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UNITED STATES

SECURITIES AND EXCHANGE COMMi^mw

WASHINGTON, D.C. 20549

DIVISION OF

CORPORATION FINANCE 16004252

Received SEC

AlanL Dye FEB 24 2016
Hogan Lovells US LLP
alan.dyeQhoganlovells.co^^^^ DC ^^
Re: NextEra Energy, Inc.

Incoming letter dated January 7, 2016

Dear Mr. Dye:

Februa.

Act: [KbVj
Section: 2 x
Rule: l^l-Q (Wy
Availability: 7r9^l^P

This is in response to your letter dated January 7, 2016 concerning the shareholder
proposal submitted to NextEra by Alan Farago and Lisa Versaci. We also have received
a letter from the proponents dated January 15, 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: Alan Farago
*"FISMA & OMB MEMORANDUM M-07-16*"
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February 24, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: NextEra Energy, Inc.
Incoming letter dated January 7,2016

The proposal providesthat the company shall report material risks and costs of
sea level rise to company operations, facilities and marketsbased on a range of sea level
rise scenarios projectingforward to 2100, according to best available science.

There appears to be some basis for your viewthat NextEra may exclude the
proposal under rule 14a-8(i)(l) as an improper subjectfor shareholderaction under
applicable state law. It appears that this defectcould be cured, however, if the proposal
were recast as a recommendation or request to the board of directors. Accordingly,
unless the proponentprovidesNextErawith a proposal revised in this manner, within
seven calendardays after receiving this letter, we will not recommend enforcementaction
to the Commission if NextEra omits the proposal from its proxy materials in reliance on
rules 14a-8(i)(l). In light of this position, we have not found it necessary to address
NextEra's arguments under rules 14a-8(i)(2) and 14a-8(i)(6).

We are unable to concur in your view that NextEra may exclude the proposal
under rule 14a-8(i)(7). In our view, the proposal does not seek to micromanage the
company to such a degree that exclusion of the proposal would be appropriate.
Accordingly, we do not believe that NextEra may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(7).

Sincerely,

Coy Garrison
Attorney-Adviser



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 requireany communications from shareholders to the
Commission's staff, the staffwill always consider informationconcerning alleged violations of
the statutes administered by the Commission, including argumentas to whether or not activities
proposed to betaken would beviolative of thestatute or rule involved. The receipt by thestaff
ofsuch information, however, should not be construed as changing the staffs informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that thestaffs 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 cannotadjudicate the merits of a company's position with respectto
the proposal. Only a court such asa 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, orany shareholder ofa company, from pursuing any rights he orshe may have
against the company in court, should the management omit the proposal from the company's
proxy material.



Alan Farago and Lisa Versaci

'FISMA & OMB MEMORANDUM M-07-16*

January 15,2016

Office ofChiefCounsel

Division ofCorporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
NextEra Energy, Inc. (NEE)
Report on Climate Change Impacts
Alan Farago

Ladies and Gentlemen:

This is in regard to the January 7,2016 no-actionrequest.

It appears that these 3 issues:

Rule 14a-8 (iXO
Rulel4a-8(i)(2)
Rule 14a-8 (i)(6)

raised by the company could be curedby inserting "takethe stepsnecessary" into the rule 14a-8
proposal. This is according to the textof StafFLegal Bulletin No. 14D.

Sincerely,

Alan Farago vj

Cc: W. Scott Seeley Scott.Seeley@nexteraenergv.com



Hogan
Lovells

Hogan LovclU US LLP
Columbia Square
555 Thirteenth Street, NW
Washington, DC20004
T+1202 637 5600

F+1202 6375910
www.hoganIovells.com

Rule 14a-8(i)(7)
Rule 14a-8(i)(l)
Rule 14a-8(i)(2)
Rule 14a-8(i)(6)

January 7,2016

BYELECTRONICMAIL

U.S. Securities and Exchange Commission
Division ofCorporation Finance
Office ofChiefCounsel

100 F Street, N.E.
Washington,D.C, 20549
shareholderproDOsals@sec.gov

Re: NextEra Energy. Inc. Shareholder Proposal ofAlan Farago and Lisa Versaci

Ladies and Gentlemen:

We are submitting this letter on behalf of NextEra Energy, Inc. (the "Company"),
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 shareholders (the"2016proxy
materials") a shareholder proposal and supporting statement (the"Proposal") submitted by Alan
Faragoand Lisa Versaci (together, the "Proponents").

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 excludes
the Proposal from its 2016 proxy materials for the reasons discussed below. A copy of the
Proposal andrelated correspondence is attached as Exhibit 1.

In accordance with StaffLegal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D"), this letter
and its exhibits are being e-mailed to shareholderproposals@sec.gov. In accordance with Rule
14a-8(j), a copy of this letter and its exhibits is being sent to the Proponents. Rule 14a-8(k) and
SLB 14D provide that a shareholder proponent is required to send the company a copy of any
correspondence that the proponent submits to the Commission or the staff regarding the
Proposal. Accordingly, the undersigned hereby informs the Proponents that, if the Proponents
elect to submit additional correspondence to the Commission orthestaffrelating to theProposal,
a copy of that correspondence should be furnished concurrently to the Company and the
undersigned.
Hmm UvcOi US LLP it attnwed GaMMy pmomhtp registered inthe DanaofCofaunbti -Hogan Lov*it» b m international legal practice that includes Hogan Loveto US LLP tad
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The Company currently intends to file its definitive 2016 proxy materials with the
Commission on or about March 30,2016.

THE PROPOSAL

On November 27,2015, the Company received from the Proponents,by facsimile, a
letter submitting the Proposal for inclusion in the 2016 proxymaterials. The resolution included
in the Proposalprovides as follows:

BE IT RESOLVED: NextEra Energy Inc. shall report material risks and costs of
sea level rise to company operations, facilities, and markets based on a range of
SLR scenarios projecting forward to 2100, according to best available science.
The report shall be available to shareholders and investors by December 1,2016,
be prepared annually at reasonable cost and omit proprietary information.

BASES FOR EXCLUSION

We requestthat the staff concur that the Companymay exclude the Proposalpursuantto:

• Rule 14a-8(i)(7) because the Proposal deals with matters relating to the
Company's ordinary business operations;

• Rule 14a-8(i)(l) because theProposal is nota propersubjectfor actionby
shareholders under Florida law;

• Rule 14a-8(i)(2) because the Proposal would require the Company to violate
Florida law; and

• Rule 14a-8(i)(6) becausethe Company lacks the power to implementthe
Proposal.

I. Rule 14a-8(i)(7) - The Proposal Deals with a Matter Relating to the Company's
Ordinary Business Operations

A. The Exclusion

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to the company's "ordinary business operations.** According to the
Commission, the underlying policy of the ordinary business exclusion is i(to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholder
meeting.** Exchange Act Release No. 40018, Amendments to Rules on Shareholder Proposals,
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[1998 Transfer Binder] Fed. Sec. L. Rep. (CCH) J 86,018, at 80,539 (May 21,1998) (the "1998
Release**).

In the 1998 Release, the Commission described two "central considerations** for the
ordinary business exclusion. The first is that certain tasks are "so fundamental to management's
ability to run a company on a day-to-day basis that they could not, as a practical matter, be
subjectto direct shareholder oversight.** The second consideration relates to "the degree to which
the proposal seeks to 'micro-manage* the company by probing too deeply into matters of a
complex nature upon which shareholders, as a group, would not be in a position to make an
informed judgment** Id at 86,017-18 (footnote omitted).

