t actions or
measures the proposaE requfr~es wi~haut reviewing the Ihform~tior~ provided
opt the web~ite, then we be:feue that me proposal +nroujd trot b~ subject to
exclusion under Rule 14a-8{f)(3) an the basis of the reference to the
webslt~ address. In this case, the information nn the websEte only
supplements t1~e information crontalned in ttte proposal and In the
~uppnrting statement.

2. Pravidirag the company t~rlth ohs materials that w'rti b~
~tublished on the referenced wefisite

We r~cagnlze that 6f a proposal references a website that is not operatbna!
at its time the proposal 6s sul3mit~ed, it avill be Errtpossible~ For a ~ornpaTty or
the staff to evaluate whether the websiCe reference may be ~xduded. Tn
our view, a reference to a rronuoperatlanal web5ite in ~ proposal or
supporting statement could bs excluded under Rule 14a-8(x)(3} as
irr~'evant to the subject rr2atter of a proposal. We understand, however,
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Yhat a proponent rr€ay wlsh to include a reference to a w~bsite containing

Informatlan related to ht~a proposal but watt to activate the v~bs~te until It

becomes tear mat the propas~[ will be Inc3uded In tfi~ camp~ny`s proxy
materials. Therefore, we will riot ct~t~cur that a reference to a webs~te may
t~ excluded as irrelevant under Rite 14a-8(ij(3) on tFie basis that It is not
yek operaEtanal if the prapoRent~ at the elme the proposal Is submltt3ad,
provfd~s the company with the rrjmtertats that are Intended for publ(sation
an the vdebs3te and a representation that tf5e wetisite wil! become
operat)onal aC, or prior to, tha time the cort~pany ~i1es its definitive proxy
materia Is.

3. 6~otentiaf issues that may arise if the content of a
refc~renced website chanr,~es aft.~~ Che propasa! is submstted

To Che extent the information .on a vicab.sl~e changes after submission of a
proposal ~n~ the company believes the revtsad Information renders the
we~site r~feran~e ax~ludabl$ under Ru!'e 14a-8, a company seeklr~g flat
coneurr~rice that the weESsit~ reference may be excluded must submit a
l~tte~ presenting )ts r~as~ns far doing so~ While RU3e 14a-8(j) requires a

company to submit Its reasons for exclusion w(th ttie Commission no later
than 8~ calendar days befe~re It fifes its de~nttive proxy materlais, we may
concur Chit tfie eF~anges to the referenced ~Nebslte constitute "good cause"
for the company to f+(e its cerasons For excluding the web5lte ~ference after
the 8~-day deadfine and grant the company`s request that the 8il-day
requlrem~nt be wafv~d.

~ An entity is an "aft311ate" of a DTC parCiclpa~t I.f such entity dit`ectty, or
Ind3r~ctly through one or more intermediaries, cc~ntra(s or Is controlled by,
or fs under common control wfYh, the DTC participant.

~ Rule ~,4a-8(b){2)(I} ►tSelf acknowiedges that the record holder is "usuaUy,"
but riot always, a broker or ban[c,

~ Ru'e 14a-9 prohl~(ts statements in proxy materlaCs vsrh!ch, at tha time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any rnaterEat fact, or which omit to state any
material fact necessary in order to mike the statements not false or
misleading.

4 A v~ebslte that provides mare tnf~rrr~atlon about a shareholder proposal
may constitute a proxy salicitatlon under the proxy rules. Accordingly, we
remind shareholders whp e!e~t fo include website addresses in their
proposals t~ comply with a{1 applicable rules regarding proxy solleStatia~s.
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