NO Ael T.E.
ot/ OCD/ZO((Q

/]

4 UNITED STATES
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WASHINGTON, D.C. 20549
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Alan L. Dye
Hogan Lovells US LLP
alan.dye@hoganlovells.com

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

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 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
Senior Special Counsel

Enclosure

cc: John Chevedden
*** 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(f). 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(f).

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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



Hogan Lovells US LLP
Columbia Square
555 Thirteenth Street, NW

Washington, DC 20004
Hogan T +1 202 637 5600
LOVGHS F +1202 637 5910

www.hoganlovells.com

January 13, 2016

VIA E-MAIL (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

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

Washington, DC 20549

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

Dear Ladies and Gentlemen:

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 Request’), 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 Lovells US LLP is a limited liability partnership registered in the District of Columbia. “Hogan Lovells” is an international legal practice that includes Hogan Lovells US
LLP and Hogan Lovells international LLP, with offices in: Alicante Amsterdam Baltimore Beijing Brussels Caracas Colorado Springs Denver Dubai Dusseldorf
Frankfurt Hamburg Hanoi Ho Chi Minh City Hong Kong Houston Johannesburg London Los Angeles Luxembourg Madrid Mexico City Miami Milan Minneapolis
Monterrey Moscow Munich New York Northern Virginia Paris  Perth  Philadelphia Rio de Janeiro Rome San Francisco S3o Paulo Shanghai  Siticon Valley
Singapore  Sydney Tokyo Ulaanbaatar Warsaw Washinglon DC  Associated offices: Budapest Jeddah Riyadh Zagreb. For more information see
www.hoganlovells.com
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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 Letter WaMA & OMB Memorandum M-Qavtsch: is the address to which the Proponent
requested that all communications regarding the Proposal be sent. In addition. the Company sent
the Deficiency Letter to Mr. Chevedden at *** FISMA & OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandumvihigh-16 *the 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,

Dy

Alan L. Dye

Enclosures

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

WDC - 034138/000001 - 7699133 v2



Exhibit A

Copy of the Deficiency Letter E-mail
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From: Seeley, Scott
Sent: Thursday, December 10, 2015 5:36 PM

=+ FISIMA & OMB Memorandum M-07-16 ***
Subject: Shareholder proposal

Dear Mr. Chevedden,

The attached letter is with respect to the shareholder proposal sent by you. 1 have also sent this letter to you for
overnight delivery via courier.

Sincerely,

Scott Seeley

W. Scott Seeley
Vice President, Compliance & Corporate Secretary

NEXTera
ENER

NextEra Energy, Inc.
700 Universe Blivd.
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 legally privileged, 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 Partner. Please think before you print!



Exhibit B

Copy of the UPS Proof of Delivery
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JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***
January 11, 2016

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal
NextEra Energy, Inc. (NEE)
Proxy Access

Myra K. Young

Ladies and Gentlemen:

This is in regard to the January 6, 2016 no-action request.

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

Sincerely,

hn Chevedden

cc: Myra K. Young

W. Scott Seeley <Scott.Secley@nexteraenergy.conm>



Hogan Lovslis US LLP
Columbia Square
555 Thirteenth Street, NW

Washington, DC 20004
Hogan T +1 202 637 5600
Lovells F +1202 637 5910

www. hoganiovells.com

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

January 6, 2016

VIA E-MAIL (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

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

Washington, DC 20549

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

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 for its 2016 annual meeting of stockholders (the “2016 proxy
materials”) a “proxy access” shareholder proposal and statement in support thereof (the
“Proposal’} received from John Chevedden on behalf of Myra K. Young (the “Proponent”). 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, 2015. 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 of the 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 “at the next annual
shareholder meeting.” A copy of the submission, as well as a copy of a subsequently submitted

Hogan Lovells US LLP 18 a limrted hality partnership registered in the Distict of Columbia “Hogan Lovells” is an intemational legal practcs that indudes Hogan Lovelis us
LLP Bnd Hogan Lovels intamational LLP, with offices in Alicanta  Amsterdam Baitmore Beving Brusssis  Caraces  Colorado Springs  Denver Dubar  Dusseldorf
Frankfut Hamburg Hanoi Ho Chy Minh City  Hong Kong  Housien Johannesburg Londen Los Angeles Luxomboury Madrid Mexco Clty Miami Mian Minnoapoils
Monterrey Moscow Mumich New York  Northern Vimginia  Pards  Perth  Philadelpiia  Rio de Janeiro  Rome  San Francisco  Sho Paulo  Shenghsi  Sdicon Valley
Singspore  Sydney  Tokyo  Ulaanbastar  Warsew  Washington DC Assocated offices Budapest  Jeddah  Riyadh  Zagrsb  For more informabon see
www RogRMIOVEHS Com
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letter from TD Ameritrade attesting to Ms. Young’s ownership of the Company’s common stock
for the one year period preceding November 30, 2015, are attached hereto as Exhibit A.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D}, this
letter and its exhibits are being delivered by e-mail to shareholderproposals@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 Proponent elects to submit additional correspondence to the Commission or
the staff relating 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 Comunission on
or about March 30, 2016.

BASIS FOR EXCLUDING THE PROPOSAL

The Company believes that it may omit the Proposal from its 2016 proxy materials under
Rule 14a-8(b) and Rule 14a-8(f) 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 Letter clearly
states that Ms. Young shall be deemed the proponent of any proposal submitted pursuant to the
authority 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, 2014, and purports to submit an unspecified shareholder proposal for
consideration “at the next annual shareholder meeting.” The next annual meeting of the
Company’s shareholders after November 30, 2014 was held on May 21, 2015, well before Mr.
Chevedden submitted the Proposal to the Company.'

1 For a proposal to be considered a “proposal” for purposes of Rule 14a-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 shareholders that has aiready occurred, it is not a proposal relating to the 2016
Annual Meeting for purposes of Rule 14a-8(a).



Office of Chief Counsel
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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, for example, may submit a proposal on 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 Company (Mar. 10, 2010), The Western Union Company (Mar. 4,
2008). See also Safeway Inc. (Mar. 15, 2006) 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 him of the need to provide proof
of his authority to submit the Proposal on the Proponent’s behalf at the 2016 Annual Meeting.
The Deficiency Letter specifically noted that “[t]he letter from Ms. Young is dated November
30, 2014 and states that she is submitting a shareholder proposal for a vote at the ‘next annual
shareholder meeting’... which was NextEra Energy’s 2015 Annual Meeting, held on May 21,
2015.” The 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 authorization from
the Proponent. A copy of the Deficiency Letter and the e-mail delivering the Deficiency Letter
is attached hereto as Exhibit 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 2016 Annual Meeting. The 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 2016 proxy materials. Neither chose to do so. Rule 14a-8(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 company notifies the proponent of
the deficiency within 14 days of receipt of the proposal and the proponent then fails to correct
the deficiency within 14 days of receipt of the company’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)(}) and Rule 14a-8(f). Any verification of authority submitted now, by either Mr. Chevedden
or the Proponent, would be untimely under Rule 14a-8(f)(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 staff’s concurrence in our
view or, alternatively, confirmation that the staff will not recommend any enforcement action to
the Commission if the Company excludes the Proposal.
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If you have any questions or need additional information, please feel free to contact me at
(202) 637-5737. When a written response to this letter is available, I would appreciate your
sending it to me by e-mail at Alan.Dye@HoganLovelis.com.
Sincerely,

7
,

an

Enclosures

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



Exhibit A

Copy of the Proposal and Related Correspondence



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

Mr. W. Scolt Seeley
Corporate Secretary
NextEra Energy, Inc. (NEE)
700 Universe Boulevard
Juno Beach, FL 33408

PH: 561-694-4000

PH: 561-691-7721

FX: 561-694-4999

FX: 561-691-7702

Dear Corporate Secretary,

| am pleased to be a shareholder in NextEra Energy, Inc. (NEE) and appreclate the leadership
our company has shown. However, | also belleve NextEra has unrealized potential that can be
unlocked through low or no cost corporate governance reform.