B. Applicabilityofthe Exclusion

The Commission noted in the 1998 Releasethat a proposal may be omitted as relating the
company's ordinary business operations if the proposal seeks to "'micro-manage' the company
by probing too deeply into matters of a complex nature upon which shareholders, as a group,
would not be in a position to make an informed judgment.*' See 1998 Release at 86,017-18.
Consistent with the 1998 Release, the staff has allowed exclusion of proposals that seek to
dictate complex or detailed standards for the company to follow in conducting its operations or
producing a report. In Ford Motor Co. (Mar. 2,2004), for example, the staff allowed exclusion
of a proposal requesting that the company publish annually a report to shareholders entitled
"Scientific Report on Global Warming/Cooling'* which would have included information on
temperatures, atmospheric gases, sun effects, carbon dioxide production, carbon dioxide
absorption, and costs and benefits at various degrees of heating or cooling. In allowing
exclusion, the staff noted that the proposal related to "the specific method of preparation and the
specific information to be included in ahighlydetailed report*'

Similarly, in Duke Energy Corp. (Feb. 16, 2001), the staff allowed exclusion of a
proposal recommending that the company's board of directors take steps to reduce nitrogen
oxide emissions from the company's coal-fired power plants by 80% and to limit each boiler to
.15 pounds of nitrogen oxide per million BTUs of heat input by theyear 2007. The company had
asserted that the proposal micro-managed the company because it "involve(d) intricate detail"
and sought to"impose specific time-frames ormethods for implementing complex policies.'* See
also General Electric Co. (Jan. 25,2012, recon. denied Apr. 16,2012)(allowing exclusion of a
proposal recommending aspecific procedure for evaluating director performance noting that "the
proposal [sought] to micromanage the company to such a degree that exclusion of the proposal
[was] appropriate"); Marriott International Inc. (Mar. 17, 2010, recon. denied Apr. 19, 2010)
(allowing exclusion of a proposal that sought to reduce the impact of global warming by
specifying the characteristics of showerheads to beused incertain hotels and, in sodoing, noting
that "although the proposal raises concerns with global warming, the proposal seeks to
micromanage thecompany to such adegree that exclusion ofthe proposal is appropriate.").
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As with the proposals addressed in these letters, the Proposal seeks to micromanage the
Company to such a degree that exclusion of the Proposal is appropriate. The Proposal seeks to
micromanage the Company by mandating that the Company report on risks associated with sea
level rise ("SLR*'), and to project the costs associated with SLR nearly a century into the future.
Production of such a report would necessarily involve matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment The
Proposal would require the Companyto assessSLR risk based on various assumptions consistent
with the "best available science." While projecting SLR 85 years into the future is hardly a
precise "science," there are certain commonly accepted methods of projecting the extent and
effect of SLR, and all of them involve, at a minimum, a determination or assumptionregarding a
variety of complex, intricate details. Moreover, SLR is but one of literallyhundreds of variables
that the Company considers in making long-term decisions about the construction of new
facilities and the maintenance or replacement of existing facilities. With respect only to the
siting, operation and maintenance of power generation facilities, among the many variables that
must be taken into account, on a short and long term basis, are site elevation, adjacent surface
and groundwater resources, the susceptibility of a site to flooding, comparative environmental
impacts, accessto roadsor other means oftransportation, the availabilityof fuel sourcesand fuel
diversity, together with, among other important variables, aspects of the demand for electric
power and responsible management of the power delivery grid. Planning for the management of
the Company's power generation facilities alone consumes the efforts of hundredsof Company
engineers and professionals and consulting experts every year.

The Proposal's supporting statement indicates that the requested report should be based
on estimates for SLR ranging from "8 inches to 6.6 feet" and refers to a similar assessment
prepared by the Southeast Florida Regional Climate Compact/Sea Level Rise Working Group
(the "SLR Working Group Report") as a template for the report. The complexity of the report
required by the Proposal becomes more evident when reviewing the various complex variables
used in the SLR Working Group Report. For instance, the SLR Working Group Report
extensively discusses detailed assumptions made with respect to numerous variables that may
affect the extent and effect of SLR. In one instance, the SLR Working Group Report notes that
in determining the level of SLR the "Tide Gauge" was set to 'The Key West gauge (NOAA
Station ID 8724580)". The selection of the correct "tide gauge" is just one of the variables that
would require careful consideration when determining the base sea level, and appropriately
calculating related risks to the Company based on the SLR level.

While the Proposal asks for a report on risk, the production of the report would require
producing a complex analysis with an extensive discussion of variables used and the reasons
certain variables were used over others. Simply put, the Proposal mandates calculations that
involve a host ofcomplex issues requiring numerous detailed scientificassumptions the utilityof
which shareholders are in no position to address through a vote on the Proposal. In evaluating
risks associated with the location of Company facilities, the Company's management reviews
various complex criteria, and makes decisions predicated on the advice of experts who have
extensive knowledge and understanding of the multiple variables that may affect Company
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facilities. The Proposal thus seeks to micromanage matters of a complex and highly technical
nature upon which shareholders, as a group, are not in a position to make an informedjudgment
Moreover, the Proposal also seeks to micromanage the Company by imposing a deadline for
completingthe report (December 1,2016). The Proposal therefore is excludableunderRule 14a-
8(0(7).

II. Rule 14a-8(i)(l)- The Proposal Is Not a Proper Subject For Action by Shareholders
Under Florida Law

A. The Exclusion

Under Rule 14a-8(i)(l), a shareholder proposal may be excluded from a company's proxy
materialsif the proposal is "not a propersubject for action by shareholders under the laws ofthe
jurisdiction of the company's organization." A note to Rule 14a-8(i)(l) states that, "[depending
on the subject matter, some proposals arenot considered proper under state law ifthey would be
binding on the company if approved by shareholders. In our experience, most proposals that are
cast as recommendations or requests that the board of directors take specified action are proper
under state law."

Section G of SLB 14 provides that, u[w]hen drafting a proposal, shareholders should
considerwhether the proposal, if approved by shareholders, would be binding on the company.
In our experience, we have found that proposals that are binding on the company face a much
greater likelihood of being improper under state law and, therefore, excludable under rule 14a-
8(i)(l)." Similarly, the Commission has explained that "the board may be considered to have
exclusive discretion in corporate matters, absent a specificprovision to the contrary in the statute
... itself, or the corporation's charter or by-laws. Accordingly, proposals by securityholders that
mandate or direct the board to take certain action may constitute an unlawful intrusion on the
board's discretionary authority under the typical statute." See Securities Exchange Act Release
No. 34-12999 (Nov. 22,1976).

B. Applicabilityofthe Exclusion

The Proposal is not cast asa recommendation orrequest butasa mandatory proposal that
would be binding uponthe Company ifapproved. As more fully explained in the legal opinion of
Squire Patton Boggs (US) LLP attached hereto as Exhibit 2 (the "Florida Legal Opinion"), the
Proposal, if adopted, would improperly interfere with the authority of the Company's Board of
Directors (the "Board") to determine howbestto expend corporate funds to assess risks faced by
the Company, including SLR risk.

The Company is a Florida corporation, governed by Florida Statutes Chapter 607. Section
607.0801 of the Florida Statutes provides, in relevant part, that "[a]ll corporate powers shall be
exercised by or under the authority of, and the business and affairs of the corporation managed
under the direction of, its board of directors, subject to any limitation set forth in the articles of
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incorporation...." The Company's articles of incorporation do not reserve to the shareholders any
powerto manage the businessor affairs ofthe Company or to make any determination asto how the
Company assesses particular risks faced by the operations of the Company. Additionally, the
Company's bylaws providethat"[a]ll corporate powers shall be exercised by or underthe authority
of, and the business and affairs of the Corporation shall be managed under the direction of, the
board of directors." Thus, as described in the Florida Legal Opinion, under the Florida Statutes,
the Board, and not the shareholders, is charged with overseeing the Company's business risks,
including SLR risk.