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

This letter confirms that | am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including its submission, negotiations andfor modification, and presentation at
the forthcoming shareholder masting. Please direct all future communications regarding my rule
14a-8 proposal to John Chevedden *** F|SMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** {o facilitate prompt communication. Please
identify me as the proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding
to this proposal. Please acknowledge recsipt of my proposal promptly-byemaildaoMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,
) Zj - (9" November 30, 2014
Myra K. Young Date

cc: Jodie Murphy <jodie.murphy@nexteraenergy.com>
PH: 561-691-7323

investors@nexteraenergy.com

cc: John Chevedden




[NEE — Rule -8 Proposal, November 30, 2015]
Proposal4] - Shareholder Proxy Access

RESOLVED: Shareholders of NextEra Energy, Inc. (NEE) (the “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 include in proxy materials prepared for a sharcholder meeting at which directors
are to be elected 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 shareholders forming a group (the
“Nominator”) that meets the criteria established below.

Allow shareholders to vote on such nominee on the Company’s proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not exceed one
quarter of the directors 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 Company’s outstanding common stock, including
recallable loaned stock, continuously for at least three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Commission (SEC) rules
about (i) the nominee, including consent to being named in proxy matertals and to serving as
director if elected; and (ii) the Nominator, including proof it owns the required shares (the
“Disclosure™); and

¢) 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 material other than the Company’s proxy materials; and (iii) to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to change
or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support of
the nominee (the "Staternent”). The Board should adopt procedures for promptly resolving disputes
over whether notice of a nomination was timely, whether the Disclosure 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 apply to other board nominees should be
placed on these nominations or re-nominations.

Supporting Statement: Long-term shareholders should have a meaningful voice in nominating directors.
The SEC’s universal proxy access Rule 14a-11 (https://www.sec.gov/rules/final/2010/33-9136.pdf) was
vacated, in part due to inadequate cost-benefit analysis. Proxy Access in the United States
(http://www.cfapubs.org/doi/pdf/10.2469/ccb.v2014.09.1), 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 Versus Private Provision of Governance
(http://sst.com/abstract=2635695) found a 0.5 percent average increase in shareholder value for proxy
access targeted firms.

Enhance shareholder value. Vote for Shareholder Proxy Access — Proposa{q



Notes:

Myra Young,« F|SMA & OMB Memorandum M-07-16 *+Sponsored this proposal.

Please note the title of the proposal is part of the proposal. The title is intended for publication. The first
line in brackets is not part of the proposal.

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

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

Accordingly, going forward, we believe it would not be appropriate for companies to exclude supporting
statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in the following
circumstances:

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

« the company objects to factual agsertions 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 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 referenced source, but the statements are not identified specifically as such.

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

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

The stock supporting this proposal will be held until after the annual meeting and the proposal will be
presented at the annual meeting.
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Myra Young

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

Re: Your TD Ameritrade AcpegM E®iooiB Memorandum M-07-16 ***
Dear Myra Young,

Pursuant to your request, this letter is to confirm that as of the date of this letter, Myra K. Young
held, and had held continuously {or at least thirteen months, 100 shares of NextEra Energy (NEE)

common stock in her geepynt andimBin emoa Ad Amearitrades The DTC dlearinghouse number for
TD Ameritrade is 0188

it we can be of any further assistance, piease let us know., Just fog in to your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24
hours a day, seven days a week,

Sincerely,

1 —
= {-

EZ
/’/

Shon Houston
Resource Speclalist
TD Ameritrade

This information is furnished as pan of a general Information service and TD Ameritrade shall not be liable for any damages
arising out of any Inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly
statement, you should rely only on the TD Ameritrade monthly statement as the officlal record of your TD Ametttrade
actount,

Markst votatility, volume, and systern avaliabifity may delay account aceess and trage exscutions.

TD Ameritrade, Inc., member FINRA/SIPC ( www. Srraong www.sloc.org ). TD Ameritrade s a trademark jointly owned by
TD Ameritrade IP Company, Inc. and The Toronto-Dominion Bank. © 2015 T} Ameritrads I Company, Inc. All rights
reserved. Used with permission,

2008 1080 Ave,

Omaha, NE 68154 www.tdamaeritrade.com
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Copy of the Deficiency Letter



W. Scott Seeley EN E R G @

Vice President, Compiiance & Corporate Secretary

December 10, 2015

Via UPS Overnight Courier
and

Via Email: FISMA & OMB Memorandum M-07-16 ***

Mr. John Chevedden
** EISMA & OMB Memorandum M-07-16 ***

Re: Shareholder Proposal for NextEra Energy. Inc. (“Nextkra Energy”’) 2016
Annual Meeting

Dear Mr. Chevedden:

We are in receipt of your e-mail dated November 30, 2015, which transmitted (1)
a shareholder proposal relating to proxy access (the “"Proposal”), and (2) a letter from
Myra K. Young, dated November 30, 2014, appointing you as Ms. Young’s agent to
submit an unidentified proposal to us on her behalf. We received the e-mail on
November 30, 2015 We also received the Proposal and the letter from Ms. Young via
facsimile transmission on the same date. On December 2, 2015, we received an email
from you transmitting a letter from TD Ameritrade dated December 2, 2015,
representing that, as of December 2, 2015, Ms. Young had beneficially owned at least
100 shares of NextEra Energy’s common stock for at least 13 months.

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
20186 proxy statement.

As you know, Rule 14a-8(b) provides that, to be eligible to submit 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) authorized to submit a proposal on behalf of such 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 that she is
submitting a shareholder proposal for a vote at the “next annual shareholder meeting.”
Based on the date of Ms. Young's letter, she has provided you with authority to act as

NextEra Energy, Inc.

700 Urrverse Bivd, Juno Beach, FL 33408
WDC  034135/000014 - T728831 v3



her agent in the matter of a proposal to be submitted at the next shareholder meeting
after November 30, 2014, which was NextEra Energy’s 2015 Annual Meeting, heid on
May 21, 2015. For 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 to act as her agent in submitting the
Proposal at the 2016 Annual Meeting.

For you to be eligible to submit the Proposal on Ms. Young's behalf for inclusion
in NextEra Energy’s 2016 proxy materials, the information requested above must be
furnished to us electronically or be postmarked no later than 14 calendar days from the
date you receive this letter. If the information is not provided, NextEra Energy may
exclude the Proposal from its proxy materials pursuant to Rule 14a-8(f).

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

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

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

Very tw yours

v

W. Scott Seeley

Enclosures
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§ 240.145-8 Shareholder proposals.

This saction addreszes when a company must includs a shareholder's preposal In ita proxy
staternsnt and identily the proposal in s form of proxy whan the company holds an sinnual or spestal
meeting of shareholders, In summary, inorder to have your shareholder proposal Included ona
company's proady card, end includad along with any suppoiting stalsmant In #ts proxy statament, you must
ba.efigible ard follaw certeln pracedutes. Undar a fow spacifio clrcumatancas, the company s permitied
to axelude your proposal, but enly after submitting its reasaris to the Corgmirsion. We structured this
gection In a question-and-aniswer format sb that it Is easler to undsrstand. The fefersncas fo "you" are 6
a shargholder seeking to aubmi the proposal.

(a) Questop 1: What i3 a proposal? A shargholder propossl is your recemmendation or rsquiement
that the company amd/er fta board of directors taka acfion, which you Intend fo prasent at a meeting of fhe
cormpany's shareholders, Your proposal should sfate as clsarly as possibla the course of action that you
believe the company should faflew. f your proposal Is placed on the company's proxy card, the company
must also provids In the form of proxy meens for sharsholders to spacify by boxes g cholcs between
approval or dieapproval, o7 abatention. Unlesa otherwise Indleated, the word “proposal” as used In this
saction refers both to yeur probesal, and to your eorresponding statament in support of your proposal (if
any). : .

(b) Question 2:Wha is aligible 10 submit a propasal, and how do | demonatrats b the company that |
am efigitia? (1) In onder i ba atlyibis to submit a propasal, you miat hava continuously hald st fenst
$2. D00 In market value, or 1%, of the compary's securities entitied to bevoted on the proposal at the
meotinyg for at lvast ona yaar by e dets you submit the proposal. You must continus to hold those
securities through the data of the mesting.

(2) ¥ you are the ragisterad hokder of your seotrifies, which msans that yoir nams appears In the
company's records g a sharsholder, fie pompany ern varify your silgbliity on Ha own, altheugh you will
stil have to provide the company with a written statement that you Intend o continue {o hoid the
securiies through the date of the meeting of sharsholders. Howsver, if tke many sharsholders you ere
not a ragistarad holder, the company ety doss not know that you are a sharehsidsr, or how many
shares you owi. In this case, at the time you auhmit your proposal, you miust prové your sligibiiity to the
company Iy one of fwo ways:

(u'he first way Is o sihmit to the comparty a-witten statemant from this "racoed” holder of your
seouritias [ususily a broker or bartk) verifying that, at the tims you submittad your proposal, you
continuously hald the securiifes for at fpast one year. You must also Inglude your owh wititen staternent
that yeu intand ko contisue to hold the sacuriies through the date &f the meating of sharelolders; or

(1) Tha sscond way o prove ownarship eppiies only I you frave filed a Schedule mﬁs 240,43d-
101), Schaduls 130 (§ 240.13d~102), Form 3 (§ 248.103 of this phapter), Form 4 (§ 248.104 of this
chaptes) andfar Form 5 (§ 248.105 of this chapter), oramendments to thoss documents or updatsd
forms, refleatifrg yeur ownarship of ta sharas as of or before the dafa orf which the ons-year eligiblity
perfod begins. f you have filad ong of these dooumants with the SEC, you may demonstrate your
aligibility by submitting to the company:

(A} A nopy of the achedule andfor farm, and sny subssguent amendments rapeeiing a changs in
your ownerehip level,

(B) Your written statement that you confinuously held the required number of shares for the one-
year period ag of the date of the stalement; end



{C) Your wiitten steterment that you imbend to continue ownership of the shares through the date of
the company's-annual or special meeting.

(<) Question 3; How many proposals may| submit? Each shargholder say submit o more than one
proposal to g company for a particular sharshokiers' meeting.

(d) Quuestian 4: How long can my proposal be? The propessl, Including eny accompanying
supporting statament, may not exceed 500 words,

(e) Qusstion 8; What 1s the deadline for submitting a proposat? (1) H you are submitting yeur
proposal for the eompany's annuat meefing, you ean in most cases {ihd the deadiine In last year's proxy
statement. However, if the company did not held an annual meetliig last year, or has ghanged the date of
fis meating for this year more than 30 days from last year's meeting, you can usually find the deadiine In
ona of the company's quarterly regorts op Form 46-Q (§ 240,308a of this chapter), or i shareholder
reporta of investment cumpanles under § 270.30d-1 of this chapter of the Investment Compatty Act of
494D, In order to avold controversy, sharefolders should subrit thelr proposals by means, including
slactronic means, that permft them fo prove the date of defivery.

(2) The deadline Is caloulated In the following mannsr if the propesal Is submifted for & regularly
scheduled annua mesting. The proposst must be recelved at the company's principal exseutive offices
not less than 120 calendar days bafore the date of fite campany's proxy slatement releasad to
sharehoidars In cohneoflin with the previous year's anual ineéting. Howaver, if tha campany did not hald
an annual mesting fha pravious yeat, or if the date of this year's annual mesting hes been changad by
mare tien 30 days from the dats of the previous year's maseting, then the deadfine is a reasanable time
befora the company begins to print and send its proxy materals.

(3) If you are submitiing your proposal fof 8 mestiig of shareholders other than e regularly
soheduted annuel maating, the deadiine ts a reasonable e before the tompany begns to print and

send it proxy matsiials.

(f) Question 6 What if | fall i follow one of the efigibfity or proeedural requirements explainad in
answears to Quastions 1 through 4 of this sbction? (1) The company may exciude your proposal, but only
after {t has notiffed you of the problem, and you havs falled adequately & correct it Within 14 calendar
deys of recelving your proposal, the camparny must notily you In writihg of any procedural or eligiliity
defiolencies, as well as of the ime frame for your respanse. Your responss mugt ba postmenked, or
transmitted elsctronically, no later than 14 days from the date you recsived the company's nottfication. A
company head not provide you such nofice of a deficiency i the daficlency cannot bs remediad, such as if
you fall to submit a proposal by the company's properly datermined deadline. If the company Intands to
axciude the proposal, it will later have to make a submission under § 240.14a-8 and provide you with a
oopy under Quesfigh 10 below, § 240.14a-8(j).

{2) ¥ you fail in your promise to hold the reguited number of seoyrities through the dete of the
mesting of shareholders, then the company will ba permittad to excluds all of your propossls from its
‘proxy materals for any mesfing held In the fol'owing two calendar years.