Overseeing the Company's business risks entails, among other things, identifying those
risks, determining the materiality and immediacy ofeach risk, prioritizing efforts to niinimize or
otherwise address each risk, and determining how to allocate the Company's funds to address
each risk. The Proposal would impinge upon the Board's exercise of discretion in allocating its
resources to assess and address business risks by mandating that the Company assess SLR risk
and do so in a particular way, by assessing (i) both the risks and costs of SLR and (ii) the impact
of SLR not only on the Company's operations and facilities, but also on its markets. In addition,
the Proposal would mandate that the Board base its assessment on a rangeof SLR scenarios and
apply assumptions all the way through 2100. The scope and expense of the undertaking would
be significant, and would have the effect of diverting time, money and management resources
from matters the Board, in the exercise of its fiduciary duties to shareholders, determines are
more important to the Company's business and prospects. By mandating that the Board
undertake the requested assessment without regard for the Board's need to exercise its business
judgment, the Proposal violates Florida law.

The staff has consistently permittedthe exclusion of shareholder proposals mandatingor
directing a company's board of directors to take action inconsistent with the discretionary
authority providedto the boardofdirectors understate law. Forexample, in Celgene Corp. (Mar.
27, 2013), the staff concurred that the company could exclude a proposal mandating that the
chair of the board be a director who is not concurrently an executive officer of the company. In
General Electric Corp. (Jan. 25, 2012), the staff similarly concurred that the company could
exclude a proposal mandating that "the [b]oard adopt a procedure to evaluate an independent
Director's performance by meansof a system akin to the previously [b]oard-accepted practice of
ranking GE employees as A, B or C players and removing those in the last category." See also
IECElectronics Corp. (Oct. 31,2012); Bank ofAmerica (Feb. 16,2011); MGMMirage (Feb. 6,
2008); Cisco Systems, Inc. (Jul. 29,2005); Constellation Energy Group, Inc. (Mar. 2,2004); and
FordMotor Co. (Mar. 19,2001) (in each case, permitting exclusionof a non-precatory proposal
asanimproper subject for shareholder action underapplicable law).

The Proposal mandates that the Company "report material risks andcostsof sealevel rise
to company operations, facilities, and markets based on a range of SLR scenarios projecting
forward to 2100" in contravention of the Board's discretionary authority under Florida law. If
approved by shareholders, the Proposal would impose an obligation on the Board to prepare the
report, with projections into the next century, regardless of the Board's fiduciary duties and
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regardless of whether the Board considers such action to be in the best interests of the Company
and its shareholders. The Proposal also mandates a specific date, December 1, 2016, for the
preparation of the report, notwithstanding that it may be infeasible to produce a complex report
with projections eighty-five years in the future within sevenmonthsafterthe 2016annual meeting.

Given that the Proposal relates to matters thatonly the Board has the power to determine,
in the exercise of its business judgment, the Proposal is not a proper subject for shareholder action
underFlorida law andtherefore may be excluded under to Rule 14a-8(i)(l).

III. Rule 14a-8(i)(2) - The Proposal Would Require the Company to Violate Florida
Law

A. The Exclusion

Rule 14a-8(i)(2) permits a company to exclude a proposal if its implementation would
cause the company to violate state, federal or foreign law applicable to the company. The
Company is incorporated under the laws of the State of Florida. For the reasons set forth above
and in the Florida Legal Opinion, implementation of the Proposal would cause the Company to
violate Florida law.

B. Applicability ofthe Exclusion

As discussed above, the Florida Legal Opinion states that the Proposal, if adopted,would
improperly interfere with the authority of the Board to oversee and assess material risks, costs
associated with such risks, and report such risks to the shareholders, and therefore would violate
Florida lawto which the Company is subject. Accordingly, the Proposal may be excluded under
Rule 14a-8(i)(2).

IV. Role 14a-8(i)(6)- The Company Lacks the Power to Implement the Proposal

A. The Exclusion

Rule 14a-8(i)(6)allows a company to exclude a proposal if the company would lack the
power or authority to implement the proposal. On numerous occasions, the staff has permitted
exclusion ofa proposal underRule 14a-8(i)(6) where the proposal seeks actionthat is contrary to
state law. See Schering-Plough Corp. (Mar. 27, 2008) (permitting exclusion of proposal that
would violate New Jersey law) and AT&T, Inc. (Feb. 19,2008) (permitting exclusion ofproposal
that would violate Delaware law).

B. Applicability ofthe Exclusion

As discussed above and in the attached Florida Legal Opinion, the Proposal would
impose a risk assessment and reporting obligation on the Board - one that mandates that the
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Board assess SLR risks relating to the Company's operations, facilities and markets over a
period of 85 years - which, if implemented, would violate Florida law. Accordingly,
implementation of the Proposal is beyond the power of the Company, and the Proposal may be
excluded under Rule 14a-8(i)(6).

CONCLUSION

For the reasons set forth above, the Company believes that the Proposal may be excluded
under Rules 14a-8(i)(7), (1), (2) and (6). The Company requests the staffs concurrence in the
Company's view or, alternatively, confirmation that the staff will not recommend any
enforcement action to the Commission if the Company excludes the Proposal from the 2016
proxy materials.

In accordance with SLB 14F, Part F, please send your response to this letter by email
to alan.dve@hopanlovells.com.

cc: Charles E. Sieving, EVP & General Counsel
Scott Seeley, Vice President, Compliance
& Corporate Secretary
Alan Farago
Lisa Versaci

Very truly yours,

AlanL.

Partner

alan.dye@hoganlovells.com
D 202 637 5737



EXHIBIT 1

Proposal and Related Correspondence
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Alan Farago and Lisa Versaci

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

November 27,2015

By Certified Mail
SHAREHOLDER PROPOSAL

Mr. W. Scott Seeley
Corporate Secretary
NextEra Energy, Inc.
700 Universe Boulevard
Juno Beach, Florida 33408-0420

FAX: 561-691-7702

This proposal is for the next NEE annual shareholder meeting. Rule 14a-8 requirements
will be met inchiding the continuous ownership ofthe required stock value until after the
date ofthe respective shareholdermeeting and presentationof the proposal at the annual
meeting.

Your consideration and the consideration ofthe Board ofDirectors is appreciated in
supportofthe long-term performance ofour company. Pleaseacknowledge receipt ofthis
proposal.

Sincerely,

Alan Farago arxuLisaVersaci

End. Report On Range Of Projected Sea Level Rise/ Climate Change Impacts
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11/27/2015

NextEra Shareholder Proposal
Filer Alan Farago and LisaVersaci
Year: 2016
Sector Energy
Subjects): Report OnRange Of Projected Sea Level Rise/ Climate Change Impacts

Resolved Clause Summary: NextEra Energy ma's (Company/NextEia) operations and
markets will besubstantially impacted bysea levelrise (SLR), a geophysical
manifestation ofclimate change. The Company shall provide investors and shareholders
with anassessment of extraordinary risk based on a probable range ofsealevelrise
accordingto best available science.