() Quaston 7. Who has the burden of persuading the Commissisn o6f ité staff that my proposal een
be excluded? Except as oiherwise noted, the burden is on the comipany to demonstfate that it Is entitled
to exclude a proposal,

(h) Qumstion & Must | appsar personally at the sharaholders’ meeting to present the praposal? (1)
Either you, ar your representative who Is qualified under stafa 2w to present the proposal on your behatf,
must attend the mesfing to present tha proposal. Whether you attehd the meeting yaurself or send a
qualified representativa to the mesting In your placs, you should make suye that you, of your



represarlrtaﬁve, follow the proper state law provedures for attending the mesfing andlor prasenting your
proposai, '

(2) if the company holds ita sharehoider meeting In whols or in via elgctranic mecdls, and the
company permits you e your reprasentetive to prasent your proposdal via such media, then you may
appsar gh electronic media rather than traveling to the mesling to appear In person.

(3) it you or your qualféiad representative fall to eppear and present the propossl, without good
causs, the covpany will be permitted o exolude all of your proposais from s proxy matsrials for any
mestings held In the foliowing two cetandar yaars.

() Question 9: if | have complied with the procadurat requirements, on what other bases may a
sompany rely to exclude my propessal? (1) Improper under stale law: f e propesil s not a propsy
subject for action by sharsholders under the laws of the Judsdlctipn af the esmpany's srgantzation;

Novs 7o PARAGRARH { [ }(1): Depanding on the subject maliar, soms proposals-are not eonsiderad proper uadsr
state faw If they would be binding on fhe compsny ifapmd by shereholders. In our experience, mes! proposaly
that are ogst a8 rocomimendatiohs er mequests that the of directons {aka spaoifiad action are propar under state
law, Actordingly, wa wifl assums that a proposal drafted asa recommendation or suggestion la proper unlegs the
comparty demonstrates otherwise.

(2) Viofation of lsw: i tite proposal would, implmentsd, cause the company fo violate any state,
faderal, or forelgn law to whith i Is subject;

NoTE TO PARAGRAPH 1 )(2): Wa will not apply thia basis for exclusion to pennit exciualon of a proppsal on
g’ctmd:a(aﬂvm it would vigiste foralgn law if com with the foreigh lew would result in a viofation of any state or
derai faw.

(8) Violation of proxy niles; Ifthe gmposal or supporfing statement ls contrary to any of the
Camrrinsion's proxy rules, including § 240.14a-9, whish prohibits matsriafly fales or misloading
statesmants In proxy solicling mdterals;

{4) Porsonal griovance; speolel intsrest: If the proposal relates {o the redress of a personal claim or
grievance agalnst the company or any other parean, or if It Is deslgned {o resuff In a beneft to you, or to
further a parsonsl interest, which 1a not shared by the other ehateholders at large;

(5) Refevanps: it the proposal refetes to opergtiors which account for lees than 8 parceni of ths
company's total aseeds at the end of its most recent fiscal year, and for legs than § percont of its net
eamings and gross sales for Its most recent fiscal year, and is not otherwise significantly related to the
campany's business,

(8) Abgance of powarfauthority: If the company would fack the powsr or authority to Implerant the
propossi;

(7) Management functiops: If the proposal deals with a matier relating to the company’s ordinary
business operations;

(8) Director sfections: If the proposai:
() Weutd disqualify a nomines who ls standing for election;

(i) Would remove a divector from offica befors his or her term expirsd,



(). Questions the competenes, business fudgment, or chertickar of one or mere nominees or
directors,

(iv) Sweke to inoluds a spacific individual in the company's proxy materfals for elaction ta fhe hoard
of diractera; ar .

(v) Otherwise could atfect the outbome of the upcorning électien of dvestors,

(8) Corfliots with sompeny's proposak i the proposal diteclly confilts with ante of the company's
own propogals to ba submitted to shareholders et the same maeating;

Noe To PARABRAPH (1 1(8): A sompany’s submisalon {o the Commisslon under this section should specily the
points of condiict with fhe company's proposal,

(10} Substentially implementad: If the company hes already substanislly implamented the propesal;

. Nog To raragrAPH (1){10): A commpany may axciude @ shareholder prapowsl that woudd prowvide an dadvisory
vois or sesk future adviaary voles to appirove tha compendation of sxscutivea s diecioesd pursuant io ftsm 402 of
Ragutation 8-K (§ Z28.402 of this chapter) o any succassor o item 402 (a “say-on-pay vole") or that relatas g the
fraquanoy of say-on-pay votes, provided that in the most recent sharsholder vote required by § 240.14a-21(1) of this
chapter a eiagls yeas { La., one, two, o thres yesm) recelved approval of a majolly of votes cast on the matter and
fhe cornparny has sdopted a poficy on the frequency of aay-on-pay votss tz?!bonpabbntwim the cholcs of the
mmajority of veles cast in the most recsnt shereholder vots required by § 240.14a21(b) of #d chapster,

(11) Duplicatign: if the proposal subatentially dupticates anather propoesl praviously sutmitied to
the mpany by ancther propunent that will bs Includad i the company's proxy meterials for the sams
mesHng;

(1) Resubmissiane: If the proposal dosls with substantially the same subjsct metter gs anafier
proposd] or propossis that has or have basn praviously ingludad in the sompsany's proxy materisls within
the precading 6 calender yaars, a company may exclude it from fta proxy materiais for any meeting held
within 3 ¢calandar yaars of the last thns it was Included I the proposal recatved.

{i) Leas than 3% of the vate if propesad once within the preceding & catendar years;

{il) Leas then 6% of the vote on Iis last submisslon fo shareholders if proposad twice previously
within the praceding 6 calendar ygers; of

() Less than 10% of the vote on iis last submieelon to shargholders i proposed three times of more
previously within the preceding 6 cslendsr years; and

{18} Spealfic ampunt of thvidends; If the propasal relates to spsoit amaunts of cash or stpak
dividends.

(§) Question 10; What procadures must the company follow f it imterads t0 exclude my prapesal? (1)
If the company intands to exclude a proposal from lts praxy materials, it must fia Its reasons with the
Cémimiasion no later than 80 calandar days before # files its definftive proxy stalsment and foym of proxy
with the Commission, The company must simultanesusly provife you with a copy of its submission. The
Commisslon staff may parmit tha company to make is submisslon later than 80 days before the company
fies ita definftive proxy statement and form of proxy, If the company demonstrates good cause for missing
the deadline.

{2) The company must flle sbx paper coples of the following;



{1} The preposal;

{if) An explanation of why the company befleves tHat it roay exsluds the proposal, which sheuld, if
ponsgible, refer to the most recent agplicable authority, such as prior Divislon lstters issued under the ruis;
and

() Asupporiing opinlon of counse! when such reasons are based on mafters of state or forefgn law.

(K) Question #1: May | subrnit my own staterrant ta the Commission responding e the company's
argumsnia?

Yes, you may submit 5 reapones, But it Is not required. You shauld fry to submit any respones 1o us,
with & gopy to the company, &s soon 83 posslble after the company makes its submission, Thie way, the
Commission staff will have time to consider fully your submissien before {t lssuss fis response. You
should submit sbe paper coples of your responsa.

(1) Quostion 12 if the company includes my sharsholdar proposal In it proxy materials, what
triformation about me must i include etong with the propossl itssif?