WHEREAS: The Securities and Exchange Commission recognizedthe financial impacts
ofclimate change when it issued Interpretive Guidance onclimate disclosure in February
2010, including: "Registrants whose businesses maybe vulnerable to severeweather or
climaterelated events shouldconsider disclosingmaterial risks of, or consequences from,
such events in their publicly filed disclosure documents.**

The Company*s principal subsidiary, Florida Power& Light Company (FPL), is one of
the largest rate-regulated electric utilities inthe United States. Itsmarketsareamongthe
most vulnerable in the nation to sea level rise.

SUPPORTING STATEMENT: Sea level riseas a consequenceofclimate change is an
extraordinary risk to the Company's markets and facilities, leading to diminished energy
utilization rates, downtime or closure of facilities due to damage to facilities, danger to
employees, disruption in supply chains, disruption ofmarketsand power supply, and
unlimited financial liability.

According to NOAA: "In the context of risk-based analysis, some decision makersmay
wish to use a wider range of(SLR) scenarios, from 8 inches to 6.6 feet by 2100.** In
contrast, FPL planning documents for two new nuclear reactors at its Turkey Point
facility predictless thanone foot SLR by 2100. FPL planning documents omit current
federal SLR guidelines andscience-based analyses suchas provided by the Southeast
Florida Regional Climate Compact / SeaLevel RiseWorkGroup assessment. Usingthe
lowest estimate ofSLR for the Company's planning purposes leads to inaccurate
information for shareholders.

BE IT RESOLVED: NextEra Energy Inc. shall reportmaterialrisks and costs ofsea level
rise to company operations, facilities, and markets based on a range ofSLR scenarios
projecting forward to 2100, according tobest available science. The report shall be
available to shareholders and investors by December lf 2016, beprepared annually at
reasonable cost and omit proprietary information.
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NEXTen
W. Scott Seeley ENERGY ^
Vice President, Compliance &Corporate Secretary „ ^ r" ~ "" '

December 8,2015

Via UPS Overnight Delivery
and
Via Emai&iAA &omb memorandum M-07-16*

Mr. Alan Farago
Ms. Lisa Versaci

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

Re: Shareholder Proposal for NextEra Energy. Inc. ("NextEra Energy") 2016
Annual Meeting

Dear Mr. Farago and Ms. Versaci:

We are in receipt of: (1) a shareholder proposal related to reportingthe projected
future impact of sea level rise (the "Proposal") and (2) a letter signed by both of you,
dated November 27, 2015, transmitting the Proposal and indicating that you intend to
meet the Rule 14a-8 requirements for submitting shareholder proposals. We received
the Proposal via facsimile transmission on November 27, 2015. Additionally, the
Proposal was received via certified mail on November 30, 2015. We consider the date
of submission of the Proposal to be November 27,2015.

The purpose of this letter is to inform you that, for the following reasons, we
believe that your submission is deficient in that it 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 2016 proxy statement

Rule 14a-8(b) provides that, to be eligible to submit a shareholder proposal, a
proponent must have continuously held a minimum of $2,000 in market value, or 1%, of
the compan/s securities entitled to be voted on the proposal for at least one year prior
to the date the proposal is submitted. The Proposal lists both of you as the "Filer,0 so I
assume that you intend to be considered joint proponents. Our records do not list either
of you as a record holder of NextEra Energy's common stock, nor do you appear to hold
any common stock jointly. Because you do not appear as joint record holders or
individual record holders and because you provided no proof of ownership in the
materials sent to me, you need to substantiate that each of you individually, or both of
you jointly, have beneficially owned the requisite minimum number of shares for the

NextEra Energy, inc.

700 Universe Blvd. Juno Beach, FL 33408



requisite one-year period. Your ownership, whether joint or individual, may be
substantiated in either of two ways:

1. you may provide a written statement from the record holder of the shares of
NextEra Energy common stock beneficially owned by you, verifying that, on
November 27, 2015, when you submitted the Proposal, you owned and had
continuously held, for at least one year, the requisite number or value of
shares of NextEra Energy's common stock; or

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

The staff of the SEC's Division of Corporation Finance has provided guidance to
assist companies and shareholders with complying with Rule 14a-8(b)'s eligibility
criteria. This guidance, contained in Staff Legal Bulletin No. 14F (October 18, 2011)
and Staff Legal Bulletin No. 14G (October 16,2012), clarifiesthat proof of ownership for
Rule 14a-8(b) purposes must be provided by the "record holder0 of the securities, which
is either the person or entity listed on the Company's stock records as the owner(s) of
the securities or a DTC participant (or an affiliate of a DTC participant). A proponents)
who is not a record owner must therefore obtain the required written statement from the
DTC participant through which the proponents or proponents' securities are held. If a
proponents) Is/are not certain whether the broker or bank is a DTC participant, the
proponents) may check the DTC's participant list, which is currently available on the
internet at http://www.dtcc.com/downloads/membershiD/directories/dtc/alpha.pdf. If the
broker or bank that holds the proponent's or proponents' securities is not on DTC's
participant list, the proponent or proponents must obtain proof of ownership from the
DTC participantthrough which its securities are held. If the DTC participant knows the
holdings of the proponent's or proponents' broker or bank, but does not know the
holdings of the proponents), the proponent(s) may satisfy the proof of ownership
requirement by obtaining and submitting two proof of ownership statements verifying
that, at the time the proposal was submitted, the required number or value of securities
had been continuously held by the proponents) for at least one year preceding and
including the date of submission of the proposal (November 27, 2015) with one
statement from the proponent's or proponents" broker or bank confirming the required
ownership, and the other statement from the DTC participant confirming the broker or
bank's ownership.

For the Proposal to be eligible for inclusion in NextEra Energy's 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. Scott
Seeley, Vice President Compliance &Corporate Secretary, NextEra Energy, Inc., PO
Box 14000, 700 Universe Boulevard, Juno Beach, FL 33408-0420. or by facsimile at:
561-691-7702. 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.

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

Very truly yours,

W. Scott Seeley

Enclosures



§240.14*4 Shareholder propoxate.

This section addresseswhan a companymust Include a shareholder's proposal En Its proxy
statement and identify the proposal In Its form of proxy when the companyholdsanannual or special
meeting of shareholders. In summary, In order to have yourshareholder proposal Included ona
compan/s proxy card, and Includsd along wtth any supporting statement in ha proxy statement you must
beeligible andfollow certain procedures. Under afew specific circumstances, the company ispermitted
to exclude your proposal, butonly aftersubmitting Its reason's to the Commission. We structured this
section ina quesilon-and-answerformatso that ItIseasierto understand. The references to "you" are to
a shareholder seeking to submit the proposal

(a) Qu$atlQo 1: Whatlaa proposal? A sharfiholdsr proposal Isyourrecommendation orrequirement
thatthe company and/or Its board of directors takeacSon. which youIntend to presentat a meeting, ofthe
company's shareholders. Your proposal should state asclearly as possible the course of action matyou
believe theoompany should foBow. Ifyour proposal Is placed onthe compsn/e proxy card, theoompany
must also provideIn the form of proxy means torshareholders to specify by boxes a choicebetween
approvalor disapproval, or abstention. Unless otherwise Indicated, the word"proposal* as used in this
section refers both to yourproposal, and to yourcorresponding statement In supportof yourproposal (if
any).

(b) Question 2:Who Iseligible to submita proposal, and how do Idemonstrate to the companythatI
am eilgftte? (1) in orderto be elteltrte to submfta proposal, you must have continuously held at least
$2,000 inmarket value, or 1%, of the company's securities entitledto bevoted on the proposal at the
meeting forat least one yearby the date yousubmit theproposal. You mutt continue to holdthose
securities through the data of the meeting.

(2) ifyou are the registered holderofyour securities, which means mat your name appears In tho
company's records asashareholder, the company can verify your eligibility on Kb own, although you wflJ
still have to provide the companywitha written statement that you intendto continue to holdthe
securities mrough the data of the meeting of eharehoWere. However, if likemany shareholdersyou are
nota registered holder, the company likely does notknow thatyou area shareholder, orhowmany
Bharee you own. Inthiscase, at the time yousubmit your proposal, you must prove yourellfllbflfty to the
company fn one of two ways:

(I) The first wayis tosubmit to the companya written statementfrom the"record* holder of your
securities (usually a broker orbank) verifying thai; atthetimeyousubmajsd your proposal, you
continuously held the securitiestorat feast one year. You must also Include yourownwrittenstatement
that you intend tocontinue to hold the securities through the date ofthe mealing ofshareholders; or

(fl) The secondwayto prove ownership applies only ifyouhave filed a Schedule 13D(§ 240.f3d-
101), Schedule 13G(§240.13d-102), Form 3 (§249.103 of thischapter), Form 4 (§240.104of mis
chapter)andtar Form 5 (§249.105of this chapter), oramendments to those documenta or updated
forma, reflecting your ownership ofthe. shares as ofor before the dateori which theone-year eligibility
periodbegins,if youhavefiled oneof these documents with the SEC, youmaydemonstrate your
eligibility by submittingto the company:

(A)A oopy of the schedule and/Or form, andanysubsequent amendments reporting a change In
your ownership level;

(B)Your written statementthatyou continuously heldthe required numberof shares forthe one-
year period as of the date of the statement: and



(C)Yourwritten statement thatyouIntend tocontinue ownership ofthe shares through thedateof
the company's annualor special meeting.

(c)Question 3: How many proposals may Isubmit? Each shareholder may submit nomore than one
proposal to s company for a particular shareholders' meeting.

(d) Question 4:How longcan my proposal be?The proposal, Including any accompanying
supporting statement, may not exceed 600 words.

(e) Question &What is the deadline for submitting a proposal? (1) Ifyouaresubmitting your
proposal forthe compan/s annual meeting, youcan In most cases find the deadlineInlast year's proxy
statement However, If thecompany didnothold anannual meeting last year, orhas changed thedateof
its meeting forthis year more than 30 days from lastyear's meeting, you can usuallyfind the deadline In
one of the company'squarterly reports on Form 10-Q (§249.308aof thischapter), or In shareholder
reports ofinvestment companies under §270.30d-1 ofthis chapter ofthe Investment Company Actof
1940. Inorderto avoid controversy, shareholders should submittheir proposals bymeans, including
etectroniomeans, that permitmem to provethe dateof delivery.

(2)The deadline iscalculated inthe following manner ifthe proposal Issubmitted for a regularly
scheduled annual meeting. Theproposal must bereceived atthecompany's principal executive offices
not less than 120 calendar days before the.date of the company's proxy statement released to
shareholders Inconnection with the previousyear'sannual meeting. However, Ifthe company did not hold
en annual meeting the previousyear, or Ifthe date of this year's annual meeting has been ohanged by
more than 30days from thedate ofthe previous years mesimg, thenthe deadline Is areasonable time
before the companybegins to print and send its proxy materials.

(3) If you aresubmitting your proposal for a meeting of shareholders other than a regularly
scheduled annualmeeting, the deadlineis a reasonable time before the oompanybeginsto print and
send Its proxymaterials.

(f) Question 6:What if I fail to foilowone of theeligibility or procedural requirements explained In
answers to Questions1through 4 of mis section? (1) The companymay excludeyourproposal, but only
afterit has notified youof the problem, andyouhavefailed adequately to correct it. Within 14 calendar
days of receiving yourproposal, the company mustnotify youIn writing of any procedural or eligibility
deficiencies,as wellas of the time frame for yourresponse.Your response must be postmarked, or
transmitted electronically, no later than14days from the date youreceived the company's notification. A
company need notprovide you suchnotice ofa deficiency ifthedefloieney cannot beremedied, suchas ff
you faH tosubmit aproposal by the company's properly determined deadline. If the oompany Intends to
exclude the proposal, It will later have tomake a submission under §240.14a-8 and provide you with a
copy under Question 10 below,§ 240.14e-8(j).

(2) Ifyou fail inyour promise to hold therequired number ofsecurities through the dateofthe
meeting of shareholders, thenthe company will be permitted toexclude all of your proposals from its
proxymaterials for anymeeting heldinthe following twocalendar years.

(g) Question 7: Whohastheburden of persuading theCommission oritsstaff that my proposal can
be excluded? Except as otherwise noted, the burden Isontheoompany to demonstrate thatItis entitled
to exclude a proposal.

(h) Question 8; MustIappearpersonally atthe shareholders' meetingto presentthe proposal? (1)
Either you, or your representative who Is qualified under state lawto presentthe proposal on your behalf,
must attend the meetingto presentthe proposal. Whetheryouattend the meetingyourselfor send a
qualified representative to themeeting in your place, you should makesure that you, of your



representative, follow the proper state law procedures for attending themeeting and/or presenting your
proposal.

(2) Ifthe company holda Its shareholder meeting In whole or In part viaelectronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting toappear (n person.

(3) Ifyouoryour qualified representative fall toappear and present the proposal, without good
cause, theoompany will be permitted toexclude all ofyour proposals from hsproxy materials for any
meetings held In the following twocalendaryearn.

(0 Question 9: IfIhavecompiled with the procedural requirements, onwhat other bases maya
company rely toexclude my proposal? (1) Improper under state law. Ifthe proposal Is nota proper
subjectfor action by shareholders under the laws ofthe Jurisdiction of the company's organization;

Norato paragraph(i )(1): Depending onthesubjectmatter, some proposal* arenotconsidered proper under
state (aw If they would bebinding on the company ifapproved byshareholders. In our experience, most proposals
that emestt as recommendations orrequests that fte bcani oftirrtonttietpecfflriedto fa proper wdortiato
law.Accordingly, we wH) assumethata proposal drafted aaa recommendation orsuggestion laproper unlessthe
company demonstrates otherwise.

(2) Violation of tew: if the proposal would, ifimplemented, cause the companyto violateany state,
federal, or foreign lawto which ItIs subject

Hornto paragraph(i ){2): Wo will notapplythisbastsfor exclusion to permit exclusion of a proposal on
groundsthatit wouldviolate foreign lawif compliance with theforeign towwouldresultine vtolaUon of any state or
federal few.

(9) Violation ofproxy rules: ifthe proposal or supporting statement iscontrary toany ofthe
Commission's proxy rules, including § 240.14a-S,which prohibits materially false ormisleading
statements In proxysoliciting materials;

(4) Personal grievance; special interest Ifthe proposal relatos to theredress ofa personal claim or
grievance against thecompany oreny other person, or ifitIsdesigned to result In a benefit to you, orto
further a personal Interest, which Id not sharedby theother shareholders at large;

(5)Relevance; Ifthe proposal relates to operations which accountfor less than 5 percentof the
company's total assetsat theend of Itsmostrecent fiscal year, and for less than 6 percent of Ha net
earnings and grosssalss for Hs most recent fiscal year, andIs nototherwise significantly related to the
company's business:

(6) Absence ofpower/authority: If the company would lack the power or authority toImplement the
proposal;

(7)Management functions: if the proposal deals with a matterrelating to the company's ordinary
business operations;

(B) Director elections: Ifthe proposal:

0)Woulddisqualify a nomineewho Is standing totelection;

(II) Wouid removea director from officebefore his orherterm expired;



(110 Questions the competence, businessJudgment, orcharacterof one ormere nomineesor
directors,

(Iv) Seeks to Include a specificindividual inthe compan/s proxy materials for election tome board
of directors; or

(v) Otherwise couldaffeot the outcomeof the upcoming dlectiori of directors.