{1) Ths s proxy statement must Includa your narme and addrese, a9 well as the number of
the campany's vating seturities that you hold, Howsver, Instend of providing thet infermation, the .
company may instead includa a statement that it will provide the Information to shiarsholders promptly
upon recelving an dral or waittan ragquast

(2) The cempany Is not responaibla for the comtants of your propasal or supporting statement.

{m) Quostion 13; Wht can 1 do if the company Includea in its proxy staterent reasons why it
balieves sharaholders shoultd not vots in faver of my proposal, and | disagree with some of iis
shatements?

‘(1) The company may slect to include In is proxy statement reasonse why It belleves sharehelders
should vote against your preposal, Thia company |8 afiowetd o make arguments reflecting its own point of
vigw, Just as you may exprass your own polrt of view In your proposal’s supperting statement.

(2) However, if you betteve that the company's appositipn to your proposal conlalrs meterally falae
ar mialeading statemants that reay violate our ant-fraud rule, § 240.14a-9, you should promplly send to
the Commiasion staff and the company a letter explaining the reasans for your visw, along with s oopy of
the company's statements apposing your propesal. To the extent possible, your letter should Inguda
specHio factual Information demonstiating the Inacouracy of the eompany's claims. Tims permitting, you
may wish to try to wark out your ditferences with the compeny by youreait before contacting the
Commisstan staff.

(8] We require the company 1o serd you a copy of its statements opposing your propssdl before it
senda ifs proxy mederials, so that you may bring to our attention any materially selss or misleading
statemaents, under the following timeframes;

(i) 'f our no-action respones requires fat you make revisions te your propasal ar evipporting
statement as a condition to requiring the company te include It In 'ts proxy matedals, then the company
must provids you with & copy of Its oppcesition stataments no latet than & calendar days after the company
recalvas a oopy of your revised proposa, or



() In &l oftrer cases, the company must, provide you whth a.cpy of Us oppesition statefnents ne
later thap 30 calendar days befars [ts files definiive coples of its proxy statemesnt and form of proxy under
§ 240.145-8, '

63 FR 20119, May 28, 1996; 83 FR 50822, 50023, Sept. 22, 1698, aa amended st 7XFR 4188, Jan. 20, 2007; 72 FR
0458, Dec. 11, 2007; 73 FR 877, Jan. 4, 2008; 78 FR 6045, Feb, 2, 2011; 75 PR 50762, Sept. 18, 2010)
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Lagal Bulletin No. 14F (CF)

Action: Publication of CF $taff Lagal Bullatin
Date: October 18, 2011

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

Supplementary Informatlon: The statements In this bulletin represent
the views of the Dlvision of Corporation Finance (the “Division®). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission {the "Commission”). Further, the Commission has
neither approved nor disapproved {ts content.

Contacts: For further information, please ¢oftact the Division’s Office of

Chlef Counsel by calling {202) 551 3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_intérpretive.

A. The purposea of this bulletin

This builetin is part of a continuing &ffort by the Division to provide
guidance on Important Issues arising under Exchange Act Rule 14a-8.
Speclfically, this bulletin contains Information regarding:

» Brokers and banks that constitute “record” holders under Rule 14a-8
{b)(2)(1) for purposes of verifying whether a beneflcial ewner Is
eligible to submit a proposal under Rule 14a-8;

e Common errors shareholders can avold when submitting proof of
ownership to companies;

o The submisgion of revised proposals,

o Procedures for withdrawing no-act'on requests regard’ng proposals
submitted by muitiple proponents; and

e The Division’s new process for transmitting Rule 14a-8 no-aclion
responses by email,

You can find additional guldance regarding Rule 14a-8 in the following
bulletins that are avallable on the Commission’s website: SLB No. 14, SLB

http-//www.sec.gov/interps/legal/cfslb14f htm 12/6/2Q13
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No, 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No, 14E.

B. The types of brokers and banks that constitute “record” frolders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial ownar is efigible to submit a proposal under Rule 14a-8

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

To be eligibie to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the compary’s
securitles entitled to be voted on the proposal at the shareholder meeating
for at least one year as of the date the sharsholder submits the proposal.
The shareholder must algo continue to hold the required amount of
securities through the date of the meeting and rust provide the company
with a written statement of Intent te do sp.d

The steps that a shareholder must take to verify his or her ellgibiitty to
submit a proposal dapend on how the shareholcer owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.? Reglstered owners have a direct relationship with the
Issuer becausa their ownership of shares Is listed on the records maintained
by tha Issuer or its transfer agent, I & shareholder is a reglstered owner,
the company can Independently confirm that the shareholder’s hoidings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majarfty of investors In shares issued by U.S. campanies,
however, are beneficial ownhers, which means that they hold thelr securitias
in bobk-gntry form through a securities Intérmediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownership to support his or her eligibiiity to submit a propesal by
submitting a written statement *from the 'record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securitles

continuously for at least one year.d
2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ secyrities with,
and hald those securities through, the Depository Trust Company ("DTC"},
a registered clearing agency acting as a securitles depository. Such brokers
and banks are often referred to as “participants” 'n DTC.2 The names of
these DTC partitipants, howaver, do not appesr as the registered owners of
the securities deposited with DTC on ths st of shareholders maintained by
the company or, more typlcally, by Its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of gacuritles deposited with DYC by the DTC participants. A company
can request from DTC a “securities positlon listing” as of a specified date,
which identifies the DTC particlnants having a posttio™ in the company’s
securities and the number of securities heid by each DTC participant on that
date.2

3. Brolters and banks that constitute “record” holdars under Rule

14a-8(b)(2)(i) for purposes of varifying whether a beneficial
owner is eligible to submit a propasal under Rule 13a-8

http:/fwww sec gov/interps/legal/cfsibl4f htm 12/6/2013
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In The Hain Celsstial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b){2){i). An introducing broker Is a broker that engages in sales
and other activitles involving customer contact, such as apening customer
accounts and accepting customer orders, but Is not permitted to maintaln
custody of customer funds and securities.® Instead, an introducing broker
engages another broker, known as a "clearing broker,” to hold custody of
client funds and securities, to clear and execute customaer trades, and to
handie other functions such as ksulng confirmations of customer trades and
customer accouht statements, Clearing brokers ganerally are DTC
participants; Introducing brokers generally are not, As introducing brokers
generally are not DTC participants, and therefore typically do nef appear on
DTC’s securities position listing, Ha/n Celestial has required companies to
accept proof of ownership fetters from brokers [n cases whaere, unitke the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions egainst its dwn
or its transfer agent's records or against DTC's securltles position listing.

In light of questions we have recelved folowing two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commission's discussion of registeréd and beneficial owners in the Proxy
Machanlcs Concept Relsase, we have reconsidered our views as to what
types of brokers and banks should be consldered “record” heiders under
Rula 14a-8(b){(2)(1). Bacauss of the transparency of DTC participants’
posttions In a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC particlpants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no fonger follow Hain Cefestial.