(0) Conflicts with company*proposal: Ifthe proposal directly conflicts with oneof the company's
own proposalsto be submitted to shareholdersat the same mooting;

Note to paragraph (l)(9): A company* submission to the Commission under thissectionshouldspecify the
points of conflict wtththe company's proposal.

(10) Substantially Implemented: ifthecompany has already substantially implemented the proposal,

Noteto paraqraph (l)(10): A company mayexclude a shareholder propofttl tat would provide anddvteory
voteorsaekfuture advisory votes to apptbve tlwco
Regulation 3-K(§229.402 of this chapter) oranysuccessor to Item 402(a"wy-on-payvote*) orthat relates to the
frequency of say-on-pay votes, provided that In themostrecent •harehokfer voterequired by§ 240.14a-21(b) of this
chaptera efeglsyear(to., one, two, orthreeyears)received approval of a rwjor^ of votes oast on tanudtar and
the oompanyhas adopted a policyon the frequency of say-on-pay votes thatis oorudttentwiththe eholet of the
majorityof votescastIn the most recant shareholder voterequired by§ 240.14a41{jb) of thischapter.

(11) DupfoatiQn; Ifthe proposal substantially duplicates another proposal previously submitted to
theoompany byanother proponent that win heIncluded in the company's proxy materials for (he same
meeting;

(12) Resubmissions; If the proposal dealswith substantially the same subjectmatteras another
proposal or proposals that has or have been previously included inthecompany's proxymaterials within
the preceding 6 calenderyears, a companymay excludeIt from Its proxy materials forany meetingheld
within3 calendar years of the last time itwas Included ff the proposal received;

0) Less then 3% of the vote if proposed once within the preceding S calendaryears;

(il) teas than6% of the vote on its lastsubmission to shareholders Ifproposedtwice previously
within thepreceding 6 calendar years; or

(Id) Less than10%of the vote on itslastsubmission to sharehotdere Ifproposedthree times or more
previously within the preceding 6 calendar years; and

(13) Specific amount of dividends ifthe proposal relatesto specific amountsof cash orstock
dividends.

0) Question 10: What procedures must the oompanyfollow ifif Intends to exclude my proposal? (1)
Ifthe oompany Intends toexcludea proposal from ite proxy materials, Itmust file-Its reasonswtth the
Commission nolater than 80 calendar daysbeforeIt files itedefinitive proxy statement and; form of proxy
withthe Commission. The oompanymustsimultaneously provide youwtth a copy of Itssubmission. The
Commission staffmay permitthe companyto make itssubmission laterthan 80 days before the company
flies itedefinitiveproxy statement and form of proxy, if the company demonstrates good cause formissing
the deadline.

(2)The companymust file six paper copiesof the following:



0) The proposal;

(10 An explanation of why the companybelieves that It may excludethe proposal, whichshould, If
possible, refer to the most recent appHcabte authority, such as prior Division lettersissued underthe rule;
and

(tiQ A supporting opinion of counselwhensuch reasons are basedonmatters of state or foreign taw.

(k) Question 11: May Isubmit myown statement totheCommission responding tothecompany's
argumente?

Yes, you maysubmita response, but ft Is notrequired. You should tryto submitany responseto us,
with a copy to the company,as soon as possible after the company makes Ks submission.Thia way,the
Commission staffwill have time to consider folly yoursubmlsston before ft Issues Itsresponse. You
should submit six paper copies of yourresponse.

(t) Question 12: Ifthe company Includes myshareholder proposal initeproxy materials, what
information aboutma must it include along withthe proposal Itself?

(1) The company's proxy statement must Include your name and address, as well as the number of
the company's voting securities that you hold. However, Instead ofproviding that Irtformafibn, the • •
eompstnymay Instead Include a statementthat It will provide the information to shareholders promptly
upon receiving an Oral orwrittenrequest

(2) The companyIsnot responsible for the contents of your proposal orsupporting statement

(m) Question f3;What can I do Ifthe company includes In Its proxy statement reasons why It
believes shareholders should not vote In favor of my proposal, and Idisagree withsome of its
statements?

fl) The oompany mayelect to Include In itsproxy statement reasons whyIt believes shareholders
should vote againstyourproposal. The companyIsallowed to make argumente reflecting its own point of
view, justas you may express your own point ofview In your proposers supporting statement

(2) However, ifyou believethatthecompany** opposition to your proposal contains materially felae
or misreading statements thatmayviolate our anti-fraud rule, § 240.14a-9, youshould promptly sendto
the Commission staffandthe companya letter explaining the reasons for yourview, alongwith a oopy of
the company's statements opposing yourproposal. Tothe extent possible, yourletter should include
epeemo factual Information demonstrating the Inaccuracy of the company'sclaims. Time permitting, you
may wish to tryto workout your differenceswtth the company by yourselfbeforecontacting the
Commission staff.

(3)We require the companyto send you a copyof Itsstatementsopposing your proposal beforeIt
sends its proxy materials, so thatyou may bring toourattention anymaterially false ormisleading
statements, underthe following timeframes:

(I) Ifourno-action response requires thatyou makerevisions to your propose) or supportfng
statement as a condition to requiring thecompany to include Ittn its proxy materials, then the company
must provideyouwith a copy of ite opposition statements no later than6 calendar days after the company
receives a copy of your revised proposal; or



(ii) In ail other oases, the company must provide you whh e copy of Its opposition statements no
laterthan 30 calendar days before Its files definitive copiesof Its proxy statementand form of proxy under
§ 240.148-6.

{63 FR28119, May 28,1888; 68 FR60622,60623, Sept. 22,1888, as amended St72FR 4168, Jan. 29,2007; 72 FR
70458, Dec. 11,2007; 73 FR977, Jan. 4,2008; 78 FR 6046, Feb. 2,2011; 76 PR88782, Sept. 18,2010]
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14-F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

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

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

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

A. The purpose of this bulletin

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

• Brokers and banks that constitute 'record" holders under Rule 14a-8

(b)(2)(l) for purposes of verifying whether a beneficial owner is
ellgib'e to submit a proposal under Rule 14a-8;

o Common errors shareholders can avoid when submitting proof of
ownersh p to companies;

o The submlss on of revised proposal;

• Procedures for withdrawing no action requests regarding proposals
submitted by muitple proponents; and

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

You can find additional guidance regarding Rule 14a-8 In the following
bu'lstins that -ire available on the Commission's website: SLB No. 14, SLB

iutp//www.sec tov/intcrpVlegal/cfslbMf.htiii 12/6/2013
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No. 14A, SLB No. 14B. SLB No. 14C. SLB No. 14D and SLB No. 145.

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

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

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the compan/s
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of Intent to do so.A

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders In the U.S.: registered owners and
beneficial owners.2Registered owners have a direct relationship with the
Issuer because their ownership of shares is listed on the records maintained
by the Issuer or its transfer agent. If a shareholder Is a registered owner,
the company can Independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors In shares Issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
In book-entry form through a securities Intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a*8(b)(2)(l) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)/' verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least orie year.^

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" In DTC* The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by Its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the Sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position In the company's
securities and the number of seairltles heid by each DTC participant on that
date.3

3. Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner Is eligible to submit a proposal under Rule 14a-8

http7Avww.sec.gov/interDs/lcgal/cfslbl4t.htm 12/6/2013
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In The Hain Celestial 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 activities involving customer contact, such as opening customer
accounts and accepting customer orders, but Is not permitted to maintain
custody of customer funds and securities.6 Instead, an introducing broker
engages another broker, known as a "clearing broker," to hoid custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as Issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; Introducing brokers generally are not, As Introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers In cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proofof ownership under Rule 14a-8* and In light of the
Commission's discussion of registered and beneficial owners In the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(l). Because of the transparency of DTC participants'
positions In a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

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

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

How can a shareholder determine whether his or her broker or bank Is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/downloads/membership/directorles/dtc/alpha.pdf.

hUp://www.sec.gov/inierps/iegal/cfs!b14f.htm 12/672Q13
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What if a shareholder's brokeror bank is not on DTC's participantlist?