We believe that taking this approach as to who constitufes a “record”
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners ahd companies. We also note that this approach is
consistent with Exchange Act Rule 12¢g5-1 and a 1988 staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considerad to be the record helders of securlties on deposit
with DTC when cajculating the number of record holders for purposes of
Sactions 12(g) and 15(d) of the Exchange Act,

Companies have occaslonally expressed the view that, because DTC's
nominee, Cade & Co., appsears on the shareholder list as the sole registered
owner of securities depasited with DTC by the DTC partictpants, only DTC er
Cede & Co. should be viewed as the “record” holder of the securltles held
on deposlit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to cbtaln a proof of ownership
lettar from DTC or Cede & Co., and nothing in this guidance shouyid bs
construed as changing that view,

How can a sharehclder determine whether his or her broker or bank /s a
DTC particlpant?

Shareholders and companies. can confirm whather a particular broke: or
bank Is 3 DTC participant by checking DTC’s participant list, which Is
currently available on the Intemnet at
hitp://www.dtcc.com/downloads/membership/directories/dtc/ainha. pdf,

http:./iwww.sec.gov/interps/legal/cfslb14f htm 12/6/2013



Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 4 of 9

What if a shareholder’s broker or bank is not on DTC's participant /Ist?

The shareholder will need to obtain proof of gwnership from the DTC
participant through which the securlties are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder’s broker or bank.?

If the TC participant knows the shareholder’s broker of bank’s
holdings, but does not kriow the sharsholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtalning and submitting two proof
of ownership stataments verlfying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - vne from the shareholder’s broker or bank
conflrming the shareholder's ownership, and the other from the OTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action réquests that argue for exclusion on
the basls that the shareholder’s proof of ownership is not fram a DTC
particlpant?

The staff will grant no-action relief to a company on the basis that the
shareholder's propf of ownership is hot from a DTC participant only-if
the company's notica of defect describes the requlred proof of
ownership In a manner that is consistent with the guldance contained In
this bulletin. Under Rule 14a-8(f}(1), the sharehoider will have an
opportunity to ohtaln the requisite proof of ownership after receiving the
notice of defact.

C. Common errors shareholders can avoid when submitting proof of
ownership to compatiies

In this sactlon, we describe two common errors shareholders make when
submitting preof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guldance on how to avold these errors,

First, Rule 14a-8(b) requ'res a shareholder to provide proof of ownership
that ha or she has “"continyously held at least $2,000 in market value, or
1%, of the company's securities entitied to be voted on the proposal at the
meeting for at least one year by the date vpu submit the

proposal” {emphasis addad) 12 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficlal ownership for the entire one-year perlod preceding
and Including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving & gap between the date of the verification and the date the proposal
is submitted. In cther cases, the letter speaks as of a date after the date
the propasal was submitted but covers a pariod of only one year, thus
falling to verify the shareholder’s beneficla’ ownership ove- the reguired full
one-year per'od preceding the date of the proposal’s submission.

Second, many letters fail to confirm continyous ownsrship af the securlties.
This can eccur when a broker or bank subrits a letter that confirims the
shareholder’s beneficia, ownership only as of a specifiad date but omits any
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reference to contlinuous ownership for a one~year period.

We retognize that the requirements of Rule 14a-8(b) are highly prescriptiva
and can cause Inconvenience for ghareholders whern submitting proposals.
Although our adminlstration of Rule 14a-8(b) is canstrained by the terms of
the rule, wa belleve that shareholdars cah avoid the two errors highlighted
above by arranging to have thelr broker or bank provide the required
verification of ownership as of the date they pian to submlt the proposal
using the following format:

*As of [date the proposal Is submitted], [name of sharehoider]
held, and has held continuously for at least one year, {number
of securities] shares of [cornpany name] [¢lass of securities]. "

As discussed above, a shareholder may aiso need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held i the shareholder’s broker or bank is not a DTC
participant.

D. Tha submisslon of revised proposals

On occaslon, a shareholder will revise a proposal after submitting it to a
company. This section addresses quastions we have received regarding
revisions to a propesat or supporting statement.

1. A shareholder submits a timgly proposal. The shareholder then
submits a revised proposal before the company's deadline far
receiving proposals. Must tha company aceept the revisions?

Yes. In this gituation, we believe the revised proposal serves as a
replacement of the inftdal proposal. By submitting a revised praposal, the
shareholder has effectively withdrawn thé initlal proposal, Therefore, the
shareholder Is not in viclation of the one-proposal limitatlon In Rule 14a-8
(£).22 If the ¢company intends to submit a no-actlon request, It must do sp
with respect to the revised proposal.

We recogrilze that In Questicr and Answer E.2 of SLB No. 14, wg Indicated
that if a shareholder makes revisions to a preposal before the company
submits its no-actlon request, the company caen choose whether to accept
the revisions. However, this guidance has led some companles to belleve
that, In cases whers shareholders attempt to make changes to an initial
proposal, the company Is free to lgnore such revisions even if the revised
proposal is submitted before the company's deadline for racelving
shareholder proposals. We are revising our guidanee on this issue to make
clear that a company may not ignore a revised proposal In this situation .3

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

No. If a shareholder submlis rev'sions to a proposal after the deadline for
receiving proposals under Rule 14a 8(e), the company Is not required to
accept the revisions. However, If the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
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submit B natice stating Its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the Initial proposa;, it would
also need to submit its reasoens for exciuding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must tha shareholder prove his or her share ownearship?

A shareholder must prove ownership as of the date tha original proposal Is
submitted, When the Commilssion has discussed revistons to proposals, 4 it
has not suggested that a revision triggers a8 pequirement to provide proof of
ownership a second time. As outlined In Rule 14a-8(b), proving ewnership
includes providing a written statement that the shareholder intends to
cortinué to hold the securities through the date of the shareholder meeting.
Rule 14a-B(f)(2) provides that If the shareholder “fails in [his or her]
promise to hold the required numbser of securlties through the date of the
meeting of shareholders, then the company wili be permitted to exciude all
of [the same shareholder's] proposats from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not Interpret Rule 14a-8 as requiring additlona! proof of
ownership when a shareholder submits a revised proposal.2

E. Procedures for withdrawing no-action requasts for proposals
submitted by maultipie proponénts

Wa have previously addressed the réquirements for withdrawing 2 Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proppsal submitted by multiple sharsholders Is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on lts behalf and the company Is able to demonstrate that the Individual is
authorized to act on behalf of all of the proponents, the company need only
provide a fetter from that lead individual indicating that the lead indlvidual
is withdrawing the proposa! on behalf of all of the proponents,

Because there is no rellef granted by the staff in cases where a no-action
request Is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Golng forward, we will process a withdrawal request
if the company provides a letter from the lead filer that Includes a
representation that the lead filer Is guthotized to withdraw the proposal on
beha f of each proponent ldentified in the company’s no-action reguest, &

F. Use of emal] to transmit our Rule 14a-8 no-action responses to
companies and proponenis

To date, the Divislon has transmitted coples of our Ruls 14a-8 no-action
responses, including coples of the correspondence we have received in
connection with such requests, hy U.5. mail to companies and proponents.
We also post our response and the related cormespondence to ths
Commisslon’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
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proponents, and to reduce our copying and pestage costs, going forward,
we Intend to transmit cur Rule 14a-8 no-action responses by emall to
companies and proponents. We therefore encourage both companies and
proponents to Include emall contact Information in any carrespondence to
each other and to us. We will uge U.S, mall to transmit our no-action
response to any company or proponent for which we do not have emall
contact Information.

Given the avallabllity of our responses and the related correspondence on
the Commission's website and the requlrament under Rule 14a-8 for
companles and proponents to copy each other on correspondence
submitted to the Commission, we belleve it is unnecessary to transmit
coples of the related correspondence alorig with our no-actlon respanse.
Therefore, we Intend to ransmit only eur staff response and not the
correspondence we recelve from the parties. We will continue to post o the
Commission’s website coples of this correspondence at the same time that
weé post our staff no-actlon response.

= B At R . T O e e D

1 see Rule 14a-8(b).

2 For an explanation of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42882] (*Proxy Mechanics Concept Rejease™), at Section ILA.
The term “beneficial owner” does not have a uniform meaning under the
fedaral securities laws. It has a different meaning in this bulletin as
comparad to “beneflclal owner” and “beneficlal ownership” In Sections 13
and 16 of the Exchange Act. Qur uss of the term in this bulletin ig not
intended to suggest that registered owners are not beneficlal owners for
purposes of thase Exchange Act provisions, See Proposed Amsndments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release Mo, 34-12598 (July 7, 1976) {41 FR 29982],
at n.2 ("The term ‘beneficlal owner’ when used in the context of the proxy
rules, and In light of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certain other purpose(s] under
the federal securitles 'aws, such as reporting pursuaht to the Williams
Act.”).

3 1f a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shargholder may instead prove ownership by submitting a copy of such
filirngs and providing the additional Information that 's described in Rule
14a-8(b)(2){ii).

3 DTC holds the deposited secur.ties in “fungible bulk,” meaning that there
are no specifically Identlfiable shares directly owned by the DTC
partidpants. Rather, each DTC particlpant holds a pro rata interest or
position in the aggregate number of shares of a particular ssuer hald at
D1C. Correspondingly, each customer of a DTC participant  such as ah
Individual investor - owns a pro rata interest in thé shares n which the DTC
participant has a pro rata interest See Proxy Mechanics Concept Release,
at Section 11.B8.2.a.

3 5ee Exchange Act Rule 17Ad-8.
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8 See Net Capital Rule, Release No. 34-31511 (Nov, 24, 1992) (57 FR
56973] ("Nat Capital Ru'e Releass”), at Section I1.C.

% See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (5.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F, Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
conhcluded that a securities Interrhediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company’s non-ohjecting beneficlal owners or on any DTC segurities
position listing, ner was the Intermediary 2 DTC participant.

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

2 1n addition, If the sharsholder’s broker Is an Introducing broker, the
shareholder’s account statements should Includa the clearing broker’'s
Identity and telephone number. See Nat Capital Ru'e Release, at Sectlon
I1.C.{ii1). The dlearing broker wil generally be a DTC particlpant.

20 For purposes of Rule 14a-8(b), the submission dats of a proposal will
generally precede the company’s receipt date of the praposal, absent the
use of electronic or other means of same-~day delivery.

11 this format Is accaptable for purposes of Rute 14a-8(h), but It is not
mandatory or exclusive.

12 A5 such, it Is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c} upon receiving a revised proposal.

13 This positipn will apply to all proposals submitted after an Initial proposal
but before the company’s deadline for recelving proposals, regard'ess of
whether they are expiicitly labeled as “revisions” tp an initial proposal,
unless the shareholder affirmatively indicates an intent to submit & second,
additional praposal for inclusion In the company’s proxy materals, In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude elther proposal from its proxy
matenals in relfarice on Rule 14a-8(c). In light of this guidance, with
respect to proposals or ravislons recelved before a company's deadiine for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(g) one-proposal limitation If such
proposai is submitted to a company after the company has elther submitted
a Rule 14a-8 no-actlon request to exclude an gar'ier proposal submitted by
the same proponent or notifled the proponent that the earlier proposal was
excludable under the rule.

14 see, e.g., Adoption of Amendmernts Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52594].

15 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submtitted, a proponent who does not adequately
prova ownership In connaction with & proposa’ Is not permitted to submit
aneother proposal for the same meeting on a later date,

6 Nothing in this siaff position has any effect on the status of arly
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shareholder proposal that is not withdrawn by the proponent of fts
authorlzed representative.
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Division of Corgoration Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 146G {CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 16, 2012

Summary: This staff legal bulletin provides information for cempanies and
shareholders regarding Ruje 14a3-8 under the Securitles Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division”}. This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the *Commission”). Further, the Commission has
naither approved nor disapproved Its céntent.

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

A. The purposa of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guldance on important Issues arising under Exchange Act Rule 14a-8.
Speclfically, this bulletin contains Information regarding:

» the partles that can provide proof of ownership under Rule 14a-8(b)
(2}(1) for purposes of verifying whether a benefic'al owner is eligible
to submit a proposal under Ruie 14a-8;

o the manner in which companles should notify proponerts of a failure
to provide proof of ownership for the one-year perlod required under
Rule 14a-8(b)(1); and

« the use of webslte references In proposals and supporting statemants.

You can find additional guidante regarding Rule 143-8 In the foliowing
bulletins that are aval'able on the Commission’s website: SLB No. 14, SLB
No. 14A, SLB No. 148, SLA Na, 14C, 518 No. 14D, SLB N6, 14E and SLB
No. 14F.

B. Parties that can provide proof of ownership under Rule 14a-8(b)
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(2)(1) for purposeas of verifylng whether a heneficial owner is
eligible to submit a proposal under Rule 143-8

1. Sufficiency of proof of ownership letters provided by
affiliatas of DTC participants for purposes of Rule 14a-8{b)(2)

N

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentatlon gvidencing that the
shareholder has contlnuously held at feast $2,000 in rarket value, or 1%,
of the company’s securities entitled to be voted on the proposal at the
shareholder meeting for at least one year ag of the date the sharehoider
submits the proposal, If the sharaholder is a beneficlal owner of the
securitiss, which means that the securities are held in book-entry form
through a securities [ntermediary, Rule 14a-8(b){2){i) provides that this
docutnentation can be in the form of a “written staterhent from the ‘record’
holder of your securities (usually a broker or bank)....”

In SLB No. 14F, the Division described its view that only $ecurities
intermediaries that are participants In the Depository Trust Company
("DTC") should be viewed as “record” holders of securlties that are
deposited at BDTC for purpuses of Rule 14a-8(b)(2)(i}. Therefore, a
benefliclal owner must obtaln g proof of ownershlp letter from the DTC
participant through which its securitles are held at DTC In order to satisfy
the proof of ownership requlrements In Rule 14a-8.