The shareholder will need to obtain proof Qf ownership from the DTC
participant through which the securities, are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker of bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
ofownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basts that the
shareholder's proof of ownership is hot from a DTC participant only if
the company's notice of defect describes the required proof of
ownership In a manner that Is consistent with the guidance contained In
this bulletin. Under Rule 14a-8(f)(l). the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

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

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year bv the date vou submit the
proposal" (emphasis added).^ We note that many proofof ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal Is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

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

We recognize that the requi-ements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or hank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder)
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [Class of securities]."**

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

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting It to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

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

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c)M Ifthe company Intends to submita no-actlon request, It must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we Indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an Initial
proposal, the company Is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this Issue to make
clear that a company may not ignore a revised proposal In this situation.-*2

2. A shareholder 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 submits revisions to a proposal after the deadline for
receiving proposals under Rule l4a-8(e), the company Is not required to
accept the revisions. However, If the company does not accept the
revisions, it must treat the rev.sed proposal as a second proposal and
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submit a notice 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 proposal, it would
also need to submit its reasons for excluding the initial proposal.

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

Ashareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,** it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined In Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder Intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that If the shareholder "falls In [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals 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 additional proof of
ownership when a shareholder submits a revised proposal.*2

E. Procedures for withdrawing noractlon requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a 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 proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, Ifeach shareholder has designated a lead Individual to act
on Its 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 letter from that lead Individual indicating that the lead Individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief 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-actlon request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf ofeach proponent Identified in the company's no-action request.-^

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

To date, the Division has transmitted copies of our Rule l4a-8 no action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

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

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

* 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 42982] ("Proxy Mechanics Concept Release"), at Section IIA
The term wbeneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner* and "beneficial ownership" in Sections 13
and 16 of the exchange Act. Qur use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-Q under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term beneficial 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 securities laws, such as reporting pursuant to the Williams
Act/).

3 If 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
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additional information that Is described In Rule
14a-8(b)(2)(il).

4 DTC holds the deposrted securities In "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
Individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section Ii.B.2.a.

* See Exchange Act Rule 17Ad-8.
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&See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (wNet Capital Rule Release"), at Section n.C.

2 See KBR Inc. v. Chevedden, Civil Action No. H-ll-0196, 2011 U.S. Dlst.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities Intermediary 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-objecting beneficial owners or on any DTC securities
position listing, nor was the Intermediary a DTC participant.

*TechneCoip. (Sept. 20, 1988).

3 in addition, if the shareholder's broker Is an Introducing broker, the
shareholder's account statements should Include the clearing broker's
Identity and telephone number. See Net Capital Rule Release, at Section
II.C.(III). The clearing broker will generally be a DTC participant.

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

«** This format Is acceptable for purposes of Rule 14a-8(b), but It Is not
mandatory or exclusive.

**As 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.

^2This position will apply to all proposals submitted after ad initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an Intent to submit a second,
additional proposal for Inclusion in the company's proxy materials In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(l) if it intends to exclude either proppsal from Its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Chrlstensen 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(c) one-proposal limitation If such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

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

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

& Nothing in this staff position has any effect on the status of any
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shareholder proposal that is not withdrawn by the proponent or Its
authorized representative.
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder ProposaHs

Staff Legal Bulletin No. 14G (Cf)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 7012

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

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

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

A. The purpose of this bulletin

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

o the partes that can provide proof of ownership under Rule i4a-8(b)
(2)(l) for purposes of verifying whether a beneficial owner is eligible
to submit a proposal under Rule 14a 8;

© the manner in which companies should notify proponents of a fa'lure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(l); and

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

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are avaiab'e on the Commission's website: SLB No. 14. SL3
No. 14A. SLB No. 14B, SLB No. 14C, SLB No. J4D. SLB No. 14J and SIB
No. 14F.

B. Parties that can provide proof of ownership under Rule 14a-8(b)
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(2)(I) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)
(0

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

In SLB No. 14F, the Division described Its view that only securities
intermediaries that are participants In the Depository Trust Company
0*DTC") should be viewed as "record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements In Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency Of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants.* By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(l), a proof of ownership letter
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 securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities Intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that securities intermediary.* If the securities
intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

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

As discussed in Section C of SLB No. 14F, a common error in proof of
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ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal Was submitted, as required by Rule 14a-8(b)(l). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus falling to verify the proponent's beneficial ownership over
the required full one-year period preceding the date of the proposal's
submission.

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

We are concerned that companies' notices of defect are not adequately
describing the defects or explaining 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 period of ownership covered by
the proponent's proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f).

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

D. Use of website addresses in proposals and supporting
statements

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

In SLB No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
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in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal Itself, we will continue to
follow the guidance stated In SLB No. 14, which provides that references to
website addresses In proposals or supporting statements could be subject
to exclusion under Rule 14a-8(i)(3) if the information contained on the
website is materially false or misleading, Irrelevant to the subject matter of
the proposal or otherwise In contravention of the proxy rules, including Rule
14a-9.2

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

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

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the proposal (Ifadopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

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

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

We recognize that if a proposal references a website that is not operational
at the time the proposal Is submitted, it will be Impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website In a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
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that a proponent may wish to Include a reference to a website containing
Information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be Included In the company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as Irrelevant under Rule 14a 8(l)(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 publication
on the website and a representation that the website will become
operational at, or prior to, the time the company files Its definitive proxy
materials.

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

To the extent the information on a website changes after submission of a
proposal and the company believes the revised Information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting Its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before It files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

*An entity is an "affiliate" of a DTC participant Jfsuch entity directly, 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)(l) itself acknowledges that the record holder is "usually,''
but not always, a broker or bank.

5 Rule l4a-9 prohibits statements In proxy materials which, at the time and
In the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
matenal fact necessary In order to make the statements not false or
misleading.

3Awebsite that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to Include website addresses in their
proposals to comply with ail applicable rules regarding proxy solicitations.

http://www.sec.gov/lnterps/legal/cfslbl4g.htm

Home | Previous Page Modified: 10/16/2012

hup7/www.sec.gov/intcrps/legal/cfslb14g.htm 12/6/2013



Morgan Stanley

WealthManagement
220AllMinbijCiiclclUihH

CoMKisttocc.Fl.HIVi

December 9,2015

Alan D Farago
Lisa Versaci

TISMA & OMB MEMORANDUM M-07-16*"

Iam writing to confirm that you have maintained continuous ownership of at least 100 shares of
Nextera Energyinc. common stock (SYM: NEE) from May 29,2014 to the date of this letter within your
MorganStanley account, Alan Farago and Lisa VersaciTtfftStft &omb memorandum m-07-16~*

This letter is for informational purposes only and Isnot an official recordof your account. Please refer to
your statements and trade confrmations as they are the official record of your transactions.