During the mast recent proxy seeson, same companies questiorned the
sufficlency of proof of ownership letters from antities that were not
themselves DTC participants, but were afflllates of DTC partlcipants.i By
virtue of the affiliate rslationship, we belleve that a sécurities Intermediary
holding shares through Its affillated DTC particlpant should ba In a position
to verify its customers’ awnership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)}{2)(i), a proof of ownership letter
from an affillata 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 securities
Intermediarles that are not brokers dr banks

We understand that there are drcumstances in which securitles
intermediarfes that are not brokers or banks malntain securities acecunts in
the ordinary course of thelr business. A shareholder who holds secyrities
through a securitias Intermediary that Is not a broker or bank can satisfy
Rule ida 8’'s documentation réquirement by submltting a proef of
ownership letfer from that securities intermediary.? If the securities
intermediary is not a DTC participant or an affillate of a DTC participant,
then the shareholder will also need to obtaln a proof of ownership letter
from the DTC participant or an affillate of a DTC participant that can verify
the holdings of the securitles intermediary.

C. Manner in which companies should notify proponentis of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b}{(1)

As discussed in Sect'on C of SLB No. 14F, a commen error in proof of
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ownership letters Is that they do not verify a proponent’s beneficlal
ownership for the entire one-year period preceding and inctuding the date
the proposal was submitted, as required by Rule 14a-8(b){1). In some
cases, the letter apeaks as of 8 date before the date the propasal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. Irm other cases, the letter speaks as of a
date arter the date the proposal was submilited but covers a period of only
ene year, thug failing to verify the proponent’s benefitial ewnership over
the required full one-year period preceding the date of the proposal’s
submissian.

Under Rule 14a-8(f), If a proponent fails to follow one of the eligibility or
procadural requirements of the rule, a company may exclude the proposal
only If it notifles the proponent of the defect and the proponent falls to
correct it, In SLB No, 14 and SLB No. 148, we expiained that companles
should provide adequate detall about what & proponent must do to remedy
all ellgibility or procedural defects,

We are concerned that companies’ notices of defect are not adequately
describing the defects or explalning what a proponent must do to remedy
defects in proof of ownership letters, For example, some companies’ notices
of defect make no mention of the gap in the perfod of ownership covered by
the proponent’s proof of ownershlp letter or other speclfic deflclencles that
the company has ldentifled. We do not believe that such notices of defact
serve the purpose of Rule 14a-B(f). '

Accordingly, going forward, we will nat concur In the exclusion of a p-oposal
under Rules 14a-8(b} and 14a-8(f) on the basis that a proponent’s proof of
ownership does not cover the ane-year period preceding and including the
date the proposal Is submilited unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitbed
and explains that the proponent must obtaln a new proof of ownership
lettar verifying continuous ownership of the requisite amount of securitles
for the one-year period preceding and Including such date to cure the
defect. We view the proposal’s date of submission as the date the proposal
Is postmarked or transmitted electronically. Identifying In the notce of
defect the specific date on which the proposal wassubmitted will help a
proponent better understand how to remedy the defects dascribed above
and will be particularly helpfu! I those Instances In which it may be difficult
for a proponent to determine the date of submissfon, such as when the
proposal is not postmarked on the seme day It is placed In the mall. In
additlon, companies should inc'ude copies of the postrark or evidence of
etectronic transmission with thelr no-action requests.

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have inciuded in thelr proposals or in
their supporting statements the addresses to websites that provide more
information ahaut thelr proposals, In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
refergnce to the website address.

In SLB No. 14, we explained that a reference to a website address in a
proposal does not ralse the concerns addressed by the 500-wo-d imitation
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in Rule 14a-8(d). We continue to be of this view and, accordingly, we wiil
continue te count a website address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the exclusion of a website
referance In a proposal, but not the proposal itself, we will continue to
follow the guldance stated in SLB No. 14, which provides that references to
website addresses In proposals or supporting statemenis could ba subject
to exclusion undet Rule 14a-8{1)(3) If the informatlon contalned on the
website is materfally false or misleading, lirelevant to the subject matter of
the proposai or otherwise in contravention of the proxy rules, Including Rule
14a-9.4

In light of the growing Interest in Including references to website addresses
in proposals and supporting statements, we are providing additionai
guidance on the appropriate use of wabsite addresses In proposals and
supporting statements.?

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

References to websites In a proposal or supporting statement may raise
concerns under Rule 14a-8(1}(3}. In SLB No. 148, we stated that the
exclysion of & proposal under Rule 14a-8(i)(3} as vague and Indefinite may
be appropriate If nelther the shareholders voting on the propesal, nor the
company in implementing the proposal (If adopted), would be able to
determine with any reasonable certainty exactly what actlons or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the informatlon contained in the proposal
and supporting statement and determine whether, based on that
information, shareho'ders and the company can determine what actions the
proposal seeks. )

If a proposal or supporting statement refers to a website that provides
Information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the prdposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we belleve the proposal would ralse
concemns vnder Rule 14a-9 and would he subjeet to exclusion under Rule
14a-8({1){3) as vague and Indefinite. By contrast, if sharéholders and the
company can ynderstand with reasonable certainty exactly what actions or
measures the proposal requires withaut reviewing the Information provided
oh the website, then we belleve that the proposal would nok be subject to
exclusion under Rule 14a-8(1){3) on the basis of the reference to the
webslte address. In this case, the Information on the webslte only
supplements the information ¢ontalned In the proposal and tn the
supporting statement.

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

We recognlze that If a proposal references a website that is not opera— nal
at the time the proposal Is submitted, it will be Impossible for a ompany or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non=operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irre’evant to the subject matter of a preposal, We understand, however,
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that a proponent may wish to include a reference to a website caontaining
Informatian related to the proposal but wait to activate the websfte untll it
becomss clear that the proposal will be included In the company’s proxy
materials. Therefore, we will riat concur that a reference to a website may
be excluded as Irrelevant under Rule 14a-8(1)(3) on the basis that It Is not
yet operational if the proponent, at the time the proposal Is submitted,
provides the company with the materials that are Intended for publigation
on the website and a representation that the website will become
operatjonal at, or prior to, the thime the company fles its defihitive proxy
materials.

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

To the extent the Information on a wehsite changes after submission of a
proposal and the company believes the revisad Information renders the
website refersnce excludable under Rule 14a-8, a company saeking eur
concurrerice that the website reference may be excluded must submit a
letter presenting jts reasons for doing so. While Rule 14a-8(j) requires &
company to submit Its reasons for exciusion with the Commission no later
than 80 calendar days before It files Its definitlve proxy materials, we may
concur that the changes to the referenced webslte constitute “good cause”
for the company to file its reasons for excluding the webslte reference after
the 80-day deadiine and grant the company’s request that the 80-day
requirernent be walved.

~s e P TR e e LA AWl of Bl G A PATER TN o

1 An entity Is an “affillate” of a DTC participant if such entty ditectly, or
indirectly through one or more Intermediaries, controls or is controlled by,
or Is under common control with, the DTC participant.

2 Rule 14a-8(b)(2){1) Itself acknowledges that the record holder Is “usually,”
but riot always, a broker or bank,

3 Ru'e 14a-9 prohibits statements In proxy matertals which, at the time and
in the light of the clrcumstances under which they are made, are false or
misleading with respect to any matertal fact, or which omlt to state any
material fact necessary in order to make the statements not false or
misleading.

4 A website that provides more Informatlon about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
rem'nd shareholders who elect to include website gddresses in thelr
proposals to comply with 2il applicable rules regarding proxy solicitations.
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