Sincerely,

Natalia Echeverrl
Complex Risk Officer
Morgan Stanley Wealth Management

This Information is being provided at yourrequest and does not replace or supersede your
MorganStanley confirmations or MorganStanfey statement The Information contained herein was
prepared by the undersigned forinfbrmatlonal purposesonly and does not represent an official statement
of youraccountat the Firm. Please referto yourmonthly statements for a complete record of your
transactions, holdingsand balances. The attached information is forinformational purposes only.

MoiganStanleySmith Harrey U.C. MemberSIPC.
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200 South BtsqaiM! Boulevard
Suite 4700
Miami, Honda 33180

Offict: +1.305.577.7000

l-ax. +1305.577.7001
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January 7,2016

NextEra Energy, Inc.
700 Universe Boulevard
Juno Beach, Florida 33408
Attention: W. Scott Seeley, Vice President, Compliance & Corporate Secretary

Re: Shareholder Proposal from Alan Farao and Lisa Versaci

Ladies and Gentlemen:

As Florida counsel to NextEra Energy, Inc. ("NextEra Energy*' or the "Company"), a
Florida corporation, you have providedus with a copy ofa letter, dated November 27,2015 (the
"Proposal Letter"), to NextEra Energy from Alan Fargo and Lisa Versaci (the "Proponents")
in which Proponents submit a proposed resolution(the "Proposal") for consideration at NextEra
Energy's upcoming annual meeting of shareholders. You have requested our opinion whether
the Proposal is a proper subject for shareholder action under Florida law and whether the
Proposal, if adopted, would violate Florida law. The Proposal would require NextEra Energy
Inc. to (1) report material risks and costs of sea level rise ("SLR") to company operations,
facilities and markets based on a range of SLR scenarios projecting forward to the year 2100,
according to best available science, (2) make such report available to shareholders and investors
by December 1, 2016 and (3) prepare such a report annually at reasonable cost and omit
proprietary information.

Forpurposes of this opinion letter, we have examined a copy of the Proposal Letter and a
copy of the Restated Articles of Incorporation ofNextEra Energy. This opinion letter is basedas
to matters of law solely on applicable provisions of internal Florida law as currently in effect
("Applicable Florida Law").

Section 607.0801(2) of the Florida Business Corporation Act (Chapter 607, Florida
Statutes, the "FBCA") provides that "[a]ll corporate powers shall be exercised by or under the
authority of, and the business and affairs of the corporation managed under the direction of, its
board of directors, subject to any limitation set forth in the articles of incorporation or in an
agreement authorized under s. 607.0732." Corporate powers include, without limitation,
conducting its business and exercising the powers granted by the FBCA. See Fla. Stat. §
607.0302(9) (2015).

44 Office* m 21 Countries

Squire Patton Boggs (US) LLPis pan of trie internationallegal practiceSqutra Patton Boggs. when operates worldwide through a number of separate
legal entttns

Ptease visit squirepattonboggs com formore information

010-8178-S276/5/AMERICAS



NextEra Energy, Inc. Squire Patton Boggs (US) LLP
January 7,2016
Page 2

If adopted, the Proposal would be bindingon NextEra Energy and consequently impinge
on the statutory authority of NextEra Energy's boardof directors (the "Board") with respect to
the exercise of corporate powers andone of its fundamental responsibilities, the management of
the business and affairs of the Company, specifically its discretionary authority to determine, in
the exercise of its business judgment, the allocation of the Company's resources to the business
and operations of the Company, includingthe identificationand assessment ofrisks faced by the
Company.

Furthermore, if adopted, the Proposal could divert the Company's resources from matters
that the Board, in the exercise of its duty to act in what the directors reasonably believe to be in
the best interests of the Company, determines are more important to the Company's business.
See Fla. Stat. § 607.0830(1) (2015) ("A director shall discharge his or her duties as a director,
including his or her duties as a member ofa committee: (a) [i]ngood faith; (b) [w]ith the care an
ordinarily prudent person in a like position would exercise under similar circumstances; and (c)
[i]n a mannerhe or she reasonably believes to be in the best interestsofthe corporation.")

As a general principle, the decisions of a board of directors in acting for the corporation
according to their best judgment cannot be controlled by the shareholders. See 8A Fla. Jur. 2d
Business Relationships § 327 (2015) (citing Am. Jur. 2d, Corporations § 1170). The grant of
authority to the boardof directors in Section 607.0801(2) establishes the primacy of the boardof
directors with respect to the exercise of the powers of a corporation and the management of its
business and affairs, subject to two specific exceptions which are discussed below. A Florida
appellate court decision in 2007 recognized the plain meaning of the statute, stating that "[a]
corporation is managed by its board ofdirectors or by its officers acting under the direction and
control of the board. This is generally trueas a matterofcorporation law throughout the United
States... and it is true as a matterof Florida law as to both corporations for profit and not-for-
profit ..." Fla. State Oriental Med. Ass'n v. Slepin. 971 So. 2d 141,144 (Fla. Dist Ct. App. 1st
Dist. 2007); rehearing denied 2008 Fla. App. LEXIS 1101 (Fla. 1st DCA, Jan. 8, 2008) (citing
Harry O. Henn and John R. Alexander, Laws of Corporations, §§ 203,219 (1983) and Fla. Stat
§ 607.0801 and § 617.0801 (2007)). If adopted, the Proposal would improperly interfere with
the Board's authority to oversee and assess business risk, by mandating that the Company
allocate resources to assess a particular risk and to do so in a particular way, by assessing both
the risks and costs of SLR and the impactof SLR on the Company's operations, facilities and
markets.

There are no decisions of the Florida courts or other courts applying Florida law that
would support the position that the shareholders of a Florida corporation have the power to
determine that the corporation shall take the types of actions specified in the Proposal. Section
607.0801(2) of the FBCA includes only two exceptions to the broad grant of authority to the
board of directors of a corporation: the authority may be limited by provisions of the
corporation's articles of incorporation or, if the corporation has 100or fewer shareholders, by an
agreementamong all shareholdersofthe corporation as authorized under Section 607.0732 ofthe
FBCA. The Proposal is not within either exception. NextEra Energy's Restated Articles of
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Incorporation do not include a provision limiting the Board's authority and Section 607.0732 of
the FBCA is notapplicable because NextEra Energy has more than 100 shareholders. See Fla.
Stat. §607.0732(1) (2015).

Based upon, subject to and limited by the foregoing, we are of theopinion that a court of
competent jurisdiction correctly applying Applicable Florida Law to the facts set forth herein
should find that the Proposal (i) is not a proper subject for action by the NextEra Energy
shareholders under the FBCA and (ii) if adopted by NextEra Energy's shareholders and
implemented would violate the FBCA.

With respect to opinions stated in the preceding paragraph, we notethat a court's decision
in each case would be based upon its own analysis and interpretation of the facts at the time the
issues arise. We express no opinion in this letter as to any other laws and regulations not
specifically identified aboveasbeingcovered hereby (and in particular, we express no opinion as
to any effect that such other laws andregulations may have on the opinions expressedherein).

We assume no obligation to advise you of any changes in the foregoing subsequent to the
delivery of this opinion letter. This opinion letter has been prepared solely for your use with
respect to the submission to the Securities and Exchange Commissionon behalfofNextEra with
respect to the Proposal Letter pursuant to Rule 14a-8 under the Securities Exchange Act of 1934,
as amended, andshould not be quoted in wholeor in part or otherwise be referred to, and should
not be filed with or furnished to any other governmental agency or other person or entity,
without the priorwritten consent ofthis firm.

Very truly yours,

SQUIRE PATTON BOGGS (US) LLP
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